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A RESOK UTXON AUTHORIZING AHD
PROVIDXNG FOR THE ISSUANCE PRON
TIME TO TIME BY THE BOARD OF
DXRECTORS OF THE STATE COLLEGE
SYSTEM OF STATE COLLEGE SYSTEM
RWG~JE BONDS TO FXNANCE ALL OR A
PORTION OF THE COSTS OP
ACQUISITION, CONSTRUCTION,
RENOVATXON, IMPROVEMENT 'ND
EQUIPPING OP PACILXTIES, BUILDINGS
AHD STRUCTURES FOR STATE
INSTITUTXOHS OP HXGHER EUUCATXON,
CONSISTING OF THOSE COLLEGES AHD

COMMUNITY COLLEGES UNDER THE
SUPERVISIOH, MANAGEMENT AND

COHTROL OF THE BOARD OF DIRECTORS
OF THE STATS COLLEGE SYSTEM TN THE
STATE OF WEST VIRGINIAI
AUTHORIZING AHD PROVIDING FOR THE
ISSUANCE OF STATE COLLEGE SYSTEM
REVENUE REFUNDING BONDS TO REFUHD
ALL OR A PORTION OF CERTAIN
TUXTXON FEE AND REGISTRATXON FEE
REVENUE BONDS OF THE WEST VIRGINXA
BOARD GF REGENTS; AHD. AUTHORXZING
AHD PROVIDING FOR THE 1SSUANCE
FROM TXME TO TINE OF STATE COLLEGE
SYSTEM REVENUE REFUNDXNG BONDS TO
REFUHD ALL OR A PORTION OF THE
STATE COLLEGE SYSTEM REVENUE OR
REVENUE REFUNDING BONDS TO BE
ISSUED HE~lHDER BY THE 'BOARD OF
DIRECTORS- OF THE STATE COLLEGE
SYSTEM"AHD OTHER BONDS HERETOPQRE
OR HEREAFTER . ISSUED TO ACQU JRE,
CONSTRUCT p RENOVATE, IMPROVE OR

EQOIP FACILITIES, BUILDINGS AND

STRUCTURES 'OR SUCH STATE
INSTITUTIONS OP HXGHER EDUCATION

OR TO REFUND SUCH BONDS.

WKKEAS, the Legislature of the State of West Virginia has,
pursuant to Chaptex 18B, Articfes 1, 2 and 3 of . the Code. -of
west Virginia, 1931, as. amended (the "Governing Board Act"), created
two governing boards for State institutions of higher education to
succeed tc the povers, duties, responsibilities a'nd properties.
previously vested in the West Virginia Board of Regents, such

:@overnight .boards .heing designated the "University of West Virgix@a-



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

WH1:REAS, pursuant to the Governing Board Act, the University
of .West Virginia Board of Trustees .is to govern the University of
West Virginia and the State university system, being the multi-campus,
integrated university of the State, consisting of Nest Virginia
University including Nest Virginia University at Parkersburg, Potomac
State College of West Virginia University and the Nest Virginia
University Health Sciences Centerz Marshall University-including the
Marshall University School of Medicine; the University of.West Virginia Graduate College; and the West Virginia School of
Osteopathic Medicine;

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

WHEREAS, the Hest Virginia Board of Regents (the "Board of
Regents" ) has heretofore issued sevexal series of revenue .bonds or
revenue xefunding bonds (hereinafter collectively defined as the
".prior Bonds" ), payable from and -secured by tuition and registration

. fees collected from students at State institutions of higher
edgcatidn;

WHKUKS, .the Board of. Directorp of the State College System
"-(the "Board" ) and the University of West Virginia Beard of Trustees
(the "State University System Board" ) have determined'hat interest
cost savings may be .realized by the refunding of the Prior Boiids
curxently. outstanding . an'd that such refunding . is therefore
advantageous, and each have. determined to concurrently- issue revenue
refunding bonds to accomplish su+ refunding and to .allocate the
amount'f such revenue refunding bonds to be -issued .by each board in
pxoportion to 'the tuition and registration fees available to each
hoard -for payment of debt service of such bonds;

2.



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

NOW THEREFORE, BE XT RESOLVED BY THE BOARD OF DXRECTORS OP
THE STATE COLLEGE SYSTEÃ:

ARTXCLE X

STATUTORY AOTHORXTY, FXNDXNGS AND DEFXNXTXONS

Section 1.01. Authoritv ~ ~ Resolution. This
Resolution fthe "General Resolution" ) is adopted pursuant to the
Governing Board Act,. Chapter 18; Article 12B and Chapter 3.8B„
Article 10 of the Code of West Virginia, 1931, as amended
(collectively..together with the GoVerning Board Act, the "Act"}, .

Chapter 13, Article 2G of the Code of gest Virginia, 1931, as amended
. (the "Refunding Act"}, and other applicable provisions of law. This
resolution is hereinafter sometimes referred to as the "State College
Sys'em Revenue Bond General Resolution" and may be so cited..

Section 1 02. Definitions. Xn addition to the terms
defined in the recitals hereto, the following terms shall have the
following meanings unless the context shall otherwise clearly require:

«Accountant" means such reputable and . experienced
independent certified public accountant or firm of independent
cjrti'fied p'ublic.accountants as may be:selected by the Board.

"Accreted Value« means the amounts set: forth -in and, the
amounts computed- pursuant to:the formula set forth in a Related
Supplemental Resolution authori,zing the issuance of the Capital
Appreciation Bonds the Accreted Value of which is being determined.

':-
gaol X

schivSfg"-. Chapter 18, Article 12B and
p: 1, 2; 3.~%Mf the Code of Nest Virginia„

1933.rgjjfARN ,~e been and may from time to time be amended.'«'s(
~a

ans any Bonds issued, .executed,
-authentid and Revere - t .to this General Resolution, other
Chan the Series 1992 Bonds,- to -finance the Costs .of Projects or for
~y other purpoSe permitted hereunder and by the Act, and may inolude

. Variable Rate .Bonds or Capital Appieciation Bonds; provided that, if
Variable -Rate Bonds, such Additional Bonds shall -provide.a cap upon

3.



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

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

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

"Authorized Officer" means the Chairman or Vice-Chairman of
the Board, and, in the case of any act to be perfoxmed ox'uty to be
discharged, any other member, officer or employee of'he Board then
authorized to perform such act or discharge such duty.

.,,-.QjagW:,.ineans the Board of Directors of the stat'e .College
System, a'B)lic corporation and a governmental instramentality of .the
State, exercising essential governmental functions for a public
purpose and created by the Act, and any body, agency, board or
inatrumentality which may succeed to the functions of the Board.

'0 ')means one of the bonds delivered pursuant to this
General Reho ution, including the Series 1992 Bonds, any Additional
Bonds and auy Refunding Bonds issued pursuant to Article IZ hereof.

cans an attorney or firm of attorneys of
recogn'ized..st 'g in the'ield'f law xelating to miicipal, state
and public agency financing; 'Selected by the Board;

.'~ggp@Qg~g@~l'~4hJ-"- means an opinion signed by Bond
Caunsel r'endere'd pursuant to the provisions of this - Genexal
Resolution.

.-'-means -a..fund. by that name establ5.shed. with the
CommissioIL.pursuant o Section 7.03. hereof with respect to a Sex'ies of
Bonds.

"Bs~yjjggpgqj~~~eans a fund. by that name'stablished
with the.W'ate-Tree'sury pursuant.'o Section 7.01 hereof with xespect
to a Series. of Bonds.
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".Bond Year". means, with respect to a Series of Bonds, the
period established and designated as such by the Related Supplemental
Resolution.

"Budget. pexiod-" means a 12-month period commencing on July 1
and ending on the following June 30.

"Business Day" means any day other than (i) a Saturday,
-Sunday or legal holiday, and (ii) a day on which banking institutions
located in the City of Hew York or in any of the cities in which the
respective Principal Offices of the Registrar or any Paying Agent or
Tender Agent are located, are required or authorized by law or

" executive ordex to close.

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

"CSHVK&ate~'-"%leans (i) a signed document either attesting
to or acknowledging the circumstances, representations or other
matters therein stated ox'et forth or setting forth matters to be
determined pursuant to this General Resolution or (ii) the xeport of
an Accountant as to audit or other procedures called for by this
General Resolution.

lfQ~~means the Intexnal Revenue Code of 1986, as amended,
and. the applicable regulations promulgated .thereunder.

"Colleges" means, collectively, the. State institutions of
higher education- under the supervision, management and contr'ol of the
Board.

45e@4@gjg means the West Virginia Municipal Bond
Commission or"its.successor.

"Computation Date" means the last day of the fifth Bond Year
. and each succeeding fifth Bond Year applicable to a Series of Bonds,

and '.the date on which the last Bond of such Series of Bonds is
discharged.

"~~gfE4~~~~means all items of fees and expenses,
directly or. indirect1y.payable or. reimbursable by or to the Board.and

. related to the authorization, sal.e and issuance of.Bonds, including,
'but ~ot limited to, printing costs, costs of preparation -and
.r'eproduction of'ocuments., filing and recording fees, initial fees and

5.



charges of the Commission, any Paying Agent, Tender Agent, Remarketing
Agent or .Registrar, lega1 fees, expenses and. charges, fees, expenses
and disbursements of consultants and professionals, costa of credit
ratings, fees and charges for preparation, execution, transportation
and safekeeping of Bonds, costs and expenses of refunding, premiums,
fees and expenses of any Credit Provider providing a Credit Facility
with respect to any Bonds, financing. charges,. accrued interest with
respect to the initial investment of proceeds of Bonds and any other
coat, charge or fee in connection with the original issuance of Bonds..

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

- of Bonds.

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

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

"Credit Facility Agreement". means .any 'agreement between the
Board- and a Credit Provider pursuant to the terms of which the Credit
Provider delivers a Credit Facility, as am'ended-and supplemented.

~&5".Pi'Ovi%i'i"'.means any bank„ trust company:. national
banking association, insurance company or other. entity which is the
issuer of a Credit Facility and& in the case of a Credit Facility for
variable Rate Bonds, which is rated in the highest short term rating-
category assighed by SaP or Hoody&8.

"Ei@k&NH4be," means, with respect to any particular Fiscal
'ear and any particular Series of Bonds, an amount-equh4 to the sum of
'(i) all .interest payable on such Bonds during such. Fiscal Year, plus
(ii) any.P'rincipal Installments of such Bonds during such Fiscal Yeaf'.
For.purposes of ccmputing "Debt Service," the rate "of. interest used to

.determine (i) above, -shall be a rate per annum equal to (1) with
respect to any Seriee Of. Bonds -whith bear in&crest at a fixed rate,'"
the. rate-of interest borne or to be boWe'y such Borids,'nd (2) with

6.



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

~Debt Service/Additional Bonds& means, with respect to any
Fiscal Year, an amount equal to the 'ggregate of (i) all interest
payable during such Fiscal Year on -all Bonds to be Outstanding as of
the date immediately after the delivexy. of the Additional Bonds to be
issued, plus (ii) any Principal Installments payable during such
Fisc'al Year on all Bonds to be Outstanding as of the date immediately
after the delivery of the Additional Bonds to be issued. For purposes

-of computing "debt Service/Additional Bonds," the rate of interest
used to determine (i) above shall be a rate per annum equal to (ll
with respect to any Series of Bonds which bear interest at a fixed
rate, the rate of interest borne or to be borne by such Bonds, and (2)
with respect to any Series of Variable Rate Bonds, the rate wh'ich is
equal to the average- of all the interest rates in effect (or which
would -have been in effect had such Bonds been Outstanding) during the
immediately preceding twelve (12) month period.

"Seht" Se&vijyg-",Res'erve:Fund~ means a fund by that name
established pursuant.to Section 7.01 hereof with respect to a Series
of Bonds.

"Beht.-SerxsiceMs4xve.requirement". means, as of any date of
calculation with respect to any Series of Bonds, the lesser of (i) the
amount, if any, specified in the Related Supplemental Resolution, or
(ii) an amount not exceeding the .amount permitted as a reasonably
required reserve under the Code.

MC55ifiMv~MLgaCC~" .means. cash o'r noncaH.able .
Government Obligations.

"Depository" means DTC, or any hank, trust .company.„:.natioual
banking association or other financial institution selected by un
Authorized Officer as a depository of securities held undex the
provisions of. this General Resalution.

"DTC" means The Deposi;tory Trust Company, a limited p'urpose
company organized .under the'.aws of She State of Pew York, -and its
sllccessore and assigns.

"'DTC Partici pant" or ".DTC .Participants" .means secure.ties
brokers and'dealers, banks, trust companies, clea2.kg, corporations.and
certain other corporations which 'have -access to the QTC System.



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

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

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

"Pitch" means Fitch Investors Service, Inc., a corporation
organized and existing under the laws of the State of New York, its

„successors and assigns, and,,if such corporation for'ny reason no
longer performs the functions af a securities rating agency, "Pitch"
shall be deemed to refer to any other nationally recognized rating
agency designated by an Authorized Officer.

"General Resolution" means this General Resolution.

"Goyyramerk-Agency Ob3,igationq.,".means bonds, notes or other
evidence of indebtedness -issued -or gua'ranteed .by, any agency of the
United States'of America.

"Gear'nme'nt 'Qbligatiens" means direct obligations of, or
obligations the timely payment of the principal of and interest on
which is guaranteed by, the United States of America, including.
(i) such obligations which have been stripped from their unmatured
interest .coupons, interest coupons stripped from such obligations and.
receipts or certificates evidencing payments from such obligations or
interest. coupons stripped from such'bligations, including but .not
.limited to obligations issued by .the Resolutian Trust Carporation,
(ii). evidences of ownership- af a proportionate interest .in ppeciXied
direct obligations of, oz specified abligatians .which are
unconditionally. and fully guaranteed by, the United-states af-.@nerica, l

which obligations are held by a'bank or trust- company organized and,
existing under the laws af the United States- of America ar any state,-
thereof -in the capacity 'of custodian and (iii) obligatians, the sole,
source af the payment of the principal af and interest. on which are;
obligations of .the na'ture of those described in clause (i), which are

-irrevocably pledged for'uch purposes.

eq$ ap~gpqg~~~",„.-~cans any date upon which interest
on any Bonds is'ue and payable in, accordance. with their. terms and the
Related Supplemental Resolution.

"Interest Rate Swap Obligations" means obligations pursuant
to any arratigement 'whereby directly or indirectly, the =Board is--
entitled to receive'rom time to time pi riodic payments calculated

by'..



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

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

"Maximum Rate" means, with respect to any particular
Uariable Rate Bond, the rate of intexest set forth in the Related
Supplemental Resolution as the maximum rate of interest such Bond may
at any time bear

"Hoody's" means Woody's Investors Service, a corpox'ation
organized and existing .undex the laws of the State of Delaware, its
successors and. their assigns, and, if such coxporation for any reason
no longer performs the functions of a securities rating agency,
"Moody's" shall be deemed to refer to any other nationally recognized
rating agency designated by an Authorized Officex.

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

'etermined by a Supp1emental Resolution.

"Other 33onds" means any. bonds .heretofore or 'hereafter. issued
.by an issuer .other than the West .Virginia Board of Regents or the
Board, the'xoceeds of which were used to acquire, .construct,
renovate', improve or equip Colleges.

.p~spgq4~~ when used with xeference Ec Bonds, means, as
of any 'date, all Bchds theretofore de1ivered or thereupon &eiug

. delivered under this General Resolution except:

(a) Any ..Bond .cancelled by the
Registrar or delivered to Vie Regist&r for
canceDation after pure&ase in the open
mirkct or- because of payment at ox
xedemption'prior to maturity



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

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

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

" maintained by the Registrar.

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

"Permx;tCed .Inveatmexxts".means the followixxg:

(a) Government Obligations;

{b) Government Agency
Obl igations;

{c) any other securities which
may be applicable to a Series of
Bonds as shall be set forth in the
Related Supplemental Resolution
and approved by the Credit
Provider .wit}x. respect to such
Sqiies of Bonds; and

I

I

I

{8) Any State-aR~&~~stered pool
investment. fund in which. the Board
is statutorily, permitted or
required, to invest.

"Principal" or «principal" means, with respect '-to Bonds, the
principal amount .of any current int~est'earing. bonds and the
Accreted. Ualue of any Capital Appreciation Bonds.

%f~OKpNP~"%4@g4@5t~'"gleans, as of- any Qte of
ca3.culation, .(i) . the. aggregate principal amount of Outstanding..Bonds
due on -a 'aertahx future date,. reduced by the aggregate "prixicip'al'-:
amount of .such Bonds'hich would be retired by-reason of the payment
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when due and application in accox'dance with this General Resolution of
Sinking Fund Payments payable before such future date, plus {ii) any
sinking Fund Payments due on such certain future date, plus (iii) with
respect to any Capital Appreciation Bonds due on such certain future
date, the Accreted Value of such Capital Appreciation Bonds

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

"Px'incipal Office" means the office of the Paying Agent, the
Registrar or any Tendex'gent or Remarketing Agent designated as such
in a Supplemental Resolution or in a written notice to the Board.

"Prior Bonds" means, collective1y, the following bonds
heretofore issued by the Nest Virginia Board of Regents and currently
outstanding:

(a) State System Tuition Fee Revenue
Bonds; 1977 Series A, dated August 1, 1977,
issued in the ox'iginal aggregate principai
amount of $51,700, 000;

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

(c) Registration Fee Revenue Refunding
Bonds, 1989 Series A, dated Zanuary 1, 1989,
issued in the original aggxegate pxincipal
amount .of $19,395,000'and

.(d) . RegS.st ration Fee Revenue Bonds,
1989 Series B, dated january 1, 1989, issued
in the original aggzegate.-principal amount
of $50,605,000.

"Project» means with .respect to any Series of Bonds, the
facilities,. buildingsg strpcturss, reziovations, .improvements, repairs,
ecyipment .and safety upgrading'for Colleges within the State as shall
be financed by the Board through the j,ssuance of such Series of Bonds.

".Purchase Fund" means with respect to any Variab1e:Rate
Bonds, the Lund by. that game er .similar. name created pursuant to the
Related Supplemental Resolution fox the Purchase'x'ice of such..

'ari~e Rate Bonds.
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"Purchase Price4 means an amount equal to the principal
amount of any Bond tendered or deemed tendexed for purchase as may be
provided in any Related Supplemental Resolution, together. with accrued
and unpaid interest thereon, if any, to the date of purchase.

"Rating .Category" means one of the generic rating categories
of either Moody'e, SIP'r Pitch without regard to any refinement or
gradation of 'such rating by a numerical modifier or otherwise.

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

"Redeiiytion Date" means the date upon which Bonds are to be
called for 'redemption pursuant to this General Resolution.

"R'e4emptiqn.-Price". means, with respect to any Bond, . the
principal amount thereof and accrued interest to the date fixed for
redemption, plus. the - applicable premium, if any, payable upon
redemption..thereof.

"Refunding Act" means Chapter 13, Ax'ticle 2G of the Code of
Neet. Virginia, 1931, as amended from time te time.

.".Refunchng..Bc@de" means any Series or portion of a Series of
Additional Bonds delivered upon original issuance in accordance with
the conditions set 'forth in Section 2.09 hereof or thereafter
delivered in lieu of or in substitution for any such Bond pursuant to
this General Resolution.

«%~PA+ means, the agent of the Board at the offige of
which Bonds may be presented for registration, tx'ansfer or exchange ae
provided in .Micle IXX hereof, and shall mean such bank, trust
company or xLational hinking association appointed to act 'as -Registrar
for a particular Series-of Bonds pursuant to .the Related .Supplemental
Resolution

'&SF@$%$+qpplemeptyl,.Rpeolugian" means with respect to'
Seiies of BoncFe, the Supg3@tiiANC'il'e'solution providing for the
issuance of such Bonds.

"Remarketing Agent" means any remarketing agent. appointed by
.the Board to sexve. in such capacity.

"Reserve fund Credit. Facility" means any bond insurance
policy, surety bond, letter of -credit or similar. instrument deposited
in a Debt Service Reserve Fund.-for any Beriee'.of Bonds;
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»Revenues" means, collectively (i) all tuition and
registration fees collected at Colleges governed .by the Board and
earnings thereon, except tuition collected at Southern Rest Virginia
Community College and Rest Virginia Northern Community College, all as
described in Chapter 18B, Article 3, Section 4 of the Code of
West Virgiaia, 1931, as amended; (ii) all proceeds of any Bonds
deposited with the State .Treasury or the 'ommission and earnings
thereon, until expended, and (iii) all other fees., charges, rentals,
grants and moneys from any source collected at Colleges governed by
the Board and earnings thereon,-that may now or hereafter be legally
available for payment of Debt Service and that are specifically

- pledged by resolution of the Board fox payment of any Bonds pursuant.to a Supplemental Resolution.

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

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

".Serfs 18M -Bonds»- means the Board's State College System
Revenue Refunding Bonds, series 1992

"SinkiZg::"FBI,)aympxt» means, as of any particular date of
calculation and.with respect to a Series of Bonds, the amount required
to be paid-by. the Board oa a certain future date fox the retirement of
Outstanding.Bonds of such Series. which mature after said future date,
.but does not include any amount payable by the Board by reason of the
.maturity of .a Bond or by call for .redemption at the .option of the
Boar'd.

"S&P" .means Standard S Poor's Corporation, a corporation
organized and exist'ing under the laws of the State of New Vork, its
successors and their assigns, and, if such coxporation fox any reason
no longer pex'forms the functions of a securities rating agency, »su"
shall be deemed to refer to any other nationally .recognised securities
rating agency designated by an Authorized Officer..

"State" means the State of West Vixginia.

"SFate'rek/@ means the .treasury of the State of
.'West Virginia established pursuant to the Constitution aad Laws of the=
. State.
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"Supplemental Resolution" means any resolution supplementing
or amending this General Resolution, duly adopted by the Board and
effective in accordance with Article X hereof.

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

4Tax-Bxempt Bonds"'means Bonds of any Series the interest 'on
which, in Bond Counsel's Opinion, is 'excludable from the -gross income
of the recipients thereof fox federal income tax purposes.

* "Tender Agent" means any tender agent appointed by the Board
to serve in such capacity.

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

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

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

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

Se'atiori 1.03. Internretation. (a) Xn this General Resoluticn,
uzLLNss the context otherwise requires:

(i) +e terms "hereby,"
"hereof, "- "hereto," "herein,"
*hereunder," and any similar terms
used in. this Gener'l Reso1ution
-refer- to this General Resolution,
and .the tenn "heretofore" means

- before:, and the term "hereaft;er"
- means after', the date-of adoption
of this General Resolution;

'(ii) The words of the
masculine gender mean and include
correlative words of the feminine
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axxd neuter genders and words
importing the singular number mean
and include the plural number and

. vice versa;

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

(iv) Any headings preceding
the texts of the sevezal articles
and s'actions of this General
Resolution, and any table of
contents or marginal notes
appended to copies hereof, shall
be solely foz convenience of
reference and shall not constitute
a part of this General Resolution,
nor shall they affect its meaning,
construction oz effect;

(v) This General Resolution
.shall be governed by and construed
in accordance with the applicable
.laws of the State;

(b) Nothing in .this Qerieral Resolution expzessed or implied
is intended or .shall be construed to confez. upon,- or to give to., any

-;person, other than. the Board; a. Credit. Provider and the Owxiers of the
'8onds, any right,- remedy or claim under or by reasoxx-of thx.s General .

Resdlution or any c'ovenant, condition or stiy(xlation ther'eof. All the
..covenants, stipulatians, promises and agreements herein contained by

and on behalf of the Board shall be for the sole and exclusive benefit.
of the Board, the Credit Providezs and the Owners of the Boxxds.

(c) If Sny one or more of the covenants or agreements
provided herein on 'the part''of the Board to be perfozmed should be
contrary .to law, then such covenant or agreement shall be deemed-
separable from the remaining covenants axxd agreements heieof and shall
in no.way affect the validity of 'the other provisions of this General
Resolution or of the Bonds.
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Section 1.04. Findinas ~ Determinations. It is hereby
found, determined and declared:

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

(b) It is in the best interests of and advantageous to the
Board to initially issue a Series of Bonds for the purpose of
refunding a portion of the prior Bonds and paying Costs of Issuance

" thereof, the designation, terms and other details of'uch Series of
Bonds to be set forth in full in a Supplemental Resolution to be
adopted by the Board.

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

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

(e) The adoption of this General Resolution and the
issuance of the initial Series of Bonds to be issued hereunder,

. subject to the terms thereof, will not result in a breach of, 'or
const'.tute a default under,-any zesolution, instrument or. agreement to

'which the Board is' party or .by which i.t may be bound or affec'ted.

Section 1.65.- General Resolution Conatitutes Comtract. In
consideration of the purchase and. acceptance ef -any and -all of the
Bonds issued hereunde'r by thos'e who shall own oz hold the same from
time to time, this General Resolution shall be deemed to be and'hil1..
constitute a contract between the Board, the Holders of the Bonds and
any Credit Providers, and t;he pledges made in 'this General. Resolution
and the covenants and agzeements herein set. forth to be performed by

.'the Board shall be for the ecpxal benefit, protection and security of
..the Holders of any and all of the Bonds; all of which, without regard

'to the -time oz times of their isdue or maturity, shall be of equal
.rank. without preference, priority or distinctio'n of any of the Bonds
over any othei thereof, except as is expressly provided thereiri or
heiein.
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ARTICLE IX

TERMS OF BONDS

Section 2.01. Authorization gf Bonds. Xn order to provide
sufficient funds to pay. costs of refuadiag the Prior Bonds or any
portion thereof, Costs of Projects. Costs of Issuance, costs
associated with the refunding of Outstanding Bonds or Other Bonds and
for any other purpose permitted by the Act, the Refunding Act or other
provisions of the Code of West Uirginia, 1931, as it may now or
hereafter be amended, Bends of the Board are hereby. authorized to be

„
issued hereunder, in one dr more Series, pursuant to the Constitution
and laws of the State,. including, particularly, the Act and tHe
Refunding Act. The Series 1992 Bonds shall be the initial Series of
Bonds issued hereunder. Additional Bonds {includiag Refunding Bonds)
may be issued hereunder from time to time in accordance with the
provisions hereof. All terms of the Series 1992 Bonds aad any
Additional Bonds or Refundiag Bonds not provided herein shall be as
set foxth in the Related Supplemental Resolution, This General
.Resolution constitutes a continuing agreement with the Owners from
time to time of the Bonds to secure the full payment of the Principal,
Purchase Price and Redemption Price of, and interest on, all such
Bonds, subjec't to the covenants, provisions aad conditions herein
contained.

Section 2.02., Bonds Lim3:ted .Oblicratioas. The Bonds issued
u'ader this General Resolution are limited obligations of the Board
payable solely from the Revenues. No provisions :of- this General
Resolution shall be construed to authorize the. Board at any time or ia
-any manner to pledge the credit or .taxing'ower of the state, nor
shall aay of the obligations or debts created by the Board or issued
hereunder be deemed to be obligations 'of the State.

Section 2.03. Conditions, Precedent ~ Deliverv,gf Bonds.
The. Bonds .of each Series shall he delivered upon the receipt by the
Registrar of:

{a) A copy of this General Resolution
and the Related Supplemental Resolution
authorizing such Series, certified by the
Secretary Of the Board or an Authorized
Officer, .by which or pursuant to which the
ter'ms of the Series. of Bonds 'age specified;

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

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

(e) Ef such Series of Bonds oi any
portion. thereof are Additional Bonds, a
Certificate of the Board as set forth in
Section-2.04, hereof.

Section 2.04..Additional Bonds. Additional Bonds may .be
issued pursuant to. this General Resot:ution, provid'ed 'Mat.-all-:of th'
.requirements of Section .2..03 hereof are met, and in a{tdition that
there has first been. delivered to the Registrar a Certificate .of the
Board to the effect that'.

(i) all paints into the respective
funds and accounts -provided for in this
Ge'neral Resolution - and any .Related
Supplemental . Resolution respecting Bonds
theretofore j.ssued and then Out'standing
shall have been cede in full: to the date of
issuance and delivery of such Additional
'Bonds .and no. Event of Default .hereunder or
thereunder shall then: be misting; and
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(ii) the Revenues of the type set forth
in subsection (i) of the definition of
"Revenues" in Section 1.02 hereof, collected
by'he Board for the last Fiscal Year
preceding the date of issuance of such
Additional Bonds shall have, been not less
than 120% of the laxgest amount of Debt
Service due in any Fiscal Year thereafter on
such . Additional Bonds and any Bonds then
Outstanding (other than Bonds to be refunded
by such Additional Bonds); or

(iii) (a) the Revenues (excluding
proceeds of any Bonds and earning~ thereon)
collected by the Board for the last Fiscal
Year preceding the date of issuance of such
Additional Bonds, plus Projected Revenues
(as defined below)'shall have been not less
than 1200 of the largest amount of Debt
Service due. in'ny Fiscal Year thereafter on
such Additional Bonds'nd any Bonds then
Outstanding (other than Bonds to be refunded
by such Additional Bands); .(b) the Revenues
of the type set. forth in subsection (i) of
the definition of "Revenues" in Section 1.02
hereof col)ected by the Board for the. last
Fiscal Year preceding the date of issuance
of such Additional Bonds shall have been not
lesS than 1'00% of the l.argest amount of Debt
Service due in any Fiscal. Year thereafter on
such Additional Bonds arid. any Bonds then
Oatst'anding (other th'an Bonds to'be .refunded
by such Additional Bonds); and (c') Projected
Revenues shall. not have beeh greater .than
20% of the largest amount of Debt, Service
due in any Fiscal Year thereafter on. such
Additional Bonds and any Bonds then
Outstanding (other tj@n Bonds to be refunded
by such Additional Bonds). For the purposes
of this subsection (iii), Projected Revenues
may include any Revenues which were not in-
effect or which were not pledged under .this
Resolution during the last Fiscal Year, but

- which have been adopted, charged and pledged
piior to or contemporaneously with the
issuance of puch Additional Bonds.
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@ection 2.05. Conditions Precedent ~ Deliverv gf Refunding
Bonds. Xn addition to the recpxirements of Sections 2..03 and 2.04,
Refunding Bonds of any Series shall be delivered only upon the receipt
by the Registrar of instructions as to the payment or redemption of
the bonds. or other obligations of the Board or the West Virginia Hoard
of Regents to be refunded, together with instructions as to the giving
of notice of redemption, if any, of the Bonds or other obligations to
be refunded.

Section 2.06. Interest ~ ~: Oblicrations
Derivatives. The Board is .hereby authorised to enter into Xnterest
Rate Swap Obligations and derivative financial instruments, as deemed
necessary or desirable by the Board, provided, however, that prior to
entering into any such instrument, the Board shall obtain a Bond
Counsel's Opinion to the effect that the Board's entering into such
instrument will not materially adversely affect the interests of any
Bondholder and will-not cause the interest on any Tax-Exempt Bond to
not 'be excludable from 'gross income of the recipient thereof for
federal income tax purposes.
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ARTICLE III
GENERAL TERMS AND PROVISIONS OF BONDS

Section 3.01. Medium gf Pavment, Denominations, Maturities,
(a) The Bonds shall be payable in any coin or

currency of the United States of America which at the time of payment
is legal tender for the. payment of public and private debts. Except
as may be provided with respect to a Series of- Bonds in a Related
Supplemental Resolution, interest on Bonds shall be paid by check or

.draft mailed by the Paying Agent to the Owners of such Bonds as of the
- applicable Record Date at. their last addresses appearing on the
registration books of the Board maintained by the Registrar, or at the
option of an Owner of not less than )I,OOO,000 in aggregate principal
amount of Bonds, by wire transfer in immediately available funds to
the bank account number on file with the Paying Agent on or prior to
the applicable Record Date.

(b) All Bonds shall be in Authorized Denominations.

(c) The Principal Payment Dates and Interest Pa'yment Dates
,on Bonds of any Series shall be established in the Related
Supplemental Resolution.

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

(e) To'he extent permitted by law and notwithstanding any
other provision of this General Resolution, the Boar'd is hereby
authorized to provide by Supplemental Resolution for the .issuance of
one or more. Series. of Bonds . in fully registered .form upon the
conditions and. with the restrictions provided, thefefor in . such
Supplemental Resolutibn. Such Supplemental Resolutioh sha14 iaclude
but shall not be limited to provisions concerning the ..medium of
payment, denomination, form, date, redemption, purchase,. transfer,
cancellation and execution of such Series of Bonds.

{f) The Board is hereby authorized to provide by Related
Supplemental Resblution for .the issuance of one or mare Serie's of
Bonds solely in fully registered form registrable to a Deposit'ory, a
nominee or the beneficial owner of the -Bonds. The Board is further
authorized to provide by the Related Supplemental Resolution that such-
Series of Bonds sha'jl be evidenced by. one or more certificates or by
a system. of .book .entries ja form- satisfactory to an Agthqriied Officer
acrid to provide for payment, redemption, noticeg and like. provisions in
a manner consistent with such system of registration.
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(g) All Bonds shall hear interest at such rate or rates and.
shall be dated, the date specified by the Related Supplemental
Resolution.. Tf, however, as shown by the records of the Registrar,
interest on such Bonds shall be in default, the Bonds issued in lieu
of Bonds surrendered for transfer shall be dated the date to which
interest has been paid in full on the Bonds surrendered ox if no
interest has been paid, from the date specified in the Related
Supplemental Resolution.

Section 3 02. Leaends. The Bonds of each Series may
contain or have endorsed thereon such provisions, specifications and
descriptive words not inconsistent with the provisions of this General.Resolution as may be necessaxy or desirable to comply with'ustom, or
otherwise.

Section 3.03. Interchanaeabilitv gf Bonds. Upon surrender
thereof at the Principal Office of the Registrar with a written
instrument of transfer satisfact'oxy to the Registrar, duly executed by
the Owner or his duly authorized attorney, Bonds may., at the option of
the Owner thereof, be 'exchanged for an equal aggregate pxincipal
amount of Bonds of the same Series. and maturity, of Authorized
Denominations.-

Section 3.04. Necrotiabilitv, Transfer ~ Reaistrv. All
Bonds issued under this Geheral Resolut'ion shall be negotiable,
subject to the provisions for registration, transfer and exchange
contained in this General Resolution and in the Bonds. So long as any
of the Bonds shall remain Outstanding, the Board shall cause to be
maintained and kept, at the -Principal Office of the Registrar, books
for. the .xegistration, transfer and exchange of Bonds. Upon
presentation thereo'f for such. purpose at said office, .the Registiar
shall register or cause to be rsgiste'red in such books,'nd permit to
be transferred . thereon, any Bonds entitled ):o - registration- or
transfer, under such re'asonable'egulations's the Registrar may
prescribe.

.Section. 3;05. Transfer gf Bonds. (a) Each Bond shall be
transferable only upon the books 'f the Regist rar, by the Owner.
thereof in person or by his duly.authoxized attorney, upon surrender
thereof with a written instxument of transfer satisfactoiy to 'the
Registrar, duly -executed by the Owner thereof or his duly authorized
attorney.

(b) The Board and any Paying Agent ox Tender Agent may .deem
and treat the person in whose .name any Bond shall be reg'istered upon
the books. of the R~strar as the absolute owner of such florid, whether.
'such Bond shall be overdue or- not., fox the. purpose -of- receiving-
payment of, or op account. of, the principal of. and interest on such



Bond and for all other purposes, and all such payments so made to
any'uch

Owner shall be valid and effectual to satisfy and discharge the
l.iability upon such Bond to the extent of the sum or'sums so paid, and
neither the Board nor any Paying Agent or Tender Agent shall be

'ffected by any notice to the contrary.

Section 3.06. Reaulations ~ Resnect ~ Exchancres @g
Transfers. In all cases in which the privilege of exchanging Bonds or
transferring Bonds is exercised, the Board shall execute and deliver
or cause to be,executed and delivered Bonds in accordance with the
provisions'f this General Resolution. For every such exchange or
transfei of.Bonds, whether temporary or definitive, the Board, the
Paying .Agent or'he Registrar may make a 'charge sufficient to
reimburse it for any tax, fee or other governmental charge'equired to
be paid with respect to such exchange or transfer,'nd, except with
respect to the delivery of definitive Bonds in exchange for temporary
Bonds, or as otherwise provided herein or a Supplemental Resolution,
may charge a sum sufficient to pay the cost of preparing each new Bond
issued upon such exchange or transfer, which sums shall be paid by the
person requesting such exchange. or transfer as a condition

precedent'o

the exercise of the privilege .of making such exchange or transfer.
The Board or the Registrar shall not be obliged to make any such
exchange or transfer of Bonds of a Series during the period preceding
an Interest Payment Date on such .Bonds specified in the Related
Supplemental Resolution.

Section 3.07. Bonds Mutilated, Destroved, Stolen ~~.
In case any. Bond shall become mutilated or be destroyed, stolen or
lost, the Board shall execute a new Bond of like intere'st rate or
rates, if any, maturity, principal amount and other terms as the Bond
.so mutilated:, destroyed,. stolen or lost.'n the case of a mut:ilated
Bond, such new Bond . shall be .delivered onXy upon surrender and

..cancellation-of such mutilated Bond. Zn the case. af Bonds issued in
lieu of and in sul}s'ti.tution fcr a Bond. which.-has bien destroyed,
.stolen ar. lost, such new Bond shall be delivered .only upon .filing with

- the Registrar evidence satisfactoiy to establish .to the. Board aud the
Registrar that such Bond. has been destroyed, stole or los't and to
prove the ownership thereof and upon furnishing the Board and the.
Registrar with indemnity satisfactory to Chem. The person requesting
the delivery ef a mew .Bond. pursuant to this .Section shall .comply with
such -other reasonable r'egulations as the Board .and the Registrar may
prescribe and pay such expenses as. the Bo'ard and the Registiar may

-incur or reasonably and customarily chaige in.'connection therewith.
All Bonds so surrendered ..to the Registrar shall :be cancelled.

.Svidence of such cancellation shall be -given to the Board upon
request.
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Section 3.08. .PreDaration gf Definitive Bonds'emaorarv
Bonds. (a) Until definitive BOnds are prepared, the Board may
execute and deliver, in lieu of definitive Bonds, but subject to the
same provisions, limitations and conditions as the .definitive Bonds,
except as to the denominations thereof and as to exchangeability, one
or more temporary Bonds, substantially of the tenor of the definitive
Bonds in lieu of which such temporary Bonds are- issued, with such
omissions, insertions and variations as may be appropriate to
temporary Bonds. Upon surrender of such temporary Bonds for exchange
and cancellation, the Board at its own expense shall prepare and
execute and, without charge to the Owner thereof, deliver in exchange
therefor, at the Principal Office of the Registrar, definitive Bonds
of the same aggregate principal amount, Series and maturity as the
temporary Bonds .surrendered. Until so exchanged., the temporary Bonds
shall in all zespects &e entitled to the same benefits and security as
definitive Bonds issued pursuant to this General Resolution.

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

Section 3.09. Cancellation ~n Destruction gf Bonds. All Bonds
paid or redeemed, either at or befoze maturity shall be delivered to
the Registrar when such payment oz redemption is made, and such Bonds
shall thereupon be promptly cancelled. Bonds so cancelled may at any
time be cremated oz otherwise destroyed by the Regis'tzar, who shall
execute a Certificate of cremation or destruction in duplicate by the
signature of one of its authorized officers describing the Bonds so
cremated or otherwise deptzoyed, and one executed Certificate shall be
filed with the Board and the other executed Certificate shall be
retained by the'Registrar.

Secti:on. 3.1.0. gxecution. After their authorization by a
- Related Supplemental Resolution, Bonds 'of a Series may be executed by

or on behalf of the..Board and delivered 'to the purchasers thereof.
The Bonds shall be executed. in 'the name and on behalf of the Board by
the manual or-facsimi3.e Bignature of the Governor of the State and the

.- manual or facsimile signature of the Chairman of the Board. or ia such .
other «an'ner .as prescribed by applicable law. See great seal of the
State (or..a, facsimile thereof) shall be thereunto affixed., imprinted,
engraved or otherwise feproduced thereon, and 'attested by the manual
or facsimile signature of the Secretary of State of the State, or'n
such other manner as may be required by law..'n case any one or more
of the officers or employees who shall have signed oz sealed .any of

'he. Bonds shall .cease to be such-officer oz employee before the Bonds
. se signed. and: sealed Shall 'have been actually delivered, such 'Bonds

may nevertheless be deHivered as herei~ provided, and may be issued as
if the person who signed oz sealed such. Bonds had not ceased to hold



such office or be so employed. Any Bond may be signed and. sealed on
behalf of the Board by such persons as at the actual time of execution
of such Bond of a Series shall be duly authorised or hold the proper
office in or employment by the State, although at the date of delivery
of the Bonds of such Series such persons may not have been so
authorized or have held such office or employment..
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ARTICLE IV

APPLICATION OF BOND PROCEEDS AND OTHER MONEYS OF TEE BOARD

section 4 OI. Axxnlicatioxx gf' Proceeds, Accrued
Interest ~ Premiorg. A. Except as provided below or in a Related
Supplemental Resolution, the proceeds of sale of any Series of Bonds
shall initially be deposited in the Bond Proceeds Fund ixx the State
Treasuxy. Thereafter, such proceeds or portions thereof shall be.
applied by the Board as follows:

(a) The accrued intexest on the Boxxds,
if any, shall be deposited in the related
Bond Foxxd;

(b) Any capitalized interest
authorized by the Related Supplemental
Resolution providing for the Boxxds shall be
deposited in the related Bond Fond;

(c) The amount required to cause the
amount on deposit in the related Debt
Service Reserve Pond (less axxy Reserve Fund
Credit Facility) to equal the Debt Sexvice
Reserve Requirement for such Series of Bonds
shall be deposited in such Debt Sexvice
Reserve Fund;

(d) The amount, if any,.of the premium
paid for-.the 'purchase of the. Bonds shall be
applied as required 'y the . Related
Supplemental Resolutionx

(e) The amount, if. any, to 'be-applied ..
to the xefunding of Bonds 'r other
obligatioxxs'of. the Board or its predecessor,
the Board af Regents'r Other Bonds; shall
be applied as provided in the Related
Supplemental Resolution establishing the
issuance .of the Ref'uxxding Bonds or the
issuance of Bonds to refund other
obligatioxxs of the Board ox its predecessor,
the Board of Regents or other Bonds; and

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

Section 4.02. Aaolication gf„~~~. Upon issuance
of a Series of Bonds, moneys of the Board which may be available
therefore shall be deposited as provided in the Related Supplemental
Resolution authorizing such series of Bonds or the escrow agreement,
if any, authorised thereby.
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ARTICI E V

REDEMPTION OP BONDS

Section 5.01. Privilecre gf Redemotion gag Redemotion Price.
Bonds subject to redemption prior to maturity shall be redeemable,
upon notice as provided in this Article, at such times, at such
Redemption Prices and upon such othex terms as may be specified in
this General Resolution or in the Related Supplemental Resolution.

Section 5.02. Redemntion ~ ~h Oation yf' Board. In
the case of any redemption of Bonds other than as provided in
Section 5.03 hereof, an Authorized Officer shall give written notice
to the Registrar of its election or direction to so redeem, on the
Redemption Date, the principal amounts of the Bonds of such Series and
maturities to he redeemed (which Redemption Date, Series, 'maturities

- and principal amounts t'hereof to be redeemed shall be determined by
the Board in its sole discretion, subject, to any limitations with
respect thereto contained in or permitted by this General Resolution
or the Related Supplemental Resolution) and of any moneys to be
applied. to the payment of the Redemption Price. Such notice shall be
given at least ten (10} days pxior to the last permissible date for
giving notice of redemption to Owners or such later date as shall be
acceptable to the Registrar. In the event notice of redemption shall
have been given 'as provided in Section 5.05 hereof, the Board shall,
prior to the Redemption Date, pay or cause to be paid 'to the Paying
Agent, an amount which, in addition to other moneys, if any, available
therefox, will be sufficiextt to redeem on the Redemption Date at the
Redemption Px;ice thereof all the Bonds to be redeemed.

Section 5.03. Redemption- Other gjgp '~ Board's Ootion.
Rxenever .by the. terms of this General Resolutiou- or .a Related

- Supplemental Re'solution the Registrar is re~red to redeem Bonds of
a Series other. than at the option of the Board, and. sub)ect to and in

. accordance with the terms. of this Arti'cle and the Related 'Supplemental
-Resolution, the Registrar shall Select the Rede«(tption Date of the
Bonds to be redeemed, give the notice of redemption and pay the
Redemption Price to. the Oeierq of the Bonds. The Board may receive a
credit. against. any such obligation to redeem as provided in the
Related Supplemental Resoluticn.

Section 5.04. Selection gf Bonds ~,~ Redeemed. In the
event of redemption of less than all the Outstanding Bonds of like

. Series and maturity, the Reg'istrar shall assign to each such
Outstanding Bond a «Kstinctive number for each Authorized Denomination'f the principal amount thereof so as .t'o distinguish . each such
Authorized Denomination from each other portion 6f the Bonds subject
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to such redemption. The Registrar shall select by lot, using such
method of selection as it shall deem proper in its sole discretion,
from the numbers assigned to such Bonds, as many numbers as, at
Authori.zed Denomination for each number, shall equal the principal
amounts of such Bonds to be redeemed. The Bonds to be redeemed shall
be the Bonds to which were assigned numbers so selected, but only so
much of the principal amount of each such Bond of an Authorized
Denomination shall be redeemed as shall equal an Authorized
Denomination for each number assigned to it and so selected; provided
that Bonds of such Series owned. by a Credit Provider or its designee
or pledged to a Credit Provider sha13. be selected before any other
Bonds of the Series. For the purposes of this Section, Bonds which
have theretofore been selected by lot for redemption shall not be
deemed Outstanding.

Section 5.05. ggtice gf Redemption. When the Registrar
receives notice from the Board of its exercise of. its option to. redeem
Bonds pursuant to Section 5.02 hereof, and when redemption of Bonds is
required by this General Resolution pursuant to Section 5.03 .hereof,
the Registrar shall .give notice, in the hame of the Board, of the
-re'demption of such Bonds. Such notice shall specify the Series and
maturities of the Bonds to be redeemed, the Redemption Date and the
place or places where .amounts due upon such redemption will be payable
and, if less than all the Bonds of any like maturity are to be
redeemed, the numbers or other distinguishing marks of such Bonds to
be redeemed and, in the easy of Bonds to be redeemed in part only,
.such notice shall also specify the respective portions of the
'principal amount thereof to be redeemed. Such notice shall further-
state that on such .date there shall become due and payable .upon each
Bond to be redeemed, the Redemption Prime thereof, or the Redemption

. Price of the specified portions of the principal thereof in the case
of Bonds to .be redeemed in part on3y,-and that from arzd after such
.date interest thereon shall cease to accrue and bq payable. Such
notice shall be given by. mailing -a copy thereof, by Q.rst-class mail;
postage prepaid, to the Owneis of any Bonds or portions of Sends which
are to be redeemed., at their last addresses app'earing on the
registration books of the. Board maintained by the Registiar. not more

- than 60 nor less than 30 days prior to the date axed for redemption
or it such other .time or times,.provided in the Related Supplemental
.Resolution-. . The Registrar,- at'ts discretion, inay also give such
notice by'ublication onde in an Authorized Newspaper at such time in
the Registrar's discretion so as to give .sufficien't notice to Owners
of Bonds to be redeemed, but such publi'cation shall not be a condition
precedent to such redemption and failure so to publish any such notice
sha11 not affect th8 validity of the proceedings for the redemption of
Bonds.
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Section 5 06. Pavment gf Redeemed Bonds. Notice having
been given in the manner provided in Section 5.05 hereof, the Bonds or
portions thereof so called for redemption shall become due and payable
on the Redemption Date so designated at the Redemption Price, and,
upon presentation and surrender thereof at the office'pecified in
such notice, such Bonds, or portions thereof, shall be paid at the
Redemption Price. If there shall .be selected for redemption less than
the entire principal amount of a Bond, the Board'hall execute and
deliver or cause to be executed and. delivered, upon the surrender of
such Bond, without charge to the Owner thereof, for the unredeemed
balance of the principal amount of the Bond so surrendered, Bonds of
like Series and maturity in any of the Authorized Denominations. Xf,
on the Redemption Date, moneys for the redemption of all-the Bonds or
portions thereof of any like Series and maturity to be redeemed,
.together with interest to the Redemption Date, shall be held by the
Paying Agent so as to be available therefor on said date and if notice
of redemption shall have been given as aforesaid, then, from and after
the Redemption Date, interest on. the Bonds or portions thereof of such
Series and maturities so called for redemption shall cease to accrue
and becqme payable. If said 'moneys shall 'not be so available on the
Redemption Date, such Bonds or portions thereof shall continue to bear
interest until paid at the same rate as they would have borne had they
not been called fox redemption.

30.



ARTICLB VI

PARTICULAR COYENANTS

Section 6.01. Pavment gf Bonds. Subject to the provisions
of SectiCn Z.Qz hereof, the Board shall duly and punctually pay or
cause to be paid, as herein provided, the Principal, Purchase Price or
Redemption Price of every Bond and the interest thereon, at the dates
and places .and in the manner stated in the Bonds, according to the
true intent and meaning thereof and shall duly and punctually pay or
cause to be paid all Sinking Pund Payments, if any, becoming payable

* with respect to any of the Bonds.

Section 6.02. Offices ~ Servicing Bonds. The Board shall
at all times maintain an office or agency where notices, presentations
and demands upon the Board in respect of the Bonds or of -this General
Resolution may. be served.

~on 6.03. Power ~ Issue Bonds ~ Pledoe ~ Revenues.

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

(b) The payment of the Debt Service on all Bonds issued
under this General ResoXution shelf be secured forthwith equal and
ratably by a -first lien on the Revenues, and the Board hereby p3.edges
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 qr- commingling
of Revenues by t&e Board so long as all. recpxired payments under this
General Resolutiori and any supplemental -Resolution are made at the
times and in the amounts specified herein an& therein, provided-
further,'oweuei, that the. Board shall not commingle any Of the
Revenues Mth'ny revenues cf the.State Zhiversity System Board. The
Board shall at all..times, to the, extent permitted by law, defend,
preserve -an& protect the pledge of such Revenues pledged under this
'General Resolut4n and all the rights of the OMners under thQ-General
Resolution against all claims and demands oi all persons whomsoever.

. Section 6.04. Fu'rther Assurance. At any and all times tbe
Board-'shall~ so Ear as it .may be authorized by law, pass, make,"
execute, acknowledge and deliver, all and every such further
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resolutions, acts, deeds, conveyances, assignments, transfers and
assurances as may be necessary or desirable for the hetter as'suring,
conveying, granting, pledging, assigning and confirming all and
singular of the rights Revenues and assets hereby pledged or
assigned, or intended so to be, or which the Board may become bound to
pledge or assign.

Section 6.05. Accounts @g Reoorts. (a) The Board. shall.
keep, or cause to be kept, proper books of record and account in which
complete and accurate entries are made, which shall at all reasonable
times be subject to the inspection of the Registrar and the Owners of
an aggregate of not less than five percent (5%) in princgpal amount of
Bonds Outstanding or their representatives duly authorized in writing.

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

{i) 'A combined statement of
assets, liabilities and fund
balance at the end of such Fiscal
Year; and

(ii) A statement of revenues
collected, expenses and costs paid
and changes .in .fund balance ia
acco'rdance wt.th the categories or
classifications established by the
Boafd.for its administrative and
program purposes and showing the
revenues and expenseS during such

.- Fiscal. Year..

Such financial statements shall be accompanied by an
Accountant ' Certif icate stating whether the financiel. statements
examined. fairly present the financi'al position of the Board at the end-
of the Fiscal Year, and whether the results of its operations and the

'hangesin. 'f iaancial. -position for the periqd examined az;e in
.conformity with the State's modified basis of cash receipts and
disbursements which is a comprehensive basis of accounting other than
generally accepted accounting principles.

. (c) Xf at any .time during any Fiscal Year there shall .have
occurred an Event, of Default rife'rred,.to in subsection (a) or .(b) of
Section 9.01- hereof, then the .Board 'shall file or- cayuse to. be filed
with the Registrar within sixty (60') days .after. the close of such



Fiscal Year', a special report, accompanied by an Accountant's
Certificate as to the fair pxesentation of the. financial statements

.contained therein, setting forth in reasonable detail the individual
balances and receipts and disbursements. for each Fund hereunder.

Section 6.06. ~ Service Coverage. The Board shall at
all times fix and otherwise provide for the collection of Revenues of
the type set forth in subsection (i) of the definition of "Revenues"
in section 1.02 hereof in an amount not less .than 100% of the .Debt
Service payable on all Bonds Outstanding during the then current
Budget Period, and Revenues of the type set forth in subsections (i).
and (iii) of the definition of "Revenues" in Section a.02 hereof in an
amount not less than l20% of the Debt Service payable on all Bonds
Outstanding during the then current Budget Period. To evidence its
compliance with this covenant, the Board shall, on or before each
November I, deliver to the Commission,. any Credit Provider and each
Original Purchaser of any Series of Bonds, a Certificate of

an'ndependentcertified public accountant reciting that the Board was in
Compliance vith this Section 6.06 hereof during the preceding Budget
Period and setting forth the amount of Revenues collected, the amount
of Debt Service paid aud the percentage Debt Service coverage in
effect for such Budget Period.

Section 6.07, Ooeration ~ Maintenance. The Board will,
so long as any of the Bonds are Outstanding, cause the Colleges under
its governance to maintain their facilities in good condition and
operate the same in an efficient and economical manner, making such
.expenditures for equipment and .for renewa1, repair and rep1acement as
may be proper for the economical operation and maintenance thereof.

Section 6;-98. Insurance. The Board will carry such
- . insurance and.in such amounts as Xs customarily carried with respect

to propex'tie's similar to the facilities under its governance, with a
reputable insurance. carrier .or ."caniers, against lOss ox damage by'
ixe, explosion, hurricane, earthquake, cyclone,- occupancy: or oth'er

hasards and risks. The Board., will . require that each cf its
contractors and all subcontractors maintain workers'. compensation
coverage, public liability insurance, property damage. insurance and.
vehicle liability insurance during the construction of any project.
The Board- will itself,. ox'i11 re'quire each contractox and
subcontractor,to, obtain and maintain builder's risk insurance (fixe
and extended coverage) to all subcontractors as their interests may

, during construction mf any traject in the full insurable value
. thereof.. The proceeds .of all such .insurance @hall be used only for
the repair and restorati'on .of ..the damaged.ar'estroyed properties.
The- Board vill also carry 1iability insurance for damage or injury to

:persons or property in .amounts adequate for such 'ufposes and-
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customarily carried with respect to .works and properties similar to
the facilities under ita governance.

Notvithstanding any of the foregoing, the Board may provide
for the insurance required by this Section 6.08 through the State
Board of Risk a Insurance Management by any program of self-insurance
which the State provides for itself and ita agenci'ea.

Section 6..09. Issuance gf. Additional ~ Subordinate
Obliaationa. (a) The Board will not issue any other obligations,
except upon the conditions and in the manner provided in this General
Resolution, .payable from the Revenues or any portion thereof and

- having priority to or being on a paxity with the lien of the Bonds
issued pursuant to this General Resolution, nor voluntarily create or
cause to be created any debt, lien, pledge, assignment, encumbrance-or
any othe'r cha'rge having priority to or being on a parity with the lien
of the Bonds issued pursuant to this General Reso1ution.

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

Section 6.10. ~ Covenants. (a) The Board shall at all
times do and perform all acts and things necessary or desirable in
order to assure that interest paid on Tax-Bxempt Bonds shall, for the
purposes of federal income taxation, be excludable from the. gross
income of the recipients thereof and exempt from. such taxation.

. -(b) 'She Board. shall not.permit at any time or times any of
the"proceeds of tbe Bonds or any other funds of the Board to be. used,:directly'or indirectly,'o acquire. any securities or ob3.1(gations the.
acjuisition of which would, cause any Tax-B'tempt Bond- .to be an
"arbitrage bond('s, defined in Section 148 of the Code or any
successor provision..

Section .6.11. General. .The Board shall do and perform or
cause to be done and .performed all acts and things required. to be done
o'r performed by or on behalf of the Board under. the provisions of this
General Resolution in accordance vith .the terms of such provisions.

~tion ~. Additional Covenants. The Board may make
. such additi.onal covenants as it may'eem neces'saxy or advisable

regarding any particular Series of Bonds in the Related Supp'.emerital
Resolution,'o long as such a4Htional ccvenants are .not. inconsistent--
with the terms of this. General Resqlution.
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ARTICLE VII

FUNDS AND ACCOUNTS

Section Vi.ol. Creation gf Funds. A. There are hereby
created by the Board and ordered established the following funds to be
held by the Commission:

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

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

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

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

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

(b) - A, Costa of Issuance Fund for each
Ser'ies of Bonds.

C. In addition to the foregoing funds; the Board may
establish such other funds snd accounts as it .may deem appropriate for
any parti.cular. Series of Bond's by provision therefor in the Related
Supplemental Resolution..

section 7.02. @gg Punds. (a) Revenues sufficient for such
-'-purposes .shall 'e applied by the Board. in the foh.lowing. order -of
. priority, and-except as may otherwise be. provided in a Supplemental

Resolution, such deppsits shall -+.made semiannually, on the first day
. of each Apri| and Octoberi

(i) To each Bond Fund, an amount equal
to the interes't which has accrued since the
1'ast. Interest -Payment Date fof the rel'ated

- Series of Bends . to and inclu'ding the
applicable Interest Pay'ment Date -and .-not
previously deposited therein, plus in. amount



equal to one-half of the Principal vhich
shall be due and payable on the applicable
Principal Payment Date for the related
Series of Bonds and not previously deposited
therein;

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

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

(iy). On each Principal Payment Date for
a Series of Bonds to the applicable Bond
Fund, any deficiency in the amount necessary
to pay the Principa1 due on such Principal
Payment Date;

(v) To each Debt Service Reserve Pund,
the amount required to be deposited therein
pursuant to Section /.04(a) hereof, or the
-Related Supplemental Resolution authorizing
suqh Series of Bonds; and

{vi) To- the applicable Bond Fund, the
amount designat'ed by the Board for 'tlie
dptional - or mandatory red'emption of -the
reIated Series of Bonds (other. than Sinking
Fund Payments) .

(b} Xn the event the Revenues are insufficient during any
semiannual'or other period to make all of the deposits required. by
Section 7-. QR fa) above for all Sonds issued hereundei, the'oard shall
make payments pro-rata, in accordance with the respective. D'ebt Service
Requirements for each .Series of Bonds.

Section /.Q&. pavments ~ ~ ~ gZgm RBEI Fu&ds-
(a} Wcept as -otherad.se 'prodded herein or in a Re1ated Supplemental
Resolutioh vith respect to.a series of 'Bonds, moneys on deposit in a
Bond Fund . foi .a Related.. Serie's of Bonds shall be applied by . the
CommiSsion in the following cider and pr'icri.ty:
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(i) On each Interest Payment'Date, to
payment of interest on all Bonds which has
accrued and. is payable on such Interest
Payment Date;

(ii) on each Principal Payment Date, to
payment of Principal on all Bonds which is
payable on such Principal Payment Date;

(iii) If such Series of Bonds ia secured
by a hetter of Credit, to reimburse the
Credit Provider for draws made under the
hetter of Credit to pay the Principal of or
interest on such Series of Bonds.

(b) Funda paid to the Commission to be used to redeem all
or a portion of a Ser'iea of Bonds pursuant to optional or mandatory
redemption provisions contained in a Related. Supplemental Resolutioa
{other than redemption from Sinking'und Payments) shall be deposited
in the related Bond Fund and used. to pay the Redemption Price of Bonds
called for optional or'andatory redemption {other than redemption
from Sinking Fund Payments).

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

(d) If any Series ok .Bonds is sesured by a hetter of
.Credit, . the Commission shall first 'apply amounts. on deposit in the
applicable Bond Fund to the payment of the principa1 of, premium, if
any {to the extent premium may be secured by the Letter of Credit) and
.interest due on such Bonds and second, wi3.1 apply other amounts

.-available for such payment under'his General. Resolution.

Section 7. 04. ~ Service Reserve .Funds. (a) There -s)rail
be deposited into each Debt Service Reserve Fund the amounts provided
in the Related Supplemental .Resolution authorising the applicable
Series of Bonds.

(b) Moneys on deposit in a Debt Service .Reserve Fund shall
.be -transferred to the Bond Fund relating to the same Series- of Bonds
on any Interest Payment Date or .Principal Payment Date for suoh Series--
of Bonds to the extent amounts on deposit in -such Bond Fund are-
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insuf ficient to pay the Debt Service due on the related Series of
Bonds on such date and if the related Series of Bonds is secured by a
Credit Facility, to reimburse the Credit Provider for amounts paid
under the Credit Pacility for payment of the principal of and/or
interest due on such Series of Bonds. Moneys on deposit in a Debt
Service Reserve Fund shall be transferred to the Bond Fund relating to
the same Series of Bonds at the direction of the Board for the purpose
of paying the last maturing Principal of such Bonds on a Principal
Payment Date or if all of the Bonds are heing redeemed pursuant.to
provisions of the Related Supplemental Resolution pursuant to optional
or mandatory redemption (other than redemption from Sinking Fund

'Payments), to such Bond Fund for redemption of such Series of Bonds.. Xf a Reserve Fund Credit Facility is delivered to the Commission for
deposit in a Debt Sexvice Reserve Fund and it is necessary to use
money in the Debt Servioe Reserve Fund to satisfy a deficiency in the
applicable Bond Fund, the Commission shall first use any moneys or
securities on deposit in such Debt Service Reserve Fund to satisfy
such deficiency in the prior'ity described above and second, draw on
such Resezve Fund Credit Facility in a timely manner and pursuant to
the terms of such Reserve Fund Credit Facility to th'e extent necessary
to satisfy any x'emaining deficiency Amounts drawn under any Reserve
Fund Credit Facility shall be deposited in the. appropriate Account of
the applicable Bond Fund.

(c} Dnless the, Related Supplemental Resoluticn provides for
periodic payments to be made to such Debt Service Reserve Fund ox's
may otherwise be provided thex'ein, moneys in a Debt Service Reserve
Fund shall at all times be maintained in an aggregate amount not less
thin the.-Debt Service Resexve Requirement for the'applicable Series of
Bonds. During any perio'd the amount on deposit in a Debt Service
Reserve Fund is less Chan the related - Debt Sexvice . Resexve
Requirement, all income from the investment of moneys -in such Debt
Service Resexve Fund shall be retained therein hand, nnl'ess -qtherwise

.p'rovided in the Related Sapplemental Resolution, the Boird shall
restore any deficiency .from Ne first. available. Revenues transferred
in the order of priority dqscribed j.n Section 7.o2(a) hereof.

(d) If at any time the amount on deposit in.a Debt Service.
Reserve Fund exceeds the applicable Debt Service Reserve Requiremept,
the Commission shall, at the direction of the Board, either. transfer
the -amount hy which'the amount of mo'qey on deposit in the Debt Service
Resexve Fund exceeds the Debt Service Reserve Requirement to the
related Bond Fund or transfer such amount to the Board; if the Board's
direction is accompanied ky a Bond Counsel's Opinion to the effect
that such transfer Mill not adversely affect the excludability from
gross income of the interest .on Tax-Bxempt'.Bonds..
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(e) Zn lieu of making a deposit to a Debt Service Reserve
Fund in compliance with Section 7..04(a} hereof, or in replacement of
any or all moneys then on deposit in a Debt Service Reserve Fund,

the'oard,with the consent of the Credit Provider fox such Series of
Bonds, if any, may deliver to the Commission a Reserve Fund Credit
Pacility in an amount which, together with moneys, Permitted
Investments or other Reserve Fund Credit Facilities on deposit in such
Debt Service Reserve Fund, 'equals or exceeds the Debt Service Reserve
Requirement. Except as 'ay otherwise be provided in .a Related
Supplemental Resolution, such Reserve Fund Credit Facility shall name
the Commission as beneficiary or insured, shall have a term of no less
than one (1) year and shall provide by its terms that it may be drawn
upon as pz'ovided in this subparagraph (e). At least three months
prior to the stated expiration of such Reserve Pund Credit .Facility,
the Board shall either (i) provide for delivery of a replacement
Reserve Fund Credit . Facility meeting the requirements of this
subparagraph (e), or (ii) deliver an extension of the Reserve Fund
Credit. Facility for at least an additional year. Upon delivery of a
replacement Reserve Fund Credit Pacility, the Commission shall deliver
the then-effective Reserve Pund Credit Facility to or upon the

ozde?'f

the Board. If the Hoard fails to deposit a replacement Reserve
Fund Credit Facility or extend the existing Reserve Fund Credit
Facility, the Commission shall 'immediately commence to make monthly
deposits from the Bond Fund in accordance with the priority set forth
in Section 7.02(a) hereof, so that an amount equal to the applicable
Debt Service Reserve Requirement is on deposit in the related Debt
Service Resexve Fund no later than the fifteenth (15th) day
.imm~diately preceding the .stated expiration date of the Reserve Fund
Credit Paci'lity. If the amount on deposit in a Debt .Service Reserve
.Fund'n the fifteenth day .immediately preceding the stated expiration
date of sich Reserve Pund Credit Facility is less than the Debt

'.Sexvice Reserve Requirement, the. Commission shall Grew on the Reserve
Fund Credit Pacility.in the amount of -such -shortfa11 and shall.. deposit
the proceeds of such drawing in the applicable Debt Service Reserve
Fund.

(f) Except as may otherwise be provided in a Related
Supplemental Resolutien, for the purposes of determining the amount-
from time to time on deposit in a Debt Service Reserve Fund., Permitted .

-Investments chalk be valued semiannually on April &, and October 1 of-
each year, commencing April .1, 1993; To the extent such permitted
Investments axe United States Treasury Cert',ficatea and Notes - State
and caecal Government Series, such. investments s'il be valued as if-
auch United States Treasury Certificates .and Notes. — State end 'Locai:
Government Series were Open -Wrket United States Treasury Bonds having

--the same maturities and interest. rates.
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Section 7.QS. Costs gf. Issuance Funds. The Board shall
deposit into the Costs of Issuance Fund relating to a Series of Bonds.
the amount required to be deposited therein in the Related
Supplemental Resolution. The .State Treasury is hereby authorised and
directed to make disbursements from a Costs of Issuance Fund upon,
receipt of a Requisition signed by an Authorized Officer. The State''
Treasury shall keep and maintain adequate records pertaining to each
Costs of Issuance Fund and all disbursements therefram. Any amounts
remaining in a Costs af Issuance Fund after receipt of written notice
by the Board that . all such Costs of Issuance have been paid or
six months aftex their deposit therein, whichever is earlier, shall be
transferred hy the State Treasury to the Board.

Section 7..06. Non@resentment gf Bonds; Disoosition
Unclaimed NOney. In the event any Bond shall'ot be presented for
payment when the Principal thereof becomes due on a Principal Payment
Date, if funds sufficient to pay any such Bond have been made
available to the Paying Agent for the benefit of the Owner thereof,
all liability of the Board to the Owner thereof for the payment of
such Bond shall forthwith cease, determine and be completely

- discharged, and thereupon it shall be the duty af the Paying Agent to
hald such funds, without liability for inter6st .thereon, for the
benefit'of the Owner of such Bond who shall thereafter be restricted
'exclusively to such funds,. for any claim of whatever nature on his
part under this General Resolution or on, or with respect to, such
Bond.

Any moneys so deposited wi.th and held by the Paying Agent
not so applied to the payment. of Bonds within five {S}years. after the
Principal Payment Date on which the same shall have become due shall
be repaid by. the Paying Agent to the - B'oard upon direction af an
Author.red 'Officer, and thereafter the Owners: of Bonds shall be.
entitled ta -loyk o2ily to the Board .for payment, and .then only to .the
extent. af the amount sa repaid, and'all'.iabG.ity of-'he Paying .Agent
with respect ta such money shall thereupon cease, and the Beard shill
not be liable for any interest thereon and shall not be regar'ded as a
trustee of such money.

Section 7.07.. Nonevs ~ ~ ~ m Trust. With the
: exception of moneys in a Bond Purchase Fund,.all moneys required to be
.deposited with or paid to the .Commission. for the .account of any fund
or accaunt shall be held by the Comau.ssion in trust, ~d .shall, while
held by the Coramission, be cub)ect to the lien and security interest
created hereby.

Section 'V.OS. Renavment ~ Board.~ Funds. Any amounts
remaining in a Bond Fund, a Costs of Issuance Fund .or a Debt Service'"
Reserve Fund relating. to a Series of Bonds after payment in full of
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the Principal of, premium. if any, and interest on the Bonds of such
Series, the fees, chaxges and expenses of the Commission. and any
agents thereof, the fees and expenses of any Credit Providex with
respect to such Series of Bonds, any Registrar, Paying Agent or any
Remarketing Agent and all other amounts required t'o be paid hereunder
with respect to such Series of Bonds shall be disbursed by the
Commission to the Board to be used for any lawful purpose of the
Board.

Section 7.09. Creation gf Additional Funds, Accounts ~
subaccounts. The Commission shall, at the written request of the
Board, . establish such additional funds,'ccounts and subaccounts
w'ithin or in addition to aay pf the funds established under this
General Resolution as shall be specified in such written'equest, for
the purpose of identifying more precisely the sourdes of payments into
and disbursements from such funds, accounts and subaccounts; but the
establishment ef any such additional funds, accounts or subaccounts
shall not alter or .modify any of the requirements of,this General
Resolution with respect to the deposit or 'use of moneys in any fund,.
account or subaccount established hereunder.

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

{b) Subject to the right of an Authorized Officer to direct
the investment or .deposit of-.funds hereunder, moneys in any fund or
account held by .the .Commission or the State Treasury shall be
continuously invested. and. reinvested or depobited. and- redeposited by
-+e Commission or the .State Treasury in the .highest .yield permitted
Xnyestments that, may 'be reasonabiy knower to. the .Comri@ssion er the
State Treasur'y, with a vxew toward maximizing- yield '(with..Q'r'oper
preservation of principaX) and minimizXng the instances of.:.uninvested
funds, 'An Authorized .Officer sM.l consult with the Commission or the
&tate Txeasuxy fxom time tp time as to the investment of amouats in
the funds and accounts held by the Goimiu.asian Or the State Treasury
An Authorized Officer may direct the Commission or the State Treasury
to, - ox in the yhsence of cKrectioh, the Commission or the- State
Treasuxy shall, . invest and reinvest the moneys in all funds and
accounts iu Pexmitted Investments so that the. maturity date pr date of
redemption at the. option of the. owner .thereof shall coincide as nearly
as prlcticable wj.th, the times at which moneys are. needed to be so
expended. .The Permitted Investments purchased shall be .held by the
Commission ox the State Treasury and shall be deemed at all times to
he part of such fund -or account, and Me Commission or the State
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Treasury shall keep the Board advised as to the details of all such
investments.

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

Section 7.11. Valuation @g ~ gf Investments.
(a) Except as may be px'ovided in a Related Supplemental Resolution.with respect to funds and accounts relating to the applicable Series
of Bonds, in computing the amount in any fund or account, Permitted
Investments shall be valued at the -lower of the cost or market price,
exclusive of accrued interest. With respect to all funds and

accounts'xcepta'Debt Service Reserve Fund, valuation shall occur annually.
All Debt Service Reserve Funds shall be valued semiannually, except in
the event of a withdrawal from such Debt Sexvj.ce Reserve Fund,
whereupon it shall be valued'immediately after such withdrawal. If
amounts on deposit in any Debt Service Reserve Fund shall at any time
be less than the applicable Debt Service Reserve Recpirement, such
deficiency shall be made up from fixst available-moneys after recyxiied
deposits to the Related Bond Fund.

(b) Except as otherwise provided herein, the Conimission or
the State Treasury shall sell at the best price obtaixtable, or present
fox redemption, any. Investment security whenever it shall be recpxired:
in writing by an Authorized Officer to do so or whenever it shall be,
necessary. in order .to provide moneys to meet any payment og.'transfers
from any .fund or account. held by it, and the Commiision or the Btatet
Treasury shall sell at the best price obtainable, or -present 'fcjx(
redemption, any Investmqnt S'ecurity whenever it shall be'eces|:ary..g
order to provide moneys 5o -meet. any payment or tians4er from .any

fun'r

account held by the Board. An. Investment Security may be crqdite4
on a pro-rata basis to more than one fund or account and need not be
sold'in order Co provide for. the trans'fer of amounts from one fund qr

iacceunt to another.
1

.Section 7.12 Disvosition gg Revenues. Upon receipt, of any
Revenues by the Stage Weasuxy during. each 8'anuaxy 'and September, the
Board shall retain and not expend for any purpose (other than payment
of routihe administrative costs associated with: the Board's capital
impxovement program) an amount at least ecpxql to the .portion -of Debt
Service payable on the next spmiannual Interest Payment Date.
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ARTICLE VIIE

DEFEASANCE

Section 8.01. Defeasance. (a} If the Board shall pay or
cause to be paid to the, Owners of the Bonds the Principal. Purchase
Pz'ice or. Redemption Price, if applicable, and interest and all othez
amounts due or to become due thereon, at the times and in the manner
stipulated therein and in this General Resolution, then the pledge of
the Revenues, payments made by the Board in satisfaction of covenants
contained herein and other moneys, securities and funds hereby pledged

- and all other rights granted hereby shall thereupon cease, terminate
and become void and be discharged and satisfied. In such. event, the
Commission shall, upon the recast of 'the Board, execute and deliver
to the Board all, instruments as may be desirable to evidence such
discharge and satisfaction and shall pay over or deliver to the Board
all moneys or securities held. by the Coaanission or t:he State Treasury
pursuant to this General Resolution which are not required for the
payment of Bonds. If the Board shall pay: or cause to he paid, or
there shall otherwise be paid,. to the Owners of all Outstanding Bonds
of a particular Series the Principal, .Purchase Pzice or Redemption
Pri.ce, if applicable, and interest due or to become due thereon, at
the times and in .the manner stipulated therein 'and in this General
Resolution, then such Bonds shall cease to be entitled to any lien,
benefit or security hereunder and all covenants, agx'eements and
obligations of the Board to the Owners of such Bonds shall thereupon
cease, terminate and become void and be discharged and satisfied.;
Payments of- Principal and interest on Bends made by a Credit Providex
pursuant to a Credit Facility shall not. bq deemed to have been paid
withih the meaning of this Section and such payments shall continue to
be due and owing hereunder until paid by the Board within .the meaning
of .this Section and any agreement. pursuant to the terms of which ouch

'redit Facility is delivered;

(b} Bonds for the payment of which moneys or securities
sha3.1 have been set aside and held in trust. by the Commission, the
'State Treasury or an escrow trustee designated by the Board .(through-
deposit by the Board of funds for such payment or otherwise) shall be
deemed to have been paid within the -meaning and with the effect
expressed in paragraph (a) of this .Section. All 'Bonds shall,-prior-to
the maturity-or Redemption Date thereof, be deemed to have been paid
within the meaning and with the effect expressed in paragraph (a) 'of
this .Section if (i) in case any. of said. Bonds are to be. redeemed on
any date prior tq their maturity, the Board shall have given to th'

Commission, the St'ate .Treasury or esczow trustee, in form satisfyctory
to it, irrevocable instructions- te give notice of redhmpt'ion of such
Bonds -(other than Bonds which have been delivered to the Registrar by



the Boaxd aad cancelled by the Registrar as provided in paragraph (c)
of this Section prior to the mailing of such notice of redemption) on
said date as provided in Article V, (ii) there shall have been
deposited with the Commission or escrow trustee, Defeasance
Obligations {including any Defeasance Obligations issued or held in
book-entry form on the books of the Department of the Treasury of the
Uaited States) the principal of and the interest on which when due
will provide moneys which, together with the moneys, if any, deposited
with the commission or escrow trustee at the same time, shall be
sufficient to pay when due the Principal ox Redemption Price of and
interest due 'and to become due. on said Bonds oa and prier to the
Redemption Date or maturity date thereof, as the case may be,

" aad (iii} in the. event said Bonds are not by theix terms sub5ect to
redemption within the next succeeding sixty (6o) days, the Board shal1.
have given the Commission or escrow trustee, in form satisfactory to

irrevocable instructions to mail, by first class mail, postage
prepaid, as soon as practicable, a notice to the Owners of such Bonds

's

of the date of such deposit that .the deposit required'y (ii) above
has beea made aad. that said Bonds are deemed. to have been paid in
accordance with this Section and stating such maturity ox Redemption
Date upon which moneys are to be available for the payment of the

. Principal or Redemption Price of and interest on said Bonds (other
than .Bonds which have been delivered to the Registrar by the Board and
c'aacelled by the Registrar as provided in paragraph (c) of this
Section prior to the mailing of the notice of xedemptioa referx'ed to
in (i) above) .

(c) 1f at aay time (i} prior to the maturity date of Bonds
deemed to have been paid ia accordance with paragraph (b) of this
Section wQ.ch are not to be redeemed prior to their maturity date or

'ii)prior to the mailing of the notice df redemption.referred to ia
.'p'aragraphb{i) of this Section with xespect 'to B'oads dee'med t'o have
.'eenpaid in accordance with .parag'raph Lb) of. this Sectioa which are !

to be redeemed pn .any date prior to . their maturity, the 'Board
purchases or othexwise accpiires aay such Bpnds and delivers-such Bonds
to the Registrar prior to their maturity date oi the date af mailing
notice of redemption, as the . cise may be, the Registrar shall

'mmediatelycancel all such Bonds so delivered. Such delivery of-
Boads to the Registrar shall be accompanied by directioas 'from an.
Authorized Officer to the Registrar -spedifying .the portion, if any, of
such.Bonds to be applied against. the obligation of the Commission pr
escrow trustee to pay Bonds deemed paid .in accordance with paragraph
(b} of this Section upon their matuxity date snd the portion, if any,
of such Bonds .to be spplied against the obligatio~ of the Commission .
-or escro~ trustee to redeem Boads deemed paid in . accordance with
paragraph (b) cf this Section on any date prior to their maturity. Za
the event that - on aay date's a result of any 'delivery and
cancellation. of Bonds as provided in this paragraph the total amount .
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of moneys and Defeasance Obligations held in trust under this
Section is in excess of the total amount which would have been
recpxired to be set aside in trust on such date in respect of the
remaining Bonds in order to satisfy paragraph (b) of this Section, the
Commission or escrow trustee shall, if requested by an Authorized
Officer, pay the amount of such excesS to the Board free and clear of
any trust, lien, pledge or assignment securing said Bonds or otherwise
existing under this General Resolution provided that the Board also
delivers with such recpxest (i) a Bond Counsel's Opinion to the effect
that such transfer, will not adversely affect the excludability of
interest on Tax-Exempt Bonds from the Owners thereof and (ii) an
Accountant's Certificate to the effect that the moneys and Defeasance

.Obligations remaining on deposit are sufficient to pay the principal
of or Redemption Price of the remaining Bonds deemed to have been
paid. The Commission or escrow trustee shall be entitled to rely upon
such opinion and certificate and the same shall be conclusive as to
the Commis'sion or escrow trustee.

(d) For purposes of determining whether Variable Rate Bonds
shall be deemed to have been paid. prior to the maturity or redemption
date theieof, as the. case may be, by the deposit of Defeasance
Obligations in accordance with paragraph. (b) of this Section, the
interest to come. due on such Variable Rate Bonds on or prior to their
maturity date or redemption date, as the case may .he, shall be
calculated at the Maximum Rate; provided, however, that if on such
date of calculation the interest rate on such Bonds shall then be
fixed for a .specified. period, the interest rate used for such
specified perio'd for purposes of the foregoing calculation .shall be

-such actual interest rate; provided further that if on any date, as a
result of such Variable Rate Bonds'aving borne interest at less than
such N~mum Rate for any period, the total amount of defeasance
Obligations .set aside in trust for the p'ayment of interest on suchm
Variable Rate .Bonds. is in excess. of the total amount which would. have.
been required tc'i be 'set- aside in. trust on such date in re~ct: of

such..'ariableRate-Bonds. in order to satisfy paragraph (b) of this Section,-
@he Commission or escrow trustee shall, if requested by an Authorized
.Office'r, pay.the amount of such excess to the Board, free and .clear of:
.any trust, lien, pledge or yssignment securing the Bonds or otherwise.
existing .under this General Resolution.

(e) If, through the deposit of moneys by the Board or
otherwise, the Commission ar escrow trustee shall hold, pursuant

to'hisGeneral Resolution, moneys sufficien't to pay the principal of and.
interest to'maturity on-all Outstanding Bonds, or in the case of .Bends.
in respect of whi h the Board. shall have taken all action necessary to.

- redeem. prior to maturity, sufficient to pay.the .Redemptio'n Price and.
interest to such .Redemption Date, then at .the request'cf"the. Board all«-
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moneys held by the Commission oz escrow trustee shall be held by the
Commission or escrow trustee for the payment of Outstanding Bonds.

(f) Any cash received from principal of or interest
payments on Defeasance Obligations deposited with the Commission or
escrow trustee pursuant to this Section, if not then nee'ded for such
purpose, shall, to the extent practicable; be reinvested in Defeasance
Obligations maturing at times and in amount sufficient to pay when due
the principal or Redemption X'rice of and intere'st to become due -on
said Bonds on and prior .ta such maturity date thereof, as the case may
be, and interest earned from such reinvestments shall be paid over to
the Board, as received by the Commission or escrow trustee, free and

* clear of any trust, lien ar pledge.
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ARTICLE IX

DEFAULTS AND REMEDIES

Section 9.01. Events gf, Default, Each of the following
events is hereby declared to be an "Event of Default" hereunder:

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

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

(c) Failure or refusal by the Board to
comply with the provisions of this General
Resolution or any Supplemental Resolution,
or default by the Board in the perfaxmance
or observance of any of the covenants,
agreements or conditions on its -part
contained herein, in any Supplemental
Resolution or .in the Bonds and the
continuance of such failure, refu~al or
default for a period of - shay (60) days
after written .- notice thereof by . the
Commission, a Credit Provider or the Ownexs
of not 3.ess. than fifty percent (50%) in

'rincipal amount of the Qutstanding Bonds;

(d) A'decree.or .order by a. couxt of
. -competent jurisdiction shall have b'een
- entered adjudging'the Bocard a bankxupt .Or

insolvent, or approving as properly filed a
petition :seeking reorganization or
arrangement of the Board under the United

. States Bankruptcy code or .any other similar
applicable federal or state law, and such
decree or order -shall have continued
undisqharged and unstayed for a period of
ziinety (90). days; or a decree or order of a
court of competent -jurisdiction for the
appointment of a receiver or trustee or
assignee in bankruptcy or-insolvency .of the
Board ar of its property, ox. for the winding
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up or liquidation of its affairs, shall have
been entered, and such 'decree or order shall
have remained in force undischarged and
unstayed for a period of ninety (90) days;

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

(f) Any event of default under any
Supplemental Resolution.

-Section 9.02. Remedies. (a) upon the happening and
continuance of 'any Event of De'fault, any Credit provider or the Owners
of not less than fifty percent (50%) in principal amount of the
Outstanding Bonds.may, by written notice to the Board .and each Credit
Provider„.declare the- entire Principal of'he Bonds to be due and
.payable, ind. upon such- declaration, the same shall become due and
payable, anything in this General Reaolution. or -the 'Bonds to the
contrary notwithstanding. This proviSion, however, is .subj'ect 'to the
condition tlat if,. at any time after the Principal of the-.Bonds shall
have been so declared. due snd payable, and before any judgment or
decree for the payment of the moneys due shall -have been obtained or

. entered as hereinafter provided, (i) the Board pays or deposits with
the Commission a sum sufficient to .pay all interest due upon all .such
Bonds and the Principal ind premium, if any, of all such Bonds that.
shall have become .due otherwise than by acceleration {with in'terest on
overdue interest and on such Principal -ahd premium, if any, at the
rate specified in the Related Supplemental Resolution& and the
ezoenses of the Commission, the Registrar and the pa}sag Agent, (ii)
any ..-and all Events of Default under this Ceneral Resolution,- oAer
than the nonpayment of principal of and accrued interest on such Bonds
that shall have become due by sccelexation, shall have"beer -remedied;
and (ill) .each Credit Facility is fully -reinstated- to th'e -coverage
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amount provided in the Related Supplemental Resolution, such Owners
shall, with the consent of each Credit Provider, waive all Events of
Default and rescind and annul such declaration and its consequences;
but no such waiver or rescission and annulment shall extend to or
affect any subsequent Event of Default, or shall impair any right
consequent thereon. The Owners shall-not have the right to waive any
Event of Default hereunder, if, at the time of such Event of Default,
a Credit Pacility is in effect with respect to:any Series of Bonds,
without the written consent of the Credit Provider to such waiver.

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

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

(ii) .By bringing suit upon
the Bonds.g

.(iii) %y action or suit in
equity, to require .the Board to
account as if it were the trustee
of an exp'ress trust for the Owners
of the Bbndsg or

(iv) By action- or suit in
equi'ty, to enjoin any .acts or
things which may be unlawful or in
violation of'he rights of the
Owners of the Bonds.

.(c) Xn the enforcement .of any rights -and remedies
under'his

general Resolution, any'wner shall be entit'led to sue fox,:
enforce payment of and receive any and all"amounts then, or during any
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Event of Default becoming, and at any time xemaining, due and unpaid
from the Board for Principal, interest or otherwise, under any
provisions of this General Resolution or a Related Supplemental
Resolution ox'f the Bonds, with interest on overdue payments at the
rate of interest specified in the Related Supplemental Resolution,
together with any and all costs and expenses of collection and of all
proceedings under such General Resolution, Supplemental- Resolution or
Bonds, without prejudice to any other right or remedy of any othex
Owners, and to zecovex'nd enforce a judgment ox d'ecree against the
Board for any portion of such amounts remaining unpaid, with interest,
costs and expenses (including without limitation pre-trial, trial and.
appellate attorney fees), and to colle'ct from any moneys available for

- such purpose, in any manner provided b'y law, the moneys adjudged or
deczeed to be payable.

(d) Upon the occurrence of any Event of Default, and upon.
l

the filing of a suit or other commencement of judicial proceedings to
enforce the rights of the Owners under this General Resolution, the
Owners shall be. entitled, as a matter of right, to the appointment of
a receiver ox receivexs of the Revenues and the Funds and Accounts,
.pending such proceedings, with such powers as the court making such.
appointment shall confer. !

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

Section- 9.03. Prioritv gf Pavments Aftex @vent gf Default.
(a). Zn the event that upon. the happening and continuance of. any Event
of Default the funds held by the Coaimission shall be insufficient for .

:.'the payment of the Pxincipal or Redemption Price of and interest then
due cn the Bonds, such funds (other than .funds held fox the payment of
particuksLr. Bqnds which have theretofore become due at maturity .and
amounts representing proceeds of a draw .or .payment ader a Credit
Facility) and any other . amounts received . oz collected by the
Commission acting puxsuant to this Article (othez than. proceeds or a
draw oz payment under a Credit Facility), after makirig provision .for
the yayment of any expenses necessary in the opinion of the Commission
to'protect the interest of the Owners of the 3hnds and foz the payment .
.of the charges and expenses and 3,iabilities incurred and advances made

by .the Commission in the pex'formance o'f:its duties under this General
.Reeo3.ution, shaD be. applied, subject to section '9.13., as follows:

(1) UrQ:ess the Principal of'll of the'Bonds shall. have be'come
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or have been declared due and
payable:

FXRST: To the
payment to the persons
entitled thereto of all
installments of
interest then due in
the order of the
maturity of such
installments, and, if
the amounts avai lable
shall not, be sufficient
to pay in full any
inst'aliment, then to
the payment thereof
ratably, according to
the amounts due on such
installment, te the
persons entitled
thereto, without any
discrimination or
preference;

SECOHD: To the
payment to the persons
entitled thereto of the
unpaid Principal or.
Redemption Price of any
Bonds which shall have
become gue and, if..the
amounts available .sha3,1
not . be .suffici'ent to
pay in full all

the'onds

due, then to the.
payment, thereof
ratably, according to
the amounts of
Principal'r'edemption
Pr'ice.due on such date;
to the-persons entitled
thereto, . without any
discrimination or
preference; and

THIRD: To be
held for the paint to
the persons entitled
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thex'eto, as the same
shall become due, of
the Principal or
Redemption Price af and
interest on the Bonds
which may thereafter
become due and, if the
amounts available shall
not be sufficient to
pay in full all the
Bonds due on any date,
together with such
interest, payment shall
be made ratably
according to the amount
of Principal due on
such date to the
persons entitled
thereto, without any
discriminetion or
preference.

{ii) If the Principal of all
of the Bonds shall have become oz
have been declared due and
payable, to the payment of the
Principal and'nterest then due
and unpaid upon the Bonds without
preference or priority of
Principal oyej interest or of
interest over Principal, or of any
'installment of interest over any
other installment of. interest,

ox'f

any .Bozid.over'ny other Bond;
.rataMy, according to the amounts
due respectively for Principal and
interest, to the persons entitled
thereto without any discrimination
or preference except as to . any

..difference in the respective rates
o'f interest'pecified in the
Bands.

tb) whenever moneys are .to be applied by the Caaumission
pursuant to . the provisions of this Section, such moneys shall be
-applied, by the Commission at such times .and fran. time to time, .as the
Commi s"on in its sole discretion. shall determine, havi'ng due regard:ssi on

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

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

Section 9.05. Owners'irection gf Proceedincrs. Axxything
in this General Resolution.to. the contraxy notwithstanding, the Owners
of the .majority iu principal amount'of the Bonds Outstanding shall
have the right; by an in'strument or concurrent instruments in writixxg
executed and delivered. to the Board and the Commission& to direct th'
method ..of condxxcting all :remedial proceedings to be taken by the
Couuuispion hereundex, provided that such direction ShQl not be

'therwise than 'n accordance . with law or the provisions af. this
General Resolution . or a Supplemental Resolution, and -.that the
Cou'uuission shall have the right to decline to follow .a .direction
which, in the opinion of the Commission, it is not perud,tted or
authorized to perform under the laws of the State or would be unjustly-
prejudic'ial to Owners not parties to such direction.

Section 9 06. Limi'tatioxx gg 'kiahts g'f Owners. No Owner of
any Bond shall have any. right -to iXxatiMte any suit, action, mandamus

or other proceeding in equity or pt law.hereund'er, .for- the protection
or enforcement qf any xight under this General Res'olution unless such
Owner shall have given to the Board, each Credit- Provider and the
Couuuission wiitteh qotice of-.the Event 'of Default or breadth of duty on
account of which such suit, action. or proceedihg is to -be. taken,

a'nd-'nless'he

Owners of not'ess than fifty percent (50%} fin. Principal
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amount of the Bonds Outstanding shall have made written request of the
Board aad the Commission after the right to exercise such powers or.
right of action, as the case may be, shall have accrued. Sucn
notifications are hereby declared in every such case, at the option of
the Board, to be conditions precedent to the execution of the powers
under this General Resolutioa or for any other remedy hereunder or by
law. Xt is understood and intended that no oae or more Owners of, the:
Bonds 'hereby secured shall have any right in any manner'hatever by
his or their action to affect, disturb or prejudice the security of
this General Resolution; or to enforce aay right hereunder o'r under
law with respect'o the Bonds or this General Resolution, except in
the manner herein provided, aad that all. proceedings at law or ia
equity shall be instituted, had aad ma'intained in the manner herein
provided and for the benefit of. all Owners of the Outstanding Bonds.
Nothing contained in this Article shall affect or impair the right of
any Owner to. enforce the payment of the Principal of aad interest oa,
his Bonds, or the obligation of the Board to pay the principal of and
interest on each Bond issued hereunder to the Owner thereof at the
time aad p1ace expressed in said Bond.

Section 9.07. Remedies ~ Exclusive. Ko remedy herein
cdaferred upon or reserved to the Owners of the Bonds is intended. to
be exclusive of any other remedy or remedies, and each and every such

. remedy'hall he cumulative and shall be in addition. to any other
remedy givea hereunder or aow or hereafter existiag at law or in
equity or by statute.

Section 9.08. + Waiver gf Event gf Default. No delay or
omission of any Owner of the Bonds to exercise any right or power
shall be con@trued to be a waiver of any such Event of Defa'ul't or any
accydescence therein.aad every power and remedy given by this General
Resolution to the Owner of the Boads, respectively,- may be exercised
from time to .time and as often as.may.be deemed expedient.

.section 9.09. Notice gf Event gf Default. The. Beard shall.
give -to the Owneis and each Credit Provider notice of.each Event of
Default hereunder known to the Board within ninety (90) days after
actual knowledge of the occurrence thereof, unless such Event of-
Default shall have beea remedied or cur'ed before the. giving of such
-notice;- provided that, except in. the case of default. in the payment of
'the Principal or Redemption Price cf or inte'rest on any of the Bonds,
or ia the making of'ny paymeat required to be made into a Bond Fund,
the. Board shall .be pr'otected, ia withhalding such notice if aad so.lcag
as t'e Board in good faith determines that .the .withholding of such
notice from the Owners is.in the .iaterest of the.- Owners. Each such
notice to Owners of an Event of Default shall be gj.ven by the Board hy
mailing written'otice thereof to . all Owners appeariag on the
registration hooks of the Board maintained by the Registrar.
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section 9.10. subordination gf claims july Interest. No
claim for interest appertaining to any of the Bonds which in-any way
at or after maturity shall have been transferred or pledged (other
than a Credit Pravider upon the payment of such inteiest and the
transfer to such Credit Provider of the xight to payment of interest}
separate and apart from the Bond to which it appertains shall, unless
accompanied by such Bond, be entitled, in case of an Event of Default
hereunder, to any benefit by or from this General. Resolution, except
after the prior payment in full of the Principal. of all of the Bonds
then due and of all claims for interest then due not so transferred or
p'ledged.

Section 9.11. Riahts gf Credit Providers. .In the event
that the Board provides for the securing of payment of the Principal,
Redemption Price of or interest on the Bonds of one or more Series by
ohtaiMng a Credit Facility with respect to Debt Service, the Board by
Supplemental Resolution or an Authorised Officer by contract with the
Cr'edit Provider is authorized to provide appropriate remedies for the
Credit Provider upon payment of Debt service, including, but not
limited to, the right to be deemed and treated as the Owner. of any
Bonds secured by such Credit Facility fax all purposes of this Article
IX and Article X and for purposes of being given notices or giving
directions or consents.

))
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ARTXCLE X

SUPPLENENTAL RESOLUTXONS

Section XO.OX. Sunplemental Resolution Without Owner
Consent; For any one or more of the following purposes and at. any
time 'or from time to time, the Board may adopt, execute and deLiver a
Supplemental Resolution, without notice to or the consent of the
Owners of Bonds:

(a) To close 'this General Resolution
against, or provide limitations and
restrictions in addition to the limitations
and restrictions contained in this General
Resolution on the delivery of Bonds or the
issuance of othei evidences. of indeb'tedness;

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

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

(d) Tp surx'ender any right, power or
privi1ege xeserved. to ox conferred upon the
'Baard by the terms of ' this General
Resolution,- but only if the surrender of
such right, power or privilege is not
contrary to or inconsistent with the
covenants and agreements of the Board
contained in this General Resolutiong

(e) .To. subject to the lien and.p1edge
created or to be created by, this General
Resolution any other revenues qr .assets
other t~ -the'evenues;

.(f) To cure any-ambiguity, Supp1y ariy
omission, ox cure 'or correct any defe'ct ox
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inconsistent provision in this General
Resolution;

(g) To insert such provisions
clarif ying matters or questions arising
under this General Resolution ae are
necessary or desirable and are not contrary
to or inconsistent with - this General
Resolution as theretofore in effect;

(h) To modify any of the provisions of
this General Resolution. in any respect

A whatsoever, .if such modification shall be,
and be expressed to be, effective only after
all Bonds Outstanding and affected thereby
at the date of the adoption of such
Supplemental Resolution shall cease to be
Outstanding;

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

(j) To provide for the issuance of
Bonds .in such form as permitted by
section 3.01 hereof, and to make such other
provisions as are. necessary to .provide for
Bonds issued in such form;

(k) To modify, :alter, ,amend o'

..supplement this. General .Resolutioa in such
-.minner as .may.be necessary or appropriate to
qual'ify: this -General Resolution under the
Trust Resolution . Act .of 1939 .as . then
amended, or under any similar federal or
state statute .hereafter enacted;

.{1) To modify, alter, amend or
. supplement this - General. Resolution in
connection"mth the issuance of a Series of

.Bands which by its terms affects only the
proposed Series af Bonds,and/or Bonds. issued
after the date. of such-. Supplemental
Resolution, which .modificatiqn,.alteration,
amendment or Supplement does not change the
terms of redemption or maturity .of the
principal of any Outstanding Bond or of any
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installment of interest thereon, or reduce
the percentages or otherwise affect the
classes of Outstanding Bonds, the consent of
the Owners of which is required to effect
modifications, alterations, amendments, or
supplements to this General Resolution;

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

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

(o) To modify, alter, amend or
supplement this General Resolution in any
manner which, in Bond Counsel's opinion does
not materially adversely affect the
interests of the Owners of the Bonds or any
Credit Provider; or

(p) To modify, alter, amend. .or
supplement this General Resplution or any
Related Supplemental Resolution in any
manner which affects only a Series .of Bonds
which are subject to optional or mandatory
tender for purchase,- after giving the notice
.for .the- period set forth in the Related.
Supplemental 'Resolution, if,after receipt cf
.sudi'notice, the Owners have the Opportunity
-to tender their Bonds fer. mandatory. or
optional tender at &he time specified. in Ne
Related Supplemental Resolution.

Section 10.02. Suvolemental Resolutions ~ Owner Consent.
(a) Wy modification of or amendment .CO- 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, in
any particular, may be made hy a Supplemental Resolution, .with the

'ritten 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 ynd the Credit

. P~vider, if .any; (ii).in case less than all of the several"Series of-
Bonds Chitstanding are affected by 'the modification or. amend'ment; of
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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 all the maturities of a Series of Bonds are affected by the
modification or amendment, of the Owners of at least fifty percent
(50%') in Principal amount of the Bonda of each maturity and the Credit
Provider, if any, so affected and Outstanding at the time such consent
is given. Xf any such npdification or amendment will not take effect
until certain. Bonds shall no longez remain Outstanding, the consent .of
the Owners of such Bonds shall not be required and such Bonds shall
not be deemed to be Outstanding for. the .purpose of any calculation of
Outstanding Bonds under this Section.

(b) No such modification oz'mendment shall p'ezmit a change
in the terms of zedemption or maturity of the Principal of any
Outstanding Bond or of.any installment of interest thereon without the
consent of the Owner of such Bond, or shall xeduce the percentages or
otherwise affect the classes o'f Bonds, the consent,af the Owners of
which is required to effect any such modification oi amendment; or
shall change or modify any of the rights or obligations of the
Commission or any Credit Provider without'its written consent thereto.
Foz the puxposes of this .Section, a Series shall .bc deemed to be
.affected by a modification or amendment of this General .Resolution if
the same adversely affects or diminishes the rights 'of the Owners .of
Bonds of such Series. The Board a@y, in its sole discretion,
detexmtue .Whether OX nOt BOndS Of any partioular SerieS Or maturity
would be affected by any modification or amendment made in accordance
with- the foregoing powers of amendment, provided h'owever', that it
first obtain a Bond Counsel's Opinion to such effect. Any such
determination sjxall be binding and conclusive on, all Owners of Bonds.

section 10 ..03.-.- con'sent gj owners. (a):A copy of any
Supplemental Resolution makixjg a modification 'or amendment which is
not permitted by .the provisions cf Section .10.01 .hereof (or. brief
summazy thereof or reference thereto), together with,a x'equest. to
Owners foi their consent thereto, shall be nailed by the'Board to any
Owner of Bonds (including any Credit Providex) required to consent
'thereto by first class mali,. postage .prepaid; Such Supplemental
Resolution shall not- be effective-.unless and until there'hall have
been .filed with the Hoard. (a) the written consents of Owners of the
percentages of Outstanding Bonds -and consents of the Credit Provider,
if any, specified in Section 10.02 hereof, and (b) a 'Bond Counsel's
OpiniOn'provided in Section 10.06 hereof.

(b) Any such consent shall be binding upon, the Ownez of the
Bonds giving such consent and upon any subsequent Owner of. such Bonds
and- of.any Bonds issued. in excha'nge therefox (Wether. or. not such..
subsequent Owner thereof his notice thereof) unless .such .consent is
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revoked in writing by the Own'er of such Bonds giving such consent or
a subsequent Owner thereof by filing such revocation vith the Board,
prior to the effective date of such Supplemental Resolution.

(c) At any time after the Owners of the required
percentages of Bonds shall have .filed their . consents to the
Supplemental Resolution, such Supplemental Resolution making such
amendment or modification shall be deemed conclusively binding upon
the Board, the Depository Bank and the Owners of all Bonds. Not more
than ninety (90) days after the Owners of the required percentages of
Bonds shall have filed their consents to the Supplemental Resolution,
notice, stating in substance that the Supplemental Resolution {which

„ may be referred to as a Supplemental Resolution adopted. by the Board
on a stated date, a copy of which is on file with the Board) has been
consented to by the Owners of the required percentages of Bonds and
has become effective as provided in this Section, shall be given to
the Owners by the Board by mailing such notice to the Owziers first
class mail, postage .prepaid and may be .given, at the discretion of the
Board, by contemporaneous publication of the same in aa Authorised
Newspaper {but failure to publish or give such notice shaI1 not
prevent such Supplemental Reso1ution from becoming effective and
binding. as provided in this Section). A record,. consisting of the
papers required or permitted by this Section to be filed with the
Commission, shall be proof of the matters therein stated.

Section 10.04. Modifications ~ Unanimous Consent. .The
terms and provisions of this General Resolution and the .rights and
obligations -of the Board and of the Owners of the Bonds hereunder may
be modified or gmended in any respect-upon the adoption and fflizzg by
the Board'f a Supplemental Resolution and the consent of the Owners
of all the Botzds Outstanding,.and that ef any Credit Provider for sich
Hands, such Conient to'be given as .prpvided in Section 10.03 .hereof,
but no such modification or amendment shall change .or-. modify any of
-the rights or abligations of'he Commissiah viChout the .written
consent of the Commission thereto. - 5o 'notice of any-such- m6@fication
or amendmezzt to 'Owners either by mailing or publication shall be
required.

Section 10 05. Exclusion + Bonds. Unless the Board is the
Owner of all Bonds .required to give consent to' Supplemental
Resolution, Bonds owzied'r held by'r for the account of 'the Board
shall 'not be deemed -Outstanding for the purpose of consent or other
action er any calculation af Outstanding. Bonds provided for in this
Article, and the Board shall .not be entitked with,respect to such
Bonds ta give any con'sent or to -take any other action provided for in

- this Article: At the .time af. any -consent or other-action taken zznder-

this. Article, the Board shaU. furnish ta the Commission 'a Certificate.-
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of an Authorized Officer, upon which the Commission may rely,
describing all Bonds to be so excluded.

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

Section 10.07. Notation gg -Bands. Bonds delivered after
the effective date of any action taken as provided in this Article
may, bear a notation, by endorsement or otherwise in a form approved
by the Board, as to such action. Upon any transfer or exchange of any
Bond Outstanding at such effective date or upon demand of the Owner of
any Bond Outstanding at such effective date and presentation of such

.'Bond, the Registrar, at the digection of the Board, shall make
suitable notation as to such action on such Bond or upon any Bond
issued upon any such transfer or exchange. Zf the Board shall so
determine, new Bonds modified to conform to such action in the opinion
of the Board shall be prepared, executed and delivered, and upon
demand of the Owner of any Bond Outstanding shall be exchanged,.
without cost to such Owner, upon surrender of such outstanding B'ond.
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ARTICLE XI

CONCERNINQ THE COMMISSION

Section 11.01. ~ Trust. .By its certificate of acceptance
delivered to the Board on the date of first delivery of the Bonds
is'sued under this General Resolution, the Commission agrees to hold in
trust, for the benefit of the Owners from time to time of the Borids,
all property conveyed or'elivered to it under this General Resolution
and all funds and. accounts and the moneys or Permitted 1'nvestments
held therein, and to act as Paying Agent and Registrar for the Bonds.

Section 11..02. Resoonsibilitv gf. ~ Co'mmission. The
statements of fact herein and in the Bonds contained shall'e taken as
the statements of the Board and the Commission does not assume any
responsibility for the correctness of the 'same. The Commission makes
no representations as to the validity or sufficiency of .this General
Resolution or of any Bonds or coupons issued hereunder or in respect
of the security afforded by this General Resolution, and the
Commission shall not incur any responsibility in respect thereof. The
Commission shall not be under any responsibility or duty with respect
to the issuance of the Bonds for value ox'he application of the
proceeds thereof or the application qf any moneys. paid to the Board.
The Commission shall not be under any obligation or duty'o pex'form
any act which would involve it in expense or liability or to institute
or defend any suit in respect hereof, or to advance any of its own
moneys, unless properly indemnified. The commission shall not be
liable in corinection with the performance of its duties hexeunder
except for its own negligence or'efault.

Sect'ion .11.03. EvMence gg Which Commissi'on ggy ~. The
Commission sha3.I be protected ia acting upon. any notice, resolution,
request',,consent; ordex',, c'ertifichte, report, opinion, bond. or other
paper or document believed by it. to be gentxine, and to.-have

been'signedcr. presented. by the proper party or parties. The: Commission
may consult. with counsel, who may be counsel to the Board;- and the
opinion of such counsel shall be full and complete authoxization and-
protection in respect of any action takeu ox suffered by it hereunder.
in good faith and in accordance. therewith. Wheiever the commission
sha'll d'eem it necessary or desirable that a matter .be proved 'or.
established prior to taking or suffering any action .hereundex,
including payment of. moneys out of any. fund .or account, such matter.
unless other evidence 'n. respect- thereof be herein specifically
prescribed) may & deemed .to be conclusively proved.and establ9.shed by

- ..a Certificate signed by an. Authorized .Officer, and sich 'Certificate
shall be fully warrant .for=any action taken or suffered. in good'aith
thereon, but in its sole discretion the ~ssion may in 3.ieu thereof

63.



accept athex evidence of such fact or matter ox'ay require such
further or additional evidence as to it may seem reasonable. "Neither
the Commission nor any successor to its duties shall be liable to the
Board, the Owners of any of the Bonds or any other person for any act
or omission done or omitted to. be done by the Commission in reliance
upon any instruction, direction or- certification received by the
Commission pursuant to this General Resolutian or for any act or
omission done or omitted in good faith and without negligence or
willful or reckless misconduct. Except .as otherwise expressly
provided herein, any request, order, notice or other direction
required or permitted to be furnished pursuant. to any provision'ereof
by the Board to the Commission shall be sufficiently executed if
executed in the name of the Board by an Authorized Officer.

Section 11.04. Compensation. The Board shall pay to the
Commission from time to time reasonable compensation as . shall be
agreed to by the Board and the Commission for all services- rendered
under this General Resolution, and..also all reasonable expenses,
charges, counsel fees and other disbursements, including those of its
attorneys, agents and employees, incurred in .and about the performance
ef its powers and duties under this General Resolution.

Section ll:05 Permitted ~o ABd Functions The
commission may become the owner af any Bands, with the. s'arne rights it
would have if it. were not the Commission. The Commission m'ay .act as
Depository for, and permit any of its officers to act as a member of,
or in" any other capacity with respect to, any committee farmed to
protect the rights of Owners or to effect or aid in any reorganization
growing out of -the enforcement of the Bonds or this General
.Resolution, whether or not any such committee shall represent the
Owners of a majority in Princip'al amount. of'he Bo'nds Outstanding.

a
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Section 11.06. Resicmation gf Commission. The Commission
may at any gime. resign.and.be discharged. of 'the duties and obligations
'created by this. General Resolution. by giving not less than--forty-.five
(45}.days'ritten notice to the Board and publishing notice .thereof
specifying the date when such resignation shall .take effect once in an
Authorized Newspaper, but such resignation shall not take effect unti.l-
the appointment of a successor organization tc} its duties pursuant to
Section .3.1.08 'hereof and the acceptance of such duties by'uch
successor.

section 11.97.. Annointment gg pavina Acrent. 'Llxe Gom6ssion
may, with -the consent mf the Board, -appoint one or moxa Paying Agents
to perform any of the abler.gations and duties of the Paying Agent
hereunder by a written instr@neat exeCuted by the Paying Agent and the
Commipsion under. which such Payiug Agent shall dignify its "aqceptance "

of .the duties . and . obligations imposed upon it by this'eneral
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Resolution and any additional duties or obligations imposed. upon it by
agreement and shall agree, par'ticularly:

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

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

(c) Upon the request of the
Commission, to forthwith deliver to the
Commission all sums so held in trust by the
Paying Agent.

Section 3.1 08. OuaIf.fications gf Paying Agent. Any Paying
Agent other than the Commission shall be a corporation or banking
association duly organized -under the laws of the United States of
America or any state or territory thereof, having a combined .capital
stock, surplus and undivided profi:ts of at least $25,000,000 or trust

- assets of not less than $500,000,000 and authorized by law to perform
.all the'uties imposed upon it hy this General Resolution.

Section 11 09'.. Rvidence gf Siqnatures gf.. Owxxere
Ownership gf Bonds.. (a) . Any recyest, consent or other instrument
which this General Resolutiod. may require or permit. to 'be s'igned and
.executed by. the- Owners may be in oqe or .more -instruments of Simi]ar
tenor, and shall be signqd or executed. by such O}sxers in person or. by
their duly authorized attorneys. Proof of .the execution'f any Such
instrument&.or of an instrument appointuag any such attorney,.shall-be
sufficient for any purpose of this General Resolution (except -as-

-otherwise )xere'in expressly provided) if made. in the manner set forth
in paragraph (b) of this Section, but the Regi,strar may nevertheless
in their sole discretion require further er other proof in axiy case
@here they deem the same desirable.

(b) The. fact and date of the execution hy any Owner or his
attorney of such instr'ument may he proved 'hy the. Certificate, which
need. not be acknowledged or. verified,'f an officer of a. bank or- 'trust
company, financial institution. or ether member of -"the" Natioxxal
Associatioxi. of 'Securities Dialers, Inc. satisfactory to the Board, or
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of any notary public or other officer authorized to take
acknowledgments of deeds to be recorded in the state in which he
purports to act that the person signing such request or other
instrument acknowledged to him the execution thereof, or by an
affidavit of a witness of such execution, duly sworn to before such
notary public or other officer. The authority of the .person or
persons executing any such instrument on behalf of a coxporate Owner
may be established without further pxoof if such instrument is signed
by a person puxporting to be the president or vice president of such
corporation with a corporate seal affixed and attested by a person
purporting to be its secretary or an assistant secretary.

(c} The ownership of Bonds and the amount, numbers and
other identification, and date of holding the same shall be proved by
the registration hooks of the Boaxd maintained by the Registrar.

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

Section 11.10. Appointmeut gg Reaistrar. The Board shall
appoint one or mope Registrars to perform any of the obligations and
duties of the Registrar hereunder by designating such Registrar in a

~ Supplemental Resolution or a written instrument executed by the B'oard.
Such Registrar shall signify its acceptance of the duties and

'obligations imposed upon it by this General Resolution and any
.additional duties or obligations imposed upon it by agxeement.

Section 11.11.Hooks gg Records. The Commission, Registrar
- end Payiag Agent (if other than .the Commission} shall make available

fox i'nspection by-any AutQiorized Officer and any Credit .Provider at.
all reasonable'imes, upon reasonable notice, xeports, statements and
other information- rplating to a)l moneys received and disbursed; all
investments, of such moneys and al3. funds and accounts established
hereundei or by any Supplemental Resolution.
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ARTICLE KII

MISCELLANEOUS

section 12 .01. Evidence gf- ~ gf owners. Any request,
direction, consent or other instrument provided hereby to be signed.
and executed by the Owners of any Bonds may be in any number of
concurrent writings of similar tenor and may tbe signed or executed by
such Owners in person or by agent- appointed in writing. Proof of the

.execution of any such request,.direction or other instrument or of the
writing appointing any such agent and of the ownership of Bonds, if
made in the following manner, shall be suffi.cient for any of the
purposes hereof and shall be conclusive in favor of the Board, with
regard to any action taken by them, or either of them, under such
request or other instrument, namely:

{A) The fact and date of the executi.on by any person
of any such writing may be proved. by the certificate of any
officer in any jurisdiction who by law has power to take
acknowledgments in such jurisdiction, that the person
signing such writing acknowledged before him the execution
thexeof, or by th'e affidavit of a witness of such execution;
and

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

Nothing in this Section shall be construed as limiting the .
Board .to the proof herein speci.fi.ed; it being intended 'that the Board
m'ay accept any .other evidence of t2ie matters herein .stated which it
may deem sufficient.

Any action taken or- suffeied by Ne Board pursuarit to any
provision hereof, upon the request or with the assent of"any person
who at the time is the Owner of any Bond or Bonds ihall be. c'onclusive

.-and binding upon all future Owne'rs of the s'arne Bond or Bonds.

Section 12.02. Limitation ~ Riahts. With the exception of
rights herein expressly conferred, -nothing expressed:or tnentioned i'n
or to be implied from this General Resolution- or the BOnds is intended
or shall be construed to give to any person other than the parties
hereto, and the Owners of the- Bonds any legal. or equitable right,
remedy or claim under or in respect to this. General Resolution or any
covenants, conditions. and provisions herein contained; this General
Resolution and a3.1 of .the covenants, conditions and pravisfons hereof
.heing .intended'o be and being for the sole and exclusive benefit of
'.the parties her'etc and the owners'f the Bonds as herein provided.
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Section 12.03. 'Severability. If any one or more sections,
clauses, sentences or parts hereof shall for any reason be questioned
in any court of competent jurisdiction and shall be adjudged
unconstitutional or invalid, such judgment shall not affect, impair or
invalidate the remaining provisions hereof, or the Bonds issued
pursuant hereto, but shall 5e confined, to the specific sections,
clauses, sentences and parts so adjudged.

Section 12.0&. Holidavs. When the date on which Princip'al
of Redemption Pxice, ox'nterest on any Bond is due and payable is a
day other than a Business Day, payment may be made on Bonds on the
next ensuing Business day with effect as though payment were made on
the due date, and, if such payment is made, no interest shall accrue
from and aftex such due da'te. When any other action is provided
herein to be done on a day named or within a time pexiod named, and
the day or the last day of the period falls on a day other than a
Business Day, it may be performed on the next ensuing Business Day
with effect as though performed on the appointed day or within the
specified period.

Section 12.0S. Covernincr ~. This General Resolution and
the Bands .aie contracts made under the laws of the State of West
Virginia and shall be'overned and construed, in accordance with such
laws.

Section 12.06.. Notices. A. Unless otherwise expressly
specified or permitted. by the terms hereof, all-notices, consents or
other communicati'ons reyxired or permitted hexeunder shall be deemed
sufficiently given or sexved. if given in writing, mailed hy registered
or certified'mail, postage prepaid or hy overnight courier service and
addx'essed as follows:

(i) Xf to MS Board, addressed to:

Board of Directors of the State
College System:

Central Of'fice, State College and
University

Systems of West Virginia
- -1018 iCanawha Boulevaxd, East

Chax'leston, West Virginia 25301
Attentiou: Chancellor - Board cf

.Directors of State College Syqtem
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(ii) If to the Commission, addressed to:

West Virginia Municipal Bond
Commission

1800 Washington Street, East
Building 3, Suite 337
Charleston, -West Virginia 25305
Attention. Executive Director

(iii) If to the Treasurer, addressed to:

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

(iv) If to the Owner of a Bond, addressed to
sich Owner at the address shown on the books of
the Registrar kept pursuant hereto.

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

C. Xn connection with any consent reg{xired to be obtained
from any Owner of Bonds; .the Board shall establish a record date to-
determine the ownership of any Bonds for purposes of Obtaining such
consent', and shall give the Depository at 3.east 15 calendar days
advance notice of the record date so established.

. D. Any notice that is required ta be given .to Owners of
Bonds or to the Commission pursxxant to this. General Resolution or any
Supplemental Resolutien shall a1so be provided to any Credit Provider.

Section 12 ..0I; Counteroarta. .This General ReSo3utien .may be
executed in several- counterparts; each ef whic)x shall be"an original
and all-of which shall constituts one .instrument.

[Signature Page of State College System General Resolutiori]

'ection 12 08. Immunitv gf Individuals. No recourse shall
,be had for the payment of the Principal of; Redemption Price or
interest on any of the Bonds qr for any claim based thereon or upon

. any obligation, covenant. or agreement herein against axxy past, present
or future officer, member., employee or agexxt of the Board, whether
directly or indirectly and all such liability of any exch ihdividual
as such is hereby expressly waived and released as a condition .of and
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in consideration for the execution hereof and the issuance of the Bonds.

Section 12.09. Conflicting provisions. All resolutions or
parts of resolutions or other proceedings of the Board in conflict
herewith shall be and the same are repealed insofar as such conflict
exists.

. section 12.10, Effective ~. This General Resolution
shall take effect immediately.

Adopted this 9th day of September, 1992.

Chairman, Board of Directors of the
State College System

11/25/92
SCiT.A8
SSSSS/92001
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CERTIFICATION

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

fSEALJ

Secretary, Board of Directors of the
State College System
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STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION

Revenue Refunding Bonds
(Higher Education Facilities)

2012 Series A
and

Revenue Bonds
(Higher Education Facilities)

2012 Series B

RESOLUTION OF THK
HIGHER EDUCATION POLICY COMMISSION

RESOLUTION AUTHORIZING THE ISSUANCE OF
NOT TO EXCEED $140,000,000 AGGREGATE
PRINCIPAL AMOUNT OF THE COMMISSION'S
REVENUE REFUNDING BONDS (HIGHER
EDUCATION FACILITIES), 2012 SERIES A;
AUTHORIZING THK ISSUANCE OF NOT TO EXCEED
$7,500,000 AGGREGATE PRINCIPAL AMOUNT OF THE
COMMISSION'S REVENUE BONDS (HIGHER
EDUCATION FACILITIES), 2012 SERIES B; AND
SUPPLEMENTING THK GENERAL RESOLUTION OF
THK COMMISSION ADOPTED SEPTEMBER 9, 1992.

WHEREAS, 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 is authorized to issue one or more series of its revenue bonds
(the "University Bonds");

WHEREAS, 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 collectively with the University General Resolution, the "General Resolution" )
pursuant to which it is authorized to issue one or more series of its revenue bonds (the "College
Bonds" and collectively with the University Bonds, the "Bonds");

WHEREAS, the Higher Education Policy Commission (the "Commission" ), an
agency of the State of West Virginia (the "State"), 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 and
to fund the capital improvements at certain institutions of higher education;

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



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

WHEREAS, pursuant to the General Resolution, as the same has been amended
and supplemented from time to time, the Commission and its predecessors, the Board of Trustees
and the Board of Directors, have outstanding nine series of bonds, comprised of (i) the
University System Revenue Bonds (West Virginia University Projects), 1998 Series A, (ii)
University System Revenue Bonds (West Virginia University Projects), 2000 Series A, (iii)
Revenue Refunding Bonds (University Facilities), Series 2003, (iv) Revenue Refunding Bonds
(State College Facilities), Series 2003, (v) Revenue Bonds (Higher Education Facilities), 2004
Series B, (vi) Revenue Refunding Bonds (Higher Education Facilities, 2007 Series A, (vii)
Revenue Bonds (Higher Education Facilities), 2010 Series A, (viii) Revenue Bonds (Higher
Education Facilities), 2010 Series B (Federally Taxable —Issuer Subsidy —Build America
Bonds), and (ix) Revenue Bonds (Higher Education Facilities), 2010 Series C (Taxable)
(collectively, the "Prior Bonds" );

WHEREAS, the Legislature, by the adoption of Senate Concurrent Resolution
No. 41 ("Senate Concurrent Resolution No. 41") on March 13, 2010, authorized the payment of
debt service on revenue bonds for new capital improvements, facilities, buildings and structures
for state colleges and universities from the excess lottery revenues under West Virginia Code $
29-22-18a in an annual amount equal to Fifteen Million Dollars ($15,000,000.00);

WHEREAS, pursuant to the Act, the Commission is authorized to issue certain
Additional Bonds to refund all or a portion of the Prior Bonds and pay the Costs of Issuance of
such Additional Bonds and to otherwise carry out its purposes under the Act;

WHEREAS, pursuant to the Act, the Commission is authorized to issue certain
Additional Bonds to finance the costs of new capital improvements, facilities, buildings and
structures for state colleges and universities and pay the Costs of Issuance of such Additional
Bonds and to otherwise carry out its purposes under the Act;

WHEREAS, the Commission deems it desirable and in keeping with its purposes
under the Act, to issue its Revenue Refunding Bonds (Higher Education Facilities), 2012 Series
(the "2012 Series A Bonds" ), as a series of Additional Bonds for the purposes of refunding a
portion of its Revenue Bonds (Higher Education Facilities), 2004 Series B (the "Bonds To Be
Refunded" ) and paying Costs of Issuance of the 2012 Series A Bonds;

WHEREAS, the Commission deems it desirable and in keeping with its purposes
under the Act, to authorize the issuance of its Revenue Bonds (Higher Education Facilities),
2012 Series B (the "2012 Series B Bonds" and together with the 2012 Series A Bonds,
collectively, the "2012 Bonds"), as a series of Additional Bonds for the purposes of financing the



costs of new capital improvements, facilities, buildings and structures for state colleges and
universities, with such projects to be identified, prioritized, approved and certified by the
Chancellor or Interim Chancellor of the Commission (the "Project List"), and paying Costs of
Issuance of the 2012 Series A Bonds;

WHEREAS, all of the requirements set forth in Section 2.03 of the General
Resolution for issuance of Bonds and in Section 2,04 of the General Resolution for issuance of
Additional Bonds in the manner and in the amount set forth herein have been met or will be met
prior to the date of issuance and delivery of the 2012 Bonds;

WHEREAS, the Commission therefore wishes to take all necessary actions to
issue the 2012 Bonds for the purposes set forth herein;

WHEREAS, there will be presented to one or more of the Authorized Officers
designated in Section 1.03 hereof, the following documents (the "Bond Documents" ), to be
executed in connection with the issuance and sale of the 2012 Bonds;

(1) A Bond Purchase Agreement to be dated the date of acceptance thereof by
an Authorized Officer of the Commission, by and between Citigroup Global Markets
Inc., acting on behalf of itself, Piper Jaffray k Co. and Crews 8c Associates, Inc., as the
original purchasers of the 2012 Bonds (collectively, the "Original Purchasers" ) and the
Commission, pursuant to which the 2012 Bonds are proposed to be purchased; and

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

(3) A Preliminary Official Statement (the "Preliminary Official Statement" ),
relating to the 2012 Bonds (which when executed in final form as provided in Section
5.02 hereof, the "Official Statement" ); and

(4) A Tax Compliance Certificate (the "Tax Certificate" ), to be dated the
Closing Date; and

(5) A Rule 15c-2-12 Certificate; and

(6) An Escrow Agreement; and

(7) Agreements with any Service Provider (as hereinafter defined) (if any);

(8) Any other documents deemed necessary or desirable to aid or effectuate
the issuance and sale of the 2012 Bonds, including documents relating to hedge
transactions and investment of the proceeds;



WHEREAS, the Commission desires to take all steps necessary for the issuance
of the 2012 Bonds at the earliest practicable date;

WHEREAS, the Commission wishes to delegate to the Chancellor or the Interim
Chancellor the authority to make the final determination of whether to issue the 2012 Series B
Bonds and the authority to identify, prioritize„approve and certify a list of new capital
improvement projects for state colleges and universities, upon the advice of bond counsel, to be
financed with the proceeds of the 2012 Series B Bonds, without the requirement of further
official action by the Commission; and

WHEREAS, the Commission wishes to delegate to each Authorized Officer the
authority to approve the final terms of the 2012 Bonds, including the exact principal amount,
interest rates, redemption provisions, maturities, purchase price and other terms of the 2012
Bonds and the final terms and provisions of the Bond Documents and other agreements relating
to the 2012 Bonds, without the requirement of further official action by the Commission.

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

ARTICLE I

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

Section 1.01. Definitions. All capitalized terms and definitions contained in the
General Resolution shall, unless defined differently herein, have the same meanings herein, and
in addition to the words and terms defined elsewhere in this Sixth Consolidated Supplemental
Resolution, the following words„ terms or phrases shall have the following respective meanings
all unless the context clearly indicates a different meaning:

"Act" means, for purposes of this Sixth Consolidated Supplemental Resolution,
Chapter 18, Article 12B, Chapter 18B, Articles 1 and 10 of the Code of West Virginia, 1931,
Chapter 29, Article 22, Sections 18a and 18c of the Code of West Virginia, 1931, and the
Refunding Act, as the same have been and may from time to time be amended, together with
Senate Concurrent Resolution No. 41.

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

"Bond Documents" means the documents described in the recitals hereto.

"Bond Purchase Agreement" means the Bond Purchase Agreement between the
Commission and the Original Purchasers pertaining to the sale of the 2012 Bonds.



"Bond Year" means, with respect to the 2012 Bonds, the period commencing July
1 in each year and ending on June 30 of each subsequent calendar year during the term of the
2012 Bonds, except that the first Bond Year shall commence on the Closing Date and end on
June 30, 2012 (unless a different period is permitted or required by the Code).

"Bonds" means collectively, the 2012 Series A Bonds, the 2012 Series B Bonds,
the Prior Bonds and any other Additional Bonds or Refunding Bonds hereafter issued pursuant to
the General Resolution.

"Certificate of Determination" means the certificate executed by an Authorized
Officer setting forth the determination by the Chancellor or Interim Chancellor as to the issuance
of the 2012 Series B Bonds, the final terms and provisions of the 2012 Bonds (including, but not
limited to, the form of the 2012 Series A Bonds and the Series 2012 Series B Bonds, if issued),
the Bond Purchase Agreement and the other Bond Documents as provided in Section 2.03
hereof, and ratifying, confirming and approving the Project List (as hereinafter defined).

"Closing Date" means the date upon which the 2012 Bonds are delivered to the
Original Purchaser upon payment of the purchase price set forth in the Bond Purchase
Agreement.

"Code" means the Internal Revenue Code of 1986, as amended.

"Continuing Disclosure Agreement" means a Continuing Disclosure Agreement
between the Commission and the Original Purchaser, to be dated the Closing Date.

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

"Escrow Agreement" means the Escrow Agreement between the Escrow Trustee
and the Commission, to be dated the Closing Date.

"Escrow Trustee" means such entity designated as the escrow trustee for the
Bonds To Be Refunded in the Certificate of Determination.

"Municipal Bond Commission" means the West Virginia Municipal Bond
Commission, or its successor, to serve as fiscal agent for the 2012 Bonds.

"Official Statement" means the Official Statement to be dated the date of
execution of the Bond Purchase Agreement, prepared and distributed in connection with the sale
of the 2012 Bonds and approved by the Commission.

"Paying Agent" means such banking institution with offices within or without
West Virginia or its successors, designated as a paying agency or place of payment for the 2012
Bonds in the Certificate of Determination.



"Preliminary Official Statement" means the Preliminary Official Statement to be
prepared and distributed in connection with the sale of the 2012 Bonds.

"Project List" means a list of new capital improvement projects for state colleges
and universities that may be identified, prioritized, approved and certified by the Chancellor or
Interim Chancellor, upon the advice of bond counsel, if a determination is made by the
Chancellor or Interim Chancellor to issue the 2012 Series B Bonds.

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

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

"Registrar" means such banking institution with offices within or without West
Virginia or its successors, designated as registrar for the 2012 Bonds in the Certificate of
Determination.

"Representation Letter" means the DTC Blanket Letter of Representations
previously delivered to DTC.

"Resolution" means (unless the context clearly indicates otherwise) collectively,
the General Resolution and this Sixth Consolidated Supplemental Resolution as they may be
amended or supplemented.

"Service Provider" means a party described in clause (xii) of Section 2.03 hereof.

"Sixth Consolidated Supplemental Resolution" means this Sixth Consolidated
Supplemental Resolution as it may be amended or supplemented, and includes all exhibits and
schedules thereto.

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

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

"Trustee" means such banking institution with offices within or without West
Virginia or its successors, as may be designated as trustee for the 2012 Bonds in the Certificate
of Determination.

"2012 Series A Bonds" means the Commission's Revenue Refunding Bonds
(Higher Education Facilities), 2012 Series A, in such aggregate principal amount not to exceed
$ 140,000,000 as shall be set forth in the Certificate of Determination.



"2012 Series A Bond Fund" means the fund by that name established pursuant to
Section 3.01 hereof.

"2012 Series A Bond Proceeds Fund" means the fund by that name established
pursuant to Section 3.01 hereof.

"2012 Series A Costs of Issuance Fund" means the fund by that name established
pursuant to Section 3.01 hereof.

"2012 Series A Escrow Fund" means the fund by that name established pursuant
to Section 3.01 hereof.

"2012 Series A Bonds Interest Account" means the account by that name
established in the 2012 Series A Bonds (Higher Education Facilities) Bond Fund pursuant to
Section 3.01 hereof.

"2012 Series A Principal Account" means the account by that name established in
the 2012 Series A Bond Fund pursuant to Section 3,01 hereof.

"2012 Series A Redemption Account" means the account by that name
established in the 2012 Series A Bond Fund pursuant to Section 3.01 hereof.

"2012 Series B Bonds" means the Commission's Revenue Bonds (Higher
Education Facilities), 2012 Series B, in such aggregate principal amount not to exceed
$7,500,000 as shall be set forth in the Certificate of Determination.

"2012 Series B Bond Fund" means the fund by that name established pursuant to
Section 3.01 hereof.

"2012 Series B Bond Proceeds Fund" means the fund by that name established
pursuant to Section 3.01 hereof.

"2012 Series B Costs of Issuance Fund" means the fund by that name established
pursuant to Section 3.01 hereof.

"2012 Series B Bonds Interest Account" means the account by that name
established in the 2012 Series B Bonds (Higher Education Facilities) Bond Fund pursuant to
Section 3.01 hereof.

"2012 Series B Principal Account" means the account by that name established in
the 2012 Series B Bond Fund pursuant to Section 3.01 hereof.

"2012 Series B Redemption Account" means the account by that name
established in the 2012 Series B Bond Fund pursuant to Section 3.01 hereof.



Section 1.02. Interoretation.

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

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

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

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

E. Words importing the redemption of a 2012 Bond or the calling of a 2012
Bond for redemption do not mean or include the payment of a 2012 Bond at its stated maturity or
the purchase of a 2012 Bond.

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

Section 1.03. Desi@nation of Authorized Officers. The Commission hereby
designates the Chairman and Vice Chairman, the Chancellor or Interim Chancellor, the Vice
Chancellor of Administration, the Chief Financial Officer, and the Senior Director of Facilities
of the Commission, whether acting jointly or severally, as Authorized Officers of the
Commission with respect to the 2012 Bonds. Each of such Authorized Officers shall file a
specimen of his signature with the Trustee (if any), Registrar and Paying Agent.

Section 1.04. Proiect List. The Commission hereby delegates to the Chancellor
or the Interim Chancellor the authority to identify, prioritize, approve and certify the Project List,
upon the advice of bond counsel, which Project List shall be ratified, confirmed and approved in
the Certificate of Determination.

ARTICLE II

AUTHORIZATION AND TERMS OF BONDS

Section 2.01. Authorization of Bonds.



(A) In order to refund the Bonds To Be Refunded and to pay Costs of Issuance
thereof, the Commission hereby authorizes the issuance of one or more series of the 2012 Series
A Bonds, each of which shall constitute a "Series of Bonds" and "Additional Bonds" as such
terms are defined in the General Resolution, and shall be issued and sold as directed by the
Commission in accordance herewith.

(B) In order to finance new capital improvement projects identified on the
Project List and to pay Costs of Issuance thereof, the Commission hereby authorizes the issuance
of one or more series of the 2012 Series B Bonds, each of which shall constitute a "Series of
Bonds" and "Additional Bonds" as such terms are defined in the General Resolution, and shall
be issued and sold as directed by the Commission in accordance herewith.

Section 2.02. Terms. The 2012 Series A Bonds shall be issued in fully
registered form as herein provided, in denominations of $5,000 and integral multiples thereof, in
an aggregate principal amount not to exceed $140,000,000. The 2012 Series B Bonds may be
issued at the discretion of the Chancellor or Interim Chancellor as set forth in the Certificate of
Determination, and if issued, they shall be issued in fully registered form as herein provided, in
denominations of $5,000 and integral multiples thereof, in an aggregate principal amount not to
exceed $7,500,000. The 2012 Bonds of each series shall be numbered from R-1 upward.
Interest accruing on the 2012 Bonds on and prior to the maturity date thereof shall be payable by
check or draft mailed by the Paying Agent to the Registered Owner thereof as of the applicable
Record Date (15 days before the interest payment dates of April 1 and October 1) at the address
of such Registered Owner as it appears on the registration books of the Commission maintained

by the Registrar, or, at the option of any Registered Owner of at least $1,000,000 in aggregate
principal amount of Bonds, by wire transfer in immediately available funds to the bank account
number on file with the Paying Agent on or prior to the applicable Record Date. Principal and

premium, if any, shall be paid when due upon presentation and surrender of this Bond for
payment at the principal corporate trust office of the Paying Agent.

Section 2.03. Certificate of Determination. Each Authorized Officer shall have
the power and authority to execute and deliver the Certificate of Determination, which may
include, without limitation, provisions (i) fixing the aggregate principal amount of 2012 Series A
Bonds to be issued, not to exceed $140,000,000, (ii) setting forth the determination of the
Chancellor or Interim Chancellor as to whether the Commission shall issue its 2012 Series B
Bonds, (iii) determining whether the 2012 Series B Bonds, if issued, shall be issued as tax-
exempt or federally taxable bonds, (iv) fixing the aggregate principal amount of the 2012 Series
B Bonds, if issued, not to exceed $7,500,000, (v) fixing the maturity schedule for each series of
the 2012 Bonds issued by the Commission, including the amounts of serial bonds and term
bonds, such maturities to be not longer than thirty (30) years from the date of issuance of each
series of the 2012 Bonds, (vi) prescribing the interest rates or yields for each series of 2012
Bonds issued by the Commission, such rates or yields not to exceed an average interest cost of
six percent (6%) per annum, (vii) fixing the amounts and times of mandatory redemption for
each series of 2012 Bonds issued by the Commission, (viii) fixing optional redemption
provisions for each series of 2012 Bonds issued by the Conunission, including times and

redemption prices (not to exceed 102% of the principal amount), (ix) fixing the purchase price



for each series of 2012 Bonds issued by the Commission, which may include an underwriting
and an original issue discount or premium, (x) dating each series of 2012 Bonds issued by the
Commission, (xi) determining whether the 2012 Bonds shall be issued in one or more series and
assigning a designation to each such series, (xii) ratifying, confirming and approving the Project
List if a determination has been made by the Chancellor or Interim Chancellor to issue the 2012
Series B Bonds, (xiii) designating a remarketing agent, a tender agent, an auction agent, a
liquidity provider, a credit provider and the provider of other services, if any, which may be
deemed by such officer as necessary or desirable to support the 2012 Bonds (each a "Service
Provider" ), (xiv) determining the necessity of having a Trustee for the 2012 Bonds, and (xv)
designating the Trustee (if deemed necessary), Registrar and Paying Agent for the 2012 Bonds.

Section 2.04. Book Entrv System for 2012 Bonds.

(a) Notwithstanding the foregoing provisions of this Article II, the 2012
Bonds shall initially be issued in the form of one fully-registered bond for the aggregate principal
amount of the 2012 Bonds of each maturity, which 2012 Bonds shall be registered in the name of
Cede & Co., as nominee of The Depository Trust Company ("DTC"). Except as provided in
paragraph (g) below, all of the 2012 Bonds shall be registered in the registration books kept by
the Registrar in the name of Cede 4 Co., as nominee of DTC; provided that if DTC shall request
that the 2012 Bonds be registered in the name of a different nominee, the Registrar shall
exchange all or any portion of the 2012 Bonds for an equal aggregate principal amount of 2012
Bonds registered in the name of such nominee or nominees of DTC. No person other than DTC
or its nominee shall be entitled to receive from the Commission or the Registrar either a 2012
Bond or any other evidence of ownership of the 2012 Bonds, or any right to receive any payment
in respect thereof unless DTC or its nominee shall transfer record ownership of all or any portion
of the 2012 Bonds on the registration books maintained by the Registrar, in connection with
discontinuing the book entry system as provided in paragraph (g) below or otherwise.

(b) So long as the 2012 Bonds or any portion thereof are registered in the
name of DTC or any nominee thereof, all payments of the Principal or Redemption Price of or
interest on such 2012 Bonds shall be made to DTC or its nominee in Federal funds on the dates
provided for such payments under this, Sixth Consolidated Supplemental Resolution or as set
forth in the 2012 Bonds. Each such payment to DTC or its nominee shall be valid and effective
to fully discharge all liability of the Commission or the Registrar with respect to the Principal or
Redemption Price of or interest on the 2012 Bonds to the extent of the sum or sums so paid. In
the event of the redemption of less than all of the 2012 Bonds Outstanding of any maturity, the
Registrar shall not require surrender by DTC or its nominee of the 2012 Bonds so redeemed, but
DTC (or its nominee) may retain such 2012 Bonds and make an appropriate notation on the 2012
Bond certificate as to the amount of such partial redemption; provided that DTC shall deliver to
the Registrar, upon request, a written confirmation of such partial redemption and thereafter the
records maintained by the Registrar shall be conclusive as to the amount of the 2012 Bonds of
such maturity which have been redeemed.

(c) The Commission and the Registrar may treat DTC (or its nominee) as the
sole and exclusive Owner of the 2012 Bonds registered in its name for the purposes of payment
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of the Principal or Redemption Price of or interest on the 2012 Bonds, selecting the 2012 Bonds
or portions thereof to be redeemed, giving any notice permitted or required to be given to
Bondholders under this Sixth Consolidated Supplemental Resolution, registering the transfer of
2012 Bonds, obtaining any consent or other action to be taken by Bondholders and for all other
purposes whatsoever; and neither the Commission nor the Registrar shall be affected by any
notice to the contrary. Neither the Commission nor the Registrar shall have any responsibility or
obligation to any participant in DTC, any person claiming a beneficial ownership interest in the
2012 Bonds under or through DTC or any such participant, or any other person which is not
shown on the registration books of the Registrar as being a Bondholder, with respect to either:
(1) the 2012 Bonds; or (2) the accuracy of any records maintained by DTC or any such
participant; or (3) the payment by DTC or any such participant of any amount in respect of the
Principal or Redemption Price of or interest on the 2012 Bonds; or (4) any notice which is
permitted or required to be given to Bondholders under this Sixth Consolidated Supplemental
Resolution; or (5) the selection by DTC or any such participant of any person to receive payment
in the event of a partial redemption of the 2012 Bonds; or (6) any consent given or other action
taken by DTC as Bondholder.

(d) So long as the 2012 Bonds or any portion thereof are registered in the
name of DTC or any nominee thereof, all notices required or permitted to be given to the
Bondholders under this Sixth Consolidated Supplemental Resolution shall be given to DTC as
provided in the Representation Letter.

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

(f) The Registrar and any successors or assigns thereof shall, in its written
acceptance of its duties under this Sixth Consolidated Supplemental Resolution, agree to take
any actions necessary from time to time to comply with the requirements of the Representation
Letter.

(g) The book-entry system for registration of the ownership of the 2012
Bonds may be discontinued at any time if either: (1) DTC determines to resign as securities
depository for the 2012 Bonds; or (2) the Commission determines that continuation of the system
of book-entry transfers through DTC (or through a successor securities depository) is not in the
best interests of the Commission. In either of such events (unless in the case described in clause
(2) above, the Commission appoints a successor securities depository) the 2012 Bonds shall be
delivered in registered certificate form to such persons, and in such maturities and principal
amounts, as may be designated by DTC, but without any liability on the part of the Commission
or the Registrar for the accuracy of such designation. Whenever DTC requests the Commission
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and the Registrar to do so, the Commission and the Registrar shall cooperate with DTC in taking
appropriate action after reasonable notice to arrange for another securities depository to maintain
custody of certificates evidencing the 2012 Bonds.

Section 2.05. Form of 2012 Bonds. The definitive 2012 Bonds shall be in
substantially the forms attached hereto as Exhibit A and Exhibit B, with such necessary and

appropriate omissions, insertions and variations as are approved by those officers executing such
2012 Bonds on behalf of the Commission, Execution thereof by such officers shall constitute
conclusive evidence of such approval.

Section 2.06. 2012 Bonds on Parity with Prior Bonds. The 2012 Bonds shall be
on a parity with the Prior Bonds with respect to sources of and security for payment and in all
other respects.

Section 2.07. Conditions Precedent to Deliverv of 2012 Bonds. The 2012 Bonds
shall be delivered upon receipt by the Registrar of the following:

A. A copy of the General Resolution and this Sixth Consolidated
Supplemental Resolution certified by the Secretary of the Commission;

B. A copy of the Certificate of Determination;

C. A Bond Counsel's Opinion to the effect that (i) this Sixth Consolidated
Supplemental Resolution has been duly and lawfully adopted and is in full force and effect; (ii)
the General Resolution has been duly and lawfully adopted and is valid and binding upon, and
enforceable against, the Coimnission (except.to the extent that the enforceability thereof may be
limited by the operation of bankruptcy, insolvency and similar laws affecting rights and remedies
of creditors); (iii) the General Resolution creates the valid pledge which it purports to create of
the Revenues, and moneys and securities on deposit in any of the Funds established thereunder
(other than a Purchase Fund, if any), subject to the application thereof to the purposes and on the
conditions permitted by the General Resolution; and (iv) upon the execution and delivery
thereof, the 2012 Bonds will have been duly and validly authorized and issued in accordance
with the General Resolution;

D. A written order as to the authentication, registration and delivery of the
2012 Bonds and the application of the proceeds thereof, signed by an Authorized Officer;

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

(i) all payments into the respective funds and accounts provided for in
the General Resolution and any Related Supplemental Resolution respecting
Bonds theretofore issued and then Outstanding have been made in full to the date
of issuance and delivery of the 2012 Bonds and no Event of Default under the
General Resolution or any Related Supplemental Resolution is now existing; and
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(ii) the Revenues of the type set forth in subsection (i) of the definition
of "Revenues" in Section 1.02 of the General Resolution, collected by the
Commission for the last Fiscal Year preceding the date of issuance of the 2012
Bonds have been not less than 100'ro of the largest amount of Debt Service due

in any Fiscal Year thereafter on the 2012 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 2012 Bonds, plus Projected Revenues (as defined below) have
been not less than 100'/o of the largest amount of Debt Service due in any Fiscal
Year thereafter on the 2012 Bonds and the Prior Bonds; and (b) Projected
Revenues have not been greater than 20'/o of the largest amount of Debt Service
due in any Fiscal Year thereafter on the 2012 Bonds and the Prior Bonds. For the
purposes of this subsection (iii), Projected Revenues may include any Revenues
which were not in effect or which were not pledged under the General
Resolution during the last Fiscal Year, but which have been adopted, charged
and pledged prior to or contemporaneously with the issuance of the 2012 Bonds;
aild

F. An executed copy of the Trust Indenture, or if no Trustee has been
appointed, a copy of the Agreement between the Commission and the Registrar and Paying
Agent.

Section 2.08. Pledge of Excess Lottery Proceeds. Pursuant to the authorization
contained in Chapter 29, Article 22, Section 18c of the Code of West Virginia, 1931, as
amended, the Commission hereby confirms the pledge of the funds deposited in the Higher
Education Improvement Fund created under Chapter 29, Article 22, Section 18a of the Code of
West Virginia, 1931,as amended, to the payment of the 2012 Bonds and the Prior Bonds.
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ARTICLE III

FUNDS AND ACCOUNTS; APPLICATION OF
2012 SERIES A BOND PROCEEDS

Section 3.01. Funds and Accounts. (A) There are hereby created by the
Commission and ordered established with the Trustee (if any), Registrar and Paying Agent the
following funds and accounts in connection with the 2012 Series A Bonds;

(i) 2012 Series A Bond Fund, and therein:

(a) 2012 Series A Interest Account; and

(b) 2012 Series A Principal Account; and

(c) 2012 Series A Redemption Account.

(B) There are hereby created by the Commission and ordered established with
the Trustee (if any), Registrar and Paying Agent the following funds in connection with the 2012
Series A Bonds:

(i) 2012 Series A Bond Proceeds Fund; and

(ii) 2012 Series A Escrow Fund; and

(ii) 2012 Series A Costs of Issuance Fund.

(C) If the 2012 Series B Bonds shall be issued, there are hereby created by the
Commission and ordered established with the Trustee (if any), Registrar and Paying Agent the
following funds and accounts in connection with the 2012 Series B Bonds;

(i) 2012 Series B Bond Fund, and therein:

(a) 2012 Series B Interest Account; and

(b) 2012 Series B Principal Account; and

(c) 2012 Series B Redemption Account.

(D) If the 2012 Series B Bonds shall be issued, there are hereby created by the
Commission and ordered established with the Trustee (if any), Registrar and Paying Agent the
following funds in connection with the 2012 Series B Bonds:

(i) 2012 Series B Bond Proceeds Fund; and
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(ii) 2012 Series B Costs of Issuance Fund.

Section 3.02. Application of 2012 Bond Proceeds.

(A) The net proceeds of the sale of the 2012 Series A Bonds shall initially be
deposited in the 2012 Series A Bond Proceeds Fund to be held by the Trustee (if any), and if
none by the Municipal Bond Commission. Thereafter, such proceeds or portions thereof shall be
applied by the Trustee (if any), and if none by the Municipal Bond Commission, as follows:

(i) All amounts, if any, paid as accrued interest on the 2012 Series A
Bonds from their date to the date of delivery of the 2012 Series A Bonds shall be
deposited in the 2012 Series A Interest Account;

(ii) A sum equal to the Costs of Issuance of the 2012 Series A Bonds
shall be deposited in the 2012 Series A Costs of Issuance Fund; and

(iii) The balance of the proceeds of the 2012 Series A Bonds shall be
deposited in the 2012 Series A Escrow Fund.

(B) If issued, the net proceeds of the sale of the 2012 Series B Bonds shall

initially be deposited in the 2012 Series B Bond Proceeds Fund to be held by the Trustee (if any),
and if none by the Municipal Bond Commission. Thereafter, such proceeds or portions thereof
shall be applied by the Trustee (if any), and if none by the Municipal Bond Commission, as
follows:

(i) All amounts, if any, paid as accrued interest on the 2012 Series B
Bonds from their date to the date of delivery of the 2012 Series B Bonds shall be
deposited in the 2012 Series B Interest Account;

(ii) A sum equal to the Costs of Issuance of the 2012 Series B Bonds
shall be deposited in the 2012 Series B Costs of Issuance Fund; and

(iii) The balance of the proceeds of the 2012 Series B Bonds shall be
deposited in the 2012 Series B Bond Proceeds Fund.

Section 3.03. Flow of Funds. So long as any 2012 Bonds are Outstanding,
amounts deposited and to be deposited in the funds and accounts established by Section 3.01
hereof shall be applied by the Trustee (if any), and if none by the Municipal Bond Commission
in the manner and order of priority as set forth herein and in Article VII of the General
Resolution

Section 3.04. Disbursements.
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(A) The proceeds of the 2012 Series A Bonds deposited in the 2012 Series A
Escrow Fund shall be disbursed immediately to the Escrow Trustee. The proceeds of the 2012
Series A Bonds deposited in the 2012 Series A Costs of Issuance Fund shall be disbursed by the
Trustee, if any, or if none by the Treasurer upon requisition by an Authorized Officer. Any
funds remaining in the 2012 Series A Costs of Issuance Fund 180 days after the initial issuance
of the 2012 Series A Bonds shall be transferred to the 2012 Series A Interest Account.

(B) If issued, the proceeds of the 2012 Series B Bonds deposited in the 2012
Series B Bonds Proceeds Fund shall be disbursed by the Trustee, if any, or if none by the
Treasurer upon proper requisition by an Authorized Officer for payment of costs of the projects
included on the Project List. The proceeds of the 2012 Series B Bonds deposited in the 2012
Series B Costs of Issuance Fund shall be disbursed by the Trustee, if any, or if none by the
Treasurer upon requisition by an Authorized Officer. Any funds remaining in the 2012 Series B
Costs of Issuance Fund 180 days after the initial issuance of the 2012 Series B Bonds shall be
transferred to the 2012 Series B Interest Account.

Section 3.05. Arbitrage Covenant. Neither the Trustee (if any), and if none, the
Municipal Bond Commission, nor the Commission shall use or direct or permit the use of any
moneys of the Commission in its possession or control in any manner which would cause any
2012 Series A Bond to be an "arbitrage bond" within the meaning of such term in Sections 103
and 148 of the Code.

Section 3.06. Tax Certificate. Notwithstanding any provision of the Resolution,
the Commission shall observe its covenants, representations and agreements contained in the Tax
Certificate. In the event any provision of the Resolution conflicts with any provision of the Tax
Certificate, the provisions of the Tax Certificate shall govern.

ARTICLE IV

GENERAL COVENANTS OF THE COMMISSION

Section 4.01. General. The covenants contained in Article VI of the General
Resolution are hereby continued, approved, ratified and confirmed, shall apply fully to the 2012
Bonds, and are incorporated herein by reference as a part hereof.

Section 4.02. Covenants. All covenants, stipulations, obligations and agreements
of the Commission contained herein and contained in the Resolution shall be deemed to be the
special and limited covenants, stipulations, obligations and agreements of the Commission to the
full extent permitted by law, and such covenants, stipulations, obligations and agreements shall
be binding upon the Commission and its successors from time to time and upon any Commission
or body to which any powers or duties, affecting such covenants, stipulations, obligations and
agreements, shall be transferred by or in accordance with law. Except as otherwise provided
herein, all rights, powers and privileges conferred and duties and liabilities imposed upon the
Commission or the officials thereof by the provisions hereof and by the Resolution shall be
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exercised or performed by the Commission or by such officers, or body as may be required or
permitted by law to exercise such powers and to perform such duties.

No covenant, stipulation, obligation or agreement herein contained or contained
in the 2012 Bonds or the Bond Documents shall be deemed to be a covenant, stipulation,
obligation or agreement of any officer, agent or employee of the Commission in his or her
individual capacity, and neither the member of the Commission nor any officer executing the
2012 Bonds shall be liable personally on the 2012 Bonds or be subject to any personal liability or
accountability by reason of the issuance thereof.

ARTICLE V

APPROVAL OF DOCUMENTS AND APPOINTMENT
OF FIDUCIARIES

Section 5.01. Approval of Bond Documents. Each Authorized Officer is
authorized, for and on behalf of Commission, to approve the final terms of the 2012 Bonds
within the financing parameters established by Section 2.03 of this Sixth Consolidated
Supplemental Resolution, and to negotiate, execute and deliver all documentation related to the
issuanc'e of the 2012 Bonds, including without limitation the Bond Documents, any agreement
with any Service Provider (if any), investment agreements, guaranteed investment contracts, debt
service deposit agreements, float agreements, any other similar transactions or agreements
(including without limitation any option with respect to any of the foregoing) or any combination
of the foregoing upon the terms and conditions as such officers may approve, such approval to be
conclusively evidenced by the execution of such documents by any of such officers.

Section 5.02. Approval of Distribution of Preliminarv Official Statement and
Official Statement. The distribution of the Preliminary Official Statement is hereby approved.
Each Authorized Officer is hereby authorized and directed to execute and deliver a final Official
Statement on behalf of the Commission, which shall be in substantially the form of the
Preliminary Official Statement with such terms and conditions as may be required to reflect the
terms of the sale of the Bonds and as such Authorized Officer may approve. The execution of the
Official Statement by any Authorized Officer shall be conclusive evidence of such approval.
Copies of the Official Statement are hereby authorized to be prepared and furnished to the
Original Purchasers for distribution. The distribution by the Original Purchasers of the
Preliminary Official Statement (which is a "deemed final" official statement in accordance with
SEC Rule 15c2-12), substantially in the form submitted to this meeting is hereby ratified and
approved.

Section 5.03. Appointment of Fiduciaries. The Certificate of Determination shall
appoint and designate the Trustee (if any), Registrar and Paying Agent for the 2012 Bonds, and
the Escrow Trustee for the Bonds To Be Refunded.

Section 5.04. Continuine Disclosure Agreement. So long as any of the 2012
Bonds remain Outstanding, the Commission shall provide certain annual financial information
and material events notices regarding the Commission as described in paragraph (b)(5)(i) of SEC

17



Rule 15c2-12 promulgated by the Securities and Exchange Commission. The Commission
authorizes and directs the Chief Financial Officer to take all actions with respect to this
undertaking as prescribed by the Continuing Disclosure Agreement.

ARTICLE VI

MISCELLANEOUS

Section 6.01. General Resolution. This Sixth Consolidated Supplemental
Resolution is supplemental to the General Resolution and all provisions of said General
Resolution, unless clearly inapplicable or altered hereby, shall apply to the 2012 Bonds, this
Sixth Consolidated Supplemental Resolution and matters relating thereto as if set forth verbatim
herein. In the event of any conflict between the General Resolution and this Sixth Consolidated
Supplemental Resolution, this Sixth Consolidated Supplemental Resolution shall control. This
Sixth Consolidated Supplemental Resolution, the General Resolution, the Bond Indenture and
the Certificate of Determination, to the extent applicable, shall and must be read as a single
document and shall supersede all prior resolutions, orders and understandings, both written and
oral, by the Commission, with respect to the subject matter hereof.

Section 6.02. Incidental Action. The execution and delivery of the 2012 Bonds
and the execution, delivery and due performance of the Bond Documents and the Official
Statement are hereby in all respects approved, authorized, ratified and confirmed including all
acts heretofore taken in connection with the issuance of the 2012 Bonds, and it is hereby ordered
that each Authorized Officer of the Commission execute and deliver such other documents,
certificates, agreements and instruments, and take such other action as may be required or
desirable to carry out the purposes of this Sixth Consolidated Supplemental Resolution, the 2012
Bonds and the aforesaid instruments.

Section 6.03. Severabilitv. If any one or more sections, clauses, sentences or
parts hereof shall for any reason be questioned in any court of competent jurisdiction and shall be
adjudged unconstitutional or invalid, such judgment shall not affect, impair or invalidate the
remaining provisions hereof, or the 2012 Bonds issued pursuant hereto, but shall be confined to
the specific sections, clauses, sentences and parts so adjudged.

Section 6.04. Governing Law. This Sixth Consolidated Supplemental
Resolution and the 2012 Bonds are contracts made under the laws of the State of West Virginia
and shall be governed and construed in accordance with such laws.

Section 6.05. Notices, (A) Unless otherwise expressly specified or permitted by
the terms hereof, all notices, consents or other communications required or permitted hereunder
shall, be deemed sufficiently given or served if given in writing, mailed by registered or certified
mail, postage prepaid or by overnight courier service and addressed as follows:
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IF TO THE COMMISSION, ADDRESSED TO:

West Virginia Higher Education Policy Commission
1018 Kanawha Boulevard, East
Suite 700
Charleston, West Virginia 25301
Attention: Chief Financial Officer

IF TO THE TRUSTEE (if any), REGISTRAR OR PAYING
AGENT ADDRESSED TO: As its address may appear in the
Certificate of Determination

IF TO THE OWNER OF A 2012 SERIES A BOND,
ADDRESSED TO: Such Holder at the address shown on the
books of the Registrar kept pursuant hereto

(iv) IF TO THE ORIGINAL PURCHASERS, ADDRESSED TO:

Citigroup Global Markets Inc.
390 Greenwich Street, 2" Floor
New York, New York 10013
Attn: Public Finance Group

Crews & Associates, Inc.
2001 Union National Plaza
124 West Capitol
Little Rock, Arkansas 72201

Piper Jaffray & Co.
405 Capitol Street, Suite 613
Charleston, West Virginia 25301

(v) IF TO THE ESCROW TRUSTEE, ADDRESSED TO: As its
address may appear in the Escrow Agreement

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

(C) In connection with any consent required to be obtained from any Owner of
2012 Bonds, the Commission shall establish a record date to determine the ownership of any
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2012 Bonds for purposes of obtaining such consent, and shall give DTC at least 15 calendar days
advance notice of the record date so established.

Section 6.06. Binding Effect. This Sixth Consolidated Supplemental Resolution
shall inure to the benefit of and shall be binding upon the Commission and its respective
successors and assigns subject to the limitations contained herein.

Section 6.07. Effective Date. This Sixth Consolidated Supplemental Resolution
shall take effect immediately upon adoption.

[Remainder of Page Intentionally Left Blank]
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Adopted this 9th day of May, 2012.

Chairman

Secretary

HEPC - Sixth Consolidated Supplemental Resolution
3457595
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Adopted this 9th day of May, 2012.

Chairman

QA.'4 L

HEPC - Sixth Consolidated Supplemental Resolution
3457595
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EXHIBIT A

FORM OF 2012 SERIES A BOND

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BOND

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

No. R-

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

REGISTERED OWNER: Cede 4 Co.

PRINCIPAL AMOUNT: $

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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

This Bond is one of an issue of a Series of Bonds in the aggregate principal amount of not
to exceed $ (the "Bonds") authorized and issued to refund a portion of the
Commission's Revenue Bonds (Higher Education Facilities), 2004 Series B and to pay Costs of
Issuance of the 2012 Series A Bonds, all pursuant to a General Resolution adopted by the
Commission on September 9, 1992, and a Sixth Consolidated Supplemental Resolution adopted
by the Commission on May 9, 2012 (collectively, the "Resolution" ). The Bonds are issued under
the authority of and in full compliance with the Constitution and statutes of the State of West
Virginia, including particularly, Chapter 18, Article 12B, Chapter 18B, Articles 1 and 10,
Chapter 29, Article 22, Sections 18a and 18c, and Chapter 13, Article 2G of the Code of West
Virginia, 1931,as amended, and Senate Concurrent Resolution No. 41 (collectively, the "Act").

This Bond and all Bonds of this issue are payable solely, equally and ratably from the
Revenues (as such term is defined in the Resolution) and the funds deposited in the Higher
Education Improvement Fund created under Chapter 29, Article 22, Section 18a of the Code of
West Virginia, 1931, as amended, on a parity in all respects with the Prior Bonds described
below. Reference is hereby made to the Resolution as the same may be further amended and
supplemented from time to time, for a description of the rights, limitations of rights, obligations,
duties and immunities of the Commission and the Registered Owners of the Bonds and any
subsequently issued Additional Bonds. Certified copies of the Resolution are on file at the office
of the Commission in the City of Charleston, West Virginia.

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

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

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

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

I thereafter, in annual principal

For the Term Bonds maturing on

Year Amount

For the Term Bonds maturing on

Year Amount

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

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

Redemption Periods
&Dates Inclusive) Redemption Prices

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

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

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

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

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

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

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

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

WEST VIRGINIA HIGHER EDUCATION POLICY
COMMISSION

By:
Earl Ray Tomblin, Governor of the State of West
Virginia

By:
Paul L. Hill, Interim Chancellor

By:
Secretary of State of the State of
West Virginia
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REGISTRAR'S AUTHENTICATION CERTIFICATE

The undersigned Registrar hereby certifies that this is one of the 2012 Series A
Bonds described in the within-mentioned Resolution and has been duly registered in the name of
the Registered Owner set forth above, as of the date set forth below. Attached hereto is the
complete text of the opinion of Spilman Thomas P. Battle, PLLC, bond counsel, signed originals
of which are on file with the Registrar, delivered and dated on the date of the original delivery of
and payment for such Bonds.

Date of Authentication:

, as Registrar

By:
Its Authorized Officer



(Form of Assignment)

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

(Please print or typewrite name, address and Social Security Number of
Transferee) the within bond and all rights
thereunder, and hereby irrevocably constitutes and appoints , as
Attorney, to transfer the within bond on the books kept for registration thereof, with full power
of substitution in the premises.

Dated:

In the presence of:

NOTICE: The signature to this assignment
must correspond with the name as it appears
upon the face of the within bond in every
particular, without alteration or enlargement
or any change whatever.



FORM OF 2012 SERIES B BOND

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. R-

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

REGISTERED OWNER: Cede k Co.

PRINCIPAL AMOUNT: $

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



Principal and premium, if any, shall be paid when due upon presentation and surrender of this
Bond for payment at the principal corporate trust office of the Paying Agent.

This Bond is one of an issue of a Series of Bonds in the aggregate principal amount of $
(the "Bonds") authorized and issued to provide funds to (i) finance the costs of new

capital improvements, facilities, buildings and structures at state colleges and universities, and
(ii) pay the costs associated with the issuance of the 2012 Series B Bonds, all pursuant to 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 Commission, as amended by the Sixth Consolidated Supplemental Resolution of the
Commission adopted'May 9, 2012 (the "Sixth Consolidated Supplemental Resolution," and
together with the General Resolution, the "Resolution" ). The Bonds are issued under the
authority of and in full compliance with the Constitution and statutes of the State of West
Virginia, including particularly, Chapter 18B, Articles 1B and 10 and Chapter 13, Article 4
(collectively, the "Act") and Chapter 29, Article 22, Sections 18a and 18c of the Code of West
Virginia, 1931,as amended (the "Lottery Act") and the Senate Concurrent Resolution No. 41.

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

The 2012 Series B Bonds are special and limited obligations of the Commission, secured
ratably by a first lien on Revenues, on a parity in all respects with the Commission's outstanding
"Prior Bonds" (as defined in said Resolution) and other Additional Bonds which may hereafter
be issued pursuant to the General Resolution. This Bond is a special obligation of the
Commission, payable together with the Prior Bonds and any Additional Bonds which may
hereafter be issued, solely &om the sources pledged under the Resolution. The bonds of the
series of which this Bond is one, as to both principal and interest, shall not constitute a debt or a
pledge of the faith and credit or taxing power of the State of West Virginia or of any county,
municipality or any other political subdivision of said State, and the owners hereof shall have no
right to have taxes levied by the Legislature or the taxing authority of any county, municipality
or any other political subdivision of said State for the payment of the principal hereof or interest
hereon, but the Bonds, and Prior Bonds together with any Additional Bonds which may
subsequently be issued on a parity herewith, shall be payable equally and ratably solely from the
sources pledged under the Resolution.

The Bonds of this issue are subject to redemption prior to their stated maturity dates, as
provided in the Resolution and as set forth in the following lettered paragraphs:
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The Bonds maturing on (the "Term Bonds" ), are subject to mandatory
redemption prior to maturity in part at a Redemption Price equal to 100/o of the principal amount
thereof, plus accrued interest to the Mandatory Redemption Date, beginning on
respectively, for the Term Bonds, and on each 1 thereafter, in annual principal
amounts as follows:

For the Term Bonds maturing on

Year Amount

For the Term Bonds maturing on

Year Amount

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

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

Redemption Periods
(Dates Inclusive'l Redemption Prices

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

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

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

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

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

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

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

[SIGNATURE PAGE FOLLOWS]
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IN TESTIMONY WHEREOF, the Commission has caused this Bond to be executed by
and on its behalf by the manual or facsimile signature of the Governor of the State of West
Virginia and the Chancellor of the Commission, and has caused the Great Seal of the State of
West Virginia (or a facsimile thereof) to be hereunto affixed, imprinted, engraved or otherwise
reproduced hereon and attested by the manual or facsimile signature of the Secretary of State of
the State of West Virginia, and has caused this Bond to be authenticated by the manual signature
of an authorized officer of the Registrar, without which authentication this Bond shall not be
valid nor entitled to the benefits of the Resolution, all as of the Bond Date stated above.

WEST VIRGINIA HIGHER EDUCATION POLICY
COMMISSION

Earl Ray Tomblin
Governor of the State of West Virginia

[Great Seal of the State
of West Virginia]

By:
Paul Hill
Interim Chancellor

Attest:

By:
Natalie E. Tennant
Secretary of State of the State of West Virginia
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REGISTRAR'S AUTHENTICATION CERTIFICATE

The undersigned Registrar hereby certifies that this is one of the 2012 Series B
Bonds described in the within-mentioned Resolution and has been duly registered in the name of
the Registered Owner set forth above, as of the date set forth below. Attached hereto is the
complete text of the opinion of Spilman Thomas 4 Battle, PLLC, bond counsel, signed originals
of which are on file with the Registrar, delivered and dated on the date of the original delivery of
and payment for such Bonds.

Date of Authentication:

, as Registrar

By:
Its Authorized Officer



(Form of Assignment)

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

(Please print or typewrite name, address and Social Security Number of
Transferee) the within bond and all rights
thereunder, and hereby irrevocably constitutes and appoints , as
Attorney, to transfer the within bond on the books kept for registration thereof, with full power
of substitution in the premises.

Dated:

In the presence of:

NOTICE: The signature to this assignment
must correspond with the name as it appears
upon the face of the within bond in every
particular, without alteration or enlargement
or any change whatever.



SEVENTH CONSOLIDATED
SUPPLEMENTAL RESOLUTION

OF THK

STATE OF %'KST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION

Revenue Refunding Bonds
(Higher Education Facilities)

2012 Series A
and

Revenue Bonds
(Higher Education Facilities)

2012 Series B

Adopted: May 30, 2012



STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION

Revenue Refunding Bonds
(Higher Education Facilities)

2012 Series A
and

Revenue Bonds
(Higher Education Facilities)

2012 Series B

RESOLUTION OF THE
HIGHER EDUCATION POLICY COMMISSION

RESOLUTION AUTHORIZING THE ISSUANCE OF
NOT TO EXCEED $15,000,000 AGGREGATE
PRINCIPAL AMOUNT OF THE COMMISSION'S
REVENUE BONDS (HIGHER EDUCATION
FACILITIES), 2012 SERIES B; AND SUPPLEMENTING
THE GENERAL RESOLUTION OF THK COMMISSION
ADOPTED SEPTEMBER 9, 1992.

WHEREAS, the Higher Education Policy Commission (the "Commission" ), an agency
of the State of West Virginia (the "State"), adopted a Sixth Consolidated Supplemental
Resolution on May 9, 2012 (the "Sixth Consolidated Supplemental Resolution" ) authorizing the
issuance of the Commission's (i) Revenue Refunding Bonds (Higher Education Facilities), 2012
Series A, in an aggregate principal amount of not to exceed $140,000,000 (the "2012 Series A
Bonds" ), in order to advance refund a portion of the Commission's Revenue Bonds (Higher
Education Facilities), 2004 Series B, and pay costs of issuance of the 2012 Series A Bonds, and

(ii) Revenue Bonds (Higher Education Facilities), 2012 Series B, in an aggregate principal
amount of not to exceed $7,500,000 (the "2012 Series B Bonds" and together with the 2012
Series A Bonds, collectively, the "2012 Bonds"), in order to finance new capital improvement
projects for state colleges and universities identified on the Project List (as defined in the Sixth
Consolidated Supplemental Resolution) and to pay costs of issuance of the 2012 Series B Bonds;

WHEREAS, as of the date of adoption of this Seventh Consolidated Supplemental
Resolution the 2012 Bonds have not been issued;

WHEREAS, the Commission has been advised that it may be beneficial to the
Commission to issue its 2012 Series B Bonds in an aggregate principal amount in excess of
$7,500,000, as previously approved by the Commission in the Sixth Consolidated Supplemental
Resolution; and

WHEREAS, the Commission deems it desirable and in keeping with its purposes to
issue its 2012 Series B Bonds in an aggregate principal amount of not to exceed $ 15,000,000, to



finance the new capital improvement projects for state colleges and universities identified on the
Project List.

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

Section 1.01.Authorization of Increase of Principal Amount of 2012 Series B Bonds.
The Commission hereby determines that the 2012 Series B Bonds shall be issued in an aggregate
principal amount not to exceed $ 15,000,000, for such purposes and as otherwise set forth in the
Sixth Consolidated Supplemental Resolution.

Section 1.02. Certificate of Determination. Each Authorized Officer shall have the
power and authority to execute and deliver the Certificate of Determination fixing the aggregate
principal amount of the 2012 Series B Bonds, not to exceed $15,000,000, and otherwise fixing
the interest rate or yield, the maturity schedule, the redemption provisions and all other terms and
provisions of the 2012 Series B Bonds, in accordance with the power and authority granted to
each Authorized Officer pursuant to Section 2.03 of the Sixth Consolidated Supplemental
Resolution,

Section 1.03 Agreement with Institutions Identified on Proiect List as to Expenditure of
Bond Proceeds. In connection with the issuance of the 2012 Series B Bonds, the Commission
shall cause each of the state colleges and universities identified on the Project List to enter into
an agreement with the Commission regarding the expenditure of proceeds of the 2012 Series B
Bonds, in such form as shall be approved by an Authorized Officer and attached to the Tax
Compliance Certificate executed by the Commission in connection with the issuance and sale of
the 2012 Bonds.

Section 1.04. Binding Effect. This Seventh Consolidated Supplemental Resolution shall
inure to the benefit of and shall be binding upon the Commission and its respective successors
and assigns subject to the limitations contained herein.

Section 1.05. Effective Date. This Seventh Consolidated Supplemental Resolution shall
take effect immediately upon adoption.

[Remainder of Page Intentionally Left Blankj



Adopted this 30th day of May, 2012.

Chairman

Secretary

HEPC —Seventh Consolidated Supplemental Resolution
3686749 (10791.8)



Adopted this 30th day of May, 2012.

Chairman

1

Secretary

HEPC —Seventh Consolidated Supplemental Resolution
3686749 (10791.8)



$124,190,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

and

$7,975,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

SECRETARY'S CERTIFICATE

I, Kathy G. Eddy, Secretary of the Higher Education Policy Commission (the
"Commission" ) hereby certify that the copy of the General Resolution adopted by the
University of West Virginia Board of Trustees, predecessor to the Commission, on
September 9, 1992, and the General Resolution adopted by the Board of Directors of the
State College System, predecessor to the Commission, on September 9, 1992, as
amended, consolidated and supplemented from time to time, including the Sixth
Consolidated Supplemental Resolution of the Commission adopted on May 9, 2012 and
the Seventh Consolidated Supplemental Resolution of the Commission adopted on May
30, 2012, all included in the transcript of documents for the above captioned Bonds are
true, correct, complete and identical to the originals thereof.

Dated this 26'ay of June, 2012.

HIGHER EDUCATION POLICY COMMISSION

Kathy'r. Egy, Secret~

3670986 00791.8)



TAX COMPLIANCE CERTIFICATE

of

STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION

Dated as of June 26, 2012

$124,190,000
State of West Virginia

Higher Education Policy Commission
Revenue Refunding Bonds

(Higher Education Facilities)
2012 Series A

and

$7,975,000
State of West Virginia

Higher Education Policy Commission
Revenue Bonds

(Higher Education Facilities)
2012 Series B



TAX COMPLIANCE CERTIFICATE

In connection with the issuance by the State of West Virginia Higher Education Policy
Commission (the "Commission" ) of its $ 124,190,000 Revenue Refunding Bonds (Higher
Education Facilities) 2012 Series A (the "Series A Bonds" ) and its $7,975,000 Revenue Bonds
(Higher Education Facilities) 2012 Series B (the "Series B Bonds" and collectively with the
Series A Bonds, the "Bonds") and pursuant to Treasury Regulations Section L148-2(b)(2), the
Commission makes and enters into the following Tax Compliance Certificate ("Tax
Certificate" ).

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

SECTION 2. GOOD FAITH, INCORPORATION AND RELIANCE.

(a) Good Faith Certification. I, the undersigned officer of the Commission charged,
with others, by the governing body of the Commission, with the responsibility for issuing the
Commission's Bonds hereby certify, in good faith, that I am authorized to certify for the
Commission in connection with the issuance by the Commission of the Bonds, and that this
certificate sets forth the facts and reasonable expectations of the Commission with respect to
the issuance of the Bonds, the use and investment of the proceeds of the Bonds and related
matters.

I further certify that I am knowledgeable with respect to the facts, representations and
covenants set forth in this certificate, that the facts and representations set forth in this certificate
are true and correct in all material respects, and that the Commission is authorized to enter into
the covenants, and to make the representations, set forth in this Tax Certificate.

(b) Reliance Upon and Incorporation of Underwriters'ertificate. Significant
portions of and representations made in this Tax Certificate are made wholly or partially based
upon reliance on information provided by the representatives of the Underwriters in its
certificate attached hereto and incorporated herein as Exhibit A.

(c) Reliance by Bond Counsel. I understand and agree that the facts, representations
and covenants in this certificate will be relied upon by Spilman Thomas k, Battle, PLLC, bond
counsel, in expressing their opinion that the interest on the Bonds is not included in gross
income for Federal income tax purposes.

SECTION 3. REPRESENTATIONS.

(a) Use of Proceeds. The Bonds are being issued on the Issue Date (as hereinafter
defined) to provide moneys which will be used to (i) advance refund a portion of the outstanding
principal amount of the West Virginia Higher Education Policy Commission Revenue Refunding
Bonds (Higher Education Facilities) 2004 Series B (the "Bonds to be Refunded" ), (ii) pay,
finance or reimburse a portion of the costs of acquiring, constructing, equipping and improving
the Projects and (iii) pay Costs of Issuance and related costs of issuing the Bonds.



(b) Sale and Issue Date. The Bonds are being sold pursuant to the Bond Purchase
Agreement dated June 12, 2012 (the "Sale Date"), and the date of issuance of the Bonds is June
26, 2012 (the "Issue Date").

(c) Credit Enhancement. No credit enhancement was obtained for the Bonds.

(d) The Bonds to be Refunded. As of the Issuance Date, $42,766.03 remains in the
2004 Series A Bond Proceeds Fund and $2,027,515.51 remains in the 2004 Series B Bond
Proceeds Fund, which funds will be transferred to the Escrow Fund and used to effect the
advance refunding of a portion of the Bonds to be Refunded, and a portion of the proceeds from
the sale of the Series A Bonds will be used to effect the advance refunding of a portion of the
Bonds to be Refunded to reduce the net effective interest rate. A portion of the Bonds to be
Refunded will be entirely redeemed on April 1, 2014, which is the earliest call date with respect
thereto. The Commission represents that (i) the proceeds of the Bonds to be Refunded, with the
exception of the $2,027,515.51 remaining in the 2004 Series B Bond Proceeds Fund, were
actually expended for the purposes described in the transcript of proceedings for the Bonds to be
Refunded, (ii) the Commission reasonably expected construction of the projects financed with
the Bonds to be Refimded to commence within six (6) months of the date of issuance of the
Bonds to be Refunded, the Commission reasonably expected to enter into contracts with third
parties constituting substantial binding obligations obligating expenditures in excess of five
percent (5%) of the net sales proceeds of the Bonds to be Refunded within six (6) months of the
date of issuance thereof and the Commission reasonably expected to expend not less than eighty
five percent (85%) of the proceeds of the Bonds to be Refunded on Capital Expenditures within
three (3) years of such date of issuance of the Bonds to be Refunded, (iii) all such expectations
referred to in subsection (ii) hereof actually occurred, (iv) none of the proceeds of the Bonds to
be Refimded were invested at a guaranteed yield for a period of more than four (4) years, (v) that
all Proceeds of the Bonds to be Refunded, with the exception of the $2,027,515.51 remaining in
the 2004 Series B Bond Proceeds Fund, were expended on Capital Expenditures unless otherwise
allowed by the Code and (vi) the Bonds to be Refunded were used for a new money issue. The
Commission is not aware of any breach, or substantial deviation, from any of its tax related
representation and covenants made in connection with the Bonds to be Refunded.

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

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

(g) No Replacement; Maturity of Bonds. No portion of the amounts received from the
sale of the Bonds will be used as a substitute for other funds which were otherwise to be used as
a source of refinancing the Bonds to be Refunded. None of the proceeds of the Bonds are to be



used to provide working capital. The Bonds are not expected to be outstanding longer than the
period reasonably necessary to accomplish the governmental purposes of the issue.

(h) No Hedge Bonds. Not more than fifty percent (50%) of the proceeds of the Bonds
will be invested, and not more than fifty percent (50%) of the Bonds to be Refunded were
invested in Nonpurpose Investments having substantially guaranteed yields for four years or
more.

(i) Operating Rule. The Bonds, as of the Delivery Date, are sufficient to refund the
outstanding principal amount of the Bonds to be Refunded, plus any call premium on the Bonds
to be Refunded and the interest thereon, determined as of the Delivery Date of the Bonds. For
purposes of this section, "principal amount" means, in reference to a plain par bond, its stated
principal amount, and in reference to any other bond, its present value.

(j) Single Issue. Under Treasury Regulation $ 1.150-1(c),an "issue" of bonds includes
two or more bonds that are (i) sold at substantially the same time, (ii) sold pursuant to the same
plan of financing and (iii) are payable from the same source of funds. No other obligations will
be sold at substantially the same time as the Bonds. The Bonds are being issued on the Issue
Date.

SECTION 4. REASONABLE EXPECTATIONS OF THE COMMISSION AS TO
USE OF BOND PROCEEDS. The Commission makes the following representations and
statements of fact relative to the use of proceeds of the Bonds:

(a) Application of Bond Proceeds. Section 3.02 of the Sixth Consolidated
Supplemental Resolution provides for disbursement of the Sale Proceeds, net of the
Underwriter's discount plus Original Issue Premium ($132,165,000.00, less $671,247.56 plus
$11,130,550.00)received from the sale of the Bonds, being $ 142,624,302.44, to the following
Funds and Accounts, all as certified in the closing memorandum attached hereto as Exhibit B:

(A) Series A Bonds:

(1) $228,045.52 of which shall be deposited into the 2012 Series A Costs
of Issuance Fund and will be expended within six months after the Delivery Date
for the payment of expenses incurred in connection with the issuance of the Series
A Bonds, including, but not limited to, Bond Counsel fees, financial advisor fees
and printing costs; and

(2) $134,399,083.38 of which shall be deposited into the 2012 Series A
Escrow Fund created pursuant to the Escrow Agreement dated June 26, 2012, by
and among the Commission, the West Virginia Municipal Bond Commission, as
Escrow Trustee, and The Bank of New York Mellon, as Registrar to advance
refund the Bonds to be Refunded.

(B) Series B Bonds:



(1) $7,997,173.54 of which shall be deposited into the 2012 Series B
Bond Proceeds Fund.

(b) Bond Proceeds Fund.

(1) The Sale Proceeds deposited in the 2012 Series B Bond Proceeds Fund for
the 2012 B Bonds may be used to acquire or hold Higher Yielding Investments with respect to
the issue for a period ending on the third anniversary of the Issue Date (such period being the
Temporary Period for such amount), since the following three tests are reasonably expected to be
satisfied:

(i) At least 85'/0 of the Net Sale Proceeds will be allocated to
expenditures on the Projects by the end of the Temporary Period for such Net Sale
Proceeds;

(ii) Within 6 months of the Issue Date, the Commission will incur a
substantial binding obligation to a third party to expend at least 5/0 of the Net
Sale Proceeds on the Projects; and

(iii) Completion of the Projects and the allocation of the Net Sale
Proceeds to expenditures with respect to the Projects will proceed with due
diligence.

Any Net Sale Proceeds that remain unspent at the end of the Temporary Period
will not be invested thereafter in Higher Yielding Investments with respect to the issue except as
part of the Minor Portion. In complying with the foregoing sentence, the Commission may take
into account "yield reduction payments" (within the meaning of Regulations ) 1.148-5(c))timely
paid to the United States.

(2) The Proceeds of the 2012 B Bonds deposited in the Bond Proceeds Fund
will be invested beginning on June 30, 2012, pending their use to pay costs of the Projects, in a
manner that will satisfy the safe harbor requirements of Treas. Reg. $ 1. 148-5(d)(6)(iii).

(3) All moneys on deposit in the Series B Bond Proceeds Fund shall be
disbursed to pay the costs of acquisition, construction, expansion, improvement and equipping
of the Projects prior to the disbursement by the Commission of any other moneys or funds of the
Commission to be used to finance a portion of the costs of the Project.

(4) The Commission hereby agrees that it shall enter into an Agreement, in
the form attached hereto as Exhibit C, with each university, college or community and technical
college that may receive a portion of the Sale Proceeds from the Series B Bonds requiring each
such institution to spend their portion of the Sale Proceeds from the Series B Bonds within 24
months.



(c) No Overissuance. The original face amount of the Bonds, less all expenses of
issuing the Bonds to be paid from the proceeds thereof, and anticipated investment earnings are
not expected to exceed the amount necessary to pay the refunding of the Bonds to be Refunded,
the Project costs and the costs of issuance described in Section 3(a) above.

(d) No Other Funds. Except as described above, the Commission has not created
nor expects to create any sinking fund or other similar fund with respect to the Bonds. In
addition, no other fund is expected to be used to replace funds that will be used to pay interest or
principal on the Bonds.

(e) Other Representations.

(1) Qualified Governmental Unit. The proceeds of the Bonds will be held by or
on behalf of a qualified Governmental Unit.

(2) No Prohibited Use of Proceeds. No portion of the Projects will consist of
any airplane, skybox or other luxury box, facility primarily used for gambling, or store the
principal business of which is the sale of alcoholic beverages for consumption off premises.

(3) No Private Payments. No portion of the payments of principal of or interest
on the Bonds will be made, financed or secured by, directly or indirectly, by payments or
property used in any trade or business of any person other than the Commission or a qualified
Governmental Unit. The Commission will not permit any portion of the payment of the principal
or interest on the Bonds to be secured, directly or indirectly, by (i) interests in property or (ii)
payments in respect of such property, which property is used or to be used in any trade or
business of any person other than the Commission. The Commission will not permit any portion
of the payment of the principal or interest on the Bonds to be derived, directly or indirectly, by
payments (whether or not to the Commission) in respect of property or borrowed money, used or
to be used in any trade or business of any persons other than the Commission.

(4) Activities within Projects. The Projects financed with proceeds of the
Bonds will be used only in activities directly related to the Commission or the Governmental
Units'xempt governmental purpose. Except for "de minimus" amounts (defined as less than
1% of a Project), no other private person or entity will own or use the Projects either directly or
indirectly, including use through a management agreement, and neither the Commission nor any
other state or local government unit having an ownership interest in the Projects to any private
person or entity will transfer ownership of the Projects while the Bonds are outstanding.

(S) Consultation with Bond CounseL The Commission or qualified
Governmental Unit covenants that it will not enter into any management contracts, agreements or
lease any space within any bond-financed facility without first consulting with Bond Counsel.

SECTION 5. ARBITRAGE REPRESENTATIONS. The Commission makes the
following representations and statements of fact and expectation on the basis of which it is not
expected that the proceeds of the Bonds will be used in a manner that will cause the Bonds to be
"arbitrage bonds" within the meaning of Section 148 of the Code:



(a) Representations of the Issue Price of the Bonds and the Yield on the Bonds are
based on the certificate executed by the Underwriters of even date herewith, which is attached
hereto as Exhibit A. The Commission is not aware of any facts or circumstances that would
cause them to question the accuracy of the representations made by the Purchaser.

(b) The Bonds are Variable Yield Issues. The Underwriter has certified the initial
Yield on the Issues in Exhibit A.

No interest or other amount payable on any of the Bonds (other than in the event
of an unanticipated contingency) is determined by reference to (or by reference to an index that
reflects) market interest rates or stock or commodity prices after the date of issue.

(c) No portion of the proceeds of the Bonds will be used directly or indirectly to
replace funds of the Commission used directly or indirectly to acquire securities or obligations
which may reasonably be expected, on the date hereof, to produce a yield materially higher than
the Yield on the Bonds.

(d) Other than as described in this Tax Certificate, the Bonds are not and will not be
part of a transaction or series of transactions that (i) attempt to circumvent the provisions of
Section 148 of the Code, or any successor thereto, and the regulations promulgated thereunder
which enable the Commission to exploit the difference between tax-exempt and taxable interest
rates to gain a material financial advantage or (ii) increase the burden on the market for tax-
exempt obligations in any manner, including, without limitation, by selling obligations that
would not otherwise be sold or selling a larger amount of obligations, or issuing them sooner, or
allowing them to remain outstanding longer, than would otherwise be necessary.

(e) No other obligations are being issued by the Commission or any related entity at
substantially the same time and sold pursuant to a common plan of funding and which will be
paid out of substantially the same source of funds (or which will have substantially the same
claim to be paid out of substantially the same source of funds) as the Bonds or which will be paid
directly or indirectly from proceeds of the sale of the Bonds.

(f) The Commission has not been notified of the listing or proposed listing of the
Commission by the Internal Revenue Service as an issuer that may not certify its bonds.

(g) The issuance of the Bonds will not involve the use of a "device" or an "abusive
transaction" within the meaning of Section 149(d)(4) of the Code.

(h) In connection with the Bonds, there has not been created or established, and the
Commission does not expect that there will be created or established, any sinking fund, pledged
fund or similar fund (other than as specifically identified in this Tax Certificate), including
without limitation any arrangement under which money, securities or obligations are pledged
directly or indirectly to secure the Bonds or any contract securing the Bonds or any arrangement

providing for compensating or minimum balances to be maintained by the Commission with any
registered owner of the Bonds.



(i) (1) On each Valuation Date, the Commission shall value the Nonpurpose
Investments allocable to the Bonds thereunder. Nonpurpose Investments cease to be allocated to
the Bonds to the extent such Nonpurpose Investments have been expended for the governmental
purpose of the issue, or to the extent the value thereof exceeds the value permitted to be allocated
to the Bonds under the Universal Cap. To the extent Nonpurpose Investments cease to be
allocated to an issue and the value of the Universal Cap exceeds the value of the remaining
Nonpurpose Investments allocated to such issue, other Nonpurpose Investments may become
allocated to the issue, provided that such Nonpurpose Investments are not already properly
allocated to another issue and provided that such allocation does not cause the value of the
Nonpurpose Investments allocated to the Bonds to exceed the Universal Cap.

(2) Notwithstanding anything herein to the contrary, the failure to perform the
determination of Nonpurpose Investments allocable to the Bonds as of a Valuation Date shall not
be considered a violation of this provision if the value of Nonpurpose Investments allocated to
the Bonds did not exceed the value of the Bonds outstanding on such date.

(j) The Commission hereby covenants that it will make no investment or other use of
the proceeds of the Bonds that would cause the Bonds to be "arbitrage bonds," as that term is
defined in Section 148 of the Code and any rulings and regulations which have been
promulgated under the predecessor provisions of the Code or which may be promulgated under
the Code.

(k) The Commission covenants that they will not enter into any contracts or
agreements with the United States or any agency or instrumentality thereof that would cause the
representations set forth in the preceding paragraph to be false.

(1) The Commission will take all further actions necessary to comply with the Code and
Regulations.

(m) The Commission will not enter into any Prohibited Payment Transaction. Prior to
directing that any of the Gross Proceeds be invested in certificates of deposit or pursuant to an
investment contract, the Commission will obtain certifications as necessary to provide evidence
of compliance with this provision.

(1) The investment of Bond proceeds in a certificate of deposit issued by a
commercial bank will not be a Prohibited Payment Transaction if the price at which it is
purchased or sold is the bona fide bid price quoted by a dealer who maintains an active
secondary market in such certificates of deposit. If there is no active secondary market in such
certificates of deposit, the purchase or sale of a certificate of deposit will not result in a
Prohibited Payment Transaction if the certificate of deposit has a Yield (1) as high or higher than
the Yield on comparable obligations traded on an active secondary market, as certified by a
dealer who maintains such a market, and (2) as high or higher than the Yield available on
comparable obligations offered by the United States Treasury. The certification described in the
preceding sentence must be executed by a dealer who maintains an active secondary market in
comparable certificates of deposit and must be based on actual trades adjusted to reflect the size



and term of that certificate of deposit and the stability and reputation of the person issuing the
certificate of deposit.

(2) The purchase or sale of Nonpurpose Investments pursuant to an
investment contract (e.g., an agreement to deposit gross proceeds with a particular bank, with the
deposits to bear interest at an agreed rate) will not be a Prohibited Payment Transaction if (1) at
least three bids on the investment contract from persons other than those with an interest in the
issue (e.g., underwriters) are received, (2) a certification is provided by the person whose bid is
accepted stating that, based on that person's reasonable expectations on the date that the contract
is entered into, Nonpurpose Investments will not be purchased pursuant to the investment
contract at a price in excess of their Fair Market Value or sold pursuant to the investment
contract at a price less than their Fair Market Value, (3) the Yield on the investment contract is at
least equal to the Yield offered under the highest bid received from a noninterested party and (4)
the Yield on the investment contract is at least equal to the Yield offered on similar obligations
under similar investment contracts (e.g., the Yield on investment contracts entered into by
Commissions of qualified mortgage bonds).

(m) Arbitrage Compliance. The Commission acknowledges that the continued
exclusion of interest on the Bonds from gross income of the recipients thereof for purposes of
federal income taxation depends, in part, upon compliance with the arbitrage limitations imposed
by Section 148 of the Code, including the rebate requirement described in Section 6. The
Commission hereby agrees and covenants that it shall not permit at any time or times any of the
proceeds of the Bonds to be "arbitrage bonds" for purposes of Section 148 of the Code. The
Commission further agrees and covenants that it shall do and perform all acts and things
necessary to ensure that the requirements of Section 148 of the Code are met. At the written
direction of the Commission, the Paying Agent shall make the required transfers and dispositions
described in Section 5 hereof.

SECTION 6. ADDITIONAL ARBITRAGE MATTERS.

(a) Issuance Costs and Underwriter's Discount. Sale Proceeds in the amount of
$671,247.56 will be withheld by the Underwriters from the Issue Price otherwise paid to the
Commission to purchase the issue as compensation for its services in connection with the sale of
the issue to the public. Sale Proceeds in the amount of $228,045.52 deposited in the 2012 Series
A Costs of Issuance Fund will be used to pay other Issuance Costs (i.e., other than the
Underwriter's discount). All Sale Proceeds used to pay Issuance Costs will be so used within 6
months from the Issue Date, such period being the Temporary Period for such Sale Proceeds
$223,750.00 of the Sale Proceeds will be used on the date hereof.

(b) Advance Refunding of the Bonds to be Refunded. A total of $136,469,598.89,
comprised of (i) Sale Proceeds of the Series A Bonds in the amount of $134,399,083.38, (ii)
$42,766.03 from the 2004 Series A Bond Proceeds Fund and (iii) $2,027,749.48 &om the 2004
Series B Bond Proceeds Fund, will be deposited in the 2012 Series A Escrow Fund on the Issue
Date to purchase the Defeasance Securities, as defined in the Escrow Agreement, and identified
on Appendix A to the Escrow Agreement (the "Securities" ).



(1) The total purchase price of the Defeasance Securities of $136,469,598,00 is
treated as the fair market value of the Securities.

(2) The amounts received from the Securities will be used to pay Debt Service on
the Bonds to be Refunded to and including their earliest redemption date of the respective Bonds
to be Refunded and to redeem the Bonds to be Refunded on such date. At no time from and after
the Issue Date will the Proceeds in the 2012 Series A Escrow Fund be used to acquire or hold
Higher Yielding Investments with respect to the issue.

(3) Except as set forth in Subsection (c) below, all Proceeds properly allocable to
the Bonds to be Refunded have been spent for the governmental purposes of the Bonds to be
Refunded. There will be Transferred Proceeds arising by reason of the refunding of the Bonds to
be Refunded, as set forth in Subsection (c) below,

(4) As required by Section 149(d)(4), no device has been employed in connection
with the issuance of the issue to obtain a material financial advantage (based on arbitrage) apart
from Debt Service savings attributable to lower interest rates.

Refunding.
(5) The refunding of the Bonds to be Refunded constitutes an Advance

(6) There will be no Excess Gross Proceeds of the Bonds.

(c) Transferred Proceeds.

(1) Prior Bond Proceeds Funds. Unspent Proceeds of the Bonds to be
Refunded in the amount of $2,027,749.48 remain in the 2004 Series B Bond Proceeds Fund,
which shall be transferred on the date hereof to the 2012 Series A Escrow Fund, which shall not
constitute Transferred Proceeds as described in Subsection (c)(2) below. Further, Proceeds from
the 2004 Series A Bonds, which Bonds were issued on August 31, 2004, in the amount of
$42,766.03 remain in the 2004 Series A Bond Proceeds Fund and shall be deposited on the date
hereof in the 2012 Series A Escrow Fund and used to pay the balance of the purchase price of the
Defeasance Securities as described in Subsection (a) above.

(2) Transferred Proceeds. Although the unspent Proceeds of the Bonds to
be Refunded and the unspent Proceeds of the 2004 Series A Bonds will be transferred into the
2012 Series A Escrow Fund, such Proceeds shall not be expended to pay principal of the Bonds
to be Refunded because such Proceeds will be expended on interest on October 1, 2012.
Therefore, the unspent Proceeds of the Bonds to be Refunded and the unspent Proceeds of the
2004 Series A Bonds will not constitute Transferred Proceeds as demonstrated on Exhibit D
attached hereto and incorporated herein. The proceeds of the unspent Proceeds of the Bonds to
be Refunded and the unspent Proceeds of the 2004 Series A Bonds will be invested to earn a
yield not greater than 0.08057'lo, and therefore are not invested in a Higher Yielding Investment.

(3) No Other Amounts. Other than the amounts described in this subsection

(c), there are no original, investment or Transferred Proceeds of the Bonds to be Refunded that



remain unspent on the Delivery Date or amounts that would, absent the issuance of the Bonds,
have been used to pay debt service on the Bonds to be Refunded.

(d) Payment of Project Costs. (1) Sale Proceeds of the Series B Bonds in the amount
of $7,997,173.54deposited in the 2012 Series B Bond Proceeds Fund and will be used to pay the
costs of the acquisition, construction, expansion, improvement and equipping of the Projects.
The Sales Proceeds of the Bonds shall be used to pay the costs of the acquisition, construction,
expansion, improvement and equipping of the Projects before any moneys or funds of the
Commission or on behalf of a qualified Governmental Unit shall be used to pay Project Costs.
The Commission expects that such Sale Proceeds may be used to acquire or hold Higher
Yielding Investments with respect to the issue for a period ending on the third anniversary of the
Issue Date (such period being the Temporary Period for such amount), since the following three
tests are reasonably expected to be satisfied:

(i) At least eighty-five percent (85%) of the Sale Proceeds of the 2012
Series B Bond Proceeds Fund will be allocated to expenditures as to the Projects by the end of
the Temporary Period for such Sale Proceeds;

(ii) Within six (6) months of the Issue Date, the Commission, or the
applicable qualified "Governmental Unit," will incur a substantial binding obligation to a third

party to expend at least five percent (5%) of the Sale Proceeds of the 2012 Series B Bond
Proceeds Fund on the Project; and

(iii) Completion of the Projects and the allocation of the Sale Proceeds of
the 2012 Series B Bond Proceeds Fund to expenditures with respect to the Projects will proceed
with due diligence.

Any Sale Proceeds that remain unspent at the end of the Temporary Period will
not be invested thereafter in Higher Yielding Investments with respect to the issue except as part
of the Minor Portion. In complying with the foregoing sentence, the Commission may take into
account "yield reduction payments" (within the meaning of Regulations ) 1.148-5(c)) timely
paid to the United States.

(2) The Proceeds deposited in the 2012 Series B Bond Proceeds Fund will be
invested beginning on June 26, 2012, pending their use to pay costs of the Project, in a manner
that will satisfy the safe harbor requirements of Regulations $ 1.148-5(d)(6)(iii).

(e) Investment Proceeds. Any Investment Proceeds in the 2012 Series A Escrow
Fund or otherwise expected to be used to pay Debt Service on the Bonds to be Refunded will not
be used to any extent to acquire Higher Yielding Investments with respect to the issue. Any
other Investment Proceeds will be used to pay Costs of Issuance for the Series A Bonds, subject
to the limitation in Sections 6(b) and 6(c) hereof. Such Investment Proceeds may be invested in
Higher Yielding Investments during the Temporary Period or, if longer, one year from the date
of receipt, such period being the Temporary Period for such Proceeds.

(f) Series 8 Bond Fund. Amounts deposited from time to time in the Series B Bond
Fund, which is a Bona Fide Debt Service Fund, will be used to pay Debt Service within 13
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months after the amounts are so deposited, such period being the Temporary Period for such
amounts.

(g) No Other Replacement Fund or Assured Available Funds. The Commission has
not established and does not expect to establish or use any sinking fund, debt service fund,
redemption fund, reserve or replacement fund, or similar fund, or any other fund to pay Debt
Service other than the Series A Bond Fund and Series B Bond Fund. Except for Proceeds of a
Refunding Issue, if any, no other money or Investment Property is or will be pledged as
collateral or used for the payment of Debt Service, or is or will be restricted, dedicated,
encumbered, or set aside in any way as to afford the holders of the issue reasonable assurance of
the availability of such money or Investment Property to pay Debt Service.

(h) Other Uses of Proceeds Negated. Except as stated otherwise in this Certificate,
none of the Proceeds will be used:

(1) to pay principal of or interest on, refund, renew, roll over, retire, or replace
any other obligations issued by or on behalf of the Commission or any other Governmental Unit,

(2) to replace any Proceeds of another issue that were not expended on the

project(s) for which such other issue was issued,

(3) to replace any money that was or will be used directly or indirectly to acquire
Higher Yielding Investments,

(4) to make a loan to any person or other Governmental Unit,

(5) to pay any Working Capital Expenditures other than expenditures identified in
Regulations $ 1.148-6(d)(3)(ii)(A) and (B) (i.e., Issuance Costs, Qualified Administrative Costs,
reasonable charges for a Qualified Guarantee or for a Qualified Hedge, payments of the Rebate
Amount„and costs, other than those already described, that do not exceed five percent (5%) of
the Sale Proceeds and that are directly related to Capital Expenditures financed or deemed
financed by the issue, principal or interest on an issue paid from unexpected excess Sale
Proceeds or Investment Proceeds, and principal or interest on an issue paid from investment

earnings on a reserve or replacement fund that are deposited in a Bona Fide Debt Service Fund),
or

(6) to reimburse any expenditures made prior to the Issue Date except those that

qualify as a Reimbursement of Prior Capital Expenditures.

No portion of the issue is being issued solely for the purpose of investing Proceeds in
Higher Yielding Investments,

(i) Disposition of Financed or Refinanced Property. The Commission, on behalf of
the qualified Governmental Units, states that it does not intend to sell or otherwise dispose of the

Projects or any portion thereof during the term of the issue except for dispositions of property in

the normal course at the end of such property's useful life.
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(j) Minor Portion. The Minor Portion with respect to the issue is up to $ 100,000.00.
Such Minor Portion, if any, may be invested in Higher Yielding Investments with respect to the
issue.

SECTION 7. REBATE REQUIREMENT, CALCULATIONS AND PAYMENT.
Section 148(f) of the Code requires the payment to the United States of the excess of the amount
earned on the investment of Gross Proceeds in Nonpurpose Investments over the amount that
would have been earned on such investments had the amount so invested been invested at a rate
equal to the Bond Yield, together with any income attributable to such excess. Except as
provided below, the 2012 Series A Cost of Issuance Fund, the 2012 Series A Escrow Fund, the
2012 Series B Costs of Issuance Fund and the 2012 B Bond Proceeds Fund, and all other funds
or accounts treated as containing Gross Proceeds are subject to this requirement.

(a) Rebate Account. In accordance with the requirements set out in the Code and
pursuant to the Resolution, the Commission shall create and establish, if necessary and as
applicable, a Rebate Fund to be held by the Paying Agent, in its capacity as Paying Agent under
the Resolution and as provided herein. On or before 30 days following each Computation Date,
upon the Commission's written direction, if necessary and as applicable, an amount shall be
deposited to the Rebate Fund by the Paying Agent from the investment earnings on the Bond
Fund or from any other source or sources stated in such direction so that the balance held in the
Rebate Fund shall equal the aggregate Rebate Amount due as of the Rebate Payment Date
following such Computation Date.

(b) Investments. To meet the rebate requirement of Section 148(f) of the Code, the
Commission (or the Rebate Analyst), agrees and covenants to take the following actions:

(1) For each investment of amounts held with respect to the Bonds in the (A)
2012 Series A Escrow Fund, (B) the 2012 Series B Bond Proceeds Fund and (C) Rebate Fund,
the Escrow Trustee, the Register/Construction Trustee and/or Paying Agent, as applicable, in
accordance with the Resolution, shall record the purchase date of such investment, its purchase
price, accrued interest due on its purchase date, its face amount, its coupon rate, the frequency of
its interest payment, its disposition price, accrued interest due on its disposition date and its
disposition date.

Date.
(2) The Bond Yield for the Bonds shall be computed as of each Computation

(3) The Rebate Amount for the Bonds shall be calculated as of each
Computation Date.

(4) If the Rebate Amount exceeds the amount on deposit in the Rebate Fund,
the Commission shall either (i) direct that amounts be transferred from any surplus available in
any other Fund or (ii) immediately pay such amount to the Paying Agent for deposit into the
Rebate Fund.

12



(5) All calculations of Yield, Future Value, Rebate Amount and present value
shall be made through the use of the conventions described in Section 1.148-6 of the
Regulations.

(c) Payment to United States of America. The Commission agrees that if an exception
to rebate is not available, it will engage a Rebate Analyst in order to compute such rebate amount
and to pay any rebate amounts to the United States of America and to provide such information
to the Commission as may be required for the Commission to file such forms as required by
Code Section 148(f) with the United States Treasury, and to mail the rebate to the United States
any arbitrage profits on investment of such receipts of the sale of the Bonds pursuant to Code
Section 148(f). Within sixty (60) days after each Computation Date, the Commission shall

request the Paying Agent to pay from the Rebate Fund to the United States ninety percent (90%)
of the Rebate Amount and not later than sixty (60) days after the Final Computation Date, one
hundred percent (100%) of the Rebate Amount. Each payment to the United States pursuant to
this Section 7(c) shall be rounded down to the nearest multiple of $100.00. Any amount that is
less than $100.00 shall be rounded to zero.

(1) Each payment of an installment shall be mailed to the Internal Revenue
Service Center, Ogden, Utah 84201. Each payment shall be accompanied by (i) a copy of IRS
Form 8038-T, (ii) the CUSIP number for the bond with the latest maturity and (iii) a statement
summarizing the determination of the Rebate Amount.

(2) If on the Rebate Payment Date the balance on deposit in the Rebate Fund
for the Bonds is in excess of the Rebate Amount attributable to the Bonds, such excess may be
transferred pursuant to the provisions of the Resolution. The Commission may direct that any
overpayment of rebate may be recovered from any rebate payment previously made to the United
States under any procedure that may, after the date of this Tax Certificate, be permitted by the
Code or the Regulations.

(d) Recordkeeping. In connection with the rebate requirement, the Commission shall
maintain records of the following:

(1) All amounts paid to the United States pursuant to Section 7 hereof. The
Commission shall furnish to the Paying Agent copies of any materials filed with the IRS
pertaining thereto. The Commission shall provide all records in its possession that the Rebate
Analyst may request relating to the calculation of any Rebate Amount.

(2) Rebate calculations until six years after the Final Computation Date.

(3) Data described in Section 7(b) hereof pertaining to the investment of the
proceeds of the Bonds.

(e) Rebate Analyst. A Rebate Analyst may be appointed to perform the rebate
calculations, as required herein. The Rebate Analyst and each successor Rebate Analyst shall

signify acceptance of the duties imposed upon it hereunder by a written instrument of acceptance
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delivered to the Commission under which such Rebate Analyst will agree to discharge its duties
pursuant to this Tax Certificate in a manner consistent with prudent industry practice.

(1) The Paying Agent and the Commission may rely conclusively upon and
shall be full protected from all liability in relying upon the opinions, calculations, determinations,
directions and advice of the Rebate Analyst. The charges and fees for such Rebate Analyst shall
be paid by the Commission upon presentation of an invoice for services rendered in connection
therewith.

(f) Rebate Exceptions. Attached and labeled as Appendix II are exceptions to the
rebate requirements under the Code and Regulations.

SECTION 8. NO PRIVATE USE. The Commission covenants not permit at any time
or times any of the proceeds of the Bonds or any other funds of the Commission to be used
directly or indirectly in a manner which would result in the exclusion of the Bonds from
treatment afforded by Section 103(a) of the Code by reason of classification of the Bonds as
"private activity bonds" within the meaning of the Code. The Commission will take all actions
necessary to comply with the Code and the Treasury Regulations promulgated or to be
promulgated thereunder.

SECTION 9. OTHER PROVISIONS.

(a) No Federal Guaranty. The Bonds are not, and will not be, in whole or part, directly
or indirectly, federally guaranteed within the meaning of Section 149(b) of the Code.

(b) IRS Form 8038-G Information. The Commission understands that the tax-exempt
status of the Bonds is maintained only if the Information Return for Tax-Exempt Governmental
Obligations (Form 8038-G) is filed with the Internal Revenue Service, Ogden, Utah, as required

by Section 149(e) of the Code and the regulations thereunder by August 15, 2012. The
information contained in the Form 8038-G will be true, correct and complete, to the best of the
knowledge of the undersigned.

(c) Rebate. The Commission will rebate to the United States the amount, if any,
required by the Code and take all steps necessary to make such rebates. The Commission shall

pay any and all interest, penalties and other amounts from lawfully available sources, and obtain
a waiver from the Internal Revenue Service, if necessary, and take all other actions required of it
in order to maintain the exclusion of interest on the Bonds from gross income for federal income
tax purposes.

(d) No Artifice or Device. The Commission has not entered and will not enter into any
transaction to reduce the Yield on an investment of the Gross Proceeds of the Bonds so as to
cause the amount to be rebated to the United States Treasury to be less than it would have been
had the transaction been at arm's length and the Yield on the Bonds not been relevant to either

party to the transaction, and that all investments of Gross Proceeds will be made on an arm'

length, Fair Market Value basis.
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(e) Replacement Proceeds, No portion of the proceeds of the Bonds will be used
directly or indirectly to replace funds of the Commission or other related governmental agency
that have been used directly or indirectly to acquire securities or obligations which may
reasonably be expected, on the date hereof, to produce a yield materially higher than the Yield on
the Bonds.

(f) No Prohibited Pledged Funds. In connection with the Bonds, there has not been
created or established, and the Commission does not expect that there will be created or
established, any sinking fund, pledged fund or similar fund (other than as specifically identified
in this Tax Certificate), including without limitation any arrangement under which money,
securities, or obligations are pledged directly or indirectly to secure the Bonds or any contract
securing the Bonds or any arrangement providing for compensating or minimum balances to be
maintained by the Commission or related governmental agencies with any registered owner of
the Bonds.

(g) No Prohibited Transaction. The Bonds are not and will not be part of a transaction
or series of transactions that (i) attempt to circumvent the provisions of Section 148 of the Code,
or any successor thereto, and the Regulations promulgated thereunder which enable the
Commission to exploit the difference between tax-exempt and taxable interest rates to gain a
material financial advantage or (ii) increase the burden on the market for tax-exempt obligations
in any manner, including, without limitation, by selling obligations that would not otherwise be
sold or selling a larger amount of obligations, or issuing them sooner, or allowing them to remain
outstanding longer, than would otherwise be necessary.

(h) No Combined Issue, No other obligations are being issued by the Commission or
any related entity at substantially the same time and sold pursuant to a common plan of financing
and which will be paid out of substantially the same source of funds (or which will have
substantially the same claim to be paid out of substantially the same source of funds) as the
Bonds or which will be paid directly or indirectly from proceeds of the sale of the Bonds.

(i) No Abusive Transaction. The issuance of the Bonds will not involve the use of a
"device" or an "abusive transaction" within the meaning of Section 149(d)(4) of the Code and
the Regulations thereunder.

(j) No Hedge Bonds. Not more than fifty percent (50'10) of the proceeds of the Bonds
shall be invested in Nonpurpose Investments having a substantially guaranteed Yield for four
years or longer.

(k) Continued Compliance. The Commission covenants to comply with all
requirements of the Code that must be satisfied subsequent to the issuance of the Bonds in order
that the interest thereon be and continue to be excludable from gross income for federal income
tax purposes.

(I) Reliance. Under Regulations $ 1.148-2(b), an officer of the Commission must certify
its expectations as of the Issue Date. In accordance therewith, the undersigned Authorized
Officer of the Commission hereby in good faith certifies that the representations and covenants
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set forth in this Tax Certificate constitute the reasonable expectations of the Commission as of
the Issue Date. Accordingly, the representations and covenants set forth herein are intended and

may be relied upon as the certification described in Regulations ) 1.148-2(b) and are being
delivered as part of the record of proceedings in connection with the issuance of the Bonds.

The certifications and representations made in this Certificate and the Exhibits and
Attachments are intended to be relied upon as certifications described in $ 1.148-2(b) of the
Regulations.

(m) Compliance with Code. The Commission covenants and agrees that it shall at all
times do and perform all acts and things necessary and within its reasonable control in order to
ensure that interest paid on the Bonds shall, for purposes of Federal income taxation, be excluded
from gross income.

The Commission acknowledges that the covenants and conditions set forth in this Tax
Certificate are based upon the Code as it exists on the date hereof and that the Code may be
subsequently interpreted or modified by the Federal government in a manner which is
inconsistent with the covenants set forth herein. The Commission agrees that any such
subsequent modification or interpretation of the Code will be deemed a requirement that must be
met pursuant to the general tax covenant set forth above.

The Commission shall not be required to comply with any specific requirement of this
Tax Certificate to the extent that, in the opinion of Bond Counsel furnished to the Commission,
compliance with such requirement is not necessary to maintain the tax-exempt status of the
Bonds.

SECTION 10. AMKNDMKNTS. This Tax Certificate has been executed pursuant to
Section 3.06 of the Sixth Consolidated Supplemental Resolution wherein the Commission has
covenanted to comply with the provisions of this Tax Certificate in order to maintain the
exclusion of interest on the Bonds from gross income for purposes of Federal income taxation.
This Tax Certificate sets forth the information, representations, and procedures necessary in
order for Bond Counsel to render its opinion regarding the exclusion of interest on the Bonds
from gross income for purposes of Federal income taxation and may be amended or
supplemented from time to time to maintain such exclusion only with the approval of Bond
Counsel.

Notwithstanding any other provision herein, the covenants and obligations contained
herein may be and shall be deemed modified to the extent the Commission secures an opinion of
Bond Counsel that any action required hereunder is no longer required or that some further
action is required in order to maintain the exclusion of interest on the Bonds from gross income
for purposes of Federal income taxation.

SECTION 11. SUPPLEMENTATION OF THIS CERTIFICATE. The Commission
understands the need to supplement this Tax Certificate periodically to reflect further

developments in the Federal income tax laws governing the exclusion from Federal gross income
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of interest on the Bonds and will, periodically, seek the advice of its Bond Counsel to the

propriety of seeking the review of and supplements to this Tax Certificate from Bond Counsel.

[Remainder of Page Intentionally Left Blank]
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HIGHER EDUCATION POLICY
COMMISSION

Dated: June 26, 2012

Name: Dr. Paul ill
Title: Chancellor
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EXHIBIT A

$124,190,000
State of West Virginia

Higher Education Policy Commission
Revenue Refunding Bonds

(Higher Education Facilities)
2012 Series A

and

$7,975,000
State of West Virginia

Higher Education Policy Commission
Revenue Bonds

(Higher Education Facilities)
2012 Series B

Underwriters'ertificate

This Certificate is furnished by Citigroup Global Markets Inc., acting on its behalf and on
behalf of Crews A Associates, Inc. and Piper Jaffray & Co. (collectively, the "Underwriters" ) in
connection with the sale and issuance by the Higher Education Policy Commission (the "Issuer")
of its $132,165,000 aggregate principal amount Revenue Refunding Bonds (Higher Education
Facilities) 2012 Series A (the "2012 A Bonds" ) and Revenue Bonds (Higher Education
Facilities) 2012 Series B (the "2012 B Bonds" and collectively with the 2012 A Bonds, the
"2012 Bonds") issued June 26, 2012, and hereby certifies and represents the following, based
upon information available to us:

1. As of June 12, 2012, the date on which the bond purchase agreement for the
Bonds was executed (the "Sale Date"), the Underwriters reasonably expected to offer all of the
Bonds to the general public (excluding bond houses, brokers or similar persons or organizations
acting in the capacity of underwriters or wholesalers) (the "Public") in a bona fide public
offering, and the Underwriters reasonably expected that the first prices at which at least 10% of
each maturity would be sold by the Underwriters to the Public were the prices not higher than,
or, in the case of obligations sold on a yield basis, at yields not lower than, those listed for each
maturity shown on the inside cover of the Official Statement (the "Initial Offering Prices").

2. As of the date of this certificate, all of the Bonds have actually been offered to the
Public in a bona fide public offering at prices not higher than, or, in the case of obligations sold
on a yield basis, at yields not lower than, the Initial Offering Prices.

3. The Underwriters were unable to sell the 2012 Series B Bonds maturing on April
1, 2034 in the principal amount of $2,400,000 at prices not greater than the prices, or yields not
less than the yields, shown on the inside cover of the Official Statement during the underwriting
period. The unsold portion of the Bonds was allotted to the Underwriters for their own accounts



after the expiration of the underwriting period. A portion of these allotted Bonds has been sold
to the pubhc at various prices or yields and the unsold portion remains in the accounts of the
Underwriters as of the delivery date of the Bonds.

4. Except as set forth in paragraph 2 above, the first ten percent (10%) of each
maturity of the Bonds has been sold to the Public at prices not higher than, or, in the case of
obligations sold on a yield basis, at yields not lower than, the Initial Public Offering Prices.

5. The Underwriters have no reason to believe that any of the Initial Public Offering
Prices of the Bonds exceeded the expected fair market value of the Bonds as of the Sale Date.

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

(A) With regard to the 2012 A Bonds:

years.

(i) The Issue Price of the 2012 A Bonds is $132,259,044.45.

(ii) The weighted average maturity of the 2012 A Bonds is 13.3268

(iii) The Yield on the 2012 A Bonds, calculated as described in the next
sentence, is at least 3.5430%. That is the Yield that, when used in computing the
present worth of all payments of principal and interest to be paid on the Issue,
computed on the basis of a 360 day year and semi-annual compounding, produces
an amount equal to the initial offering price of the 2012 A Bonds as stated above.

(iv) The CUSIP Number assigned to the final maturity of the 2012 A
Bonds is 95639REX3.

(B) With regard to the 2012 B Bonds:

years.

(i) The Issue Price of the 2012 B Bonds is $S,036,505.55.

(ii) The weighted average maturity of the 2012 B Bonds is 12.5415

(iii) The Yield on the 2012 B Bonds, calculated as described in the next
sentence, is at least 3.5430%. That is the Yield that, when used in computing the
present worth of all payments of principal and interest to be paid on the Issue,
computed on the basis of a 360 day year and semi-annual compounding, produces
an amount equal to the initial offering price of the 2012 B Bonds as stated above.

(iv) The CUSIP Number assigned to the final matiuity of the 2012 B
Bonds is 95639RFQ7.



7. Underwriters'ompensation. The Underwriters'iscount for the Bonds is
$671,247.56, which will be withheld by the Underwriters from the purchase price otherwise paid
to the Issuer as compensation for their services in selling the Issue to the public.

8. Original Issue Premium Bonds. Some of the Bonds have an Initial Offering Price
that is greater than its stated redemption price at maturity ("Original Issue Premium Bonds" ).
The Bonds have an Original Issue Premium of $11,130,550.

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

We understand that the foregoing information will be relied upon by the Issuer with
respect to certain of the representations set forth in the Tax Compliance Certificate and by
Spilman Thomas 8c Battle, PLLC, in connection with rendering its opinion to the Issuer that the
interest on the Bonds is not includable in gross income of the owners thereof for federal income
tax purposes. The undersigned is certifying only as to facts in existence on the date hereof.
Nothing herein represents the undersigned's interpretation of any laws; in particular the
regulations under the Internal Revenue Code of 1986, or the application of any laws to these
facts. The certifications contained herein are not necessarily based on personal knowledge, but
may instead be based on either inquiry deemed adequate by the undersigned or institutional
knowledge (or both) regarding the matters set forth herein. Although certain information
furrushed in this Certificate has been derived from other purchasers, bond houses and brokers
and cannot be independently verified by us, we have no reason to believe it to be untrue in any
material respect.

[Remainder of Page Intentionally Left Blank]



Dated: June 26, 2012

CITIGROUP GLOBAL MARKETS INC., on
behalf of itself CREWS & ASSOCIATES, INC.
and PIPER JAFFRAY 4 CO.

By:
e: Paul T. e n

le: Managi trector

3673033 (10791.8)



EXHIBIT B

Closing Memorandum



TO:

FROM:

DATE:

West Virginia Higher Education Policy Commission Working Group

Citigroup Global Markets Inc. ("Citi")

June 22, 2012

RE: Closing Instructions for Revenue Refunding and Revenue Bonds (Higher Education
Facilities), 2012 Series A and B

West Virginia
I Higher Education
'olicy Commission

$132,165,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
Revenue Refunding and Revenue Bonds (Higher Education Facilities)

2012 Series A and B

This memorandum describes the flow of funds that is to occur for the closing of the West Virginia Higher
Education Policy Commission's Revenue Refunding and Revenue Bonds (Higher Education Facilities), 2012
Series A and B. The closing for the bond issue is to occur on the morning ofTuesday, June 26, 2012. Unless
otherwise noted, all funds will be delivered in same day funds (Federal Funds). Closing must occur no later
than 12:00 noon (Eastern Time). Pre-closing and closing will take place at the offices of:

Spilman Thomas 5 Battle, PLLC

Spilman Center
300 Kanawha Boulevard East
Charleston, WV 25301

The contact at Spilman Thomas 5 Battle, PLLC is Brian Helmick at (304) 340-3826 or Liz Benedetto at (304)
340-3861.

Pre-closing: Monday, June 25, 2012
Beginning at 2:00 P.M. (EDT)

Closing: Tuesday, June 26, 2012
Beginning at 9:00A.M. (EDT)

Please call Jessica Donnelly at (215) 854-6036 if you have any questions or comments.



West virginia Higher Education Policy Commission
Revenue Refunding and Revenue Bonds (Higher Education Facilities), 2012 Series A and B
Page 2

I. CITI WIRES

Citi will be responsible for two (2) wires as a condition of closing this transaction. Citi will wire the total
amount of $142,624,302A4 which represents the purchase price of the Series 2012 A and B Bonds. Details

for both wires are provided below. The net amount delivered is calculated as follows. Please review the
following carefully.

Par Amount

+ Net Original issue Premium

- Underwriter's Discount

Bond Proceeds Available

$132,165,000 00

11,130,550.00

(671,247.56}

$142,624,302.44

Wire ¹1:Citi to the West Virginia Municipal Bond Commission (acting as Escrow Trustee for the 2022
Series A Bonds, and will hereon be called the "Escrow Trustee" )

Citi will wire the Escrow Trustee the amount of $134,399,083.38which represents the amount of proceeds
from the 2012 Series A Bonds required to fund the escrow requirement of the Refunded 2004 Series B Bonds
(herein called the "Refunded Bonds" ). This amount will be combined with a wire from the Registrar
(described below) that represents current Series 2004AB funds on hand. The combined amount of
$136,469,598.89represents the full amount necessary to fund the Escrow for the Refunded Bonds.

The escrow will be invested in State and Local Government Securities ("SLGs").The SLGs were subscribed for
on June 12, 2012 (confirmation attached).

The wire instructions are as follows:

$134,399,083.38
BB8cTWV

250 East Second Avenue

Williamson, WV 25661
State of West Virginia

Acct. ¹:5270517317
ABA ¹:051503394
Credit Account: West Virginia Higher Education Policy Commission

Attn: MBC Sara Boardman
Telephone: (304) 558-3971
Email: sboa rdma n @state.wv.us



West Virginia Higher Education Policy Commission
Revenue Refunding and Revenue Bonds (Higher Education Facilities), 2012 Series A and B
Page 3

Wire ¹2:Citi to The Bank of New York Mellon (acting as Trustee, Registrar and Transfer Agent for the 2012
Series Bonds, and will hereon be called the "Registrar" )

Citi will wire the Registrar the amount of $8,225,219.06which represents the bond proceeds available for
deposit to the 2012 Series A Cost of Issuance Fund ($228,045.52) and the proceeds available for deposit into
the 2012 Series B Bond Proceeds / Project Fund ($7,997,173.54).

The wire instructions are as follows:

$8,225,219.06
The Bank of New York Mellon

ABA ¹021 000 018
GLA ¹ 111-565
Account ¹519179
Account Name: WVHEPC 2012 Construction Account
Attn: Tom Vlahakis

Telephone: (973) 247-4742
Email: Thomas.vlahakisgbnvmellon.corn

II. REGISTRAR WIRES: THE BANK OF NEW YORK MELLON

The Registrar will be responsible for one wite as a condition of this transaction. The Registrar will wire the
total amount of $2,070,515.51which represents $2,027,749.48 from the Refunded Bonds Bond Proceeds
Fund and $42,766.03 transferred from the Higher Education Policy Commission Revenue Bonds (University

Facilities) 2004 Series A Bond Proceeds Fund which was simultaneously. issued and refunded by the
Refunded Bonds. Details for both wires are provided below. The amount delivered is calculated as follows.
Please review the following carefully.

Transferred from University Facilities) 2004
Series A Bond Proceeds Fund

Transferred from Refunded Bonds Bond
Proceeds Fund

Total Funds on Hand

$42,766.03

2,027,749.48

$2,070,515.51



West Virginia Higher Education Policy Commission
Revenue Refunding and Revenue Bonds (Higher Education Facilities), 2012 Series A and B
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Wire ¹1:Registrar to the Escrow Trustee

On June 25, 2012, prior to closing, the Registrar will wire the West Virginia Municipal Bond Commission the
amount of $2,070,515.51which represents total funds on hand from the 2004 Series A and B Bonds and will

be used to fully fund the escrow requirement of the Refunded Bonds.

The escrow will be invested in Sl Gs, which were subscribed for on June 12, 2012 (confirmation attached).

The wire instructions are as follows:

$2,070,515.51
BBRTWV

250 East Second Avenue

Williamson, WV 25661
State of West Virginia

Acct. ¹:5270517317
ABA ¹:051503394
Credit Account: West Virginia Higher Education Policy Commission
Attn: MBC Sara Boardman
Telephone: (304) 558-3971
Email: sboardman@state.wv.us

III. ESCROW TRUSTEE AND REGISTRAR DEPOSITS

Please Note: The Escrow Trustee and the Reaistrar are herebvinstructed to holdin escrow all funds wired

from Citi until such time as Citi, on behalf of the Commission, verballv instructs their release for wire or
further credit to other accounts.

A. Deposits by the Escrow Trustee

Deposit ¹1:Deposit to the 2012 Series A Escrow Fund

The Escrow Trustee will deposit a total of $136,469,598.89 ($134,399,083.38, wired from Citi, and

$2,070,515.51,wired from the Registrar) to the 2012 Series A Escrow Fund. This amount represents the full

amount required to meet the Escrow Requirement associated with the 2012 Series A Bonds.

B. Deposits by the Registrar

Deposit ¹1:Deposit to the 2012 Series A Bonds Cost of Issuance Fund

The Registrar will deposit $228,045.52, upon release from Citi, to the 2012 Series A Cost of Issuance Fund.

This amount represents the funds required to pay the cost of issuance ($223,750.00) and the rounding

amount ($4,295.52) associated with the 2012 Series Bonds.

Deposit ¹2:Deposit to the 2012 Series B Bond Proceeds Fund

The Registrar will deposit $7,997,173.54,upon release from Citi, to the 2012 Series B Bond Proceeds Fund.

This amount represents the bond proceeds available to pay the costs of the projects set forth in the Seventh

Consolidated Supplemental Resolution.



West Virginia Higher Education Policy Commission
Revenue Refunding and Revenue Bonds (Higher Education Facilities), 2012 Series A and B
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IV. RECONCILIATION OF FUNDS

KIil t I jIr&KIZ Ialiis I.

1"'."','".'iti's

Wire ¹2 to The Bank of New York Mellon 8,225,219.06
BONY's Wire ¹1 to the West Virginia Municipal Bond Commission 2,070,515.51

Total Sources of Funds: $144,694,817.95
IIJ IW&elIH7TteH.

Deposit to 2012 Series A Escrow Fund $136,469,598.89
Deposit to 2012 Series A Bonds Cost of Issuance Fund 228,045.52
Deposit to 2012 Series B Bond Proceeds Fund 7,997,173.54

Total Uses of Funds: $144,694,817.95

V. CUSIP NUMBERS

=LviRilfR%~ Nl lWuWB

April 1, 2013
April 1, 2015
April 1, 2016
April 1, 2017
April 1, 2018
April 1, 2019
April 1, 2020
April 1, 2021
April 1, 2022
April 1, 2023
April 1, 2024
April 1, 2025
April 1, 2026
April 1, 2027
April 1, 2028
April 1, 2029
April 1, 2034

8
April 1, 2013
April 1, 2014
April 1, 2015
April 1, 2016
April 1, 2017
April 1, 2018
April 1, 2019
April 1, 2020
April 1, 2021
April 1, 2022
April 1, 2023
April 1, 2024
April 1, 2025
April 1, 2026
April 1, 2027
April 1, 2028
April 1, 2029
April 1, 2034

2 000%
5 PPP%

5 PPP%

5 DOPED

5.000%
5 PPP%

5.000%
5 ppp%

5.000%
5 PPP%

5.000%
5.000%
5 PPP%

5.ppp%
5 000%
5.000%
4.000%

2.000%
3.000%
3.000%
3.000%
3.000%
3.000%
4.000%
4.000%
2.625%
2.750%
3.000%
3.200%
3 375%
3.500%
3.600%
3.700%
3.750%
4.000%

95639REF2
95639REGO

95639REH8
95639REI4
95639REK1

95639REL9
95639REM7
95639RENS
95639REPO

95639REQ8
95639RER6
95639RE54
95639RET2
95639RELi9
95639REV7
95639REW5
95639REX3

95639REY1
95639RFR5
95639REZ8
95639RFA2
95639RFBO

95639RFC8
95639RFD6
95639RFE4
95639RFF1
95639RFG9
95639RFH7
95639RFJ3
95639RFKO

95639RFL8
95639RFM6
95639RFN4
95639RFP9
95639RFQ7
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VI. CONTACTS

Mary Jo Murphy
Sarah Boardman
Tom Vlahakis

Paul Creedon
Jessica Donnelly
Chris Beacham

Citi Operations
West Virginia Municipal Bond Commission
The Bank of New York Mellon
Citi Public Finance
Citi Public Finance
Citi Public Finance

(212) 723-7095
(304) 558-3971
(973) 247-4742
(212) 723-5589
(215) 854-6036
(215) 854-6036



EXHIBIT C

Form of Agreement with Universities, Colleges and Community and Technical Colleges

Agreement

In consideration of the mutual promises contained herein, the Higher Education Policy
Commission (the "Commission" ) and (the "Recipient" ) hereby
agree and enter into the following agreement effective , 2012 (the
"Agreement" ):

WHEREAS, the Commission has issued its $ Revenue Bonds (Higher
Education Facilities) 2012 Series B (the "Series B Bonds" ) to finance the Projects as set forth in
the Commission's Certificate of Determination dated as of June 12, 2012 (the "Projects");

WHEREAS, the Recipient is receiving a portion of the proceeds of the Series B Bonds to
finance in part the Projects listed in Section 1 of this Agreement;

WHEREAS, the Recipient

NOW, THEREFORE, WITNESSETH:

1. Scope of Work. Recipient agrees to (a) use the proceeds of the Series B Bonds
provided by the Commission for the Projects identified below; (b) match the proceeds provided
by the Commission from the Recipient's funds in an amount equal to $ ; and
(c) complete the Projects by , 2014, The Projects to be completed by the
Recipient are as follows:

projects Estimated Cost Series B Bond
Proceeds Granted

Recipient's Match

Total:

2. Consideration. The Commission agrees to pay Recipient
Dollars ($ ) (the "Grant" ) for the Projects to be completed as described
above in Section 1. To receive payment, Recipient must submit an original invoice in the form
attached hereto as Schedule 1 to the Commission and provide the additional documentation
identified for each installment as follows:



(i) First Installment: Upon execution of this Agreement, provide an invoice
for Twenty Percent (20%) of the Commission's Grant, plus a budget for each Project showing
the source of funds (Commission's and Recipient's) for the Projects and estimated expenditures.

(ii) Second Installment: Prior to award of a construction contract, provide an
invoice for Sixty Percent (60%) of the Commission's Grant for the project, plus an updated
project budget, a copy of the bidding documents and a certified copy of the bid results.

(iii) Third Installment: At substantial completion of construction of a project,
provide an invoice for Twenty Percent (20%) of the Commission's Grant for that project, plus an
updated project budget and a Certificate of Substantial Completion in the form attached hereto as
Exhibit A.

3. Limitations on Use of Grant. Recipient hereby agrees to use the Grant only for
the purposes outlined in Section 1 of this Agreement. In the event that the Recipient determines
that it will be unable to provide matching funds for a Project as set forth in Section 1 or
determines that it is not in its best interest to complete a Project, the Recipient shall inform the
Commission within ten (10) days and that portion of the Grant shall be reallocated to another
project.

4. Reimbursement. Recipient shall promptly reimburse the Commission for any
portion of the proceeds of the Grant not used for the purposes of the Grant or used for a purpose
prohibited by federal or state law.

5. Performance Period. Recipient agrees to perform the work and complete the
Projects listed in Section 1 of this Agreement by June 26, 2014. The Grant expires at midnight,
June 26, 2014.

6. Notification. Recipient shall notify the Commission immediately of any material
change or issue that substantially affects its ability to complete the Projects listed in Section 1 of
this Agreement.

7. Maintenance of Records. Recipient shall maintain records pertinent to this
Agreement for the term of the Series B Bonds, including any refunding bonds, plus three (3)
years. Recipient shall make its records available for inspection by the Commission during
regular business hours. Recipient shall maintain all fiscal records in accordance with generally
accepted accounting principles and all records in a manner that clearly documents Recipient's
performance.

8. Correspondence. Recipient shall submit all correspondence related to this Grant
to the following address:

West Virginia Higher Education Policy Commission
ATTN: Richard Donovan
1018 Kanawha Boulevard, East, Suite 700

2



Charleston, WV 25301

9. Termination. Either party may terminate this Agreement by giving the other party
written notice at least thirty (30) days before the intended date of termination. By such
termination, neither party may nullify obligations already incurred for performance. If this
Agreement is terminated pursuant to this Section, all Grant monies paid by the Commission shall
be returned to the Commission within thirty (30) days of termination.

10. Unspent Grant Monies. All unspent Grant Monies shall be returned to the
Commission within two months of the end of the performance period.

11. Entire Agreement. This Agreement constitutes the entire agreement between the
parties. No amendments, consent or waiver of terms of this Agreement shall bind either party
unless it is in writing and signed by the parties.

GRANTKK: COMMISSION:

By:
Name:
Title:

By:
Name:
Title:



KXHIBIT D

Analysis of Funds on Hand on Transfer Date



APPENDIX I

Definitions

"Bona Fide Debt Service Reserve Fund" shall mean a fund which may include
proceeds of an issue, that:

(a) Is used primarily to achieve a proper matching of revenues with principal
and interest payments within each Bond Year; and

(b) Is depleted at least once each Bond Year, except for reasonable carryover
amount not to exceed the greater of:

or
(i) the earnings on the fund for the immediately preceding Bond Year;

(ii) one-twelfth (1l12th) of the principal and interest payments on the
issue for the immediately preceding Bond Year.

"Bond Counsel" shall mean Spilman Thomas 4 Battle, PLLC or any other law
firm appointed by the Commission, having a national reputation in the field of municipal finance
whose opinions are generally accepted by purchasers of municipal bonds.

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

maturity date.

"Bond Yield" shall mean the discount rate that, when used in computing the
present value on the Delivery Date of all the expected issue payments of principal and interest
that are paid and to be paid on the Bonds, produces an amount equal to the present value, using
the same discount rate, of the aggregate issue price of the Bonds on the Delivery Date. The
Bond Yield of the: (i) 2012 A Bonds is 3.5430% and (ii) 2012 B Bonds is 3.5430%, all as
calculated in accordance with the provisions of Section 148-4 of the Regulations.

"Bonds" shall mean the Commission's $ 124,190,000 Revenue Refunding Bonds
(Higher Education Facilities) 2012 Series A and $7,975,000 Revenue Bonds (Higher Education
Facilities) 2012 Series B.

"Closing Date" or "Issue Date" shall mean June 26, 2012, the date of this Tax
Compliance Certificate, which is the date of initial delivery of the Bonds and receipt of payment
therefor.



"Code" shall mean the Internal Revenue Code of 1986, and the Regulations
promulgated thereto, as amended from time to time.

"Computation Date" shall mean each date on which the Rebate Amount for the
Bonds is required to be computed under Section 1.148-3(e)of the Regulations.

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

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

"Costs of Issuance" or "Issuance Costs" means any financial, legal,
administrative and other fees or costs incurred in connection with the issuance of an issue,
including any underwriter's compensation withheld from the Issue Price, within the meaning of
section 147(g) of the Code and Regulations $ 1.150-1(b).

"De Minimis Amount" means the same as in Regulation $ 1.148-1(b),which is:

(1) In reference to original issue discount (as defined in Code
(1273(a)(1))orpremium on an obligation;

(i) An amount that does not exceed two percent (2 ') multiplied by
the stated redemption price at maturity; plus

(ii) Any premium that is attributable exclusively to reasonable
underwriter's compensation; and

(2) In reference to market discount (as defined in Code $ 1278(a)(2)(A) or
premium on an obligation, an amount that does not exceed 2 percent multiplied by
the stated redemption price at maturity.

"Discharged" shall mean with respect to any Bond, the date on which all
amounts due with respect to such Bond are actually and unconditionally due if cash is available
at the place of payment and no interest accrues with respect to the Bond after such date.

"Escrow Fund" means the 2012 Series A Escrow Fund created pursuant to that
certain Escrow Agreement dated June 26, 2012, by and among the Commission, the West
Virginia Municipal Bond Commission, as Escrow Agent, and The Bank of New York Mellon, as
Registrar.



"Excess Gross Proceeds" means all Gross Proceeds of an advance refunding
issue that exceed an amount equal to 1 percent of the Sale Proceeds of such advance refunding
issue, other than Gross Proceeds allocable to: (a) payment of principal, interest or call premium
on the prior issue; (b) payment of pre-issuance accrued interest on the refunding issue, and
interest on the refunding issue that accrues for a period up to the completion date of any capital
project financed by the prior issue, plus one year; (c) a reasonably required reserve or
replacement fund for the refunding issue or investment proceeds of such fund; (d) payment of
Costs of Issuance of the refunding issue; (e) payment of administrative costs allocable to
repaying the prior issue, carrying and repaying the refunding issue, or investments of the
refunding issue; (f) Transferred Proceeds allocable to expenditures for the governmental purpose
of the prior issue; (g) interest on purpose investments; (h) Replacement Proceeds in a sinking
fund for the refunding issue or the prior issue; and (i) fees for a qualified hedge for the refunding
issue.

"Fair Market Value" means

(a) In general. The fair market value of an investment is the price at
which a willing buyer would purchase the investment from a willing seller in a bona fide, arm'

length transaction. Fair market value generally is determined on the date on which a contract to
purchase or sell the nonpurpose investment becomes binding (i.e., the trade date rather than the
settlement date). Except as otherwise provided in this paragraph, an investment that is not of a
type traded on an established securities market, within the meaning of section 1273, is rebuttably
presumed to be acquired or disposed of for a price that is not equal to its fair market value. The
fair market value of a United States Treasury obligation that is purchased directly from the
United States Treasury is its purchase price.

(b) Safe harbor for establishing fair market value for certificates of
deposit. This paragraph (b) applies to a certificate of deposit that has a fixed interest rate, a fixed
payment schedule, and a substantial penalty for early withdrawal. The purchase price of such a
certificate of deposit is treated as its fair market value on the purchase date if the yield on the
certificate of deposit is not less than:

United States; and
(A) The yield on reasonably comparable direct obligations of the

(B) The highest yield that is published or posted by the provider to
be currently available from the provider on reasonably comparable certificates of deposit offered
to the public.

(c) Safe harbor for establishing fair market value for guaranteed
investment contracts and investments purchased for a yield restricted defeasance escrow. The
purchase price of a guaranteed investment contract and the purchase price of an investment
purchased for a yield restricted defeasance escrow will be treated as the fair market value of the
investment on the purchase date if all of the following requirements are satisfied:



(A) The Commission makes a bona fide solicitation for the
purchase of the investment. A bona fide solicitation is a solicitation that satisfies all of the
following requirements:

forwarded to potential providers.
(1) The bid specifications are in writing and are timely

(2) The bid specifications include all material terms of the
bid. A term is material if it may directly or indirectly affect the yield or the cost of the
investment.

(3) The bid specifications include a statement notifying
potential providers that submission of a bid is a representation that the potential provider did not
consult with any other potential provider about its bid, that the bid was determined without
regard to any other formal or informal agreement that the potential provider has with the
Commission or any other person (whether or not in connection with the bond issue), and that the
bid is not being submitted solely as a courtesy to the Commission or any other person for
purposes of satisfying the requirements of paragraph (c)(B)(1)or (2) of this section.

(4) The terms of the bid specifications are commercially
reasonable. A term is commercially reasonable if there is a legitimate business purpose for the
term other than to increase the purchase price or reduce the yield of the investment. For
example, for solicitations of investments for a yield restricted defeasance escrow, the hold firm
period must be no longer than the Commission reasonably requires.

(5) For purchases of guaranteed investment contracts only,
the terms of the solicitation take into account the Commission's reasonably expected deposit and
draw-down schedule for the amounts to be invested.

(6) All potential providers have an equal opportunity to
bid. For example, no potential provider is given the opportunity to review other bids (i.e., a last
look) before providing a bid.

(7) At least three reasonably competitive providers are
solicited for bids. A reasonably competitive provider is a provider that has an established
industry reputation as a competitive provider of the type of investments being purchased.

following requirements:
(B) The bids received by the Commission meet all of the

(1) The Commission receives at least three bids from
providers that the Commission solicited under a bona fide solicitation meeting the requirements
of paragraph (c)(A) of this section and that do not have a material financial interest in the issue.
A lead underwriter in a negotiated underwriting transaction is deemed to have a material
financial interest in the issue until 15 days after the issue date of the issue. In addition, any entity
acting as a financial advisor with respect to the purchase of the investment at the time the bid
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specifications are forwarded to potential providers has a material financial interest in the issue.
A provider that is a related party to a provider that has a material financial interest in the issue is
deemed to have a material financial interest in the issue.

(2) At least one of the three bids described in paragraph
(c)(B)(1) of this section is from a reasonably competitive provider, within the meaning of
paragraph (c)(A)(7) of this section.

(3) If the Commission uses an agent to conduct the bidding
process, the agent did not provide the investment.

(C) The winning bid meets the following requirements:

(1) Guaranteed investment contracts. If the investment is a
guaranteed investment contract, the winning bid is the highest yielding bona fide bid (determined
net of any broker's fees).

(2) Other investments. If the investment is not a
guaranteed investment contract, the following requirements are met:

(i) The winning bid is the lowest cost bona fide bid
(including any broker's fees). The lowest cost bid is either the lowest cost bid for the portfolio
or, if the Commission compares the bids on an investment-by-investment basis, the aggregate
cost of a portfolio comprised of the lowest cost bid for each investment. Any payment received
by the Commission from a provider at the time a guaranteed investment contract is purchased
(e.g., an escrow float contract) for a yield restricted defeasance escrow under a bidding
procedure meeting the requirements of this paragraph (c) is taken into account in determining the
lowest cost bid.

(ii) The lowest cost bona fide bid (including any
broker's fees) is not greater than the cost of the most efficient portfolio comprised exclusively of
State and Local Government Series Securities from the United States Department of the
Treasury, Bureau of Public Debt. The cost of the most efficient portfolio of State and Local
Government Series Securities is to be determined at the time that bids are required to be
submitted pursuant to the terms of the bid specifications.

(iii) If State and Local Government Series
Securities from the United States Department of the Treasury, Bureau of Public Debt are not
available for purchase on the day that bids are required to be submitted pursuant to terms of the
bid specifications because sales of those securities have been suspended, the cost comparison of
paragraph (c)(C)(2)(ii) of this section is not required.

(D) The provider of the investments or the obligor on the
guaranteed investment contract certifies the administrative costs that it pays (or expects to pay, if
any) to third parties in connection with supplying the investment.



(E) The Commission retains the following records with the bond
documents until three years after the last outstanding bond is redeemed:

(1) For purchases of guaranteed investment contracts, a
copy of the contract, and for purchases of investments other than guaranteed investment
contracts, the purchase agreement or confirmation.

(2) The recei.pt or other record of the amount actually paid
by the Commission for the investments, including a record of any administrative costs paid by
the Commission, and the certification under paragraph (c)(D) of this section.

(3) For each bid that is submitted, the name of the person
and entity submitting the bid, the time and date of the bid, and the bid results.

(4) The bid solicitation form and, if the terms of the
purchase agreement or the guaranteed investment contract deviated from the bid solicitation form
or a submitted bid is modified, a brief statement explaining the deviation and stating the purpose
for the deviation. For example, if the Commission purchases a portfolio of investments for a
yield restricted defeasance escrow and, in order to satisfy the yield restriction requirements of
section 148, an investment in the winning bid is replaced with an investment with a lower yield,
the Commission must retain a record of the substitution and how the price of the substitute
investment was determined. If the Commission replaces an investment in the winning bid
portfolio with another investment, the purchase price of the new investment is not covered by the
safe harbor unless the investment is bid under a bidding procedure meeting the requirements of
this paragraph (c).

(5) For purchases of investments other than guaranteed
investment contracts, the cost of the most efficient portfolio of State and Local Government
Series Securities, determined at the time that the bids were required to be submitted pursuant to
the terms of the bid specifications.

Discharged.
"Final Computation Date" shall mean the date on which the last Bond is

"Fiscal Year" shall mean the fiscal year of the State, which commences on July 1

of each year and ends on June 30 of the subsequent year.

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

"Future Value" shall mean the future value of a payment or receipt at the end of
any period, determined using the economic accrual method, and equals the value of that payment
or receipt when it is paid or received (or treated as paid or received), plus interest assumed to be
earned and compounded over the period at a rate equal to the Yield on the Bonds, using the same
compounding interval and financial conventions used to compute that Yield as provided under
Section 1.148-3(c)of the Regulations.
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"Governmental Unit" shall mean a state, a political subdivision or
instrumentality of the foregoing within the meaning of Section 141(b)(6) of the Code.

"Gross Proceeds" shall mean Proceeds and Replacement Proceeds of the Bonds
within the meaning of the Regulations.

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

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

"Installment Computation Date" shall mean the last day of the first Bond Year
and each succeeding Bond Year, until and excluding the Final Computation Date.

"Investment" shall mean any security, obligation, annuity contract, or investment

type property as defined in section 148(b) of the Code.

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

"Investment Property" shall mean any security or obligation within the meaning
of Section 148(b)(2) of the Code, any annuity contract, any interest in any residential rental

property for family units which is not located within the jurisdiction of the Commission, any
"specified private activity bond" within the meaning of Section 57(a)(5)(C), and any other
Investment- Type Property.

"Investment-Type Property" includes any property that is held principally as a
passive vehicle for the production of income. A prepayment for property or services is
Investment-Type Property if a principal purpose for prepaying is to receive an investment return

from the time the prepayment is made until the time payment otherwise would be made. A
prepayment is not Investment-Type Property if (i) the prepayment is made for a substantial
business purpose other than investment return and the Commission has no commercially
reasonable alternative to the prepayment; and (ii) prepayments on substantially the same terms
are made by a substantial percentage of persons who are similarly situated to the Commission
but who are not beneficiaries of tax-exempt financing.

"IRS"shall mean the Internal Revenue Service.

"Issue Price" means in the circumstances applicable to the issue:



(1) Public Offering. In the case of obligations actually offered to the
general public in a bona fide public offering at the initial offering price for each
maturity set forth in the Certificate of the Underwriter attached to the Tax
Compliance Certificate, the aggregate of the initial offering price for each
maturity (including any Pre-Issuance Accrued Interest and original issue premium
or discount), which is not more than the fair market value thereof as of the Sale
Date, and at which initial offering price not less than ten percent (10%) of the
principal amount of each maturity, as of the Sale Date, was sold or reasonably
expected to be sold (other than to bond houses, brokers or other intermediaries).
In the case of publicly offered obligations that are not described in the preceding
sentence, Issue Price means the aggregate of the initial offering price to the public
of each maturity set forth in the Certificate of the Underwriter attached to the Tax
Compliance Certificate, which is not more than the fair market value thereof as of
the Sale Date, and at which initial offering price not less than ten percent (10%)of
the principal amount of each maturity was sold to the public.

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

"Minor Portion" shall mean an amount not exceeding $ 100,000.

"Net Sale Proceeds" shall mean Sale Proceeds less the amount of those proceeds
invested in a reasonably required reserve or replacement fund under Section 148(d) of the Code
and as part of a minor portion under Section 148(e) of the Code.

"Nonpurpose Investment" shall mean any Investment that is not acquired to
carry out the governmental purpose of an issue.

"Payment" shall mean a payment as defined in section 1.148-3(d) of the
Regulations for purposes of computing the rebate amount, and a payment as defined in section
1.148-5(b)of the Regulations for purposes of computing the yield on an investment.

"Pre-Issuance Accrued Interest" means interest on an obligation that accrued
for a period not greater than one year before the Issue Date and that will be paid within one year
after such Issue Date.

formula:
"Present Value" shall mean the amount determined by using the following

PV= FV
(I+i)n

where i equals the discount rate divided by the number of compounding intervals
in a year and n equals the sum of (i) the number of whole compounding intervals for the period
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ending on the date as of which the Future Value is determined and (ii) a fraction the numerator of
which is the length of any short compounding interval during such period and the denominator of
which is the length of a whole compounding interval.

"Present Value of an Investment" shall mean the value of an investment
computed under the economic accrual method; using the same compounding interval and
financial conventions used to compute the yield on the Bonds. On any valuation date, the
Present Value of an Investment is equal to the Present Value of all unconditionally payable
receipts to be received from the payments to be paid for the investment after that date, using the
Yield on the Investment as the discount rate.

"Private Person" shall mean any person or entity other than a Governmental
Unit or a Qualifying Section 501(c)(3)Organization.

"Proceeds" shall mean Sale Proceeds, Investment Proceeds and Transferred
Proceeds of an issue of bonds. Proceeds do not include amounts that are actually or
constructively received with respect to an investment that is acquired for the governmental

purpose of an issue that are properly allocable to the immaterially higher yield under section
1.148-2(d) of the Regulations or section 143(g) of the Code or to qualified administrative cost
recoverable under section 1.148-5(e).

"Projects" shall mean those Projects identified in the Commission's Certificate
of Determination dated June 12, 2012.

"Prohibited Payment Transaction" shall mean either (i) any transaction to
reduce the yield on the investment of Gross Proceeds of the Bonds in such a manner that the
amount to be rebated to the federal government pursuant to Section 4 hereof is less than it would
have been had the transaction been at arm's length and had the yield on the issue not been
relevant to either party or (ii) any transaction described in the Regulations as giving rise to
imputed receipts as defined in the Regulations.

"Purchaser" or "Original Purchasers" shall mean Citigroup Global Markets,
Inc., acting on its behalf and on behalf of the other underwriters, being Crews & Associates, Inc.
and Piper Jaffray & Co., as the original purchasers of the Bonds from the Commission.

"Purpose Investment" shall mean any investment that is acquired with the Gross
Proceeds of an issue of obligations to carry out the governmental purpose for which such issue
was issued.

"Qualified Guarantee" shall mean a qualified guarantee as defined in Section
1.148-4(f)of the Regulations.

"Qualified Guarantee Payment" shall mean a payment made to secure a
Qualified Guarantee. For this purpose:



(a) Reasonable Payment. A payment is a Qualified Guarantee
Payment only if it does not exceed a reasonable charge for the transfer of credit risk, the
determination of which shall be made by taking into account payments charged by guarantors in
comparable transactions, including transactions in which the guarantor has no involvement other
than as a guarantor. Notwithstanding the preceding sentence, this requirement will not be
considered met unless the Present Value of the payments made to secure a Qualified Guarantee
for the Bonds (using the Yield on the Bonds to be secured (with regard to payments for the
guarantee) as the discount rate) is less than the Present Value of the interest to be saved (using
the same discount rate) as a result of the guarantee.

(b) Disallowance Due to Non-Guarantee Element. No payment shall
be considered a Qualified Guarantee Payment if any portion thereof is made in respect to a cost,
risk or other element that is not customarily borne by guarantors of debt, the interest on which is
exempt from federal income taxation, or if the guarantor to which such a payment is made
provides non-guarantee services, the fees for which are not separately stated and separately paid.

(c) Allocation of Payments. In the calculation of Yield, Qualified
Guarantee Payments shall be taken into account on the basis of level payments which are
allocated to the Bonds to which each level payment properly relates.

(i) Level Payments. A Qualified Guarantee Payment is a level
payment if: the payment is one of a series of payments with respect to the Bonds; each payment
in the series is the same percentage of the sum of the outstanding principal amount of the Bonds
and not more than one year's accrued interest (determined as of the date on which the payment is
calculated); each payment of the series is due no earlier than one year before and no later than
one year after the date on which the payment is calculated; the series of payments are due at
periodic intervals (properly adjusted to take into account any short interval); and at least one
payment in the series is due in each Bond Year for which the guarantee of the Bonds is in effect.
Solely for purposes of the preceding sentence, the first Bond Year shall be treated as beginning
on the first day that a guarantee is in effect; the last Bond Year shall be treated as ending on the
last day on which the guarantee is in effect (without regard to any retirement of the Bonds before
their final maturity date); and any Bond Year that is less than twelve (12) full months shall be
treated as a short Bond Year.

(ii) Non-Level Payments. Qualified Guarantee Payments
which are not level shall be allocated to the Bonds in a manner that reflects the proportionate
credit risk for which the guarantor is compensated. The proportionate credit risk for identical
Bonds, including Bonds subject to mandatory early redemption, is the same. The proportionate
credit risk with respect to Bonds that are not identical shall be determined by reference to the
proportionate interest reduction resulting from the guarantee (determined on a Present Value
basis and with adjustments, as necessary, to take into account any level payments). In the case of
Bonds that are not readily remarketable without a guarantee and for which the proportionate
interest reduction cannot reasonably be estimated, the proportionate credit risk shall be
determined by use of a reasonable method that properly reflects such risk.



"Rebate Amount" shall mean one hundred percent (100%) of the amount owed
to the United States under Section 148(f)(2) of the Code, as fiuther described in Section 1.148-3
of the Regulations.

"Rebate Analyst" shall mean the firm of certified public accountants, or other
specialist in the calculation of arbitrage rebate chosen as specified herein to determine the Rebate
Amount, if any.

"Rebate Payment Date" shall mean the date following a Computation Date on
which the Rebate Amount is mailed or otherwise filed with the IRS. The Rebate Payment Date
cannot be a date which is more than 60 days after a Computation Date.

"Rebate Requirement" shall have the meaning ascribed thereto in Section 5 of
the Tax Certificate.

"Rebate Yield" shall mean the yield on the Bonds for purposes of determining
the Rebate Amount, computed as described in Section 4 hereof,

"Receipt" shall mean a receipt as defined in Section 1.148-3(d) of the
Regulations for purposes of computing the Rebate Amount, and a receipt as defined in Section
1.148-5(b) for purposes of computing Yield on an Investment.

"Regulation" or "Regulations" shall mean the temporary, proposed or final
Income Tax Regulations promulgated by the Department of the Treasury that are applicable to
the Bonds.

"Related Person" shall mean any person related to any beneficiary of the Bonds
within the meaning of Section 144(a)(3) of the Code.

"Replacement Proceeds" shall mean amounts that are treated as replacement
proceeds of an issue of bonds under section 1.148-1(c)of the Regulations. Generally, amounts
are Replacement Proceeds of an issue if the amounts have a sufficiently direct nexus to the
governmental purpose of the issue to conclude that the amounts would have been used for that
governmental purpose if the proceeds of the issue were not used or to be used for that
governmental purpose. Replacement Proceeds include, but are not limited to, sinking funds or
pledged funds to the extent that those funds are held by or derived from a substantial beneficiary
of the issue (which, for this purpose includes the Commission and any related party to the
Commission).

"Resolution" shall mean the General Resolution adopted by the University of
West Virginia Board of Trustees, predecessor to the Commission, on September 9, 1992 and the
General Resolution adopted by the Board of Directors of the State College System, predecessor
to the Commission, on September 9, 1992, both of which remain in effect as amended,
consolidated and supplemented from time to time, including the Sixth Consolidated
Supplemental Resolution of the Commission adopted May 9, 2012 and the Seventh Consolidated



Supplemental Resolution of the Commission adopted May 30, 2012, pursuant to which the
Bonds were issued.

"Sale Proceeds" shall mean amounts actually or constructively received from the
sale of an issue of bonds (including amounts used to pay underwriter's discount and
compensation and accrued interest other than Pre-Issuance Accrued Interest).

"State" shall mean the State of West Virginia.

"Substantial User" shall mean any person who shall be a substantial user of a
facility, as defined in Regulations g 1.103-11(b).

"Transferred Proceeds" shall mean that portion of the Proceeds of an issuance
(including any Transferred Proceeds of that issue) that remains unexpended at the time that any
portion of the principal of that issue is discharged with the Proceeds of a refunding issue as
provided in Regulation $ 1.148-9(b). Transferred Proceeds do not include any Replacement
Proceeds.

"Tax-Exempt Bond" shall mean any tax-exempt bond within the meaning of
Section 103 of the Code and Section 1.150-1of the Regulations that is not investment property
within the meaning of Section 148(b)(3) of the Code.

"Tax Certificate" or "Tax Compliance Certificate" shall mean this Tax
Compliance Certificate of the Commission as the same may be amended, modified or
supplemented from time to time in accordance with the terms hereof.

"Test-Period Beneficiary" shall mean any person which is the owner or a
Principal User of the Facilities at any time during the three-year period that begins on the later of
(i) the date the Facilities are placed in service, or (ii) the Issue Date.

"Treasury" shall mean the United States Department of Treasury.

"Universal Cap" shall mean the maximum value of Nonpurpose Investments
which may be allocated to the Bonds under Section 1.148-6of the Regulations and is determined

by reference to the Value of all outstanding Bonds of the Issue. For purposes of this
determination Nonpinpose Investments include cash, Tax-Exempt Bonds (i.e., any tax-exempt
bond that is not investment property under Section 148(b)(3) of the Code), qualified mortgage
loans, and qualified student loans.

"Valuation Date" shall mean the date on which the value of the Universal Cap
and the Nonpurpose Investments allocable to the Bonds thereunder must be determined under
section 1.148-6 of the Regulations. In general, beginning with the first Bond Year beginning
after second year anniversary of the Issue Date, the first day of each Bond Year constitutes a
Valuation Date. In addition, the Regulations provide with respect to a refunded issue each date
on which proceeds of the refunded issue would become transferred proceeds of the refunding



issue, e.g., each date on which principal of the refunded issue is paid with proceeds of the
refunding bonds, constitutes a Valuation Date.

"Value of a Bond" shall mean the value of a bond determined under Section
1.148-4(e)of the Regulations. Under those Regulations, value generally means:

(a) In the case of a plain par bond (within the meaning of Section
1.148-1(b) of the Regulations), its outstanding stated principal amount, plus accrued unpaid
interest or in the case of a plain par bond actually redeemed, or that is treated as redeemed, its
stated redemption price on the redemption date plus accrued unpaid interest; and

(b) In the case of a bond other than a plain par bond, the value on a
date of such a bond is generally its Present Value on that date, using the yield on the issue of
which the bonds are a part as the discount factor. In determining the Present Value of a variable
rate bond, the initial interest rate on the bond established by the index or other rate setting
mechanism is used to determine the interest payments on that bond.

"Value of an Investment" shall mean the value of an investment determined
under Section 1.148-5(d) of the Regulations. Under those Regulations, value as of any date
generally means, for any fixed rate investment (within the meaning of Section 1.148-1(b)of the
Regulations) or Yield Restricted Investment, Present Value on that date, and for any plain par
investment (within the meaning of Section 1.148-1(b)of the Regulations), the outstanding stated
principal amount, plus accrued unpaid interest, as of that date.

"Yield" shall mean the yield computed under Section 1.148-4 of the Regulations
for the Bonds, and the yield computed under Section 1.148-5 of the Regulations for an
Investment.

"Yield Restricted Investments" shall mean any Investments which either (1)
bear a yield that is no greater than the Bond Yield, or (2) are investments in one or more Tax-
Exempt Bonds.



APPENDIX II

Exceptions to Rebate

SECTION 1. SPENDING EXCEPTIONS.

The rebate requirements with respect to the Bonds are deemed to have been satisfied if
any one of three spending exceptions (the 6-Month, the 18-Month, or the 2-Year Spending
Exception, collectively, the "Spending Exceptions" ) is satisfied. The Spending Exceptions are
each independent exceptions. The Bonds need not meet the requirements of any other exception
in order to use any one of the three exceptions. For example, a Construction Issue may qualify
for the 6-Month Spending Exception or the 18-Month Spending Exception even though the
Commission makes one or more elections under the 2-Year Exception with respect to the Bonds.

Each of the Spending Exceptions requires that expenditures of Gross Proceeds be for the
governmental purposes of the Bonds. These purposes include payment of interest (but not

principal) on the Bonds.

SECTION 2. 6-MONTH SPKNDING EXCEPTION.

The Bonds will be treated as satisfying the rebate requirements if all of the Gross
Proceeds of the Bonds are allocated to expenditures for the governmental purposes of the Bonds
within the 6-month period beginning on the Issue Date and the Rebate Amount, if any, with

respect to earnings on amounts deposited in a reasonably required reserve or replacement fund or
a Bona Fide Debt Service Reserve Fund if and to the extent that such Fund is subject to rebate
(see footnote 3) is timely paid to the United States. If none of the Bonds is a Private Activity
Bond (other than a Qualified 501(c)(3)Bond) or a tax or revenue anticipation bond, the 6-month

period is extended for an additional six (6) months if the unexpended Gross Proceeds of the
Bonds at the end of the 6-Month period do not exceed the lesser of five percent (5%) of the
Proceeds of the Bonds or $100,000.

For purposes of the 6-Month Spending Exception, Gross Proceeds required to be spent
within 6 months do not include amounts in a reasonably required reserve or replacement fund for
the Bonds or in a Bona Fide Debt Service Reserve Fund for the Bonds.

SECTION 3. 1S-MONTH SPENDING EXCEPTION.

The Bonds are treated as satisfying the rebate requirement if the conditions set forth in

(A), (B) and (C) are satisfied.



(A) All of the Gross Proceeds of the Bonds (excluding amounts in a
reasonably required reserve or replacement fund for the Bonds or in a Bona Fide Debt Service
Reserve Fund for the Bonds) are allocated to expenditures for the governmental purposes of the
Bonds in accordance with the following schedule, measured from the Issue Date:

(1) at least fifteen percent (15%)within six (6) months;

(2) at least sixty percent (60%) within twelve (12) months; and

(3) One hundred percent (100%)within eighteen (18) months, subject
to the Reasonable Retainage exception described below.

(B) The Rebate Amount, if any, with respect to earnings on amounts deposited
in a reasonably required reserve or replacement fund or in a Bona Fide Debt Service Reserve
Fund for the Bonds, to the extent such Fund is subject to rebate, is timely paid to the United
States. And,

Period.
(C) The Gross Proceeds of the Bonds qualify for the initial 3-Year Temporary

If the only unspent Gross Proceeds at the end of the eighteenth month are Reasonable
Retainage, the requirement that one hundred percent (100%) of the Gross Proceeds be spent by
the end of the eighteenth month is treated as met if the Reasonable Retainage, and all earnings
thereon, are spent for the governmental purposes of the Bonds within thirty (30) months of the
Issue Date.

For the purposes of determining whether the spend-down requirements have been met as
of the end of each of the first two spending periods, the amount of Investment Proceeds that the
Commission reasonably expects as of the Issue Date to earn on the Sale Proceeds and Investment
Proceeds of the Bonds during the 18-Month period are included in Gross Proceeds of the Bonds.
The final spend-down requirement includes actual Investment Proceeds for the entire eighteen
(18) months.

The 18-Month Spending Exception does not apply to the Bonds (or the New Money
Portion, as applicable) if any portion of the Bonds (or New Money Portion) is treated as meeting
the rebate requirement under the 2-Year Spending Exception discussed below. This rule
prohibits use of the 18-Month Spending Exception for the Nonconstruction Portion of a
Bifurcated Issue. The only Spending Exception available for the Nonconstruction Portion of a
Bifurcated Issue is the 6-Month Spending Exception.

SECTION 4. 2-YEAR SPENDING EXCEPTION FOR CERTAIN CONSTRUCTION
ISSUES.

(A) In general. A Construction Issue bond which is a Private Activity Bond (other
than a Qualified 501(c)(3) Bond or a Bond that finances property to be owned by a



Governmental Unit or a 501(c)(3)Organization) is treated as satisfying the rebate requirement if
the Available Construction Proceeds of the Issue are allocated to expenditures for the
governmental purposes of the Bonds in accordance with the following schedule, measured from
the Issue Date:

(1) at least ten percent (10%)within six (6) months;

(2) at least forty-five percent (45%) within one (1) year;

(3) at least seventy-five percent (75%) within eighteen (18) months; and

(4) One hundred percent (100%) within two (2) years, subject to the
Reasonable Retainage exception described below.

Amounts in a Bona Fide Debt Service Reserve Fund or a reasonably required reserve or
replacement fund for the Bonds are not treated as Gross Proceeds for purposes of the expenditure
requirements. However, unless the Commission has elected otherwise in the Tax Compliance
Certificate, earnings on amounts in a reasonably required reserve or replacement fund for the
Bonds are treated as Available Construction Funds during the 2-Year period and therefore must
be allocated to expenditures for the governmental purposes of the Bonds.

If the Commission elected in the Tax Compliance Certificate to exclude from Available
Construction Proceeds the Investment Proceeds or earnings on a reasonably required reserve or
replacement fimd for the Bonds during the 2-Year spend-down period, the Rebate Amount, if
any, with respect to such Investment Proceeds or earnings from the Issue Date must be timely
paid to the United States. If the election is not made, the Rebate Amount, if any, with respect to
such Investment Proceeds or earnings after the earlier of the date construction is substantially
completed or two (2) years after the Issue Date must be timely paid to the United States. The
Rebate Amount, if any, with respect to earnings on amounts in a Bona Fide Debt Service
Reserve Fund must be timely paid to the extent such Fund is subject to the rebate requirements.

The Bonds do not fail to satisfy the spending requirement for the fourth spend-down
period (i.e., one hundred percent (100%) within two (2) years of the Issue Date) if the only
unspent Available Construction Proceeds are amounts for Reasonable Retainage if such amounts
(together with all earnings on such amounts) are allocated to expenditures within (3) years of the
Issue Date.

For purposes of determining whether the spend-down requirements have been met as of
the end of each of the first three (3) spend-down periods, Available Construction Proceeds
include the amount of Investment Proceeds or earnings that the Commission reasonably expected
as of the Issue Date to earn during the 2-year period. For purposes of satisfying the final spend-
down requirement, Available Construction Proceeds include actual Investment Proceeds or
earnings from the Issue Date through the end of the 2-Year period.



Available Construction Proceeds do not include Gross Proceeds used to pay Issuance
Costs financed by the Bonds, but do include earnings on such Proceeds. Thus, an expenditure of
Gross Proceeds to pay Issuance Costs does not count toward meeting the spend-down
requirements, but expenditures of earnings on such Gross Proceeds to pay Issuance Costs do
count.

(B) 1/2'/0 penaltv in lieu of rebate for Construction Issues. If the Commission elected
in the Tax Compliance Certificate for a Construction Issue, or for the Construction Portion of a
Bifurcated Issue, to pay a one and one-half percent (1/2'/0) penalty in lieu of the Rebate Amount
on Available Construction Proceeds in the event that the Construction Issue fails to satisfy any of
the spend-down requirements, the one and one-half percent (I/2'/0) penalty is calculated
separately for each spend-down period, including each semi-annual period after the end of the
fourth spend-down period until all Available Construction Proceeds have been spent. The
penalty is equal to 0.015 times the underexpended Proceeds as of the end of the applicable
spend-down period. The fact that no arbitrage is in fact earning during such spend-down period
is not relevant. The Rebate Amount with respect to Gross Proceeds other than Available
Construction Proceeds (e.g., amounts in a reasonably required reserve or replacement fund or in
a Bona Fide Debt Service Reserve Fund, to the extent subject to rebate) must be timely paid.

SECTION 5. SPECIAL DEFINITIONS.

"Available Construction Proceeds" means an amount equal to (a) the sum of (i) the Issue
Price of the issue, (ii) Investment Proceeds on that Issue Price, (iii) earnings on any reasonably
required reserve or replacement fund allocated to the issue not funded from the Issue Price, and
(iv) Investment Proceeds and earnings on (ii) and (iii), (b) reduced by the portions, if any, of the
Issue Price of the issue (i) attributable to Pre-Issuance Accrued Interest and earnings thereon, (ii)
allocated to the Underwriter's discount, (iii) used to pay other Issuance Costs of the issue, and
(iv) deposited in a reasonable required reserve or replacement fund allocated to the issue.
Available Construction Proceeds do not include Investment Proceeds or earnings on a reasonably
required reserve or replacement fund allocated to the issue for any period after the earlier of (a)
the close of the 2-Year period that begins on the Issue Date or (b) the date the construction of the
Projects financed by the issue is substantially completed.

"Bifurcated Issue" means a New Money Issue or the New Money Portion of a
Multipurpose Issue that the Commission, pursuant to Section 148(f)(4)(C)(v) and Regulations $
1.148-7(j),has elected in its Tax Compliance Certificate to bifurcate into a Construction Portion
and a Nonconstruction Portion.

"Bona Fide Debt Service Reserve Fund" means a fund, including a portion of or an
account in that fund (or in the case of a fund established for two or more bond or note issues, the
portion of that fund properly allocable to an issue) or a combination of such funds, accounts or
portions that is used primarily to achieve a proper matching of revenues with Debt Service on an
issue within each Bond Year and that is depleted at least once each year except for a reasonable
carryover amount not to exceed the greater of the earnings thereon for the immediately preceding



Bond Year or one-twelfth of the annual Debt Service on the issue for the immediately preceding
Bond Year.

"Construction Issue" means an issue at least seventy five percent (75%) of the Available
Construction Proceeds of which are to be used for Construction Expenditures with respect to
property which is or is to be owned by a Governmental Unit or a 501(c)(3) Organization. If an
election has been made in the Commission's Tax Compliance Certificate to bifurcate an issue or
the New Money Portion, the Construction Portion (i.e., that portion of the issue or the New
Money Portion which satisfies the seventy-five percent (75%) test stated in the preceding
sentence and which finances one hundred percent (100%) of the Construction Expenditures) is
treated as the Construction Issue and the balance of the issue or the New Money Portion is
treated as the Nonconstruction Portion.

"Investment Property" means investment property within the meaning of Sections
148(b)(2) and 148(b)(3), including any security (within the meaning of Section 165(g)(2)(A) or
(B)), any obligation, any annuity contract and any other investment-type property (including
certain residential rental property for family units as described in Section 148(b)(2)(E) in the
case of any bond other than a Private Activity Bond). Investment Property includes a Tax-
Exempt Obligation that is a "specified private activity bond" as defined in Section 57(a)(5)(C)
but does not include other Tax-Exempt Obligations.

"Reasonable Retainage" means an amount, not to exceed five percent (5%) of the Net
Sale Proceeds of the Issue, that is retained for reasonable business purposes relating to the
property financed with Proceeds of the Issue. For example, Reasonable Retainage may include a
retention to ensure or promote compliance with a construction contract in circumstances in
which the retained amount is not yet payable, or in which the Commission reasonably determines
that a dispute exists regarding completion or payment.



EXHIBIT A

$124,190,000
State of West Virginia

Higher Education Policy Commission
Revenue Refunding Bonds

(Higher Education Facilities)
2012 Series A

and

$7,975,000
State of West Virginia

Higher Education Policy Commission
Revenue Bonds

(Higher Education Facilities)
2012 Series B

Underwriters'ertificate

This Certificate is furnished by Citigroup Global Markets Inc., acting on its behalf and on
behalf of Crews & Associates, Inc. and Piper Jaffray k, Co. (collectively, the "Underwriters" ) in
connection with the sale and issuance by the Higher Education Policy Commission (the "Issuer" )
of its $ 132,165,000 aggregate principal amount Revenue Refunding Bonds (Higher Education
Facilities) 2012 Series A (the "2012 A Bonds" ) and Revenue Bonds (Higher Education
Facilities) 2012 Series B (the "2012 B Bonds" and collectively with the 2012 A Bonds, the
"2012 Bonds" ) issued June 26, 2012, and hereby certifies and represents the following, based
upon information available to us:

1. As of June 12, 2012, the date on which the bond purchase agreement for the
Bonds was executed (the "Sale Date"), the Underwriters reasonably expected to offer all of the
Bonds to the general public (excluding bond houses, brokers or similar persons or organizations
acting in the capacity of underwriters or wholesalers) (the "Public") in a bona fide public
offering, and the Underwriters reasonably expected that the first prices at which at least 10% of
each maturity would be sold by the Underwriters to the Public were the prices not higher than,
or, in the case of obligations sold on a yield basis, at yields not lower than, those listed for each
maturity shown on the inside cover of the Official Statement (the "Initial Offering Prices" ),

2. As of the date of this certificate, all of the Bonds have actually been offered to the
Public in a bona fide public offering at prices not higher than, or, in the case of obligations sold
on a yield basis, at yields not lower than, the Initial Offering Prices.

3. The Underwriters were unable to sell the 2012 Series B Bonds maturing on April
1, 2034 in the principal amount of $2,400,000 at prices not greater than the prices, or yields not
less than the yields, shown on the inside cover of the Official Statement during the underwriting
period. The unsold portion of the Bonds was allotted to the Underwriters for their own accounts



after the expiration of the underwriting period. A portion of these allotted Bonds has been sold
to the public at various prices or yields and the unsold portion remains in the accounts of the
Underwriters as of the delivery date of the Bonds.

4. Except as set forth in paragraph 2 above, the first ten percent (10%) of each
maturity of the Bonds has been sold to the Public at prices not higher than, or, in the case of
obligations sold on a yield basis, at yields not lower than, the Initial Public Offering Prices.

5. The Underwriters have no reason to believe that any of the Initial Public Offering
Prices of the Bonds exceeded the expected fair market value of the Bonds as of the Sale Date.

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

(A) With regard to the 2012 A Bonds:

years.

(i) The Issue Price of the 2012 A Bonds is $ 132,259,044.45.

(ii) The weighted average maturity of the 2012 A Bonds is 13.3268

(iii) The Yield on the 2012 A Bonds, calculated as described in the next
sentence, is at least 3.5430%. That is the Yield that, when used in computing the
present worth of all payments of principal and interest to be paid on the Issue,
computed on the basis of a 360 day year and semi-annual compounding, produces
an amount equal to the initial offering price of the 2012 A Bonds as stated above.

(iv) The CUSIP Number assigned to the final maturity of the 2012 A
Bonds is 95639REX3.

(B) With regard to the 2012 B Bonds:

years.

(i) The Issue Price of the 2012 B Bonds is $8,036,505.55.

(ii) The weighted average maturity of the 2012 B Bonds is 12.5415

(iii) The Yield on the 2012 B Bonds, calculated as described in the next
sentence, is at least 3.5430%. That is the Yield that, when used in computing the
present worth of all payments of principal and interest to be paid on the Issue,
computed on the basis of a 360 day year and semi-annual compounding, produces
an amount equal to the initial offering price of the 2012 B Bonds as stated above.

(iv) The CUSIP Number assigned to the final maturity of the 2012 B
Bonds is 95639RFQ7.



7. Underwriters'ompensation. The Underwriters'iscount for the Bonds is
$671,247.56, which will be withheld by the Underwriters from the purchase price otherwise paid
to the Issuer as compensation for their services in selling the Issue to the public.

8. Original Issue Premium Bonds. Some of the Bonds have an Initial Offering Price
that is greater than its stated redemption price at maturity ("Original Issue Premium Bonds" ).
The Bonds have an Original Issue Premium of $11,130,550.

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

We understand that the foregoing information will be relied upon by the Issuer with
respect to certain of the representations set forth in the Tax Compliance Certificate and by
Spilman Thomas & Battle, PLLC, in connection with rendering its opinion to the Issuer that the
interest on the Bonds is not includable in gross income of the owners thereof for federal income
tax purposes. The undersigned is certifying only as to facts in existence on the date hereof.
Nothing herein represents the undersigned's interpretation of any laws; in particular the
regulations under the Internal Revenue Code of 1986, or the application of any laws to these
facts. The certifications contained herein are not necessarily based on personal knowledge, but
may instead be based on either inquiry deemed adequate by the undersigned or institutional
knowledge (or both) regarding the matters set forth herein. Although certain information
furnished in this Certificate has been derived from other purchasers, bond houses and brokers
and cannot be independently verified by us, we have no reason to believe it to be untrue in any
material respect.

[Remainder of Page Intentionally Left Blank]



Dated: June 26, 2012

CITIGROUP GLOBAL MARKETS INC., on
behalf of itself CREWS 4 ASSOCIATES, INC.
and PIPER JAFFRAY & CO.

a,:
e: Paul~ n

Title: Managin irector

3673033 (10791.8)
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SPILMAN THOMAS si BATTLE.. ~

A T T 0 R N E Y S A T L A W

FILE
COPY

July 10, 2012
John F. Allevato

304.340.3885
jailevato@spllmanlaw.corn

CERTIFIED MAIL 700S 2S10 0000 2204 9951
RETURN RECEIPT REOUESTED

Internal Revenue Service
Ogden, UT 84201

Re: State of West Uirginia Higher Education Policy Commission —Revenue
Refunding Bonds (Higher Education Facilities) 2012 Series A and
Revenue Bonds (Higher Education Facilities) 2012 Series B (Tax-Exempt)

Dear Sir or Madam:

Enclosed is the Form 8038-G, Information Return for Tax-Exempt Governmental
Obligations Bonds, relative to the above-described bond issue. Please file same and send
confirmation of this filing to the Issuer.

If you have any questions, please do not hesitate to contact me.

Uery truly yours,

Jo F. Allevato

JFA:KMM:cb2-3788556
Enclosures

Spilman Center ( 300 Kanawha Boulevard, East
~

PostOffice Box 273 ) Charleston, West Virginia25321-0273
www.spilmanlaw.corn (

304.340.3800
(

304.340.3801 fax

West Virginia North Carolina Pennsylvania Virginia



(Rev. September 2011) W Under Internal Revenue Code section 149(e)
W See separate instructions.

Department of the Treasury Caution: if the issue price is under $100,000, use Form 8038-GC.

~~aI~ Reporting Authority If

1 Issuer's name

OMB No. 1545-0720

Amended Return, check here W

2 Issuer's employer identification number (EIN)

55-0517092
3b Telephone number of other person shown on 3a

(304) 340-3885
5 Report number (For /RS Use On/y)

I
& I:=:::;."-.:+:I'-:"",;":-':.':-",

Higher Education Policy Commission

3a Name of person (other than issuer) with whom the IRS may communicate about this return (see instructions)

John F. Allevato, Esquire
4 Number and street (or P.O. box if mail is not delivered to street address) Room/suite

1018 Kanawha Boulevard, East
6 City, town, or post office, state, and ZIP code

Charleston, yyV 25301
6 Name of issue Revenue Refunding Bonds (Higher Education Facilities) 2012 Series A and Revenue

Bonds (Higher Education Facilities) 2012 Series B

7 Date of issue

June 26, 2012
9 CUSIP number

95639REX3 and 95639RFQ7
10b Telephone number of officer or other

employee shown on 10a
10a Name and title of officer or other employee of the issuer whom the IRS may call for more information (see

instructions)

,.„.8038-6 Information Return for Tax-Exempt Governmental Obligations

Richard Donovan, Senior Director of Facilities

~~all ~ Type of Issue (enter the issue price). See the instructions and attach schedule.
11 Education .
12 Health and hospital
13 Transportation
14 Public safety .
15 Environment (including sewage bonds)
16 Housing
17 Utilities

18 Other. Describe W

19 If obligations are TANs or RANs, check only box 19a
If obligations are BANs, check only box 19b

20 If obligations are in the form of a lease or installment sale, check box

(304) 558-0277

I 1 143,295,550 00

12
13
14
15
16
17
18

s~allll Description of Obligations. Complete for the entire issue for which this form is being filed.

(a) Final maturity date (b) Issue price (c) Stated redemption (d) Weighted
price at maturity average maturity (e) Yield

VR y,

0

143,295,550 00
22
23

08 ~~+,

38

29 135,298,376 46

30 7,997,173 54

years
861 years

04/01/2014

08/31/2004

Form 8038"G (Rev. 9-2011)

21 04/01/2034 $ 143,295,550 $ 143,295,550 13.606 years
I~aIVi Uses of Proceeds of Bond Issue (including underwriters'iscount)
22 Proceeds used for accrued interest
23 Issue price of entire issue (enter amount from line 21, column (b))
24 Proceeds used for bond issuance costs (including underwriters'iscount) .. 24 899,293
25 Proceeds used for credit enhancement............ 25 0

26 Proceeds allocated to reasonably required reserve or replacement fund . 26 0

27 Proceeds used to currently refund prior issues .........27 0

28 Proceeds used to advance refund prior issues .........28 134,399,083
29 Total (add lines 24 through 28) .
30 Nonrefunding proceeds of the issue (subtract line 29 from line 23 and enter amount here)

~ ~ahfk Description of Refunded Bonds. Complete this part only for refunding bonds.
31 Enter the remaining weighted average maturity of the bonds to be currently refunded .
32 Enter the remaining weighted average maturity of the bonds to be advance refunded .
33 Enter the last date on which the refunded bonds will be called (MM/DD~
34 Enter the date(s) the refunded bonds were issued W (MM/oo/YYYY)

For Paperwork Reduction Act Notice, see separate instructions. Cat. No. 63773S



Page 2Form 8038-G (Rev. 9-2011)

l~a Vi) Miscellaneous
35 Enter the amount of the state volume cap allocated to the issue under section 141(b)(5).... 35 0

36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract
(GIC) (see instructions)............... 36a 0

b Enter the finai maturity date of the GIC W

c Enter the name of the GIC provider W

37 Pooled financings: Enter the amount of the proceeds of this issue that are to be used to make loans
to other governmental units.......,.......37 0

38a If this issue is a loan made from the proceeds of another tax-exempt issue, check box k and enter the following information:

Enter the date of the master pool obligation W

c Enter the EIN of the issuer of the master pool obligation W

Enter the name of the issuer of the master pool obligation W

39 If the issuer has designated the issue under section 265(b)(3)(B)(i)(ill) (small issuer exception), check box
40 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box
41a If the issuer has identified a hedge, check here W and enter the following information:

Name of hedge provider W

c Type of hedge W

Term of hedge W

42 If the issuer has superintegrated the hedge, check box .
43 If the issuer has established written procedures to ensure that all nonqualified bonds of this issue are remediated

according to the requirements under the Code and Regulations (see instructions), check box

44 lf the issuer has established written procedures to monitor the requirements of section 148, check box .
45a If some portion of the proceeds was used to reimburse expenditures, check here 1 and enter the amount

of reimbursement

Enter the date the official intent was adopted W

Signature
and
Consent

Paid
Preparer
Use Only

7,4 go(g g Dr. Paul Hill, Chancellor

Date p Type or print name and title

Date PTIN
Check Lj if

gg ?0/g self-employed P01083380

~
Firm's EIN i 55-0282458

n, WV 25301
~

Phone no (304}340-3885

Form 8038-G (Rev. 9-2011)

Under penalties of perjury, I declare 1 I I have examined this return and accompanying schedules and statements, and to the best of my knowledge
and belief, th true orrect, an complete. I further declare that I consent to the IRS's disclosure of the issuer's return information, as necessary to
process s return e person at I have authorized above.

P/
)sg/t ft' 8h *d r ht

Pnnt/Type pr4parer's name Pre a er'ign ure

John F. Allevato, Esquire

Firm's name & Spilman Thomas 8 Battle,ll LLC

Firm's address w 300 Kanawha Boulevard, East, Charlesto



Specimen

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BOND

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

No. AR-1

INTEREST RATE
2.000%

MATURITY DATE BOND DATE
April 1, 2013 June 26, 2012

$ 1,425,000

CUSIP NO.
95639REF2

REGISTERED OWNER: Cede 8c Co.

PRlNCIPAL AMOUNT: ONE MILLION FOUR HUNDRED TWENTY-FIVE
THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to

pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date" ), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



This Bond is one of an issue of a Series of Bonds in the aggregate principal amount of not
to exceed $124,190,000 (the "Bonds") authorized and issued to refund a portion of the
Commission's Revenue Bonds (Higher Education Facilities), 2004 Series B and to pay Costs of
Issuance of the 2012 Series A Bonds, all pursuant to the General Resolution adopted by the
University of West Virginia Board of Trustees, predecessor to the Commission, on September 9,
1992, and the General Resolution adopted by the Board of Directors of the State College System,
predecessor to the Commission, on September 9, 1992 (collectively, the "General Resolution" ),
as amended, consolidated and supplemented from time to time, including the Sixth Consolidated
Supplemental Resolution of the Commission adopted May 9, 2012 (the "Sixth Consolidated
Supplemental Resolution" ) and the Seventh Consolidated Supplemental Resolution of the
Commission adopted May 30, 2012 (the "Seventh Consolidated Supplemental Resolution," and

collectively with the General Resolution and the Sixth Consolidated Supplemental Resolution,
the "Resolution" ). The Bonds are issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 18, Article
12B, Chapter 18B, Articles 1 and 10, Chapter 29, Article 22, Sections 18a and 18c, and Chapter
13, Article 2G of the Code of West Virginia, 1931, as amended, and Senate Concurrent
Resolution No. 41 (collectively, the "Act").

This Bond and all Bonds of this issue are payable solely, equally and ratably from the
Revenues (as such term is defined in the Resolution) and the funds deposited in the Higher
Education Improvement Fund created under Chapter 29, Article 22, Section 18a of the Code of
West Virginia, 1931, as amended, on a parity in all respects with the Prior Bonds described
below. Reference is hereby made to the Resolution as the same may be further amended and

supplemented from time to time, for a description of the rights, limitations of rights, obligations,
duties and immunities of the Commission and the Registered Owners of the Bonds and any
subsequently issued Additional Bonds. Certified copies of the Resolution are on file at the office
of the Commission in the City of Charleston, West Virginia.

This Bond is a special obligation of the Commission, payable together with the Prior
Bonds (hereinafter described) and any Additional Bonds which may hereafter be issued, solely
from the sources pledged under the Resolution. The bonds of the series of which this Bond is

one, as to both principal and interest, shall not constitute a debt or a pledge of the faith and credit
or taxing power of the State of West Virginia or of any county, municipality or any other
political subdivision of said State, and the owners thereof shall have no right to have taxes levied

by the Legislature or the taxing authority of any county, municipality or any other political
subdivision of said State for the payment of the principal thereof or interest thereon, but the

Bonds, together with any Additional Bonds which may subsequently be issued on a parity
therewith, shall be payable equally and ratably solely from the sources pledged under the
Resolution.

The Bonds are issued on a parity in all respects with the Commission's outstanding Prior
Bonds (as defined in said Resolution) and other Additional Bonds which may hereafter be issued

pursuant to the General Resolution.

The Bonds of this issue are subject to redemption prior to their stated maturity dates, as

provided in the Resolution and as set forth in the following lettered paragraphs:
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Mandatory Sinking Fund Redemption of the Bonds. The 2012 Series A Bonds
maturing April 1, 2034 shall be subject to mandatory annual sinking fund redemption of
principal on April 1, in the years and in the amounts set forth below, without premium, plus
interest accrued to the dates of such redemption.

Year
2030
2031
2032
2033
2034

Principal
$7,775,000
$8,085,000
$8,405,000
$8,745,000
$9,090,000

Optional Redemption of the Bonds. The Bonds maturing on April 1, 2023 are subject to
redemption at the option of the Commission, prior to maturity, in whole or in part on or after
April 1, 2022 from amounts deposited with the paying agent by the Commission and &om other
funds available therefor at a redemption price of par, plus accrued interest to the date fixed for
redemption.

In the event of any redemption of less than all outstanding Bonds, the maturities to be
redeemed shall be selected by the Registrar at the direction of the Commission, and Bonds to be
redeemed shall be selected by lot within a maturity, or in such other manner deemed appropriate

by the Registrar. If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall

be identified by reference to the Series designation, date of issue, CUSIP numbers and maturity
dates. Notice of the call for any redemption, unless waived by the Registered Owner, shall be
given by the Registrar, by mailing a redemption notice, postage prepaid, at least 30 days and not
more than 60 days prior to the date fixeA for redemption to the Registered Owner of any Bond or
portions of Bonds to be redeemed in whole or in part at the address shown on the registration
books of the Commission maintained by the Registrar, for registration and transfer of the Bonds
under the Resolution, and as otherwise prescribed in the Resolution, provided, however, that

failure to give such notice by mailing, or any defect therein, shall not affect the validity of any

proceedings for the redemption of Bonds.

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

Additional Bonds may be issued under the Resolution, and reference is made to the

Resolution with respect to the requirements for the issuance of Additional Bonds which shall be

equally and ratably secured under the Resolution with the Bonds.

Modifications or amendments of the Resolution may be made to the extent and in the

circumstances permitted by the Resolution to which reference is hereby made.
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This Bond must be registered in accordance with the provisions hereof and may singly
or with other Bonds of this issue, be surrendered to the Registrar and exchanged for other fully

registered bonds, upon the terms set forth in the Resolution. Neither the Commission nor the

Registrar shall be required to register or transfer this Bond or exchange other Bonds for this bond

during the period beginning on a Record Date and ending on an Interest Payment Date.

IT IS HEREBY FURTHER CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, to happen and to be performed precedent to and in the

issuance of this Bond have existed, have happened and have been performed in due form, time

and manner as required by law.

All provisions of the Resolution and the statutes under which this Bond is issued shall be

deemed to be a part of the contract evidenced by this Bond to the same extent as if written fully

herein.

[The Remainder of Page Intentionally Left Blank]
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&I TESTIMONY WHEREOF, the Commission has caused this Bond to be
executed by and on its behalf by the manual or facsimile signature of the Authorized Officer of
the Commission, and has caused this Bond to be authenticated by the manual signature of an
authorized officer of the Registrar, without which authentication this Bond shall not be valid nor
entitled to the benefits of the Resolution, all as of the Bond Date stated above.

Al ~ ~

- "Prie+
~ I I I

'li k

%II. X 8

'l IIII ~

le
K':

Sa I

WEST VIRGINIA HIGHER EDUCATION POLICY
COMMISSION

By:
~rRay Tomblin g
Governor of the Sthene of West Virginia

&l5HMI & I ill

., Alt,!j.
lk

ee
By'

Dr. f'aul Hill
Chancellor

Attest:

/m

By:
Natalie E. Tennant
Secretary of State of the State of West Virginia

(10791.0008)
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REGISTRAR'S AUTHENTICATION CERTIFICATE

The undersigned Registrar hereby certifies that this is one of the 2012 Series'A
Bonds described in the within-mentioned Resolution and has been duly registered in the name of
the Registered Owner set forth above, as of the date set forth below. Attached hereto is the

complete text of the opinion of Spilman Thomas & Battle, PLLC, bond counsel, signed originals
of which are on file with the Registrar, delivered and dated on the date of the original delivery of
and payment for such Bonds.

Date of Authentication: June 26, 2012

THE BANK OF NEW YORK MELLON, as Registrar



(Form of Assignment)

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

(Please print or typewrite name, address and Social Security Number of
Transferee) the within bond and all rights

thereunder, and hereby irrevocably constitutes and appoints , as

Attorney, to transfer the within bond on the books kept for registration thereof, with full power
of substitution in the premises.

Dated:

In the presence of:

NOTICE: The signature to this assignment
must correspond with the name as it appears

upon the face of the within bond in every
particular, without alteration or enlargement
or any change whatever.



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BOND

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

No. AR-2

INTEREST RATE
5.000%

MATURITY DATE
April 1, 2015

BOND DATE
June 26, 2012

$3,740,000

CUSIP NO.
95639REGO

REGISTERED OWNER: Cede 8c Co.

PRINCIPAL AMOUNT: THREE MILLION SEVEN HUNDRED FORTY THOUSAND
DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virgtnia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to

pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and

semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable

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



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BOND

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

No. AR-3

INTEREST RATE
5 000'lo

MATURITY DATE
April 1, 2016

BOND DATE
June 26, 2012

$3,925,000

CUSIP NO.
95639REH8

REGISTERED OWNER: Cede & Co.

PRINCIPAL AMOUNT: THREE MILLION NINE HUNDRED TWENTY-FIVE
THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the, "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date {as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable

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



Specimen

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BOND

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

No. AR-4

INTEREST RATE
5.000%

MATURITY DATE
April 1, 2017

BOND DATE
June 26, 2012

$4,125,000

CUSIP NO.
95639REJ4

REGISTERED OWNER: Cede Ec Co.

PRINCIPAL AMOUNT: FOUR MILLION ONE HUNDRED TWENTY-FIVE
THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"},
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to

pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date {as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and

semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable

by check or draft mailed by the West Virginia Municipal Bond Commission, as paying agent (in
such capacity, the "Paying Agent"}, to the Registered Owner hereof as of the applicable Record
Date (15 days before the interest payment dates of April 1 and October 1) at the address of such

Registered Owner as it appears on the registration books of the Commission maintained by The
Bank of New York Mellon, as registrar (in such capacity, the "Registrar" ), or, at the option of
any Registered Owner of at least $1,000,000 in aggregate principal amount of Bonds, by wire
transfer in immediately available funds to the bank account number on file with the Paying
Agent on or prior to the applicable Record Date. Principal and premium, if any, shall be paid
when due upon presentation and surrender of this Bond for payment at the principal corporate
trust office of the Paying Agent.



Specimen

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BOND

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

No. AR-5

INTEREST RATE
5 000%

MATURITY DATE
April 1, 2018

BOND DATE
June 26, 2012

$4,325,000

CUSIP NO.
95639REK1

REGISTERED OWNER: Cede 4 Co.

PRINCIPAL AMOUNT: FOUR MILLION THREE HUNDRED TWENTY-FIVE
THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION {the "Commission" ), an agency of the State of West Virgi'nia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for, Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BOND

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

No. AR-6

INTEREST RATE
5.000%

MATURITY DATE
April 1, 2019

BOND DATE
June 26, 2012

$4,545,000

CUSIP NO.
95639REL9

REGISTERED OWNER: Cede 4 Co.

PRINCIPAL AMOUNT: FOUR MILLION FIVE HUNDRED FORTY-FIVE THOUSAND
DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virgiriia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to

pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and

semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable

by check or draft mailed by the West Virginia Municipal Bond Commission, as paying agent (in
such capacity, the "Paying Agent" ), to the Registered Owner hereof as of the applicable Record
Date (15 days before the interest payment dates of April 1 and October 1) at the address of such

Registered Owner as it appears on the registration books of the Commission maintained by The
Bank of New York Mellon, as registrar (in such capacity, the "Registrar" ), or, at the option of
any Registered Owner of at least $1,000,000 in aggregate principal amount of Bonds, by wire
transfer in immediately available funds to the bank account number on file with the Paying
Agent on or prior to the applicable Record Date. Principal and premium, if any, shall be paid
when due upon presentation and surrender of this Bond for payment at the principal corporate
trust office of the Paying Agent.



Specimen

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BOND

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

No. AR-7

INTEREST RATE
5.000%

MATURITY DATE BOND DATE
April 1, 2020 June 26, 2012

$4,775,000

CUSIP NO.
95639REM7

REGISTERED OWNER: Cede Ec Co.

PRINCIPAL AMOUNT: FOUR MILLION SEVEN HUNDRED SEVENTY-FIVE
THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virgiiiia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinaAer provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to

pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said hiterest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and

semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable

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



Specimen

UNITED STATES OF AMERICA
STATE OF WEST VIRG1NIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BOND

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

No. AR-8

INTEREST RATE
5.000%

MATURITY DATE BOND DATE
April 1, 2021 June 26, 2012

$5,010,000

CUSIP NO.
95639REN5

REGISTERED OWNER: Cede 4 Co.

PR1NCIPAL AMOUNT: FIVE MILLION TEN THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value''received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinMer provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to

pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and

semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable

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



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BOND

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

No. AR-9

INTEREST RATE
5.000%

MATURITY DATE BOND DATE
April 1, 2022 June 26, 2012

$5,260,000

CUSIP NO.
95639REPO

REGISTERED OWNER: Cede Ec Co.

PRINCIPAL AMOUNT: FIVE MILLION TWO HUNDRED SIXTY THOUSAND
DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virgiitia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to

pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and

semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable

by check or draft mailed by the West Virginia Municipal Bond Commission, as paying agent (in
such capacity, the "Paying Agent" ), to the Registered Owner hereof as of the applicable Record
Date (15 days before the interest payment dates of April 1 and October 1) at the address of such

Registered Owner as it appears on the registration books of the Commission maintained by The
Bank of New York Mellon, as registrar (in such capacity, the "Registrar" ), or, at the option of
any Registered Owner of at least $ 1,000,000 in aggregate principal amount of Bonds, by wire
transfer in immediately available funds to the bank account number on file with the Paying
Agent on or prior to the applicable Record Date. Principal and premium, if any, shall be paid
when due upon presentation and surrender of this Bond for payment at the principal corporate
trust office of the Paying Agent.



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. BR-10

INTEREST RATE
2.750%

MATURITY DATE BOND DATE
April 1, 2022 June 26, 2012

$340,000

CUSIP NO.
95639RFG9

REGISTERED OWNER: Cede 4 Co.

PRINCIPAL AMOUNT: THREE HUNDRED FORTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereaf'ter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BOND

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

No. AR-11

INTEREST RATE
5.000%

MATURITY DATE
April 1, 2024

BOND DATE
June 26, 2012

$5,800,000

CUSIP NO.
95639RER6

REGISTERED OWNER: Cede &, Co.

PRINCIPAL AMOUNT: FIVE MILLION EIGHT HUNDRED THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value ileceived, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to

pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter. defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable

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



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BOND

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

No. AR-12

INTEREST RATE
5.000%

MATURITY DATE BOND DATE
April 1, 2025 June 26, 2012

$6,085,000

CUSIP NO.
95639RES4

REGISTERED OWNER: Cede k Co.

PRINCIPAL AMOUNT: SIX MILLION EIGHTY-FIVE THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION {the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value~received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that pinpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to

pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and

semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable

by check or draft mailed by the West Virginia Municipal Bond Commission, as paying agent (in
such capacity, the "Paying Agent" ), to the Registered Owner hereof as of the applicable Record
Date (15 days before the interest payment dates of April 1 and October 1) at the address of such

Registered Owner as it appears on the registration books of the Commission maintained by The
Bank of New York Mellon, as registrar (in such capacity, the "Registrar" ), or, at the option of
any Registered Owner of at least $1,000,000 in aggregate principal amount of Bonds, by wire

transfer in immediately available funds to the bank account number on file with the Paying
Agent on or prior to the applicable Record Date. Principal and premium, if any, shall be paid
when due upon presentation and surrender of this Bond for payment at the principal corporate
trust office of the Paying Agent.



Specimen
UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION

REVENUE REFUNDING BOND
(HIGHER EDUCATION FACILITIES)

2012 SERIES A

No. AR-13

INTEREST RATE
5.000%

MATURITY DATE
April 1, 2026

BOND DATE
June 26, 2012

$6,395,000

CUSIP NO.
95639RET2

REGISTERED OWNER: Cede & Co.

PRINCIPAL AMOUNT: SIX MILLION THREE HUNDRED NINETY-FIVE THOUSAND
DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the'Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BOND

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

No. AR-14

INTEREST RATE
5.000%

MATURITY DATE
April 1, 2027

BOND DATE
June 26, 2012

$6,710,000

CUSIP NO.
95639REU9

REGISTERED OWNER: Cede &, Co.

PRINCIPAL AMOUNT: SIX MILLION SEVEN HUNDRED TEN THOUSAND
DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virgini'a (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BOND

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

No. AR-15

INTEREST RATE
5.000%

MATURITY DATE
April 1, 2028

BOND DATE
June 26, 2012

$7,050,000

CUSIP NO.
95639REV7

REGISTERED OWNER: Cede 4 Co.

PRINCIPAL AMOUNT: SEVEN MILLION FIFTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value~received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to

pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and

semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable

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



Specimen

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BOND

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

No. AR-16

INTEREST RATE
5.000%

MATURITY DATE BOND DATE
April 1, 2029 June 26, 2012

$7,400,000

CUSIP NO.
95639REW5

REGISTERED OWNER: Cede 8c Co.

PRINCIPAL AMOUNT: SEVEN MILLION FOUR HUNDRED THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value~received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to

pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and

semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shaH be payable

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



UNITED STATES OF AMERICA
STATE OF WEST VIRG1N1A

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BOND

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

No. AR-17

INTEREST RATE
4.000%

MATURITY DATE BOND DATE
April 1, 2034 June 26, 2012

$42,100,000

CUSIP NO.
95639REX3

REGISTERED OWNER: Cede & Co.

PRINCIPAL AMOUNT: FORTY-TWO MILLION ONE HUNDRED THOUSAND
DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to

pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. BR-1

INTEREST RATE
2.000%

MATURITY DATE
April 1, 2013

BOND DATE
June 26, 2012

$200,000

CUSIP NO.
95639REY1

REGISTERED OWNER: Cede Ec Co.

PRINCIPAL AMOUNT: TWO HUNDRED THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered- assigns, on the -Maturity Date- stated -above; the-Principal Amount stated-above-,— and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, &om said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



This Bond is one of an issue of a Series of Bonds in the aggregate principal amount of
$124,190,000 (the "Bonds") authorized and issued to provide funds to (i) finance the costs of
new capital improvements, facilities, buildings and structures at state colleges and universities,
and (ii) pay the costs associated with the issuance of the 2012 Series B Bonds, all pursuant to the
General Resolution adopted by the University of West Virginia Board of Trustees, predecessor to
the Commission, on September 9, 1992, and the General Resolution adopted by the Board of
Directors of the State College System, predecessor to the Commission, on September 9, 1992
(collectively, the "General Resolution" ), as amended, consolidated and supplemented from time
to time, including the Sixth Consolidated Supplemental Resolution of the Commission adopted
May 9, 2012 {the "Sixth Consolidated Supplemental Resolution" ) and the Seventh Consolidated
Supplemental Resolution of the Commission adopted May 30, 2012 (the "Seventh Consolidated
Supplemental Resolution," and collectively with the General Resolution and the Sixth
Consolidated Supplemental Resolution, the "Resolution" ). The Bonds are issued under the
authority of and in full compliance with the Constitution and statutes of the State of West
Virginia, including particularly, Chapter 18B, Articles 1B and 10 and Chapter 13, Article 4
(collectively, the "Act") and Chapter 29, Article 22, Sections 18a and 18c of the Code of West
Virginia, 1931,as amended (the "Lottery Act") and the Senate Concurrent Resolution No. 41.

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

The 2012 Series B Bonds are special and limited obligations of the Commission, secured
ratably by a first lien on Revenues, on a parity in all respects with the Commission's outstanding
"Prior Bonds" (as defined in said Resolution) and other Additional Bonds which may hereafter
be issued pursuant to the General Resolution. This Bond is a special obligation of the
Commission, payable together with the Prior Bonds and any Additional Bonds which may
hereafter be issued, solely from the sources pledged under the Resolution. The bonds of the
series of which this Bond is one, as to both principal and interest, shall not constitute a debt or a
pledge of the faith and credit or taxing power of the State of West Virginia or of any county,
municipality or any other political subdivision of said State, and the owners hereof shall have no
right to have taxes levied by the Legislature or the taxing authority of any county, municipality
or any other political subdivision of said State for the payment of the principal hereof or interest
hereon, but the Bonds, and Prior Bonds together with any Additional Bonds which may
subsequently be issued on a parity herewith, shall be payable equally and ratably solely from the
sources pledged under the Resolution.

The Bonds of this issue are subject to redemption prior to their stated maturity dates, as

provided in the Resolution and as set forth in the following lettered paragraphs:
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Mandatorv Sinking Fund Redemption of the Bonds. The 2012 Series B Bonds maturing
April 1, 2034 shall be subject to mandatory annual sinking fund redemption of principal on April
1, in the years and in the amounts set forth below, without premium, plus interest accrued to the
dates of such redemption.

Year
2030
2031
2032
2033
2034

Principal
$440,000
$460,000
$480,000
$500,000
$520,000

Optional Redemption of the Bonds. The Bonds maturing on April 1, 2023 are subject to
redemption at the option of the Commission, prior to maturity, in whole or in part on or after
April 1, 2022 from amounts deposited with the paying agent by the Commission and from other
funds available therefor at a redemption price of par, plus accrued interest to the date fixed for
redemption.

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

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

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

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

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

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

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

[SIGNATURE PAGE FOLLOWS j
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IN TESTIMONY WHEREOF, the Commission has caused this Bond to be executed by
and on its behalf by the manual or facsimile signature of the Governor of the State of West
Virginia and the Chancellor of the Commission, and has caused the Great Seal of the State of
West Virginia (or a facsimile thereof) to be hereunto affixed, imprinted, engraved or otherwise
reproduced hereon and attested by the manual or facsimile signature of the Secretary of State of
the State of West Virginia, and has caused this Bond to be authenticated by the manual signature
of an authorized officer of the Registrar, without which authentication this Bond shall not be
valid nor entitled to the benefits of the Resolution, all as of the Bond Date stated above.

WEST VIRGINIA HIGHER EDUCATION POLICY
COMMISSION

p~fI]Fjgl5 i

By

ggeo

4fI Ray 'fomblin~
Governor of the kate of West Virginia

.+eg, (

Dr. Paul/kill /
Chanceli'or

Attest:

By:
Natatie E..'.ennant
Secretary of State of the State of West Virginia

(1010791.0008)
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REGISTRAR'S AUTHENTICATION CERTIFICATE

The undersigned Registrar hereby certifies that this is one of the 2012 Series B
Bonds described in the within-mentioned Resolution and has been duly registered in the name of
the Registered Owner set forth above, as of the date set forth below. Attached hereto is the
complete text of the opinion of Spihnan Thomas Ec Battle, PLLC, bond counsel, signed originals
of which are on file with the Registrar, delivered and dated on the date of the original delivery of
and payment for such Bonds.

Date of Authentication: June 26, 2012

THE BANK OF NEW YORK MELLON, as Registrar

~)~8~

/ Ite Authorized Officer



(Form of Assignment)

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

(Please print or typewrite name, address and Social Security Number of
Transferee) the within bond and all rights
thereunder, and hereby irrevocably constitutes and appoints , as
Attorney, to transfer the within bond on the books kept for registration thereof, with full power
of substitution in the premises.

Dated:

In the presence of:

NOTICE: The signature to this assignment
must correspond with the name as it appears
upon the face of the within bond in every
particular, without alteration or enlargement
or any change whatever.



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. BR-2

INTEREST RATE
3.000%

MATURITY DATE
April 1, 2014

BOND DATE
June 26, 2012

$235,000

CUSIP NO.
95639RFR5

REGISTERED OWNER: Cede k, Co.

PRINCIPAL AMOUNT: TWO HIJNDRED THIRTY-FIVE THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount &om the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



Specimen

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. BR-3

INTEREST RATE
3.000%

MATURITY DATE
April 1, 2015

BOND DATE
June 26, 2012

$275,000

CUSIP NO.
95639REZ8

REGISTERED OWNER: Cede A Co.

PRINCIPAL AMOUNT: TWO HUNDRED SEVENTY-FIVE THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable

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



Specimen

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. BR-4

INTEREST RATE
3.000%

MATURITY DATE
April 1, 2016

BOND DATE
June 26, 2012

$280,000

CUSIP NO.
95639RFA2

REGISTERED OWNER: Cede 4 Co.

PRINCIPAL AMOUNT: TWO HUNDRED EIGHTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. BR-5

INTEREST RATE
3.000%

MATURITY DATE
April 1, 2017

BOND DATE
June 26, 2012

$285,000

CUSIP NO.
95639RFBO

REGISTERED OWNER: Cede 4 Co.

PRINCIPAL AMOUNT: TWO HUNDRED EIGHTY-FIVE THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to

pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and

semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable

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



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. BR-6

INTEREST RATE
3.000%

MATURITY DATE
April 1, 2018

BOND DATE
June 26, 2012

$300,000

CUSIP NO.
95639RFC8

REGISTERED OWNER: Cede & Co.

PRINCIPAL AMOUNT: THREE HUNDRED THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. BR-7

INTEREST RATE
4.000%

MATURITY DATE
April 1, 2019

BOND DATE
June 26, 2012

$305,000

CUSIP NO.
95639RFD6

REGISTERED OWNER: Cede 4 Co.

PRINCIPAL AMOUNT: THREE HUNDRED FIVE THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMSSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



Specimen

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. BR-8

INTEREST RATE
4.000%

MATURITY DATE
April 1, 2020

BOND DATE
June 26, 2012

$315,000

CUSIP NO.
95639RFE4

REGISTERED OWNER: Cede 8c Co.

PRINCIPAL AMOUNT: THREE HUNDRED FIFTEEN THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



Specimen
UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION

REVENUE BONDS
(HIGHER EDUCATION FACILITIES)

2012 SERIES B

No. BR-9

INTEREST RATE
2.625%

MATURITY DATE
April 1, 2021

BOND DATE
June 26, 2012

$330,000

CUSIP NO.
95639RFF1

REGISTERED OWNER: Cede & Co.

PRINCIPAL AMOUNT: THREE HIJNDRED THIRTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, Rom the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and

semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable

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



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. BR-10

INTEREST RATE
2.750%

MATURITY DATE
April 1, 2022

BOND DATE
June 26, 2012

$340,000

CUSIP NO.
95639RFG9

REGISTERED OWNER: Cede k, Co.

PRINCIPAL AMOUNT: THREE HUNDRED FORTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount Rom the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, Rom said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and

semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable

by check or draft mailed by the West Virginia Municipal Bond Commission, as paying agent (in
such capacity, the "Paying Agent" ), to the Registered Owner hereof as of the applicable Record
Date (15 days before the interest payment dates of April 1 and October 1) at the address of such

Registered Owner as it appears on the registration books of the Commission maintained by The
Bank of New York Mellon, as registrar (in such capacity, the "Registrar" ), or, at the option of
any Registered Owner of at least $1,000,000 in aggregate principal amount of Bonds, by wire

transfer in immediately available funds to the bank account number on file with the Paying
Agent on or prior to the applicable Record Date. Principal and premium, if any, shall be paid
when due upon presentation and surrender of this Bond for payment at the principal corporate
trust office of the Paying Agent.



Specimen

UNITED STATES OF AMERICA
STATE OF WEST, VIRG1NIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. BR-11

INTEREST RATE
3.000%

MATURITY DATE
April 1, 2023

BOND DATE
June 26, 2012

$350,000

CUSIP NO.
95639RFH7

REGISTERED OWNER: Cede & Co.

PRINCIPAL AMOUNT: THREE MJNDRED FIFTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to

pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authentioated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on Ootober 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



Specimen

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. BR-12

INTEREST RATE
3.200%

MATURITY DATE
April 1, 2024

BOND DATE
June 26, 2012

$360,000

CUSIP NO.
95639RFJ3

REGISTERED OWNER: Cede Ec Co.

PRINCIPAL AMOUNT: THREE HUNDRED SIXTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, &om the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. BR-13

INTEREST RATE
3.375%

MATURITY DATE
April 1, 2025

BOND DATE
June 26, 2012

$375,000

CUSIP NO.
95639RFKO

REGISTERED OWNER: Cede dc Co.

PRINCIPAL AMOUNT: THREE HUNDRED SEVENTY-FIVE THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. BR-14

INTEREST RATE
3.500%

MATURITY DATE
April 1, 2026

BOND DATE
June 26, 2012

$385,000

CUSIP NO.
95639RFL8

REGISTERED OWNER: Cede A Co.

PRINCIPAL AMOUNT: THREE HUNDRED EIGHTY-FIVE THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



Specimen

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. BR-15

INTEREST RATE
3.600%

MATURITY DATE
April 1, 2027

BOND DATE
June 26, 2012

$400,000

CUSIP NO.
95639RFM6

REGISTERED OWNER: Cede & Co.

PRlNCIPAL AMOUNT: FOUR HUNDRED THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafi;er defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. BR-16

INTEREST RATE
3.700%

MATURITY DATE
April 1, 2028

BOND DATE
June 26, 2012

$410,000

CUSIP NO.
95639RFN4

REGISTERED OWNER: Cede &, Co.

PRINCIPAL AMOUNT: FOUR HUNDRED TEN THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. BR-17

INTEREST RATE
3.750'/o

MATURITY DATE
April 1, 2029

BOND DATE
June 26, 2012

$430,000

CUSIP NO.
95639RFP9

REGISTERED OWNER: Cede A Co.

PRINCIPAL AMOUNT: FOUR HUNDRED THIRTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to

pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and

semiannually thereafter on April 1 and October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable

by check or draft mailed by the West Virginia Municipal Bond Commission, as paying agent (in
such capacity, the "Paying Agent" ), to the Registered Owner hereof as of the applicable Record
Date (15 days before the interest payment dates of April 1 and October 1) at the address of such

Registered Owner as it appears on the registration books of the Commission maintained by The
Bank of New York Mellon, as registrar (in such capacity, the "Registrar" ), or, at the option of
any Registered Owner of at least $ 1,000,000 in aggregate principal amount of Bonds, by wire
transfer in immediately available funds to the bank account number on file with the Paying
Agent on or prior to the applicable Record Date. Principal and premium, if any, shall be paid
when due upon presentation and surrender of this Bond for payment at the principal corporate
trust office of the Paying Agent.



Specimen

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

No. BR-18

INTEREST RATE
4.000%

MATURITY DATE
April 1, 2034

BOND DATE
June 26, 2012

$2,400,000

CUSIP NO.
95639RFQ7

REGISTERED OWNER: Cede 0 Co.

PRINCIPAL AMOUNT: TWO MILLION FOUR HUNDRED THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), an agency of the State of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date stated above, at the Interest Rate per annum stated above, on October 1, 2012, and
semiannually thereafter on April 1 arid October 1 of each year (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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



Unless this Bond is presented by an authorized representative of The Depository Trust Company,
a New York Corporation ("DTC"), to Issuer or its agent for registration of transfer, exchange, or
payment, and any Bond issued is registered in the name of Cede & Co. or in such other name as
is requested by an authorized representative of DTC (and any payment is made to Cede & Co. or
to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER,
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL, inasmuch as the registered owner hereof, Cede &, Co., has an interest
herein.

UNITED STATES OF AMERICA
STATE OF WEST VIRG1NIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES) 2004 SERIES B

No. R-12

INTEREST RATE
5.000%

REGISTERED OWNER:

PRINCIPAL AMOUNT:

MATURITY DATE
April 1, 2015

BOND DATE
June 26, 2012

CUSIP NO.
95639RFU8

Cede & Co.

ONE MILLION EIGHTY THOUSAND DOLLARS
($1,080,000.00DOLLARS)

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the "Commission" ), a commission of the state of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to
pay interest on the unpaid balance of said Principal Amount from the Interest'Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond
Date Stated above, at the Interest Rate per annum stated above, on April 1, 2005, and
semiannually thereafter on October 1 and April 1 of each year (each an "Interest Payment



Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond and on prior to the Maturity Date hereof shall be payable
by check or draft mailed by Municipal Bond Commission, as paying agent (the "Paying Agent" ),
to the Registered Owner hereof as of the applicable Record Date (15 days before the interest
payment dates of October 1 and April 1) at the address of such Registered Owner as it appears on
the registration books of the Commission maintained by J.P. Morgan Trust Company, National
Association, as construction trustee, registrar and transfer agent (in such capacity, the "Trist
Company" ), or, at the option of any Registered Owner of at least $1,000,000 in aggregate
principal amount of Bonds, by wire transfer in immediately available funds to the bank account
number on file with the Paying Agent on or prior to the applicable Record Date. Principal and

premium, if any, shall be paid when due upon presentation and surrender of this Bond for
payment at the principal office of the Paying Agent in Charleston, West Virginia.

This Bond is one of an issue of a Series of Bonds in the aggregate principal amount of
$167,260,000 (the "Bohds") authorized and issued to provide funds to (i) provide capital
improvements at institutions of higher education located throughout the State, (ii) to advance
refund certain outstanding bonds in the principal amount of $9,615,000, and (iii) pay the costs
associated with the issuance of the 2004 B Bonds, all pursuant to 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 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 Conimission 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
Bonds are issued under the authority of an in full compliance with the Constitution and statutes

of the State of West Virginia, 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").

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



The 2004 B Bonds are special and limited obligations of the Commission, secured ratably

by a first lien on Revenues, on a parity as to lien and source of payment with the 1997 University
Bonds, the 1997 College Bonds, the 1998 University Bonds, 2000A University Bonds, the
2000B.University Bonds, the 2003 University Bonds and the 2003 College Bonds (collectively,
the "Prior Bonds"). This Bond is a special obligation of the Commission, payable together with
the Prior Bonds and any Additional Bonds which may hereafter be issued, solely from the
sources pledged under the Resolution. The bonds of the series of which this Bond is one, as to
both principal and interest, shall not constitute a debt or a pledge of the faith and credit or taxing
power of the State of West Virginia or of any county, municipality or any other political
subdivision of said State, and the owners hereof shall have no right to have taxes levied by the
Legislature or the taxing authority of any county, municipality or any other political subdivision
of said State for the payment of the principal hereof or interest hereon, but the Bonds, and Prior
Bonds together with any Additional Bonds which may subsequently be issued on a parity
herewith, shall be payable equally and ratably solely from the sources pledged under the
Resolution.

The Bonds of this issue are subject to optional and mandatory redemption prior to their
state maturity dates as set forth in the following lettered paragraphs:

(a) The 2004 B Bonds maturing on or after April 1, 2015 are subject to optional
redemption at the option of the Commission, prior to maturity, on and after April 1, 2014, in
whole or in part at any time from amounts deposited with the Escrow Agent by the Commission
and from other funds available therefore at the redemption price of par, plus accrued interest to
the date fixed for redemption.

(b) The 2004 B Bonds maturing April 1, 2029 and April 1, 2034 shall be subject to
mandatory annual sinking fund redemption of principal on April 1, in the years and in the
amounts set forth below, without premium, plus interest accrued to the dates of such redemption:

2004 B Bonds due April 1, 2029

Year Princioal Amount

2025
2026
2027
2028
2029 (Maturity)

$6,135,000
6,445,000
6,765,000
7,105,000
7,460,000



2004 B Bonds due April 1, 2034

Year Principal Amount

2030
2031
2032
2033
2034 (Maturity)

$7,835,000
8,225,000
8,635,000
9,070,000
9,520,000

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

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

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

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

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

This Bond must be registered in accordance with the provisions hereof, and may, singly
or with other Bonds of this issue, be surrendered to the Trust Company and exchanged for other
fully registered bonds, upon the terms set forth in the Resolution. Neither the Commission nor
the Trust Company shall be required to register or transfer this Bond or exchange other Bonds



for this bond during the period beginning on a Record Date and ending on an Interest Payment
Date.

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

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

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN TESTIMONY WHEREOF, the Commission has caused this Bond to be executed by
and on its behalf by the manual or facsimile signature of the Governor of the State of West
Virginia and the Chancellor of the Commission, and has caused the Great Seal of the State of
West Virginia (or a facsimile thereof) to be hereunto affixed, imprinted, engraved or otherwise
reproduced hereon and attested by the manual or facsimile signature of the Secretary of State of
the State of West Virginia, and has caused this Bond to be authenticated by the manual signature
of an authorized officer of the Trust Company, without which authentication this Bond shall not
be valid nor entitled to the benefits of the Resolution, all as of the Bond Date stated above.

WEST VIRGINIA HIGHER EDUCATION POLICY
COMMISSION

By
Art Ray Tomblin
Governor of the Staff West Virginia

II ~ I

I 4

Dr. Paul@ill
Chancellor

~ i ~ r

Natalie E. Tennant
Secretary of State of the State of West Virginia



CERTIFICATION OF AUTHENTICATION

This Bond is one of the Bonds described in the within-named Resolution and has been

duly registered in the name of the Registered Owner set forth above, as of the Date of
Authentication set forth below.

Date of Authentication: June 26, 2012.

THE BANK OF NEW YORK MELLON (as
successor to J.P. Morgan Trust Company,
National Association), as Trustee

~Its: Authorized Officer



STATEMENT OF INSURANCE

Financial Guaranty 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 the Municipal Bond Commissions, as paying agent and escrow Agent (the "Paying
Agent" ):

Financial Guaranty hereby unconditionally and irrevocably agrees to pay for disbursement to the
Bondholders that portion 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 (if
applicable), 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 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 interest.

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 not
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 U.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



(Form of Assignment)

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

(Please print or typewrite name, address and Social Security Number of
Transferee) the within bond and all rights
thereunder, and hereby irrevocably constitutes and appoints , as
Attorney, to transfer the within bond on the books kept for registration thereof, with full power
of substitution in the premises.

Dated:

In the presence of:

NOTICE: The signature to this assignment
must correspond with the name as it appears
upon the face of the within bond in every
particular, without alteration or enlargement

or any change whatever.



Unless this Bond is presented by an authorized representative of The Depository Trust Company,
a New York Corporation ("DTC"), to Issuer or its agent for registration of transfer, exchange, or
payment, and any Bond issued is registered in the name of Cede & Co. or in such other name as
is requested by an authorized representative of DTC (and any payment is made to Cede & Co. or
to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER,
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL, inasmuch as the registered owner hereof, Cede & Co., has an interest
herein.

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES) 2004 SERIES B

No. R-13

INTEREST RATE

5.000% April 1, 2016 June 26, 2012

MATURITY DATE BOND DATE CUSIP NO.

95639RFV6

REGISTERED OWNER:

PRINCIPAL AMOUNT:

Cede & Co.

ONE MILLION ONE HIJNDRED THIRTY-FIVE
THOUSAND DOLLARS ($1,135,000.00DOLLARS)

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMSSION (the "Commission" ), a commission of the state of West Virginia (the "State"),
created and existing under the Constitution and laws of the State, for value received, hereby
acknowledges itself obligated to, and promises to pay, but only out of the sources pledged for
that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated above, or
registered assigns, on the Maturity Date stated above, the Principal Amount stated above, and to

pay interest on the unpaid balance of said Principal Amount &om the Interest Payment Date (as
described below) preceding the date of authentication hereof or, if authenticated after the Record
Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest

Payment Date, from said Interest Payment Date or, if no interest has been paid, &om the Bond
Date Stated above, at the Interest Rate per annum stated above, on April 1, 2005, and

semiannually thereafter on October 1 and April 1 of each year (each an "Interest Payment



Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

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

This Bond is one of an issue of a Series of Bonds in the aggregate principal amount of
$ 167,260,000 (the "Bonds") authorized and issued to provide funds to (i) provide capital
improvements at institutions of higher education located throughout the State, (ii) to advance
refund certain outstanding bonds in the principal amount of $9,615,000, and (iii) pay the costs
associated with the issuance of the 2004 B Bonds, all pursuant to 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 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 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
Bonds are issued under the authority of an in full compliance with the Constitution and statutes
of the State of West Virginia, 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").

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



The 2004 B Bonds are special and limited obligations of the Commission, secured ratably
by a first lien on Revenues, on a parity as to lien and source of payment with the 1997 University
Bonds, the 1997 College Bonds, the 1998 University Bonds, 2000A University Bonds, the
2000B University Bonds, the 2003 University Bonds and the 2003 College Bonds (collectively,
the "Prior Bonds" ). This Bond is a special obligation of the Commission, payable together with
the Prior Bonds and any Additional Bonds which may hereafter be issued, solely from the
sources pledged under the Resolution. The bonds of the series of which this Bond is one, as to
both principal and interest, shall not constitute a debt or a pledge of the faith and credit or taxing
power of the State of West Virginia or of any county, municipality or any other political
subdivision of said State, and the owners hereof shall have no right to have taxes levied by the
Legislature or the taxing authority of any county, municipality or any other political subdivision
of said State for the payment of the principal hereof or interest hereon, but the Bonds, and Prior
Bonds together with any Additional Bonds which may subsequently be issued on a parity
herewith, shall be payable equally and ratably solely from the sources pledged under the
Resolution.

The Bonds of this issue are subject to optional and mandatory redemption prior to their
state maturity dates as set forth in the following lettered paragraphs:

(a) The 2004 B Bonds maturing on or after April 1, 2015 are subject to optional
redemption at the option of the Commission, prior to maturity, on and after April 1, 2014, in
whole or in part at any time from amounts deposited with the Escrow Agent by the Commission
and from other funds available therefore at the redemption price of par, plus accrued interest to
the date fixed for redemption.

(b) The 2004 B Bonds maturing April 1, 2029 and April 1, 2034 shall be subject to
mandatory annual sinking fund redemption of principal on April 1, in the years and in the
amounts set forth below, without premium, plus interest accrued to the dates of such redemption:

2004 B Bonds due April 1, 2029

Year Principal Amount

2025
2026
2027
2028
2029 (Maturity)

$6,135,000
6,445,000
6,765,000
7,105,000
7,460,000



2004 B Bonds due April 1, 2034

Year Principal Amount

2030
2031
2032
2033
2034 (Maturity)

$7,835,000
8,225,000
8,635,000
9,070,000
9,520,000

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

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

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

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

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



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

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

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

[REMAINDER OF PAGE 1NTENTIONALLY LEFT BLANK]



IN TESTIMONY WHEREOF, the Commission has caused this Bond to be executed by
and on its behalf by the manual or facsimile signature of the Governor of the State of West
Virginia and the Chancellor of the Commission, and has caused the Great Seal of the State of
West Virginia (or a facsimile thereof) to be hereunto affixed, imprinted, engraved or otherwise
reproduced hereon and attested by the manual or facsimile signature of the Secretary of State of
the State of West Virginia, and has caused this Bond to be authenticated by the manual signature
of an authorized officer of the Trust Company, without which authentication this Bond shall not
be valid nor entitled to the benefits of the Resolution, all as of the Bond Date stated above.

i& &1k tl

WEST VIRGINIA HIGHER EDUCATION POLICY
COMMISSION

E~ay Tomblin
Governor of the State of West Virginia

By:
Dr. Pad[ Hill
Chancellor

Attest:

By:
Natafie E.'Tennant
Secretary of State of the State of West Virginia



CERTIFICATION OF AUTHENTICATION

This Bond is one of the Bonds described in the within-named Resolution and has been
duly registered in the name of the Registered Owner set forth above, as of the Date of
Authentication set forth below.

Date of Authentication: June 26, 2012.

National Association), as Tr

,8
Its: Authorized Officer

THE BANK OF NEW YORK MELLON (as
successor to J.P. Morgan Trust Company,

ustee



STATEMENT OF INSURANCE

Financial Guaranty 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 the Municipal Bond Commissions, as paying agent and escrow Agent (the "Paying
Agent" ):

Financial Guaranty hereby unconditionally and irrevocably agrees to pay for disbursement to the
Bondholders that portion 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 (if
applicable), 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 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 interest.

Upon receipt of telephonic or telegraphic notice, subsequently confirmed in writing, or written
notice by registered or certified mail, &om a Bondholder or the Paying Agent to Financial
Guaranty that the required payment of principal, accreted value or interest (as applicable) has not
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 U.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



(Form of Assignment)

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

(Please print or typewrite name, address and Social Security Number of
Transferee) the within bond and all rights
thereunder, and hereby irrevocably constitutes and appoints , as
Attorney, to transfer the within bond on the books kept for registration thereof, with full power
of substitution in the premises.

Dated:

In the presence of:

NOTICE: The signature to this assignment
must correspond with the name as it appears
upon the face of the within bond in every
particular, without alteration or enlargement
or any change whatever.



$124,190,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BONDS

(HIGHER EDUCATION FACILITIKS)
2012 SERIES A

and

$7,975,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

CERTIFICATE OF DETERMINATION

The undersigned, Dr. Paul Hill, Chancellor, on behalf of the Higher Education Policy
Commission (the "Commission" ), in accordance with a General Resolution adopted by the
University of West Virginia Board of Trustees, predecessor to the Commission, on September 9,
1992, and the General Resolution adopted by the Board of Directors of the State College System,
predecessor to the Commission, on September 9, 1992 (collectively, the "General Resolution" ),
as amended, consolidated and supplemented from time to time, including the Sixth Consolidated
Supplemental Resolution of the Commission adopted May 9, 2012 (the "Sixth Consolidated
Supplemental Resolution" ) and the Seventh Consolidated Supplemental Resolution of the
Commission adopted May 30, 2012 (the "Seventh Consolidated Supplemental Resolution," and
collectively with the General Resolution and the Sixth Consolidated Supplemental Resolution,
the "Resolution" ), with respect to the State of West Virginia Higher Education Policy
Commission Revenue Refunding Bonds (Higher Education Facilities) 2012 Series A (the "2012
A Bonds") and the State of West Virginia Higher Education Policy Commission Revenue Bonds
(Higher Education Facilities) 2012 Series B (the "2012 B Bonds," and collectively with the 2012
A Bonds, the "2012 Bonds" ), hereby finds and determines as follows:

(i) The 2012 A Bonds shall be issued in the aggregate principal amount of
$124,190,000, shall be dated the date of delivery and shall be tax-exempt bonds. Such principal
amount does not exceed $140,000,000, being the maximum principal amount of such Bonds
authorized by the Resolution.

(ii) The 2012 B Bonds shall be issued in the aggregate principal amount of
$7,975,000, which does not exceed $ 15,000,000, being the maximum principal amount of such
2012 B Bonds authorized by the Resolution.

(iii) The 2012 Bonds shall mature in the amounts and on the dates set forth on
Schedule I attached hereto and incorporated herein. Schedule I includes the amounts and
maturities of bonds which maturities do not extend beyond thirty (30) years from the date of



issuance, being the maximum maturity authorized by the Resolution. The Interest Payment
Dates on the 2012 Bonds shall be each April 1 and October 1, commencing October 1, 2012.

(iv) The 2012 Bonds shall bear interest at the rates set forth on Schedule I
attached hereto and incorporated herein, which interest rates or yields do not exceed six percent
(6%) per annum on the 2012 Bonds, being the maximum interest rates authorized by the
Resolution.

(v) The 2012 Bonds are subject to optional redemption, as provided in
Schedule I attached hereto and incorporated herein.

(vi) The 2012 Bonds shall be sold to Citigroup Global Markets Inc., Crews 2
Associates, Inc. and Piper Jaffray 8c, Co. (the "Underwriters" ) pursuant to the terms of the Bond
Purchase Agreement between the Underwriters and the Commission, at an aggregate purchase
price of $142,624,302.44 (representing par value of $ 132,165,000, plus a net premium of
$11,130,550.00,less Underwriters'iscount of $671,247.56).

(vii) The 2012 Bonds shall be dated the date of delivery thereof. The 2012
Bonds shall be delivered in fully registered form in denominations of $5,000 and any integral
multiple thereof. The 2012 Bonds shall be evidenced by one bond for each Maturity of 2012
Bonds in the total aggregate principal amount of the 2012 Bonds. The 2012 Bonds shall bear
interest from the most recent Interest Payment Date to which interest has been paid or duly provided
for or, if no interest has been paid or duly provided for, from the dated date, payable on each Interest
Payment Date until the date of maturity. The 2012 Bonds shall mature on their respective
Maturity Dates as set forth in Schedule I. The 2012 A Bonds shall be numbered from AR-1
upward and the 2012 B Bonds shall be numbered from BR-1 upward. Interest shall be calculated
on the basis of a 360-day year of twelve 30-day months.

(viii) The 2012 Bonds shall be issued in two series and shall be designated as
the "State of West Virginia Higher Education Policy Commission Revenue Refunding Bonds
(Higher Education Facilities) 2012 Series A" in the aggregate principal amount of $ 124,190,000
and the "State of West Virginia Higher Education Policy Commission Revenue Bonds (Higher
Education Facilities) 2012 Series B"in the aggregate amount of $7,975,000.

(ix) The Project List, attached hereto as Exhibit A, for use of proceeds of the
2012 B Bonds is hereby ratified, confirmed and approved.

(x) There shall be no Remarketing Agent, Tender Agent, Auction Agent,
Liquidity Provider, Credit Provider, Bond Insurer or other Service Provider with respect to the
2012 Bonds.

(xi) The West Virginia Municipal Bond Commission is hereby appointed as
Paying Agent and Escrow Trustee for the 2012 Bonds.

(xii) The Bank of New York Mellon is hereby appointed as Trustee, Registrar
and Transfer Agent for the 2012 Bonds.



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]



The undersigned hereby certifies that the foregoing terms and conditions of the
2012 Bonds are within the limitations prescribed by the Resolution, and the 2012 Bonds may be
issued upon such terms and conditions as authorized by the Resolution and this Certificate of
Determination.

WITNESS my signature this(P day of June, 2012.

HIGHER EDUCATION POLICY COMMISSION

Dr. Paul Hill, Chaueellor

3653538 (10791.8)



Schedule I

MATURITIES, AMOUNTS, INTEREST RATES AND PRICE OR YIELDS

$124,190,000 Revenue Refunding Bonds (Higher Education Facilities)

2012 Series A

Maturity
Year

(Anril 1)
2013
2015
2016
2017
2018
2019
2020
2021

Principal
Amount

$1,425,000
3,740,000
3,925,000
4,125,000
4,325,000
4,545,000
4,775,000
5,010,000

Interest
Rate
2.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%

Price or
Yield
0.490%
1.100%
1.270%
1.530%
1.830%
2.130%
2.450%
2.720%

Maturity
Year

(Anril 1)
2022
2023

2024

2025

2026
2027
2028

2029

Principal
Amount

$5,260,000
5,520,000
5,800,000
6,085,000
6,395,000
6,710,000
7,050,000
7,400,000

Interest
Rate
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%

Price or
Yield
2.870%
3.020%
3.170%
3.280%
3.370%
3.440%
3.510%
3.580%

$42,100,000 4.000% 2012 Series A Term Bond due April 1, 2034 at a yield of 4.150%

$7,975,000 Revenue Bonds (Higher Education Facilities)

2012 Series B

Maturity
Year

(April I'l

2013
2014
2015
2016
2017
2018
2019
2020
2021

Principal
Amount

$200,000
235,000
275,000
280,000
285,000
300,000
305,000
315,000
330,000

Interest
Rate
2.000%
3.000%
3.000%
3.000%
3.000%
3.000%
4.000%
4.000%
2.625%

Price or
Yield
0.550%
0.920%
1.100%
1.270%
1.530%
1.830%
2.130%
2.450%
2.720%

Maturity
Year

(Anri1 I)
2022
2023
2024
2025

2026
2027
2028

2029

Principal
Amount
$340,000
350,000
360,000
375,000
385,000
400,000
410,000
430,000

Interest
Rate
2.750%
3.000%
3.200%
3.375%
3.500%
3.600%
3.700%
3.750%

Price or
Yield
2.870%
3.100%
3.300%
3.500%
3.600%
3.750%
3.770%
3.870%

$2,400,000 4.000% 2012 Series B Term Bond due April 1, 2034 at a yield of 4.150%

Redemption

Optional Redemption of the Bonds. The Bonds maturing on April l, 2023 are subject to
redemption at the option of the Commission, prior to maturity, in whole or in part on or after April l,
2022 from amounts deposited with the paying agent by the Commission and from other funds available
therefor at a redemption price of par, plus accrued interest to the date fixed for redemption.



Mandatorv Sinking Fund Redemption of the Bonds. The 2012 Series A Bonds maturing April 1,
2034 shall be subject to mandatory annual sinking fund redemption of principal on April 1, in the years
and in the amounts set forth below, without premium, plus interest accrued to the dates of such
redemption.

Year
2030
2031
2032
2033
2034

Princinal
$7,775,000
$8,085,000
$8,405,000
$8,745,000
$9,090,000

The 2012 Series B Bonds maturing April 1, 2034 shall be subject to mandatory annual sinking
fund redemption of principal on April 1, in the years and in the amounts set forth below, without
premium, plus interest accrued to the dates of such redemption.

Year
2030
2031
2032
2033
2034

P rincinal
$440,000
$460,000
$480,000
$500,000
$520,000

Notice of Redemption. Notice of redemption of the Bonds will be given by the Registrar
by mailing a copy of such notice to DTC, as the registered owner of the Bonds, not less than thirty (30)
days and not more than sixty (60) days prior to the redemption date. See "Summary" herein.



EXHI8IT

Table 1

West Virginia Higher Education Policy Commission (HEPC)
Revenue Bonds (Higher Education Facilities) 2012 Series B

High Priority Capital Projects
June ll, 2012

=:Institutson+"- gPiriortt: . -.'-~,,',;„~-.-,:;=.'„,=.:;,~.—.-:.-",4=;.Proeeet;. „~=-=.=,!p@~;-.'..~-,—.=;;;fipPro ect;CCost~ e „euested=,.

Capital Projects

HEPC

WVU

HEPC

WVU

I Beckley Center Equipment

Infrastructure Downtown Campus, Jackson's

Mill Fire Training Academy, Brooks Hall

Renovation, Allen Percival Hall Abatement,

2 Law School Deferred Maintenance

3 Alhed Health Building Equipment

4 Fire Marshall Repairs - Old Main (WVUIT)

93,850

151,340

150,000

57,000

93,850

151,340

150,000

57,000

93,850

151,340

150,000

57,000

HEPC

5 Parkmg Lot Paving - Main Campus (WVUIT)

6 Conference Room Renovation - Building 2000

225,000

375,000

225,000

375,000

225,000

375,000

EWVCTC 7 Classroom/Laboratory/General Support Facihty

NRCTC 8 Summersville Center

SWVCTC 9 Technology Center - Logan Campus

WVUP 10 Main Building Improvements

HEPC 11 HVAC for Building 704

Subtotal - Capital Projects $

1,000,000

96,000

73,000

180,000

300,000

2,701,190

1,000,000

96,000

73,000

180,000

300,000

$ 2,701,190

1,000,000

96,000

73,000

180,000

300,000

2,701,190

Code Complia

SU

SWVCTC

SWVCTC

NRCTC

WVU

GSC

WVU

WVNCC

WVU

MU

BCTC

FSU

WVSU

nce (Life Safety & ADA) & Deferred Maintenance
Fire Alarm System Upgrade (West Woods,

12 McMurran Hall and Ikenbeny Hall)

Parking Lot & Landscape Improvements - Logan

13 Campus
Sidewalk & Landscape Improvements - All

14 Campuses

15 Greenbrier Hall Flooring & Improvements

16 Law School Deferred Maintenance

Campus-wide Communication and Emergency

17 Notification System

18 ADA Sidewalk & Curbing (WVUIT)
ADA Accessible Sidewalks for Straub

19 Properties

20 Science HalI Elevator Replacement (PSC)

21 Welcome/Recruitment Center Elevator
Institution Life Safety Upgrades and/or Davis

22 HaIl Transformer Replacement

23 Jaynes Hall Roof Replacement

24 Roof Replacement E&G Buildings

110,000

450,000

175,000

500,000

2,000,000

175,000

350,000

250,000

300,000

700,000

150,000

350,000

200,000

110,000

450,000

175,000

365,000

2,000,000

175,000

350,000

250,000

300,000

700,000

150,000

350,000

200,000

55,000

180,000

70,000

146,000

1,200,000

87,500

175,000

100,000

150,000

350,000

60,000

175,000

100,000

55,000

270,000

105,000

219,000

800,000

87,500

175,000

150,000

150,000

350,000

90,000

175,000

100,000

MCTC

CU

BSC

WLU

SU

Headquarter Building —Deferred Maintenance,

25 Painting, Waterproofing, Repainng
Sidewalks, steps, curbing and paving upgrades

Z6 for ADA

27 Dickason HalI Roof Replacement

28 Main Hall HVAC Chiller Replacement

29 HVAC Replacement Stutzman-SIonaker Hall

428,000

1,000,000

500,000

500,000

500,000

428,000

1,000,000

500,000

500,000

500,000

171,200

500,000

250,000

250,000

250,000

256,800

500,000

250,000

250,000

250,000



Table 1

West Virginia Higher Education Policy Commission (HKPC)
Revenue Bonds (Higher Education Facilities) 2012 Series B

High Priority Capital Projects
June ll, 2012

-o I
tlma e „-ota,I 'u ton

GSC

MU

WVSU

WVNCC

WLU

BCTC

WVU

WVUP

WVSOM

GSC

BSC

WVU

FSU

MU

WVSU

WVU

WVU

FSU

WVU

WVU

FSU

WVU

WLU

MU

WVU

CU

Su

To
bto

tal

ompliance & Deferred Maintenance Projects
cts

tal-Code C
—All Proje

30 Window Replacement PE Building
Fire Alarm Upgrades for Science Bldg.,
Henderson Ctr., Shewey Maintenance Bldg &

31 Stadium

32 Hambhn Hall Lab Hood Ventilation

33 Installation of Security Cameras

34 Arnett Hall Roof

35 Westmoreland Improvements

47 Campus Lighting (WVUIT)
Code Compliance & Life Safety Infrastructure

37 (Main Campus)

38 Main Building B - exterior restoration
Roof Projects (Clark Hall, President's Home &

36 Louis Bennett Hall)
Campus Window Replacement Phase I & Phase

39 II
Upgrade Fire Suppression System- Percival

40 Hall

Health Sciences North Freight & Library

41 Elevator (HSC)

42 Hunt Haught Hall Greenhouse Renovations

43 Jenkins Hall ADA Renovations

44 Cole Complex HVAC Upgrade
Upgrade Sprinkler /Fire Alarm Ag Science

45 Annex

46 Campus Lightmg (PSC)
Hunt Haught Hall - Window Replacement

47 Project
Engineering Lab - Replace Elevator - ADA

48 Upgrades (WVUIT)

49 Fire Alarm Integration Upgrade (HSC)
Caperton Center Roof Replacement & Exterior

50 Waterproofing
Admission & Records Fire Alarm & Sprinkler

51 System

52 HVAC E&G Buildmg Controls

53 Jenkins Hall - Roof System

54 Engmeering Research Roof Replacement
Carter Center - E&G

55 HVAC/Electrical/Plumbing

250,000 250,000

225,000

500,000

500,000

300,000

450,000

175,000

225,000

500,000

500,000

300,000

310,450

175,000

870,000

756,000

348,000

656,000

600,000

800,000

600,000

800,000

3,000,000 3,000,000

750,000

400,000

400,000

400,000

750,000

400,000

400,000

400,000

400,000

300,000
400,000

300,000

400,000 400,000

300,000

100,000

300,000

100,000

600,000 600,000

450,000

150,000

500,000

525,000

450,000

150,000

500,000

525,000

1,000,000 1,000,000
$ 23,739,000 $ 22,842,450
$ 26,440,190 $ 25,543,640

125,000 125,000

112,500

250,000

200,000

150,000

124,180

87,500

112,500

250,000

300,000

150,000

186,270

87,500

139,200

328,000
208,800

328,000

300,000

400,000

2,500,000

300,000

400,000

500,000

375,000

200,000

200,000

200,000

375,000

200,000

200,000

200,000

200,000

150,000

200,000

150,000

200,000 200,000

150,000

50,000
150,000

50,000

300,000 300,000

225,000

75,000

250,000

262,500

225,000

75,000

250,000

262,500

500,000 500,000
$ 12,323,580 $ 10,518,870
$ 12,323,580 $ 13,220,060



THIS IS A TRUE COPY OF CHAPTER 18B, ARTICLE 10 OF THE WEST
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article:

(a)
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gortes
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eofth section o'e'-.b~"';;;ned in

FEES AND OTHER MONEY COLLECTED AT STATE::.-;=-';:-.=

INSTITUTIONS OF HIGHER EDUCATION

itutions; refund'o'f„.-'fe

(1)

(2)

(3)

Tuition and required educational and general fees;

Auxiliary and auxiliary capital fees; and

Required educational and general capital fees.
482



:.FEES 8z OTHER MONEY COLLECTED 0 18B—10—1

„'.;.:.(b) An institution may establish a single special revenue account for each of
",the following classifications of fees:

:-;-'-.,(1) All tuition and required educational and general fees collected;

'",:. (2) All auxiliary and auxiliary capital fees collected; and

~~',-;:,(3) All required educational and general capital fees collected to support
,existing systemwide and institutional debt service and future systemwide and
.jnstitutional debt service, capital projects and campus renewal for educational

«,-.'"an'd general facilities.

.,-&."'(4) Subject to any covenants or restrictions imposed with respect to revenue
.~bonds payable from such accounts, an institution may expend funds from each

such special revenue account for any purpose for which funds were collected
.~:within that account regardless of the original purpose for which the funds were
""co'llected.

".(c) The purposes for which tuition and fees may be expended include, but are
-;.-'ot limited to, health services, student activities, recreational, athletic and
'",extracurricular activities. Additionally, tuition and fees may be used to finance
.,-a student's attorney to perform legal services for students in civil matters at the
-ln'stitutions: Provided, That the legal services are limited only to those types of
~cases, programs or services approved by the administrative head of the institu-
'-':ttion where the legal services are to be performed.

-"";;-'-;..(d) The commission and council jointly shall propose a rule for legislative
-'-approval in accordance with the provisions of article three-a, chapter twenty-
.nine-a of this code to govern the fixing, collection and expenditure of tuition
,'.arid other fees.

':"'=.:.(e) The Legislature finds that an emergency exists and, therefore, the com-
'inission and council jointly shall file the rule required by subsection (d) of this

,&section as an emergency rule pursuant to the provisions of article three-a,
=-c'hapter twenty-nine-a of this code, subject to the prior approval of the Legisla-
-':tive Oversight Commission on Education Accountability.

i":=';(f) The schedule of all tuition and fees, and any changes therein, shall be
''ntered in the minutes of the meeting of the appropriate governing board and

:,~the board shall file with the commission or council, or both, as appropriate,
-aiid the Legislative Auditor a certified copy of such schedule and changes.

"-.«-.:.{g)The boards shall establish the rates to be charged full-time students, as
defined in section one-b of this article, who are enrolled during a regular
,academic term.

'~; (I) Undergraduate students taking fewer than twelve credit hours in a
''",".regular term shall have their fees reduced pro rata based upon one twelfth of
~@e full-time rate per credit hour and graduate students taking fewer than nine
;;credit hours in a regular term shall have their fees reduced pro rata based upon
.:."o'eninth of the full-time rate per credit hour.
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deferred payment plans through the mstitution or through third parties, gr:,Q

(5) An institution may charge interest or fees for any deferred or'-isiista'."1me t,

payment plans.

(i) In addition to the other fees provided in this section, each.:gopv'e'rtnin

board may impose, collect and distribute a fee to be used to finance a nobnprotfl.

student-controlled public interest research group if the students av't't'h'e$ ,."'ns tu
tion demonstrate support for the increased fee in a mannertisa'nd':;met: od
established by that institution's elected student government. Th'e":fee':-',.'"'mfa. o
be used to finance litigation against the institution.

on c
ee,

ii

(j) Institutions shall retain tuition and fee revenue
indebtedness or other purposes in accordance with th
the commission and council jointly pursuant to this
shall:

s not pledge'd 'fort''bubba

e tuition rule ipnropoos

section. Theo':tuft'ioo

on and fees ''""-,.:,':-':-':e-

d fees for -.:diffebr'ebnt

(I) Provide a basis for establishing nonresident tuiti

(2) Allow institutions to charge different tuition an
grams;

to the'o
e under.;the,tfo

council.,or';-'"'-b

1 at the -iristitu

(3) Provide that a board of governors may propose
council or both, as appropriate, a mandatory auxiliary fe
conditions:

m~~mssi
1'o

(A) The fee shall be approved by the
appropriate, and either the students below
the Legislature before becoming effective;
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commission,
the senior leve
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(2) Fees for students enrolled in summer terms or other
nontraditiona}',,t.",-""~i~~s-.'eriods

shall be prorated based upon the number of credit hours for which'.j„„.~-".,;='-.':

student enrolls in accordance with the above provisions.

(h) All fees are due and payable by the student upon enrollment and r'etgis~~tP+~~~

tion for classes except as provided in this subsection:

ft) The governing boards shall permit fee payments to be made in s'n'++afg

ments over the course of the academic term. All fees shall be paid prio'r'','-'to-th ':

awarding of course credit at the end of the academic term.

(2) The governing boards also shall authorize the acceptance of credit'oc'g~~g=Hg

or other payment methods which may be generally available to studen'ts".-'fgq'~ .-:
payment of fees. The governing boards may charge the stude'ntsv.-',for".-.~the

reasonable and customary charges incurred in accepting credit cards an'd';othper'm&px

methods of payment.

(3) If a governing board determines that a student's finances are'.-'a'™ffe~gcged ',
adversely by a legal work stoppage, it may allow the student an additiona'i~six,'s .

'onthsto pay the fees for any academic term. The governing b'o'a'r", zzs*

determine on a case-by-case basis if the finances of a student arne,';ta~arfe te.s
adversely.

(4) The commission and council jointly shall propose a rule in acc'orda-c
with the provisions of article three-a, chapter twenty-nine-a of rtthisgcode
defining conditions under which an institution may offer tuitiovii"::-"'arnd'
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'I

"".':.: (B) Increases may not exceed previous state subsidies by more than ten
~-percent;

",:,-(C) The fee may be used only to replace existing state funds subsidizing
.,auxiliary services such as athletics o'r bookstores;

'=:"--; (D) If the fee is approved, the amount of the state subsidy shall be reduced
~'annually by the amount of mon'ey generated for the institution by the fees. All

=state subsidies for the auxiliary servic'es shall cease five years from the date the
:""andatory auxiliary fee is implemented;

;;,; (E) The commission, council or both, as appropriate, shall certify to the
!I..'-egislature by the first day of October in the fiscal year following implementa-
."tion of the fee, and annually thereafter, the amount of fees collected for each of
-the five years;

'a.-.=':"(4) Establish methodology, where applicable, to ensure that, within the
a 'propriate time period under the compact, community and technical college
"tu'ition rates for community and technic'al college students in all independently
a'ccredited community and technical colleges will be commensurate with the
.tuition and fees charged by their peer 'institutions.

;-'i';,'(k) A penalty may not be imposed by the commission or council upon any
'nstitution based upon the number of nonresidents who attend the institution
u'nless the commission or council. determines that admission of nonresidents to
'ny'institution or program of study within the institution is impeding unreason-
PP)

'bbly the ability of resident students to attend the institution or participate in the
pr'o'grams of the institution. The institutions shall report annually to the
"oi'nmission or council on the numbers of nonresidents and such other enroll-

'eiit information as the commission or council may request.

~;„(l) Tuition and fee increases of the governing boards, except for the govern-
'ng '.boards of the state institutions of higher education known as Marshall
'Aj!

'-,iuversity and West Virginia University, are subject to rules adopted by the
co'mmission and council jointly pursuant to this section and in accordance with
'e:.provisions of article three-a, chapter twenty-nine-a of this code.

,~('ll,) Subject to the provisions of subdivisions (4) and (8) of this subsection, a
ov'erning board of an institution under the jurisdiction of the commission may
ropose tuition and fee increases of up to nine and one-half percent for

'der'graduate resident students for any fiscal year. The nine and one-half
er'cent total includes the amount of increase over existing tuition and fees,

..:mbined with the amount of any newly established specialized fee which may
'yr'oposed by a governing board.

(&), A governing board of an institu'tion under the jurisdiction of the council
.ay,"'propose tuition and fee increases of up to four and three quarters percent
o,,=,-uiidergraduate resident students for any fiscal year. The four and three-
'~Karters percent total includes the amount of increase over existing tuition and
ees .:"'combined with the amount of any newly established, specialized fee which

'.'-'be proposed by a governing board.
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reciprocity agreements or both.

(C) The provisions of this subdivision do not apply to tuition and fe'e::rIatI

the administratively linked institution known as Marshall Commuiiity'„'-
Technical College, the administratively linked institution known as the;Co""
nity and Technical College at West Virginia University Institute of Techsno"''

the regional campus known as West Virginia University at ParkersbuIrg,"
until the first da of Jul, two thousand seven, the re ional cam us'-.k'nownn

+Wan

m Q-.

0

g
West Virginia University Institute of Technology.

(5) Any proposed tuition and fee increase for state institutions.'.of':-h"g er
education other than the state institutions of higher education,kn'oI'~~
Marshall University and West Virginia University requires the app'rovaiitiof.
commission or council, as appropriate. In determining whether to a'p'jr'ove o
deny the governing board's request, the commission or council sha'll det'e-'-- '.
the progress the institution has made toward meeting the condition's":ou't'1'inned

this subdivision and shall make this determination the predominate Ifactorj:i
decision. The commission or council shall consider the degree to'''hich.;,eac
institution has met the following conditions:

(A) Has maximized resources available through nonresident tuitio'n"',iandEee

charges to the satisfaction of the commission or council;

(B) Is consistently achieving the benchmarks established in th'e c'oIiiipaact c-
the institution pursuant to the provisions of article one-a of .this,.;,.chha

"', 'EI..I~~~~wNX

rsuing the statewide goals for post-seco'nda~ay",".ed .

compact established in articles one and oii'e'-.';,a'jjoof "

o the satisfaction of the commission or:.c'o'uncil:
to maintain high-quality programs at the 'iiisti'tutio

o the satisfaction of the commission or,,"c'ounc"'i'-,~;;*
~~qfr

adequate progres
* -~i-"jP. - o

(C) Is continuously pu
cation and the statewide
chapter;

(D) Has demonstrated t
an increase will be used

(E) Has demonstrated t
the institution is making s toward achieving the;.;:.go

1 education board; and'"-.,-,„-";=„';-.

y up to five percent'the","a - "a.
tion. The increase'd -w'aiyer.*

education established by the southern regiona

(F) To the extent authorized, will increase b
tuition and fee waivers provided by the institu
not be used for athletics.

(6) This section does not require equal
require any level of increase at an institution.
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(3) The commlssioil ol collilcll as appl opl iate shall examiile individuI'ny
each request from a governing board for an increase.

'+i

(4) Subject to the provisions of subdivision (8) of this subsection the govern,
ing boards of Marshall University and West Virginia University, as''-'.',:,'tIhese ~
provisions relate to the state institutions of higher education known as Mair'sSia

University and West Virginia University, each may annually:

(A) Increase tuition and fees for undergraduate resident students~:,'tR „the
maximum allowed by this section without seeking approval from the 'comnus
sion; and

(B) Set tuition and fee rates for post-baccalaureate resident students'.=an'g". o
all nonresident students, including establishing regional tuition and feeirgt
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"'-',",- (7) The commission and council shall report to the Legislative Oversight
;.'coommission on Education Accountability regarding the basis for each approval
;orr denial as determined using the criteria established in subdivision (5) of thiss'subsection.

-';.-'(8) Notwithstanding the provisions of subdivisions (I) and (4) of this subsec-
-.tton, tuition and fee increases at state institutions of higher education which are

--'=under the jurisdiction of the commission, including the state institutions of
'htgher education known as Marshall University and West Virginia University,
- ar'e subject to the following conditions:

'.„:::(A)Institutions may increase tuition and fees for resident, undergraduate
"'''tudents by no more than an average of seven and one-half percent per year
;diiring any period covering four consecutive fiscal years, with the first fiscal

yyear of the first four-fiscal year cycle beginning on the first day of July, two
thousand seven;

~-'ii':."(B) The seven and one-half percent average cap does not apply to an
""stitution for any fiscal year in which the total state base operating budget
appropriations to that institution are less than the total state base operating
bu'dget appropriations in the fiscal year immediately preceding;

'=';:(C) A new capital fee or an increase in an existing capital fee is excluded
fr'om the tuition and fee increase calculation in this subdivision:

j,-'-';(i) If the new fee or fee increase is approved by an institutional governing
- 'oard or by a referendum of an institution's undergraduate students, or both,
0'i'i'or before the first day of February, two thousand six; or
;.'„:(ii)If the following conditions are met:

:;„.-,(I)The new fee or fee increase was approved by an institutional governing
board or by a referendum of an institution's undergraduate students, or both,
"'ii':or before the first day of July, two thousand six;

,;:'„(II)The institution for which the capital fee is approved has been designated
a::,university pursuant to the provisions of section six, article two-a of this
o-'apter by the effective date of this section; and

.'('III) The institutional board of governors previously oversaw a community
and'technical college that achieved independent accreditation and consequently
acquired its own board of governors;

-"D) Institutions shall provide, in a timely manner, any data on tuition and fee
'creases requested by the staff of the commission. The commission has the

.ower and the duty to:
,(i),''Collect such data from any institution under its jurisdiction; and

"=''it)'Annually by the first day of July, provide a detailed analysis of the
t'itutions'ompliance with the provisions of this subdivision to the Legisla-

',e'Oversight Commission on Education Accountability.
cts 1989, c. 64; Acts 1993, c. 47; Acts 1995, c. 99, eff. March 11, 1995; Acts 2000, c.'„-eff. 90 days after March 19, 2000; Acts 2001, c. 110, eff. July 1, 2001; Acts 2003, c.
..~efj.March 8, 2003; Acts 2004, 1st Ex. Sess., c. 13, eff. March 21, 2004; Acts 2005, c.
+".ie'ff. July 1, 2005; Acts 2006, c. 84, eff. July 1, 2006.
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Accountability'„-'.,';. ''
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Historical and Statutory Notes

the prior approval of the
Commission on Education

"(f) The schedule of all

Acts 2006, c. 79, also amended this section to
read:

"(a) Each governing board shall fix tuition
and other fees for each school term for the
different classes or categories of students enroll-
ing at each state institution of higher education
under its jurisdiction and may include among
the tuition and fees any one or more of the
following as defined in section one-b of this
article:

"(1) Tuition and required educational and
general fees;

"(2) Auxiliary and auxiliary capital fees; and
"(3) Required educational and general capital

fees.
"(b) An institution may establish a single spe-

cial revenue account for each of the following
classifications of fees:" 1) All tuition and required educational and

tuition and„-fees,.
any changes therein shall be entei'r'eadem.. e
minutes of the meeting of the appropr'iate go
erning board and the board shall file',with

'=:~'-."r~~~ay.commission or 'council, or both, as approoprtat
and the Le slative Auditor a certified'WWWgl , ccopy o
such schedule and changes.

"(g) The boards shall establish the,'jaetegto. -e

charged full-time students, as defin'ed,m s'QQ io.
one-b of this article, who are

enrolle'd='d'='egular

academic term.
"(1) U fewer

g~a

nder graduate students taking &&-

lve credit hours in a re lar".'te"than twe gll
have their fees reduced pro rata based
twelfth of the full-time rate per credit
graduate students taking fewer th'at'i"-"

hours in a regular term shall h'aye",

. rmlshalt

riine:- cr
=„'ei'iv;.ees

reduced pro rata based upon one 'iiintli"-o', e
full-time rate per credit hour.

"(2) Fees for students enrolled''-'in,-"",s *
e

terms or other nontraditional tim'e rp'crt'o~~~~sali
be prorated based upon the number,',»'ofj@redi.
hours for which the student enr'o'lls~giiik~a:co-
dance with the above provision's. * '*:!'..=,,=-

"(h) All fees are due and payable'-".b'y"'jhe
dent upon enrollment and registratio'n- fon
classes except as provided in this",'"'surb'sec 'o

"(1) The governing boards shall::,peimi fe
'".cs~~$

payments to be made in installments,„.oyer, e
course of the academic term. All'fee's--'sSia~al

paid prior to the awarding of cours'e&creddit
the end of the academic terni.

"(2) The governing boards alsotshalli,"a'uuho
ize the acceptance of credit cards 'o'.;"';other a
ment methods which may be gener'ally".;.availab
to students for the payment of fe'e's':"'4:-Tge go-
erning boards may charge the students~for
reasonable and customary charges".iiic, ed
accepting credit cards and other 'me„"ods
payment.

termfne's-.tha(3) If a governing board de
student's finances are affected ady'er,

legal work stoppage, it may allow.tlie''"s
additional six months to pay the .fe
academic term. The governing bo'ar'd.

termine on a case-by-case basis",if':,the
of a student are af'fected adversely.~.-.,'"~~ -'"

"(4) The commission and counc'illjo
propose a rule in accor'dance".w'ith-;i
sions of article three-a, chapter twe'iit".'his

code, defining conditions
'u'nder'&'nstitution

may offer tuition aiid-~fees

payment plans through the -:instt"

through third parties.
I 'r'es or.

s'e y ~
Y

tudent~f
hall'.d

tntl s
tkhe-

d'e e
tu o

A~l'5)

An institution may charge mte .
for any deferred or installment p'ay'men

"(i) In addition to the other feses"~provt

o this section, each governing board:,riiavy:;m~~~

488

(
general fees collected;

"(2) All auxiliary and auxiliary capital fees
collected; and

"(3) All required educational and general
capital fees collected to support existing system-
wide and institutional debt service and future
systemwide and institutional debt service, capi-
tal projects and campus renewal for educational
and general facilities.

"(4) Subject to any covenants or restrictions
imposed with respect to revenue bonds payable
from such accounts, an institution may expend
funds from each such special revenue account
for any purpose for which funds were collected
within that account regardless of the original
purpose for which the funds were collected.

"(c) The purposes for which tuition and fees
may be expended include, but are not limited to,
health services, student activities, recreational,
athletic and extracurricular activities. Addi-
tionally, tuition and fees may be used to finance
a student's attorney to perform legal services for
students in civil matters at the institutions: Pro-
vided, That the legal services are limited only to
those types of cases, programs or services ap-
proved by the administrative head of the institu-
tion where the legal services are to be per-
formed.

"(d) The commission and council jointly shall
propose a rule for legislative approval in accor-
dance with the provisions of article three-a,
chapter twenty-nine-a of this code to govern the
fixing, collection and expenditure of tuition and
other fees.

"(e) The Legislature finds that an emergency
exists and, therefore, the commission and coun-
cil jointly shall file the rule required by subsec
tion (d) of this section as an emergency rul
pursuant to the provisions of article three-a
chapter twenty-nine-a of this code, subject t
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institution. The institutions shall report annual-
ly to the commission or council on the numbers
of nonresidents and such other enrollment in-
formation as the commission or council may
request.

"(I) Tuition and fee increases of the govern-
ing boards, except for the governing boards of
the state institutions of higher education known
as Marshall University and West Virginia Uni-
versity, are subject to rules adopted by the com-
mission and council jointly pursuant to this
section and in accordance with the provisions of
article three-a, chapter twenty-nine-a of this
code.

"(I) Subject to the provisions of subdivisions
(4) and (8) of this subsection, a governing board
of an institution under the jurisdiction of the
commission may propose tuition and fee in-
creases of up to nine and one-half percent for
undergraduate resident students for any fiscal
year. The nine and one-half percent total in-
cludes the amount of increase over existing tu-
ition and fees, corribined with the amount of any
newly established, specialized fee which may be
proposed by a governing board.

"(2) A governing board of an institution un-
der the jurisdiction of the council may propose
tuition and fee increases of up to four and three
quarters percent for undergraduate resident stu-
dents for any fiscal year. The four and three-
quarters percent total includes the amount of
increase over existing tuition and fees, com-
bined with the amount of any newly established,
specialized fee which may be proposed by a
governing board.

"(3) The commission or council, as appropri-
ate, shall examine individually each request
from a governing board for an increase.

"(4) Subject to the provisions of subdivision
(8) of this subsection, the governing boards of
Marshall University and West Virginia Universi-
ty, as these provisions relate to the state institu-
tions of higher education known as Marshall
University and West Virginia University, each
may annually:

"(A) Increase tuition and fees for undergrad-
uate resident students to the maximum allowed
by this section without seeking approval from
the commission; and

"(B) Set tuition and fee rates for post-bacca-
laureate resident students and for all nonresi-
dent students, including establishing regional
tuition and fee rates, reciprocity agreements or
both.

"(C) The provisions of this subdivision do not
apply to tuition and fee rates of the administra-
tively linked institution known as Marshall
Community and Technical College, the adminis-
tratively linked institution known as the Com-
munity and Technical College at West Virginia
University Institute of Technology, the regional
campus known as West Virginia University at

.'"-,'FEES 8z OTHER MONEY COLLECTED
J.'.-=

~@'.-collect and distribute a fee to be used to finance
nonprofit, student-controlled public interest

,;":fresearch group if the students at the institution
;g.=-rdemonstrate support for the increased fee in a

t=."~'armer and method established by that institu-
~jjon s elected student government. The fee may
--'=;not be used to finance litigation against the

..='Institution.
-;"'-'„-,'.,'!(j)Institutions shall retain tuition and fee
;-'--"r»avenues not pledged for bonded indebtedness

g.-otr other purposes in accordance with the tuition
:.r»uie proposed by the commission and council
+jpiQtly pursuant to this section. The tuition rule

.,"'shall:
-:,'- "(I) Provide a basis for establishing nonresi-
~tlent tuition and fees;

"(2) Allow institutions to charge different tu-
:,.!ition and fees for different programs;

~'-':. "(3) Provide that a board of governors may
.—,propose to the commission, council or both, as

':-appropriate, a mandatory auxiliary fee under
~'e following conditions:
'-"i .",(A) The fee shall be approved by the com-
~inission, council or both, as appropriate, and

either the students below the senio'r level at the
;:institution or the Legislature befo're becoming
~ieffe'ctive;
"~:,".(B)Increases may not exceed previous state

&subsidies by more than ten percent;
~»=.!'(C) The fee may be used only to replace
."exjsting state funds subsidizing auxiliary ser-
'iiices such as athletics or bookstores;
"": '(D) If the fee is approved, the amount of the
,sta'te subsidy shall be reduced annually by the
~a'mount of money generated for the institution: y'the fees. All state subsidies for the auxiliary
~ eryices shall cease five years from the date the

- "andatory auxiliary fee is implemented;
&",.(E) The commission, council or both, as ap-
pro'priate, shall certify to the Legislature by the
":first day of October in the fiscal year following"

plementation of the fee, and annually thereaf-
ter',-.'the amount of fees collected for each of the
'fiv»e years;
„:;:;::-"',(4)Establish methodology, where applica-
ble,:to ensure that, within the appr'opriate time

'e'r'iod under the compact, community and tech-
mcal,college tuition rates for community and
tech'nical college students in all independently
accr'edited community and technical colleges',be commensurate with the tuition and fees
c~h'arged by their peer institutions.
'j'~(k) A penalty may not be imposed by the
«mmission or council upon any institution
ased upon the number of nonresidents who

attend the institution unless the commission or
&coun'cil determines that admission of nonresi-
deiits to any institution or program of study
'~&hin the institution is impeding unreasonably
he "ability of resident students to attend the

....'titution or participate in the programs of the
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Parkersburg and, until the first day of July, two
thousand seven, the regional campus known as
West Virginia University Institute of Technolo-
gy.

"(5) Any proposed tuition and fee increase for
state institutions of higher education other than
the state institutions of higher education known
as Marshall University and West Virginia Uni-
versity requires the approval of the commission
or council, as appropriate. In determining
whether to approve or deny the governing
board's request, the commission or council shall
determine the progress the institution has made
toward meeting the conditions outlined in this
subdivision and shall make this determination
the predominate factor in its decision. The
commission or council shall consider the degree
to which each institution has met the following
conditions:

"(A) Has maximized resources available
through nonresident tuition and fee charges to
the satisfaction of the commission or council;

"(B) Is consistently achieving the bench-
marks established in the compact of the institu-
tion pursuant to the provisions of article one-a
of this chapter;

"(C) Is continuously pursuing the statewide
goals for post-secondary education and the
statewide compact established in articles one
and one-a of this chapter;

"(D) Has demonstrated to the satisfaction of
the commission or council that an increase will
be used to maintain high-quality programs at
the institution;

"(E) Has demonstrated to the satisfaction of
the commission or council that the institution is
making adequate progress toward achieving the
goals for education established by the southern
regional education board; and

"(F) To the extent authorized, will increase
by up to five percent the available tuition and
fee waivers provided by the institution. The
increased waivers may not be used for athletics.

"(6) This section does not require equal in-
creases among institutions or require any level
of increase at an institution.

"(7) The commission and council shall report
to the Legislative Oversight Commission on Ed-
ucation Accountability regarding the basis for
each approval or denial as determined using the
criteria established in subdivision (5) of this
subsection.

"(8) Notwithstanding the provisions of subdi-
visions (I) and (4) of this subsection, tuition and
fee increases at state institutions of higher edu-
cation which are under the jurisdiction of the
commission, including the state institutions of
higher education known as Marshall University
and West Virginia University, are subject to the
following conditions:

4
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.- '-": =':-r:-:

"(A) Institutions may increase
fees for resident, undergraduate student=-'byron
more than an average of seven arid-„o
percent per year during any per'io'd.,cco
four consecutive fiscal years, w'ith 'th'e

,'fii'.-=.-%4

year of the'irst four-fiscal year. cycle",ber'g'm
on the first day of July, two th'ou'saniddr',~~

ssi

even:

ge
WWMk~ any,.

"(B) The seven and one-half perce'nt'.-aav

cap does not apply to an institutio'ii'„,,fo
fiscal ear in which the total stat''""'"'e.,o
ing budget appropriations to that insitit~jjo'~~

erat
n

less than the total state base oPe'ratrngaag~udg~-
appropriations in the fiscal year =r'mmediateL.
preceding;

"(C) A new capital fee or an
increa's'eg'xisting

capital fee is excluded fro'm theggjthn.-
and fee increase calculation in this subdivrision,,

"(i) If the new fee or fee increas'e;is".,app'rove
by an institutional governing bo'ard=~o
referendum of an institution's

iinder'tudents,or both, on or befo're the,'fiick't
February, two thousand six; or

"(ii) If the following conditions are'me
"(I) The new fee or fee. increa's'e'g

proved by an institutional, gove'rniiig".-b

by a referendum of an institution',s,"uhde
ate students, or both, on or befor'e the"

r by
graduate

'day of

et:
was
orard or'

~ u-
first a .

of July, two thousand six;
"(II) The institution for which the'.cajii

is approved has been designated::a"..~ers"
pursuant to the provisions of se'ction six:,

'
'cl'wo-a

of this chapter by the effe'ctiv'e-'da'te o,
section; and

"(III) The institutional board:.'of,'„'go erno ~

previously oversaw a commuiiity and„:-:tecchm'cal=.

college that achieved independent:arcc'r'e'dhitatrorr" '='-'~f84
and consequently acquued its own,board o
governors;

"(D) Institutions shall provide,"-'rri~~'a-". trmeL .

manner, any data on tuition and,fee;inc e
requested by the staff of the commission.
commission has the power and'ithe,,jdu . to

"(i) Collect such data from ariy';!institutlo
under its jurisdiction; and

"(ii) Annually by the first day'of Jrrly,„'provr
a detailed analysis of the institutions~&~corn
ance with the provisions of:this!siibddivrsien
the Legislative Oversight.C'ommission "on

cation Accountabihty.
Acts 2006, c. 85, also am'eiided.':th'is+

read:
"(a) Each governing board'.".~shall„-lrA~x

and other fees for each
'sch'o'ol"'„iterm'ifferent

classes or categor'ie's of stud'e

ing at each state institutiori of hr'gher-

under its jurisdiction and.m'ay-"inclu
the tuition and fees any one".or"',„''m'o

following as defined in section:oiie
article:

ection

0

ii

b'f

n and required educanond-"(I) Tuitio
general fees;
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"(I) Undergraduate students taking fewer
than twelve credit hours in a regular term shall
have their fees reduced pro rata based upon one
twelfth of the full-time rate per credit hour and
graduate students taking fewer than nine credit
hours in a regular term shall have their fees
reduced pro rata based upon one ninth of the
full-time rate per credit hour.

"(2) Fees for students enrolled in summer
terms or other nontraditional time periods shall
be piorated based upon the number of credit
hours fo'r which the student enrolls in accor-
dance with the above provisions.

"(h) All fees are due and payable by the stu-
dent upon enrollment and registration for
classes except as provided in this subsection:

"(I) The governing boards shall permit fee
payments to be made in installments over the
course of the academic term. All fees shall be
paid prior to the awarding of course credit at
the end of the academic term.

"(2) The governing boards also shall author-
ize the acceptance of credit cards or other pay-
ment methods which may be generally available
to,students for the payment of fees. The gov-
erning boards may charge the students for the
reasonable and customary charges incurred in
accepting credit cards and other methods of
payment.

"(3) If a governing board determines that a
student's finances are affected adversely by a
legal work stoppage, it may allow the student an
additional six months to pay the fees for any
academic term. The governing board shall de-
termine on a case-by-case basis if the finances
of a student are affected adversely.

"(4) The commission and council jointly shall
propose a rule in accordance with the provi-
sions of article three-a, chapter twenty-nine-a of
this code, defining conditions under which an
institution may offer tuition and fee deferred
payment plans through the institution or
through third parties.

"(5) An institution may charge interest or fees
for any deferred or installment payment plans.

"(i) In addition to the other fees provided in
this section, each governing board may impose,
collect and distribute a fee to be used to finance
a nonprofit, student-controlled public interest
research group if the students at the institution
demonstrate support for the increased fee in a
manner and method established by that institu-
tion's elected student government. The fee may
not be used to finance litigation against the
institution.

"(j) Institutions shall retain tuition and fee
revenues not pledged for bonded indebtedness
or other purposes in accordance with the tuition
rule proposed by the commission and council
jointly pursuant to this section. The tuition rule
shall:

„g.board and the board shall file vnth-the
nunission or council, or both, as appropriate,
d jthe Legislative Auditor a certified copy of
ch;;schedule and changes.~%'j.:.
,(g)'he boards shall establish the rates to be
rged full-time students, as defined in section

~e=.b-of this article, who are enrolled during a...'racademic term.
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=-= '. "(2) Auxiliary and auxiliary capital fees; and
"'-,:;- "(3) Required educational and general capital
, fees.
-":-„'::"(b) An institution may establish a single spe-
»."~ ai revenue account for each of the following
)classifications of fees:':"('I) All tuition and required educational and
;gene'ral fees collected;

"„-+',"(2)All auxiliary and auxiliary capital fees
'collected; and':i',(3) All required educational and general
.ccazp'ital fees collected to support existing system-
.iNisde and institutional debt service and future
sys'iemwide and institutional debt service, capi-
, ":projects and campus renewal for educational

~~~~' general facilities.
~~;-:-'(4) Subject to any covenants or restrictions

imposed with respect to revenue bonds payable
&,f~rcom such accounts, an institution may expend
funds from each such special revenue account
'fpr,'any purpose for which funds were collected
within that account regardless of the original
purpose for which the funds were collected.
""-'-!(c) The purposes for which tuition and fees

'iay be expended include, but are riot limited to,
health services, student activities, recreational,
a'tliletic and extracurricular activities. Addi-
"oi'ially, tuition and fees may be used to finance
a-:stiident's attorney to perform legal ser'vices for
st4tidents in civil matters at the institutions: Pro-
vided'd, That the legal services are limited only to
those types of cases, programs or services ap-

rov'ed by the administrative head of the institu-
'on'here the legal services are to be per-
oimed.

+'&l',(d) The commission and council jointly shall
""r'opose a rule for legislative approval in accor-
ance'ith the provisions of article three-a,
"ISi,

c ap'ter twenty-nine-a of this code to govern the
'ng, collection and expenditure of tuition and

ot 'er "fees.
~)

'.";-';-'(e) The Legislature finds that an emergency
xists.'and, therefore, the commission and coun-
il,jointly shall file the rule required by subsec-

n''-','(d) of this section as an emergency rule
ursuarit to the provisions of article three-a,

piter twenty-nine-a of this code, subject to
e.p'rior approval of the Legislative 'Oversight

"ommission on Education Accountability.
:*'~@P';The schedule of all tuition and fees, and
'"'-changes therein, shall be entered in the
=„'iites'f the meeting of the appropriate gov-
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"(I) Provide a basis for establishing nonresi-
dent tuition and fees;

"(2) Allow institutions to charge different tu-
ition and fees for different programs;

"(3) Provide that a board of governors may
propose to the commission, council or both, as
appropriate, a mandatory auxiliary fee under
the following conditions:

"(A) The fee shall be approved by the com-
mission, council or both, as appropriate, and
either the students below the senior level at the
institution or the Legislature before becoming
effective;

"(B) Increases may not exceed previous state
subsidies by more than ten percent;

"(C) The fee may be used only to replace
eidsting state funds subsidizing auxiliary ser-
vices such as athletics or bookstores;

"(D) If the fee is approved, the amount of the
state subsidy shall be reduced annually by the
amount of money generated for the institution
by the fees. All state subsidies for the auxiliary
services shall cease five years from the date the
mandatory auxiliary fee is implemented;

"(E) The commission, council or both, as ap-
propriate, shall certify to the Legislature by the
first day of October in the fiscal year following
implementation of the fee, and annually thereaf-
ter, the amount of fees collected for each of the
five years;

"(4) Establish methodology, where applica-
ble, to ensure that, within the appropriate time
period under the compact, community and tech-
nical college tuition rates for community and
technical college students in all independently
accredited community and technical colleges
will be commensurate with the tuition and fees
charged by their peer institutions.

"(k) A penalty may not be imposed by the
commission or council upon any institution
based upon the number of nonresidents who
attend the institution unless the commission or
council determines that admission of nonresi-
dents to any institution or program of study
within the institution is impeding unreasonably
the ability of resident students to attend the
institution or participate in the programs of the
institution. The institutions shall report annual-
ly to the commission or council on the numbers
of nonresidents and such other enrollment in-
formation as the commission or council may
request.

"(l ) Tuition and fee increases of the govern-
ing boards, except for the governing boards of
the state institutions of higher education known
as Marshall University and West Virginia Uni-
versity, are subject to rules adopted by the com-
mission and council jointly pursuant to this
section and in accordance with the provisions of
article three-a, chapter twenty-nine-a of this
code.

y p p tuition and fee increases:of.u~e
to nine and one-half percent for under'gzrat jz I

.=

resident students for any fiscal year:".~Thee'
and one-half percent total include's'"the:~~a'in,.;.:„~e::ainoutit.',-"'f

increase over existing tuition.and-,fe~qq.g
bined with the amount of any newly estQQahqhhedh ~

specialized fee which may be pro'"'"'osedd::,tbv a.p
governing board

fl'2) A governing board of an
instltiiggog'er

the jurisdiction of the council.may-,'p pp
tuition and fee increases of up to foiir"'aiigg,
quarters percent for undergraduate resid 'nti
dents for any fiscal year. The four'''.".andd==;.t&&

o'se-..'.'ti

t=+

quarters percent total includes the;amo~~~~t
increase over existing tuitioii 'and':fee'eg"",,

bined with the amount of any newly;e'stabli
specialized fee which may be pio'po'se'd i
governing board. x. ', "",QQ

"(3) The commission or council,
as,:appr'te,

shall examine individually each
='"re'rom

a governing board for an increase"..-!'-

'fC

+4Va»
ques"-

"(4) The governing boards of Ma'rsh'all"'-U~=" "

'ersityand West Virginia Uniyex'sityz',"':as~theses
provisions relate to the state institutio'ns p'I';,Inghv ",~
er education known as Marshall Uiiiverst "~~'~~
West Virginia University, each may')'anon':..

"(A) Increase tuition and fees for-,unddergrad-
uate resident students to the maximu'm++a~Ha~w

by this section without seeking app'royQalg~pm
the commission, and

"(B) Set tuition and fee rates for-,'post-':bbacca"..
laureate resident students and

for-,all-'.3iionrrese-'ent

students, including establishiiig';~regg'opal
tuition and fee rates, reciprocity agreements;. rr,
both. g4

'C) The provisions of this subdivisiori'ada&no

apply to tuition and fee rates of
the':adminis@-'ively

linked institution known".,-'-as';:"":3Mmskall

Community and Technical Colle'ge;
th'-a'rativelylinked institution know'n.as"The Com-

munity and Techrucal College at'-'.,Wes't;V~~~i'

University Institute of Techiiology,-"th'':.regional
campus known as West Virginia"

Uniye'~s'arkersburg

and, until the firs't.day" of,J'" y, p
Yk". ''- i~A".:"-

thousand seven, the regional campus',"'knp~ .

West Virginia University Institute'-",of:,Technolo--

gy.
"(5) Any proposed tuition and fee'!increase or

state institutions of higher educat'ion:iother
the state institutions of highe'r':education~a. o
as Marshall University and West Uirg~gia-

'ersityrequires the approval of-',th'e;„conumssi

or council, as appropriate.; In"''-'de e
whether to approve or deny'"th'".;.gove
board's request, the commission or 'coiin'ciifs

determine the progress the institutio'ii"h'assam

toward meeting the conditions out'liiied'»".m~2

subdivision and shall make this detertnina
the predominate factor in its 'decysionv;x
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"(I) Subject to the provisions of sub'di'-"'"'-"~~iIvlsipn:
(4) of this subsection, a governing bpa'rs jdp~fpggjP~
institution under the jurisdiction of the 'c~~p='~.; .~k+
sion ma ro ose
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.-'-;commission or council shall consider the degree "(E) Has demonstrated to the satisfaction of
,q-".t!o which each institution has met the following the commission or council that the institution is

'= conditions: matung adequate progress toward achievmg the
"--'',- "(A) Has maximized resources available goals for education established by the southern
:jthrough nonresident tuition and fee charges to regional education board; and
"",'t(he satisfaction of the commission or council; "(F) To the extent authorized, will increase
=;='.-':.'(B) Is consistently achieving the bench- by up to five percent the available tuition and
-';tan!arks established in the compact of the institu- fee waivers provided by the institution. The

.;„;-=tionpursuant to the provisions of article one-a increased waivers may riot be used for athletics.
'„,',I'ofthis chapter; "(6) This section does not require equal in-
';.-.",.::"(C)Is continuously pursuing the statewide creases among institutions or require any level
jgoals for post-secondary education and the of increase at an institution.

i.-„statewide compact established in articles one "(7) The commission and council shall report
~jatid one-a of this chapter; to the Legislative Oversight Commission on Ed-
".-',',;,"(D) Has demonstrated to the satisfaction of ucation Accountability regarding the basis for

-'.",the commission or council that an increase will each approval or denial as determined using the
,:b'e used to maintain high-quality programs at criteria established in subdivision (5) of this

.*;-'the institution; subsection."
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'~v.':.

5,,18B—10—la. Resident tuition rates for national guard members

't(a) The term "resident" or ".residency", or any other term or expression used
to".designate a West Virginia resident student, when used to determine the rate
,o',,;tuition to be charged students attending community colleges and state-
r'elated and state-owned institutions of higher education shall be construed to
'='elude members of the national guard who are not residents of West Virginia
but';w'ho are active members of a national guard unit in West Virginia who are

'ar'ticipating in the national guard education services program.

, ."!(b) A member of the national guard who qualifies as a resident, as that term
."s-":-'defined in subsection (a) of this section, on the first day of the semester or

er'm of the college or institution, shall be charged resident tuition rates.
;.('c) The provisions of this section apply at the beginning of the semester or
epn immediately following the effective date of this section.

, 'cts 1999, c. 113, eff. July 1, 1999.

":::Colleges and Universities c 9.20(2).

Library References

Westlaw Topic No. 81.
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4

h gove'rniiig';:;bohr
of a s'pec'ia'1'~equit,-,,

C.J.S.Civil Rights Q 122, 140.
C.J.S.Colleges and Universities g 29, 31.

188-10—lb. Special equity fee;

In addition to the other fees provid
has the authority to impose, collect an
fee under the following conditions:

(a) The fee shall be used solely for th
provisions of 20 U. S. C. 1681, et se
Amendment of 1972;

(b) The fee is exempt from limitation
for three years from the effective date o

(c) The fee may not be used by an in
participation in its athletics governing b

(d) The fee may not be imposed upon
in an administratively-linked communi

Acts 2004, c. 92, eff. March 13, 2004
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q., known as Title IX of the,:-E'du'caa'on P;.-
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188—10-1c. Definitions

For the purposes of this art
sp

se
fa

ecified uniess the context clea

(a) "Auxiliary capital fees" means charges levied on students to supp'oit~d b
rvice, capital projects and campus maintenance and renewal for.the',:"audi
cilities of the institutions;

(b) "Auxiliary fees" means charges levied on all students to suppo'it'-'aa'uxilii'ate

's

~~sue

student unions, bookstores, parking and other se

(c) "Full—time graduate student" means a gr
for nine or more credit hours in a regular term;

(d) "Full—time undergraduate student" means
is enrolled for twelve or more credit hours in a r

(e) "Required educational and general capital

(1) Charges levied on all students to support debt service of
issues; and

(2) Charges levied on all students to support
and campus maintenance and renewal for an
general educational facilities; and

rvice centers;
aduate studen t who'-;-is"-"enro

'e'ate

stu'd'e t
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3
systeiiiwi'd'e bo

'

, capital-ip o.e
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an undergrad
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fees" means:

debt service
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494

enterprises or optional charges levied only on students using:the-'~~
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residence halls, faculty and staff housing, food services, intercolleg'iate:,at'hletics
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!„-:."'0"Tuition and required educational and general fees" means:

';.;-':; (1) Charges levied on all students of that class or category to support
'.-;-educational and general program services; and

,":"„'-.'(2)Optional charges levied for education and general services collected only
"+oem students using the ser'vice or from students for whom the services are
'""-'tsnade available. Educational and general expenditures are categorized as
',."-struction, research, academic support, student services, institutional support,
vopveration and maintenance of plant and scholarships and fellowships. Edu-

. ic'ation and general expenditures do not include expenditures for auxiliary
',e'nterprises, hospitals or independent operations.

2004, 1st Ex. Sess., c. 13, eff. March 21, 2004.

'ig:18B-10-2. Higher education resource assessment

„„=''-::.(a)Pursuant to the authority granted by section four, article one-b of this
'chapter, and section six, article two-b of this chapter, the commission and
council jointly shall establish a higher education resource assessment per
s'jiident for each state institution of higher education under their respective
ju'risdictions. Community and technical colleges shall transfer all funds collect-

&e'd pursuant to this section to the council. All other institutions shall transfer
"Il-funds collected pursuant to this section to the commission. Any reference in

''is code to higher education resource fee means this higher education re-
0'urce assessment.

";;.::(b) The commission and council jointly shall fix the assessment for the
yasr'ious institutions and classes of students and may periodically change these
""se'ssments. The amount of the assessment for each institution shall be
pror'ated for part-time students.

,ji(c) Each institution shall maintain a level of support for libraries and library
.sup'plies, including books, periodicals, subscriptions and audiovisual materials,
"s't'ructional equipment and materials; and for the improvement in quality and
scope of student services comparable to that level supported by the higher
'edu'cation resource fee previously authorized by this section.

'«(d) The assessment shall be expended or allocated by the commission or
'coiincil to meet its general operating, expenses or to fund statewide programs.

'o the maximum extent practicable, the commission and council shall offset the
"'p'a'ct, if any, on financially needy students of any potential assessment
'cr'ease under this section by allocating an appropriate amount of the revenue
o'-.'the state scholarship program to be expended in accordance with the
.rto'visions of article five, chapter eighteen-c of this code.
'cts 1989, c. 64; Acts 2000, c. 100, eff. 90 days after March 19, 2000; Acts 2004, c. 92,
ff''-:lMarch 13, 2004; Acts 2004, 1st Ex. Sess., c. 13, eff. March 21, 2004.

Historical and Statutory Notes

2004, c. 92, amended this section to "In addition to the fees specifically provided
for in section one of this article, all students

.~ 'IgB—10—2. Higher education resource fee enrolled For credit at a state institution of higher
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education shall pay a higher education resource
fee. The commission and council jointly shall
fix the fee rates for the various institutions and
classes of students under their respective juris-
dictions and may from time to time change
these rates. The amount of the fee charged at
each institution shall be prorated for part-time
students. The fee imposed by this section is in
addition to the maximum fees allowed to be
collected under the provision of section one of
this article and is not limited thereby. Refunds
of the fee may be made in the same manner as
any other fee collected at state institutions of
higher education.

"Ninety percent of the total fees collected at

d
each institution pursuant to this section shall b'nsa e

f
eposited in a special fund in the state treareasury

or the institution at which the fees are collected
and may be used by the institution for libraries
and library supphes, including books, periodi-
cals, subscriptions and audiovisual materials,
instructional equipment and materials; and for
the improvement in quality and scope of student
services. Up to ten percent of the fee collec-
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cts 2004, 1st Ex.'Sess~~i;;-c"'..Acts 1989, c. 64; Acts 1991, 2nd Ex. Sess., c. 20; A
March 21, 2004.

C.J.S.Colleges and Universities 45:29'„'~3.'lP& --

18B-10—3. Repealed by Acts 2004 1st E .S ..1, ff.": '",s x. ess., c. 13, eff.":M'arch- 2'1.
2004

Historical and Statutory Notes
The repealed section, which established a fac-

u ty improvement fee, was derived from Acts
1989, c. 64.

.%y-
18B—10-4. Medical education

The commission shall determine an appropriate portion of all 'tuitio''iipand: -ees
paid by medical students enrolled for credit at the West Virgin'ia;.untyerst ~

school of medicine, Marshall university sch l f d
' 'uI';;:

irginia school of osteopathic medicine t b d pn"""'".:.'-'ii,o e use to supnoiit".:..-t'' e. ea:
education student loan fund. hnd. The portion determined by the co'in'mmiss'on o
this purpose shall be deposited into the health education student""1~oarn

o a ic e ree, c apter'eighnteen- oaccount in accordance vvith the provisions f 'rt 1 th, h
" """

"nn'his

code.

Library References
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Colleges and Universities ~9.20.
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Civil Rights g 122, 14'0.".»..;=.,
Colleges and Universities $

/2'A~'1'x.Sess.,

c. 13, eff;-'-.'Mare
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Historical and Statutory Notes
'„",;-..The repealed section, which established a

'';;:health professions education fee, was derived
+pm Acts 1989, c. 64.

5 18B-10-5

.g 18B-10—4b. Additional fee waivers for health sciences and technology
academy programs

„'..:"(a)In addition to the number of fee waivers permitted in sections five and six
.o'f this article for undergraduate, graduate and professional schools, each state
1'ntstitution of higher education may waive all fees or any part thereof for
sttudents who are residents of West Virginia and who successfully complete the
, ealth sciences and technology'ac'ademy affiliated programs.

""-;—".(b) For purposes of this section, "Health Sciences and Technology Academy
,,programs" means those programs in the health sciences designed to assist
*j'unior high and high school students in conjunction with their parents and
teachers, to enhance their knowledge and abilities in subject matters which will
-fttrther a career in the field of health sciences.

'Acts 1997, c. 87, eff. April 12, 1997; Acts 2004, 1st Ex. Sess., c. 13, eff. March 21, 2004.

Library References
:,''::Colleges and Universities ~9.20. C.J.S.Civil Rights 55 122, 140.
.":.',::Westlaw Topic No. 81. C.J.S.Colleges and Universities S 29, 31.

,"5',18B-10-5. Fee waivers —Undergraduate schools
'-.:.'Each governing board periodically may establish fee waivers for students in
"''ndergraduate studies at institutions under its jurisdiction entitling recipients
%o waiver of tuition, capital and other'ees subject to the following conditions
;an'd limitations:

';:(a) Undergraduate fee waivers established by the governing boards of Mar-
hill University and West Virginia University, respectively, for the state institu-

.tt'ons of higher education known. as Marshall University and West Virginia
zP'

U'niversity, are subject to the provisions of section six-a of this Article;

~'-;"=;(b) For the governing boards of state institutions of higher education other
. "a'n the state institutions of higher education known as Marshall University
and West Virginia University, the following conditions apply:
"'„'-'('I) An institution may not have in effect at any time a number of undergradu-
a'tetfee waivers which exceeds five percent of the number of full-time equivalent
un'dergraduate students registered during the fall semester of the immediately

recreding academic year.

. "(2) Each undergraduate fee waiver entitles the recipient thereof to attend a
'esignated state institution of higher education without payment of the tuition,

=apital and other fees as may be prescribed by the governing board and is for a
,.er'iod of time not to exceed eight semesters of undergraduate study.

K3) The governing board shall make rules pursuant to the provisions of
ec't'ion six, article one of this -chapter, governing the award of undergraduate
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fee waivers; the issuance and cancellation of certificates entitling the recip'ij'n~~www~~~~5&

to the benefits thereof; the use of the fee waivers by the recipients;., asn'Q'@@~ee~~~~&

rights and duties of the recipients with respect to the fee waivers. Th'ese'-:,ru~~~~~~ees++~w~':==

may not be inconsistent with the provisions of this section.

(4) The awarding of undergraduate fee waivers shall be enter'ed:,'-',j~-'„"the

minutes of the meetings of the governing board.

(5) Students enrolled in an administratively-linked community and tec'hni'~a
college shall be awarded a proportionate share of the total number of,u'nodder, ~ =-~~t

graduate fee waivers awarded by a governing board. The numberjto@be',"x~&"
awarded to students of the community and technical college is based upo'ii-. ~e,-

full-time equivalent enrollment of that institution.

Acts 1989, c. 64; Acts 2004, 1st Ex. Sess., c. 13, eff. March 21, 2004; Acts 2005, '".jjj4~'" ~

eff. July 1, 2005.

Library References

Colleges and Universities c 9.20. C.J.S.Civil Rights 55 122, 140.
Westlaw Topic No. 81. C.J.S.Colleges and Universities Q 29;:i3&'.

188—10-6. Fee waivers —Professional and graduate schools

In addition to the fee waivers authorized for undergraduate study-"'-.by"',st'he .
provisions of section five of this article, each governing board periodically+iijg+y'
establish fee waivers for study in graduate and professional schools un'deer~its.

jurisdiction, including medicine and dentistry, entitling the recipients,to -'ww'a'ige, "-

of tuition, capital, and other fees, subject to the following conditi'ons,„~a d.

limitations:

(a) Graduate and professional fee waivers established by the groy'erning.

boards of Marshall University and West Virginia University, respectiy'ely",,.',".,'are-

subject to the provisions of section six-a of this Article;

(b) For the governing boards of state institutions of higher education'th'er-
than the state institutions of higher education known as Marshall Uiiiyersity
and West Virginia University, the following conditions apply:

(1) An institution may not have in effect at any time a number of,g'r'aduat-

and professional school fee waivers which exceeds five percent of thet-':n„ber
of full-time equivalent graduate and professional students registered-duriiig:= e=

corresponding fall semester, spring semester and summer term of'the'mme i-,

ately preceding academic year. In addition to the above five per'cent,",

graduate assistants employed by these institutions shall be granted a fee,-+waiver

(2) Each graduate or professional school fee waiver entitles the,recip'ie""t'to
waiver of the tuition, capital and other fees as may be prescribed,,by
governing boards and is for a period of time not to exceed the nu'mber o
semesters normally required in the recipient's academic discipline.

(3) The governing boards shall make rules pursuant to the provisions, of
section six, article one of this chapter, governing the award of

gra'duate~an'rofessional

school fee waivers; the issuance and cancellation of certificat-
entitling the recipients to the benefits thereof; the use of the fee waivers''-.b'y
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-..-,,recipients; and the rights and duties of the recipients with respect to the fee
-:'-.'waivers. These rules may not be inconsistent with the provisions of this

l-,section.

='„'-"";:=..'-(4)The awarding of graduate and professional school fee waivers shall be

.';-entered in the minutes of the meeting of each governing board.

-""Acts 1989, c. 64; Acts 2004, 1st Ex. Sess., c. 13, eff. March 21, 2004; Acts 2005, c. 86,
j-'eff. July 1, 2005.

Colleges and Universities ~9.20.
';,; Kestlaw Topic No. 81.

Library References

C.J.S.Civil Rights Q 122, 140.
C.J.S.Colleges and Universities Q 29, 31

'-,;=,;:-"g 18B-10—6a. Undergraduate, graduate and professional fee waivers-
Marshall University and West Virginia University

(a) Undergraduate fee waivers.—

,.',-': (1) The governing boards of Marshall University and West Virginia Universi-

-'ity, respectively, may establish fee waivers for students in undergraduate studies

;.;at'nstitutions under their jurisdiction which entitle recipients to waiver of
,"",tuition, capital and other fees, in whole or in part.

c;g.
''-:,-'-'(2) Each undergraduate fee waiver is for a period of time not to exceed eight

:~isesmesters of undergraduate study.

;;-'': (3) Each governing board shall promulgate rules pursuant to the provisions
-jo'f section six, article one of this chapter to govern the award of undergraduate
'fee waivers; the issuance and cancellation of certificates entitling the recipients
-„'ito the benefits thereof; the use of the fee waivers by the recipients; and the

„.uprights and duties of the recipients with respect to the fee waivers. These rules

':may not be inconsistent with the provisions of this section.

'~",-, '(4) The awarding of undergraduate fee waivers shall be entered in the

&!minutes of the meetings of the governing board.

';-':.-"-; (5) Students enrolled in an administratively linked community and technical
~college shall be awarded a proportionate share of the total number of under-
';:gr'aduate fee waivers awarded by a governing board. The number to be
+awarded to students of the community and technical college is based upon the
,::full-time equivalent enrollment of that institution.

;""'-'-'(b) Graduate and professional school fee vvaivers.—

:,"-;,:-'(1) In addition to the fee waivers authorized for undergraduate study by
~sub'section (a) of this section, the governing boards of Marshall University and
%e'st Virginia University, res'pectively, each may establish fee waivers for study
n-tthe graduate and professional schools under its jurisdiction, including

„'';in'edicine and dentistry, which entitle the recipients to waiver of tuition, capital
'fa'nd other fees, in whole or in part.

»:-„'.,'-:-';(2) Each graduate or professional school fee waiver entitles the recipient to

, w'aiver of the tuition, capital and other fees, in whole or in part, as may be
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(3) Regarding requirements for attendance, which may not exceed such
".=- requirements for other persons.

k"',.. (d) The governing boards may extend to persons attending courses and
"j",.classes under this section any rights, privileges or benefits extended to other

-'" students which it considers appropriate.
:-.&,:;-;A'its 1989, c. 64; Acts 2006, c. 87, eff. July 1, 2006.

Library References
,"~t - Colleges and Universities c 9,20. C.J.S.Civil Rights Q 122, 140.

Westlaw Topic No. 81. C.J.S.Colleges and Universities Q 29, 31.
t

-,.'':-' 18B-10-7a. Tuition and fee waivers or adjustments for residents at least
sixty-five years old

(a) Each governing board shall promulgate a rule establishing a reduced
'!'.,tuition and fee program for senior citizens. The rule shall include at least the

;.'-,,'. following:

(1) One option for individuals who attend undergraduate and graduate
';~;-',-courses without receiving credit and one option for those who attend under-
'"-'.-graduate and graduate courses for credit;

(2) A requirement that the following conditions be met under either option of
,";.,'-.';.the program:

(A) The participant is a resident of West Virginia;

. (B) The participant is sixty-five years of age or older; and

(C) Classroom space is available;
P

(3) A method of establishing priority for allowing a participant to attend a
-,!--':.'lass or course;
-"'..".';;-"- (4) A determination of whether to require participants to pay special fees,
j:',-including laboratory fees, if the fees are required of all other students;

.(5) A determination of whether to require participants to pay for parking;

(6) Requirements for participants in the program under the no credit option:
-'-:.::.;.(A) A grade or credit may not be given; and

~,.'..'(B) The total tuition and fees charged for each course or class, excluding
'.,laboratory and parking fees, may not exceed fifty dollars. After the first day of
'--',:July, two thousand four, the governing boards may change the maximum fee;
,(and

!;='=::-;-,.(7) A requirement for participants in the program under the for credit option
-'-''that tuition and fee rates may not exceed fifty percent of the normal rates
'~charged to state residents by the institution.

'-;.„":::-:.(b)The provisions of this section apply to both classroom-based courses,
-":!.''!electronic and internet-based courses, and all other distance education delivery.
'".-',fActs 1999, c. 114, eff. 90 days after March 12, 1999; Acts 2004, 1st Ex. Sess., c. 13, eff.
'-.=-'.!March 21, 2004.
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effective date of this section is eligible for a waiver
of this section.
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care or other residential care for at least one year prior to the waiver'award'-,„,,
the foster care or other residential care is provided in another state, the'st'udent-,',.
must first be returned to this state for waiver award eligibility.

To be eligible for a waiver award, a student must first: (1) Apply ito,aentd'/jet+@:""'j

accepted at the institution; and (2) apply for other student financial as'sist'c,'-~ .'-

other than student loans, in compliance with federal financial a'i'd-".~";M-': ..'ep,.
including the federal Pell grant.

'.::@gjj+38
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&;'-;;section and article three-a, chapter twenty-nine-a of this code, govern the
+~ctollection, disposition and use of the capital and auxiliary capital fees author-

'.„.„:;-'izedby section one of this article. Prior to the first day of July, two thousand
-"four, the statutory provisions governing collection and disposition of capital
:,fu*'nds in place prior to the enactment of this section remain in effect.

&'".'b) Fees for ful1-time students. —'he governing boards shall fix capital and
:;'auxiliary capital fees for full-time students at each state institution of higher
,.education per semester. For institutions under its jurisdiction, a governing
"'„,:-'b'oard may fix such fees at higher r'ates for students who are not residents of

.''th'is state.
~l

::,';:, (c) Fees for part-time students.. —For all part-time students and for all
"'jummer school students, the governing boards shall impose and collect such

':."'--fees in proportion to, but not exceeding, the fees paid by full-time students,
. -..",efunds of such fees may be made in the same manner as any other fee

icollected at state institutions of higher education.

=,';
-"- (d) There is created in the state treasury a special capital improvements fund

-"~and special auxiliary capital improvements fund for each state institution of
.~h'i'gher education and the commission into which shall be paid all proceeds,

.-:.,respectively, of:

:,:,::-:(1) The capital and auxiliary capital fees collected from students at all state
~":.",t'iistitutions of higher education pursuant to this section; and

.-..;.„.:(2)The fees collected from such students pursuant to section one of this
"'."article.

=«, -'The fees shall be expended by the commission and governing boards for the
-&'payment of the principal of or interest on any revenue bonds issued by the
,"b'oard of regents or the succeeding governing boards for which such fees were
;jiledged prior to the enactment of this section.

,"i:-'(e) The governing boards may make expenditures from any of the special
-.:c'apital improvements funds or special auxiliary capital improvement funds
"e'stablished in this section to finance, in whole or in part, together with any
.federal, state or other grants or contributions, for any one or more of the
.'.,'fo'llowing projects:

„-'..(1)The acquisition of land or any rights or interest therein;

,~'-':-.(2) The construction or acquisition of new buildings;

''';-','(3) The renovation or construction of additions to existing buildings;

,"~;='(4) The acquisition of furnishings and equipment for any such buildings; and

:.:'(5) The construction or acquisition of any other capital improvements or
:&capital education facilities at such state institutions of higher education, includ-

any roads, utilities or other properties, real or personal, or for other
",'ppurposes necessary, appurtenant or incidental to the construction, acquisition,
&4Mnancing and placing in o'peration of such buildings, capital improvements or
-"cappital education facilities, including student unions, dormitories, housing
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facilities, food service facilities, motor vehicle parking facilities and 'at+~~ "
a.„.etict -

-;~t

facilities.

(f) The governing boards, in their discretion, may use the moneys, in-',=,s~u~ch~

='pecialcapital improvements funds and special auxiliary improvement'fuands':,tota - .
finance the costs of the above purposes on a cash basis. The comm'iss'ion',:,whIl;:tw, 'en-

singly or jointly requested by the governing boards, periodically mrcay"tissue,
revenue bonds of the state as provided in this section to finance all ord':.",peart o,-.

-'-'uch

u oses and led e all or an art of the mone s inp rp p g yp
for the payment of the principal of and interest on such revenue bonds"'":."aginid'cfog:.

reserves therefor. Any pledge of such special funds for such revennue''':!bb~~ndss

shall be a prior and superior charge on such special funds over the use'-",

of the mone s in such funds to a for the cost of an f s

(h) The issuance of such revenue bonds shall be authorized by a
'r'e'so'l'dopted

by the governing board receiving the proceeds and the
comm)'nd

such revenue bonds shall bear such date or dates; mature at suc'h'-"ti

times not exceeding forty years from their respective dates; be iri s'ucihh„".."i

either coupon or registered, with such exchangeability and interchan«gs'eabbdd

privileges; be payable in such medium of payment and at such place o'.;ppl'ac

within or without the state; be subject to such terms of prior redein'ption

thlu n~&-. '.
SS1

me,or
form

such prices not exceeding one hundred five per centum of the principal,
'hereof;and shall have such other terms and provisions as determined

governing board receiving the proceeds and the commission. Such",;r"',

bonds shall be signed by the governor and by the chancellor of the,comm'iss
or the chair of the governing boards authorizing the issuance thereof, un
great seal of the state, attested by the secretary of state, and

th''".:c'ttached

thereto shall bear the facsimile sig'nature of the chance'llo'r--;

a~anooun

e
eerve

Oii

der, e

ning boards. Sucnh";,r'eyeiiue

mission or governin'g&bo«ar s

enter into trust ag'ree'ments

commission or the
bonds shall be sold
determines is for the

(i) The commissio
with banks or trust
agreements or the re

chair of the appropriate gover
in such manner as the corn
best interests of the state.

n or governing boards may
companies, within or withou
solutions authorizing the issu
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cash basis. Any exPenditures from such sPecial funds, other thahnu''ion'r~g~;:-,

retirement of revenue bonds, may be made by the commission or go«vs'min~~~"
boards only to meet the cost of a predetermined capital improvements'pr,'o'"~g~rain~&-,,;:-

for one or more of the state institutions of higher education, in such-';oi".der of,s
priority as was agreed upon by the governing board or boards-'a'n'QQ'ggthh~

commission and for which the aggregate revenue collections projec'tedd~~~a~re -" '.

presented to the governor for inclusion in the annual budget bill,",';:a'nd.~&ar«e

approved by the Legislature for expenditure.

(g) Such revenue bonds periodically may be authorized and issued: —,b''",".";dpi~

commission or governing boards to finance, in whole or in part, 'the'purpto oes
provided in this section in an aggregate principal amount not exceehdii'i~gm~~~™~+~eye@

amount which the commission determines can be paid as to both ptrinc'i«pa~1':rand

interest and reasonable margins for a reserve therefor from the moneys Ilnffsuuuch .

special funds.
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,''.into valid and legally binding covenants with the holders of such revenue bonds
.;:'-as to the custody, safeguarding and disposition of the proceeds of such revenue
'-,".!bonds, the moneys in such special funds, sinking funds, reserve funds or any
'!=,other moneys or funds; as to the rank and priority, if any, of different issues of
",r'evenue bonds by the commission or governing boards under the provisions of
this section; as to the maintenance or revision of the amounts of such fees; as

-;'it'o the extent to which swap agreements, as defined in section two-h, article
,-:.-"",two-g, chapter thirteen of this code shall be used in connection with such
'-';revenue bonds, including such provisions as payment, term, security, default

=-''''a'nd remedy provisions as the commission shall consider necessary or desirable,
';,=":if any, under which such fees may be reduced; and as to any other matters or
-;='provisions which are considered necessary and advisable by the commission or
"'-,'governing boards in the best interests of the state and to enhance the marketa-
i~'bility of such revenue bonds.

(j) After the issuance of any of such revenue bonds, the fees at the state
:;:institutions of higher education pledged to the payment thereof may not be
-::reduced as long as any of such revenue bonds are outstanding and unpaid

"..";;except under such terms, provisions and conditions as shall be contained in the
"';:r'esolution, trust agreement or other proceedings under which such revenue
'."="bonds were issued. Such revenue bonds shall be and constitute negotiable
:""instruments under the uniform commercial code of this state; 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; and such revenue bonds may not be considered to be obligations or
„.„,''debtsof the state and the credit or''axing power of the state may not be pledged
~':-.:.'therefor, but such revenue bonds shall b'e payable only from the revenue
',:pie'dged therefor as provided in this section.

(k) Additional revenue bonds may be issued by the commission or governing
„';;:,b'oards pursuant to this section and financed by additional revenues or funds
';:-'dedicated from other sources. It is the intent of the Legislature to authorize
',;.over a five-year period beginning- on the first day of July, two thousand four,
":::-','additional sources of revenue and funds to effect such funding for capital

..„=':improvement.

.'.-='." (1) Funding of systemwide and campus-specific revenue bonds under any
'p.'other section of this code is hereby continued and authorized pursuant to the
",='.terms of this section. Revenues of any state institution of higher education
.'pledged to the repayment of any r'evenue bonds issued pursuant to this code
~~jshall remain pledged.
-..'.:, (m) Any revenue bonds for state institutions of higher education proposed to
';

—be issued under this section or other sections of this code first must be
'.:;approved by the commission.

(n) Revenue bonds issued pursuant to this code may be issued by the
.'-".commission or governing boards, either singly or jointly.

(o) Fees pledged for repayment of revenue bonds issued under this section or
',:,:;article twelve-b, chapter eighteen prior to the effective date of this section shall

5D5
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'«;-:;g 18B—10-11. Fees and money derived from athletic contests

The governing board of a state institution of higher education may fix and

'„'charge admission fees to athletic contests at institutions under its jurisdiction.

~$'he governing board may enter into contracts and spend and receive money
=.'--'-under such contracts for the student athletic teams of the institutions to contest

$".',with other athletic teams inside or outside the state. All money received from

.;-'such fees and contracts shall-be deposited in the auxiliary operating account of
'..;;the institution and expended for any purpose considered necessary and proper
-'-'by the governing board.

,:;;Acts 1989, c. 64; Acts 2004, 1st Ex. Sess., c. 13, eff. March 21, 2004.
x
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.-„':, g 18B—10—12. Student activities

(a) The governing board of a state institution of higher education may make

,'„-':;-funds available from tuition and fees to support extracurricular activities of the
'-'students as considered necessary.

(b) Each institution shall maintain a level of support for extracurricular
,:;::activities of the students comparable to that level supported by student activities

„'-- fees previously authorized by this section.

'-'& Acts 1989, c. 64; Acts 2004, 1st Ex. Sess., c. 13, eff. March 21, 2004.
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18B—10—13. Fees from operation of dormitories, faculty homes, dining
halls arid cafeterias

The appropriate governing board of each state institution of higher education
-,':, shall fix the fees to be charged students and faculty members for rooms, board
"-;:a'nd meals at the dormitories, faculty homes, dining halls and cafeterias

";.''I;operated by such board at the institution. Such fees shall be commensurate
':-';with the complete cost of such services.

'=;-,'.'ll fees collected for such services shall be used first to meet interest,

';p'rincipal and sinking fund requirements due on any outstanding revenue bonds
""'-'-for which the receipts may have been pledged as security and to pay the

&',":.'operating and maintenance costs of the dormitories, faculty homes, dining halls

":.",,and cafeterias. Any such receipts not needed for these purposes may be
'-'."'.expended by the appropriate governing board for any other auxiliary enterprise
;,:'or educational and general instructional costs.

-",;-Acts 1989, c. 64; Acts 2004, 1st Ex. Sess., c. 13, eff. March 21, 2004.
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(A) Sample copies, instructor's copies an
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d instructional material:whi'ch
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(2) Provide for the use of certain basic textbooks for a reasonable nu'mba of.„.:.

years.

(d) The Legislature recognizes that in two thousand four, the Congr'e'ss&of the-
United States commissioned the United States Government Accocu'n'tabilir,

Office to study the high prices of college textbooks. Upon completio'i'i'-;-.'of~a'.

study, the Legislative Oversight Commission on Education Accountab'ilitsyi."shal'I"

obtain the results and any related reports produced by the Office.

(e) An employee of a governing board:

(1) May not:

(A) Receive a payment, loan, subscription, advance, deposit of =.mon'ey,,'- 'ser.--

vice, benefit or thing of value, present or prom'ised, as an indu'cementgfor-
requiring students to purchase a specific textbook for coursework

or,inst'ru,-'ion;

or

(B) Require for any course a textbook that includes his or her own
w'rittng-.;or.'ork

if the textbook incorporates either detachable worksheets or''or'kbo'ok-
'tylepages intended to be written on or removed from the textbook+~".'T'itis

provision does not prohibit an employee from requiring as a supple'ma"sent''~to
a'WgP~~

textbook any workbook or similar material which is published 'indepen 'en-

from the textbook; and

(B) Royalties or other compensation from
employee's own writing or work.
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-,.=:: (f) A governing board shall provide to students a listing of textbooks required
~';or assigned for any course offered at the institution.

(I) The listing shall be prominently posted:

(A) In a central location at the institution;

':..; (B) In any campus bookstore; and

(C) On the institution's website.

."=,:: (2) The list shall include for each textbook the International Standard Book
-„"Number (ISBN), the edition number and any other relevant information.

(3) An institution shall post a book to the listing when the adoption process is
„;;,::.,complete and the textbook is designated for order by the bookstore.

.t&:=", (g) All moneys derived from the operation of the bookstore shall be paid into
'',a special revenue fund as provided in section two, article two, chapter twelve of
:.=';-;this code. Subject to the approval of the Governor, each governing board

-':,periodically shall change the amount of the revolving fund necessary for the
"proper and efficient operation of each bookstore.

.-, -'-:: (h) Moneys derived from the operation of the bookstore shall be used first to
--",'.r''eplenish the stock of goods and to pay the costs of operating and maintaining

--~-'-',the bookstore. Notwithstanding any other provision of this section, any institu-
~ition that has contracted with a private entity for bookstore operation shall
.-';deposit into an appropriate account all revenue generated by the operation and
-":enuring to the benefit of the institution. The institution shall use the funds for
l.'-nornathletic scholarships.
-:".- '(i) Each governing board shall promulgate a rule in accordance with the

",pr'ovisions of section six, article one of this chapter to implement the provisions
-',.'of this section.

-::;.;-;-':,(I) This section applies to textbook sales and bookstores supported by an
";iiistitution's auxiliary services and those operated by a private contractor.
.Acts 1989, c. 64; Acts 1993, c. 47; Acts 2003, c. 96, eff. March 8, 2003; Acts 2004, 1st

:,"Ex. Sess., c. 13, eff. March 21, 2004; Acts 2005, c. 99, eff, 90 days after April 9, 2005.

tx

'.'-.„'~:,Colleges and Universities c 9.20.
.~-;-:~Westlaw Topic No. 81.

),188—10-15. Authority of educational institutions to provide special ser-
vices and programs; collection and disposition of fees
therefor

-::"=-'.'(a) The governing board of each state institution of higher education may
"'provide special services and special programs at such institutions and may fix
"-and collect special fees or charges therefor. Such special services and special
jprograms include, but are not limited to, any of the following:
"'';-'-"!(I) The conduct of music camps and band, orchestra or voice clinics for
tase'condary school students or other youth groups; summer tutoring programs
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for primary and secondary school students; speech therapy clinics
vices; educational and psychological testing programs; student guid
grams; and statistical studies and calculations by an electronic
service.

and .ser"-,„'=: -.

ance:pr'o.'=- =.

computer''.

ance:a'nd-,'-..
VlsltorS--'';":.,

r audiov'1;,.';-

nori'c'opsys'-';-(4) Microfilming or other mechanical reproduction of records and
righted library reference materials.

(5) Institutes, conferences, workshops, postgraduate and refresher
courses and any other special program or special service customarily
by institutions of higher education.

(6) Motor pools consisting of motor vehicles for the use of their
when carrying on the business and affairs of the institutions.

(b) All fees or charges collected for any such special services or
shall cover the total cost of the service or program.

Acts 1989, c. 64; Acts 2004, 1st Ex. Sess., c. 13, eff. March 21, 2004.

noncr"edtt'-'rovided

.'mplo'yee's,

progr'ai'ii's-'.,.

(2) Rental of lockers or other storage facilities and the mainten
operation of parking facilities for use by students, faculty, staff and

(3) Rental of musical recordings, educational films, slides and othe
sual aids.
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188—10—1. Enrollment, tuition and other fees at education institutions;
refund of fees

(a) Each governing board shall fix tuition and other fees for each academic teim for the
different classes or categories of students enrolling at, the state institution:of higher education
under its jurisdiction and may include among the tuition and fees any one or more of the
following as defined in section one-b of this article:

(1) .Tuition and required educational and general fees;

(2) Auxiliary and auxiliary capital fees; and

(8) Required educational and general capital fees.
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(b) A governing board may establish a single special revenue account, for each of the
following classifications of fees:

(1) All tuition and required educational and general fees collected;

(2) All auxiliary and auxilia'ry capital fees collected; and

(3) All required educational and general capital fees collected to support existing system-
wide and 'institutional debt service and future systemwide and institutional debt, serv'ice,
capital pr'ojects and campus renewal for educational and general facilities.

(4) Subject to any covenants or restrictions imposed with respect to revenue bonds payable
from the accounts, a governing board may expend funds from each special revenue account
for any pu'rpose for which funds were collected within that account regardless of the original
purpose for which the funds were collected.

(c) The purposes for which tuition and fees may be expended include,'but are-not'limited
to,'ealth services, student activities, recreational,,athletic and extracurricular activities.
Additionally, tuition and fees may be used to finance a students'ttorney-to perform legal
services.'for students in civil matters at the institutions. The legal services are. limited,to
those 'types-of. cases, programs or serv'ices approv'ed by the president of the institiition where
the legal serv'ices are to be performed.

(d) By October 1, 2011, the commission and council each shall propose a rule'for legislativ'e
approval in accordance with article three-a, chapter twenty-nine-a of this c'ode to govern the
fixing, collection and expenditure of tuition and other fees by the governing boards under
th'eir respe'ctive jurisdictions.

(e) The schedule of all tuition and fees, and any changes in the schedule, shall be entered in
the minutes of the meeting of the appropriate governing board and the boar'd shall file with
the commission or council, or both, as appropriate, and the Legislative Auditor a certified
copy of the schedule and changes.
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5-188—.10-.1 HIGHER EDUCATI'Ops IjGHER EDUCATION

(f) The governing boards shall establish the rates to. be charged full-,time students ="@I:;:='(4) Establishing methodology, wher'e

are enrolled during a regular academic t'eg,'. ~~„od undei the compact, comm

(I) .Unde„gr duate stude„ts tak;„g fe~~~ than t eive ci,ed;t h ~ „- ~ t -..-h+,.- sinimum.ynit and technical 'colleges willll

have their fees reduced pro rata based upon one twelfth of'the full-time rate per 'credit ho'ui'.;,. (
and graduate students taldng fewer'than nine credit hours in a regular term shall have th'eir-"; '.(j) A Penalty may»t be unp,

fees reduced pro rata based upon one ninth of the full-time rate per credit hour. -',:";,':."based up» the
numbe'-'-'"~

"uncil determines that admission 'o'.

(2) Fees for students enrolled in summer terms or other nontraditional time periods shag";";, to~ - - - '
ding unrc

be prorated based upon the number of credit hours for which the student enrolls 'iii,+
Qi artici ate in the prog

-..";;:,t'vsithin the institution is impe g unr'c

accordance with this subsection.
,';-.;. ieport annually to the comrriis'sion or

P y by the student upon enrollment and re~st tio f-
—.-,, pep

classes except as provided in this subsection:
(k) Tuition and fee increases oT ' f creases of th&

P ~ ts to be made in installments o th":.'='1III r h 11 U it d W t.y
11 be paid Prior to awarding course cred;t t th d::; o io d

of the academic term. "-'hapter twenty-nine-a of this code..T

(2) The governing boards also shall authorize the -acceptance of credit cards or other",-", .df
11

'ividuall each request from a govei

payment methods which may be generally available to students for the payment of fees. The':,: -a

governing boards may charge the students for the reasonable and customary charges,,' (1) Atuition and f"m"' gi .-
incurred in accepting credit cards and other methods of payment. "..governing board requires the approva

ines that a student's finances are affected ad 1 b ."'., (2) A f d ol 1 fo
th'w

the student an additional six months to pa th f fo '";.;-1681, t

g o hall detei.mine on a ease-by-case basis h th h:.':, ll it tio o f cr
' foHh;

finances of a student are affec'ted adversely. of the section

cil jointly shall propose a rule in accordance with art 1 th '-'';-(8) In determin ng,in whether to -'anl

code de~ng conditions under which a gove b d ';.'or fee increase for resident- stt

offer tuition and fee deferred payment plans itself or through third parties.
'' subdivision (I) of this subsection, the

- governing board has made toward m

(5) A governing board may charge interest or fees for any deferred or installment payment,; k this dptprmination the pi'edo.n

lans.
-:." ma e t is e ermin

P '; shall consider the degree to which-

(h) In add.tlon to the othel, fees provided in this section, each governmg boy may impose '-'A) M~mizes iesources av~at'1

collect and distribute a fee to be used to finance a nonprofit, student-controlled public interest-', satisfaction of the commission o

research group if the students at the institution demonstrate support for the increased fee in,,' ' hi th bei
a manner and method established by that institution's elected student government. The fee '.' B Consistently achieves e ei

may not be used to finance litigation against the institution.
(C) Continuously pursues the-sta

(i) Governing boards shall retain tuition and fee revenues not pledged for bonded indebted-;: - „ t bli h d 'his cha
ness or other purposes in accordance with the tuition rules proposed by the commission and ';

;: wide compactestab's e in isc '

tuition rules shall address the folio '.; (D) D o t t to th t f
used to maintain high-quality pro'grl

(I) Providing a basis for establishing nonr'esident tuition and fees;
(E) Demonstrates to the satisfact

tmtion and fees for different pro~am

P P o thp commission
appropriate, a mandatory auxiliary fee under the following conditions:; (F) Dpmonstrates to the sat»/ac

(A) The fee shall be approved by the commission, council or both, as appropriate, and has considered the av

either the students below the senior level at the institution or the Legislature before Pay
'ecomingeffective (G) Demonstrates to the satisfat

(B) Increases may not exceed previous state subsidies by more than ten percent; increases have not kep pke t ace with r

(C) The fee may be used only to replace existing state funds subsidizing auxiliary services
such as athletics or bookstores; require any level of increase y 'gseb

a'D)

If the fee is approved, the amount of the state subsidy shall be reduced annually by the, - b'1 'i5 The commission and council

amount of money generated for the institution by the fees. All state s'ubsidies for the '..' tal
ucation Accountability regar

auxiliary services shall cease five years from the date the mandatory auxiliary fee is
ined usin the criteria es

implemented; Acts 1989, c. 64; Acts 1998, c. 47; Ac

after March 19, 2000; Acts 2001, c. 11t

, 'as aPPropriate, shall certify to the L
annually by October 1 the amount of fees collected for each of the five years; 2006; Acts 2008, c. 81, eff. July 1, 2008
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(4) Establishing methodology, where applicable, to ensure that,.within the appropriate time,
period under the compact, coinmunity and technical college tuition'ates'.for students in.all

'eo'm'munityand te'chnical colleges will be commen'surate w'ith the tuition and fees:ch'arged by.
then. peer institutions.

()) A penalty may not be imposed by the commission or,council upon any go'verning board
based upon the number 'of -nonresidents who attend the institution unless 'the commission or
council determines that admission of nonresidents to'any institution or',.progr'am of .study
within the institution is impeding unreasonably'the ability of residen't students to attend the
institution or participate in the programs of the institution. The governing boards shall
report annually to the commission or council on the numbers of nonresidents and any other
enrollment information'the commission or council may request.

(k) Tuition and fee increases of the governing hoards, including-'the governing boards of
Marshall University and West Virginia University, are subject to rules adopted by the
commission and council pursuant to this section and in accordance with article three-a,
chapter twenty-nine-a of this code. The commission or council, as appropriate, shall examine
individually each request from a governing board for an increase and make'its determinations
as follows:

(1) A tuition and fee increase greater 'than five percent for. resident students proposed by a
governing board requires the approval of the commission or council, as ap'propriate..

(2) A fee used solely for the purpose of complying with the athletic provisions of,20 U.S.C.
1681, et seq., known as Title IX of the Education Amendment of 1972, is exempt from the
limitations on fee increases set forth in this subsection for three. years from the effective date
of the section.

(3) In determining whether to approve or deny a governing board's request for.a tuition
and/or fee increase for resident students greater than the in'creases granted pursuant to

.parties.

red or installment payment

cerning board may impose,
t-controlled public int'crest
irt for the increased fee in
lent government. The fee

subdivision (1) of this subsection, the commission or council shall. determine, the prog'ress the
governing board has made toward meeting the conditions outlined in this subsection a'nd shall
make this determination the predominate factor in its decision.,The commission or council
shall consider the degree to which each governing board has met the following conditions:

(A) Maximizes resources available through nonresident tuition and fee charges to the
satisfaction of the commission or council;

(B) Consistently achieves the benchmarks established in the compact pursuant to article
one-d of this chapter;

used to maintain high-quality programs at the institution;

(E) Demonstrates to the satisfaction of the commission or council that the governing board
is making adequate progress toward achieving the goals for education established by the
southern regional education board;

(F) Demonstrates to the satisfaction of the commission or council that the governing board
has considered the average per capita income of West Virginia fa'miTies'and their ability to
pay for any increases; and

(G) Demonstrates to the satisfaction of the commission or council that base appropriation
increases have not kept pace with recognized nation-wide inflationary benchmarks;

(4) This section does not require equal increases among governing boards nor does it,

require any level of increase by a governing board.

(5) The commission and council shall report to the Legislative Oversight Commission on
Education Accountability regarding the basis for approving or denying each request as
determined using the criteria established in this subsection.
Acts 1989, e. 64; Acts 1998, e. 47; Acts 1995, e. 99, eff. March 11, 1995; Acts 2000, e. 100, eff. 90 days
after March 19, 2000; Acts 2001, e. 110, eff. July 1, 2001; Acts 2008, e. 96, eff. March 8,.2008; Acts 2004,
1st Ex. Sess., e. 18, eff. March 21, 2004; Acts 2005, e. 86, eff. -July-1, 2005; Acts 2006, e. 84; eff. July 1,
2006; Acts 2008, e. 81, eff. July 1, 2008; Acts 2011, e. 79, eff. June 10, 2011.
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5 188-10—5. Fee waivers —'Undergraduate schools

Each governing board periodically may establish fee waivers for'tudents in undergraduat'e,".
studies at institutions under its jurisdiction efititling recipients to waiver of,tiiition, cap'ital and-;:
other fees subject to the following conditions and limitations:

;-gEGHKR .;EDUCATION

': (1) .An institution may:.'n'o

waivers,totaling more in';val

all full-time equivalent-'grad
ing'fall semester, spHng sei
y'ear'. In addition to th'e"fivl

these mststutions shall be
gr'2)

Each graduate or,-pr'.
tuition, capital and other.,-'fe

period of time not to 'e'xce'ei

academic discipline.

(3) The governing
boar'ds'ne

of this chapter goveriiin
issuance and cancellatio'n'»',of

'heuse of the fee waive'r's'ib

respect to the fee
waivers.'ection.

(4) The awarding of 'giaCh

minutes of the meeting of.-e'ai

(5) An institution may.'.gr';

and these waivers are not &

permitted by this section.
'6)

Any fee waivers mand
eighteen of this code are',:not

permitted by this section'

Acts 1989, c. 64; Acts 2004,"1st
Acts 2008, c. 81, eff. July 1;2008,

Colleges and Universities 'e,:9.
Westlaw Topic No. 81.

( 188—10-7 Tuitiori '-ar
firefigh'ti
active "m

(a) Each state institution,
who is the child or spouse, o'f .

(1) Was employed or servn

(A) A law-enforcement. o'f5

of this code;

(B) A correctional officer':a

(C) A parole'officer,':.'".-".

(D) A probation officer

(E) A natural resources po

(F) A registered firefightej

(2) Was killed in the line'o]

(A) Employed by the stat'e

-(B) A member of a v'olunte

(b) Each state institution.i

who is the child or spouse ,'o':,

(1) A National Guard mern

the United States who is:a.re!

Library References
C.J.S.Civil Rights 55 122, 140.
C.J.S.Colleges and Universities 55 29, 31

Colleges and Universities e 9.20
Westlaw Topic No. 81.

5 188-10-6. Fee waivers —Professional and graduate schools
In addition to the fee waivers authorized for undergraduate study by the provisions of

section five of this article, each governing board periodically may establish fee waivers for
study in graduate and professional schools under its jurisdiction, including medicine and
dentistry, entitling the recipients to waiver of tuition, capital and other fees subject to the
following conditions and limitations:

(a) Graduate and professional fee waivers established by the, governing boards of Marshall
Univers'ity and West Virginia University, respectively, are subject to the provisions of section
six-a of this article;

(b) For the governing boards of state institutions of higher education, other than the state
institutions of higher education known as Marshall University and West Virginia University,
the following conditions apply:

202

(a) Undergraduate fee waivers established by the governing boar'ds of Marshall University,",,
and West Virginia University, respec'tively, for the state institutions of higher educatioii"';
known as Marshall University and West Virginia University, are subject to the provision's o'.''

section six-a of this article;

(b) For the governing boards of state institutions of higher education other than the state. i
institutions of higher education known as Marshall University and West Virginia University,,
the following conditions apply:

(1) An institution may not have in effect at any time undergraduate .fee waivers totaling.'I
more in value than five .percent of the-tuition and required fees assessed for all full-.time"'.

equivalent undergraduate students registered during the fall semester of the immediately'-
preceding academic year.

(2) Each undergraduate fee waiver en'titles .the recipient of the waiver to attend 'a',l

designated state institution of higher education without p'ayment of. the tuition, capitals'and,
other fees as may be prescribed by the governing board and is for a period of time not to".'.

exceed eight semesters of undergraduate study.

(3) The governing board shall make rules pursuant to the provisions of section six, article
'neof this chapter governing the award of undergraduate fee waivers; the issuance and'-"

cancellation of certificates entitling the recipients to the benefits of the waiver; the use of the'-';.)

fee waivers by the recipients; and the rights and duties of the recipients with respect to
the,,'ee

waivers. These rules may not be'nconsistent with the provisions of this
section.'4)

The awarding of undergraduate fee waivers shall be entered in the minutes of the ',

meetings of the governing board.

(5) Students enrolled in an administratively linked community and technical college shall
be'wardeda proportionate share of the total number of undergraduate fee waivers awarded by;.

a governing board. The number to be awarded to students of the community and technical-
college is based upon the full-time equivale'nt enrollnient of that institution.

(6) An institution may grant fee waivers 'to its employees, their spouses and dependents-
and these waivers are not counted when determining the maximum percentage of waivers .

permitted by this section.

(7) Any fee waivers ma'ndated by this article or by section three, article nineteen, chapter
eighteen of this code are not counted when determining the maximum percentage of waivers:.
permitted by this section.
Acts 1989, c. 64; Acts 2004, 1st Ex. Sess., c. 13, eff. March 21, 2004; Acts 2005, c. 86, eff. July 1, 2005; .
Acts 2008, c. 81, eff. July 1, 2008.
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(1) An in'stitution may not have in effect-,at any-,tiine graduate and pi.ofession'al,school fee-
waiver's totaling more in value than five percent of the -tuition and required fees assessed for

;. 'all full-time equivalent graduate and professional students registered'during,the conespond-
; ing 'fall seme'ster, spring 'semes'te'r''and-'summer term of the immediately, preceding academic

'-'' year.'n addition to the 'fiv'e'ic'ent 'in. this subdivision,'ll gr'aduat'e assistaiits employed by
; these institutions shall be gr'anted.a fee waiver.

. (2) Each graduate or professional school fee waiver entitles the'recipient to waiver of the
tuition, capital and other. fees as may be prescribed 'by'he'governing b'oards and is for 'a

period of time not to exceed the number of semesters normally'equired in the recipient's
acade'mic discipline.

I

(3),The governing boards shall make rules pursuant to the provisions of section six, article
one of this chapter governing the award of graduate and professio'nal school fee waivers; the
issuance and cancellatiori of certificates entitling the recipients to the benefits of the waivers;

'the use of the fee waivers by the recipients; 'and the rights and dutie's o'f the recipients with
respect to the fee waivers. Th'ese rules may not be inconsistent with the provisions of this
section.

(4) The awarding of graduate and professional school fee w'aivers shall be entered in the
minutes of the meeting of each governing board.

(5) An institution may grant fee waivers to its employees, their spouses 'and dependents,
and these waivers are not counted when determining the maximum percentage of wa'ivers
permitted by this section.

(6),Any fee waivers mandated by this article or by section three, article nineteen, chapter
eighteen of this code are not counted when determining the maximum percentage of waivers
permitted by this section.
Acts 1989, c. 64; Acts 2004, 1st Ex. Sess., c. 13, eff. March 21, 2004; Acts 2005, c. 86, eff. July 1, 2005;
Acts 2008, c. 81, eff. July 1, 2008.
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5 18B-10—7. Tuition and fee waivers for children and spouses of officers,
firefighters, National Giiard personnel, r'e'serve'per''sonnel and
active military duty person'nel killed in the line of 'duty

(a) Each state institution of higher education shall waive tuition and fees for any person
who is'the child or spouse of an individual v-ho:

'1) Was employed or serving as:

(A) A law-enforcement officer as defined in section one, article twenty-nine, chapter thiity
of this code;

- (B) 'A correctional officer at a state penal institution;

(C) A'parole officer;

(D) A probation officer;

(E) A natural resources police officer; or

(F) A registered firefighter; and

(2) Was killed in the line of duty while:

(A) Employed by the state or any political subdivision of the state; or
'(B) A member of.a volunteer fire department serving 'a political subdivision of this state.

(b) Each state institution of higher education shall waive tuition and fees for any
person'ho

is the child or spouse of:

(1) A National Guard member or a member of a reserve component of,the Armed Forces of
the United States who is a resident of this state and is killed in the line of duty. The member

203

i

I
1

f&



;HuiGHER iEDUCATIOX

.'-,.'. (c) As soon as practicable after,'th'

j'ach state institution of higher educati

Secretary of Veterans Affairs to paitii

is enrolled or will be enrolled as an,un

!'waiver of the cost, of tuition and'm'~

;& 3318(c)(1)(A)at a percentage equal;;1

,'United States Department of Veter'a/n'~

'of the cost of tuition and manda

.& 8818(c)(1)(A) at a percentage equal:,(

United States Department of Veterai

:enrolled in a graduate or professional.

(d) For the purposes of the limita

institutions of higher education set-fc

granted by a state institution of,.hig

counted toward the amount of underg'.

at that mstitution.

(e) The Legislature encourages eye

state to participate in the Program.
'.

(f) Foi'he purposes of this section:

(1) "The Act" means the Post —9/11

5 8801, ct seq.;

(2) "The Program" means the Yel

U.S.C. 5 3317; and

(8) "Eligible veteran" means any Jn

Acta 2009, c. 86, eff. July 10, 2009.

I
5 18B-10—8. Collection; dispos

fees; creation..o
ments funds;:,'re

I (a) -This section and any rules a'do

l
with this section and article three-aI,c

disposition and use of the capital-anc

article. The statutory provisions govt

prior to the enactment of this sectiori

(b) Fees fm. full-time students."—,'".

capital fees for full-time students, at

For institutions under its jurisdiction

students who are not residents of, this

,(c) Fees for part-time students.-
—.'tudents,the governing boards.,shal

exceeding, the fees paid by full-time'..

manner as any other fee collected:at..'d)

There is continued in the St'"

special auxiliary capital improvement

the commission into which shall be pa

(1) The capital and auxiliary capit;

higher education pursuant to this seci

5 18B-10—Vc. Tuition and fee waivers for certain veterans receiving federal
educational assistance benefits

(a) The Legislature finds that:

(1) The United States Congress, in enacting the Post-9/11 Veterans Educational Assistance
Act of 2008, 88 U.S.C. 5 3801, et seq., has established a program within the United States
Department of Veterans Affairs known as the 'Yellow Ribbon G.L Education Enhancement
Program";

(2) Under the Act, certain individuals who served or are serving'on active duty in the
United States Armed Forces after September 11, 2001, are eligible to receive -educational
assistance benefits equal to the cost, of undergraduate resident tuition and mandatory fees
charged by a state institution of higher education; and

(3) The Program provides additional educational assistance benefits above the cost of
undergraduate resident tuition and mandatory fees to veterans receiving benefits

'under'he'ct.

t

(b) The purpose of this section is to require state institutions of higher education to
participate in the Program and encourage private institutions of higher educatiori located in
the state to participate.

204

(2) The fees collected from the sti

shall be expended by 'the commissior

of -or interest on any revenue boy

governing boards for vrhich the fee,

(e) The governing boards may ma.

ments funds or special auxiliary 'ca
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-, is considered;,to have. been killed, in the-line of.duty if:death resulted-fr'om performing a duty'i::"'-,

required by his''or" her order's or commander while, in an official duty. status, -other 'than'.',or'i$
,'"'ederal'ac'tive duty,- authorized under federal or state law'; or

'2)

A per'son on,fedeial or s'tate ac'tive inilitary Chty who is a resideiit of 'this state a'ri'dis'"„

ldlled in the line of duty. The per'son is considere'd to have been killed in, the lin'e of duty"-if„'.
death resulted from performance of a duty required by his or h'e'r orders or commander'while'.",

'ri an official duty status.

(c) Ariy waiver granted pursuant to this section is subject to 'the following:

(1) The recipient may attend any undergraduate course if classroom space is available;

(2) The recipient has applied and been admitted to the institution;

(8) The recipient has applied for and submitted the Free Ap'plication for Federal Student=.-
Aid;

. - '(4) The recipient has exhausted all other sources of student financial assistance dedicated-,:
solely to tuition and fees that exceed other grant assistance that are available to him or her; .'-

excluding student loans;

(5) Waiver .renewal is contingent upon the recipient continu'ing to meet the
academic'rogress

standar'ds established by the institution.

(d) The state institution of higher education may require the person to pay:

(1) Special fees, including any laboratory fees, if the fees are required of all other students'„'.
taking a single course or that particular course; and

(2) Parking fees.

(e) The governing boards may promulgate rules:

(1) For determining the availability of classroom space;

(2) As each considers necessary to implement this section; and

(8) Regarding requirements for attendance, which may not exceed the requirements for
other students.

(f) The governing boards may extend to persons attending courses and classes under this
section any rights, privileges or benefits extended to other students which it considers
appropriate.
Acts 1989, c. 64; Acts.2006, c. 87, eff. July 1, 2006; Acts 2008, c. 81, eff. July 1, 2008; Acts 2009, c. 86, eff.
July 10, 2009; Acts 2010, 1st Ex. Sess., c. 15, eff. May 16, 2010.
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Wing:

space is available

n for Federal Studerit

Il 'ass'istance dedicated
vailable to him or.her,

o ineet the academic'

p'ay:

d of all other students '

after the effective date of this section, the,governing:boar'd of
education shall enter into 'an agreement with the UI'uted,States

to participate in the Program. For evelyn eligible, veteran who
as an undergraduate student, the agreement shall provide for a
and mandatory fees-not othel~vise covered under,88 U.S.C.

e equal to the maximum eontrib'ution available for match by the
.,U p Veterans Affairs. The agreement also inay provide for a wai~er
of .the cost of tuition and mandatory fees not otherwise covered under 88 U.S.C.
& 8813(c)(1)(A) at a percentage equal to the maximum contribution available 'for match by the
:United States Department of Veterans Affairs for every eligible veteran who is or will be
enrolled in a graduate or professional program.

(d) For the purposes of the limitation on the amount of fee waivers permitted at state
institutions of higher education set forth in sections five and six of this article, any waiver
'granted by a state institution of higher education in connection with the Program is not
-c'ourited toward the amount of undergraduate, graduate or professional fee waivers permitted
at that institution.

(e) The Legislature encourages every private institution of higher education located in the
state to paltieipate in the Program.

(f) For the purposes of this section:

(1) "The Act." means the Post—9/11 Veterans Educational Assistance Act of 2008, 88 U'.S.C.
5 3801, et seq.;

(2) "The Program" means the Yellow Ribbon G.I. Education Enhancement Program, 38
U.S.C. 5 8817; and

(8) "Eligible veteran" means any individual who is eligible to participate in the Program.
Acts 2009, c. 86, eff. July 10, 2009.

5 18B—10—S. Collection; disposition and use of capital and auxiliary capital
fees; creation of special capital and auxiliary capital improve-
ments funds; revenue bonds

(a) This section and any rules adopted by the commission, council or both, in accordance
with this section and article three-a, chapter twenty-nine-a of this code, govern the collection,
disposition and use of the capital and auxiliary capital fees authorized by section one of this
article. The statutory provisions governing collection and disposition of capital funds in place
prior to the enactment of this section remain in effect.

(b) Fees for full-time students. —The governing boards shall fix capital and auxiliary
capital fees for full-time students at each state institution of higher education per semester.
For institutions under its jurisdiction, a governing board may fix the fees at higher r'ates for

the requirements for

and classes under this '.
ts which it'onsiders

,'008; Acts 2009, c. 86, eff.

s receiving federal

Mucational Assists'nce
hin'-th'e United States
luc'ation Enhancement

on active duty in the
receive educational

I and mandatory fees

ts above the cost of
ug'benefits under the

higher education to
'du'cation located in

students who are not residents of this
state.'c)

Fees for part-time students. —For all part-time students and for all summer school
students, the governing boards shall impose and collect the fees in proportion'to, but not
exceeding, the fees paid by full-time students. Refunds of the fees may be made in the same
manner as any other fee collected at state institutions of higher education.

(d) There is continued in the State Treasury a special capital improvements fund 'and

special auxiliary capital improvements fund for each state institution of higher education and
the commission into which shall be paid all proceeds, respectively, of the following:

(1) The capital and auxiliary capital fees collected from students at all state institutions of
higher education pursuant to this section; and

(2) The fees collected from the students pursuant to section one of this article. The fees
shall be expended by the commission and governing boards for the payment of the principal
of or interest on any revenue bonds issued by the board of regents or the succeeding
'governing boards for which the fees were pledged prior to the enactment of this seetiori.

(e) The governing boards may make expenditures from any of the special capital improve-
ments funds or special auxiliary capital improvement funds established in this section .to
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finance or fund on a cash basis, in whole or in part, in combination with any -federal, state)or".".
other'grants or contributions; for any one or more of the following projects:

(1) The acquisition of land or any rights or interest in land;

(2) The construction or acquisition of new buildings;

(3) The renovation or construction of additions to existing buildings;

(4) The acquisition of fiiriushings and equipment for the buildings; and

(5) The construction or acqiusition of any other capital improvements or capital educatio'n.'.-,

facilities at the state institutions of higher eelucation, including any roads, utilities or other,-
properties, real or personal, or for other purposes necessary, appurtenant 'or incidental to the''-.:

construction, acquisition, financing and placing in oyeration of the buildings, capital improve-=...
ments or capital education facilities, including student unions, dormitories, housing facilities-':-:,

HIGHER EDUCATIO1
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revenue bonds were issu'e'&

under the Uniform Co'mm

exempt from all taxatioii.l
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pursuant to this section''ar
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Technical College Capital,

specified in subsection (j),
code is continued. All 'am

the principal interest ari'd

revenue bonds authorize'd

improvements or used by
subsection (j), section;eig
community and technical 'cc

(l) Funding of systemw.

this code is continued and

state institution of
higher"'ursuant

to this code shall

(m) Any revenue bonds

under this section or othei

(n) Revenue bonds 'issu

governing boards, either. s'i

(o) Fees pledged for r'j

twelve-b, chapter eighteei

transferred to the cominisi

may transfer'unds from':t

bonds issued prior to'th~

commission upon the r'equ

revenues to the commissio'r

(p) Effective July 1, 200

and section one of this 'ar'ti

auxiliary capital projects to

other provisions of this coe

auxiliary fees are pledged

general bond resolutioiis,

adopted prior to the'effe'ct

not'less than the amounts::

of the fees have been'.'-'-p''

Acts 1989, c. 04; Acts 2000,'c.

Acts 2004, 1st Ex. Sess., c:.18,

Sess., c. 14, eff. June 2, 2009:.

food service facilities, motor vehicle parking facilities and athletic facilities.

(f) The commis'sion, v;hen singly or jointly requested by the council or governing boards',''.

periodically may issue revenue bonds of the state as provided in this section to finance all o'"
pat of the purposes and pledge all or any part of the moneys in the special funds for th':,';

payment of the principal of and interest on the revenue bonds, and for reserves for
th''''evenue

bonds. Any pledge of the special funds for the revenue bonds shall be a prior and-.'.

superior charge on the special funds over the use of any of the moneys in the funds to p'ay
for'„'he

cost of any of the piu.poses on a cash basis. Any expenditures from the special funds, .'.,

other than for the retirement of revenue bonds, may be made by the commission or governing -
.'oardsonly to meet. the cost of a predetermined capital improvements program for one or

'oreof the state institutions of higher education, in the order of priority agreed upon by the
goveiaing board or boards and the commission and for which the aggregate revenue-

'ollectionsprojected are presented to the Governor for inclusion in the annual budget bill, and '.

are approved by the Legislature for expenditure. Any expenditure made pursuant to:
subsection (e) of this section shall be part of the ten-year campus development plan approved:,
by the governing board pursuant to section three, aiticle nineteen of this chapter.

(g) The revenue bonds periodically may be authorized and issued by the commission or '.
governing boards to finance, in whole or in part, the purposes provided in this section in an.

'ggregateprincipal amount not exceeding the amount which the commission determines can ',

be paid as to both principal and interest and reasonable margins for a reserve therefor from
the moneys in the special funds.

, (h) The issuance of the revenue bonds shall be authorized by a resolution adopted by the
governing board receiving the proceeds and the commission, and the revenue bonds shall

bear'he

date or dates; mature at such time or times not exceeding forty years from their
respective dates; be in such form either coupon or registered, with such exchangeability and
interchangeability privileges; be payable in such medium of payment and at such place or
places, within or without the state; be subject to such terms o'f prior r'edemption at such
prices not exceeding one hundred five per centum of the principal amount thereof; and have
the other terms and provisions deternuned by the governing board receiving the proceeds and

'y'hecommission. The revenue bonds shall be signed by the Governor and by the
'hancellorof the commission or the 'chair of the governing boards authorizing the issuance of '-

-'the revenue bonds, under the Great Seal of the State, attested by the Secretary of State, and
the coupons attached to the revenue bonds shall bear the facsimile signature of the chanceuor
'of the commission or the chair of the appropriate governing boards. The revenue bonds shall
be sold in the manner the commission or governing board determines is in the best interests
of the state.

1

(i) The commission or governing boards may enter into trust agreements with banks or
trust companies, within or without the state, and in the trust agreements or the resolutions
authorizing the issuance of the bonds may enter into valid and legally binding covenants vdth
the holders of the revenue bonds as to the custody, safeguarding and disphsition of the
proceeds of the revenue bonds, the moneys in the special funds, sinking fun'ds, reserve funds
o'r any other moneys or funds; as to the rank and priority, if any, of different issues of
revenue bonds by the commission or governing boards under this section; as to the
maintenance or revision of the amounts of the fees; as to the extent to which swap
agreements, as defined in subsection (h), section two, article two-g, chapter'hirteen of this
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(j) After the issuance of any revenue bonds, the fees at the state institutions of higher
'-;education pledged to the payment of the revenue bonds may not be reduced as long as any of

I,"the revenue bonds are outstanding and unpaid except under the terms, provisions and
'conditions contained in the resolution, trust agreement or other proceedings under which the

I
revenue bonds were issued. The revenue bonds are and constitute negotiable instruments
under the Uniform Commercial Code of this state; 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; and the revenue bonds may not be considered to

; be obligations or debts of the state and the credit or taxing power of the state may not be

ngs;

;s; and

'.ments or c
ny roacls, u
rtenant or
buildings,
mitories, h
icilities.
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ds section
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to finance all'or
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ients program for one
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the aggregate revenue
he annual budget bill, and
iture made pursuant to',
.velopment plan approved
this chapter.
id by the commission or
ided in this section in an"
nmission determines can-
a reserve therefor from-

::pledged therefor, but the revenue bonds shall be payable only from the revenue pledged
-, therefor as provided in this section.

(k) Additional revenue bonds may 'be issued by the commission or. governing boards
pui.suant to this section and financed by additional revenues or funds dedicated fromm other,
sources. The special revenue fund in the State Treasury known as the Community and
Technical College Capital Improvement Fund into which shall be deposited the amounts
specified in subsection (j), section eighteen, aiticle twenty-two, chapter twenty-nine of this
code is continued. All amounts deposited in the fund shall be pledged to the repayment of
the principal, interest and redemption premium, if any, on any revenue bonds or refunding
revenue bonds authorized by the commission for community and technical college capital
improvements or used by the council on a cash basis as provided under subdivision (4),
subsection (j), section eighteen, article twenty-two, chapter twenty-nine of this code for
community and technical college capital improvements or capital projects.

(l ) Funding of systemwide and campus-specific revenue bonds under any other section of
this code is continued and authorized pursuant to the terms of this section. Revenues of any
state institution of higher education pledged to the repayment of any revenue bonds issued

1:.
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-'-'-code shall be used in connection with the revenue bonds, including such, provisions -as '

'ayment, term, security, default and remedy provisions.as the commission considers neces-
:;:.sary or desirable, if any, under which th'e fees may be reduced; and as to any other matters
;.or provisions which are considered necessary and advisable by the commission or governing

'solution adopted by the
revenue bonds shall bear
forty years from their

'uch exchangeability and
nt and at such place or
d'or redemption at such

'ountthereof; and have
eiv'ing the proceeds and
Governor and by the

horizing the issuance of
Secretary of State,-and

nature of the chancellor
i'he revenue bonds shall
is in the best interests

uncler this section or other sections of this code first must be approved by the commission.

(n) Revenue bonds issued pursuant to this code may be issued by the commission or
governing boards, either singly or jointly.

(o) Fees pledged for repayment of revenue bonds issued under this section or article
twelve-b, chapter eighteen prior to or after the -effective date of this section shall be
transferred to the commission in a manner prescribed by the commission. The commission
may transfer'unds from the accounts of institutions pledged for the repayment of revenue
bonds issued prior to the effectiv'e dat'e of this section or issued subsequently by the
commission upon the request of institutions, if an ins'titution fails to transfer the pledged
revenues to the commission in a timely manner.

(p) Effective July 1, 2004, the capital and auxiliary capital fees authorized by this section
and section one of this article are in lieu of any other fees set out in this code for capital and
auxiliary capital projects to benefit public higher education institutions. Notwithstanding any
other provisions of this code to the contrary, in the event any capital, tuition, 1egistration or
auxiliary fees are pledged to the payment of any revenue bonds issued pursuant to any

eements with banks or
rents or the resolutions
binding covenants with
and disposition of the
.g 'funds, reserve funds

of different issues of
is section; as to the
mtent to which swap
hapter thirteen of this . !

general bond resolutions of the commission, any of its predecessors or any institution,
adopted prior to the effective date of this section, the fees shall remain in effect in amounts
not less than the amounts in effect as of that date, until the revenue bonds payable from any
of the fees have been paid or the pledge of the fees is otherwise legally discharged.

Acts 1989, c. 64; Acts 2000, c. 100, eff. 90 days after'arch 19, 2000; Acts 2001, c. 110, eff. July 1, 2001;
Acts 2004, 1st Ex. Sess., c. 18, eff. March 21, 2004; Acts 2008, c. 90, eff. March 8, 2008; Acts 2009, 1st Ex.
Sess., c. 14, eff. June 2, 2009; Acts 2010, c. 66, eff. June 10, 2010.
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-The. Medal. of Ho'nor and Aridrew- J.Trail Purple-Heart Recipient'.-';„':,

'-:W

'-j'88-118-1. Intenst-'&

.Dangerous biological: agei
hsnced control, see 42.U;S:C2

CENTE
;.AN

$ 188-12A-9. No,wa'i

Foreign sovereign immunity
Domestic real prop'eit

to house employe'es

Tuition Waiver

(a) This 'section is known. as the Medal of Honor and 'Aiidr'ew 'S. 'Trail Purple Hea'r't''.:
'Rec'ipient 'Tuition'Waiyer.-

(b) A state instittition of higher edu'cation'shall waive undergraduate tuition and mandatoiy ";
fee charges foi.'a state resident that:has been honorably" discharged from Any'ranch o'f th''-
Uriited States 'armed.forces-if that r'esident:

(1) Has 'ieceived the Medal of Honor or a Purple, Heart Medal. The, waiver .pursuan't-,,'to'',:,'his

'subdivision is for the amount of.tuition and mandatory fee charges that exceeds the total-„;
amount of any'state and federal education benefits, grants or scholarships received by

the''esident;

(2) Has received the Medal of Honoi or a Purple Heart Medal and sustained wounds
during-military combat that resulted 'in eithe'r a permanent disability-or a loss of limb.; Thce,-',.„;

waiver pursuant:to.this subdivision is for the-amourit'of -tuition 'and ms'ndatory''fee 'charge's '-

that exeee'ds 'state and federal education benefits, grants .or scholarships received'by'-:the,';.:
resident that are designated solely for.tuition and mandator'y'fees.

'c)

Tuitio'n'nd mandatory fee waivers provided pursuant to'his s'ection are not.counted
'-'hen

determining, the maximum number'of waivers permitted at an iristitution by 'section-five
of this 'article.

(d) A tuition and mandatory fee waiver is available pursriarit to this section for a maximiun
of eight semesters.
Acts 2007, c. 189, eff. July 1, 2007.

Historical and Statutory Notes
Former section: A former 5.18B—10—10, which fees, was repealed by Acts 2004, 1st Ex. Sess.,-c.

related tb the disposition and use of student union 18, and was derived from Acts 1989,'c. 64.

ARTICLE 11

MiSCELLANEOUS INSTITUTES AND CENTERS

Section
18B—11—5. Repealed.

Section
18B-14-1to 18B-14—7. Rep(
18B-14-8. Repealed.
18B-14-9. Legislative findu

study commits

yg 188—14-1 to 188—;14

5 188—11—5. Repealed by Acts 2008, c. 72, eff; March 8, 2008

The repealed sections, whi

erning boards of institutions

authorization to sell real:pi
ceeds of sales into special,rei

lease back property, were
de'cts''

Acts 1989 c. 64.
'

igB 14 g. Repeale

5 188—11-6. National In'stitute for Teaching-Excellence established

. -Historical and Statutory 'Notes

The repealed section, which authorized the es- nology, wss der'ived from Acts 1995, c. 99;
tablishment of an iristitute for instructional tech- . 1997,.c.86.

United States Code Annotated

Education, teacher education, TEACH grants,
see 20 U.S.CA. 0 1070g et seq.
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ARTICLE 1

GOVERNANCE

'=-;.: Section
:;; 18B—1-1. Legislative purpose; creation of governing boards.
".-.:18B—1-1a. Goals for post —secondary education.
= 18B—1—lb, 18B—1—1c. Repealed.
i'-:18B—1—1d. Retirement and separation incentives.
-':-18B—1—le. Public education and higher education collaboration for the preparation of

students for college and other post-secondary education.
'18B—1—2. Definitions.

:::,,:18B—1—3. Transfer of powers, duties, property, obligations, etc.
"",-.18B—1-4. Prior transfer of powers, etc., to board of regents; board of regents

abolished.
++-;:.-18B—1-5. Repealed.
.:='-.".=18B-1—Sa. Pilot program of delivering educational services via distance learning.
:=';,18B—1—6. Rulemaking.

, -i'18B-1—7. Fairmont State Community and Technical College merged.
~'!18B-I—8. Student rights when institutions merge or become administratively linked.
~'18B-1—8a. Repealed.
—;:1.8B-1—8b. Marshall university graduate college.
'q1'.8B-1—9. Repealed.
-.,"'I'8B-1-10. Potomac branch of West Virginia university.
,1'8B-1—11. Colleges and universities to provide appropriate services to meet needs of

students with handicapping conditions.

5 '18B—1—1. Legislative purpose; creation of governing boards

..:",The purpose of the Legislature in the enactment of this article is to establish a
gaovernance structure for the state institutions of higher education consisting of
a''-;board to govern the University of West Virginia system, designated the

-'-'IJniyersity of West Virginia Board of Trustees," and a board to govern the
tate college system, designated the "Board of Directors of The State College

Sy'tem."

i'In furtherance of this purpose, there are hereby created two governing
boards to be known as the university of West Virginia board of trustees, and the
board of directors of the state college system, which shall be corporations and

'.".such may contract and be contracted with, plead and be impleaded, sue and
'"e,:"sued, and have and use common seals.

-cts 1989, c. 64.

Cross References

oard of Regents, dered, see 5 2—2—10.
.ghcr education accountability, institutional and statewide report cards, see 5 18B—IB—8.
Igh'er education policy commission established, development of public policy agenda, sce

;;„;,, 5 18B-IB-I.
(itutional compacts with state institutions of higher education, establishment and review process,
.:i„,:see g 18B—IA—2,"
5slative financing goals, see g 18B—IA—4.
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5 18B-1—1

Administrative Code References

Library References

Colleges and Universities c 7.
Westlaw Topic No. 81.
C.J.S.Colleges and Universities Q 15 to 18.

Notes of Decisions
2. Damages

Educational Employees
power to award university
ty member damages for
from wrongful restriction
activities, despite lack o
18—29—2(a), 18—29—5(b);
Graf v. West Virginia U
S.E.2d 496, 189 W.Va. 21
versities ~ 8(3)

In general 1
Damages 2

1. In general
Board of Regents had, and Board of Trustees

has, plenary power over schools under its aegis
and, thus, schools subject to Board's authority
cannot impose regulations on faculty member
that contradict policy of Board. Code, 18—26—1

(repealed). Graf v. West Virginia University,
1992, 429 S.E.2d 496, 189 W.Va. 214. Colleges
And Universities ~ 8(1)

ry education
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;': tency rather than "seat time" as the basis for recognizing learning, allocating
'j'--'esources and ensuring accountability. In this changing environment, the state
-; must take into account the continuing decline in the public school-age popula-
'r!'ion, the limits of its fiscal resources and the imperative need to serve the
-':::- educational needs of working-age adults. West Virginia cannot afford to
:~:=':finance quality higher education systems that aspire to offer a full array of
'.-,"';:.'- programs while competing among themselves for a dwindling pool of tradition-
-".,:,='-;-,-al applicants. The competitive position of the state and its institutions will
-.-:i;=:.. depend fundamentally on its capacity to reinforce the quality and differentia-

"-":. tion of its institutions through policies that encourage focus and collaboration.
V

(3) The accountability system in West Virginia must be well equipped to
address cross-cutting issues such as regional economic and workforce develop-

Ã~
'-.,'-; ment, community and technical college services, collaboration with the public

.=:,'; schools to improve quality and student participation rates, access to graduate
-''," education and other broad issues of state interest. Severe fiscal constraints

!';-',require West Virginia to make maximum use of existing assets to meet new
=',; demands. New investments must be targeted to those initiatives designed to
;.'-"-'nhance and reorient existing capacity, provide incentives for collaboration and

focus on the new demands. It must have a single accountability point for
~,,;:..developing, building consensus around and sustaining attention to the public
-:,':,:.policy agenda and for allocating resources consistent with this policy agenda.

(4) The state should make the best use of the expertise that private institu-
=-„.;::.'ions of higher education can offer and recognize the importance of their
„';.:„contributions to the economic, social and cultural well-being of their communi-

ties.

(5) The system of public higher education should be open and accessible to
";,;;- all persons, including persons with disabilities and other persons with special
," needs.

.(b) Compact with higher education. —In pursuance of these findings, it is the
.=,:,:".'ntent of the Legislature to engage higher education in a statewide compact for
"~„:the future of West Virginia, as provided in article one-a of this chapter, that
":;::focuses on a public policy agenda that includes, but is not limited to, the
-'.:::'-following:

(I) Diversifying and expanding the economy of the state;

(2) Increasing the competitiveness of the state's workforce and the availabili-
-;",'-,-':ty of professional expertise by increasing the number of college degrees pro-
-,-':;d'uced to the level of the national average and significantly improving the level

of adult functional literacy; and

(3) Creating a system of higher education that is equipped to succeed at
-";:-"producing these results.

--", 'c) E1ements of the compact with higher education. —It is the intent of the
-i,;::Legislature that the compact with higher education include the following

-:;-'- elements:
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(3) Establishing a process for the allocation of additional resources which
-.;.-; focuses on achieving the elements of the public policy agenda and streamlines
~;:- accountability for the step-by-step progress toward achieving these elements
.-"'.: within a reasonable time frame as provided in article one-a of this chapter.

(4) Providing additional flexibility to the state institutions of higher education
,'''".by making permanent the exceptions granted to higher education relating to
"''=-'--travel rules and vehicles pursuant to sections forty-eight through fifty-three,
:; inc'lusive, article three, chapter five-a of this code and section eleven, article
,,:-'hree, chapter twelve of this code.

(5) Revising the higher education governance structure to make it more
''-~:.-'esponsive to state and regional needs.

(d) General goals for post-secondary education. —In pursuance of the find-
=-'-"'. ings and the development of institutional compacts with higher education for

'.-.;-.;. the future of West Virginia pursuant to article one-a of this chapter, it is the
'-'„.'.:-intent of the Legislature to establish general goals for post-secondary education
:=-'"'--;:,and to have the commission and council report the progress toward achieving
,„"--these goals in the high'er e'ducation report card required pursuant to section
'i;:.':- eight, article one-b of this chapter and, where applicable, have the goals made a
-:.':.part of the institutional compacts. The Legislature establishes the general goals
;-;-', as follows:

'l

(I) The overall focus of education is on a lifelong process which is to be as
-"!'seamless as possible at all levels and is to encourage citizens of all ages to
.~ i'ncrease their knowledge and skills. Efforts in pursuit of this goal include, but

-'.=;:. are not limited to, the following:
.1'"-

(A) Collaboration, coordination and interaction between public and post-
"~:.:secondary education to:

':=':: 'i) Improve the .quality of public education, particularly with respect to
:,'.:, ensuring that the needs of public schools for teachers and administrators are
-i;- met;

(ii) Inform public school students, their parents and teachers of the academic
":.preparation that students need to be prepared adequately to succeed in their
:-selected fields of study and career plans, including academic career fairs; and

'-;;,: (iii) Improve instructional programs in the public schools so that the students
."'„=;"-'enrolling in post-secondary education are adequately prepared;

;:-':'(B) Collaboration, coordination and interaction among public and post-
.;„''-,'.secondary education, the governor's council on literacy and the governor'
"+-'-workforce investment office to promote the effective and efficient utilization of
'-'-.'- workforce investment and other funds to:
-~",'-;: (i) Provide to individuals and employers greatly improved access to informa-

."-;-'tion and services on education and training programs, financial assistance,
":'labor markets and job placement;
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(A) The development of entrepreneurial skills through programs such as the
''': rural entrepreneurship through action learning (REAL) program, which include
+&, practical experience in market analysis, business plan development and opera-
~;:tions;

(B) Elements of citizenship development are included across the curriculum
'-''-.-'. in core areas, including practical applications such as community service, civic

j, involvement and participation in charitable organizations and in the many
'=';:',-'",o'pportunities for the responsible exercise of citizenship that higher education

'-;:., institutions provide;

(C) Students are provided opportunities for internships, externships, work
,-.-:; study and other methods to increase their knowledge and skills through

=;"";::". practical application in a work environment;

(D) College graduates meet or exceed national and international standards
,=,'-'' for skill levels in reading, oral and written communications, mathematics,
:"::;:critical thinking, science and technology, research and human relations;

(E) College graduates meet or exceed national and international standards
~;":.'or performance in their fields through national accreditation of programs and
&'::.:,through outcomes assessment of graduates; and

(F) Admission and exit standards for students, professional staff develop-
':,:,ment, program assessment and evaluation and other incentives are used to
:,'mprove teaching and learning.

(5) State institutions of higher education exceed peer institutions in other
;-:.'.states in measures of institutional productivity and administrative efficiency.
-': Efforts in pursuit of this goal include, but are not limited to:

(A) The establishment of systematic ongoing mechanisms for each state
'=.; institution of higher education to set goals, to measure the extent to which

'-'-'=.'.those goals are met and to use the results of quantitative evaluation processes
':-"to improve institutional effectiveness;
",'.i:'(B) The combination and use of resources, technology and faculty to their
i':.;:;; maximum potential in a way that makes West Virginia higher education more
;-','-productive than its peer institutions in other states while maintaining edu-
"-cational quality; and

j!;-'. (C) The use of systemic program review to determine how much duplication
;;-'',is necessary to maintain geographic access and to eliminate unnecessary

!";'-:duplication.

;::-'"'(6) Post-secondary education enhances state efforts to diversify and expand
:-': the economy of the state. Efforts in pursuit of this goal include, but are not
;:''limited to, the following:

(A) The focus of resources on programs and courses which offer the greatest
:;.::opportunities for students and the greatest opportunity for job creation and
.".;-retention in the state;
-'-' (B) The focus of resources on programs supportive of West Virginia employ-
'-: ment opportunities and the emerging high-technology industries;
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:;-p
(C) Closer linkages among higher education and business, labor, governmejjj"-w=."

and community and economic development organizations; and

(D) Clarification of institutional missions and shifting of resources to'perp=~:.
grams which meet the current and future iworkforce needs of the stat'e:,"

(7) Faculty and administrators are compensated at a level competitive w'ith,-.

peer institutions to attract and keep quality personnel at state institutions''"'of,"=
'ighereducation.

(8) The tuition and fee levels For in-state students are competitive with th'oj'e'~'-'f

peer institutions and the tuition and fee levels for out-of-state students are,se't .
at a level which at least covers the full cost of instruction.

Acts 1993, c. 47; Acts 1995, c. 99, eff. March 11, 1995; Acts 2000, c. 100, eff. 90 days'-;-.-

after March 19, 2000; Acts 2001, c'. 110, eff. July 1, 2001; Acts 2004, c. 92, eff.
March'tg'3,

2004.

Cross References

~h
Library References -„';,;k~ *

18B-1-1b, 18B-1-1c. Repealed by Acts 2000, c. 100, eff. June-:30'4,
2001

Historical and Statutory Notes , ",,"iQYs
"';-,aa

Repealed 5 18B—1-1b related to implementa- Repealed P 18B—1—1c related to strategically;
tion of findings. focusing resources to maximize oppor'tun'it'i'es.'.

18B-1-1d. Retirement and separation incentives

(a) Notvrithstanding any other provisions of this code to the contrary,'a'chhh;,
state institution of higher education may include in its strategic plan, pursu'a'n't,'" ==

to section one-c of this article, policies that offer various incentives for 'v'o'lun

tary, early or phased retirement of employees or voluntary separation",fro'm j.&-i
employment when necessary to implement programmatic changes

effects'elyL."-'ursuant

to the findings, directives, goals and objectives of this article: Proi'v'td'-,:.:=

ed, That such incentives for voluntary, early or phased retirement of employ'e
or voluntary separation from employment must be submitted by the goverii'ing-'.-

board to the legislative joint committee on pensions and retirement'.ianQtl"

approved before such policies are adopted as part of the institution's strategi „„.~
plan.

(b) Effective the first day of July, two thousand one, each state institutioii'?of
higher education may implement, under its institutional compact, createdd"-

'ursuantto section two, article one-a of this chapter, policies that offer y'arto~is:-''

incentives for voluntary, early or phased retirement of employees, or voluintar~y~&"'~~))

separation from employment, when necessary to implement prograiniriati'c~ &

changes effectively: Provided, That the institution shall meet all the requ'ir'e-.'.-,,P&

248

"rgb



'-:;.- GOVERNANCE % 18B-1-1d

&&~'ents, including the requirement for obtaining legislative approval, set forth in
,-, this section.

(c) The policies may include the following provisions:

(1) Payment of a lump sum to an employee to resign or retire;.!'2)Continuation of full salary to an employee for a predetermined period of
'.";. time prior to the employee's resignation or retirement and a reduction in the
."-; employee's hours of employment during the predetermined period of time;

(3) Continuation of insurance coverage pursuant to the provisions of article
',;'ixteen, chapter five of this code for a predetermined period;

(4) Continuation of full employer contributions to an employee's retirement
+'lan during a phased retirement period; and

(5) That an employee retiring pursuant to an early or phased retirement plan
-'&'. may begin collecting an annuity from the employee's retirement plan prior to
. -':*;- the statutorily designated retirement date without terminating his or her service
,;.-'. with the institution.

(d) No incentive provided for in this section shall be granted except in
'.i'furtherance of programmatic changes undertaken pursuant to the findings,
i'-,—,! directives, goals and objectives set forth in this article.

(e) No incentive proposed by an institution pursuant to this section shall
;".,'..become a part of the institution's approved strategic plan or institutional
'l;:.compact or be implemented without approval of the legislative joint committee

.= 'on pensions and retirement.

Any costs associated with any incentive adopted or implemented in accor-
~'ance with this section shall be borne entirely by the institutions and no
~.,-:.incentive shall be granted that imposes costs on the retirement systems of the
.';:-'.;state or the public employees insurance agency unless those costs are paid
,'!',- entirely by the institutions.

--'-:-,: (f) The Legislature further finds and declares that there is a compelling state
,:-'.:-:-'interest in restricting the availability and application of these incentives to
..:.individual employees determined by the institutions to be in furtherance of the
';aims of this section and nothing herein shall be interpreted as granting a right
-:;;..'or entitlement of any such incentive to any individual or group of individuals.
4!

'"„.-',Any employee granted incentives shall be ineligible for reemployment by the
„.&"„-,'--,institutions during or after the negotiated period of his or her incentive
4,:.!co!'ncludes, including contract employment in excess of five thousand dollars
*-'-per fiscal year.

(g) The West Virginia network for educational telecomputing may utilize the
;-"':; incentives contained in any policy approved by the legislative joint committee

'-':,:-'n pensions and retirement pursuant to this section.:Acts 1995, c. 99, eff. March 11, 1995; Acts 1996, c. 119, eff. March 9, 1996; Acts 2000,.;c. 100, eff. 90 days after March 19, 2000.
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"'I'ibrary

References
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C.J.S.Civil Rights Q 122, 140.

18B-1-le. Public education and higher education collaboration for,
the.,-&'-,„".-'reparation

of students for college and other
post-seco'nd,"~i'ry

education

(a) Purpose.— The purpose of this section is as follows:

(I) To assist students in'the planning and preparation for success in college,-".."-:.

and other post-secondary education if their education major interests requi'r'e',;,'.',.'-;"-,,

such formal education after high school;

(2) To establish the minimum expected level of knowledge, skill and compe'-,,;"-,.'.-,ll

tency a student must possess to be prepared fully for college and other posct=.'::-';!'."-'."

secondary education at state institutions of higher education;

(3) To implement a method for communicating the minimum level of knowl'-"-~f;

edge, skill and competency to students, parents, educators and counselors:in','".&&

the public schools, and admissions officers, advisors and faculty in the
higher:,:.,-„'ducation

institutions; and

(4) To assure that the teacher preparation programs in state institutions;,of,.:;,';
higher education prepare educators to, at a minimum, deliver instruction''!:.'."-';

necessary to prepare students fully for college and other post-secondary 'e'du.-'".,-"",:i

cation or gainful employment consistent with the provisions of section eight,&::-'~

article two-e, chapter eighteen of this code.

(b) Joint rule.— On or before the first day of October, one thousand riine,;-:-,';

hundred ninety-six, the higher education governing boards shall promulgate'.'",a!'&~

joint rule to achieve the purposes of subsection (a) of this section. In -:th','+@~

development of such rule, the governing boards shall consult with the -st'ate=':!,:j

board and the jobs through education employer panel, established pursuant:.':to:y~&:

section eight, article two-e, chapter eighteen of this code, and shall collaborat'e';,:j~~

with the state board in the establishment of compatible practices within"their,&""
separate systems.

(c) Assessment of student readiness.— To provide continuous assessmentiand:;-;;"- '-"Ai:;!=.-.:
program improvement in the preparation of high school students for success-in~="„'."

college or other post-secondary education, the higher education governinggjj
boards shall communicate to the state board and the legislative oversigh~~~t''i"

commission on education accountability by the first day of December in,.e
'"'-'hy'ear,

beginning in December, one thousand nine hundred
ninety-seven...'e;;-',-'"'umber

of graduates from the public schools in the state by high schools
whoo';;,-:,=-'ere

accepted in the last calendar year for enrollment at each of the state:;:.1
institutions of higher education within one year of graduation, and whtosse,"'g

knowledge, skill and competency were below the minimum expected levels'or,'."::-;=:!

full preparation as defined by the governing boards, The governing boards als'o;-„.-'!

shall report the areas in which the knowledge, skill and competency of „the'.'&~

students were below the minimum expected level. The state board shall
provide,;:,'50
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information to each of the high schools of the state for graduates from the high
-",; school.

=-:;-". Acts 1996, c. 112, eff. March 8, 1996; Acts 1999, c. 96, eff. July 1, 1999.

18B-1-2. Definitions

The following words when used in this chapter and chapter eighteen-c of this
',,„':-': code have the meanings ascribed to them unless the context clearly indicates a

""::;=. different meaning:

(a) Effective the first day of July, two thousand seven, "regional campus"
means West Virginia University at Parkersburg;

(b) "Governing boards" or "boards" means the institutional boards of gover-
nors created pursuant to section one, article two-a of this chapter;

(c) "Free-standing community and technical colleges" means Southern West
,lt Virginia Community and Technical College, West Virginia Northern Communi-
A:;. ty and Technical College and Eastern West Virginia Community and Technical

&,-:.. College which may not be operated as branches or off-campus locations of any
other state institution of higher education;

(d) "Community college" or "community colleges" means community and
,'' technical college or colleges as those terms are defined in this section;

(e) "Community and technical college", in the singular or plural, means the
-''-free-standing community and technical colleges and other state institutions of

higher education which deliver community and technical college education
~j'' This definition includes Southern West Virginia Community and Technical

College, West Virginia Northern Community and Technical College, Eastern
""I'-'.:- West Virginia Community and Technical College, New River Community and
~;.Technical College, West Virginia University at Parkersburg, The Community
'=.. and Technical College at West Virginia University Institute of Technology, Blue

Ridge Community and Technical College, Marshall Community and Technical
College and West Virginia State Community and Technical College;

(f) "Community and technical college education" means the programs, facul-
~,.: ty, administration and funding associated with the delivery of community and
.=."-'-technical college education programs;

(g) "Essential conditions" means those conditions which shall be met by
:,„::-:community and technical colleges as provided in section three, article three-c of

";;";:-"-;"this chapter;

(h) "Higher education institution" means any institution as defined by Sec-
-;,,- tions 401(f), (g) and (h) of the federal Higher Education Facilities Act of

1963,'"';-

as amended;

(i) "Higher Education Policy Commission", "policy commission" or "com-
;"=,;;-: mission" means the commission created pursuant to section one, article one-b

. ~.::of this chapter;
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(j) "Chancellor for Higher Education" means the chief executive officer of"..=,'';l

the Higher Education Policy Commission employed pursuant to section fiv'e.,':"p;-',-;

article one-b of this chapter;

(k) "Chancellor for Community and Technical College Education" means thfe'~~
chief executive officer of the West Virginia Council for Community and Techm;;l~
cal College Education employed pursuant to section three, article two-b of thij'-;.'~:
chapter;

(l) "Chancellor" means the Chancellor for Higher -Education where
-'th''.~-'ontext

refers to a function of the Higher Education Policy Commissfon~::i~l
"Chancellor" means Chancellor for Community and Technical College Edu-". -;.

cation where the context refers to a function of the West Virginia Council foj.:--':-:.;=-:-

Community and Technical College Education;

(m) "Institutional operating budget" or "operating budget" means for
any",.'-'--'='iscal

year an institution's total unrestricted education and general funfdI'ng','-"'.

from all sources in the prior fiscal year, including, but not limited to, tuiti'o'n";=.;-l

and fees and legislative appropriation, and any adjustments to that funding" as';,",.""':

approved by the commission or council based on comparisons with '.pe'er""."-"..l

institutions or to reflect consistent components of peer operating budgets;;~
(n) "Community and technical college education program" means any cia;-'-:-,i=

lege-level course or program beyond the high school level provided through;-'a:,'"',-..

public institution of higher education resulting in or which may result in a tw'o'-",,;-"-,:.",

year associate degree award including an associate of arts, an associate.'-"of'':;--'-"'.;

science and an associate of applied science; certificate programs and skill set's';,,"-",

developmental education; continuing education; collegiate credit and noncr'e'd'-';:;„„;
it workforce development programs; and transfer and baccalaureate par'alle'l'',"";"l

programs. All such programs are under the jurisdiction of the council. -:Any„-!.
reference to "post-secondary vocational education programs" means commu'iii=,":;-':=:

ty and technical college education programs as defined in this subsec'tio'n:-:.';.i

(o) "Rule" or "rules" means a regulation, standard, policy or interpreta'ti'on'i:-',"-',

of general application and future effect;

(p) "Senior administrator" means the vice chancellor for administratio'n-"-".-
employed in accordance with section two, article four of this chapter;

(q) "State college" means Bluefield State College, Concord University, Fair',-.','-';.',,";

mont State University, Glenville State College, Shepherd University, 'Wes'.'-."&

Liberty State College or West Virginia State University;

(r) "State institution of higher education" means any university, college'",.'"'orr'gg

community and technical college under the jurisdiction of a governing boa'r'fd;,.a~s~~

that term is defined in this section;

(s) Until the first day of July, two thousand seven, "regional campus" means'=-"

West Virginia University at Parkersburg and West Virginia University Irist'itutee"„'f

Technology;

(t) The advisory board previously appointed for the West Virginia Graduate.",;.
College is known as the "Board of Visitors" and shall provide guidance to.the.".,:,
Marshall University Graduate College;
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(u) "Institutional compact" means the compact between the commission or
council and a state institution of higher education under its jurisdiction, as
described in section two, article one-a of this chapter;

(v) "Peer institutions", "peer group" or "peers" means public institutions of
higher education used for comparison purposes and selected by the commission
pursuant to section three, article one-a of this chapter;

(w) "Administratively linked community and technical college" means a
community and technical college created pursuant to section eight, article
three-c of this chapter;

(x) "Sponsoring institution" means a state institution of higher education
that maintains an administrative link to a community and technical college
pursuant to section eight, article three-c of this chapter;

(y) "Collaboration" means entering into an agreement with one or more
providers of education services in order to enhance the scope, quality or
efficiency of education services;

(z) "Broker" or "brokering" means serving as an agent on behalf of students,
employers, communities or responsibility areas to obtain education services not
offered at that institution. These services include courses, degree programs or
other services contracted through an agreement with a provider of education
services either in-state or out-of-state;

(aa) "Council" means the West Virginia Council for Community and Techni-
cal College Education created pursuant to article two-b of this chapter; and

(bb) "West Virginia Consortium for Undergraduate Research and Engineer-
ing" or "West Virginia CURE" means the collaborative planning group estab-
lished pursuant to article one-c of this chapter.
Acts 1989, c. 64; Acts 1992, c. 61; Acts 1993, c. 47; Acts 1995, c. 99, eff. March 11,
1995; Acts 1996, c. 119, eff. March 9, 1996; Acts 1997, c. 85, eff. July 1, 1997; Acts
2000, c. 100, eff. 90 days after March 19, 2000; Acts 2003, c. 96, eff. March 8, 2003;
Acts 2004, c. 92, eff. March 13, 2004; Acts 2006, c. 84, eff. July 1, 2006.

t P.L. 88—204.

Historical and
Acts 2006, c. 85, also amended this section to

read:
"The following words when used in this chap-

ter and chapter eighteen-c of this code have the
meanings ascribed to them unless the context
clearly indicates a different meaning:

"(a) Effective the first day of July, two thou-
sand seven, 'regional campus'eans West Vir-
ginia University at Parkersburg.

"(b) 'Governing boards'r 'boards'eans
the institutional boards of governors created
pursuant to section one, article two-a of this
chapter;

"(c) 'Freestanding community and technical
colleges'eans Southern West Virginia Com-
munity and Technical College, West Virginia
Northern Community and Technical College
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Statutory Notes

and Eastern West Virginia Community and
Technical College which may not be operated as
branches or off-campus locations of any other
state institution of higher education;

"(d) 'Community college'r 'community col-
leges'eans'ommunity and technical college
or colleges as those terms are defined in this
section;

"(e) 'Community and technical college,'n
the singular or plural, means the freestanding
community and technical colleges and other
state institutions of higher education which de-
liver community and technical college edu-
cation. This definition includes Southern West
Virginia Community and Technical College,
West Virginia Northern Community and Techni-
cal College, Eastern West Virginia Community
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and Technical College, New River Community
and Technical College, West Virginia University
at Parkersburg, The Community and Technical
College at West Virginia University Institute of
Technology, Blue Ridge Community and Tech-
nical College, Fairmont State Community and
Technical College, Marshall Community and
Technical College and West Virginia State Com-
munity and Technical College;

"(f) 'Community and technical college edu-
cation'eans the programs, faculty, adminis-
tration and funding associated with the delivery
of community and technical college education
programs;

"(g) 'Essential conditions'eans those condi-
tions which shall be met by community and
technical colleges as provided in section three,
article three-c of this chapter;

"(h) 'Higher education institution'eans any
institution as defined by Sections 401(f), (g) and
(h) of the federal Higher Education Facilities
Act of 1963, as amended;

"(i) 'Higher Education Policy
Commission,'policy

commission'r 'commission'eans the
commission created pursuant to section one,
article one-b of this chapter;

"(I) 'Chancellor for Higher Education'eans
the chief executive officer of the Higher Edu-
cation Policy Commission employed pursuant to
section five, article one-b of this chapter;

"(k) 'Chancellor for Community and Techni-
cal College Education'eans the Chief Execu-
tive Officer of the West Virginia Council for
Community and Technical College Education
employed pursuant to section three, article two-
b of this chapter;

"(I) 'Chancellor'eans the Chancellor for
Higher Education where the context refers to a
function of the Higher Education Policy Com-
mission. 'Chancellor'eans chancellor for
Community and Technical College Education
where the context refers to a function of the
West Virginia Council for Community and Tech-
nical College Education;

"(m) 'Institutional operating budget'r 'oper-
ating budget'eans for any fiscal year an insti-
tution's total unrestricted education and general
funding from all sources in the prior fiscal year,
including, but not limited to, tuition and fees
and legislative appropriation, and any adjust-
ments to that funding as approved by the com-
mission or council based on comparisons with
peer institutions or to reflect consistent compo-
nents of peer operating budgets;

"(n) 'Community and technical college edu-
cation program'eans any college-level course
or program beyond the high school level provid-
ed through a public institution of higher edu-
cation resulting in or which may result in a two-
year associate degree award including an asso-
ciate of arts, an associate of science and an
associate of applied science; certificate pro-
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grams and skill sets; developmental educatiori;.'='al
continuing education; collegiate credit and ':;;"'-

noncredit workforce development programs;::;--;:;;=
and transfer and baccalaureate parallel pro=',-.!.''-.

grams. All such programs are under the juri5s'-';,'-j)
diction of the counciL Any reference to 'post'-'-,-,Q

secondary vocational education
programs';.'„===.-!'eans

community and technical college e'du'=''-'-,i'«

cation programs as defined in this subsectio5ii-'-':.-"'=';

"(o) 'Rule'r 'rules'eans a regulation, stan'- '.;=-i

dard, policy or interpretation of general appli-"'-'-.::"!
cation and future effect;

"(p) 'Senior administrator'eans the
'vic'e,-:-'.'.:.-,.'hancellor

for administration employed in-'ac-.:"',55

cordance with section two, article four of th'i's"';::
ch'apter;

"(q) 'State college'eans Bluefield .,Stat'e,'.;-'-''j

College, Concord University, Fairmont St'at'e;,'.".,
University, Glenville State College, Shepherd,'.=,:

—,'niversity,West Liberty State College or'erst':,'l;,
Virginia State University;

"(r) 'State institution of highe'r
educattoin-':,-5'eans

any university, college or community" aii'd"':";
technical college under the jurisdiction of ya';~5

governing board as that term is defined in'his:;~~
section;

"(s) Until the first day of July, two
thousan4f~'even

'Regional campus'eans West Virginia'-'=,~.

University at Parkersburg and West Virgi'niar',.»,i

University Institute of Technology;
"(t) The advisory board previously appoin'te'd!

ji-.'or

the West Virginia Graduate Colle'ge"".,",is 5'-.-:,ll

known as the 'Board of Visitors'nd shall, p''-'.,=."-'ide

guidance to the Marshall University Gra'du'-,,'!"-'-'i

ate College;
"(u) 'Institutional compact'eans

the'ciom.-',.e.'-.'act

between the commission or council'and-:.!a',-',*5
state institution of higher education unde'r-'";,.'its';..'.;."-:

jurisdiction, as described in section two, 'arficl'e;",,'&

one-a of this chapter;
"(v) 'Peer institutions', 'peer group'r 'p'eers,",':."-'„

means public institutions of higher edu'catio'n",$ !
used for comparison purposes and selected'„:by",-:;=.";

the commission pursuant to section three, ar'ti-"-!
cle one-a of this chapter;

"(w) 'Administratively linked community'::and'„~5".5

technical college'eans a community and::t'ech':,:=,-'="'':

nical college created pursuant to section, eight";".'.„-''

article three-c of this chapter;
"(x) 'Sponsoring institution'eans a.state:-imn-"=,~&

stitution of higher education that maintains;,5a5n,~~

administrative link to a community and'techn -«i
cal college pursuant to section eight,.article&&
three-c of this chapter;

"(y) 'Collaboration'eans entering into,
!an,.'greementwith one or more providers of.ie'du=,';,»

cation services in order to enhance the scope~':..
quality or efficiency of education services;

"(z) 'Broker'r 'brokering'eans sery'ing as'i
an agent on behalf of students, employers,5'corii'- I

munities or responsibility areas to obtain edut,'
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~„':- cation services not offered at that institution. Education created pursuant to article two-b of
.",These services include courses, degree pro- this chapter.
.,":,-grams or other services contracted through an "(bb) 'West Virginia Consortium for Under-

:-'- agreement with a provider of education services graduate Research and Engineering'r 'West
j„'-;,: either in-state or out-of-state; and Virginia CURE'eans the collaborative plan-

"(aa) 'Council'eans the West Virginia ning group established pursuant to article one-c
j-:,Council for Community and Technical College of this chapter."

Cross References

j,-"institutions of higher education, exemptions from certain contributions to public employees
insurance programs, see 5 11B—2—15.

18B-1-3. Transfer of powers, duties, property, obligations, etc.

(a) All powers, duties and authorities transferred to the Board of Regents
pursuant to former provisions of chapter eighteen of this code and transferred

- =.'-'-,-"', to the Board of Trustees and Board of Directors which were created as the
'&-'governing boards pursuant to the former provisions of this chapter and all

:.'-':;powers, duties and authorities of the Board of Trustees and Board of Directors,
"„..:,tothe extent they are in ef'feet on the seventeenth day of June, two thousand,
'"~-:.are hereby transferred to the Interim Governing Board created in article one-c
~=='-:of this chapter and shall be exercised and performed by the Interim Governing
.'.--. Board until the first day of July, two thousand one, as such powers, duties and
'=, 'authorities may apply to the institutions under its jurisdiction.

(b) Title to all property previously transferred to or vested in the Board of
.&':,,Trustees and the Board of Directors and property vested in either of the Boards

,",~.''separately, formerly existing under the provisions of this chapter, are hereby
,=:-::;:;:transferred to the Interim Governing Board created in article one-c of this

:,.'-':chapter until the first day of July, two thousand one. Property transferred to or
Pj",'"vested in the Board of Trustees and Board of Directors shall include:

(I) All property vested in the Board of Governors of West Virginia University
='-"&;:;-and transferred to and vested in the West Virginia Board of Regents;
"::„'2)All property acquired in the name of the State Board of Control or the

,::" West Virginia Board of Education and used by or for the state colleges and
;-';.universities and transferred to and vested in the West Virginia Board of

,:.;-"-;;-'Regents;

',:-':.(3) All property acquired in the name of the State Commission on Higher
-:-.Education and transferred to and vested in the West Virginia Board of Regents;

.".:and

'-!~:,(4) All property acquired in the name of the Board of Regents and trans-
.;-;-'ferred to and vested in the respective Board of Trustees and Board of Directors.
'-':::.,'='..'(c) Each valid agreement and obligation previously transferred to or vested
-''::itnl the Board of Trus'tees and Board of Directors formerly existing under the
&provisions of this chapter is hereby transferred to the Interim Governing Board

j-;until the first day of July, two thousand one, as those agreements and obli-
''-gations may apply to the institutions under its jurisdiction. Valid agreements
";:and obligations transferred to the Board of Trustees and Board of Directors
",=;:-'shall include:
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(I) Each valid agreement and obligation of the Board of Governors of West=.„::"

Virginia University transferred to and deemed the agreement and
obligation',of.;y,'he

West Virginia Board of Regents;

(2) Each valid agreement and obligation of the State Board of Educatioiig
with respect to the state colleges and universities transferred to and deemed th'.:&

agreement and obligation of the West Virginia Board of Regents;

(3) Each valid agreement and obligation of the State Commission on Higher !--;

Education transferred to and deemed the agreement and obligation of the West.",
Virginia Board of Regerits; and

(4) Each valid agreement and obligation of the Board of Regents transferred,:,-:;

to and deemed the agreement and obligation of the respective Board "o':-;,',

Trustees and Board of Directors.

(d) All orders, resolutions and rules adopted or promulgated by the respec','-'.,';:

tive Board of Trustees and Board of Directors and in effect immediately prior'-t'o'.",=','he

first day of July, two thousand, are hereby transferred to the Interim'!
Governing Board until the first day of July, two thousand one, and sh'all/--.":

continue in effect and shall be deemed the orders, resolutions and rules of
th''e'-='nterim

Governing Board until rescinded, revised, altered or amended
by'.th'":='''ommission

or the governing boards in the manner and to the extent
author&.",:I,'zed

and permitted by law. Such orders, resolutions and rules shall include!;;

(I) Those adopted or promulgated by the Board of Governors of Wes't,':

Virginia University and in effect immediately prior to the first day of July, one'."

thousand nine hundred sixty-nine, unless and until rescinded, revised, altere'd;=;;

or amended by the Board of Regents in the manner and to the ex'ten't::,,I

authorized and permitted by law;

(2) Those respecting state colleges and universities adopted or promulgate'dj

by the West Virginia Board of Education and in effect immediately prior to'-''th'"„-

first day of July, one thousand nine hundred sixty-nine, unless and 'un'ti'I'-;

rescinded, revised, altered or amended by the Board of Regents in the mann'er'i

and to the extent authorized and permitted by law;

(3) Those adopted or promulgated by the State Commission on
Higher-.'ducation

and in effect immediately prior to the first day of July, one thousarid"
nine hundred sixty-nine, unless and until rescinded, revised, altered or amend-:,,'-

ed by the Board of Regents in the manner and to the extent authorized-and".
permitted by law; and

(4) Those adopted or promulgated by the Board of Regents prior to the
firs't-:'ay

of July, one thousand nine hundred eighty-nine, unless and until rescin'de'd";;

revised, altered or amended by the respective Board of Trustees or Board'of
Directors in the manner and to the extent authorized and permitted by .law..:-:'.

(e) Title to all real property transferred to or vested in the Interim Governing.
Board pursuant to this section of the code is hereby transferred to.-the
Commission effective the first day of July, two thousand one. The board, !of,

governors for each institution may request that the Commission transfer title- to
the board of governors of any real property specifically identifiable with-that
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'=;l.- institution or the Commission may initiate the transfer. Any such request must

!
be made within two years of the effective date of this section and be accompa-
nied by an adequate legal description of the property. In the case of real

:;-':- property that is specifically identifiable with Marshall University or West

Virginia University, the Commission shall transfer title to all real property,
except real property that is used jointly by institutions or for statewide pro-
grams under the jurisdiction of the Commission or the Council, to the Board of
Governors of Marshall University or West Virginia University, as appropriate,
upon receipt of a request from the appropriate governing board accompanied

by an adequate legal description of the property.

The title to any real property that is jointly utilized by institutions or for
statewide programs under the jurisdiction of the Commission or the Council

shall be retained by the Commission.

(f) Ownership of or title to any other property, materials, equipment or
supplies obtained or purchased by the Interim Governing Board or the previous

governing boards on behalf of an institution is hereby transferred to the board
of governors of that institution effective the first day of July, two thousand one.

(g) Each valid agreement and obligation previously transferred or vested in

the Interim Governing Board and which was undertaken or agreed to on behalf
of an institution or institutions is hereby transferred to the board of governors
of the institution or institutions for whose benefit the agreement was entered
into or the obligation undertaken effective the first day of July, two thousand
one.

(I) The obligations contained in revenue bonds issued by the previous gov-

erning boards under the provisions of section eight, article ten of this chapter
and article twelve-b, chapter eighteen of this code are hereby transferred to the
Commission and each institution shall transfer to the Commission those funds

the Commission determines are necessary to pay that institution's share of
bonded indebtedness.

(2) The obligations contained in revenue bonds issued on behalf of a state
institution of higher education pursuant to any other section of this code is

hereby transferred to the board of governors of the institution on whose behalf
*: the bonds were issued.

(h) All orders, resolutions, policies and rules:

(I) Adopted or promulgated by the respective Board of Trustees, Board of
Directors or Interim Governing Board and in effect immediately prior to the
first day of July, two thousand one, are hereby transferred to the Commission
effective the first day of July, two thousand one, and continue in effect until

rescinded, revised, altered, amended or transferred to the governing boards by
the Commission as provided in this section and in section six of this article.

(2) Adopted or promulgated by the Commission relating solely to community
and technical colleges or community and technical college education, or rules
which the Council finds necessary for the exercise of its lawful powers and
duties pursuant to the provisions of this chapter, may be adopted by the Council
and continue in effect until rescinded, revised, altered, amended or transferred
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the governing boards under the jurisdiction of the Council pursuant -to',",-''-;

section six of this article. Nothing in this section requires the initial rules-o'.--','j!

the Commission that are adopted by the Council to be promulgated again under" .-
'he

procedure set forth in article three-a, chapter twenty-nine-a of this
co'd'e",,"-';-",-'nless

such rules are rescinded, revised, altered or amended.

(3) Adopted or promulgated by the Commission relating to multiple types':-'of-:-";:i

public institutions of higher education or community and technical colleg'e'.";,

education as well as baccalaureate and post-baccalaureate education are traii's=".«,",,-

ferred to the Council in part as follows:

(A) That portion of the rule relating solely to community and technical",;:;
colleges or community and technical college education is transferred to -'tihe=':,';:'.

Council and continues in effect until rescinded, revised, altered,
amende'd-'or,':==".'ransferred

to the governing boards by the Council as provided in this section".-'.;

and in section six of this article;

(B) That portion of the rule relating to institutions or education other than ";

community and technical colleges is retained by the Commission and continu'cs',.".'-

in effect until rescinded, revised, altered, amended or transferred to
ithe',-'overning

boards by the Commission as provided in this section and in sect'ioh;,,
six of this article.

(i) The Commission may, in its sole discretion, transfer any rule, other tha'n
a:.''-'egislative

rule, to the jurisdiction of the governing boards of the institutions,~
under its jurisdiction who may rescind, revise, alter or amend any

rule..";so'-",.'ransferred

pursuant to rules adopted by the Commission pursuant to section,-'':

six of this article.

The Council may, in its sole discretion, transfer any rule, other tha'n'::.'-;a::.:

legislative rule, to the jurisdiction of the governing boards of the institutio'n's-,~

under its jurisdiction who may rescind, revise, alter or amend any
rule",s'o.".'ransferred

pursuant to rules adopted by the Council pursuant to section six',of':

this article.

(j) As to any title, agreement, obligation, order, resolution, rule or any other':,",

matter about which there is some uncertainty, misunderstanding or question;-',";

the matter shall be summarized in writing and sent to the Commission which::l
';~:"-",;ii'3

shall make a determination regarding such matter within thirty days of
receipt'hereof.

(k) Rules or provisions of law which refer to other provisions of law
which'ere

repealed, rendered inoperative or superseded by the provisions of"th'is
section shall remain in full force and effect to such extent as may still,:-=;b'.'.',

applicable to higher education and may be so interpreted. Such refereiice's,„-;

include, but are not limited to, references to sections and prior enactmeiits';:of-''

article twenty-six, chapter eighteen of this code and code provisions
relating;-'to.'etirement,

health insurance, grievance procedures, purchasing, student loans'-

and savings plans. Any determination which needs to be made regardiiig
applicability of any provision of law shall first be made by the Commissio'n:":

Acts 1989, c. 64; Acts 2000, c. 100, eff. 90 days after March 19, 2000; Acts 2001, c. 110;
eff. July 1, 2001; Acts 2004, c. 92, eff. March 13, 2004; Acts 2005, c. 86, eff. July','1",

2005.
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5 18B-1-4

18B-1—4. Prior transfer of powers, etc., to board of regents; board of
regents abolished

-F

(a) All the powers, duties and authorities which the board of governors of
'„:-, West Virginia University, previously established by article eleven of chapter
.-'; eighteen of the code or by any other provisions of law, may have had immedi-

ately prior to the first day of July, one thousand nine hundred sixty-nine, shall
be the powers, duties and authorities of the West Virginia board of regents until

„.:. the first day of July, one thousand nine hundred eighty-nine. Until such date,
all of the policies and affairs of West Virginia University shall be determined,

;;- controlled, supervised and managed by the West Virginia board of regents, who
:--''-', shall exercise and perform all such powers, duties and authorities.

All powers, duties and authorities which the West Virginia board of education
'-".'- may have had with respect to state colleges and universities immediately prior
':,-„"::to the first day of July, one thousand nine hundred sixty-nine, shall be the
", powers, duties and authorities of the West Virginia board of regents until the
''- first day of July, one thousand nine hundred eighty-nine. Until such date, all of
:,='., the policies and affairs of the state colleges and universities shall be deter-

mined, controlled, supervised and managed by the West Virginia board of
:;,:: regents, who shall exercise and perform all such powers, duties and authorities:

Provided, That the standards for education of teachers and teacher preparation
',,'- programs at the state colleges and universities shall continue to be under the
":'' general direction and control of the West Virginia board of education, and the

-;:-, West Virginia board of education shall have sole authority to continue, as
.~-, authorized by section six, article two, chapter eighteen of this code, to enter
:";-"-'-into agreements with county boards of education for the use of the public
.-::,:schools to give prospective teachers teaching experience.

All powers, duties and authorities vested in the state commission on higher
-!'.education by previous provisions of chapter eighteen of this code or by any

"".', other provisions of law shall be the powers, duties and authorities of the West
"-:.,Virginia board of regents until the first day of July, one thousand nine hundred
,-.'':.,eighty-nine. Until such date, all of the powers, duties, and authorities of the
':;::-.:state commission on higher education shall be exercised and performed by the
:='- West Virginia board of regents.

(b) The board of regents shall be abolished on the first day of July, one
"-:;thousand nine hundred eighty-nine.

"', Acts 1989, c. 64.

Acts 1989, c. 64, abolished the board of regents. For transfer ofpowers,
duties, property and obligations, see H 18B—1—3 and 18B—1—4.
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5 18B-1-5. Repealed by Acts 2000, c. 100, eff. 90 days after March 19,",:".&MMM

Historical and Statutory Notes ,tQ4
Section 18B—1A—8, enacted by Acts 2000, c. to the board of trustees and board of direcTt'o»r's:.:-':~

100, in part repealed S 18B—1—5, which related under the department of education an the 'ar'ts';.Tl=,~

18B-1—5a. Pilot program of delivering educational services via distanc'e'";"~~

learning,

(a) The intent of the Legislature in enacting this section is to create the':-,"-~~

framework for establishing an educational delivery system to address findingTs';:,"j~.=

that:

(1) The strength of the economy of the state of West Virginia is directly':.'.-".-@ee

affected by the percentage of the available work force possessing colle'g'e;,',.";gpss

degrees and/or an advanced vocational-technical education from which aj~~.
employer may draw;

(2) Real and perceived barriers within West Virginia and its systeins "oaf.=.~~

higher education, such as the cost of a college education, the availability-".of:-'m@;,,

appropriate course work at locations and times convenient for students w'tth'",pygmy~~

families and/or jobs, and inadequate preparation for college-level work, -haveT-"

created road blocks for West Virginians in achieving their educational lgoa'ls.'.
'nd,in turn, have limited the economic opportunities available to them

and.the,:;:,,='tate

of West Virginia; and

(3) Because of the state's history of a low college-going rate and a "i'o»ww»,&&~»

percentage of state residents who hold college degrees, meeting the curreiit':andd„-~

future work force needs of West Virginia will require attention to the needs'-;.'of-''-f4f:-'"-

working-age adults for upgrading their skills, continuing their educations ~"':",

preparing for new careers and other lifelong learning pursuits, in additioln"'to',.~=

attending to the educational needs of traditional college age students.

(b) Such a delivery system should employ the best available technology=,'a'iid''--i)!

qualified instructors to provide courses of instruction to students at remote~~
locations by means of electronic transmission and computer assisted instruc;,j;
tion. The delivery system should make maximum use of the currently existirig+
resources, facilities, equipment and personnel in the state's systems of pu~ i'c:".w',.

and higher education and other educational and administrative agencies-aii,=,:"--,'-;."'..dd'-"".=

should be low-tuition, commuter-oriented, open door admissions, serving adiilts.'',"-."„!'-.;

of all ages. The courses of instruction offered through such a system should'-'!:
relevant to the needs of the target population as expressed in the major findin'gs: ''",".,:

f»
TTT.

listed in subsection (a) of this section and should meet the several goals.,'-'o,'~

helping students to prepare for college level work, to increase their likelihood.-'":=".'-

of securing gainful employment given their other relevant life circumstances,:,to,:,'„
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obtain higher education core curriculum course work that is universally accept-
ed at all state institutions of higher education with the grade earned and to
minimize the amount of additional course work they will be required to take at
less convenient times and locations to achieve their educational goals. The
delivery system should also include adequate student support services such as
student advising, career counseling, library access and immediate interaction
with peers and instructors.

(c) The secretary of education and the arts is responsible for establishing a
three-year pilot program consisting of no more than eight sites within the state
for the delivery of educational programs consistent with the goals established in

this section. To assist in the development of this program, the secretary shall

appoint an advisory committee comprised of persons from public education,
higher education, the We'st Virginia distance learning coordinating council, the
Legislature and the business community. In consultation with the advisory
committee, the secretary shall contract with the appropriate governing board or

;-::,:; other body to offer courses or programs of various levels and types to meet the
objectives of this section. The contracts shall specify the pilot sites for offering
the educational programs, the various technologies for program delivery, the

types of courses to be offered, the course instructors and site coordinators and
their training, the fees to be charged, the institutions in the state willing to

'-'nroll the student participants, the collection of tuition and fees, a method for
accounting for the funds collected and expended and other issues relevant to

t;-. program administration. There is hereby established in the state treasury a
special revolving fund within the account of the secretary of education and the
arts into which appropriations, course fees, charitable contributions and other
moneys received by the secretary for the purposes of the program shall be paid
for expenditures in the operation of the pilot program. During each year of the

~-'ilot program, the secretary shall report to the governor and the Legislature on
the progress of the program, whether it should be continued or discontinued,
and, if continued, any recommended modifications in program scope and
mission and any action which is necessary on behalf of the governor or the
Legislature to improve the success of the program. At the end of the pilot

-:-'.'„program, the secretary shall make a final report to the governor and the
Legislature as to whether the findings set forth in this section are being

'-;:; addressed through such an educational delivery system and shall recommend
'. whether it should become permanent. If the secretary recommends that the
"': delivery system should become permanent, the secretary shall also recommend
'-. specific structures for program support and administration, instructional devel-

,,: opment and objectives, technology, student support services and other relevant
.: policy issues.

.."'.Acts 1993, c. 47

Colleges and Universities C 7.
Westlaw Topic No. 81.

Library References

C.J.S.Colleges and Universities 55 15 to 18.
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18B—1—6. Rulemaking

(a) The Commission is hereby empowered to promulgate, adopt, amend or-".-'&"'-.--'epeal

rules, in accordance with the provisions of article three-a, chap'ter.",'.j
twenty-nine-a of this code, subject to the provisions of section three of th'is",'-,".='.i

article. .:-"='-4~:,

(b) The Council is hereby empowered to promulgate, adopt, amend or repeaj::-:;,'-'-„.:

rules in accordance with the provisions of article three-a, chapter twenty-nine'-'a',';-
of this code and subject tq'he provisions of section three of this article. This i;:„";

grant of rule-making power extends only to those areas over which the Council:"'."''.;
has been granted specific authority and jurisdiction by law.

(c) As it relates to the authority granted to governing boards of state
institu-'...'ions

of higher education to promulgate, adopt, amend or repeal any rule under.,';":.,
the provisions of this code:

(I) "Rule" means any regulation, guideline, directive, standard, statement. of;,.
policy or interpretation of general application which has institutionwide effe'c't-': .
or which affects the rights, privileges or interests of employees,

students-,'o''-'.",-'"'itizens.

Any regulation, guideline, directive, standard, statement of policy,.',or"-".,'~

interpretation of general application that meets this definition is a rule for
t''e'-""','urposes

of this section.

(2) Regulations, guidelines or policies established for individual units,-divi;-.';.'j
sions, departments or schools of the institution, which deal solely with'::th'e,".:„'„.'"

internal management or responsibilities of a single unit, division, departmen't-'or"";.'.-'-';

school or with academic curricular policies that do not constitute a m'issiori-::-"-;-';

change for the institution, are excluded from this subsection, except for:;the'-'-„'":.

requirements relating to posting.

(3) The Commission and Council each shall promulgate a rule to guide thee""&

development and approval of rules made by their respective governing boa'r'ds'.-=',.','~3

including the governing boards of Marshall University and West Virgimaa:,".
University. The rules promulgated by the Commission and Council, sh'a" ~"

include, but are not limited to, the following provisions which shall be inclu'd'ed&~-.

in the rule on rules adopted by each governing board of a state institution 'o'":

higher education:

(A) A procedure to ensure that public notice is given and that the righti."of',',-;.

interested parties to have a fair and adequate opportunity to respon'd"":i's';."."..|

protected, including providing for a thirty-day public comment period prfo'r,'",toy.",,"''

final adoption of a rule;

(B) Designation of a single location where all proposed and approved rules''
guidelines and other policy statements are posted and can be accessed by'the'-',-";

public; and

(C) A procedure to maximize Internet access to all proposed and approve'd','&
rules, guidelines and other policy statements to the extent technically-.aiidj-',
financially feasible.
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(d) Nothing in this section requires that any rule reclassified or transferred
by the Commission or the Council under this section be promulgated again
under the procedures set out in article three-a, chapter twenty-nine-a of this

':::;:, code unless the rule is amended or modified.

(e) The Commission and Council each shall file with the Legislative Oversight
Commission on Education Accountability any rule it proposes to promulgate,

&..'. adopt, amend or repeal under the authority of this article.

(f) The governing boards of Marshall University and West Virginia Universi-
".=,'.'y, respectively, shall promulgate and adopt any rule which they are required to
-'-;:.:- adopt by this chapter or chapter eighteen-c of this code no later than the first

day of July, two thousand six. On and after this date:

(1) Any rule of either governing board which meets the definition set out in
subsection (c) of this section and which has not been promulgated and adopted
by formal vote of the appropriate governing board is void and may not be
enforced;

(2) Any authority granted by this code which inherently requires the govern-
'',;:-- ing board to promulgate and adopt a rule is void until the governing board

complies with the provisions of this section.

(g) Within thirty days of the adoption of a rule, including repeal or amend-
;=' ment of an existing rule, the governing boards of Marshall University and West

Virginia University, respectively, shall furnish to the Commission or the Coun-
cil, as appropriate, a copy of each rule which has been formally adopted;

i;-" (h) Not later than the first day of October, two thousand five, and annually
~.-'' thereafter, each governing board of a state institution of higher education shall
-;! file with the Commission or the Council, as appropriate, a list of all institutional

rules that were in effect for that institution on the first day of July of that year,
;7t" including the most recent date on which each rule was considered and adopted,
.-:,-,;.amended or repealed by the governing board. For all rules adopted, amended
,::;.-- or repealed after the effective date of this section, the list shall include a

Vj'- statement by the chair of the governing board certifying that the governing
"'-:,,board has complied with the provisions of this section when each listed rule

was adopted.
j-', Acts 1989, c. 64; Acts 2000, c. 100, eff. 90 days after March 19, 2000; Acts 2001, c. 110,

."„::eff.July 1, 2001; Acts 2004, c. 92, eff. March 13, 2004; Acts 2005, c. 86, eff. July 1,
:„',:.-'005.

/ip Library References
Colleges and Universities c 7.

=.="': 'estlaw Topic No. 81.
C.J.S.Colleges and Universities R 15 to 18.

18B—1—7. Fairmont State Community and Technical College merged

(a) Notwithstanding any other provision of this code to the contrary, on the
':.'irst day of July, two thousand six, Fairmont State Community and Technical
-', College shall be known as Pierpont Community and Technical College and shall
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merge and consolidate with Fairmont State University and become a fully:;;~~

integrated division of the university. All administrative and academic
units,-'g-'-':"'hall

be consolidated with primary responsibility for direction and suppor't'."-',,'-"ll

assigned to Fairmont State University.

(I) Fairmont State Community and Technical College ceases to be an indi.-;.-;"-;='~

vidual higher education institution, as defined by subsection (h), section two of'j";".="--',

this article.

(2) The advisory board previously appointed for Fairmont State Commun'ity::~--„".

and Technical College is continued as the advisory board for Pierpont Commu-.'"."-',~.'-:

nity and Technical College. The advisory board:

(A) Serves to advise the Fairmont State University Board of Governors and';,"',-':.-"6

president on issues regarding the delivery of community and technical colleg'e-'-':,';.',~

education; and

(B) Continues to function pursuant to the provisions of section one,
article~,''.,'ix

of this chapter.

(b) Any reference in this code to Fairmont State Community and Technic'al'~-,:,".

College means Pierpont Community and Technical College, a division of
Fair',':.=".i'ont

State University. r'E", '

(c) In the delivery of community and technical college education and pro-'.::-'!,'-.,:

grams, Fairmont State University shall adhere to all provisions set forth in t}n's'";-"'=-"

code and rules promulgated by the council for the delivery of such education.-":;,&

and programs, including, but not limited to, council review and approval. of":-.,-';:

academic programs, institutional compacts, master plans, charge-back ag'r'ee"-,'."",~'";~

ments and tuition and fee rates, including capital fees. The only provisioii-'ofP&i

this code that Fairmont State University is not required to adhere to is-the.'',':,!

requirement related to independent accreditation of community and technical=."-';j

colleges.

(d) Pierpont Community and Technical College shall continue to exist as'-'an-;.;)

administrative division of Fairmont State University, pursuant to the provis'ioiis""'-:,-'j

of article ten, chapter four of this code, until the first day of July, two
thousan'd;;,"-„.-'ine,

unless sooner terminated, continued or reestablished pursuant to 'trh'e$ ':

provisions of that article.

(e) During the time period Pierpont Community and Technical College exis'ts'P

as an administrative division of Fairmont State University pursuant to subse'c~9+

tion (d) of this section, the council shall determine if the following conditio'n'sf~&

are being met:

(I) Pierpont Community and Technical College meets or exceeds all of
th'e~,'enchmarks

contained in its approved compact required by section two, arti'cl'e~q

one-a of this chapter;
; =:.:'-P::.-'2)

Pierpont Community and Technical College has established and is meets;.::

ing or exceeding the goals of its approved consortium compact pursuant::,.top

section four, article three-c of this chapter;
264
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(3) Pierpont Community and Technical College meets or exceeds the service
needs of its consortium planning district according to its approved consortium

':, compact;

(4) Pierpont Community and Technical College meets or exceeds Council

,:— goals as defined in the community and technical college performance indicators
:, and institutional compacts established pursuant to section two, article one-a of
':,'his chapter and national averages for the delivery of comprehensive communi-

ty and technical college education in the following areas:

(A) Providing access to the following groups of students in the community
and technical college's consortium planning district:

(i) Traditional students eighteen to twenty-four years of age;

(ii) Nontraditional students twenty-five to forty-four years of age; and

(iii) High school students seeking college credit through early entrance and
";: earn-a-degree-graduate-early (EDGE) courses;

(B) Serving the state's workforce development goals by:

(i) Increasing the number of graduates with career technical certificates and
:-'ssociate degrees;
l.

(ii) Ensuring that students who earn certificates and degrees are placed in
'" the workforce;

(iii) Providing workforce education and training programs for employers;
.;.",'-'"and

1"

(iv) Maintaining community and technical college student freshman-to-soph-
& omore retention rates and graduation rates that equal or exceed state and

"-':.:national averages;

(5) The costs of operating Pierpont Community and Technical College as an
~,"independently accredited community and technical college administratively
'„""'linked to Fairmont State University exceed the benefits of such an arrangement

'"'.: to the achievement of community and technical college system goals;

:i,' (6) A consortia arrangement, centralized processing alternative or other cost-
,-.saying measure is not available to offset the costs determined to be excessive
~'-.':pursuant to subdivision (5) of this subsection; and

(7) Fairmont State University and Pierpont Community and Technical Col-
'-'=lege demonstrate that they are required:

't,

",;;; . (A) By the United States Department of Education to operate separate offices
'„"-:-'-for student financial aid processing; and

'B) By the Higher Learning Commission of the North Central Association of
-:,'-Colleges and Schools to maintain a separate library for each institution.

(f) The council shall report to the Legislative Oversight Commission on
'-.'ducation Accountability concerning its findings and its final recommenda-

;.-„-'-tions. The report shall be filed by the first day of December, two thousand
~,nine.
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(g) If the council determines that the merger of Fairmont State Universi'ty'''=,':.:»

and Pierpont Community and Technical College has not resulted in enabling: -',

the community and technical college to meet the conditions established in t}iis.".„-"!

section, the community and technical college shall pursue independent accredi''--";=-.".;,',

tation status. If Pierpont Community and Technical College fails to achieve.I',
independent accreditation by the first day of January, two thousand eleven, the.-':-;='-'„

council shall choose one of the following options:

(1) Create the administratively linked institution as a free-standing communi-"-::;'y

and technical college under the jurisdiction of its own institutional board, o':„-',

governors established pursuant to section one, article two-a of this chapter;:,'o'"., .',

(2) Assign the responsibility for obtaining independent accreditation to an-,';.',.'-:-",,

other state institution of higher education.

Acts 2006, c. 84, eff. July 1, 2006.

Historical and Statutory Notes

Former section: A former 5 18B—1—7, which much of its power to the president or other"~j
related to the power of governing boards to administrative head of those institutions','.'was.q
supervise the policies and affairs of the st~t~ repealed by Acts 2005, c. 86, and was dertv''erd~,
institutions of higher education under their ju- h.om Acts 1989 c 64 and Acts 1993 c..%7~4,
risdiction and directed that each board delegate
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18B—1-8. Student rights when institutions merge or become administra'".'.~

tively linked

(a) Commencing with the effective date of this section, when a conflict,ex'is't's&

between academic program requirements at an institution to be consolida'teed'Pg

merged or administratively linked to another state institution of higher„e'dd'u--

cation, the requirements of the institution at which the student initially enr'ol.'' d:-',

prevail. A student may not be required to earn additional credits toward':„t&h'ej

degree pursued, or to take additional courses, that were not included in,'-'„'the;-

program of study at the time the student declared that major at the enro'lli

institution.

(b) A student enrolled in an institution to be consolidated, merged or adriun'.-q

istratively linked to another state institution of higher education shall cotnttnueI

to receive any state-funded student financial aid for which he or
she'woul'd'therwise

be eligible.

Acts 2003, c. 96, eff. March 8, 2003.

Historical and Statutory Notes

Former section: A former 5 18B—1—8 related generally, and was repealed by Acts 2000;-" c"

to the powers and duties of governing boards 100.
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18B-1-Sa. Repealed by Acts 2000, c. 100, eff. June 30, 2001

Historical and Statutory Notes

Repealed 5 18B—1—8a related to higher edu-
cation accountability and institutional and state-
wide report cards.

18B-1—Sb. Marshall university graduate college

(a) Notwithstanding any other provisions of this code to the contrary, the
West Virginia graduate college shall cease to be an individual higher education

-":-:- institution, as defined by subsection (h), section two, article one of this chapter
and shall be merged and consolidated with Marshall university, effective the

::'- first day of July, one thousand nine hundred ninety-seven.

(b) The graduate programs of Marshall university shall be operated under the
same procedures, policies, rules and practices utilized by Marshall university
and the board of trustees in operating Marshall university: Provided, That the

.-'-,;: board of trustees shall assure that the president of Marshall university adopts
".-.':-"'' policies, procedures and standards for its graduate programs that facilitate the
':;,. multiple missions of the graduate college in serving traditional and nontradi-
.='! tional students and providing graduate instruction throughout the state. Noth-

,.:-.'- ing herein shall be interpreted to abrogate the power or responsibility of the
board of trustees to approve and review graduate programs offered within the

".-=:. university system, nor to limit the statewide mission of West Virginia university
or any other institution.

(c) The president of Marshall university shall appoint the head of the gradu-
~=" ate college, who shall report directly to the president of Marshall university.

'-;-;" 'd) Nothing contained herein shall be interpreted to authorize the provision
''=".; or expansion of any four-year programs offered by Marshall university to any

.
-'':. sites formerly offering graduate school courses by the West Virginia graduate
'!..college.

(e) It is the intent of the Legislature that the program review and approval
.-". process for campus offerings for graduate education by the graduate college of

:;„=; .Marshall university be separate and distinct from the process for the approval
.'".;-ofundergraduate education program offerings.

(f) It is the Legislature's intent that, through the fiscal year two thousand-
":itwo thousand one, the proportionate share of the funds which would have been

'-"-'',generated by the board of trustees resource allocation policy for the West
:i;:.'Virginia graduate college shall be allocated to the Marshall university graduate
":;.":.college. It is further the intent of the Legislature that the merger and consoli-
;dation of West Virginia graduate college and Marshall university shall not

„,.':r'esult in any financial gain or loss to the board of trustees or any institution
'within the university system in the appropriation decisions by the Legislature.
, I*

-'=.:.(g) It is the intent of the Legislature that Marshall university and the
'.'Marshall university graduate college each receive any increase in state approp-
'-::r'iated funds for the fiscal year beginning the first day of July, one thousand
-.,"-'=nine hundred ninety-seven, set out in section one-c, article one of this chapter,
:-And further, that they shall not be denied any increases because of the need for
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changes in their strategic plans necessitated by the merger and consolidation
of.-„".-""'he

two institutions: Provided, That Marshall university shall prepare a revised~';;=',

strategic plan and submit it to the board of trustees for approval by the first day"'-'.-:-'.

of November, one thousand nine hundred ninety-seven.

(h) Each valid agreement, obligation or claim entered into or incurred by»the@ij
board of trustees on behalf of the West Virginia graduate college is hereby',","'j».

undertaken by the board of trustees on behalf of Marshall university.

Acts 1996, c. 119, eff. March 9, 1996; Acts 1997, c. 85, eff. July 1, 1997.

18B—1—9. Repealed by Acts 2005, c. 86, eff. July I, 2005

Historical and Statutory Notes

The repealed section, which related to the tion of higher education, was derived from Acts
powers and duties of institutional presidents or 1989, c. 64.
other administrative head of each state institu-

»'8B-1-10.Potomac branch of West Virginia university

(a) Notwithstanding any other provision of this code to the contrary, by,,:::thej
first day of July, two thousand five, Potomac state college shall merge'-'a'nd;-';i

consolidate with West Virginia university, and become a fully integrated'diji&-,',
sion of the university. All administrative and academic units shall be consolidat-;,
ed with primary responsibility for direction and support assigned to W'es't'''l

Virginia university. The advisory board previously appointed for Potomac st'a't'e-;

college shall be, known as the board of visitors and shall provide guidance to.-the"
division in carrying out its mission.

(b) Operational costs for the Potomac campus may not exceed by more "than',

ten percent the average cost per full-time equivalent student for
freestanding-'ommunity

and technical colleges or the southern regional education
b'oard'verage

expenditures for two-year institutions. West Virginia university;shall;:
reduce these costs to the mandated level within four years.

(c) Auxiliary enterprises shall be incorporated into the West Virginia
univer-='ity

auxiliary enterprise system. The West Virginia university board of go»ye'r'„'-,.',,

nors shall determine if operations at the Potomac campus can be operated:'ori!~a
self-sufficient basis when establishing rates for auxiliary services and prodiicts'I

(d) Potomac state college has a strong reputation in agriculture and
forestry'nstruction,

pre-professional programs in business, computer science and'=e'du!

cation, and basic liberal arts instruction. These programs shall be fuithei
cultivated and emphasized as the sustaining mission of the Potomac campu!
over the next decade, except that the higher education policy commission":mh)
change the mission of the Potomac campus at any time the

commissior'etermines

appropriate. In order to f'ocus its resources on these programs-''th'I

campus shall contract through eastern West Virginia community and techn'ic'a

college to provide work force development training, literacy education:arii
technical education programs which are most efficiently offered within'-';-"

flexible community and technical college curriculum. This collaborative rela
tionship shall serve to strengthen both institutions and generate a mo'dt
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."-." relationship between traditional and community and technical college edu-
cation for institutions throughout the state.

(e) Beginning the first day of November, two thousand three, and annually
';.- thereafter, Potomac state college and eastern West Virginia community and
,: technical college shall report to the higher education policy commission on
',, plans, accomplishments and recommendations in implementing the cooperative

~-,:" relationship authorized in subsection (d) of this section. The commission shall
,," report to the legislative oversight commission on education accountability on
,=;":-'he cooperative activities, results and recommendations for changes by the
';;.'-.'ifteenth day of December, two thousand three, and annually thereafter.

Acts 2003, c. 96, eff. March 8, 2003.

Historical and Statutory Notes

Former section: A former 5 18B—1—10 was
repealed by Acts 1993, c. 47.
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18B-1—11. Colleges and universities to provide appropriate services to
meet needs of students with handicapping conditions

Each state funded institution of higher education accepting students with
,'-handicapping conditions, such as physical, learning, or severe sensory disabili-
'':ties, shall provide services in accordance with Rehabilitation Act 504 appropri-
.;,,ate to meet the educational needs of these students. Such information shall be
„'".:,provided to local boards of education for information dissemination to students
-'-';:and parents to fulfill the goals of transition.
'"';-':,Acts 1990, 1st Ex. Sess., c. 2.

Colleges and Universities C 9.10.
Westlaw Topic No. 81.
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ARTICLE 1

'OVERNANCE j

Section Section
18B—1—1. Repealed. 18B-'1-'1b, 18B—1—lc. 'epealed.
18B—1—la.'egislative intent; findings; establish 18B-1-2. Definitions.

'inent of st'ate goals,'for'higher"edu-' '8B-1&. 'ulemaking.
', 'cation'nd 'education - creation 'of:

artnershi to achieve state 18B—1—8, 'tudent rights when mstitutional aflil-',.;-.

P g 'atioris or governance structures==~
and objective's.

5'-18B—1—'1. - Repealed by Acts2008, c. 72, eff. March '8,'2008 .

Historical and Statutory
Notes'The.

repealed section set out as the, purpose of See,now -'WV'ST 5 18B=1D—1.
the Legislature'in enacting artible 1 o'f this chapter
the 'establishment o'f a governance str'ucture for
the state institutions of higher education.:

5 18B—:1-la. Legislative, intent;.-.;findings","establish'm'e'nt of state goals for'.-'.. I
,high'er education,,and educa'ti'on;,.-,creation of, partnership:to-,=, ~i

achieve 'state goals:and'objectives',',';;:." .-,
'(a)'It is the intent of the L'egislature,in. enacting.-„this'.',section:to establish state„goals

for,'ublic

higher educatibn which b»eiiefit'the,eitizeii's '-'of 'the".State of We'st
Virginia.''b).It

is further. the intent of the Legislature. that.this„section,be
read„and,implemented.ii'i,-::,'eonjunction

with the accountability system;established,in'rticle one-d of this,'ihap'ter-and that:;::,:I
any reference to this section in this code includes, the,provisions of that article:...,,;...-,-

(c) Findings. —The 'Legislature. finds that. postisecon'dary education,'isivital'to''the future";=:„'."
of West Virginia. For the state to realize its considerable potential=.in!the'21st! Century, it-;g:
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niust have a system for the delivery of post-secondary education which is competitive in 'the

changing national and 'global environment, is affordable for the state and its citizenry and has
the capacity to deliver the .programs and services necessary to meet regional and statewide',''--'.--:

needs.

The Legislature further finds. that it is vitally, important for young people entering the:, '.:.;.

arorkforce to have the education and skiUs to succeed in today's high-technology, knowledge':-, -:,"-'-,.::-.",

oased economy. It is equ'ally'important for workin'g-'..age"adult's who are the'majority'of th'e '.'. ".

'urr'ent and potential workfor'ce also to-possess the requisite 'education and skills to compete ',;-,
&uccessfully in the".workplace 'arid 'to hav'e the -opportunity,'to''continue lear'ning throughout ..'-:-'-,

;heir lives. The future o'f th'e state 'rests'-not only on how w'ell'its youth are, educated, but also,,'---:.-.-'n

how well it educates its entire population of any age.

The 'Legislature 'further finds that'proyidiiig access to'a high-quality and affordable post'-
econdary educatio'n is'.a:state re'sponsibility and, while states-sp'ent more than'eventy billion
lollars on public higher education .in .two thousand .six,= they- are not maximizing, that
nvestment.- The Legislature .recognizes the efforts of the, National Conference of State
egislatures'lue Ribbon Commission on Higher Education in.producing a report to assist

he states in higher education policymaking. 'ccording to the, commission,report,",Trans-
'orming Higher Educ'ation: National Imp'e'rativ'e —State'esponsibility", the United State''

losing its competitive advantage in a new, high-tech, highly'obile global economy. This
ack of coinpetitiveness is a matter"of the.highest urgency fo'r':federal and state policymakers
kaid higher. education is at, the center of this discussion, The. report further:states that
higher 'education is both the, problem and.the solution";because"the nation has faile'd to focus
n how higher education energizes-Am'erican competitiveness .and revitalizes the states.
'ursuant to.these findings, the commission 'made some specific 'recommendations addressed '...,'.,
o the states which in'cliide the following:

(1) Define clear state goals;

(2) Identify your state'.s strengths and weaknesses;

(3) Know your state demographic trends'for the next ten to thirty years;

(4) Identify a place or structure to sustain the public policy agenda;

(5) Hold institutions accountable for the'ir performance;

(6) Rethink funding formulas and student aid;

(7) Make a'commitment to access, success and innovation;.

(8) Encourage partnerships;

(9) Give special attention to adult learners; and

(10) Focus o'n produc'tiyity.

All 'of these recommendations are useful in providing:policy guidance and have been given
ireful consideration in the development of this section,and article one-d of this chapter.

(d) Establishment of:state:goa;ls. —, In 'recognition:of its importance to the citizens of'West
irginia, the Legislature hereby establishes the following goals for'ublic higher education in
ie state:

(1) The ultimate, goal.'of public education is to enhance the quality of life for citizens of'the
tate of West Virginia.'

(2),The overall. focus'of public 'education'is on developing and ma'intaining- a process of
'elo'i'ig learning which is as,se'a'mle'ss as'o's'sible 'at all levels, encourages citizens o'f all 'age's:,".::;,",

increase'h'eir'n'owledge and 'skills and 'provi'des",ample'pportunities'or them to
irticipate 'in public higher education.

(3) Higher education collabor'ates with public education and other providers to offer
lucation opportunities:

(A) To individuals of all ages and socioeconomic backgrounds in all areas of the state; and

(B) To overcome financial'barriers to participation for both traditional and nontraditional '"":
udents.
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(4) Higher education seeks to enhance state efforts to diversify and expand the economy by.,:.".
'ocusingavailable resources on programs and courses which best serve students, provide the -:~l ',

greatest opportunity for job creation and retention and are most supportive of emerging high- &»,-.

technology and knowledge-based businesses and industries.

(5) Higher education creates a learning erivironment that is student-friendly and that ':-':,

encourages and assists students,in'the completion of degree requirements, certifications -or,':,."
'kill'sets"within a reasonable period of time.

, (6) The lemming environment expands participation for the increasingly diverse studentt:-
population and responds to the needs of.the current workforee and.other, nontraditional':-@@
students.

(7) Through the establishment of innovative curricula and assessment. efforts, state
instit'u'-:~)';.'ions

of higher education ensure that students graduate from nationally recognized and';!4.",:.
accredited pro'grams and meet or exceed national and international standards for perfortni;
ance in their chosen fields as- evidenced through placement.and professional

licensure--.;pt-=,'xaminations.

(8) Higher education promotes academic research and innovation to achieve measurable"",)
growth in West Virginia's knowledge-based economic sector.

(9) State institutions of higher education emphasize productivity and strive to exceed the"-0,:.;
performance and,productivity levels of peer institutions. In return, and within the con'-,,;;:.

straints of.fiscal responsibility, the state seeks to invest in institutions so that they m'ay:,
adequately compensate'faculty, classified employees and other employees at a competitivi".;.„„;;.,
level to attract and re'tain high quality pe'rsonnel.

(10) State institutions of higher education are committed to a shared responsibility with,-'-,'i '-,;

faeulty, staff, students and their communities to provide access to the knowledge and
to-'-:.'romote

acquisition of the skills and abilities necessary to establish and maintain physical--'-:s-,-,".:

fitness and wellness..

(A) Programs that encourage healthy lifestyles are essential for the vibrancy of the,'„,
-'-;.'--'nstitutions

of higher education, for the well-being of the communities they serve and for the='.',", p.

state as a whole.

(B) Increasing the fitness levels of adults on college arid university campuses is critically,",-
important for the people- of West Virginia, not only for disease'revention, but also, and:;,
perhaps most importantly, to enhance the overall quality of life.

(C) While individuals must bear the primary responsibility: for their own health, it is...
imperative that the institutions provide appropriate education and support

focused.'o'"'nriching

and expanding the short- and lang-term views snd attitudes towards phy'sical';
activity, 'understanding the principles of wellness and their'pplication to a healthy lifestyle'=.= ~

understanding what components're a necessary part of an all-around healthy lifestyle and:"
learning how to set andtaehieve realistic goals aimed at establishing healthy habits for.

the.'enefit

of, long-term health and well-being..
m'

(e) Education partnership to achieve state goals and objectives. —If public institutions of''i

higher education are'to,provide services-.that. meet the needs of state citizens-as outlinedein--',

this section and article one-d of this chapter, then West Virginia must create and participate";.'n

a'artriership across various'educcation organizations that recognizes the valuable rcontrib'u-';

tions each member'f the g''up.'can -make. In a'dditioh to p'ublic education as 'outlined".in:
section 'four', article one,'hapter 'eighteen':,of this teode'nd in addition'o'he State o'f 'West
Virginia', key nieinbers'f this'partnership 'include the state institutions of higher, education:;
the Council for Community and Technical College Education aiid the Higher Education Policy.;
Co'mmission.

(1) State institutions of higher education. —The institutions're the cornerstone of effor'ts.-:
to provide higher educa'tion services that meet'the'needs of 'state citizens. To varytingy p;,;

degrees, and depending upon their missions, these institutions s'erve the state in three major.'--4+

ways:
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(A) Instruction. —By providing direct instruction to students, along with the student
ibices necessary to support the instructional mission. These services have two primary

oals:

(i) To produce college graduates who have the knowledge, skills and desire to make
aluable contributions to society; and

(ii) To provide opportunities for citizens to'ngage in life-long learning to.enhance their
mployability and their overall quality of life.

(B) Public seruice. —By providing an occupational home for-experts in a variety of fields
nd by serving as the educational home for students. In these capacities, institutions create a
urge and varied pool of high quality human resources capable of making valuable contribu-
ons to business and industry, local and state governments and communities. The following
re examples of the types of public service that higher education institii'tions have to offer:

(i) Workforce development, primarily through community arid technical colleges, to meet
ie immediat'e and long-term needs of employers and employees;

(ii) Technical assistance to state and local policymakers as they work to address challenges
i diverse as ensuring that West Virginia's citizens receive quality health care, assisting in
ie development of a solid transportation infrastructure and ensuring that public scho'ol
.achers have enriching professional development opportunities; and

(iii) Opportunities to learn and serve in local communities, to teach civic responsibility and
i encourage civic engagement.

(C) Research. —By conducting research at state institutions of higher education, particu-
rly Marshall University and West Virginia University, to enhance the quality of life in West
irginia in the following

ways.'i)

Targeting cutting-edge research toward solving pressing societal problems;

(ii) Promoting economic development by raising the level 'of education and specialization
nong the population; and

Y

(iii) Creating jobs through development of new products and services.

(2) The Council for Community and Techriical College Education and the Higher Edu;
stion Policy Commission. —In their role as state-level coordinating. boards, the council,and
&mmissio'n function as important partner's with state policy leaders in 'providing higher
lucation that meets state needs.'he council and commission provide seivice to the state in
ie following ways:

(A) By developing. a public policy agenda for various aspects of higher education that is
igned with state goals and objectiv'es and the role and responsibilities of each coordinating .

iard;

(B) By ensuring that institutional missions and goals are aligned with relevant parts of the
iblic policy agenda and that institutions'aximize the resources av'ailable to th'em to fulfill
their'issions and make''r'easoriable progres's toward meetin'g 'established state'bals',
(C) By evaluating and reporting on progress in implementing the public policy agenda;

(D) By promoting system efficiencies through collab'oration and,cooperation across institu-
&ns and through focusmg institutio'nal inissions as appropriate;, and

(E) By conducting research, collecting. data."and providirig objective recommendations tb
d elected state officials in making polic'y decisions:

(3) State of West Virginia. —,', Elected sta'te officials represent the citiz'ens o'f West'Virginia
id are critical partners in providinig quality higher'duca'tion.'ri this 'context, these state-'.
vel policymakers'erve the state in 'the following ways:

(A) By establishing goals, objectives and priorities for 'higher education based on a
oughtful, systematic determination of state needs;

(B) By providing resources necessary to.address state goals, objectives and priorities for
gher education; and
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-(C) By providing incentives-for and removing barriers to the achievement of state
goals,:.:.''bjectives

and priorities.
Acts 1993, c. 47; Acts 1995, c. 99, eff. March 11, 1995; Acts 2000, c. 100, off. 90 days after March 19, 2000',
Acts 2001, c. 110, eff. July 1, 2001; Acts 2004, c. 92, eff. March 13, 2004; Acts 2008, c. 72, eff. March 8,

",'008.

55 18B-1-1b,18B—1—.1c. Repealed by Acts 2000, c. 100, eff. June 80, 2001

Historical and Statutory'otes
Acts 2008, c. 72, 'effective March 8, 2008, re- ence to their earlier repeal by Acts 2000, c.

100,.'""'ealed

ti5 18B—1—1b and 18B—1—1c without refer- effective June 30, 2001.

5 18B—1—2. Definitions
'he

fo110wing words when used in this. chapter and chapter-eighteen-c of this code have the'.='.,

'eaningsascribed to them unless the context clearly indicates a different meaning:

,(1) "Administratively linked community and technical college" means a state institution of;~~yy

higher education delivering community and technical college,'education and programs which-,.': I

has maintained a contractual agreement to receive essential services from another accredited,:-;„!
state institution of higher education prior to July 1, 2008;

(2) "Advanced, technology center" means a facility established under the direction of an,,~~:-',

independent community and technical college or the council for..the purpose of implementing-,-
='nd

deliver'ing education and training programs for high-'skill, high-performance Twenty-first'',:
Century workplac'es;

'8)

"Hoard of visitors" means the advisory board previously appointed for the Wes't,:- |
Virginia Graduate College and the advisory board 'previously appointed for West Virginia";-."

I
Universit'y In'stitute of Technology, which 'provide guidance to 'the 'Marshall University'-"-.

'raduate,College and West Virginia, University Institute 'of Technology, respectively;

(4) "Broker" or "brokering" means serving as an agent on behalf of students, employers .= ."

communities or responsibility areas to obtain education services not offered at that institution;:,,'~~','.
These services include courses, degree programs .or other services contracted through an '„;:
agreemeht with a provider o'f education services 'either in-state or out-of-state;

(5) "Chancellor" means th'e Chancellor,, for Higher'ducation where'the context refers to:a";"
.-'unctionof the Higher Edu'catio'n Policy Commission. "Chancellor" means the Chancellor

for„",-"..'ommunity

and Technical College''Education where the context refers to a function of the-;;,'.

West Virginia Council for Community and Technical College Education; l

(6) "Chancellor for Community and Technical College Educatioh" means the chief execu-,:,
tiv'e officer of the West-Virginia Co'uricil for Community'nd Technical College Education".@@'.
employed pursuan't to section three, article two-b of this chapter;

(7) "Chancellor 'for Higher Educ'ation'-'eans the'hief executive 'officer of the Higher. ':

Education'olicy,-Commission employed, pursuarit to, section five, article one-b of this:chapter;;
.'8)

"Collaboration" meahs entering into an agreement with one or more providers of-",

education 'services in order to enhance 'the'cop'e, quality or efficiency of education services"; ',
(9) '"Community''and 'te'chriical'c'ollege", in'the singular or plural, means the free-stan'dirigs'='.:,

community and,technical'-c'olleges'-and other'tate institutions of higher education.-which:4',
deliver.community;and,te'chnical college education. This definition includes Blue Ridg'e':-;

'ommunity'and Techni'cal College,'Bridgemont Coinmunity 'and Technical;College,'Easte'rn'., ',

We'st Virgirua:Community and Techn'ical-'Colle'ge, Kanawha Valley Community and Techiucai::~~g I

College, Mountwest Community'arid'Technical.College,'New River Community and Techmcal.g
College, Pierpont'Community'aiid Techiiical College',"Southe'rn West Vir'ginia Community aiig'-"'.,
Technical College, West Virginia Northern Community and Technical College'and Wes't".;
Virginia University at-Parkersburg;

(10) "Community and technical college education" means the programs, faculty,
administra=".'.,'ion

and funding associated with the delivery of community and .technical college education;: '.

programs;
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(11) "Community and technical college education program" means any college-level course
&r program beyond the high school level provided through a public institution of higher
iducation resulting in or which may result in a two-year associate degree award including an
ssociate of arts, an associate of science and an associate of applied science; certificate
irograms and skill sets; developm'ental education; continuing education; collegiate credit and
ioncredit workforce 'development programs; and transfer and baccalaureate parallel pro-
rams. All programs are under the jurisdiction of the counciL Any reference to "post-
econdary vocational education programs" means community and technical college educatio'n
irograms as 'defined in this subsection;

(12) "Couhdil" means the West Virginia Council for Community and Technical College
:ducation created by article two-b of this chapter;

(18) "Dual credit course" or "dual'enrollment course" means a credit-bearing college-level
ourse offered in a high school by a state institution of higher education for high school
tudents in which 'th'e students are concurrently enrolled and receiving cr'edit at the secondary
.vel.

(14) "Essential conditions" means those conditions which shall be met by community and
.chnical colleges as provided in section three, article three-c of this chapter;

(15) "Free-standing community and technical colleges" means Southern West Virginia
'ommunity and Technical College, West Virginia Northern Community and Technical
'ollege, and Eastern West Virginia, Community and Technical College, which may not be
perated as, branches''or off-campus locations of any other s'tate institution .of higher
education;

(16) "Governing boards," or "boards" means the institutional boards of,governors created
y section one,.article two-a of this. chapter;

(17) "Higher Education'Policy Commission", "Policy Commission" or "Commission" means
ie commission created by section one, article one-b of this chapter;

(18) "Independent community and technical college" means a state institution of higher .
Iucation under the.jurisdiction of the Council which is independently accredited, is governed
bi its own independent governing board, and may not be operated as a branch or off-campus
cation of any other state:institution of higher education. This defiriition includes Blue Ridge
ommunity arid Techmical College, Bridgemont Community and Technical College, Easterii .
'est Virginia Community ari'd Te'chnical College, Kanawha Valley Community 'arid Technical
ollege, Mountwest Community arid Technical College, New River Community and Technical
ollege, Pierpont Community'nd Technical College, Southern West Virginia Community and
chnical College, West Virginia Nor'them Community and Technical College, and West

irginia University at Parkersburg;,

(19) '-'Institutional compact" means the compact between the commission or council and.a
ate institution of higher education under its jurisdiction, as described in section seven,
ticle one-d of this chapter;

(20) "Ins'titutiorial .operating budget" or "operating budget" means for any fiscal year an
stitution's'total 'unrestric'te'd e'ducation and general funding from all,sources, including, but
it limited to, tuition"and fees and legislative appropriation, and ahy adjustments to 'that
nding as approved by the commission or council based on''comparisons with peer institutions
to'reflect consistent components of peer operating budgets;

(21) "Peer, institutions", .'peer group" or "peers" means p'ublic institutions of higher
ucation used fir comparison„purposes 'and selected by. the. commission p'ursuant to section ';-'.":;,';

ree, article one-a of this'chapter .... ' - ' -""' ',, „'.- ".:5'i

(22) "Rule" or-"-rules" 'means':a-regulation, standard, policy or, interpretation of general
'plication and futur'e e'ffe'ct;

'23)".Sponsoring institution" means a state institution of higher education that maintained
administrative lirik to a community and,technical college providing essential s'ervices prior
July 1, 2008. This definition includes institutions whose governing boards had, under their
risdiction a community and technical college, regional campus or a division delivering
mmunity and technical college education and programs;
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'24)"State college" means Bluefield State College, Concord University, Fairmont State.-'.Jj,',

University, Glenville State College, Shepherd University, West Liberty University or West-:-'& .

Virginia State University;

(25) "State institution of higher education" means any university, college or community a'nod'&.

technical college under the jurisdiction of a governing board as that term is defined in this",»,;,:
s'ection;

(26) "Statewide network of independently accredited community and technical colleges", 'o'r',,'"-"
"community and technical college network" means the state institutions of higher education'-",
under the jurisdiction of the West Virginia Council for Community and Technical College';.:
Education which are independently accredited, each governed by its own independe)n't'ee
governing board, and each having a core mission of providing affordable access to

'and;".'elivering

high quality community and technical education in every region of the st'ate-:';

(27) 'V]ce Chancellor for A'dministration" means the person employed in accordance with,
section two, article four of this chapter. Any reference in this chapter or chapter eighteeii)c'-',):--
of this code to "Senior Administrator" means Vice Chancellor for Administration;

-:j4::-. (28) 'Vice Chancellor for Human Resources" means the person employed by the comnus-';j~,
sion and the council jointly'ursuant to section two-a, article four of this chapter. The persoii

jj'mployed'as senior director of human resources by the commission on January 1,
2011,,'j;'ecomesth'e Vice Chancellor for Human Resources on the effective date of this section; and']'-

(29) "West Virginia Consortium for Undergraduate Research and Engineering"'r "West'-':ss-,:
Virginia CURE" means the collaborative plan'ning group established by'rtie]e one-c of this'94,'.;:
chapter. ]

'cts1989, c. 64; Acts 1992, e. 61; Acts 1993, c. 47; Acts 1995, c. 99, eff. March 11, 1995; Acts 1996, c.',
119, eff. March 9, 1996; Acts 1997, c. 85, eff. July '1, 1997; Acts.2000, c. 100, eff. 90 days after March 19 „
2000; Acts 2003, c. 96, eff. March 8, 2003; Acts 2004, c. 92, eff. March 13, 2004; Acts 2006, c. 84, eff. July;- ',. „
1, 2006; Acts 2008, c. 87, eff. July 1, 2008; Acts 2011, c. 79, eff. June 10, 2011.

] P.L. 88—204.

Historical and Statutory Notes
Acts 2011, c. 82, also amended this section to and Technics] College', West Virginia Northe'r'n 44,",

read: Community and Technical College, and West Vu-.'~~),':
"The following words when used-in this chapter ginia University at Psrkersburg;

and chapter eighteen-c of this code haye the mean- "(d) 'Community and technical college educat)on".-"]-'ngsascribed to them unless the context clear]Y means the programs, faculty, administration and/-indicates a different meaning: funding associated with the delivery of commun(ty'gg~:„,"(a) 'Governing'oards'r 'boards'eans t e and techriica] college education pro'grams;
institutional boards of governors created Pursuant "(e) ~Essehti@ conditions'eans those condi-:Qito section one,.~ic]e two-a of t4s chair; - ']ons which sha]] be met by'ommunity and t«

, "(b) 'Free-standing community and;.technical - ea] colleges -as provided in section'hree, artie]ecolleges'eans Southe~ West V~g ma Co'mmuni- t} ee-c of th;s chapter.ty and Technical College,-West Virginia Northern
Community'nd Techriieal College,,and Eastern "(fl 'Higher'education institution'eans any"in=.':

-'-'est

Virginia Community and Technical Co]legs . stitution as defined by Sections 401(f), (g) and (h)'@!,
which may not be 'operated as branches or, off- of the federal Higher Education Facilities Act'o'f@++
campus locations of any'other state ins'titution of 1963, as,amended;
higher education; '"(g) 'Higher Education Policy Commission",-"~~„-.,

"(c) 'Community and techniea] college', in'he 'Policy Commission'r 'Commission'"means'.the
singular or plural, means the -free-standing.corn- cominission created pursuant to section one, article„;: ',::.„
m'unity,and technical eo]]eges and other state insti- one-b of this chapter;
tutions of higher education wh'ich deliver communi- ''(h) 'Chan'ce]]or for Higher Education'eans~ty and t'cl eal college educat'on. Th's defi tlon the eh;ef executive office of the Higher Education., -,',includes Blue Ridge Coiiiinunity - and Technical
C ll, B d t C 't d T h

' Policy Commission employed pursuant to s«tIon'.. '-'ege, Bridgemont ommunity an ec nic
fi ] b f~ h )College,.Easter'n West Virginia-Community and

Technical College, Kanawha Valley Community "(i) 'Chance]]or for Community and'echnic»a]')"!
and Technics],College, Mountwest Community and College Education" means the chief 'executive offi-";g
Technical College, New River Community and cer 'of the West Virginia Co'uncil for Community" )':
Technical College, Pierpont Community and Tech- and Technical College Educatioii'employed pur'su»'-.„');.-
nical College Southern West Virginia Community ant to section thre'e, article two-b of this chapte'r;".- '1
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"(s) 'Peer institutions', 'peer group'r
'peers'eans

public institutions of higher education used
for comparison purposes and selected by the Com-
mission pursuant to section three, article one-a of
this chapter;

"(t) 'Administratively linked community and
technical college'eans a state institution of high-
er education delivering community and:technical '=
college education and programs which has main--
tained a contractual agreement to receive essential.-

"(j) 'Chancellor'eans the Chancellor for High-
Education where the. context refers.to a func-

&n of the Higher Education Policy Commission.
'haneellor'eans Chancellor for Community and
chnical College Education where .the context
fera to a function of the West Virginia Council
r Community and Technical College Education;
"(k) 'Institutional operating budget', 'or 'operat-.
g budget'eans for a'y fisca year an institu-
in's total un'restricted education and general
nding from all sources.in the prior-fiscal year,
eluding, but not limited to, tuition and fees and
gislative appropriation, and any adjustments to
at funding 'as approved'by the Commission or
oun'cil based o'n comparisons'ith'eer institu-
ins or to refieet consistent components of peer
iterating budgets;
"(l ) 'Community and technical college education
ogram'eans any college-level course or pro-
am beyond the high school lev'el provided
rough a public institution of higher education
suiting in or which m'ay .result in a two-year
soeiate degree award. including'n associate of
ts, an associate of,science and an associate of
iplied .science; -'certificat'e. prograins .and skill
ts; developmental -education; 'ontinuing edu-
tion; .collegiate:credit and noncredit workforee
.velopment,prograins„,'and transfer -and,,bacea-.
n cate parallel programs.'ll prog'rams are un-
r the jurisdiction of the Council. Any reference
'"post-secondary vocational. education programs"
cans community an'd- teehriical college education
ograms as defined iri this subsection;
"(m) 'Rule'r .'rules'eans a regulation, stan-
ird, policy or interpretation of general a'pplieation
id future effect;
"(n) Vice Chancellor for',Admin'istration'eans
e person employed 'n .secor'dance with 'section
o, article four of this chapter. Any reference in,
is chapter or chapter eighteen-c of this code to
nior Administrator'eans Vice Chancellor.for

lministration;
"(o) 'State college'eans Bluefield State Col-
~e, Concord University Fair'mon't Sta'te Univer-
,y, Glenville State College, Shepherd University,
est Liberty University or West Virginia State
aiversity;

"(p) 'State institutiori of higher education'eans
y university, college or commu'nity and technical
liege under the jur'isdiction of a governing board
that ter'm is defined in this 'section;

"(q) 'Board of visitors'eans the advisory board
eviously appointed for "the:West Virgin'ia

'Gra'du-'ollege

and the a'dvisory'-board,pr'eviously ap-
inted.for West'ir'ginia 'Univer'sity.'Institute of
ichnology, which provide guidance to the Mar-
all University Graduate College anfi West Virgi-
r University Institute of- Technology, respective-

services from another accredited state institution
of higher education prior to July I, 2008;

"(u) 'Sporisoring institution'eans a state insti-
tution of higher education that maintained an ad-
ministrative link to a community and technical
college providing essential services prior'o July 1,
2008. This definition includes institutions whose
governing boards had under their jurisdiction a
community and technical college, regional campus
or a division delivering'community and technical
college education and programs;

"(v) 'Collaboration'eans entering into an
agreement with one or more proyideraof education
services in order to enhance the scope, quality or
efficiency of education services;

"(w) 'Broker'r 'brokering'eans serving as an
agent on behalf of students,'employers, communi-
ties or 'res'porisibility''areas to 'obtain education
services not offered at that institution. These.
services include courses, degree programs or other
services contracted through an agreement with a
provider of education services either in-state or
out-of-state;

"(x) 'Council'eans the West Virginia Council
for Community and Technical College,Education
created pursuant to article two-b of this chapter;.

"(y) "West Virginia Consortium for Undergr adu-
ate Research and Engineering'r 'West Virginia

"(r) 'Institutional compact'eans the compact
tween the Commission or Council arid a"state
.titution of higher education under'ts

jurisdic-',

as describe'd in section six, article one-d of
is chapter;

lege'eans a state institution of higher education
under the jurisdiction of the Council which is inde-
pendently accredited, is governed by its own"inde-,
pendent governing board, and may not be.operated
as a branch or oft'-campus location of any other
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CURE'eans the collaborative planning
group'stablishedpursuant to article one-e of this chap= .

ter;
"(z) 'Advanced technology cent'er'eans, a facili-

ty established under the direction, of an indepen-
dent corn'munity and technical college for the'pur-
'pose of implementing and delivering education and
training programs for high-skill, high-performance
Twenty-first Century workplaces;

"(aa) 'Statewide network of independently ac-.
credited community and technical colleges'r
'community and,technical college network'eans
the state institutions of higher education under, the
.jurisdiction of the West Virginia'Council for Com-

"m'unity and Techriieal College Education which're
'

independently accredited; each governed by'ts
- own independent governing board, 'and'each hav-, -:-!

ing,a core mission of providing affordable access to '...
an'd delivering high quality community and techni-
cal education in every region of the state;

"(bb) 'Independent community aid technical col-
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state institution of higher education. This defin-
itio includes Blue Ridge Community and Technical
College, - Bridgemont. Community and Technical
College,'astern''West Virginia Community and
Technic'al College,-iKanawha Valley Community

,,'and'Technical College,'ountwest.Community and
Techiiicai 'College,', New River Community and
Technical,'College,'Pierpont Community and Tech-
nical iCollege,.- Southern. West .Virginia Community

and Technical College, West Virginia Northern,:"",.
Community and Technical College, and West Vir- - "',"-

ginia University at Parkersburg; and

"(cc) 'Dual credit course'r 'dual enrollment,
course'eans a credit-bearing college-level course':.-...
offered in a high school by a state institution of:-.
higher education for high school students in which
the students. are concurrently enrolled and receiv=':,.',;
ing credit at the secondary level."

5 '18B—'1—6; RRulemaking

. (a) -The-commission is hereby empowered to promulgate, adopt, amend or repeal rules, in','-,
accordance with article three-a, chapter twenty-nine-a of this code, subject to section three 'of-'-'g

'hisarticle.

(b) The council is hereby empowered to promulgate, adopt, amend or repeal rules iii ':;;
'-'ccordancewith article three-a, chapter twenty-nine-a of this code, subject to section three of;.-,,'".',.

this article. This grant of rule-making power extends only to those areas over which the.":-'. '.-

council has been granted specific a'uthority and jurisdiction by law.

(c) As it relates to the authority granted to governing boards of state institutions of higher:=',.~
--'ducationto promulgate, adopt, amend or repeal any rule under this code:

(I) "Rule" means any. regulation, guideline, directive, standard, statement of policy or',-,,:-.',::

interpretation of general application which has institutio'n-wide effect or which affects the
rights, privileges or interests of employees, students or citizens. Any regulation, guideline',,)-
directive, standard, statement of policy or interpretation of general application that meets this,'=.','4;

definition is a rule for the purposes of this section.

(2) Regulations, guidelines or policies established for individual units, divisions, depart-'"~
~-'entsor schools of the institution, which deal solely with the internal management

'or':--'esponsibilitiesof a single unit, division, department or school or with academic curricular..'"
policies that do not constitute a mission change for the institution, are excluded from this
subsection, except for the requirements relating to posting.

(3) The commission and council each'shall promulgate a rule to guide the development and.;:
approval of rules made by 'their res'pective, governing boards, including the governing boards'-".','-+ ",'."

of Marshall Univ'ersity and West Virginia University. The rules -promulgated by the '.-'"- ';

commission and council shall include, but'are not limited to, the following provisions which'.': ';
'shall be included in the rule on rules adopted by each governing board of a state institution 'o';.,::
higher education:

(A) A procedure to ensure'hat public notice is given and that'the right of interested '-.,

parties to have,a fair and adequate opportunity to respond. is protected, including providirig',,„I ,'-

for a thirty-day public commerit'per'iod prior to final adoption'of a rule;

(B) Designation of a single location where all proposed and approved rules, guidelines and "'-;-
other policy statements are posted and can be accessed, by, the public; .

(C) A procedure to maximize Internet access to all proposed and approved rules, guidelines ='.,-:;

and other policy statements-to the extent technically and financially feasible; and

(D) A procedure for the governing board to follow in submitting its.rules for review:and.::-
appr'oval to the commission.and/or council, as appropriate, except the following conditions'-„""

apply for the governing hoards of Marshall University an'd West Vir'ginia University', -';. ',

(i) The go'vernin'g boards shall sub'mit rules for, review and comment to the comniis'sion. '.",.:--. -'.'t

(ii) The-commission shall return to the-governing board its commeiits an'd suggestions","
within thirty days of receiving the rule.

(iii) If a governing'board receives comments or suggestions on a'r'ule from-the commission, ';
it shall record these -as part of the minute record.,The rule is not effective -and may. not be:i
implemented until the governing board holds a meeting,and places on the meeting agenda th'e .:-',

comments it has received from the commission.
c 68
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(d) Nothing in this'ection requires that any rule reclassified or transferred by the
ommission or the council under this section be promulgated again under the procedures se't
ut in article three-a, chapter twenty-nine-a of this code unless the rule is amended or
iodified.

(e) The commission and council each shall file with the Legislative Oversight Commission
n Education'Accountability any rule it proposes to promulgate, adopt, amend or repeal
nder the authority of this article.

(f) The governing boards shall promulgate and adopt any rule which they are required to.
dopt by this chapter or chapter eighteen-c of this code no later than July I, 2011 unless a
ster date is'specified. Ori arid after this date:
(1)'n'y rule of a governing board which meets the definition set out 'in subsection (c) of-.

iis section and w'hich has not been promulgated and adopted by formal vote of the
ppropriate governing board is void and may not be enforced;

(2) Any authority granted by this code which inherently requires the governing board to
romulgate and adopt a rule is void until the governing board complies with this section.

(g) Within thirty days of the adoption of a rule, including repeal or amendment of an
xisting rule, and before the change is implemented, a governing board shall furnish a copy of
ach rule which it has adopted to the commission or the council, respectively, for review and
pproval, except the governing boards of Marshall Univer'sity and We'st Virginia University
re subject to subsection (c) of this section.

(h) Annually, by October 1, each.governing board shall file with the commission or th'-
iuncil, as appropriat'e, a list of all rules that were in effect for that institution 'on July l,of '—
iat year, including-the ino'st recent da'te on.which each rule was considered and adopted;
uended or repealed by the governing board. For all rules adopted, amended or repealed.
ter the effective date of this-section, the list shall include a statement by the chair of the
governing board certifying that the governing board has complied with this section when

each,'ted

rule was promulgated and adopted.
cts 1989, c. 64; Acts 2000, c. 100, eff. 90 days after March 19, 2000; Acts 2001, c. 110, eff. July 1, 2001;
cts 2004, c. 92, eff. March 13, 2004; Acts 2005, c. 86, eff. July 1, 2005; Acts 2011, c. 79, eff. June 10,
)11.

18B—1—7. Repealed by Acts 2008, c. 87, eff. July 1, 2008

Historical and Statutory Notes

The r'epealed section, 'which 'related to the Fair-
ont State 'Community and Technical College
erger, was derived from Acts 2006, c. 84.

18B—1—8. Student rights'when institutional affiliations or governance struc-
tures 'change

(a) When a conflict exists between academic program requirements at an institution'to be -, ';
insolidated, merged,.-separated, from, or.administratively linked .to another state institution .
'igher education, the requireinents of the institution at which the student initially,.enrolled
evail. A student may not be required to earri additional credits "tow'ard the degree'u'rsued,'o take additional co'urses, that were not incl'uded-i'n -the'rogram of s'tudy at the 'time the
udent'eclar'ed 'that major at the enrolling ins'titution.

.(b) A studerit .enrolled in 'an, institution 'to be consolidated,-.merged, separated from, or
lnunistratively linked-.to another state institution .of'higher:educatiori shall coutiriue, to

'eive'anystate-'funded stude'nt financial 'aid for'hich he.or she would 'otherwise be 'eligible.

.ts 2003, c. 96, eff. March 8, 2003; Acts 2008, c. 87, eff. July 1, 2008.
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n b of this chapter, or both: Sdch
major renovations, repairs and safety upgrading and capital improv'et'nennts

may, in each case, include land for current or future use in con'ne'cttoon"

therewith and equipment and machinery and other similar items essential='=oor

convenient in connection with the foregoing but shall not include such iteiiis=.'-'a~a".

books, fuel, supplies or other items which are customarily deemed to result in'aa:

current operating charge. The principal of, interest and redemption prem'iud'n "

if any, on such bonds shall be payable solely from the special fund
he'rei'rovided

for such payment. The costs of any such major renovations, rep'a'i'rrs
'nd

safety upgrading and capital improvements shall include the co'st:.~,'oorf
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ARTICLE 12B

REVENUE BONDS FOR STATE INSTITUTIONS OF HIGHER~~~~
EDUCATION —CAPITAL IMPROVEMENTS ON SYSTEM:;,":~~~-

BASIS
'-- '-:.-:-;P$RR'-

Section
18—12B-1. Board of regents authorized to issue revenue bonds for certain ca'ital~~~:.'--

improvements; Rayment of relocation costs.
18-12B-2. State system tuition fee special, capital improvements fund in state t're":„-',~~

sury; collections to be paid into special fund; authority of board~'o~f.
''-

regents to pledge such collections as security for revenue bonds; authorr~,' "

ity of board to finance projects on a cash basis.
18-12B-3. Board of regents to fix and collect fees.
18-12B-4. Issuance of revenue bonds; use of proceeds; bonds exempt from taxatioii$ ;;-,":;,.„,
18-12B-5. Issuance of revenue refunding'onds; use of moneys; power to enter'.,into."=."-""

escrow agreements; call for redemption.
18—12B—6. Bonds may be issued for combined purposes.
18—12B—7. Bonds shall be negotiable instruments.
18-12B-8. Trust agreements for holders of bonds.
18-12B-9. Sinking fund for payment of bon'ds.
18-12B-10. Credit of State not pledged.
18—12B—11. Attorney general or his duly appointed legal representative to serve:„as„'

bond counsel.
18-12B-12. Powers of board are supplemental; conflicting laws superseded.

Cross References

High —Tech 2000 research zones and parks, bonds, tax exemptions, see 5 18B—13—4.

18-128-1. Board of regents authorized to issue revenue bonds fo'".c'er=,
tain capital improvements; payment of relocation --costs -"..,'

The West Virginia board of 'regents shall have authority, as provided'-.in-'-'t'h'is.

article, to issue revenue bonds of the state from time to time, either to'firiaiic'c,,-
the cost of major renovations, repairs and safety upgrading and providin'g'-ri'e'w,-'-~.-

capital improvements consisting of facilities, buildings and structures, for,,-'tho""e'-

state institutions of higher educa'tion as determined by resolution of the-boater'dd:,.

of regents, including any college, university or community college under~~ittss'.

supervision, management and contro'1, or'o refund, at the
discretio'n.";,.of;:the-'-'oard

of regents, bonds issued and 'outstanding under and pursuant"~t'o':~th

provisions of this article or article eleve-
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acquisition of land, the construction and acquisition of any such major renova-
tions, repairs and safety upgrading and capital improvements and equipment
and machinery therefor, and the provision of roads, utilities, and-other 'services
necessary, appurtenant or incidental to the foregoing; and shall also include all
other charges or expenses necessary, appurtenant or incidental to the construc-
tion, acquisition, a'nd financing including, but not limited to, debt service
reserve requirements 'and capitalized interest, and placing in operation of any
such major renovations, repairs and safety upgrading and capital improve-
ments: Provided, That fr'om time to time,but not later than the first day of
March, one thousand nine hundred severity-eight, the board shall issue and sell
bonds pursuant to this aiticl'e in an amount which, when combined with cash
available under the provisions of section two of this article, will be sufficient to
finance the costs of the following purposes and projects:

(I) Refunding of all bonds issued and outstanding under and pursuant to the
provisions of article eleven-b of 'this chapter,

(2) A building to house the music, arts and theatre programs at Shepherd
College, at a cost not to exceed two million five hundred thousand dollars;

(3) A field house at West Liberty State College at a cost not to exceed two
million seven hundred thousand dollars;

(4) A shop and laboratory building at West Virginia State College at a cost
not to exceed two million six hundred thousand dollars;

(5) A multipurpose physical education facility at Marshall University, at a
cost not to exceed eighteen million dollars;

(6) A new football stadium at West Virginia University (at a different location
';.:: than the existing stadium) at a cost no't to exceed twenty million dollars; and

(7) An all-purpose shell building for sports and physical education at West
'; Virginia University, at a cost not to exceed four million five hundred thousand
',- dollars.

In the event that private real'property is acquired in connection with the
:.',. above enumerated projects or any board projects initiated on or after the first
-'„-;, day of July, one thousand nine hundred eighty-eight, the board shall reimburse
", individuals, families and business concerns for relocation costs incurred as a
'::,"consequence of being displaced by such acquisition. With respect to payment
::"ofsuch relocation costs, the board shall follow the same'-procedu're and be
=';:;--subject to the same limitations as required for the commissioner of highways

(:under section twenty, article two-a, 'chapter seventeen of this code and regula-
~(,'.tions pr'omulgated pursuant thereto.

(,".Acts 1977, c. 90; Acts 1988, c. 49.

j: Acts 1989, c. 64, abolished the board of regents. For transfer ofpowers,
duties, property and obligations, see Q 18B—1—3 and 18B—1—4.

625



5 18-12B-1 EDUCATION=.-h~,"';

Key Numbers
Colleges and Universities ~6(1)
Westlaw Key Number Search: 8lk6(1).

Library References

Encyclopedias
C.J.S.Colleges and Universities 5 10

ecial capital improvements fu
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special'ents

to pledge such collectio

18-12B-2. State syst
state tr
authori
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projects on a
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state institutions of higher
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em tuitio
easury;
ty of boa
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n, whic
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ate tr
xpend
educ
unde

eas
ed

atio
oard of regents for the benefit ofsthae„;.;& .,

h shall include any college, univer'si~~-'i
rvision, management and coiit'rol'p$~%~ty P

On and after the first day of July, one thousand nine hundred seventy-seveii~'&=.'4="

the board of regents may periodically transfer from the special
nonrevo'lv'in'est

Virginia University capital improvements fund created in the state't'r'ea==,'", . -,',

issued pursuant to article twelve-a, nor shall any moneys be expended (unless-
the board of regents shall by board action have made a commit'maeiit'.".;;~%th

res ect thereto) ursuant to such article twelve-a. On and after the firs't::da'oP P
July, one thousand nine hundred seventy-seven there shall be paid directIy-."~irma'o

'uchstate system tuition fee special capital improvements fund subject-'.''tie':e
prior lien and pledge, if any, of outstanding bonds issued pursuantt'„-to',;:-'lthedn

provisions of articles eleven-b and twelve-a of this chapter all tuition'-'4e
's='ollectedunder the provisions of section one, article twenty-four,:ch'app

eighteen of this Code, from students at West Virginia and Marshall un'iver'si'Qb

and on and after the first day of July, one thousand nine hundred seventy,eighh
in addition to said fees from students at West Virginia University and "Marssh

University (and subject to said prior lien and pledge, if any) there shall'",beQpaai"
ad&

directly into such state system tuition fee special capital improvements.:fkun'dd:::a~8

tuition fees collected under the provisions of section one, article tween'tp,'nfnourn

chapter eighteen of this Code, from students at all other state
institutiaon's:.';tot'igher

education which are under the supervision, management and co'ntrolfof
the board of regents: Provided, That tuition fees from students at community-
colleges shall not be paid into the state system tuition fee specialfapitlal"
improvements fund unless the board shall otherwise determine by resojiition'.
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sury pursuant to the provisions of article eleven-b of this chapter and
from';;"the-''~j~s'pecial

nonrevolving Marshall University capital improvements fund createdain~~
the state treasury pursuant to the provisions of article twelve-a of this chapatteg~~~~h

i i

into the state system tuition fee special capital improvements fund moneyst;:-',itno'~~~~@
; "., t~&gtnn

excess of the amount pledged for the payment of the principal of, interedsttantd.':
redemption premium, if any, on any revenue bonds or revenue refundin'g"boriddsn &" "'==

issued pursuant to such article eleven-b or twelve-a prior to the first day of;Julyo.
one thousand nine hundred seventy-seven. Said Marshall University,'cap'ital
improvements fund is hereby continued notwithstanding the retirement't';„„'oofy.
outstanding bonds issued pursuant to such article twelve-a, but on and after"'t'hhhe - .

first day of July, one thousand nine hundred seventy-seven, no bonds shaall.'-";bbe~ .~

tn
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'he

board of regents shall have authority to pledge all or such par't".,"oj:".:jh-"'-'=-'-

sand tuiti~~ fees paid into the stat~ system tuition fee specia]
improvements fund as inay be needed to meet the requirements of any.'r''eve~~~zuu'~~!'"."':;-':-"..":-

bond issue or issues authorized by this article, including the paym "nn~-e"-'f:,";

principal of, interest and redemption premium, if any, on such revenue-,lb++o~QQQ~4-',:~"=,'",';-,'

bhsh' d t ' of fu d o fimd fo th p 'y'm""y'.

the principal of, interest and redemption premium, if any, on such''':rev'-n~~uu~f--g';';.

bond issue or issues when other moneys pledged may be insufficient:-ther"':='fop,.-',".,,".=,'-,-',":."

and including such additional protective pledge of revenues and fees"-"as-;jg~z=.'"'."".'oard

of regents in its discretion may provide by resolution authorizirig:":jh't."- -'."
,'ssueof such bonds and in any trust agreement made in connection the're'wifh-."

""..'nd

the board of regents may further provide in such resolution and -in 'su'ch","'
'rustagreement, for such priorities on the revenues and fees paid into su'ch"

state system tuition fee special capital improvements fund as may be
necessa'ry'or

the protection of the prior rights of the holders of bonds issued at differeii't'.
-'- times under the provisions of this article.

Any balance remaining in the state system tuition fee special capital improve-,
ments fund after the board of regents has issued bonds authorized by this

:;-" article, and after the requirements of all funds including reserve funds estab-
lished in connection with the bonds issued pursuant to this article have been-

';,: satisfied, may be used (i) for the redemption of any of the outstanding bonds
""-'ssued hereunder which by their terms are then redeemable, or for the pur-
':='hase of such bonds at the market price, but at not exceeding the price, if

arty,'::;,

at which such bonds shall in the same year be redeemable, and all bonds
~" redeemed or purchased shall forthwith be canceled and shall not again''be
"'- issued or (ii) for any lawful purpose for which the board of regents may expend
~,'unds.

The board of regents, in its discretion, may use the moneys in such state
-system tuition fee special capital improvements fund to finance the cost of

"'rojects and purposes on a cash basis. Any pledge of moneys in such fund for
;.revenue bonds shall be a prior and superior charge on such fund over the use of
,,"any of the moneys in such fund to pay for the cost of any project or purpose on
~:,a cash basis: Provided, That except for the projects and purposes expressly
.~-enumerated in section one of this article, any expenditures from such fund,
';-:,other than for the retirement of revenue bonds, may only be made by the board
„;,'t'o meet the cost of a predetermine'd capital improvements program for one or
=:inore of the state institutions 'of higher education, in such order or priority as
:-'-,shall have been agreed upon'by the board of regents and presented to the
;:Igovernor for inclusion in the annual budget bill, and only with the approval of
'-the legislature as indicated by direct appropriation for the purpose.

-;..'Acts 1977, c. 90.

Acts 1989, c. 64, abolished the board of regents. For transfer ofpovvers,
duties, property and obligations, see H 18B-1—3 and 188—1—4.
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Library References

Encyclopedias
C.J.S.Colleges and Universities 5 10
C.J.S.States 5 228.

authorizing any issue of bonds pursuant to this article and any trust agr'eemmeen-

made in connection therewith, and to make all other payments require'd by~t@&hs

article or any such proceedings, resolutions or trust agreements.

Acts 1977, c. 90.

Acts 1989, c. 64, abolished the board of regents. For transfer of
powers;"-';-.j~'uties,

property and obligations, see H 18B-1—3 and 18B—1-4.
,'-'I'

18-12B-4. Issuance of revenue bonds; use of proceeds; bonds'x'empt
from taxation

The issuance of revenue bonds under the provisions of this article.;sh'a'11'
authorized from time to time by resolution or resolutions of the:-boa'rdd'o,

regents, which shall set forth the proposed major renovations, repair~~s"-l':-

safety upgrading and capital improvements authorized by section one;=''."o'" 's

article; and shall provide for the issuance of bonds in amounts sufficient-;~w'. en
sold as hereinafter provided, to provide moneys deemed by the board, o'.:;r'egen-

sufficient to pay such costs, less the amounts of any other funds;av'ailable o
said costs from any other moneys of the board of regents available t'he'r'efo ~0-
from any appropriation, grant or gift therefor. Such resolution shall,pre'scnibe
the rights and duties of the bondholders and the board of regents, and=for'uc'

purpose may prescribe the form of the trust agreement hereinafter referr'e'dd'"to.

The bonds may be issued from time to time, in such amounts, shall be,:o'-'-'suc.'28
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Key Numbers
Colleges and Universities ~6(1).
States C 127.
Westlaw Key Number Searches:

360k127.

18-12B—3. Board of regents to fix and collect fees

The board of regents shall fix, establish, maintain and collect the tuition'...'fe~g'~;~~

provided for in section one, article twenty-four, chapter eighteen of this, Cod~~~~~~~~i

from students at all state institutions of higher education other than (unless.-,'j~j'ePP~~"-;-'.;

board of regents shall otherwise determine by resolution) tuition fees 'fr'on+~i~~~

students attending community colleges, in amounts at least sufficient, 'at-:,;;ggg~~~»"-.

times, after depositing (subject to, or until termination of, the lien and p'le3gg~~~~ej

referred to in section two of this article) in the special nonrevolving Ma'rsshcail"';

University capital improvements fund, and the special nonrevolving'areas.::=-",='..-"..~@

Virginia University capital improvements fund referred to in section two „o~f.'th'is,

article such tuition fees as are now required to be deposited therein pursua'ri'iqtp.

section one, article twenty-four, chapter eighteen of this Code, to.prov'id'".~~.
revenues for deposit in the state system tuition fee special capital improvement's'~

"'und

which are adequate to pay the principal of, interest and redem'ptio'g%, ]:,
premium, if any, on the bonds authorized to be issued pursuant to this artie'le'"'a's'. '.'~M

the same mature and become due and to make all reserve and other pay'ments,-
to be required by the proceedings which authorize such bonds, and to

p'ro'md'ny

additional protective pledge of revenues and fees and reserve. or--.''ot'hher

payments as the board of regents ma in its discretion re uire b the resolurt'io:-
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series, bear such date or dates, mature at such time or times not exceeding.
forty years from their respective dates, bear interest at such rate or rates,-';. be;jn",- '.-
such denominations; be in such form, either coupon or registered,

carryinig'uch

registration, exchangeability and interchangeability privileges be pay'arb)e'--'.-"'"'n

such medium of payment and at such place or places within or witho'ut:.",,'th''.

State; be subject to such terms of redemption at such prices not exceedin'g-'.:o'',.=:--
hundred five percent of the principal amount thereof; and be entitled to,;.,su'c'h

priorities on the revenues and,fees paid into the state system tuition fee,sp'ecial,:
capital improvements fund as may be provided in the resolution authorizing

,'the'ssuanceof the bonds or in any trust agreement made in corinection therewith".
The bonds shall be signed by the governor, and by the president or 'vice
president of the board of regents, under the great seal of the State, attes'ted by
the secretary of State, and the coupons attached thereto shall bear the facsimile
signature of the president or vice president of the board of regents. In case any
of the officers whose signatures appear on the bonds or coupons cease to be
such officers before the delivery of such bonds, such signatures shall neverthe-
less be valid and sufficient'for all purposes the same as'f such officers had
remained in office until such delivery. Such revenue bonds shall be sold in
such manner as the board of regents may determine to be for the best interests
of the State.

Any pledge of funds and fees for such revenue bonds made by the board of
regents shall be valid and binding between the parties from the time the pledge
is made; and the funds so pledged shall immediately be subject to the lien of
such pledge without any further 'physical delivery thereof or further act. The
lien of such pledge shall be valid 'arid binding against'all parties having claims
of any kind in tort, contract or otherwise, irrespective of whether such parties
have notice of the lien of such pledge, and such pledge shall be a prior and
superior charge over any other use of such funds so pledged.

The proceeds of such bonds shall be used solely for the payment of the cost of
those major renovations, repairs and safety'pgrading and capital improve-
ments as generally and specifically'et forth in section one of this article, and
shall be deposited in the state treasury in a special fund to be disbursed as
provided by law for the disburseinent of any other state funds. If the proceeds
of such bonds, by error in calculations or otherwise, shall be less than the cost
of such major renovations, repairs and safety upgrading and capital improve-

'.;;= ments, additional bonds may in like manner be issued to provide the amount of
:-.;.'he deficiency; and unless otherwise provided for in the resolution or.trust
:-';; agreement hereinafter mentioned, such additional bonds shall be deemed to-be

: of the same issue, and shall be entitled to payment from the same fund, without
", preference or priority, as the bonds before issued for major renovations, repairs
'-;;'and safety upgrading and capital improvements. If the proceeds of bonds
-',- issued for such major renovations, repairs and safety upgrading and capital

improvements shall exceed the cost thereof, the surplus may be used for,such
:-':: other capital improvements as the board of regents may determine or in such

other manner as the resolution authorizing such bonds may provide. Prior to
':. the preparation of definitive bonds,,the board may, under like restrictions, issue

629
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temporary bonds with or without coupons, exchangeable for definitiv'e+'bpjjl

upon the issuance of such definitive bonds. The term "cost," as used.:&z'ith
section, shall be deemed to include all of the items contemplated byit'he'.,'uesre

&

that term in section one of this article.

After the issuance of any of such revenue bonds, the tuition fees at'='.,t'e".-st'at

institutions of higher education pledged therefor shall not be reduced"'as".-ion'gr'a

any of such revenue bonds are outstanding and unpaid except u'ndseir",-'ssuc'.

terms, provisions and conditions as shall be contained in the resoluti'on" t'rus

agreement or other proceedings under which such revenue bonds "w'cere-'-"1's'st'u'ed

Such revenue'bonds and the revenue refunding bonds, and bonds'.isstued fo]
combined purposes shall, together with the interest thereon, be exempt:;.:,fir'oem al

,:%'-F:;;-
taxation by the State of Vfest Virginia, or by any county, schoo'1:,district,.
municipality or political subdivision thereof.

Acts 1977, c. 90.

Acts 1989, c. 64, abolished the board of regents. For transfer ofpo'wers,
duties, property and obligations, see Q 18B—1—3 and 18B—1—4.

Key Numbers
Colleges and Universities c 6(1).
Westlaw Key Number Search: 8 lk6(1)

Library References

Encyclopedias

C.J.S.Colleges and Universities ti -10.

18—12B-5. Issuance of revenue refunding bonds; use of moneys; power
to enter into escrow agreements; call for redemption

The issuance of revenue refunding bonds under the provisions of-'this article.';
shall be authorized by resolution of the board of regents and shall otherwise be'-3

subject to the limitations, conditions and provisions of section four of this-'.

article. Such revenue refunding bonds may be issued in an amount at the~
option of the board of regents sufficient to pay either in full or together with~a
interest earned on the investment of the proceeds thereof, whether or'ot at the-
time of the issuance of the revenue refunding bonds the hereafter mentioned"
bonds are payable or callable for optional redemption, (1) the principal of any".

outstanding bonds heretofore issued pursuant to the provisions of
article-'.,'leven-b

of this chapter or this article (hereinafter referred to as the "outstand-..-
ing bonds"); (2) the redemption premium, if any, on such outstanding bonds or':i

the prior redemption thereof; (3) the interest due and payable on such ou't-"

standing bonds to and including the first date upon which said outstandiiig
bonds are callable prior to maturity, not exceeding, however, ten years from t&h+e

'ateof issuance of such revenue refunding bonds, or the dates upon
which't&h'e'rincipal

of said outstanding bonds mature before such first date on which:-;the--'-

same are callable prior to maturity, including any interest theretofore accr'ii'e,
-'nd

unpaid; and (4) all expenses of the issuance and sale of said reveii'ue~

refunding bonds, including all necessary financial and legal expenses, and':a'iso..

including the creation of initial debt service reserve funds. Any moneys,~i@.,
funds pledged with respect to the outstanding bonds may be used for any or",-'alf.,

of the purposes stated in (1), (2), (3) and (4) above or may be deposited':'iri=. a
630
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sinking fund or reserve fund or other funds for the issue of bonds which have
been issued wholly or in part for the purpose of such refunding. Such amount
of the proceeds of the revenue refunding bonds as shall be sufficient for, th'

payment of the principal of, interest and redemption premium, if any, on'su'ch
outstanding bonds which will not be immediately due and payable shallbe
deposited in trust, for the sole purpose of making such payments, with,-the
treasurer of the State of West Virginia or the state sinking fund commission.
Any of the moneys so deposited in trust may, prior to the date on which. such
moneys will be needed for the payment of principal of, interest and redemption
premium, if any, on such outstanding bonds, be invested and reinvested as
determined by the board of regents, in whole or in part: (a) in direct obli-
gations issued by the United States of America or one of its agencies or in direct
obligations of the State of West Virginia, (b) in obligations unconditionally
guaranteed by the United States of America as to principal and interest, or (c)
in certificates of deposit of a banking corporation or association which is a
member of the federal deposit insurance corporation, or successor; but any
such certificates of deposit must be fully secured as to both principal and

b-;-" interest by pledged collateral consisting of direct obligations of or obligationts,
guaranteed by the United States of America, or direct obligations of the State of
West Virginia, having a market value, excluding accrued interest, at all times at
least equal to the amount of the principal of and accrued interest on such
certificates of deposit. Any such investments must mature, or be payable -in

advance of maturity at the option of the holder, and must bear interest in such
manner as to provide funds which, together with uninvested money, wiii':b'e

@@:- sufficient to pay when due or called for redemption the bonds refunded,
',- together with interest accrued and to accrue thereon and redemption pryeiri'i'-;;p''-

i's ums, if any, and such refunding bonds'roceeds or obligations so
purchatsed'',

therewith shall be deposited in escrow and held in trust for the payment"ya'nd=::

-; redemption of the bonds refunded: Provided, That if interest earned by'-any'' '"'
', investment in such escrow is shown to be in excess of the amounts requireysd"'
"'rom time to time for the payment of interest on and principal of the refusndeyd '"''

"l. bonds, including applicable redemption premium, then such excess may'-'.",b'"",
-"" withdrawn from escrow and disbursed in such manner as the board of regenwts.-"

shall by resolution determine, subject to the provisions of section two
"o'-:--"thi's'--',''rticle.

Any moneys in the sinking or reserve funds or other funds maintain'ed
-", for the outstanding bonds to be refunded may be applied in the same m'armer-..y"

.'. and for the same purpose as are the net proceeds of refunding bonds or', may~be:. c

'";:- deposited in the special fund or any reserve funds established for account';o'f-.'tlie-'-"-"

=,. refunding bonds.

The authority to issue revenue refunding bonds shall be in addition,.to,'-::aiiyt",: t '-

,-,"..other authority to refund bonds conferred by law.

The board of regents shall have power to enter into such escrow agre'esmeiits.".-'='':,

and to insert therein such protective and other covenants and provisions'-as'-it"-"
';.-mayconsider necessary to permit the carrying out of the provisionsthof.:tliis.':-'"

":-article and to insure the prompt payment of principal of and interes't".an'd" s-:

;-::redemption premiums on the revenue bonds refunded.
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Key Numbers
Colleges and Universities ~6(1).
Westlaw Key Number Search: 8 ik6(1)

EDUCATION;=".~~„'here

any revenue bonds to be refunded are not to be surrendered for~~",
exchange or payment and are not to be paid at maturity with escrowe'disci''J

obligations, but are to be paid from such source prior to maturity pursuant-t'o@:."=,:-'.

call for redemption exercised under a right of redemption reserved in such+i
revenue bonds, the board of.regents shall, prior to the issuance of the refundiiig~~
bonds, determine which redemption date or dates shall be used, call suc'h:;@~,+

revenue bonds for redemption and provide for the giving of the notice,'o'~~p ',

redemption required by the proceedings authorizing such revenue bond~~~:
Where such notice is to be given at a time subsequent to the issuance of th=;~~~~"-"-".

refunding bonds, the necessary notices may be deposited with the state
sinkiiig'&~~"='und

commission or the bank acting as escrow agent of the refunding bo'ii'djQ++~~l

proceeds and the escrow agent appropriately instructed and authorized to,giv'e'""
the required notices at the prescribed time or times. If any officer of the public~
body signing any such notice shall no longer be in office at the time of 'th'', ~"
utilization of the notice, the notice shall nevertheless be valid and effective, fo''-~P'";='-'-'-:;

its intended purpose. = 'sWWg4

Acts 1977, c. 90.

Acts 1989, c. 64, abolished the board of regents. For transfer ofpowers...-,—,~=''-"

duties, property and obligations, see H 18B—1—3 and 18B—1—4.

Library References

Encyclopedias
C.J.S.Colleges and Universities tl 10. ".,wN4W

18-128-6. Bonds may be issued for combined purposes
The board of regents may authorize by one or more resolutions a single'-''is'sue„~t4

of bonds for the combined purposes of refunding the outstanding bon'ds';,".'as'~~'-"
herein authorized and financing one or more of the major renovations, r'e'pat'rs:,~'nd

safety upgrading and capital improvements herein authorized.

Acts 1977, c. 90.

Acts 1989, c. 64, abolished the board of regents. For transfer ofpow'ers,=;,~~ww,-

duties, property and obligations, see H 18B—1—3 and 18B—14.
CW

or 'c'o'm„= 'tt"-

f the 're'q e=
instrummemts'8-12B-7.

Bonds shall be negotiable instruments

The revenue bonds, revenue refunding bonds and bonds issued f
purposes under the provisions of this article shall, independently o
ments of any other provision of law and solely by virtue of the prov
section, be and have all the qualities and incidents of negotiable

Acts 1977, c. 90.

18-12B-8. Trust agreements for holders of bonds

The board of regents may enter into an agreement or agreem
trust company, or with any bank having the powers of a trust co
within or outside the State, to act as trustee for the holders of
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%18-12B 9.
hereunder, setting forth therein such duties and containing such legally binding

+.. covenants of the board of regents with the holders of the bonds in respect,to.the:.
payment of the bonds, the, fixing, establishing and collecting of the,,fee'st.„,

„'";.'-hereinbefore referred to; the acquisition, construction, improvement, mainte-,
g'; nance, operation, repair and insurance of authorized major renovations;-„re-,:;

I= pairs and safety upgrading and capital improvements; the custody, safeguard-
:: ing and disposition of the proceeds of the bonds, and the moneys in such

special funds, sinking funds, reserve funds, or any other moneys or funds,
&. notwithstanding provisions of"this article to the contrary; the security for

moneys on hand or on deposit, and the rights and remedies of the trustee and
the holders of the bonds, as may be agreed upon with the purchasers of such

,- bonds; provisions restricting the 'individual right of action of bondholders as is
customary in trust agreements respecting bonds and debentures of municipal
corporations, protecting and enforcing the rights and remedies of the trustee

&'!,'nd the bondholders; and provisions as to any other matters which are deemed
-': necessary and advisable by the board of regents in the best interests of the State''nd to enhance the marketability of the bonds. Any such agreement entered
" into by the board of regents shall be binding in all respects on such board and

;1 its successors from time to time in accordance with the terms thereof; and all
the provisions thereof shall be'enforceable by appropriate proceedings at law or
in equity, or otherwise.

Acts 1977, c. 90.

Acts 1989, c. 64, abolished the board of regents. For transfer ofpowers,
duties, property and obligations, see $5 18B—1—3 and 18B—1—4.

;„;-',Key Numbers
Colleges and Universities 4 6(1).
Westlaw Key Number Search: '1k6(1)

Library References

Encyclopedias
C,J.S. Colleges and Universities tl 10

18-12B—9. Sinking fund for payment of bonds

From the state system tuition fee special capital improvements fund the
,,"board of regerits shall make periodic paymerits to the state sinking fund
,:-.commission in an amount sufficient to meet the requirements of any issue of: bonds sold under the provisions of this article, as may -'be specified in the
,":resolution of the board authorizing the issue thereof and in any tru'st agreement
'ntered into in connection therewith.'The payments so made shall be placed
.'; by the commission in a special'sinking-fund which 'is he'reby pledged to and
-:;.charged with the payment of the principal of the bonds of such issue and the

:.; interest thereon, and to the redemption or repurchase of such bonds, such
i.sinking fund to be a fund for all bonds of such issue without distinction or
;:.,priority of one over another, except as may be provided in the resolution
":-authorizing such issue of bonds. The moneys in the special sinking fund, less
'';. such reserve for payment of principal and interest and redemption premium, if
:;:,'ny, as may be required by the resolution of the board of regents, authorizing
,'he issue and any trust agreement made in connection therewith, may be used
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State, nor shall any of the obligations or debts created by the board unde'r'„'.:,thee';:.-'.

authority herein granted be deemed to be obligations of the State.

Acts 1989, c. 64, abolished the board of regents. For transfer ofpowers.';-;",'"

duties, property and obligations, see Q'8B—1—3 and 18B—1-4.
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ARTICLE 13

WEST VIRGINIA STATE COLLEGE

Section
18—13—1. Continuation and management; courses and degrees; rules and regulatipn's'-,-.
18-13-2. Repealed.

18-13-1. Continuation and management; courses and degrees; rules and
regulations

/;-

The institution for the instruction of students heretofore established and:,
located at Institute, in Kanavvha county, shall be continued and shall be know'rn

as the "West Virginia State College." The business and educational affairs of
':- said college shall be under the control, supervision and management of the
', state board of education, as provided in section thirteen, article tv'ro'f this
-; chapter.

The state board of education shall establish and maintain in the West Virginia
-: State College, in addition to the courses of study leading to a bachelor" of

;-';;-. science or bachelor of arts degree, such professional and preprofessional
'i:, courses of study as may be expedient and practicable, and shall prescribe'he

conditions for graduation therefrom and make rules for the conferring of
'-': degrees and for issuing the proper diplomas to those vrho successfully complete
',"'' such courses.

The rules and regulations made by th'e president and faculty of said college
'..': for its general government, for the admission of students thereto, the standards
';, of scholarship to be maintained therein and the graduation of students

th'ere'-'.-'from,

shall be submitted to the state board of education for its approval.
'.::Acts 1891, c. 65; Acts 1901, c. 50, 5 2; Acts 1908, c. 27, Q 204-210; Acts 1915, c. 66,
i-: S 205a, 207a; Acts 1919, c. 2, 5 150; Acts 1929, c. 11; Acts 1933, Ex. Sess., c. 12;

'" Acts 1937, c. 101; Acts 1957, c. 74; Acts 1979, c. 95.
;-'ormerly Code 1923, c. 45, 5 150.

,'- Key Numbers
Colleges and Universities C 3.
Westlaw Key Number Search: 8lk3

Library References

Encyclopedias

C.J.S.Colleges and Universities Q 5 to 6.

'8-13-2.Repealed by Acts 1957, c. 74
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ARTICLE 12B

'-"'"'':.i
'/

f,

'Cgg.

after April 7, 2005 "
-

':yy.'218.

-
'-'

.MM~4 'g

.AND THE BI IND
--'ye8',

salary- scale for all employ- -'=;:

s, supplemental payments, Social:,~-,'!
e 42 U.S.'C.A. 5 1881 et seq;

Cross References
High=Tech research zones and par'ks, bonds'; tax

exemptions, see 5 18B—18—4.

ARTICLE 13

-'WEST; VIRGINIA STATE COLLEGE

Section
18—13-1. Repealed.

) 18-13—1. Repealed by Acts 2011, c. 79, eff. June 10, 2011

Statutory'otes
Acts 1919,e.'2, 5 150.
Code 1928, c. 45, 5,150.
Acts 1929, c. 11.
Acts 1988, Ex,'ess., c. 12.,
Acts 1987, c. 101.
Acts 1957, e. 74.
Acts 1979, e. 95.

. Historical and

The repealed section, which related to manage-
nept'and regulation of the West Virginia State
'ollege, was derived from:

Acts 1891, c. 65.:
Acts 1901, c. 50, 5 2.
Acts 1908, e. 27, 5g 204—210.
Acts 1915,c. 66, 55 205a, 207a.

ARTICLE 14

-'LUEFIELD STATE COLLEGE

lection
8-14-1. Repealed.

..18-14-1. 'Repealed by.Acts 2005, c. 89, eff. 90 days

Histor'ical-and Statutory Note

-„The,repealed section, which, related to the Blue-...Acts 1981,
eld State College,,was, derived from: ...'cts1919,

Acts 1943, c. '80. 'cts 1908,
Acts 1938, Ex. Sess., c. 12. Acts 1895,

c.-7.
c. 2, 5 '151.,
c. 27, 8'211
c. 40.

ARTICLE 17

WEST VIRGINIA SCHOOLS FOR THE DEAF

18-"17-'-1.-'Continuation; management; minimum

ees'nited
States Code Annotated

Aid to blind, grants to states, Social Security
et, see 42 U.S.C.A. 5 1201 et seq.

Blind person
Security Act, se
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ARTICLE 19

EDUCATIONAL'OPPORTUNITIES FOR SPOUSES AND CHILDREN OF
DECEASED,SOLDIERS, SAILORS, MARINES AND AIRMEN

lectiori
8-19-1. Appropriation to provide educational op-

.portunities.,
8-19-2. Eligibility of appheant for benefits; .ap-

plication forms; preference..

Section
18-19—8. No .tuition fees to be '-charged; how "':-j

funds to be, expended; -cessation of':=;-
- -;allowances:

18-19—1. 'ppropriation to prov'ide 'educational opportunities

(a) The purpose of this«article 'is'to provide educational opportunities for the children arid ..'--
'ousesof those:

(1) Who served in:

(A) The Army, Navy,or Marine Corps of the United States during the world war from the
ixth day of April, one thbusand nine hundred seventeen, to the second day of July, one
Musand nine hundred twe'nty-orie,,all dates inclusive;

(B) The Armed. Forces of the United States of America at any time between the first day
f December, one tho'usand nine hundr'ed forty-one, and the" de'clar'ation of peace-,by'-'th'e« '-",

-.'ongressof the United States, all dates iriclusiv'e;

(C) .The Aimed, Forces o'..the United States of.America. at any time between'-the twenty,;
.venth day of 'June, one .thousand nine hun'dred fifty, and the thirty-first day,of January, one'-:,,"",
iousand nine hundred fifty-five,- all dates inclusive;

,(D) The:Armed Forces of.the United States of America at any time, between the fifth day ',
-''ugu'st,one thousand nine hundred;sixty=four, and the s'eventh day of May, one thousand . -'.-

ine hundred seventy.-five, all dates inclusive; or

(E) The, Armed Forces„of the United States of America at any time during which the
ir'ces or members of the r'eserve components are called to'.activ'e duty, by the President of.,the
nited,,States -under..Title'0 of -,the United States Code:for the purpose-of entering into
me'd combat; a'nd

(2) Whb were killed in, action'r have die'd or may hereafter die from disease or disability '...'.
.suiting fro'm 'their war service.

(b) For the purpose of:this-article; there is appropriated from-the State:Gerieral
Reven'ue'nd

the sum of at least five thousarid dollars for each fiscal year commencing.the first;day:,of. -.::
rly and endirig on'he,thir'tieth day of June'of each year, of the next biennium to be'used for';
ie beriefit of the'se children "and spouses while 'atteriding'p'ost-secon'dary 'education o''rairiin'g, ',-«!

stitutions.

(c)''This. benefit als'o .shallbe'«iyen to'children 'aiid spo'uses'-'of a service member killed,—,;
.i.'ring

hostile actions as defined by th'e agency administering this
section.'d)

The term "childre'n" as used iri this article-includes any child of a veteran who ha's bee'n
gi«timized by operation of law 'prior to 'the Veter'an's 'demise.

(e) The, term "sp'ou'se"-. as used in-this -article includes any'.spouse who,remained married to
'

veteran prior to the ye'te'ra«n's',demise and who was 'neither the plaintiff nor defe'ndant'iri

iy active divorce, or arin«ulment,proc'eedings.'agairist the'veteran at the time of the veteran's "-,:,',"-"-".

.i'nise.

ts 1943, c. 39; Acts 1965, c. 64;- Acts 1974, c. 122; Acts 1991,c. 170;.Acts 2006, c.;78, eff, July 1, 2006; ',.-„',
ts 2007, c. 20, eff. June 7, 2007.

18—19—2. Elig'ibility of applicant for benefits; application forms; preference

(a) To be eligible for the benefits of this article, a child or spouse set forth in section one of
is article shall meet the following conditions:

(1) In the case of a child, is at least sixteen and not more than twenty-five years of age;
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CERTIFICATE

Each of the following named persons were appointed by the Governor of the State of W'est Virginia as a member of
the Higher Education Policy Commission and ever since such appointment has been qualified and acting as such
member, and that the dates ofcommencement and expiration of their respective terms ofoffice are as follows; each
such member remaining duly qualified and acting in office until his successor shall be duly appointed by the
Governor of the State of West Virginia:

List of Appointees on second page.
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West Virginia Secretary of State
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Secretary of State
Bldg. 1, Suite 157-K
1900 Kanawha Blvd. East
Charleston, VW 25305-0770

Phone. 304-558-6000
866-767-8683

Visit us online or validate this document:
www.wvsos.corn



Jenny Allen —July 25, 2011 to June 30, 2015

Bruce L Berry - Jamiary 23, 2009 to June 30, 2013

Chair, Community and Technical College Education - to

Kathy Eddy- July 25, 201!to June 30, 2015

Secretary, Education and the Arts- to

John Estep - November 04, 2009 to June 30, 2013

David K Hendrtckson -August 17, 2010 to June 30, 2014

John Leon - January 23, 2009 to June 30, 2013

Jorea Marple - to

David Tyson —A'ovember 04, 2009 to June 30, 2013



BOND PURCHASE AGREEMENT

June 12, 2012

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
Refunding Bonds (Higher Education Facilities), 2012 Series A and
Revenue Bonds (Higher Education Facilities), 2012 Series B

Ladies and Gentleman:

The undersigned, Citigroup Global Markets Inc. (the "Representative" ), acting on its
behalf and on behalf of the other underwriters, Crews 2, Associates, Inc. and Piper Jaffray & Co.
(collectively, the "Underwriters" ), offers to enter into this Bond Purchase Agreement (this
"Agreement" ) with the West Virginia Higher Education Policy Commission (the "Commission" )
which, upon your acceptance of this offer, will be binding upon you and upon the Underwriters.
This offer is made subject to your acceptance of this Agreement on or before 11:59pm, New
York, New York time on June 12, 2012.

1. Upon the terms and conditions and in reliance upon the respective representations,
warranties and covenants herein, the Underwriters hereby agree to purchase from the
Commission, and the Commission hereby agrees to sell to the Underwriters all (but not less than

all) of the $124,190,000 State of West Virginia Higher Education Policy Commission,
Revenue Refunding Bonds (Higher Education Facilities), 2012 Series A (the "2012 Series A
Bonds" ) and $7,975,000 State of West Virginia Higher Education Policy Commission,
Revenue Bonds (Higher Education Facilities), 2012 Series B (the "2012 Series B Bonds" and,
together with the 2012 Series A Bonds, the "Bonds"), at an aggregate purchase price (the
"Purchase Price") of $ 142,624,302.44 (par, plus net original issue premium of $ 11,130,550.00,
less Underwriters'iscount of $671,247.56).

2. A. The net proceeds of the sale of the 2012 Series A Bonds shall initially be
deposited as follows: (i) a sum equal to the costs of issuance of the 2012 Series A Bonds shall be
for deposit into the 2012 A Bonds (Higher Education Facilities) Costs of Issuance Fund; and (ii)
the balance of the proceeds of the 2012 Series A Bonds shall be deposited into the 2012 Series A
Escrow Fund.

B. The net proceeds of the sale of the 2012 Series B Bonds shall initially be
deposited into the 2012 Series B Project Fund.

3. The capitalized terms used in this Agreement shall have the meanings assigned to
them herein or, if not defined herein, shall have the meanings set forth in the General Resolution,
as hereinafter defined, and the Preliminary Official Statement dated June 1, 2012 (the "Preliminary
Official Statement" ) . This Agreement, the Final Official Statement, the Preliminary Official



Statement, the Continuing Disclosure Agreement, the Prior General Resolution, the 2012 Series
Resolution, the Certificate of Determinations, the Tax Agreement, and other documents incidental
to the issuance of the Bonds are sometimes herein collectively referred to as the "Bond
Documents."

4. The Bonds are being issued pursuant to the General Resolution, Chapter 18, Article
12, Chapter 18B, Articles 1 and 10, Chapter 29, Article 22, Section 18a and 18c and Chapter 13,
Article 2G of the Code of West Virginia, 1931,as amended, of the Code of West Virginia, 1931,
as amended (collectively, the "Act"), and Senate Concurrent Resolution 41. The 2012 Series A
Bonds are being issued to: (i) advance refund a portion of the outstanding principal balance of
the 2004 Series B Bonds, (ii) fund the 2012 Projects, and (iii) pay the costs associated with the
issuance of the Bonds. The Bonds are special, limited obligations of the Commission payable
solely from the Revenues pledged under the General Resolution. The Bonds shall not constitute
a debt or a pledge of the faith and credit or taxing power of the State or of any county,
municipality or any other political subdivision thereof, nor shall any of the obligations or the
debts of the Commission created under the General Resolution be deemed to be obligations of
the State or any county, municipality or any other political subdivision thereof. The Owners of
the Bonds shall have no right to have taxes levied by the State Legislature or the taxing authority
of any county, municipality or any other political subdivision of the State for the payment of the
principal thereof or interest thereon, but the principal of and interest on the Bonds, together with
the principal of and interest on the Commission's University System Revenue Bonds (West
Virginia University Projects) 1998 Series A, University System Revenue Bonds (West Virginia
University Projects) 2000 Series A, Revenue Refunding Bonds (Higher Education Facilities),
Series 2007 A, 2010 Series A Revenue Bonds, 2010 Series B Revenue Bonds and 2010 Series C
Revenue Bonds and any Additional Bonds, as applicable, shall be payable equally and ratably
and solely from the Revenues pledged under the General Resolution. The Commission has no
taxing power. The Bonds shall mature on April 1, 2034, and otherwise contain the terms set
forth in Exhibit A attached hereto.

5. The Underwriters agree to make a bona fide public offering of all of the Bonds at
the offering prices set forth in the hereinafter described Official Statement.

6. (a) The Commission agrees to deliver to the Underwriters at such address as
the Underwriters shall specify, as many copies of the final Official Statement dated the date
hereof relating to the Bonds (the "Final Official Statement" ) as the Underwriters shall reasonably
request as necessary to comply with paragraph (b)(4) of Rule 15c2-12 promulgated under the
Securities Exchange Act of 1934 (the "Rule") and with Rule G-32 and all other applicable rules
of the Municipal Securities Rulemaking Board ("MSRB") (including, but not limited to, revised
Rule G-32 (effective June 1, 2009). The Commission shall deliver, or shall cause to be
delivered, to the Underwriters within seven (7) business days from the date hereof and in
sufficient time to accompany any confirmation requesting payment from any customer of the
Underwriters a sufficient number of copies of the Final Official Statement, dated the date hereof,
substantially in the form of the Preliminary Official Statement with only such changes and
insertions therein from the Preliminary Official Statement as shall have been approved by the
Representative to enable the Underwriters to comply with Rule 15c2-12, in final, printed and
electronic form and any amendment or supplement thereto in such quantities as the Underwriters
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may reasonably request to comply with the obligations of the Underwriters pursuant to the rules
of the MSRB requiring submissions of official statements to the MSRB, including Rule 6-32,
through the EMMA primary market disclosure service), Rule 15c2-12 and other applicable
securities laws, rules or regulations. The Commission agrees to provide an electronic copy of the
Final Official Statement to the Underwriters in order that the Underwriters may satisfy their
obligations pursuant to MSRB Rule G-32. The Commission agrees to notify the Underwriters of
any material changes that might affect the accuracy and completeness of the Official Statement
for a period for twenty-five (25) days from the end of the underwriting period. Unless the
Commission is otherwise notified by the Underwriters in writing, the "end of the underwriting
period" for purposes of the preceding sentence and within the meaning of Rule 15c2-12 shall be
deemed to be the date of the Closing. As soon as possible following receipt of the Official
Statement from the Commission, the Representative shall deliver the Official Statement, and any
supplement and amendment thereto, to the MSRB through the EMMA primary market disclosure
service. The Commission hereby authorizes the distribution and use of the Official Statement in
connection with the public offering and the sale of the Bonds by the Underwriters. The
Commission hereby ratifies and confirms its authorization and consent of the distribution and use

by the Underwriters prior to and after the date hereof of the Preliminary Official Statement in
connection with the public offering and sale of the Bonds.

(b) The Commission hereby authorizes and approves the Preliminary Official
Statement and the Final Official Statement (the Final Official Statement, the Preliminary Official
Statement and any amendments or supplements that may be authorized for use with respect to
the Bonds are herein collectively referred to as the "Official Statement" ), consents to their use by
the Underwriters and authorizes the execution of the Final Official Statement by a duly
authorized officer of the Commission. The Commission represents that it deems the Preliminary
Official Statement "final as of its date" within the meaning of Rule 15c2-12.

(c) The Underwriters represent to the Commission that each "participating
underwriter" shall deliver Official Statements in the manner and at the times required by
paragraph (b)(4) of the Rule. The Commission shall be entitled to treat the date of Closing as the
"end of the underwriting period" for the Bonds under the Rule (the "End of the Underwriting
Period" ), unless the Underwriters notify the Commission otherwise.

7. The Commission represents and warrants to the Underwriters that:

(a) The Commission adopted its Sixth Consolidated Supplemental
Resolution on May 9, 2012, and its Seventh Consolidated Supplemental Resolution on May 30,
2012, which authorized the issuance of the Bonds (the "2012 Series Resolution" ). The 2012
Series Resolution supplemented that certain General Resolution adopted by the University of
West Virginia Board of Trustees, predecessor to the Commission, on September 9, 1992, and

that certain General Resolution adopted by the Board of Directors of the State College System,
predecessor to the Commission, on September 9, 1992, both of which remain in effect as
amended, consolidated and supplemented from time to time and are collectively referred to as
the "Prior General Resolution." The Prior General Resolution, as supplemented by the 2012
Series Resolution, is collectively referred to herein as the "General Resolution." The Bonds shall

be issued pursuant to the General Resolution, the Act, as applicable, and other applicable
3



provisions of law. The Commission is authorized to secure the Bonds in the manner
contemplated by the General Resolution and the Act.

(b) The Commission has the full legal right, power and authority (i) to adopt
the General Resolution, (ii) to enter into this Agreement, the Bond Documents and other
documents incidental to the issuance of the Bonds, (iii) to issue, sell and deliver the Bonds to the
Underwriters as provided herein, and (iv) to carry out and consummate all other transactions
contemplated by each of the aforesaid documents, and the Commission has complied with all
provisions of applicable law, including the Act, in all matters relating to such transactions.

(c) The Commission has duly authorized (i) the execution and delivery of the
Bonds and the execution, delivery and due performance of the General Resolution, (ii) the
execution, delivery and distribution of the Official Statement, (iii) the execution and delivery of
the Bond Documents and the performance of the obligations of the Commission set forth therein,
and (iv) the taking of any and all such action as may be required on the part of the Commission
to carry out, give effect to and consummate the transactions contemplated by the General
Resolution and other Bond Documents. All consents or approvals necessary to be obtained by
the Commission in connection with the foregoing have been received, and the consents or
approvals so received are still in full force and effect.

(d) The General Resolution has not been rescinded, amended or modified, is
in full force and effect and constitutes the legal, valid and binding act of the Commission, and
the Bond Documents, when executed and delivered, will constitute, and this Agreement does
constitute, the legal, valid and binding obligations of the Commission in accordance with their
respective terms, except as enforceability thereof may be limited by bankruptcy, insolvency or
other laws affecting creditors'ights generally.

(e) When delivered to and paid for by the Underwriters at the Closing in
accordance with the provisions of this Agreement, the Bonds will have been duly authorized,
executed, authenticated, issued and delivered and will constitute legal, valid and binding limited
obligations of the Commission in conformity with the laws governing the Commission, including
the Act, and will be entitled to the benefit and security of the General Resolution and the Act.

(f) The information contained in the Official Statement, including the Appendices
thereto, is, and as of the date of Closing will be, true and correct in all material respects, and does
not and will not contain any untrue statement of 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.

(g) If, at any time prior to the expiration of ninety (90) days following the
Closing, the Commission becomes aware of any event 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 Commission shall promptly notify (or cause to be notified) the Underwriters of
such event.

(h) Neither the adoption of the General Resolution, the execution and delivery
of this Agreement, the Bonds, the Bond Documents nor the consummation of the transactions
contemplated therein or the compliance with the provisions thereof will conflict with, or
constitute on the part of the Commission a violation of, or a breach of or default under, (i) any
statute, indenture, mortgage, commitment, note or other agreement or instrument to which the
Commission is a party or by which it is bound, (ii) the West Virginia constitution or (iii) any
existing law, rule, regulation, ordinance, judgment, order or decree to which the Commission (or
any of its officers in their respective capacities as such) is subject.

(i) Since July 3, 1995, the Commission has not been in default at any time, as
to principal of or interest on any obligation that it has issued.

(j) Except as may be disclosed in the Official Statement, there is no action,
suit, proceeding, inquiry or investigation, at law or in equity, or before or by any court, public
board or body, pending or, to the best knowledge of the undersigned, threatened, which in any
way questions the powers of the Commission referred to in paragraph (b) above or the validity of
any proceeding taken in connection with the issuance of the Bonds, or wherein an unfavorable
decision, ruling or finding could materially adversely affect the transactions contemplated by this
Agreement, or of any other document or instrument required or contemplated thereby, or which,
in any way, could adversely affect the validity or enforceability of the General Resolution, the
Bond Documents, the Bonds or this Agreement or, to the best knowledge of the undersigned,
which in any way questions the exclusion from gross income of the recipients thereof of the
interest on the Bonds for federal income tax purposes or in any other way questions the status of
the Bonds under federal or State tax laws or regulations.

(k) The Commission will cooperate with the Underwriters in qualifying the
Bonds for offer and sale under the securities or Blue Sky laws of such jurisdictions of the United
States as the Underwriters may request; provided, however, that the Commission shall not be
required with respect to the offering or sale of the Bonds to file written consent to suit or to file
written consent to service of process in any jurisdiction. The undersigned consents to the use by
the Underwriters of the documents relating to the Bonds necessary to obtain such qualification,
subject to the right of the Commission to withdraw such consent for cause by written notice to
the Underwriters.

(1) The Commission has not been notified of any listing or proposed listing by
the Internal Revenue Service to the effect that it is a bond issuer whose arbitrage certifications
may not be relied upon.

(m) The Commission deems the Preliminary Official Statement to be final as
of its date in accordance with subsection (b)(1) of Rule 15c2-12 under the Securities Exchange
Act of 1934, as amended (the "Exchange Act"). The Commission deems the Official Statement to
be final and complete as of its date for purposes of subsection (b)(3) of such Rule.



(n) When the Bonds are issued, sold and delivered to the Underwriters, the
representations and certifications of the Commission herein and in the other Bond Documents will
be true, accurate and complete.

(o) Any certificate signed by any official of the Commission and delivered to
the Underwriters shall be deemed a representation and warranty by the Commission to the
Underwriters as to the truth of the statements therein contained.

(p) Except as disclosed and set forth in the Official Statement, the
Commission has never failed to comply with its continuing disclosure obligations with respect to
any issue of bonds of the Commission.

(q) The Commission acknowledges and agrees that (i) the purchase and sale
of the Bonds pursuant to this Agreement is an arm'-length commercial transaction between the
Commission and the Representative, (ii) in connection therewith and with the discussions,
undertakings and procedures leading up to the consummation of such transaction, the
Representative is and has been acting solely as a principal and is not acting as the agent or
fiduciary of the Commission, (iii) the Representative has not assumed an advisory or fiduciary
responsibility in favor of the Commission with respect to the offering contemplated hereby or the
discussions, undertakings and procedures leading thereto (irrespective of whether the
Representative has provided other services or is currently providing other services to the
Commission on other matters), and the Representative has no obligation to the Commission with

respect to the offering contemplated hereby except the obligations expressly set forth in this
Agreement, and (iv) the Commission has consulted its own legal, financial and other advisors to
the extent it has deemed appropriate.

8. On or before noon Eastern Time on June 26, 2012 (the "Closing Date"), or at such
other time as shall have been mutually agreed upon by the Commission and the Underwriters, the
Commission will deliver, or cause to be delivered, to the Underwriters the Bonds in definitive
form duly executed and authenticated by the Registrar. The Underwriters will accept such
delivery and pay in immediately available funds payable to the Registrar and Paying Agent an
amount equal to the Purchase Price for the Bonds. Such payment and delivery is herein called
the "Closing." Upon payment as aforesaid, the Bonds will be delivered to The Depository Trust

Company in New York, New York, using the DTC FAST closing procedure. The Bonds will be
delivered as fully-registered bonds, one for each stated maturity of the Bonds in the aggregate
principal amount of such maturity, bearing proper, duly assigned CUSIP numbers, and registered
in the name of The Depository Trust Company's nominee, Cede A, Co., and, if the Underwriters
shall so request, will be made available to the Underwriters at least twenty-four (24) hours before
the Closing for inspection and packaging.

9. The obligations of the Underwriters hereunder shall be subject (a) to the
performance by the Commission of its obligations to be performed hereunder at and prior to the

Closing, (b) to the accuracy of the representations and warranties of the Commission herein as of
the date hereof and as of the time of the Closing, and (c) to the following conditions, including



the delivery by the Commission of such documents as are enumerated herein in form and
substance reasonably satisfactory to Goodwin k, Goodwin, LLP, Charleston, West Virginia
("Counsel to the Underwriters" ).

The obligations of the Underwriters hereunder shall also be subject to the following
additional conditions:

(a) At the time of Closing, (i) the Official Statement, this Agreement and the
Bond Documents shall be in full force and effect and shall not have been amended, modified or
supplemented except as may have been agreed to in writing by the Underwriters, (ii) the
proceeds of the sale of the Bonds shall be deposited and applied as described in the Official
Statement, and (iii) the Commission shall have duly adopted and there shall be in full force and
effect such resolutions or orders as, in the opinion of Spilman Thomas A Battle, PLLC,
Charleston, West Virginia, bond counsel ("Bond Counsel" ), shall be necessary in connection
with the transactions contemplated hereby,

(b) Receipt of the Bonds and executed copies of the Bond Documents at or
prior to the Closing.

(c) At or prior to the Closing, the Underwriters shall receive the following
documents in such number of counterparts as shall be mutually agreeable to the Underwriters
and the Commission:

(i) A final approving opinion of Bond Counsel dated the date
of Closing, in substantially the form set forth in the Preliminary Official
Statement.

(ii) A Letter of Bond Counsel addressed to the Underwriters
and dated the date of Closing, to the effect that Bond Counsel's final approving
opinion referred to in Section 9(c)(i) hereof may be relied upon by the
Underwriters to the same extent as if such opinion were addressed to the
Underwriters.

(iii) A supplemental opinion of Bond Counsel dated the date of
the Closing and addressed to the Underwriters, in form and substance satisfactory
to Counsel to the Underwriters to the effect that (1) this Agreement has been duly
authorized, executed and delivered by, 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 of, the Commission; (2) the Official Statement has been
duly approved, signed and delivered by the Commission; (3) assuming due

authorization, execution and delivery by the other parties thereto, the Bond
Documents have been duly authorized, executed, acknowledged and delivered by
the Commission, and are legal, valid and binding agreements of the Commission
enforceable in accordance with their respective terms (except as enforcement of



remedies may be limited by bankruptcy, insolvency or other laws and equitable
principles affecting the right of creditors); (4) the statements contained in the
Official Statement under the captions "Summary," "Introduction," "The 2012
Series Bonds," "Security for the 2012 Series Bonds," "Tax Matters," "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; and (5) the Bonds are not subject to the registration requirements of the
Securities Act of 1933, as amended, and the General Resolution is exempt from
qualification as an indenture pursuant to the Trust Indenture Act of 1939, as
amended.

(iv) Intentionally Omitted.

(v) Letters from Counsel to the Underwriters addressed to the
Underwriters indicating the jurisdictions in which the Bonds have been qualified
or exempted under the securities or "Blue Sky" laws.

(vi) An opinion of Counsel to the Underwriters in substantially
the form set forth in Exhibit B hereto.

(vii) Opinion of Bruce Walker, Esq, Charleston, West Virginia,
counsel to the Commission, addressed to, among others, Bond Counsel, Counsel to
the Underwriters and the Underwriters, in form and substance satisfactory to Bond
Counsel, Counsel to the Underwriters and the Underwriters, dated the Closing Date,
to the effect that: (1) no litigation is pending or, to its knowledge, threatened (a) to
restrain or enjoin the issuance or delivery of any of the Bonds or the collection of
the Revenues and other funds pledged under the General Resolution and other Bond
Documents, (b) in any way contesting the power or the authority of the
Commission for the issuance of the Bonds or the validity of the General
Resolution, the Bonds, this Agreement or the Bond Documents, (c) in any way
contesting the existence or powers of the Commission relating to the issuance of the
Bonds, (2) to the best of its knowledge, no event affecting the Commission has
occurred since the date of the Preliminary Official Statement or the Official
Statement, as applicable, 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, (3) the Commission is validly existing under the
provisions of the Act, and has full legal right, power and authority to enter into the
Bond Documents and each constitutes the legal, valid and binding agreement of the
Commission enforceable in accordance with its respective terms (subject to
bankruptcy, insolvency and other laws affecting the rights of creditors generally
and to general principles of equity), and compliance with the provisions of each
thereof will not conflict with or constitute a violation or breach of or default under



any existing law or administrative rule or regulation, or any court order or decree or
any agreement, contract or other instrument, to which the Commission is party or
otherwise subject or bound, (4) except as may be disclosed in the OAicial Statement, the
Commission has complied with or caused the State Department of Administration
on its behalf to comply with all continuing disclosure obligations applicable to it
under 17 CFR $240.15c2-12, (5) the Preliminary Official Statement and the
Official Statement have been duly approved, executed and delivered by the
Commission, and (6) the statements contained in the Official Statement under the
captions "Summary," "Introduction," "The Commission," "West Virginia Higher
Education," "Security For The 2012 Series Bonds," "Plan of Finance,"
"Revenues, Debt Service Coverage And Select Financial Information" (as such
information pertains to the Commission), "Litigation," "Continuing Disclosure,"
"Appendix A —State Institutions of Higher Education," "Appendix B —Project
List," and "Appendix D —Information Concerning the Commission and the General
Resolution" 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.

(viii) The Final Official Statement executed on behalf of the
Commission by a duly authorized officer.

(ix) Certified copies of the General Resolution.

(x) Specimen Bonds.

(xi) Intentionally Omitted.

(xii) A letter from each of Standard 0 Poor's Rating Services
and Moody's Investors Service to the effect that the Bonds have been assigned a
rating of "A+" and "Aa3", respectively.

(xiii) A certificate, in form and substance satisfactory to the
Underwriters and Counsel to the Underwriters, of the Commission or any duly
authorized officer or official of the Commission or combinations thereof, dated as
of the date of Closing, to the effect that: (1) each of the Commission's
representations, warranties and covenants contained herein are true and correct as
of the date of the Closing; (2) the Commission has authorized, by all action
necessary under the Act and the laws governing the Commission, the adoption of
the General Resolution, and the execution, delivery and due performance of the
Bonds, this Agreement and the Bond Documents; (3) the Bonds and the Bond
Documents, as executed by the Commission, are in the form or in substantially
the form approved for such execution by appropriate proceedings of the
Commission; (4) the Commission has performed and complied with all
agreements and conditions required by this Agreement to be complied with by it
at or prior to the Closing Date; and (5) since the respective dates as of which



information is given in the Official Statement, and except as set forth therein,
there has not been any material or adverse change in the Commission's condition,
financial or otherwise.

(xiv) A certificate, satisfactory in form and substance to the
Underwriters and Counsel to the Underwriters, of the Commission or any duly
authorized officer or official of the Commission or combinations thereof
satisfactory to the Underwriters and Counsel to the Underwriters, dated as of the
date of Closing, to the effect that (1) there are not pending or, to their knowledge,
threatened, legal or administrative proceedings to which the Commission is a
party or to which property of the Commission is subject, which are material as to
the Commission 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; (2) the information contained in
the Official Statement is true and correct in all material respects and does not
contain any untrue or incorrect statement of a 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 (3)
if, at any time prior to the expiration of ninety (90) days following the Closing,
the Commission becomes aware of any event (including events of which such
officer 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, in any material
respect, such officer 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
Commission.

(xv) A certificate, satisfactory in form and substance to the
Underwriters and Counsel to the Underwriters, of the Director of the West
Virginia Lottery ("Lottery" ) or any duly authorized officer or official of the
Lottery or combinations thereof satisfactory to the Underwriters and Counsel to
the Underwriters, dated as of the date of Closing, to the effect that (1) the Lottery
has no reason to believe that the audited annual and unaudited interim financial
statements relating to the Lottery included as Appendix F in the Official
Statement do not fairly present the respective financial positions and results of
operations of the Lottery as of the dates and for the periods therein set forth, and
such financial statements have been prepared in conformity with generally accepted
accounting principles (or, alternatively, generally accepting auditing principles)
consistently applied in all material respects to the periods involved, except as
otherwise stated in the notes thereto; (2) since June 30, 2011, there has not been
any material adverse change in the properties, financial position or results of
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operations of the 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 Lottery has not entered into any transaction or incurred any liability
material as to the Lottery, except as set forth in the Official Statement; (3) there
are not pending or, to their knowledge, threatened, legal or administrative
proceedings to which the Lottery or the State Lottery Commission is a party or to
which property of the Lottery or the State Lottery Commission is subject, which
are material as to the Lottery or the State Lottery Commission 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; (4) the information contained in the Official Statement relating to the
Lottery, the Lottery Act, and the State Lottery Commission, including but not
limited to the statements and financial information contained in the Official
Statement under the caption "Revenues, Debt Service Coverage And Select
Financial Information," "Investment Considerations" (excluding only the portion
of that caption appearing immediately beneath the subcaption "No Mortgage or
Other Interest" ), "Independent Auditors," "Appendix E" and "Appendix F"
("Lottery Official Statement Information" ) is true and correct in all material
respects and does not contain any untrue or incorrect statement of a 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; (5) the Lottery has complied, or has caused the West
Virginia Department of Administration on its behalf to comply with all continuing
disclosure obligations applicable to it, and (6) if, at any time prior to the
expiration of ninety (90) days following the Closing, any event occurs (including
events of which such officer has received notice by any means) as a result of
which the Lottery Official Statement Information, 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, in any material

respect, such officer 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
Commission.

(xvi) A certificate, satisfactory in form and substance to the
Underwriters and Counsel to the Underwriters, dated as of the Closing Date signed

by an authorized officer of the Commission, sufficient in form and substance to
show to the satisfaction of Bond Counsel and the Underwriters that the Bonds will
not be arbitrage bonds under Section 148 of the Code and the regulations
thereunder, which certificate shall conform to the requirements of said regulations.

(xvii) Evidence that Treasury Form 8038-G has been executed by
the Commission and will be filed with the Internal Revenue Service.



(xviii) Intentionally omitted.

(xix) Intentionally omitted.

(xx) A Continuing Disclosure Agreement satisfactory in form
and substance to the Underwriters and Counsel to the Underwriters executed by
the Secretary of the Department of Administration, acting on behalf of the
Lottery.

(xxi) A Verification Report from Causey Demgen & Moore Inc.,
certified public accountants, confirming the accuracy of the arithmetical
computations of the adequacy of State and Local Government Series securities to
be purchased and placed in the Escrow Fund to pay, when due, the maturing
amounts of principal of, premium, if any, and interest on the 2004 Series B
Bonds.

(xxii) Such additional legal opinions, certificates, proceedings,
instruments and other documents as Counsel to the Underwriters, Bond Counsel
or counsel to the Commission may reasonably request to evidence compliance by
the Commission with legal requirements, the truth and accuracy, as of the time of
Closing, of the respective representations of the Commission herein contained and
the due performance or satisfaction by the Commission at or prior to such time of
all agreements then to be performed and all conditions then to be satisfied by the
Commission.

If the Commission shall be unable to satisfy the conditions to the obligations of the
Underwriters contained in this Agreement, or if the obligations of the Underwriters to purchase
and accept delivery of the Bonds shall be terminated for any reason permitted by this Agreement,
this Agreement shall terminate and neither the Underwriters nor the Commission shall be under
further obligation hereunder, except that the respective obligations to pay expenses, as provided
in Section 12 hereof, shall continue in full force and effect.

10. The Underwriters shall have the right to cancel their obligations to purchase the
Bonds if between the date hereof and the date of Closing:

(a) legislation shall be introduced in, enacted by, reported out of committee,
or recommended for passage by the State of West Virginia, either House of the Congress, or
recommended to the Congress or otherwise endorsed for passage (by press release, other form of
notice or otherwise) by the President of the United States, the Internal Revenue Service or the
Chairman or ranking minority member of the Committee on Finance of the United States Senate
or the Committee on Ways and Means of the United States House of Representatives, or
legislation is proposed for consideration by either such committee by any member thereof or
presented as an option for consideration by either such committee by the staff of such committee
or by the staff of the Joint Committee on Taxation of the Congress of the United States, or a bill

12



to amend the Code (which, if enacted, would be effective as of a date prior to the Closing) shall
be filed in either House, or a decision by a court of competent jurisdiction shall be rendered, or a
regulation or filing shall be issued or proposed by or on behalf of the Department of the Treasury
or the Internal Revenue Service of the United States or other agency of the federal government,
or a release or official statement shall be issued by the President, the Department of the Treasury
or the Internal Revenue Service of the United States, or any other action or event shall have
occurred, in any such case with respect to or affecting, directly or indirectly, the taxation of
interest received on obligations of the general character of the Bonds, which, in the judgment of
the Representative, materially and adversely affects the market price of or market for the Bonds
at the contemplated offering prices by the Underwriters of the Bonds; or

(b) legislation shall be introduced in or enacted (or resolution passed) by the
Congress or an order, decree, or injunction issued by any court of competent jurisdiction, or an
order, ruling, regulation (final, temporary, or proposed), press release or other form of notice
issued or made by or on behalf of the Securities and Exchange Commission, or any other
governmental agency having jurisdiction of the subject matter, to the effect that obligations of
the general character of the Bonds, including any or all underlying arrangements, are not exempt
from registration under or other requirements of the Securities Act of 1933, as amended (the
"Securities Act"), or that the General Resolution is not exempt from qualification under or other
requirements of the Trust indenture Act of 1939, as amended, or that the issuance, offering, or
sale of obligations of the general character of the Bonds, including any or all underlying
arrangements, as contemplated hereby or by the Official Statement or otherwise, is or would be
in violation of the federal securities laws as amended and then in effect; or

(c) a stop order, ruling, regulation, proposed regulation or statement by or on
behalf of the Securities and Exchange Commission or any other government agency having
jurisdiction of the subject matter shall have been issued or made, the effect of which is that the
issuance, offering, sale or distribution of the Bonds or the execution and delivery of the General
Resolution as contemplated hereby or by the Official Statement, is or would be in violation of
any provision of the Securities Act of 1933, as amended and as then in effect, or of the Securities
Exchange Act of 1934, as amended and as then in effect, or of the Trust Indenture Act of 1939,
as amended and as then in effect; or

(d) there shall exist any event which in the judgment of the Underwriters
either (i) makes untrue or incorrect in any material respect any statement or information
contained in the Official Statement or (ii) is not reflected in the Official Statement but should be
reflected therein in order to make the statements and information contained therein not
misleading in any material respect and, in either such event, (1) the Commission refuses to
permit the Official Statement to be amended or supplemented to correct or supply such statement
or information, or (2) the statement or information as amended or supplemented in the Official
Statement, in the judgment of the Underwriters, would materially adversely affect the market for
the Bonds or the sale, at the contemplated offering prices, by the Underwriters of the Bonds; or

(e) there shall have occurred any outbreak or escalation of hostilities,
declaration by the United States of a national or international emergency or war or other calamity

13



or crisis, the effect of which on the financial markets is such as to make it impractical or
inadvisable to proceed with the offering of the Bonds as contemplated in the Official Statement;
ol

(f) there shall have occurred a general suspension of trading, minimum or
maximum prices for trading shall have been fixed and be in force or maximum ranges or prices
for securities shall have been required on the New York Stock Exchange or other national stock
exchange whether by virtue of a determination by that Exchange or by order of the Securities and

Exchange Commission or any other governmental agency having jurisdiction or any national
securities exchange shall have: (i) imposed additional material restrictions not in force as of the
date hereof with respect to trading in securities generally, or to the Bonds or similar obligations,
or (ii) materially increased restrictions now in force with respect to the extension of credit by or
the charge to the net capital requirements of underwriters or broker-dealers such as to make it, in
the judgment of the Underwriters, impractical or inadvisable to proceed with the offering of the
Bonds as contemplated in the Official Statement; or

(g) a general banking moratorium shall have been declared by federal, New
York or West Virginia authorities or a major financial crisis or material disruption in commercial
banking or securities settlement or clearance services shall have occurred such as to make it, in
the judgment of the Underwriters, impractical or inadvisable to proceed with the offering of the
Bonds as contemplated in the Official Statement; or

(h) any proceeding shall be pending or threatened by the Securities and

Exchange Commission against the Commission;

(i) additional material restrictions not in force as of the date hereof shall have
been imposed in the Code, in regulations promulgated thereunder, or by other official action of
the United States Treasury or the Internal Revenue Service which materially and adversely
affect, in the judgment of the Underwriters, (a) the ability of the recipients thereof to exclude
from gross income the interest on the Bonds for federal income tax purposes, or (b) the
marketability of the Bonds; or

(j) a downgrading or suspension of any rating (without regard to credit
enhancement) by Standard 4 Poor's Rating Services ("SEEP") or Moody's Investors Service
("Moody's") of any debt securities issued by the Commission or payable from revenues of the
State Excess Lottery Revenue Fund, as defined in the Official Statement, or (ii) there shall have
been any official statement as to a possible downgrading (such as being placed on "credit watch"
or "negative outlook" or any similar qualification) of any rating by SAP or Moody's of any debt
securities issued by the Commission or payable from revenues of the State Excess Lottery
Revenue Fund, including the Bonds.

11. All representations, warranties and agreements of the Commission shall remain
operative and in full force and effect and shall survive the Closing, regardless of any
investigations made by or on behalf of the Underwriters.

14



12. The Commission will pay or cause to be paid solely from the proceeds of the
Bonds all reasonable expenses incident to the performance of its obligations under this
Agreement, including, but not limited to, mailing or delivery of the Bonds, costs of printing the
Bonds, the Official Statement, any amendment or supplement to the Official Statement and this
Agreement, including the mailing the delivery thereof by the printer, fees and disbursements of
Bond Counsel, fees and disbursements of Counsel to the Underwriters, fees and disbursements of
Counsel to the Commission, fees and disbursements of Public Resources Advisory Group, the
Commission's financial advisor, any fees charged by rating agencies for the rating of Bonds, all
fees and disbursements in connection with the qualification of the Bonds for sale under the
securities or "Blue Sky" laws of the various jurisdictions and fees of the Authentication Agent,
and accountant's expenses. The Commission shall pay for expenses (included in the expense
component of the spread) incurred that are incidental to implementing this Agreement, including,
but not limited to, meals, transportation and lodging or, conversely, shall reimburse the
Underwriters for such expenses of the Commission paid for by the Underwriters. The
Underwriters shall pay all other expenses incurred by them in connection with their public
offering and distribution of the Bonds.

13. Any notice or other communication to be given to the Commission under this
Agreement may be given by delivering the same in writing at their addresses set forth above, and

any notice or other communication to be given to the Underwriters under this Agreement may be
given by delivering the same in writing to Citigroup Global Markets Inc., Public Finance
Department, 390 Greenwich Street, 2" Floor, New York, NY 10013,Attention: Paul T. Creedon,
Managing Director.

14. This Agreement is made solely for the benefit of the Commission and the
Underwriters (including the successors or assigns of the Underwriters) and no other person,
including any purchaser of the Bonds, shall acquire or have any right hereunder or by virtue
hereof.

15. This Agreement shall be governed by and construed in accordance with the laws
of the State of West Virginia.

16. This Agreement may be simultaneously executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same instrument.

17. The Commission acknowledges and agrees that the Underwriters are acting as
principals and not agents or fiduciaries, and that the Underwriters'ngagement is as an
independent contractor and not in any other capacity. The Commission acknowledges and

agrees that it is solely responsible for making its own judgments in connection with the offering
of the Bonds, notwithstanding that the Underwriters have or are currently advising the
Commission on related or other matters.

18. This Agreement shall become effective upon your acceptance hereof.
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Very truly yours,

CITIGROUP GLOBAL MARKETS INC.,
CREWS & ASSOCIATES, INC. and PIPER
JAFFRAY k CO.

Accepted and agreed to as of
the date first above written:

By: CITIGROUP GLOBAL MARKETS INC.

aoN..Mr~eon, anaging Director

WEST VIRGINIA HIGHER EDUCATION POL1CY COMMISS1ON

Chancellor

Approved as to matters set forth in Section 9(c)(xv) of this Bond Purchase Agreement.

WEST VIRGINIA LOTTERY

By;
John Musgrave, Director



Very truly yours,

CITIGROUP GLOBAL MARKETS INC.,
CREWS k ASSOCIATES, INC. and PIPER
JAFFRAY 4 CO.

By: CITIGROUP GLOBAL MARKETS INC.

Accepted and agreed to as of
the date first above written:

By:
Paul T. Creedon, Managing Director

WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION

Chancellor

Approved as to matters set forth in Section 9(c)(xv) of this Bond Purchase Agreement.

WEST VIRGINIA LOTTERY

John Melton, Director
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Very truly yours,

CITIGROUP GLOBAL MARKETS INC.,
CREWS 4 ASSOCIATES, INC. and PIPER
JAFFRAY k CO.

By: CITIGROUP GLOBAL MARKETS 1NC.

Accepted and agreed to as of
the date first above written:

By:
Paul T. Creedon, Managing Director

WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION

By:
Chancellor

Approved as to matters set forth in Section 9(c)(xv) of this Bond Purchase Agreement.

WEST VI INIA LOTTERY

By
John Mn grave, Di~ct
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EXHIBIT A

MATURITIKS, AMOUNTS, INTEREST RATES AND PRICK OR YIELDS

$124,190,000Revenue Refunding Bonds (Higher Education Facilities)

2012 Series A

Maturity
Year

(April 1)
2013
2015
2016
2017
2018
2019
2020
2021

Principal
Amount

$1,425,000
3,740,000
3,925,000
4,125,000
4,325,000
4,545,000
4,775,000
5,010,000

Interest
Rate
2.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000/0

Price or
Yield
0.490%
1.100%
1.270%
1.530'io

1.830%
2.130%
2.450%
2.720%

Maturity
Year

(April 1)
2022
2023

2024
2025
2026
2027
2028
2029

Principal
Amount

$5,260,000
5,520,000
5,800,000
6,085,000
6,395,000
6,710,000
7,050,000
7,400,000

Interest
Rate
5.000%
5.000%
5.000%
5.000'/0

5.000%
5.000%
5.000%
5.000%

Price or
Yield
2.870%
3.020%
3.170%
3.280%
3.370%
3.440%
3.510%
3.580%

$42,100,000 4.000%2012 Series A Term Bond due April 1, 2034 at a yield of 4.150%

$7,975,000 Revenue Bonds (Higher Education Facilities)

2012 Series B

Maturity
Year

(April 1)
2013
2014
2015
2016
2017
2018
2019
2020
2021

Principal
Amount

$200,000
235,000
275,000
280,000
285,000
300,000
305,000
315,000
330,000

Interest
Rate
2.000%
3.000%
3 000%
3.000%
3.000%
3.000%
4.000%
4.000%
2.625%

Price or
Yield
0.550%
0.920%
1.100%
1.270%
1.530%
1.830%
2.130%
2.450%
2.720%

Maturity
Year

(April 1)
2022
2023
2024
2025
2026
2027
2028
2029

Principal
Amount

$340,000
350,000
360,000
375,000
385,000
400,000
410,000
430,000

Interest
Rate
2.750%
3.000%
3.200%
3.375%
3.500%
3.600%
3.700%
3.750%

Price or
Yield
2.870%
3.100%
3.300%
3.500%
3.600%
3.750%
3.770%
3.870'/o

$2,400,000 4.000% 2012 Series B Term Bond due April 1, 2034 at a yield of 4.150%

Redemption

Optional Redemption of the Bonds. The Bonds maturing on April 1, 2023 are subject to
redemption at the option of the Commission, prior to maturity, in whole or in part on or after April 1,
2022 from amounts deposited with the paying agent by the Commission and from other funds available
therefor at a redemption price of par, plus accrued interest to the date fixed for redemption.



Mandatory Sinking Fund Redemption of the Bonds. The 2012 Series A Bonds maturing April 1,
2034 shall be subject to mandatory annual sinking fund redemption of principal on April 1, in the years
and in the amounts set forth below, without premium, plus interest accrued to the dates of such
redemption.

Year
2030
2031
2032
2033
2034

Principal
$7„775,000
$8,085,000
$8,405,000
$8,745,000
$9,090,000

The 2012 Series B Bonds maturing April 1, 2034 shall be subject to mandatory annual sinking
fund redemption of principal on April 1, in the years and in the amounts set forth below, without

premium, plus interest accrued to the dates of such redemption.

Year
2030
2031
2032
2033
2034

Principal
$440,000
$460,000
$480,000
$500,000
$520,000

Notice of Redemption. Notice of redemption of the Bonds will be given by the Registrar

by mailing a copy of such notice to DTC, as the registered owner of the Bonds, not less than thirty (30)
days and not more than sixty (60) days prior to the redemption date. See "Summary" herein.



EXHIBIT B

UNDERWRITERS'OUNSEL OPINION

[Letterhead of Goodwin & Goodwin, LLP]

June 26, 2012

Citigroup Global Markets Inc.
New York, New York

Crews & Associates, Inc.
Charleston, West Virginia

Piper Jaffray & Co.
Charleston, West Virginia

Re: $ 124,190,000 State of West Virginia Higher Education Policy
Commission, Revenue Refunding Bonds (Higher Education
Facilities), 2012 Series A and
$7,975,000 State of West Virginia Higher Education Policy
Commission, Revenue Bonds (Higher Education Facilities),
2012 Series B (collectively, the "Bonds")

Ladies and Gentlemen:

This opinion is being delivered to you pursuant to the Bond Purchase Agreement dated
June 12, 2012 (the "Agreement" ), between Citigroup Global Markets Inc., as the representative
acting on behalf of itself, Crews & Associates, Inc. and Piper Jaffray & Co. (collectively, the
"Underwriters" ), and the West Virginia Higher Education Policy Commission (the
"Commission" ) relating to the sale of the above-referenced Bonds. The terms defined in the
Agreement are used in this opinion with the meanings assigned to them in this Agreement.

We have acted as your counsel in connection with the issuance and sale of the Bonds to
you, and in that capacity have examined an executed counterpart of this Agreement and the
Certificate of Governor Approving Issuance of Bonds, dated May 30, 2012. We have also
examined the originals or copies, certified or otherwise identified to our satisfaction, of such
other documents, corporate records and other instruments, as we have deemed necessary or
advisable for purposes of this opinion.



In connection with the preparation of the Preliminary Official Statement, dated June 1,
2012, and the Final Official Statement dated June 12, 2012 (collectively, the "Official
Statement" ), we have generally reviewed information furnished to us by, and have participated in
conferences with, representatives and officials of the Commission, its counsel, your
representatives and Spilman Thomas 4 Battle, PLLC, Bond Counsel. We have also reviewed
other records relating to the authorization, issuance and sale of the Bonds and have relied upon
certificates of officials of the Commission and upon written opinions and letters received from
the Commission and independent certified public accountants.

We have considered the information contained in the Official Statement and, based upon
our review and discussions and in reliance upon the accuracy of the information contained in the
aforementioned certificates, written opinions and letters, nothing has come to our attention which
leads us to believe that the Official Statement contains any untrue statement of a material fact or
omits 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. We express no opinion as to the
financial statements included in the Official Statement, and we express no opinion as to any
other financial or statistical data included in the Official Statement or the Appendices thereto.

The Agreement has been validly authorized, executed and delivered by and on behalf of the
Underwriters and, assuming due authorization, execution and delivery by the Commission,
constitutes a valid and binding agreement, enforceable in accordance with its terms, except as may
be limited by bankruptcy, insolvency, reorganization, moratorium and other laws affecting the
respective parties, the exercise ofjudicial discretion or the availability of equitable remedies.

In addition, we are of the opinion that the Bonds are not subject to the registration
requirements of the Securities Act of 1933, as amended, and the Sixth Consolidated Supplemental
Resolution dated May 9, 2012, and the Seventh Consolidated Supplemental Resolution dated May
30, 2012, approved by the Commission are exempt from qualification pursuant to the Trust
Indenture Act of 1939,as amended.

We are further of the opinion that the Continuing Disclosure Agreement satisfies as to
form the requirements of Securities and Exchange Commission Rule 15c2-12(b)(5) (the "Rule"),
which provides for an undertaking for the benefit of the holders, including beneficial owners, of
the Bonds to provide certain annual financial information and event notices to various
repositories at the times and in the manner required by the Rule.

Respectfully submitted,

Goodwin A Goodwin, LLP
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PRELIMINARY OFFICIAL STATEMENT DATED JUNE 1, 2012

NEW ISSUE —Book-Entry-Only (See "RATINGS" herein)

$126,030,000*
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION

$116,945,000*
Revenue Refunding Bonds

(Higher Education Facilities)
2012 Series A

$9,085,000*
Revenue Bonds

(Higher Education Facilities)
2012 Series B

Dated: Date of Delivery Due: April 1, as shown on the inside cover

The State of West Virginia Higher Education Policy Commission, Revenue Refunding Bonds (Higher Education
Facilities), 2012 Series A (the "2012 Series A Bonds") and the State of West Virginia Higher Education Policy Commission,
Revenue Bonds (Higher Education Facilities), 2012 Series B (the "2012 Series B Bonds" and, together with the 2012 Series A Bonds, .
the "2012 Series Bonds") are issued to provide funds to (i) advance refund a portion of the outstanding principal amount of the State of
West Virginia Higher Education Policy Commission Revenue Refunding Bonds (Higher Education Facilities) 2004 Series B (the "2004
Series B Bonds" ), (ii) fund the 2012 Projects, and (iii) pay the costs of issuing the 2012 Series Bonds. The 2012 Series Bonds are being
issued by the State of West Virginia Higher Education Policy Commission (the "Commission" ) pursuanI to the Prior General Resolution,
the Sixth Consolidated Supplemental Resolution, the Seventh Consolidated Supplemental Resolution, the provisions of Chapter 18,
Article 12B, Chapter 18B,Articles 1 and 10 of the Code of West Virginia, 1931,as amended (collectively, the "Act"), Chapter 29, Article
22, Sections 18a and 18c of the Code of West Virginia, 1931,as amended (the "Lottery Act"), and Chapter 13, Article 2G, as applicable,
together with Senate Concurrent Resolution No. 41 adopted by the West Virginia Legislature on March 13, 2010.

The 2012 Series Bonds will be issued as fully registered bonds in the name of Cede & Co., as nominee of The Depository Trust
Company ("DTC"),New York, New York. DTC will act as securities depository for the 2012 Series Bonds. Purchases of the 2012 Series
Bonds will be made only in book-entry form through DTC Participants in the principal amount of $5,000 and integral multiples thereof
and no physical delivery of the 2012 Series Bonds will be made to purchasers. Unless otherwise provided herein, payments of the
principal, interest and premium, if any, will be made to purchasers by DTC through its participants. See "THE 2012 SERIES BONDS—
Book-Entry Only System." The West Virginia Municipal Bond Commission, Charleston, West Virginia, will act as the Paying Agent, and
The Bank ofNew York Mellon, West Paterson, New Jersey, will act as the Registrar.

The maturities, interest rates and yields of the 2012 Series Bonds are shown on the inside cover hereof. Interest on the 2012 Series
Bonds will be payable on each April 1 and October 1, commencing October 1, 2012. The 2012 Series Bonds are subject to redemption prior
to maturity in the manner set forth herein.

The 2012 Series Bonds Debt Service is payable solely from the Revenues (as described herein). The 2012 Series Bonds are
secured ratably by a first lien on all Revenues, which is on parity as to lien and source of payment with the Prior Bonds and Additional
Bonds issued under the General Resolution. See "SECURITY FOR THE 2012 SERIES BONDS."

THE 2012 SERIES BONDS ARE SPECIAL LIMITED OBLIGATIONS OF THE COMMISSION. THE 2012 SERIES BONDS
SHALL NOT BE DEEMED TO BE OBLIGATIONS OR DEBTS OF THE STATE OF WEST VIRGIMA OR THE COMMISSION
WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION OR LIMITATION, AND THE CREDIT OR
TAXING POWER OF THE STATE OF WEST VIRGINIA SHALL NOT BE DEEMED PLEDGED TO SECURE THE 2012 SERIES
BONDS. THE COMMISSION HAS NO TAXING POWER.

This cover page contains certain summary information regarding the 2012 Series Bonds and is not a complete summary of the 2012
Series Bonds or the security pledged therefor. Investors should read the entire Official Statement, including "INVESTMENT
CONSIDERATIONS" (and the Appendices), to obtain information necessary to make an informed decision. The capitalized terms not
otherwise defined in this cover page have the same meaning as that meaning assigned to them elsewhere in this Official Statement.

The 2012 Series Bonds will be offered when, as and if issued and are subject to the approving opinion of Spilman Thomas &
Battle, PLLC, Charleston, West Virginia, Bond Counsel. Certain legal matters will be passed upon by Bruce R. Walker, Esq.,
Charleston, West Virginia, general counsel to the Commission, and by Goodwin & Goodwin, LLP, Charleston, West Virginia, counsel to
the Underwriters. It is expected that the 2012 Series Bonds will be available for delivery through the facilities of DTC in New York, New
York, on or about June 2012.

Citigroup Crews 4 Associates, Inc. Piper Jaffray 4 Co.

Dated: June, 2012

*Preliminary, subject to change.

In the opinion ofSpilman Thomas & Battle, PLLC ("Bond Counsel" ), based upon an analysis ofexisting laws, regulations, rulings and
court decisions, and assuming, among other matters, the accuracy ofcertain representations and compliance with certain covenants, interest on
the 2012 Series Bonds is excludablePom gross income for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986
(the "Code "). Bond Counsel is ofthe further opinion that interest on the 2012 Series Bonds is not a specific preference item for purposes of the

federal individual or corporate alternative minimum taxes, although Bond Counsel observes that such interest is taken into account in
determining the adjusted current earnings ofcertain corporations for purposes ofcalculating the corporate alternative minimum taxable income.
In addition, under the Act, the 2012 Series Bonds, together with the interest thereon, shall be exempt Pom all taxation by the State of 8'est
Virginia, or by any county, school district, municipality or political subdivision thereof. See "TAXMATTERS" herein for a description ofcertain
provisions ofthe Code which may affect the tax treatment ofinterest on the 2012 Bonds for certain bondholders.



$126,030,000*
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION

MATURITIES, AMOUNTS, INTEREST RATES AND PRICK OR YIELDS*

$116,945,000*Revenue Refunding Bonds (Higher Education Facilities)

2012 Series A

Maturity
Year

(Anril 1)
2013

2015

2016

2017

2018

2019

2020

2021

2022

2023

2024

Principal
Amount*

$1,245,000

3,500,000

3,670,000

3,860,000

4,050,000

4,255,000

4,465,000

4,690,000

4,920,000

5,170,000

5,430,000

Interest
Rate

Price or CUSIP
Yield No.**

Maturity
Year

(Anril 1)
2025

2026

2027

2028

2029

2030

2031

2032

2033

2034

Principal
Amount*

$5,695,000

5,985,000

6,280,000

6,600,000

6,930,000

7,275,000

7,640,000

8,020,000

8,425,000

8,840,000

Interest
Rate

Price or
Yield

CUSIP
No **

$9,085,000* Revenue Bonds (Higher Education Facilities)

2012 Series B

Maturity
Year

(Anril 1)
2013

2015

2016

2017

2018

2019

2020

2021

2022

2023

2024

Principal
Amount~

$200,000

270,000

285,000

295,000

310,000

325,000

345,000

360,000

380,000

395,000

415,000

Interest
Rate

Price or CUSIP
Yield No **

Maturity
Year

(Anril 1)
2025

2026

2027

2028

2029

2030

2031

2032

2033

2034

Principal
Amount*

$440,000

460,000

485,000

505,000

530,000

560,000

585,000

615,000

645,000

680,000

Interest
Rate

Price or CUSIP
Yield No.*~

*Preliminary, subject to change.
**CUSIP numbers have been assigned by an independent company not affiliated with the Commission and are included on this cover
page solely for the convenience of the Owners of the 2012 Series Bonds only at the time of issuance of the 2012 Series Bonds. Neither
the Underwriters nor the Commission makes any representation with respect to the accuracy of such CUSIP numbers as indicated in
the above table or undertakes any responsibility for the selection of the CUSIP numbers or their accuracy now or at any time in the
future. The CUSIP number for a specific maturity is subject to being changed after the issuance of the 2012 Series Bonds.
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THK ACCURACY OR COMPLETENESS OF THIS OFFICIAL STATEMENT. ANY
REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL OFFENSE.

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON
THEIR OWN EXAMINATION OF THK COMMISSION, THE WEST VIRGINIA
LOTTERY, THE LOTTERY COMMISSION AND THE TERMS OF THK OFFERING,
INCLUDING THE MERITS AND RISKS INVOLVED.

IN CONNECTION WITH THK OFFERING OF THE 2012 SERIES BONDS, THE
UNDERWRITERS MAY OVER-ALLOT OR EFFECT TRANSACTIONS WHICH
STABILIZE OR MAINTAIN THE MARKET PRICE OF SUCH 2012 SERIES BONDS AT
A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN
MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT
ANY TIME.



OBTAINED FROM THE STATE LOTTERY COMMISSION ("LOTTERY
COMMISSION" ), PUBLIC DOCUMENTS, RECORDS AND OTHER SOURCES THAT
ARE DEEMED TO BE RELIABLE, BUT IS NOT GUARANTEED AS TO ACCURACY
OR COMPLETENESS BY, AND IS NOT TO BE CONSTRUED AS A
REPRESENTATION BY THE COMMISSION OR THE UNDERWRITERS. THE
INFORMATION AND EXPRESSIONS OF OPINIONS HEREIN ARE SUBJECT TO
CHANGE WITHOUT NOTICE, AND NEITHER DELIVERY OF THIS OFFICIAL
STATEMENT NOR ANY SALE MADE HEREUNDER SHALL, UNDER ANY
CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS BEEN NO
CHANGE IN THE AFFAIRS OF THE COMMISSION, THE WEST VIRGINIA
LOTTERY OR THE LOTTERY COMMISSION SINCE THE DATE HEREOF.
STATEMENTS CONTAINED IN THIS OFFICIAL STATEMENT WHICH INVOLVE
ESTIMATES, FORECASTS, OR MATTERS OF OPINION, WHETHER OR NOT
EXPRESSLY DESCRIBED HEREIN, ARK INTENDED SOLELY AS SUCH AND ARE
NOT TO BK CONSTRUED AS REPRESENTATIONS OF FACTS.

NO DEALER, BROKER, SALESPERSON OR ANY OTHER PERSON HAS
BEEN AUTHORIZED BY THK COMMISSION OR THE UNDERWRIfKRS TO GIVE
ANY INFORMATION OR MAKE ANY REPRESENTATIONS, OTHER THAN THOSE
CONTAINED IN THIS OFFICIAL STATEMENT, IN CONNECTION WITH THK
OFFERING OF THE 2012 SERIES BONDS, AND IF GIVEN OR MADE, SUCH OTHER
INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS
HAVING BEEN AUTHORIZED BY THE FOREGOING. THIS OFFICIAL
STATEMENT DOES NOT CONSTITUTE AN OFFER TO SELL OR THK
SOLICITATION OF AN OFFER TO BUY, NOR SHALL THERE BE ANY SALE OF
THE 2012 SERIES BONDS BY ANY PERSON IN ANY STATE IN WHICH IT IS
UNLAWFUL FOR SUCH PERSON TO MAKE SUCH OFFER, SOLICITATION OR
SALE. THE INFORMATION HEREIN IS SUBJECT TO CHANGE WITHOUT
NOTICE, AND NEITHER THE DELIVERY OF THIS OFFICIAL STATEMENT NOR
THE SALK OF ANY OF THE 2012 SERIES BONDS HEREUNDER SHALL UNDER
ANY CIRCUMSTANCES CREATE ANY IMPLICATION THAT THERE HAS BEEN
NO CHANGE IN THE AFFAIRS OF THE COMMISSION, THE WEST VIRGINIA
LOTTERY, THK LOTTERY COMMISSION, THK PROJECTS OR OTHER MATTERS
DESCRIBED HEREIN SINCE THE DATE HEREOF.

THE 2012 SERIES BONDS HAVE NOT BEEN REGISTERED WITH THE
SKCUtuTIES AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF
1933, AS AMENDED, IN RELIANCE UPON AN EXEMPTION CONTAINED IN SUCH
ACT. THE GENERAL RESOLUTION (AS DEFINDED HEREIN) HAS NOT BEEN
QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, AS AMENDED, IN
RELIANCE UPON AN EXEMPTION CONTAINED IN SUCH ACT. THE
REGISTRATION OR QUALIFICATION OF THE 2012 SERIES BONDS IN
ACCORDANCE WITH APPLICABLE PROVISIONS OF THE SECURITIES LAWS OF
THE STATES, IF ANY, IN WHICH THE 2012 SERIES BONDS HAVE BEEN
REGISTERED OR QUALIFIED AND THK EXEMPTION FROM REGISTRATION OR
QUALIFICATION IN CERTAIN OTHER STATES CANNOT BE REGARDED AS A
RECOMMENDATION THEREOF. NEITHER THESE STATES NOR ANY OF THEIR
AGENCIES HAVE PASSED UPON THE MERITS OF THE 2012 SERIES BONDS OR



REGARDING THE USE OF THIS OFFICIAL STATEMENT

YOU SHOULD MAKE YOUR OWN DECISION WHETHER THIS
OFFERING MEETS YOUR INVESTMENT OBJECTIVES AND RISK TOLERANCE
LEVEL. NO FEDERAL OR STATE SECURITIES COMMISSION HAS APPROVED,
DISAPPROVED, ENDORSED OR RECOMMENDED THIS OFFERING. NO
INDEPENDENT PERSON HAS CONFIRMED THE ACCURACY OR
TRUTHFULNESS OF THIS DISCLOSURE, NOR WHETHER IT IS COMPLETE.
THE WEST VIRGINIA SECURITIES COMMISSION HAS NOT REVIEWED THE
DISCLOSURE CONTAINED HEREIN AND THE ISSUER IS RELYING ON AN
EXEMPTION FROM REGISTRATION BY QUALIFICATION UNDER THE WEST
VIRGINIA SECURITIES ACT.

THE UNDERWRITERS HAVE PROVIDED THE FOLLOWING SENTENCE
FOR INCLUSION IN THIS OFFICIAL STATEMENT: THK UNDERWRITERS HAVE
REVIEWED THE INFORMATION IN THIS OFFICIAL STATEMENT IN
ACCORDANCE WITH, AND AS PART OF, THEIR RESPONSIBILITIES TO
INVESTORS UNDER THE FEDERAL SECURITIES LAWS AS APPLIED TO THE
FACTS AND CIRCUMSTANCES OF THIS TRANSACTION,, BUT THK
UNDERWRITERS DO NOT GUARANTEE THE ACCURACY OR COMPLETENESS
OF SUCH INFORMATION.

CERTAIN STATEMENTS CONTAINED IN THIS OFFICIAL STATEMENT DO
NOT REFLECT HISTORICAL FACTS, BUT REFLECT FORECASTS AND
"FORWARD-LOOKING STATEMENTS" WITHIN THE MEANING OF THE UNITED
STATES PRIVATE SECURITIES LITIGATION ACT OF 1995, THE UNITED STATES
SECURITIES EXCHANGE ACT OF 1934, AS AMENDED, AND THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED. IN THIS RESPECT, THE WORDS
"ESTIMATE," "PROJECT," "ANTICIPATE," "EXPECT," "INTEND," "BELIEVE"
AND SIMILAR EXPRESSIONS ARE INTENDED TO IDENTIFY FORWARD-
LOOKING STATEMENTS. ALL PROJECTIONS, FORECASTS, ASSUMPTIONS,
EXPRESSIONS OF OPINIONS, ESTIMATES AND OTHER FORWARD-LOOKING
STATEMENTS ARE EXPRESSLY QUALIFIED IN THEIR ENTIRETY BY THK
CAUTIONARY STATEMENTS SET FORTH IN THIS OFFICIAL STATEMENT.

THE ACHIEVEMENT OF CERTAIN RESULTS OR OTHER EXPECTATIONS
CONTAINED IN SUCH FORWARD-LOOKING STATEMENTS INVOLVE KNOWN
AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS WHICH MAY
CAUSE ACTUAL RESULTS, PERFORMANCE OR ACHIEVEMENTS DESCRIBED
TO BK MATERIALLY DIFFERENT FROM ANY FUTURE RESULTS,
PERFORMANCE OR ACHIEVEMENTS EXPRESSED OR IMPLIED BY SUCH
FORWARD-LOOKING STATEMENTS. THE COMMISSION DOES NOT PLAN TO
ISSUE ANY UPDATES OR REVISIONS TO THOSE FORWARD-LOOKING
STATEMENTS IF OR WHEN ITS EXPECTATIONS CHANGE, OR UNFORSEEN
EVENTS, CONDITIONS OR CIRCUMSTANCES ON WHICH SUCH STATEMENTS
ARE BASED OCCUR.

THE INFORMATION UNDER THE HEADINGS "THK COMMISSION" AND
"WEST VIRGINIA HIGHER EDUCATION" HAS BEEN OBTAINED FROM THE
COMMISSION. OTHER INFORMATION SET FORTH HEREIN HAS BEEN
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SUMMARY

The Summary is only intended to provide a brief summary of certain information contained in

the Official Statement. It does not purport to be a complete description or explanation of the information
contained in the Official Statement. Investors should read the entire Official Statement (including the

cover page and Appendices) to obtain information necessary to make an informed decision. The
capitalized terms not otherwise defined in this Summary have the same meaning as that meaning

assigned to them elsewhere in this Official Statement.

The Issuer State of West Virginia Higher Education Policy Commission (the
"Commission" ). See "The Commission."

The Offering The Commission is offering its State of West Virginia Higher
Education Policy Commission, Revenue Refunding Bonds (Higher
Education Facilities), 2012 Series A, in an aggregate principal amount
of $116,945,000*(the "2012 Series A Bonds" ) and its State of West
Virginia Higher Education Policy Commission, Revenue Bonds
(Higher Education Facilities), 2012 Series B, in an aggregate
principal amount of $9,085,000* (the "2012 Series B Bonds", and,
together with the 2012 Series A Bonds, the "2012 Series'Bonds").
See "THE 2012 SERIES BONDS."

Authority The Commission adopted its Sixth Consolidated Supplemental
Resolution on May 9, 2012, and its Seventh Consolidated Supplemental
Resolution on May 30, 2012, which authorized the issuance of the 2012
Series Bonds (collectively, the "2012 Series Resolution" ). The 2012
Series Resolution supplemented that certain General Resolution adopted

by the University of West Virginia Board of Trustees, predecessor to the
Commission, on September 9, 1992, and that certain General Resolution
adopted by the Board of Directors of the State College System,
predecessor to the Commission, on September 9, 1992, both of which
remain in effect as amended, consolidated and supplemented &om time
to time and are collectively referred to as the "Prior General
Resolution," The Prior General Resolution, as supplemented by the
2012 Series Resolution, is collectively referred to herein as the "General
Resolution." The 2012 Series Bonds are being issued pursuant to the
General Resolution and under Chapter 18, Articles 12B and Chapter
18B,Articles 1 and 10 of the Code of West Virginia, 1931,as amended

(collectively, the "Act"), Chapter 29, Article 22, Sections 18a and 18c of
the Code of West Virginia, as amended (the "Lottery Act"), and Chapter
13, Article 2G of the Code of West Virginia, together with Senate
Concurrent Resolution No. 41 adopted by the West Virginia Legislature
on March 13, 2010, as applicable, and other applicable provisions of
law. A list of the various resolutions that comprise the General
Resolution, as well as a list of the bonds that were respectively issued
thereunder, is included in APPENDIX D —"INFORMATION

*Preliminary, subject to change.



CONCERNING THE COMMISSION AND THE GENERAL
RESOLUTION."

Plan of
Finance The 2012 Series Bonds are being issued to provide funds to (i)

advance refund a portion of the 2004 Series B Bonds, (ii) fund the

2012 Projects, and (iii) pay the costs associated with the issuance of
the 2012 Series Bonds.

Security and
Source ofPayment The principal of, premium, if any, and interest on the 2012 Series

Bonds (the "2012 Series Bonds Debt Service" ) is payable solely from

the Revenues. The 2012 Series Bonds are secured ratably by a first

lien on Revenues, which is on parity as to lien and source of payment

with the 1998 University Bonds, the 2000A University Bonds, the

2007 Series A Bonds, the 2010 Series A Bonds (Tax-Exempt), the

2010 Series B Bonds (Federally Taxable - Issuer Subsidy - Build
America Bonds) and the 2010 Series C Bonds (Taxable) (collectively,
the "Prior Bonds" ), and any Additional Bonds i'ssued under the
General Resolution. See "PLAN OF FINANCE", "SECURITY FOR
THE 2012 SERIES BONDS" and APPENDIX D —"INFORMATION
CONCERNING THE COMMISSION AND THE GENERAL
RESOLUTION,"

The Revenues are comprised of: (i) registration and tuition fees and

any earnings attributable to the investment of monies, including

proceeds of Bonds held in the various funds and accounts created
under the General Resolution and permitted, in accordance with the

General Resolution, to be credited to any such fund; (ii) the

component part of the required educational and general capital fees of
the Institutions, as listed in APPENDIX A — "STATE
INSTITUTIONS OF HIGHER EDUCATION", that constituted

registration and tuition fees in effect as of March 21, 2004 (the
"Pledged Educational and General Capital Fees"); and (iii) excess
lottery revenues deposited into the higher education improvement

fund as provided for in the Lottery Act, as hereafter defined (the
"Pledged Excess Lottery Revenues" ). See "REVENUES, DEBT
SERVICE COVERAGE AND SELECT FINANCIAL
INFORMATION." Chapter 29, Article 22, Sections 18a and 18c of the

Code of West Virginia, 1931, as amended is referred to herein as the

"Lottery Act."

THE 2012 SERIES BONDS ARE SPECIAL LIMITED
OBLIGATIONS OF THE COMMISSION. THE 2012 SERIES
BONDS SHALL NOT BE DEEMED TO BE OBLIGATIONS OR
DEBTS OF THE STATE OF WEST VIRGINIA OR THE
COMMISSION WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY PROVISION OR
LIMITATION, AND THE CREDIT OR TAXING POWER OF THE
STATE OF WEST VIRGINIA SHALL NOT BE DEEMED



PLEDGED TO SECURE THE 2012 SERIES BONDS. THE
COMMISSION HAS NO TAXING POWER.

Additional Bonds Under the terms of the General Resolution, the Commission may
issue Additional Bonds on parity as to lien and source of payment
with the 2012 Series Bonds and the Prior Bonds, collectively referred
to as the "Bonds," assuming certain conditions are met. See
"SECURITY FOR THE 2012 SERIES BONDS —Additional Bonds"
and APPENDIX G —"SUMMARY OF CERTAIN PROVISIONS OF
THE PRINCIPAL DOCUMENTS." The Commission may also issue
other obligations subordinate as to lien and source of payment with

the Bonds.

Revenue Covenant The Commission has covenanted to fix and otherwise provide for the
collection of Revenues, in an amount not less than 100% of the Debt
Service payable on all Bonds Outstanding during the then current

Budget Period, as those terms are defined in the General Resolution and

the 2012 Series Resolution. See APPENDIX G - "SUMMARY OF
CERTAIN PROVISIONS OF THE PRINCIPAL DOCUMENTS."

Redemption of
Bonds: The 2012 Series Bonds are subject to optional and mandatory

redemption prior to their stated maturities as set forth in "THE 2012
SERIES BONDS —Redemption."

Ratings Moody's: "Aa3"
Standard 4, Poor's: "A+"

Tax Matters In the opinion of Bond Counsel, under existing law and assuming
compliance with certain covenants, interest on the 2012 Series Bonds
is excluded from gross income for federal income tax purposes, is not
treated as a specific preference item for purposes of the alternative
minimum income tax imposed on individuals and corporations under
the Code, though such interest is included in adjusted current earnings
of certain corporations for purposes of calculating the federal
corporate alternative minimum tax. In addition, the 2012 Series
Bonds, together with the interest thereon, shall be exempt from all

taxation by the State of West Virginia, or by any county, school
district, municipality or political subdivision thereof. Interest on the
2012 Series Bonds shall be exempt from all taxation by the State of
West Virginia, or by any county, school district, municipality or
political subdivision thereof.



Continuing Disclosure Rule 15c2-12 under the Securities and Exchange Act of 1934, as
amended, generally prohibits an underwriter from purchasing or
selling municipal securities in an initial offering unless it has
determined that the issuer of such securities has committed to
provide, annually, certain information, including audited financial
information, and notice of various events, if material. To enable the
Underwriters to comply with the provisions of Rule 15c2-12, the
Commission will enter into a Continuing Disclosure Agreement to
provide continuing disclosure regarding the 2012 Series Bonds. See
"CONTINUING DISCLOSURE."

General This Official Statement speaks only as of its date, and the information
contained herein is subject to change. All summaries of documents
and agreements in this Official Statement are qualified in their
entirety by reference to such documents and agreements, copies of
which are available from the Commission. The offering of the 2012
Series Bonds is made only by the entire Official Statement, including
all of its Appendices. No person is authorized to make offers to sell,
or solicit offers to buy, the 2012 Series Bonds, unless the entire
Official Statement is delivered in connection therewith.

Information Information regarding the 2012 Series Bonds is available by
contacting the West Virginia Higher Education Policy Commission,
1018 Kanawha Blvd., East, Suite 700, Charleston, WV 25301, (304)
558-2101, or the Representative of the Underwriters, Citigroup
Global Markets Inc., 390 Greenwich Street, 2" Floor, New York, NY
10013, (212) 723-7093, Attention: Municipal Syndicate.



OFFICIAL STATEMENT

Relating to

STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION

$116,945,000*
Revenue Refunding Bonds

(Higher Education Facilities)
2012 Series A

$9,085,000~
Revenue Bonds

(Higher Education Facilities)
2012 Series B

INTRODUCTION

The Introduction is furnished solely to provide limited introductory information about the

2012 Series Bonds. It is not a summary of the Official Statement. Terms used in this Introduction
and not otherwise defined shall have the respective meanings assigned to them elsewhere in this

Official Statement.

This Official Statement of the Commission, including the cover page and appendices, is
provided for the ptupose of furnishing information concerning the Commission and 2012 Series
Bonds.

The Commission adopted the 2012 Series Resolution on May 9, 2012 and May 30, 2012.
The 2012 Series Resolution supplemented the Prior General Resolution.

The 2012 Series Bonds are being issued pursuant to the General Resolution, the Act, the

Lottery Act and other applicable provisions of law. A list of the various resolutions that comprise
the General Resolution, as well as a list of the bonds that were respectively issued thereunder, is
included in APPENDIX D —"INFORMATION CONCERNING THE COMMISSION AND THE
GENERAL RESOLUTION."

The proceeds of the 2012 Series Bonds will be used, together with other available funds, to:
(i) advance refund a portion of the 2004 Series B Bonds, (ii) fund the 2012 Projects, and (iii) pay the
costs associated with the issuance of the 2012 Series Bonds.

The principal of, premium, if any, and interest on the 2012 Series Bonds ("the 2012
Series Bonds Debt Service") is payable solely from the Revenues.

"Preliminary, subject to change.



The Revenues are comprised of: (i) registration and tuition fees and any earnings
attributable to the investment of monies, including proceeds of Bonds held in the various funds

and accounts created under the General Resolution and permitted, in accordance with the

General Resolution, to be credited to any such fund; (ii) the component part of the required
educational and general capital fees of the Institutions, as listed in APPENDIX A —"STATE
INSTITUTIONS OF HIGHER EDUCATION", that constituted registration and tuition fees in

effect as of March 21, 2004 (the "Pledged Educational and General Capital Fees"); and (iii)
excess lottery revenues deposited into the higher education improvement fund as provided for in

the Lottery Act, as hereafter defined (the "Pledged Excess Lottery Revenues" ). See
"REVENUES, DEBT SERVICE COVERAGE AND SELECT FINANCIAL INFORMATION."
Chapter 29, Article 22, Sections 18a and 18c of the Code of West Virginia, 1931, as amended is

referred to herein as the "Lottery Act."

Following revisions to the Act that reclassified the fees that Institutions could charge to
their students, the registration and tuition fees included in clause (i) of the description of
Revenues above are no longer separately collected, but are now designated and imposed as

Pledged Educational and General Capital Fees. Nevertheless, these registration and tuition fees
remain pledged as security for the Bonds. The Commission is unaware of any plans by'any West
Virginia Institutions of Higher Education (each an "Institution" and collectively, the
"Institutions" ) to impose any registration and tuition fees in the future. The current practice of
not imposing registration and tuition fees does not, however, affect the legal validity of the

pledge of such fees as security for the Bonds. Accordingly, if registration and tuition fees are
imposed in the future, they will constitute a source of funds available for payment of debt service
on the Bonds in addition to the fees currently being imposed. Nevertheless, the Pledged
Educational and General Capital Fees and the Pledged Excess Lottery Revenues are presently the

sole sources of funds available for payment of debt service on the Bonds.

The 2012 Series Bonds are secured ratably by a first lien on Revenues, which is on parity as
to lien and source of payment with the Prior Bonds, as previously defined, and with the 2012 Series
Bonds and any Additional Bonds (collectively, the "Bonds") as such Prior Bonds are individually

defined in APPENDIX D —"INFORMATION CONCERNING THE COMMISSION AND THE
GENERAL RESOLUTION." See also "PLAN OF FINANCE", "SECURITY FOR THE 2012
SERIES BONDS" and "THE COMMISSION —History and Experience of Commission in the

Issuance of Bonds."

The Commission is the successor to the University of West Virginia Board of Trustees (the
"Board of Trustees" ) and the Board of Directors of the State College System (the "Board of
Directors" ). The Commission is responsible for developing, overseeing and implementing a higher

education public policy agenda and other duties as specifically set forth in the Act. The
Commission has the authority to assess each State Institution of Higher Education for payment of
the debt service on the Bonds, including the 2012 Series Bonds. See "THE COMMISSION."

Pursuant to Senate Bill 448, effective March 13, 2004, the Legislature separated the State'

community and technical college institutions &om the baccalaureate and graduate institutions,

created independent, accredited'ommunity and technical colleges in every region of the State, and

directed the universities, colleges and community and technical colleges to have focused missions,

individual points of distinction and quality and strong links with the educational, economic and



social revitalization of their regions and provide greater access and capacity to deliver technical
education, workforce development and other higher education services to place-bound adults to
improve the general levels ofpost-secondary educational attainment and literacy.

THE 2012 SERIES BONDS ARE SPECIAL LIMITED OBLIGATIONS OF THE
COMMISSION. THE 2012 SERIES BONDS SHALL NOT BE DEEMED TO BE
OBLIGATIONS OR DEBTS OF THE STATE OF WEST VIRGINIA OR THE COMMISSION
WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION OR
LIMITATION, AND THE CREDIT OR TAXING POWER OF THE STATE OF WEST
VIRGINIA SHALL NOT BE DEEMED PLEDGED TO SECURE THE 2012 SERIES BONDS.
THE COMMISSION HAS NO TAXING POWER.

All capitalized terms used in this Official Statement that are defined in the General
Resolution shall have the respective meanings set forth therein. See APPENDIX G-
"SUMMARY OF CERTAIN PROVISIONS OF THE PRINCIPAL DOCUMENTS" herein.
The references to and summaries and descriptions of the Act, the Lottery Act, the General
Resolution, the 2012 Series Bonds, and the other statutes, instruments and documents which are
included in this Official Statement do not purport to be comprehensive or definitive, 'and such
summaries, references and descriptions are qualified in their entireties by references to the

appropriate statute, instrument or document.

THE 2012 SERIES BONDS

General

The 2012 Series Bonds will be dated the date of delivery and will bear interest from
such date. Ownership interests in the 2012 Series Bonds will be in denominations of
$5,000 or any integral multiple thereof. Interest with respect to the 2012 Series Bonds
will be computed using a year of 360 days comprised of twelve 30-day months and is
payable on April 1 and October 1 of each year, commencing October 1, 2012. The 2012
Series Bonds will mature on the dates and in the principal amounts, and bear interest at the
rates, all as set forth on the inside cover page of this Official Statement.

Book-Entry Only System

The 2012 Series Bonds will be issued as fully registered bonds in the name of Cede k,
Co., as nominee of The Depository Trust Company, ("DTC"), New York, New York. DTC will
act as securities depository for the 2012 Series Bonds. Purchases of the 2012 Series Bonds will

be made only in book-entry form through DTC Participants in the principal amount of $5,000
and integral multiples thereof and no physical delivery of the 2012 Series Bonds will be made to
purchasers. Unless otherwise provided herein, payments of the principal, interest and premium,
if any, will be made to purchasers by DTC through its participants.

Except as otherwise provided herein or APPENDIX J —"BOOK-ENTRY ONLY
SYSTEM", each actual purchaser of each 2012 Series Bonds ("Beneficial Owner" ) will not be or
be considered to be, and will not have any rights as, owners or holders of the 2012 Series Bonds
under the General Resolution. For additional information about DTC and the book-entry-only
system see APPENDIX J —"BOOK-ENTRY ONLY SYSTEM."



Redemption*

Optional Redemption of the 2012 Series Bonds. The 2012 Series Bonds maturing on
or after April 1, 202 are subject to redemption at the option of the Commission, prior to
maturity, on and after April 1, 202, in whole or in part at any time from amounts deposited with
the West Virginia Municipal Bond Commission ("the Municipal Bond Commission" ) as Paying
Agent by the Commission and from other funds available therefor at a redemption price of par,
plus accrued interest to the date fixed for redemption.

Mandatorv Sinkine Fund Redemption of the 2012 Series Bonds. The 2012 Series Bonds
maturing April 1, 201 through April 1, 201 shall be subject to mandatory annual sinking fund
redemption of principal on April 1, in the years and in the amounts set forth below, without
premium, plus interest accrued to the dates of such redemption.

Year
201
201
201

Principal
$ ,,000
$ ,,000
$ ,,000

Notice of Redemption. Notice of redemption of the 2012 Series Bonds will be given by
the Registrar by mailing a copy of such notice to DTC, as the registered owner of the 2012 Series
Bonds, not less than thirty (30) days and not more than sixty (60) days prior to the redemption
date. See "Summary" herein.

Negotiable Instruments

The Act provides that the 2012 Series Bonds shall constitute negotiable instruments
under the West Virginia Uniform Commercial Code.

*Preliminary, subject to change.



ESTIMATED SOURCES AND USES OF FUNDS*

The following table sets forth the estimated sources and uses of funds:

Sources

Principal amount of the 2012 Series A Bonds
Principal amount of the 2012 Series B Bonds
Transfers f'rom 2004 Series B Bonds Bond Proceeds Fund
Net Original Issue Premium (Discount}

$ 116,945,000.00*
9,085,000.00*

Total

Uses

Deposit to Escrow Fund
Deposit to Bond Proceeds Fund
Costs of Issuance Fund '

Total

'ncludes underwriters'iscount, legal fees, printing and miscellaneous costs relating to
the issuance of the 2012 Series Bonds.

*Preliminary, subject to change.

PLAN OF FINANCE

Proceeds of the 2012 Series Bonds will be applied to provide funds to (i) advance refund a
portion of the 2004 Series B Bonds, (ii) fund the 2012 Projects and (iii) pay the costs associated
with the issuance of the 2012 Series Bonds.

A portion of the proceeds of the 2012 Bonds will be applied to advance refund the 2004 B
Bonds maturing April 1, 20 through 20, April 1, 20 and April 1, 20, through the
acquisition of the Escrow Funds (described below), being direct obligations of the United States or
obligations, the principal and interest of which are guaranteed by the United States and the principal
of and interest on which when due will provide moneys sufficient to pay principal and interest on
the 2004 Series B Bonds as they come due on their principal and interest payment dates, with final

redemption on April 1, 2014.

The proceeds of the 2012 Bonds, in an amount sufficient to redeem the 2004 Series B Bonds
in full on the Redemption Date ("Escrow Funds" ), as described in the immediately preceding

paragraph of this Plan of Finance section, will be deposited with the Municipal Bond Commission,



as Escrow Agent (the "Escrow Agent" ) in trust for the payment of the principal of, premium, if any,
and the interest on (the Redemption Price) the 2004 Series B Bonds pursuant to the terms of an
Escrow Agreement dated as of June 1, 2012, between the Commission and the Municipal Bond
Commission, as paying agent (the "Escrow Agreement" ). Upon the deposit of the Escrow Funds in

trust, the 2004 Series B Bonds will be deemed paid under the terms of the 2004 B General

Resolution, and the covenants, agreements and other obligations of the Commission to the 2004
Series B Bondholders under the 2004 B General Resolution shall be discharged and satisfied. See
"VERIFICATION OF MATHEMATICAL COMPUTATIONS."

All Bonds issued under the General Resolution shall be payable Irom and equally and

ratably secured by the Revenues in the manner set forth in General Resolution. See "SECURITY
FOR THE 2012 SERIES BONDS."

The 2012 Projects consist of the new construction and facility improvements and

renovations described more fully in Appendix B hereto. The 2012 Projects will be constructed with

monies deposited in the Bond Proceeds Fund, along with amounts contributed by the Institutions for
their specific projects. Funds on deposit in the Bond Proceeds Fund will be expounded before any
other monies or funds available for construction of the 2012 Projects.

[Remainder of this page intentionally left blank]



DEBT SERVICE REQUIREMENTS

The following table sets forth„ for each year as indicated, the amounts required annually for the

payment of existing debt service on the Prior Bonds and the payment of principal and interest for the 2012
Series Bonds. The amounts shown for existing debt service do not reflect the effect of the refunding of a

portion of the 2004 Series BBonds.

Ye ar Ending

(June 30)

2012 Series Bonds

Principal Interest Debt Service

Existing

Debt Service ' Total

2013
2014
2015

2016
2017
2018

2019
2020

2021

2022

2023

2024

2025

2026

2027

2028

2029

2030

2031

2032

2033

2034

2035

2036

2037

2038

2039
2040

28,906,455

28,906,767

28,909,881

28,903,799

27,724,110

27,717,813

27,716/12
27,713,025

27,717,325

27,722,400

27,718,175

27,720,625

27,718,025

27,050,000

27,051,062

25,611,653

21,793,491

21,796,838

21,794,897

14,992,732

14,997,608

14,992,778

4,997/43
4,999,006

4,996,570

4,999,687

4,997,610

4,996,805

28,906,455

28,906,767

28,909,881

28,903,799

27,724,110

27,717,813

27,716/12
27,713,025

27,717,325

27,722,400

27,718,175

27,720,625

27,718,025

27,050,000

27,051,062

25,611,653

21,793,491

21,796,838

21,794,897

14,992,732

14,997,608

14,992,778

4,997/43
4,999,006

4,996,570

4,999,687

4,997,610

4,996,805

Total 585,162,588 585,162,588

(I) Interest is net of the 35'/0 Build America Bond subsidy on the 20 I 0 Series B Bonds.

(2) Debt service reflects the release of the Interest Subsidy Reserve Fund on the 2010 Series B Bonds at the final maturity

(3) Represents Debt Service on all Prior Bonds that are on parity with the 2012 Series Bonds. Amounts do not include debt service

associated with the Commission's 2009 Series A Community and Technical Colleges Capital Improvement Revenue Bonds which are

not secured by the Revenues pledged herein.



SECURITY FOR THE 2012 SERIES BONDS

Pledge of Revenues

The debt service on the Bonds is payable solely from the Revenues. The 2012 Series
Bonds are secured ratably by a first lien on the Revenues, which is on parity as to lien and source
of payment with the Prior Bonds and any Additional Bonds. See "PLAN OF FINANCE."

The Revenues are comprised of: (i) registration and tuition fees and any earnings
attributable to the investment of monies, including proceeds of Bonds held in the various funds

and accounts created under the General Resolution and permitted, in accordance with the
General Resolution, to be credited to any such fund; (ii) the component part of the required
educational and general capital fees of the Institutions that constituted registration and tuition
fees in effect as of March 21, 2004; and (iii) the Pledged Excess Lottery Revenues. See
"REVENUES, DEBT SERVICE COVERAGE AND SELECT FINANCIAL INFORMATION."

Following revisions to the Act that reclassified the fees that Institutions could charge to their

students, the registration and tuition fees included in clause (i) of the description of Revenues
above are no longer separately collected. Nevertheless, these registration and tuition fees remain

pledged as security for the Bonds. The Commission is unaware of any plans by any Institution to
impose any registration and tuition fees in the future. The current practice of not imposing
registration and tuition fees does not, however, affect the legal validity of the pledge of such fees
as security for the Bonds. Accordingly, if registration and tuition fees are imposed in the future,

they will constitute a source of funds available for payment of debt service on the Bonds in
addition to the fees currently being imposed. Nevertheless, the Pledged Educational and General
Capital Fees and the Pledged Excess Lottery Revenues are presently the sole sources of Amds

available for payment of debt service on the Bonds.

THE 2012 SERIES BONDS ARE SPECIAL LIMITED OBLIGATIONS OF THE
COMMISSION PAYABLE SOLELY FROM THE REVENUES. THE 2012 SERIES BONDS
SHALL NOT BE DEEMED TO BE OBLIGATIONS OR DEBTS OF THE STATE OF WEST
VIRGINIA OR THE COMMISSION WITHIN THE MEANING OF ANY CONSTITUTIONAL
OR STATUTORY PROVISION OR LIMITATION, AND THE CREDIT OR TAXING
POWER OF THE STATE OF WEST VIRGINIA SHALL NOT BE DEEMED PLEDGED
THEREFOR. THE COMMISSION HAS NO TAXING POWER.

Flow of Funds

Under the Act there have been created capital improvement funds in the State Treasury for
each West Virginia Institution of Higher Education (each an "Institution.") Under the General

Resolution, the Commission has created and established certain funds including a Bond Fund for
each Series of Bonds to be held by the Municipal Bond Commission or a corporate trustee. All
Revenues available for the payment of debt service on Bonds issued by the Commission and its

predecessors pursuant to the General Resolution shall be deposited in the respective capital
improvement funds and the debt service on the Bonds will be transferred semiannually to the

Municipal Bond Commission or a corporate trustee and is pledged for the payment of the Bonds.



Under the Lottery Act, a special revenue fund named the State Excess Lottery Revenue
Fund has been created in the State Treasury (the "Excess Lottery Revenue Fund.") The Excess
Lottery Revenue Fund receives its revenues, primarily Rom two sources: (1) the Racetrack Video
Lottery; and (2) the Limited Video Lottery. The Lottery Act provides that funds on deposit in the
Excess Lottery Revenue Fund be disbursed by the Lottery Commission to certain funds, including
the Higher Education Improvement Fund ("Higher Education Improvement Fund" ), in the order of
priority specified therein. See "REVENUES, DEBT SERVICE COVERAGE AND SELECT
FINANCIAL INFORMATION —Pledged Excess Lottery Revenues" herein.

Pursuant to the Tenth University Supplemental Resolution and a Memorandum of
Understanding, as amended (the "MOU") among the Commission, the Director of the West
Virginia Lottery Commission and the Treasurer of the State of West Virginia, the Treasurer has
agreed to prohibit any withdrawals from the capital improvement fund held by the Treasurer on
behalf of each Institution on and after each September 1 and February 1, beginning September 1,
2004, until the balance of such fund is equal to one-half of the debt service on the Bonds for the
twelve-month period beginning on September 1 of each year allocable to such Institution and the
MOU provides further that the Treasurer will only release funds for each Institution's use in excess
of the amount necessary for such Institution's allocable portion of debt service. The Cotnmission
shall, on or prior to September 1 of each year, furnish to the Treasurer the allocable amount payable
by each Institution. See APPENDIX G —"SUMMARY OF CERTAIN PROVISIONS OF THE
PRINCIPAL DOCUMENTS."

Revenue Covenant

The Commission has covenanted to fix and otherwise provide for the collection of Revenues
in an amount not less than 100% of the Debt Service payable on all Bonds Outstanding during the
then current Budget Period, as those terms are defined in the General Resolution and the 2012
Series Resolution. See APPENDIX G —"SUMMARY OF CERTAIN PROVISIONS OF THE
PRINCIPAL DOCUMENTS."

Additional Bonds

The Commission has covenanted, other than with respect to a Series of Additional Bonds,
not to issue any other obligations payable fiom the Revenues having priority to or being on parity
with the lien of the Bonds issued Rom time to time pursuant to the General Resolution. The 2012
Series Bonds are authorized to be issued under the 2012 Series Resolution. The issuance of the
2012 Series Bonds meets the test for the issuance of a Series of Additional Bonds (including
refunding bonds) as set forth in the General Resolution.

Such Additional Bonds may be issued in one or more Series under the General Resolution
only upon certification by an Authorized Representative that:

(i) all payments into the respective funds and accounts provided for in such
General Resolution and any Related Supplemental Resolution respecting Bonds theretofore issued
and then Outstanding shall have been made in full to the date of issuance and delivery of such
Additional Bonds and no Event ofDefault thereunder shall then be existing; and

(ii) Revenues constituted solely of Pledged Educational and General Capital



Fees collected by the Commission for the last Fiscal Year preceding the date of issuance of such

Additional Bonds shall have been not less than 100% of the largest amount of Debt Service due in

any Fiscal Year thereafter on such Additional Bonds and any Bonds then Outstanding (other than

Bonds to be refunded by such Additional Bonds); or

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

Additional Bonds, plus Projected Revenues (as defined below) shall have been not less than 100%
of the largest amount of Debt Service due in any Fiscal Year thereafter on such Additional Bonds
and any Bonds then Outstanding (other than Bonds to be refunded by such Additional Bonds); and

(b) Projected Revenues shall not have been greater than 20% of the largest amount of Debt Service
due in any Fiscal Year thereafter on such Additional Bonds and any Bonds then Outstanding (other
than Bonds to be refunded by such Additional Bonds). For the purposes of this paragraph (iii),
Projected Revenues may include any Revenues which were not in effect or which were not pledged
under this Resolution during the last Fiscal Year, but which have been adopted, charged and

pledged prior to or contemporaneously with the issuance of such Additional Bonds.

REVENUES, DEBT SERVICE COVERAGE AND SELECT FINANCIAL INFORMATION

Pledged Educational and General Capital Fees

As previously discussed, the Pledged Educational and General Capital Fees are part of the

Revenues pledged to secure the Bonds and consist of the portion of the required educational and

general capital fees that constituted registration and tuition fees in effect as of March 21, 2004. The
required educational and general capital fees are only a portion of the overall student fees charged to
students enrolled in Institutions.

In general, the student fees that are regularly charged to and collected &om students

enrolled at Institutions are comprised of three distinct components: (1) tuition and required

educational and general fees; (2) auxiliary and auxiliary capital fees; and (3) required educational

and general capital fees (the "Educational and General Capital Fees") .

Pursuant to Senate Bill 448, effective March 13, 2004, the Legislature separated the State'

community and technical college institutions from the baccalaureate and graduate institutions. The
Institutions included in each category can be seen in APPENDIX A —"STATE INSTITUTIONS
OF HIGHER EDUCATION" hereto.

The Pledged Educational and General Capital Fees do not constitute all of the Educational

and General Capital Fees collected by the Institutions, but only those Educational and General

Capital Fees that constituted registration and tuition fees in effect on March 21, 2004. Furthermore,

the following fees are not part of the Revenues pledged for the payment of the Bonds: (i) fees
constituting tuition fees collected at West Virginia University Health Sciences Center; (ii) fees
constituting tuition and registration fees collected irom students enrolled in West Virginia

University graduate level extension and graduate level off-campus courses for credit taught off the

campus of West Virginia University; (iii) fees constituting tuition fees collected at Eastern West

Virginia Community and Technical College; Southern West Virginia Community and Technical

College; West Virginia Northern Community and Technical College; Potomac State College of
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West Virginia University; and West Virginia University at Parkersburg.

Collection ofEducational and General Capital Fees

Pursuant to the Act, each Board of Governors is required to collect the Educational and
General Capital Fees from students enrolled at their respective Institutions and deposit those fees
into separate "capital improvement funds" maintained in the State Treasury.

Full-time students enrolled at each Institution are required by the Act to pay Education
and General Capital Fees. For all part-time students and for all summer students, a prorated fee,
calculated in direct proportion to the number of credit hours taken, is imposed. For fee purposes,
a full-time undergraduate student is enrolled for 12 or more credit hours, and a full-time graduate
student is enrolled for 9 or more credit hours. However, no additional Educational and General
Capital Fees are collected from students taking more than 12 credit hours or from graduate
students taking more than 9 hours.

The Commission has covenanted to diligently enforce and collect the Pledged
Educational and General Capital Fees from all students enrolled for credit at any of the
Institutions.

Each Board of Governors is empowered to fix the Educational and General Capital Fees
to be imposed upon students at their respective Institutions. The Board of Governors of each
Institution may increase the registration fee and tuition fee component of the Educational and
General Capital Fees now or hereafter in effect pinsuant to the Act. Any increase in fees over
five percent (5%) is subject to the approval of the Commission, or, in the case of community and
technical college education offered by the public higher education institutions, subject to the
approval of the Council for Community and Technical College Education ("the Council" ).
Though the Council is now responsible for approving tuition and fees for institutions under its
jurisdiction, the Commission remains responsible for debt repayment and capital project
initiatives and all previous revenues pledged remain under the Commission's control.

Each Board of Governors may, pursuant to the Act, waive fees for certain students or classes
of students, or may establish preferential fee rates for certain students or classes of students,

provided, however, that such waivers or preferential fee rates shall not cause the Revenues to be
reduced below a level equal to 1.00 times the aggregate principal and interest due on Bonds in the

ensuing fiscal year.

Student Enrollment Statistics

Data in the following table illustrates the historical pattern of both end of term Fall head-
count and FTE enrollment for all Institutions over the past five years, as well as projections through
end of term, Fall 2011. Both resident and non-resident enrollment data are provided, since student
fees for non-residents are substantially higher than for in-state students. Nevertheless, various
factors may contribute to material fluctuations in head-counts and FTE enrollment statistics in the
future, which may materially impact the Commission's ability to pay debt service on the Bonds.
See "WEST VIRGINIA HIGHER EDUCATION —Student Enrollment."

11



Higher Education Policy Commission

Council for Community and Technical College Education

Summary of All Institutions

Combined Headcount

Fall Semester

(End of Term)

2006
2007
2008
2009
2010
2011

2012 Projected

Resident

66,086
66,280
66,070
71,068
71,556
70,894

69,804

Non Resident

20,886
21,996
23,210
23,884
24,999
25,679

25,818

Total

86,972
88,276
89,280
94,952
96,555
96,573:
95,622

Fall Semester

(End of Term)

2006
2007
2008
2009
2010
2011

2012 Projected

Combined FTE

Resident

52,009
51,657
51,578
54,687
56,034
54,936
54,540

Non Resident,

19,388
20,473
21,652
22,240

'3,163

'3,753.

23,374

Total

71,397
72,130,
73,230
76,927
79,197
78,689
77,914

To project the Fall 2012 end of term Headcount and FTE enrollments, the Fall 2011
census data enrollments were divided by the Fall 2010 census data enrollments. The

results were multiplied by the Fall 2011 end of term enrollments.

Source: 8'est Virginia Higher Education Policy Commission

Pledged Excess Lottery Revenues

As previously discussed, the Pledged Excess Lottery Revenues are part of the Revenues

pledged to secure the Bonds. The Pledged Excess Lottery Revenues consist of funds &om the
State Excess Lottery Revenue Fund that are required to be deposited into the Higher Education
Improvement Fund, subject to availability, as provided in the Lottery Act.

This explanation of the Pledged Excess Lottery Revenues, the State Excess Lottery
Revenue Fund and the Lottery contained in this section does not purport to be a complete
description or explanation of the information contained in the Official Statement.
Investors should read APPENDIX E —"WEST VIRGINIA LOTTERY" and APPENDIX F
—"FINANCIAL STATEMENTS OF THE WEST VIRGINIA LOTTERY" to obtain the
necessary information to make an informed evaluation of the Pledged Excess Lottery
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Revenues.

The West Virginia Lottery was constitutionally authorized on November 6, 1984. The
Lottery Act was enacted during the 1985 legislative session of the West Virginia Legislature. The
Lottery Act created the Lottery Commission, which sets policy and direction for the Lottery.

Chapter 29, Article 22 of the Code of West Virginia, 1931, as amended (the "Lottery
Act"), Chapter 29, Article 22A of the Code of West Virginia, 1931,as amended, and Chapter 29,
Article 22B, Code of West Virginia, 1931, as amended, together provide a system by which a
portion of profits from Racetrack Video Lottery and from Limited Video Lottery as well as
Limited Video Lottery licensing, permit and other fees are transferred to the State Excess Lottery
Revenue Fund. The Lottery Act requires the Lottery Commission to disburse the remaining
funds from the State Excess Lottery Revenue Fund to certain other funds, including the Higher
Education Improvement Fund, in the order of priority set forth in the Lottery Act.

Under the General Resolution, the Commission has included the Higher Education
Improvement Fund as security for the payment of the Bonds. Revenues include all amounts
contained in the Higher Education Improvement Fund and the Pledged Educational and General
Capital Fees. Revenues do not include, however, moneys on deposit in the State Excess Lottery
Revenue Fund or the State Lottery Fund that have not been transferred by the Lottery
Commission into the Higher Education Improvement Fund.

Under the Lottery Act, a special revenue fund named the State Excess Lottery Revenue
Fund has been created in the State Treasury (the "State Excess Lottery Revenue Fund" ). The
State Excess Lottery Revenue Fund receives its revenues from two sources, the Limited Video
Lottery and the Racetrack Video Lottery, as described herein. The Lottery Act also creates a
special revenue fund in the State Treasury named the State Lottery Fund (the "State Lottery
Fund" ). The State Lottery Fund receives the State's share of net profits from lottery tickets,
materials and games (except the Veterans'nstant Lottery) and a portion of the net terminal
income &om the Racetrack Video Lottery. The Lottery Act requires that revenues on deposit in
the State Excess Lottery Revenue Fund serve as the principal source of funding for the Higher
Education Improvement Fund, while revenues on deposit in the State Lottery Fund, if available,
serve as a backup source of funding for the Higher Education Improvement Fund in years where
revenues on deposit in the State Excess Lottery Revenue Fund are insufficient to pay the debt
service on bonds payable &om the revenues thereof, but only to the extent such revenues of the
State Lottery Fund are not otherwise needed to pay debt service on bonds secured thereby.

The Lottery Act provides that funds on deposit in the State Excess Lottery Revenue Fund
shall be transferred to certain funds, including the Higher Education Improvement Fund, in the
order of priority specified therein. The Lottery Act and the transfers of funds from the State
Excess Lottery Revenue Fund required therein are subject to amendment by the State
Legislature.

In the fiscal years, 2008 through 2011, the revenues of the State Excess Lottery Revenue
Fund have been $407,707,840, $385,961,096, $335,385,048, and $328,979,057, respectively.
See APPENDIX F —"FINANCIAL STATEMENTS OF THE WEST VIRGINIA LOTTERY."
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Future funding for the State Excess Lottery Revenue Fund is subject to the following
risks, among others: (i) competition Irom lotteries and other gaming facilities in West Virginia
and the surrounding states; (ii) changes in legislation affecting the funding of or allocation or
distribution of funds from the State Excess Lottery Revenue Fund; and (iii) the dissolution of the
West Virginia Lottery. See APPENDIX E —"WEST VIRGINIA LOTTERY."

State Excess Lottery Revenue Fund

The Lottery Act creates the "State Excess Lottery Revenue Fund" as a special revenue
fund in the State Treasury. The State Excess Lottery Revenue Fund receives the State's share of
net profits from two sources: (1) Racetrack Video Lottery, and (2) Limited Video Lottery, as
well as certain fees related to Limited Video Lottery.

The Racetrack Video Lottery Act, as set forth in Chapter 29, Article 22A of the Code of
West Virginia, 1931,as amended, and the Limited Video Lottery Act, as set forth in Chapter 29,
Article 22B of the Code of West Virginia, 1931,as amended, together provide a system through
which a portion of the net profits from Racetrack Video Lottery and &om Limited Video Lottery,
as well as Limited Video Lottery licensing, permit and other fees, are transferred to'the State
Excess Lottery Revenue Fund.

The Racetrack Video Lottery Act establishes two permanent benchmarks for each
racetrack based on fiscal year ended June 30, 2001 results. The first of these two benchmarks is
based on a track's gross terminal income, net of prizes (the "Gross Benchmark" ). The aggregate
Gross Benchmark for all tracks equals $438.1 million. The Racetrack Video Lottery Act also
establishes a benchmark based on a track's net terminal income (the "Net Benchmark" ). No
deposit to the State Excess Lottery Revenue Fund occurs until the benchmarks for a given
racetrack are exceeded during the respective fiscal year

Transfers from the State Excess Lottery Revenue Fund are prescribed by the Lottery Act
to be made in the following priority:

First Priority Transfers: First, a portion of the State Excess Lottery Revenue Fund is
transferred to West Virginia Department of Revenue for the purpose of providing funding for a
senior citizen tax credit for real estate taxes paid on the first $20,000 of assessed value of the
taxpayer's owner-occupied dwelling (the "Refundable Credit" ). The Refundable Credit totaled

$7,371,723 for the year ended June 30, 2009, $8,370,988 for the year ended June 30, 2010, and

$9,553,377 for the year ended June 30, 2011. The Lottery Commission projects that the annual

Refundable Credit will be approximately $10,000,000 during each of the next three fiscal years.
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Second Priority Transfers: Second, a portion of the State Excess Lottery Revenue Fund is
then transferred to the following eight funds: i

General Purpose Account
Education Improvement Fund (Promise Scholarship Fund)
Economic Development Project Fund
Excess Lottery School Building Debt Service Fund
West Virginia Infrastructure Fund
Higher Education Improvement Fund
State Park Improvement Fund
Thoroughbred Development Fund

$65 million
$29 million
$ 19 million
$19 million

$46 million
$15 million
$ 5 million
$ 2 million

If, after funding the Refundable Credit, the remaining funds in the State Excess Lottery Revenue
Fund are insufficient to fund all of the foregoing eight transfers, the remaining funds on deposit
in the State Excess Lottery Revenue Fund, will be transferred in the following priority:

(1) First, a transfer of approximately $ 19 million to the Economic Development
Project Fund to pay debt service on the $249,895,000 West Virginia Econoniic Development
Authority State of West Virginia Excess Lottery Revenue Bonds (Federally Taxable), Series
2004 (the "EDA —Excess Lottery Grant Bonds" ) coming due in a particular year, as certified to
the Lottery Director, which shall be transferred by the Lottery Director to the Economic
Development Project Fund in one-tenth increments on a monthly basis.

] Prior to the issuance of bonds payable &om revenues of the State Excess Lottery Revenue Fund, the Lottery Act
does not prescribe the timing or manner in which the Lottery Director must make the transfers to these eight funds in
years when the revenues of the State Excess Lottery Revenue Fund are sufficient to make all such transfers.
Following the issuance of bonds, however, the Lottery Act provides that the Lottery Director shall, on a monthly
basis, first transfer to the Economic Development Project Fund one-tenth of the projected annual principal, interest
and coverage requirements coming due on the EDA Excess Lottery Grant Bonds in a particular year, as certified to
the Lottery Director, and second transfer to the fund or funds from which debt service is paid on bonds issued for the
School Building Authority, infrastructure, Commission and park improvements in an amount equal to one-tenth of
the projected annual principal, interest and coverage requirements coming due on those respective bonds in a
particular year, as certified to the Lottery Director. Presently, this second required transfer is only made to the
Higher Education Improvement Fund and the Excess Lottery School Building Debt Service Fund to pay such
amounts coming due in a particular year. In years when revenues of the State Excess Lottery Revenue Fund are
sufficient to make all of the transfers to these eight funds, the Lottery Act does not prohibit the Lottery Director
from making transfers to funds from which debt service is not payable in the manner he deems appropriate
following the one-tenth transfers referred to above. For a discussion of the priority in which transfers must be made
from the State Excess Lottery Revenue Fund in years where revenues are insufficient to make all transfers required
by the Lottery Act, see discussion in (2) of this section, below.
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(2) Second, transfers to such of the other six funds from which debt service is
payable in amounts necessary to pay the respective debt service on such bonds coming due in a
particular year, as certified to the Lottery Director, which shall be transferred to such funds in
one-tenth increments on a monthly basis; provided that, to the extent that sufficient State Excess
Lottery Revenues are not available to pay debt service on all such revenue bonds, transfers will
be made on a pro rata, parity basis. Presently, the second-priority, parity transfers include a $15
million transfer to the Higher Education Improvement Fund to pay debt service on bonds issued
by the Commission and a transfer to the Excess Lottery School Building Debt Service Fund of
$19 million to pay debt service on bonds issued by the School Building Authority of West
Virginia. Additional second-priority, parity transfers may be required in the future as a result of
the issuance of revenue bonds the debt service on which is payable out of the West Virginia
In&astructure Fund or the State Park Improvement Fund.

(3) Third, transfers to the Education Improvement Fund.

(4) Fourth, transfers to the General Purpose Account.

(5) Last, transfers to the remaining Funds.

The West Virginia Legislature authorized the issuance of two new series of bonds, that,
when issued, will be paid &om the State Excess Lottery Revenue Fund to the extent funds are
available. The first series, authorized in 2011, permits the issuance of bonds beginning in fiscal
year 2013 by the West Virginia Water Development Authority for Chesapeake Bay and
Greenbrier River watershed compliance projects. The Lottery is currently transferring
$6,000,000 each fiscal year to the West Virginia Infrastructure Fund for deposit into the West
Virginia Infrastructure Lottery Revenue Debt Service Fund. The second series, authorized in
2012, permits the issuance of up to $52,500,000 of bonds in fiscal year 2014 by the West
Virginia Economic Development Authority for capital improvements to Cacapon Resort State
Park and Beech Fork State Park, payable from an amount equal to the certified debt service
requirement, not to exceed $3,000,000, that will be deposited into the newly created Cacapon
and Beech Fork State Park Lottery Revenue Debt Service Fund.

Third Priority Transfers: Last, the remaining funds on deposit in the State Excess Lottery
Revenue Fund are required to be transferred to the State Lottery Fund in amount equal to those
amounts that were transferred from the State Lottery Fund to the State Excess Lottery Revenue
Fund to pay debt service on bonds payable &om revenues of the State Excess Lottery Revenue
Fund.

NO PORTION OF THE STATE EXCESS LOTTERY REVENUE FUND IS
PLEDGED AS PART OF THE TRUST ESTATE TO SECURE THE 2012 SERIES
BONDS. ONLY AMOUNTS ON DEPOSIT IN THE EXCESS LOTTERY HIGHER
EDUCATION IMPROVEMENT FUND CONSTITUTE PLEDGED REVENUES.
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State Lottery Fund

The Lottery Act creates the "State Lottery Fund" as a special revenue fund in the State
Treasury. The State Lottery Fund receives the State's share of net profits from lottery tickets,
materials and games (except the Veterans'nstant Lottery) and a portion of the net terminal
income fiom the Racetrack Video Lottery.

A minimum annual average of forty-five percent of the gross amount received from each
lottery is allocated and disbursed as prizes, and not more than fifteen percent of the gross amount
received &om each lottery can be allocated to and disbursed, as necessary, for fund operation and
administrative expenses. The excess of the gross amount received from the lotteries described
above over the sum of the amount distributed for prizes and administrative expenses shall be
allocated as net profit. Thirty percent of net terminal income up to the Net Benchmark from the
Racetrack Video Lottery is also transferred to the State Lottery Fund each fiscal year.

Transfers from the State Lottery Fund are required by the Lottery Act to be made in the
following priority:

First Priority Transfers: First, a portion of the net profits of the State Lottery Fund is
transferred monthly to the School Building Debt Service Fund established under the Lottery Act
to pay the annual principal, interest and coverage requirement on all revenue bonds and
refunding bonds issued, or to be issued on or after April 1, 1994, payable from revenues of the
State Lottery Fund (the "SBA Lottery Bonds").

Second Priority Transfers: Second, a portion of the remaining net profits of the State
Lottery Fund is then transferred to the Education, Arts, Sciences and Tourism Debt Service Fund
established under the Lottery Act as necessary to pay debt service on revenue bonds issued and
payable from such source pursuant to the Lottery Act (the "EAST Lottery Bonds"). The
maximum monthly amount cannot exceed $ 1,000,000 and the total allocation of net profits
cannot exceed the lesser of the principal and interest required to be annually paid or $ 10,000,000.
The EAST Lottery Bonds matured by their terms on July 1, 2010. Pursuant to HB 113 enacted
by the State Legislature in the First Special Session of 2009 ("HB 113"),the authority to issue
revenue bonds payable from funds deposited into the Education, Arts, Sciences and Tourism
Debt Service Fund (the "EAST Fund" ) from the State Lottery Fund was transferred from the
State Building Commission to the West Virginia Economic Development Authority. The West
Virginia Economic Development Authority issued bonds payable from funds on deposit in the
EAST Fund in August 2010 (the "New EAST Lottery Bonds"). The New EAST Lottery Bonds
were issued in an amount that will fully leverage the $ 10,000,000 allocation of revenues
deposited into the EAST Fund from the State Lottery Fund.

Third Priority Transfers: Third, a portion of the remaining net profits of the State Lottery
Fund is then transferred to the Community and Technical College Capital Improvement Fund to
pay the annual principal, interest and coverage ratio requirements on all revenue bonds payable
fi"om the Community and Technical College Capital Improvement Fund pursuant to the Lottery
Act (the "CTC Lottery Bonds"). The maximum monthly amount cannot exceed $500,000 and
the total allocation cannot exceed the lesser of the principal and interest required to be annually
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paid or $5,000,000. The current annual principal and interest on the CTC Lottery Bonds is
approximately $5,000,000 and these bonds mature by their terms in 2039. Upon the maturity of
the CTC Lottery Bonds, the $5,000,000 allocated annually to the Community and Technical
College Capital Improvement Fund shall become available for debt service on additional CTC
Lottery Bonds ("Additional CTC Lottery Bonds"). The priority of the transfer of $5,000,000
lrom the State Lottery Fund to the Community and Technical College Capital Improvement
Fund to pay debt service on Additional CTC Lottery Bonds, if issued, vis-a-vis the priority of the
transfer of up to $ 10,000,000 from the State Lottery Fund to the Education, Arts, Sciences and
Tourism Debt Service Fund to pay debt service on any bonds payable therefrom shall be
determined as provided in the Lottery Act at the time of issuance of the Additional CTC Lottery
Bonds.

Fourth Priority Transfers: Fourth, after first satisfying the requirements for funds
dedicated to retire the SBA Lottery Bonds, the EAST Lottery Bonds and the CTC Lottery Bonds
or Additional CTC Lottery Bonds, as the case may be, the remaining net profits of the State
Lottery Fund are then made available to pay debt service in connection with any bonds issued
pursuant to Section 18a of the Lottery Act (that is bonds payable from revenues of the State
Excess Lottery Revenue Fund) if and to the extent needed for such purpose from time to time.

Fifth Priority Transfers: Last, subject to certain limitations described in this paragraph,
the remaining net profits of the State Lottery Fund may be appropriated by the West Virginia
Legislature annually, in such proportions as it deems beneficial, to (i) the Lottery Education
Fimd; (ii) the School Construction Fund; (iii) the Lottery Senior Citizens Fund; and (iv) the
Division of Natural Resources and West Virginia Development Office; provided, however, these
fifth priority payments may only be made if: (i) a default does not exist with respect to the debt
service on the bonds issued by the School Building Authority, the State Building Commission,
the Higher Education Policy Commission, the Economic Development Authority, or bonds that
are otherwise secured by lottery proceeds; and (ii) the net profits of the State Lottery Fund for
the preceding twelve months is equal to at least 150'/o of the debt service on bonds issued by the
School Building Authority, the State Building Commission or the Higher Education Policy
Commission, which are secured by the net profits of the lottery.
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NO PORTION OF THE STATE LOTTERY FUND IS PLEDGED AS PART OF
THE TRUST ESTATE TO SECURE THE 2012 SERIES BONDS. AS DESCRIBED
ABOVE, HOWEVER, REVENUES OF THE STATE LOTTERY FUND IN EXCESS
OF THE AMOUNT OF REQUIRED TRANSFERS TO THE SCHOOL BUILDING
DEBT SERVICE FUND, THE EDUCATION, ARTS, SCIENCES AND TOURISM
DKBT SERVICE FUND AND THE COMMUNITY AND TECHNICAL COLLEGE
CAPITAL IMPROVEMENT FUND TO PAY DEBT SERVICE ON BONDS SECURED
THEREBY SHALL BE MADE AVAILABLE FOR TRANSFER TO THE STATE
EXCESS LOTTERY REVENUE FUND TO PAY DEBT SERVICE ON BONDS
REFERRED TO IN SECTION 18A OF THE LOTTERY ACT TO THK EXTENT
THAT REVENUES IN THE STATE EXCESS LOTTERY REVENUE FUND ARE
INSUFFICIENT TO PAY ALL SUCH DEBT SERVICE.

Debt Service Coverage

The following Table, prepared by the Commission, shows: (i) the historical coverage of
Annual Debt Service resulting from a historical comparison of the Revenues to the Annual Debt
Service for the three prior fiscal years; and (ii) the projected Coverage of Annual Debt Service
resulting f'rom a comparison of forecasted Revenues and forecasted Annual Debt Service for the
2012 fiscal year. The forecasted Annual Debt Service for 2012 includes Debt Service on
Outstanding Bonds.

The West Virginia Higher Education Fund (the "Fund" ), through the Commission,
does not as a matter of course make public projections as to future revenues, increase in
net assets, or other results. However„ the Commission has prepared the prospective
financial information set forth below to present projected Annual Debt Service Coverage
information. The accompanying prospective financial information was prepared for
internal management purposes and was not prepared with a view toward complying with
the guidelines established by the American Institute of Certified Public Accountants with
respect to prospective financial information, but, in the view of the Commission, was
prepared on a reasonable basis, reflects the best currently available estimates and
judgments, and presents, to the best of the Commission's knowledge and belief, the
expected course of action and the expected future financial performance of the Fund.
However, this information is not fact and should not be relied upon as being necessarily
indicative of future results, and readers of this Official Statement are cautioned not to
place undue reliance on the prospective financial information.

Neither the Fund's independent auditors, nor any other independent accountants,
have compiled, examined, or performed any procedures with respect to the prospective
financial information contained herein, nor have they expressed any opinion or any other
form of assurance on such information or its achievability, and assume no responsibility
for, and disclaim any association with, the prospective financial information.
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Higher Education Policy Commission
Summary of Actual/Forecasted Pledged Revenues and Expenditures

Higher Education Facilities Bonds - Pledged Revenues

Forecasted

Total
Pledged Educational and General Capital Fees
Investment Earninqs
Pledqed Excess Lottery Revenues
Total Revenues

Period Ending

2009
$44,427,487

318,446
10,000,000

$54,745,933

Period Ending Period Ending

2010 2011
$45,495,567 $48,558,244

67,443 53,701
10,000,000 15,000,000

$55,563,010 $63,611,945

Period Ending

2012
$50,588,364 (1)

56,000 (2)
15,000,000

$65,644,365

Annual Debt Service

Coveraqe of Annual Debt Service 1.93 1.97 2.15 2.07

$28,292,562 $28,252,315 $29,595,395 $31,663,657 (3)

(1) To project the fiscal year 2012 pledged educational and general capital fees, collections were an average
for the college system and a projected trend for the university system.

(2) This estimate is based on the assumption that invested balances will not change significantly from the
previous year.

(3) Debt service for fiscal year 2012 is net of the 35% Federal Subsidy on the 2010 Series B Bonds.

THE COMMISSION

In General

The Commission is the successor to the Board of Directors of the State College System
and the University of West Virginia Board of Trustees. The Commission was formed in June of
2000 as part of a restructuring of higher education.

The Commission is responsible for developing and overseeing the implementation of a
higher education public policy agenda. The Commission is responsible for the development of
public policy for higher education and other duties as specifically set forth in the Act, including

preparation of the statewide budgets for higher education. Additional powers and duties include,
but are not limited to, the duty to develop a master plan for each institution, the power to approve
certain increases in tuition and other fees of the institutions, and the power to prescribe
institutions'udget request. The Commission has the authority to assess each Institution for
payment of debt service of the 2012 Series Bonds.

Members

The Commission is comprised of ten members. The ex-officio members are the
Chairman of the Council for Community and Technical College Education, the Secretary of
Education and the Arts, and the State Superintendent of Schools. The other seven members shall

be citizens of the State, appointed by the Governor, with the advice and consent of the Senate.
The terms of the members appointed by the Governor shall be for overlapping terms of four (4)
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years. The Governor shall appoint a member to fill any vacancy among the seven members of
the Commission appointed by the Governor. The member appointed to fill such vacancy shall
serve for the unexpired term of the vacating member. The Governor shall fill the vacancy within

thirty days of the occurrence of the vacancy. The current members of the Commission are as
follows:

David K. Hendrickson, Esq., Chairman

David K. Hendrickson is the Founding Managing Partner of Hendrickson and Long,
P.L.L.C. He graduated &om West Virginia University in 1979 with a Bachelor of Arts, curn

laude, and Januis Doctorate f'rom the West Virginia University College of Law in 1982. He is a
veteran, leaving active duty after completing a four-year tour of service as a Captain in the
United States Army. Mr. Hendrickson is a new inductee into the International Academy of Trial
Lawyers. He has also been recognized by several national publications including Chambers,
USA, Best Lawyers in America, and Litigation Magazine in the area of Corporate Litigation.
While at West Virginia University, Mr. Hendrickson served as the student body president and
was the second ever student voting member on the West Virginia Board of Regents. He is a past
president of the West Virginia University Alumni Association and was named Outstanding
Alumnus of the Year, 2004. Mr. Hendrickson served as the legal correspondent to the
Charleston, ABC affiliate, WCHS-TV and conducted a news segment titled "The Legal Pad."
He currently serves on the Boards of several charitable, civic and social organizations.

Dr. Bruce Berry, Vice Chairman

Bruce Berry, M.D., of Morgantown, currently serves as the medical director at Colombo
& Stuhr P.L.L.C.where he oversees risk management and quality assurance. For nearly thirty

years, Dr. Berry practiced medicine at a private practice in Charleston. Dr. Berry also served as
a clinical instructor, clinical assistant professor, and clinical associate professor at West Virginia
University's School of Medicine campus at Charleston Area Medical Center. In addition to his
work with WVU, Dr. Berry served as a clinical associate professor with the West Virginia
School of Osteopathic Medicine. Dr. Berry graduated with an A.B. in biology, M.S. in

embryology, and a M.D. from West Virginia University.

Kathy G. Eddy, Secretary

Kathy G. Eddy, CPA is a shareholder in McDonough, Eddy, Parsons & Baylous, A.C.,
located in Parkersburg, West Virginia. Ms. Eddy joined the firm in 1974 and became a
shareholder in 1981. She is a graduate of Marshall University with B.A. in accounting. She
became a Certified Public Accountant in 1978. She has been active in her profession at the
national level, serving as Chairman of the Board of Directors of the 340,000 member
professional organization, the American Institute of Certified Public Accountants (AICPA). She
was awarded the AICPA Gold Medal for Distinguished Service. In addition to her service to her
profession at the national level she has served the accounting profession in West Virginia
including the West Virginia Society of CPAs and the West Virginia Board of Accountancy by
holding all offices, including President of both organizations. Until her recent appointment to the
Higher Education Policy Commission she was a member of Marshall University's Lewis College
of Business Board of Advisors and the Accounting Curriculum and Accreditation Committee.
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She is the recipient of the Marshall Distinguished Alumni Award and a member of the Lewis
College of Business Hall of Fame. She has been involved in many community organizations and
continues to serve on the Board of Directors of Camden Clark Memorial Hospital.

Jenny Allen

Jenny Allen, of Shepherdstown, has served as vice chair of the nearly completed $20
million Create the Future campaign for Shepherd University, the institution's first comprehensive
fundraising initiative. She is currently the vice president of the board of the Contemporary
American Theater Festival at Shepherd, a significant driver of the Eastern Panhandle economy
that brings thousands of visitors to West Virginia each summer. From 2005-2010 she was a
member of the West Virginia Public Broadcasting Foundation board. She has been a trustee of
North Country School and Camp Treetops in Lake Placid, NY, since 2006. Ms. Allen earned a
B.A. from Hampshire College in Amherst, Mass., an M.A. from the University of Georgia, and
recently completed the Executive Certificate program in Nonprofit Management at Georgetown
University.

Bob Brown, Ex-Officio, Chair, West Virginia Council for Community and Technical College
Education

Bob Brown is Executive Director of the West Virginia School Service Personnel
Association, AFT/AFL-CIO. Brown resides in Charleston, West Virginia, is Chair of the West
Virginia Public Employee Grievance Board; Chair of the West Virginia Community and
Technical College Coimcil; a member of the West Virginia Workforce Investment Council; a
member of the Teachers Retirement System Committee of the West Virginia Investment
Management Board; a Commissioner for the Maiden Public Service District; a member of the
West Virginia Attorney General's Citizen Advisory Committee; and is Senior Vice President of
the West Virginia AFL-CIO. Brown is a Marine Corps veteran of the Vietnam War and was
educated in Kanawha County public schools, West Virginia Institute of Technology, and West
Virginia University.

John Estep

John Estep is a graduate of West Virginia State College (now University) and earned his
Master of Science degree &om West Virginia University. A resident of Richwood, Mr. Estep
formerly taught and coached in Greenbrier, Wyoming and Nicholas County Schools. He
currently is employed as a staff representative for the American Federation of Teachers (AFT)—
West Virginia. He served as a member of the Governor's Higher Education Transition Team and
is active in his community as a member of the board of directors of the Cherry Hills Country
Club and the board of trustees of the First Baptist Church of Richwood.

Kay H. Goodwin, Ex-Officio, Secretary of Education and the Arts

Kay Huffman Goodwin, of Ripley, serves as West Virginia Secretary of Education and
the Arts. She is responsible for six government agencies in her role as Secretary. Previously, she
served as chair of the University System of West Virginia Board of Trustees. She is a former
member of the state Educational Broadcasting Authority, and former instructor at West Virginia
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University, West Virginia State College, and the Department of Defense Information School.
Secretary Goodwin is a former member of the Board of Directors of West Virginia University
Hospitals and the United Health System, and a member of the Board of Directors of the Clay
Center for the Arts and Sciences. She earned a B.A. and an M.A. &om West Virginia University.

Dr. John Leon

John Leon, MD was born in Steubenville, Ohio and grew up in Wellsburg, West
Virginia. He attended the University of Notre Dame in South Bend, Indiana, where he played
varsity football and received a BA in Psychology. After receiving his MD &om West Virginia
University School of Medicine in Morgantown, he completed an internship and residency. Dr.
Leon is board certified in Diagnostic Radiology with Special Competence in Nuclear Medicine.
He joined Radiological Physician Associates in July of 1988 and now serves as president of the
corporation. He is also Chief of Radiology at Fairmont General Hospital and is past president of
the Marion County Medical Society.

Dr. Jorea Marple, Ex-Officio, State Superintendent of Schools

Dr. Jorea M. Marple became West Virginia's 27th State Superintendent of Schools on
March 1, 2011. As superintendent, Dr. Marple oversees West Virginia's public school system,
which includes 55 individual school districts, serving about 282,000 students in preschool
through 12th grade.

Dr. Marple, who has a doctorate in education administration from West Virginia
University, has more than 35 years of experience as a classroom teacher, reading specialist,
university instructor, principal, assistant county superintendent, county superintendent, assistant
state superintendent and deputy state superintendent. She earned her bachelor's degree in
elementary education at Fairmont State and a master of arts in reading from WVU. She also is a
published author on effective school leadership. She has experience in West Virginia schools in
Marion, Monongalia, Greenbrier and Kanawha counties.

As a principal at Tiskelwah Elementary School in Kanawha County, Dr. Marple helped
students significantly improve their standardized test scores, which earned Tiskelwah a National
Blue Ribbon School distinction. As an assistant state superintendent and deputy state
superintendent, she has helped guide the state's journey to create a responsive and accountable
21st century school system.

Dr. Marple's responsibilities have included working to create the state's 21st century
learning program, "Global 21: Students deserve it. The world demands it." The plan, which has
garnered West Virginia national and international attention, includes increased rigor and
relevance and incorporated real-world learning and performance skills, such as problem solving
and creative thinking, into state standards. She also has been involved in the state Department of
Education's work with pre-K programs, school technology implementation, school leadership
development programs, reading initiatives and teacher quality efforts.

On the national front, Dr. Marple served as a leader within the National Urban and
Suburban School Association. She was invited to participate in both the Columbia and Harvard
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universities'uperintendent academies. She has worked with the U.S. Department of Education,
Partnership for 21st Century Skills, Council of Chief State School Officers, other state
departments of education, the State Educational Technology Directors Association, the National
Association of Test Directors, the National Association of Special Education Teachers and the
National Staff Development Council. She also has been honored as a YWCA Woman of
Achievement.

David Richard Tyson, Esq.

David Tyson, of Huntington, is the managing partner in the law firm Tyson k, Tyson. He
is a graduate of West Virginia University and California Western School of Law. He previously
served on the West Virginia Board of Regents as a student representative in 1975. Other higher
education experience includes serving as adjunct professor at Marshall University, President of
the Huntington Chapter of the West Virginia University Alumni Association, and member of the
West Virginia University Extension Service Board. Mr. Tyson was appointed to the President's
Advisory Committee for the Arts by President George W. Bush in 2002, and formerly served as
State Chairman of the Republican State Executive Committee of West Virgiriia. Mr. Tyson is
very active in community affairs and serves on numerous boards, including the Y.M.C.A. Board
of Directors, the Huntington Chamber of Commerce, and the Huntington Visitors and
Convention Bureau.

Administration

In order to assist the Commission with carrying out its directives, duties and

responsibilities, a system Chancellor is employed by the Commission. The Chancellor works
with the Commission to evaluate policy options and develop policy. The Chancellor serves as
the chief executive officer. The offices of the Chancellor and other Commission staff are
located in Charleston, West Virginia. Below are the biographies of the administrative staff of
the Commission:

Dr. Paul Hill, Chancellor of Higher Education for West Virginia

Dr. Paul L. Hill serves as Chancellor for the Commission. Prior to becoming Chancellor
in May 2012, Dr. Hill served as Vice Chancellor for the Division of Science and Research at the
Commission, a position he began in 2007, and as Interim Chancellor beginning in January 2012.
As such, Dr. Hill oversaw the receipt and administration of more than $50 million in federal
research funding and $76 million in state research investment. He served as executive director of
the West Virginia Experimental Program to Stimulate Competitive Research (WVEPSCoR), a
state inf'rastructure program of the National Science Foundation (NSF), and helped create and

manage a number of competitive research programs with academic institutions throughout the
state, including: the West Virginia Research Trust Fund, commonly known as "Bucks for
Brains," the West Virginia Research Challenge Fund, and West Virginia Eminent Scholars
initiative. He formerly held a position at West Virginia University in Research and Economic
Development and served as adjunct faculty in biology at the University of Charleston. Before
joining WVEPSCoR in 2001, he was chairman and CEO of the U.S. Chemical Safety Board,
appointed by President Bill Clinton and confirmed by the U.S. Senate.
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Dr. Hill has more than 25 years of experience in academic research, grant administration,
public policy and management, and has held CEO positions in state, federal and private
organizations. In addition, he is active in numerous state and federal committees, boards and
commissions, including the West Virginia Science and Research Council; West Virginia
Commission on International Education; EPSCoR Program Directors Council (past chairman);
national EPSCoR/IDeA Foundation Board (chairman); EPSCoR 2030 Workshop (project chair);
Mid-Atlantic Technology, Research, and Innovation Center (MATRIC) Board of Directors;
Hawaii EPSCoR State Committee; Iowa EPSCoR State Committee; Hawaii EPSCoR Monitoring
and Assessment Panel (past chairman); A Vision Shared-West Virginia Technology-Based
Economic Development (TBED) Council; Marshall University Research Corporation; West
Virginia Commission on Science, Technology, Engineering and Mathematics Graduate
Education; and West Virginia University College of Engineering Visiting Committee (2004-
2007).

Dr. Hill has been a U.S. delegate to the Organization for Economic and Community
Development in Europe and served on both the New York City Environmental Protection
Council and the U.S. EPA's Council on the Clean Air Act. He was an invited participant in the
development of the NSF EPSCoR 2020 Report and has provided congressional testimony on
science and technology policy on numerous occasions. He is a member of the American
Association for the Advancement of Science (AAAS), the Association of University Technology
Managers (AUTM) and the Coalition on the Public Understanding of Science (COPUS).

A native West Virginian, Dr. Hill holds degrees from Marshall University (B.S. and

M.S.) and the University of Louisville (Ph.D.) in biology and chemistry. He studied at the
University of Louisville's Systems Science Institute, where his research emphasis was
environmental chemistry and ecological systems.

Rob Anderson, Executive Vice Chancellor for Administration

Rob Anderson currently serves as Executive Vice Chancellor for Administration for the
Commission and the Community and Technical College System of West Virginia. Prior to
becoming Interim Executive Vice Chancellor for Administration in September 2011, he served
as Senior Director of Policy and Planning for more than four years. His career in West
Virginia's higher education system has focused on the areas of administration, public policy,
research, and strategic planning. His scholarly focus has been in the areas of student access and
financial aid policy with a particular interest in merit aid programs and their impact on
institutional and student outcomes.

Previously, Mr. Anderson served as Director of Research and Planning for the Tennessee
Higher Education Commission in Nashville, Tennessee, and as an administrator and instructor at
Montreat College in Montreat, North Carolina. Mr. Anderson received his B.A. in English from
The Citadel and a M.Div. &om The Southern Baptist Theological Seminary. He has completed
coursework and comprehensive exams for his Ph.D. in Higher Education Administration within
the Institute of Higher Education at the University of Georgia.
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Richard B. Donovan, Senior Director of Facilities

Richard Donovan has been employed by West Virginia's higher education governing and

policy boards since 1980 and has served in various positions in the Division of Finance and

Facilities. He has served as the Assistant Director of Facilities since 1991, and from November
2006 as Co-Interim Director of Finance and Facilities along with the Assistant Director of
Finance. In March 2009, he was appointed Chief Financial Officer of the Commission. As of
January 2012, Mr. Donovan serves as Senior Director of Facilities. Mr. Donovan holds a
bachelor's degree in business administration from Shepherd College.

Dr. Ed Magee, Vice Chancellor for Finance

Edward Magee is the Vice Chancellor for Finance of the Commission. He has leadership

responsibilities for accounting, budgeting and financial reporting. His duties include the analysis
and presentation of financial data for the Commission, Community and Technical College
Council, and governmental officials, coordination of the annual audit, and the oversight of the
Commission's financial operations. In addition, he has oversight responsibility, for public higher
education facilities planning and budgeting. Prior to joining the Commission, he served as the
Vice President for Administration and Finance at Shepherd University. He is a CPA with a
doctoral degree in educational leadership studies and masters degree in business administration

from West Virginia University. In addition, he received a bachelor's degree in accounting from

Wheeling Jesuit University.

Bruce Ray Walker, Esq., General Counsel

Bruce Ray Walker has served as general counsel for higher education since 1991. Prior
to that time he spent eight years with the West Virginia Attorney General's office as an assistant

and later deputy attorney general. He received a B.A. degree fiom Michigan State University
and a J.D. fiom Washington and Lee University College of Law. As general counsel, Mr.
Walker is responsible for legal advice to the higher education governing boards, the higher
education office and to the public institutions of higher education.

History and Experience of Commission in the Issuance of Bonds

The Commission and its predecessor, the Board of Directors of the State College System
and the University of West Virginia Board of Trustees, have 8 series of bonds, representing an

aggregate principal amount of $385,980,868 outstanding. The Prior Bonds outstanding include

those issues shown in the chart below:
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Series Name

Series 1998 Bonds
University System Bonds

Series 2000A University
System Bonds

2004 Series B Higher
Education Facilities Bonds

2007 Series A Revenue
Refunding Bonds

Original Principal
Amount of Bonds
Outstanding as of

April 1, 2012

36,590,868 36,590,868

167,260,000 135,820,000

25,915,000 22,060,000

55,025,000 $ 40,475,000

Revenues from
Which Debt Service

is Paid
Student Fees and
Pledge of Excess
Lottery Revenues
Student Fees and
Pledge of Excess
Lottery Revenues
Student Fees and
Pledge of Excess
Lottery Revenues
Student Fees and
Pledge of Excess
Lottery Revenues

2009 Series A Community
and Technical College
Improvement Revenue
Bonds

2010 Series A Revenue
Bonds

2010 Series B Revenue
Bonds

2010 Series C Revenue
Bonds

78,295,000

16,520,000

50,265,000

10,080,000

75,510,000

16,520,000

50,265,000

8,740,000

Lottery Revenues

Student Fees and
Pledge of Excess
Lottery Revenues
Student Fees and
Pledge of Excess
Lottery Revenues
Student Fees and
Pledge of Excess
Lottery Revenues

The CTC Lottery Bonds, as defined herein, were issued under a separate indenture
and do not constitute a lien on the Revenues from which the 2012 Series Bonds are payable.

WEST VIRGINIA HIGHER EDUCATION

Capital Budgeting and Planning

West Virginia funds the capital needs of its colleges and universities almost entirely
through regular student fees and excess lottery appropriations rather than general tax
appropriations. Funding through this means has contributed to meeting facility needs that might
not otherwise have been possible when relying solely on State general tax appropriations.

Among the duties of the Commission is the development of an appropriation request for
the State system of higher education. The appropriation request includes the operating budgets
for all State institutions of higher education. In addition to the institutional operating budget and
incentive funding, the Commission is responsible for allocating the funds appropriated to it
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among the institutions based on institutional progress toward meeting compact goals and other
standards.

Under West Virginia Code, the Commission has the authority to transfer funds pledged
for the repayment of Bonds from the accounts of Institutions if an Institution fails to transfer
funds to the Commission in a timely manner.

State Appropriations for Higher Education

The State has a policy of utilizing its general fund revenues to meet a major portion of the
educational and general operating expenses of its State institutions of higher education. For the
combined West Virginia Public Higher Education System in the fiscal year that ended June 30,
2011, state appropriations and state fiscal stabilization funds of $503,136,000 represented almost
30'/0 of total revenues of $ 1,683,451,000 with the balance coming from grants and contracts
(27'/0), student fees (29'/0), auxiliary revenues (12/o) and other income (2'/0).

Student Enrollment

Data reported in the Table under the caption "Student Enrollment Statistics" above,
relates to recent enrollment at Commission and Council institutions. Enrollment data are
generally collected and reported in two categories —head-count and full-time equivalent (FTE).
Whereas head-count enrollment is an indicator of the total nmnber of individual students
attending at a given time, FTE enrollment converts each individual student's credit hour load into
a standard measure of effort, depending upon the student's enrollment category. For example, an
undergraduate student enrolling for fifteen credit hours or a graduate student enrolled for twelve
credit hours in a given semester would be counted as one head-count and one FTE student. An
undergraduate student taking three credit hours as a part-time student would be counted as one
head-count student, but only as .20 FTE because he/she is taking only one-fifth of what might be
considered as the normal undergraduate load. An undergraduate student taking eighteen credit
hours would be considered a full-time student but be counted as 1.20 FTE since he/she is taking
one-fifth more credit hours than what is considered to be a normal load. Although each of these
indicators is useful in terms of describing enrollment, FTE enrollment would normally be the
more relevant measine in analyzing historic and projected fee revenues since it more closely
approximates the relationship between students and charges assessed to them.

As is the case in other states, student enrollment in West Virginia is influenced by a
number of factors, not all of which are readily controllable or entirely possible to predict.
Economic and demographic considerations such as birth rate, number of high school graduates,
migration patterns, education attainment level of parents and/or other family members, and
college-going rate for both traditional and non-traditional students residing in the State often
influence college attendance. Other factors such as student retention rates, student fee levels,
and the amount and configuration of student financial assistance appear to influence enrollment
levels.

High school graduation rates in West Virginia are projected to decline for the next
decade, which will decrease the number of traditional students generally attending higher
education. This downturn is the result of demographic trends in the State. However, the
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economic downturn, aggressive marketing, a GEAR-UP grant that targets underrepresented
counties, and a new adult learner campaign entitled RBA Today should ensure moderate gains.
In addition, the potential exists for further growth in the rate of college participation by West
Virginians before the market is saturated. Also, substantial numbers of non-traditional students
are returning to higher education for additional degrees or professional certifications. This trend
is expected to continue. West Virginia institutions also continue to attract students &om
surrounding states, which are projecting increasing numbers of high school graduates in the
coming years. Thus, enrollment projections are relatively stable.

Accredited institutions with a wide range of academic programs and support services,
tuition and fee levels, and enhanced efforts in student recruitment and retention, are among the
factors which place the institutions of the Higher Education Policy Commission and Council for
Community and Technical College Education in a position of growing importance to the State
and its residents. Enrollment data from recent years indicate that West Virginians view quality
programs of higher education as the key to their personal future as well as that of the State.

Select Financial Information of West Virginia Higher Education Fund

The audited financial statements of the West Virginia Higher Education Fund for the
Fiscal Years ended June 30, 2011, and June 30, 2010, are set forth in APPENDIX C-
"FINANCIAL STATEMENTS OF THE COMMISSION."

The following table sets forth certain historical financial information relating to the West
Virginia Higher Education Fund, which is comprised of ten four-year public colleges and
universities, ten community and technical colleges, and two administrative units.

The following table sets forth selected combined financial data. The Commission
derived its selected combined financial data as of and for the years ended June 30, 2011 and
2010 from its combined financial statements. The Commission derived its selected combined
financial data as of and for the years ended June 30, 2011, 2010, 2009, 2008 and 2007 from its
combined financial statements. The historical selected financial data may not be indicative of
future performance and should be read in conjunction with "Management's Discussion and
Analysis" and "Risk Factors" in the financial statements included in APPENDIX C
"FINANCIAL STATEMENTS OF THE COMMISSION."

29



WEST VIRGINIA HIGHER EDUCATION FUND

(A Component Unit of the State of West Virginia)

COMBINED Sl'ATEMENTS OF REVENUES, EXPENSES, AND CHANGES IN NET ASSE1S
FOR THE YEARS ENDED JUNE 30, 2007, 2008, 2009, 2010 AND 2011
(Dollars in thousands)

OPERA1ING REVENUES:

Student tuition and fees —net of scholarslup allo&vance

Federal and local land Ipants

Contracts and grants

Federal

State

Local

Private

Interest on student loans receivable

Sales and serv&ces of educational activities

Aux&l&ary enterpnse revenue —net of scholarship allowance

Other operating revenues

2007

376.390
8.825

195.722
62.736

I.I 14

58.885
998

18,803
165.104
20,723

2008

406.818
9,439

203.772
64,729

1,211
59.656

876
18.760

184,238
22.866

2009

447.080
9,853

135,781
64.583

1,425
70,172

896
20.183

190,468
23,447

2010

467,933
9,760

149,728
58.500

1,455
66,316

1,154
23,471

195,447
22,983

2011

488,616
11,335

178,099
45,924

3,103
66,297

1,168
25,519

204,587
26,273

Total operating revenues 909.300 972.365 963,888 996,747 1.050,921

OPERAllNG EXPENSES
Salaries and ivages

Benefits

Supplies and other services

Utilities

Student financial aid —scholars h&ps and fell owsh&ps

Depreciation

Other operat&ng expenses

611.065
174.286
303,158

44,283
75,730
74 461
9,130

645,769
214,021
325,562

44,646
79.349
78,642

8,127

698.667
221,412
340.115

47,865
89.674
82.113
11,314

7331485

294,569
346,927

49,335
117,365
89,780

6,060

761,623
299&23
365,517

55,955
134,091
92,108
4,166

Total operating expenses 1,292,113 1.396,116 1.491,160 1,637,521 1,712,683

OPERA1ING LOSS (38IL8 13) (423,751) (527,272) (640,774) (661,762)

NONOPERATING REVENUES (EXPENSES):
State appropriations

State fiscal stabilize&&on funds (federal)

Federal Pell
grants"'ayments

on behalf of West V&rtp'nia Higher Education Fund

Gifts

Investment income (loss)
Interest on indebtedness

Payments to other institutions

Other nonoperatmg expenses —net

423.858

15.902
28,235

(34.92 I )
(15.346)
(2,804)

536,101

18,000
19.548
17,426

(36.181)
(18,222)

(1,838)

483,534

80.668
10,864
21,092

(961)
(36.504)
(20,492)

(215)

449305
21,944

133,211
0

21,548
10,947

(40,328)
(14,915)

(1,625)

474,805
28,331

154,887
0

21,961
13,032

(45,882)
(15,382)

778

Net nonoperating revenues 4 14,924 534,834 537,986 580,087 632,530

LOSS (INCOME) BEFORE OTHER REVENUES.

EXPENSES, GAINS, OR LOSSES

CAPITAL GRANTS AND GIFTS

CAPITAL BOND PROCEEDS FROM 1HE STAlE

STA1E CAPITAL GRANTS (FEDERAL)

32,111

77.912

111,083

78.174

10,714

43.633

(60,687)

43,126

4242

(29,232)

63,375

25,784

11,994

DECREASE (INCREASE) IN NET ASSETS BEFORE
CUMULATIVE EFFECT OF ADOPTION OF ACCOUNllNG

I RINCIPLEm

NET ASSE1S—Beginning of year

110.023 189,257

110,023

54,347

361.138

(13,319) 71,921

415,962 402,643

CUMULATIVE EFFECT OF ADOFIION OF ACCOUNllNG

PRINCIPLE' 61.858 477

NETASSEIS —Begin&ung of year as adjusted for cumulative effect 171,881 361,615

NET ASSETS—End of year $ 110,023 $ 361,138 $ 415,962 $ 402,643 $ 474,564

See notes to comb&ned financ&al statements

'Effective FY 2009, Federal Pell Ipants moved to Non-operating Revenue (Expenses)

'Adopted Accountmg Principle in FY 2008 is GASB 45 as it relates to Other Post Employment Benefits (OPEB)

"Adopted Accounting Principle in FY 2009 is GASB 52 as it relates to land held as an investment
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INVESTMENT CONSIDERATIONS

The purchase of the 2012 Series Bonds involves certain investment risks that are
discussed throughout this Official Statement. Certain of these risks are described below.
Accordingly, each prospective bond purchaser should make an independent evaluation of
all of the information presented in this Official Statement, including the risk factors
described below, in order to make an informed investment decision.

Competition

The West Virginia Lottery (the "Lottery" ) faces potential competition from gaming
within West Virginia and increasing competition from states surrounding West Virginia that may
introduce new lottery games or gaming facilities or otherwise enhance existing lottery games or
gaming facilities comparable to those in West Virginia. While there is no way of currently
assessing the effect of the introduction of games and/or gaming facilities by such states upon the
amount of Pledged Revenues received, the introduction of such games and/or gaming facilities
by such states could have a material adverse effect upon the amount of Pledged Excess Lottery
Revenues received. See "Competition from Surrounding States" herein.

Competition within West Virginia

During the 1999 Legislative Session, a new law was enacted to permit casino gaming at a
historic resort hotel such as the Greenbrier Resort in White Sulphur Springs, West Virginia. This
gaming was to be regulated by the Lottery. The law requires that the residents of the resort
hotel's host county must approve casino gaming by referendum before the casino may open. An
unsuccessful vote occurred in Greenbrier County on November 7, 2000. A subsequent
successful vote occurred in Greenbrier County on November 4, 2008, at which time Greenbrier
County voters approved casino gaming at the Greenbrier Resort. The State Legislature enacted
Senate Bill 575 during the 2009 Regular Session of the Legislature that established more
uniformity among casinos operated by the State's pari-mutuel racetracks and the casino
authorized to be operated at the Greenbrier Resort. The Greenbrier Resort began limited casino
gaming operations on October 1, 2009, and full casino gaming operations in a permanent casino
on July 2, 2010.

Management of the Lottery believes that casino gaming at the Greenbrier Resort will not
compete with other Lottery products because it is limited to hotel overnight guests, non-hotel
guests registered for hotel conventions and events, and residents of surrounding properties on the
hotel grounds and their guests.

On March 8, 2007, the West Virginia Legislature enacted the West Virginia Lottery
Racetrack Table Games Act (the "Table Games Act"), which became effective as of June 6,
2007. The Table Games Act authorizes the West Virginia Lottery Commission to issue up to
four racetrack table games licenses to racetracks located in West Virginia that hold racetrack
video lottery licenses and licenses to conduct horse or dog racing after the citizens of the
respective counties in which the racetracks are located approve racetrack table games by
referendum. Referenda for approving racetrack table games were conducted in Jefferson,
Hancock, Ohio and Kanawha Counties in West Virginia in 2007. In 2007, voters in Jefferson
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County rejected the referendum, while voters in Hancock, Ohio and Kanawha Counties approved
the referenda. In December 2009, however, voters in Jefferson County approved a second
referendum authorizing racetrack table games in Jefferson County. Accordingly, racetrack table
games are now authorized under the Table Games Act at Mountaineer Casino Racetrack &,

Resort in Chester, West Virginia, Wheeling Island Hotel-Casino-Racetrack in Wheeling, West
Virginia, Mardi Gras Casino & Resort in Nitro, West Virginia, and Hollywood Casino at Charles
Town Races (formerly Charles Town Races & Slots) in Charles Town, West Virginia. The
Lottery Commission has issued racetrack table games licenses to Mountaineer Casino Racetrack
& Resort, Wheeling Island Hotel-Casino-Racetrack, Mardi Gras Casino & Resort and Charles
Town Races &, Slots. Mountaineer Casino Racetrack &, Resort and Wheeling Island Hotel-
Casino-Racetrack began operating table games in October 2007, Mardi Gras Casino & Resort
(formerly Tri-State Casino &, Resort) began operating table games in October 2008, and
Hollywood Casino at Charles Town Races began operating table games on July 1, 2010. The tax
rate for each racetrack participating in this new form of legal gaming is thirty five percent of
adjusted gross receipts. Fifteen and 96/100% of a total rate of thirty-five percent is earmarked by
statute for the reduction of state debt and unfunded liabilities.

NO REVENUES GENERATED FROM CASINO GAMING AT THE
GREENBRIER RESORT OR FROM RACETRACK TABLE GAMES ARE DEPOSITED
INTO THE STATE EXCESS LOTTERY REVENUE FUND OR THE STATE LOTTERY
FUND. NO PORTION OF REVENUES GENERATED BY CASINO GAMING AT THE
GREENBRIER RESORT OR BY RACETRACK TABLE GAMES WILL BE
DEPOSITED INTO THE EXCESS LOTTERY SCHOOL BUILDING DEBT SERVICE
FUND AND, THERFORE, ARE NOT PART OF THK PLEDGED REVENUES THAT
SECURE THE 2012 SERIES BONDS.

There exists no constitutional or legislative mandate that future revenues generated from
new lottery games of other gaming enterprises, e.g., riverboats, non-racetrack based casinos, etc.,
be included in the calculation of net profits or be otherwise available for deposit into the State
Excess Lottery Revenue Fund or the State Lottery Fund.

West Virginia currently has no Native American reservations or treaty lands. In order for
land to be converted to Indian lands upon which a tribal council could decide to construct a
casino, land would need to be offered to the United States Secretary of the Interior, and the
Secretary has the option to accept it for the purpose of conversion to a reservation. If the
Secretary accepted the conveyance, the State's Governor would also have the option to accept.
Management of the Lottery Commission believes that such an occurrence is improbable in West
Virginia.

In 2010, the State Legislature enacted SB 577, which made it a felony for charitable raffle
licensees and others to offer electronic versions of raffle games. Targeted versions of such games
look and play like video lottery terminals, and have flourished in other states.

Competition from Surrounding States

Pennsvlvania In early July 2004, Governor Ed Rendell signed the Pennsylvania Race
Horse Development and Gaming Act (HB2330) providing for up to seven slot machine licenses
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for existing and planned horseracing facilities (Category 1), up to five slot machine licenses for
non-racing venues (Category 2) and up to two slot machine licenses for existing resort hotels
with at least 275 rooms each (Category 3). When fully exercised, fourteen licensees could
operate as many as 61,000 slot machines. As of April 30, 2012, the eleven licensees operated
26,760 machines.

At the end of calendar year 2007, the Pennsylvania Gaming Control Board ("PGCB")
approved permanent licenses for six Category 1 racetrack slot machine applicants which may
operate a maximum of 5,000 slot machines each at existing horse racing facilities:

~ Chester Downs and Marina, LLC (Harrah's Chester Downs, Delaware County). The
racino in Chester, Pa., opened in January 2007. As of April 30, 2012, it operated 2,835
slot machines with authority to operate 3,000 machines.

~ Downs Racing, LP (Mohegan Sun, Luzerne County). The casino at Pocono Downs near
Wilkes-Barre was the first to begin operations in Pennsylvania, opening on November 14,
2006, with 1,099 slot machines. As of April 30, 2012, it operated 2,331 machines.

~ Greenwood Gaming and Entertainment Inc. (Parx, Bucks Coimty). The racino opened
December 19, 2006. As of April 30, 2012, it operated 3,535 machines.

~ Mountainview Thoroughbred Racing Association (Penn National, Dauphin County).
The racino near Harrisburg opened in February 2008. As of April 30, 2012, it operated
2,476 machines.

~ Presque Isle Downs, Inc. (Presque Isle, Erie County). The racino located outside of Erie
opened with 1,600 slot machines in operation in February 2007. As of April 30, 2012, it
operated 2,068 machines.

~ Washington Trotting Association, Inc. (The Meadows, Washington County). The racino
opened in June 2007. As of April 30, 2012, it operated 3,317 slot machines.

The PGCB also approved five Category 2 licenses for stand-alone slots facilities, which
may operate a maximum of 5,000 slot machines each:

~ HSP Gaming, LP. HSP's SugarHouse Casino is located along the Delaware River near
the Girard Avenue exit of Interstate 95 in Philadelphia. As of April 30, 2012, it operated
1,602 slot machines.

~ Philadelphia Entertainment Ee Development Partners, LP. Philadelphia Entertainment's
Foxwoods Casino Philadelphia may be located in South Philadelphia along the Delaware
River or in Center City Philadelphia. It will be operated by Foxwoods Development and
may include approximately 3,000 slot machines. Following numerous delays,
construction of the Foxwoods Casino Philadelphia has not yet commenced. An opening
date cannot be projected.

~ PITG Gaming, LLC. The Rivers Casino is operated in Pittsburgh by owner Majestic
Star. It is located on the North Shore west of Heinz Field and the Carnegie Science
Center. As of April 30, 2012, it operated 2,896 slot machines.

~ Mount Airy ¹I, LLC (Mount Airy Casino, Monroe County). Based at the Mount Airy
resort in Paradise Township in the Poconos, the Mount Airy Casino opened in October
2007. As of April 30, 2012, it operated 2,075 slot machines.
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~ Sands Bethworks Gaming, LLC (Sands Bethlehem, Northampton/Lehigh Counties). The
Sands Bethlehem Casino is located at the former Bethlehem Steel Co. plant in the City of
Bethlehem. It opened in May 2009. As of April 30, 2012, it operated 3,024 slot
machines.

The PGCB has approved one Category 3 license and is evaluating foiu applications that it
received for the issuance of a second Category 3 license. The Category 3 license was placed at
Valley Forge Casino Resort in King of Prussia, Pennsylvania, and began operations at midnight
on March 31, 2012, with 600 slot machines as well as 50 table games. Pennsylvania's Category
3 license is similar to the license granted by the West Virginia Lottery to the Greenbrier Resort.
To participate in gambling activities at Valley Forge, patrons must be guests of the property who
are attending a convention, meeting or private function, spend at least $ 10 on the Convention
Center's other amenities, including the restaurants or retail shops, or purchase a membership.

In January 2010, the Pennsylvania Legislature enacted legislation authorizing the
operation of table games in Pennsylvania's 14 planned slot machine locations. The PGCB has
issued table games certificates to the ten Category 1 and 2 licensees to operate up to 250 table
games for the initial six months of operation, after which they may petition the PGCB to increase
the number of table games. As of April 30, 2012, 1,031 tables were in operation across the ten
facilities. On a smaller scale, the Pennsylvania legislation permits the Category 3 facilities to
seek a table games certificate to operate up to 50 table games. The Pennsylvania legislation
permits an increase in the number of slot machines operated at Category 3 facilities to 600 after a
table games certificate is obtained and authorizes the addition of a third Category 3 license after
July 20, 2017. The single Category 3 license that opened on March 31, 2012, was approved in
February 2012 to offer table games. Expanded gaming operations in Pennsylvania will continue
to impact the revenues of the West Virginia Lottery, including the State Excess Lottery Revenue
Fund, and could potentially impact such revenues more significantly than projected by the
Lottery. See "REVENUES, DEBT SERVICE COVERAGE AND SELECT FINANCIAL
INFORMATION" and APPENDIX F —FINANCIAL STATEMENTS OF THE WEST
VIRGINIA LOTTERY."

Marvland In 2008, Maryland voters approved a statewide referendum authorizing up
to 15,000 slot machines in the city of Baltimore and the counties of Allegany, Anne Arundel,
Cecil and Worcester. There is no requirement that any of the slot venues be racetracks.
Currently, there is one operating casino (slots only) at Perryville in Cecil County that opened in
late September 2010. A second casino, Casino at Ocean Downs, opened in Worcester County on
Maryland's Eastern Shore on January 4, 2011, and now operates 800 slot machines. In
November 2010, voters in Anne Arundel County approved a zoning change for a casino at the
Arundel Mills Mall. The facility is projected to open in June 2012 with a total of 4,750 slot
machines in place by year end. On April 26, 2012, Maryland's Video Lottery Facility Location
Commission awarded a license to develop a slot machine facility at Rocky Gap Lodge and Golf
Resort located in Allegany County, which is in Maryland's western panhandle, that will house up
to 1,000 slot machines by the second year of its operation. In addition, Maryland officials have
continued discussions as to whether Maryland should consider legalizing table gaming and
adding a sixth slot facility. Any expansion would require voter approval through statewide
referendum.
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Ohio On July 13, 2009, the Ohio Legislature passed a budget bill implicitly recognizing
former Governor Ted Strickland's authority to expand Ohio's Lottery to include electronic slot
machines at Ohio's seven horse-racing tracks. Governor Strickland had issued a directive to the
Ohio Lottery Commission to begin the process of adding up to 2,500 electronic slot machines at
each track. The election of Governor John Kasich, who defeated Governor Strickland, cast
doubt on the future of electronic slot machines at Ohio's seven horse-racing tracks.

On November 3, 2009, Ohio voters considered and approved Issue 3 that authorized one
casino facility to be operated at a designated location within each of the cities of Cincinnati,
Cleveland, Columbus and Toledo, Ohio. The Horseshoe Casino Cleveland opened on May 14,
2012. Hollywood Casino in Toledo recently received its casino license and is expected to open
on May 29, 2012. While construction continues, additional facilities in Columbus and Cincinnati
are anticipated to open at a later date. Ohio's seven racetracks are also continuing a plan to add
video slots at those facilities. Scioto Downs in the Columbus area anticipates a second quarter
2012 opening with over 2,000 video slot machines. The election of a new Governor, and its

impact upon the composition and operation of the Ohio Casino Control Commission, has left the
future of the new casinos in the hands of the new administration. Expanded gaming operations
in Ohio will impact the revenues of the West Virginia Lottery, including the State Excess Lottery
Revenue Fund, and could potentially impact such revenues more significantly than projected by
the Lottery, Legislation recently passed by the Ohio Senate, and currently in conference
committee, will create the ability for racinos to transfer their licenses to a new location for a fee.
While no applications have been received because the legislation is not final, Penn National has
stated publicly that it is interested in building a thoroughbred racetrack in the Youngstown area,
which will impact the northern panhandle racetracks in West Virginia. See "REVENUES,
DEBT SERVICE COVERAGE AND SELECT FINANCIAL INFORMATION —Pledged
Excess Lottery Revenues" and "APPENDIX F."

Kentucky Legislation was introduced in Kentucky that would have authorized
casino-style gaming at Kentucky racetracks, but the legislation was not enacted. Kentucky
Governor Beshear recently announced his interest in exploring expanded gaming in Kentucky.
The Kentucky Senate considered a constitutional amendment in February 2012 to open Kentucky
to casinos, but the legislation was not successful. It is unknown whether similar legislation will
be introduced in the future and, if so, whether such legislation will receive sufficient legislative
support to be enacted.

New Local Option Elections

The Racetrack Video Lottery Act and Table Games Act provide that in the event voters
of a county approve Racetrack Video Lottery and/or Table Games, another local option election
on the issue may be held, provided that such new local option election occur no sooner than at
least five years after the date upon which voters of a county approved Racetrack Video Lottery
and/or Table Games, and, further provided, that at least five percent of the number of qualified
voters residing within the county who were registered to vote in the next preceding general
election file a written petition with the county commission of such county to hold such new local
option election. To date, although all local option elections in the State for which voters
approved Racetrack Video Lottery occurred more than five (5) years ago, there has been no



attempt within any county in which Racetrack Video Lottery has previously been approved to
hold a new local option election. A successful recall election in any one or more of the counties
in which there is Racetrack Video Lottery could have a material adverse effect on the availability
of revenues available for debt service on the 2012 Series Bonds. If Racetrack Video Lottery
gaming is ever successfully voted out in a county, supporters of Racetrack Video Lottery must
wait 104 weeks to hold another election on whether Racetrack Video Lottery can be operated.

Effect of Changes in Allocation or Dissolution of West Virginia Lottery

The Lottery Act provides that the Lottery Commission allocate, as a second priority
allocation, up to $15,000,000 from the State Excess Lottery Revenue Fund each fiscal year for
deposit into the Higher Education Improvement Fund until all outstanding Bonds of the
Commission secured by funds on deposit in the Higher Education Improvement Fund are paid.
Although the annual allocation of moneys to the State Excess Lottery Revenue Fund could be
increased, decreased or otherwise altered by future action of the West Virginia Legislature
amending the Lottery Act, the Lottery Commission believes and legislative leaders have
indicated that the importance and essentiality of the program makes an increase, decrease or
change of priority in the allocation unlikely. Any such change would require statutory
amendment.

Dissolution of the West Virginia Lottery would leave the State Excess Lottery Revenue
Fund and the State Lottery Fund without a source of funding, unless the West Virginia
Legislature acted to provide an alternative source of funding. The Lottery Commission, an

agency within the West Virginia Department of Revenue, is subject to periodic legislative review
under the West Virginia Performance Review Act. All state agencies except for constitutional
officers are subject to review under the West Virginia Performance Review Act. The West
Virginia Department of Revenue made presentations to the Joint Standing Committee on
Government Organization and the Joint Committee on Government Organization (collectively
the "Committees" ) during the 2010 legislative interim period. Following the 2010 review, the
Committees made a recommendation to the Legislature that the Department of Revenue,
including the Lottery Commission, should be continued. While there can be no assurance that
the Legislature will continue the Lottery Commission, the Lottery Commission is not aware of
any matters which would cause the Legislature to terminate the Lottery Commission.
Legislation was introduced during the 2009 Regular Session of the State Legislature that

proposed the combination of Charitable Gaming, Alcohol Beverage Control Administration and
the Racing Commission with the Lottery Commission to form what would have been known as
the Gaming Commission. However, such legislation was not enacted. There can be no
assurance that similar legislation will not be introduced and enacted in the future.

Effect of Reduction in Number of Limited Video Lottery Permits

Chapter 29, Article 22B of the Code of West Virginia, 1931, as amended (the "Limited
Video Lottery Act"), authorized the Lottery Commission to issue permits ("LVL Permits" ) for
the operation of up to 9,000 video lottery terminals in restricted access adult-only facilities
throughout the State. As of June 30, 2011, there were 7,576 limited video lottery machines
operating in 1,613 locations. Existing LVL Permits expired on June 30, 2011. Bids were
solicited, and permits were awarded for the LVL ten year licensing period that became effective
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on July 1, 2011, and will expire on June 30, 2021.

The Limited Video Lottery Act provides that, during the fiscal year ended June 30, 2011,
the Lottery Commission shall seek bids for the issuance of LVL Permits for the ten-year period
beginning July 1, 2011, and ending June 30, 2021. The Governor of the State appointed a select
panel to receive public comments at regional meetings throughout the State regarding the
issuance of LVL Permits for the ten-year period beginning July 1, 2011, and ending June 30,
2021. The panel has concluded its public hearings and issued its report to the Governor. Under
the Lottery Act, the Lottery Commission sought bids for the issuance of fewer LVL Permits for
the ten-year period beginning July 1, 2011, and ending June 30, 2021, than (i) the maximum
number of LVL Permits authorized by the Lottery Act (9,000) and (ii) the number of LVL
machines operating prior to the bid. The bid process, conducted in three separate bidding rounds
during 2010 and 2011, resulted in approximately $61.7million in bid fees that were deposited to
the State Excess Lottery Fund. In spite of a reduction in the number of permits issued from the
2011 bids, the revenue stream from limited video lottery remains consistent.

In 2009, one of the largest owners of limited video lottery machines in the State,
Southern Amusement Co., Inc. ("Southern Amusement" ), was indicted on multiple counts in a
federal indictment unsealed on June 8, 2009. Ownership of Southern Amusement has since been
transferred, and Southern Amusement remains in good standing with the Lottery.

No Mortgage or Other Interest

No lien on or other security interest is being granted to the Owners of the 2012 Series Bonds.
As a result, in the event the amounts deposited in the State Excess Lottery Revenue Fund or otherwise

available Rom the State Lottery Fund are insufficient to pay debt service on the 2012 Series Bonds,
neither the Trustee nor the Owners of such bonds will have any rights with respect to the real property,
improvements thereon or appurtenances thereunto belonging.

VERIFICATION OF MATHEMATICAL COMPUTATIONS

The accuracy of the arithmetical computations of the adequacy of maturing amounts of
principal and interest on the 2004 Series B Bonds placed in the Escrow Fund to purchase State
and Local Government Series securities in an amount sufficient to pay, when due, the principal
of, premium, if any, and the interest on the 2004 Series B Bonds will be verified by Causey
Demgen k, Moore Inc., certified public accountants. Such verification of arithmetical accuracy
will be based upon information supplied by the Commission and the Underwriters.

UNDERWRITING

Citigroup Global Markets Inc., Piper Jaffray k, Co. and Crews & Associates, Inc. (the
"Underwriters" ) have agreed to purchase the 2012 Series A Bonds at an aggregate pinchase price
of $ , . (par, plus net original issue premium of $ , . less

Underwriters'iscount

of $ , .~, and to purchase the 2012 Series B Bonds at an aggregate purchase
price of $ ,, (par, plus net original issue premium of $ ,,less

Underwriters'iscount

of $ , .~,pursuant to a bond purchase agreement between the Commission and
the Underwriters. The Underwriters may offer and sell the 2012 Series Bonds to certain dealers
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(including dealers depositing such 2012 Series Bonds into investment trusts) and others at prices
lower than the public offering price stated on the cover page hereof. The public offering prices
set forth on the inside cover page hereof may be changed after the initial offering by the
Underwriters.

Citigroup Inc., parent company of Citigroup Global Markets Inc., an underwriter of the
2012 Series Bonds, has entered into a retail brokerage joint venture with Morgan Stanley. As
part of the joint venture, Citigroup Global Markets Inc. will distribute municipal securities to
retail investors through the financial advisor network of a new broker-dealer, Morgan Stanley
Smith Barney LLC. This distribution arrangement became effective on June 1, 2009. As part of
this arrangement, Citigroup Global Markets Inc. will compensate Morgan Stanley Smith Barney
LLC for its selling efforts with respect to the 2012 Series Bonds.

Piper Jaffray & Co. and Pershing LLC, a subsidiary of The Bank of New York Mellon
Corporation, entered into an agreement (the "Agreement" ) which enables Pershing LLC to
distribute certain new issue municipal securities underwritten by or allocated to Piper Jaffray &
Co., including the 2012 Bonds. Under the Agreement, Piper Jaf&ay & Co~ will share with
Pershing LLC a portion of the fee or commission paid to Piper.

RATINGS

Standard & Poor's Ratings Services, a division of the McGraw Hill Companies, Inc.
("S&P")and Moody's Investors Service, Inc. ("Moody's") have assigned the 2012 Series Bonds
the ratings of "A+" and "Aa3", respectively. No other ratings have been applied for. Any
desired explanation of the significance of such ratings should be obtained from S&P or Moody's.
There is no assurance that such ratings will continue for any given period of time or that they will
not be reduced or withdrawn entirely by S&P or Moody's if, in their judgment, circumstances so
warrant. The Commission undertakes no responsibility either to notify the Beneficial Owners of the
2012 Series Bonds of any revision or withdrawal of the ratings or to oppose any such revision or
withdrawal, although the Commission will covenant in the Continuing Disclosure Agreement to
provide notice of any rating changes to Electronic Municipal Market Access ("EMMA"). Any such
downward revision or withdrawal may have an adverse effect on the market price of the 2012 Series
Bonds.

TAX MATTERS

General

The following discussion of "Tax Matters" is a brief discussion of certain income tax
matters with respect to the 2012 Series Bonds under existing applicable law. It does not
purport to deal with all aspects of taxation that may be relevant to the owner of a bond.
Prospective investors, particularly those who may be subject to special rules, are advised to
consult their own tax advisors regarding the tax consequences of owning and disposing of
the 2012 Series Bonds.



Federal Income Tax Kxemption of the 2012 Series Bonds

In the opinion of Spilman Thomas R Battle, PLLC ("Bond Counsel" ), 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 2012 Series Bonds is excluded from gross income for federal income tax purposes under
Section 103 of the Internal Revenue Code of 1986 (the "Code"). Bond Counsel is of the further

opinion that interest on the 2012 Series Bonds is not a specific preference item for purposes of
the federal individual or corporate alternative minimum taxes, although Bond Counsel observes
that such interest is taken into account in determining the adjusted current earnings of certain
corporations for purpose of calculating corporate alternative minimum taxable income. A
complete copy of the proposed form of opinion of Bond Counsel is set forth in APPENDIX H-
"PROPOSED FORM OF OPINION OF BOND COUNSEL" hereto.

Assumed Compliance with Certain Covenants and Federal Tax Requirements

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 2012 Series Bonds. The Commission has covenanted to comply with certain restrictions
designed to insure that interest on the 2012 Series Bonds will not be included in federal gross
income. Failure to comply with these covenants may result in interest on the 2012 Series Bonds
being included in gross income for federal income tax purposes, possibly from the date of
original issuance of the 2012 Series Bonds. The opinion of Bond Counsel assumes compliance
with these covenants. Bond Counsel has 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 2012 Series Bonds may adversely affect the value of, or the tax status of interest
on, the 2012 Series Bonds. Further, no assurance can be given that pending or future legislation
or amendments to the Code, if enacted into law, or any proposed legislation or amendments to
the Code, will not adversely affect the value of, or the tax status of interest on, the 2012 Series
Bonds. Prospective purchasers of 2012 Series Bonds are inged to consult their own tax advisors
with respect to proposals to restructure the federal income tax.

Certain requirements and procedures contained or referred to in the General Resolution,
the Tax Certificate, and other relevant documents may be changed and certain actions (including,
without limitation, defeasance of the 2012 Series Bonds) may be taken or omitted under the
circumstances and subject to the terms and conditions set forth in such documents. Bond
Counsel expresses no opinion as to any Series 2012 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 Spilman Thomas k, Battle, PLLC.

[Original Issue Discount and Original Issue Premium

To the extent the issue price of any maturity of the 2012 Series Bonds is less than the
amount to be paid at maturity of such 2012 Series Bonds (excluding amounts stated to be interest
and payable at least annually over the term of such 2012 Series Bonds) (the "Discount Bonds" ),
the difference constitutes "original issue discount," the accrual of which, to the extent properly
allocable to each beneficial owner thereof, is treated as interest on the 2012 Series Bonds which



is excluded from gross income for federal income tax purposes and State of West Virginia
personal income taxes. For this purpose, the issue price of a particular maturity of the 2012
Series Bonds is the first price at which a substantial amount of such maturity of the 2012 Series
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 2012 Series Bonds accrues daily over the term to
maturity of such 2012 Series Bonds on the basis of a constant interest rate compounded
semiannually (or over a shorter permitted compounding interval selected by the owner). The
accruing original issue discount is added to the adjusted basis of such 2012 Series Bonds to
determine taxable gain or loss upon disposition (including sale, redemption, or payment on
maturity) of such 2012 Series Bonds. A purchaser of a Discount Bond in the initial public
offering at a price for that Discount Bond stated on the cover of this Official Statement who
holds that Discount Bond to maturity will realize no gain or loss upon the retirement of that
Discount Bond. Beneficial owners of the 2012 Series Bonds should consult their own tax
advisors with respect to the tax consequences of ownership of 2012 Series Bonds with original
issue discount, including the treatment of beneficial owners who do not purchase such 2012
Series Bonds in the original offering to the public at the first price at which a substantial amount
of such 2012 Series Bonds is sold to the public.

2012 Series Bonds purchased, whether at original issuance or otherwise, for an amount
higher than their principal amount payable at maturity (or, in some cases, at their earlier call
date) ("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 piuposes. However, the
amount of tax-exempt interest received, and a beneficial owner's basis in a Premium Bond, will
be reduced by the amount of amortizable bond premium properly allocated to such beneficial
owner. For purposes of determining the owner's gain or loss on the sale, redemption (including
redemption at maturity) or other disposition of a Premium Bond, the owner's tax basis in the
Premium Bond is reduced by the amount of bond premium that is amortized during the period of
ownership. As a result, an owner may realize taxable gain for federal income tax purposes from
the sale or other disposition of a Premium Bond for an amount equal to or less than the amount
paid by the owner for that Premium Bond. A purchaser of a Premium Bond in the initial public
offering at the price for that Premium Bond stated on the cover of this Official Statement who
holds that Premium Bond to maturity (or, in the case of a callable Premium Bond, to its earlier
call date that results in the lowest yield on that Premiinn Bond) will realize no gain or loss upon
the retirement of that Premium Bond. Beneficial owners of the 2012 Series Bonds should
consult their own tax advisors with respect to the tax consequences of ownership of 2012 Series
Bonds with bond premium, including the treatment of beneficial owners who do not purchase
such 2012 Series Bonds in the original offering to the public at the first price at which a
substantial amount of such 2012 Series Bonds is sold to the public.]

Information Reportine and Backup Withholding

Information reporting requirements apply to interest paid on tax-exempt obligations,
including the 2012 Series Bonds. In general, such requirements are satisfied if the interest
recipient completes, and provides the payor with, a Form W-9, "Request for Taxpayer
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Identification Number Certification," or unless the recipient is one of a limited class of exempt
recipients, including corporations. A recipient not otherwise exempt from information reporting
who fails to satisfy the information reporting requirements will be subject to "backup
withholding," which means that the payor is required to deduct and withhold a tax f'rom the
interest payment, calculated in the manner set forth in the Code. For the foregoing purpose, a
"payor" generally refers to the person or entity from whom a recipient receives its payments of
interest or who collects such payments on behalf of the recipient.

If an owner purchasing a 2012 Series A Bond through a brokerage account has executed
a Form W-9 in connection with the establishment of such account, as generally can be expected,
no backup withholding should occur. In any event, backup withholding does not affect the
excludability of the interest on the 2012 Series A Bonds from gross income for federal income
tax purposes. Any amounts withheld pursuant to the backup withholding should be allowed as a
refund or a credit against any owner's federal income tax once the required information is
furnished to the Internal Revenue Service.

State Income Tax Exemntion

In the opinion of Bond Counsel, under the Act, as presently written and applied, the 2012
Series Bonds, together with the interest thereon, shall be exempt from all taxation by the State of
West Virginia, or by any county, school district, municipality or political subdivision thereof.

Individual Circumstances

Although Bond Counsel is of the opinion that interest on the 2012 Series Bonds is
excluded from gross income for federal income tax piuposes, the ownership or disposition of, or
the accrual or receipt of interest on, the 2012 Series Bonds may otherwise affect an owner's
federal liability. The nature and extent of these other tax consequences will depend upon the
particular tax status of the owner or the owner's other items of income or deduction. Bond
Counsel expresses no opinion regarding any such other tax consequences.

Future Tax Chances

Future legislative proposals, if enacted into law, clarification of the Code or court
decisions may cause interest on the 2012 Series Bonds to be subject, directly or indirectly, to
federal income taxation or to be subject to or exempted from state income taxation, or otherwise
prevent beneficial owners &om realizing the full current benefit of the tax status of such interest.
The introduction or enactment of any such future legislative proposals, clarification of the Code
or court decisions may also affect the market price for, or marketability of, the 2012 Series
Bonds. Prospective purchasers of the 2012 Series Bonds should consult their own tax advisors
regarding any pending or proposed federal or state tax legislation, regulations or litigation, as to
which Bond Counsel expresses no opinion.

The opinion of Bond Counsel is based on current legal authority, covers certain matters
not directly addressed by such authorities, and represents Bond Counsel's judgment as to the
proper treatment of the 2012 Series Bonds for federal income tax purposes. It is not binding on
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the Internal Revenue Service (".IRS")or the courts. Furthermore, Bond Counsel cannot give and
has not given any opinion or assurance about the future activities of the Commission, or about
the effect of future changes in the Code, the application regulations, the interpretation thereof or
the enforcement thereof by the IRS. The Commission has covenanted, however, to comply with
the requirements of the Code.

Internal Revenue Service Audits

The IRS (defined above) has an ongoing program of auditing tax-exempt obligations to
determine whether, in the view of the IRS, interest on such tax-exempt obligations is includible
in the gross income of the owners thereof for federal income tax purposes. It cannot be predicted
whether or not the IRS will commence an audit of the 2012 Series Bonds. If an audit is
commenced, under current procedures the IRS may treat the Commission as a taxpayer, and the
Bondholders may have no right to participate in such procedure. The commencement of an audit
could adversely affect the market value and liquidity of the 2012 Series Bonds until the audit is
concluded, regardless of the ultimate outcome.

Bond Counsel Obligations

Bond Counsel's engagement with respect to the 2012 Series Bonds ends with the
issuance of the 2012 Series Bonds, and unless separately engaged, Bond Counsel is not obligated
to defend the Commission or the beneficial owners regarding the tax-exempt status of the 2012
Series Bonds in the event of an audit examination by the IRS. Under current procedures, parties
other than the Commission and their appointed counsel including the beneficial owners, would
have little, if any, right to participate in the audit examination process. Moreover, because
achieving judicial review in connection with an audit examination of tax-exempt 2012 Series
Bonds is difficult, obtaining an independent review of IRS positions with which the Commission
legitimately disagrees may not be practicable. Any action of the IRS, including but not limited
to selection of the 2012 Series Bonds for audit, or the course or result of such audit, or an audit
of 2012 Series Bonds presenting similar tax issues may affect the market price for, or the
marketability of, the 2012 Series Bonds, and may cause the Commission or the beneficial owners
to incur significant expense.

Bond Counsel's opinions represent its legal judgment based in part upon the
representations and covenants referenced therein and its review of existing law, but are not a
guarantee of result or binding on the IRS or the courts. Bond Counsel assumes no duty to update
or supplement its opinions to reflect any facts or circumstances that may come to Bond Counsel's
attention after the date of its opinions or to reflect any changes in law or the interpretation
thereof that may occur or become effective after such date.

LITIGATION

There is no litigation of any nature pending or threatened against the Commission
concerning the validity of the 2012 Series Bonds, and the Commission will furnish to the
Underwriters a no-litigation certificate certifying to the foregoing at the time of the delivery of the
2012 Series Bonds.
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LEGALITY

The validity of the 2012 Series Bonds and the tax exemption of interest on the 2012
Series Bonds are subject to the approval of Spilman Thomas A, Battle, PLLC, Charleston, West
Virginia, Bond Counsel, whose approving opinion will be available at the time of delivery of the
2012 Series Bonds. Certain matters will be passed upon for the Commission by Bruce R.
Walker, Esq., Charleston, West Virginia, its counsel and for the Underwriters by their counsel,
Goodwin k Goodwin, LLP, Charleston, West Virginia.

INDEPENDENT AUDITORS

The financial statements of the Commission included in APPENDIX C — "FINANCIAL
STATEMENTS OF THE COMMISSION" to this Official Statement have been audited by
Deloitte k Touche LLP, independent auditors, to the extent and for the periods indicated in their
report. The financial statements of the West Virginia Lottery included in APPENDIX F-
"FINANCIAL STATEMENTS OF THE WEST VIRGINIA LOTTERY" to this Official
Statement have been audited by Gibbons & Kawash, independent auditors, to the extent and for the
periods indicated in their report.

FINANCIAL ADVISOR

Public Resources Advisory Group, New York, New York, is serving as Financial Advisor in
connection with the issuance of 2012 Series Bonds. The Financial Advisor is an independent
advisory firm and is not engaged in the business of underwriting, trading, or distributing municipal
securities or other public securities. The Financial Advisor has not and is not obligated to undertake
to make an independent verification of, or to assume responsibility for the accuracy, completeness
or fairness of the information contained in this Official Statement.

CONTINUING DISCLOSURE

The Commission is the obligated party with respect to the 2012 Series Bonds and will
provide the continuing disclosure described below. The Commission, on behalf of the Lottery,
has covenanted to provide, in accordance with the Continuing Disclosure Agreement, which
shall be delivered in substantially the form attached hereto as APPENDIX I —"FORM OF
CONTINUING DISCLOSURE AGREEMENT", certain financial information and operating
data regarding the West Virginia Lottery (the "Annual Information" ) not later than two hundred
seventy (270) days following the end of the Lottery's fiscal year, commencing with the report for
the fiscal year ending June 30, 2012 (which is due no later than March 31, 2013), and to provide
notice of the occurrence of the enumerated events listed therein, if material. The Annual
Information and each notice of material events will be filed electronically by the Commission, on
behalf of the West Virginia Lottery, with the Electronic Municipal Markets Access system
("EMMA").

This continuing disclosure obligation is being undertaken by the Commission, on behalf
of the Lottery, to assist the Underwriters in complying with Rule 15c2-12 promulgated by the
SEC. The Commission, on behalf of the Lottery, has agreed to give notice in a timely manner to
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EMMA of any failure to supply the required information. However, any such failure will not
constitute a default under the terms of the 2012 Series Bonds. Under the Continuing Disclosine
Agreement, the sole remedy for such failure is to seek an order for specific performance. See
APPENDIX I —"FORM OF CONTINUING DISCLOSURE AGREEMENT."

The Commission has complied with all continuing disclosure obligations applicable to
the Commission. However, the West Virginia Department of Administration (the "Department
of Administration" ), on behalf of the Commission, previously failed to comply fully with its
continuing disclosure obligations pertaining to the Annual Information, as required by the
continuing disclosure agreement applicable only to the CTC Bonds, to which the Department of
Administration is a party. The information concerning the West Virginia Lottery, such as
interim finaricial information, which inadvertently was not disclosed fully in the past in
connection with the CTC Bonds, was submitted in full to EMMA by the Department of
Administration on December 20, 2011, and is now being provided by the Department of
Administration in accordance with the terms of the continuing disclosme obligations applicable
to the Department of Administration, on behalf of the Commission.

MISCELLANEOUS

The foregoing descriptions or statements of provisions of the West Virginia Code of 1931,
as amended and supplemented, the 2012 Series Bonds, the 2012 Series Bonds Resolution, and other
documents of the Commission and the State Institutions of Higher Education are made subject,
respectively, to all provisions thereof, to which reference is hereby made for complete information,
and do not purport to be complete statements of such provisions. So far as any statements made in
the Official Statement involve matters of opinion or projections or estimates whether or not so
expressly stated, they are set forth as such and not as representations of fact, and no representation is
made that any of the projections or estimates will be realized. Neither this Official Statement nor
any statement, which may have been made orally or in writing, is to be construed as a contract with
the Holders or purchasers of any of the 2012 Series Bonds. Copies of the documents mentioned in
this paragraph are on file at the offices of the Commission. The Commission has duly authorized
delivery and distribution of this Official Statement.
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Chancellor
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APPENDIX A

STATE INSTITUTIONS OF HIGHER EDUCATION

West Virginia Higher Education Policy Commission, as the governing board of State
Institutions of Higher Education

Baccalaureate and Graduate Institutions

Bluefield State College
Concord University
Fairmont State University
Glenville State College
Marshall University
Shepherd University
West Liberty University
West Virginia School of Osteopathic Medicine
West Virginia State University
West Virginia University

Potomac State College, a division of West Virginia University
West Virginia University Institute of Technology, a division of West Virginia University

Communitv and Technical Collepe Institutions

Blue Ridge Community and Technical College
Bridgemont Community and Technical College
Eastern West Virginia Community and Technical College
Kanawha Valley Community and Technical College
Mountwest Community and Technical College
New River Community and Technical College
Pierpont Community and Technical College
Southern West Virginia Commtmity and Technical College
West Virginia Northern Community and Technical College
West Virginia University at Parkersburg
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APPENDIX B

PROJECT LIST*

*Preliminary, subject to change and availability of funds
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Table 1

West Virginia Higher Education Policy Commission (HEPC)
Revenue Bonds (Higher Education Facilities) 2012 Series B

High Priority Capital Projects
May 30, 2012

Capital Projects
HEPC Beckley Center Equipment 93,850 93,850

WVU
HEPC
WVU

Infrastructure Downtown Campus, Jackson's Mill

Fire Training Academy, Brooks Hall

Renovation, Allen Percival Hall Abatement

Allied Health Building Equipment

Fire Marshall Repairs - Old Main (WVUIT)

151,340
150,000
57,000

151,340
150,000
57,000

WVU Parking Lot Paving —Main Campus (WVUIT)
Total - Capital Projects

225,000
$ 677,190 $

225,000
$ 677,190

GSC
WVU
WVU
WLU

CU

WVU

WVU
WVU
MU
WVU
MU

E&G PROJECTS
Code Compliance (Life Safety & ADA)

Fire Alarm System Upgrade (West Woods,

SU McMurran Hall and Ikenberry Hall)
Campus-wide Communication and Emergency

Notification System
ADA Sidewalk & Curbing (WVUIT)
Science Hall Elevator Replacement (PSC)
Library Elevator (ADA &. Renovation)

Upgrade Sprinkler /Fire Alarm Ag Science
Annex

Sidewalks, steps, curbing and paving upgrades

for ADA
Engineering Lab —Replace Elevator - ADA

Upgrades (WVUIT)
Health Sciences North Freight & Library

Elevator (HSC)
Campus Lighting (PSC)
Jenkins Hall ADA Renovations

Campus Lighting (WVUIT)
Welcome/Recruitment Center Elevator
Fire Alarm Upgrades for Science Bldg.,
Henderson Ctr., Shewey Maintenance Bldg. &

MU Stadium
Admission & Records Fire Alarm & Sprinkler

WVU system

Subtotal - Code Compliance Projects

110,000

175,000
350,000
300,000
125,000

400,000

1,000,000

300,000

750,000
300,000
400,000
175,000
700,000

225,000

450,000
$ 5,760,000

55,000 55,000

87,500
175,000
150,000
62,500

87,500
175,000
150,000
62,500

200,000

500,000

150,000

200,000

500,000

150,000

375,000
150,000
200,000

87,500
350,000

375,000
150,000
200,000

87,500
350,000

112,500 112,500

225,000 225,000
$ 2,880,000 $ 2,880,000

Deferred Maintenance Projects
)HEPC )HVAC for Building 704 I 300000 I I 300,000 I



Table 1

West Virginia Higher Education Policy Commission (HEPC)
Revenue Bonds (Higher Education Facilities) 2012 Series B

High Priority Capital Projects
May 30, 2012

FSU
WVSU
FSU
WVU

FSU

FSU

GSC
WLU
WVSOM
BSC
WVSU
WLU

Jaynes Hall Roof Replacement
Roof Replacement E&G Buildings
Hunt Haught Hall Greenhouse Renovations

Fire Alarm Integration Upgrade (HSC)
Hunt Haught Hall —Window Replacement

project
Caperton Center Roof Replacement & Exterior

Waterproofing
Roof Projects (Clark Hall, President's Home &
Louis Bennett Hall)
Main Hall HVAC Chiller Replacement
Main Building B —exterior restoration
Dickason Hall Roof Replacement
Cole Complex HVAC Upgrade
HVAC Building Controls

350,000
200,000
400,000
100,000

400,000

600,000

600,000
500,000
656,000
500,000
400,000
150,000

175,000
100,000
200,000
50,000

175,000
100,000
200,000

50,000

300,000 300,000

300,000
250,000
328,000
250,000
200,000
75,000

300,000
250,000
328,000
250,000
200,000

75,000

200,000 200,000

CU
GSC
WVSU

BSC
WLU
MU
WVU
SU

Carter Center - E&G HVAC/Electrical/Plumbing

Window Replacement PE Building
Hamblin Hall Lab Hood Ventilation

Campus Window Replacement Phase I & Phase

II
Amett Hall Roof
Jerikins Hall - Roof System

Engineering Research Roof Replacement
HVAC Replacement Stutzman-Slonaker Hall

1,000,000
250,000
500,000

800,000
300,000
500,000
525,000
500,000

500,000
125,000
250,000

400,000
150,000
250,000
262,500
250,000

500,000
125,000
250,000

400,000
150,000
250,000
262,500
250,000

WVU Phase Two Downtown Chiller Loop Connections
WVU Life Sciences Steam Line Vaults

Subtotal —Deferred Maintenance Projects
Total Code Compliance & Deferred Maint. Projects

700,000
800,000

$ 11,031,000
$ 16,791,000

$
$

350,000 350,000
208,000 192,000

5,173,500 $ 5,457,500
8,053,500 $ 8,337,500



Table 2

West Virginia Council for Community and Technical College Education (CCTCE)
Revenue Bonds (Higher Education Facilities) 2012 Series B

High Priority Capital Projects
May 30, 2012

Capital Projects
EWVCTC Classroom/Laboratory/General Support Facility
NRCTC Summersvi lie Center
SWVCTC Technology Center —Logan Campus
WVUP Main Building improvements
Total - Capital Projects

1,000,000
96,000
73,000

180,000
$ 1,349,000 $

1,000,000
96,000
73,000

180,000
$ 1,349,000

E&G PROJECTS
Code Compliance (Life Safety & ADA) & Deferred Maintenance

Parking Lot & Landscape Improvements —Logan
SWVCTC Campus 450,000 180,000 270,000

SWVCTC
WVNCC
WVNCC
WVUP

BCTC

MCTC
NRCTC
BCTC

WVUP
Total - Co

Sidewalk &. Landscape Improvements - All Campuses
Installation of Security Cameras
ADA Accessible Sidewalks for Straub Properties

Elevators &. Other Improvements (Main Building)
Life Safety Upgrades/Davis Hall Transformer
Replacement
Headquarter Building - Deferred Maintenance,
Painting, Waterproofing, Repairing
Greenbrier Hall Flooring & Improvements
Westmoreland - Improvements
Code Compliance & Life Safety Infrastructure (Main
Campus)

de Compliance dk Deferred Maint. Projects

175,000
500,000
250,000
400,000

150,000

428,000
365,000
310,450

348,000
$ 3,376,450 $

70,000
200,000
100,000
160,000

60,000

171,200
146,000
124,180

139,200
1,350,580 $

105,000
300,000
150,000
240,000

90,000

256,800
219,000
186,270

208,800
2,025,870



(THIS PAGE IS INTENTIONALLY LEFT BLANK)



APPENDIX C
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Deloitte. Detoitte a Touche llP
2500'One PPG Place
Pittsburgh, PA f5222-5401
U5A

Tel: +i 4t2 338 7200
Fax:+t 4'l2 3387380
www.deloitte.com

INDEPENDENT AUDITORS'EPORT

To the West Virginia Higher Education
Policy Commission:

We have audited the accompanying combined statements ofnet assets of the West Virginia Higher
Education Fund (the "Fund") as of June 30, 2011 and 2010, and the related statements of revenues,
expenses, and changes in net assets and of cash flows for the years then ended. These combined financial
statements are the responsibility of the Fund's management. Our responsibility is to express an opinion on
these combined fmancial statements based on our audits. We did not audit the financial statements of
Bluefield State College, Concord University, Glenville State College, New River Community and
Technical College, Southern West Virginia Community and Technical College, West Vir'ginia Northern

Community and Technical College, and West Virginia School ofOsteopathic Medicine (collectively,
"Other Institutions" ) for the years ended June 30, 2011 and 2010, which statements reflect total assets,
total net assets, and total revenues constituting approximately 11%,16%, and 12%, respectively, of the
Fund in both 2011 and 2010. Those statements were audited by other auditors whose reports have been
furnished to us, and our opinion, insofar as it relates to the amounts of the Other Institutions included in

the Fund for the years ended June 30, 2011 and 2010, is based solely on the reports of such other auditors.
We also did not audit the discretely presented component units'inancial statements. The component
units'tatements were audited by other auditors whose reports have been furnished to us, and our opinion,
insofar as it relates to the discretely presented component units'inancial statements, is based solely on
the reports of such other auditors.

We, and the auditors for the Other Institutions and Marshall University Foundation, Inc., conducted our
audits in accordance with auditing standards generally accepted in the United States ofAmerica. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the
combined financial statements are free of material misstatement. An audit includes consideration of
internal control over financial reporting as a basis for designing procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Fund's internal
control over financial reporting. Accordingly, we express no such opinion. An audit also includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accounting principles used, and significant estimates made by management, as well as
evaluating the overall fmancial statement presentation. We believe that these audits provide a reasonable
basis for our opinion.

In our opinion, based on our audits and the reports of the other auditors, the combined financial
statements referred to above present fairly, in all material respects, the financial position of the Fund as of
June 30, 2011 and 2010, and the changes in its net assets and its cash flows for the years then ended in
conformity with accounting principles generally accepted in the United States ofAmerica.

f

The Management's Discussion and Analysis (MD') on pages 3 to 16 is not a required part of the
combined financial statements but is supplementary information required by the Governmental
Accounting Standards Board. This supplementary information is the responsibility of the Fund's
management. We have applied certain limited procedures, which consisted principally of inquiries of



management regarding the methods ofmeasurement and presentation of the supplementary information.
However, we did not audit such information and express no opinion on it.

Our audits, and the audits of the other auditors, were conducted for the purpose of forming an opinion on
the basic financial statements taken as a whole. The additiona1 information listed in the table of contents
is presented for the purpose of additional analysis and is not a required part of the basic financial
statements. This additional information is the responsibility of the Fund's management. Such information
has been subjected to the auditing procedures applied in our audits of these basic financial statements and,
in our opinion, based on our audits and the reports of the other auditors, is fairly stated in all- material
respects when considered in relation to the basic financial statements taken as a whole.

November 28, 2011



West Virginia Higher Education Fund
Management's Discussion and Analysis

Fiscal Year 2011 (Unaudited)

Overview of the Combined Financial Statements and Financial Analysis

The West Virginia Higher Education Fund (the "Fund") is comprised of twenty public colleges and

universities and two administrative units, The Fund is a discretely presented component unit of the State
ofWest Virginia. The supervision and management of the affairs of each institution is the responsibility
of individual Governing Boards, while the West Virginia Higher Education Policy Commission (the
"Commission" ) and the West Virginia Council for Community and Technical College Education {the
"Council" ) are responsible for the development and implementation of a higher education policy agenda.

GASB standards require the audited financial statements of certain institutions'omponent units to be
separately presented as a discrete component unit in the Fund's financial statements for the fiscal years
ended June 30, 2011 and 2010.These component units are private nonprofit organizations that report
under FASB standards. A supplemental information schedule is provided presenting these statements on a
consolidated GASH basis to meet the State of West Virginia reporting requirements.

The following discussion and analysis of the Fund's Combined Financial Statements provides an
overview of its financial activities for Fiscal Years 2011 and 2010 and is required supplemental
information. The emphasis of discussions about these statements will focus on current year data in
comparison to prior year. There are three financial statements presented: the Combined Statement ofNet
Assets; the Combined Statement ofRevenues, Expenses, and Changes in Net Assets; and the Combined
Statement ofCash Flows.

Combined Statement of Net Assets

The Combined Statement ofNet Assets presents the assets, liabilities, and net assets of the Fund and is a
point of time fmancial statement, designed to present to the readers of the financial statements a fiscal
snapshot of the Fund, The Combined Statement ofNet Assets presents end-of-year financial information
on Assets (cmrent and noncurrent), Liabilities (current and noncurrent), and Net Assets (assets minus
liabilities).

From the data presented, readers of the Combined Statement ofNet Assets are able to determine the
assets available to continue the operations of the Fund. They are also able to determine how much the
Fund owes vendors, employees, investors and lending institutions. Finally, the Combined Statement of
Net Assets provides a picture of the net assets {assets minus liabilities) and their availability for
expenditure by the Fund.

Net assets are divided into three major categories as follows:

(1)Invested in Capital Assets, Net ofRelated Debt, which provides the Fund's equity in property, plant
and equipment owned by the Fund.

(2) Restricted Net Assets, which is divided into two categories, nonexpendable and expendable.
Nonexpendable restricted net assets are not available for expenditure by the Fund. These funds are
invested and generate earnings that are available for certain types of expenditures. Expendable restricted
net assets are available for expenditure by the Fund but have a specific purpose.
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(3)Unrestricted net assets are available for expenditure and can be used for any lawful purpose of the
Fund.

Condensed Statements of Net Assets
Pn thousands of dollars)

Assets
Current Assets
Capital Assets, net
Other Noncurrent Assets

Total Assets

June 30
2011

$ 604,663
2,061,272

393,253
$ 3,059,188

June 30
2010

$ 568,479
1,941,703

327,283

$ 2,837,465

June 30
2009

$ 542,442
1,862,554

240,584

$ 2,645,580

Change From
2010 to 2011

$ 36,184
119,569
65,970

$ 221,723

Liabilities
Current Liabilities
Noncurrent Liabilities

Total Liabilities

$ 290,860
1,174,986
1,465,846

$ 280,034
1,036,010
1,316,044

$ 259,359 $
851,481

1,110,840

10,826
]38,976
149,802

Net Assets
invested in Capital Assets, net
Restricted-expendable
Restricted-nonexpendable
Unrestricted

Total Net Assets

1,284,521
188,402

15,427
104,992

1,593,342

1,141,427
196,161

5,946
177,887

1,521,421

1,095,650
230,330

5,354
203,406

1,534,740

143,094
(7,759)
9,481

(72,895)
71,921

Total Liabilities and Net Assets $ 3,059,1SS $ 2,837,465 $ 2,645,580 $ 221,723
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Major items ofnote in the Combined Statement ofNet Assets include:

~ Total current assets of $604.7 million exceeded total current liabilities of $290.9million as of
June 30, 2011 for net working capital of $313.8million as compared to net working capital of
$288.5 million as of June 30, 2010. Current assets increased by $36.2 million over the prior year,
while current liabilities increased by $10.9million.

~ The major components of currents assets include cash and cash equivalents of $491.3million
and $454.5 million and net accounts receivable of $80.9million and $82.2 million as of June
30, 2011 and 2010, respectively. The majority of the cash and cash equivalents represent
interest earning assets invested through the office of the West Virginia State Treasurer which
invested with Board ofTreasury Investments at both June 30, 2011 and 2010.

~ The major components of current liabilities include $84.1 million and $85.5 million of
deferred revenue, $61.4million and $56.2 million in accounts payable, $49.2 million and

$44.0 milhon of accrued liabilities, $39.4million and $39.7million in accrued compensated
absences, and $28.1 million and $26.9 million in current portion of bonds payable, as of
June 30, 2011 and 2010, respectively.

~ The changes from last year in the level of current assets and liabilities reflect normal
fluctuations in business operations, anticipation ofupcoming projects including current
construction projects, increases in grant activities, and the general growth of the higher
education institutions.

~ Noncurrent assets total $2,454.5 million and $2,269.0 million and noncurrent liabilities total
$1,175.0million and $1,036.0million as of June 30, 2011 and 2010, respectively. Noncurrent
assets increased by $185.5million over the prior year while noncurrent liabilities increased by
$139.0million.

~ The primary noncurrent asset is $2,061.3million and $1,941 7 million ofnet capital assets as
of June 30, 2011 and 2010, respectively. Also included as noncurrent assets are cash and cash
equivalents primarily for capital purposes of $181.3million and $103.7million and
investments for capital purposes totaling $133.8million and $151.2million as of June 30,
2011 and 2010, respectively. Net loans to students total $50.6 million and $51.2million as of
June 30, 2011 and 2010, respectively.

~ Major components ofnoncurrent liabilities include long-term bonds payable totaling $778 0
million and $722.0 million, capital leases of$55.9million and $67.2 million, advances from
federal sponsors of $41.4million and $41.4million, notes payable of $30.3million and $30.3
million, and accruals for other post employment benefit liability of $198.6million and

$113.5million as of June 30, 2011 and 2010, respectively.

~ The increase in post employment benefit liability of$85.1 million is primarily attributed to
continued lack of payments on behalf ofWest Virginia Higher Education Fund for the
second year and lower investment returns and discount rates by the State's Multiple-
Employer Trust Fund, resulting in increased Annual Required Contributions (ARC) for the
last two years.

~ Other changes &om the prior year in noncurrent assets primarily reflect new capital projects
financed by prior year revenue bonds at Glenville State College, and system bond issues by
the Commission in FY 2010 and FY 2011 as discussed in more detail in a later section.



~ The net assets of the Fund total $1,593.3million and $1,521.4million as of June 30, 2011 and
2010, respectively, an increase of$71.9million and a decrease of $13.3million &om each
previous year end.

~ Net assets invested in capital assets total $1,284.5 million and $1,141.4million as of June 30,
2011 and 2010 respectively.

~ Restricted expendable net assets total $188.4million and $196.2miHion and include $70.7
million and $78.6 million for sponsored projects, $66.8 million and $66.9million for capital
projects, and $25.5 million and $25.7 million for loan programs as ofJune 30, 2011 and
2010, respectively.

~ Unrestricted net assets total $105.0million and $177.9million as of June 30, 2011 and 2010,
respectively, and represent net assets available to the Fund for any lawful purpose of the
Fund.

~ The increase in Net Assets is more fully explained in the following section.

Combined Statement of Revenues, Expenses, and Changes in Net Assets

Changes in total net assets as presented on the Combined Statement ofNet Assets are based on the
activity presented in the Combined Statement ofRevenues, Expenses, and Changes in Net Assets. The
purpose of the statement is to present the revenues of the Fund, both operating and nonoperating, and the
expenses of the Fund, operating and nonoperating, and any other revenues, expenses, gains or losses of
the Fund.

Operating revenues represent the receipts earned from providing goods and service to the various
customers and constituencies served by the Fund, including fees from students and revenue in the form of
Federal and State grants used to support operations and various initiatives. Operating expenses are those
expenses incurred in the form of staff salaries, benefits and various goods and services to carry out the
mission of the Fund. Revenues for which goods and services are not provided are reported as
nonoperating revenues. For example, State appropriations are nonoperating because they are provided by
the West Virginia State Legislature to the Fund without the Legislature directly receiving commensurate
goods and services for those revenues.



Condensed Statements of Revenues, Expenses, and Changes in Set Assets
(ln thousands of dollars)

FY 2011 FY 2010
Change From

FY 2009 2010 to 20110

Operating Revenues

Operating Expenses

Operating Loss

$ 1,050,921 $ 996,747

1,712,683 1,637,521

(661,762) (640,774)

$ 963,888 $ 54,174

1,491,160 75,162

(527,272) (20,988)

Net Nonoperating Revenues

(Loss) Income Before Other

Revenues, Expenses,

Gains or Losses

632,530

(29,232)

580,087

(60,687)

537,986 52,443

10,714,; 31,455

Capital Grants and Gifts 63,375 43,126 43,633 20,249

Capital Bond Proceeds

From the State 25,784 25,784

State Capital Grants (Federal) 11,994 4,242 7,752

Increase (Decrease) in Net Assets

Before Cumulative Effect 71,921 (13,319) 54,347 85,240

Net Assets-Beginning ofYear 1,521,421 1,534,740 1,479,916 (13,319)

Cumulative Effect Of Adoption

Of Accounting Principle 477

Net Assets-End ofYear $ 1,593,342 $ 1,521,421 $ 1,534,740 $ 71,921
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Major items ofnote in the Combined Statement ofRevenue, Expenses and Changes in Net Assets
include:

~ Operating Revenues of the Fund totaled $1,050.9.million and $996.7million, for the years ended
June 30, 2011 and 2010, respectively, an increase of $54.2 million compared to the prior year
increase of $32.8million.



o Student tuition and fees revenues totaled $488.6million in FY 2011, an increase of $20.7
million or 4.4~/o in FY 2011 compared to a 4.7/o increase in FY 2010.Tuition is reported
net of scholarship allowances totaling $146.4million and $134.8million for the years
ended June 30, 2011 and 2010, respectively. This increase is a combination of increases
in tuition and number of students.

o Federal grant and contracts totaled $178.1million and $149.7million for the years ended
June 30, 2011 and 2010, respectively. The increase of $28.4 million represents normal
fluctuations in grant activities. Federal grants include funding for sponsored research, and
other miscellaneous federal programs.

o Auxiliary enterprises generated revenues of$204.6 million and $195.4million, net of
$20.9million and $18.7million of scholarship allowances for the years ended June 30,
2011 and 2010, respectively. FY 2011 net auxiliary revenues increased by $9.2million or
4.7'/o compared to a 2.6/o increase in FY 2010, reflecting primarily increases in rates as
there were no new significant additions to level of service in 2011

o State grants and contracts totaled $45.9 million and $58.5 million for the years ended
June 30, 2011 and 2010, respectively, a decrease of $12.6million &om kY 2010
compared to a decrease of $6.1 million from FY 2009. Private grants and contracts
totaled $66.3 million and $66.3 million for the years ended June 30, 2011 and 2010
respectively, unchanged &om FY 2010, compared to a decrease of $3.9million &om FY
2009. These changes represent normal fluctuations in grant activities.

~ Operating expenses totaled $1,712.7million and $1,637.5million for the years ended June 30,
2011 and 2010, respectively, an increase of $75.2 million and $146.4million from each previous
year.

o Staff salary costs totaled $761.6million and $733.5million, an increase of $28.1 million
and $34.8 million for the years ended June 30, 2011 and 2010, respectively, or 3.8/o from
FY 2010.This increase is attributed to salary increases and an additional year of service
of annual increment. Benefit costs increased by $4.6 million in FY 2011,or 1.6/o &om
FY 2010 and is due to the increase of staff salary costs.

o Supplies and other services totaled $365.5 million and $346.9million for the years ended
June 30, 2011 and 2010, respectively, an increase of $18.6million from FY 2010,
compared to an increase $6.8 million &om FY 2009. The largest increases in the
functional areas are related to general institutional support of $6.9million, administration
on leasing activities of $6.6million, and instruction of $3.9million, respectively.

o Scholarships and fellowships totaled $134.1 million and $117.4million for the years
ended June 30, 2011 and 2010, respectively, an increase of $16.7million or 14.2/o &om
FY 2010 compared to an increase of $27.7 million or 30.9lo from FY 2009.

o Depreciation on capital assets totaled $92.1 million and $89.8million for the years ended
June 30, 2011 and 2010, respectively, an increase of $2.3milhon &om FY 2010
compared to a $7.7 million increase from FY 2009.

~ The result from operations was a net operating loss of $661.8million and $640.8 million for the
years ended June 30, 201 1 and 2010, respectively, which excludes State appropriations of $474.8
million and $483.5 million, respectively, (which does not include another $28.3million and $21.9
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milhon, respectively, of State fiscal stabilization funds), and Federal Pell grants of $154.9million
and $133.2million for the years ended June 30, 2011 and 2010, respectively, which are recorded
as non-operating revenue. The net operating loss increased by $21.0million in FY 2011, from the
increase in operating expenses of $75.2 million, in excess of increases in revenue of $54.2
million. The increase in net operating loss of $2'l.0 million is less than the FY 2010 increase of
$113.5million as discussed above.

~ Net non-operating revenue totaled $632.5 million and $580.1 million for the years ended June 30,
2011 and 2010, respectively, an increase of $52.4 million.

o State general revenue and lottery appropriations totaled $474.8 million and $449.3 million
for the years ended June 30, 2011 and 2010, respectively, an increase of $25.5 million in FY
201 1, compared to a decrease in State appropriations of $34.2 million in FY 2010. The
FY2011 increase is due primarily to an increase in lottery appropriations. State budget
reductions mandated by the Governor were imposed for FY 2010. This decrease from FY
2009 was backfilled with State fiscal stabilization funds of $28.3 million and $21.9million,
respectively, in FY 2011 and FY 2010.

o Interest incurred on indebtedness totaled $45.9million and $40.3 million, an"increase of$5.6
million from FY 2010, compared to $3.9million increase &om FY 2009.

o Interest income on investments totaled $13.0million and $10.9million for the years ended
June 30, 2011 and 2010, respectively, a positive change of $2.1 milhon from the prior year.
This positive change is due to improving investment returns by the Board ofTreasury
Investments (BTI), increased invested amounts due to additional bond proceeds, and gains in
market value of investments by West Virginia University and Marshall University.

o Student fmancial aid payments to other institutions totaled $15.4million and $14.9million
for the years ended June 30, 2011 and 2010, respectively, an increase of$0.5 million &om
FY 2010, compared to a decrease of $5.6 million from FY 2009.

~ Other revenues consist of capitd grants and gifts totaling $63.4 million and $43.1 million for the
years ended June 30, 2011 and 2010, respectively, an increase of $20.3 million &om FY 2010,
compared to a decrease of $0.5 million &om FY 2009. The increase &om FY 2010 is primarily
attributed to a one-time $21.0million net capital gift of equipment and buildings from the Union
Carbide Corporation (UCC), a wholly-owned subsidiary of The Dow Chemical Company to the
Higher Education Policy Commission. Additionally other revenues consist of capital bond
proceeds from the State totaling $25.8 million from the sale of bonds by the West Virginia
Economic Development Authority known as the EAST (Economic, Arts, Science, and Tourism)
Bonds for the year ended June 30, 2011.This will be further explained in a later section.

~ The activity for FY 2011 resulted in an increase of net assets totaling $71.9million, as compared
to the $13.3million decrease in net assets during FY 2010.

~ As reported below on a functional expenditure basis, expenditures for Educational and General
Expenses were $1,297.5milhon and $1,252.7 million for the years ended June 30, 2011 and
2010, respectively, an increase of $44.8 million or 3.6~/o &om FY 2010. Cost of instruction
constitutes 39.7/o of total educational and general expenses. Academic Support grew by 6.1/o,
Student Services increased by 5.6'/o and Institutional Support increased by 5.6'/o over FY 2010.
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Functional Expenditure Comparisons

(in thousands of dollars)

FY1'}

Total

'/o of
E&G Total

FY10
Total

'/o of
E&G Total

FY09

Total

'/o of
E&G Total

Instruction

Research
Public Service

Academic Support

Student Services

Piant Operations

Institutional Support

Total E & G Expenses

Financial Aid

Auxiliary Enterprises

Depreciation

Other

Total Operating Expenses

$ 514,631
'I69,439

96,174
92,92?
86,053

134,070
204,1S9

1,297,493

132,010
178,704
92,108
12,368

$ 1,712,683

39 To/0

13 1o/0

7 40/0

7.2'I0

6 6'/0

10.30/o

15 70/

100.0'/n

$ 498,765
161,548
96,345
87.,605

81,483
133,450
193,454

1,252,650

115,175
175,874
89,780
4,042

$1,637,521

39 8'/o

12 90/

7 70/o

7 Do/o

6 5o/0

10 ?o/0

15 40/o

100.0'/o

$ 450,986
152,535
BT,671

?8,557
72,302

125,891
181,804

1,149,746

88,232
168,821
'2,113

2,248

$ 1,491,160

3S 2o/

13.3'/0

7 6o/0

6.8'/0

6.3'/o

10 90/

15.8'/0

100.0'/0

Combined Statement of Cash Flows

The final statement presented is the Combined Statement ofCash Flows. The Combined Statement of
Cash Flows presents detailed information about the cash activity of the Fund during the year. The
statement is divided into five parts. The first section deals with operating cash flows and shows the net
cash used by the operating activities of the Fund. The second section reflects cash flows from noncapital
financing activities. This section reflects the cash received and spent for nonoperating, noninvesting, and
noncapital flnancing purposes. The third section deals with cash flows from capital and related financing
activities This section deals with the cash used for the acquisition and construction of capital and related
items. The fourth section reflects the cash flows from investing activities and shows the purchases,
proceeds, and interest received from investing activities. The fifth part reconciles the net cash used to the
operating loss reflected on the Combined Statement ofRevenues, Expenses, and Changes in Net Assets.



Condensed Statements of Cash Flows
(In thousands of dollars)

Change From

FY 2011 FY 2010 FY 2009 2010 to 2011
Cash Provided (Used) By.

Operating Activities

Noncapital Financing Activities

Capital and Related Financing Activities

Investing Activities

Increase in Cash and Cash Equivalents

Cash and Cash Equivalents, beginning ofyear

Cash and Cash Equivalents, end of year

$ (471,976)
657,398

(179,955)
31,359

36,826
454,455

$ 491,281

$ (456,304)
616,726
(83,460)
(54,397)

22,565
431,890

$ 454,455

$ (400,958) $
565,023

(158,366)
32,056

37,755
394,135

$ 431,890 $

(15,672)
40,672

(96,495)
85,756

14,261
22,565

36,826

Major items ofnote in the Combined Statement of Cash Flows include:

~ Cash provided from operating revenues was exceeded by cash expended for operating activities

by $472.0 million and $456.3 million for the years ended June 30, 2011 and 2010, respectively,
primarily due to the reporting of State appropriations and Federal Pell grants as noncapital
financing activities. Primary sources of cash from Operating Activities during FY 2011 and 2010,
respectively, were Student tuition and fees of $494.9 million and $487.4 miHion; Contracts and
grants of $300.6million and $270.8 million; and Auxiliary enterprise charges of $206.2 million
and $185.1million. Primary uses of cash for FY 2011 and 2010, respectively, included payments
to and on behalf of employees of $967.7 million and $936.7million and payments to suppliers of
$375.0million and $347.3million.

~ Net cash provided from noncapital financing activities for FY 2011 and 2010, respectively,
totaled $657.4 million and $616.7million, ofwhich $472.7 million and $456.2 million was from
State General Revenue and Lottery appropriations, $154.8million and $133.2million was from
Federal Pell Grants and, $26.8 million and $20.8 million in State fiscal stabilization funds &om
the Federal Government American Recovery and Reinvestment Act (ARRA), in FY 2011 and FY
2010, respectively.

~ Net cash used in capital and related financing activities for FY 2011 totaled $180.0million
primarily for purchases of capital assets of $168.8million, offset by net proceeds from bond
issuances and borrowings totaling $131.9million as compared to net cash used of $83.5million
in FY 2010 primarily for purchases of capital assets of$160.2million offset by proceeds from
bond issuances and borrowings of $96.0 million.

~ Net cash provided by investing activities for FY 2011 totaled $31.4million compared to net cash
used in investing activities of $54.4 million for FY 2010 The FY 2011 change represents the net
sale of investments for funding capital projects primarily from the investment of the 2009 Series
A bond proceeds whereas, the FY 2010 change was the net purchase of investments &om the
2009 Series A Bond proceeds.

~ Net cash for FY 2011 increased by $36.8million compared to increase in net cash for FY 2010 of
$22.6 million. This increase is the net result of all the previous activity discussed.



Capital Asset and Long-Term Debt Activity

The Fund continued to expand its capital facilities to further its mission ofproviding quality programs to
students and to provide expanded research capabilities. Expenditures for capital assets totaled $168.8
million in FY 2011,as compared to $160.2million in FY 2010. Institutional projects at all the institutions
are under way due to institutional bond issues in FY 2003, 2004, 2005, 2006, 2008, and 2010, system
bond issues in FY 2005, 2010, and 2011, and a State bond issue in FY 2011.For FY 2011,expenditures
at West Virginia University, Glenville State College, and Marshall University accounted for $133.1
million of the $168.8million total. Major projects at West Virginia University included in these
expenditures include a new student recreation center, an addition to the Wise Library, a new Life Sciences
Building, continuation of an asbestos abatement program, and various projects focused on in&astructure

improvements. Major projects at Glenville State College include a new housing complex. Major projects
at Marshall University include a new housing complex, a new parking garage, and planning for a new
biotechnology science center. The remaining expenditures reflect on-going capital projects at the other
State colleges, universities and community and technical colleges.

Funding for capital projects comes from a variety of sources, including student tuition and other operating
revenues, fund raising, bond proceeds, capital lease financing, and other external financing arrangements.
The Institutions have participated in a number of System Bonds issued in previous years, with a balance
outstanding of $110.9million as of June 30, 2011.This includes the State College and University System
Bonds prior to the Facilities 2004 System Bonds and the 2007 Refunding Bonds, which are funded Irom
tuition collections at the institutions. The Facilities 2004 System Bonds of$140.0million, the Council
2009 Revenue Bonds of $76.9million, and the Facilities 2010 System bonds of $76.9million are funded
from excess lottery revenue. There have been no significant changes in credit ratings or debt limitations
that may affect future financing for the Fund. Further details concerning the long-term liabilities of the
Fund are included in Notes 7 through 12 of the Notes to the Combined Financial Statements.

On December 17, 2010, the Commission issued $16,520,000 of Series A Bonds, $50,265,000 of Series B
Bonds, and $10,080,000 of Series C Bonds. The proceeds of the 2010 Bonds are being used to finance
certain higher education facilities projects in West Virginia. The interest rate on the 2010 Bonds ranges
from 2.14%to 7.65%and the due dates commenced April 1, 2011 and end April 1, 2040. State Lottery
proceeds of a maximum of $5,000,000 per year will be used to repay the debt, which has a maximum
annual debt service of $4,999,686. In addition to the Lottery revenues, registration and tuition fees and

educational and general capital fees collected at the institutions (Universities and Colleges) from students
are pledged as collateral for the Commission's bond indebtedness.

On August 17, 2010, the West Virginia Economic Development Authority issued $155,620,000 of 2010
Series A Bonds known as the EAST (Economic, Arts, Science, and Tourism) Bonds at a premium $7 4
million, less discounts and cost of issuances of $0.9 million for total proceeds of $162.1 million. As
provided by West Virginia State Code, the West Virginia Higher Education Policy Commission is to
receive 60% of the proceeds which total $97.2 million to finance certain higher education facilities
projects in West Virginia. State Lottery proceeds will be used to repay the debt in which the Fund is not
responsible for any of the debt.

Lastly, the Commission entered into an agreement on February 25, 2010 with the Union Carbide
Corporation (UCC) a wholly-owned subsidiary of The Dow Chemical Company (Dow) for the donation
of property known as Union Carbide Corporation's Technology Park in the City of'outh Charleston,
County of Kanawha, and State of West Virginia. This property consists of 258 acres, several major
buildings and m&astructure. On December 15, 2010, the deed for the property transferred to the
Commission. The Commission has opened the Tech Park to other business to enhance economic
development opportunities. Kanawha Valley Community and Technical College will relocate their
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campus to the site with the renovation of one of the existing buildings and there will be the construction
of an Advanced Technology Center for community college technical training and education. The net
value of the capital gifts of equipment, buildings and land is $21.0million.

Other Factors Impacting the Financial Position and Results of Operations of the Fund

The mission of the Commission is to align the West Virginia Higher Education System to a new master
plan for 2007-2012. The master plan has two sections. The first section, The Public Agenda —Meeting
West Vireinia's Needs: A Vision for Higher Education in West Virginia, is a vision statement and an

executive summary of the master plan. It will set forth the overarching goals for West Virginia public
higher education and provides the conceptual framework for the 2007-2012 master plan of the Higher
Education Policy Commission. The plan will focus on five areas that are central to meeting current
challenges in West Virginia higher education:

l. Economic Growth
2. Access
3. Cost and Affordability
4. Learning and Accountability
5. Innovation

The second section, Achievine the Goals —What We Need to Do, will provide findings, outlines goals,
and suggests strategies for West Virginia's public colleges and universities to address in each of the five
areas of the pubhc agenda. The findings, goals, and strategies constitute the plan for addressing needs in

higher education in West Virginia &om 2007 to 2012 and are the basis for developing new elements in the
establishment ofnew institutional compacts for the state's four-year public colleges and universities.

The achievement of the goals for the higher education system as described in the Master Plan are
dependent upon many factors, one of which is adequate resources to implement the strategies necessary to
achieve the goals. At the present time the Fund maintains a strong financial condition. The net asset
position of the Fund is $1,593.3million, including $105.0million in mirestricted net assets. The
continued success of the Fund is closely tied to the economic strength of the State ofWest Virginia. Over
26% ofoperating and nonoperating revenues of the Fund in FY 2011 are &om State general revenue and

lottery revenues. This funding is critical to the success of the higher education system in meeting the
Compact goals.

State appropriations increased approximately 1%in FY 2011 from FY 2010, relatively unchanged
attributed to State budget reductions mandated by the Governor in FY 2010.Unlike the majority of the
nation, West Virginia was not impacted as severely by the downturn in the economy and budget
reductions did not occur until fiscal year 2010 For fiscal year 2011, in anticipation of the West Virginia
economy worsening, State appropriations for operations were reduced by approximately 5%.Due to the
American Recover and Reinvestment Act {ARRA), State higher education institutions had their FY 2011
and FY 2010 budget reductions backfilled by the State Fiscal Stabilization Fund Program in the amount
of $28.3 million and $21.9million, respectively. For fiscal year 2012, State appropriations have been
restored back to the 2009 level, basically by the amount of the FY 2011 subsidy. For Gscal year 2013 the
Governor's Office instructed that budget requests are to be at the current FY 2012 level.

The GASB issued Statement No. 45, ytccounting and Financial &eporting by Kmp&yers for 0'ostempkyntent

rsenefits 0tfier Ifian Pensions, effective for fiscal years beginning after December 15, 2006. The adoption of
GASH Statement No. 45 by the Fund resulted in a cumulative effect adjustment of approximately $61.9
million which increased net assets as the existing liabihty of the Fund was transferred to the State'
Multiple-Employer Tiust Fund. The Trust Fund for OPEB invoiced the Fund $89.6million in fiscal year



2010 in excess ofcurrent amounts paid and for fiscal year 2011 the Trust Fund invoiced the Fund $85.1
million in excess of current amounts paid. The liability as of June 30, 2011 is $198.6million. In the two
years prior to 2010, the State made certain payments on behalf of the Fund. However, no such payments
were made in fiscal year 2011 or 2010, and there is no commitment of any payments made on behalf of
the Fund from the State for years aAer fiscal year 2011,at this time. Accordingly, as of June 30, 2011, the
GASB Statement No. 45 liability exceeded the amount that was recognized as a positive cumulative effect
in FY 2008 by over $136.7million.

The demographics of the State ofWest Virginia also have an impact on the future operations of the Fund.
The number ofhigh school graduates has declined in recent years and is projected to decline further over
the next ten years. Significant efforts are underway to expand the participation rate in higher education by
both high school graduating seniors as well as adults to improve the economic environment of the State.
Increased attendance by non-resident students is another factor in the future financial stability of the
Fund. Net student tuition and fees provide approximately 28% of the total revenues of the Fund.

One of the key goals of the higher education system is to improve the economic environment of the State
ofWest Virginia. The full impact of the current economic environment and the resulting impact on the
future economic environment by various factors including the performance of the higher,. education
system cannot be predicted with any certainty. The current financial condition of the Fund will be
beneficial in meeting the challenges that lie ahead.
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WEST VIRGINIA HIGHER EDUCATION FUND
(A Component Unit of the State of West Virginia)

COMBINED STATEMENTS OF NET ASSETS
AS OF JUNE 30, 2011 AND 2010
(Dollars in thousands)

ASSETS
2011 2010

CURRENT ASSETS:
Cash and cash equivalents
Appropriations due {rom Primary Government
Accounts receivable —net
Loans receivable —current portion
Other current assets
inventories

$ 491,281
15,930
80,915
7@40
4,465
4,732

$ 454,455
15,867
82+41

6,670
3@54
5992

Total current assets 604,663 568,479

NONCURRENT ASSETS:
Cash and cash equivalents
Investments
Appropriations due from Primary Government
Loans receivable —net of allowance of $11,241 and $10,454 in 2011 and 2010, respectively
Other assets
Capital assets —net

181/14
133,761

7,759
50/88
19,831

2,061272

103,701
151+22

2,959
51+45
18,156

1,941,703

Total noncmrent assets

TOTAL

2,454,525 2,268,986

$3,059,188 $2,837,465

{Continued)
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WEST VIRGINIA HIGHER EDUCATION FUND
(A Component Unit of the State of West Virginia)

COMBiNED STATEMENTS OF NET ASSETS
AS OF JUNE 30, 2011 AND 2010
(Dollars in thousands)

UABILITIES

CURRENT UABILlTIES:
Accounts payable
Due to State ofWest Virginia
Accrued liabilities
Deferred revenue
Deposits
Other liabilities —current portion
Compensated absences —current portion
Notes payable —current portion
Capital lease obligations —current portion
Interest payable
Bonds payable —current portion

2011

$ 61,381
216

49,218
84,120
6/93

607
39,41)

],552
12,417
7,560

28,085

'01
0

$ 56/23
112

43,980
85,530

5,6S7
162

39,707
2,815

13,925
4,997

26,896

Total current liabilities 290,860 280,034

NONCURRENT LIABILITIES:
Advances from federal sponsors
Compensated absences
Notes payable
Capital lease obligations
Deferred interest payable
Bonds payable
Other post employment benefit liability
Other noncurrent liabilities

41,396
3,480

30,311
55,875
34,012

777,977
198,611
33,324

41,355
3,142

30/02
67,152
29PI 7

721,991
113,543
28,608

Total noncurrent liabilities

Total liabilities

1,174,986

1,465,846

1,036,010

1,316,044

NET ASSETS:
Invested in capital assets —net of related debt 1,284,521 1,141,427

Restricted for.
Expendable:

Scholarships
Sponsored projects
Loans
Capital projects
Debt service
Other

12,266
70,691
25,501
66,832
9,087
4,025

12,775
78,599
25,720
66,869

8,317
3,881

Total restricted expendable

Nonexpendable

Unrestricted

188,402

15,427

104,992

196,161

5,946

177,887

Total net assets

TOTAL

1,593342 1,521,421

$3,059,18& $2,837,465

See notes to combined financial statements. (Concluded)



WEST VIRGINIA HIGHER EDUCATION FUND
IA Component Unit of the State of West Virginia)

COMPONENT UNITS —STATEMENT OF NET ASSETS
AS OF JUNE 30. 2011

ABBETB

CASH AND CASH EOUIVALENTS

INVESTht ENTS

PLEDGES AND CONTRIBUTIONS
RECEIVABLE

OTHER ASSETS

BENEFICIAL INTERESTS

PROPERTY. PLANT. AND
EQUIP(vfENT —Nci

TOTAL
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WEST VIRGINIA HIGHER EDUCATION FUND
(A Component Unit of the State of West Virginia)

COMPONENT UNITS —STATEMENT OF NET ASSETS
AS OF JUNE 30, 2010

ASSETS

CASH AND CASH
EQUIVALENTS

IN VESTMENTS

PL.EDGES AND
CON TRIBU11ONS
RECEIVABLE

OTHER ASSETS

BENEFICIAL INTERESTS

PROPERTY. PI,ANT. AND
EQUIPMENT —Nci

TOTAL
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WEST VIRGINIA HIGHER EDUCATION FUND
{AComponent Unit of the State of West Virginia)

COMBINED STATEMENTS OF REVENUES, EXPENSES, AND CHANGES IN NET ASSETS
FOR THE YEARS ENDED JUNE 30, 2011 AND 2010
{Dollars in thousands)

OPERATING REVENUES:
Student tuition and fees —net of scholarship allowance of $ 146,391 in 2011 and $ 134,763 in 2010
Federal and loca) land hnants

Contracts and grants:
Federal
State
Local
Private

Interest on student loans receivable
Sales and services of educational activities
Auxiliary enterprise revenue —net of scholarship allowance of $20,915 in 2011 and $18,657 in 2010
Other operating revenues

Total operating revenues

OPERATING EXPENSES:
Salaries and wages
Benefits
Supplies and other services
Utilities
Siudent financial aid —scholaiships and fellowships
Depreciation
Other operatinf expenses

Total operating expenses

2011

$ 488,616
11,335

178,099
45,924

3,103
66,297

1,168
25,519

204,587
26,273

1,050,921

761,623
299,223
365,517
55,955

134,091
92,108
4,166

1,712,683

2D10

$ 467,933
9,760

149,728
58,500

1,455
66,316

1,154
23,471

195,447
22,983

996,747

733,485
294,569
346,927
49,335

117,365
89,780

6,060

1,637,521

OPERATING LOSS (661,762) (640,774)

NONOPERATING REVENUES (EXPENSES):
State appropriations
State fiscal stabilization funds (iederal)
Federal Pell grants
GiAs
Investment income (including unrealized gain of $6,625 in 2011 and $6,759 in 2010)
Interest on indebtedness
Paytnents to other institutions
Other nonoperating income (expenses) —net

474,805
28,331

154,887
21,961
13,032

(45,882)
(15,382)

778

449,305
21,944

133,211
21,548
10,947

(40,328)
(14,915)

(1,625)

Net nonoperating revenues

LOSS BEFORE OTHER REVENUES, EXPENSES, GAINS, OR LOSSES

CAPITAL GRANTS AND GIFTS

CAPITAL BOND PROCEEDS FROM THE STATE

STATE CAPITAL GRANTS (FEDERAL)

INCREASE (DECREASE) IN NET ASSETS

NET ASSETS —Beginning of year

NET ASSETS —End of year

632,530

(29,232)

63,375

580,087

(60,687)

43,126

25,784

11,994 4,242

71,921

1,521,421

(13,319)

1,534,740

$ 1,593,342 $ 1,521,421

See notes to combined fmancial statements.
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WEST VIRGINIA HIGHER EDUCATION FUND
(A Component unit of the State of West Virginia)

COMBINED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED JUNE 30, 2011 AND 2010
(Dollars in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Student tuition and fees
Federal and local land grants
Contracts and grants
Payments to and on behalf of employees
Payments to suppliers
Payments to utilities
Payments for scholarships and fefiowships
Loans issued to students
Collection of loans to students
Sales and service ofeducational activities
Interest earned on loans to students
Auxiliary enterprise charges
Other receipts —net

2011

$ 494,933
9,728

300,584
(967,650)
(375,029)
(55,944)

(139,496)
(3,460)
2,176

22,966
775

206,154
32,287

2010

$ 487,377
9,760

270,797
(936,690)
(347285)

(48,202)
(125,850)

(3,175)
2,428

21,088
720

185,067
27,661

Net cash used in operating activities (471,976) (456,304)

CASH FLOWS FROM NONCAPITAL F]NANCING ACT]V]TIES:
State appro]niations
State fiscal stabilization funds (federal)
Federal Fell grants
Payments to other institutions
Gift receipts
Direct and Stafford lending receipts
Direct and Stafford lending payments
Other nonopeiatmg receipts (disbursements) —net

Net cash provided by noncapital financing activities

CASH FLOWS FROM CAPITAL FINANCING ACTIVITIES:
Proceeds from bond issuances and borrowings
Proceeds &om capital asset dispose]s and sale ofnatural resources
Capital bond proceeds fiom State
Payment ofbond issuance costs
Withdrawals &om noncurrent cash and cash equivalents
Deposits to noncmreut cash and cash equivalents
Capital grants and gifts received
State capital grants (federal) received
Purchases of capital assets
Principal paid on notes, bonds, and leases
Payoff of refinanced bonds
Interest paid on notes, bonds, and leases
Disbursements to outside entities

472,969
26,8]5

154,849
(20,140)
21,961

436,698
(438/36)

2,582

657,398

131,941
4@75

17,469
(1,037)
32,893

(110,521)
31,818
]0+52

(168,788)
(47,653)
(4],697)
(38,899)

(8)

456,195
20,84]

133@]1
(14,634)
21,306

411,735
(411,736)

(192)

616,726

95,965
739

(178)
50,133

(38,175)
27,119

3,506
(]607.]7)
(28,100)

(34,119)
(133)

Net cash used in capital financing activities (179,955) (83,460)

CASH FLOWS FROM INVESTING ACTIVITIES:
Receipts fiom sales of investments
Purchase of investments
Investment income

Net cash pmvided by (used in) investing activities

INCREASE IN CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS —Beginning ofyear

46,356
(22,858)

7,861

31,359

36,826

454,455

I IP]4
(71,536)

5325

(54,397)

22,565

431,890

CASH AND CASH EQU]VALENTS —End ofyear $ 491/81 $ 454.455

(Continued)
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WEST VIRGINIA HIGHER EDUCATION FUND
(A Component Unit of the State of West Virginia)

COMBINED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED JUNE 30, 2011 AND 2010
(Dollars in thousands)

2011 2010

RECONCILIATION OF OPERATING LOSS TO NET CASH USED IN
OPERATING ACTIVITIES:
Operating loss
Adjustments to reconcile operating loss to net cash used in operating activities:

Depreciation and amortization expense
Expenses paid on behalf of the Fund
Changes in assets and liabilities:

Receivables —net
Loans receivable —net
Prepaid expenses
Inventories
Accounts payable
Accrued liabiTities
Compensated absences
Deferred revenue
Deposits
Other post employment benefit liabihty
Advances &om federal sponsors
Other

94,718
344

92,219
145

6,325
(275)
(434)
795

1,519
1,847

'355)

170
29

85,068
43
(8)

(9,999)
2,146

(1,055)
(157)

1,808
6/99
(505)

3,573
368

89,148
(179)
659

$(661,762) $(640,774)

NET CASH USED IN OPERATING ACTIV1TIES $(471,976) $(456,304)

SIGNIFICANT NONCASH TRANSACTIONS:
Construction in progress and capital asset additions included in

accounts payable and accrued liabilities

Donated capital assets

$ 11,213 $ 9,317

$ 36,987 $ 12,813

See notes to combined financial statements. (Concluded)



WEST VIRGINIA HIGHER EDUCATION FUND
(A Component Unit of the State of West Virginia)

NOTES TO COMBINED FINANCIAL STATEMENTS
AS OF AND FOR THE YEARS ENDED JUNE 30, 2011 AND 2010

1. ORGANIZATION

The West Virginia Higher Education Fund (the "Fund") is comprised of the following:

~ Bluefield State College
~ Blue Ridge Community and Technical College
~ Bridgemont Community and Technical College
~ Concord University
~ Eastern West Virginia Community and Technical College
~ Fairmont State University
~ Glenville State College
~ Kanawha Valley Community and Technical College

Marshall University (including Marshall University Graduate College)
~ Mountwest Community and Technical College
~ New River Community and Technical College
~ Pierpont Community and Technical College
~ Shepherd University
~ Southern West Virginia Community and Technical College
~ West Liberty University
~ West Virginia Council for Community and Technical College Education
~ West Virginia Higher Education Policy Commission (including West Virginia Network for

Educational Telecomputing)
~ West Virginia Northern Community College
~ West Virginia State University
~ West Virginia School ofOsteopathic Medicine
~ West Virginia University (including Potomac State College and West Virginia University Institute

ofTechnology)
~ West Virginia University at Parkersburg Community and Technical College

The Fund is a discretely presented component unit of the State of West Virginia (the "State")

Each college and university (the "Institutions" ) in the Fund is governed by its own Governing Board,
which is responsible for the general determination, control, supervisiou, and management of the
financial business and educational policies and affairs of its institution. The West Virginia Higher
Education Policy Commission (the "Policy Commission" ), in accordance with Senate Bill No. 653, is
responsible for developing, gaining consensus around, and overseeing the implementation and
development of a higher education public policy agenda. The Policy Commission is comprised of
10 persons appointed by the Governor with the advice and consent of the Senate. Senate Bill No. 448
gives the West Virginia Council for Community and Technical College Education (the "Council") the
responsibility ofdeveloping, overseeing, and advancing the State's public policy agenda as it relates to
community and technical college education. The Council is comprised of 12 persons appointed by the
Governor with the advice and consent of the Senate.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The combined financial statements of the Fund have been prepared in accordance with accounting
principles generally accepted in the United States ofAmerica {"generally accepted accounting
principles" ) as prescribed by Governmental Accountmg Standards Board standards {GASH).The
financial statement presentation required by GASB provides a comprehensive, entity-wide perspective
of the Fund's assets, liabilities, net assets, revenues, expenses, changes in net assets, and cash flows and

replaces the fund-group perspective previously required.

The Fund fouows all GASB pronouncements as well as Financial Accounting Standards Board
(FASB) Statements and Interpretations, Accounting Principles Board Opinions, and Accounting
Research Bulletins issued on or before November 30, 1989,and has elected not to apply the FASB
Statements and Interpretations issued after November 30, 1989, to its combined financial statements.

Reporting Entity —The accompanying combined financial statements present all entities under the
authority of the Fund under GASB, including:

~ Concord University Research and Development Corporation
~ Glenville State College Research Corporation
~ Glenville State College Housing Corporation
~ Marshall University Research Corporation (MURC)
~ Shepherd University Research and Development Corporation
~ West Liberty University Research Corporation
~ West Virginia State University Research and Development Corporation
~ West Virginia University Research and Development Corporation

These entities are included in the combined financial statements as blended component units of the
Fund.

The basic criterion for inclusion in the accompanying combined financial statements is the exercise of
oversight responsibility derived &om the Fund's ability to significantly influence operations and

accountability for fiscal matters of related entities. Related foundations and other affiliates of the Fund
are not part of the Fund's reporting entity and are not included in the accompanying combined financial
statements as the Fund has no ability to designate management, cannot significantly influence operations
of these entities, and is not accountable for the fiscal matters of the foundations and other affiliates under
GASB blended component unit requirements.

The Fund applies GASB discretely presented component unit requirements and, as a result, certain
component units'inancial statements are discretely presented here with the Fund's financial statements.
The component units are the separate private nonprofit organizations of each applicable institution that
are required to be reported under GASB. These discretely presented component unit organizations report
under FASB standards. As such, certain revenue recognition criteria and presentation features are
different &om GASB revenue recognition criteria and presentation features. The component units
consist of foundations and other entities which meet the criteria for inclusion under GASH discretely
presented component unit requirements.
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Financial Statement Presentation —GASB establishes standards for external financial reporting for
public colleges and universities and requires that financial statements be presented on a combined basis
to focus on the Fund as a whole. Net assets are classified into four categories according to external donor
restrictions or availability of assets for satisfaction ofFund obligations. The Fund's net assets are
classified as follows:

Invested in Capita/ Assets —Net ofRelated Debt —This represents the Fund's total investment in
capital assets, net of accumulated depreciation and outstanding debt obligations related to those capital
assets. To the extent debt has been incurred but not yet expended for capital assets, such amounts are not
included as a component of invested in capital assets —net of related debt.

Restricted ¹tAssets —Expendable —This includes resources in which the Fund is legally or
contractually obligated to spend resources in accordance with restrictions imposed by external third
parties.

The West Virginia Legislature, as a regulatory body outside the reporting entity, has restricted the use of
certain funds by Article 10, Fees and Other Money Collected at State Institutions ofHigher Education of
the West Virginia State Code. House Bill No. 101'passed in March 2004 simplified the tuition and fees
restrictions to auxiliaries and capital items. These activities are fundamental to themormal ongoing
operations of the Fund. These restrictions are subject to change by future actions of the West Virginia
Legislature.

Restricted Net Assets —¹nexpendable —This includes endowment and similar type funds in which
donors or other outside sources have stipulated, as a condition of the gift instrument, that the principal is
to be maintained inviolate and in perpetuity, and invested for the purpose ofproducing present and
future income, which may either be expended or added to principal.

Unrestricted ¹tAssets —Unrestricted net assets represent resources derived from student tuition and
fees, state appropriations, and sales and services of educational activities. These resources are used for
transactions relating to the educational and general operations of the Fund, and may be used at the
discretion of the respective governing boards to meet current expenses for any purpose.

Basis of Accounting —For financial reporting purposes, the Fund is considered a special-purpose
government engaged only in business-type activities Accordingly, the Fund's financial statements have
been prepared on the accrual basis of accounting with a flow of economic resources measurement focus
Revenues are reported when earned and expenses when materials or services are received. All
intercompany accounts and transactions have been eIiminated.

Cash and Cash Equivalents —For purposes of the statements ofnet assets, the Fund considers all
highly liquid investments with an original maturity of three months or less to be cash equivalents.

Cash and cash equivalents balances on deposit with the State of West Virginia Treasurer's Office (the
"State Treasurer" ) are pooled by the State Treasurer with other available funds of the State for
investment purposes by the West Virginia Board ofTreasury Investments (BTI).These funds are
transferred to the BTI and the BTI is directed by the State Treasurer to invest the funds in specific
external investment pools in accordance with West Virginia Code, policies set by the BTI, and by the
provisions ofbond indentures and trust agreements, when applicable. Balances in the investment pools
are recorded at fair value or amortized cost which approximates fair value. Fair value is determined by a
third-party pricing service based on asset portfolio pricing models and other sources in accordance with
GASB. The BTI was established by the State Legislature and is subject to oversight by the State
Legislature. Fair value and investment income are allocated to participants in the pools based upon the
funds that have been invested. The amounts on deposit are available for immediate withdrawal and,
accordingly, are presented as cash and cash equivalents in the accompanying combined financial
statements.
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The BTI maintains the Consohdated Fund investment fund which consists of eight investment pools and
participant-directed accounts, three ofwhich the state and local governmental agencies may invest in.
These pools have been structured as multipMticipant variable net asset funds to reduce risk and offer
investment liquidity diversification to the Fund participants. Funds not required to meet immediate
disbursement needs are invested for longer periods. A more detailed discussion of the BTI's investment

operations pool can be found in its annual report. A copy of that annual report can be obtained from the
following address: 1900 Kanawha Blvd. East, Room E-122, Charleston, WV 25305 or
http: //www.wvbti corn.

Investments —GASH requires the Fund to record certain investment balances at fair value. The Fund's
investments maintained by the BTI and the Municipal Bond Commission are determined by the pool's
share price, which approximates fair value. Other investments, other than alternative investments, are
presented at fair value, based upon quoted market prices.

The alternative investments are also carried at fair value as of June 30, 2011 and 2010.These valuations
include assumptions and methods that were reviewed by Fund management and are primarily based on
quoted market values or other readily determinable market values for underlying investments. The
majority of the underlying investments in the alternative investments have a readily,, determinable market
value. The Fund believes that the canymg amount of its alternative investments is a reasonable estimate
of fair value as of June 30, 2011 and 2010.Because a portion of alternative investments is not readily
marketable, and the estimated value is subject to uncertainty, the reported value may differ from the
value that would have been used had a ready market existed.

Permissible investments for aH agencies include those guaranteed by the United States of America, its
agencies and instrumentalities (U.S. Government obligation); corporate debt obligations, including
commercial paper, which meet certain ratings; certam money market funds; repurchase agreements;-.
reverse repurchase agreements, asset-backed securities; certificates ofdeposits; state and local
government securities (SLGS); and other investments. Other investments consist primarily of
investments in accordance with the Linked Deposit Program, a program using financial institutions in
West Virginia to obtain certificates of deposit, loans approved by the legislature and any other program
investments authorized by the legislature.

The Fund's investments held with the foundations and other agents are governed by investment policies
that determine the permissible investments by category. The holdings include appropriately rated
U.S. debt and equity securities, foreign debt and equity securities, as well as alternative investments. The
respective investment policies outline the acceptable exposure to each category of investment and
generally outline a liquidity goal.

Allowance for Doubtful Accounts —It is the Fund's pohcy to provide for future losses on
uncollectible accounts, contracts, grants, and loans receivable based on an evaluation of the underlying
account, contract, grant, and loan balances, the historical collectibility experienced by the Fund on such
balances, and such other factors which, in the Fund's judgment, require consideration in estimating
doubtful accounts.

Inventories —Inventories are stated at the lower of cost or market, cost bemg determined on the first-
in, first-out method.

Noncurrent Cash, Cash Equivalents, and Investments —Cash and investments that are
(1)externally restricted to make debt service payments, long-term loans to students or to maintain

sinkmg or reserve fund/ (2) to purchase capital or other noncurrent assets or settle long-term liabilities
or (3)held for permanently restricted net assets, are classified as noncurrent assets in the combined
statements ofnet assets.



Capital Assets —Capital assets include property, plant, and equipmen, books and materials that are
part of a catalogued library, and infrastructure assets. Capital assets are stated at cost at the date of
acquisition or construction, or fair market value at the date ofdonation in the case of gifts. Interest on
related borrowing, net of interest earnings on invested proceeds, is capitalized during the period of
construction and was approximately $1.4million and $0.7 million for the years ended June 30, 2011 and
2010, respectively. Depreciation is computed using the straight-line method over the estimated useful
lives of the assets, generally 20 to 50 years for buildings and infrastructure, 20 years for land

improvements, 7 to 20 years for library assets, and 3 to 10years for furniture and equipment. The
combined financial statements reflect all adjustments required by GASB.

Deferred Revenue —Cash received for programs or activities to be conducted primarily in the next
fiscal year is classified as deferred revenue, including items such as footbaH ticket sales, orientation fees,
room, and board. Financial aid and other deposits are separately classified as deposits.

Compensated Absences and Other Post Employment Benefits —The Fund accounts for
compensated absences in accordance with the provisions of GASB.

GASB provides standards for the measurement, recognition, and display of other postemployment
benefit (OPEB) expenditures, assets, and liabilities, including applicable note disclosures and required
supplementary information. During fiscal year 2007, House Bill No. 4654 was established to create a
trust fund for postemployment benefits for the State. Effective July 1, 2007, the Fund was required to
participate in this multiple employer cost-sharing plan, the West Virginia Retiree Health Benefit Trust
Fund, sponsored by the State. Details regarding this plan can be obtained by contacting West Virginia
Public Employees Insurance Agency (PEIA), State Capitol complex, Building 5, Room 1001,
1900Kanawha. Boulevard, East, Charleston, WV 25305-0710 or http: //www.wvueia.corn.

GASB requires entities to accrue for employees'ights to receive compensation for vacation leave, or
payments in lieu of accrued vacation or sick leave, as such benefits are earned and payment becomes
probable.

The Fund's full-time employees earn up to two vacation leave days for each month of service and are
entitled to compensation for accumulated, unpaid vacation leave upon termination. Full-time employees
also earn 1-1/2 sick leave days for each month of service and are entitled to extend their health or life
insurance coverage upon retirement in lieu of accumulated, unpaid sick leave. Generally, two days of
accrued sick leave extend health insurance for one month of single coverage and three days extend
health insurance for one month of family coverage. For employees hired after 1988 or who were hired
before 1988 but did not choose such coverage until after 1988 but before July 1, 2001, the employee
shares in the cost of the extended benefit coverage to the extent of50% of the premium required for the
extended coverage. Employees hired on July 1, 2001, or later will no longer receive sick leave credit
toward insurance premiums when they retire. Additionally, all retirees have the option to purchase
continued coverage regardless of their eligibility for premium credits. This liability is then provided for
under the multiple employer cost-sharing plan sponsored by the State.

Certain faculty employees (generally those with less than a 12-month contract) earn a similar extended
health or life insurance coverage retirement benefit based on years of service. Generally 3-1/3 years of
teaching service extend health insurance for one year of single coverage and five years extend health
insurance for one year of family coverage. The same hire date mentioned above applies to coverage for
faculty employees also. Faculty hired after July 1,2009, will no longer receive years of service credit
toward insurance premiums when they retire. Employees hired aiter July 1, 2010, receive no health
insurance premium subsidy &om the Fund. Two groups of employees hired after July 1,2010, will not
be required to pay the unsubsidized rate. 1)active employees who were originally hired before July 1,
2010, who have a break in service of fewer than two years aAer July 1, 2010; and 2) retired employees
who retired before July 1, 2010, return to active service after July 1,2010, and then go back into
retirement. In those cases, the original hire date will apply.
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The estimated expense and expense incurred for vacation leave or OPEB benefits are recorded as a
component ofbenefits expense in the combined statements of revenues, expenses, and changes in net
assets.

Risk Management —The State's Board ofRisk and Insurance Management (BRIM) provides general
liability, medical malpractice liability, property, and auto insurance coverage to the Fund and its
employees. Such coverage is provided to the Fund through a self-insurance program maintained by
BRIM for general liability, medical malpractice liability, and auto insurance coverage. BRM maintains
a self-insurance program to pay the first $1 million of each property insurance claim and purchases
excess property insurance from the commercial insurance market to cover individual claims that exceed
$1 million. The BRIM self-insurance programs may involve experience and exposure-related premiums.

BRIM engages an independent actuary to assist in the determination of its premiums so as to minimize
the likelihood of premium adjustments to the Fund or other participants in BRIM's insurance programs.
As a result, management does not expect significant differences between the premiums the Fund is
currently charged by BRIM and the ultimate cost of that insurance based on the Fund's actual loss
experience In the event such differences arise between estimated premiums charged by BRIM to the
Fund and the Fund's ultimate actual loss experience, the difference will be recorded as the change in
estimate became known.

The West Virginia Umversity's (WVU) and Marshall University's ("Marshall" ) Schools of Medicine
(SOMs) have established a $250,000 deductible program under BRIM's professional liability coverage
for the SOMs effective July 1, 2005. Prior to this date, the SOMs were totally covered by BRIM at a
limit of $1 million per occurrence. Starting July 1,2005, the SOMs assumed the risk and responsibility
for any and all indemnity amounts up to $250,000 per occurrence and all loss expenses associated with
medical malpractice claims and/or suits in exchange for a reduction in its premimn for medical
malpractice insurance.

Under the program, the SOMs entered into an agreement with BRIM whereby the SOMs have on
deposit $5.1 million and $4.5 million as of June 30, 2011 and 2010, respectively, in escrow accounts
created in the State Treasurer &om which BRIM may withdraw amounts to pay indemnity costs and
allocated expenses in connection with medical malpractice claims against the SOMs. Additionally, the
WVU Health Sciences Center also has on deposit $19.1million and $16.7million as of June 30, 2011
and 2010, respectively, in an investment earnings account with the West Virginia University Foundation
to cover the liabihties under this program. Marshall has a receivable &om the University Physicians 4
Surgeons, Inc. for the funding it has agreed to provide for the self-insurance liability of $5.3 miHion and

$6.0 million as of June 30, 2011 and 2010, respectively. Based on actuarial valuations of this
self-insurance program, the Fund has recorded a liability of $25.9 million and $26 2 million to reflect
projected claim payments at June 30, 2011 and 2010, respectively; for both WVU's and Marshall's
SOMs.

In addition, through its participation in the PEIA and third-party insurers, the Fund has obtained health,
life, prescription drug coverage, and coverage for job-related injuries for its employees. In exchange for
payment ofpremiums to PEIA and the third-party insurers, the Fund has transferred its risks related to
health, hfe, prescription drug coverage, and job-related injuries.

Classification of Revenues —The Fund has classified its revenues according to the following criteria:

Operating Revenues —Operating revenues include activities that have the characteristics of exchange
transactions, such as (1) student tuition and fees, net of scholarship. discounts and allowances, (2) sales
and services of auxiliary enterprises, net of scholarship discounts and allowances, (3)most federal, state,
local, and nongovernmental grants and contracts, (4) federal appropriations for land grant institutions,

(5) sales and services of educational activities, and (6) revenue Rom leasing.
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Nonoperating Revenues —Nonoperating revenues include activities that have the characteristics of
nonexchange transactions, such as gifts and contributions, and other revenues that are defined as
nonoperating revenues by GASH, such as state appropriations, federal Pell grants, investment income,
and sale of capital assets (including natural resources).

Other Revenues —Other revenues consist primarily of capital grants and gifts.

Use of Restricted Net Assets —The Fund has not adopted a formal policy regarding whether to first
apply restricted or unrestricted resources when an expense is incurred for purposes for which both
restricted and unrestricted net assets are available. Generally, the Fund attempts to utilize restricted net
assets first when practicable. Certain Institutions have adopted a pohcy to utilize restricted net assets
first.

Federal Financial Assistance Programs —The Fund makes loans to students under the Federal Direct
Student Loan Program. Under this program, the U.S.Department ofEducation makes interest subsidized
and nonsubsidized loans directly to students, through the institutions within the Fund. The Fund also
makes loans to students under the Stafford Loan Program through financial institutions. Direct and
Stafford student loan receivables are not included in the Fund's combined statements ofnet assets. In
2011 and 2010, the Fund received and disbursed, or awarded, approximately $462 gnillion and

$435 million, respectively, under both Student Loan Programs, which is not included as revenue and
expense in the combined statements of revenues, expenses, and changes in net assets.

The Fund also distributes other student financial assistance funds on behalf of the federal government to
students under the Federal Pell Grant, Supplemental Educational Opportunity Grant, and College Work
Study programs. The activity of these programs is recorded in the accompanying combined financial
statements. In 2011 and 2010, the Fund received and disbursed approximately $156 million and
$136million, respectively, under these federal student aid programs.

Scholarship Allowances —Student tuition and fee revenues, and certain other revenues from students,
are reported net of scholarship allowances in the combined statements of revenues, expenses, and
changes in net assets. Scholarship allowances are the difference between the stated charge for goods and
services provided by the Fund, and the amount that is paid by students and/or third parties making
payments on the student's behalf.

Financial aid to students is reported in the combined financial statements under the alternative method as
prescribed by the National Association ofCollege and University Business Officers (NACUBO).
Certain aid such as loans, funds provided to students as awarded by third parties, and Federal Direct
Lending is accounted for as a third-party payment (credited to the student's account as if the student
made the payment). All other aid is reflected in the financial statements as operating expenses, or
scholarship allowances, which reduce revenues. The amount reported as operating expense represents
the portion of aid that was provided to the student in the form ofcash. Scholarship allowances represent
the portion of aid provided to the student in the form of reduced tuition. Under the alternative method,
these amounts are computed on an institution basis by allocating the cash payments to students,
excluding payments for services, on the ratio of total aid to the aid not considered to be third-party aid.

Government Grants and Contracts —Government grants and contracts n'ormally provide for the
recovery ofdirect and indirect costs, subject to audit. The Fund recognizes revenue associated with
direct costs as the related costs are incurred. Recovery of related indirect costs is generally recorded at
fixed rates negotiated for a period ofone to five years.

Income Taxes —The Fund is exempt from income taxes, except for unrelated business incoine, as a
nonprofit organization under federal income tax laws and regulations of the Internal Revenue Service
(IRS).
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Cash Hows —Any cash and cash equivalents escrowed, restricted for noncurrent assets, or in funded
reserves have not been included as cash and cash equivalents for the purpose of the combined statements
of cash flows.

Use of Estimates —The preparation of financial statements in conformity with generally accepted
accounting principles requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenues and expenditures during the reporting period.
Actual results could differ materially from those estimates.

Risk and Uncertainties —Investments are exposed to various risks, such as interest rate, credit, and
overaB market volatility. Due to the level of risk associated with certain securities, it is reasonably
possible that changes in risk aad values will occur in the near term and that such changes could
materially affect the amounts reported in the combined financial statements.

Newly Adopted Statements Issued by the Governmental Accounting Standards Board —During
2011, the Fund adopted Statement No. 54, Fund Balance Reporting and Governmental Fund Type
Definitions. This statement establishes new categories for reporting fund balance and revised the
definitions for governmeatal fund types. The adoption of this statement did not have a material impact
on the financial statements.

The Fund also adopted Statement No. 59, Financial Instruments Omnibus. This statement improves
financial reporting by providing more complete information, by improving consistency of
measurements, and by providing clarifications of existing standards related to certain financial
instruments and external investment pools. The adoption of this statement did not have a material impact
on the financial statements.

Recent Statements Issued by the Governmental Accounting Standards Board —The Governmental
Accounting Standards Board has issued Statement No. 60, Accounting and Financial Reporting for
Service Concession Arrangements, effective for fiscal years beginning after December 15, 2011.This
statement addresses how to account for and report service concession arrangements (SCAs) by
establishing recognition, measurement, and disclosure requirements for SCAs for both transferors and
governmental operators. The Fund has not yet determined the effect that the adoption of GASB
Statement No. 60 may have on its financial statements.

The Governmental Accouating Standards Board has also issued Statement No. 61, The Financial
Reporting Entity: Omnibus —an amendment ofGASB Statements No. 14 and No. 34, effective for fiscal
years beginning aAer June 15, 2012. This statement improves financial reporting for a governmental
fmancial reporting entity by improving guidance for including, presenting, and disclosiug information
about component units and equity interest transactions of the entity. The Fund has not yet determined the
effect that the adoption of GASB Statement No. 61 may have on its financial statemeats.

The Governmental Accounting Standards Board has also issued Statement No. 62, Codification of
Accounting and Financial Reporting Guidance Contained in Pre-November 30, 1989FASB and AICPA
Pronouncements, effective for fiscal years beginning afier December 15, 2011.The objective of this
statement is to incorporate into the GASH's authoritative literature certain accounting aad financial
reporting guidance included in the FASB aad ACIPA pronouncements issued on or before
November 30, 1989.This statement will improve financial reporting by contribution to the GASB's
efforts to codify all sources of generally accepted accounting principles for state and local governments
so that they derive &om a single source. The Fund has not yet determined the effect that the adoption of
GASH Statement No. 62 may have on its financial statements.
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The Governmental Accounting Standards Board has also issued Statement No. 63, Financial Reporting
ofDeferred Outflows ofResources, Deferred Inflovvs ofResources, and Net Position, effective for fiscal
years beginning after December 15, 2011.The objective of this statement is to provide guidance for
reporting deferred outflows of resources, deferred inflows of resources, and net position in the stateinent
of financial position and related disclosures. The Fund has not yet determined the effect that the
adoption ofGASB Statement No. 63 may have on its financial statements.

The Governmental Accounting Standards Board has also issued Statement No. 64, Derivative
Instruments: Application ofHedge Accounting Termination Provisions, effective for fiscal years
beginning after June 15, 2011.The objective of this statement is to improve financial reporting by
clarifying whether an effective hedging relationship continues after the replacement ofa swap
counterparty or a swap counterparty's credit support provider. The Fund has not yet determined the
effect that the adoption of GASB Statement No. 64 may have on its financial statements.

3. CASH AND CASH EQUlVALENTS

The composition of cash and cash equivalents at June 30, 2011 and 2010,
thousands):

was held as follows (dollars in

Current
2011

Noncurrent Total

State Treasurer
Municipal Bond Commission
Trustee
Bank
Cash equivalents
Escrowed cash
On hand

$434,889
2,809

12
29,797
23,539

235

$ 47,072
2,152

125,646
793

5,651

$481,961
4,961

125,658
30,590
23,539

5,651
235

$ 491,281 $ 181,314 $ 672,595

2010
Current Noncurrent Total

State Treasurer
Municipal Bond Commission
Trustee
Bank
Cash equivalents
Escrowed cash
On hand

$403,861
1,270

83
35,931
13,139

171

$ 50,816

47,039
705

5,141

$454,677
1,270

47,122
36,636
13,139
5,14.1

171

$454,455 $ 103,701 $ 558,156

Amounts held by the Municipal Bond Commission or trustee represent various project revenue, debt
service, and other repair and replacement reserve funds required to be escrowed by various bond trust

indentures. Other amounts held by the State Treasurer include $19.4million and $17.1million of
restricted cash at June 30, 2011 and 2010, respectively. Cash equivalents are primarily. related to
amounts held in money markets, repurchase agreements, and savings accounts.
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The combined carrying amounts of cash in the bank at June 30, 2011 and 2010, were $30.6million and
$36.6million, as compared with the combined bank balance of$33.8million and $33.5million,
respectively. The difference is primarily caused by outstanding checks and items in transit. The bank
balances were covered by federal depository insurance as noted below or were secured by financial
instruments held as collateral by the State's agent. Regarding federal depository insurance, interest
bearing accounts are insured by the Federal Deposit Insurance Company (FDIC) up to $250,000. Non-
interest bearing accounts are 100% insured through December 31,2012.

Amounts with the State Treasurer and the Municipal Bond Commission as of June 30, 2011 and 2010,
are comprised of the following investment pools:

The BTI has adopted an investment policy in accordance with the "Uniform Prudent Investor Act." The
"prudent investor rule" guides those with responsibility for investing the money for others. Such
fiduciaries must act as a prudent person would be expected to act, with discretion and intelligence, to
seek reasonable income; preserve capital; and, in general, avoid speculative investments. The BTI's
investment policy is to invest assets in a manner that strives for maximum safety, provides adequate
liquidity to meet all operating requirements, and achieves the highest possible investment return
consistent with the primary objectives of safety and liquidity. The BTI recognizes that risk, volatility,
and the possibility of loss in purchasing power are present to some degree in all types of investments.
Due to the short-term nature of BTI's Consolidated Fund, the BTI believes that it is imperative to review
and adjust the investment policy in reaction to interest rate market fiuctuationsltrends on a regular basis
and has adopted a formal review schedule. Investment policies have been established for each
investment pool and account of the BTI's Consolidated Fund. Of the BTI's Consolidated Fund pools and
accounts in which the Commission invests, all are subject to credit risk.

WV Money Market Pool —Credit Risk —Credit risk is the risk that an issuer or other counterparty
to an investment will not fulfill its obligations. For the years ended June 30, 2011 and 2010, the WV
Money Market Pool has been rated AAAm by Standard & Poor's. A Fund rated "~"has extremely
strong capacity to maintain principal stability and to limit exposure to principal losses due to credit,
market, and/or liquidity risks. "AAAm" is the highest principal stability fund rating assigned by
Standard & Poor's. As this pool has been rated, specific information on the credit ratings of the
underlying investments of the pool have not been provided.

The BTI limits the exposure to credit risk in the WV Money Market Pool by requiring all corporate
bonds to be rated AA- by Standard & Poor's (or its equivalent) or higher. Commercial paper must be
rated at least A-1 by Standard & Poor's and P-1 by Moody's. The pool must have at least 15%of its
assets in U.S.Treasury issues.

At June 30, 2011 and 2010, the WV Money Market Pool investments had a total carrying value of
$3,018,560,000 and $2,876,711,000,respectively, of which the Fund's ownership represents 12.93%
and 13.27%,respectively.

WV Government Money Market Pool —Credit Risk —For the years ended June 30, 2011 and 2010,
the WV Government Money Market Pool has been rated AAAm by Standard & Poor's. A Fund rated
"AAAm" has extremely strong capacity to maintain principal stability and to limit exposure to principal
losses due to credit, market, andlor liquidity risks "~"is the highest principal stability fund rating
assigned by Standard & Poor's. As this pool has been mted, specific information on the credit ratings of
the underlying investments of the pool have not been provided.

The BTI limits the exposure to credit risk in the WV Government Money Market Pool by limiting the
pool to U.S.Treasury issues, U.S. government agency issues, money market funds investing in
U.S.Treasury issues and U.S. government agency issues, and repurchase agreements collateralized by
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U.S.Treasury issues and U.S. government agency issues. The pool must have at least 15%of its assets
in U.S. Treasury issues.

At June 30, 2011 and 2010, the WV Government Money Market Pool investments had a total carrying
value of $262,692,000 and $221,183,000,respectively, ofwhich the Fund's ownership represents 0.83%
and 0.98%,respectively.

WV Short Term Bond Pool:

Credit Risk —The BTI limits the exposure to credit risk in the WV Short Term Bond Pool by requiring
all corporate bonds to be rated A by Standards 4 Poor's (or its equivalent) or higher. Commercial paper
must be rated at least A-1 by Standards & Poor's and P-1 by Moody's. As this pool has not been rated,
the following table provides information on the credit ratings of the WV Short Term Bond Pool's
investments (in thousands):

Security Type

Corporate asset backed securities

]Noody's s&p

Aaa
Aaa
Aa3
Aa3
Bal
Ba2
Bl
Bl
B2
B3
B3
B3
Ca

Caal
Caa2
Cans
Caa3
NR
NR

AAA
NR

AAA
AA+
CC
BB

BBB
CCC
CCC

B
BBB
CCC
CCC
CCC
CCC
CCC

D
AAA
NR

Credit

Rating'87,197

19,89]

454

18.40 %
4.20

0.10

885 0.19

366
631

0.08
0.13

0.14

473
393

27

0.10
0.08
0.01

4,000 0.84

2011
Carrying Percent of

Value Pool Assets

2010
Carrying Percent of

Value Pool Assets

45
219
605
857
366
442
247
554

0.01
0.05
0.13
0.19
0.08
0.10
0.05
0.12

230
779

0.05
0.17

3,538 0.78

'$24 330 5.37 %
10,353 2.28

1,000 0.22

]14,981 24.27 43,565 9.60

Corporate bonds and notes Aaa
Aaa
Aal
Aal
Aa2
Aa2
Aa3
Aa3
Al
Al
A2
A2
A3

AAA
AA
AA
A

AAA
AA
AA
A

AA
A

AA
A
A

2,043

4,143

11,866
7,064

13,040
8,107

22,731
2,555

23,976
8,770

0.43

0.87

2.50
1.49
2.75
1.71
4.80
0.54
5.06
1.85

6,650
6,722

13,850
15,485
21,098

41,093
4,158

1.47
1.48
3.05
3.41
4.65

9.06
0.92

72,549 16.00
2,060 0.46
5,430 ]20

Commercial paper
U.S. agency bonds
U.S.Treasury notes***
U.S. agency mortgage backed securities****
Money market funds
Money market funds

P-1
Aaa
Aaa
Aaa
Aaa
Aaa

A-1
AAA
AAA
AAA

AAAm
AAA

]04@95

15,995
20,017
25,034
97+96
96+87

22.00

3.38
4.22
5.28

20.53
20.32

189,095

40,180
158,423

4,540

17,715

41.70

8.86
34.93

1.00

3.91

$473,905 ]PP % $453,518 100 %
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NR = Not Rated

The securities were not in compliance with BTI Investment Policy at June 30, 20I I and/or 2010. The securities were in compliance
when originally acquired, but were subsequently downgraded. BTI management and its investment advisors have determined that it is
in the best interests of the participants to hold the securities for optimal outcome

*** U.S. Treasury issues are explicitly guaranteed by the United States government and are not subject to credit risk.

U.S. agency mortgage backed securities are explicitly guaranteed by the United States government and are not subject to credit risk.

At June 30, 2011 and 2010, the Fund's ownership represents 11.20%and 8.70%,respectively, of these
amounts held by the BTI.

Interest Rate Risk —Interest rate risk is the risk that changes in interest rates will adversely affect the
fair value of an investment. All the BTI's Consolidated Fund pools and accounts are subject to interest
rate risk.

The overall weighted average maturity of the investments of the WV Money Market Pool cannot exceed
60 days. Maximum maturity of individual securities cannot exceed 397 days from date ofpurchase,
except for government floating rate notes„which can be up to 731 days. The following table provides
information on the weighted average maturities for the various asset types in the WV Money Market
Pool.

Security Type

2011
Carrying Value
(In thousands)

2010
WAIN Carrying Value WAIN

(Days) (In thousands) (Days)

Repurchase agreements
U.S.Treasury notes
U.S. Treasury bills
Commercial paper
Certificates of deposit
U S.agency discount notes
Corporate bonds and notes
U.S. agency bonds/notes
Money market funds

$ 84,357
298,345
231,051

1,069,576
140,000
697,164
127,000
170,788
200,279

1

137
34
35
58
45
20
66

1

$ 174,980
65,153

476,670
855,844
281,000
606,048
20,000

246,990
150,026

140
35
18
45
52
19
55

1

$ 3,018,560 46 $2,876,711 33

-39-



The overall weighted average maturity of the investments of the WV Government Money Market Pool
cannot exceed 60 days. Maximum maturity of individual securities cannot exceed 397 days from date of
pmchase, except for government floating rate notes, which can be up to 731 days. The following table
provides information on the weighted average maturities for the various asset types in the WV
Government Money Market Pool:

SecurityType

2011
Carrying Value
(In thousands)

2010
WANl Carrying Value WAM

(Days) {In thousands) (Days)

Repurchase agreements
U.S.Treasury notes
U.S.Treasury bills
U.S. agency discount notes
U.S. agency bonds/notes
Money market funds

$ 98,400
45,811

60,852
57,498

131

1
131

74
22

1

$ 66,600
8,526

29,982
36,465
79,532

78

1

114
72

115
30

1

$ 262,692 45 $221,183 44

The overall effective duration of the investments of the WV Short Term Bond Pool cannot exceed
731 days. Maximum effective duration of individual securities cannot exceed 1,827 days (five years)
&om date ofpurchase. The following table provides information on the effective duration for the various
asset types in the WV Short Term Bond Pool:

Security Type

2011 2010
Carrying Effective Carrying Effective

Value Duration Value Duration
(in Thousands) (Days) (in Thousands) (Days)

U. S.Treasury bonds/notes
Commercial paper
Corporate notes
Corporate asset backed securities
U.S.agency bonds/notes
U.S. agency mortgage backed

securities
Money market funds

$ 25,034
15,995

104,295
114,981
20,017

97,296
96,287

227
55

234
268

85

18
1

$ 158,423 583

189,095 560
43,565 679
40,180 288

4,540 360
17,715 1

$473,905 138 $453,518 530

Other Investment Risks —Other investment risks include concentration of credit risk, custodial credit
risk, and foreign currency risk. None of the BTI's Consolidated Fund's investment pools or accounts is
exposed to these risks as described below.

Concentration of credit risk is the risk of loss attributed to the magnitude of the BTI's Consolidated
Fund pool or account's investment in a single corporate issuer. The BTI investment policy prohibits
those pools and accounts permitted to hold corporate securities Rom investing more than 5% of their
assets in any one corporate name or one corporate issue.

The custodial credit risk for investments is the risk that, in the event of the failure of the counterparty to
a transaction, the BTI will not be able to recover the value of investment or coBaterai securities that are
in the possession of an outside party. Repurchase agreements are required to be collateralized by at least
102%of their value, and the collateral is held in the name of the BTI.Securities lending collateral that is
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reported on the BTI's statement of fiduciary net assets is invested in a pool managed by the securities
lending agent. In all transactions, the BTI or its agent does not release cash or securities until the
counterparty delivers its side ofthe transaction.

Foreign currency risk is the risk that changes in exchange rates will adversely affect the fair value of an
investment or a deposit None of the BTI's Consolidated Fund's investment pools or accounts holds
interests in foreign currency or interests valued in foreign currency.

Deposits —Custodial credit risk of deposits is the risk that in the event of failure of a depository
financial institution, a government will not be able to recover deposits or will not be able to recover
collateral securities that are in the possession of an outside party. Deposits include nonnegotiable
certificates ofdeposit. None of the above pools contain nonnegotiable certificates of deposit. The BTI
does not have a deposit policy for custodial credit risk.

Amounts with Trustee as of June 30, 2011 and 2010, are comprised of the following (dollars in
thousands):

investment Type

2Q11 2Q1Q
INoody's Standard and Carrying Carrying

Rating Poor*s Rating Value Value

U.S Treasury money market fund
Money market fund (Credit Enhancers/

Collateral 1.000Financial Guaranty
Insurance Co. Municipal Bond Insurance
Policy)

Money market fund
Guaranteed Investment Contract (GIC)

Aaa
AAA
N/A

N/A
N/A
N/A

12
3,192

Aaa AAAm $ 125,646 $ 43,847

$ 125,658 $ 47,122

N/A = Not available

These investments have no significant custodial risk or interest rate risk and they are not exposed to a
concentration of credit risk nor any foreign currency risk.

At June 30, 2010, the GIC investments of approximately $3,192,000,have a fixed rate of interest of
5.18%.

The remaining amounts on deposit with Trustee are primarily invested in funds, the underlying assets of
which are secinities of the U.S. government, its agencies, authorities, and instrumentalities.
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4. INVESTMENTS

Investments at June 30, 2011, were as follows (dollars in thousands):

Investment Type Level 4 Level 2 Level 3 Total

U.S. government investments:

Federal Home Loan Mortgage Corporation bonds
Federal National Mortgage Association bonds

Mutual Bond Funds:
Brandywine Global Fixed Income
BTI Short-Term Bond Pool
Dodge & Cox Income Fund
Fidelity Floating Rate High Income
Harbor Bond Fund
PIMCO Unconstrained Bond Fund
Common Fund Multi-Strategy Bond Fund
Common Fund Multi-Strategy Bond Investors Fund
Common Fund High Quality Bond Fund
Other

State and Local Government Securities—
Auction Rate Certificates

Fixed income Fund—
Income Research and Management

Mutual Stock Funds:
MFS
Dodge & Cox International Stock Fund
Dodge & Cox Stock Fund
Common Fund Multi Strategy Equity Fund
Common Fund Core Equity Fund
Common Fund Intermediate Multi-Strategy Equity Fund
Common Fund Equity Index Fund
Other

Stock Fund-
Vangaurd Total Stock Mutual ETF

Commodity-
SPDR Gold Shares

Other investments
Other alternative investments:
Robeco-Sage Capital International
Common Fund Intermediate Fund
Other

$ 15,980
9,086

4,522
13,408

163
692

6
2,135

18

3,266
44
74

825

2,205

3,426
791

25

$
13,464

80

6,513
3,045
2,745
1,368
1,774
1,680
8,117

5

3,325

4,516

1,775
2,966
8,160
4,361
2,684
2,066

1,821
2,138

1

21
241

175

477

1,389
8

1,211

$ 15,980
22,550

4,602
13,408
6,676
3,738
2 772
3,744
1,774
1,680
8+92

9

3,325

4,534

3,266
1,819
3,040
8,160
4,361
2,684
2,066

825

2,206

3,426
2,232

3 235
2,146
1,211

$ 56,670 $ 73,568 $3,523 $133,761
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Investments at June 30, 2010, were as follows (dollars in thousands):

Investment Type Level 1 Level 2 Level 3 Total

U S government investments.
Federal Home Loan Mortgage Corporation bonds
Federal National Mortgage Association bonds

Mutual Bond Funds.
BT] Short-Term Bond Pool
Dodge 8c Cox Income Fund
Harbor Bond Fund
Vanguard Bond Index Fund
Common Fund Multi-Strategy Bond Fund
Common Fund Mu]ti-Strategy Bond Investors Fund
Other

State and Local Government Securities—
Auction Rate Certificates

Fixed Income Fund—
Income Research and Management

Mutual Money Market Funds—
State Street Cash —SSGA Money Market

Mutual Stock Funds:
MFS
Dodge Ec Cox Stock Fund
Common Fund Multi Strategy Equity Fund
Common Fund Core Equity Fund
Common Fund Intermediate Multi-Strategy Equity Fund
Other

Commodltles-
SPDR Gold Shares

Other investments
Other alternative investments:

Robeco-Sage Capital International
Common Fund Intermediate Fund
Other

13,065
398

9
79

3
2

1,105

8,385
2,475
1,797
5,524
4,514

180

66

]3,065
8,783
2,492
],876
5,593
4,516
1,285

7,475 7,475

5,765 5,765

2,400 2,400

2,580
2,289

127
3,527

76
],063

32
7,117
1,419
4,241
1,000

2,580
2,321
7/44
4,946
4,317
2,063

3,160
749

3,]60
477 ],226

1,973
2,057

],649
10

],258

3,622
2,067
1,258

$ 88,357 $ 59,397 $3,468 $ 151,222

$ 50;82] $ — $ - $ 50,821
9,304 3,043 12,347

Investments have been reported at fair value and categorized as Level 1, 2, or 3.Level 1 represents
investments that have a quoted price in the active markets. Level 2 represents investments with direct or
indirect observable market inputs. Level 3 represents investments with no observable market.

Historically, the Fund was unable to invest excess operating funds outside of the State Treasurer. In
2005, the West Virginia State Legislature passed Senate Bill No. 603 (S.B.603). S.B.203 granted WVU
and Marshall the ability to invest a limited amount of funds with their foundations. The amounts
invested with the two foundations at June 30, 2011 and 2010, were approximately $60,600,000 and-
$61,000,000, respectively.

As of June 30, 2011, the U.S. Government investments have the following rates and maturity dates:

Rates Maturity Oates

Federal Home Loan Mortgage
Corporation bonds

Federal National Mortgage
Association bonds

Federal National Mortgage
Association securities

1.75-4.875

3.5-5.0

May 18, 2012—April 9, 2013

October 16, 2038—June 1, 2041

1.75/o—5.125% March 23, 2012—January 15, 2013
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WVU, through its board, issued Auction Rate Certificate (ARC) debt in 2004. These 2004 ARCs are
variable rate debt that reset at auction every 28 days. Based on guidance horn bond counsel, the WVU
Research and Development Corporation began to submit bids to purchase the ARCs in the April 23,
2008 auction. At June 30, 2011 and 2010, the carrying value of these investments was approximately
$3.3million and $7.5million, respectively. Future redemptions are scheduled in October 2011 for
$2.425 million and October 2012 for $.975 million. These investments have been rated A+ by Standard
& Poor's for both years.

At June 30, 2011 and 2010, certain other investments had the following Standard & Poor's (S&P)
ratings:

Investment Type
Standard 8 Poor's Rating

2011 2010

Common Fund Intermediate Fund
Common Fund High Quahty Bond Fund
Common Fund Multi-Strategy Bond Fund
Common Fund Multi-Strategy Bond Investors Fund
Income Research & Management (IRM)
Dodge and Cox Stock Fund
State Street Cash —SSGA Money Market
Harbor Bond Fund
Brandywine Global Fixed Income

AA AA
AA N/A
AA AA
AA AAAA, AA+
AA- Aa3

Am
A A
8BB+ N/A

Remaining investments have not been rated.

Other than listed above, these investments have no significant custodial credit risk or interest rate risk
and they are not exposed to a concentration of credit risk or any foreign currency risk.

5. ACCOUNTS RECEIVABLE

Accounts receivable at June 30, 2011 and 2010, were as follows (dollars in thousands):

2011 2010

Students —net of allowance of $14,674 and $12,472
in 2011 and 2010, respectively

Grants and contracts —net of allowance of $1,345 and
$1,960 in 2011 and 2010, respectively

Auxiliary services —net of allowance of $1,198and $795
in 2011 and 2010, respectively

Due from State and State agencies
Other —net of allowance of $2 and $15

in 2011 and 2010, respectively

50,992 52,522

1,792
7,987

2,430
4,176

8,708 10,809

$ 11,436 $ 12,304

$ 80,915 $ 82,241
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6. CAPITAL ASSETS

The following, for the years ended June 30, 2011 and 2010, is a summary of capital assets transactions
for the Fund (dollars in thousands):

Beginning
Balance

2014

Ending
Additions Reductions Balance

Capital assets not being depreciated:
Land
Construction in progress
Other

$ 76,278 $ 23,868 $ 3,716 $ 96,430
112,231 123,704 113,365 122,570

132 132

Total capital assets not being depreciated $ 188,641 $ 147,572 $ 117,081 $ 219,132

Other capital assets:
Land improvements
In5astructure
Buildings
Equipment
Sofbvare
Library books
Intangibles

$ 58,927
317,409

2,046846
297,600

50,577
151,877
29,470

$ 6,899
5,051

121,316
39,697

2,608
9,091

516

$ 1

A6

1,936
17,094

286
401

$ 65,825
322,414

2,166,326
320,203
52,899

160,567
29,986

Total other capital assets 2,952,806 185,178 19,764 3,118@20

Less accumulated depreciation for:
Land improvements
In&astructure
Buildings
Equipment
Sofbvare
Library books
Intangibles

21,041
236,970
555,382
198,256
45,295

121,839
20,961

3,954
7,405

43,329
24,250

1,818
7,872
3,480

34
3

16,058
128
549

24,995
244,341
598,708
206,448
46,985

129,162
24,441

Total accumulated depreciation 1,199,744 92,108 16,772 1,275,080

Other capital assets —net $ 1,753,062 $ 93,070 $ 2+92 $ 1,843,140

Capital asset summary:
Capital assets not being depreciated
Other capital assets

$ 18S,641
2,952,806

$ 146,572
185,178

$ 117,081
19,764

$ 218,132
3,118,220

Total cost ofcapital assets

Less accumulated depreciation

3,141,447

1,199,744

331,750

92,108

136,845

16,772

3,336352

1,275,080

Capital assets —net $ 1,941,703 $239,642 $ 120,073 $ 2,061/72
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Beginning
Balance

2010
Ending

Additions Reductions Balance

Capital assets not being depreciated:
Land
Construction m progress
Other

$ 73,721
134,983

132

$ 3,268
117,672

$ 711
140,424

$ 76,278
112/31

132

Total capital assets not being depreciated $ 208,836 $ 120P40 $ 141,135 $ 188,641

Other capital assets:
Land improvements
In&a structure

Buildings
Equipment
Software
Library books
Intangibles

Total other capital assets

$ 51,743
312,939

1,913,329
293,754
46,992

143,456
20,542

2,782,755

$ 7,186
4,517

136,132
39,911
4,672
8,994
8,928

210,340

$ 2
47

2,515
36,065

1,087
573

40,289

$ 58,927
317,409

2,046,946
297,600

50,577
151,877
29,470

2,952,806

Less accumulated depreciation for
Land improvements
Intrastructure
Buildings
Equipment
Software
Library books
Intangibles

17,632
228,865
516,636
191,200
44,177

115,250
15,277

3,410
8,042

39,932
23,964

1,619
7,128
5,685

1

(63)
1,186

16,908
501
539

1

21,041
236,970
555,382
198,256
45,295

121,839
20,961

Total accumulated depreciation 1,129,037 89,780 19,073 1,199,744

Other capital assets —net $ 1,653,718 $ 120,560 $ 21,216 $ 1,753,062

Capital asset summary:

Capital assets not being depreciated
Other capital assets

$ 208,836
2,782,755

$ 120,940 $ 141,135
210,340 40,289

$ 188,641
2,952,806

Total cost of capital assets

Less accumulated depreciation

2,991,591

1,129,037

331,280 181,424

89,780 19,073

3,141,447

1,199,744

Capital assets —net $ 1,862,554 $241,500 $ 162,351 $ 1,941,703

The Fund maintains certain collections of inexhaustible assets to which no value can be practically
determined. Accordingly, such collections are not capitalized or recognized for financial statement
purposes. Such collections include contributed works of art, historical treasures, and literature that are
held for exhibition, education, research, and public service. These collections are neither disposed of for
financial gain nor encumbered in any means.
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During August 2010, the West Virginia Development Office issued approximately $162 million of
Education, Arts, Science, and Tourism bonds. The Commission, as provided in the State Code, will
receive 60%, or $97.2milhon, of the proceeds to help fund various building and campus renewal
projects. As of June 30, 2011, the Fund has recognized $19.0million of the total to be received. The
West Virginia Development Office is responsible for repayment of the debt.

The Fund has construction commitments at June 30, 2011,of approximately the following (dollars in
thousands):

Bluefield State College
Concord University
Fairmont State University
Marshall University
Pierpont Community and Technical College
West Liberty State College
West Virginia Higher Education Policy Commission
West Virginia Northern Community College
West Virginia School of Osteopathic Medicine
West Virginia University
West Virginia University at Parkersburg Community and Technical College

$ 2,821
500

2,725
11,900
1,389
3,300

32,000
2,700

503
22,800

304

$ 80,942

7. LONG-TERM LIABILITIES

The following, for the years ended June 30, 2011 and 2010, is a summary of long-term obligation
transactions for the Fund (dollars in thousands):

Beginning
Balance

20$ t
Ending

Additions Reductions Balance
Current
Portion

Bonds, capital leases, and notes payable:
Notes payable
Capital leases payable
Revenue bonds payable

$ 33,117 $ - $ (1,254) $ 31,863 $ 1052
81,077 1,516 (14@01) 68,292 12,417

748,887 128,749 (71,574) 806,062 28,085

Total bonds, capital leases, and notes
payable 863,081 130+65 (87,129) 90~17

Advances from federal sponsors
Accrued compensated absences
Deferred interest payable
OPEB liability
Other noncurrent habilities

41,355
42,849
29,917

113,543
28,770

60

4,095
85,068
]2,310

(19)
(42)

(7,149) 607

41,396
42,807 39,411
34,012

198,611
33,931

Total long-term liabilities $ 1,119815 $231,798 $ (94,339) $ 1256,974
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Beginning
Balance

2010

Additions Reductions
Ending
Balance

Current
Portion

Bonds, capital leases, and notes payable:
Notes payable
Capital leases payable
Revenue bonds payable

$ 32,093 $ 1,907 $ (883) $ 33,117 $ 2,815
46,762 37,564 (3,249) 81,077 13,925

679,424 94,647 (25,184) 748,887 26,896

Total bonds, capital leases, and notes
payable

Advances from federal sponsors
Accrued compensated absences
Deferred interest payable
OPH3 hability
Other noncurrent liabilities

758,279

41,542
43,354
26,060
23,990
26,502

134,118

84

3,857
89,553
7,245

(29,316)

(271)
(505)

(4,977)

863,081

41,355
42,849
29,917

113,543
28,770

39,707

162

Total long-term liabilities $919,727 $234,857 $ (35,069) $ 1,119,515

8. OTHER POST EMPLOYMKNT BENEFITS

In accordance with GASB, OPEB costs are accrued based upon invoices received Rom PEIA based
upon actuarial determined amounts. At June 30, 2011 and 2010, the noncurrent liability related to OPEB
costs was $198.6million and $113.5million, respectively. The total OPEB expense incurred and the
amount of OPEB expense that relates to retirees were $105.4million and $19.9million, respectively,
during 2011,and $108.1million and $17.9million, respectively, during 2010.As of June 30, 2011 and
2010, there were approximately 1,300 and 1,200 retirees receiving these benefits, respectively.

9. LEASE OBLIGATIONS

Capital —The Fund leases certain property, plant, and equipment through capital leases. The following
is a schedule by year of future annual minimum payments required under the lease obligations existing
at June 30, 2011 (dollars in thousands):

Years Ending
June 30

2012
2013
2014
2015
2016
2017-2021
2022-2026
2027-2030

$ 15,228
6,077
6,118
6,089
5,583

28,109
17,915
5,599

Future minimum lease payments

Less interest

Total

90,718

22,426

$ 68,292
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During fiscal year 2010, WVU entered into three lease purchase agreements to finance capital projects,
including construction of the Intermodal Transportation Center and the Childcare Center and capital
improvements to the Engineering Sciences Building, for total lease payments of $47.9 million. As of
June 30, 2010, there was $10.9million held by the lease trustee for expenditures for completion of the
leased projects.

The lease purchase for construction of the Intermodal Transportation Center, totaling $10.9million, was
subject to federal approval and, as such, the proceeds were placed in escrow. Subsequent to the end of
fiscal year 2010, West Virginia University was informed that the federal government would not approve
the funding. As such, West Virginia University repaid the $10.9million in full from the funds in escrow
during fiscal year 2011.

The following is a related-party capital lease:

Marshall has a capital lease agreement with the Marshall University Graduate College Foundation, Inc.
(the "MUGC Foundation" ) for the Marshall University Graduate College's administration facility (the
"Facility").The fair value of the Facility was estimated by independent appraisal during the year ended
June 30, 1995, at $5 million (building $4.3 million and land $700,000), and the 21-year lease term
commenced with the Marshall University Graduate College's occupancy of the Faci1ity in June 1995.
Ownership of the Facility transfers to Marshall at the end of the lease term. During the year ended
June 30, 2008, all assets and liabilities of the MUGC Foundation became part of the Marshall University
Foundation, Inc. (the "MU Foundation" ).This agreement is now with the MU Foundation.

Operating —The Fund had entered into various operating lease agreements. Future annual minimum
lease payments for years subsequent to June 30, 2011, are as follows (dollars in thousands):

Years Ending
June 30

2012
2013
2014
2015
2016
2017-2021
2022-2026
2027-2031

$ 9,484
7,080
6,041
5,068
4,150

11,347
9,880
9,880

Total $ 62,930

Total rent expense for these operating leases for the years ended June 30, 2011 and 2010, was
approximately $10.9million and $10.5million, respectively.

The following is a related-party operating lease:

West Virginia University leases an office building from the West Virginia University Foundation,
Incorporated. Rental expense under the operating lease is $1„975,000per year through 2031.West
Virginia University retains the right to cancel the lease upon giving 30 days'ritten notice.
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10. NOTES PAYABLE

During fiscal year 1997,West Virginia State University signed an agreement with the Educational
Direct Loan Mortgage Corporation (Eddie Mac) to have available a line of credit of $3.5 million to be
used to renovate dormitories. As of June 30, 2011 and 2010, West Virginia State University had
$2,526,184 and $2,612,963 outstanding, respectively. At an interest rate of approximately 6.3%,current
monthly principal and interest payments of approximately $21,068 are payable through 2026. Eddie Mac
has a security interest for this loan on the net revenues from West Virginia State University's
dormitories and receives a monthly service fee. West Virginia State University is also subject to certain
operating covenants and restrictions on incurrence of additional debt per the loan document.

During fiscal year 2008, West Virginia University Research Corporation drew their final approximately
$2.1 million on their $6 million construction and term loan with West Virginia Housing Development
Fund (WVHDF). The proceeds of the WVHDF loan were disbursed on a draw basis as construction
progressed. The principal balance of the WVHDF loan bears interest at a fixed rate of 5.11%per annum.
The note is due 240 months from the closing date of October 24, 2005. A note modification agreement
dated April 26, 2007, allowed the West Virginia University Research Corporation to accrue quarterly
interest for the period beginning April 1, 2007 through January 31,2009, and to adyl it to the principal
amount of the loan. On February 1, 2009, such accrued interest is amortized and paid over the remaining
term of the loan. Total remaining to be paid at June 30, 2011 and 2010, was approximately $5.9million
and $6.1 million, respectively.

During fiscal year 2008, West Virginia University Research Corporation drew the entire amount of their
$9 million construction and term loan with West Virginia Economic Development Authority (WVEDA).
The proceeds of the WVEDA loan were disbursed on a draw basis as construction progressed. The
principal balance of the WVEDA loan bears interest at a fixed rate of 5.51%per annum. The note is due
240 months &om the closing date of October 24, 2005. Interest on the loan accrued but payment was
deferred for the first 36 months of the loan. On October 1, 2009, such accrued interest is amortized and
paid over the remaining term of the loan. Total remaining to be paid at June 30, 2011 and 2010, was
approximately $9.3million and $9.7million, respectively.

During fiscal year 2009, West Virginia University Research Corporation drew the entire amount of their
$9.4million loan with West Virginia In&astructure and Jobs Development Council (WVIJDC). The
proceeds of the WVIJDC were disbursed on a draw basis as construction progressed. The principal
balance of the WVIJDC loan bears interest at a fixed rate of 3%per annum. The note is due 240 months
&om the closing date of October 24, 2005. Interest on the loan accrued but payment was deferred for
five years &om the date of closing. On October 24, 2010, such accrued interest is amortized and paid
over the remaining term of the loan. Total remaining to be paid at June 30, 2011 and 2010, was
approximately $9.5 million aud $9.8 million, respectively. The interest rate applicable to $3 million in
principal for the balance of the term of the loan will be based on the satisfaction of certain employment
criteria.

During fiscal year 2008, MURC borrowed the proceeds of a bond issuance by the Cabell County
Commission for the construction of an addition to the Marshall University Forensic Science Center.
MURC's repayment terms are the same as the bond repayment term. MURC is obligated to make
interest payments commencing on October 10, 2008, for the interest due on the loan semiannually and to
make annual principal payments starting on April 1,2009, based on a hypothetical amortization of the
then-remaining principal balance at the then-applicable interest rate for the then-remaining years of the
original 20-year amortization period ending April 10,2028. However, any unspent mortgage proceeds
would go to pay the first amounts due for interest and principal. Any remaining principal balance shall
be payable in full on April 10, 2028. The interest rate on the bonds is 3.2%at April 10, 2008, and
continuing to and including year five, and will change for each subsequent five-year period to the rate
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per annum equal to 67 'f the five-year Treasury Constant Maturity in effect on that date, plus 1.67'/o
per annum. The principal balance at June 30, 2011 and 2010, is $2,659,649 and $2,776,173,
respectively.

During fiscal year 2010, Glenville State College entered into a $1.5million note collaterahzed by the
Glenville State College Foundation, Inc. securities, for construction purposes. Interest was 4.0/o and
principal was due in fiscal year 2011.In July 2011, this note was refinanced with interest of 4'/o and
monthly principal payments of $17,542. The note matures June 2031.

During fiscal 2009, Glenville State College entered into a $635,000 promissory note collateralized by a
first lien on various parcels of real estate and a motel building. Interest is 6.56/o with monthly principal
payments of $4,793. The note matures in May 2030.

Annual minimum payments for the years ending after June 30, 2011, are as follows (dollars in
thousands):

Years Ending
June 30

2012
2013
2014
2015
2016
2017-2021
2021-2026
2027-2031

Principal

$ 1,552
1,622
1,697
1,774
1,852

10,646
11,848

872

interest

$ 1,452
1,379
1,306
1,228
1,150
4,322
1,631

107

Total

$ 3,004
3,001
3,003
3,002
3,002

14,968
13,479

979

Total $ 31,863 $ 12,575 $ 44,438
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11. INSTITUTION BONDS PAYABLK

The Institutions within the Fund, at June 30, 2011 and 2010, have the following outstanding bonds
payable (dollars in thousands):

Maximum

interest
Rate

Annual
installments

Pnncipal Outstanding
2011 2010

Fairmont State University —College Facilities Revenue Bonds 2002,
Series A, due through 2032 5.38 % $390—$1,145 $ 15,180 $ 15,595

Fairmont State University —Infiastructure Revenue Bonds 2002, Series B,
due through 2032

Fairmont State University —Col]ege Facilities Revenue Bonds 2003,
Series A, due through 2032

5.00 205-565

5.25 300-860

7,645

11,530

7,860

1],850

Fairmont State University —Student Activity Revenue Bonds 2003, Series B,
due through 2032 525

Fairmont State University —Facilities Improvement Revenue Bonds, 4.18
2006 Series, due through 2026 (10-yenr reset)

Glenville State University —Student Housing Bonds, Series 201]A, due 2030 525

Glenville State University —Student Housing Bonds, Series 201]B,due 2012 4.50

520-1,475

303-611

20-325

]9,835

6,978

4,131

60

20,385

7,306

Glenvifie State University —Student Housing Bonds, Series 2000A, due 2030
(refunded by the 2011 Student Housing Bonds)

Glenville State University —Campus Community Center Bonds,
Series 2006, due 2026

Glenville State University —Science Building Bonds, Series 2007,
due in 2037

Glenville State University —Goodwin Hall Bonds, Series 2009, due in 2040

6.20

4.30
(10-year reset)

4.68
(10-year reset)

Variable

90-1,280

50-456

127

0—131

1,264

3,844

25,500

4,310

I @20

3,917

16,603

Marshall University —University Refunding Revenue Bonds 2010, due
through 2030

Marshall University —University Facilities Revenue Bonds 2001,
due through 2031 (refunded by the 2010 Refunding Revenue Bonds)

5.00 915—2,885

5.30 1,135—3,035

37,140

40,690

Shepherd University —Student Fee Revenue Bonds, due through 2033

Shepherd Un]vers]ty —Infrastructure Revenue Bonds, Series 2004B,
due through 2024

5.13

4.50

105-370

125-240

5,195

2,445

5,320

2,590

Shepherd University —Residence Facilities Revenue Bonds, due through
2035 5.00 435-1,450 21,100 21,580

Shepherd University —Wellness Center Facilities Revenue Bonds, Series
2007, duethrough2037 4.77 435-1,170 18,330 18,700

West Liberty State University —Dormitory Revenue Bonds 2003, Series A,
due through 2028 6.13 225-650 7,170 7,415

West Liberty State University —University Union Revenue Bonds 2003,
Series B, due through 2018

West Liberty State University —Capital Improvement Revenue Bonds 2003,
Series C, due through 2028

5.63

6.00

75-120

100-285

705

3,130

785

3+40

West Virginia State University —Student Union Revenue Bonds 2002, Series A,
due through 2022

West Virginia University —Auction Rate Certificates Federally Taxable
Revenue Refunding and Improvement Bonds 2004, Series A, due through 203

West Virginia University —Revenue Refunding Bonds 2004, Series B,
due through 2021

6.20 215-420

Variable 975-4+00

500% 0—668

3,635

3,400

55,430

3,880

7,600

55,430

West Virginia Un]varsity —Revenue Improvement Bonds 2004, Series C,
due through 2035

Less unamortized bmd discount
Loss on bond defeasance
Add unamortized bond premium

5.00 0-12,780 138,710

392,357

(410)
(1,717)
6,377

$396,607

138,710

395,086

(472)
(2,476)
5,008

$397,146
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Prior to fiscal 2003, each of the above bond issues was speciTic to an individual institution within the
Fund, although the bonds were also issued in the names of the Fund's former governing boards,
previously responsible for the governance of the State's higher education system. The bonds issued after
fiscal 2002 were issued by the Institution's Governing Board only.

A summary of the annual aggregate principal payments for years subsequent to June 30, 2011, is as
follows (dollars in thousands):

Years Ending
June 30 Principal Interest Total

2012
2013
2014
2015
2016
2017—2021
2022-2026
2027-2031
2032-2036
2037-2041

$ 9,338
10,537
10,840
11,327
11,806
67,584
83,829
95,786
83,435

7,874

$ 37,764
40,137
39,528
38,834
38,057

172,992
142,066

102,496,'2,055

6,343

$ 47,102
50,674
50,368
50,161
49,863

240,576
225,895
198,282
115,490
14,217

Total $ 392,356 $ 650,272 $ 1,042,628

12. SYSTEM BONDS PAYABLE

The Fund receives State appropriations to finance its operations. In addition, it is subject to the
legislative and administrative mandates of State government. Those mandates affect various aspects of
the Fund's opemtions, its tuition and fee structure, its personnel policies, and its administrative practices.

The State has chartered the Fund with the responsibility to construct or renovate, fmance, and maintain
various academic and other facilities of the State's universities and colleges, including certain facilities
within the Fund. Financing for these facilities was provided through revenue bonds issued by various
former governing boards which are now administered by the Policy Commission.

The Policy Commission has the authority to assess each institution of the Fund for payment of debt
service on these system bonds. The tuition and registration fees of the Institutions are generally pledged
as collateral for the Fund's bond indebtedness. Student fees collected by an institution in excess of the
debt service allocation are retained by the institution for internal funding of capital projects and
maintenance. The bonds remain a capital obligation of the Fund.

On December 17, 2010, $16,520,000 of Series A Bonds, $50@65,000of Series BBonds, and
$10,080,000 ofSeries C Bonds were sold. The Bonds were issued to provide funds to (i) fund certain
higher education facilities projects, (ii) fund an interest subsidy reserve fmd for the benefit of the
Series B Bonds, and (iii) pay the costs associated with the issuance of the Bonds. The Series A, Series B,
and Series C Bonds outstanding at June 30, 2011,consist of$3,770,000, $0, and $10,080,000 serial
bonds, respectively, with varying interests rates from 2.14%to 5.28% and mature serially &om April 1,
2012 through April 1, 2020. Additionally, term bonds &om the Series A Bonds of $12,750,000 with an
interest rate of 5.00%mature April 1, 2026. Term bonds from the Series BBonds of$10,800,000 with
an interest rate of7.45%mature April I, 2030, and of$39,465,000 with an interest rate of7.65%mature
April 1, 2040.
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The Connmssion, at June 30, 2011 and 2010, has the following outstanding bonds payable (dollars in
thousands):

Maximum

Interest
Rate

Original
Range of
Annual

Installments
Principal Outstanding

2011 2010

Series 2010A —Revenue Bonds, due through 2026
Series 2010B—Revenue Bonds, due tlirough 2040
Series 201OC —Revenue Bonds, due through 2018
Series 2009A —Community and Technical College

Improvement Revenue Bonds, due through 2039
Series 2007A —Revenue Refunding Bonds, due through 2027
Series 2004B —Higher Education Facilities Bonds, due

through 2034
Series 2003A —College Facilities Bonds, due through 2012
Series 2003A —University Facilities Bonds, due through 2012
Series 2000A —University System Bonds, due through 2031
Series 1998—University System Bonds, due through 202&

5.25
5.00

6.00
5.00
5.00
6.26
5.25

1,425-4,760
185-1,880

2,680—9,520
2,325—2,690
5,740—7,875

0-3,264
1,065-3,625

76,870
23,180

140,010
1,235
7,875

36,591
42,040

5.00 % $235-$12,750 $ 16,520
7.65 10,800—39,465 50,265
528 1,340—1,580 10,080

78,295
24,265

144,025
3,925

15,380
36,591
43,525

'j

404,666 '46,006

Add bond premium and deferred gain

Less bond discount

5,235

(446)

5,994

(259)

$409,455 $351,741

A summary of the annual aggregate principal payments for years subsequent to June 30, 2011, is as
follows (dollars in thousands):

Years Ending
June 30 Principal Interest Total

2012
2013
2014
2015
2016
2017-2021
2022-2026
2027-2031
2032-2036
2037-2040

$ 18,685
13/44
13,472
13,745
14,057
70,283
82,420
79,535
62,670
36,555

$ 19,315
21,998
21,768
21,500
21,180
99,990
87,182
69,498
21,279

6,106

$ 38,000
35,242
35,240
35,245
35,237

170,273
169,602
149,033
83,949
42,661

Total $404,666 $389,816 $ 794,482

The higher education institutions'uition, registration, and other specified fees generally are pledged as
collateral for the Commission's bond indebtedness, as well as any monies held by the trustees.
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13. UNRESTRICTED NET ASSETS

The Fund's unrestricted net assets at June 30, 201 1 and 2010, include certain designated net assets as
follows:

2014 2010

Designated for auxiliaries
Designated for repair, replacement, and new property
Other
Undesignated

Total unrestricted net assets before OPEB liability

Less OPEB liability

Total unrestricted net assets

$ 8,701
19,086
1,089

274,727

303,603

198,611

$ 9,136
8,297

273,997

291,430

113,543

$ 104,992 $ 177,887

14. RETIREMENT PLANS

Substantially all full-time employees of the Fund participate in either the West Virginia
Teachers'etirement

System (STRS) or the Teachers'nsurance and Annuities Association —College Retirement
Equities Fund (TIAA-CREF). Previously, upon full-time employment, all employees were required to
make an irrevocable selection between the STRS and TIAA-CREF. Effective July 1, 1991,the STRS
was closed to new participants. Current participants in the STRS are permitted to make a one-time
election to cease their participation in that plan and commence contributions to the West Virginia
Teachers'efined Contribution Plan. Effective January 1, 2003, higher education employees enrolled in
the basic 401(a) retirement plan with TIAA-CREF have an option to switch to the New Educators
Money 401(a) basic retirement plan ("Educators Money" ).New hires have the choice of either plan.

Total contributions to Educators Money for the years ended June 30, 2011,2010, and 2009, were
$1,092,400, $1,657,300, and $730,900, respectively, which consisted of approximately $546,200,
$525,500, and $362,300, &om the Fund in 2011,2010, and 2009, respectively, and approximately
$546,200, $531,800, and $368,600, &om the covered employees in 2011,2010, and 2009, respectively.

The STRS is a cost-sharing, defined benefit public retirement system. Employer and employee
contribution rates are established annually by the State Legislature. The contractual maximum
contribution rate is 15%.The Fund accrued and paid its contribution to the STRS at the rate of 15%of
each enrolled employee's total annual salary for both years ended June 30, 2011 and 2010.Required
employee contributions are at the rate of 6% of total annual salary for both years ended June 30, 2011
and 2010.Participants in the STRS may retire with full benefits upon reaching age 60 with five years of
service, age 55 with 30 years of service, or any age with 35 years of service. Lump-sum withdrawal of
employee contributions is available upon termination of employment. Pension benefits are based upon
2% of final average salary (the highest five years salary out of the last 15 years) multiplied by the
number ofyears of service.
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Total contributions to the STRS for the years ended June 30, 2011,2010, and 2009, were approximately
$6,296,500, $6,794,200, and $6,993,700, respectively, which consisted of approximately $4,424,600,
$4,701,500, and $4,884,200, from the Fund in 2011,2010, and 2009, respectively, and approximately
$1,851,900,$2,092,700, and $2,149,500, from the covered employees in 2011,2010, and 2009,
respectively.

The contribution rate is set by the State Legislature on an overall basis, and the STRS does not perform a
calculation of the contribution requirement for individual employers, such as the institutions within the
Fund. Historical trend and net pension obligation information is available Rom the annual financial
report of the Consolidated Public Retirement Board. A copy of the report may be obtained by writing to
the Consolidated Public Retirement Board, Building 5, Room 1000, Charleston, WV 25305.

The TIAA-CREF is a defined contribution plan in which benefits are based solely upon amounts
contributed plus investment earnings. Employees who elect to participate in this plan are required to
make a contribution equal to 6% of total annual compensation. The Fund matches the employees'%
contribution. Contributions are immediately and fully vested In addition, employees may elect to make
additional contributions to TIAA—CREF which are not matched by the Fund.

Total contributions to the TIAA-CREF for the years ended June 30, 2011,2010, and 2009; were
approximately $77.0 million, $73.4million, and $69.8million, respectively, which consisted of
approximately $38.4 million, $36.6million, and $34.9million, from the Fund in 2011,2010, and 2009,
respectively, and approximately $38.5 million, $36 6 million, and $34.9 million, from the covered
employees in 2011,2010, and 2009, respectively.

The Fund's total payroll for the years ended June 30, 2011 and 2010, was approximately $758.4 million
and $727.6 million, respectively, and total covered employees'alaries in the STRS, TIAA-CREF, and
Educators Money were approximately $36.2 million, $641.9million, and $12.9minion, for the year
ended June 30, 2010, and $36.4 million, $600.4 million, and $8.6 million, for the year ended June 30,
2009.

15. FOUNDATIONS

Various foundations have been established as separate nonprofit organizations incorporated in the State
ofWest Virginia having as their purpose "...to aid, strengthen, and further in every proper and useful
way, the work and services of the (individual institutions within the Fund), and their affiliated nonprofit
organizations ..."Oversight of each of the foundations is the responsibility of separate and
independently elected Boards ofDirectors, not otherwise affiliated with the Fund. In carrying out its
responsibilities, the Boards ofDirectors of the foundations employ management; form policy and
maintain fiscal accountability over funds administered by the foundations. Although the individual
institutions within the Fund do not control the timing or amount of receipts fiom the foundations, the
majority of resources, or income thereon, that the foundations hold and invest are restricted to the
activities of the individual institutions within the Fund by donors. Because these restricted resources
held by the foundations as detailed in the combined financial statements can only be used by, or for the
benefit of, the individual institutions within the Fund, the foundations are considered component units of
the Fund and are therefore discretely presented with the Fund's combined financial statements in
accordance with GASB discretely presented component unit requirements.

The West Virginia University Foundation, Inc is appropriately not included as a discretely presented
component unit as the ec'onomic resources held do not entirely or almost entirely benefit the West
Virginia Universit'y, and its net assets (including unrealized gains) totaled $581.8million and
$491.6million at June 30, 2011 and 2010, respectively. The Bridgemont Community and Technical
College Foundation, Inc., The Eastern West Virginia Community and Technical College
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Foundation, Inc., and Mountwest Foundation, Inc. are not included for the years ended June 30, 2011
and 2010, because they were not significant to their Institutions. The Higher Education Foundation is not
included for the years ended June 30, 2011 and 2010,because it does not entirely or almost entirely
benefit any one Institution and because it was not significant to the Fund. Blue Ridge Community and

Technical College and Kanawha Valley Community and Technical College do not have related
foundations. Tech Foundation, Inc. was not included for the years ended June 30, 2011 and 2010,
because it was not significant to the Fund.

Complete financial statements for any discretely presented component unit foundation can be obtained

by contacting the Business Office of the West Virginia Higher Education Policy Commission,
101& Kanawha Boulevard, E, Suite 700, Charleston, WV 25301. See also Note 19.

16. OTHER DISCRETE COMPONENT UNITS

In addition to the Foundations included as discretely presented component units, the Fund has two other
component units which are material and entirely or almost entirely for the benefit of the Fund's
individual institutions as of each year end. Oversight of the other discrete component units is the
responsibility of separate and independently elected Boards ofDirectors, not otherwise affiliated with
the Fund.

17. AFFILIATED ORGANIZATIONS

The Fund has various separately incorporated affiliated organizations, including alumni and other
associations. Oversight responsibility for these organizations rests with independent boards and
management not otherwise affiliated with the Fund. Accordingly, the financial statements of these
organizations are not included in the Fund's accompanying combined financial statements under the
blended component unit requirements. They are not included in the Fund's accompanying financial
statements as discretely presented component unit requirements as they are (1)not significant or
(2) have dual purpose (i.e.,not entirely or almost entirely for the benefit of the Fund).

18. CONTINGENCIES AND COMMITMENTS

Contingencies —The nature of the educational industry is such that, fiom time to time, claims will be
presented against colleges and universities on account of alleged negligence, acts of discrimination,
breach of contract or disagreements arising f'rom the interpretation of laws or regulations. While some of
these claims may be for substantial amounts, they are not unusual in the ordinary course ofproviding
educational services in a higher education system. In the opinion ofmanagement, all known claims are
covered by insurance or are such that an award against the Fund would not impact seriously on the
financial status of the Fund.

Under the terms of federal grants, periodic audits are required and certain costs may be questioned as not
being appropriate expenditures under the terms of the grants. Such audits could lead to reimbursement to
the grantor agencies. Management believes disallowances, if any, would not have a significant financial
impact on the Fund's financial position.

The Internal Revenue Code of 19&6establishes rules and regulations for arbitrage rebates. There are no
arbitrage rebate liabilities that have been recorded in the combined financial statements at June 30, 2011
or 2010.



The Fund and Institutions within the Fund own various buildings that are known to contain asbestos.
The Fund is not required by federal, state, or local law to remove the asbestos &om the buildings. The
Fund is required by federal environmental, health, and safety regulations to manage the presence of
asbestos in the buildings in a safe condition. Significant problems ofdangerous asbestos conditions are
abated as the condition becomes known. The Fund also addresses the presence of asbestos as building
renovation or demolition projects are undertaken and through asbestos operation and maintenance
programs directed at containing, managing, or operating with the asbestos in a safe condition.

Commitments —West Virginia University has signed an agreement providing for the purchase of
steam through the year 2030 from a nearby facility that commenced operations in late 1992.Under the
agreement, West Virginia University has an annual minimum steam purchase requirement, purchased at
an operating rate calculated in accordance with the agreement. This operating mte is adjusted quarterly
based on actual production costs and other cost indices. Management believes that the rate is comparable
to market rates. West Virginia University's total payments for steam purchased under the agreement
were approximately $7.7million and $7.8 million in 2011 and 2010, respectively. West Virginia
University anticipates substantially meeting the minimum steam purchase requirement for the remaining
term of its commitment; however, payments in future years will be dependent on actual operating costs
and other cost indices in those years.

19'. COMPONENT UNITS'ISCLOSURES

The following is an aggregation of the significant notes for the financial statements of the discretely
presented component units.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Organization and Nature of Operations —The foundations are nonprofit organizations incorporated
in the State ofWest Virginia. The primary purpose of the foundations is to provide assistance and
support for the students, facilities, and programs of their respective institution. The other two component
units are also nonprofit organizations —both incorporated in the State ofWest Virginia. Their primary
purpose is also to support their respective institutions.

Basis ofPresentation —Financial statement presentation follows the requirements of the FASB. In
accordance with such requirements, the component units are required to report information regarding
their fimancial position and activities according to three classes ofnet assets. unrestricted net assets,
temporarily restricted net assets, and permanently restricted net assets.

Basis of Accounting —The financial statements of the component units are presented on the accrual
basis of accounting, in accordance with generally accepted accounting principles. Net assets and
revenues, expenses, gains, and losses are classified based on the existence or absence of donor-imposed
restrictions.

Accordingly, net assets of the component units and changes therein are classified and reported as
follows:

Unrestricted Net Assets —Net assets that are not subject to donor-imposed stipulations.

TemporariIy Restricted Net Assets —Net assets subject to donor-imposed stipulations that will be met
either by actions of the component units and/or the passage of time.

Permanently Restricted ¹tAssets —Net assets subject to donor-imposed stipulations that they be
maintained permanently by the component units. Generally, the donors of these assets permit the
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component units to use aH or part of the income earned from related investments for general or speciifiic

purposes. Included in the permanently restricted net assets is a general scholarship account that has been
funded by the board of directors designating investment gains to the account. The account is generally
used for general scholarships and funding ofoperating expense shortfalls.

Revenues are reported as increases in unrestricted net assets unless use of the related assets is limited by
donor imposed restrictions. Expenses are reported as decreases in unrestricted net assets. Gains and

losses on assets or liabilities are reported as increases or decreases in unrestricted net assets unless their
use is restricted by explicit donor stipulation or by law. Expirations of temporary restrictions on net
assets (i.e., the donor-stipulated purpose has been fulfilled and/or the stipulated time period has elapsed)
are reported as net assets released from restrictions.

Custodial accounts representing funds held by the component units on behalf of an Institution and/or

departments of the Institution are reported as custodial liabilities. The component units are responsible
for the management and administration of these funds.

Investments —The component units account for their investments in accordance with generally
accepted accounting principles. Under generally accepted accounting principles, investments are valued

at their fair values in the statement of financial position. Unrealized gains and losses are included in the
change in net assets. See separately issued component units financial statements for fair value
disclosures. At June 30, 2011 and 2010, there were no material items classified as Level 3 in the fair
value hierarchy.

Property and Equipment —Purchased assets are recorded at cost. Donated assets are recorded at their
fair value at the date they are donated. Expenditures for replaced items are capitalized and the replaced
items are retired. Maintenance and repairs are expensed as incurred. Depreciation is calculated primarily

by the straight-line method over the estimated useful lives of the assets.

Gift Annuities —The assets received are recognized at fair value when received, and the gift annuity
liabilities are recorded using the present value of future cash flows expected to be paid to the donors and
are being amortized over the expected lives of the donors.

Contributions —Contributions, including unconditional promises to give, are recognized as revenue in
the period received. All contributions are available for unrestricted use unless specifically restricted by
the donor. Bequests are recorded as revenue at the time an unassailable right to the gift has been
established and the proceeds are measurable.

Endowments —See separately issued component unit financial statements for endowment related
disclosures. I'or the years ended June 30, 2011 and 2010, there were no material reclasses among net
asset classes nor were there material changes in the endowments.

PLEDGES RECEIVABLE

Pledges receivable represent amounts due to the foundations at their present value less allowance for
uncollectible amounts.
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INVESTMENTS

The component units'nvestment securities at June 30, 2011 and 2010, are composed of the following:
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The component units'roperty, plant, and equipment at brune 30, 2011 and 2010, consists of the
following:
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20. SUBSEQUENT EVENTS

On August 1, 2011,West Virginia University issued improvement revenue bonds ("2011ABonds") in
the amount of$12.7million to finance the purchase of real and personal property, consisting of a multi-
story apartment complex, known as 'The Augusta on the Square" and the related costs of issuance. The
2011A Bonds are payable &om the same pledged revenues as the West Virginia University 2004
revenue bonds.

The West Virginia University Board and the Commission approved separate resolutions at their June 3,
2011 and August 5, 2011 meetings, respectively, to issue improvement revenue bonds (the "WVU 2011
Bonds"), in the aggregate principal amount of $250.0 million. The proceeds &om the WVU 2011 Bonds
are intended to finance a portion of the costs of certain improvements at West Virginia University
including reimbursement to West Virginia University for certain capital expenditures made prior to the
issuance of the WVU 2011 Bonds and refinance certain tax-exempt lease purchase agreements entered
into West Virginia University. The WVU 2011 Bonds will be equally secured by the same pledged
revenues as the West Virginia University 2004 Revenue Bonds.

In November 2011, the Board of Governors ofMarshall University issued $51,910,000ofUniversity
Revenue Bonds Series 2011 (the "MU 2011 Bonds") for the purpose of financing various capital
improvement projects, paying capitalized interest on the MU 2011 Bonds, and paying related costs of
issuance.
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21. SEGMENT INFORMATION

Under the auspices of the State ofWest Virginia and former governing boards, the Fund issued revenue
bonds to finance certain of its auxiliary enterprise activities. Investors in those bonds rely solely on the
revenues generated by the activities of the auxiliaries for repayment.

Descriptive information for each of the Fund's segments is shown below:

West Virginia University Board of Governors Auction Rate Certificates, Federally Taxable
University Revenue Refunding, and Improvement Bonds 2004 Series A; University Revenue
Refunding Bonds 2004 Series B; and the University Revenue Improvement Bonds 2004 Series C
(Collectively, the "2004 Bonds")—On November 1, 2004, the West Virginia University Board of
Governors (the "Board") issued $25,900,000 of the 2004 Series A Bonds. The 2004 Series A Bonds are
being used (1)to advance refund the $ '1 3,710,000 State ofWest Virginia, University ofWest Virginia
Board ofTrustees, Dormitory Refunding Revenue Bond 1997 Series A, and the $3,250,500 State of
West Virginia, University ofWest Virginia Board ofTrustees, Refunding Revenue Bonds 1997Athletic
Facilities Series A; (2) to finance a portion of the costs of certain capital projects at West Virginia
University, including reimbursement to West Virginia for certain capital expenditures made prior to the
i'ssuance of the 2004 Series A Bonds; and (3) to pay all or a portion of the costs relating to the issuance
of the 2004 Series A Bonds.

On November 1, 2004, the Board also issued 2004 Series B and C Bonds in the amounts of$55,430,000.
The 2004 Series BBonds are being used (1)to advance refund the $4,250,000 State ofWest Virginia,
University ofWest Virginia Board ofTrustees, Revenue Bonds 1997 Athletic Facilities Series B; the
$10,735,000 State ofWest Virginia, University of West Virginia Board ofTrustees, Dormitory Revenue
Bonds 1997 Series B; the $3,000,000 State ofWest Virginia, University ofWest Virginia Board of
Trustees, Refunding Revenue Bonds 1997 Student Union Series A; and the $38,000,000 State of West
Virginia, University of West Virginia Board ofTrustees, Revenue Bonds 1997 Student Union Series B,
and (2) to pay the costs of issuance of the 2004 Series BBonds.

The 2004 Series C Bonds are being used to finance a portion of the costs of certain improvements at
West Virginia University, including capitalized interest and reimbursement to West Virginia University
for certain capital expenditures made prior to the issuance of the 2004 Series C Bonds, and to pay the
cost of issuance.

The 2004 Bonds are limited obligations of the Board, payable Rom and secured by a pledge ofFees and
Gross Operating Revenues received by the Board, any interest earnings thereon and on the funds and
accounts held by the Bond Trustee, and the funds representing capitalized interest. Fees include
Institutional Capital Fees, Auxiliary Fees, and Auxiliary Capital Fees. Gross Operating Revenues
include all rent fees, charges, and other income received by or accrued to West Virginia University from
the operation and use of the Auxiliary Facilities. The 2004 Bonds are also payable from (but not secured

by) other moneys legally available to be used for such purposes.
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Board of Governors of Marshall University, University Refunding Revenue Bonds, Series 2010—
In November 2010, the Board sold $37,140,000 ofMarshall University Refunding Revenue Bonds,
Series 2010 (the "2010Bonds").The 2010 Bonds were issued under the authority contained in Article
10, Chapter 18Bof the Code ofWest Virginia, 1931,as amended, and the 2010 Bonds will be secured
pursuant to an indenture dated as ofNovember 1, 2010, by and between the Trustee. The 2010 Bonds
are secured by and payable from auxiliary fees as defined in the Indenture. The proceeds of the 2010
Bonds are being used to (I) advance refund $40,690,000 of State ofWest Virginia, Higher Education
Interim Governing Board, University Facilities Revenue Bonds, Series 2001A and (2) pay the costs of
issuance of the 2010 Bonds. The issuance of the 2010 Bonds resulted in a savings of $1.7million that
will be realized on the first two years of the bond amortization schedule via reduced payments.

State of West Virginia, Higher Education Interim Governing Board, Marshall University
Facilities Revenue Bonds, 2001 Series A —In June 2001, the Board sold $46,610,000 of revenue
bonds, Marshall University Facilities 2001 Series A (the "2001 Bonds").The 2001 Bonds are secured by
and payable Rom the revenues of the dormitories and parking facilities, and certain funds held under the
Indenture. The proceeds of the 2001 Bonds are being used (1)to finance a portion of the costs of
acquisition, construction and equipping of a new student housing complex and parkmg facilities at the
University and renovations and improvements to existing dormitories at the University, (2) to fund
capitalized interest on the 2001 Bonds; (3) to fund debt service reserves for the 2001'onds; and (4) to
pay a portion of the costs of issuance of the 2001 Bonds. These bonds were paid off with the issuance of
the 2010 Bonds.

The County Commission of Gilmer County, West Virginia, Commercial Development Revenue
Bonds, Glenville State College Housing Corporation Project (the "Corporation" ), Series 2000A-
In September 2001, the Corporation sold $4,990,000 ofrevenue bonds, 2000 Housing Facilities Series A
Bonds. The bonds are secured by and payable from the revenues of the student housing facilities and
certain funds held under the Indenture. The proceeds of the Bonds are being used (1)to pay all or part of
the cost of constructing two ten-story apartment buildings, each containing four units to be used as
student housing and (2) to pay a portion of the cost of issuing the bonds.

In June 2011,the Corporation took advantage of an opportunity to refinance the 2000 Housing Facilities
Series A Bonds at a more favorable interest rate. The 2011 Housing Facilities Series A Bonds were
issued without extending the original maturity date of the 2000 Series Bonds.

Board of Governors of Glenville State College, Facilities Improvement Revenue Bonds, Series
2006 —In November 2006, Glenville State College sold $1,500,000 of revenue bonds, 2006 Facilities
Improvement Revenue Bonds, Series 2006. The bonds are secured by and payable from the revenues of
Glenville State College's auxiliary and auxiliary capital fee and certain funds held under the Indenture.
The proceeds of the 2006 Bonds are being used (1)to finance all or part of the cost of renovating the
student center (Mollohan Campus Community Center), (2) to reimburse the Board for cash amounts
previously expended to pay renovation costs, and (3) to pay the cost of issuing the bonds.

Board of Governors of Glenville State College, Student Fee Revenue Bonds, Glenville State
College Science Building Project, Series 2007 —In December 2007, Glenville State College sold
$4,125,000 of revenue bonds, 2007 Student Fee Revenue Bonds, Series 2007. The bonds are secured by
and payable Irom the revenues of Glenville State College education and general capital fees and certain
funds held under the Indenture. The proceeds of the bonds are being used (1) to finance all or part of the
cost of renovating the science building, (2) to reimburse the Board for cash amounts previously
expended to pay renovation costs, and (3) to pay the cost of issuing the bonds.
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The County Commission of Gilmer County, West Virginia, Commercial Development Revenue
Bonds, Glenville State College Housing Corporation Project, Series 2009A —In December 2009,
Glenville State College sold $25,500,000 ofCommercial Development Revenue Bonds, Housing
Facilities Series 2009 Bonds. The bonds are secured by and payable &om the revenues of Glenville State
College's student housing facilities and certain funds held under the Indenture. The proceeds of the
bonds are being used (1)to pay all or part of the cost of constructing a 484-bed student residence hall
and (2) to pay a portion of the cost of issuing the bonds.

Fairmont State College Facilities Revenue Bonds 2002 and 2003, Series A —On August 1, 2002,
Fairmont State issued College Facilities Revenue Bonds 2002, Series A (the "2002A Bonds") amounting
to $18,170,000.The 2002A Bonds were issued to {1)finance the costs of acquisition of student housing
facilities, consisting of an existing 113-unit apartment complex, (2) to finance the costs of design,
acquisition and construction of a new, approximately 1,000 space motor vehicle parking facility, (3) to
establish a debt service reserve fund for the 2002A Bonds, (4) to capitalize interest on the 2002A Bonds,
and (5) to pay the cost of issuance of the 2002A Bonds and related costs.

On March 1, 2003, Fairmont State issued College Facilities Revenue Bonds 2003, Series A (the
"2003A Bonds") amounting to $13,320,000.The 2003A Bonds were issued to (1)gmance the costs of
design, acquisition, construction, and equipping of a new dormitory facility anticipated to iticlude
approximately 400 umts, (2) to make a deposit to the debt service reserve fund for the 2003A Bonds,
(3) to capitalize interest on the 2003A Bonds, and (4) to pay the costs of issuance of the 2003A Bonds
and related costs.

Fairmont State Infrastructure Revenue Bonds 2002, Series B—On August 1,2002, Fairmont State
issued Infrastructure Revenue Bonds 2002, Series B (the "2002BBonds") amounting to $9,310,000.The
2002B Bonds were issued to (1) finance the costs of acquisition and construction of improvements to the
campus infrastructure and utilities, including the entranceways to Fairmont State and the roads
surrounding Fairmont State, and electrical, water and sewage systems, and (2) to pay the costs of
issuance of the 2002B bonds and related costs.

Fairmont State Student Activity Revenue Bonds 2003, Series B—On March 1, 2003, Fairmont State
issued Student Activity Revenue Bonds (the "2003BBonds") amounting to $22,925,000. The 2003B
Bonds were issued to (1) finance the costs of designing, acquisition, construction, and equipping a new
student activities center (including demolition of an existing dining facility) to be located on the campus
ofFairmont State, {2)to capitalize interest on the 2003BBonds during reasonable time aller the
construction of the Project, and {3)to pay the costs of issuance of the 2003B Bonds and related costs.

Fairmont State Facilities Improvement Revenue Bonds, 2006 Series —On May 9, 2006, Fairmont
State issued Facilities Improvement Revenue Bonds (the "2006 Bonds") amounting to $8,500,000. The
2006 Bonds were issued to (1) finance the design, acquisition, construction, and equipping of certain
necessary improvements in the facilities of the main campus ofFairmont State University, including, but
not limited to, a technology wing addition/renovation and elevator/HVAC improvements to
infrastructure improvements, all ofwhich will be owned by the Board and (2) pay the costs of issuance
of the 2006 Bonds and related costs.
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State of West Virginia, Shepherd University, Student Fee Revenue Bonds, Series 2003 —In
January 2003, $5,990,000 of Shepherd University Student Fee Revenue Bonds, Series 2003 were sold.
These bonds were issued to (1) finance the costs of planning, designing, acquiring equipment and
constructing of certain capital improvements, including the Field House, the expansion and

improvement of the Arts Center, a new parking lot and other capital renovations, repairs and
improvements, (2) to establish a debt serve reserve fund, (3)to establish a capitalized interest fund to
pay interest on these bonds due on December 1,2003, and (4) to pay the costs of issuance of the bonds
and related costs.

State of West Virginia, Shepherd University, Infrastructure Revenue Bonds, Series 2004 —In
September 2004, $3,405,000 of Shepherd University Infrastructure Revenue Bonds, Series 2004 were
sold. These bonds were issued to (1)finance the costs of planning, design, acquisition, construction, and

equipping of certain capital improvements for Shepherd University, including certain roads, water and
sewer system expansion, extensions and improvements and other infrastructure projects on the West
Campus of Shepherd University and other capital renovations and improvements to Shepherd
University's campus, and (2) to pay the costs of issuance of these bonds and related costs.

State of West Virginia, Shepherd University, Residence Facilities Revenue Bonds, Series 2005—
In May 2005, $22,925,000 of Shepherd University Revenue Bonds (Shepherd University Residence
Facilities Projects) Series 2005 were sold. These bonds were issued to (1)finance the costs ofplanning,
design, acquisition, construction, and equipping of a 300-bed apartment style residence complex on the
West Campus of Shepherd University; (2) fimd capitalized interest on the Series 2005 Bonds to
January 1, 2007; (3) refund the Issuer's $1,865,000 University Facilities Revenue Notes, Series 2004A,
which were issued to finance temporarily a portion of the costs ofplanning, design, acquisition,
construction, and equipping of certain renovations and improvements to Shaw Hall and Thatcher Hall
and other capital renovations and improvements to Shepherd University's residence facilities pending
issuance of the Series 2005 Bonds; and (4) to pay the costs of issuance of the Series 2005 bonds.

State of West Virginia, Shepherd University, Wellness Center Facilities Revenue Bonds, Series
2007 —In October 2007, $20,090,000 of Shepherd University Wellness Center Revenue Bonds, Series
2007 were sold. The bonds were issued to finance the costs ofplanning, design, acquisition,
construction, and equipping of a new wellness center on the Shepherd University's campus and other
capital improvements for use by Shepherd University; and to pay the costs of issuance of the bonds and

related costs

State of West Virginia, West Virginia State College, Student Union Revenue Bonds, 2002
Series A —On August 1, 2002, the West Virginia State College issued Student Union Revenue Bonds
2002 Series A, of serial and term bonds in the amount of $5,500,000. The bonds were issued to
(1) fmance the costs of renovation of, construction of an addition to and acquisition of equipment for the
College Union, (2) to establish a debt service reserve fund, and (3) to pay the costs of issuance of the
Bonds and related costs.

Board of Goveraors of West Liberty State College, Capital Improvements, 2003 Series A, B,aad
C —On September 3, 2003, the West Liberty State College issued Dormitory Revenue Bonds 2003
Series A, amounting to $8,870,000. The bonds were issued (1) to finance certain capital improvements
consisting of repairs and renovations to West Liberty State College's (the "College") existing residence
halls, including electrical upgrades, renovations ofbathrooms, roof repairs, acquisition ofnew furniture,
and upgrades to elevator (2) to fund a Debt Service Reserve Fund for the 2003 Series A Bond/ and

(3) to pay costs of issuance of the 2003 Series Bonds and related costs.
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On September 3, 2003, the West Liberty State College issued College Union Revenue Bonds 2003
Series B, amounting to $1,145,000.The bonds were issued (1)to finance certain capital improvements
consisting of improvements to the College's existing student union building located on the campus of
the College known as the "College Union," including improvements to existing offices and meeting
areas, the upgrading of entryways and facades, and parking lot and walking area upgrades, (2) to fund a
Debt Service Reserve Fund for the 2003 Series BBonds, and (3) to pay costs of issuance of the 2003
Series BBonds and related costs.

On September 3, 2003, the West Liberty State College issued Capital hnprovement Revenue Bonds
2003 Series C, amounting to $3,890,000.The bonds were issued (1)to finance certain capital
improvements consisting of constructing a new communications wing and structural repairs to the roof
and south facade of the College's Hall ofFine Arts, and to make certain improvements to roads,
sidewalks, and parking areas on the College's campus, (2) to fund a Debt Service Reserve Fund for the
2003 Series C Bonds, and (3) to pay costs of issuance of the 2003 Series C Bonds and related costs.
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condensed financial information for the Fund's segments as ofluue 30, 2011 and 2010, is as follows (dollars iu
thousands).'VU
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22, NATURAL CLASSIFICATIONS WITH FUNCTIONAL CLASSIFICATIONS

For the years ended June 30, 2011 and 2010, the following tables represent operating expenses within both natural and functional
classifications (dollars in thousands):

Instniction
Research
Public service
Academic support
Student services
Operations and maintenance of plant
General institutional support

Salaries
slid

Wages

$330,622
78,220
50,379
51,498
44,937
39,446

101,261

Benefits

$ 126,600
40,435
16,301
19,121
18,165
21,136
38,117

Supplies
and

Other
Services

$ 55,155
49,621
29,006
21,944
21,620
38,322
63,353

Utilities

$ 350
1,148

368
179
37

35,108
778

2011

Scholarships
and

Fellowships

$ . I 26
15

92

1,294
7

63]

Depreciation Other

$ 1,778

28
185

51
59

Total

$ 514,631
169.439
96,174
92,927
86,053

134,070
204,199

Total education and general 696,363 279,875 279,021 37,968 2,165 2,101 I 297 493

Student financial aid

Auxiliary enterprises

Depreciation
Administration of leasing activities
Other

84
65,118

58 6,592 3,729

19,333 79,904 14,258
131,925

I

92,108

I

90

1,974

132,010
178,704
92,]08
10,394
1,974

Total $761,623 $299,223 $365,517 $ 55,955 $ 134,091 $ 92,108 $ 4,166 $ 1,712,683

Instruction

Research
Public service
Academic support
Student services

Operations and maintenance of plant
General institutional support

Salaries
and

Wages

$320,659
74,897
49,932
48,918
42,941
38,927
96,741

Benefits

$ 124,354
36,737
16,026
18,882
17,183
21,154
38,911

Supplies
and

Other
Services

$ 51,344
48,518
30,063
19,491
20,309
39,537
56,467

Utilities

$ 374
1,374

230
178
33

33,759
364

2010

Scholarships
and

Fellowships

$ 175
22
63

I

1,011
7

9] I

Depreciation Other

$ 1,859

31
135

6
66
60

Total

$ 498,765
161.548
96,345
87,605
81,483

133.450
193,454

Total education and generat 673,0]5 273,247 265,729 36,312 2,190 2,157 1,252,650

Student financial aid
Auxiliary enterprises
Depreciation
Other

60,470 21,322 80,995

203

13,023
]15,175

89,780
3,839

I i 5,175
I 75,874
89,780
4,042

Total $733,485 $294,569 $346,927 $ 49,335 $ 117,365 $ 89,780 $ 6,060 $ 1.637,52]
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WEST YIRGINIA HIGHER EDUCATION FUND
(A Component Unit of the State of West Virginia)

SCHEDULE OF CONIBINING NET ASSETS INFORNIATION

AS OF JUNE 30, 2014
(Dollars in thousands)

ASSETS

Higher
Education

Fund

Aggregate
Discreteiy
Presented

Component
Units Total

CURRENT ASSETS:
Cash and cash equivalents
Short-tetm investments
Appropriations due fmm Primary Government
Accounts mceivable —net
Loans receivable —current portion
Other current assets
Inventories

$ 491381

15,930
80,915
7/40
4,465
4,732

$ 13,685
19,923

6,583
41

725

$ 504,966
19,923
15,930
87,498
7,381
5,190
4,732

Total current assets 604,663 40,957 645,620

NONCURRENT ASSETS:
Cash and cash equivalents
Investments
Appropriations due from Primary Government
Loans receivable —net ofallowance of $I 1+41
Other assets
Capital assets —net

Total noncurrent assets

181,314
133,761

7,759
50,588
19,831

2,061+72

2,454,525

16,614
170,169

8
30,577

101,816

319,184

197,928
303,930

7,759
50,596
50,408

2,163,088

2,773,709

TOTAL $3,059,188 $360,141 $3,419,329

(Continued)
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WEST VIRGINIA HIGHER EDUCATION FUND
(A Component Unit of the State of West Virginia)

SCHEDULE OF COMBINING NET ASSETS INFORMATION

AS OF JUNE 30, 2011
(Dollars in thousands)

LIABILnlES

CURRENT LIABILITIES:
Accounts payable
Due to State ofWest Virginia
Accrued liabiTities
Defetred revenue
Deposits/custodiaVannuity liabihties
Other liabilities —current portion
Compensated absences —current portion
Notes payable —current portion
Capital lease obligations —current portion
Interest payable
Bonds payable —current portion

Total current liabiTities

NONCURRENT UABILITIES:
Advances &om federal sponsors
Compensated absences
Notes payable
Capital lease obligations
Deferred interest payable
Bonds payable
Other post employment benefit liabiTity
Other noncurrent liabi1ities

Higher
Education

Fund

$ 61,381
216

49/18
84,120
6/93

607
39,411

1,552
12,417
7,560

28,085

290,860

41,396
3,480

30,311
55,875
34,012

777,977
198,611
33,324

Aggregate
Discretely
Presented

Component
Units

$ 581

8,860

923

70

36
1,014

11,484

3,553

647
100,435

8,532

Total

$ 61,962
216

58,078
84,120
7+16

607
39,411

1,622
12,417
7,596

29,099

302,344

41,396
3,480

33,864
55,875
34,659

878,412
198,611
41,856

Total noncurrent liabilities

Total liabilities 1,465,846 124,651 1,590,497

1,174,986 113,167 1288.153

NET ASSETS (DEFICIT):
Invested in capital assets —net of related debt I284,521 3,909 1,288,430

Restricted for
Expendable:

Scholarships
Sponsored projects
Loans
Capital projects
Debt service
Other

12/66
70,691
25,501
66,832
9,087
4,025

31,438
15,300

5,270
3

4384

43,704
85,991
25,501
72,102

9,090
8,309

Total restricted expendable

Nonexpendable

Unrestricted

Total net assets

188,402 56395

15,427 160,669

104,992 14,617

1,593,342 235,490

244,697

176,096

119,609

1,828,832

TOTAL $3,059,188 $360,141 $3,419,329

(Concluded)
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WEST VIRGINIA HIGHER EDUCATION FUND
{AComponent Unit of the State of West Virginia)

SCHEDULE OF COMBINING REVENUES, EXPENSES, AND
CHANGES iN NET ASSETS INFORMATION
FOR THE YEAR ENDED JUNE 30, 2011
(Dollars in thousands)

Higher
Education

Fund

Aggregate
Discretely
Presented

Component
Units Total

OPERATING REVENUES:
Student tuition and fees —net of scholarship allowance of $146,391
Gift and contributions
Federal and loca] land grants
Contracts and grants:

Federal
State
Local
Private

Interest on student loans receivable
Sales and services of educational activities
Auxiliary enterprise revenue —net of scholarship allowance of $20,915
Other operating revenues

Total operating revenues

$ 488,616

11,335

]78,099
45,924

3,103
66,297

1,168
25,519

204,587
26,273

1,050,921

$
27,300

255
6

455

10,608

38,624

$ 488,616
27,300
11,335

178,354
45,930
3,103

66,752
1,168

25,519
204,587

36,881

1,089,545

OPERATING EXPENSES:
Salaries and wages
Benefits
Supplies and other services
Utilities
Student financial aid —scholarships and fellowships
Depreciation
Other operating expenses

761,623
299+23
365,517

55,955
]34,091
92,108
4,166

3,193
527

4,970
352

7,754
4,147
&,966

764,816
299,750
370,487
56,307

141,845
96,255
]3,132

Total operating expenses

OPERATING (LOSS) INCOME

1,712,683

(661,762)

29,909 1,742,592

&,715 (653,047)

(Continued)
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WEST VIRGINIA HIGHER EDUCATION FUND
(A Component Unit of the State of West Yirginia)

SCHEDULE OF COMBINING REVENUES, EXPENSES, AND

CHANGES IN NET ASSETS INFORMATION

FOR THE YEAR ENDED JUNE 30, 2011
(Dollars in thousands)

Higher
Education

Fund

Aggregate
Discretely
Presented

Component
Units Total

NONOPERATING REVENUES (EXPENSES):
State appropriations
State fiscal stabilization funds (federal)
Federal Peg grants
Gifts
Investment income —net
Interest on indebtedness

Payments to other institutions
Other nonoperating expenses —net

$ 474,805
28,331

154,887
2],961
13,032

(45,882)
(15,382)

778

36,035
(3,534)

274

$ 474,805
28,331

154,887
21,961
49,067

(49,416)
(15,382)

1,052

Net nonoperating revenues 632,530 32,775 665,305

(LOSS) INCOME BEFORE OTHER REVENUES, EXPENSES,
GAINS, OR LOSSES

CAPITAL GRANTS AND GIFTS

CAPITAL BOND PROCEEDS FROM THE STATE

STATE CAPITAL GRANTS (FEDERAL)

INCREASE IN NET ASSETS

NET ASSETS—Beginning ofyear

NET ASSETS —End ofyear

(29,232)

63,375

25,784

11,994

7],921

],521,421

41,490

895

42,385

]93,105

]2,258

64@70

25,784

11,994

114,306

1,714,526

$ 1,593,342 $235,490 $ 1,828,832

(Concluded)



APPENDIX D

INFORMATION CONCERNING THE COMMISSION AND THE GENERAL
RESOLUTION

The Commission is the successor to the University of West Virginia Board of Trustees (the
"Board of Trustees" ) and the Board of Directors of the State College System (the "Board of
Directors" ). The Commission and its successors have adopted resolutions concerning the issuance
of the Prior Bonds, as discussed herein.

The Board of Trustees and the Board of Directors were previously created as the successors
to the powers, duties and authorities of the West Virginia Board of Regents as such related to higher
education, and each valid agreement and obligation of the West Virginia Board of Regents related
to higher education for the state university system became the agreements and obligations of the
Board of Trustees. The Board of Trustees was responsible for the general determination, control,
supervision and management of the financial, business and educational policies and affairs of the
state university system (the "State University System" ) and the Board of Directors''was responsible
for the general determination, control, supervision and management of the financial, business and
educational policies and affairs of the state college system (the "State College System" ).

On March 19, 2000, the West Virginia Legislature enacted Senate Bill No. 653 ("S.B.
653"), which restructured higher education in West Virginia. S.B.653 was effective ninety days
from passage (June 18, 2000). S.B 653 abolished the Board of Trustees and the Board of
Directors, effective June 30, 2000, and replaced them with a transition-year board, the West
Virginia Higher Education Interim Governing Board (the "Interim Governing Board"). The
Interim Governing Board was granted all powers, duties and authorities of the Board of Trustees
and the Board of Directors, respectively, and there was transferred to the Interim Governing
Board each valid agreement and obligation previously transferred or invested in the Board of
Trustees and the Board of Directors. S.B.653 also created the Commission.

Effective July 1, 2001, certain powers transferred to the Interim Governing Board were
transferred to the newly created governing boards of each of the institutions of higher education (the
"Governing Boards" ). Each Governing Board has the duty to manage the financial, business and

education policies and affairs of a given University or College under specific functions and

responsibilities to meet its higher education needs, the duty to prepare and submit the respective
University's or College's budget request, the duty to review at least every five years all academic
programs offered at the institution, and the power to fix tuition and other fees for the different
classes or categories of students enrolled at a given University or College, subject to approval and

limited oversight by the Commission.

On March 13, 2004, the West Virginia Legislature enacted legislation granting greater
responsibility to the Council for Community and Technical College Education (the "Council" ) over
community and technical college education offered by the public higher education institutions and

separated the State's community and technical college institutions from the baccalaureate and

graduate institutions. The Commission and Council were directed to work collaboratively in many
areas relating to the provision of community and technical college education and in the adoption of
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rules. Though the Council is now responsible for approving tuition and fees for institutions under

its jurisdiction, the Commission remains responsible for debt repayment and capital project
initiatives and all previous revenues pledged remain under the Commission's control.

On March 21, 2004, the West Virginia Legislature enacted House Bill 101 ("HB 101")
which amended portions of the Act with respect to fees to be charged to students at Institutions
of Higher Education in West Virginia (the "Institutions" ) and consolidated a variety of fees
(including tuition and registration fees that are pledged as Revenues under the Resolution) into
several discrete categories. Pursuant to HB 101, such fees are consolidated (along with other
fees) into the required educational and general capital fees category, provided, however, that HB
101 requires that the registration and tuition fees previously charged by the Institutions to
support the Prior Bonds that were issued prior to the effective date of HB 101 (March 21, 2004)
remain in effect in amounts not less than the amounts in effect as of such effective date until such
Prior Bonds are no longer outstanding. Under the Resolution, the Commission has amended the
definition of Revenues to add all of that component part of the required educational and general
capital fees of the Institutions that constituted registration and tuition fees in effect as of March
21, 2004.

Pursuant to the Act, each Governing Board is empowered to fix educational and general
capital fees (of which a component portion represents fees previously classi6ed as registration and

tuition fees), from students at the State Public Institutions of Higher Education, which formerly
constituted the State University System and the State College System. All required educational and

general capital fees collected under the Act from students at such State Institutions of Higher
Education are required to be paid directly into separate funds in the State Treasury (sometimes
referred to herein as the "capital improvement funds") and the Commission has pledged an amount

equal to the previously classified registration and tuition fee component of the required educational
and general capital fee to the payment of the 2012 Series Bonds, any Additional Bonds and the Prior
Bonds (collectively hereinafter sometimes referred to herein as the "Bonds") all as more particularly

provided for in the General Resolution and further described herein.

Notwithstanding the foregoing (i) required educational and general capital fees comprising
tuition fees collected at West Virginia University Health Sciences Center; (ii) required educational

and general capital fees comprising tuition and registration fees collected from students enrolled in

West Virginia University graduate level extension and graduate level off-campus courses for credit
taught off the campus of West Virginia University; (iii) required educational and general capital fees
comprising tuition fees collected at West Virginia University at Parkersburg, (iv) Potomac State
College of West Virginia University; (v) Southern West Virginia Community and Technical
College; (vi) Eastern West Virginia Community and Technical College; and (vii) West Virginia
Northern Community and Technical College are not required to be deposited in the capital
improvement funds and are therefore not pledged for the payment of the Bonds.

The Commission has covenanted in the General Resolution that no other bonds or other
obligations superior to or on parity with the lien of the 2012 Series Bonds other than with respect to
a Series of Additional Bonds shall be issued and secured by the pledge of Revenues paid into the
capital improvement funds.
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On October 13, 2004, the West Virginia Legislature, by adoption of Senate Concurrent
Resolution 1001, authorized the payment of debt service on revenue bonds for capital
improvements for institutions of higher education &om excess lottery revenues under Chapter
29, Article 22, Section 18a of the Code of West Virginia, 1931, as amended (the "Lottery Act").
In accordance with the Concurrent Resolution, the Commission has pledged the funds deposited
on or after July 1, 2004 in the higher education improvement fund created under the Lottery Act
to the payment of the 2004 Series Bonds, any Additional Bonds and the Prior Bonds. Payment
of debt service on Bonds from such funds shall, to the extent payable from excess lottery
revenues, be junior and subordinate to the payment of debt service on those certain West
Virginia Economic Development Authority State of West Virginia Excess Lottery Revenue
Bonds (Federally Taxable) Series 2004. See APPENDIX E —"WEST VIRGINIA LOTTERY"
herein.

On March 13, 2010, the West Virginia Legislature enacted Senate Bill 612, which
increased the amount deposited annually in the Higher Education Improvement Fund, created
under the Lottery Act, from $10 million to $ 15 million. The Commission pledged those funds
toward the payment of certain Prior Bonds.

The Commission and its predecessors, as applicable, have issued bonds pursuant to the
following resolutions, all of which remain outstanding as of the date of this Official Statement:

(i) the General Resolution of the Board of Trustees adopted September 9, 1992 (the
"University System General Resolution" ) authorizing the issuance of the State University System
Revenue Bonds, Series 1992 (the "1992University Bonds,") and the First Supplemental Resolution
(the "First University Supplemental Resolution" ) of the Board of Trustees, adopted September 9,
1992 authorizing the issuance of the 1992 University Bonds;

(ii) the Second Supplemental Resolution (the "Second University Supplemental
Resolution" ) of the Board of Trustees, adopted January 15, 1993, amending certain provisions of
the First Supplemental Resolution;

(iii) the Third Supplemental Resolution (the "Third University Supplemental
Resolution" ) of the Board of Trustees, adopted February 23, 1996, pursuant to which the Board of
Trustees issued its Revenue Bonds, Series 1996 (Marshall University Library/Information Center)
(the "1996University Bonds");

(iv) the Fourth Supplemental Resolution (the "Fourth University Supplemental
Resolution" ) of the Board of Trustees, adopted October 31, 1997, pursuant to which the Board of
Trustees issued its Revenue Bonds (University Improvement Projects) 1997 Series A (the "1997
University Bonds");

(v) the Fifth Supplemental Resolution (the "Fifth University Supplemental Resolution" )
of the Board of Trustees, adopted April 3, 1998, pursuant to which the Board of Trustees issued its
University System Revenue Bonds (West Virginia University Projects) 1998 Series A (the "1998
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University Bonds" );

(vi) the Sixth Supplemental Resolution (the "Sixth University Supplemental
Resolution" ) of the Board of Trustees, adopted May 22, 2000, pursuant to which the Board of
Trustees issued its University System Revenue Bonds (West Virginia University Projects) 2000
Series A (the "2000 A University Bonds");

(vii) the Seventh Supplemental Resolution (the "Seventh University Supplemental
Resolution" ) of the Board of Trustees, adopted May 22, 2000, pursuant to which the Board of
Trustees issued its University System Revenue Bonds (Marshall University Medical Center) 2000
Series B (the "2000 B University Bonds");

(viii) the Eighth Supplemental Resolution (the "Eighth University Supplemental
Resolution" ) of the Commission, adopted March 17, 2003, pursuant to which the Commission
issued its Revenue Refunding Bonds (University Facilities) (the "2003 University Bonds");

(ix) the Ninth Supplemental Resolution (the "Ninth University Supplemental
Resolution" ) of the Commission, adopted April 24, 2003, amending certain provisions of the
University System General Resolution;

(x) the Tenth Supplemental Resolution (the "Tenth University Supplemental
Resolution,") of the Commission, adopted June 5, 2003, amending certain provisions of the
University System General Resolution;

(xi) the Eleventh Supplemental Resolution (the "Eleventh University Supplemental
Resolution" of the Commission, adopted April 2, 2004, pursuant to which the Commission issued
its Revenue Refunding Bonds (University Facilities) (the "2004 Bonds");

(xii) the Twelfth Supplemental Resolution (the "TwelAh University Supplemental
Resolution" of the Commission, adopted June 4, 2004, pursuant to which the Commission issued its
Revenue Bonds (University Facilities), 2004 Series A (the "2004A University Bonds");

(xiii) the General Resolution of the Board of Directors adopted September 9, 1992 (the
"College System General Resolution" ) authorizing the issuance of the State College System
Revenue Bonds, Series 1992 (the "1992 College Bonds") and the First Supplemental Resolution
(the "First College Supplemental Resolution" ) of the Board of Directors, adopted September 9,
1992 authorizing the issuance of the 1992 College Bonds;

(xiv) the Second Supplemental Resolution (the "Second College Supplemental
Resolution" ) of the Board of Directors, adopted January 15, 1993, amending certain provisions of
the First Supplemental Resolution;

(xv) the Third Supplemental Resolution (the "Third College Supplemental Resolution" )
of the Board of Directors, adopted October 21, 1997, pursuant to which the Board of Trustees
issued its College System Revenue Bonds (College Improvement Projects), 1997 Series A (the

D-4



"1997College Bonds");

(xvi) the Fourth Supplemental Resolution (the "Fourth College Supplemental
Resolution" ) of the Commission, adopted March 17, 2003, pursuant to which the Commission
issued its Revenue Refunding Bonds (State College Facilities) (the "2003 College Bonds");

(xvii) the Fifth Supplemental Resolution (the "Fifth College Supplemental Resolution,")
adopted April 24, 2003, amending certain provisions of the College System General Resolution;

(xviii) the Sixth Supplemental Resolution (the "Sixth College Supplemental Resolution,")
of the Commission, adopted June 5, 2003, amending certain provisions of the College System
General Resolution;

(xix) the First Consolidated Supplemental Resolution (the "First Consolidated
Resolution" ), adopted June 4, 2004, pursuant to which the Commission issued its Revenue
Refunding Bonds (Higher Education Facilities) 2004 Series B (the "2004 B Bonds");

(xx) the Second Consolidated Supplemental Resolution (the "Second Consolidated
Resolution" ), adopted by the Commission July 29, 2004, pursuant to which the Commission
amended certain provisions of the Resolution;

(xxi) the Third Consolidated Supplemental Resolution (the "Third Consolidated
Resolution" ), adopted by the Commission August 20, 2004, pursuant to which the Commission
increased the authorized maximum of 2004 B Bonds to $180,000,000; and

(xxii) the Fourth Consolidated Supplemental Resolution (the "Fourth Consolidated
Resolution" ), adopted by the Commission March 15, 2007, pursuant to which the Commission
issued its Revenue Refunding Bonds, 2007 A Bonds.

(xxiii) the Fifth Consolidated Supplemental Resolution (the "Fifth Consolidated
Resolution" ), adopted by the Commission December 3, 2010, pursuant to which the Commission
issued its Revenue Refunding Bonds (Higher Education Facilities), 2010 Series A (Tax-Exempt),
Revenue Refunding Bonds (Higher Education Facilities), 2010 Series B (Federally Taxable—
Issuer Subsidy —Build America Bonds), and Revenue Refunding Bonds (Higher Education
Facilities), 2010 Series C (Taxable).
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APPENDIX E

WEST VIRGINIA LOTTERY

The West Virginia Lottery (the "Lottery" ) was constitutionally authorized on November 6,
1984. The Lottery Act was enacted during the 1985 legislative session of the West Virginia
Legislature. The Lottery Act created the State Lottery Commission (the "Lottery Commission" ),
which sets policy and direction for the Lottery. The Lottery sold its first scratch-off tickets on
January 9, 1986, and sales for online games began in November of that same year. In 1989, as part
of a general reorganization of the State's government, the Lottery Commission was made a part of
the newly created Deparlment of Revenue, presided over by a Cabinet Secretary.

The Lottery Commission

The Lottery Commission consists of seven commissioners appointed to staggered terms by
the Governor. The Lottery Act provides that one commissioner shall be a lawyer, one shall be a
certified public accountant ("CPA"), one shall be a computer expert, one shall have not,less than

five years experience in law enforcement and one shall be qualified by experience and training in

the field of marketing. The two remaining commissioners shall be representative of the public at
large. The Lottery Commission sets the policies and the direction for the State Lottery, including the

adoption of rules and regulations. The current commissioners and their respective qualifying
positions are:

Name
Qualifying

Position
End

of Term

Douglas Bicksler
Kenneth L. Greear, Chairman
Michael A. Adams

Roy E. Shrewsbury, II
William I. Clayton, Vice Chairman
David Lemmon
David McCormick, Jr.

CPA
Computer Expert

Attorney
Public Member At-Large
Public Member At-Large
Law Enforcement
Marketing Expert

June 30, 2014
June 30, 2012
June 30, 2012
June 30, 2014
June 30, 2010*
June 30, 2011*
June 30, 2012

*Term continues until successor is selected and duly appointed.

The Lottery Act creates the position of Director of the Lottery Office (the "Director") and

three divisions within the Lottery —a Security and Licensing Division (now "Racetrack and

Traditional Security" ), a Personnel, Accounting and Administration Division ("Finance and

Administration" ) and a Marketing, Education and Information Division ("Marketing" ). Four
additional divisions have been administratively created by the Lottery Commission to oversee
the Racetrack Video Lottery, Limited Video Lottery and Table Games. They are the Video
Lottery Division, the Licensing Division, the Limited Video Lottery Security Division and the
Table Games Division. A description of senior management and key staff of the Lottery is set
forth below.
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Director: John C. Musgrave has been Director of the Lottery since April 1997 and directs
the day-to-day operation of the agency that is comprised of approximately 200 employees, including
all aspects of lottery operations (administration, marketing, security, licensing, sales, advertising and

production of games). He is a graduate of the University of Charleston. Prior to his appointment as
State Lottery Director, Mr. Musgrave was a city mayor, and later held several high-level positions
with the U.S. Department of Agriculture. In addition he also served as regional director of the Rural
Development Administration for the seven-state, Mideast Region. Mr. Musgrave has served as
President of the North American Association of State and Provincial Lotteries.

Assistant Director: John A. Myers has been Assistant Director of the Lottery since May
2008, and is second in charge after the Director. Prior to his association with the Lottery, Mr.
Myers was Corporate Administration Manager for Toyota Motor Manufacturing, WV for eight
years. Prior to his service with Toyota Motor Manufacturing, he spent seventeen years with
American Electric Power in consumer marketing. Mr. Myers is a graduate of The Ohio State
University.

Finance and Administration: James M. Toney, CPA/MBA, is the'hief, Financial
Officer and Deputy Director for Finance and Administration. Mr. Toney joined the Lottery in
October 2005. Prior to that time he was employed as a sole practitioner, and was the CFO for
The Center for Rural Health Development. He is a graduate of Marshall University, West
Virginia State University and the University of Charleston.

Dean W. Patrick, CPA/MBA, Chief Accountant, joined the Lottery in April 2007. Prior
to joining the Lottery, Mr. Patrick was employed as CFO with Boll Medical. He is a graduate of
the University of Charleston. It is anticipated that Mr. Patrick will succeed Mr. Toney within the
next year.

Marketing: Elizabeth (Nikki) Orcutt, Deputy Director for Marketing, joined the Lottery
in August 2008. Prior to joining the Lottery, Mrs. Orcutt was employed by Eli Lilly and

Company and previously served as the Public Affairs Leader, West Virginia Operations for Dow
Chemical Company. She is a graduate of The Ohio State University.

Racetrack, Racetrack Security and Table Games: David R. Bradley, Deputy Director
for Traditional Lottery Security, joined the Lottery in January 1991. Prior to joining the Lottery,
Mr. Bradley was employed by Kanawha County Schools. He is a graduate of West Virginia
University Institute of Technology.

Video Lottery: Tacy M. Donovan, CPA, Deputy Director for Video Lottery joined the
Lottery in July 1995. Prior to joining the Lottery, Ms. Donovan was employed as a staff
accountant with Gibbons and Kawash, CPAs. Ms. Donovan is a graduate of West Virginia
University.

Limited Video Lottery Security: M. Alvin Rose, Deputy Director for Video Security
joined the Lottery in September 1997. Prior to joining the Lottery, Mr. Rose served as sergeant
with West Virginia State Police, retiring with twenty-five years service. He holds a Masters
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Degree from West Virginia University.

Licensing: Kristin Radford, Licensing Supervisor joined the Lottery in March 2002.
Prior to joining the Lottery, Ms. Radford was employed as an Administrative Assistant by the
West Virginia Society of Certified Public Accountants.

Overview of Lottery Operations

The headquarters of the Lottery is located in Charleston, West Virginia in a thirteen story,
142,000 square foot building owned by the Lottery with approximately 51,300 total square feet
of space for Lottery operations. The Lottery currently has approximately 200 employees. The
Lottery contracts with GTECH Corporation, based in West Greenwich, Connecticut, for the
operation of its instant and online games. GTECH owns and operates the central computer system
for Traditional games at a nearby facility. The nearly 1,570 retailers selling Traditional games are
connected to this system.

In June 2010, the Lottery closed on the acquisition of the new office facility located in
Charleston, West Virginia. The new facility was redesigned and remodeled. The Lottery began
occupying the new facility in 2011. In addition to the current private tenant, several state
agencies began occupying the remaining space in the building in April 2012.

The Lottery owns and operates a Scientific Games Aegis Video central system that
controls all video lottery machines for both racetrack and limited video lottery.

The Lottery's computer operations, instant and online game systems, the Aegis Video

system and the Lottery's internal computing and email systems are duplicated and run parallel in
real time at the Lottery's Fairmont, West Virginia facility. The Fairmont, West Virginia facility
contains approximately 6,500 square feet and is designed to function as a backup for computer
operations when it is &om time to time necessary, and as the business recovery site for the
Lottery's operations. The facility is located 135 miles north of the Lottery's headquarters and is
within a separate grid system &om the Charleston, West Virginia headquarters for both
telecommunications and electrical power.

Sales for Traditional games are collected via electronic funds transfer (sweep) on a
weekly basis from each retailers account. Such collections are net of commissions, bonuses
earned and any prizes that may have been paid by each retailer.

Racetrack Video Lottery sales (net of prizes) are swept on a daily basis each banking day
from each of the four racetracks. The racetracks and others'hares are remitted to each entity on
a weekly basis.

West Virginia's share of limited video lottery proceeds (net of prizes), as well as the 2%
administrative fee, is collected f'rom each owner of limited video lottery machines on a monthly
basis. Invoices are mailed after the first day of the month for the preceding month's activity.
The funds are then swept on the 10'ay of the month.
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Racetrack Table Games are currently operated at Mountaineer Casino Racetrack and

Resort located in Chester, West Virginia, Wheeling Island Hotel-Casino-Racetrack located in

Wheeling, West Virginia, Mardi Gras Casino & Resort (formerly Tri-State Casino & Resort) in

Nitro, West Virginia, and Hollywood Casino at Charles Town Races (formerly Charles Town
Races and Slots) located in Charles Town, West Virginia.

The Lottery has a series of blanket bonds covering business defaults. Racetracks provide
individual bonds to the Lottery.

Lottery Games - General

The Lottery currently operates all of its games out of its Charleston, West Virginia office.
Six different types of games are offered: Instant games (scratch-off tickets), online ninnbers

games, Racetrack Video Lottery Games, Racetrack Table Games, Limited Video Lottery Games
and casino games at the Greenbrier Resort. Instant games have been offered since the start of the
Lottery in January 1986 and accounted for 8.3% of Lottery sales for the fiscal'year ended June
30, 2011. Sales of online numbers games began later in 1986 and accounted for 5.6% of Lottery
sales in fiscal year 2011.

Racetrack Video Lottery was first introduced in 1990 and later expanded to all four
racetracks in the State after the passage of the Racetrack Video Lottery Act in March 1994. For
the fiscal year ended June 30, 2011, Racetrack Video Lottery accounted for 52.2% of total
Lottery sales. Mountaineer Casino Racetrack & Resort accounted for 11.5% of total Lottery
sales, Wheeling Island Hotel-Casino-Racetrack accounted for 8.7% of total Lottery sales, Mardi
Gras Casino & Resort accounted for 3.5% of total Lottery Sales, and Charles Town Races and

Slots accounted for 28.5% of total Lottery sales.

Limited Video Lottery legislation was passed in the spring of 2001 and the game sales
started in mid-December of that year. During fiscal year 2011, Limited Video Lottery accounted
for 28.6% of total Lottery sales.

Racetrack Table Games legislation was passed in March 2007, and became effective as of
June 6, 2007. In October 2007, Mountaineer Casino Racetrack & Resort and Wheeling Island
Hotel-Casino-Racetrack opened poker only table games. In December 2007, both opened full

table game operations. In October 2008, Mardi Gras Casino & Resort began table games
operations. Racetrack Table Games became operational at Charles Town Races and Slots on
July 1, 2010. During fiscal year 2011, table games accounted for approximately 4.9% of total
sales of the Lottery.

Legislation enacted in 2009 authorized and governs the operation of casino games at the
Greenbrier Resort and provides that the State's share of net profits derived therefrom be
deposited into the Historic Resort Hotel Fund. Slot machines and table game operations at the
Greenbrier Resort are nearly identical to the gaming offered at the four racetrack casinos.
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The Greenbrier Resort began limited casino gaming operations on October 1, 2009, and
full casino gaming operations in a permanent casino on July 2, 2010. The State's share of
revenues is comprised of 36'/0 of gross terminal income and 30/0 of gross receipts. After a
deduction for Lottery administrative costs and the historic resort hotel modernization fund, 64/0
of remaining funds are deposited to the General Revenue Fund and 19/0 is earmarked for the
reduction of state debt. The balance of the funds are distributed to counties, municipalities and
the Tourism Promotion Fund.

A detailed description of Traditional Games, Racetrack Video Lottery Games, Limited
Video Lottery Games and Racetrack Table Games follows.

Traditional Games

A variety of instant tickets are offered to the public. Instant tickets are sold at each Lottery
retailer, currently numbering 1,570. Instant games are introduced once a month, with
approximately thirty-eight games being introduced in a single year. Twenty (20) to twenty-four
(24) games are available for participation at any given time. The Lottery believes that the constant
change of games increases player interest. Instant lottery games offer overall payouts ofbetween 67
percent and 68 percent. Instant tickets that are scratch-off tickets are manufactured by the Lottery's
instant ticket vendor, Scientific Games Corporation.

Traditional online numbers games with periodic drawings are currently comprised of three
and four digit daily games, Cash25 (a cash lotto game), POWERBALL, a multi-state lotto game,
with a guaranteed starting jackpot of $40 million, MEGA MILLIONS, a multi-state lotto game,
with a guaranteed starting jackpot of $12 million and HOT LOTTO SIZZLER™, also a multi-
state game, with a guaranteed starting jackpot of $ 1 million. In the fall of 2009, the state lotteries
that sell the POWERBALL game and the state lotteries that sell the MEGA MILLIONS game
agreed to a cross-selling agreement whereby every such state lottery was to sell both of the interstate
large-jackpot games. West Virginia began selling the MEGA MILLIONS game on January 31,
2010. TRAVEL/KENO is West Virginia's quick draw Keno, online lottery game. TRAVEL/KENO
is played with numbers from 1 to 80. In each game, 20 of the 80 numbers are randomly selected by
the State Lottery's computer lrom a computer number generator. Winning ninnbers are displayed
on monitors at certain retailers located throughout the State. A new game is played every five
minutes. TRAVEL/KENO has an average payout of approximately 60 percent. By statute,
TRAVEL/KENO is limited to adult drinking establishments and retail liquor stores. The top prize
in TRAVEL/KENO is $200,000.

Racetrack Video Lottery Games

Racetrack Video Lottery, consisting of slot machines and video lottery terminals, began in
West Virginia in July 1990, with the placement of video lottery terminals at Mountaineer Park, a
thoroughbred racetrack in Chester, West Virginia. By legislation passed in March of 1994,
Racetrack Video Lottery was legalized at all four racing facilities in West Virginia. These locations
include Mountaineer Casino Racetrack & Resort (thoroughbred horse racing), Wheeling Island
Hotel-Casino-Racetrack (greyhound dog racing), Charles Town Races and Slots (thoroughbred
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horse racing) and Mardi Gras Casino & Resort (greyhound dog racing) located in Nitro, near
Charleston, West Virginia. Before implementation, each county where a track is located must have
a local referendum. Voters passed such a referendum for the three tracks other than Charles Town
Races and Slots in May 1994. Racetrack Video Lottery sales in such tracks commenced in early
September 1994. Voters approved video lottery gaming at the Charles Town Races and Slots at the
November 1996 general election, and Racetrack Video Lottery sales began in October 1997.
Under the Racetrack Video Lottery Act, subject to certain conditions, voters in a county previously
approving Racetrack Video Lottery can petition for a new local option election to reconsider the
matter.

During the 1996 legislative session, video lottery was enhanced through the addition of
simulated reel games to video lottery machines. Coin drop and mechanical reels (slot machines)
were approved during the 1999 legislative session and the maximum bet was increased Rom $2 to
$5 in the first extraordinary legislative session of 2001. As of June 30, 2011, 100% of the 9,732
terminals at the four tracks were ticket in ticket out (slot machines) and 72.5% of all machines
permitted bets in excess of $2. Currently, the number of terminals that has been approved for the
four tracks is a maximum aggregate amount of 13,900. The Lottery Act provides that an increase in

approved terminals in later periods could occur as demand increases.

Racetrack Table Games

On March 8, 2007, the West Virginia Legislature enacted the West Virginia Lottery
Racetrack Table Games Act (the "Table Games Act"), which became effective as of June 6,
2007. The Table Games Act authorizes the Lottery Commission to issue up to four racetrack
table games licenses to racetracks located in West Virginia that hold racetrack video lottery
licenses and licenses to conduct horse or dog racing after the citizens of the respective counties
in which the racetracks are located approve racetrack table games by referendum ("Racetrack
Table Games" ). Referenda for approving Racetrack Table Games were conducted in Jefferson,
Hancock, Ohio and Kanawha Counties in West Virginia in 2007. In 2007, voters in Jefferson
County rejected the referendum, while voters in Hancock, Ohio and Kanawha Counties approved
the referenda. In December 2009, however, voters in Jefferson County approved a second
referendum authorizing racetrack table games in Jefferson County. Accordingly, Racetrack
Table Games are now authorized under the Table Games Act at Mountaineer Casino Racetrack
& Resort in Chester, West Virginia, Wheeling Island Hotel-Casino-Racetrack in Wheeling, West
Virginia, Mardi Gras Casino & Resort in Nitro, West Virginia and at Charles Town Races &
Slots in Charles Town, West Virginia. The Lottery Commission has issued Racetrack Table
Games licenses to Mountaineer Casino Racetrack & Resort, Wheeling Island Hotel-Casino-
Racetrack, Mardi Gras Casino & Resort and Charles Town Races and Slots. Mountaineer
Casino Racetrack & Resort and Wheeling Island Hotel-Casino-Racetrack began operating
Racetrack Table Games in October 2007. Mardi Gras Casino & Resort began operating
Racetrack Table Games in October 2008. Charles Town Races & Slots began operating table
games on July 1, 2010. The tax rate for each racetrack participating in this new form of legal
gaming is thirty five percent of adjusted gross receipts. Fifteen and 96/100% of a total rate of
thirty-five percent is earmarked by statute for the reduction of state debt and unfunded liabilities.
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NO REVENUES GENERATED FROM CASINO GAMING AT THE
GREENBRIER RESORT OR FROM RACETRACK TABLE GAMES ARE DEPOSITED
INTO THE STATE EXCESS LOTTERY REVENUE FUND OR THE STATE LOTTERY
FUND. NO PORTION OF REVENUES GENERATED BY CASINO GAMING AT THE
GREENBRIER RESORT OR BY RACETRACK TABLE GAMES WILL BE
DEPOSITED INTO THE EXCESS LOTTERY HIGHER EDUCATION
IMPROVEMENT FUND AND, THERFORE, ARE NOT PART OF THE PLEDGED
REVENUES THAT SECURE THE 2012 Series BONDS.

A description of each of the racetracks follows:

Mountaineer Casino Racetrack & Resort (sometimes hereinafter referred to as
"Mountaineer" ) located in the Northern Panhandle Region of West Virginia at Chester is a
thoroughbred racing and gaming facility. The track's owner is MTR Gaming Group, Inc
(NASDAQ: MNTG). The destination resort offers three hundred and fifty-nine rooms in a new
luxury hotel with amenities that include a fitness center, spa, indoor and outdoor pools, gift shop,
golf course, tennis courts, and basketball court. There is a total gaming area of;111,220 square
feet with 2,645 video lottery gaming machines (currently approved for 3,500). The facility
includes six gaming areas, eight restaurants, and five lounge areas. A conference center (52,750
square feet) and an entertainment center that seats an audience of 4,200 can accommodate large
gatherings. 1,000 horses can be stabled on the property and race on a one-mile thoroughbred
racetrack. 5,412 parking spaces are available for patrons. Mountaineer Casino Racetrack &
Resort currently owns approximately 2,350 acres, of which 1,885 acres are available for future
development.

Hollywood Casino at Charles Town Races (sometimes hereinafter referred to as
"Charles Town" ) entertainment complex is a thoroughbred racetrack and gaming facility located
in Charles Town, West Virginia. The facility is in the State's Eastern Panhandle and is located in
the D.C. metropolitan area, which is also inclusive of the Northern Virginia suburbs and in close
proximity to the Baltimore, Maryland area. The track's owner is Penn National Gaming, Inc.
(NASDAQ: PENN). The facility includes a total gaming area of 151,450 square feet with 6,000
approved and 4,491 operating video lottery gaming machines and a 150,000 square feet of racing
and support facilities for a total of 301,450 square feet. Included in the facility are seven gaming
areas, four restaurants, five themed bars and one gift shop. The facility also includes The Inn at
Charles Town, which offers one hundred fifty-five hotel rooms. 1,400 horses are stabled on the
property and race on a /4 mile thoroughbred racetrack. 6,048 parking spaces are available for
patrons. Hollywood Casino at Charles Town Races currently owns a 300 acre parcel of which
114 acres is currently developed.

Wheeling Island Hotel-Casino-Racetrack (sometimes hereinafter referred to as
"Wheeling" or "Wheeling Island Gaming" ) is a greyhound racing and gaming center located on
an island in the Ohio River at Wheeling, West Virginia, also in the State's northern panhandle.
The track's owner is Delaware North Companies Gaming and Entertainment, Inc., which is a
wholly owned subsidiary of Delaware North Companies, Inc. a corporation privately owned and
controlled by Jeremy Jacobs, Sr. and his family. A one hundred fifty-one room high-rise hotel is
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centrally located to the three gaming areas, eight restaurants, gift shop, and show room that has a

capacity for an audience of over 1,000. There is a total gaming area of 61,412 square feet with

1,810 video lottery gaming machines (currently approved for 2,400). 1,368 greyhounds can be

housed in the kennel and race on the '/4 mile racetrack. Parking is available for 2,880 vehicles.

Wheeling Island Gaming currently owns an 87 acre tract of which 74 acres is currently

developed.

Mardi Gras Casino A Resort (sometimes hereinafter referred to as "Mardi Gras") is a

greyhound racing and gaming facility located approximately ten miles from the State Capitol in

Charleston, West Virginia. The track's owner is Hartman and Tyner, Inc., owned by Bernard

Hartman and Herbert Tyner and their children. The facility includes a total gaming area of
90,000 square feet with 1,272 video lottery gaming machines (currently approved for 2,000) and

132,000 square feet of racing and support areas. There are three gaming areas, two restaurants,

seven bars, and a conference center that can accommodate 250 patrons. 1,440 greyhounds can

be housed in the kennel and race on the 1,350-foot long racetrack. The facility has approximately

1,000 parking spaces for patrons. Mardi Gras Casino 8c Resort currently owns 132 acres of
which 57 acres are currently developed. In connection with its deployment 6f Table Games,

Mardi Gras remodeled its facility to include two gaming areas for Table Games and has

constructed and opened a four-story, one hundred fifty-seven room hotel.

During the six calendar years ended December 31, 2011, the four racetracks had invested

$110.6million in capital expenditures for additions and improvements to the racetracks.

Patrons of Racetrack Video Lottery

Each of the tracks receives a substantial portion of its sales from out-of-state patrons.

Legislative bodies in contiguous states are considering, have previously considered or recently

implemented some form of legislation authorizing video lottery in their states. See "OTHER

MATTERS" herein.

The percentage of patrons fiom all states with at least 5'/0 participation for each of the tracks

is indicated below:
West Virginia Racetrack Video Lottery

Patrons by State ('/0)

Mountaineer Park Wheeling Island Mardi Gras Charles Town

Pennsylvania 30'/0 Pennsylvania 32'/0

Ohio 55'/0 Ohio 56'/0

West Virginia 2'/0 West Virginia 7'/0

Other 13'lo Other 5'lo

Ohio 23'/0

Kentucky 9'/0

North Carolina 11'/0

Virginia 10'/0

West Virginia 29'/0

Other 18'/0

Pennsylvania 8'/0

Maryland 35'/o

Virginia 4 1 '/0

Washington DC 4'/0

West Virginia 4/0
Other 8'/0

Source: iVest Virginia Lottery
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Limited Video Lottery Games

The Limited Video Lottery Act was enacted to restrict (limit) and regulate video lottery
machines that had been illegally operated for several years throughout the State. Limited Video
Lottery is also a self-activated video version of lottery games, which were first placed in
operation in December 2001. The games allow a player to use currency to place bets for the
chance to receive free games or vouchers that may be redeemed for cash. The Limited Video
Lottery games'rize structures are designed to award prizes, at a stipulated rate of total bets
played, and prize expense is netted against total video credits played. Limited video lottery
permit holders are statutorily responsible for acquiring equipment and bearing the risk associated
with the costs of operating the games.

The Limited Video Lottery Act has established specific requirements for Limited Video
Lottery and imposed certain restrictions limiting the licensing for the operation of Limited Video
Lottery games to 9,000 video lottery terminals placed in limited licensed retailer areas restricted
for adult amusement. As of June 30, 2011, there were 7,576 machines operating in 1,559
locations. These licensed retailers must hold a qualifying license for the sale on preinises of
alcohol or non-intoxicating beer. The Limited Video Lottery Act limits the placement of no more
than five (5) machines in licensed establishments (ten (10) machines in the case of veteran's and
fraternal organizations). The Limited Video Lottery Act further provides that no person can
own, directly or indirectly, more than 675 video terminals. The Lottery has been charged with
the administration, monitoring and regulation of these machines. The Limited Video Lottery Act
further stipulates the distribution of revenues from the Limited Video Lottery games, and
requires any licensed retailers to comply with all related rules and regulations of the lottery in
order to continue its retailer status.

Bids were solicited for the Limited Video Lottery Permits that became effective on July
1, 2011. These new permits are now valid until June 30, 2021

There are currently Limited Video Lottery machines in 54 of the state's 55 counties. The
top 5 counties as of June 30, 2011 were Kanawha —682, Wood —611, Ohio —481, Cabell —472
and Hancock —462. These five counties represent 34% of the total machines in the Limited
Video Lottery — market; the remaining 49 counties represent 66% ranging from 5 to 459
machines.

The State Excess Lottery Revenue Fund

The Lottery Act creates the State Excess Lottery Revenue Fund as a special revenue fund
in the State Treasury. The State Excess Lottery Revenue Fund receives the State's share of net
profits from two sources: (1) Racetrack Video Lottery, and (2) Limited Video Lottery, as well as
certain fees related to Limited Video Lottery.
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Transfer of Racetrack Video Lottery Net Profits to the State Excess Lottery Revenue Fund

The Racetrack Video Lottery Act establishes two permanent benchmarks for each
racetrack based on fiscal year ended June 30, 2001 results. The first of these two benchmarks is
based on a track's gross terminal income, net of prizes (the "Gross Benchmark" ). The aggregate
Gross Benchmark for all tracks equals $438.1 million. The Racetrack Video Lottery Act also
establishes a benchmark based on a track's net terminal income (the "Net Benchmark" ). No
deposit to the State Excess Lottery Revenue Fund occurs until the benchmarks for a given
racetrack is exceeded during the fiscal year.

Prior to 2011, each racetrack's gross and net terminal income, net of prizes, exceeded the
benchmarks. However, during 2011, Mountaineer failed to meet the benchmark established for
the track and, as a result, no deposits from Mountaineer occurred in fiscal year 2011. Mardi Gras
reached its benchmarks just prior to fiscal year end, which resulted in minimal transfers to the
State Excess Lottery Revenue Fund.

below.
The Gross Benchmark and Net Benchmark for each of the racetracks are "summarized

Track

Mountaineer

Wheeling

Mardi Gras

Charles Town

Gross Benchmark

($ Mdhons)

161.9

97.9

44.8

133.5

Net Benchmark

($ Millions)

160.3

96.9

44.4

132.2

Sotzrcet 8'est Virginia Lottery

438.1 433.8

The deposits to the State Excess Lottery Revenue Fund from Racetrack Video Lottery
sales are comprised of four (4) calculations, which utilize either the Gross Benchmark or Net
Benchmark. The calculations are provided below:

First, the State receives 4% of the Racetrack Video Lottery gross terminal income in

excess of the Gross Benchmark (the "4% Receipt" ). Gross terminal income in excess of the
Benchmark was approximately $289 million for the fiscal year ended June 30, 2011.

Second, a 10% surcharge is applied to the net terminal income in excess of the Net
Benchmark. 58% of the surcharge is allocated to the State Excess Lottery Revenue Fund with
the remainder deposited for capital reinvestment at the tracks as described below.

Third, the State Excess Lottery Revenue Fund receives 41% of the net terminal income in



excess of the Net Benchmark, after deducting the surcharge. This is known as the State share.

Fourth, the State Excess Lottery Revenue Fund receives revenues equal to the excess of
allowed administrative costs ($17.5 million) over actual incurred administrative costs. Fiscal
year 2011 actual incurred administrative costs were $ 14.9 million including authorized transfers
of up to $10 million a year for FY 2012 —2022 into the Racetrack Modernization Fund).

Racetrack Video Lottery profits not deposited to the State Excess Lottery Revenue Fund
are allocated for a variety of purposes including, but not limited to, racing activities, providing
funds to municipalities and counties, and providing funds to various State agencies. In
particular, the remaining 42% of the surcharge is deposited into the racetrack capital
reinvestment fund to encourage track improvements. If prescribed conditions are met, a
racetrack may recoup part or all funds placed into its capital reinvestment fund. Any portion of
the amounts deposited into a racetrack's capital reinvestment fund that does not qualify for
reimbursement is also deposited into the State Excess Lottery Revenue Fund. To date, no funds
have been transferred from the capital reinvestment fund to the State Excess Lottery Revenue
Fund. The Lottery does not currently expect fimds to be transferred in such manrier in the future.

For the fiscal year ended June 30, 2011, $129.7 million was transferred from the
Racetrack Video Lottery into the State Excess Lottery Revenue Fund. The components of the
fiscal year 2011 transfers from the Racetrack Video Lottery to the State Excess Lottery Revenue
Fund are provided below.

4% Receipt
58% of Surcharge
41% State share
Interest/Other
Excess Administrative Costs
Total Deposit to the State Excess Lottery Revenue Fund

$ Milhons

$ 11.6
15.7
99.9

.1
2.4

$ 129.7

Transfer of Limited Video Lottery Net Profits to the State Excess Lottery Revenue Fund

The Limited Video Lottery Act sets forth the manner by which a portion of Limited
Video Lottery net profits are transferred to the State Excess Lottery Revenue Fund. The State
Excess Lottery Revenue Fund receives revenues from limited lottery operations in three ways.

The first is through the imposition of an administrative fee of two percent (2%) of gross
terminal income (net of prizes) derived &om video lottery terminals.

Second, the State"s share of gross profits is transferred to the State Excess Lottery
Revenue Fund. The State's share is determined by calculating the amount of aggregate average
daily gross terminal income for the three-month period prior to the date of calculation and

applying a percentage rate for transfer based on the gross terminal income. The State share rate is
based on a sliding scale as provided in the Limited Video Lottery Act. The aggregate average
daily gross income was first calculated in May 2002 and is calculated each August, November,



Febrttary and May. The Limited Video Lottery Act provides that such percentage will not be less
than 30/0 or more than 50'/0. The table below provides the State's share calculation as provided
in the Limited Video Lottery Act.

STATE'S SHARE CALCULATION

Aggregate Average Dailv Income

$60 or below
above $60 to $80
above $80 to $100
above $100 to $ 120
above $120 to $140
Greater than $140

State's
Share'9'lo

33'/0

37'/0

41'/0

45'/0

49'/0

Net of2'istribution to counties and municipalities within the State.

Two percent of the State's share is distributed to counties and municipalities in the
manner prescribed for in the Limited Video Lottery Act. Since the inception orf Limited Video
Lottery the State share percentage has averaged 45'/0. Since January 2008, the State's share has
remained at 49'/0. Aggregate average daily gross terminal income has averaged $ 126.54 with a
high of $221.44 and a low of $96.36.

Third, the Limited Video Lottery Act also provides for all fees related to licensing and

permitting of limited video terminals be deposited in the State Excess Lottery Revenue Fund.
The remaining amount of gross profit is paid to retailers and/or operators as prescribed in the
Limited Video Lottery Act.

For the fiscal year ended June 30, 2011, $ 199.2million was transferred from the Limited
Video Lottery to the State Excess Lottery Revenue Fund. The components of the fiscal year
2011 transfers from the Limited Video Lottery to the State Excess Lottery Revenue Fund are
provided below:

2'/0 Administrative Fee
State Share
Limited Video Lottery Fees
Interest Earned

Total Deposit to the State Excess Lottery Revenue Fund

$ Millions
$ 2.5

187.0
9.6

.1
$ 199.2

2'/0 Administrative Fee is transferred to the Lottery's operating fund and is not available to be used to pay debt

service on any bonds payable from revenues of the State Excess Lottery Revenue Fund. Accordingly, adjusted for
the transfer of the 2'/0 Administrative Fee to the Lottery's operating fund, $ 196.7 million was transferred from the
Limited Video Lottery to the State Excess Lottery Revenue Fund to fund the transfers required by Section 18a of the

Lottery Act.



State Excess Lottery Revenue Fund

The Lottery Act creates the "State Excess Lottery Revenue Fund" as a special revenue
fund in the State Treasury. The State Excess Lottery Revenue Fund receives the State's share of
net profits from two sources: (1) Racetrack Video Lottery, and (2) Limited Video Lottery, as
well as certain fees related to Limited Video Lottery.

The Racetrack Video Lottery Act, as set forth in Chapter 29, Article 22A of the Code of
West Virginia, 1931,as amended, and the Limited Video Lottery Act, as set forth in Chapter 29,
Article 22B of the Code of West Virginia, 1931, as amended, together provide a system through
which a portion of the net profits from Racetrack Video Lottery and from Limited Video Lottery,
as well as Limited Video Lottery licensing, permit and other fees, are transferred to the State
Excess Lottery Revenue Fund.

The Racetrack Video Lottery Act establishes two permanent benchmarks for each
racetrack based on fiscal year ended June 30, 2001 results. The first of these two benchmarks is
based on a track's gross terminal income, net of prizes (the "Gross Benchmark" ),'he aggregate
Gross Benchmark for all tracks equals $438.1 million. The Racetrack Video Lottery Act also
establishes a benchmark based on a track's net terminal income (the "Net Benchmark" ). No
deposit to the State Excess Lottery Revenue Fund occurs until the benchmarks for a given
racetrack is exceeded during the respective fiscal year.

Transfers from the State Excess Lottery Revenue Fund are prescribed by the Lottery Act
to be made in the following priority:

First Priority Transfers: First, a portion of the State Excess Lottery Revenue Fund is
transferred to West Virginia Department of Revenue for the purpose of providing funding for a
senior citizen tax credit for real estate taxes paid on the first $20,000 of assessed value of the
taxpayer's owner-occupied dwelling (the "Refundable Credit" ). The Refundable Credit totaled
approximately $7,371,723 for the year ended June 30, 2009, $8,370,988 for the year ended June
30, 2010, and $9,553,377 for the year ended June 30, 2011. The Lottery Commission projects
that the annual Refundable Credit will be $10,000,000 during the next three fiscal years.



Second Priority Transfers: Second, a portion of the State Excess Lottery Revenue Fund is
then transferred to the following eight funds: i

General Purpose Account
Education Improvement Fund (Promise Scholarship Fimd)
Economic Development Project Fund
Excess Lottery School Building Debt Service Fund
West Virginia Infrastructure Fund
Higher Education Improvement Fund
State Park Improvement Fund
Thoroughbred Development Fund

$65 million
$29 million
$ 19 million

$19 million

$46 million
$15 million

$ 5 million

$ 2 million

If, after funding the Refundable Credit, the remaining funds in the State Excess Lottery Revenue
Fund are insufficient to fund all of the foregoing eight transfers, the remaining funds on deposit
in the State Excess Lottery Revenue Fund, will be transferred in the following priority:

t Prior to the issuance of bonds payable Irom revenues of the State Excess Lottery Revenue Fund, the Lottery Act
does not prescribe the timing or manner in which the Lottery Director must make the transfers to these eight funds in
years when the revenues of the State Excess Lottery Revenue Fund are sufficient to make all such transfers.
Following the issuance of bonds, however, the Lottery Act provides that the Lottery Director shall, on a monthly
basis, first transfer to the Economic Development Project Fund one-tenth of the projected annual principal, interest
and coverage requirements coming due on the EDA Excess Lottery Grant Bonds in a particular year, as certified to
the Lottery Director, and second transfer to the fund or funds from which debt service is paid on bonds issued for the
School Building Authority, infrastructure, Commission and park improvements in an amount equal to one-tenth of
the projected annual principal, interest and coverage requirements coming due on those respective bonds in a
particular year, as certified to the Lottery Director. Presently, this second required transfer is only made to the
Higher Education Improvement Fund and the Excess Lottery School Building Debt Service Fund to pay such
amounts coming due in a particular year. In years when revenues of the State Excess Lottery Revenue Fund are
sufficient to make all of the transfers to these eight funds, the Lottery Act does not prohibit the Lottery Director
from making transfers to funds from which debt service is not payable in the manner he deems appropriate
following the one-tenth transfers referred to above. For a discussion of the priority in which transfers must be made
from the State Excess Lottery Revenue Fund in years where revenues are insufficient to make all transfers required
by the Lottery Act, see discussion in (2) of this section, below.



(1) First, a transfer of approximately $ 19 million to the Economic Development
Project Fund to pay debt service on the $249,895,000 West Virginia Economic Development
Authority State of West Virginia Excess Lottery Revenue Bonds (Federally Taxable), Series
2004 (the "EDA - Excess Lottery Grant Bonds") coming due in a particular year, as certified to
the Lottery Director, which shall be transferred by the Lottery Director to the Economic
Development Project Fund in one-tenth increments on a monthly basis.

(2) Second, transfers to such of the other six funds from which debt service is

payable in amounts necessary to pay the respective debt service on such bonds coming due in a
particular year, as certified to the Lottery Director, which shall be transferred to such funds in
one-tenth increments on a monthly basis; provided that, to the extent that sufficient State Excess
Lottery Revenues are not available to pay debt service on all such revenue bonds, transfers will
be made on a pro rata, parity basis. Presently, the second-priority, parity transfers include a $ 15
million transfer to the Higher Education Improvement Fund to pay debt service on bonds issued

by the Commission and a transfer to the Excess Lottery School Building Debt Service Fund of
approximately $ 19 million to pay debt service on bonds issued by the School Building Authority
of West Virginia. Additional second-priority, parity transfers may be required in the future as a
result of the Authority's issuance of Additional Bonds and/or the issuance of revenue bonds the
debt service on which is payable out of the West Virginia Infrastructure Fund or the State Park
Improvement Fund.

(3) Third, transfers to the Education Improvement Fund.

(4) Fourth, transfers to the General Purpose Account.

(5) Last, transfers to the remaining Funds.

The West Virginia Legislature authorized the issuance of two new series of bonds that,
when issued, will be paid from the State Excess Lottery Revenue Fund to the extent funds are
available. The first series, authorized in 2011, permits the issuance of bonds beginning in fiscal
year 2013 by the West Virginia Water Development Authority for Chesapeake Bay and
Greenbrier River watershed compliance projects. The Lottery is currently transferring

$6,000,000 each fiscal year to the West Virginia Infrastructure Fund for deposit into the West
Virginia Infrastructure Lottery Revenue Debt Service Fund. The second series, authorized in
2012, permits the issuance of up to $52,500,000 of bonds in fiscal year 2014 by the West
Virginia Economic Development Authority for capital improvements to Cacapon Resort State
Park and Beech Fork State Park, payable from an amount equal to the certified debt service
requirement, not to exceed $3,000,000, that will be deposited into the newly created Cacapon
and Beech Fork State Park Lottery Revenue Debt Service Fund.

Third Priority Transfers: Last, the remaining funds on deposit in the State Excess Lottery
Revenue Fund are required to be transferred to the State Lottery Fund in amount equal to those
amounts that were transferred from the State Lottery Fund to the State Excess Lottery Revenue
Fund to pay debt service on bonds payable from revenues of the State Excess Lottery Revenue
Fund.



NO PORTION OF THE STATE EXCESS LOTTERY REVENUE FUND IS
PLEDGED AS PART OF THE TRUST ESTATE TO SECURE THE 2012 Series BONDS.
ONLY AMOUNTS ON DEPOSIT IN THE EXCESS LOTTERY HIGHER EDUCATION
IMPROVEMENT FUND CONSTITUTE PLEDGED REVENUES.

State Lottery Fund

The Lottery Act creates the "State Lottery Fund" as a special revenue fund in the State
Treasury. The State Lottery Fund receives the State's share of net profits from lottery tickets,
materials and games (except the Veterans'nstant Lottery) and a portion of the net terminal
income from the Racetrack Video Lottery.

A minimum annual average of forty-five percent of the gross amount received from each
lottery is allocated and disbursed as prizes, and not more than fifteen percent of the gross amount
received from each lottery can be allocated to and disbursed, as necessary, for fund operation and
administrative expenses. The excess of the gross amount received from the lotteries, described
above over the sum of the amount distributed for prizes and administrative expenses shall be
allocated as net profit. Thirty percent of net terminal income up to the Gross Benchmark from
the Racetrack Video Lottery is also transferred to the State Lottery Fund each fiscal year.

Transfers from the State Lottery Fund are required by the Lottery Act to be made in the

following priority:

First Priority Transfers: First, a portion of the net profits of the State Lottery Fund is
transferred monthly to the School Building Debt Service Fund established under the Lottery Act
to pay the annual principal, interest and coverage requirement on all revenue bonds and

refunding bonds issued, or to be issued on or after April 1, 1994, payable from revenues of the
State Lottery Fund (the "SBA Lottery Bonds" ).

Second Priority Transfers: Second, a portion of the remaining net profits of the State
Lottery Fund is then transferred to the Education, Arts, Sciences and Tourism Debt Service Fund
established under the Lottery Act as necessary to pay debt service on revenue bonds issued and

payable from such source pursuant to the Lottery Act (the "EAST Lottery Bonds"). The
maximum monthly amount cannot exceed $1,000,000 and the total allocation of net profits
cannot exceed the lesser of the principal and interest required to be annually paid or $ 10,000,000.
The EAST Lottery Bonds matured by their terms on July 1, 2010. Pursuant to HB 113 enacted

by the State Legislature in the First Special Session of 2009 ("HB 113"),the authority to issue
revenue bonds payable from funds deposited into the Education, Arts, Sciences and Tourism
Debt Service Fund (the "EAST Fund" ) from the State Lottery Fund was transferred from the
State Building Commission to the West Virginia Economic Development Authority. The West
Virginia Economic Development Authority issued bonds payable from funds on deposit in the
EAST Fund in August 2010 (the "New EAST Lottery Bonds"). The New EAST Lottery Bonds
were issued in an amount that will fully leverage the $ 10,000,000 allocation of revenues
deposited into the EAST Fund irom the State Lottery Fund.
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Third Priority Transfers: Third, a portion of the remaining net profits of the State Lottery
Fund is then transferred to the Community and Technical College Capital Improvement Fund to

pay the annual principal, interest and coverage ratio requirements on all revenue bonds payable
from the Community and Technical College Capital Improvement Fund pursuant to the Lottery
Act (the "CTC Lottery Bonds"). The maximum monthly amount cannot exceed $500,000 and
the total allocation cannot exceed the lesser of the principal and interest required to be annually

paid or $5,000,000. The current annual principal and interest on the CTC Lottery Bonds is
approximately $5,000,000 and these bonds mature by their terms in 2039. Upon the maturity of
the CTC Lottery Bonds, the $5,000,000 allocated annually to the Community and Technical
College Capital Improvement Fund shall become available for debt service on additional CTC
Lottery Bonds ("Additional CTC Lottery Bonds"). The priority of the transfer of $5,000,000
from the State Lottery Fund to the Community and Technical College Capital Improvement
Fund to pay debt service on Additional CTC Lottery Bonds, if issued, vis-a-vis the priority of the
transfer of up to $ 10,000,000 from the State Lottery Fund to the Education, Arts, Sciences and
Tourism Debt Service Fund to pay debt service on any bonds payable therefrom shall be
determined as provided in the Lottery Act at the time of issuance of the Additional CTC Lottery
Bonds.

Fourth Priority Transfers: Fourth, after first satisfying the requirements for funds

dedicated to retire the SBA Lottery Bonds, the EAST Lottery Bonds and the CTC Lottery Bonds
or Additional CTC Lottery Bonds, as the case may be, the remaining net profits of the State
Lottery Fund are then made available to pay debt service in connection with any bonds issued
pursuant to Section 18a of the Lottery Act (that is bonds payable from revenues of the State
Excess Lottery Revenue Fund) if and to the extent needed for such purpose &om time to time.

Fifth Priority Transfers: Last, subject to certain limitations described in this paragraph,
the remaining net profits of the State Lottery Fund may be appropriated by the West Virginia
Legislature annually, in such proportions as it deems beneficial, to (i) the Lottery Education
Fund; (ii) the School Construction Fund; (iii) the Lottery Senior Citizens Fund; and (iv) the
Division of Natural Resources and West Virginia Development Office; provided, however, these
fifth priority payments may only be made if: (i) a default does not exist with respect to the debt
service on the bonds issued by the School Building Authority, the State Building Commission,
the Higher Education Policy Commission, the Economic Development Authority, or bonds that
are otherwise secured by lottery proceeds; and (ii) the net profits of the State Lottery Fund for
the preceding twelve months is equal to at least 150% of the debt service on bonds issued by the
School Building Authority, the State Building Commission or the Higher Education Policy
Commission, which are secured by the net profits of the lottery.

NO PORTION OF THE STATE LOTTERY FUND IS PLEDGED AS PART OF
THE TRUST ESTATE TO SECURE THE 2012 SERIES BONDS. AS DESCRIBED
ABOVE, HOWEVER, REVENUES OF THE STATE LOTTERY FUND IN EXCESS OF
THE AMOUNT OF REQUIRED TRANSFERS TO THE SCHOOL BUILDING DEBT
SERVICE FUND, THE EDUCATION, ARTS, SCIENCES AND TOURISM DEBT
SERVICE FUND AND THE COMMUNITY AND TECHNICAL COLLEGE CAPITAL
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IMPROVEMENT FUND TO PAY DEBT SERVICE ON BONDS SECURED THEREBY
SHALL BE MADE AVAILABLE FOR TRANSFER TO THE STATE EXCESS
LOTTERY REVENUE FUND TO PAY DEBT SERVICE ON BONDS REFERRED TO IN
SECTION 18A OF THE LOTTERY ACT TO THE EXTENT THAT REVENUES IN THE
STATE EXCESS LOTTERY REVENUE FUND ARE INSUFFICIENT TO PAY ALL
SUCH DEBT SERVICE.

Historical, Estimated West Virginia Lottery Revenues

The following Table I displays historical lottery revenues for the last six fiscal years as
well as projected lottery revenues for the three year period beginning in fiscal year 2012 through
fiscal year 2014. Table I shows sales and profits for each lottery game and into which lottery
funds the State's share is deposited. For the period of July 1, 2011 through March 31, 2012,
actual lottery revenues are approximately 10.49%ahead of forecasts, principally due to the delay
in competition expected from the States of Ohio and Maryland and improvements in general
economic conditions nationwide.

The Lottery has anticipated an impact to gaming revenues in fiscal years beginning July
1, 2012 through June 30, 2014. The States of Ohio and Maryland are in the process of opening a
total of 4 casino or destination resort gaming venues in May and June of 2012. Additionally, the
State of Ohio will bring on line an additional 6 racetrack casino and 2 destination resort casinos
in the next several years. The State of Maryland is continuing its efforts to expand video lottery
casinos within its jurisdiction, and the Commonwealth of Pennsylvania is nearing a maturity
point in its implementation of video lottery and table gaming. The near term impact to aggregate
West Virginia gaming revenues is expected to decline by 16% in fiscal year 2013, led by a 26%
decline in anticipated racetrack video lottery revenues. Limited Video Lottery sales are
anticipated to decline by approximately 6% from fiscal year 2011 levels while Traditional
Lottery sales have an approximate 9% decline based on referent competition from Ohio,
Pennsylvania and Maryland.

For purposes of calculating sales of racetrack video games and limited video lottery
games, as represented on Table I, sales are reported net of prizes. This method of reporting
video lottery was chosen due to the unusual volume of play and replay of winnings in these types
of gaIIles.



Table I
Historical, Estimated and Projected Reve nues*

(In Mllions)

2007 2008

Actual**

2009 2010 2011 2012

Proicctcd

2013 2014
Lottery Rcvcnues "

Instant games

On-Imc gantes

Racetrack video lottery

Limited video lottery

Total Gross Revenues

$ 106 5 110 9 114.0 97.5 115.7
86.2 87 I 84.1 83.7 77.9

972.6 898.0 848.2 746.2 727.0
397.0 411.6 412.4 397.3 397.5

1,562.3 1,507.6 1,458.7 1,324.7 1,318.1

101.4
83.8

712.0
377.4

1,274.6

97.5
71.7

525,4
377.4

1,072.0

976
71.7

493.8
377.4

1,040.5

Net Revenues
'nstantgames

On-I inc gantes

Sub- Total (Traditional)

Racetrack Video Lottery- State Lottery Fund

Racetrack Video Lottery - State Excess Lottery Revenue Fund

Limited Video Lottery - State Excess Lottery Revenue Fund

Limited Video Lottery Fees - State Excess Lottery Revenue Fund

Total Racetrack and Limited Video Lottery Net Revenues

Total Net Revenues Available for Appropriatton

30.5
24.7
55.2

130 I

227.9
170 0

9.6

537.6

592.8

13.6
27.2
40.8

130 6

205.3
191 7
107

538.3

579.1

17.7
22.2
399

130.2
180.2
195 6
10.1

516.1

556.0

13.9
25 9
39.8

138.7
136.0
189 6

9.8
474.1

513.9

14.2
21.4
35.6

128.6
129.7
189.6

9.6
457.5

493.1

12.1
24.4
36.5

127.3
123.7
179,1
36.8

466.9

503.4

8.4
20.6
29.0

99.5
81.0

177.9
75

365.9

394.9

8.4
206
290

95.9
72.5

177 9

7.5
353.8

382.8

Avatlable for Appropriation

State Excess Lottery Revenue Fund
State Lottery Fund

7otal

407.5 407,7 385.9 335.4 328.9 339.6 266.4 257.9
185,3 171.4 170.1 178.5 164.2 163.8 128.5 124.9
592.8 579.1 556.0 513.9 493.1 503.4 394.9 382.8

* Totals may not add due to rounding

*s Based on audited financial statements

'ept esents Total Sales
-"Represents amount Available to State

Source. West Virginia Lottery



Revenues of State Excess Lottery Revenue Fund Available For Second-Priority Debt Service Transfers

The following Table II shows the amount of revenues of the State Excess Lottery Revenue Fund available for making the
second-priority debt service transfers therefrom. See "State Excess Lottery Revenue Fund" above.

Table II
Revcnucs of State Excess Lottery Rcvcnue Fund Availablc For Second-Priority Debt Service Transfers*

(In Millions)

Actual Pmiectcd

2007 2008 2009 2010 2011 2012 2013 2014

Deposit to State Excess Lottery Revenue Fund ("SELRF")
Less: Refundabk Credit

Less; First-Priority Debt Service Transfer* From SELRF - EDA Excess Lottery Grant Bonds

Revenues of SELRF Available For Second-Priority Debt Service Transfers* From SELRF

407.5 407.7 385.9 335.4 328.9 339.6 266.4 257.9
6.0 8.6 7.4 8.4 9.6 10.0 10.0 10.0

19.0 19.0 19.0 19.0 19.0 19.0 19.0 19.0
382.5 380.1 359.5 308.0 300.3 310.6 237.4 228.9

Second-Priority Debt Service Transfer"'rom SELRF *"
School Buikling Authority Excess Lottery Revenue Bonds

HEPC Higher Education Facilities Bonds

Total Second-Priority Debt Service Transfers* From SELRF

0,0 0.0 19.0 19.0 19.0 19.0
10.0 10.0 10.0 10.0 15.0 15.0
10.0 10.0 29.0 29.0 34.0 34.0

19.0 19.0
15.0 15.0
34.0 34.0

Coverage of Second-Priority Debt Service Transfers* From SELRF Using Revenues of SELRF 38.3 38.0 12.4 10.6 8.8 9.1 7.0 6.7

Source: West Virginia Lottery
* For a complete discussion ofthe priority in which transfers are made from the SELRF to pay debt service on bonds, see PLEDGED REVENUES, DEBT SERVICE COVERAGE
AND SELECT FINANCIAL INFORMATION - State Excess Lottery Revenue Fund" above. Debt service transfers are only prioritized to the extent of the |nonthly transfers ofone-
tenth of the debt service co|ning due on such bonds in a particular year.
**The West Virginia Legislature authorized the issuance of two new series ofbonds, that, when issued, will be paid &om the State Excess Lottery Revenue Fund to the extent funds are

availabk. The first series, authorized in 2011, permits the issuance ofbonds beginning in fiscal year 2013 by the West Virginia Water Devehpment Authority for Chesapeake Bay and

Greenbrier River watershed compliance projects. The second series, authorized in 2012, permits the issuance of up to $52,500,000 ofbonds in fiscal year 2014 by the West Virginia

Economic Development Authority for capital nnprovenxnts to Cacapon Resort State Park and Beech Fork State Park, payabk fiom an amount equal to the certified debt service

requirement, not to exceed $3,000,000, that will be deposited into the newly created Cacapon and Beech Fork State Park Lottery Revenue Debt Service Fund.



Revenues of State Excess Lottery Revenue Fund and State Lottery Fund Available
For Second-Priority Debt Service Transfers

The following Table III shows the combined amount of revenues of the State Excess Lottery Revenue Fund and the State
Lottery Fund available for making the second-priority debt service transfers from the State Excess Lottery Revenue Fund. See "State
Excess Lottery Revenue Fund" and "State Lottery Fund" above.

[Remainder of this page intentionally left blank]
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Table lll
Rcvcnucs of State Excess Lottery Rcvcnuc Fund and State Lottery Fund

Available For Second-Priority Debt Scrvicc Transfers* From State Excess Lottery Rcvcnue Fund

ITn Millions)

Actual Proicctcd
2007 2008 2009 2010 2011 2012 2013 2014

Dcpostt to State Excess Lottery Revenue Fund ("SELRF")

Less: Refundable Credit

Less Fast-Pnority Debt Service Transfer'rom SELRF - EDA Excess Lottery Grant Bonds

Rcvenucs of SELRF Availablc For Second-Priority Debt Service Transfers* From SELRF

407.5 407.7 385 9 335.4
6.0 8.6 7 4 8.4

19.0 19.0 19 0 19.0
382.5 380.1 359.5 308.0

328.9 339.6
9.6 10.0

19.0 19.0
300.3 310.6

266.4 257.9
10.0 10.0
19.0 19.0

237.4 228.9

Deposit to State Lottery Fund ("SLF")
Less: F irst-Pnority Debt Service Transfer From SLF - SBA Lottery Bonds

Less: Second-Priority Debt Service Transfer From SLF - EAST Lottery Bonds

Less'hird-Priority Debt Service Transfer From SLF - CTC Lottery Bonds

! Revenues of SLF Available For Second-Priority Debt Service Transfers* From SELRF

185 3 171.4 170.1 178.5
18.0 18.0 18.0 18.0
10.0 10,0 10.0 8.2
00 00 00 35

157.3 143.4 142.1 148.8

164 2 163.8
18 0 18.0
80 100
5.0 5.0

133.2 130.8

128.5 124.9
18.0 18 0
10.0 10.0
5.0 5.0

95.5 91.9

Combined Revenues of SELRF and SLF Available For Second-Priority
Debt Service Transfers* From SELRF 539.8 523.5 501.6 456.8 433.5 441.4 332.9 320.8

Second-Priority Debt Service Transfers* From SKLRF **
School Buildstg Authortty Excess Lottery Revenue Bonds

HEPC Higher Education Facilities Bonds

Total Second-Priority Debt Service Transfers* From SELRF

0.0 0.0
10.0 10.0
10.0 10.0

190 190
100 100
29.0 29.0

19.0 19.0
15.0 15.0
34.0 34.0

19.0 19,0
15.0 15.0
34.0 34.0

Cove rage of Second-Priority Debt Service Transfers* From SELRF
Using Combined Revenues of SELRF and SLF 54.0 52,4 17.3 15.8 12.8 13.0 9.8 9.4

Source: West Virginia Lottery
* For a complete discussion of the priority tn wh!ch bans fers are nude from the SELRF to pay debt servtce on bonds, see "PLEDGED REVENUES, DEBT SERVICE COVERAGE AND
SELECT FINANCIAL INFORMATION - State Excess Lottery Revenue Fund" above Debt service transfers are only pnoritized to the extent of the monthly transfers ofone-tenth of the debt

service coming due on such bonds tn a part!cular year.
**The West Virginia Legislature authorized the issuance of two new ser!es ofbonds, that, when issued, vill be paid from the'State Excess Lottery Revenue Fund to the extent funds are

available. The first series, authorized in 2011, permits the issuance ofbonds beginning in fiscal year 2013 by the West Virginia Water Developnvnt Authority for Chesapeake Bay and Greenbrier

Rtver watershed compliance projects. The second series, author!zed tn 2012, permtts the issuance of up to $52,500,000 of bonds tn fiscal year 2014 by the West Vtrgsua Economtc

Development Authority for capital improvements to Cacapon Resort State Park and Beech Fork State Park, payable fiom an amount equal to the certtfied debt service requirement, not to
exceed $3,000,000, that will be deposited into the newly created Cacapon and Beech Fork State Park Lottery Revenue Debt Servtce Fund.
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P.O. BOX 2067
CHARI ESTON, XVV'5327

Earl Ray Tomblin
Governor

j'AfP5T~)

PHONE: 304-558-0500
l AX: 304-558-3321

jollll C.
AI11Sgave'irector

December 5, 2011

The Honorable Earl Ray Tomblin, Governor
Charles O. Lorensen, Cabinet Secretary, Department of Revenue

The State Lottery Act f29-22 was initially enacted in April 1985 by the West Virginia Legislature with

gaming operations beginning in 1986. The West Virginia Lottery's (Lottery) mission is to generate
revenue to fund programs benefiting education, senior citizens, tourism and other programs as the
Legislature deems appropriate. This mission is being carried out with the utmost integrity to ensure
public confidence.

During the past 25 years the Lottery is proud to have contributed more than $6.2 billion of gaming
revenues to the State helping make the State of West Virginia one of only a few states to finish fiscal
year 2011 with a budget surplus. These funds have provided support to a multitude of programs
deemed important to our citizens and state leadership. Three of the primary benefactors include a total
of $700.7 million of Lottery net profits used to sponsor services for our seniors, $2.1 billion to educate
our students, and $711.5million to advance tourism and promote the beauty of our State.

We are pleased to transmit to you the Comprehensive Annual Financial Report of the West Virginia

Lottery for the fiscal year ended June 30, 2011. Responsibility for both the accuracy of the financial
data and the completeness and fairness of presentation, including all disclosures, rests solely with the
Lottery. An independent certified public accounting firm has audited the financial statements contained
in this report.

Sincerely,

John C. Musgrave
Director

wvww;vwlottev'.corn
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West Virginia Lottery

Director
John C. Musgrave of Point Pleasant. WV, wos appointeci
Director of the Nest Virginia Lottery in April of '!997
and has had two consecutive appointments since that
time. Musgrove brings to the Lottery o strong finance
background with more thon two decades of public
service at the federal. state and locol levels.

As I ot tery Director, he oversees o special revenue agency
thot generates more thon s1.3 billion in gross sales ond
provides o profit to the Stote of Nest Virginia of more thon

s560 million to be used for senior citizens. educotion,
parks, tourism ond capital projects.

Lottertj Commission

J ~

g"

Front Row: Kenneth L. Greear. Chairman. Charleston. NV. Computer Expert
Back Row: William!. Clayton. Vice Chairman, South Charleston, WV, Public At I arge; Douglos Bicksler, CPA, Lewisburg. NV,

Certified Public Accountant: David L. McCormick, Jr, Morgantown, WV, Marketing Specialist; David Lemmon, Nitro, NV,

Low Enforcemenl; Roy E. Shrewsbury. II, Beckley, WV, Public At Large
and Michael A. Adorns, Esq., Weirton, NV, Lawyer

The Commission wos created in 1985 to assist and advise the Director of the Lottery and to carry on o continuous study of
West Virginia Lottery operations throughout the state. Members are appointed by the Governor with the opprovol of the
Senate. In accordance with state law, the Lottery Commission is reciuired to hove seven members comprised of o lawyer,

o certified public accountant, o computer expert. o marketing specialist, and one member with not less thon five years
experience in law enforcement. An additional two members represent the "public at large." No more thon four members

moy be from the some political party. Unless fiHing anunexpired oppointment, members ser ve over lopping terms of five

years and ore eligible for successive appointments to the Commission.
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West Virginia Lottery
a component unit of the State of West Virginia

Prepared by

Finance and Administration Division

James M. Toney, CPA/MBA

Deputy Director of Finance and Administration

and Chief Financial Officer

Comprehensive Annual Financial Report
for the fiscal year ended June 30, 2011
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P.O. BOX 2067
CHARLESTON, WV'5327

Earl Ray Tomb1in
Governor

PHONE: 304-558-0500
FAX: 304-558-3321

john C. AIusgrave
Director

December 5, 2011

The Honorable Earl Ray Tombiin, Governor
Charles O. Lorensen, Cabinet Secretary, Department of Revenue
Kenneth L. Greear, Chairman, West Virginia Lottery Commission
Members of the. West Virginia Lottery Commission

We are pleased to transmit to you the Comprehensive Annual Financial Report of the West Virginia
Lottery (the Lottery) for the fiscal year ended June 30, 2011. This report has been prepared by the
Finance and Administration Division of the Lottery. Responsibility for both the accuracy of the financial
data and the completeness and fairness of presentation, including all disclosures, rests solely with the
Lottery. To the best of our knowledge and belief, the enclosed data and information are accurate and
are reported in a manner designed to present fairly the financial position, results of operations, and
cash flows of the Lottery. All disclosures necessary to enable the reader to gain an understanding of
the Lottery's financial activities have been included.

Presented in this report is information about the Lottery, an agency under the Department of Revenue of
the State of West Virginia. The State Lottery Act 529-22 was passed in April 1985 by the West Virginia
Legislature. The Lottery has operated since 1986 as a business enterprise within the framework of
State laws, rules and regulations. Its mission is to generate revenue to fund programs benefiting
education, senior citizens, tourism and such other programs as the l egislature may determine. This
mission is being performed with the utmost integrity to ensure public confidence.

On June 14, 2006 the West Virginia State Legislature passed House Bill 106 which allows the Lottery to
retain an unexpended portion of its administrative fees in an amount not to exceed $20 million beginning
in fiscal year 2006 and each year through fiscal year 2012 for the purpose of constructing a state office
building. These amounts are presented and described in the financial statements as Restricted Net
Assets and Special items. Prior to fiscal year 2006, all net assets in excess of $250 thousand were
distributed to the State of West Virginia.

The Lottery is considered a component unit of the State of West Virginia. This report presents Lottery
activity in a single enterprise fund; the fund includes all activity for which the West Virginia Lottery
Commission exercises oversight responsibility. The Lottery has no component units and this report
includes only the activity of the Lottery. This report does not include data and information related to any
other state agency or fund.

This letter of transmittal is designed to be read in conjunction with the complementary information offered
in the Management's Discussion and Analysis (MD%A) which can be found immediately following the
independent auditor's report.

www.wvlottery.corn



OVERVIEW
For 25 years, West Virginians have benefited from the West Virginia Lottery. Proceeds from the Lottery have made
a positive impact on education, senior programs and tourism throughout the Mountain State. In fact, the Lottery has
generated more than $6.2 billion for the people of West Virginia since beginning it's operations in 1986, including

commissions from Racetrack and Limited Video Lottery and profits paid to non-state government agencies.

The West Virginia Lottery celebrated its silver anniversary in fiscal year 2011 with a
variety of celebratory instant games that culminated with a sold-out performance by

Sugarland at the Charleston Civic Center, and Mark
~ I 8 RR Boggs of Sissonville becoming the latest West

Virginia Lottery millionaire thanks to the Lottery's
25'"Anniversary second-chance drawing. The year
also produced, yet another, Powerball jackpot
winner from West Virginia when Martinsburg's

Randy Smith claimed more than $44 million (the

cash option) from the August 21" $79 million

Powerball drawing.

Overall, the introduction of a special anniversary

$25 instant ticket helped increase instant ticket sales
over the previous fiscal year.

by more than 19percent

The 25~ Anniversary celebration helped the Lottery increase it's overall sales
by 3 percent and led to a transfer of an estimated $558 million to the State.

The Lottery generated fiscai year-end sales totaling nearly $1.4 billion thanks in part to an increase in instant
ticket sales and strong table games revenues that were fueled by the introduction of table games at Hollywood
Casino at Charles Town Races.

Included in the $558 million transfer to state programs for fiscal year 2011 was $73.3 million for senior citizens,
$225.7 million for education, $15.6million for the promotion of tourism, $127.9million to the State's General Fund
for expenses that include education and health and human services, $40 million for the Infrastructure Council,
and $75.4 million to other state agencies, including $29 million for PROMISE scholarships.

Overall, the West Virginia Lottery generated nearly $1.4 billion in overall sales in fiscal year 2011, while holding
it's overall operating costs to under 2.17 percent of gross sales.

The Lottery continues its regulatory duties by governing several forms of gaming including traditional lottery games
{instant scratch-off tickets and on-line games such as Powerball and Mega Millions); Racetrack Video Lottery
(slot machines at the state's racetracks); Limited Video Lottery {slot machines at local video lottery parlors); and
Table Games at the facilities licensed to operate them. In addition, the Lottery regulates casino video lottery and
table games at The Greenbrier Historic Resort.

State law mandates that players receive at least 45 percent of total traditional games sales in the form of cash
prizes, however, that percentage has averaged approximately 50 percent annually since the Lottery's inception.



In addition, the Lottery's traditional games operating costs have averaged approximately 12 percent, notably less
than the 15 percent allowed by law. Retailers who sell lottery products receive a 7 percent commission, as well

as bonuses based on total sales at their locations. Profits from traditional lottery games are directed by statutory
allocation to state programs and distributed accordingly.

The payout rate for video lottery machines varies by location and game type and currently approximates 90 percent
with an established range of 80 percent to 99 percent set by statute and approved by the Lottery Commission.
Profits distributed from Racetrack Video Lottery, The Greenbrier Historic Resort and Limited Video Lottery, are
directed both by statutory allocation and legislative budget appropriations.

State revenues from table games are derived from a 35 percent privilege tax rate that is applied to the table "win"

and is distributed by statutory allocation with the largest portion directed to reduction of state debt.

Since 1994, $171.2million of revenue generated by Racetrack Video Lottery has been direc'ted to advertising funds
for the state tourism industry through a matching grants program established with the West Virginia Division of
Tourism. In fiscal year 2011, the Lottery contributed $9 million to the Division of Tourism. In addition, lottery revenue
appropriated by the West Virginia Legislature to the Division of Tourism of $7.3 million, the Division of Natural

Resources of $3.3million and the State Park Improvement Fund

of $5 million increases the overall total invested in enhancing
the state's tourism industry to $15.6million.

Legislation passed in fiscal year 2000 continues to provide

lottery revenue from a special instant ticket game to help support
funding for West Virginia Veterans. This, first of its kind, initiative

has generated up to $1 million annually to support a new skilled

nursing facility and a cemetery for West Virginia's veterans, In

fiscal year 2011, nearly $839 thousand was distributed to support
veterans projects in West Virginia.

C

West Virginia seniors benefit from the license fees for table

games. Approved venue license
fees for table games are directly deposited into the accounts of the Bureau of Senior
Services. In fiscal year 2011, deposits to in-home health care services for seniors
totaled $9 million from Racetrack Table Games and $250 thousand from The Greenbrier
Historic Resort. In addition, West Virginia senior citizens benefited from an estimated
$73.3 million in lottery revenue in fiscal year 2011.

West Virginia's college-bound high school graduates also benefit from the West Virginia

Lottery's funding of the PROMiSE Scholarship Fund. Revenue from Limited Video
Lottery games provided $29 million to provide in-state higher education opportunities
for West Virginia high school graduates. Since 2002, the West Virginia Lottery has
provided more than $225 million to fund PROMISE Scholarships.
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The US economic recovery that initially began in mid-2009 continues at an anemic pace in 2011.The slow rate
of growth is partially attributable to a very weak housing sector, below normal consumer confidence associated
with persistently high levels of unemployment, slow growth and financial problems for iEuropean countries and
a trend of slightly lower State and local government employment. In response to these weakening trends, the
Federal Government continues to develop new targeted fiscal stimulus programs and the Federal Reserve
Board continues to provide monetary stimulus to boost the economy. One of the continuing positive factors for
the economy in 2011 is the cumulative increase in National exports of nearly 37 percent from two years ago. The
growth in exports helps to stabilize employment in the manufacturing sector and other export sensitive sectors.
The overall pace of growth in the economy is expected to continue at a slower than comfortable pace throughout
the coming year and into 201 3. The US economy is forecast to show a very slight acceleration in employment
growth from less than 1 percent in 2011 to an annual growth of slightly more than 1 percent in 201 2. However,
the national unemployment rate is still expected to remain well in excess of 9 percent throughout 201 2.

Due to the impact of the Great Recession, West Virginia's payroll employment fell by roughly 30,000 jobs
between January 2008 and February 2010. Employment numbers have since rebounded by 1.5 percent as of
July 2011 from the seasonally adjusted trough of 739,100 set in February 2010. The goods producing sectors
led the rebound with net growth of roughly 4,600 jobs. Export related industries generally outperformed other
sectors. Roughly 80 percent of the goods sector employment growth was attributable to gains in mining. Most
of the remaining job growth was attributable to a 4.5 percent gain in the durable goods manufacturing sector.
The service sector added roughly 6,200 jobs since February 2010, including 3,800jobs in the professional and
business service sector..

Growth in employment was a contributing factor to personal income growth in 2010. West Virginia personal
income growth exceeded the average growth rate for the Nation in 2010, with a growth rate of 3.6 percent. For
the first quarter of 2011, West Virginia's 1.7 percent seasonally adjusted personal income growth rate ranked
36th highest among all states, and was slightly below the national average of 1.8 percent. Nearly 55 percent
of the total quarterly earnings growth in West Virginia was attributable to the mining sector and another 25
percent was attributable to durable goods manufacturing. Both the mining and manufacturing sectors benefited
greatly from growth in international exports. The cumulative value of West Virginia exports was nearly $5.1
billion as of July 2011, an increase of roughly 39 percent from the prior year. The value of manufacturing goods
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rose by nearly 7 percent and the value of metallurgical coal exports more than doubled from the prior year. In
the second quarter of 2011, total West Virginia exports increased 43 percent. The increase was led by gains in
minerals and ores, transportation equipment, and machinery exports. The value of total, West Virginia exports
to foreign countries nearly doubled over the past two years. Since exports represent nearly 10 percent of West
Virginia's gross state product, the increase in foreign trade provides an important stimulus for the State economy
in rebuilding following the steep recession.

Total West Virginia payroll employment growth of 5,400 jobs between December 2010 and July 2011 was led
by the manufacturing, business services, trade, construction and mining sectors. IHS Global Insight projects
employment growth to decelerate in the third and fourth quarters of this year before a modest rebound in 2012.
Weak employment gains will be a contributing factor to a very sluggish personal income growth averaging 2
percent. West Virginia is not expected to return to its 2008 peak employment levels until 2013.

The leisure hospitality sector, including amusements and recreation (including gaming) and hospitality and food
service activities, collectively lost 5,300jobs between the fourth quarter of 2008 and the first quarter of 2010.This
sector subsequently rebounded with job growth of roughly 3,000 since January 2010. IHS Global Insight projects
sector job growth of 0.7 percent in 2011 and 1.1 percent in 2012 before growth tapers off in 2013. Continued
high unemployment, low consumer confidence and increased gaming competition from neighboring states may
influence the future performance of this sector.

There is more downside risk than upside risk to the economic forecast. Major downside risks to the forecast
includes the possibility of an economic slowdown in Asia and other foreign markets that would lead to reduced
export activity, a long-term suspension of surface mining permits by the federal government and increased
environmental regulation of carbon gas emissions. Any of these factors could significantl reduce growth in the
West Virginia economy. Gaming industry competition from neighboring states may also increase beyond current
projected activities, resulting in reduced growth in the leisure and hospitality sector. The one significant upside
risk is associated with the continued development of the Marcellus Shale natural gas play and the possible
development of an ethane cracker plant in West Virginia. The potential gains from additional affordable natural
gas production and its spin-off activities are promising economic developments for the State's future.t

t Written by Mark Muchow, Deputy Cabinet Secretary, Department of Revenue



LOTTf RY PRODUCTS
The West Virginia Lottery has introduced 16different games since its inception but currently provides players the opportunity
to participate in a variety of 11 games:

INSTANT games were the Lottery*s first type of game introduced in January 1986.There are different ways to win in an
instant or "scratch" game including matching three like dollar amounts, symbols or letters,'r adding up numbers to a
specified total. if the correct combination appears, the player becomes an "instant
winner" without having to wait for the results of a drawing. The instant game offers
a wide variety of game themes. During fiscal year 2011, there were 41 new games ~
introduced. Instant games provided approximately 8;3 percent of total fiscal year
2011 sales at 1,561 retail locations. 1'Np = A

DAILY 3 is an on-line game introduced in February of 1987. Players choose three numbers from 0;to 9 for prizes ranging from $40 to $500. Drawings are held six nights a week.

- - '" - . 'AILY 4 is an on-line game also introduced in February of 1987.Players
choose four numbers from 0 to 9 for prizes ranging from $100 to $5,000. Drawings are held
six nights a week.

CASH 25 is an on-line game, which was introduced in February 1990.Players pick six numbers
from 1 to 25 for a chance to win cash prizes ranging from $1 to $25,000. Drawings are held

''four nights a week every Monday, Tuesday, Thursday and Fiiday.

POWERBALL is an on-line game jointly operated by 42 state lotteries, the District of Columbia and the Virgin Islands,
who are members of the Multi-State Lottery Association (MUSL) or the Mega Millions Group. This game was introduced
in April 1992, revised in November of 1997, October of 2002, and August of 2005. Beginning March 2001, Powerball
added a feature called Power Play, where winnings can be multiplied from a random number drawn between 2 and 5.
Effective August 28, 2005, the matrix increased to "5 of 55" for the first WESg Q) RQ)g jAset, while the second set remained the same and the second and third ~
tier prizes were doubled. The matrix held previously was

"5of 55" for the SR%,;:." Iiii:
first set and o1 of 42" for the second set The jackpots are paid either in

"'
I[/ %I

a cash lump sum equal to the present valu'e of the annuitized amount or I~ ~'VW~'4F' jjjk 'Y"'ver30years with a guaranteed minimum jackpot of $20 million. Once the
jackpot reaches the previous record jackpot of $365 million, the jackpot increase may be.limited to $25 million per draw.
The jackpot money over the amount required to fund the $25 million increase will continue to accrue untii the jackpot
is hit. At that time, the residuai jackpot money wiil be divided equally among the current $200,000 winners. The jackpot
increases each drawing if no winning ticket has matched the first set of 5 numbers and matched the "Powerball" number
of the second set. PowerballOR offers eight secondary prizes of fixed amounts ranging from $3 to $200,000.The game was
expanded to new jurisdictions beginning January 31,2010,when both Powerball and Mega Millions began cross-selling
in most jurisdictions. Drawings are held twice weekly on Wednesday and Saturday. Powerball sales are approximately
2.6 percent of total 2011 sales at 1,561 retail locations in West Virginia.

MEGA MILLIONS is an on-line game jointly operated by 42 state lotteries, the District of Columbia and the Virgin Islands; with
members belonging to the same groups that operate Powerball. The game was introduced on August 31, 1996as the Big

Game. The first drawing took place on September 6, 1996,with six states participating:
Georgia, Illinois, Maryland, Massachusetts, Michigan and Virginia. The West Virginia

' Lottery and 22 other states began selhng Mega Millions- January 31, 2010 in a cross-
seiting agreement. The game is similar to PowerbalIOjt, in play and jackpots. Fhe matrix

~l is "5of 56'* for the first set and "1 of-46" for the second set. The. jackpots are paid either
Iim II I in a cash lump sum equal to the present value of the annuitized amount or over 26 yearsIjaa- gg with a guaranteed minimum jackpot of gt2 million. Mega Millionsos offers eight secondary

prizes of fixed amounts ranging from $2 to $250,000. Drawings are held twice weekly
on Tuesday and Friday. Mega Millions sells at 1,561 retail locations in West Virginia.



HOT LOTTO SIZZLER is an on-line game jointly operated by 14 states and the District
of Columbia who are members of MUSL This game was introduced in April 2002 with
drawings on Wednesday and Saturday. Players choose 5 numbers out of a field of
39 and 1 number out of a field of 19.Jackpots begin at $1 million, and increase each
drawing if no winning ticket has matched the first set of 5 numbers and matched the
a Hot Ball" number of the second set. Hot Lotto Sizzler offers eight secondary prizes
of fixed amounts ranging from $2 to $10,000.

TRAVEL KENO is a game restricted to lottery retailers with specific
types of West Virginia Alcohol Beverage Control Administration (ABCA) licenses and was introduced
in December 1992.The player selects from 1 to 10 numbers and the Lottery computer randomly-
picks 20 numbers from 1 to 90. With the Keno lsonus multiplier option, players have a chance to:
increase their winnings. Drawings are held every five minutes from 5:05 a.m. through 2:45 a.m.
The winning numbers are displayed on monitors at 285 Travel Keno locations. I

FfjII"-'ACETRACK

VIDEO LOTTERY games were implemented in 1994when the West Virginia Legislature passed the Racetrack
Video Lottery Act, making video lottery terminals available to the four racetracks in the state subject to passage of local
referendums. In September 1994, three racetracks (Mountaineer Casino Racetrack & Resort, Wheeling Island Hotel,
Casino & Racetrack, and Mardi Gras Casino & Resort) began operating with 1,200 video lottery machines. A fourth
racetrack (Hollywood Casino at Charles Town Races) began video gaming in September 1997. West Virginia is one of
five state lotteries to regulate video gaming at racetracks. The other four states are Delaware, Rhode Island, New York
and Pennsylvania. Games offered are poker, blackjack, keno, and spinning reel types. Effective June 1999, legislative
action has allowed mechanical reel coin drop machines As of June 30, 2008, the West Virginia Lottery Commission
had an average of 9,732 terminals available for play at the four racetracks in the state. Racetrack Video Lottery sales
were 52 2 percent of total 2011 sales.

LIMITED VIDEO LOTTERY games were approved by the Legislature in April 2001.The legislation provides up to 9,000
video lottery terminals to be placed in retailer iocations with specific types of West Virginia ABCA licenses. West Virginia
is one of three state lotteries to regulate and operate Limited Video Lottery. The other two states are South Dakota and
Oregon. The first terminals were enabled for play on December 17, 2001. A totai of 7,576 terminals were operating at
licensed retail locations throughout the state as of June 30, 2011.Limited Video Lottery sales were 28.6 percent of total
2011 sales at 1,559 operating retailer locations

TABLE GAMES were implemented in fiscal year 2008 when the West Virginia Legislature
passed the Racetrack Table Games Act, making table games available to the four
racetracks in the state subject to passage of local referendums. In October 2007, two
racetracks (Mountaineer Casino Racetrack & Resort and Wheeling Island Hotel, Casino
& Racetrack) began operating with poker tables only and added fuil table games in
December 2007. In August 2008, a third racetrack (Mardi Gras Casino & Resort) began
operating with poker tables only and added full table games in October 2008. The fourth
racetrack (Hollywood Casino at Charles Town Races) began operating full table games
on July 1, 2010. Games offered are Poker, Blackjack, Caribbean Stud, Craps, Roulette,
Three and Four Card Poker, and other miscellaneous games. Racetrack Table Games

sates were 4.9 percent of total 201 1 sales.

eg pa M
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A HISTORIC RESORT in West Virginia implemented video lottery and table
games in fiscal year 2010when the Legislature passed SB575 which revised
the original Authorized Gaming Facility Act. In October 2009, The Greenbrier
Historic Resort began operating both video lottery and table games. Table
Games offered are Blackjack, Roulette, Craps and Three Card Poker.



A(t.OMPLISHMKNTS
The Lottery increased its overall sales by 3 percent and transfered an estimated $558 million to the state despite
increased competition from neighboring states and the economic downturn.

~ Achieved funding of all forecasted legislative appropriations of Lottery funds.

~ Total distributions in fiscal year 2011 were $594.6 million, which

include $565.3 to the State of West Virginia, $7.8 million to
Municipalities and Counties, and $21.5 to the four Racetracks for

capital reinvestment and modernization

~ In fiscal year 2011 the West Virginia Lottery produced $73.3 million

for senior citizens, $225.7 million for education, $15.6million for the

promotion of tourism, $127.9 million to the State's General Fund for

expenses that include education and health and human services,
$40 million for the Infrastructure Council, and $75.4 million to other

state agencies, including $29 million for PROMISE scholarships.

The Lottery generated fiscal year-end sales totaling nearly

$1.4 billion thanks in part to an increase in instant sales and strong

table games revenues that were fueled by the introduction of table

games at Hollywood Casino at Charles Town Races.

The Lottery held its overall operating costs to under 2.17 percent of

gross sales for the year.

A total of 41 new instant games were launched in fiscal year 2011 with

sales from traditional games (instant and on-line) totaling $193.6million.

The addition of table games at Hollywood Casino at Charles Town Races
led to a 114.8 percent increase in table games revenue that produced

$68.2 million. Overall, table games resulted in $29.6 million to the State.

The West Virginia Lottery celebrated its 25~ Anniversary with a special

$25 instant ticket that helped increase traditional lottery sales by
19 percent, a series of special events statewide, a concert by Sugarland at
the Charleston Civic Center, and a second-chance drawing that produced

a million dollar winner.
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Martinsburg's Randy Smith claimed more than $44 million (the cash
option) from the August 21"$79 million Powerball drawing, becoming

West Virginia's eighth Powerball jackpot winner.

Awarded all authorized 2011 - 2021 Limited Video Lottery permits through

a state-wide rebid process during fiscal year 2011.
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~ Contract awarded to Paramount Builde f b Id'sor ui ing renovations to
the new Lottery Headquarters located t 900 Pa ennsylvania Avenue in

Charleston.

~ 4-year contract extension to Scientific Games I . fes nc. or an improved

Video Lotte S stem(Ae sry y ( gi ), which operates all video lottery machines
across the state.

~ Lottery sustained a new $3 price point instant t k t bic e eginning with the
lauch of Pink Panther™ in July 2010.

~ Lottery launched it's first $25$ 5, holograpic ticket in conjunction with it'

25th Anniversary Celebration.
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FINANCIAL INFORMATION
ENTERPRISE OPERATIONS

The West Virginia Latter o eratin ay p g activities include sales of instant and on-line tickets, the re

lottery and table game operations to thra ions o t e general public and the related su ortin

and administration, video
supporting functions: personnel, finance

a ion, vi eo, marketing, security, table games and Iicensing. No eneral

y e ottery or included in this report. Sales in fiscal ear 201
i ion in fiscal year 2010. Total distributions required b statute inc

ar rom $588.7 million in fiscal ear 2010. Cu

e a e o est Virginia, $7.8 million to Municipalities and Counties, and '2 .
for capital reinvestment and modernization.

n ies, an $21.6to the four Racetracks

SYSTEII OF ACCOUNTING AND POLICIES

The West Vir inia Lotteg Lottery operates as an enterprise fund that, like a private business, utilize

nce wi accounting principles generally accepted in the United States of America.

BUDGETARY CONTROLS

The Lottery's budgeted funds are the State Lottery Fund d St
th f d dd dh hh

an ate Excess Lotter Fun .
e roug t eir enabling legislations, which provide s ecifp'pooopg

penses. or budgetary purposes, the State Lottery and Excess Lotter Funds are
as non-appropriated special revenue fund d d

ss o ery unds are classified

nue un san do nothavealeoall ado tedbud
expenditures is filed a IIi e annua y with the Budget Division of the Department of Rev

g y p budget. An estimate of expected

the year by this Division. In a
epa ment of Revenue and is monitored throughout

y is ivision. In addition, Lottery financial management staff m

n'ompliancewith o erational re
g en s a monitors actual expenditures for

i operational requirements and compliance with lottery statutes.



INTERNAL CONTROL ENVIRONNIENT

Management of the Lottery is responsible for establishing and maintaining internal controls designed to ensure

that assets are protected from loss, theft, or misuse and to ensure that the accounting system allows compilation

of accurate and timely financial information. The internal controls are designed to provide reasonable assurance
that these objectives are met.

To enhance controls over accounting procedures, the Lottery has segregated the following functions: personnel,

payroll, purchasing, accounts payable, accounts receivable and general ledger accounting. Data input and

processing are separate from system programming with management providing approval and oversight. In

addition, an internal auditor reviews all areas of Lottery operations and reports to the Finance and Audit Committee

of the Lottery Commission.

Since the Lottery manages a valuable ticket inventory and controls the disbursement of prizes, the following steps
are taken to ensure the operations remain secure and meet the highest ethical standards:

~ Hiring specialized security and law enforcement staff

~ Maintaining secure Lottery facilities and limiting access
~ Performing background checks on retailers, contractors and Lottery employees
~ Printing lottery tickets with special inks, dyes and security codes
~ Providing detailed procedures for random on-line drawings

~ Hiring an independent CPA firm to witness the drawings

~ Providing a variety of access and other controls to all computer systems
~ Providing operating policies and procedures

The Lottery currently has 198employees; the majority of the staff are located at Lottery headquarters. The drawing

studio is located at the broadcast facility of the television station in Charleston, West Virginia, which produces

the nightly drawings.

GFOA CERTIFICATE OF ACHICVtMf NT
The Government Finance Officers Association of the United States and Canada (GFOA) awarded a Certificate

of Achievement for Excellence in Financial Reporting to the West Virginia Lottery for its comprehensive annual

financial report for the fiscal year ended June 30, 2010.This was the 14~ consecutive year that the West Virginia

Lottery has achieved this prestigious award. In order to be awarded a Certificate of Achievement, a government

must publish an easily readable and efficiently organized comprehensive annual financial report. This report

must satisfy both generally accepted accounting principles and applicable legal requirements.

A Certificate of Achievement is valid for a period of one year only. We believe that our current comprehensive

annual financial report continues to meet the Certificate of Achievement Program's requirements and we are
submitting it to the GFOA to determine its eligibility for another certificate.

10



FUTURE PROjfCTS
Complete the refurbishments to the West Virginia Lottery headquarters building by the end of the third quarter

in fiscal year 2012.

Additional state agencies (Alcohol Berverage Control Administration, Municipal Bond Commission, Racing

Commission, Real Estate Division and the Division of Banking) scheduled to move into Lottery headquarters

in fiscal year 2012.

Addition of approximately 500 digital jackpot signs at retail locations.

Instant ticket RFQ to be awarded February 2012 for the printing production of Lottery instant tickets.

Initial stages of a new advertising contract to be awarded in 2013.

Complete installation of all new limited video lottery machines and software for authorized permit holders by

the end of second quarter in fiscal year 201 2.

Implement the agency-based fixed asset system by the end of fiscal year 2012.

Implement the document imaging system by end of fiscal year 2012.

INDEPENDENT AUDIT

West Virginia statutes require an annual audit by an independent certified public accountant. The independent
auditors'pinion on the Lottery's financial statements is included in the financial section of this report.

ACKNOWLEDGEIIENTS

This report demonstrates the collaborative efforts of the Finance and Administration Division and Marketing
Division of the West Virginia Lottery. We appreciate the contributions of this year's project team comprised of
Mara Pauley, Games Accounting ManagerlProject Coordinator; Nikki Orcutt, Deputy Director of Marketing; Mike

Ross, Advertising Manager; and Randy Burnside, Public Relations Manager. We could not have successfully
completed this report without their efficient and dedicated services. The Lottery continues its commitment to
providing thorough and relevant financial information to the public.

This comprehensive annual financial report reflects our commitment to maintain the highest standards of
accountability while working to maintain public trust through ethics and integrity. The Lottery also extends its
sincere gratitude to Commission Chairman Kenneth L. Greear and the members of the West Virginia Lottery
Commission for their diligence to the law in operating the Lottery in a professional and forward-thinking manner.

James M. Toney, GPNMBA
Deputy Director of Finance and Administration

John C. Musgrave
Director of West Virginia Lottery
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West Virginia Lottery

Principal Officials
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INDEPENDENT AUDITOR'S REPORT

West Virginia Lottery Commission
Charleston, West Virginia

We have audited the accompanying balance sheets of the West Virginia Lottery (the Lottery), a
component unit of the State of West Virginia, as of and for the years ended June 30, 2011 and 2010, and
the related statements of revenues, expenses and changes in fund net assets and cash flows for the years
then ended. These financial statements are the responsibility of the Lottery's management. Our
responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United
States of America. Those standards require that we plan and perform the audits to obtain reasonable
assurance about whether the financial statements are free of material misstatement. An audit includes
examimng, on a test basis, evidence supporting the amounts and disclosures in the financial statements.
An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion. the financial statements referred to above present fairly, in all material respects.,the
financial position of the West Virginia Lottery as of June 30, 2011 and 2010, and the respective changes
in financial position and cash flows thereof for the years then ended in conformity with accounting
principles generally accepted in the United States of America.

Accounting principles generally accepted in the United States of America require that the
management's discussion and analysis on pages 19 through 2S be presented to supplement the financial
statements. Such information, although not part of the financial statements, is required by the
Governmental Accounting Standards Board, who considers it to be an essential part of financial reporting
for placing the financial statements in appropriate operational, economic, or historical context. We have
applied certain limited procedures to the required supplementary information in accordance with auditing
standards generally accepted in the United States of America, which consisted of inquiries of
management about the methods of preparing the information and comparing the information for
consistency with management's responses to our inquiries, the financial statements, and other knowledge
we obtained during our audit of the financial statements. We do not express an opinion or provide any
assurance on the information because the limited procedures do not provide us with sufficient evidence to
express an opinion or provide any assurance.

300 CHASE TOWER
I 707 YIRGIMA STREET, EAST

I CHARLESTON, WY 25301
I

PHONE: 304.345.8400 I FAX: 304.345.8451



Our audit was conducted for the purpose of forming an opinion on the financial statements as a
whole. The introductory and statistical sections listed in the table of contents are presented for purposes
of additional analysis and are not a required part of the financial statements. Such additional information
has not been subjected to the auditing procedures applied in the audit of the financial statements and
accordingly, we do not express an opinion or provide any'assurance on them.

October 11,2011



Manageinent's Discussion and Analysis

-Unaudited-

Our discussion of the West Virginia Lottery s (the Lottery) financial performance provides for an overview of the
Lottery's financial activities for the fiscal years ended June 3Q, 2011 and 2010. In reading the Management's
Discussion and Analysis (MD 4 A), the current year refers to fiscal year ending June 30, 2011,and the prioryear refers
to fiscal year ending lime 30, 2010. This analysis is to be considered in conjunction with the financial statements,
which begin on page 29.

Financial Highlights

The Lottery's operating income increased in 2011 and decreased in 2010. The 2011 increase was due to increases

in instant game and table game revenue. The decrease in 2010 was primarily the result of increased competition in

neighboring states and the downturn in the overall economy. The following summary is provided below:

Lottery revenues for the current year increased $34.4 million or 2.5% compared to th'e prior year, which
decreased $134.9million or 9% over 2009.

~ Commissions for the current year increased $10.1million or 1.6%compared to the prior year, which decreased

$57 4 million or 8.3%over 2009.

~ Gross profit for the cuiTent year increased $10.2million or 1.7%compared to the prior year, which decreased

$67.8 million or 10.1%over 2009.

~ Nonoperating expenses increased $6 million or 1%compared to the prior year, which decreased $49.7million

or 7.8%over 2009. The predominant nonoperating expense is the distributions to the State ofWest Virginia,
which decreased $3.7million or 0.6%compared to the prior year, which decreased $47.7 million or 7.7%over
2009.

Using This Annual Resort

The Lottery is a component unit of the State ofWest Virginia, and is accounted for as a proprietary type enterprise
fund using the accrual basis ofaccounting much like a private business entity. As such, this report consists of a series
of financial statements, along with explanatory notes to the financial statements. To assess the Lottery's financial

position, the reader of these statements should pay particular attention to changes in the components of assets and

liabilities as set forth in the Balance Sheets and changes in operating revenues, expenses and nonoperating distributions

to the State of West Virginia as set forth in the Statements ofRevenues, Expenses and Changes in Fund Net Assets.

Balance Sheets

As shown in Table I, current assets increased $45.1 million or 15.7%compared to the prior year, which increased

$24.4 million or 9.3%over 2009, due to the timing of distributions to the State of West Virginia at year-end.

Restricted assets decreased in 2Q11 due to continuing renovation of the Lottery's future headquarters building and

decreased in 2010 due to the acquisition of a Lotteiy headquarters building on June 30, 2010 and the accrued
distribution of surplus funds from the revenue center construction fund. See Notes 11 and 12 to the financial
statements for additional information on restricted assets and these special items.
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Management's Discussion and Analysis
(Continued)

-Unaudited-

Balance Sheets (Continuedl

Capital assets, net ofaccumulated depreciation and amortization, increased in 2011 by $7.1 million or 30.3%and
increased by $20 million or 606.3% in 2010 due to the continuing renovation of a Lottery headquarters building
acquired on June 30, 2010. For additional information on capital assets, please refer to Note 4 to the financial
statements.

Table 1
Assets

{in $000's)

2011 2010 '2009

Current assets $ 331,382 $ 286,297 $ 261,868

Restricted assets 4,324 8,355 69,871

Capital assets,
net of accumulated depreciation and

amortization 30.421 23.349 3.306

Total assets $ 366 127 $ 318.001 $ 335 045

As shown in Table 2, the Lottery's current liabilities increased $45.4 million or 16.1%compared to the prior year,
which increased $29.8 million or 11.8%when compared to 2009 due to the Limited Video Lottery bid fees that are
reflected as deferred revenue until the new permits become effective on July 1, 2011.

Net assets —restricted decreased in 2011 due to the continuing renovation of the Lottery's future headquarters
which was acquired on June 30, 2010. The acquisition of a Lottery headquarters building on June 30, 2010 and the
accrued distribution of surplus funds fi om the revenue center construction fund accounted for the decrease in restricted
net assets in 2010. See Note 12 to the financial statements for additional information on restricted net assets and special
items.

Net assets —invested in capital assets increased in 2011 by $7 million or 30.3%due to the continuing renovation of
the Lottery's future headquarters. Refer to Note 4 to the financial statements for additional information on capital
assets.

Net assets —unrestricted changed in fiscal years 2011, 2010 and 2009 as a result of Lottery Commission orders
setting aside or distributing funds committed by the Commission for acquisition of capital assets. In 2010, with the
purchase ofa building and land to serve as Lottery headquarters, the unrestricted net assets set aside for this purpose by
Lottery Commission orders were no longer needed and were accrued for distribution to the State of West Virginia.
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Management's Discussion and Analysis
(Continued)

-Unaudited-

Balance Sheets (Continued'}

Table 2
Liabilities and Net Assets

(in $000's)

2011 2010 2009

Current liabilities $ 327,055 $ 281,618 $ 251,857

Net assets - restricted
Net assets - invested in capital assets
Net assets —unrestricted

Total net assets

2,039
30,42]
6.612

39.072

8,355
23,349
4.679

36.383

69,871
3,306

10,011
83.188

Total liabilities and net assets $ 366127 $ 318001 $ 335.045

The content of Table 3 is a summary of activities and is related to the discussion ofTable 4

Table 3
Revenues, Expenses and Changes in Fund Net Assets

(in $000's)

Revenues:
On-line games
Instant games
Racetrack video lottery
Limited video lottery
Table games
Historic resort

Less:
Commissions:

On-line games
instant games
Racetrack video lottery
Limited video lottery
Table games
Historic resort

2011

77,870
115,697
726,952
397,544

68,154
6.232

1,392,449

5,457
8,098

404,945
194,797
29,288
3.126

645,711

2010

$ 83,741 $
97,483

746,208
397,287
31,726

1.649
1,358,094

5,849
6,824

414,988
194,671
12,473

847
635,652

2009

84,241
113,854
848,233
412,489
34,219

],493,036

5,901
7,970

463,649
202,120

13,458

693,098

(Continued)



Management's Discussion and Analysis
(Continued)

-Unaudited-

Table 3 (Continued)
Revenues, Expenses and Changes in Fund Net Assets

(in $000's)

Prizes, ticket and vendor costs.
On-line prize costs
Instant ticket prize costs
Ticket costs
Vendor fees and costs

Gross profit

2011

40,374
80,333
2,275
8.372

131.354
615,384

2010

41,818
66,165

1,511
7,744

l 17.238
605,204

2009

42,451
76,998

1,528
5.935

126.912
673,026

Administrative expenses:
Advertising and promotions
Wages and related benefits
Telecommunications
Contractual and professional
Rental
Depreciation and amortization
Other administrative expenses

9,481
11,978

648
4,588

649
1,501
1.346

30.191

7,349
10,921

648
4,741

697
1,840
1.042

27.238

7,160
9,645
2,208
5,030

727
1,988

994
27.752

Other operating income:
Operating income

11.805
596,998

11.059
589,025

11.401
656,675

Nonoperating income (expense):
Investment income
Interest expense
Distributions to municipalities and counties
Distributions to racetracks-capital

reinvestment
Distributions to the State of West Virginia

Net income before special item

297

(7,792)

(21,558)
(565.256)
{594.309)

2,689

390

(7,787)

(11,968)
(568.945)
{588.310)

715

2,720
(I)

(8,085)

(15,983)
(616.623)
(637.972)

18,703

Special item - restricted net assets accrued for
distribution to the State ofWest Virginia

Special item - unrestricted net assets accrued for
distribution to the State of West Virginia

Net income (loss) 2,689

(40,000)

(7.520)
(46,805) ]8,703

22

Net assets, beginning ofyear
Net assets, end ofyear

36.383 83.188 64.485
$ 39.072 $ 36.3S3 $ 83.188



Management's Discussion and Analysis
(Continued)

-Unaudited-

Sales and Prizes, Commissions, Ticket Costs and Vendor Fees

Table 4 compares sales (referred to as lottery revenues in financial statements), prizes, commissions, ticket
printing costs, vendor fees and costs and gross profit for each lottery game category for fiscal years 2011,2010
and 2009. Sales and gross profits fluctuated in certain categories; however, gross profit percentages remained
consistent from year to year.

Table 4
Lottery Sales

(in $000»s)

Gross sales
Less direct costs:

Prizes and bonuses

Commissions

Ticket printing costs

Vendor fees and costs

Total direct costs

Instant

2011 2010 2009

$ 115,697 $ 97,483 $ 113,854

80.333 66,165 76,998
8.098 6.824 7,970
2,275 1,511 1,528
4,987 4,203 3,411

95,693 78,703 89,907

40,374
5,457

41,818
5,849

42,451
5,901

3,385

49.216

3,541

51.208

2,524

5Q,&76

On-Line»

2011 2010 2009

$ 77.870 $ 83,741 $ 84,241

Gross Profit $ 20.004 $ 18.780 $ 23.947 $ 28.654 $ 32.533 $ 33.365

Gross profit percentage 17.3% 19.3% 21.0% 36.89o 38.8% 39.6%

Gross sales
Less direct costs:

Prizes and bonuses

Commissions

Ticket printing costs

Vendor fees and costs

Racetrack Video Lottery

2011 2010 2009

726,952 $ 746,208 $ 848,233

404,945 414,988 463,649 194,797 194,671 202,120

Limited Video Lottery

2011 2010 2009

$ 397,544 $ 397,287 $ 412,489

Total direct costs 404,945 414,988 463,649 194,797 194,671 202,120

Gross Profit $ 322,QQZ $ 331.220 $ 3&4,584 $ 202.747 $ 202.616 $ 210.369

Gross profit percentage 44.3% 44.4% 45.3% 51 Qo/ 51.0% 51.0%

Gross sales

Less direct costs:
Prizes and bonuses

Commissions

Ticket printing costs

Vendor fees and costs

Total direct costs

Table Games Historic Resort

29,288 12,473 13,458

29,288 12,473 13,458

3,126

3,126

847

120,707

645,711

2,275

8,372

777,065

2011 2010 2009 2011 2010 2009 2011

$ 68,154 $ 31,726 $ 34,219 $ 6,232 $ 1,649 $ - $ 1,392,449

107,983
635,652

1,511

7,744

752,890

119,449
693,098

1,528

5,935

. 820,010

Total

2010 2009

$ 1,358,094 $ 1,493,036

Gross Profit

Gross profit percentage

$ 38,866 $ 19,253 $ 20,761 $ 3,106 $ 802 $

57.09o 60.79o 60.79o 49.t/o 48.69o

$ 615.384

0.09o 44.2%

$ 605,204

44.6%

$ 673,026

45.19o



Management's Discussion and Analysis
(Continued)

-Unaudited-

Instant Sales

Instant ticket sales increased in 2011 by $18.2 million or 18.7%compared to the 2010 decrease of $16.4
million or 14.4%over 2009. Forty-one new games were introduced in 2011 and approximately twenty-six
game options were available for play in the field in both years. The Lottery continues to implement the results
of research and design efforts, including licensed or trademarked games, new play styles and continued
monitoring of the mix of play styles and colors more closely to create a better variety of game presentation
available at one time. The first twenty-five dollar ticket was introduced to celebrate the Lottery's 25
Anniversary during the year ended June 30, 2011. Four five-dollar games were introduced in 2011. There was
an increase in the one-dollar game introductions, to meet player demand.

Instant prizes and commissions have a direct correlation to sales, therefore, as sales increase or decrease, so
do the related prizes and commissions paid by the Lottery. Prize expenses for instant games are controllable by
designing and printing a predetermined number and value ofwinning tickets. %hile each game has a designed
prize payout structure, the overall amount paid as prize expense is consistent.

Vendor fees and costs are primarily 4.3%of instant and on-line ticket sales for 2011 and 2010 and 3.0%for
2009. The Lottery (as is the case with most lotteries located in North America) has elected to enter into a long-
term contract to provide a central computer system, retailer terminals and related equipment to sell and cash all
tickets for instant and on-line games.

Powerball Sales

Powerball is a multi-state lotto game offering larger jackpots with occasional jackpots in excess of $ 100
million. Sales decreased in 2011 by $12.9million or 26.6% and decreased in 2010 by $2 4 million or 4.8%.
Sales are generally driven by the jackpot size.

Prize costs are 50% of sales and over time such prize payouts generally reflect the design of the game and
the related mathematical odds of winning.

Traditional retailers are those retailers licensed by the Lottery to sell instant and/or all or certain on-line
games (which includes Powerball) and by statute were paid 7% of such sales.

Mesa Millions Sales

Mega Millions sales began in January 2010 offering jackpots starting at $12 million and other prizes
ranging from $2 to $250,000. Sales for the year ended June 30, 2011 and 2010 were $10.9million and $2.7
million, respectivity.

Approximately 50% of every dollar wagered goes back to the players in prizes and approximately 7%goes
to retailer commissions.

All Other On-line Games

All other on-line games consist of Daily 3, Daily 4, Cash 25, Travel Keno and the multi-state game Hot
Lotto™.Sales decreased in 2011 by $1.2million or 3.6%and decreased in 2010by $755.9thousand or 2.3%.
In general, prize costs by game will increase or decrease from year-to-year in proportion to the sales for a
particular game.
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Management's Discussion and Analysis
{Continued}

-Unaudited-

Racetrack Video Lotterv

Racetrack video lottery revenues are reported as total wagers net of prizes and credits. Revenues decreased
$19.3million or 2.6% in 2011 and decreased $102 million or 12% in 2010.

A portion of racetrack video lottery sales, as prescribed by statute, are paid to racetracks and other private
entities associated with the racing industry. and are reported as commissions. See Note 6 to the financial
statements for further discussion of racetrack video lottery distributions. The decreases in commissions of $10
million or 2.4% in 2011 and $48.7 million or 10.5%in 2010 was due to the economy as well as competition
from neighboring states which recently legalized video lottery games. This competition has decreased the
revenue at two of the state s four race tracks licensed to operate video lottery games and which border that
state.

In following with industry trends, "coin drop" machines have been phased out in favor ofticket in ticket out
(TITO) machines. The TITO machines have helped to lessen the decline in racetrack video lottery revenues
from competition.

The changes in active machines are presented in Tables 5 and 6 below which illustrate the fluctuations
during the last three fiscal years.

Table 5 Table 6

Total Number of Machines

at June 3012,000'achines with Wagers
above S2 at June 30

7,500'1,000',000'

0,000',000'

8 000
2011 2010 2009

6,500',000

2011 2010 2009
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Management's Discussion and Analysis
(Continued)

-Unaudited-

Limited Video Lotterv

Sales increased by $257 thousand or 0.1%in 2011 over 2010, which decreased by $15.2 million or 3.7%
over 2009. The increase in commissions of $126 thousand or 0.1%in 2011 over 2010 and the decrease of $7 4
million or 3.7%over 2009, are paid to operators and retailers as provided for by statute and have a direct
correlation to changes in sales.

~ Table 7 illustrates the decrease in machines by 364 in 2011 as compared to the decrease of20 in 2010.

Table 7

Total Number of
Machines at June 30

10

000',000

',000

',000i

2000 '011 2010 2009

Table Games

West Virginia Lottery table games were in operation at three ofthe state's four racetracks during fiscal year
2010, with Charles Town implementing table games in fiscal year 2011. Revenues from table games are
calculated at a 35% privilege tax of adjusted gross receipts. Revenues increased $36.4 million or 114.8%in
2011 and decreased $2.5 million or 7.3% in 2010.

All table games revenues are distributed according to statute. A portion of table games revenues are paid to
entities associated with the racetracks and are reported as commissions. See Note 8 to the financial statements.
Commissions increased $16.8million or 134.8%in 2011 and decreased $985 thousand or 7.3% in 2010.

Historic Resort

On November 4, 2008 Greenbrier County, West Virginia voters passed a local referendum to allow The
Greenbrier Resort (Historic Resort) to implement gaming at their facility. Video lottery and table games were
implemented at the Historic Resort during the year ended June 30, 2010 at a temporarysite. On July 1, 2010
The Historic Resort opened its newly constructed site. Revenues from video lottery are calculated as defined in
Note 9 to the financial statements. Revenues from table games are calculated at a 35% privilege tax of
adjusted gross receipts.



Management's Discussion and Analysis
(Continued)

-Unaudited-

Historic Resort (Continued)

Combined revenues for video lottery and table games at the Greenbrier Resort were $6.2 million in 2011
and $1.6million in 2010.

All revenues are distributed according to statute. A portion of revenues are paid to entities associated with
the Historic Resort and are reported as commissions. Commissions were $3.1 million in 2011 and $847
thousand in 2010.

Other Oneratine Income

Refer to Table 3. Changes in other operating income are primarily related to fees collected for the
permitting and licensure of manufacturers, operators, retailers and service technicians. Every May 1,a $ 1,000
permit fee is assessed on each limited video lottery permit held by operators and retailers. Thyrse permit fees
comprise the most significant concentration of revenue in this financial statement category.

Nonoperating Income (Exnense)

Refer to Table 3. Nonoperating expenses reflect a 2% distribution to counties and incorporated
municipalities of net terminal income from limited video lottery operations. This distribution will fluctuate
with any changes in limited video lottery revenues.

A portion of net revenue from racetrack video lottery is accrued and distributed to each racetrack for capital
improvements.

Refer to Table 8. The Lottery's payments to the State Lottery Fund and State Excess Lottery Revenue Fund
decreased by $4 million for the current fiscal year compared to a decrease of $48 million in 2010.

Table 8

Distributions to the State of
West Virginia

200'00.

~

I
lO

I 400. i

3oo'00

~

100- i

0
2011 2010 2009

Fiscal Year
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Net Income (Loss) and Snecial Items

Effective June 30, 2006, the West Virginia Legislature directed the Lottery to set aside certain unexpended
administrative funds of up to $20 million per year for six years into the Revenue Center Construction Fund. In
fiscal year 2010 the Lottery purchased a building and land to serve as the Lottery headquarters and it was
determined that unexpended excess funds set aside in restricted net assets for the purchase of capital assets
were surplus funds and would be returned by distribution to the State of West Virginia. This distribution is
reported as a special item

In June 2010, the Lottery Commission approved the distribution of funds previously set aside as
unrestricted net assets for future capital asset purchases to be returned by distribution to the State of West
Virginia. This distribution is also reported as a special item. Refer to Notes 11 and.J2 to the financial
statements for additional information.

Other Currentlv Known Facts

Limited Video Lottery permits are issued to qualifying recipients for a 10-year period which initially
expired on June 30, 2011. During the year ended June 30, 2011, bid fees were paid by successful bidders for
the right to be permitted for 10-years beginning July 1, 2011. These bids fees are recorded as deferred revenue
for the year ended June 30, 2011 on the Balance Sheet.

On March 12, 2011, the Legislature passed Senate Bill 550 which provides for the creation of the Racetrack
Modernization Fund. The Modernization Fund is available to reimburse the licensed tracks $1 for every $2
spent on the costs of facility modernization. For the years ended June 30, 2011 through June 30, 2020, the
Lottery is to transfer up to $10 million from racetrack administrative surplus funds to the Modernization Fund
which is allocated to each track on a pro rata basis according to their administrative contribution for the fiscal
year.
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WEST VIRGINIA LOTTERY

BALANCE SHEETS
(In Thousands)

June 30, 2011 and 2010

ASSETS 2011 2010

Current assets:
Cash and cash equivalents
Accounts receivable
Inventory

Other assets

Total current assets

$ 298,968
29,783

497
2,134

331,382

$ 256,355
26,986

683
2,273

286,297

Noncurrent assets:
Restricted cash and cash equivalents 4,324 8,355

Capital assets
Less accumulated depreciation and amortization

Total noncurrent assets

38,965
(8,544)

30,421

34,745

39,524
(16,175)

23,349

31,704

Total assets $ 366,127 $ 318,001

LIABILITIES AND NET ASSETS

Current liabilities.
Accrued nonoperating distributions to the State of West Virginia
Deferred permit fees
Estimated prize claims
Accounts payable
Other accrued liabilities

Total current liabilities

$ 210,990
58,863
12,011
4,440

40,751

327,055

$ 241,039

13,128
3,050

24,401

281,618

Net assets:
Restricted by enabling legislation for capital projects
Invested in capital assets
Unrestricted

Total net assets

Total liabilities and net assets

2,039
30,421

6,612

39,072

8,355
23,349

4,679

36,383

$ 366,127 $ 318,001

The accompanying notes are an integral part of these financial statements.



WEST VIRGIN1A LOTTERY

STATEMENTS OF REVENUES; EXPENSES AND CHANGES IN FUND NET ASSETS
(In Thousands)

Lottery revenues:
On-line games
Instant games
Racetrack video lottery
Limited video lottery
Table games
Historic resort

Years Ended June 30, 2011 and 2010

201 1

$ 77,870
]]5,697
726,952
397,544

68,154
6,232

1,392,449

2010

$ 83,741
97,483

746,208
397.287

31,726
1,649

1,358,094

Less commissions:
On-line games
Instant games
Racetrack video lottery
Limited video lottery
Table games
Historic resort

5,457
8,098

404,945
194,797
29,288
8,]26

645,7]1

5,849
6,824

414,988
194,67]

12,473
847

635,652

Less on-line prize costs
Less instant prize costs
Less ticket costs
Less vendor fees and costs

Gross profit

40,374
80,333

2,275
8,372

131,354
615,384

41,8]8
66,165
],511
7,744

117,238
605,204

Administrative expenses:
Advertising and promotions
Wages and related benefits
Telecommunications
Contractual and professional
Rental
Depreciation and amortization
Other administrative expenses

Other operating income

Operating income

Nonoperating income {expense):
Investment income
Distributions to municipa]ities and counties
Distributions for capital reinvestment
Distributions to the State of West Virginia

Income before special item

9,481
1],978

648
4,588

649
1,501
1,346

30,191
11,805

596.998

297
(7,792)

(21,558)
(565,256)
(594,309)

2,689

7,349
]0,921

648
4,741

697
1,840
1,042

27,238
11,059

589,025

390
(7,787)

(11,968)
(568,945)
(588,310)

715

Specia] item - restricted net assets accrued for distribution to the State of West Virginia
Special item - unrestricted net assets accrued for distribution to the State of West Virginia

(40,000)
(7,520)

Net income (loss)

Net assets, beginmng ofyear

Net assets, end of year

2,689 (46,805)

36,383 83,188

$ 39,072 $ 36,383

The accompanying notes are an integral part of these financial statements.



WEST VIRGINIA LOTTERY

STATEMENTS OF CASH FLOWS
(In Thousands)

Years Ended June 30, 2011 and 2010

2011 2010
Cash flows from operating activities:

Cash receipts from customers and other sources
Cash payments for:

Personnel costs
Supphers
Other operating costs

Cash provided by operating activities

(10,659)
(16,890)

(768,100)
664,671

(9,636)
(13,567)

(760,068)

592,207

$ 1,460,320 $ 1,375,478

Cash flows from noncapital financing activities:
Nonoperating distributions to the State of @est Virginia
Distributions to municipalities and counties
Distributions to racetracks from racetrack capital

reinvestment fund

Cash used in noncapital financing activities

(595,305)
(7,813)

(14,695)

(617,813)

(577,610)
(7,797)

(15,822)

{601,229)

Cash flows from capital and related financing activities
Purchases of capital assets (8,573) (21,883)

Cash flows from investing activities:
Investment earnings 297 390

Increase {decrease) in cash and cash equivalents 38,582 (30,515)

Cash and cash equivalents (including restricted cash and cash
equivalents), beginning of year

Cash and cash equivalents {including restricted cash and cash
equivalents), end of year

264,710 295,225

$ 303,292 $ 264,710

(Continued)
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WEST VIRGINIA LOTTERY

STATEMENTS OF CASH FLOWS
(in Thousands)

(Continued)

Years Ended June 30, 2011 and 2010

2011 2010

Reconciliation of operating income to net cash provided by
operating activities:

Operating income

Adjustments to reconcile operating income to cash

provided by operating activities:

Depreciation and amortization

Changes in operating assets and liabilities.

{Increase) decrease in:
Accounts receivable

Inventory

Other assets
Increase (decrease) in:

Estimated prize claims

Accounts payable
Deferred permit fees
Other accrued liabilities

Cash provided by operating activities

1,501 1,840

(2,797)
186
139

6,325
(35)
282

(1,117)
1,390

58,863
9,508

$ 664,671

190
1,334

(6,754)

$ 592,207

$ 596,998 $ 589,025
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WEST VIRGINIA LOTTERY

NOTES TO FINANCIAL STATEMENTS

1 —LEGISLATIVE ENACTMENT

The West Virginia Lottery (the Lottery) was established by the State Lottery Act (the Act) passed
April 13, 1985, which created a fund in the State Treasury designated as the "State Lottery Fund '* The
purpose of the Act was to establish and implement a state-operated lottery under the supervision of a state
lottery commission (the Commission) and a director. The Commission, consisting ofseven members, and

the Director are appointed by the Governor. Under the Act, the Commission has certain powers and the

duty to establish rules for conducting games, to select the type and number of gaming systems or games, to
enter into contracts and agreements, and to do all acts necessary or incidental to the performance of its
duties and exercise of its power and duty to operate the Lottery in a highly efficient manner. The Act
provides that a minimum annual average of 45% of the gross amount received from each lottery shall be
allocated for prizes and also provides for certain limitations on expenses necessary fyr operation and
administration of the Lottery. To the extent available, remaining net profits are to be distributed to the
State ofWest Virginia (the State) and local governments as required by law. As the State is able to impose
its will over the Lottery, the Lottery is considered a component unit of the State and its financial statements
are presented in the comprehensive annual financial report of the State as a blended proprietary fund

component unit.

2 —SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The West Virginia Lottery is accounted for as a proprietary fund special purpose government engaged
in business type activities. In accordance with accounting principles generally accepted in the United
States of America for governmental entities, the financial statements are prepared on the accrual basis of
accounting which requires recognition of revenue when earned and expenses when incurred. As permitted

by Governmental Accounting Standards Board (GASB) Statement No. 20, Accounting and Financial
Reporting for Proprietary Funds and Other Governmental Entities That Use Proprietary Fund
Accounting, the Lottery has elected not to adopt Financial Accounting Standards Board (FASB)
statements, interpretations and Auditing Standards Updates issued after November 30, 1989, unless the
GASB specifically adopts such FASB statements, interpretations or Auditing Standards Updates.

The Lottery is included in the State's basic financial statements as a proprietary fund and business type
activity using the accrual basis of accounting. Because of the Lottery's presentation in these financial
statements as a special purpose government engaged in business type activities, there may be differences in
presentation of amounts reported in these financial statements and the basic financial statements of the
State as a result of classification of balances and major fund determination.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in
the United States ofAmerica requires management to make certain estimates and develop assumptions that
affect the amounts reported in the financial statements and related notes to financial statements. Actual
results could differ from management's estimates.



WEST VIRGINIA LOTTERY

NOTES TO FINANCIAL STATEMENTS
(Continued}

2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Lotterv Game Operations

The West Virginia Lottery derives its revenues from four basic types of lottery games: instant, on-line,
video type games, and table games. The Lottery develops multiple game themes and prize structures to
comply with its enabling legislation, including aggregate annual minimum prize provisions. All bonded
retailers and agents comprised principally of grocery and convenience stores serve as the primary
distribution channel for instant and on-line lottery sales to the general public.

The Lottery has contracted with a private vendor to manufacture, distribute, and provide data
processing support for instant and on-line lottery games. Under the terms of the agreements, the Lottery
pays a percentage of gross revenues for the processing and manufacturing of the games.

Revenue from instant games is recognized when game tickets are sold to the retailers, and the related
prize expense is recorded based on the specific game prize structure. Instant ticket sales and related prizes
do not include the value of free plays issued for the purpose of increasing the odds of winning a prize.

Sales of on-line lottery tickets are made by licensed agents to the public with the use of computerized
terminals. On-line games include POWERBALL, a multi-state "jackpot'ame; HOT LOTTO™,a
multi-state "lotto" game. MEGA MILLIONS, a multi-state lotto game; Cash25 "lotto" game; Daily 3 and
4 "numbers" games; and Travel, an online "keno" game. Revenue is recognized when the agent sells the
tickets to the public. Prize expense is recognized on the basis of actual drawing results.

Commissions are paid to instant game retailers and on-line agents at the rate of seven percent ofgross
sales. A portion of the commission not to exceed one and one quarter percent of gross sales may be paid
from unclaimed prize moneys. The amount paid from unclaimed prize moneys is credited against prize
costs. In addition, retailers and agents are paid limited bonus mcentives that include prize shares on
winning tickets they sold and a ticket cashing bonus on winning tickets they cash. On a weekly basis,
retailers and agents must remit amounts due to the Lottery. Retailers may not be able to order additional
instant tickets if payment has not been made for the previous billing period, while an agent's on-line
terminal may be rendered inactive if payment is not received, No one retailer or agent accounts for a
significant amount of the Lottery's sales or accounts receivable. HistoricaIIy credit losses have been
nominal and no allowance for doubtful accounts receivable is considered necessary.

Racetrack video lottery is a self-activated video version of lottery games. The board-operated games
allow a player to place bets for the chance to be awarded credits which can either be redeemed for cash or
be replayed as additional bets. The games. allow a player to use coins, currency, tokens, or tickets, toplace
bets for the chance to receive coin, token, or ticket awards which may be redeemed for cash or used for
replay in the games. The racetrack video lottery games'rize structures are designed to award prizes, or
credits, at a stipulated rate of total bets played, and prize expense is netted against total video credits
played The Lottery recognizes as racetrack video lottery revenue "gross terminal income" equivalent to
all wagers, net of related prizes. Amounts required by statute to be paid to private and local government
entities are reported as commissions.



WEST VIRGINIA LOTTERY

NOTES TO FINANCIAL STATEMENTS
(Continued)

2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Lotterv Game Operations (Continued)

Racetrack video lottery legislation has established specific requirements for racetrack video lottery and

imposed certain restrictions limiting the licensing for the operation of racetrack video lottery games to
horse and dog racetracks in West Virginia, subject to local county elections permitting the same. The
legislation further stipulates the distribution of revenues from racetrack video lottery games, and requires

any licensed racetrack to be responsible for acquiring the necessary equipment and bearing the risk
associated with the costs of operating and marketing the games.

Limited video lottery is also a self-activated video version of lottery games located in limited licensed
retailer areas restricted for adult amusement. The games allow a player to use currency to place bets for
the chance to receive free games or vouchers which may be redeemed for cash. The limited video lottery
games'rize structures are designed to award prizes, at a stipulated rate of total bets played, and prize
expense is netted against total video credits played. The Lottery recognizes as limited video lottery
revenue "gross terminal income'quivalent to all wagers, net of related prizes Amounts required by
statute to be paid to private entities are reported as commissions. Limited video lottery permit holders are
statutorily responsible for acquiring equipment and bearing the risk associated with the costs of operating
the games.

Table games legislation has established specific requirements for table games and imposed certain
restrictions limiting the licensing for operation of table games to horse and dog racetracks and a historic
resort in West Virginia, subject to local county elections permitting the same. Each location licensed as an

agent of the Commission to operate West Virginia table games shall have written rules of play for each
table game it operates which must be approved by the Commission. All wagers and pay-offs of winning

wagers shall be made according to those rules of play. For the privilege of holding a table games license,
there is levied a privilege tax or thirty-five percent of each licensee's adjusted gross receipts from the
operation of Lottery table games which the Lottery records as revenue. Amounts required by statute to be

paid to private and local government entities are reported as commissions. The legislation further

stipulates the distribution of revenues from West Virginia table games, and requires any licensed location
to be responsible for acquiring the necessary equipment and bearing the risk associated with the costs of
operating and marketing the games.

Historic resort lottery games are a combination of self-activated video lottery games as well as table
games which are located at a licensed historic resort hotel as defined by the WV Code. Video lotteries at
the historic resort are board-operated games that allow a player to place bets for the chance to be awarded
credits which can either be redeemed for cash or be replayed as additional bets. The video lottery games
allow a player to use coins, currency, tokens, or tickets, to place bets for the chance to receive coin, token,
or ticket awards which may be redeemed for cash or used for replay in the games.
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WEST VIRGINIA LOTTERY

NOTES TO FINANCIAL STATEMENTS
(Continued)

2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Lotterv Game Operations (Continued)

The historic resort video lottery games'rize structures are designed to award prizes, or credits, at
a stipulated rate of total bets played, and prize expense is netted against total video credits played.
The Lottery recognizes video lottery revenue consisting of "gross terminal income" equivalent to all
wagers, net of related prizes; and historic resort table games revenue consisting of a privilege tax of
thirty-five percent of adjusted gross receipts for the operation of table game as historic resort lottery
revenues.

Amounts required by statute to be paid to the private and local government entities are reported as
commissions. The Lottery Act as amended has established specific requirements for historic resort
video and table games lotteries and imposed certain restrictions limiting the licensing for operation of
historic resort lottery games in West Virginia, subject to local county elections permitting the same.
The legislation further stipulates the distribution of revenues from historic resort lottery games,
and requires the licensed historic resort to be responsible for acquiring the necessary equipment and
bearing the risk associated with the costs of operating and marketing the games.

Cash and Cash Eouivalents

Cash and cash equivalents consist primarily of interest-earning deposits in a State internal investment
pool maintained by the West Virginia Board of Treasury Investments (BTfl. The BTI pool is a 2a-7-like
pool can led at amortized cost which approximates the fair value of the underlying securities.

Inventorv

Inventory consists of instant game tickets available for sale to approved Lottery retailers and are
carried at cost as determined by the specific identification method.

Other Assets

Other assets consist of deposits restricted for payment of certain Multi-State Lottery Association
activities and prepaid expenses.

Capital Assets

The Lottery has adopted a pohcy of capitalizing assets with individual amounts exceeding $25i000 and
a useful life greater than one year. These assets include a building, leasehold improvements, and
purchased equipment comprised principally of technology property, office furnishings and equipment
necessary to admmister lottery games, and are carried at cost. Depreciation is computed by the straight-
line method using useful lives of three to forty years.
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WEST VIRGINIA LOTTERY

NOTES TO FINANCIAL STATElvlENTS
(Continued)

2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Catiital Assets (Continued)

The Lottery leases, under a cancelable operating lease, its current office and warehouse facilities. The
Lottery also leases various office equipment under agreements considered to be cancelable operating
leases.

Accrued Emplovee Benefits

The Lottery has accrued $523,398 and $500,740 of earned but unused annual leave time at June 30,
2011 and 2010, respectively, for estimated obligations that may arise in connection with compensated
absences at the current rate of employee pay. Employees fully vest in all earned but unused annual leave.
In accordance with State personnel policies, employees hired prior to July 1, 2001, vest in unused sick
leave only upon retirement, at which time such unused leave can be converted into post-retirement health
care coverage or additional periods of credited service for purposes of determining retirement benefits. To
the extent that eligible conversion benefits are determined, a liability has been accrued as a result of the
Lottery's participation in the State's post-employment benefits plan, in accordance with GASB Statement
No. 45.

Deferred Revenue

Deferred revenue consists of limited video lottery permit fees collected in the current year and paid by
licensees for the right to be permitted for the 10 year period beginning July 1, 2011. These permit fees
will be recognized as revenue in the year ended June 30, 2012.

Net Assets

Net assets are presented as either unrestricted, restricted by enabling legislation for capital project, or
invested in capital assets which represents the net book value of all property and equipment of the Lottery.
When an expense is incurred for purposes for which both restricted and unrestricted net assets are
available, restricted resources are applied first.

Operating Revenues and Expenses

Operating revenues and expenses for proprietary funds such as the Lottery are revenues and expenses
that result from providing services and producing and delivering goods and/or services. Operating
revenues for the Lottery are derived from providing various types of lottery games. Operating expenses
include commissions, prize costs, other direct costs of providing lottery games, and administrative
expenses. All revenues and expenses not meeting this definition are reported as nonoperating revenues
and expenses.

Advertising and Promotions

The Lottery expenses the costs of advertising and promotions as they are incurred.



WEST VIRGINIA LOTTERY

NOTES TO FINANCIAL STATEMENTS
(Continued)

3 - CASH AND CASH EQUIVALENTS

At June 30, 2011 and 2010, the carrying amounts of deposits (overdrafts) with financial institutions
were ($56) thousand and ($60) thousand, respectively, with bank balances of $ (1) and $6 thousand,
respectively, which is covered by federal depository insurance. It is the Lottery's policy to require any
balances over the insured amount be collateralized with securities held by the State of West Virginia's
agent in the State's name.

At June 30, 2011 and 2010, the carrying amounts of deposits with financial institutions, the State
Treasurer, and the West Virginia Board of Treasury Investments (BTI) were as follows,:(in thousands):

2011 2010

Deposits with financial institutions
Cash on hand at the Treasurer's Office
Investments with BTI reported as cash equivalents

(56) $
78,319

225.029

(60)
40,006

224,764

303 292 $ 264.710

The State Treasurer has statutory responsibility for the daily cash management activities ofthe State'
agencies, departments, boards and commissions and transfers funds to the BTI for investment in
accordance with West Virginia statutes, policies set by the BTIand by provisions of bond indentures and
trust agreements when applicable. The Lottery's cash balances are invested by the BTI in the BTI's West
Virginia Money Market Pool.

The deposits with the BTI are part of the State of West Virginia's consolidated money market pool.
Investment income is pro-rated to the Lottery at rates specified by the BTI based on the balance of the
deposits maintained in relation to the total deposits of all state agencies participating in the pool. Such
funds are available to the Lottery with overnight notice.

Credit risk —Credit risk is the risk that an issuer or other counterparty to an investment will not fulfill
its obligations. The West Virginia Money Market Pool has been rated AAAm by Standard & Poor*s. A
fund rated "~"has extremely strong capacity to maintain principal stability and to limit exposure to
principal losses due to credit, market, and/or liquidity risks. "AAAm" is the highest principal stabihty
fund rating assigned by Standard & Poor's. The BTI itself has not been rated for credit risk by any
organization.

The BTI limits the exposure to credit risk in the West Virginia Money Market Pool by requiring all
corporate bonds to be rated AA- by Standard & Poor's (or its equivalent) or higher. Commercial paper
must be rated A-1 by Standard & Poor's and P 1 by Moody's. Additionally, the pool must have at least
15%of its assets in United States Treasury issues.
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WEST VIRGINIA LOTTERY

NOTES TO FINANCIAL STATEMENTS
(Continued)

3 - CASH AND CASH EQUIVALENTS (Continued)

The following table provides information on the credit ratings of the West Virginia Money Market
Pool's investments (in thousands):

Credit Rating

Security Type Moodv's SRP
Carrying

Value
Percent

of Assets

Commercial paper
Corporate bonds and notes
U.S. agency bonds
U.S. Treasury notes*
U.S. Treasury bills *
Negotiable certificates of deposit
U.S. agency discount notes
Money market funds
Repurchase agreements, with

underlying U.S. agency and

Treasury notes

P-1
Aal-Aa3

Aaa
Aaa
Aaa
P-1
P-1
Aaa

A-1
AA-A
AAA
AAA
AAA
A-1
A-1

AAAm

AAA

$ 1,069,576
127,000
170,?88
298,345
231,051
140,000
697,164
200,279

84,357

$ 3.018.560

35.43%
4.21
'.66
9.88
7.65
4.64

23,10
6.64

100.00%

*U.S. Treasury issues are explicitly guaranteed by the United States government and are not subject to
credit risk.

Interest rate risk —Interest rate risk is the risk that changes in interest rates will adversely affect the
fair value of an investment. The weighted average maturity of the investments of the West Virginia
Money Market Pool cannot exceed 60 days. Maximum maturity of individual securities cannot exceed
397 days from date of purchase. The following table provides the weighted average maturities for the
various asset types in the West Virginia Money Market Pool.

Securitv Tvpe

Carrying
Value

(In Thousands)

Weighted
Average
Maturity
In Days

Repurchase agreements
US Treasury notes
US Treasury bills
Commercial paper
Certificates of deposit
U.S. Agency discount notes

84,357
298,345
231,051

1,069,576
140,000
697,164

1

137
34
35
58
45



WEST VIRGINIA LOTTERY

NOTES TO FINANCIAL STATEMENTS
(Continued)

3 - CASH AND CASH EQUIVALENTS (Continued)

Interest rate risk (Continued)

Securitv Tvoe
Corporate bonds and notes
U.S. agency bonds and notes
Money market funds

Carrying
Value

(In Thousands)
127,000
170,788
200,279

Weighted
Average
Maturity
In Davs

20
66

I

Total assets $ 3 018 560

The weighted average maturity of the investments of the West Virgirna Money Market Pool as ofJune
30, 2011, is 46 days.

Concentration of credit risk —West Virginia statutes prohibit the West Virginia Money Market Pool
from investing more than 5%of its assets in securities issued by one corporate name or corporate issue. At
June 30, 2011, the pool did not have investments in any one private corporation or association that
represented more than 5% of assets.

Custodial credit risk —At June 30, 2011, the West Virginia Money Market Pool held no securities
that were subject to custodial credit risk. Repurchase agreements are collateralized at 102%, and the
collateral is held in the name of the BTI. Securities lending collateral that is reported in the BTI's audited
Statement of Assets and Liabilities is invested in the lending agent's money market fund.

Foreign currency risk —The West Virginia Money Market Pool has no securities that are subject to
foreign currency risk.

4 - CAPITAL ASSETS

A summary of capital asset activity is as follows (in thousands):

Historical

cost at

June 30,
2009

Historical

cost at
June 30,

Additions Deletions 2010 Additions Deletions

Historical

cost at

June 30,
2011

Capital assets, not depreciated
Building
Construction in progress
Land

Capital assets, being depreciated
Improvements

Equipment

1,434

1,170
16,471 275

$ — $ 20 174 $ $ 20,174

1,434

1,170
16,746

$
8,444

129 (9,132)

$ 20,174
8,444
1,434

1,170
7,743

$ 17,641 $ 21,883 $ $ 39,524 $ 8,573 $ (9,132) $ 38,965
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WEST VIRGINIA LOTTERY

NOTES TO FINANCIAL STATEMENTS
(Continued)

4 —CAPITAL ASSETS {Continued)

Accumulated

depreciation
at June 30,

2009 Additions

Accumulated

depreciation
at June 30,

Deletions 2010

Accumulated

depreciation
at June 30,

Additions Deletions 2011

improvements

Equipment

$ 1,080 $ 51 $ - $ 1,131 $ 11 $ — $ 1,142
13,255 1,789 15,044 1,490 (9,132) 7,402

$ 14,335 $ 1,840 $ — $ 16,175 $ 1,501 $ (9,132) $ 8,544

5 - PARTICIPATION IN THE MULTI-STATE LOTTERY

The Lottery is a member of the Multi-State Lottery (MUSL), which operates the semi-weekly
POWERBALL jackpot lotto game, the HOT LOTTO™game, and MEGA MILLIONSjackpot game
on behalf of other participating lotteries MUSL is currently comprised of 33 member state lotteries,
including the District of Columbia and the United States Virgin Islands. MUSL is managed by a Board of
Directors, which is comprised of the lottery directors or their designee from each of the party states. The
Board of Directors'esponsibilities to administer the Multi-State Lottery POWERBALL, HOT
LOTTO™,and MEGA MILLIONS games are performed by advisory committees or panels staffed by
officers and independent contractors appointed by the board. These officers and consultants serve at the
pleasure of the board and the board prescribes their powers, duties and qualifications. The Executive
Committee carries out the budgeting and financing of MUSL, while the board contracts the annual
independent audit. A copy of the audit may be obtained by writing to the Multi-State Lottery Assoeiatio,
1701-48th Street, Suite 210, West Des Moines, Iowa 50266-6723.

Each MUSL member sells game tickets through its agents and makes weekly wire transfers to the
MUSL in an amount equivalent to the total prize pool less the amount of prizes won in each state. Lesser
prizes are paid directly to the winners by each member lottery. The prize pool for POWERBALL, HOT
LOTTO™,and MEGA MILLIONS is 50%of each drawing period's sales, with minimumjackpot levels.

Revenues derived from the Lottery's participation in the MUSL POWERBALL jackpot game were
$35,669,004 and $48,593,678 for the years ended june 30, 2011 and 2010, respectively, and related prize
costs were $17,836,702 and $24,299,364, respectively.

Revenues derived from the Lottery's participation in the HOT LOTTO™game were $5,831,270 and
$6,447,315 for the years ended June 30, 2011 and 2010, respectively, and related prize costs were
$2,916,239 and $3,224,120, respectively.

Revenues derived from the Lottery's participation in the MEGA MILLIONS0" game were
$10,915,389and $2,678,674 for the years ended June 30, 2011 and 2010, respectively, and related prize
costs were $5,720,774 and $1,384,136,respectively.



WEST VIRGINIA LOTTERY

NOTES TO FINANCIAL STATEMENTS
(Continued)

5 - PARTICIPATION IN THE MULTI-STATE LOTTERY {Continued)

MUSL places a percentage of game sales from each game in separate prize reserve funds that serve as
a contingency reserve to protect the respective MUSL Product Groups from unforeseen prize liabilities.
These funds can only be used at the discretion of the respective MUSL Product Group. Once the prize
reserve funds exceed the designated limit, the excess becomes part of that particular prize pool. Prize
reserve fund monies are refundable to MUSL Product Group members if the MUSL disbands or, after one
year, if a member leaves the MUSL. The applicable sales percentage contribution as well as the reserve
fund limit for the MUSL games is as follows:

Required Contribution (% of sales)
Reserve Fund Cap

POWERBALL HOT LOTTO™ MEGA MILLIONS
2% 3% 1%

$ 125,000,000 $9,000,000

The Lottery's share of the prize reserve fund balances with MUSL as of June 30, were as follows:

2011

Total

Prize Reserve

POWERBALL $ 122,413,591

HOT LOTTO r 7,441,187
MEGA MILLONS 9,146,437

$ 139,001,215

Lotterv Share

$ 2,386,175

489,806

189,440

$ 3,065,421

2010

Total

Prize Reserve

$ 113,399,532

6,491,541

(629,706)

$ 119,261,367

Lotterv Share

$ 2,385,173

392,458

(11,044)

$ 2,766,587

Lottery prize reserves held by the MUSL are invested according to a Trust agreement the Lottery has
with MUSL outlining investment policies. The policies restrict investments to direct obligations of the
United States Government, perfected repurchase agreements, and obligations issued or guaranteed as to
payment of principal and interest by agencies or instrumentalities of the United States Government, and
mutual funds of approved investments. The average portfolio maturity is never more than one year, except
that up to one third of the portfolio may have an average maturity of up to two years. The maximum
maturity for any one security does not exceed five years.

The interest earned on prize reserve fund monies is used to pay MUSL operating expenses and any
amounts over and above that are credited to an unreserved fund. The Lottery records this as interest when
earned. This fund had a balance of $14,548,743 and $15,991,948at June 30, 2011 and 2010, ofwhich the
Lottery's share was $1,663,862 and $1,752,719,respectively.
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6 - RACETRACK VIDEO LOTTERY

The racetrack video lottery legislation stipulates the distiibution of racetrack video lottery revenues.
This legislation has been amended since inception to restate revenue distribution based on revenue
benchmarks. Initially, four percent (4%) of gross terminal revenue is allocated for lottery administrative
costs. Sixty-six percent (66%) of net terminal revenue (gross less 4%) is allocated in lieu of commissions
to the racetracks (47%); other private entities associated with the racing industry (17%);and the local
county and municipal governments (2%). The remaining thirty-four percent (34%) ofnet terminal revenue
is allocated for distribution to the State as specified in the Racetrack Video Lottery Act or subsequent State
budget, as described in Note 10 titled "Nonoperating Distributions to the State of%est Virginia."

The first benchmark occurs when the current year net terminal revenue meets the fiscal year 1999net
terminal revenue. The counties and incorporated municipalities split 50/50 the two percent (2%) net
terminal revenue.

The second benchmark occurs when the current year gross terminal revenue meets the fiscal year 2001
gross terminal revenue. The four percent (4%) is no longer allocated for lottery administrative costs;
instead the State rh'ceives this for distribution as specified by legislation or the State budget.

The final benchmark occurs when the current year net terminal revenue meets the fiscal year 2001 net
terminal revenue. At this point a 10% surcharge is applied to net terminal revenue, with 58% of the
surcharge allocated for distribution to the State as specified by legislation or the State budget, and 42% of
the surcharge allocated to separate capital reinvestment funds for each licensed racetrack. After deduction
of the surcharge, 55% of the net terminal revenue is allocated in lieu of commissions to: the racetracks
(42%); other private entities associated with the racing industry (11%); and the local county and
incorporated municipality governments (2%). The remaining net terminal revenue (45%) is allocated for
distribution to the State as specified in the Racetrack Video Lottery Act or subsequent State budget, as
described in Note 10.

Amounts from the capital reinvestment fund may be distributed to each racetrack if qualifying
expenditures are made within the statutory timeframe; otherwise amounts accumulated in the fund revert to
the state excess lottery revenue fund. The Lottery, along with the Rhode Island and Delaware state
lotteries, participate in Multi-Jurisdictional Wide Area Progressive (MWAP) video games. This allows
each of the lotteries to offer a higher progressive jackpot than they could generate alone. MUSL manages
the progressive games and charges each participant a MWAP contribution fee of 4% of the amount
wagered.
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6 - RACETRACK VIDEO LOTTERY (Continued)

A summary of racetrack video lot tery revenues for the years ended June 30, 2011 and Z010, follows
{in thousands):

2011 2010

Total credits (bets) played
Credits (prizes) won
Promotional credits played
MWAP Contributions
Gross terminal income
Administrative costs
Net terminal income
Commissions

Racetrack video lottery revenues
available for distribution

$ 8,023,046 $
(7,205,678)

(87,380)
(3,035)

726,953
(17,456)

709,497
(404.945)

8,188,573
(7,372,586)

(66,022)
(3,757)

746,208
(17,524)
728,684

(414,988)

$ 304.552 $ 313.696

A summary of racetrack video lottery revenues paid or accrued for certain State funds to conform with
the legislation follows (in thousands):

2011 2010

State Lottery Fund
State Excess Lottery Revenue Fund
Capital Reinvestment Fund
Tourism Promotion Fund
Development Office Promotion Fund
Research Challenge Fund
Capitol Renovation and Improvement Fund

Parking Garage Fund
Cultural Facilities and Capitol Resources Fund
Capitol Dome and Capitol Improvements Fund
Workers Compensation Debt Reduction Fund

Total nonoperating distributions

128,176 $
127,177

11,366
9,224
2,516
3,354
4,612

919
1,500
4,708

11.000
304.552 $

129,799
133,462
11,915
9,460
2,580
3,440
4,730

930
1,500
4,880

11.000
313.696

On March 12, 2011, the Legislature passed Senate Bill 550 which provides for the creation of the
Racetrack Modernization Fund. The Modernization Fund is available to reimburse the licensed tracks $1

for every $2 spent on the costs of facility modernization. For each year ended June 30, 2011 through June
30, 2020, the I.ottery is to transfer up to $10 million from racetrack administrative surplus funds to the
Modernization Fund which is allocated to each track on a pro rata basis according to their administrative
contribution for the fiscal year. For the year ended June 30, Z011, the Lottery transferred $10 million to
the Racetrack Modernization Fund.
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7 - LIMITED VIDEO LOTTERY

The limited video lottery legislation established specific requirements imposing certain restrictions
limiting the licensing for the operation of limited video lottery games to 9,000 terminals placed in licensed
retailers. These licensed retailers must hold a qualifying permit for the sale and consumption on premises
of alcohol or non-intoxicating beer. The Lottery has been charged with the administration, monitoring and

regulation of these machines. The legislation further stipulates the distribution of revenues from limited

gross terminal income be deposited into the state lottery fund for administrative costs. Then, the state
share percentage of gross profit is to be transferred to the State Excess Lottery Revenue Fund. Such
percentage is between 30 and 50 percent and is subject to change on a quarterly basis. Two percent is
distributed to counties and incorporated municipalities in the manner prescribed by the statute. The
remaining amount of gross profit is paid to retailers and/or operators as prescribed in the Act and is
recorded as limited video lottery commissions in the financial statements. Municipal and county
distributions are accounted for as nonoperating expenses. A summary of limited video lottery revenues for
the years ended June 30, 2011 and 2010 follows (in thousands):

2010

Total credits played
Credits (prizes) won
Gross terminal income
Administrative costs
Gross profit
Commissions
Distributions to municipalities and counties

Limited video lottery revenues
available for distribution

$ 4,671,596 $ 4,659,212
(4,274,052) (4.261.925)

397,544 397,287
(7.950) (7.946)

389,594 389,341
(194,797) (194,671)

(7,792) (7,787)

$ 187.005 $ 186.883

8- TABLE GAMES

The passage of table games legislation allowed local referendums in each of the four counties in which

a race track is located to approve table games. Three of the four race tracks were previously authorized to
operate table games and the fourth began operating table games during the year ended June 30, 2011.

Table games include blackjack, roulette, craps, and various types of poker. The Lottery receives a
privilege tax of 35% of adjusted gross receipts, from each licensed racetrack, which is deposited weekly
into the Lottery's racetrack table games fund.

From the gross amounts deposited into the table games fund, the Lottery, on a monthly basis retains
4% of the adjusted gross receipts for administrative expenses ofwhich at least $100,000and not more than

$500,000 annually will be transferred to the Lottery's compulsive gambling treatment fund.



WEST VIRGINIA LOTTERY

NOTES TO FINANCIAL STATEMENTS
(Continued)

8 - TABLE GAMES (Continued)

The Lottery then transfers 2.5% of adjusted gross receipts from all thoroughbred and greyhound
racetracks participating in licensed table games to the special funds established by each racetrack table
games licensee for the payment of regular racetrack purses to be divided equally among each licensee. A
transfer of 2% of the adjusted gross receipts is made from all licensed racetracks to the thoroughbred

development fund and the greyhound breeding development fund to be divided pro rata among the

development funds.

Transfers of 2% for the year ended June 30, 2011 and 1% for the year ended June 30, 2010 of the

adjusted gross receipts were made from each licensed racetrack to the county commissions of the counties

where racetracks participating in licensed table games are located to be divided pro rata among the
counties. Transfers of 3% for the year ended June 30, 2011 and 2% for the year ended June 30, 2010 of
the adjusted gross receipts were made from each licensed racetrack to the governing bodies of
municipalities within counties where racetracks participating in licensed table games are located as
prescribed by statute. Finally, a transfer of .5%of the adjusted gross receipts to the governing bodies of
municipalities in which a racetrack table games licensee is located is to be divided equally among the
municipalities. The Lottery, in accordance with the enabling legislation, will distribute the remaining
amounts hereinafter referred to as the net amounts in the racetrack table games funds as follows:

A transfer of 4%, into a special fund to be established by the West Virginia Racing Commission to be
used for payment into the pension plan for all employees of each licensed racing association.

A transfer of 10%, to be divided and paid in equal shares, to each county commission in the state
where table games are not located.

~ A transfer of 10%, to be divided and paid in equal shares, to the governing bodies ofeach municipality

in the state where table games are not located.

~ A transfer of 76%, to the state debt reduction fund.



NEST VIRGINIA LOTTERY

NOTES TO FINANCIAL STATEMENTS
(Continued)

8 - TABLE GAMES (Continued)

The transfer to the state debt reduction fund is included in Note 10 - Nonoperating Distributions to the
State of %est Virginia. The table games adjusted gross receipts for the year ended June 30, 2011 and

2010 was $194,724,548 and $90,644,701, respectively. A summary of table games revenues for the year
ended June 30, 2011 and Z010 follows (in thousands):

2011 2010

Table games privilege tax
Interest on table games fund

Administrative costs
Total available for distribution

$ 68,154 $ 31,726
6 '

(7.789) (2,720)
60,371 29,009

Less distributions:
Racetrack purse funds

Thoroughbred 8r. greyhound development funds

Racing commission pension plan
Municipalities/counties

Total distributions
Table games distribution to the state debt

reduction fund

4,868
3,894
1,636

18,890
29,288

2,Z66
1,813

870
7,524

12,473

31 083 $ 16.536

9 —HISTORIC RESORT HOTEL

In Z009, the Legislature passed Senate Bill 575 which permits video lottery and table games at a
licensed historic resort hotel which is defined as "a resort hotel registered with the United States
Department of the Interior as a national historic landmark in its National Registry ofHistoric Places having
not fewer than five hundred guest rooms under common ownership and having substantial recreational

guest amenities in addition to the gaming facility."
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9 —HISTORIC RESORT HOTEL (Continued)

Historic Resort Video Lotterv

According to Senate Bill 575, thirty six percent (36%)of gross terminal income is allocated to Historic
Resort Hotel Fund and seventeen percent (17%) of gross terminal income is allocated to the Human
Resource Benefit Fund. The remaining forty-seven percent (47%) of gross terminal income is then subject
to a ten percent (10%) surcharge which is allocated to separate capital reinvestment funds for the licensed
historic resort hotel. After deduction of the surcharge, the remaining forty-two and three-tenths percent
(42.3%)of gross terminal income is retained by the historic resort hotel. A summary of historic resort hotel
video lottery revenues for the years ended June 30, 2011 and 2010 follows {in thousands)

2011 '010
Total credits played
Credits (prizes) won

Promotional credits played
Gross terminal income
Capital reinvestment

Administrative costs
Hotel commissions

Net terminal income

49,464 $
(45,097)

(274)

4,093
(192)
(221)

(1,731)
1,949 $

11,333
{10,175)

(25)

1,133
(53)
(61)

(479)
540

Historic Resort Hotel Fund

Human Resource Benefit Fund

Total

$ 1,253 $ 347
696 193

$ 1,949 $ 540

Historic Resort Table Games

Each historic resort hotel licensee is subject to a privilege tax of thirty five percent (35%) of adjusted
gross receipts, of which thirty percent (30%) is deposited directly into the Historic Resort Hotel Fund and
five percent (5%) is deposited directly into the Human Resource Benefit Fund. The historic resort hotel
table games adjusted gross receipts for the years ended June 30, 2011 and 2010 were $6,110,847 and
$1,475,617, respectively.
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9 —HISTORIC RESORT HOTEL {continued)

The following table shows the privilege tax and the accrued distributions (in thousands) for the years
ended June 30, 2011 and 2010:

Table games privilege tax
Administrative costs

Total available for distribution

2011 2010
$ 2,139 $ 516

(275) (66)
$ 1,864 $ 450

Historic Resort Hotel Fund

Human Resource Benefit Fund

Total distributions

1,558
306

$ 1,864
'

376
74

450

Historic Resort Hotel Fund

Historic Resort Hotel Fund deposits are allocated after a fifteen percent (15%) lottery administrative

cost. The remaining Historic Resort Hotel Fund net income (gross deposits less 15%) are distributed as
follows for the years ended June 30, 2011 and 2010:

~ 64% is paid to the State of West Virginia General Revenue Fund;
~ 19% is paid to the State Debt Reduction Fund;

3% is paid to the State of West Virginia Tourism Promotion Fund;
~ 4% is paid to the county where the gaming facility is located;
~ 2.5% is paid to the municipality where the gaming facility is located as prescribed by statute',

~ 2.5% is divided and paid in equal shares to the remaining municipalities in the county where the

gaming facility is located;
~ 2.5% is divided and paid in equal shares, to each county commission in the state where the

gaming facility is not located;
~ 2.5% is divided and paid in equal shares, to each municipality in the State not already receiving a

distribution.

A summary of Historic Resort Hotel Fund revenues and related distributions is as follows (in

thousands) for the years ended June 30, 2011 and 2010:

Historic Resort Hotel video lottery
Historic Resort table games

Historic Resort Hotel Fund net income

2011
$ 1,253

1,558

$ 2,811

2010
$ 347

376
$ 723

Municipa1ities/ Counties
State General Revenue Fund

State Debt Reduction Fund
State Tourism Promotion Fund

Total distributions

394
1,799

534
84

$ 2,811

101
463
137
22

$ 723
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10 - NONOPERATING DISTRIBUTIONS TO THE STATE OF WEST VIRGINIA

The Lottery periodically distributes surplus funds, exclusive of amounts derived from limited video
lottery and a portion of racetrack video lottery funds, to the State ofWest Virginia in accordance with the
current governing legislation. For the years ended June 30, 2011 and 2010, the State Legislature budgeted
$ 164,117,424, and $164,503,245 respectively of estimated profits of the Lottery for distributions to
designated special revenue accounts of the State ofWest Virginia. With regard to the State Lottery Fund,
legislation stipulates that debt service payments be given a priority over all other transfers in instances
where estimated profits are not sufficient to provide for payment of all appropriated distributions. Debt
service payments of $1,800,000, $1,000,000, and $500,000 per month for the first ten months of each
fiscal year currently have such priority. Transfers made pursuant to the State Excess Lottery Revenue
Fund have similar requirements; currently debt service payments are $4,800,000 per month for the first ten
months of each fiscal year. In addition, Legislation provides that, if in any month, there is a shortage of
funds in the State Excess Lottery Revenue Fund to make debt service payments, the necessary amount
shall be transferred from the State Lottery Fund to cover such shortfall, after the State Lottery Fund debt
service payments have been made. Repayments to the State Lottery Fund are required to be made in
subsequent months as funds become available. During the years ended June 30, 2011 and 2010, the
Lottery made or accrued all budgeted distributions and accrued additional distributions of $35,123,405 and

$43,420,445, respectively. The Lottery does not have a legally adopted annual budget.

Since the enactment of the Racetrack Video Lottery Act, the Lottery is also statutorily required to
distribute income from racetrack video lottery operations as described in Note 6. As ofJune 30, 2011 and
2010, the Lottery accrued additional distributions relating to racetrack video lottery operations in the
amounts of $775,703 and $228,319, respectively.

Note 7 describes the Limited Video Lottery Act and the statutory distributions required to be made
from limited video lottery operations. Note 8 describes the Table Games Act and the statutory
distributions required to be made from table games operations. As ofJune 30, 2011 and 2010, the Lottery
accrued additional distributions relathg to table games operations in the amounts of $2,856,174 and

$1,387,400, respectively. Note 9 describes the Historic Resort Hotel statutory distributions to be made
from historic resort operations. As ofJune 30, 2011 and 2010, the Lottery accrued additional distributions
relating to Historic Resort operations of $91,556 and $73,228, respectively.

A summary of the required statutory and budgeted distributions to certain state agencies to conform
with the various legislation follows (in thousands):

50

Budgetarv distributions:
State Lotterv Fund:

Bureau of Senior Services
Department of Education
Library Commission

Higher Education —Central Office
Tourism
Natural Resources
Division of Culture Rz History
Department of Education Er. Arts
Building Commission

2011

63,731 $
30,275
10,726
.11,112

7.273
3,317
5,600
1,087
7,998

2010

57,187
34,343
11,195
13,916
7,606
3,450
5,881
1,192
8,240
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10 —NONOPERATING DISTRIBUTIONS TO THE STATE OF %EST VIRGINIA (Continued)

2011 2010

School Building Authority
Community and Technical College

Total State Lottery Fund

17,998
5,000

164,117

17,997
3,497

164,504

State Excess Lotterv Revenue Fund:
General Purpose Account
Education Improvement Fund
WV Infrastructure Council Fund
Higher Education Improvement Fund
State Park Improvement Fund
School Building Authority
Economic Development Fund
Refundable Credit —General Revenue Fund
Department of Education
Division of Finance (ERP)
Department of Environmental Protection
Division of Corrections
Racing Commission
Excess Lottery Surplus {General Fund)
Excess Lottery Surplus

(Teachers Retirement Savings Realized)
Public Defender Services

Total State Excess Lottery Revenue Fund
Total Required Statutory and

Budgetary Distributions

Veterans Instant Ticket Fund

65,000
29,000
40,000
15,000
5,000

19,000
19,000
'9,553
94,598

2,000
62,900

32,772

393.823

557.940

839

65,000
29,000
40,000
10,000
5,000

19,000
19,000
8,371

45,530
25,000

2,000
5,375
2,500

69,588

11.000
356,364

520.868

Other racetrack video lottery distributions:
Tourism Promotion Fund
Development Office Promotion Fund
Research Challenge Fund
Capitol Renovation and Improvement Fund
Parking Garage Funds
Cultural Facilities and Capitol Resources Fund
Capitol Dome and Capitol Improvements Fund
Workers Compensation Debt Reduction Fund

9,036
2,464
3,286
4,518

911
1,500
4,571

11.000
37.286

9,645
2,630
3,507
4,822

939
1,500
5,014

11.000
39.057

Table games state reduction fund 29,613 16,670
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10 —NONOPERATING DISTRIBUTIONS TO THE STATE OF WEST VIRGINIA (Continued)

Historic resort hotel distributions:

State General Revenue Fund
State Debt Reduction Fund
Tourism Promotion Fund

Total

2011

1,785
530

84
2,399

408
121
19

548

Total required statutory and budgeted
distributions to the State of West Virginia

Less: distributed July 2011
Total nonoperating distributions to the State of

West Virginia (cash basis)
Accrued nonoperating distributions,

beginning of year
Accrued nonoperating distributions,

end of year
Special item —restricted net assets accrued for

distribution to State of West Virginia
Special item —unrestricted net assets accrued for

distribution to State of West Virginia
Total nonoperating distributions to the

State of West Virginia

628,077
(32.772)

577,610

595,305 577,610

(241,039) (202,184)

210,990* 241,039

(40,000)

(7.520)

$ 565.256 $ 568 945

*Includes nonoperating distribution to West Virginia Teachers Retirement System of $32,772 paid on
July 5, 2011.

11—RESTRICTED NET ASSETS

House Bill 106 was enacted by the West Virginia State Legislature to set aside unexpended
administrative expenses of the Lottery up to the limits for such expenses established by the enabling
legislation of traditional, racetrack video lottery, and limited video lottery games in an amount not to
exceed $20,000,000 beginning in the year ended June 30, 2006 and each year through the year ended June
30, 2012 These assets were to be set aside in the revenue center construction fund for the design and
construction of a building in the West Virginia Capitol Complex for the use of the Lottery and certain
other State of West Virginia governmental entities. In the year ended June 30, 2010, the Legislature
approved the purchase and improvement of an existing building not located-in the West Virginia Capitol
Complex. The Lottery set aside interest income earned on the amounts deposited in the revenue center
construction fund of $0 and $91,452, respectively, for the years ended June 30, 2011 and 2010.
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Restricted net asset activity is as follows for the years ending June 30, 2011 and 2010 (in thousands):

Begininng restricted net assets
Interest earned on restricted net assets
Aquisition of capital assets in accordance with enabling legislation
Accrued distributions of surplus restricted net assets to the

State of West Virginia

Ending restricted net assets

2011 2010
$ 8,355 $ 69,871

92
(6,316) (21,608)

(40,000)

$ 2,039 $ 8,355

12 —SPECIAL ITEMS

On June 30, 2010, the Lottery purchased a building to serve as its new headquarters. Coinciding with

the building purchase, the Lottery determined that certain restricted net assets and other unrestricted net
asset funds previously set aside for the construction or purchase of capital assets (described in Note 11)
were surplus funds and accordingly, were to be distributed to the State of West Virginia. The return of
these surplus funds is recorded as a special item accrued for distribution to the State of West Virginia and

represents an expense of the Lottery for the year ending June 30, 2010.

13 —RETIREMENT BENEFITS

All full-time Lottery employees are eligible and required to participate in the State ofWest Virginia
Public Employees'etirement System (PERS), a cost-sharing multiple-employer defined benefit public
employee retirement system. The PERS is one of several plans administered by the West Virginia
Consolidated Public Retirement Board (CPRB) under the direction of its Board of Trustees, which consists
of the Governor, State Auditor, State Treasurer, Secretary of the Department of Administration, and nine
members appointed by the Governor. CPRB prepares separately issued financial statements for each
retirement system it administers, which can be obtained from Consolidated Public Retirement Board, 4101
MacCorkle Avenue S.E.,Charleston, West Virginia 25304-1636 or by calling 1-800-654-4406.

Employees who retire at or after age sixty with five or more years of contributory service or who retire

at or after age fifty-five and have completed twenty-five years of credited service with age and credited
service equal to eighty or greater are eligible for retirement benefits as established by State statute.
Retirement benefits are payable monthly for life, in the form of a straight-line annuity equal to two percent
of the employee's final average salary, multiplied by the number of years of the employee's credited service

at the time of retirement.

Covered employees are required to contribute 4.5% of their salary to the PERS. The Lottery is
required to contribute 12.5%of covered employees'alaries to the PERS. The required employee and

employer contribution percentages have been established and changed from time to time by action of the
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13 —RETIREMENT BENEFITS (Continued)

State Legislature. The required contributions are not actuarially determined; however, actuarial valuations
are performed to assist the Legislature in determining appropriate contributions. The Lottery and

employee contributions, which equaled the required contributions for the three years ended June 2011,
2010, and 2009, were as follows (in thousands)

2011 2010 2009

Lottery contributions

Employee contributions
Total contributions

1,017 $
339

1.356 $

832 4
312

1 144 $

666
290
956

14 - OTHER POSTEMPLOYMENT BENEFITS (OPEB)

Plan Description

The Lottery participates in the West Virginia Other Postemployment Benefits Plan (OPEB Plan) of
the West Virginia Retiree Health Benefit Trust Fund, a cost-sharing multiple-employer defined benefit
postemployment healthcare plan administered by the West Virginia Public Employee Insurance Agency
(WVPEIA). The OPEB Plan provides retiree post-employment health care benefits for participating state
and local government employers. The provisions of the Code ofWest Virginia, 1931,as amended (the
Code), assigns the authority to establish and amend benefit provisions to the WVPEIA board of trustees.
The WVPEIA issues a publicly available financial report that includes financial statements and required
supplementary information for the OPEB Plan. That report may be obtained by writing to Public
Employees Insurance Agency, 601 57 Street, S.E.,Suite 2, Charleston, West Virginia, 25304-2345, or
by calling 1-888-680-7342.

Funding Policy

The Code requires the OPEB Plan bill the participating employers 100% of the annual required
contribution (ARC), an amount actuarially determined in accordance with the parameters of GASH
Statement 45. The ARC represents a level of funding that, if paid on an ongoing basis, is projected to
cover normal cost each year and amortize any unfunded actuarial liabilities {orfunding excess) of the plan
over a period not to exceed thirty years. State ofWest Virginia plan employers are biHed per active health

policy per month.

The ARC rate is $903 and $901 per employee per month for the years ending June 30, 2011 and 2010,
respectively. The I.ottery's ARC was $1,560,274, $1,458,892, and $620,360 and the Lottery has paid
premiums of $294,952, $226,212, and $185,563,which represent 18.9%,15.5%,and 29.9%of the ARC,
respectively, for the years ending June 30, 2011, 2010, and 2009. As of June 30, 2011 and 2010 the
Lottery has recorded a liability of $2,749,868 and $1,484,546, respectively, for OPEB.



WEST VIRGINIA LOTTERY

NOTES TO FINANCIAL STATEMENTS
(Continued)

15 —RISK MANAGEMENT

The Lottery is exposed to various risks of loss related to torts; theft of, or damage to, and destruction of
assets; errors and omissions; injuries to employees; and natural disasters. The Lottery participates in
several risk management programs administered by the State ofWest Virginia and other providers. Each
of the state administered risk pools have issued separate audited financial reports on their operations.
Those reports include the required supplementary information regarding the reconciliation of claims
liabilities by type of contract and ten-year claim development information. Complete financial statements

of the individual risk pools can be obtained directly from their respective administrative offices.

Public Emplovees'nsurance Agencv (PEIA)

The Lottery participates in the Public Employees Insurance Agency (PEIA) which provides an

employee benefit insurance program to employees. PEIA was established by the State ofWest Virginia for
State agencies, institutions of higher education, Boards of Education and component units of the State In

addition, local governmental entities and certain charitable and public service organizations may request to
be covered by PEIA PEIA provides a base employee benefit insurance program which includes hospital,
surgical, major medical, prescription drug and basic life and accidental death. Underwriting and rate
setting policies are established by PEIA. The cost of all coverage, as determined by PEIA shall be paid by
the participants. Premiums are established by PEIA and are paid monthly, and are dependent upon, among
other things, coverage required, number of dependents, state vs. non state employees and active employees
vs. retired employees and level of compensation, Coverage under these programs is limited to $1 million
for lifetime for health and $10,000 of life insurance coverage.

The PEIA risk pool retains all risks for the health and prescription features of its indemnity plan.
PEIA has fully transferred the risks of coverage of the Managed Care Organization (MCO) Plan to the plan

provider, and has transferred the risks of the life insurance coverage to a third party insurer. PEIA
presently charges equivalent premiums for participants in either the indemnity plan or the MCO Plan.
Altogether, PEIA insures approximately 205,000 individuals, including participants and dependents.

Board of Risk and Insurance Management (BRIM)

The Lottery participates in the West Virginia Board of Risk and Insurance Management (BRIM), a
risk pool currently operating as a risk management and insurance program for all State agencies,
component units, and other local governmental agencies who wish to participate. The Lottery pays an

annual premium to BRIM for its general insurance coverage. Underwriting and rate setting policies are
established by BRIM. The cost of all coverage as determined by BRIM shall be paid by the participants.
The BRIM risk pool retains the risk of the first $1 million per property event and purchases excess
insurance on losses above that level. Excess coverage through an outside insurer under this program is
limited to $200 mNion per event, subject to limits on certain property. BRIM has $1 million per
occurrence coverage maximum on all third-party liability daims. During the year ended june 30, 2011,no
changes in coverage were made and paid claims did not exceed coverage.
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Workers Compensation Insurance

The Lottery carries workers compensation insurance coverage through a commercial insurance carrier.
The commercial insurance carrier is paid a monthly rated premium to provide compensation for injuries
sustained in the course of employment.

16-LEASING ACTIVITY

The Lottery leases, under a cancelable operating lease, its office and warehouse facilities. The Lottery
also leases various office equipment under agreements considered to be cancelable operating leases.
Rental expense for the fiscal years ended June 30, 2011 and 2010 approximated $648,731 and $697,279
respectively.

The Lottery is a lessor of certain office space under the terms of non-cancellable operating leases to
various tenants. Rental revenues for the year ended June 30, 2011 were $1,037,291. Expected future
rental income (in thousands) under the leases with terms in excess of one year are as follows:

Year Ended

June 30
Rental

Income

2012
2013
2014
2015
Total

$ 939
962
986
248

$ 3,135

17 - COMMITMENTS

The Lottery Commission has designated unexpended administrative funds from various fiscal years for
the acquisition of capital assets. As ofJune 30, 2011 and Z010, $4,480,629 and $5,921,Q57, respectively,
are included in unrestricted net assets for this purpose.

At June 3Q, 2011,the Lottery has outstanding construction commitments of$10,23.1,527.The Lottery
has received an appropriation for the year ended June 30, 201Z from the State ofWest Virginia to satisfy
these commitments.
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18 - EFFECT OF NEW ACCOUNTING PRONOUNCEMENT

The GASB has issued Statement No. 62, Codification of Accounting and Financial Reporting
Guidance Contained in Pre-November 30, 1989FASBand AICPA Pronouncements, which incorporates
into the GASB's authoritative literature certain accounting and financial reporting guidance that is included

in Financial Accounting Standards Board ("FASB")Statements and interpretations, Accounting Prmciples
Board Opinions, and Accounting Research Bulletins of the American Institute of Certified Public
Accountants'"AICPA") Committee on Accounting Procedure issued on or before November 30, 1989,
which does not conflict with or contradict GASB pronouncements.

This Statement also supersedes GASB Statement No. 20, Accounting and Financial Reporting for
Proprietary Funds and Other Governmental Entities That Use Proprietary Fund Accounting, thereby
eliminating the election provided in paragraph 7 of that Statement for enterprise funds and business-type
activities to apply post-November 30, 1989FASB Statements and Interpretations that do not conflict with

or contradict GASB pronouncements. However, those entities can continue to apply, as other accounting
literature, post-November 30, 1989FASH pronouncements that do not conflict with or contradict GASB
pronouncements, including this Statement

The requirements of this Statement are effective for financial statements for periods beginning after
December 15, 2011.Since Lottery management has elected not to apply post-November 30, 1989FASB
Statements and Interpretations, the implementation of this Statement will not have a significant impact on
its financial statements.
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STATISTlCAL SECTlON

This section of the West Virginia Lottery's comprehensive annual financial report depicts charts and graphs to aide in

understanding the information presented in the financial statements and note disclosures about the Lottery's overall financial

health.

Financial TrendslRevenue Capacity
The accompanying schedules depicting financial and revenue trends contain information to help the reader understand how

the financial performance and welt-being have changed over time and how the Lottery assesses its most significant revenue

sources; traditional instant and on-line games, the video lottery segment and table games. The continued expansion of

venues that offer a variety of gaming options has sustained revenues for the I ottery.

Demographic and Economic Information

The accompanying schedules depicting demographic and other economic relationships offer indicators to help the reader
understand the environment within which the Lottery's financial activities take place. Indexes such as player income

distribution, per capita income and competitive revenues generated by other lottery systems are relevant in assessing the
Lottery's performance.

Operating Information

There are many factors that impact the level of demand for Lottery products. For our on-line games, the sizes of the publicized

jackpots drive the sales level. As an example, a Powerball jackpot of $100million will generate more sales than a jackpot of

$15 million. For our instant ticket games, the level of demand is impacted by many factors such as game themes, play-styles,

price points and prize payouts. Racetrack Video Lottery and Table Games sales are largely driven by tourism. Weekends

and holidays generate higher sales than weekdays. Limited Video Lottery sales are seasonally affected. Cold months

tend to generate higher sales than warmer months. In an effort to minimize the effect of these nuances, the accompanying
schedules contain information by year and game type to help the reader understand how the Lottery's financial performance

and overall growth have trended.

Source: Unless otherwise noted, the information in these schedules is derived from the comprehensive financial reports or the audited

financial statements for the relevant year.
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WEST YIRGlNIA LOTTERY

Sales By Product Line
Last Ten Fiscal Years
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WEST VlRGlNlA LOTTERY

Sales By Product Line
Last Ten Fiscal Years
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WEST YIRGINIA LOTTERY

Sales By Product
Last Ten Fiscal Years
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WEST VIRGINIA LOTTERY

Total Revenues $13,647,270,899
Last Ten Fiscal Years

Racetrack Video
Lottery

$8,196,603,159
60.06%

Limited Video
Lottery

$3,148,649,680
23 07%

Mega Millions

$13,594,063
0.1%

Travel Keno

$99,130,721
P7

Cash 25
$59,406,091

OA3%

Daily 4
$46,611,381

0 34%

Powerball

$546 157 512
4% $1,084,937,727

I 95%

Table Games
(privilege tax)
$149,975,669

1 1%

Historic Resort

$7,881,055
0.06%

Daily 3i

$92,407,791
0.68%

Other MUSL games Total Other
$39,484,401 Nonoperating $125,882,685

P 29 $36,548,964 0.92%
0 27%

Source: West Virginia Lottery



WEST VIRGINIA LOTTERY

pa&ly Averages
Last Ten Fiscal Years
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WEST YIRGINIA LOTTERY

Expenses and Nonoperating Distributions
Last Ten Fiscal Years
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WEST VIRGINlA LOTTERY

Total Expenses and Nonoperating Distributions $13,608,917,192
Last Ten Fisca)Years

Commissions
(includes video

distribution)

6,386,250,153
46.93%

Administration

(includes ticket costs)
329,677,645

2.42%

Distributions to
Municipalities and

Counties
60,854,365

0.45%

SIC
5&

Distnbut&ons to
Capital Reinvestment

Fund

158,875,882
1.17%

Prizes

(traditional)
1,192,225,720

8.76%

Distributions to the
State of West Virginia

5p481,033,427
40 27%

Source: Nest Virginia Lottery
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WEST VIRGINIA LOTTERY

Total Net Assets
(000's)

2003 2004 2005
Net Assets

Restricted

invested in capital assets
Unrestricted (deficit)

Total net assets

$ - $ — $ - $ 20,000
6,195 4,754 3,184 2,024 1,149

(5,945) (4,504) (2,934) (1,774) (899)
$ 250 $ 250 $ 250 $ 250 $ 20,250

2007 2008 2009 2010 2011
Net Assets

Restricted

Invested in capital assets
Unrestricted (deficit)

Total net assets

30,367 $ 58,487 $ 69,871 $ 8,355 $ 2,039
1,451 5,251 3,306 23,349 30,421

11,671 747 10,011 4,679 6,612
43,489 $ 64,485 $ 83,188 $ 36,383 $ 39,072

Source: West Virginia Lottery







WEST VIRGINIA LOTTERY

U.S. Lotteries Unaudited Sales For Fiscal Year 2011
Includes Video Lottery Terminal (VLT} Sales

($ millions)

—QFil '
~ . ea - ~XKEKI1
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'jhow
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2011 data source: NASPL website: www. NASPL.org Includes gross VLT sales (Cash in)

'includes net VLT sales (Cash in less cash out) Lottery Estimates



WEST VIRGINIA LOTTERY

U.S. Lotteries Unaudited Sales For Fiscal Year 2010
Includes Video Lottery Terminal (VLT) Sales

($ millions)
h a I ~ a ~ 4 ~

k

k
f.
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State Demographic and Economic information
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Player and Population Demographics
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WEST VIRGINIA LOTTERY

Number of Employees
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APPENDIX G

SUMMARY OF CERTAIN PROVlSIONS OF THE PRINCIPAL DOCUMENTS

The following is a summary of certain material terms, provisions and
covenants of (i) the General Resolution adopted by the Board ofDirectors of the State
College System on September 9, 1992, and (ii) the General Resolution adopted by the
University of West Virginia Board of Trustees on September 9, 199Z (collectively, the
"General Resolution" ), as amended and supplemented porn time to time, including as
supplemented by the Sixth Consolidated Supplemental Resolution adopted by the Higher
Education Policy Commission (the "Commission" ) on May 9, Z012, and the Seventh
Consolidated Supplemental Resolution adopted by the Commission on May 30, 2012 (the
"Sixth Consolidated Supplemental Resolution", the "Seventh Consolidated Supplemental
Resolution" and together with the General Resolution, collectively referred to herein as
the "Resolution "). This summary makes use of terms defined in the Resolution, not all of
which are defined in "Definitions, "which follows. This summary does not purport to be
final, complete or definitive, and is qualified by reference to the Resolution in their
entirety for the complete and actual terms, provisions and covenants thereof.

DEFINITIONS OF CERTAIN TERMS

As used in this Summary, the following terms, unless the context requires
otherwise, will have the meaning as set forth below. Any capitalized terms not defined
below will have the same meaning as set forth in the Resolution, copies of which can be
obtained by contacting the Commission.

"2012 Bonds" means, collectively, the 2012 Series A Bonds and the 2012
Series B Bonds.

"2012 Series A Bond Fund" means the fund by that name established
pursuant to Section 3.01 of the Sixth Consolidated Supplemental Resolution.

"2012 Series A Bonds" means the Commission's Revenue Refunding
Bonds (Higher Education Facilities), 2012 Series A, in such aggregate principal amount
not to exceed $140,000,000 as shall be set forth in the Certificate of Determination.

"2012 Series A Bond Proceeds Fund" means the fund by that name
established pursuant to Section 3.01 of the Sixth Consolidated Supplemental Resolution.

"2012 Series A Costs of Issuance Fund" means the fund by that name
established pin suant to Section 3.01 of the Sixth Consolidated Supplemental Resolution.

"2012 Series A Escrow Fund" means the fund by that name established
pursuant to Section 3.01 of the Sixth Consolidated Supplemental Resolution.



"2012 Series A Interest Account" means the account by that name
established in the 2012 Series A Bond Fund pursuant to Section 3.01 of the Sixth
Consolidated Supplemental Resolution.

"2012 Series A Principal Account" means the account by that name
established in the 2010 Bond Fund (Higher Education Facilities) pursuant to Section 3.01
of the Sixth Consolidated Supplemental Resolution.

"2012 Series A Redemption Account" means the account by that name
established in the 2010 Bond Fund (Higher Education Facilities) pursuant to Section 3.01
of the Sixth Consolidated Supplemental Resolution.

"2012 Series B Bond Fund" means the fund by that name established
pursuant to Section 3.01 of the Sixth Consolidated Supplemental Resolution.

"2012 Series B Bonds" means the Commission's Revenue Bonds (Higher
Education Facilities), 2012 Series B, in such aggregate principal amount not to exceed
$ 15,000,000 as shall be set forth in the Certificate of Determination.

"2012 Series B Bond Proceeds Fund" means the fund by that name
established pursuant to Section 3.01 of the Sixth Consolidated Supplemental Resolution.

"2012 Series B Costs of Issuance Fund" means the fund by that name
established pursuant to Section 3.01 of the Sixth Consolidated Supplemental Resolution.

"2012 Series B Bonds Interest Account" means the account by that name
established in the 2012 Series B Bonds (Higher Education Facilities) Bond Fund pursuant
to Section 3.01 of the Sixth Consolidated Supplemental Resolution.

"2012 Series B Principal Account" means the account by that name
established in the 2012 Series B Bond Fund pursuant to Section 3.01 of the Sixth
Consolidated Supplemental Resolution.

"2012 Series B Redemption Account" means the account by that name
established in the 2012 Series B Bond Fund pursuant to Section 3.01 of the Sixth
Consolidated Supplemental Resolution.

"Act" means, collectively Chapter 18, Article 12B, Chapter 18B, Articles
1 and 10, Chapter 29, Article 22, Sections 18a and 18c, and Chapter 13, Article 2G of
the Code of West Virginia, 1931,as the same have been and may f'rom time to time be
amended, together with Senate Concurrent Resolution No. 41.

"Additional Bonds" means any Bonds issued, executed, authenticated and
delivered pursuant to the General Resolution, to finance the Costs of Projects or for any
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other purpose permitted by the Act, and may include Variable Rate Bonds or Capital
Appreciation Bonds, provided that, if Variable Rate Bonds, such Additional Bonds shall

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

"Authorized Officer" means the Chairman and Vice Chairman, the
Chancellor or Interim Chancellor, the Vice Chancellor of Administration, and the Chief
Financial Officer, and the Senior Director of Facilities of the Commission, whether acting
jointly or severally, as Authorized Officers of the Commission with respect to the 2012
Series Bonds.

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

"Board of Trustees" means the University of West Virginia Board of
Trustees, a public corporation and governmental instrumentality of the State, exercising
essential governmental functions for a public purpose and created by the Act, and any
body, agency, board or instrumentality which shall succeed to functions of the Board.

"Bonds" means one of the bonds delivered pursuant to the General
Resolution, including the 2012 Series A Bonds, the 2012 Series B Bonds, the Prior
Bonds, any subsequently issued Additional Bonds and any subsequently issued
Refunding Bonds issued pursuant to Article II thereof.

"Bond Counsel" means an attorney or firm of attorneys of recognized
standing in the field of law relating to municipal, state and public agency financing,
selected by the Commission.

"Bond Counsel's Opinion" means an opinion signed by Bond Counsel
rendered pursuant to the provisions of the Resolution.

"Bond Documents" means the documents described in the recitals to the
Sixth Consolidated Supplemental Resolution.

"Bond Purchase Agreement" means the Bond Purchase Agreement
between the Commission and the Original Purchasers pertaining to the sale of the 2012
Bonds.

"Bond Year" means, with respect to the 2012 Bonds, the period
commencing July 1 in each year and ending on June 30 of each subsequent calendar year
during the term of the 2012 Bonds, except that the first Bond Year shall commence on



the Closing Date and end on June 30, 2012 (unless a different period is permitted or
required by the Code).

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

"Certificate of Determination" means the certificate executed by an
Authorized Officer setting forth the final terms and provisions of the 2012 Bonds as
provided in Section 2.03 and Section 1.02 of the Sixth Consolidated Supplemental
Resolution and the Seventh Consolidated Supplemental Resolution, respectively.

"Closing Date" means the date upon which the 2012 Bonds are delivered
to the Original Purchaser upon payment of the purchase price set forth~'in the Bond
Purchase Agreement.

"Code" means the Internal Revenue Code of 1986, as amended.

"Colleges" means, collectively, the State institutions of higher education
formerly under the supervision, management and control of the Board of Directors and
now under the supervision, management and control of the Commission.

"Commission" means the Higher Education Policy Commission, a
commission of the State of West Virginia, and its successors and assigns. The Commission
is the successor to the Board of Directors and the Board of Trustees.

"Costs of Issuance" means all items of fees and expenses, directly or
indirectly payable or reimbursable by or to the Commission and related to the
authorization, sale and issuance of Bonds, including, but not limited to, printing costs,
costs of preparation and reproduction of dociunents, filing and recording fees, initial fees
and charges of the Municipal Bond Commission, and any Paying Agent or Registrar,
legal fees, expenses and charges, fees, expenses and disbursements of consultants and
professionals, costs of credit ratings, fees and charges for preparation, execution,
transportation and safekeeping of Bonds, costs and expenses of refunding, premiums,
fees and expenses of any Credit Provider providing a Credit Facility with respect to any
Bonds, financing charges, accrued interest with respect to the initial investment of
proceeds of Bonds and any other cost, charge or fee in connection with the original
issuance of Bonds.

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

"Credit Provider" means any bank, trust company, national banking
association, insurance company or other entity which is the issuer of a Credit Facility
and, in the case of a Credit Facility for Variable Rate Bonds, which is rated in the highest
short-term rating category assigned by SAP or Moody's.

"Debt Service" means, with respect to any particular Fiscal Year and any
particular Series of Bonds, an amount equal to the sum of (i) all interest payable on such
Bonds during such Fiscal Year, plus (ii) any Principal Installments of such Bonds during
such Fiscal Year. For purposes of computing "Debt Service," the rate of interest used to
determine (i) above shall be a rate per annum equal to (1) with respect to any Series of
Bonds which bear interest at a fixed rate, the rate of interest borne or to be borne by such
Bonds, and (2) with respect to any Series of Variable Rate Bonds, the rate which is equal
to the average of all the interest rates in effect (or which would have been in effect had
such Bonds been Outstanding) during the immediately preceding twelve month period.

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

"Electronic Means" means telecopy, telegraph, telex, facsimile transmission,
e-mail transmission or other similar electronic means of communication, including a
telephonic communication confirmed by writing or written transmission.

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

"Fiscal Year" means a twelve-month period commencing on the first day
of 3uly of any year, or such other twelve-month period adopted as the Fiscal Year of the
Commission.

"Government Agency Obligations" means bonds, votes or other evidence
of indebtedness issued or guaranteed by, any agency of the United States of America.
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"Government Obligations" means direct obligations of, or obligations the
timely payment of the principal of and interest on which is guaranteed by, the United
States of America, including (i) such obligations which have been stripped from their
unmatured interest coupons, interest coupons stripped &om such obligations and receipts
or certificates evidencing payments from such obligations or interest coupons stripped
from such obligations, including but not limited to obligations issued by the Resolution
Trust Corporation, (ii) evidences of ownership of a proportionate interest in specified
direct obligations of, or specified obligations which are unconditionally and fully
guaranteed by, the United States of America, which obligations are held by a bank or
trust company organized and existing under the laws of the United States of America or
any state thereof in the capacity of custodian and (iii) obligations, the sole source of the

payment of the principal of and interest on which are obligations of the nature of those
described in clause (i), which are irrevocably pledged for such purposes.

"Higher Education Improvement Fund" means the special revenue fund

created and existing in the State Treasury pursuant to Section 18a of the Lottery Act.

"Institutions" means those state institutions of higher education under the
jurisdiction of the Commission.

"Interest Payment Date" means any date upon which interest on any
Bonds is due and payable in accordance with their terms and any Related Supplemental
Resolution. With respect to the 2012 Bonds, "Interest Payment Date" means each April 1

or October 1 commencing October 1, 2012.

"Lottery Act" means Chapter 29, Article 22 of the Code of West Virginia,
1931,as the same has been and may from time to time be amended.

"Moody's" means Moody's Investors Service, a corporation organized and

existing under the laws of the State of Delaware, its successors and their assigns, and, if
such corporation for any reason no longer performs the functions of a securities rating

agency, "Moody's" shall be deemed to refer to any other nationally recognized rating
agency designed by an Authorized Officer.

"Municipal Bond Commission" means the West Virginia Municipal Bond
Commission or its successor, to serve as fiscal agent for the 2012 Bonds.

"Original Purchasers" means, collectively, Citigroup Global Markets Inc.,
acting on behalf of itself, Piper Jaffray k, Co. and Crews k, Associates, Inc.

"Outstanding," when used with reference to Bonds, means, as of any date,
all Bonds theretofore delivered or thereupon being delivered under the General
Resolution except:
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(a) Any Bond canceled by the Registrar or delivered to
the Registrar for cancellation after purchase in the open
market or because of payment at or redemption prior to
maturity;

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

(c) Any Bond in lieu of or in substitution for which
other Bonds shall have been delivered pursuant to Article
III of the General Resolution.

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

"Paying Agent" means the Municipal Bond Commission or its successors,
or a banking institution with offices within or without West Virginia or its successors,
designated as a paying agency or place of payment for the 2012 Bonds in the Certificate
of Determination.

"Permitted Investments" means the following:

A. The following obligations may be used as Permitted Investments for
all purposes, including defeasance investments in refunding escrow accounts.

(1) Cash (insured at all times by the Federal Deposit Insurance
Corporation),

(2) Obligations of, or obligations guaranteed as to principal and
interest by, the U.S. or any agency or instrumentality thereof, when such
obligations are backed by the full faith and credit of the U.S. including:

U.S. treasury obligations
All direct or fully guaranteed obligations
Farmers Home Administration
General Services Administration
Guaranteed Title XI financing
Government National Mortgage Association (GNMA)
State and Local Government Series
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Any security used for defeasance must provide for the timely payment of
principal and interest and cannot be callable or prepayable prior to
maturity or earlier redemption of the rated debt (excluding securities that
do not have a fixed par value and/or whose terms do not promise a fixed
dollar amount at maturity or call date).

B. The following Obligations may be used as Permitted Investments for
all purposes other than defeasance investments in refunding escrow accounts.

(1) Obligations of any of the following federal agencies which
obligations represent the full faith and credit of the United States of
America, including:

Export-Import Bank
Rural Economic Community Development Administration
U.S. Maritime Administration
Small Business Administration
U.S. Department of Housing A Urban Development (PHAs)
Federal Housing Administration
Federal Financing Bank

(2) Direct obligations of any of the following federal agencies
which obligations are not fully guaranteed by the full faith and credit of the
United States of America:

Senior debt obligations issued by the Federal National Mortgage
Association (FNMA) or Federal Home Loan Mortgage
Corporation (FHLMC).
Obligations of the Resolution Funding Corporation (REFCORP)
Senior debt obligations of the Federal Home Loan Bank System

(3) U.S. dollar denominated deposit accounts, federal funds and
bankers'cceptances with domestic commercial banks which have a rating
on their short term certificates of deposit on the date of purchase of "P-1"
by Moody's and "A-1"or "A-1+"by SAP and maturing not more than 360
calendar days after the date of purchase. (Ratings on holding companies are
not considered as the rating of the bank);

(4) Commercial paper which is rated at the time of purchase in

the single highest classification, "P-1"by Moody's and "A-1+"by S&P and
which matures not more than 270 calendar days after the date of purchase;

(5) Investments in a money market fund rated "AAAm" or
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"AAAm-G" or better by S&P;

(6) Pre-refunded Municipal Obligations defined as follows: any
bonds or other obligations of any state of the United States of America or of
any agency, instrumentality or local governmental unit of any such state
which are not callable at the option of the obligor prior to maturity or as to
which irrevocable instructions have been given by the obligor to call on the
date specified in the notice; and

(A) which are rated, based on an irrevocable escrow
account or fund (the "escrow"), in the highest rating category of
Moody's or S&P or any successors thereto; or

(B) (i) which are fully secured as to principal and interest
and redemption premium, if any, by an escrow consisting only of
cash or obligations described in paragraph A(2) above,,which escrow
may be applied only to the payment of such principal of and interest
and redemption premium, if any, on such bonds or other obligations
on the maturity date or dates thereof or the specified redemption date
or dates pmsuant to such irrevocable instructions, as appropriate, and

(ii) which escrow is sufficient, as verified by a nationally recognized
independent certified public accountant, to pay principal of and

interest and redemption premium, if any, on the bonds or other
obligations described in this paragraph on the maturity date or dates
specified in the irrevocable instructions referred to above, as
appropriate;

(7) Municipal Obligations rated "Aaa/AAA" or general
obligations of States with a rating of "A2/A" or higher by both Moody's
and S&P.

C. The value of the above investments shall be determined as follows:

(1) For the purpose of determining the amount in any fund, all

Permitted Investments credited to such fund shall be valued at fair market
value. The Trustee shall determine the fair market value based on accepted
industry standards and from accepted industry providers. Accepted industry
providers shall include but are not limited to pricing services provided by
Financial Times Interactive Data Corporation, Citigroup Global Markets Inc.
or JPMorgan Chase.

(2) As to certificates of deposit and bankers'cceptances: the
face amount thereof, plus accrued interest thereon; and
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(3) As to any investment not specified above: the value thereof
established by prior agreement between the Issuer and the Registrar.

"Principal Installment" means, as of any date of calculation, (i) the
aggregate principal amount of Outstanding Bonds due on a certain future date, reduced
by the aggregate principal amount of such Bonds which would be retired by reason of the
payment when due and application in accordance with the General Resolution of Sinking
Fund Payments payable before such future date, plus (ii) any Sinking Fund Payments due
on such certain future date, plus (iii) with respect to any Capital Appreciation Bonds due
on such certain future date, plus (iii) with respect to any Capital Appreciation Bonds due
on such certain future date, the Accredited Value of such Capital Appreciation Bonds.

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

"Prior Bonds" means, collectively, as of any date, Bonds theretofore
issued by the Commission or its predecessors and Outstanding as of the date of issuance
of the 2012 Bonds.

"Registrar" means such banking institution with offices in West Virginia
or its successors, designated as registrar for the 2012 Bonds in the Certificate of
Determination.

"Revenues" means, collectively

(i) all tuition and registration fees
collected at Institutions under the
jurisdiction of the Commission and earnings
thereon, except tuition collected at Southern
West Virginia Community and Technical
College, Eastern West Virginia Community
and Technical College, West Virginia
University at Parkersburg, West Virginia
University Health Sciences Center, West
Virginia University graduate level extension
and graduate level off-campus courses for
credit taught off the campus of West
Virginia University, and West Virginia
Northern Community and Technical
College;

(ii) all proceeds of any Bonds



deposited with the State Treasury or the
Municipal Bond Commission and earnings
thereon, until expended;

(iii) all other fees, charges, rentals,
grants and moneys &om any source
collected at Institutions under the
jurisdiction of the Commission and earnings
thereon, that may now or hereafter be legally
available for payment of Debt Service and

that are specifically pledged by resolution of
the'Commission for payment of any Bonds
pursuant to a Supplemental Resolution;

(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 and Universities
previously governed by the Board of
Directors and the Board of Trustees,
respectively, and now supervised by the
Commission and earnings thereon.

(vi) all tuition and registration fees
in effect on March 21, 2004, and pledged
under the General Resolution, which after
such date are a component part of the
general capital fees of the Institutions.

"S&P"means Standard and Poor's Corporation, a corporation organized
and existing under the laws of the State of New York, its successors and assigns, and, if
such corporation for any reason no longer performs the functions of a securities rating

agency, "SAP" shall be deemed to refer to any other nationally recognized securities
rating agency designed by an Authorized Officer.

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



herein provided.

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

"Sixth Consolidated Supplemental Resolution" means the Sixth
Consolidated Supplemental Resolution adopted by the Commission on May 9, 2012, as it

may be amended or supplemented, and includes all exhibits and schedules thereto.

"Seventh Consolidated Supplemental Resolution" means the Seventh
Consolidated Supplemental Resolution adopted by the Commission on May 30, 2012, as
it may be amended or supplemented, and includes all exhibits and schedules'thereto.

"State Treasury" means the treasury of the State of West Virginia
established pursuant to the Constitution and Laws of the State.

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

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

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

"Universities" means, collectively, the State institutions of higher
education formerly under the supervision, management and control of the Board of
Trustees and now under the supervision, management and control of the Commission.

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

General Resolution Constitutes Contract. The General Resolution
constitutes a contract between the Commission, the Holders of their Bonds and any
Credit Providers, and the pledges made in the General Resolution and the covenants and

agreements therein set forth to be performed by the Commission shall be for the equal
benefit, protection and security of the Holders of any and all of the Bonds, all of which,
without regard to the time or times of their issue or maturity, shall be of equal rank
without preference, priority or distinction of any of the Bonds over any other thereof,
except as is expressly provided therein.

Bonds are Limited Obligations. The 2012 Bonds issued under the General
Resolution are limited obligations of the Commission payable solely from the Revenues
and excess lottery revenues deposited into the Higher Education Improvement Fund
pursuant to the Lottery Act. No provisions of the General Resolution shall be construed
to authorize the Commission at any time or in any manner to pledge the credit or taxing
power of the State, nor shall any of the obligations or debts created by the Commission or
issued under the General Resolution be deemed to be obligations of the State.

Additional Bonds. Prior to issuance of any Additional Bonds, the
Commission is required by the General Resolution to deliver a Certificate to the effect
that:

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

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

(iii) the Revenues (excluding proceeds of
any Bonds and earnings thereon) collected by the



Commission for the last Fiscal Year preceding the
date of issuance of such Additional Bonds, plus
Projected Revenues (as defined below) have not
been less than 100% of the largest amount of Debt
Service due in any Fiscal Year thereafter on such
Additional Bonds and any Bonds then Outstanding

(other than Bonds to be refunded by such
Additional Bonds); and (b) Projected Revenues
have not been greater than 20% of the largest
amount of Debt Service due in any Fiscal Year
thereafter on such Additional Bonds and any Bonds
then Outstanding (other than Bonds to be refunded

by such Additional Bonds). For the purposes of this
subsection (iii), Projected Revenues may include

any Revenues which were not in effect or which
were not pledged under the General Resolution
during the last Fiscal Year, but which have been
adopted, charged and pledged prior to or
contemporaneously with the issuance of such
Additional Bonds.

Accounts and Reports. (a) The Commission shall keep, or cause to be
kept, proper books of record and account in which complete and accurate entries are
made, which shall at all reasonable times be subject to the inspection of the Registrar and
the Owners of an aggregate of not less than five percent (5%) in principal amount of
Bonds Outstanding or their representatives duly authorized in writing.

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

(i) A combined statement of
assets, liabilities and fimd balance at the end
of such Fiscal Year; and

(ii) A statement of revenues
collected, expenses and costs paid and
changes in fund balance in accordance with
the categories or classifications established

by the Commission for its administrative
and program purposes and showing the
revenues and expenses during such Fiscal



Year.

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

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

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

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

Insurance. The Commission will carry such insurance and in such
amounts as is customarily carried with respect to properties similar to the facilities under
its governance, with a reputable insurance carrier or carriers, against loss or damage by
Are, explosion, hurricane, earthquake, cyclone, occupancy or other hazards and risks.
The Commission will require that each of its contractors and all subcontractors maintain
workers'ompensation coverage, public liability insurance, property damage insurance
and vehicle liability insurance during the construction of any Project. The Commission
will itself, or will require each contractor and subcontractor to, obtain and maintain
builder's risk insurance (fire and extended coverage) to all subcontractors as their
interests may appear, during construction of any Project in the full insurable value



thereof. The proceeds of all such insurance shall be used only for the repair and
restoration of the damaged or destroyed properties. The Commission will also carry
liability insurance for damage or injury to persons or property in amounts adequate for
such purposes and customarily carried with respect to works and properties similar to the
facilities under their governance.

Notwithstanding any of the foregoing, the Commission may provide for
the insurance required by the General Resolution through the State Board of Risk K
Insurance Management by any program of self-insurance which the State provides for
itself and its agencies.

Funds and Accounts. The General Resolution creates the following funds

to be held by the Municipal Bond Commission or a Trustee, as the case may be:

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

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

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

The General Resolution creates the following funds to be held by
the State Treasury or by a Trustee or Paying Agent as determined by the Commission:

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

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

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

Pledge of Revenues. The payment of the Debt Service on all Bonds issued
under the General Resolution shall be secured equally and ratably by a first lien on the
Revenues and the excess lottery revenues deposited into the Higher Education
Improvement Fund as provided for in the Lottery Act, and the Commission pledges said



funds to payment of the Principal, Purchase Price and Redemption Price of and interest
on the Bonds, but the existence of such pledge shall not prevent the expenditure, deposit
or commingling of Revenues by the Commission so long as all required payments under
the General Resolution and any Supplemental Resolution are made at the times and in the
amounts specified therein. The Commission shall at all times, to the extent permitted by
law, defend, preserve and protect the pledge of such Revenues pledged under the General
Resolution and all the rights of the Owners under the General Resolution against all
claims and demands of all persons whomsoever.

Collection and Transfer of Revenues. Notwithstanding any other
provisions of the General Resolution to the contrary, the collection and transfer of the
Revenues shall be governed as follows: Beginning on September 1, 2004, and on each
February 1 and September 1 thereafter the Treasurer shall prohibit any withdrawals from
the capital improvement funds held by the Treasurer on behalf of each Institution 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 Institution and
will only release funds for such Institution's use in excess of the Institution'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 &om all
Institutions to the Municipal Bond Commission or the Paying Agent for the Bonds, as the
case may be, at the times required for making such Debt Service transfers. The
Commission agrees to furnish the Treasurer with the allocable amount payable by each
Institution as its Semi-Annual Debt Service Requirements for each Annual Payment
Period prior to September 1 of such Annual Payment Period.

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, 2011 (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.

Bond Funds. (a) Revenues sufficient for such purposes shall be applied

by the Commission in the following order of priority, and except as may otherwise be
provided in a Supplemental Resolution, such deposits shall be made semiannually, on the
first day of each April and October:

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



including the applicable Interest Payment
Date and not previously deposited therein,

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

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

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

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

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

(vi) To the applicable Bond Fund,
the amount designated by the Commission
for the optional or mandatory redemption of
the related Series of Bonds (other than

Sinking Fund Payments).

(b) In the event the Revenues are insufficient during any
semiannual or other period to make all of the deposits required by the foregoing for all

Bonds issued under the General Resolution, the Commission shall make payments pro-
rata, in accordance with the respective Debt Service Requirements for each Series of



Bonds issued under the General Resolution.

(c) As indicated above (see "Collection and Transfer of
Revenues" herein), notwithstanding any other provisions in the General Resolution to the
contrary, the collection and transfer of the Revenues shall be governed as follows:
Beginning on September 1, 2004, and on each February 1 and September 1 thereafter the
Treasurer shall prohibit any withdrawals from the capital improvement funds held by the
Treasurer on behalf of each Institution until the amounts on deposit in such funds equal
one-half of the Semi-Annual Debt Service Requirement for the 12-month Annual

Payment Period beginning on September 1 of each year allocable to such Institution and
will release funds for such Institution's use in excess of the Institution's allocable share
of the Semi-Annual Debt Service Requirement. Such ability of the Treasurer to release
funds for each Institution's use in excess of the Institution's respective allocable share of
the Semi-Annual Debt Service Requirement in effect amends subsections (a)(iii), (a)(iv)
and (a)(vi) above.

Costs of Issuance Funds. The Commission shall deposit into the Costs of
Issuance Fund relating to a Series of Bonds the amount required to be deposited therein
in the Related Supplemental Resolution The State Treasury is authorized by the General
Resolution to make disbursements from a Costs of Issuance Fund upon receipt of a
Requisition signed by an Authorized Officer of the Commission.

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

Investment of Certain Funds. Any fund or account held by the
Commission or on behalf of the Commission by the Municipal Bond Commission, the
State Treasury or a Trustee, may be invested an reinvested or deposited in Permitted
Investments having yields and maturities as determined by an Authorized Officer.
Subject to the right of an Authorized Officer to direct the investment or deposit of funds

under the General Resolution, moneys in any fund or account established by the General
Resolution and held by the Municipal Bond Commission, the State Treasury or a Trustee
shall be continuously invested and reinvested or deposited and redeposited by the
Municipal Bond Commission, the State Treasury or a Trustee in the highest yield
Permitted Investments that may be reasonably known to the Municipal Bond
Commission, the State Treasury or a Trustee, with a view toward maximizing yield (with
proper preservation of principal) and minimizing the instances of uninvested funds. An



Authorized Officer shall consult with the Municipal Bond Commission and the State
Treasury from time to time as to the investment of amounts in the funds and accounts
held by the Municipal Bond Commission or the State Treasury. An Authorized Officer
may direct the Municipal Bond Commission, the State Treasury or a Trustee to, or in the
absence of direction, the Municipal Bond Commission, the State Treasury or a Trustee
shall, invest and reinvest the moneys in all funds and accounts in Permitted Investments
so that the maturity date or date of redemption at the option of the owner thereof shall
coincide as nearly as practicable with the times at which moneys are needed to be so
expended. The Permitted Investments purchased shall be held by the Municipal Bond
Commission, the State Treasury or a Trustee and shall be deemed at all times to be part of
such fund or account, and the Municipal Bond Commission, the State Treasury or a
Trustee shall keep the Commission advised as to the details of all such investments.

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

Defeasance. (a) If the Commission shall pay or cause to be paid to the
Owners of the Bonds the Principal, Purchase Price or Redemption Price, if applicable,
and interest on all other amounts due or to become due thereon, at the times and in the
manner stipulated therein and in the applicable General Resolution, then the pledge of the
Revenues, payments made by such Commission in satisfaction of covenants contained
herein and other moneys, securities and funds hereby pledged and all other rights granted
thereby shall thereupon cease, terminate and become void and be discharged and

satisfied. If the Commission shall pay or cause to be paid, or there shall otherwise be
paid, to the Owners of all Outstanding Bonds of a particular Series the Principal,
Purchase price or Redemption Price, if applicable, and interest due or to become due
thereon, at the times and in the manner stipulated therein and in the General Resolution,
then such Bonds shall cease to be entitled to any lien, benefit or security and all
covenants, agreements and obligations of the Commission to the Owners of such Bonds
shall thereupon cease, terminate and become void and be discharged and satisfied.
Payments of Principal and interest on Bonds made by a Credit Provider pursuant to a
Credit Facility shall not be deemed to have been paid within the meaning of Article VIII
of the General Resolution and such payments shall continue to be due and owing under
the applicable General Resolution until paid by the Commission within the meaning of
this provision and any agreement pursuant to the terms of which such Credit Facility is



delivered.

Bonds for the payment of which moneys or securities shall have been set
aside and held in trust by the Municipal Bond Commission, the State Treasury or an
escrow trustee designated by the applicable Commission (through deposit by such
Commission of funds for such payment or otherwise) shall be deemed to have been paid
within the meaning and with the effect expressed in the preceding paragraph. All Bonds
shall, prior to the maturity or Redemption Date thereof, be deemed to have been paid
within the meaning and with the effect expressed in the preceding paragraph if (i) in case
any of said Bonds are to be redeemed on any date prior to their maturity, the Commission
shall have given to the Municipal Bond Commission, the State Treasury or escrow
trustee, in form satisfactory to it, irrevocable instructions to give notice of redemption of
such Bonds (other than Bonds which have been delivered to the Registrar by the
Commission and cancelled by the Registrar as provided in the paragraph next following
prior to the mailing of such notice of redemption) on said date as provided in Article V of
the General Resolution, (ii) there shall have been deposited with the Municipal Bond
Commission or escrow trustee, Defeasance Obligations (including any Defeasance
Obligations issued or held in book-entry form on the books of the Department of the
Treasury of the United States) the principal of and the interest on which when due will

provide moneys which, together with the moneys, if any, deposited with the Municipal
Bond Commission or escrow trustee at the same time, shall be sufficient to pay when due
the Principal or Redemption Price of and interest due and to become due on said Bonds
on and prior to the Redemption Date or maturity date thereof, as the case may be, and

(iii) in the event said Bonds are not by their terms subject to redemption within the next
succeeding sixty (60) days, the Commission shall have given the Municipal Bond
Commission or escrow trustee, in form satisfactory to it, irrevocable instructions to mail,
by first class mail, postage prepaid, as soon as practicable, a notice to the Owners of such
Bonds as of the date of such deposit that the deposit required by (ii) above has been made
and that said Bonds are deemed to have been paid in accordance with Article VIII of the
General Resolution and stating such maturity or Redemption Date upon which moneys
are to be available for the payment of the Principal or Redemption Price of and interest
on said Bonds (other than Bonds which have been delivered to the Registrar by the
Commission and cancelled by the Registrar as provided in the following paragraph prior
to the mailing of the notice of redemption referred to in (i) above).

If at any time (i) prior to the maturity date of Bonds deemed to have been
paid in accordance with the preceding paragraph which are not to be redeemed prior to
their maturity date or (ii) prior to the mailing of the notice of redemption referred to in
the preceding paragraph with respect to Bonds deemed to have been paid in accordance
with the preceding paragraph which are to be redeemed on any date prior to their
maturity, the Commission purchases or otherwise acquires any such Bonds and delivers
such Bonds to the Registrar prior to their maturity date or the date of mailing notice of
redemption, as the case may be, the Registrar shall immediately cancel all such Bonds so
delivered. Such delivery of Bonds to the Registrar shall be accompanied by directions



f'rom an Authorized Officer to the Registrar specifying the portion, if any, of such Bonds
to be applied against the obligation of the Municipal Bond Commission or escrow trustee
to pay Bonds deemed paid in accordance with the preceding paragraph upon their
maturity date and the portion, if any, of such Bonds to be applied against the obligation of
the Municipal Bond Commission or escrow trustee to redeem Bonds deemed paid in
accordance with the preceding paragraph on any date prior to their maturity.

Defaults and Remedies. Each of the following events is an "Event of
Default" under the General Resolution:

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

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

(c) Failure or refusal by the Commission
to comply with the provisions of the General
Resolution or any Supplemental Resolution, or
default by the Commission in the performance or
observance of any of the covenants, agreements or
conditions on its part contained therein or in the
Bonds, and the continuance of such failure, refusal
or default for a period of sixty (60) days after
written notice thereof by the Municipal Bond
Commission, a Credit Provider or the Owners of not
less than fifty (50'/o) in Principal amount of the
applicable Outstanding Bonds;

(d) A decree or order by a court of
competent jurisdiction shall have been entered

adjudging the Commission bankrupt or insolvent, or
approving as properly filed a petition seeking
reorganization or arrangement of the Commission
under the United States Bankruptcy Code or any
other similar applicable federal or state law, and
such decree or order shall have continued
undischarged and unstayed for a period of ninety

(90) days; or a decree or order of a court of
competent jurisdiction for the appointment of a



receiver or trustee or assignee in bankruptcy or
insolvency of the Commission or of its property, or
for the winding up or liquidation of its affairs, shall

have been entered, and such decree or order shall
have remained in force undischarged and unstayed
for a period of ninety (90) days;

(e) The Commission shall institute

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

(f) Any event of default under any
Supplemental Resolution.

Remedies. (a) Upon the happening and continuance of any Event of
Default, any Credit Provider or the Owners of not less than fifty percent (50'lo) in

principal amount of the Bonds Outstanding under the General Resolution may, by written
notice to the Commission and each Credit Provider, declare the entire Principal of such
Bonds to be due and payable, and upon such declaration, the same shall become due and

payable, anything in the General Resolution or such Bonds to the contrary
notwithstanding. This provision, however, is subject to the condition that if, at any time
after the Principal of such Bonds shall have been so declared due and payable, and before
any judgment or decree for the payment of the moneys due shall have been obtained or
entered as in the General Resolution provided, (i) the Commission pays or deposits with
the Municipal Bond Commission a stun sufficient to pay all interest due upon all such
Bonds and the Principal and premium, if any, of all such Bonds that shall have become
due otherwise than by acceleration (with interest on overdue interest and on such
Principal and premium, if any, at the rate specified in the Related Supplemental
Resolution) and the expenses of the Municipal Bond Commission, the Registrar and the

Paying Agent, (ii) any and all Events of Default under the General Resolution, other than
the nonpayment of Principal of and accrued interest on such Bonds that shall have
become due by acceleration, shall have been remedied, and (iii) each Credit Facility is
fully reinstated to the coverage amount provided in the Related Supplemental Resolution,
such Owners shall, with the consent of each Credit Provider, waive all Events of Default



and rescind and annul such declaration and its consequences; but no such waiver or
rescission and annulment shall extend to or affect any subsequent Event of Default, or
shall impair any right consequent thereon. The Owners shall not have the right to waive

any Event of Default under the General Resolution, if, at the time of such Event of
Default, a Credit Facility is in effect with respect to any Series of Bonds, without the
written consent of the Credit Provider to such waiver.

(b) Upon the happening and continuance of any Event of
Default, and in addition to the remedy provided in (a) above, the Owners of not less than

fifty percent (50/o) in aggregate Principal amount of the Bonds Outstanding under the
General Resolution, may proceed to protect and enforce the rights of the Owners by such
of the following remedies, which are then permitted by law, as they shall deem most
effectual to protect and enforce such rights:

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

(ii) By bringing suit upon
the Bonds;

(iii) By action or suit in

equity, to require the Commission to
account as if it were the trustee of an
express trust for the Owners of the
Bonds; or

(iv) By action or suit in

equity, to enjoin any acts or things
which may be unlawful or in
violation of the rights of the Owners
of the Bonds.

Notwithstanding any provision to the contrary, neither the Municipal Bond
Commission nor the Owners of the Bond for which a Credit Facility has been provided
may undertake any remedies without the prior written consent of the applicable Credit
Provider.



Limitation on Rights of Owners. No Owner of any Bond shall have any
right to institute any suit, action, mandamus or other proceeding in equity or at law under
the General Resolution, for the protection or enforcement of any right under the General
Municipal Bond Commission written notice of the Event of Default or breach of duty on
account of which such suit, action or proceeding is to be taken, and unless the Owners of
not less than fifty percent (50'/o) in Principal amount of the Bonds Outstanding shall have
made written request of such Commission and the Municipal Bond Commission after the
right to exercise such powers or right of action, as the case may be, shall have accrued.

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

Supplemental Resolutions Without Owner Consent. For any one or more
of the following purposes at any time or &om time to time, the Commission may adopt,
execute and deliver a Supplemental Resolution, without notice to or the consent of the
Owners of Bonds:

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

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

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

(d) To surrender any right, power or privilege



reserved to or conferred upon the Commission by the terms
of the General Resolution, but only if the surrender of such
right, power or privilege is not contrary to or inconsistent
with the covenants and agreements of the Commission
contained in the General Resolution;

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

(f) To cure any ambiguity, supply any
omission, or cure or correct any defect or inconsistent
provision in the General Resolution;

(g) To insert such provisions clarifying matters
or questions arising under the General Resolution as are l

necessary or desirable and are not contrary to or
inconsistent with the General Resolution as theretofore in
effect;

(h) To modify any of the provisions of the
General Resolution in any respect whatsoever, if such
modification shall be, and be expressed to be, effective
only after all Bonds Outstanding and affected thereby at the
date of the adoption of such Supplemental Resolution shall
cease to be Outstanding;

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

(j) To provide for the issuance of Bonds in such
form as permitted by the General Resolution, and to make
such other provisions as are necessary to provide for Bonds
issued in such form;

(k) To modify, alter, amend or supplement the
General Resolution in such manner as may be necessary or
appropriate to qualify the General Resolution under the
Trust Indenture Act of 1939 as then amended, or under any
similar federal or state statue hereafter enacted;

(I) To modify, alter, amend or supplement the
General Resolution in connection with the issuance of a



Series of Bonds which by its terms affects only the

proposed Series of Bonds and/or Bonds issued after the
date of such Supplemental Resolution, which modification,
alteration, amendment or supplement does not change the
terms of redemption or maturity of the Principal of any
Outstanding Bond or of any installment of interest thereon,
or reduce the percentages or otherwise affect the classes of
Outstanding Bonds, the consent of the Owners of which is
required to effect modifications, alterations, amendments,
or supplements to the General Resolution;

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

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

(o) To modify, alter, amend or supplement the
General Resolution in any manner which, in Bond
Counsel's opinion does not materially adversely affect the
interests of the Owners of the applicable Bonds or any
Credit Provider; or

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

Supplemental Resolution With Owner Consent. (a) Any modification of
or amendment to the General Resolution and of the rights and obligations of the
Commission and of the Owners of the Bonds thereunder other than as permitted by the
foregoing section, in any particular, may be made by a Supplemental Resolution, with the
written consent (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 least fifty percent (50%) in Principal amount of the Bonds, if any, of such



Series so affected and Outstanding at the time such consent is given, and (iii) in case less
than all maturities of a Series of Bonds are affected by the modification or amendment, of
the Owners of at least fifty percent (50%) in Principal amount of the Bonds of each
maturity so affected and Outstanding at the time such consent is given; provided,
however that to the extent any of the Bonds are secured by a Credit Facility, only the
consent of the Credit Provider, and not the consent of the Owners of such Bonds, shall be
required. If any such modification or amendment will not take effect until certain Bonds
shall no longer remain Outstanding, the consent of the Owners of such Bonds shall not be
required and such Bonds shall not be deemed to be Outstanding for the purpose of any
calculation of Outstanding Bonds under Section 10.02 of the General Resolution.

(b) No such modifications or amendment shall permit a change
in the terms of redemption or maturity of the Principal of any Outstanding Bond or of any
installment of interest thereon without the consent of the Owner of such Bond, or shall

reduce the percentages or otherwise affect the classes of Bonds, the consent of the
Owners of which is required to effect any such modification or amendment, or shall

change or modify any of the rights or obligations of the Municipal Bond Commission of
any Credit Provider without its written consent thereto. For the purposes of Section
10.02 of the General Resolution, a Series shall be deemed to be affected by a
modification or amendment of the General Resolution if the same adversely affects or
diminishes the rights of the Owners of Bonds of such Series. The Commission may, in
its sole discretion, determine whether or not Bond or any particular Series or maturity
would be affected by any modification or amendment made in accordance with the

foregoing powers of amendment, provided however, that it first obtain a Bond Counsel's

Opinion to such effect. Any such determination shall be binding and conclusive on all
Owners of Bonds.

Modifications bv Unanimous Consent. The terms and provisions of the
General Resolution and the rights and obligations of the Commission and of the
Commission and of the Owners of the Bonds may be modified or amended in any respect
upon the adoption and filing by the applicable Commission of a Supplemental Resolution
and the consent of the Owners of all the Bonds Outstanding and that of any Credit
Provider for such Bonds.

Immunitv of Individuals. No recourse shall be had for the payment of the
Principal of, Redemption Price or interest on any of the Bonds or for any claim based
thereon or upon any obligations, covenant or agreement contained in the General
Resolution against any past, present or future officer, member, employee or agent of the
Commission, whether directly or indirectly and all such liability of any such individual as
such is expressly waived and released and a condition of and in consideration for the
execution of the General Resolution and the issuance of the Bonds.



SIXTH CONSOLIDATED SUPPLEMENTAL RESOLUTION AND
SEVENTH CONSOLIDATED SUPPLEMENTAL RESOLUTION

Authorization for Issuance of Bonds. The Sixth Consolidated
Supplemental Resolution autho'rizes the issuance of not to exceed $140,000,000 in

aggregate principal amount of the Commission's 2012 Series A Bonds to advance refund
a portion of the 2004 Series B Bonds and to pay the costs associated with the issuance of
the 2012 Series A Bonds, and the issuance of not to exceed $7,500,000 in aggregate
principal amount of the Commission's 2012 Series B Bonds to finance new capital
improvement projects for state colleges and universities and to pay the costs associated
with the issuance of the 2012 Series B Bonds. Pursuant to the Seventh Consolidated
Supplemental Resolution, the Commission approved an increase in the aggregate
principal amount of 2012 Series B Bonds to be issued by the Commission &om an

aggregate principal amount not to exceed $7,500,000 as approved by the Sixth
Consolidated Supplemental Resolution, to an aggregate principal amount not to exceed
$ 15,000,000.

Pledge of Excess Lottery Proceeds. Pursuant to the authorization
contained in Senate Bill 612 and under the provisions of Section 2.08 of the Sixth
Consolidated Supplemental Resolution, the Commission confirmed its pledge of the
excess lottery revenues under WV Code $ 29-22-18a deposited on or after July 1, 2004 in
the Higher Education Improvement Fund created under WV Code $ 29-22-18a to the

payment of the 2012 Bonds and the Prior Bonds. The Treasurer shall deposit such f'unds

described in Section 2.08 of the Sixth Consolidated Supplemental Resolution into the
capital improvement funds held for State Institutions of Higher Education.

Funds and Accoimts. The Sixth Consolidated Supplemental Resolution
creates the following funds and accounts to be established with the Trustee (if any),
Registrar and Paying Agent in connection with the 2012 Series A Bonds:

(i) A 2012 Series A Bond Fund, and therein:

(a) A 2012 Series A Interest Account; and

(b) A 2012 Series A Principal Account; and

(c) A 2012 Series A Redemption Account.

The Sixth Consolidated Supplemental Resolution creates the following
funds to be established with the Trustee, Registrar and Paying Agent in connection with
the 2012 Series A Bonds:

(i) A 2012 Series A Bond Proceeds Fund;
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(ii) A 2012 Series A Costs of Issuance Fund; and

(iii) A 2012 Series A Escrow Fund.

The Sixth Consolidated Supplemental Resolution creates the following
funds and accounts to be established with the Trustee (if any), Registrar and Paying
Agent in connection with the 2012 Series B Bonds:

(i) A 2012 Series B Bond Fund, and therein:

(a) A 2012 Series B Interest Account; and

(b) A 2012 Series B Principal Account; and

(c) A 2012 Series B Redemption Account.

The Sixth Consolidated Supplemental Resolution creates the following
funds to be established with the Trustee, Registrar and Paying Agent in connection with
the 2012 Series B Bonds:

(i) A 2012 Series B Bond Proceeds Fund; and

(ii) A 2012 Series B Costs of Issuance Fund.

Application of 2012 Proceeds. The net proceeds of the sale of the 2012
Series A Bonds shall initially be deposited in the 2012 Series A Bond Proceeds Fund to
be held by the Trustee (if any), and if none by the Municipal Bond Commission.
Thereafter, such proceeds or portions thereof shall be applied by the Trustee (if any), and
if none by the Municipal Bond Commission, as follows:

(i) All amounts, if any, paid as accrued interest on the 2012
Series A Bonds from their date to the date of delivery of the 2012 Series A
Bonds shall be deposited in the 2012 Series A Interest Account; and

(ii) A sum equal to the Costs of Issuance of the 2012 Series A
Bonds shall be deposited in the 2012 Series A Costs of Issuance Fund; and

(iii) The balance of the proceeds of 2012 Series A Bonds shall
be deposited in the 2012 Series A Escrow Fund.

The net proceeds of the of the sale of the 2012 Series B Bonds shall
initially be deposited in the 2012 Series B Bond Proceeds Fund to be held by the Trustee
(if any), and if none by the Municipal Bond Commission. Thereafter, such proceeds or
portions thereof shall be applied by the Trustee (if any), and if none by the Municipal



Bond Commission, as follows:

(i) All amounts, if any, paid as accrued interest on the 2012
Series B Bonds from their date to the date of delivery of the 2012 Series B
Bonds shall be deposited in the 2012 Series B Interest Account;

(ii) A sum equal to the Costs of Issuance of the 2012 Series B
Bonds shall be deposited in the 2012 Series B Costs of Issuance Fund; and

(iii) The balance of the proceeds of the 2012 Series B Bonds
shall be deposited in the 2012 Series B Bond Proceeds Fund.

Flow of Funds. So long as any 2012 Bonds are Outstanding, amounts
deposited and to be deposited in the funds and accounts established by Section 3.01 of the
Sixth Consolidated Supplemental Resolution shall be applied by the Trustee (if any), and
if none by the Municipal Bond Commission in the manner and order of priority as set
forth in the Sixth Consolidated Supplemental Resolution and in Article VII of the
General Resolution.

Disbursements. The proceeds of the 2012 Series A Bonds deposited in
the 2012 Series A Escrow Fund shall be disbursed immediately to the Escrow Trustee.
The proceeds of the 2012 Series A Bonds deposited in the 2012 Series A Costs of
Issuance Fund shall be disbursed by the Trustee, if any, or if none by the Treasurer upon
requisition by an Authorized Officer. Any funds remaining in the 2012 Series A Costs of
Issuance Fund 180 days after the initial issuance of the 2012 Series A Bonds shall be
transferred to the 2012 Series A Interest Account. The proceeds of the 2012 Series B
Bonds deposited in the 2012 Series B Bonds Proceeds Fund shall be disbursed by the
Trustee, if any, or if none by the Treasurer upon proper requisition by an Authorized
Officer for payment of costs of the projects included on the Project List. The proceeds of
the 2012 Series B Bonds deposited in the 2012 Series B Costs of Issuance Fund shall be
disbursed by the Trustee, if any, or if none by the Treasurer upon requisition by an
Authorized Officer. Any funds remaining in the 2012 Series B Costs of Issuance Fund
180 days after the initial issuance of the 2012 Series B Bonds shall be transferred to the
2012 Series B Interest Account.

General Resolution. The Sixth Consolidated Supplemental Resolution and

the Seventh Consolidated Supplemental Resolution are both supplemental to the General
Resolution and all provisions of said General Resolution, unless clearly inapplicable or
altered hereby, shall apply to the 2012 Bonds, the Sixth Consolidated Supplemental
Resolution, the Seventh Consolidated Supplemental Resolution and matters relating
thereto as if set forth verbatim therein. In the event of any conflict between the General
Resolution and the Sixth Consolidated Supplemental Resolution, the Sixth Consolidated
Supplemental Resolution shall control. In the event of any conflict between the General
Resolution and the Seventh Consolidated Supplemental Resolution, the Seventh
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Consolidated Supplemental Resolution shall control. The Sixth Consolidated

Supplemental Resolution, the Seventh Consolidated Supplemental Resolution, the

General Resolution and the Certificate of Determination, to the extent applicable, shall

and must be read as a single document and shall supersede all prior resolutions, orders

and understandings, both written and oral, by the Commission, with respect to the subject
matter hereof.
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OTHER AMENDMENTS TO THE GENERAL
RESOLUTION

Consolidation of Financines. Under the provisions of Section 2.10 of the
First Consolidated Supplemental Resolution adopted by the Commission on June 4, 2004,
the Commission consolidated the financings previously issued by the Board of Trustees
and the Board of Directors and the Commission as the successor thereto, as authorized by
Section 10.08of the General Resolution.

Amendment to Definition of "Revenues". Pursuant to Section 1.01 of the
Second Consolidated Supplemental Resolution adopted by the Commission on July 29,
2004, the Commission amended the General Resolution by adding to the defimtion of
"Revenues" a new clause (vi) to read as follows:

(vi) all of the tuition and registration fees in effect as of March 21,
2004, and pledged under the General Resolution, which after such date are a'component
part of the required education and general capital fees of the Institutions.

Finther, pursuant to the provisions of Section 1.02 of the Second Consolidated
Supplemental Resolution, the Commission covenanted and agreed that the Revenues
described in clause (vi) of the definition thereof may not be reduced until all the Bonds
payable from such Revenues are no longer Outstanding under the General Resolution.
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APPENDIX H

PROPOSED FORM OF OPINION OF BOND COUNSEL

[LETTERHEAD OF SPILMAN THOMAS & BATTLE, PLLC]

June, 2012

West Virginia Higher Education Policy Commission
Charleston, West Virginia

The Bank of New York Mellon
Woodland Park, New Jersey

West Virginia Municipal Bond Commission
Charleston, West Virginia

Re: $ State of West Virginia Higher Education Policy Commission
Revenue Refunding Bonds (Higher Education Facilities), 2012 Series A and $

State of West Virginia Higher Education
Policy Commission Revenue Bonds (Higher Education Facilities), 2012
Series B

Ladies and Gentlemen:

We have served as bond counsel to the West Virginia Higher Education Policy
Commission (the "Issuer") in connection with the issuance of its $ Revenue
Refunding Bonds (Higher Education Facilities), 2012 Series A (the "2012 Series A Bonds" ) and

$ Revenue Bonds (Higher Education Facilities), 2012 Series B (the "2012
Series B Bonds" and collectively with the 2012 Series A Bonds, the "Bonds"), both dated as of
June, 2012. We have examined such law and such certified proceedings, certifications and
other documents as we have deemed necessary to render this opinion. We have also examined
an unauthenticated specimen of a 2012 Series A Bond and a 2012 Series B Bond. Capitalized
terms used and not otherwise defined herein shall have the respective meanings given them in
the Resolution (as hereinafter defined).

The Issuer, 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 18, Article 12B, Chapter 18B, Articles 1 and 10, and Chapter 13, Article 26, and

Chapter 29, Article 22, Sections 18a and 18c of the Code of West Virginia, 1931, as amended,
and Senate Concurrent Resolution No. 41 (collectively, the "Act") in furtherance of the public
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purposes as found and determined by the Legislature of West Virginia as set forth in the Act.
The Bonds are issued pursuant to the Act and other applicable laws, and in accordance with a
General Resolution adopted by each of the Boards on September 9, 1992 (the "General
Resolutions" ), as amended and supplemented from time to time, including the Sixth
Consolidated Supplemental Resolution of the Issuer adopted May 9, 2012 (the "Sixth
Consolidated Supplemental Resolution" ) and the Seventh Consolidated Supplemental Resolution
of the Issuer adopted May 30, 2012 (the "Seventh Consolidated Supplemental Resolution" and

together with the General Resolutions and the Sixth Consolidated Supplemental Resolution,
collectively, the "Resolution" ).

Proceeds of the 2012 Series A Bonds will be used for the pmpose of advance refimd a
portion of the Issuer's Revenue Refunding Bonds (Higher Education Facilities), 2004 Series B
and to pay costs associated with the issuance of the 2012 Series A Bonds. Proceeds of the 2012
Series B Bonds will be used to finance a portion of the costs of capital improvements at state
institutions of higher education and to pay costs associated with the issuance of the 2012 Series
B Bonds.

i'nder

the Resolution, the Issuer has pledged the revenues which are comprised of (i)
registration and tuition fees and any earnings attributable to the investment of monies, including
proceeds of the Bonds held in the various funds and accounts created under the Resolution and

permitted, in accordance with the Resolution, to be credited to any such fund, (ii) the component
part of the required educational and general capital fees of the Institutions that constituted
registration and tuition fees in effect as of March 21, 2004 and (iii) excess lottery revenues
deposited in the Higher Education Improvement Fund as provided for in Chapter 29, Article 22,
Sections 18a and 18c of the Code of West Virginia, 1931, as amended (collectively, the
"Revenues" ) for the payment of principal of, premium (if any) and interest on the Bonds when

due.

As to questions of fact material to our opinion, we have relied upon the representations of
the Issuer contained in the Resolution, and in the certified proceedings and other certifications of
public officials and others furnished to us, without undertaking to verify the same by
independent investigation.

Reference is made to the opinion of Bruce R. Walker, Esquire, as counsel to the Issuer,
dated of even date herewith, with respect to (i) the power and authority of the Issuer to enter into
the Bond Purchase Agreement dated June, 2012, by and between Citigroup Global Markets
Inc., Crews & Associates, Inc. and Piper Jaffray & Co. (the "Bond Purchase Agreement" ), (ii)
the due authorization, execution and delivery by the Issuer of the Bond Purchase Agreement and

(iii) the binding effect and enforceability of the Bond Purchase Agreement upon the Issuer. No
opinion as to such matters is expressed herein.

Without undertaking to verify the same by independent investigation, we have relied on
certifications by representatives of the Issuer with respect to certain facts relevant to the
requirements of the Internal Revenue Code of 1986, as amended (the "Code"). The Issuer has
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covenanted to comply with the provisions of the Code regarding, among other matters, the use,
expenditure and investment of the proceeds of the Bonds, and the timely payment to the United
States of any arbitrage rebate amounts with respect to the Bonds, all as set forth in the
proceedings and documents providing for the issuance of the Bonds (the "Covenants" ). The
opinions herein may be affected by actions taken or omitted or events occurring after the date
hereof. We have not undertaken to determine, or to inform any person, whether any such actions
are taken or omitted or events do occur or any other matters that come to our attention after the
date hereof. Accordingly, this opinion speaks only as of its date and is not intended to, and may
not, be relied upon in connection with any such actions, events or matters. We have assumed the
genuineness of all documents and signatures presented to us (whether as originals or as copies)
and the due and legal execution and delivery thereof by, and validity against, any parties.

Based upon the foregoing, we are of the opinion, under existing law, as follows:

1. The Issuer is a commission of the State of West Virginia (the "State") with power
to adopt the Resolution, to execute and deliver the bond documents, and to perform the
agreements on its part contained therein and to issue the Bonds.

2. The Resolution has been duly adopted by the Issuer, is in full force and effect, and

is valid and binding upon the Issuer and enforceable against the Issuer in accordance with its
terms.

3. The Resolution creates the valid pledge which it purports to create on the
Revenues (as defined therein), and other funds and accounts pledged under the Resolution,
subject to the terms thereof.

4. The Escrow Agreement dated as of the date hereof between the Issuer and the
West Virginia Municipal Bond Commission has been duly authorized, executed and delivered by
the Issuer and, assuming due authorization, execution and delivery by the other parties thereto,
constitutes a valid and binding agreement of the Issuer, enforceable against the Issuer in
accordance with the terms thereof.

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

6. The Bonds are limited obligations of the Issuer payable solely out of the
Revenues, and other funds and accounts pledged under the Resolution. The State is not
obligated to pay the principal or redemption price of or interest on the Bonds. The Bonds shall
not constitute or give rise to a general obligation or other indebtedness of the Issuer or the State
within the meaning of any constitutional limitation.

7. Under the Act, the Bonds and the interest thereon are exempt from all taxation by
the State, or by any county, school district, municipality, or political subdivision thereof.
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8. Under current law, interest on the Bonds is excludable &om gross income for
federal income tax purposes under Section 103 of the Code, and is not an item of tax preference
for purposes of the federal alternative minimum tax imposed on individuals and corporations,
although we observe that such interest is included in adjusted current earnings when calculating

corporate alternative minimum taxable income. The preceding opinion is subject to the

condition that all requirements of the Code that must be satisfied subsequent to the issuance of
the Bonds in order that interest on the Bonds be, or continue to be, excludable &om gross income
for federal income tax purposes are so satisfied, and therefore failure by the Issuer to comply
with the Covenants, among other things, could cause interest on the Bonds to be included in

gross income for federal income tax piuposes retroactively to their date of issuance. Except as
set forth in this Paragraph 8, we express no opinion regarding any other tax consequences of the
ownership of or receipt or accrual of interest on the Bonds. Furthermore, we express no opinion
as to the effect on the excludability of the interest on the Bonds from gross income of (a) any
event for which the Resolution requires the obtaining of an opinion of Bond Counsel or (b) any
amendment of the Resolution or waiver of the terms thereof.

It is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Resolution and the liens and pledges set forth therein are limited by bankruptcy,
insolvency, reorganization, moratorium and other similar laws affecting creditors'ights
generally, and by equitable principles, whether considered at law or in equity, and by the
exercise of judicial discretion. We express no opinion with respect to any indemnification,

contribution, penalty, choice of law, choice of forum, choice of venue, waiver or severability

provisions contained in the foregoing documents.

We express no opinion herein regarding the accuracy, adequacy, or completeness of the

Official Statement or other offering material relating to the Bonds (except to the extent, if any,
stated in the Official Statement), or regarding the perfection or priority of the lien on Revenues
or other funds created by the Resolution except as provided in the Act. Further, we express no

opinion regarding tax consequences arising with respect to the Bonds other than as expressly set
forth herein.

This opinion is given as of the date hereof, and we assume no obligation to revise or
supplement this opinion to reflect any facts or circumstances that may hereafter come to our
attention, or any changes in law that may hereafter occur.

Our services as bond counsel have been limited to rendering the foregoing opinion based
on our review of such proceedings and documents as we deem necessary to approve the validity
of the Bonds and the tax-exempt status of the interest on the Bonds.

Very truly yours,

Spilman Thomas k, Battle, PLLC
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APPENDIX I

FORM OF CONTINUING DISCI OSURE AGREEMENT

This Continuing Disclosure Agreement (this "Agreement" ) dated as of June, 2012, is
by and between the West Virginia Higher Education Policy Commission (the "Commission" )
and The Bank of New York Mellon (the "Dissemination Agent" ), in connection with the issuance
of the $ 116,945,000* West Virginia Higher Education Policy Commission Revenue Refunding
Bonds (Higher Education Facilities), 2012 Series A, and the $9,085,000* West Virginia Higher
Education Policy Commission Revenue Bonds (Higher Education Facilities), 2012 Series B
(collectively, the "2012 Series Bonds"). Capitalized terms used in this Agreement shall have the
respective meanings specified above or in Article IV hereof. The Commission agrees as follows:

SECTION 1. Purpose of Agreement. This Agreement is being executed and delivered by
the Commission and the Dissemination Agent for the benefit of the holders and beneficial owners
of the 2012 Series Bonds and in order to assist the Underwriters in complying with S'EC Rule 15c2-
12(b)(5).

SECTION 2. Definitions. In addition to the definitions set forth in the Indenture and the
Bond Purchase Agreement, which apply to any capitalized term used in this "Agr'cement unless
otherwise defined herein, the following capitalized terms shall have the following meanings:

"Annual Financial Information" means the financial information (which shall be based on
financial statements prepared in accordance with generally accepted accounting principles
("GAAP")) and operating data with respect to the Lottery, provided at least annually, of the type
included in those sections of the final official statement with respect to the 2012 Series Bonds
entitled "Revenues, Debt Service Coverage and Select Financial Information," and Appendix F,
which Annual Financial Information shall include Audited Financial Statements if available on
the due date set forth herein, and, if not then available, unaudited financial statements.

"Audited Financial Statements" means the Lottery's annual financial statements, prepared
in accordance with GAAP, which financial statements shall have been audited by a firm of
independent certified public accountants.

"Beneficial Owner" shall mean any person who has the power, directly or indirectly, to vote
or consent with respect to, or to dispose of ownership of, any 2012 Series Bonds (including persons
holding 2012 Series Bonds through nominees, depositories or other intermediaries).

"Dissemination Agent" shall initially mean The Bank of New York Mellon and any later
appointed Dissemination Agent or any successor Dissemination Agent designated in writing by the
Commission and which has filed with the Commission a written acceptance of such designation.

* Preliminary, subject to change.



"EM1VM" means the Electronic Municipal Market Access system described in 1934 Act
Release No. 59062 and maintained by the Municipal Securities Rulemaking Board for purposes of
the Rule.

"Listed Events" shall mean any of the events listed in Section 5(a) of this Agreement.

"Lottery" shall mean the West Virginia Lottery.

"National Repository" shall mean the Municipal Securities Rulemaking Board, Washington,
D.C., the sole Nationally Recognized Municipal Securities Information Repository for pmposes of
the Rule.

"Participating Underwriters" shall mean the original underwriters of the 2012 Series Bonds
who are required to comply with the Rule in connection with offering of the 2012 Series Bonds.

"Purchase Contract" shall mean the Bond Purchase Agreement dated June 5, 2012,
among Citigroup Global Markets Inc., on behalf of Crews % Associates, Inc., Piper Jaf&ay k, Co.
and itself (collectively, the "Underwriters" ), and the Commission, by which the Underwriters

agreed to purchase the 2012 Series Bonds from the Commission upon the terms set forth therein.

"Repository" shall mean each National Repository and the State Repository.

"Rule" shall mean Rule 15c2-12 adopted by the Securities and Exchange Commission under

the Securities Exchange Act of 1934, as the same may be amended Rom time to time.

"2012 Series Bonds" shall mean the $116,945,000* West Virginia Higher Education
Policy Commission Revenue Refunding Bonds (Higher Education Facilities), 2012 Series A, and

the $9,085,000* West Virginia Higher Education Policy Commission Revenue Bonds (Higher
Education Facilities), 2012 Series B.

"State" shall mean the State of West Virginia.

"State Repository" shall mean any public or private repository or entity designated by the

State as the state repository for the purpose of the Rule and recognized as such by the Securities and

Exchange Commission. As of the date of this Agreement, there is no State Repository.

*Preliminary, subject to change.
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SECTION 3. Provision ofAnnual Reports.

(a) The Commission shall, or shall cause the Dissemination Agent to, not later than 270
days after the end of the Lottery's fiscal year (presently June 30), commencing with the report for
the Fiscal Year ending June 30, 2012, provide to each Repository Annual Financial Information and

Audited Financial Statements, which are consistent with the requirements of Section 4 of this

Agreement. The Annual Financial Information and Audited Financial Statements may be submitted
as a single document or as separate documents comprising a package, and may cross-reference other
information as provided in Section 4 of this Agreement. The Commission shall provide the
Dissemination Agent with a copy of each report filed under this Agreement. If the Lottery's fiscal

year changes, the Commission shall give notice of such change in the same manner as for a Listed
Event under Section 5(a).

(b) Not later than fifteen (15) Business Days prior to said date, the Commission shall

provide the Annual Financial Information and Audited Financial Statements to the Dissemination
Agent (if other than the Commission). If the Commission is unable to provide to the Repositories
the Annual Financial Information and Audited Financial Statements by the date required in
subsection (a), the Commission shall send a notice to the Repositories, in substantially the form
attached as Exhibit A.

(c) The Dissemination Agent shall file a report with the Commission certifying that
the Annual Financial Information and Audited Financial Statements have been provided to
EMMA pursuant to the Agreement and the date provided.

(d) All documents provided to EMMA shall be provided in a searchable, electronic
formant and shall be accompanied by identifying information as prescribed by the Securities and

Exchange Commission and the Municipal Securities Rulemaking Board.

SECTION 4. Content of Annual Financial Information and Audited Financial Statements.
Within two hundred seventy (270) days of the Commission's 2012 Fiscal year-end, and each
subsequent fiscal year, the Dissemination Agent shall submit to EMMA information and data of
the Commission for the prior fiscal year, including the Audited Financial Statements, prepared in
accordance with generally accepted accounting principles in effect from time to time.

Any or all of the items listed above may be included by specific reference to other
documents, including official statements of debt issues of the Commission or related public
entities, which have been submitted to EMMA or the Securities and Exchange Commission. If
the document included by reference is a final official statement, it must be available from the
Municipal Securities Rulemaking Board. The Commission shall clearly identify each such other
document so included by reference.

SECTION 5. Reporting of Significant Events.

(a) Pursuant to the provisions of this Section 5, the Commission shall give, or cause to



be given, notice of the occurrence of any of the following events, if applicable, with respect to the
2012 Series Bonds, ifmaterial:

1. principal and interest payment delinquencies;

2. non-payment related defaults, ifmaterial;

3. unscheduled draws on debt service reserves reflecting financial difficulties;

4. unscheduled draws on credit enhancements reflecting financial difficulties;

5. substitution of credit or liquidity providers, or their failure to perform;

6. adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB)
or other material notices or determinations with respect to the tax status of the 2012 Series
Bonds, or other events affecting the tax status of the 2012 Series Bonds;

7. modifications to rights of security holders, ifmaterial;

8. bond calls, if material, and tender offers;

9. defeasances;

Series Bonds;
10. release, substitution, or sale of property securing repayment of the 2012

11. rating changes;

12. bankruptcy, insolvency, receivership, or similar event of the Commission;1.

13. the consummation of a merger, consolidation or acquisition involving the
Commission, or the sale of all or substantially all of the assets of the Commission, other than in
the ordinary course of business, the entry into a definitive agreement to undertake such an action
or the termination of a definitive agreement relating to any such actions, other than pursuant to
its term, if material; and

'or the purposes of the event identified in Section 5(a)(12) above, the event is considered to occur when any of the
following occur: the appointment of a receiver, fiscal agent, or similar officer for the Commission in a proceeding
under the U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a court or
governmental authority has assumed jurisdiction over substantially all of the assets or business of the Commission,
or if such jurisdiction has been assumed by leaving the existing governing body and officials or officers in
possession but subject to the supervision and orders of a court or governmental authority, or the entry of an order
confirming a plan of reorganization, arrangement or liquidation by a court or governmental authority having
supervision or jurisdiction over substantially all of the assets or business of the Commission.
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14. appointment of a successor or additional trustee or the change of name of
a trustee, if material.

(b) The Dissemination Agent shall, within one (1) Business Day of obtaining actual
knowledge of the occurrence of any of the Listed Events contact the Disclosure Representative,
inform such person of the event, and request that the Commission promptly notify the
Dissemination Agent in writing whether or not to report the event pursuant to subsection (f).

(c) Whenever the Commission obtains knowledge of the occurrence of a Listed
Event, classified under Section 5(a) (2), (7), (8), (10), (13) or (14), because of a notice from the
Dissemination Agent pursuant to subsection (b) or otherwise, the Commission shall as soon as
possible determine if such event would be material under applicable federal securities laws, in

any event such determination must be made and submitted to the Dissemination Agent within
two (2) business days.

(d) If the Commission determines that knowledge of the occurrence of any of the
Listed Events, classified under Section 5(a) (2), (7), (8), (10), (13) or (14), would be material
under applicable federal seciuities laws pursuant to subsection (b) or the Commission received
notice of any Listed Event that does not require a finding of materiality classified under Section
5(a) (1), (3), (4), (5), (6), (9), (11) or (12), the Commission shall promptly file with the
Dissemination Agent a notice of such occurrence to be provided to EMMA.

(e) If in response to a request under subsection (b), the Commission determines that
the Listed Event, classified under Section 5(a) (2), (7), (8), (10), (13) or (14), would not be
material under applicable federal securities laws, the Commission shall so notify the
Dissemination Agent in writing and instruct the Dissemination Agent not to report the
occurrence pursuant to subsection (f).

(f) If the Dissemination Agent has been instructed by the Commission to report the
occurrence of a Listed Event, the Dissemination Agent shall file a notice of such occurrence with
EMMA with a copy to the Commission. The Dissemination Agent must file such notice with
EMMA within ten (10)business days of the occurrence of such Listed Event.

SECTION 6. Termination of Reporting Obligation. The Commission's obligations under
this Agreement shall terminate upon the legal defeasance, prior redemption or payment in full of all
of the 2012 Series Bonds. If such termination occurs prior to the final maturity of the 2012 Series
Bonds, the Commission shall give notice of such termination in the same manner as for any of the
Listed Events under Section 5(a).

SECTION 7. Dissemination Agent. The Bank ofNew York Mellon is hereby appointed as
Dissemination Agent. The Commission may, from time to time, appoint or engage an alternate
or successor Dissemination Agent to assist it in carrying out its obligations under the Agreement,
and may discharge any such Agent, with or without appointing a successor Dissemination Agent.



The Dissemination Agent shall not be responsible in any manner for the content of any notice or
report prepared by the Commission pursuant to the Agreement.

SECTION 8. Amendment, Waiver. Notwithstanding any other provision of this
Agreement, the Commission and the Dissemination Agent may amend this Agreement, and any
provision of this Agreement may be waived, provided that the following conditions are satisfied:

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4 or 5(a), it
may only be made in connection with a change in circumstances that arises fiom a change in legal
requirements, change in law, or change in the identity, nature or status of the Commission with
respect to the 2012 Series Bonds, or the type ofbusiness conducted;

(b) The undertaking, as amended or taking into account such waiver, would, in the
opinion of nationally recognized bond counsel, have complied with the requirements of the Rule at
the time of the original issuance of the 2012 Series Bonds, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances; and

(c) The amendment or waiver either (i) is approved by the Holders of the 2012 Series
Bonds in the same manner as provided in the Indenture for amendments to the Indenture, or (ii)
does not, in the opinion of nationally recognized bond counsel, materially impair the interests of the
holders or beneficial owners of the 2012 Series Bonds.

In the event of any amendment or waiver of a provision of this Agreement, the Commission
shall describe such amendment in the next Annual Financial Information and Audited Financial
Statements, and shall include, as applicable, a narrative explanation of the reason for the amendment
or waiver and its impact on the type (or in the case of a change of accounting principles, on the

presentation) of financial information or operating data being presented. In addition, if the
amendment relates to the accounting principles to be followed in preparing financial statements, (i)
notice of such change shall be given in the same manner as for any of the Listed Events under
Section 5(a), and (ii) the Annual Financial Information and Audited Financial Statements for the

year in which the change is made should present a comparison (in narrative form and also, if
feasible, in quantitative form) between the financial statements as prepared on the basis of the new
accounting principles and those prepared on the basis of the former accounting principles.

SECTION 9. Additional Information. Nothing in this Agreement shall be deemed to
prevent the Commission fiom disseminating any other information, using the means of
dissemination set forth in this Agreement or any other means of communication, or including any
other information in any Annual Financial Information and Audited Financial Statements or notice
of occurrence of any of the Listed Events, in addition to that which is required by this Agreement.
If the Commission chooses to include any information in any Annual Financial Information and
Audited Financial Statements or notice of occurrence of any of the Listed Events in addition to that
which is specifically required by this Agreement, the Commission shall have no obligation under
this Agreement to update such information or include it in any future Annual Financial Information
and Audited Financial Statements or notice of occinrence of any of the Listed Events.
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SECTION 10. Default. In the event of a failure of the Commission to comply with any
provision of this Agreement (and, at the request of the Original Purchaser), any Holder or Beneficial
Owner of the 2012 Series Bonds may take such actions as may be necessary and appropriate,
including seeking mandate or specific performance by court order, to cause the Commission to

comply with its obligations under this Agreement. A default under this Agreement shall not be
deemed an Event of Default under the Indenture, and the sole remedy under this Agreement in the
event of any failure of the Commission to comply with this Agreement shall be an action to compel
performance.

SECTION 11. Duties, Immunities and Liabilities of Dissemination. The Dissemination

Agent shall have only such duties as are specifically set forth in this Agreement, and, to the extent
permitted by law, the Commission agrees to indemnify and save the Dissemination Agent, its
officers, directors, employees and agents, harmless against any loss, expense and liabilities which it
may incur arising out of or in the exercise or performance of its powers and duties hereunder,

including the costs and expenses (including attorneys fees) of defending against any claim of
liability, but excluding liabilities due to the Dissemination Agent's gross negligence or willful

misconduct. The obligations of the Commission under this Section shall survive resignation or
removal of the Dissemination Agent and payment of the 2012 Series Bonds.

SECTION 12. Notices. Any notices or communications to or among any of the parties
to the Agreement may be given as follows:

To the Commission: West Virginia Higher Education Policy Commission
1018 Kanawha Boulevard, East, Suite 700
Charleston, WV 25301

To the Dissemination Agent: The Bank ofNew York Mellon
385 Rifle Camp Road, 3rd Floor

West Paterson, New Jersey 07424

Any person may, by written notice to the other persons listed above, designate a different
address or telephone number(s) to which subsequent notices or communications should be sent.

SECTION 13. Beneficiaries. This Agreement shall inure solely to the benefit of the
Commission, the Dissemination Agent, the Underwriters and holders and beneficial owners fiom
time to time of the 2012 Series Bonds, and shall create no rights in any other person or entity.

SECTION 14. Counterparts. The Agreement 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 15. Fees. The Commission agrees to pay all fees and expenses of the
Dissemination Agent including, without limitation, all reasonable expenses, charges, costs,
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attorney's fees and other disbursements in the administration and performance of the
Dissemination Agent's duties.

SECTION 16. Right to Resign. The Dissemination Agent may resign at any time by
providing thirty (30) days'ritten notice to the Commission.

SECTION 17. Right to Counsel. The Dissemination Agent shall have the right to
consult with counsel in carrying out its duties under the Agreement and to rely upon an opinion
of counsel.

IN WITNESS WHEREOF, the Commission and the Dissemination Agent have
caused this Agreement to be executed by its duly authorized representatives, all as of the date
first above written.

WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION

By:
Chancellor

THE BANK OF NEW YORK MELLON, as Dissemination Agent

By:

Its:

Date: June, 2012
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EXHIBIT A

NOTICE TO REPOSITORIES
OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: West Virginia Higher Education Policy Commission

Name of Bond Issues: $116,945,000*West Virginia Higher Education Policy Commission
Revenue Refunding Bonds (Higher Education Facilities), 2012 Series A
and $9,085,000*West Virginia Higher Education Policy Commission
Revenue Bonds (Higher Education Facilities), 2012 Series B

Name of Borrower: West Virginia Higher Education Policy Commission

Date of Bond Issue: June, 2012

NOTICE IS HEREBY GIVEN that the Commission has not provided an Annual Report with
respect to the above-named Series 2012 Bonds as required by Section 3(b) of this Continuing
Disclosure Agreement dated as of June, 2012, to be provided. The Commission anticipates
that the Annual Report will be filed by, 20

Dated: 7 20

The Bank ofNew York Mellon, as Dissemination Agent
on behalf of the Commission

cc: Commission

*Preliminary, subject to change.
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APPENDIX J

BOOK-ENTRY ONLY SYSTEM

DTC Supplied Disclosure of Book Entry Only System

The following information about the book-entry-only system applicable to the 2012 Series
Bonds has been supplied by The Depository Trust Company ("DTC"), New York, New York.
DTC. Neither the Issuer, the Registrar nor Paying Agent makes any representations, warranties
or guarantees with respect to its accinacy or completeness.

1. DTC will act as securities depository for the 2012 Series Bonds. The Securities will
be issued as fully-registered securities registered in the name of Cede 4 Co. (DTC's partnership
nominee) or such other name as may be requested by an authorized representative of DTC. One
fully-registered Bond certificate will be issued for each maturity of the 2012 Series Bonds, in the

aggregate principal amount of the 2012 Series Bonds and will be deposited with BTC.

2. DTC, the world's largest securities 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 100
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'ccounts. 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, clearing corporations, and certain other organizations. DTC is a wholly-
owned subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC is the
holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its
regulated subsidiaries. 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 A Poor's highest rating: AA+. 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.dtcc.corn and www.dtc.org.

3. Purchases of 2012 Series Bonds under the DTC system must be made by or through
Direct Participants, which will receive a credit for the 2012 Series Bonds on DTC's records.
The ownership interest of each actual purchaser of each Bond ("Beneficial Owner" ) is in turn to
be recorded on the Direct and Indirect Participants'ecords. Beneficial Owners will not receive
written confirmation from DTC of their purchase. Beneficial Owners are, however, expected to



receive written confirmations providing details of the transaction, as well as periodic statements
of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner
entered into the transaction. Transfers of ownership interests in the 2012 Series Bonds 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 2012 Series Bonds, except in the event that use of the book-entry system
for the 2012 Series Bonds is discontinued.

4. To facilitate subsequent transfers, all 2012 Series Bonds deposited by Direct
Participants with DTC are registered in the name of DTC's partnership nominee, Cede & Co., or
such other name as may be requested by an authorized representative of DTC. The deposit of
2012 Series Bonds with DTC and their registration in the name of Cede & Co. or such other
DTC nominee do not affect any change in beneficial ownership. DTC has no knowledge of the
actual Beneficial Owners of the 2012 Series Bonds; DTC's records reflect only the identity of
the Direct Participants to whose accounts such 2012 Series Bonds 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 requirements as may be in effect from time to time. Beneficial Owners of the 2012
Series Bonds may wish to take certain steps to augment the transmission to them of notices of
significant events with respect to the 2012 Series Bonds, such as redemptions, tenders, defaults,
and proposed amendments to the bond documents. For example, Beneficial Owners of 2012
Series Bonds may wish to ascertain that the nominee holding the 2012 Series Bonds 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 2012 Series Bonds
are being redeemed, DTC's practice 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 the 2012 Series Bonds unless authorized by a Direct Participant in accordance with
DTC's Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the
Commission as soon as possible after the record date. The Omnibus Proxy assigns Cede &
Co.'s consenting or voting rights to those Direct Participants to whose accounts 2012 Series
Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

8. Redemption proceeds, distributions, and interest payments on the 2012 Series Bonds
will be made to Cede & Co., or such other nominee as may be requested by an authorized
representative of DTC. DTC's practice is to credit Direct Participants'ccounts upon DTC's
receipt of funds and corresponding detail information from the Issuer or the Paying Agent, on the



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 2012 Series Bonds 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 nominee, the Registrar or the Issuer, subject to any statutory or regulatory requirements as
may be in effect from time to time. Payment of redemption proceeds, distributions, and interest
payments to Cede % Co. (or such other nominee as may be requested by an authorized
representative of DTC) is the responsibility of the Issuer or the Paying Agent, disbursement of
such payments to Direct Participants will be the responsibility of DTC, and disbursement of such
payments to the Beneficial Owners will be the responsibility of Direct and Indirect Participants.

9. DTC may discontinue providing its services as securities depository with respect to
the 2012 Series Bonds at any time by giving reasonable notice to the Issuer or the Registrar.
Under such circumstances, in the event that a successor depository is not obtained, Bond
certificates are required to be printed and delivered.

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

11. The information in this exhibit concerning DTC and DTC's book-entry system has
been obtained from sources that the Issuer believes to be reliable, but the Issuer takes no
responsibility for the accuracy thereof.

No Assurances Regarding DTC Practices

The Issuer, the Paying Agent and the Registrar cannot and do not give any assurances
that the DTC, the Direct Participants or the Indirect Participants will distribute to the Beneficial
Owners of the 2012 Series Bonds (1) payments of principal of or interest and premium, if any on
the 2012 Series Bonds, (2) confirmations of beneficial interest in the 2012 Series Bonds, or (3)
redemption or other notices sent to DTC or Cede k, Co., its nominee, as registered owner of the
2012 Series Bonds, or that they will do so on a timely basis, or that DTC, DTC participants or
Indirect Participants will serve and act in the same manner as described in this Official
Statement. The current "rules" applicable to DTC are on file with the Securities and Exchange
Commission, and the current procedures of the DTC to be followed in dealing with Direct
Participants are on file with DTC.

Neither the Issuer, the Paying Agent nor the Registrar shall have any authority or
obligation to any Direct Participant, Indirect Participant, Beneficial Owner or other person with
respeot to (1) the accuracy of any records maintained by the DTC or any Participant; (2) the
payment by DTC or any Participant of any amount due to any Beneficial Owner in respect of the
principal amount or redemption price or interest on the 2012 Series Bonds; (3) the delivery by
DTC or any Participant of any notice to any Beneficial Owner which is required or permitted
under the terms of the 2012 Series Bonds Resolution to be given to the Bondholders; or (4) the
selection of the Beneficial Owners to receive payment in excess of any partial redemption of the



2012 Series Bonds.



























































































































































































































































































































































































































































































































































































































































CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosure Agreement (this "Agreement" ) dated as of June 26, 2012, is
by and between the West Virginia Higher Education Policy Commission (the "Commission" )
and The Bank of New York Mellon (the "Dissemination Agent" ), in connection with the issuance
of the $124,190,000 West Virginia Higher Education Policy Commission Revenue Refunding
Bonds (Higher Education Facilities), 2012 Series A, and the $7,975,000 West Virginia Higher
Education Policy Commission Revenue Bonds (Higher Education Facilities), 2012 Series B
(collectively, the "2012 Series Bonds" ). Capitalized terms used in this Agreement shall have the
respective meanings specified above or in Article IV hereof. The Commission agrees as follows:

SECTION 1. Purpose of Agreement. This Agreement is being executed and delivered by
the Commission and the Dissemination Agent for the benefit of the holders and beneficial owners
of the 2012 Series Bonds and in order to assist the Underwriters in complying with SEC Rule 15c2-
12(b)(5).

SECTION 2. Definitions. In addition to the definitions set forth in the Indenture and the
Bond Purchase Agreement, which apply to any capitalized term used in this Agreement unless
otherwise defined herein, the following capitalized terms shall have the following meanings:

"Annual Financial Information" means the financial information (which shall be based on
financial statements prepared in accordance with generally accepted accounting principles
("GAAP")) and operating data with respect to the Lottery, provided at least annually, of the type
included in those sections of the final official statement with respect to the 2012 Series Bonds
entitled "Revenues, Debt Service Coverage and Select Financial Information," and Appendix F,
which Annual Financial Information shall include Audited Financial Statements if available on
the due date set forth herein, and, if not then available, unaudited financial statements.

"Audited Financial Statements" means the Lottery's annual financial statements, prepared
in accordance with GAAP, which financial statements shall have been audited by a firm of
independent certified public accountants.

"Beneficial Owner" shall mean any person who has the power, directly or indirectly, to vote
or consent with respect to, or to dispose of ownership of, any 2012 Series Bonds (including persons
holding 2012 Series Bonds through nominees, depositories or other intermediaries).

"Dissemination Agent" shall initially mean The Bank of New York Mellon and any later
appointed Dissemination Agent or any successor Dissemination Agent designated in writing by the
Commission and which has filed with the Commission a written acceptance of such designation.

"EMMA" means the Electronic Municipal Market Access system described in 1934 Act
Release No. 59062 and maintained by the Municipal Securities Rulemaking Board for purposes of
the Rule.

"Listed Events" shall mean any of the events listed in Section 5(a) of this Agreement.

"Lottery" shall mean the West Virginia Lottery.



"National Repository" shall mean the Municipal Securities Rulemaking Board, Washington,
D.C., the sole Nationally Recognized Municipal Securities Information Repository for purposes of
the Rule.

"Participating Underwriters" shall mean the original underwriters of the 2012 Series Bonds
who are required to comply with the Rule in connection with offering of the 2012 Series Bonds.

"Purchase Contract" shall mean the Bond Purchase Agreement dated June 5, 2012,
among Citigroup Global Markets Inc., on behalf of Crews & Associates, Inc., Piper Jaffray 2, Co.
and itself (collectively, the "Underwriters" ), and the Commission, by which the Underwriters
agreed to purchase the 2012 Series Bonds from the Commission upon the terms set forth therein.

"Repository" shall mean each National Repository and the State Repository.

"Rule" shall mean Rule 15c2-12 adopted by the Securities and Exchange Commission under
the Securities Exchange Act of 1934, as the same may be amended from time to time.

"2012 Series Bonds" shall mean the $ 124,190,000 West Virginia Higher Education Policy
Commission Revenue Refunding Bonds (Higher Education Facilities), 2012 Series A, and the
$7,975,000 West Virginia Higher Education Policy Commission Revenue Bonds (Higher
Education Facilities), 2012 Series B.

"State" shall mean the State of West Virginia.

"State Repository" shall mean any public or private repository or entity designated by the
State as the state repository for the purpose of the Rule and recognized as such by the Securities and
Exchange Commission. As of the date of this Agreement, there is no State Repository.

SECTION 3. Provision of Annual Reports.

(a) The Commission shall, or shall cause the Dissemination Agent to, not later than 270
days after the end of the Lottery's fiscal year (presently June 30), commencing with the report for
the Fiscal Year ending June 30, 2012, provide to each Repository Annual Financial Information and
Audited Financial Statements, which are consistent with the requirements of Section 4 of this
Agreement. The Annual Financial Information and Audited Financial Statements may be submitted
as a single document or as separate documents comprising a package, and may cross-reference other
information as provided in Section 4 of this Agreement. The Commission shall provide the
Dissemination Agent with a copy of each report filed under this Agreement. If the Lottery's fiscal
year changes, the Commission shall give notice of such change in the same manner as for a Listed
Event under Section 5(a).

(b) Not later than fifteen (15) Business Days prior to said date, the Commission shall
provide the Annual Financial Information and Audited Financial Statements to the Dissemination
Agent (if other than the Commission). If the Commission is unable to provide to the Repositories
the Annual Financial Information and Audited Financial Statements by the date required in



subsection (a), the Commission shall send a notice to the Repositories, in substantially the form
attached as Exhibit A.

(c) The Dissemination Agent shall file a report with the Commission certifying that
the Annual Financial Information and Audited Financial Statements have been provided to
EMMA pursuant to the Agreement and the date provided.

(d) All documents provided to EMMA shall be provided in a searchable, electronic
formant and shall be accompanied by identifying information as prescribed by the Securities and
Exchange Commission and the Municipal Securities Rulemaking Board.

SECTION 4. Content of Annual Financial Information and Audited Financial Statements.
Within two hundred seventy (270) days of the Commission's 2012 Fiscal year-end, and each
subsequent fiscal year, the Dissemination Agent shall submit to EMMA information and data of
the Commission for the prior fiscal year, including the Audited Financial Statements, prepared in
accordance with generally accepted accounting principles in effect from time to time.

Any or all of the items listed above may be included by specific reference to other
documents, including official statements of debt issues of the Commission or related public
entities, which have been submitted to EMMA or the Securities and Exchange Commission. If
the document included by reference is a final official statement, it must be available from the
Municipal Securities Rulemaking Board. The Commission shall clearly identify each such other
document so included by reference.

SECTION 5. Reporting of Significant Events.

(a) Pursuant to the provisions of this Section 5, the Commission shall give, or cause to
be given, notice of the occurrence of any of the following events, if applicable, with respect to the
2012 Series Bonds, ifmaterial:

principal and interest payment delinquencies;

2. non-payment related defaults, if material;

unscheduled draws on debt service reserves reflecting financial difficulties;

unscheduled draws on credit enhancements reflecting financial difficulties;

substitution of credit or liquidity providers, or their failure to perform;

6. adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB)
or other material notices or determinations with respect to the tax status of the 2012 Series
Bonds, or other events affecting the tax status of the 2012 Series Bonds;

7. modifications to rights of security holders, if material;



Series Bonds;

8. bond calls, if material, and tender offers;

9. defeasances;

10. release, substitution, or sale of property securing repayment of the 2012

11. rating changes;

12. bankruptcy, insolvency, receivership, or similar event of the Commission';

13. the consummation of a merger, consolidation or acquisition involving the
Commission, or the sale of all or substantially all of the assets of the Commission, other than in
the ordinary course of business, the entry into a definitive agreement to undertake such an action
or the termination of a definitive agreement relating to any such actions, other than pursuant to
its term, if material; and

14. appointment of a successor or additional trustee or the change of name of
a trustee, if material.

(b) The Dissemination Agent shall, within one (1) Business Day of obtaining actual
knowledge of the occurrence of any of the Listed Events contact the Disclosure Representative,
inform such person of the event, and request that the Commission promptly notify the
Dissemination Agent in writing whether or not to report the event pursuant to subsection (f).

(c) Whenever the Commission obtains knowledge of the occurrence of a Listed
Event, classified under Section 5(a) (2), (7), (8), (10), (13) or (14), because of a notice from the
Dissemination Agent pursuant to subsection (b) or otherwise, the Commission shall as soon as
possible determine if such event would be material under applicable federal securities laws, in
any event such determination must be made and submitted to the Dissemination Agent within
two (2) business days.

(d) If the Commission determines that knowledge of the occurrence of any of the
Listed Events, classified under Section 5(a) (2), (7), (8), (10), (13) or (14), would be material
under applicable federal securities laws pursuant to subsection (b) or the Commission received
notice of any Listed Event that does not require a finding of materiality classified under Section
5(a) (1), (3), (4), (5), (6), (9), (11) or (12), the Commission shall promptly file with the
Dissemination Agent a notice of such occurrence to be provided to EMMA.

'or the purposes of the event identified in Section 5(a)(12) above, the event is considered to occur when any of the
following occur: the appointment of a receiver, fiscal agent, or similar officer for the Commission in a proceeding
under the U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a court or
governmental authority has assumed jurisdiction over substantially all of the assets or business of the Commission,
or if such jurisdiction has been assumed by leaving the existing governing body and officials or officers in

possession but subject to the supervision and orders of a court or governmental authority, or the entry of an order
confirming a plan of reorganization, arrangement or liquidation by a court or governmental authority having
supervision or jurisdiction over substantially all of the assets or business of the Commission.



(e) If in response to a request under subsection (b), the Commission determines that
the Listed Event, classified under Section 5(a) (2), (7), (8), (10), (13) or (14), would not be
material under applicable federal securities laws, the Commission shall so notify the
Dissemination Agent in writing and instruct the Dissemination Agent not to report the
occurrence pursuant to subsection (f).

(f) If the Dissemination Agent has been instructed by the Commission to report the
occurrence of a Listed Event, the Dissemination Agent shall file a notice of such occurrence with
EMMA with a copy to the Commission. The Dissemination Agent must file such notice with
EMMA within ten (10)business days of the occurrence of such Listed Event.

SECTION 6. Termination of Reporting Obligation. The Commission's obligations under

this Agreement shall terminate upon the legal defeasance, prior redemption or payment in full of all
of the 2012 Series Bonds. If such termination occurs prior to the final maturity of the 2012 Series
Bonds, the Commission shall give notice of such termination in the same manner as for any of the
Listed Events under Section 5(a).

SECTION 7. Dissemination Agent. The Bank ofNew York Mellon is hereby appointed as
Dissemination Agent. The Commission may, from time to time, appoint or engage an alternate
or successor Dissemination Agent to assist it in carrying out its obligations under the Agreement,
and may discharge any such Agent, with or without appointing a successor Dissemination Agent.
The Dissemination Agent shall not be responsible in any manner for the content of any notice or
report prepared by the Commission pursuant to the Agreement.

SECTION 8. Amendment, Waiver. Notwithstanding any other provision of this

Agreement, the Commission and the Dissemination Agent may amend this Agreement, and any
provision of this Agreement may be waived, provided that the following conditions are satisfied:

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4 or 5(a), it
may only be made in connection with a change in circumstances that arises from a change in legal
requirements, change in law, or change in the identity, nature or status of the Commission with

respect to the 2012 Series Bonds, or the type of business conducted;

(b) The undertaking, as amended or taking into account such waiver, would, in the
opinion of nationally recognized bond counsel, have complied with the requirements of the Rule at
the time of the original issuance of the 2012 Series Bonds, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances; and

(c) The amendment or waiver either (i) is approved by the Holders of the 2012 Series
Bonds in the same manner as provided in the Indenture for amendments to the Indenture, or (ii)
does not, in the opinion of nationally recognized bond counsel, materially impair the interests of the
holders or beneficial owners of the 2012 Series Bonds.

In the event of any amendment or waiver of a provision of this Agreement, the Commission
shall describe such amendment in the next Annual Financial Information and Audited Financial



Statements, and shall include, as applicable, a narrative explanation of the reason for the amendment
or waiver and its impact on the type (or in the case of a change of accounting principles, on the
presentation) of financial information or operating data being presented. In addition, if the
amendment relates to the accounting principles to be followed in preparing financial statements, (i)
notice of such change shall be given in the same manner as for any of the Listed Events under
Section 5(a), and (ii) the Annual Financial Information and Audited Financial Statements for the
year in which the change is made should present a comparison (in narrative form and also, if
feasible, in quantitative form) between the financial statements as prepared on the basis of the new
accounting principles and those prepared on the basis of the former accounting principles.

SECTION 9. Additional Information. Nothing in this Agreement shall be deemed to
prevent the Commission from disseminating any other information, using the means of
dissemination set forth in this Agreement or any other means of communication, or including any
other information in any Annual Financial Information and Audited Financial Statements or notice
of occurrence of any of the Listed Events, in addition to that which is required by this Agreement.
If the Commission chooses to include any information in any Annual Financial Information and
Audited Financial Statements or notice of occurrence of any of the Listed Events in addition to that
which is specifically required by this Agreement, the Commission shall have no obligation under
this Agreement to update such information or include it in any future Annual Financial Information
and Audited Financial Statements or notice of occurrence of any of the Listed Events.

SECTION 10. Default. In the event of a failure of the Commission to comply with any
provision of this Agreement (and, at the request of the Original Purchaser), any Holder or Beneficial
Owner of the 2012 Series Bonds may take such actions as may be necessary and appropriate,
including seeking mandate or specific performance by court order, to cause the Commission to
comply with its obligations under this Agreement. A default under this Agreement shall not be
deemed an Event of Default under the Indenture, and the sole remedy under this Agreement in the
event of any failure of the Commission to comply with this Agreement shall be an action to compel
performance.

SECTION 11. Duties, Immunities and Liabilities of Dissemination. The Dissemination
Agent shall have only such duties as are specifically set forth in this Agreement, and, to the extent
permitted by law, the Commission agrees to indemnify and save the Dissemination Agent, its
officers, directors, employees and agents, harmless against any loss, expense and liabilities which it
may incur arising out of or in the exercise or performance of its powers and duties hereunder,
including the costs and expenses (including attorneys fees) of defending against any claim of
liability, but excluding liabilities due to the Dissemination Agent's gross negligence or willful
misconduct. The obligations of the Commission under this Section shall survive resignation or
removal of the Dissemination Agent and payment of the 2012 Series Bonds.

SECTION 12. Notices. Any notices or communications to or among any of the parties
to the Agreement may be given as follows:

To the Commission: West Virginia Higher Education Policy Commission
1018 Kanawha Boulevard, East, Suite 700
Charleston, WV 25301



To the Dissemination Agent: The Bank ofNew York Mellon
385 Rifle Camp Road, 3rd Floor

West Paterson, New Jersey 07424

Any person may, by written notice to the other persons listed above, designate a different
address or telephone number(s) to which subsequent notices or communications should be sent.

SECTION 13. Beneficiaries. This Agreement shall inure solely to the benefit of the
Commission, the Dissemination Agent, the Underwriters and holders and beneficial owners from
time to time of the 2012 Series Bonds, and shall create no rights in any other person or entity.

SECTION 14. Counterparts. The Agreement 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 15. Fees. The Commission agrees to pay all fees and expenses of the
Dissemination Agent including, without limitation, all reasonable expenses, charges, costs,
attorney's fees and other disbursements in the administration and performance of the
Dissemination Agent's duties.

SECTION 16. Right to Resign. The Dissemination Agent may resign at any time by
providing thirty (30) days'ritten notice to the Commission.

SECTION 17. Right to Counsel. The Dissemination Agent shall have the right to
consult with co'unsel in carrying out its duties under the Agreement and to rely upon an opinion
of counsel.



IN WITNESS WHEREOF, the Commission and the Dissemination Agent have
caused this Agreement to be executed by its duly authorized representatives, all as of the date
first above written.

WEST IA HIGHER E CATION POLICY COMMISSION

THE BANK OF NFW YORK MELLON, as Dissemination Agent

By:

Date: June 26, 20 I 2



IN WITNESS WHEREOF, the Commission and the Dissemination Agent have

caused this Agreement to be executed by its duly authorized representatives, all as of the date

first above written.

WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION

By:
Chancellor

By

Its

THE BANK OF NEW YORK MELLON, as Dissemination Agent

RQBBlllBQ INBiendez
l/

vjtmpresitieni

Date: June 26, 2012



EXHIBIT A

NOTICE TO REPOSITORIES
OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: West Virginia Higher Education Policy Commission

Name of Bond Issues: $124,190,000West Virginia Higher Education Policy Commission
Revenue Refunding Bonds (Higher Education Facilities), 2012 Series A
and $7,975,000 West Virginia Higher Education Policy Commission
Revenue Bonds (Higher Education Facilities), 2012 Series B

Name of Borrower: West Virginia Higher Education Policy Commission

Date of Bond Issue: June 26, 2012

NOTICE IS HEREBY GIVEN that the Commission has not provided an Annual Report with
respect to the above-named Series 2012 Bonds as required by Section 3(b) of this Continuing
Disclosure Agreement dated as of June 26, 2012, to be provided. The Commission anticipates
that the Annual Report will be filed by, 20

Dated: ,20

The Bank ofNew York Mellon, as Dissemination Agent
on behalf of the Commission

cc: Commission



$124,190,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BONDS

(HIGHER EDUCATION FACILITIKS)
2012 SERIES A

and

$7,975,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVKNUK BONDS

(HIGHER EDUCATION FACILITIES}
2012 SERIES B

GENERAL CERTIFICATE OF THK
HIGHER EDUCATION POLICY COMMISSION

On the date set forth below, the undersigned Chancellor of the 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, hereby
certifies, in connection with the issuance of its $132,165,000 aggregate principal amount of the
State of West Virginia Higher Education Policy Commission Revenue Refunding Bonds (Higher
Education Facilities) 2012 Series A (the "2012 A Bonds") and the State of West Virginia Higher
Education Policy Commission Revenue Bonds (Higher Education Facilities) 2012 Series B (the
"2012 B Bonds," and collectively with the 2012 A Bonds, the "2012 Bonds"), for and on behalf
of the Commission, (i) to Citigroup Global Markets Inc., Crews 4 Associates, lnc. and Piper
Jaffray 4 Co., purchasers of the 2012 Bonds from the Commission (the "Original Purchasers" ),
(ii) to all counsel in this transaction and (iii) to other interested parties, as follows:

The University of West Virginia Board of Trustees, predecessor to the Commission,
adopted the General Resolution on September 9, 1992, and the Board of Directors of the State
College System, predecessor to the Commission, adopted the General Resolution on September
9, 1992 (collectively, the "General Resolution" ), as amended, consolidated and supplemented
from time to time, including the Sixth Consolidated Supplemental Resolution of the Commission
adopted May 9, 2012 (the "Sixth Consolidated Supplemental Resolution" ) and the Seventh
Consolidated Supplemental Resolution of the Commission adopted May 30, 2012 (the "Seventh
Consolidated Supplemental Resolution," and collectively with the General Resolution and the
Sixth Consolidated Supplemental Resolution, the "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 is empowered and authorized to issue bonds pursuant to Chapter 18„
Article 13, Chapter 18B, Articles 1 and 10, Chapter 13, Article 2G and Chapter 29, Article 22,
Sections 18a and 18c of the Code of West Virginia, 1931, as amended, and Senate Concurrent
Resolution No. 41 (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.



1. 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, which sets forth the final terms and provisions of the 2012 Bonds and executed
by the Chancellor of the Commission on June 12, 2012 (the "Certificate of Determination" ), or
the Bond Purchase Agreement (as hereinafter defined);

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

Name Office

David K. Hendrickson, Esquire
Dr. Bruce Berry
Kathy G. Eddy, CPA
John Estep
David Richard Tyson, Esquire
Dr. John Leon
Jenny Allen
Kay H. Goodwin
Dr. Jorea Marple
Bob Brown

Chairman
Vice-Chairman
Secretary
Member
Member
Member
Member
Ex-Officio
Ex-Officio
Ex-Officio

3. The individuals indicated above as officers of the Commission were at all
pertinent times, and are on the date hereof, duly elected or appointed, qualified and acting as
such officer. Each such officer has taken the oath of office and has duly filed such bonds as are
required by law.

4. The Commission employs a Chancellor, Executive Vice Chancellor of
Administration, Senior Director of Facilities and Vice Chancellor for Finance in addition to other
administrative staff, to assist with carrying out its directives, duties and responsibilities. The
following persons, to and including the date of this Certificate, hold the administrative offices set
forth opposite their respective names:

Name Office

Dr. Paul Hill
Rob Anderson
Dr. Ed Magee
Richard B. Donovan

Chancellor of Higher Education for West Virginia
Executive Vice Chancellor for Administration
Vice Chancellor for Finance
Senior Director of Facilities

The individuals are, on the date hereof, duly appointed and qualified and hold the
respective offices listed above.



5. The Chairman, the Vice Chairman, the Chancellor, the Executive Vice Chancellor
for Administration and the Senior Director of Facilities of the Commission (the "Authorized
Officers" ) have each been designated as persons authorized to execute any and all documents
relating to the 2012 Bonds pursuant to the terms of the below referenced resolutions, and the
signatures set forth at the bottom of this General Certificate constitute the specimen signatures of
such Authorized Officers.

6. 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 IV, 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.

7. By official action of the Commission prior to or concurrently with the execution
of this Certificate, the Commission has duly authorized and executed the Resolution, has duly
authorized, approved and ratified the distribution of the Preliminary Official Statement dated
June 1, 2012 (the "Preliminary Official Statement" ) and the execution and delivery of the
Official Statement, has duly authorized and approved the execution and delivery of, and the
performance by the Commission of the obligations contained in the 2012 Bonds and the Bond
Purchase Agreement (the "Bond Purchase Agreement" ) and has duly authorized and approved
the performance by the Commission of the obligations contained in the Resolution and the
consummation by it of all other transactions contemplated by the Official Statement.

8. The execution and delivery of the execution of the Resolution, the Bond Purchase
Agreement, the 2012 Bonds, the Escrow Agreement, the Continuing Disclosure Agreement, the
Certificate of Determination and the Tax Compliance Certificate (collectively, the "Bond
Documents" ) and compliance with their respective provisions will not conflict with or constitute
a breach of or default under any applicable law or administrative regulation of the State of West
Virginia or the United States, or any applicable judgment or decree or any agreement or other
instrument to which the Commission is a party or is otherwise subject, and will not conflict with

any provision of the Act.

9. The undersigned hereby certify, pursuant to Section 9(c)(xiii) of the Bond
Purchase Agreement that (i) each of the Commission's representations, warranties and covenants
contained herein are true and correct as of the date hereof; (ii) the Commission has authorized,

by all action necessary under the Act and the laws governing the Commission, the adoption of
the Resolution, and the execution, delivery and due performance of the 2012 Bonds and the
Bond Documents; (iii) the 2012 Bonds and the Bond Documents, as executed by the
Commission, are in the form or in substantially the form approved for such execution by
appropriate proceedings of the Commission; (iv) the Commission has performed and complied
with all agreements and conditions required by the Bond Purchase Agreement to be complied
with by it at or prior to the date hereof; and (v) since the respective dates as of which information



is given in the Official Statement, and except as set forth therein, there has not been any material
or adverse change in the Commission's condition, financial or otherwise.

10. The undersigned hereby certify, pursuant to Section 9(c)(xiv) of the Bond
Purchase Agreement that (i) there are not pending or, to their knowledge, threatened, legal or
administrative proceedings to which the Commission is a party or to which property of the
Commission is subject, which are material as to the Commission 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 2012 Bonds or the Bond Purchase Agreement; (ii) the information
contained in the Official Statement is true and correct in all material respects and does not
contain any untrue or incorrect statement of a 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 (iii) if, at any time prior to the expiration of ninety

(90) days following the date hereof, the Commission becomes aware of any event (including
events of which any undersigned officer 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, in any material respect, such officer 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
Commission,

11. Between the date of the Bond Purchase Agreement and the date hereof, the
Commission has not, without the prior written consent of the Underwriters, issued any bonds,
notes or other obligations for borrowed money and, except as described in or contemplated by
the Official Statement, the Commission has not incurred any material liabilities, direct or
contingent.

12. No litigation is pending or, to the knowledge of the Commission, threatened in
any court in any way (i) restraining or enjoining the issuance or delivery of the 2012 Bonds or
the collection of the Pledged Revenues and other funds pledged under the Resolution and the
other Bond Documents, (ii) contesting the power or the authority of the Commission for the
issuance of the 2012 Bonds or the validity of the 2012 Bonds or the other Bond Documents, or
(iii) contesting the existence or powers of the Commission relating to the issuance of the 2012
Bonds.

13. The Commission will furnish such information, execute such instruments and take
such other action in cooperation with the Underwriters, as the Underwriters reasonably may
request to qualify the 2012 Bonds for offer and sale under the Blue Sky or other securities laws
and regulations of such states and other jurisdictions of the United States as the Underwriters

may designate and to provide for the continuance of such qualifications, but will not subject the



Commission to service of process in jurisdictions other than that to which the Commission is
subject pursuant to the Act.

14. The seal impressed on the signature page hereof is the duly authorized seal of the
Commission.

15. No authority or proceedings for the issuance of the 2012 Bonds or execution,
delivery and performance of the Bond Documents has been repealed, revoked, rescinded or
superseded.

16. 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 1 hereof, the Resolution has not
been amended, modified, supplemented or repealed and remains in full force and effect.

17. The Commission is obligated under the terms of the Continuing Disclosure
Agreement 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 15c2-12(b)(5), except as set forth in the Official
Statement.

18. 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.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF, I have duly executed this General Certificate of
Commission the date and year first written above.

HIGHER EDUCATION POLICY CO MISSION

Name: Dr. 'Paul Eall
Title: Chancellor

Incumbency of Authorized Officers pursuant to Section 5 above:

NAME TITLE

Dr. Bruce Berry Vice Chairman

Dr. Paul Hill Chancellor

David K. Hendrickson, Esquire Chairman

SIGNATURE

,J.iW,U
Rob Anderson Executive Vice Chancellor

for Administration

Richard B.Donovan Senior Director of Facilities

3653768 (10791.8)



$124,190,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BONDS

(HIGHER EDUCATION FACILITIKS)
2012 SERIES A

and

$7,975,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIKS)
2012 SERIES B

CERTIFICATE AS TO SIGNATURES

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

1. Subscribed below are our true and genuine signatures.

2. The Commission, on behalf of the State, issued its State of West Virginia
Higher Education Policy Commission Revenue Refunding Bonds (Higher Education Facilities)
2012 Series A (the "2012 A Bonds" ) and State of West Virginia Higher Education Policy
Commission Revenue Bonds (Higher Education Facilities) 2012 Series B (the "2012 B Bonds,"
and collectively with the 2012 A Bonds, the "2012 Bonds" ) in the aggregate principal amount of
$132,165,000, dated June 26, 2012. The 2012 Bonds are 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 qualified officers of the State and of the Commission, respectively, authorized to execute
the 2012 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 2012 Bonds,
and it is the legally adopted, proper and only official Great Seal of the State.



Signature: Official Title:

Ray Tombliqf
Governor, State of West Virginia

Paul Hill, kh.D.
4

Chancellor, Higher Education Policy
Commission

Rata] ie E. Tennant
Secretary of State, State of West Virginia



IN WITNESS WHEREOF, we have hereunto set our hands, and said Great Seal

of the State of West Virginia has been hereunto affixed, as of this 26th day of June, 2012.

rl Ray Tom, Governor
State of West Virginia

Paul Hil( Ph.D., Lhancell(r I
Higher Education Policy C ission

%PI & .415
~ If SRII

'i

IBM li

I l1i
1
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$124,190,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

and

$7,975,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

CERTIFICATE OF
TRUSTEE, REGISTRAR AND TRANSFER AGENT

The undersigned, on behalf of The Bank of New York Mellon, West Paterson,
New Jersey, as Trustee, Registrar and Transfer Agent (the "Registrar" ) in accordance with a
General Resolution adopted on September 9, 1992, by the University of West Virginia Board of
Trustees and a General Resolution adopted on September 9, 1992, by the Board of Directors of
the State College System, predecessors to the West Virginia Higher Education Policy
Commission (the "Commission" ), as amended, consolidated and supplemented from time to
time, including the Sixth Consolidated Supplemental Resolution of the Commission adopted
May 9, 2012 and the Seventh Consolidated Supplemental Resolution adopted May 30, 2012
(collectively, the "Resolution" ) and the Certificate of Determination dated as of June 12, 2012
(the "Certificate of Determination" ), with respect to the State of West Virginia Higher Education
Policy Commission Revenue Refunding Bonds (Higher Education Facilities) 2012 Series A (the
"2012 A Bonds") and the State of West Virginia Higher Education Policy Commission Revenue
Bonds (Higher Education Facilities) 2012 Series B (the "2012 B Bonds," and collectively with
the 2012 A Bonds, the "2012 Bonds") in the aggregate principal amount of $ 132,165,000,hereby
certifies as follows:

1. The Registrar is a New York banking corporation duly organized and
existing under the banking laws of the State of New York.

2. The Registrar is lawfully empowered, as evidenced by its Charter, a copy
of which is attached hereto as Exhibit A, to execute and accept the trust contemplated and
provided for under the Resolution.

3. 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 Registrar, as evidenced



by its resolution, an excerpt of the pertinent portion of which is attached as Exhibit B 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 Registrar.

4. Appearing opposite the name of the person indicated below is his true and

correct title and true and correct specimen of his signature:

Name Title Signature

Vice PresidentRosemary Melendez
/

5. The individual, whose specimen signature appears in paragraph 4 above, is

an authorized officer of the Registrar for the purposes of executing this Certificate.

6. The Registrar acknowledges receipt of the sum of $8,225,219.06, which

amounts shall be deposited into the various funds and accounts described below:

(i) The sum of $228,045.52 of the proceeds of the 2012 A

Bonds shall be deposited in the 2012 Series A Costs of Issuance Fund; and

(ii) The sum of $7,997,173.54 of the proceeds of the 2012
Series B Bonds shall be deposited in the 2012 Series B Bond Proceeds
Fund.

The Registrar has received all documents, certificates and other items required by
the Resolution and the Certificate of Determination and upon request of the Commission, the

undersigned has this day authenticated and delivered the 2012 Bonds through the DTC-FAST

system to the Depository Trust Company on behalf of Citigroup Global Markets Inc., on behalf

of itself, Crews & Associates, Inc. and Piper Jaffray & Co., as the original purchasers thereof.

7. Capitalized terms used and not otherwise defined herein shall have the

meaning assigned to such terms in the Resolution.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF, The Bank of New York Mellon has caused this

Certificate to be executed by its duly authorized officer this 26th day of June, 2012.

THE BANK OF NEW YORK MELLON

Name: Thomas Vlahakis

Title: Vice President

3671154 (10791.8)



Exhibit A

CHARTER



I, MAR TIN D. COFSICY, Deputy Superintendent ofBanks of the State ofNew York,

DO HEREBY CERTIFY:

THAT, the records in the Office of the Superintendent of Banks indicate that THE
BANIC OF NEW YORIC MELLON is a corporation organized by Specia/Act of the New York

State Legislature, Chapter 616 of the Laws of 1871, under the name "MUTUAL BENEFIT
LIFE POLICY LOAlV A1VD TRUST COMPANY OF NEW YORIC"; and

THAT, THE BANIC OF NEW YORIC MELLON is authorized to transact a trust
and banking business in the State of New York and is operating under the supervision of this

Department in accordance with Article III of the ¹w York State Banking Law; and

THAT, there were subsequent changes ofi ts corporate title to COMMERCIAL TRUST
COMPANY in 1884 and to NEW YORIC AND LONDON TRUST COMPANY in

1900. Chapter 356 of the Laws of 1904 placed 1VEW YORIC AND LONDON TRUST
COMPAlVY under the supervision of the Superintendent of Banks. On October 28, 1905 the

name was changed to COLUMBIA TRUST COMPANY; and

THAT, on June 5, 1912the name was changed to COL UMBIA-IClVICICERBOCICER
TRUST COMPANY by merger of IClVICICERBOCICER TRUST COMPANY into

COLUMBIA TRUST COMPANY; and

THAT, effective August 1, 1914, the name was changed Pom COLUMBIA-
IClVICICERBOCICER TRUST COMPANY to COLUMBIA TRUST COMPANY by
Order of Court, a certified copy of which was file in the Office of the Superintendent ofBanks on

June 23, 1914; and

THAT, on February 7, 1923 the name was changed to IRVING BANIC-COLUMBIA
TRUST COMPANY by merger of IRVING BANIC, NEW YORIC into COLUMBIA
TRUST COMPANY; and

THAT, on September 17, 1926 the name was changed to IRVING BAlVIC AND
TRUST COMPANY by merger ofNATIONAL BUTCHERS R.DROVERS BANIC OF
THE CITY OF NEW YORIC into IRVING BANIC-COLUMBIA TR UST COMPANY;
and

Page 1 of 6



THAT, on December 11, I926 the name was changed to AMERICAN EXCHANGE
IR VING TR UST COMPANY by merger of THE AMERICAIV EXCHANGE-PACIFIC
BANIC into IRVING BANIC AND TRUST COMPANY; and

THAT, the name was changed to IRVING TRUST COMPAIVYby a Certi~catefiled
in the Ofjice of the Superintendent ofBanks on February I, 1929; and

THAT, the name was changedPom IR VIIVG TR UST COMPANY to THE BANIC
OF NEW YORIC on October 6, 1989, by absorbing THE BAlVIC OF NEW YORIC; and

THAT, the following amendments to its charter were Pled in the OPce of the
Superintendent ofBanks as of the dates speci/ed:

Certificate Changing Name of NEW YORIC AND LONDON
TRUST COMPANY to COL UMBIA TR UST COMPANY-

/led October 31, 1905

Agreement of Merger of IClVICICERBOCICER TR UST
COMPAIVY into COLUMBIA TRUST COMPANY under
the name of COL UMBIA-IClVICICERBOCICER TR UST
COMPA1VY -Pled June 5,'1912

Verifed transcript ofProceedings to Increase Number ofDirectors-
/led July 10, 1912

Supreme Court Order Directing Change of¹me ofCOLUMBIA-
IClVICICERBOCICER TR UST COMPANY to COL UMBIA
TR UST COMPANY -Pled June 23, I 914

Certigcate of Increase of the Amount of Capital Stock — filed
December 4, 1916

Certigcate ofIncrease of the Amount of Capital Stock —jiled January
30, 1923

Agreement of Merger of IRVING BANIC, NEW YORIC into
COL UMBIA TR UST COMPANY under the name of
IR VING BANIC-COL UMBIA TR UST COMPAIVY —Pled
February 7, 1923
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Certigcate of Increase of the Amount of Capital Stock — jiled
September 17, 1926

Agreement of Merger of THE NATIONAL BUTCHERS R.
DROVERS BANI( OF THE CITY OF NEW YORI( into

IRVING BANIC-COI. UMBIA TR UST COMPANY under

the name of IRVING BANI( AND TRUST COMPANY
Pled September 17, 1926

Certificate of Increase of the Amount of Capital Stock - jiled
December 2, 1926

Agreement of Merger of THE AMERICAN EXCEIANGE-
PACIFIC BANI( into IRVING BANI( AND TRUST
COMPANY under the name of AMERICAN EXCHANGE
IRVING TRUST COMPANY —Pled December 11, 1926

Certijicate of Increase of the Amount of CapitaE Stock - PEed June
15, 1928

Certigcate of Increase of ¹mber of Directors - filed
January 9, 1929

Certigcate of Change of Name ofAMERICAN EXCHANGE
IRVING TRUST COMPANY to IRVING TRUST
COMPANY —jiled February 1, 1929

Certigcate ofIncrease of the Amount ofCapital Stock, Reduction of
Par Value of Shares and Increase of¹mber of Shares -PLed April
17, 1929

Certi@cate of Decrease of ¹mber of Directors — filed
January 2Z, 193Z

Certi@cate of Decrease of ¹mber of Directors - filed
January 17, 1934

Certificate of Change of Provisions Relating to the ¹mber of
Directors -filed January 19, 1938
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Certificate ofAmendment of Certificate ofIncorporation to Increase

Capital Stock -fi/ed January 30, 1958

Certificate ofAmendment of Certificate of Incorporation to Increase

Capital Stock - filed January 29, 1959

Certipcate ofAmendment of Certigcate of Incorporation to Increase

Capital Stock —filed January 28, 1960

Certijicate ofAmendment of Certijicate of Incorporation to Increase

Capital Stock -filed January 26, 1961

Certificate ofAmendment of Certificate ofIncorporation to Increase

Capital Stock - filed February 1, 1962

Certificate ofAmendment of Certificate ofIncorporation to Increase

Capital Stock -jiled January 31, 1963

Certi~cate ofAmendment of Certificate ofIncorporation to Increase

Capital Stock - filed January 30, 1964

Certificate ofAmendment of the Organization CertiPcate to Increase

Capital Stock —filed March 29, 1965

Certificate ofAmendment of the Organization Certificate to Increase

Capital Stock - filed August 11, 1966

Certificate ofAmendment of the Organization Certificate to Increase

Capital Stock —filed August 2, 1967

Certificate ofAmendment of the Organization Certificate to Increase

Capital Stock - filed January 17, 1968

Certificate ofAmendment of the Organization Cert j~icate to Increase

Capital Stock —filed February 25, 1972

Certificate ofAmendment of the Organization Certificate to Increase

CapitaL Stock -filed October 31, 1977
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Certificate of Amendment of the Organization Certificate for a
change in the number ofDirectors —filed September 1 7, 1979

Certificate ofAmendment of the Organization Certificate to Increase

Capital Stock -filed December 28, 1979

Certificate ofAmendment of the Organization Certifcate to Increase

Capital Stock -filed June 3, 1981

Certificate ofAmendment of the Organization Certificate to Increase

Capital Stock - filed December 22, 1982

Certificate ofAmendment of the Organization Certificate to Increase

Capital Stock -filed March 0, 1988

Certificate ofAmendment of the Organization Certificate to Increase

Capital Stock —filed April 21, 1988

Certificate of Effectiveness of (the merger and) change af name of
IRVING TRUST COMPANY to THE BANI( OF NEW
YOR1(, when THE BANK OF NEW YORI( merged into

IRVING TRUST COMPANY -Pled October 6, 1989

Certificate ofAmendment of the Organization Certificate to increase

Capital Stock - filed December 30, 1991

Certificate afAmendment of the Organization Certificate to increase

Capital Stock —filed December 31, 1992

Certificate ofAmendment of the Organization Certificate to increase

Capital Stack - filed November 20, 1996

Certificate of Effectiveness providing for the merger of BNY
MELLON INTERIM INSTITUTIONAL NATIONAL
BANI(, with and into THE BANK OF NEW YORI(, under the

name THE BANI(OF NEW YORI(MELLON —Pled July 1,
2008
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Certi@cate of Effectiveness providing for the mergers of MELLON
SECURITIES TRUST COMPANY and THE DREYFUS
TRUST COMPANY, with and into THE BANI( OF NEW
YORI(, under the name THE BANI( OF NEW YORI(
MELLON —filed July 1, 2008; and

THAT, no amendments to i ts Organization Certificate have been ftled in the Ofjice of the

Superintendent ofBanks except those set forth above and attached hereto; and

IDO FURTHER CERTIFY THAT, THE BANI(OF NEW YORIC MEI.LON,
the principal office of which is located at One Wall Street, ¹w York, ¹w York, is a
continuation of the entity and identity of"MUTUAL BENEFITLIFE POLICY LOANAND
TRUST COMPANY OF NEW YORI(," and has not been dissolved.

WITNESS, my hand and official seal of the Banking Department at the City of¹w
York, this l4'" day ofNovember in the Year two thousand and eight.

Deputy Superintendent of Banks
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I, David S. Fredsall, Deputy Superintendent of Banks of the State of New York,

DO HEREBY CERTIFY:

THAT, in accordance with the provisions of Section 601-b of the New York

Banking Law, there were filed in the office of the Superintendent of Banks, as of 12:01

a.m, July 1, 2008, Agreements and Plans of Merger, dated as of June 25, 2008, and

other required documents, providing for the mergers of MELLON SECURITIES TRUST

COIIPANY, New York, New York, and THE DREYFUS TRUST COMPANY, Uniondale,

New York, with and into THE BANK OF NEW YORK, New York, New York, under the

name, THE BANK OF NEW YORK MELLON, which mergers were approved by.the

Superintendent of Banks on June 26, 2008; and

THAT,, the aforementioned mergers have been recognized as valid and effective

as of the date and time of such filings.

Witness, my hand and official seal of the Banking Oepartment at the City of

New York, this 1 day of Julyin the year two thousand and eight.

~~ZP-
Deputy Superintendent of Banks
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I, David S. Fredsall, Deputy Superintendent of Banks of the State of New York,

DO HEREBY CERTIFY:

.THAT, in accordance with the provisions of Section 601-b of the New York
Banking Law, there were filed in the office of the Superintendent of Banks, as of 12:01
a.m., July 1, 2008, an Agreement and Plan of Merger, dated as of June 19, 2008,
and other required documents, providing for the merger of BNY IIELLON INTERIM
INSTITUTIONAL NATIONAL BANK, Pittsburgh, Pennsylvania, with and into THE
BANK OF NEW YORK, New York, New York, under the name, THE BANK OF NEW
YORK IIELLON, which merger was approved by the Superintendent of Banks on June
26, 2008;

THAT, the following banking offices of. BNY MeHon interim Institutional National

Bank have become branch offices of The Bank of New York Mellon:

135 Santilli Highway, Everett, Middlesex County, Massachusetts 02149;
121 East Main Street, Ligonier, Westmoreland County, Pennsylvania 15658;
201 King of Prussia Road, Radnor, Delaware County, Pennsylvania 19087;
500 Grant Street, Pittsburgh, Allegheny County, Pennsylvania 15219;
95 Wellington Street West, Toronto, Ontario, Canada; and

THAT, the aforementioned merger has been recognized as valid and effective as

of the date and time of such filing.

Witness, my hand and official seal of the Banking Department at the City of

New York, this 1"day of July in the year two thousand and eight.

mar/P
Deputy Superintendent of Banks



I, MANUEL KURSKY, Deputy Superintendent of Banks of the State of New York,

00 HEREBY APPROYE the annexed certIcate entitled "CERTIFICATE OF AMENDMENT

OF THE ORGANIZATION CERTIFICATE OF THE BANK OF NEW YORK, under Section

8005 of the Banking Law", dated November 19, 1996, providing for an increase in capital

stock from $1i576,20 I,000 consisting of a) 20,000;000 shares of common stock of the par

value of seventy-five dollars ($75) per share; b) 1,500,000 shares of preferred stock of the

par value of fifty dollars ($50) per share, and c) 1,201,000shares of preferred stock of the

par value of one dollar ($1) per share to $2,276,201,000 consisting of a) 20,000,000 shares

of common stock of the par value of seventy-five dollars ($75) per share; b) 1,500,000

shares of preferred stock of the par value of fifty dollars ($50) per share; and c) 701,201,000

shares of preferred stock of the par value of one dollar ($1) per share.

+ffQ$99, my hand and ogcial seal of the Banking Department at the City of New York,

this 20th day of ¹vem~r in th~eear of our Lord

one thousand nine hundred and nlriegy sIx

Qepzty Superin endent of Banks.



CERTIFICATE OF AMENDMENT

OF

THE ORGANIZATION CERTIFICATE

OF

THE BANK OF NZW YORK

UNDER SECTION 8005 OF THE BANKING LAW

Legal Department
The Bank of New York
One Sall Street
New York. Ne~ York 30286

Cert-Z.nnt



CERTIFICATE OF AMENDMENT
OF

THE ORGANIZATION CERTIFICATE
OF

THE BANK OF NEW YORK

Under Section 8005 of the Banking Law

We, the undersigned, Deno Papageorge, Senior Executive Vice
President, and Jacqueline R. NcSwiggan, Vice President and
Secretary, respectively, of The Bank of New York,-do hereby
certify and state as follows:

1. The name of the Corporation is The Bank of New York; the
name under which it was originally incorporated is the Mutual-
Benefit Life Policy, Loan and Trust. Company of New York.

2. The Corporation was created by a special law. The
chapter number and year of passage of such law are Chapter 616 of
the laws passed in .1871.

3. The Organization Certificate of the Corporation, as
heretofore amended by certificates filed pursuant to law, is
hereby further amended, to revise Section A, which relates to the
Corporation's capital structure and which currently provides
authorization for the issuance of twenty million (20,000,000)
shares of common stock of the par value of seventy-five dollars
.($75) per share, one million five hundred thousand (1,500,000)
shares of preferred stock of the par value of fifty .dollars ($50}
per share and one million two hundred one thousand (1,201,000)
shares of preferred stock of the par value of one dollar ($1) per
share, to read in its entirety as follows:

"A. The Aggregate number of shares which the
.Corporation shall have authority to issue is
722,701,000 consisting of:

(a) Twenty million (20,000,000) shares of common
stock of the par value of seventy-five
dollars ($75) per share;

(b) One million five hundred. thousand (1,500,000)
shares of preferred stock of the par value of
fifty dollars ($50) per share; and

(.c) Seven hundred one. willio~o&undred one
thousand (701,201,000) Shares of preferred

- .stock of the par value of one dollar ($1) per
share."

Cert-Z.mu



4. The Corporation's organization certificate, as
heretofore amended by certificates filed pursuant to law is
hereby amended by the addition of Section E stating the number,
designation, relative rights, preferences and limitations of the
7 1/2% Noncumulative Preferred Stock to read as below set forth:

"E. (a) Number of Shares; Desicrnation of Series.
'ghere shall be a series of the class of Preferred

Stock consisting of seven hundred million (700,000,000)
shares of the par value of one dollar (91) per share
designated "7 1/24 Noncumulative Preferred Stock"
(hereinafter called this "Series").

(b) Dividends.

(1) Dividend Rate. Subject to .Section (b}-(3),
dividends on the shares of this Series shall be at a
percentage rate per annum equal to 7.50% of the amount
of the Liquidation Preference (as defined below) per
share, for the actual number of days elapsed during the
relevant Dividend Period. (as defined below). No
interest will be paid on or in respect. of any dividend
.on this Series. For purposes of this Series, "Dividend
Period" shall mean the period from and including any
Dividend Payment Date (as defined-below) to but
excluding-the next Dividend payment Date; provided,
that the initial Dividend Period shall be the period
from and including the date of original issuance. of
shares of the Series to but excluding the initial
Dividend Payment. Date.

(2) Dividend Pavment Dates. Dividends on the
shares of -this Series shall be payable, from funds
legally available therefor, when and as declared in the
discretion of the Board of Directors, on the 15th day
of February, May, August and November in each year
commencing on February 15, 1997, unless any such date
is not a Business Day, in which event. dividends on this
Series shall be payable on--the next succeeding Business
Day (each date on which dividends on this Series are
payable, a "Dividend Payment Date" ). For purposes of
this Series, "Business Day" shall mean a day on vhich-
the Nev York Stock Exchange is-open for trading and
which is not. a day on which banks in Nev York City are
generally authorized by law to close.

(3) Dividends Noncumulative. Dividends on the
shares of this Series are noncumulative. Xf the Board
of Directors fails to declare a dividend for any
Dividend Period in respect of this Series, the right of

Cert-Z.rw



holders of shares of this Series to re'ceive a dividend
in respect of such Dividend Period shall be lost, and
the Corporation shall have no obligation to pay the
dividend accrued for such dividend period or to pay any
interest thereon, whether or not dividends on this
Series are declared for any further Dividend Period,.

(4) Limitation of Dividends on Junior Ranking
Stock. Xf at any time the dividend stated to be
payable. on this Series for, the most recently completed
Dividend Period was not declared and paid in full, orif a sum has not been set aside to provide for such
payment i6 full, an amount equal to the full dividend
stated to be payable for this Series for the then-
current Dividend Period will be set aside to provide
for the payment. in full of such dividend on the
Dividend Payment Date with respect. to such current
Dividend Period before any dividend or other
distribution, whether in cash or property, 'vill be paid,
on or declared or set apart for any shares of Common
Stock of the Corporation or any other shares of capital
stock of the Corporation which rank junior to this
Series as to dividends, whether now or hereafter
authorized, and before any moneys will be set aside for
or applied to any redemption, retirement, purchase or
other acquisition (either pursuant to any applicable
purchase or sinking fund provisions or otherwise) of
any shares of Common Stock of the Corporation or any
other shares 'of capital stock of the Corporation which
are junior to this Series as to dividends, whether now'r hereafter authorized; provided, however,. that any
moneys deposited in any purchase or sinking fund
provided for any shares of capital stock of the
Corporation in compliance with the provisions of such
fund and in compliance at. the time of such deposit with
the provisions of this Section (b)(4) may thereafter be
applied to the purchase or redemption of such shares in
accordance with the terms'f such purchase or s'inking
fund. Xf at any time there shall be outstanding any
shares of any other class or series of stock ranking on
a parity as to dividends with this Series, no dividends
will be declared. on this Series or any other such
parity stock in respect of any dividend payable. during
the same period unless there shall be declared on all
shares of this Series and other such parity stock
dividends payable in proportion to their respective
dividend periods and dividend rates per annum. Holders
of shares of this Series shall not. be entitled to any

—dividend-,whether- —payable —i;nmash-,—-property —ar stack,
in excess of full dividends, as herein provided, on
this'Series. The foregoing provisions of this Section



(b) (4) shall not apply to or prevent a dividend or
distribution payable in shares of stock which .are
junior to this Series as to dividends and upon
liquidation,-or apply to or prevent the acquisition of
shares of stock upon conversion thereof into or in
exchange solely for shares of such junior stock.

(c) Redemption The shares of this Series shall
not. be redeemable, by the Corporation, and no holder
thereof shall have the right to require the Corporation
to redeem any such shares.

(d) Conversion or Exchange. The holders of
shares of this Series shall not have any rights to
convert such shares into, or exchange such shares for,
shares of any other class or classes or of any other
series of any class or classes of capital stock of the,
Corporation.

(e). Votincr. Except as required from time to time
by law, the shares of this Series shall not have any
voting powers, either general or special.

(f) Licnxidation.

(1) Upon the dissolution, liquidation or winding
up of the Corporation, the holders of the shares of
'this Series shall be entitled to receive out of the
assets of the. Corporation, before any payment or
distribution shall be made on the Common Stock or on
any other class of stock ranking junior to the
Preferred Stock upon liquidation, the amount of $1 per
share, plus a sum equal to all dividends (whether or
not earned or declared) on such shares accrued and
unpaid thereon to the date of final distribution (the
"Liquidation Preference" ).

(2) Neither the consolidation nor merger of the
Corporation into or with any .corporation, nor the sale,
transfer or lease by the Corporation of all or any part
of its property will be deemed to be a liquidation,
dissolution or winding up of the Corporation within the
meaning of this Section (f).

(3) After the payment to the holders of the
shares of this Series of the full preferential amounts
provided for in this Section (f), the holders of this
Series as- such shall have no right or claim to.any of

&he remaining asse&s -of—the Corporation —.
(4) If the assets of the Corporation available

for distribution to the'olders of shares of this



Series upon any dissolution, liquidation or winding upof the Corporation, whether voluntary or involuntary,
shall be insufficient to pay in full all amounts to
which such holders are entitled pursuant to Section(f)(1), no such distr'ibution shall be made on accountof any shares of any other series of Preferred Stock orof any other class 'ranking on a parity with the sharesof this Series upon such dissolution, liquidation or
winding up unless proportionate distributive amounts
shall be. paid on account of the shares of this Series,
ratably in accordance with the sums which would be
payable in such distribution if all sums payable in
respect of the shares of all series of Preferred Stock
and any such other class as aforesaid were discharged
in full.

(g) For purposes of. this Section E, any stock of
any class or series of the Corporation shall be deemedto rank:

(1) Prior to the shares of this Series, either asto dividends or upon liquidation, if, the holders of
such class or series shall be entitled to the receiptof dividends or of amounts distributable upon
dissolution, liquidation or winding up of the
Corporation, as the case may be, in preference or
priority to the holders of shares of this Series;

(2) On a parity with shares of this Series,
either as to dividends or upon liquidation, whether'r
not the dividend rates, dividend payment dates or
redemption or liquidation prices per share or sinking
fund provisions, if any, be different from those ofthis Series, if the holders of such class or series
shall be entitled to the .receipt of dividends or of
amounts distributable upon dissolution, liquidation or
winding up of the Corporation, as the case may be, in
proportion to their respective dividend rates or
liquidation prices, without preference or priority, one
over the other, as between the 'holders of such stock
and the holders of shares of this Series; and

(3) Junior to shares of this Series, either as to-
dividends or upon liquidation, if such class or series
shall be Common Stock or if the holders of shares of
this Series shall be entitled to receipt of dividends
or of amounts distributable upon dissolution,
liquidation or winding up of the Corporation, as the
case may be, in preference or priori~ to--the-halders---
of shares of such class or series.



5. This amendment vas authorized by resolution of the board
of directors of the Corporation and by vritten consent. of its
sole shareholder.

IN. WITNESS WHEREOF, this Certificate has been signed this
l~(4 day of Qo-.'~4~, 1996.

'y'eno

D. Pap5geor@d
Senior Exe@'utive~kice President

ac@eline R. McSwigi'resident and Secretary

STATE OF-NEW YORK . ),): ss.:
COUNTY QF NEW YORK )

On this ~/ day o+&/'996 before me
personally appeared Deno D. Papageorge and Jacqueline R.
NcSviggan vho to me known did depose and say that they are the
persons described in and vho executed the foregoing instrument;
that they read the contents thereof and they-knov them to be
true.

r

Dunno D. Papag ge
Senior Execu ' Vice President

Sworn to efore me this g
aav or+/)~~M~ i996

~m I
cgeline R. NcSwig~

icg President and Secretary.

NO'E~Y PUBLIC

SYI.YIA CO .
Yorlr

Pudllc, Stbte ot New or

Cornmissio S
C rnmission Explreh

/'err-Z
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I, CARNINE N. TENGA, Deputy Superintendent of Banks of the

State of New York, DO HEREBY APPROVE the annexed certificate
entitled "CERTIPICATE OP ANENDNENT OP THE ORGANISATION CERTIPICATE

OF THE BANK op NEw YQRK~ under section 8005 of the Banking Law/"

dated December 30, 1992, providing for an increase in capital stock

from $951,201,325 consisting of- a) 11,666,671 shares of
common'tock

of the par value of seventy-five dollars ($75) per share;

b) 1,500,000 shares of preferred stock of the par value of fifty
dollars ($50) per share; and c) 1,201,000 shares of preferred stock

of the par value of one dollar ($1.) per share to $1,576,201,000

consisting of a) 20,000,000 shares of common stock of the par value

of seventy'ive dollars ($75) per share; b) 1,500,000 shares of

preferred stock of .the par value of fifty dollars ($50) per share;

and c) 1,201,000 shares of preferred stock of the par value of one

dollar ($1) per share.

%ttlÃ&5, my hand and ogcial seal of the Banking Department at the City of New York,

thrs Is day of December m the Year of our ~rd
one thousand nine hundred and ninety-two

Deputy superQtendent of Banks.
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CERTIFICATE OF AMENDMENT
OF

THE ORGANIZATION CERTIFICATE
OF

THE BANK OF NEW YORK

Under Section 8005 of the Banking Lav

We, the undersigned, Deno D. Papageorge, Senior Executive
Vice President, and Zaccpxeline R. McSviggan, Vice President and
Secretary, respectively, of The Bank of Nev York, do hereby
certify and state as follovs:

1. The name of the Corporation is The Bank of Nev York;
the name under which it was originally incorporated is the Mutual
Benefit Life Policy, Loan and Trust Company of New York.

2. The Corporation vas created by a special law. The
chapter number and year of passage of such lav are Chapter 616 of
the laws passed in 1871.

3. Organization certificate of the corporation, as
heretofore amended by certificates filed pursuant to lav, is
hereby further amended, to revise Section A, vhich relates to the
Corporation's capital structure, to read as set forth below:

"A. The Aggregate number of shares which the
Corporation shall have authority to issue is twenty-tvo million
seven hundred one thousand (22,701,000), consisting of:

I

(a) Twenty million (20,000,000) shares of common
stock of the par value of seventy-five dollars ($75)
per share;

(b) One million five hundred thousand (1,500,000)
shares of preferred stock of the par value of fifty
dollars ($50) per share; and

(c) One million two hundred one thousand
(1,201,000) shares of preferred stock of the par value
of one dollar ($1) per share."

4. This amendment was authorized by resolution of the
board of directors of the corporation and by vritten consent of
its sole shareholder.

BNYAHH02/011.LJH



IN WITNESS WHEREOF, this Certificate has been signed this
30th day of December, 1992.

Deno D. pgpagteoygh/
Senior E+cuti/eVice President

(Ll/A/line ll Pk.$&d6&J cgeline R. McSviggan
ic@ President and Secretary

STATE OF NEW YORK )
)-

COUNTY OF NEW YORK)
ss

On this 30th day of December, 1992 before me personally
appeared Deno D., papageorge and Jacqueline R. McSwiggan who to me
known did depose and say that they are the persons described in
and who executed the foregoing instrument; that they read the
contents thereof and they know them to be true.

}

Senio . recut' ace President
r

@aalu~ ll &X~r~-
ccgeline - R. McSwig~

icq/ President and. Secretary

Sworn to before me this 30th
day of December, 1992.

Notary Public
PATRtCfA lt. DOLAN

Notary Prrb!!", Qa':= o!Ã~ar Yorh

Comr:l™s(orruo'.rr;s '.okra;2 6, t9
all YArrrr02/Ot t.t.JH



S«./5 P,/,
@aH4iHK Q~yartmmf

I, CARMINE M. TENGA, Deputy Superintendent of Banks of the

State of New York, DO HEREBY APPROVE the annexed certificate
entitled "CERTIPICATE OP AMENDMENT OP THE ORGANIZATION CERTIFICATE

OP THE BANK OF NEW YORK, Under Section 8005 of the Banking Law,"

dated December 27, 1991, providing for an increase in capital stock

from $402,867,788 consisting of a) 11,666,671 shares of common

stock of the par value of twenty-eight dollars ($28) per share;

b) 1,500,000 shares of preferred stock of the par value of fifty
dollars ($50) per share; and c) 1,201,000 shares of preferred stock

of the par value of one dollar ($1) per share to $951,201,325

consisting of a) 11,666,671 shares of common stock of the par value

of seventy-five dollars ($75) per share; b) 1,500,000 shares of

preferred stock of the par value of fifty dollars ($50) per share;

and c) 1,201,000 shares of preferred stock of the par value of one

dollar ($1) per share.

RtlHC55, y hand and ogcial seal of the Banking Department at the (i'f Qeto York l

this 30th day of December in ear oj our Lordthe Y f
one thousand nine hundred and ninety-one

P~vc~XF /AC /A
Deputy gupWtendent of Banks



CERTIFICATE OF AMENDMENT

OF

THE ORGANIZATION CERTIFICATE

OF

THE BANK OF NEW YORK

UNDER SECTION 8005 OF THE BANKING LAW

Legal Department
The Bank of New York
One Wall Street
New York, NY 10286



CERTIFICATE OF AMENDMENT
OF

THE ORGANIZATION CERTIFICATE
OF

THE BANK OF NEW YORK

Under Section 8005 of the Banking Law

We, the undersigned, Deno D. Papageorge, Senior Executive
Vice President, and Jacqueline R. McSwiggan, Vice President and
Secretary, respectively, of The Bank of New York, do hereby
certify and state as follows:

1. The name of the Corporation is The Bank of New York;
the name under which it was originally incorporated is the Mutual
Benefit Life Policy, Loan and Trust Company of New York.

2. The Corporation was created by a special law. The
chapter number and year of passage of such law are Chapter 616 of
the laws passed in 1871.

3. Organization Certificate of the Corporation, as
heretofore amended by certificates filed pursuant to law, is
hereby further amended, to revise Secti'on A, which relates to the
Corporation's capital structure, to read as set forth below:

"A. The Aggregate 'number of shares which the
Corporation shall have authority to issue is fourteen million
three hundred sixty-seven thousand six hundred seventy-one
(14,367,671), consisting of:

{a) Eleven million six hundred sixty-six thousand
six hundred seventy-one (11,666,671) shares of common
stock of the par value of seventy-five dollars ($75)
.per share;

(b) One million five hundred thousand (1,500,000)
shares of preferred stock of the par value of fifty
dollars {$50) per share; and.

(c) One million two .hundred one thousand
(1,201;000) shares of preferred stock of the par value
of one dollar (Sl) per share."

0004L/D18 LM
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4. This amendment'as authorised by resolution of the
board of directors of the Corp'oraudio@ and by written consent of
its sole sharehblder.

IN WITNESS WHEREOF, ve subscribe .this Certificate and affirm
that the statements conta'ined Qerein are. true under the. penalties
of perjury; this g l+ day of 1991.

0004ljtll8 ~ Lp!



I, DONALD J. KAVANAGH, Deputy Superintendent of Banks of the

State of New York, DO HEREBY CERTIFY:

THAT, in accordance with the provisions of Section 601-b of

the New York State Banking Law, there were filed in the office of
'he Superintendent of Banks, as of the close of business October 6,

1989, an Agreement and Plan of Merger, dated May 1, 1989, and other

required documents providing for the merger of The Bank of

New York, New York, New York, with and into Irving Trust Company,

New York, New York, under the charter of Irving Tzust Company and

the name The Bank of New York, which merger was approved by Banking

Board Resolution No. 6410, adopted July 6, 1989; and

THAT, the aforementioned merger has been recognized as valid

and effective as. of the date and time of such filing.

Rf(HE&5, my hand and ogcial seal Df the BanMng Department at the City of New York,

6'th day of October in the 'Year of our Lord

one thousand nine hundred and. eighty-nine

A
Dep)+t uperintendent of Bonbon



I, PETER M. PHILBIN, Deputy Superintendent of
Banks of the State of New York, DO HEREBY APPROVE the
annexed certificate entitled "Certificate of Amendment of
the Organization Certificate of IRVING TRUST COMPANY,
under Section 8005 of the Banking Law" dated April 15, 1988,
providing for an increase in capital stock fr'om $352,200,000
consisting of 9,900,000 shares of common stock with par
value of twenty 'eight dollars ($'28) each and 1-,500,000
shares of preferred stock with a par value of fifty dollars
($50) each, to $ 402,867,788 consisting of 11,666,671 shares
of common stock with par value of twenty eight dollars
($28) each, 1,500,000 shares of preferred stock wi:th a par
value:of fifty dollars ($50) and 1,201,000 shares of
preferred stock with a par value of one dollar ($1) each.

RltHC55, .my hand and offuial seal of the Banking Department at the City of Nero York,

tfus 21 st day of ~ri1 in the Year of our Lord

one thousand nine hundred and eighty eight.

Il
Deputy Superintendent of Banks



CONSENT OF SOLE SHAREHOLDER

Irving Bank Corporation, the holder of all'f the
outstanding capital stock of Irving Trust Company ("Irving" ),
hereby consents that Section A of Irving's Organization
Certificate, as heretofore amended by Certificates filed
pursuant to law, which relates to Irving's capital stock, the
total number of shares which Irving may now issue and the par
value thereof, and which now provides that the aggregate
number of shares of capital stock which Irving shall be -.
authorized to issue is 11,400,000 shares consisting of
9,900,000 shares of common stock of the par value of $28.00
per sh'are and 1,500,000 shares of preferred stock of the par
value of $50 .00 per share,. be amended as is set forth in the
Certificate of-Amendment attached hereto.

Irving Bank Corporation hereby further consents
to the addition of Section D to Irving's Organization
Certificate stating'he number, designation, relative
rights, preferences and limitations of 'a series of
preferred stock, which is set forth in the Certificate
of Amendment attached hereto.

Irving Bank Corporation hereby further consents
that an appropriate Certificate of Amendment in sub-
stantially the same form as the Certificate of Amendment
attached hereto be filed in the Office of the Superintendent
of Banks of the State of New York.

N WITNESS WHEREOF, this Consent has been signed
this l day of 4p~g, 1988.

IRVING ANK CORP ON

Mmuel" F. Chevalier
President



~ ~

STATE OF NEW YORK

COUNTY OF NEW YORK
ss.:

Robert A.- Falise, being duly sworn, deposes and says

that he is Secretary of Irving Trust Company, the Corporation

mentioned and described in the foregoing instrument; that he

has read and signed the same and that the statements

contained therein are true.

ecretary

Sworn to befq3;e me this +~
day of W~, 1988.

Notary Publi.c
SYLVtA COHEN.

&O'Bic, State at l&w Yoitt
No 3I 574y950

q .r~i, N~v

/r
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CERTIFICATE OF AMENDMENT

OF

THE ORGANIZATION CERTIFICATE

OF

IRVING TRUST COMPANY

Under Section 8005 of the Banking Law

We, the undersigned, Alvin L. Begleiter, Executive

Vice President and Robert A. Falise, Secretary respectively,

of Irving Trust Company, do hereby certify and state as

follows:

1. The name of the Corporation is Irving Trust

Company; the name under which it was originally incorporated

is the Mutual Benefit Life Policy, Loan and Trust Company of

New York.

2. The Corporation was created by a special law.

The chapter number and year of passage of such law
axe'hapter

616 of the laws passed in 1871.

3. The Corporation's organization certificate, as

heretofore amended by certificates filed pursuant to law, is

hereby further amended, so that Section A, which relates to

the Corporation's capital structure, and which now provides

authorization for the issuance of nine million nine hundred

thousand (9,900,000) shares of. common stock of the par



unless the context indicates a different intent, have the
meanings ascribed thereto in Section (h) hereof.

Date
(1) Cumulative Dividends and Dividend Pavment

(i) Dividends on this Series shall be
payable, as set forth below, on dates (each a "Dividend
Payment Date" ) determined as follows:

(A) From the Date of Original Issue to
February 24, 1993 (the "Fixed Dividend Period" ),
dividends on this Series shall be payable, from
funds legally available therefor, when and as
declared in the discretion of the Board of
Directors, on 'the 15th day of February, May, August
and November in each year commencing on May 15,
1988 (the "Initial Dividend Payment Date" ) to and
including November 15, 1992 and on February 24,
1993, unless any such date is not a Business Day,
in which event dividends on this Series shall be
payable on the next succeeding Business Day;
nrovided, however, that the provisions of this
subsection (i)(A) are subject to the provisions of
subsection (iii);

(B) After February 24, 1993, dividends on
this Series shall be payable, from funds legally
available therefor, when and as declared in the
discretion of the Board of Directors, on April 14,
1993 and on each succeeding seventh Nednesday (each
such date being herein referred to as the "Normal
Dividend Payment Date" and each period between two
consecutive Normal Dividend Payment Dates being
herein referred to as a "Normal Auction Dividend
Period" ) except that (A) if such Normal Dividend
Payment Date is not a Business Day, then the
Dividend payment Date shall be the preceding Mondayif both such Mon'day and the Tuesday following it are
Business Days; or (B) if the Thursday following such
Normal Dividend Payment Date is not a Business Day,
then the Dividend payment Date shall be the Tuesday
preceding such Normal Dividend Payment Date if both
such Tuesday and such Normal Dividend Payment Date
are Business Days; or (C) if (X) such Normal
Dividend Payment Date and either the preceding
Monday or Tuesday is not a Business Day or (Y) the
Thursday following such Normal Dividend Payment Date
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value of twenty-eight dollars ($28) per share and of one

million five hundred thousand (1,500,000) shares of preferred

stock of the par value of fifty dollars ($50) per share, to
read as below set forth:

"A. The aggregate number of shares
which the Corporation shall have authority to issue.
is fourteen million three hundred sixty-seven
thousand six hundred seventy-one (14,367,671),
consisting of:

(a) Eleven million six hundred-
sixty-six thousand six hundred sevent'y-one
(11,666,671) shares of common stock of the par
value of twenty-eight dollars ($28) per share;

(b) One million five hundred
thousand (1,500,000) shar'es of preferred stock
of the par value of fifty dollars ($50) per
share; and

(c) One million two hundred one
thousand (1,201,000) shares of preferred

stock'f

the par value of one dollar ($1) per share."

4. The Corporation's organization certificate, as

heretofore amended by certificates filed pursuant to law is
hereby amended by the addition of Section D stating the

number, designation, relative rights, preferences and

limitations of the Cumulative Convertible Preferred Stock to

read as below set forth:
"D. (a) Number of Shares: Desianation of Series.
There shall be a series of the class of Pieferred

Stock consisting of 1,201,000 shares of $1-.,00 par value each
designated "Cumulative Convertible Preferred Stock"
(hereinafter called this "Series").

(b) Dividends.

Capita3.ized but undefined terms used in this Section
(b) and in Sections (c), (d), (e), (f) and (g) hereof shall,
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and such preceding Tuesday are not Business Days,
then the Dividend Payment Date shall be the first
Business Day preceding such Normal .Dividend Payment
Date that is next succeeded by a Business Day (each
period between and including two consecutive
Dividend Payment Dates, whether or not Normal
Dividend Payment Dates, being herein referred to as
an "Auction Dividend Period" ); orovided, however,
that the provisions of this subsection (i)(B) are
subject to the provisions of subsection (iii):.
Although any particular Dividend Payment Date may
not occur on the originally scheduled Normal
Dividend Payment Date because of the exceptions set
forth above, the next succeeding Dividend Payment
Date shall, subject to such exceptions, occur on the
next following Normal Dividend Payment Date.
Notwithstanaing the foregoing, if any Dividend
Payment Date set pursu'ant to this Section (b)(I)(i)
would occur in the number of days after the
immediately preceding Dividend Payment Date
(determined by excluding such immediately preceding
Dividend Payment Date and including the Dividend
Payment Date in question) that is less than, or does
not include, the number of days in the then —current
minimum holding period (currently found in Section
246(c) of the Code) (the "Minimum Holding Period" )
required for taxpayers- to be entitled to the
dividends-received deduction on preferred stock held
by non-affiliated corporations (currently found in
Section 243(a)-of the Code), then the Board of
Directors shall instead fix as the Dividend Payment
Date the next Business Day that is at least such
number of days after such preceding Dividend Payment
Date that is not less than the number of days in the .

then-current Minimum Holding Period and that is
calculated to include. the then-current Minimum
Holding Period, and that is next succeeded by a
Bu'siness Day.

(ii) Notwithstanding the foregoing, in the
event of a change in law altering the Minimum Holding
Period reouired for taxpa'yers to be entitled to the
dividends-received deduction on preferred stock held by
non-affiliated corporations, the Board of Directors of
the Corporation shall adjust the Normal Auction Dividend
Period so that the number of days (such number of days
without giving effect to the exceptions set forth above
in Section (b)(1)(i) being hereinafter referred to as
"Auction Dividend Perioa Days" ) in a Normal Auction
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Dividend Period commencing after the effective date of
such change in law exceeds the then-current Minimum
Holding Period and so that a Normal Auction Dividend
Period includes the then-current Minimum Holding Period;
nrovided that the number of Auction Dividend Period Days
shall not exce d by more than nine days the length of
such then-current Minimum HoIding Period and shall be
evenly divisible by seven, and the maximum number of
Auction Dividend Period Days shall in no event exceed 98
days Upon any such change in the number of days in a
No~mal Auction Dividend Period, as a result of a change
in Iaw of the type referred to in this Section
(b)(1)(ii), the Corporation shall notify IBC of such

'change.

{iii) Not later than noon on the Business Day
immediately preceding each Dividend Payment Date, the
Corporation shall deposit, into an account specified by
IBC, sufficient next-day funds equal to the amount of'he
declared dividends.

(2) Dividend Rate. During the Fixed Dividend
Period the dividend rate payable on each share of this Series
shall be the identical per annum rate at which dividends are
payable on the shares of IBC's Cumulative Convertible
Preferred Stock from the date February 23, 1988 to February
24, 1993 {the "Fixed Dividend Rate" ), and for each Auction
Dividend Period thereafter, the per annum dividend rate on
each share of this Series shall be the identical per annum
rate at which dividends are payable on the shares of IBC's
Cumulative Convertible preferred Stock for the corresponding
auction dividend period (the "Applicable Rate" ). During the
Fixed Dividend Period, the amount of dividends per share
payable for each quarterly dividend period shall be computed
by dividing the Fixed Dividend Rate by four. The amount of
dividends payable for any period-which occurs during the
Fixed Dividend Period and is shorter or longer than a full
quarterly period shall be computed on the basis of 30-day
months, a 360-day year and the 'actual number of days elapsed
in the period. The amount of dividends per share of this
Series payable for each .Auction Dividend Period or part
thereof shall be computed by multiplying the Applicable Rate
for such Auction Dividend period by a fraction the numerator
of which shall be the number of days in such Auction Dividend.
Period or part thereof (calculated by counting 'the first day
thereof but excluding the last day thereof) that such share
was outstanding and the denominator of which shall be 360 and
multiplying the amount so obtained by 8100.
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(3) All dividends will accrue and be
cumulative for each issued share of this Series from
February 23, 1988,. whether or not earned or declared, so thatif the full oividends in respect of any previous dividend
period shall. not have been paid-on all shares of this Series
at the time outstanding, whether or not earned or declared,
dividends in the amount of the deficiency will be fully paid
on, or declared and set apart for, such shares before any
dividend or other distribution, whether in cash or property,
will be paid on or declared or set apart for any shares of
Common Stock of the Corporation or any other shares of
capital stock of the Corporation which are junior to this
Series as to dividends, whether now or hereafter authorized,
and before any moneys will be set aside for or applied to any
redemption, retirement, purchase or other acquisition (either
pursuant to any applicable purchase or. sinking fund
provisions or otherwise) of any shares of Common Stock of the
Corporation or any other shares of capital stock of the
Corporation which are junior to this Series as to dividends,
whether now or hereafter authorized; nrovided, however, that
any moneys deposited in any purchase or sinking fund provided
for any shares of capital stock of the Corporation in
compliance with the provisions of such fund and in compliance
at the time of such deposit with the provisions of this
Section (b) may thereafter be applied to the purchase or
redemption of such shares in accordance with the terms of
such purchase or sinking fund whether or not at the time of
such application dividends on. this Series shall be in
arrears. If at any time there shall be outstanding any
shares of any other capital stock ranking on a parity as to
dividends with this Series, no dividends will be declared on
-this Series or any other such parity stock in respect of any
dividend payable during the same period unless there shall be
declared on all shares of this Series and other such parity
stock dividends payable. in proportion to their respective.
dividend periods and dividend rates per annum. Holders of
shares of this Series shall not be entitled to any dividend,
whether payable in cash, property or stocks, in excess of
full cumulative dividends, as herein prov'ided, on this
Series. Ho interest, or sum of money in lieu of interest,
shall be payable in respect of any dividend payment or
payments on this Series which may be in arrears. The
foregoing provisions of this Section (b) shall not apply to
or prevent a dividend or distribution payable in shares of
stock which are junior to this Series's to dividends and
upon liquidation, or apply to or prevent the acquisition of

hares of stock upon conversion thereof into or in ezchange
solely for shares of such junior stock.
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(c) Redemotion

(I) The shares of this Series shall be
redeemable by the Corporation as provided below:

(i) Outstanding shares of this Series may
not be redeemed, in whole or in part, prior to
February 24, 1993.

(ii) On or after February 24, 1993,
Outstanding shares of this Series may be redeemed at the
option of the Corporation but only in .that number of
shares which in the 'aggregate constitutes one or more
1,000 share units (a "Unit" ), out of funds legally
available therefor, upon not less than 20 nor more than
50 days'rior notice, on any Dividend Payment Date
during an Auction Dividend Period, at a redemption price
eaual to 5100 per share, plus an amount eaual to accrued
and unpaid dividends to the redemption date, whether or
not earned or declared.

-(d) Conversion. IBC shall have the. right to
convert the shares of this Series into shares of Common Stock
of the Corporation at any. time after February 24, 1991 and
prior to February 23, 1993; on and Subject to the following
terms and conditions:

(I) The shares of this Series shall be
convertible at the principal office .of the Corporaton and at
such other office or offic s, if any, as the Board of
Directors may. designate, into fully paid and nonassessable
shares of Common Stock of the Corporation at the conversion
rate of 1.471 shares of Common Stock for one share of this
Series.

(2) En order to convert shares of t'his Series
into Common Stock, IBC thereof shall surrender at an office
referred to in paragraph (I) of this Section (d) the
certificate or certificates therefor, duly endorsed to the
Corporation or in blank or accompanied by proper instruments
of transfer to the Corporation or in blank, accompanied by
funds in -the amount of any taxes payable in respect of any
transfer involved in the issue of the Common Stock into which
such shares of this Series. are to be converted in a name or
names other than that in which such shares are registered,
and shall give writt n notice to the Corporation at said
office that he elects so to convert such shares, specifying
therein the name or names in which the certificate or
certificates for COmmon Stock are to be issued. Shares of
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this Series shall be deemed to have been converted on the
date (hereinafter called the "conversion date") of the
suzrender of such shares for conversion accompanied by the
funds and notice as provided above, and the person or persons
entitled to receive the Common Stock issuable upon .such
conversion shall be treated for all purposes as the record
holder or holders of such, Common Stock on such date except
that if the &gate of such surrender, payment and notice is 'a
date when the stock transfer books of the Corporation are
closed such person or persons shall be de med to have .become

,the record holder or holders of such shares of Common Stock
at the close of business on the next succeeaing date on which
the stock transfer books are open. As promptly as
practicable on or after the conversion daZe, a certificate or
certificates for the number of shares of Common Stock
issuable upon such conversion shall be issued and delivered
by the Corporation at said office to the person or persons
entitled ta receive the same, and, in the event a certificate
or certificates representing shares of this Series were not
converted as to all such shares, toaether with a new
certificate foz the shares of this Series which were not so
converted. In case shares of this. Series are called for
redemption, the right to convert such shares shall cease and
terminate at the close of business on the day next preceding
the date fixed foz redemption, unless default shall be made
in payment af the redemption price and accrued and unpaid
dividends ta the date fixed for redemption.

(3) The Corporation shall not be reauired to
issue either fractional shares of stock or scrip in lieu
thereof, or any other fractional interest of any kind, upon
any conversion of shares of this Series. In lieu of any
fraction of a share or any other such fractional interest
which IBC, as hoIder of shares of this Series, would
otherwise be entitled to receive upon conversion, IBC shall
be entitled to zeceive a cash payment in an amount equal to
the same fraction of the market value for such share of
Common Stock, or a cash payment in an amount equal to the
same fraction of the market value for such other interest, as
the case may be, on the day such rights are exercised. The
market value for any interest shall be as determined in good
faith by the Corporation.

(4) For the purposes of paragraph (3) of this
Section (d), the number of shares of Common Stock of the
Corporation at any time outstanding shall not include shares
then owned or held by or for the account of the Corporation,
but shall include all -shares issuable in, respect of
outstanding scrip'or other certificates representing
fractional interests in shares of Common Stock.
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(5) The Corporation shall at all times reserve
and keep available a number of its authorized. but unissued
shares of Common Stock that will be'.sufficient to permit the
conversion of all outstanding shares of this Series.

(6) Any shares of this Series which have been
converted shall be cancelled and restored to the status of
authorized but unissued shares.

(e) Votina. Except as required from time to. time
by law, the shares of this Series shall not have any voting
powers either general or special.

(f ) Liauidation .Riahts.

(I) Upon the dissolution, liquidation or
winding up of the Corporation, the halders of the shares of
this Series shall be entitled to receive out of the assets of
the Corporation, before any payment or distribution shall be
made on the Common Stock or on'any other class of stock
ranking junior to the Preferred Stock-upon liquidation, the
amount of 4100 per share, plus a sum equal to all dividends
(whether or not earned or declared). on such shares accrued
and unpaid thereon to the date of final distribution.

(2) Neither the consolidation nor merger of
the Corporation into or with any corporation, nor the sale,
transfer or lease by the Corporation of all or any part of
its property will be deemed to be a liquidation, dissolution
or winding up of the Co'rporation within the meaning of this
Section (f).

(3) After the payment to the holders of the
shares of this Series of the full preferential amounts
provided for in this Section (f), the holders of this Series
as such shall have no right or. claim to any of the remaining
assets of the Corporation.

(4) In the event the assets of the Corporation
available for distribution to the holders of shares of this
Series upon any dissolution, liquidation or winding up of the
Corporation, whether voluhtary or involuntary, shall be
insufficient to .pay in full all a'mounts to which such holders
are entitled pursuant to paragraph (I) of this Section (f),
no such distribution shall be. made on account of any shares
of any other series of Preferred Stock or of any other class
ranking on a parity with the shares of this. Series upon such
dissolution, liquidation or winding up unless proportionate
'distributive amounts shall be paid on account of the shares
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of this Series, ratably in accordance with the sums which
would be payable, in such distribution if all sums payable in
respect of the shares of all series of Preferred Stock and
any such other class as aforesaid were discharged in full.

(g) For purposes of this Section D, any'tock of
any class or classes of the Corporation shall be deemed to
rank:

(1) prior to the shares of this Series,.either
as to dividends or upon liquidation, if the holders of such
class or classes shall be entitled to the receipt of
dividends or of amounts distributable upon dissolution,
liquidation or winding up of the Corporation, as the case may
be, in preference or priority to the holders of shares of
this Series;

(2) on a parity with shares of this Series,
either as to dividends or upon liquidation, whether or not
the dividend rates, dividend payment dates or redemption or
liquidation prices per share or sinking fund provisions,. if
any, be 'different from those of this Series, if the holders
of such stock .shall be entitled to the receipt of dividends
or of amounts distributable upon dissolution, liquidation or
winding up of the Corporation, as the case may be, in
proportion to. their respective dividend rates or liquidation
prices, without preference or priority, one .over the other,
as between the holders of such stock and the holders of
shares of this Series; and

(3) junior to shares of this Series, either as
to dividends or upon liquidation, .if such class shall be
Common Stock or if the holders of shares of this Series shall
be entitled to receipt of divid'ends or of amounts
distributable upon dissolution, liquidation or winding up.of
the Corporation, as the case may be, in preference or
priority to the holders of shares of such class or classes.

(h)(1) Certain Definitions. For purposes of these
definitions, this Series of preferred stock of the
Corporation is sometimes hereinafter referred to as 'STRAPS'.
Unless the context or use indicates another or different
meaning or intent, the following terms shall have the
following meanings, whether used in the singular or plural:

"Auction Dividend Period" has the meaning set forth
in Section (b) hereof.

"Auction Dividend Period Days" has the meaning set
forth in Section (b) her of.
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"Business Day" shall mean a day on which the New
York Stock Exchange is open for trading and which is not a
day on which banks in New York City are generally .authorized
by law to close.

"Code" shall mean the Internal Revenue Code of 1986,
as amended, or any statute subsequently enacted in place
thereof..

1988
"Date of Original Issue" shall mean February 23,

"Dividend Payment Date" has the meaning set forth in
Section (b) hereof.

"Dividend Period" shall mean the period from and
including any Dividend Payment Date to but excluding the next
Dividend Payment Date.

"Fixed Dividend Period" has the meaning set forth in
Section (b) hereof.

"Fixed Dividend Rate" has the meaning set forth in
Section (b) hereof.

"IBC" shall mean Irving Bank Corporation and
its'uccessorsand assigns.

"IBC's Cumulative Convertible Preferred Stock" shall
mean that series of preferred stock of Irving Bank
Corporation designated the "Cumulative Convertible Preferred
Stock".

"Initial Dividend Payment Date" has the meaning set
forth in Section (b) hereof.

"Minimum Holding Period" has the meaning set forth
in Section (b) hereof.

"Normal Dividend Payment Date" has the meaning set
forth in Section (b) hereof.

"Normal Auction Dividend Period" has the meaning set
forth in Section (b) hereof.

"Outstanding" shall mean, as of any date, any shares
of this. Series theretofore issued by the Corporation except,
without duplication, any shares of this Series redeemed,
purchased or otherwise acquired by the Corporation, or as to
which the Corporation has given a notice of redemption if the

(
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Corporation shall also have. irrevocably deposited the
redemption price thereof with an account or accounts
specified by IBC.

"Person" shall mean and include an individual, a
partnership, a corporation, a trust, an unincorporated
association, a joint venture or other entit'y or a government
or any agency or political subdivision thereof.

"Securities .Act" means the Securities Act of 1933,
as amended.

hereof.
"Unit" has the meaning. set forth in Section (c)

IN WITNESS WHEREOF, this certificate has been

signed this /~day of M~, 1988

Alvin L. Begleiter
Executiv Vice President

Secretary
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I, PETER M. PHILBIN, Deputy Superintendent of
Banks of the State of New York, DO HEREBY APPROVE t)ie
annexed certificate entitled "Certificate of Amendment of
the Organization Certificate of the IRVING TRUST COMPANY
under Section 8005 of the Banking Law" dated February 16,
1988, providing for a change in the number of previously
authorized shares from nine million four hundred thousand
(9,400,000) shares of common stock of par value of twenty
eight dollars ($28) each, and one million five hundred
rhousand. (1,500,000) shares of preferred stock of the par
value of fifty ($50) each, for a total capital stock of
three hundred thirty eight million two hundred thousand
dollars ($338,200,000) to nine million nine hundred. thousand
(9,900,000) shares of common stock of par value of twenty
eight dollars ($28) each, and one million five hundred
thousand (1,500,000) shares of preferred stock of the par
value of fifty dollars ($50) each, for a total capital stock
of three hundred fifty two million two hundred thousand
dollars ($352,200,000)

%(tHC55, iny hand and official seal of the Banking Deportment at the City of New York,

this 4~~ day of
' in the Year of our Lord

One rhoraand nine hundred and ahghhy - *&gh" ~

Deputy Supenn en8ent of Banks.



CERTIFICATE OP AMEHDMEHT

THE ORGANIZATION CERTIFICATE

of

IRVING TRUST COMPANY

Under Section 8005 of the Banking Law

We, the undersigned, Alvin L. Begleiter, Executive

Vice President and Robert A. Falise, Secretary,

respectively, of Irving Trust Company, do hereby certify
and state as follows:

1. The name of the Corporation is Irving Trust

Company; the name under which it was originally

incorporated is the Mutual Benefit Life Policy, Loan and

Trust Company of Hew York.

2. The Corporation was created by a special law. The

chapter number and year of passage of such law are Chapter

616 of the laws passed in 1871.

3 ~ The Corporation's organization certificate, as

heretofore amended by certificates filed pursuant to law,

is hereby further amended, so that Section A, which

relates to the Corporation's capital structure, and which



-now provides authorization for the issuance of nine

million four hundred thousand (9,400,000) shares of common

stock of the par value of twenty-eight dollars (428) each,

and one million five hundred thousand (1,500,000) shares

of preferred stock of. the par value of fifty dollars

(450.00) each, for a total capital stock value of three

hundred thi.rty-eight million two hundred thousand-dollars

(4338,200,000), shall read as follows:

"A. The aggregate number of shares which the

Corporation shall have authority to issue is eleven

million four hundred thousand (11,400,000), consisting ofs

(a) Hine million nine hundred thousand

(9,900,000) shares of common stock of the par value of

twenty-eight dollars (428) per share; and

(b) One million five 'hundred thousand

(1,500.000)'shares af preferred stock of the par value of

fifty dollars (450) per share."



CONSENT OP SOLE. SHAEGBXOLDER

Irving Bank Corporation, the holder of all of
'the outstanding capital stock of Irving Trust Company
("living"}, hereby consents that 'Section A of Irving's
Organization Certificate, as heretofore amended by
Certificates filed pursuant to law, which relates to
Irving's capital stock, the total number of shares which
Irving may now issue and the par value thereof, and which
now provides that the amount of capital stock which Irving
shall be authorized to have is 4338,200,000 consisting of
9,400,000 shares of common stock of the par value of
428.00 per share and 1,500,000 shares of preferred stock
of the par value of 450.00 per share, be amended to read
as follows:

",A. The aggregate number of shares which the
Corporation shalL have the authority to issue is eleven
million four hundred thousand (11,400,000), consisting ofs

(a) Nine million nine hundred thousand .
(9,900,000) shares of 'common stock of the par
value of twenty-eight dollars (428.00) per
share; and.

(b) One million five hundred thousand
(1,500,000) shares of preferred stock of the
par value of fifty dollars (450.00) per share"

and that an appropriate certificate of such amendment. be
filed in the Office. of the Superintendent of Banks of the
State of New York.

IRVING BANK CORPO ON

Samuel P. Chevalier
President



This amendment has been authorized by the Board of

Directors of Irving Trust Company on February 16, 1988 and by

Irving Bank Corporation, the sole stockholder of Irving Trust

Company, on February 29, 1988.

IN WITNESS WHEREOF, this certificate has been, signed

this 1st day of March, 1988.

C/~ ~8-a~
Exec ve Vice President

robert A. Falise
Secretary

STATE OF NEW YORK

COUNTY OF NEW YORK

)
) ss.:
)

ROBERT A. FALISE, being duly sworn, deposes and says

that he is Secretary of Irving Trust Company, the Corporation

mentioned and described in the foregoing instrument; that he

has read and signed the same and that the statements contained

therein are true.

u4.&D~~
Secretary

Sworn to before me this
1st day of March, 1988.

g~ /n /+~
4 Notary Public

WDY HL l%UKSMN
HOtALT tViiur- &I'D ol l4ne Yore

Ho. 4i 463$95i
~P'wed%(Mis cbwens countyr

CMKlll4loA tRfnf%4 ~ 34, i't R~ (yt'
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ga~koig QeyaI.'tmeat

I, PETER. M. PHILBIN, De'puty Superintendent of Banks of

the State of New York, DO HEREBY APPROVE "he annexed certifi-
cate entitled "Certificate of Amendment of the Organization

Certificate of Irving Trust Company under Section 8005 of the

Banking Law" dated December 21, 1982 providing for an increase

in the capital structure from 9,400,000 shares of one class of

stock of the par value of $ 28 each, for a total capital stock

value of $ 263,200,000, to 10,900,000 shares of stock consisting

of 9,400,000 shares of common stook of the par value of $ 28
C

each and 1,500,000 shares of a new class of stock and a series
'within such class to be denominated as "Cumulative Adjustable

Rate Preferred Stock" of the par value of $50 each, for a total

capital stock value of $338,200, 000.

Qftgf55, my hand and ogcial seal of the Banking Department'at the City of Neru York,

this 22nd day of December

one thousand nine hundred and eighty two-

in the Year of our Lord

Deputy SuPerintendent of Banks.



Irving Trust Company
New York, New York

Gentlemen:

Irving Bank Corporation, as the sole shareholder

of Irving Trust Company ("ITC"), hereby (1) consents that

that portion of the Organization Certificate of ITC, as

heretofore amended by certificates filed pursuant to law,

be further amended by the adoption of a Certificate of

Amendment in the form attached hereto as .Exhibit I&

creating a new class of preferred stock and a series within

such class, such series to be denominated as "Cumulative

Adjustable Rate Preferred Stock" and to consist of one

million five hundred thousand (1,500,000) shares of the

par value of fifty dollars ($50), and fixing the relative

rights, preferences and limitations thereof; and (2)

directs that such Certificate of -Amendment be filed in the

Office of the Superintendent of Banks of the State of New

York.

IRVING BANK CORPORATION

Dated:. December 2l, 1982 By
Eugene/J. McCabe
Secretary



CERTIFICATE OF AMENDMENT

of'HE

ORGANIZATION CERTIFICATE

of.

IRVING TRUST COMPANY

Under Section B005 of ..the Banking Law

Filed in the Office of the Superintendent of Banks, State of New York
this,).~ day of Q&~~e&0,&p, 19/~

Superintendent of Banks



CERTIFICATE OF AMENDMENT

of

THE ORGANIZATION CERTIFICATE

of

IRVING TRUST COMPANY

Under Section 8005 of the Banking Law

We, the undersigned, William R. Hamcke, Senior

Executive Vice President and Eugene J. McCabe, Secretary,

respectively, of Irving Trust Company, do hereby certify
and state as follows:

1. The name of the Corporation- is Irving Trust

Company; the name under which it was originally incorpo-

rated is the Mutual Benefit Life Policy, Loan and Trust

Company of New York.

2. The Corporation was created by a special

law. The chapter number and year of passage of such law

are Chapter 616 of the- laws passed .in 1871.

3. The Corporation's organization certificate,

as heretofore amended by certificates filed pursuant to

law, is hereby further amended, relating to its capital

structure, which now provides authorization for the

issuance of nine million four hundred thousand (9,400&000)

shares of one class of stock of the par- value of twenty-



eight dollars ($28) each, for a total capital stock value

of two hundt'ed sixty-three million two hundred thousand

dollars ($263,200,000), to read in its entirety substan-

tially as below set forth:
"A. The aggregate number of shares which the

Corporation shall have authority to issue is ten million

nine hundred thousand (10,900,000), consisting. of:
(a) Nine million four hundred thousand

(9,400,000) shares of common stock of the par value

of twenty-eight dollars ($28) per share; and

(b) One million five hundred thousand

(1,500,000) shares of preferred stock of the par

value of fifty dollars ($50) per share.

B. (a) The Corporation shall have authority

to issue shares of the preferred stock in series,
subject to .the limitation that, if the stated

dividends and ameunts payable on liquidation are not

paid in full, the shares of all series of the same

class shall share ratably in the payment of dividends

including accumulations, if ariy, in accordance with

the sums which would be payable on such shares if all

dividends were declared and paid in full, and in any

distribution of assets other than by way of dividends

in accordance with the sums which would be payable on



such distribution if all sums payable were discharged

in full.
(b) Dividends on outstanding preferred

stock of each series shall. be declaied and paid, or

set apart for payment, before any dividend's shall be

declared and paid, or set apart for payment, on the

shares of common stock with respect to the same

dividend period.

(c) Upon any dissolution, liquidation

or winding up of the Corporation, whether voluntary

or involuntary, the holders of preferred stock shall

be entitled to receive out of the assets of the

Corporation, befoxe any distribution shall be made to

the holders of the common stock, the amounts deter-

mined to be.payable on the preferred stock of each

series in the event of voluntary or involuntary

liquidation.

C. (a ) Number of'Shares; Designation of Series

There shall be a series of the class of the

Corporation's preferred stock (the "Preferre'd Stock" )

consisting of 1,500, 000 shares of $50 par value each

designated "Cumulative Adjustable Rate Preferred Stock"

(hereinafter called this "Series" ).



.(b) Dividends:

(1) Dividends on the shares of this Series

shall be at a percentage rate per annum o'f the Issue

Price (as hereinafter defined) eoual to: (i) for the

period (the "Initial Dividend Period" ) from the date

of their original issue to and including March 31,
1983, 10.00%, and (ii) for each dividend period

thereafter (hereinafter- referred to as a ."Quarterly

Dividend Period"; and the Initial Dividend Period or any

Quarterly Dividend Period being hereinafter individually

referred to as a "Dividend Period" and collectively

referred to as "Dividend Periods" ), which Quarterly

Dividend Periods shall commence on January 1, April 1,

July 1 and October I in each year (the first such Quar-

terly Dividend Period commencing on April 1, 1983) and

shall end on and include .the 'day next preceding the first
day of'he'ext Quarterly Dividend Period, 2.25% below

the Applicable Rate (as defined in paragraph (2) of this

Section (b)) in respect of such Quarterly Dividend. Period.

Anything to the contrary herein notwithstanding, the

dividend r'ate for any Quarterly Dividend Period shall in

no event be less than 6.50% or greater than 14.00% per

annum. Such dividends shall be cumulative from the date

of original issue of such shares and shall be payable,

when and as declared by the Board of Directors of the

Corporation (the "Board" ), on. March 31, June 30,



September 30 and December 31 of each year. commencing

March 31, 1983. Each such dividend. shall be paid to the

holders of record of shares of this Series as they appear

on the stock register of the Corporation on such record

date as shall be fixed by the Board in advance of the

payment date thereof. Dividends on account of arrears for

any past Dividend Periods may be declared and paid at any

time, without reference to any regular dividend payment

date, to holders of record on such date as shall be fixed

by the Board in advance of the payment date thereof.

(2) Except as provided below in this paragraph,

the "Applicable Rate" for any Quarterly Dividend Period

shall be the highest of the Tieasury Bill Rate, the Ten

Year Constant Maturity Rate and the Twenty Year Constant

Maturity Rate (each as hereinafter defined) for such

Dividend Period. In the event that the Corporation

determines in good faith that'or any reason on'e or more

of such rates cannot be deter'mined for any Quarterly

Dividend Period, then the Applicable Rate for such

Dividend Period shall be the higher of whichever of sucFi

rates can be so determined. In'he event that the

Corporation determines in good faith that none of such
(

rates can be determined for any Quarterly Dividend

Period, then the Applicable Rate in effect for the

preceding Dividend Period shall be continued for such

Dividend Period.



(3). Except as provided below in this paragr'aph,

the "Treasury Bill Rate" for each Quarterly Dividend

Period shall be the arithmetic average of the two most

recent weekly per annu'm market discount rates .(or the

one weekly per annum market discount rate, if only one

such .rate shall be published during the relevant Calendar

Period as provided below) for three-month U.S. Treasury

bills, as published weekly by the Board of Governors of

the Federal Reserve System (the "Federal Reserve Board" )

during the Calendar Period immediately prior to the ten

calendar days immediately preceding the Narch 31, June

30, September 30 or December 31, as the case may be,

prior to the Quarterly Dividend Period for which the

dividend rate on this Series is being determined. In the

event that the Federal Reserve Board does not publish such

a weekly per annum market discount rate during such

Calendar Period, then the Treasury Bill Rate for such

Dividend Period shall be the .arithmetic average of the

two most recent weekly per annum market discount rates

(or the one weekly per annum market discount rate, if only

one such rate shall be published during the relevant

Calendar Period. as provided below) for three-month U.S.

Treasury bills, as published weekly during such Calendar

Period by any Federal Reserve Bank or by any U.S. Govern-

ment department or agency selected by the Corporation- In



the event that a per annum market discount rate for

three-month U.S. Treasury bills. shall not be published by

the Federal Reserve Board or by any Federal Reserve Bank

or by any U.S. Government department or agency during. such

Calendar .Period, then the Treasury Bill Rate for such
/

Dividend Period shall be the arithmetic average of the two

most recent weekly per annum market discount rates (or the

one weekly per annum market discount rate,,if only one

such rate shall be published during the relevant Calendar

Period as provided below) for all of the U.S. Treasury

bills then havi'ng maturities of not less than 80 nor more

than .100 days, as published during such Calendar Period .

by the Federal Reserve Board or, if the Federal Reserve

Board shall not publish such rates, by any Federal

Reserve Bank or by any U.S. Government department or

agency selected by the Corporation. In the event that

the Corporation determines in good faith that for any

reason no such U.S. Treasury bill rates are published as

provided above during such Calendar Period, then the

Treasury Bill Rate for such Dividend Period shall be the

arithmetic average of the per annum market discount rates

based upon the closing bids .during such Calendar Period

for each of the issues of marketable noninterest-bearing

U.S. Treasury securities with a maturity of not less than

80 nor more than 100 days from the date of each such

quotation, as quoted daily for each business day in New



York City (or less frequently if daily quotations shall

not be generally available) to the Corporation by at least

three recognized U.S. Government securities 'dealers

selected by the Corporation. In the event that the

Corporation determines in good faith that for any reason

the Corporation cannot determine the Treasury Bill Rate

for any Quarterly Dividend Period as provided above in

this paragraph, the Treasury Bill Rate for such Dividend

Period shall be the arithmetic average of the per annum

market discount rates based upon the closing bids during

such Calendar Period for each'f the issues of marketable

interest-bearing U.S. Treasury securities with a maturity

of not less than 80 nor more than 100 days from the date

of each such quotation, as quoted daily for each business

day in New York City (or less frequently if daily quota-

tions shall not be generally available). to the Corporation

by at least three recognized U.S. Government securities

dealers selected by the Corporation.

(4) Except as provided below in this paragraph,

the "Ten Year Constant Maturity Rate" for each Quarterly

Dividend Period shall be the arithmetic average of the

two most recent weekly per .annum Ten Year Average Yields

(or the one weekly per annum Ten Year Average Yield, if
only one such Yield shall be published dur'ing the relevant
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Calendar Period as provided below), as published weekly by

the Federal Reserve Board during. the Calendar Period
immediately prior to the ten calendar days immediately

preceding the March 31, June 30, September 30 or December

31, as the case may be, prior to the Quarterly Dividend

Period for which the dividend rate on this Series is being

determined. In the event that the Federal Reserve Board

does not publish such a weekly per annum Ten Year Average

Yield during such Calendar Period, then the Ten Year

Constant Maturity Rate for such Dividend Period shall be

the arithmetic average of the'..two most recent weekly per

annum Ten Year Average Yields (or the one weekly per annum

Ten Year Average Yield, if only one such Yield .shall be

published during the relevant Calendar Period as provided

below), as published weekly during such Calendar Period by

any Federal Reserve Bank or by any U.S. Government depart-

ment or agency selected by the Corporation. In the event

that a per annum Ten Year Average Yield shall not be

published by the Federal Reserve Board or by any Federal

Reserve Bank or by any U.S. Government department or

agency during such Calendai period, then the Ten Year

Constant Maturity Rate for such Dividend Period shall be

the arithmetic average of the two most recent, weekly per

annum average yields to maturity (or the one weekly

average yield to maturity, if only one such yield shall be
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published during the relevant Calendar Period as provided

below) for all af the actively traded marketable U.S.
Treasury fixed interest rate securities (other than

Special Securities) then having maturities of not less
than eight nor more than twelve years, as published during

such Calendar Period by the Federal Reserve Board or,
if the Federal Reserve Board shall not publish such

yields, by any Federal Reserve Bank or by any UPS.

Government department or agency selected by the Corpora-

tion. In the event that the Corporation determines

in'good faith that for any reason the Corporation cannot

determine the Ten Year Constant Maturity Rate for any

Quarterly Dividend Period as provided above in this

paragraph, then the Ten Year Constant Maturity Rate for
such Dividend Period shall be the arithmetic average of
the. per annum average yields to maturity based upon the

closing bids during such Calendar. Period for each of the

issues of actively traded marketable U.S. Treasury fixed

interest rate securities (other than Special Securities)

with a final maturity date not less than eight nor more

than twelve years from the date of each such quotation,

as quoted daily for each business day in New York City

(or less frequently if daily quotations shal'1 not be

generally available'J to the Corporation by at least

three recognized U.S. Government securities dealers

selected by the Corporation.
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(5) Except .as provided below in this paragr'aph,

the "Twenty. Year Constant Maturity Rate" for .each Quarter-

ly Dividend Period shall be the arithmetic average of the

two most recent weekly per annum Twenty Year Average

Yields (or the one weekly per annum Twenty Year Average

Yield, if only one such Yield shall be. published during

the relevant Calendar Period as provided below), as

published weekly by the Federal Reserve Board during the

Calendar Period immediately pri'or to the ten calendar days

immediately preceding the March 31, June 30, September 30

or December 31, as the case may be, prior to the Quarter-

ly Dividend Period. for which the dividend rate on this
Series is.being determined. In the event that the Federal

Reserve Board does not publish such a weekly per annum

Twenty Year Average Yield during such Calendar Period,

then the Twenty Year Constant Maturity Rate for such

Dividend Period shall be the. arithmetic average of the two

most recent weekly per annum Twenty Year Average Yields

(or the one weekly per annum Twenty Year Average Yield, if
only one such Yield shall be published during the relevant

Calendar Period as provided below), as published weekly

during such Calendar Period by any Federal Reserve Bank or

by any U.S. Government department or agency selected by

the Corporation In the event that a per annum Twenty

Year Average Yield shall not be published by any Federal
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Reserve Board or by any Federal Reserve Bank or by any

U.S. Government depa'rtment or agency during such Calendar

Period, then the Twenty Year Constant Maturity Rate for

such. Dividend Period shall be the arithmetic average of
the two most recent weekly per annum average yields to

maturity (or the one weekly average yield to maturity, if
only one such yield shall be published during the relevant

Calendar Period as provided 'below) for all of the actively

traded marketable U.S. Treasury fixed interest rate

securities (other than Special Securities) then having

maturities of not less than efghteen nor more than twenty-

two years, as published during such Calendar Period by the

Federal Reserve Board or, if the Federal Reserve Board

shall not publish such yields, by any Federal Reserve Bank

or by any U.S. Government department or agency selected by

the Corporation. In the event that the Corporation

determines in good faith that for any reason the Coipor-

ation cannot determine the Twenty Year Constant Maturity

Rate for any Quarterly Dividend Period as provided above

in this paragraph, then the Twenty Year Constant Maturity

Rate for such Dividend Period shall be the arithmetic

average of the per annum average yields to mat'urity based

upon the closing bids during such Calendar. Period for each

of the issues of acti'vely traded marketable U.S. Treasury

fixed interest rate securities (other than Special Securi-
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ties) with a final maturity date not less than eighteen

nor more than twenty-two years from the date of each such

quotation, as quoted daily for each business day in New

York City (or less frequently if daily qhotations shall

not be generally available) to the Corporation by at least
three recognized U.S. Government securities dealers.

selected by the Corporation.

(6) The Treasury Bill Rate, the Ten Year

Constant Maturity Rate and the Twenty Year Constant

Maturity Rate shall each be rounded to 'the nearest five

hundredths of a percentage point.

(7) The dividend rate with respect to each

Quarterly Dividend Period will be calculated as promptly

as practicable by the Corporation according to the appro-

priate method described herein.

(8) For purposes of this Section (b), Dividends

on the Shares of this Series, the term

(i) "Issue Price" shall mean the sum of

$ 50 per share;

(ii) "Calendar Period" shall mean 14 calendar

days-

(iii) "Special Securities"- shall mean

securities which can, at the option of the holder, be

surrendered at face value in payment of any Federal

estate tax or which provide tax benefits to the

holder and are priced to reflect such tax benefits «



which were originally issued at a deep or substantial

discount;

(iv) "Ten Ye'ar Average Yield." shall mean

the average yield to maturity for actively traded

marketable U.S. Treasury fixed interest rate securi-
ties (adjusted to constant maturities of ten years);
and

(v) "Twenty Year Average Yield" shall

mean the average yield to maturity for actively
traded marketable U.S. Treasury fixed interest rate
securities (adjusted to constant maturities of
twenty years.).

(9) No dividend shall be paid upon, or declared

and set apart for, any share of this Series or for any share

of any other series of the Preferred Stock for any Dividend

Period unless at the same time a like proportionate dividend

for the same Dividend Period, ratably in proportion to the

respective dividends applicable thereto (adjusted in the case

of the Initial Dividend Period to reflect the length of such.-

Period), shall be paid upon, or declared and set apart for,
all shares of this Series .and all shares of all other

series of the Preferred Stock then issued and outstanding

and entitled to receive dividends. Holders of shares of

this Seiies shall not be entitled to any dividend, whether

payable in cash, property or stocks, in excess of full
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'

(11) Dividends payable on each share of this.

Series for each full Quarterly Dividend Period shall
be'omputed

by dividing the dividend rate for such Quarterly

Dividend Period by four and applying such rate against the

Issue Price of this Series. Dividends payable on this
/

Series for any period less than a full Quarterly Dividend

Period, and for the Initial Dividend Period, shall be

computed on the basis of a 360 day year consisting of 30

day months.

(c) Redemption:

( 1) The shares of this Series shall not be

redeemable prior to January 1, 1988. On and after January

1, 1988 the Corporation, at its option, may redeem shares

of this Series, as a whole or in part, at any time or from

time to time, at a redemption price (i) in the case of any

redemption. on a redemption date occurring on or after

January 1, 1988 and prior to January 1, 1993 of $51.50 per

share, and (ii) in the case of any redemption on a redemp-

tion date occurring on or after January 1, 1993 of $ 50 per

share, plus, in each case, accrued and unpaid dividends

thereon to the date fixed for redemption.

(2) In the event that fewer than all the

outstanding 'shares of this Series are to be redeemed,

the number of shares to be redeemed and the shares to be

redeemed shall be determined by the Board in its sole

discretion.
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cumulative dividends, as herein provided, on this Series.
Ho interest, or sum of money in lieu of interest, shall be

payable in respect of any dividend payment or payments on

this Series which may be in arrears.

(10) So long as any shares of this Series are

outstanding, no dividend (other than a dividend in common

stock or in any other stock of the Corporation ranking

junior to this Series as to dividends and upon liquidation

and other than as provided'n paragraph (9) above of this

Section (b)) shall be declared or paid or set aside for

payment or other distribution declared or made upon the

common stock or upon any other stock of the Corporation

ranking junior to or on a parity with this Seri,es as to

dividends'r upon liquidation, nor shall any common stock

nor any other stock of the Corporation ranking junior to or

on a parity with this Series as to dividends or upon liquida-

tion be redeemed, purchased or otherwise acquired for any

consideration (or any moneys paid to or made available for a

sinking fund for the redemption of any shares of any such

stock) by the Corporation (except by conversion into or.

exchange for stock of the Corporation ranking junior to

this Series as to dividends and upon liquidation)'nless,

in each case, the full cumulative dividends on all outstand-

ing shares of this Series shall have been declared and

paid, or set apart for payment, for all past dividend

payment periods.
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(3) In the event the Corporation shall redeem

shares of this Series, notice of such redemption shall be

given in writing not less than 30 nor more than 60 days

prior to the redemption date, to each holder of record of

the shares to be redeemed. Each such notice shall state:
(i) the redemption date; (ii) the number of shares of this

Series to be redeemed and, if fewer than all the shares

held by such holder are to be redeemed, the number of such

shares to be redeemed from such holder; (iii) the redemp-

tion price; (iv) the place or places where certificates

for such shares are to be surrendered for payment of the

redemption price; and (v) that dividends on the shares

to be redeemed will cease to accrue on such redemption

date.

(4) Notice having been given as aforesaid,

from and after the redemption date (unless def'ault shall

be made by the Corporation in providing money for the

payment of the redemption price) dividends on the shares

of this Series so called. for redemption shall cease to

accrue& and said shares shall no longer be deemed to be

outstanding, and all rights of the holders thereof as

stockholders of the Corporation (except the right to

receive from the Corporation the redemption price) shall

cease. Upon surrender in accordance with said notice of

the certificates for any shares so redeemed (properly
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endorsed or assigned for transfer, if the Board shall

so require and the notice shall so state), such shares

shall be redeemed by the Corporation at the redemption

price aforesaid.

(5) Any shares of this Series which shall at
any time have been redeemed shall, after such redemption,

have the status of authorized but unissued shares of

Preferred Stock, without designation as to series.
(6) Notwithstanding the foregoing provision's ( 1)

through (5) of this Section (c), if any dividends on this

Series are in arrears, no shares of this Series shall be

redeemed unless all outstanding shaies of this Series are

simultaneously redeemed, and the Corporation shall not

purchase or otherwise acquire any shar'es of this Series;

provided, however, that the foregoing shall not prevent the

purchase or acquisition of shares of this Series pursuant to

a purchase or exchange offer made on the same terms to .

holders of all outstanding shares of this Series.

(d) Conversion or Exchange: The'holders of

shares of this Series shall not have any rights herein to

convert such shares into or exchange such shares for

shares of any other class or classes or of any other

series of any class or classes of capital stock of the

Corporation.
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(e) Voting: Except as required from time to

time by law, the shares of this Series shall not have any

voting powers either general or special.

,(f) Liquidation Rights:

(1) Upon the dissolution, liquidation or

winding up of the Corporation, the holders of the. shares

of this Series shall be entitled to receive out of the

assets of the Corporation, before any payment or. distri-
bution shall be made on the common stock or on any other

class of stock of the Corporation ranking junior to the

Preferred Stock upon liquidation,'he amount of $ 50 per

share, plus a sum equal to all dividends (whether or not

earned or declared) on such shares accrued and unpaid

thereon to the date of final distribution.

(2) Neither the sale, lease or conveyance of

ail or substantially all the property or business of the

Corporation, nor the merger or consolidation of the

Corporation into or with any other corporation or the

merger or consolidation of any other corporation into or

with the Corporation, shall be deemed to be a dissolution,

liquidation or winding up, voluntary or involuntary, for

the purposes of-this Section (f).
(3) After the payment,to the. holders of the

shares of this Series of the full preferential amounts

provided-for in this Section (f), the holders of this



Series as such shall have no right or claim to any of the

remaining assets of the Corporation.

(4) Xn the event the assets of the Corporation

available for distribution to the holders of shares of
this Series upon any dissolution, liquidation or winding

up of the Corporation, whether voluntary or involuntary,

shall be insufficient to pay in full all amounts to which

such holders are entitled pursuant to paragraph (I) of

this Section (f), no such distribution. shall be made on

account of any shares of any other series of Preferred

Stock or of any other class ranking on a parity with the

shares of this Series upon such dissolution, liquidation

or winding up unless proportionate distributive amounts

shall be paid on account. of the shares of this Series,

ratably in accordance with the sums which would be payable

in such distribution if all sums payable in respect of the

shares of all series of Preferred Stock and any such other

class as aforesaid were discharged in full.

(g) For purposes of this Section C, any stock

of any class or classes of the Corporation shall be deemed

to rank:

(1) prior to the shares of this Series,

either as to dividends or upon liquidation, if the

holders of such class, ox classes shall be 'entitled

to the receipt of dividends or of amounts distri-
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butable upon dissolution, liquidation or winding up

of the Corporation, as the case may be, in .preference

or priority to the holders of shares of this Series;

.(2} on a parity with shares of this Series,
either as to dividends or upon liquidation, whether

or not the dividend rates, dividend payment dates

or redemption or liquidation prices per sh'are or

sinking'fund provisions, if any, be different from

those of this Series, if the holders of such stock

shall be entitled to the receipt of dividends or

of amounts distributable upon dissolution, liquida-

tion or winding up of the Corporation, as the case

may be, in proportion to their respective dividend

rates or liquidation prices, without preference or

priority, one over the other, as between the holders

of such stock and the holders of shares of this

Series; and

(3) junior to shares of this Series, either

as to dividends or upon liquidation, if such class

shall be common stock or if the holders of shares

of this Series shall be entitled to receipt of

dividends or of amounts distributable upon dissolu-

tion, liquidation or winding up of the Corporation,

as, the case may be, in preference or priority to the

holders of shares of such class or classes.
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This amendment has been authorized by the Boards

of Directors of Irving Trust Company and Irving Bank

Corporation, the sole stockholder of Irving Trust Company,

both on December 2), $ 982.

IN WITNESS WHEREOF, this certificate,has been

signed this 21st day of December, 1982.

William R. Hamcke
Senior Executive Vice

President'uge~

J. McCabe
Secretary

STATE OF NEW YORK )
ss ~ s

COUNTY OF NEW YORK )

EUGENE J. McCABE, being duly sworn~ deposes and

says that he is Secretary of Irving TruSt Company, the

Corporation mentioned.and described in the foregoing

instrument& that he has read and signed the same and that

-the statements contained therein are true.

Sworn to be ore me this

/f.otal Public
RJey M, PNKssN

H01hRT %Aud, stac«oc e~ Yok

Ho. 4I- 463895$

pa~.aux& 34, l9

Secretary, ', %., 8l.

gg 6agp 'I
g..guk1ac.

p.



uvres u. u. rw~ec'z, Deputy
I, Superintendent of BavJcs of the S~e of Nest York, DO IIERF~BY

.APPROVE the annezed certificate entitled Certificate of Amendment of the Organisation Certificate

of LRUXHG TRUST COYiPANY

ender Section jl005 of the Banking I.aw" dated December 18,
promding for increase of capital stock from 4 94; QQ0,000

1079,

to 4'22, 200, 000 «'

3ftt 5$btedjt 5ifJCCCOf, I have hereunto set mg. hand

and ajfized the ojficiaE seal of the Banking Depart-

ment at ¹gl York, N.Y., this. 28th ..day of

Dec'ember ..19,7.9.

Dep&&Y S erintendent of Ban



CERTIFICATE OF AMENDMENT

of

THE ORGANIZATION CERTIFICATE

IRVING TRUST COMPANY

Under Section 8005 of'he Banking Law

Filed in the Office of the Superintendent of Banks, State of, New York
this 28th day of December, 19 79

Deputy Snperinte ent of Banks

Fiieii in ffie Office of the Siiperiiiieriiieitl
of Banks, State of Nev- York, this

alp~ day of .D~=. 19 r L

1'I8??2 c"iccn~i?t Cist k



CERTIFICATE OF AMENDMENT

THE ORGANIZATION CERTIFICATE

IRVING TRUST COMPANY

Under Section 8005 of the Banking Law

We, the undersigned., William R. Hamcke, Executive Vice President

and Eugene J; McCabe, Secretary, respectively, of Irving Trust

Company, do hereby certify and state as follows:

1. The name of the corporation is Irving Trust Company;

the name under which it was originally incorporated. is the

Mutual'Benefit Lif'e Policy, Loan and Trust. Company of New

York.

2. The corporation vas created by a special law. The

chapter number and year of passage of such law are Chapter

616 of the lava passed. in 1871.

3. , The corporation's organization certificate, as here-

tofore amended by certificates filed pursuant to lav, relating

to its capital stock, which nov provides that the amount of

capital stock which the corporation shall be authorized to have

is $94,000,000~ consisting of 9,400,000 shares of'he par value

of $10 each, is hereby amended. to read. in its entirety as below

set f'orth:

1



=c'he~nut oi'he authorized capit'al''Mock of ne

corporation shall be One Hundred Twenty-Two Million

.Two Hundred Thousand {$122,200,000) Dollars to

consist of Nine Million Four Hundred Thousand

(9,400,000) shares of the par value of Thirteen

($13) Dollars each. all of which are to be of the

same class."

This amendment has been authorized by the Boards of Directors of

Irving Trust Company and Irving Bank Corporation, the sole stock-

holder of Irving Trust Company, both on December 18, 1979.

IN WITNESS WHEREOF, this certificate has been signed. this.18th

dey oi'ecember. 1979.

Wi13.iam R. Hamcke
Executive Vice President

Eugene/J. McCabe
Secretary

STATE OF NEW YORK )
COUNTY OF NEW YORK )

EUGENE J. MC CABE, being duly sworn, deposes and says that he is

Secretary of Irving Trust Company, the corpore.tion mentioned and

described: in the foregoing instrument; that he ha,s read and s,igned

the same and that the statements contained therein are true.

Sworn to before me this
)Q&- day of h~- „,r.:"~~,19 PP

V
./ ~.r~~ r';~

~~ s o ..ssEN
/F&t&ff& p„be~ siss oi iiew Yorl:

I
~imig~ina C&:",."



l, DONALD J. KAVANAGH, Deputy Superintendent of Banks

of the State of New York, Do HEREBY APPROVE the annexed

certificate entitled "Certificate of Amendment of the

Organization Certificate of Irving Trust Company under

Section 8005 of the Banking Law" dated May 19, 1981 pro-

viding for increase of capital stock from $122,200,00Q

represented by 9,400,000 shares of the par value of $13.00

per share, to $263,2QO,OOO, represented by 9,400,000 shares

of the par value of $28.00 per share

F

ttrread, my hand ana off. ial seal of the Banking Departmen~ at the City of Nera York,

this day of in the. Year of our I.ord

one thousand nine hundred and eighty-one.

puty Superintendent of Banks.



CERTIFICATE OF AMENDMENT

of-

THE ORGANIZATION CERTIFICATE

IRVING TRUST CONPANY

Under Section 8005 of the Banking Law

Filed in the Office of the Superintendent of Banks, State of New York
this day of 19

Superintendent of Banks



CERTIFICATE OF NENDNENT

of

THE ORGANIZATION CERTIFICATE

of

IRVING TRUST COMPANY

Under Section 8005 of the.Banking Law

Me, the undersigned, Milliam R. Hamcke, Executive Vice President

and Eugene J. NcCabe, Secretary, respectively, of Irving Trust Company,

do hereby certify and state as follows:

1. The name of the corporation is Irving Trust Company;

the name under which it was. originally incorporated is the

Mutual Benefit Life Policy, Loan and Trust Company of New

York.

2. The corporation was created by a special law. The

chapter number and year of passage of such law are Chapter

616 of the laws passed in 1871.

3. The corporation's organization certificate, as here-

tofore amended by certificates filed pursuant to law, relating

to its capital stock, which now provides that the amount of

capital stock which the corporation shall be authorized to have

is $122,200,000, 'consisti'ng of 9,400,000 shares of the.par value

of $13 each. is hereby amended to read in its entirety as below

set forth:

"The amount of the authorized capital stock of the

corporation shall be Two Hundred Sixty-Three Million



2.-

Two Hundred Thousand ($263,200,000) Dollars to

consist of Nine Million Four Hundred Thousand

(9s400,000) shares. of the par value of Twenty-

- Eight ($28) Do'liars each, all of which are to

be of the same class.".

This amendment has been authorized by the Boards of Directors

of Irving Trust Company and Irving Bank Corporation, the sole stock-

holder of Irving Trust Company, both on Nay 19, 1981.

IN MITNESS WHEREOF, this certificate has been signed this

19th day of May, 1981.

.Milliam R. Hamcke
Executive Yice President

Eugene e J. HcCabe
Secretary

STATE OF NEM YORK ) ss .:
COUNTY OF NEM YORK)

EUGENE J. HC CABE, being duly sworn, deposes and says that he is

Secretary of Irving Trust Company, the Corporation mentioned and described

in the foregoing instrument; that he has read and signhd the same and that

the statements contained therein are true.

Sworn to before me this
/~day of~, 19@.

0
3U M. PRUESSEN

Notary Pubflc, State of Now York
No. 41-4638963

Quafffied In Ouccns County
Commission Expires March 30, 19t'ft„P



Fded in th Offi e of t 'i.peiiniendentof 8a ks, State of Hei Yqfk, this .~day fJa. !9

gg foi &ff

fment recco»» "
.i '



I, DONALD J. KAVANA'GK, Deputy Superintendent

of Banks of the State of New'ork,'O KEREBY APPROVE

the annexed Certificate erititled "Certificate 'of

Amendment of the Organization Certificate of 'IRVING

TRUST COMPANY under Section 8095 of the Banking Law",

dated September 13, 1S7S, providing for a change in

the number of directors to not les's than 7 nor more

than 25.

tfn&5, my hand and officiaE seaE oj the Banking Depar'tment at the City of New York,

this 17th- day of S«ember 'n the Year of our Lord

one thousand nine hundred and severity-.nine.

Deputy Superintende of Banks.



'CERTIFICATE OF AMENDMENT

of
THE ORGANIZATION CERTXFICATE

of
IRVING TRUST COMPANY

Under Section SQ05 of the Banking Law

1jfe, the undersigned, Eliot N. Vestner, Jr.,
Senior Vice President and General Counsel, and Kevin M.

McVey, Assistant. Secretary, respectively, of XRVING TRUST

COMPANY, do hereby certify and state as follows:

1. The name of the corporation is IRVING TRUST

COMPANY; the name'under which it was originally incorporated

is the MUTUAL BENEFIT LIFE POLICY, LOAN AND TRUST COMPANY OF

NEW YORK.

2. The corporation was created by a special law.

The chapter number and year of passage of such law are Chap-

ter 616 of the laws passed in 1871.

3. The corporation'.s organization certificate, as

heretofore amended by certificates filed pursuant to law, re-

lating to the number of authorized directors is hereby amended

to 'read as below set forth in full:
"The number of directors shall be not less

than a minimum of seven (7) nor more than a
maximum of twenty-five (25}."



This amendment has been authorized by Charter

New York Corporation, the sole stockholder of Irving Trust

Company, on September 13, 1979.

IN WITNESS WHEREOF, this certificate has been

signed this 13th day of September, 1979.

r=g l:.-J,-i 0 =[=.,-,Z,.
Senior Vice President

and General Counsel

~XV
Kevin M. NcVe
Assistant Sec tary

STATE OF NEW YORK j
ss

COUNTY OF NEW YORKj

Eliot N. Vestner, Jr., being duly sworn, deposes

and says that he is Senior Vice President and General Coun-

sel of IRVING TRUST COMPANY, the corporation mentioned and

described in the foregoing instrument; that: he has read and

signed the same and that the statements contained therein

are true.

Eliot. N. Vestner, Jr.
Senior Vice President

and General- Counsel

Sworn to before me his j3
day of S $tember 1 79

@Fdic

MARCIA S. KNIGIN
1IOTARX PUBLIC, State of New York

No 4511103
Qualified in New York County

Commission Excfires March 30, 1Ml



'7-/'/- 7 l

CERTIFICATE OP AMENDMENT

THE ORGANIZATION CERTIFICATE

IRVING TRUST COMPANY

Under Section 8005 of the Banking Law

Piled in the Of fice of the Superintendent
of Banks, State of New York this,l J day
of September, 1979

Superintendent of Banks

Filed in the Office of the Superintendent

of Bayks, State of flew York, this

day of .' 19~
~~ Rccarcnt Q/~g



I

&Lect)'
I, t &~&g. &i &~P I"'~i Superintcndcnt o'f Banlcs of the State of ¹w Yo'rk, DO HEREBY

I I

APPROVE the, arineaed certificat e entitled "Cer'tificate of Amendment of the Organisation Certificate

X7y'Lm 'Mi~ QXK'Pi'.i Y

under Section R005 of the Banking Imw" dated WtA~~ 4Gg-

prooiding for increase of capital stocic from g RsKOiaQO top&4,0ÃrM9

1977,

3ftt %(tnegs %9n'eat, I haoe hereunto set my hand

and a fiaed the ogiciai seal of the Banking Depart-

ment at New York, N.Y., this .........,..~..,........day of
Qo~ 19 77

2-945-$00 (SA2&9)



CERTTPXCATE OP ANEHDNEHT

THE ORGAMXZATXOH CERTIFICATE

of

IRVIHG TRUST .CONPARY

Under Section '8005 of the Banking Law

tiled tn the Office of the Zoperintenoent
oi Banks, State or Ken York, this3 ~~day of CQW.

~~+ooouet OEN & .



CERTIFICAT'" OF AMENDMF

of

THE ORGANISATION CERTIFICATE

IRVING TRUST COMPANY

Under Section 8005 of the Banking Law

We, the undersigned, William R. Hamcke, Executive Vice President
and Eugene J. McCabe, Secretary, respectively, of IRVING TRUST COMPANY, do
hereby certify and state as fol'lows:

1.'he name of the corporation is IRVING TRUST COMPANY; the
name under which it was originally incorporated is the MUTUAL BENEFIT
LIFE POLICY, LOAN AND TRUST COMPANY OF NEW YORK.

2.'he corporation was created by a special law. The chapter
number and year of passage. of such law are Chapter 616 of the laws
passed in 1871.

3. The, corporation's organization certificate, as heretofore
amended by certificates filed pursuant to law, relating to the capitals
stock of the corporation, the total number of shares which may be
issued by the coiporation and the par value thereof, and which now
provides that the amount of capital stock. which the corporation shall
be authorized to have is $90, 760, 000, consisting of 9,076,000 shares
of the par value of $ 10 each, is hereby amended to read as below set
forth in full=

"The amount of the, authorized capital stdck of the
corporation shall be Ninety Four Million ($94.000,000)
Dollars to consist of Nine Million Four Hundred Thousand
(9,400,000) shares of the par value of Ten Dollars ($10)
each, all of-which are to be of the same class."

This amendment has been authorized by the Hoard of Directors
of Irving Trust Company on October 27, 1977 and Charter New York Corpo-
ration, the sole stockholder of Irving Trust Company.



IN WITNESS WHEREOF, this certificate has "been signed
this/I'ayof 1977.

William R. Hamcke
Executive Vice Pr es ident

Eu e J. NcCabe
Secretary

STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK}

WIILIAN R. HANCKE, Being duly sworn, deposes and says
that he 'is Executive Vice President .of IRVING TRUST COMPANY, the
corporation mentioned and described in the foregoing instrument;
that he has read and signed th'e same and that the statements contained

*

William R. Hamcke
Executive Vice President.

Sworn to before me this/ it day.
pf-'

BARBARA E. MARRU5

Notary puhttc,'tate af New york
Na. 3t-254t675

Quotifiect in Kings County
Cenifioote fttecf in New York County
Cornrotsston Expires March 30, 19+



+ILLXAM T DENTZPR QR. SuPerintendent of Bariks of the State ofNew YOrk,

DO HEREBl APPROVE the annexed certificate entitled "Certificate of Amendment of the

Organization Certi jicate of IRVING TRUST COMPANY .
under Section 8005 of the Banking Law" dated February 24, 1972,
providing forincrease of capitalstock from $ 80,460,000 to $ 90r 760, 000

3ftt 5H/fttetts'8)creat, I have hereunto set iny hand

and affixed the official seal of'the Banking Depart-

ment at New York, N Y., this....2.5~......dayof
.....k'~&~ue~y..............i9.72 .

5-1-70

Superinte e ofBanks



CERTIFICATE OF AMENDMENT

of

THE ORGANIZATION CERTIFICATE

of

IRVING TRUST COMPANY

Under Section 8005 of the RankinS Law

Piled in the Oiftee of the Superintendent of Banks, State of flew York
this%5 day'f February, I972

Superintend of anks

Filed ie he Gffiee cf t|"e "ovp.-;,rdee~eat

of Banks, State cf Nesv Yoik, this

~~z~~P~
Chief Accot!nt Cterk"



CERTIFICATE OF A3IEKDMERI'f

THE ORGAMXATION CERTIFICATE

IRVING TRUST COMPANY

Under Section 8005 of the Banking Law

We, the undersigned, Arthur G. Boardman, Jr., President, and
Charles E. Edmond, Jr., Assistant Secretary, respectively, of IavrNo

Tausr Goer~, do hereby certify and state as follows:

1. The name of the corporation is IavtNo Tansy Gowp~u'r;
the name under which it was originaHy incorporated is the Mneme
BRNEszi Lrsn POLIor& LokK ~ Tallsr GO3!Lp~ oz NEW YORK.

2. The corporation was created. by''.special law. The chapter
number and year of passage of such law are Chapter 616 of the
laws psissed in 1871.

3. The oorporation's organization cerh6cate, as heretofore
amended by certificates Red pursuant.to law, relating to the capital
stock of fihe corporation, the total number of shares which tnay be
issued by the corporation and the par value thereof, and. which now

,provides that the amount of capital 'stock which the corporation
shaH be author'ized to have is $80,460,000, consisting of 8,046,000
shares of the par value of $10 each, is hereby amended to read as
below set forbh in fall:

"The amount of the euthorized capital stock of the oorpb-
ration shaH be ¹nety MHlion, Se~en Hundred Sixty Thousand
DoHars ($90,760&000.00),.toconsist of ¹ne Million, Seventy-six
Thousand (9,076,000) shares of the par value of Ten Dollars
{$10) each, aH of which are to be of the same class."

4. The foregoing amendment of the.organization certi6cate
was authorized by the written consent of the holder of aH outstand,-
ing shares en6tied to vote thereon.



Iz 'Wrrtrzss WHzzzox, this certificate has been signed this 24th day
of February, 1972.

arthur G. Boardman, Jr
President

aries . Zdmond, Jr.,
Assistant Secrefiary

Sre.Tz ox Nzw YozK
CoUNTY ox NEw YOEK I

kaTHuz G. BomnxuN, Jz.;being duly sworn, deposes end eaye that
he is the President of lzvrNo Taxer CoMP~, the corporation men-
tioned and described in the foregoing instrument; that he has read
and signed the same and that the statements contained therein are true.

Arthur G. Boardman, Jr.
President

Sworn to before me this -h day f

MICHAEL J. PAHN
Notary Public, S of New rk

No. 41-9114660
Qualified ia Queens County

Commission Expires March 30, 1922



r FRANK MILLE Superintendent of Banks of the Stc ~'f New York, l?0 EEFRZBY

APPROVE the annexed certificate entitted "Certificate of Amendment of the Organisation Certificate

of IRVING TRUST'OMPANY

under Section 8005 of the Banting Law" dated january 16, 1968,

providing for increase of capitaE stock from g 76,870,000. to g 80,460,000.

3ftt 58hteEE5 8/etta(, E have hereunto set my hand

ancE affixed the officiaE sect of the Banking Depart-

ment at AEbanp, thar...... ~ ....dag of

january - 1068

Superintendent of Banks



CERTIFICATE OF AMENDMENT

of

THE ORt"AMZATION CERTIFICA.TE

of

lRVIÃC TRUST COMPANY

Under Section 8005 of the Banking Law

Fiied in the Otiice of the Superintendent of Banks, State of New York,
this 1-7+it day of January, 1968

Superintendent of Banks



CERTIFICATE OF AMENDMENT

of

THE ORGANIZATION CERTIF&ICATE

of

}LRVIN( - TRUST COMPANY

Under Section 8005 of the Banking Law

We, the undersigned, QzonoE A. Mmunx, Chairman of the Board,
and Wssrax LINDOW& Executive Vice-Presid'ent and. Secretary, respec-
tively; of Iavzso Tansy Com ~, do hereby certify and state as follows:

1. The name of the corporation is Invxzu Tsar Com~;
the name under which it was originaHy incorporated is the Mumsy
BzszFrr Ltd Pozzoz, Lo~~Tave Cour~ or New YoaK.

2. The corporation was created by a special law. The chapter
number and year of passage of such law are Chapter 616 of the laws
passed in 1871.

8. The provisions of the special law creating the corporation
as heretofore amended by certi6cates 51ed pnrsuant to law, relating
to the capital stock of the corporation, the total number of shares
which msy be issued by the corporation and the par value thereof,
are hereby amended to read. as below set forth in full:

"The amount of the capital stock of the corporation
shall be Eighty Million, Four Hundred Sixty Thousand Dollars
(480,460,000), to consist of Eight Million, Forty-six Thousand
(8,046,000) shares of the par value of Ten Donars ($10) each."

4. The foregoing amendment of the orlganization certi6cate
was authorised by the written consent of the Plder of all outstand-
ing shares entitled to vote thereon.



Im Wnzzss Vazzzoz, this certificate has 'been signed this //-'-. day
of J'anuary, 1968.

George A Murphy;
Chairman of the Board

.....~k'-.c ~4~g'...S~;~u.:--....
Wesley Lindow, Executive

Vic'e-President snd Secretary

STLTE OP NEW YORK
COOETr oz Nzw YoRK I

Gzozoz X. MORAT, being duly sworn, deposes and says that he is
Chairman of the Board of Directors of Iavzzo TRusT COMP~, the cor-
poration mentioned and described in the foregoing instrument;. that
he has read. and signed the same and that the statements contained
therein are true.

George A. Murphy;
Chairman of the Board

Sworn to before me this
/b ~~ day of January; 1968



Filed in the Office of the Superintendent

of Banks, State of New York, this.

7Zii &ay o ..y.-.g..-
&9.Ajar..J .l&

AoglNSTRATlVK QfF(GE4



FRANK 'WILL, Supeiintenbent of Banks of the. ~~e of ¹lo York, DO HEREBY

APPROVE the annezed certificate envied� "Cert+cate of Amendment of the Organisation Certificate

of IRVING TRUST CQNPMY

under Section 8005 of the Banking Law" dated August 1, I067,

providing for increase of capiM stock from g 66 400 000 to 8 76.870 000

3fll 8Eitllts5 55fjtttof, I have'hereunto set my hand

and affQed the epicure seat of the Banking Depart-

ment at Albany, this...........,...2ucf...,.......,....dagof

August. qg 67

2~-SOO (Sh2%9)

1,/.;...''P ii ~

Superintendent of Banks



CERTIFICATE OF AMENDMENT

THE ORGANIZATION CERTIFICATE

IRVING TRUST COMPANY

Under Section 8005 of the Ranking Law

Filed in the Oflice of the Superintendent of Bauks, State of New York,
this 2nd day of August, 1967

Superintendent of Banks



CERTIFICATE OF AMENDMENT

of

THE ORGANIZATION CERTIFICATE

of

IRVING TRUST COMPANY

Under Section 8005 of the Banking Law

We, the undersigned, GEoRGE A. MURFKY Ghairman of the Board,
and WEsraY LINnow, Executive Vice President and Hecretary, respec-
tively, of IsvINO TRUsr COMF Y, do hereby certify and state as follows:

I. The name of the corporation. is Invtwo TRUsT COMELY;
the name under which it was originally'incorporated is the MUTUII
BENEFIT LIFE POLIOY» LOAFE IIID TRUST COMPANY OF NEW YORK.

2. The corporation wss created by a special law. The chapter
number snd year of passage of such law are Chapter 616 of the
laws passed in 1871.

3. The provisions of the special law creating the corpora-
tion as heretofore amended by certificates filed pursuant to law,
relating to the capital stock of the corporation, the total number
of shares which may be issued by the corporation snd the par
value thereof, are hereby amended to read as below set forth in full:

"The amount of the capital stock of the corporation
shall be Seventy-six Million, Eight Hundred Seventy Thousand
Dollars ($76,870,000), to consist of Seven Million, Bix Hundred
Eighty-seven Thousand (7,687,000) shares of the par value of
Ten Dollars ($10) each."

4. The foregoing amendment of the organization certificste
was authorized by the written consent of the holder of all outstand-
ing shares entitled to vote thereon.



Iz WxT@zss Wxzazop, this eerti6eate has been signed this 1st
day'f August, 1967.

C ~
Gzozoz A. Muzpav,

Chairman of the Board

C~ ~-~~
WzsLEY LlÃDowp

Executive Vice President
and 8eoretary .



, STATE Otr NEW YORK
Courts on New YoRK

GRORoz W Muapzn; being dtdy sworn, deposes and says th'at he
is Chairman of the Board of Directors of XavrNO TRosT CoMP~,
the corporation mentioned and described in the foregoing instrument;
that he has read and signed, the same and that the statements contained
therein are true.

George A.. Murphy, Chairman of the Board

Sworn to before me this
1st day of august, 1967.

MAXlM Vl. FENSON
Notary Public, State of New York

No. 31-6269165
Quaafied in New York County

Commission Expires March 30, 1968



Fiied in the Office of the Superintendent

of Banks, State of New York, this



I, FRMK WILI Superintendent of- Banks of the'St: of New York, DO KEREBY
r

APPROV'E the annexed certijlcate entitled "Certificate of Amendment of the Organisation Certi )kate
'f

XRVXHG TRUST CONPAHY

under Section 8005 of the Banking Law" dated August 11,
pr&miding for increase of capitol stock from g 58,i 583, 000. to 866,400'00.

1966,

hatt ImttteN 5!@eteaf, I haec hereunto set mg hand

and affixed the ojficiat seal of the Banking Depart-

A/hang this 11th dag of
August

Superintendent of Banks



CERTIFICATE OF AMENDMENT

of

THE ORGANIZATION CERTIFICATE

IRVING TRUST COMPANY

Under Section 800S of the Bauking Law

Filed in the Office of the Superintendent of Banks, State of Ncw York,
this //~day of August, 1966

Superintendent of Banks



CERTIFICATE OF AMENDMENT

of

THE ORGANIZATION CERTIFICATE

of

IRVING TRUST COMPANY

Under Section 8008 of the Banking Law

PFe, the undersigned, 6ECRGE A 1!EvapIYY Chairman of the Board,
and ALvtII L. BEGI,ErrER, Assistant Secretary, respectively, of IRvIEG

TRvsr COMFxNY, do hereby certify and state as foHows:

l. The name of the corporation.'is IEvING Tavsr CCMFJNY;
the name under which it was originaHy incorporated is the MvTmz,
BENEFIT LIFE POLICY, LmN xNn TsvsT COMPANY OF NEW YORK.

2. The corporation was created by s special law. The chapter
nuruber and year of passage of such law are Chapter 6l6 of the
laws passed in 1871.

3. The provisions of the special lsw creating the corpora-
tion as heretofore amended by certificates Sled pursuant to lsw,
relating to the capital stock of the corporahon, the total number
of shares which may be issued by the corporation and the par
value thereof, are hereby amended to read ss below set forth in fuH:

"The amount of the capital stock of the corporation
shaH be Sixty-six MilHon, Four Hundred Thousand DoHars
(466,400,000), to consist of Six MiHion, Six Hundred Forty
Thousand (6,640,000) shares of the par value of Ten l3OHars

@10)each."

4. The foregoing amendment of'he organization certi5cste
was authorized by the written consent of the holder of aH outstand-
ing shares entitled to vote thereon.



'z WrrNzss WHEzzor, this certificate has been signed this 11th
day of August, 1966.

Gzozoz X MuzzHr,
Chairman of Ne Board

J4~ g'g:4-~
Mam L. Bzo rrzz,

Assistant 8ecretary



STATE oz NEW YOEK
CUUBTY oz NEw YoEK j

GEORGE A.. MURptrY being duly sworn, deposes and. says that he
is Chairman of the Board of Direotors of IavrNo Tave COMPANY,

the corporation mentioned and described in the foregoing instrument;
that he has read and signed the same and that the statements contained
therein are true.

4~=-c ~~
George A. Murphy, Chairman of the oard

Sworn to before me this
11th day of A.ugust, 1966

Notary Pubiio

MAXIM W. FENSON
Notary Public, State of New York

No.g / .6269165
Qualified in New York County

Contmisslon Expires March 30, 1968



I, PRANK MILLE Superintendent of'Bainks of the .~ M'f New York, DO HEREBY

APPROVE the annexed certificate entitled "Certificate of Am~ ndmcnt of tke Organisation Certificate

of IRVING TRUST COMPAHY ~

under Section 8005'f the Banking Law" dated March 24&

providing for increase of capitaL stock from 8 57,434,310 to $58,583,000.
1965,

34t LIIttttelts CiHfjeeeat, I have kereunto set my hand

and affixed tke oificiaL seaL of tke Banking Depart-

ment at Albany, this..............~....,...................dayof
March ......,.,1965

......~..A~
Superintendent of Banks



CERTIFICATE OF AMENDMENT

of

THE ORGAMZATION CERTIFICATE

of

IRVING TRUST COMPANY

Under Section 8005 of the Baaldng Law

Filed in the Of6ce of the Superintendent of Banks, State of New York,
this 29thday of March, 196S

WM~e
Supertntendent of Banks



CERTIFICATE OF AMENDMENT

of

THE ORGANIZATION CERTIFICATE

of

IRVING TRUST
COMPAM.'nder

Section 8005 of the Banking Law

We, the undersigned, Wry.zzM E.PETERsEN, President, and WEszEY
LDInow, Senior Vice President and Secretary, respectively, of IRYINo
TRUsT COMFLNY do hereby certify and state as follows:

1. The name of the corporation -is IRvtzzo TRUsT CoMF~;
the name under which it was originally incorporated is the MUTmz
BEIIEFrr LIFE Pozzor, LoSK &ND TRUsT COMPANY OF NEW YORK.

2. The corporation was created by a special law. The chapter
number and year of.passage of such law are Chapter 616 of the
laws passed in 1871.

" 3. The provisions of the special law creating the corporation
as heretofore amended by certi6cates Gled. pursuant to law, relating
to the capital stock of the corporation, the total number of shares
which may be issued by'he corporation and the par value thereof,
are hereby amended to read as below set forth in full:

"The amount of the capital stock of the corporation shall
be Fifty-eight Million, Five Hundred Eighty-three Thousand
Dollars (@8,583,600), to consist of Five Milhon, Eight Hun-
dred Fifty-eight Thousand Three Hundred (5;858,300) shares
of the par value of Ten Dollars ($10}each."

4. The foregoing amendment of the organisation certi6cate
was authorised by a vote of the holders of a majority of all out-
standing shares entitled to vote thereon at a meeting of the stock-
holders duly held on the 24th day of March, 1965.



Ix WrrNzss WHEazor, this certi6cate has been signed this 24th
day of March, 1965.

William E. Petersen, President

...;.....'...~i4il 0=...c&; &4'.~ rr".'..
Wesley Lindow,

Senior Vice President and Secretary



iGTLTE Or NEW
YORK'OOETTor NEw YoRK g

66.:

Wry Ltm L&'. PErERszm, being duly sworn, deposes and says that he
is President of XsvrtTO TRnsT GOMrsxr, the corporation mentioned and
described in the foregoing instrument; that he has read and signed the
same and that the statements contained therein are true.

8worn to before me this 24th day of
March, 1965.

William E.Petersen, President

N ry Public

HENRY C. FAURF JK
Notary Public, State of New YorÃ .

No. 30.6245425
QualiTied in Nassau County

Cert Filed ln New York County ~
Commission Expires March 30, l964



Filed in the Office cf the Synporintondont

of Banlrs, Slate of Hovr Yorfr, this

+ ~'yd
dayggd~dl 1@~

d

ADMINISTRATIVE OFFICER



OF

CERTIFICATE OF INCORPORATION

'OF

IRVING TRUST COMPANY

PURSUANT TO SECTION THIRTY-SIX OF THE
STOCK CORPORATION LAW

FILED IN THE OFFICE OF THE SUPERINTENDENT
OF. BANKS, STATE OF NEW YORK& THIS

30TH DAY OI'TANUARY 1964

SRIIerintendent of Banks



CERTIFICATE 01» AMENDMENT

OF

CERTIFICATE OF INCORPORATION

IRVING TRUST COMPANY

PUI»sUAIIT TO SEGTIOII THIETY-SIX OF THE

STOOK GOEPOI»ATION LAw

We, the undersigned, WII I,IAM E.PETEasEII, President, and WEsrsr
LIEnow, Senior Vice President and Secretary; respectively, of Invoio
TausT COMFAET, do hereby certify and state as follows:

1. The name of the corporation is Invite TausT COMFANr;

the name under which it was originally incorporated is the MUTUAI

BEIIEFIT LIFE POLICY, LOAN AIID TEUET COMPANY OF NEw YOEK.

2. The corporation was created by a special law and has no
certificate of incorporation. The chapter number and year of pas-
sage of such law are Chapter 616 of the laws passed in 1871.

3. One or more of the chauges described in subdivision two
of Section Thirty-Five of the Stock Corporation Law are hereby
effected, viz:

(i) to authorize 113,617 new .shares of capital stock of
the corporation of the par value of $10 each, and,

(ii) to increase the amount of the capital stock of the
corporation from $56,308,140 to $57,434,310 in conformity with
such change in the number of its authorized shares,

4, The provisions of the special law creating the corporation,
as heretofore amended by certificates filed pursuant to law, relating
to the capital stock of the corporation, the total number of shares



which may bc isgued by the corporation and the par. value thereof,
are hereby..amendeil to read as below set forth in full:

"The amount of the capital stoclL'f the corporation shaH
be Fifty-Seven Million, Four Hundred Thirty-Four Thousand,
Three Hundred Ten Dollars ($57,434,310};to consist of five mil-
lion, seven hundred forty-three thousand, four hundred thirty-
one (5,743,431) shares of the par value of Ten BoHars ($10)
each."

IE Wrrzzss WHEREOF, we have m'ader subscribed aud aclimowledged
this certi6cate this 29th day of 'January; 1964.

'William E.Petersen

,.(V~j...~~....~i-..
Wesley@rindow

STETE OF NEW YORK
CouETF oF Nzw Yozz (

ss.:

On the 29th day of January, 1964, before me personally came.
Wxrzraiii R PETERsEE and Wzszzr Lrznow, to me lcnown and known
to me to be the persons described in and,who executed the foregoing
certificate, and they severally duly aclrnowledged that they executed
the same.

HENRY C. FAURE, JR,
Notary Public, Stale of New York

No. 30-6245425
Qualitied in Nassau County

Cert. filed in New York
County'ommissionexpires March 30, 1964



HFArr; or NRW Yoaa
COUIITY OF NEW YORK

WILLIAM E. PErERsEN and WRsLrr LINIIOW, being duly sworn, de-
pose and say, and each for himself deposes and says:

That WILLIAM E. PETERSEN is President, of Iavnro TRIIsT CoM-
FANr, and that WRsLRr Lrtrriow is Senior Vice President and Secretary
of said corporation; that they have been authorized to execute and file
the foregoing certificat by the votes, cast in person or by proxy, of the
holders of record of a majority of the outstanding shares entitled to
vote at the stockholders'eeting at which such votes were cast, with
relation to the proceedings provided for in the foregoiug certificate;
that neither the special law under which the corporation was created
nor any certificate filed pursuant to law requires a larger proportion
of votes; that such votes were cast at a stoclrholders'eeting held
upon notice pursuant to Section 45 of the Stock Corporation Law; and
that such meeting was held on the 29th day of January, 1964.

President

Senior Vice Presid nt and Secretary

Subscribed and sworn to before me
this 29th day of January, 1964.

c. gv....
.3

HENIIY C. FIGURE, JB.
Notary Public, Staie of Nee Yank

No. 30-6245425
qualified in Nassau Counter

Cert filed ln New York County
Commission expires March 30, 1964



STATE OP NEW YORK

COUErY oP NEw YoBE

Wmt,BtM E. PErERBEif, being duly sworn, deposes and says:

That he,'he said Wnz,rabat E. PETERSEtr, is President of IRvrtro
TRUsT CoMpNttfY and that the number of additional shares not resulting
from a change of shares which the corporation is authorized by'he fore-
going certificate to issue is one hundred twelve thousand, six hundred
seventeen (112,617},all of which are shares of the par value of Ten
Dollars ($10) per share; thht no shares are hereby changed as provided
in subparagraph five of paragraph ~C of subdivision two of Section
Thirty-Five of the Stock Corporation Law; and that the number of
shares not resulting from a change of shares of which the par value is
hereby increased is none.

President

Subscribed and sworn to before me
this 29th day of January, 1964.

f EF

HENRY C. FRERE, YR.
Notary Public. Sta'f New YoN

No. 3O.S245Ef25
Qua/ified ln Nassau County

Cert. filed in I'iew York County
orninlssion expires fdarch 30, 19ERt;

I, OREtr Rom, Superintendent of Banks of the State of New York,
Do HEREBY AppaovE the annexed certificate entitled "Certificate of
Amendment of Certificate of Incorporation of IRvrne TRUsr COMpxEY

pursuant to Section Thirty-Six of the Stock Corporation Law" dated
January 2QF 1964, providing for increase of capital stock from
$56,808,140 to $57r484r810.

SEsr,
IE WITNEss WHEREOF I have hereunto set my
hand and atfixed the ofiicial seal of the Banking
Department at Alban, s 80th day of Janu-
ary, 1964. d7~

Superintendent of Banks



Filed in the Mice of the Superintendent

of Baal;.:.:t.teof Rev: York, this

day of,..........19.C..
I

5TttATf~ pFRCE



'/1&/ !&~rlg 3

CERTIFICATE OP INCORPORATION

OP

IRVING TRUST COMPANY

PUEBUAZT To SEOTIOZ THIRTY-SIX OP TEE
STOOK CORPORATION LAW

Frown m TEE OPPIcE oP TEE SUPEEIETEEPEET
OP BARKS, STATE OP NEW YORK, THIB

31sT DAX OP ZAEUAEV, 1963

Superintendent of Banks

C»
'Cge

cg~

9



CERTIFICA.TE OF AMEN3MENT

CERTIFICATE OF INCORPORA.TION

IRVING TRUST COMPANY

PURSUANT To SECTION THIR'rr-SIX OF THE

STOOK CORPORATION LAW

We, the undersigned, W~ E.PErERsEN, President, and WEsrar
LINnow, Senior Vice President and Secretary, respectively, of IRvDIO
TRUsT'COMFaNr, do hereby certify and state as follows:

1. The name of the corporation is.IRvrws TRUsT COMF~;
the name under which it was originally incorporated is the MUTUII
BENEFIT LIFE POLICY, LORN AND TRUST COMPANY OF NEW YORK.

8. The corporation was created by a special law and has no
certificate of incorporation. The chapter number and year of
passage of such law are Chapter 616 of the laws passed in 1871.

8. One or more of the changes described in subdivision two
of Section Thirty-Five of the Stock Corporation Law are hereby
effected, viz:

(i) to authorize 110,409 new shares of capital stock. of
the corporation of the par value of $10 each, and,

(ii) to increase the amount of the capital stock of the
corporation from $55,204,050 to $56,308,140 in conformity with
such change in the number of its authorized shares.

4. The provisions of the special law creating the corpora,tion,
as heretofore amended by certificates filed pursuant to Iaw, relating
to the capital stock of the corporation, the total number of shares



which may be issued by the corporation and the par value thereof,
are hereby amended to read as below set forth in full:

"The amount of the capital stock of the corporation shall
be Fifty-8ix Million, Three Hundred Eight Thousand, One
Hundred Forty'ollars (456,308,140), to consist of five mil-
lion, six hundred thirty thousand, eight, hundred fourteen
(5,630,814) shares of the par value of Ten Dollars (f10) each."

IN Wzrzzss WaEEEoF, we have made, subscribed and acknowledged
this certificate this 30th day of January, 1963.

William E.Petersen

Wesley Lindow,

8TLTE OF NEW YOBK
COUNTY OF NEW TOEK

On the 30th day of January, 1963, before me personally came
Wnzrkm E. PETEESEm and WEsrax LrNnow, to me lrnown and known
to me to be the persons described in. and who,executed the foregoing
certificate, aud they severaHy duly acknowledged that they executed
the same.

HENRY C. FAURE, JR.
Notary Public. State of New Yorg

No. 30-6245425
Qualified ln Nassau County

Cert. Sled in New York County
Commission expires March 30, 1954



STATE or NEw YOBK
Otf

CouirTr oi NEw Yoax

V ILLIAM Z. PETEBSEN and WEsrax Lnrnow, being duly sworn, de-
pose and say, and each for himself deposes and says:

That Wirr.rh.M E. PErERSEir is President of Iavoro TausT 00M-
radix, and that WssLnx Lrtrnow is Senior Vice President and Secretary
of said corporation; that they have been authorized to execute and Sle
the foregoing certificate by the votes, cast in person or by proxy, of the
holders of record of a majority of the outstanding shares entitled to
vote at the stochholders'eeting at which such votes were cast, with
relation to the proceedings provided for in the foregoing certificate;
that neither the special law under wbich the corporation was created
nor any certificat Sed pursuant to law rerluires a larger proportion
of votes; that such votes were .cast at a stoclrholdeis'eeting held
upon notice pursuant to Section 45 of the Stools Corporation Law; and
that such meeting was held on the 80th day of January, 1963.

~.(./
President

Senior Vice Pres@cut and Secretary.

Subscribed and sworn to before me
this 30th day of January, 1968.

// r .!;- .)..
HB4 C. PPURE, gR

..:
Notary public. State of Neer YorR

No. 30 6245425. Qualified in Nassau CountyCert. filed fn New York County
Commission exp(res March 30, 1964



ST'+TE oz Nzw Yoax
CovzTr op Nzw YoaK

War rsM E. PETERSEN 'being duly sworn, deposes and says:

That he, the said WroLra.M E. Pzrzaszw, is President of Iavrtro
Tavsr CoMP&trr, and that the number of additional shares not resulting
from a change of shares which the corporation is authorized by the fore-
going certdicste to issue is one hundred ten thousand, four hundred
nine (110,409), sll of which are shares of the psr value of Ten Dollars
(410) per share; that no shares are hereby changed as provided in
subparagraph live of paragraph (C) of subdivision two of Section
Thirty-Five of the Stock Corporation Xaw; and that the number of
shares not resulting from a change of shares of which the psr value is
hereby increased is none.

President

Subscribed and svrorn to.before me
this 80th dsy of Zanuary, 1968;

g 1

r I
HENRY C. FAURE, JR.

Notao! Pub!ic, State of New York
No. 30 6245C25

Qualified in I'lassau Countv
Cert. filed in New York Cnunty

Commission ceo!res Vereh 30. 1SFA

I, OREN EooT, Superintendent of Banks of the State of New York,
Do Hzazzr Arpaovz the annexed certificate entitled "Certiticate of
amendment of Certificate of Incorporation of IavtNo TavsT CoMPatrr.

pursuant to Section Thirty-six of the Stock Corporation Law" dated
January 30, 1963, provi'ding for increase of capital stoclr. from-
455,204,050 to @6,308,140.

Itr WrrNzss Wzzazoz, I have hereunto set my
hand and aSxed the oScial seal of the Banking
Department at Llban s 31st da of den-
ary; 1968.

Supermtendent of Banks



I, OREN ROOT, Sup .tendent of Banks of the State of I York, DO HEREBY APPROVE

the annexed certificate entitled "Certificate of-Atnendment of Certificate of Incorporation of

IRVING TRUST CCMPIlNY

pursuant to Section Thirty-six of the Stock Corporation Law" dated Jan~ 31& Zg 62,

providing for increase of capital stock from $ 54,121&610 to g 55,204,050.

9tt 89itntdjt 8)fjcteof, I have hereunto set my hand

and affixed the official seal of the'anking Depart-

ment at Albany, this ...........3gt.......,.................day of

...,..............Feb.............................,igk?..
Superintendent of Banks



CERTIFICATE OF INCORPORATION

OF

IRVING TRUST COMPANY

PURSUANT TO SECTION THIRTY-SIX OF THE
STOCK CORPORATIOK LAW

PILED IK THE OFFICE OF THE SUPERINTENDENT

OF BAKKSi STATE OF NE%'- YORK'HIS
1sT DAY oF PEBEUARY, 1962

Superintendent of 33snks



CERTIFICATE OF AMENDMENT

CERTIFICATE OF INCORPORATION

IRVING TRUST COMPANY

PUESIIAHT To BEOTION T1XIEXY-BIXOF 'SHE

BTOOK COEFOEkTION Lkw

We, the undersigned, Wns am E.PETEESEN, President, and WEsrav
LINnow, Senior Vice President and Becretaxy, respechvely, of IavxNO
Taosr COMF~Nr, do hereby certify and state as follows:

1. The name of the corporation is IavtNO TEIIST COMFY xrx",

the name under which it, was originally incorporated is the MIITIIsx
BENEFrr LIFE. POLIO', LO~ ~ TEIIST COMPEND OF NEW YOEK

I
2. The corporation was created by' special Iaw and has no

certificate of incorporation. The chapter number and year of
passage of such law are Chapter 616 of the laws passed in 187L

8. One or more of the changes described in subdivison two
of Bection Thirty-Five of the Btoclr Corporation Law are hereby
effected, vizI

(i) to authorise 108,244 new shares of capital stoc'k of
the corporation of the par value of $10 each, and,

J (ix) to increase .the amount of the capital stock of the
corporatxon from $54,121,610 to $55,204,050 in conformity with
such change in the number of its authorized. Shares.

4. The provisions of the special law creating the corporation,
as hereto fore amended by certificates filed pursuant to law, relating
to the capital stock of the corporation, the total number of shares



which may be issued by the corpoiation and the par value thereof,
are hereby amended to read as below set forth in full:

"The amount of the capital stock of the corporation shall
be Fifty-Five Million, Two Hundred Four Thousand, Fifty
l3ollars ($55,204,050), to consist of five miHion, five hundred
twenty thousand, four hundred five (5,520,405) shares of the
'par value of Ten Dollars ($10) each."

IM WITIrEss WHEREOF 'we have made, subscribed and acknowledged
this certificate this 31st day of January, 1962.

William Z. Petersen

.....4~..~
'esley

indow'XLTE

OF NEW YORK .

GQUÃTx oF NEw'oRK ssi.

On the 31st day of January; 1962, before me personally came
WIzxa M R PETERSEE and WEszsx LDrnow, to me known and lmown
to me to be the persons described in and who executed the foregoing
certificate, and they severally duly acknowledged that they'xecuted
the same.

(- )":.-.J..ir.x I

HENft C. FAtfRF JR.
Notary Public, State of New YorR

No. -30-6245425
Qualified in Nassau County

Cert. filed In New York County
Commission expires March 30, 1962



STaTE OP NEW YORK
COUBTT OB NEW YOBK )

ss.:

WILLIAM E. PETEBSEN and WEsrET Lnrnow, being duly sworn, de-
pose and say, and each for himself deposes and says:

That WrLLrAM Z. PETEBSEN is President of Isvrtro TBUST COBt-

paJrY and that %'Esr ET Lrtrnow is Senior Vice President and Secretary
of said corporation; that they have been authorised to execute and Sle
the foregoing certi6cate by the votes, cast in person or by proxy, of the
holders of record of a majority of the outstanding shares entitled to
'vote at the stockholders'eeting at which such votes were cast, with
relation to the proceedings provided for in the foregoing certificate;
that neither the special law under which the corporation was created
nor any certi6cate flled pursuant to law rerluires a larger proportion
of votes; that such votes were cast at a stockholders'eeting held
upon notice pursuant to'ection 45 of the Stock Corporation Law; and
that such meeting was held on the 31st day of January, 1962.

President

Senior Vice President and Secretary

Subscribed and svrorn to before me
this 31st day of January, 1,962.

HENRY C. FAtJRE JR.
Notary Public, State ol New York

No. 30-6245425
Qualitied in Nassau County

C rt. Gled in New York County

Commission exqires fvlarch 30,e . 0, 1962



STJLTE OF NEW YOBK 's.:
COVETF OF NEW YOBK

Wv tan K PETEBsEN, being duly sworn, deposes and says:

That he, the said. WnxzaM Z. PETEBsEN ea President of IBvzzo.
TBasT COME&xx, and that the number of additional shares not resulting
from a change of shares which the corporation is autho'rized by the fore-
going certificate to issue is one hundred eight thousand, two hundred
forty-four (108,244), all 'of which are shares of the par value of Ten
Dollars (410) per share; that no shares are hereby changed as provided
in subparagraph five of'paragraph (0) of subdivision two of Section
Thirty-Five of the Stock Corporation Lawi and that the number of
shares not resulting from a change of shares of which the par value ia
hereby increased is none.

President

Subscribed and. sworn to before me
this 31st day of January; 1962.

C. Q.
KENRY C. FAURE, JR.

Notary Public, State of New Yorlt
No. 30-6245426

Qualified in Nassau County
Cert. filed in New York County

Commission expires'arch 30, 1962



I, G. RUSSELL CIA~ Snpcrintendent of Banks of the S~-~ 'of Net yorlc, DO IIEREBY

APPROVE the anne»ed certificste entitled "Certificate of Amendment of Certificate of Incorporation

of IRVING TRUST COMPANY

pursuant to Section Thirty-si» of the Stock Corporation Lazo" dated January 25, f061,

providing for increase of capital stock from 4 53,060,!PO to g 5$,121.s610.

3'Ettuess 86jtttof, I have hereanto set my hand

and agi»ed the official seal of the Banking 'Depart-

ment at A%any, this........,.....Z6.QA....,..............daliof

Januar y Ig 61
G, HUSSELL CLARK
Superi t;endent'f'
Bgt
Deputy nperinte t of Banks



CERTIFICATE OF INCORPORATION

OF

IRVING TRUST COMPANY

PUESUAKT TO 8ECTION TKIETY-83X OE TIIE
8TOCK CORP'.TIOII LILW

FILED IH'IKE OFFICE OZ TXEE 8UPEEIETEEDEET
OIP BANKS& 8Th.TE OF NEW YORK'HIS

26TK Dxr oz ZANUAEr, 1961

8upe tendea of Banta



CERTIFICA.TE OF AMENDMENT

or

CERTIFICATE OF INCORPORATION

IRVING TRUST COMP~

PuasII~T To SEOTIoN TIIIBTr-SIx or TIIE
STOCK COBPORA TIDE Lhw

We, the undersigned, WILIu.M E. PETEBBEIr, the President, and-
WEsrzr LINnow, the Vice President and Secretary, respectively, of
lavabo TavsT COMrcavr, do hereby certify and state as follows:

1. The name of the corporation is IBvINO TBIIBT COMrIIrr;
the name under which it was originally incorporated is the MuTU~
BENEFIT LIFs POLIO', LQIII kM) TBIIBT COMP~ OP NEW YOBK.

2. The corporation was created by a special law and has no
cerli6cate of incorporation. The chapter number and year of
passage of such law are Chapter 616 of the laws passed in 1871.

3. One or more. of the changes described in subdivision two
of Section Thirty-Five of the Stock Corporation Law are hereby
effected, viz:

(i} to authorize 106,121 new shares of capital stock of
the corporation of the par value of 410 each, and,

(ii} to increase the amount of the capital stock of the
corporation from $53,060,400 to $54,121,610 in conformity with
such change in the number of its authorized shares.

4. The provisions of the special law creating the corporation,
as heretofore amended by certificates Gled pursuant to law, relating
to the capital stock of the corporation, the total number of shares



which may be issued by the corporation and the par value thereof,
are hereby amended to read, as below set forth in full:

"The amount of the capital stock of the corporation shall
be Fifty-Pour Million, One Hundred Twenty-one Thousand,
8ix Hundred Ten Dollars ($54,121,610), to consist of five
million, four hundred twelve thousand, one hundred sixty-one
(5,412,161) shares of the par value of Ten Dollars ($10) each."

In WrrNsss Wnzazor, we have made, subscribed and acknowledged
this certificate this 25th day of January; 1961.

WiHiam E. Petersen

r r

r

~ ~ ~ ~ ' 0l 'I ~ ~ ~ ~

Wesley Lindow

STaTs oz New YonK
CovNTr or Nzw YoaK SS.:

On the 25th day of January, 196I; before me personally came
Wnz.zaw Z. PzTEaszN and Wzszxr LDrnow, to me known and known
to me to be the persons described in and who executed the foregoing
certificate, and they severally duly acknowledged that they executed
the same.

y/~ eg
HE"1 tY C. FAURE, JR. "

Eotary Prrb!Ic, St"=fa af R~r YarR
ffm,o.r.,l'a

commis=tao c-p.'r.—f.',",cl .0, 1962



STATE OF NEW YORK

COUNTY OR NEW YORK

WmraAM E. PETEasEE and. &Eerier Lnenow, being duly sworn, de-
pose aud say, and each for himself deposes and says:

That %'m,rAM Lr. PETEBSEN is the President of Iavrtro Tausr COM-

PANY and that WEsLEY LDrnow is the Vice President and Secretary of
said corporation; that they have been authorized to execute and Ble the
foregoing certificate by the votes, cast in person or by proxy, of the
holders of record of a majority of the outstanding shares entitled to
vote at the stockholders'eeting at which such votes were cast, with
relation to the proceedings provided for in the foregoing certificate;
that neither the special law under which the corporation was created
nor any certi6cate 6led pursuant to law requires a larger proportion
of votes; that such votes were cast at a stockholders'eeting held
upon notice pursuant to Section 45 of the Stock Corporation Law; and
that such meeting was held on the 25th day of January, 1961.

President

Vice President and Secretary

Subscribed and sworn to before me
this 25th day of January, 1961.

HENRY C. FAURE, fR.
Rotary Public, State of N=n York

No So- e ec5
Qua!rfi d io !r;.".~uCcunty

Cert. filed ir; l.i.:-.:!York C"::nty
.Com!nissfon e-y.'ras i!.r.rclr . 3, lÃ2



ST&su. ov Nnw Yoax
GoutrTr os Nzw YonK

Wr a ~r ~ R. PEZEESEN being duly sworn, deposes and says t

That he, the said WnzztM E. PErssszN, is President of IsvtNo
Tansy GoMpaNr, and that the number of additional shares not resulting
from a change of shares which the corporation is authorized by the fore-
going certdicate to issue is .one hundred six thousand, one hundred
twenty-one (106,121),all of which are shares of the par value of Ten
Dollars ($10) per share; that no sha,res are hereby changed as provided
in subparagraph five of paragraph (G) of subdivision two of Section
Thirty-Five of the Stock Gorporatibn Law; and that the'umber of
shares not resulting from a change of shares of which. the par value is
hereby increased is none.

Cd
President

Subscribed and sworn to before me
this 25th day of January, 1961.

/~ C. A~).r
HEt!,-.Y C, FAURF JR,

Rotary Puiruro. St=to o-. i'r York
tio. 30-S &.:S=S

goaiiflsd in ."ie-;"=:o Covnty
Cert. tiic& in f":;r York C. onty -w

Commis ion orpiroa ir,=.- b ".0, t:".o~



i it,". i;-; ":-:r:;.;;-

~C.—d'~ 'L.~.~ =rs&,Ljg'-g»
'g~,"'DtaflNISTRATIVE OFFICER



CERTIFICATE OF INCORPORATION

IRVING TRUST

COMPANY'UESVANT

To SECTION THIRTY-SIX or THE
STOOK CORPORATION LAY

PILED IN THE OrrroE or THE SUPERINTENDENT
or BANzcs, STATE or" NEw Yoni', Tars

28TH D~Y oP JANvhEY, 1960

Superiirteirdeut of Barrks

Oo

Ce

a

.~6~



k
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&Wfg,'(c,;.

r

GERTII'IGA.TE OF AMENDMENT

Or

CERTII'IGATE OF INCORPORATION

IRVINQ TRUST COMPANY

PvnsvANT To SEOTION TPIIRTY-Slx or TPIE

STOOK CORPORATION LAW

We, the undersigned, 6EGRGE A. Mvapnx, the President, and
WEslEY LINDow, the Uice President and Secretary, respectively, of
InvtNG TRvsT GGMFANY, do hereby certify and state as follows:

The name of the corporation is InvrNG TRvsT GOMFANY;

the name under which it was originally incorporated is the MVTVAD

BENEFIT LIFE POISIOYp LOAN AND TRVST COMPANY Ol NEW YORK

2 he corporation was created by a special law and has no
certificat of incorporation. The chapter number and year of
passage of such law are Chapter 616 of the laws passed in 1671.

3. Oen or more of the changes described in subdivision two
of Section Thirty-Five of the Stock Corporation Law are hereby
effected, viz:

(i) to authorize 104,040 new shares of capital stool& of
the corporation of the par value of $10 each, and,

(ii) to increase. the amount of the capital stock of the
corporation frbm $52,020,000 to 453,060,400 in conformity
with such change in the number of its authorized shares..

4. The provisions of the special law creating the corpora-
tion, as heretofore amenfled by certificates filed pursuant to law,
relating to the capital stock of the corporation, the total nnmber

of shares which may be issued by the corporation and the par



value thereof, are hereby amended to read as below sct forth
in full:

"The amount of the capital stock of the corporation shall
be Fifty-Three Million, Sixty Thousand Four Hundred
Dollars ($58,060,400), to consist of five million, three hundred
six thousand forty (5,306,040) shares of the par value of
Ten Dollars ($10) each."

Itr Wrrt(Ess VFasasov, we have made, subscribed and acknowledged
this certificate this y7th day of Januaryr 1960.

Qeorge A. Murphy

'r
cf 6'Jg I

/
Wesley Lindow

STATE or NEw Yoaz
COVtrTY OE NEW YORK

ss.:

On the 27th day of January, 1960, before me personally came
GEOROE A. MunpnT and WEsLBY Lztfoowa tc me lcnown and lcnown
to me. to be the persons described in and who executed thc foregoing
certiQcate, and they severally duly aclfnowledged that they executed
the same,

(a ( riu~- n.
3

r

'/' '
'ENRYC FAURE JB

Notary Public, State of New York
No. 30.6245425

guaflfied in Na —au County
Cert. filed in Near York County

Commission expires f larch 30, lrJGO.
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a x X'&P'r':. STATE oz NEw YORK ) ss.:+'!,";~"" CotfNrr or NEw YoRK

GEoRGE A. MuarHr and WESLEY Lttrnow, being duly sivorn, depose

and say, and each for himself deposes and says;
f That Gsoaos A. Mtiarrrr is the 1 resident of IavtNO Tatfsr COM-

raur, and that Wssnsr LzNnow is tlio Vice President and Secrots.ry of
said corporation; that they have been authorised to execute and 'file the

'fit'oregoing certificate by the votes, cast in person or by proxy, of the
holders of record of a majority of the outstanding shares entitled to
vote at the stockholders'eeting at which such votes were cast, with

relation to the proceedings provided for in the foregoing certificate;
that neither the special law under which. the corporation was created
nor any certificate filed pursuant to law requires a larger proportion
of votes; that such votes were cast at a stoclrholders'eeting held
upon notice pursuant to Section 45 of the Stock Corporation Law; and
that such meeting was held on the 27th day of January, 1960.

President,

jr: „, -'. Y/

Vice Presidenti aud Secretary

Subscribed and sworn to before me
this 27th day of January, 1960.

HENRY C. FAURE, dR.
Notary Public. State of New York

No. 30-6245425
Quafified in Nassau County

Cert. filed in New York County
Commission expires March 30, 1960.



STrtTE oF NEw YOMt
COUNTY OF NEW YORK )

55.:

BEGBGE A. MUSHY, being duly sworn, deposes and says

That, he, the said GsoEGE A.. Muarrtrr is President of IavtNG TEUST
COMFAtrr, and that the number of additional shares not resulting from
a change of shares which the corporation is authorized by the fore-
going certi6cate to issue is one hundred four thousand forty (104,040),
all of which are shares of the par value of Ten Dollars {$10}per shw.e;
that no shares are hereby changed as provided in subparagraph five
of paragraph (C) of subdivision two of Section Thirty-Five of the
Stoclr Corporation Law; and that the number of shares not resulting
from a change of shares of which the par value is hereby increased
is none.

w~ cx
President

Subscribed and sworn to before mc
this 97th day of January, 1960.

HENRY C. FAURF 3R.
Notary Public, State of New York

No 30 6245425
Quatttled in Nassau County

Cert, tiled in New York County
Commission expires March Hl, 1960.



3ftt Qllfftttlf5 Qllf}tttof, I haoe hereunto set my hand

and affixed the official seal of the Banking Depart-

merit at Albany, tIcis............ZB'Eked...........,.........dayof

......,ig60.

0. RUSSELL. CLARZ , ~Superintendent of Banks of tIce State.of NeM Yorlc, DO HEREBY

APPROVE the annexedd certificate entitled Certificate of Amendment of Certificate of IncorporationCC

of IRVING TRUST COMPANY

:pursuant to'ection shirt rsix''of tyr ''of he Stock Corporation Laso" dated january 2.of . Day'go
«",~':. -.' presiding.for. increase of capital stock from 8 52 020 sOOQ to S 53,060,400.

x"-"j:!1'.

(9A-92)
Superintendent of Banks
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STATE OF NEW YORIK,

BANIIINo DEPARTMENT

I, WILLIAM R. BRENNAN, JR., Acting Superintendent of Banks
of the State of New York, no NERERT AppnovE of the increase
of capital stock of IavINo TRusT CoMPANT, located. in the Borough of
Manhs.ttan, City of Neiv York, from Fifty-One Million Dollars
($51,000,000), consisting of five million, one hundred thousand
(5,100,000) sliares of the par value of'10 each, to Fifty-Two Million,
Twenty Thousand Dollars ($52,020,000), to consist of five niillion, two
hundred two thousand (5,202,000) shares of the par value of $10
each, as set forth in the f'oregoing certificate.

WITNEss my hand and olficial seal, this 29th day of January in the
year of our Lord one thousand, nine h dred an fifty-nine.

WILLIAM R. BRENNAN( R.~

Acting Superintendent of Banks



OF

CERTIFICATE OF INCORPORATION

IRVING TRUST COMPANY

PURSUANT TO SECTION THIRTY-SIX OF THE
STOOK CORPORATION LAVr

FILIaD IN THE OrrIOE or THE SUPERINTENDENT

OF BANKS, STA.TE OF NET YORE THIS

29TH BAT or JANUARY, 1959

WIIsI IAIaaI . BRENNAN& aT

Acting Superintendent of Banks



CERTIFICATE OF AMENDMENT

or

CERTIFICATE OF INCORPORATION

OF

IRVING TRUST COMPANY

PUESUAIIT To SECTIOII THIETY-SIX OF THE

STOCK COEPOEATIOII LAW

'We, the undersigned, GEosoE A.. MUEFHY, the President, and
RALFH B. PLAOEE, the Secretary, respectively, of Iuvixo TEUsT CoM-
pANY, do hereby certify and. state as follows:

1. The name of the corporation is Inviuo TEUsr CCMFAEY;
the name under which it was originally incorporated is the Mummy
BEIIEFir LIFE PoIICY, LOAN AND TEUST COMPANY OF NEW YOEK.

2. The corporation was created by. a special law and has no
certificate of incorporation. The chapter number and year of
passage of such law are Chapter 616 of the laws passed in 187L

3. One or more of the changes described in subdivision two
of Section Thirty-Five of the Stock Corporation Law are hereby
effected, viz:

(i) to authorize 102,000 new.shares of capital stock of
the corporation of the par value of $10 each, and,

(ii) to increase the amount of the capital stock of the
corporation from $51,000,000 to $52,020,000 in conforroity
with such. change in the number of its authorized shares.

4. The provisions of the special law creating the corpora-
tion, as heretofore amended by certificates filed. pursuant to law,

relating to the capital stock of the corporation, the total number

of shares which may be issued by the corporation and the par



value thereof, are hereby stncnded to read as below set forth
in full:

"The amount of the ca'pital stock of the corporation shall
be Fifty-Two Million, Twenty. Thousand Dollars ('452,020,000),

, to consist of five million, two hundred btro thousand (5,202,000)
shares of the par value of Ten Dollst.s ($10) each."

IN %'zT14Ess 'Wzmazor, we have made, subscribed anti acknowledged
this certificate this 28th day of January, 1959;

George A. Mu phy

Ralph B. lager

SThTE or NEw YGRK

COU14Tr or NEW YORK

On the 28th day of January, 1959, before me personally came
GEoRGE A. MURPHY and Rtrrra B. Pr.cess, to me known and known
to me to be the persons described in'nd who executed the foregoing
certificate, and they severally duly aclcnowledged that they erecuted
the same.

JOHN CITRIN
NotarY PubHc, State ol New York

No. 244G43r 53
Ouatttted in Kings Countr

Certtttcate ttted wttht
Ncw York CountY Clerk

Commission Expires March 30, 1969



SrdrE oF NEW YoRK
COVE'TY OF NEW YORK

ss.:

GEoRGE JL MURpptY aud 1th'1 B.PT JAGER, being duly sworn, depose
snd say, and each for himself deposes and says:

That GEGRGE A. MURPKE is the President of IRYTNO TRUsT Col-
PittTY, and, that Pufrrrrn B.PLLGER is the Secretary of said corporation;
that they have been authorized to execute and flle the foregoing cer-
tificate by the votes, cast in person or by proxy, oi'he holders of
record of a majority of. the outstanding shares entitled to vote at the
stool-holders'ieeting at which such votes were cast, with relation to the
proceedings provided for in the foregoing certificate; that neither the
special law under which .the corporation was created nor any certifl-
cate flled pursuant to law requires a larger 'proportion of votes; that
such votes were east at a stockholders'neeting held upon notice
pursuant to Section 45 of the Stock Corporation Law; and that such
meeting w'as held on the 28th day of January, 1959.

President

Secretar

Subscribed and sworn to before me
this 28th day of January, 1959.

/
JOHN ClTfrtH

Notary &cutie stat or.Ncw York
Ho. 244t542353

Qualified In Kinus County
Certlscate filed wtthl e

New York County Clerk
Commission Estrtres March 3a 1959



STRTE OE NEW YORK

CovNTr oz NEw YoRK

OEORQE X. MlTRrirrr being duly sworn, deposes and says:

That he, the said Bsosos A.. Munrar, is President of IaviNQ TRvsT
ComrRNr, and that the number of additional shares not resulting from
a change of shares which the corporation is.authorised by the fore-
going certiiicate to issue is one hundred two thousand (102,000), sll of
which are shares of the par value of Ten 13ollars (410) per share;
that no shares are hereby changed as provided in subparagraph five
of paragraph (C) of subdivision two of Section Thirty-Five of the
Stock Corporation Law; and that the number of shares not resulting
from a change of shares of which the par value is hereby increased
is none.

President

Subscribed and sworn to before me
this 28th day of January, 1959.

3cill& CiYeril
$1otary pub&a, &laic ol 14~ Y~

No. 24 0642333
Quallesd in Kin&a Coon'.y

Certificate lllcd willa
New York Coonly Clerk

oornrnfsslon &spires March 30, 19ll9



STATE OF NEW YOItK,

BxwxiNo Dr@&xsTMsN T

I, George A.. Nooney Superintendent
of Banks of thc State of New York, uo nssssi ~prsovs of the increase
of capital stock of IRVING TRUsT COMpARY, located in the Borough of
Manhattan& City of Neiv York, from Pity Million Dollars ($50gQOOy000),

consistiu ~ of five million (5,000,000) shares of thc par valuo of $10
each, to Fifty-One Million Dollars ($51,000,000), to coiisist of five
million, one hundred thousand (5,100,000) shares of the pai'alile of
'i10 each, as set forth in the fore oing certificate.

WxTNzss my hand and oKcial seal at the City of Albany, this
30th day of January iu thc yea} of oui I or&1

mie thousand, nine hundred and fifty-eight:
George A. Nooney, Superintendent of Hanks

Deput+uperintendent of Banks
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CERTIFICATE OF INCORPORATION

OF

IRVING TRUST COMPANY

PvasvANT To SEOTION THIRTY-SLT OI" THE
STOOK CORPORATION LAiV

FILED PN THE OFFIcE oF THr; SUPERINTENDENT

OF BANKS~ STATE OF .NEW YORK, THIs
~ ~ .~ BAT or/',, 1958

8~m
Superintendent of BaulIs

Fihd in tt;a off@A ot the mperfIItendenf

O! Ba.";."- ~'a". -f It ~V Perk, thh

8~ day,, ~ .
19'.

-"~'tEF A~"COUFFT ~~



CERTIFICATE OF AMENDMENT

CERTIFICATE OF IiNCORPORATION

OF

IRVING TRUST COMPANY

PVBSUANT TD SECTION THIETY-SIX OF THE

Srocu COEFOEATION LAw

AYe, the undersigned, Gooses A. MUEFHY, the President, and
R. 4V. GOSLIN, JR., an Assistant Secretary, respectively, of Iaviuo TavsT
CoMFANY, do hereby certify and state as follows:

1. The name of the corporation is IaviNO TnvsT CoMFANY;
'he name under. which it was originally incorporated is the MVTUAD
BENEFIT LIFE POLIO'OAN AND TEVS1 COMFANY Or NEw Yoair.

2. The corporation was created by a special laiv snd has»o
certificate of incorporation The chapter number a»d yes.r of
passage of such law are Chapter 616 of the laws passed in 187L

3. One or more of the changes described in subdivisioii two
of Section Thuty-Five of the Stoclr Corporation Law are hereby

. effected, viz:

(i) to sutliorise 100,000»cw shares of capital stool& oF
the corporation of the par value of $10 each, and,

(ii) to i»creasy the amount of the capital stocl- of the
corporation froin $50,000,000 to lt51,000,000 in conformity
with such change in the number of its authorizerl shares.

4. The provisions of the special law creating the corpora-
tion, as heretofore amended by certificates filed pursuant to law,
relating to the capital stock of thc corporation, the total number

of shares which msy be issued by the corporation and thc psr



value thereof, are hereby amended to read as belolv set forth
in. full:

"The amount of the capital stock of the corporation
shall be Fifty-One Million Dollars ($51,000,000), to consist
of five million, one hundred thousand (5,100,000) shares of
the par value of Ten Dollars '(410) each."

Iw Wrrkfzss WHEasoF, tve have nlade, subscribed ttnd acl'nowl-

edged this certificate this 29th day of January, 1958,~ru ~~CL
epolge A. Murphy

R. W. Boslin, Jr.

STJrTE OF NEW YORK

COUNTY OF NEW YORK
ss.;

On the 29th day of J'anuary, 1958, before me personally came
GEQRGE S MURpHY ancl It. W. 6osLIN, Jn., to me known and Irnown

to me to be the persons described in and who executed the foregoing
certificate, snd they severally duly acknolvledged that they executed
thc same.

44 l~/
i JOHN CITlilN

Notary Puhric. slate el ctow Yore

teNo. 24%&I 2333
rp Qualitied in Kious County

Certificate flied rvier:

New York County CI. riC

Coma ysslglf Exfurce March 3a loss



STATE or ibsw YoEK

CouNrY op NEw Yeas ss.:

GEottGE A. MURpHY and R. W. Gosr rtt, Jnn being duly sworn, depose
and say, and each for himself deposes and says:

That GEottGE X. MuapHY is the President of IuvrNo TatysT CoM-

pANYr and that R. Sy. Gosmrt„JR. is an esistant Secretary of said corpo-
ration; that they have been authorized to execute aitd filo the forcgoiug
certificate by the votes, cast in person or. by proxy; of tlie holders of
record of a majority of the outstanding shares entitled to vote at the
stocldtolders'eeting at which such votes were cast, with relation to the
proceedings provided for in the foregoing certificate; that neither the
special law under which the corporation was created nor any certifi-
cate filed pursuant to law requires a larger. proportion of votes; that
such votes were cast at a stockholders'eeting held upon notice
pursuant to Section 45 of the Stools Corpora.tion Law; aiid that such
meeting was held on the 29th day of Jranuaryt 1958.

President

%esistant Secretary

Subscribed and sworn to before me

this 29th day of January, 1958.

tonN I O:lr

ttotary Public, Slate ol yorlr

So. 24-Oun2363

Quallf!ed In l(loss County

C rtlficatc flied wlthr
l- e k'"March 30, ipaa
Cornrnlsslon Expire- a



STATr. or Nsw YORE
CovsN'Tr op NEw Y'oRrc ss.:

GEoRGE A. MORpnr, beingr duly s!vorn, deposes snd says

That be, the said GEGRGE A.. Mvspzrr, is President of Iavz co TRvsrr
CoMpANY, and that, the nmnber of additional shares not resulting from
a change of shares which the corporation is authorized by the fore-
going certificate to issue is one hundred thousand (100,000), all of
ivhich are shares of the par value of Ten Dollars ($10) per share;.
that no shares are hereby changed as provided in subparagraph five
of paragraph (C) of subdivision two of Section Thirty-Five of the
Stoclc Corporation Law; and that the number of shares not resulting
from a change of shares of which the par value is hereby increased
is none.

President

Subscribed and sworn to before me
this 29th day of January; 1958.

JOHN CITNIN
Notary Pouffe, Stat of flaw York

No. Z4464339r3
Quahfieri in l!inca County

CerlifiCa!C rrled rrithf
New Yorlr County Clerk

Commission Exp(res Viarch 30, 1939
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accordance with

the.'~Stock, Corpora.-'':-'=;" -""'.;=:..':;.'-'~87„'

km'nd,.OffauilSeeg ~'54Q@OfA/banythi'S nineteenth .

-.-=."."=-'-~~@:gf'-.:=: . January .. m 0'teX~ai.Waar-.;Lord::

One'tkitsaiub nire tubbed ~ t hirty- e1jht '.:- "

\-

--''-"-':='':-"&-:-'-Sr==

gC

Cy"'-=.-.~P: ):-i-.„.--".-,;-.:.":::.:;Deputy.:.=ggjggjgg'&igjyggi "-:."";=:."..-.~4a=..""=-:::"

:I''-;.".CHARLES:.H.;:SGHOCH';. '.Deputy Superintendent

~~~,'i~'-;"-;..'.;.-':='-;-;:-,-'';"-.: =.':.=-;of Banks'-':of: the',State of 'New .York, DO HEREBY

.:='!j;:;;-'.-;,.-.:,-.'.:-.'::;;'APPROVE, of th'.:change in.:number. of directors of-

ppj,'-:. =.-, -;-:,...'::-"IRVING:-':TRUST-..:COMPANY., located. at No. l Wall Street,
in the Boroujgx.'o'f''Manhattan, City of New York, from

'-,,;twentv.-"five'..(25):,:..::th'e .pr'e'sent..number, to,not.less
-than a'.:minimum'.of.-.-fifteen..-(15) nor more than a

"I

kg:.:.;,;:..:.,::- '- ""="".maximum=-,of twenty=.five:-(25), ln
'""-'.:-'"'."the-'rovi sion eh'o'f-.'='Se'cti on&)5 ~of+

--.-:.tion Law,
'.gj-"(g

Sg, 'I

~g„

40'",'4 l&E'gBf, BZ

'W+sg &.'-..vX':4
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«««
'...-,~~CERT ''ATE:-" F„'CEANGE",Or,"PROVISIONS'.:

@RISE MS-.. IRECTORS.„-'-.::..i;-„':,-''-:;.„,

:. '-'.-"'„::.-OF ',:
e

, t

'W~':" sp.- .".:,:-;.-.
7

'«&&aPd.;As@starit;Se«ere«Wary,'i respectiv'ely, of IRVING-.;.,THRUST:..COMPANY a«iid.-ion'giehalf,"-"of;:"?':.'««-";.: «p;„"',i

'. 'he"name .of .this" cor'poration-i',",'Irvin'g: Trus't Company"..:--';-'i.-,.;=', " '-',=.:..".,.'=,'4;,'„'q

':"',":2'; The'name"under':which the corpoiation:ws's .originally, incor«poj'-'':::". '':,,;.',:.",:.-!'=",';.';-:,:,

;„«~~'j'f=.atsd's-.aMutual Bedefit'ife".Policy, Loan and.'Trust Gcmpany,. of:.Ne~s. York"...

&+«&~$4'.,::.'' "...."':»'3.'he coipo«ration''is crieated by special- law=.an«d has.«iio,: certificate-

@'-'-,'„""~pfj&corpo'ration." .'The copter'umber.'of-.-:-such'.law'..is,Gha'pte'r No-.- 616'j "'.,"and':.ithe,=year"«-'!::;z.-.,",,~

«c «««'
';,=,-„;"".,"«o'8;.'".passag'e-of"'such'ajj.';is,1871;-': - -,,'-'", " ..'-- . "«-'=:=":-',i-::--':;;=::-:-='-:

".'.'-:,":.'-.—;4."'he"humber 'of directors p'revio&ly."author'ized is".-itwenty'-',five.'".'(25;)~:-.;:~+,'--:~~"..:.-';::,

'. 5. - The number:of di«rectoris'.shall her'eaif t«er«be-niobe le'ss" than"'a.

minimum''-:~j-.„-.;;.;.".of.

-fif«tes'n. (15) nor,more, than a maximum,«ofi.itvrenty;,'fi'v'e *(25)..' ""''* "+»"~-."..&~~"@isa'«-'-.'.-.-."~':-i

,::ZN WITltEB«:ilREHZoi';;, e 'i -'i jib'i"'iiibiid"««ti"."ck'aowl'"dge'ti'.tlita'"'«'i5&i=",;,:;..~"::!:".";,.:

@;,-„.-..~'~cate'.-in duplicate this 19th. day. cf Januiiiy;.,:.4938-;«!:: -
' '- .','':!:::.;:.'=„~'!",-",+'i&~:,",-'~Y~~„.=,'=.',„.'Ip„'-,:;

«.'.
STATE OF NEFk YORK '-'-)"g SS",- '.:COUNTY. OF '.NEW-'YORK"'„):.~»:::;'.-" '.-;:,w', . - „''««

4'."j-;.:.. -' ":;-'. ':.'-'='j;On''-'the'.!19t«h", day-".of'' Janu«ary:; 193$~«b'sf or'e.:me personally. came ADAIR'AIilL~j.".-:.;: -"-'-i''+.:-
"g-'i'Ai'%;- iMATREWS-'*and!FREDERICK: J;*.-':,"GRINMER». „to::me~oisin-..to be,:the .pers'iona-'deiscribbQ!in'!.:~",::;,=-;.

'&Q'":-' 'd. ~wljj,'executed the@'or'egaoin'jxertif icat'e-;',""and'".; acknow'ledged, that; «th«ey: e'xe'cut'ed.'-':.."'-'.4,,;::: i -.
Q':=',s«e'iiiECd'ice-Pr's«sident~aiid'-'Siista'nk'-''S'ecru'tariy,.';respecti:vely~".:«o fgIRNING.iTRU«ST:-&-,",":..-" ". —,

'-,~4-,.„"' a. '-.~," .,- .';..'.-r-,,-~,

1



'1

TE;.OF«HEIII,.:YO

a?. ~~~~~CQU«HTY."OF HEW,cYORK ):;':
~~ gal@~~~~.".":.::'.=:~=-'- '.-. IRAM A;,LMATHE!WS:;and 'FREDERICK J; -GRIES5ER, being severally

. - $py-.::S»WRO«rii peaCh -fOr l&Se»if~de'pOSe S;an'd:..SayS: .that he? .HIRAM. A"; ..MATHEWS?- -;::=::- .':.„':-:,. '„:

,':;"":,.-'..-::.-'.is'::ac«Vice;—;president?. and he, 'FREDERICK J. GRIESMER, -is an Assistant
I

Q:;-:„:=.,"Secretary» .of .,'IRVING'RUST-YCOMPANY??:the ccocrpo«r'a4ion. mentions'd 'in'he

v";=",.'-.'„-';.:foregoing certificate?,.th«ah. to?hey ch?ave been."authorized'o«execute"'nd

.!
."..i.'g-,=;:*„'fiXe::the'..forego''i'ig"ce'rntificaotoe,by the'ote~, cas't.in persod or"by "pr'oxy,

~:,,;:.,'=::-'.,:of:cthe?holders'of rec~dr?d.,cf-"a»:minority of: the«con'ts4an'ding shares of-

said';;":.'i',.:.'

cor'poration'.entitled. to 'vote-'-'thereori? and»thea't 'such vot'es wer'e cast at-a . '

;=.'-"-;-"..::":-st'ockholdersl..meetinj held.oat;-the?pron«bipal offi'ce.'of "said cor'poration?'

No.":One"Hall:Street,'ew York '.';-;.:on the'9th dey of January, 1938,
I

g,.'.="":;:""at:eleven o'lock''.%he 'forencoon;--.Llponvnotice 'pu'rsuknt'o Section For'ty-

i::-.cc«l '* ffve of the Stock. Corpor'ation Law.

~«6

i7.mme
1
c«o

c Severally sworn and subscribed ~

:to before me this 19th:day. of
Januar'y, 1938;.

yQre,;,
- = XR?'PLIER Nolo'nr.Posso

Noccco Co
k4ioc Co. 'Clt..No. la. Rcc. No ".

6L Y. Co. Clk. No. 78, Rco N .6-6"
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CERTIFICiiTE OF CH!nVGE OF PROVISIONS
RELATING TO THE NU:~18& OF HIRECTORS

OF

IRVING TRUST COMPANY

PURSUANT TO SECTION THIRTY FIVE OF THE
STOCK CORPORATION LN'!.

/j

Stephen G. Kent,
One Wall Street,
New York City.



Smk~go&
In the Matter of proposed,
the number of directors

-of-

decrease in
9F

k
IRVING TRUST COMPANY gC

+ k + 4 % 4 i~ ~ 3r

I, CHARLES H. SCHOCH, Deputy Superintendent of

Banks of the State of New York, DO HEREBY APPROVE of'he

reduction in number of directors of IRVING TRUST COMPANY,

1ocated at No. 1 Wa11 Street, in the Borough of Manhattan,

City of New York, from thirty-five (55), the present number,

to twenty-five (25), in accordance with the provisions of

Section 55 of the Stock Corporation Law.

WthreSF, my kuu8and'offuiadseal af flic gfy 0fAEbauy Airs Seventeenth

dec+Of January in Pie Sear afaur'Loj-d.

One tluvmca uJ ru'ate hurubM,and thirty-four .

Deputy'uJJAi12&flZPil&7f BanA3.
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4';,:,.'-;".,'::,."„'':.„.'-';.',14.'.'1 CERTIFICATE&'OF fDECREASEeOE~ER. OF I

.DIRECTOR&&OF: .IRVING oXRGS!T COMPANY ,I,

%'.;-'::.""-'~~~4;i~~==:.-"=:-.'~:-''-:::--'-""-'"."-;.=.::-'.::-'-"„-+aTHEoSTOCK&cCORPOHATION;.Z'AW.

-I
I'=".P .:-„.;.':'i'A 8:.."'.}t'}P'.i-".'-&Pr. I 1!"=;t,4 ."

We,. the),uiO}jsigrn'ediy Pr'esidentt and Secretary, resPectivelyy '':-".:.".,'.-'I.,

of IRVING TRUST'"CORIPEttYiyi do: hereby certify and state as follovfsl

':ii.'-.1~j'She'WNMey@the'cq'rpo'r'spjoneismcl! Irving.-Tz'u'st'omp'say&}itidsithaier."-',-

- E V91$R~Qh~...Was oX@i&~y.gnoorPoratede is..}!Mutua'1 Ben'efdi",..1- ..'

olicy "Lode}ojjic@grg+"@64~}!nyof pewh
.-.::" ..'."fd:c~ pf~™ce.n.'!4..;.lo'=-' ':..""P.:.CP ':.:.:.="., '- ..: ":.::.Ii+'.~::::hYmo't-;,

;P~-"',:" -: ""-.',. w6}~e,'cjoy-;. I,; P; oTpeyic9~eratiqn" 4,s-.„icreated=„by.-.special law&rand has noc.. '16

4'flid,-';;:: ."6...„-&c'jjg~cate,cf.-in'.6}r'por'a/ion~!,:Phekchaptterf.-number.-'.ofi such law is Chapter

No."}.616P and the-.year of passage of such law
is:1871.'.

The number.':of directors prev'i.ously authorisoed is thirty-.
'~@'

&,':;.'."-';-'::,}'.!i-fiVe-.{3G)P andtfthe. numberm"-aS 'reduCed i S tW'enty —fiye (25).
id+

IN WITNESS WHEBEFP we, the President and Secretary of said

IRVING .TRUST COMPANY bays subscribed and acknowledged this certificate
-'I„, -'-

- ..cdnedup1icate-.this 4/go.m.;.. pZyr Of Januaryy 1934.

'I

e.
4

Secretary

4& i

STATE OF NEW YQHK )
) SS.:

COUNTY. OF NEW YORK. ),.-. t-

'Oa tm /yn F 4 y of- I aery 1PC4 4 f m Pe ally PP
ed: HARRY E. WARD'"land HAYWARD S. IKIRBY,. to.me known and known 'to me to be
the iuBividuals 'described in and who executed the foregoing instrument, and
they=,severally.-'afeknewledgedWo=me~thatPMey'executed. the sai}}e as'.President I: I

antd'1Seeictretar'yy r'espec'tively,. of IRVING -TRUST COMPANY.
M. Phm NotaV Pabl}a

leam Co. Clkm No. 6, Gc6. No. 4664
Ccrdlic&rc filed In Neo& Yaik.C&m

Clarla No. la, P~.INo. 4-P-11
Carr}6cacc filed ln'Qaccnf Ca..
C}eikosa, }606;}to„.Na. Ndy';
Ccr&&dcecc 'ilaid 4n }}&ann,Cai I,:." ~

C}&o}taNo. 41, ao-. Na. 460-P-64.
'crlillccio}}lid ln iochcbtatfr Ca.

:„6err



t

@iiffafmA&a'oafasiri. w~.rr'wnrfafftcmie

) .

sfarffe aaYaafankc/AVil IJ~:4ncntekwsc:Ywnccrfcemahon

(g

STATE OF NEW'YORK t)
) SS.:

COUNTY OF~NEW YORK )

: I;-„.'I.:~ 'i'.i'~~HARRY EarcWARD fand.HAYWARD S.'KIRBY, being severally duly sworn,
'cr;feaichaffoii'.hifflmself.'deghsesI'aiid says: That he, HARRY E. WARD, is the President,

and he, -HAYWARD S. KIRBY, is the Secretary,, of IRVING TRUST COMFANY, the
corporation mentioned in the foregoing certificate; that they have been
authorized to execute end file the foregoing certificate by the votes cast
in pere'on 'or by'roxy. of the holders of record of a majority of the outstmd-
ing shares of said, corporati.on entitled to vote thereon, and that such votes
were cast at a stockholders'eeting called for that. purpose and held on a.
date specified, to-wit: on the 3,7th day of January, 19P4, upon notice pur-
suant to Section Fortynifive .of the Stock Corporation 'Law.

Severrally'worn nto .ang"subscribed
before me this /g ~~ day of January,
1954. : ..-'„.- ~,.„;...-.

Cetdlic*to lilcd ln Ncw York Co.
Gfarka No. Ia, le. No. 4-P-31

Ccrrlacatc dlcd In Qoe n Ca,
l Gfarlra No. 1808.Ilcd No. 6881

Certlhcete 6lcd ln ffrans Ca,

Clarke No. 41, IIes. No. I80-P-84

Cerllflccle flfrd ln taicstchestcr Cn.

Commlnlon esolrcr l.\etc h 30. 'c3!



CERTIFICATE OP DECRE."'.SE OF

NIIMB& OI'IBS'R
'l'RVING

TRUST COMPiUV,

PURSUE'JT &O SECTIOI'1 THIRTY-FIVE

OI'HE

STOCK CORPORATION Li".1Y

,i

Stephen G. Kent,
One 1Vall Street,
Net York City.



In the Matter of proposed decrease in
the number of directors

IRVING TRUST COMPANY

I, AUGUST IHLEFELD, JR., Deputy Superintendent

of Banks of the State of Nevr York, DO HEREBY APPROVE of the

reduction in number of directors of IRVING TRUST COMPANY,

located at No. 1 %all Street, in the Borough of Manhattan,

City of Nev,'ork, from forty (40), the present number, to

thirty —five (55), j.n accordance with the nrovisions

of'ection

55 of the Stock Corporation Law.

Witazs~~-. r((y 8((((rl'r&((r( r&lii'ri((J sr((1r((d(r ((h-" &/'illhr(ll r~lhi v ty(enty- second

f.((v0/= ~~nues....., N. Ill('. 3'(.'r(('&f (if(i"J,li('(I

(r(('l(&P'i((((f/ 111)7(.'P(&i .rrlcl (()'(2 thj rty-tyio

/--

'eputy,'r op((inh n (((((- nf Br&n as



CERTIFICATE OF DECREASE OF Ni!=.tBER Ol"
DIRECTORS OF IRVING TRUST COi|1PANY

PURSUANT TO SECTION ThIRTY-FIVE
OF THE STOCK CORPORATION L"iV.

Ne, tne undersigned~ President snd Assistant secretary,

respectively, of IRVING TRUST COriPANY, do hereby certify sr«i state s

follows:

1. The name of the corporation is "Irving Trust Company".

The name under which it was originally incorporated is "igutual Benefit

L e Policy, Loan and Trust, Company of New York".

2. The corporation is created by .peci-.=l law aid has no

certificate of incorporation. The chapter number of such law is Chapter

No. 616, and the year of passage of such law is 1871

5. The number of directors previously authorised is forty

(40),and the number. as reduced is thirty-five (55).

IN PERTNESS VfHEIEOF, we, the President and Assistant Secretary

of said IRVING TRUST COAL'NY have. subscribed and acknowledged this certi-

ficate in duplicate this day of January, 1352.

~e ssistsnt Secret ~

STATE OF iiEN YORK )
) SS.:

COU11TY. OF NLii YUPPIE )

On the - ~- day of Januarye 1952'efore a&e persp11ally al:pear-
ed HARRY "'. WQID snd F. J. GRIES!itive, to me 'o;own and known to me to be the
indiviouals described in and who executed the foregoing instrument, and
they severally acknowledged to me that they executed the same as President
and Assistant Secretary, respectively, of IRVING TRiiST COi'Ji'Ai"'l.

Clerk': Se,

St,W Ye ",.'e .. ~ ~ ". se, i S la«



STATE OF i&E«'i YORK )
) SS.:

COUNTY OF I«E(i YORI( )

HARRY E. MRD and F. J. GRIES«!IER, bein-" severally duly sworn,
each for himself deposes and say.s: That he, HiPdU E. ««'ARD, is tne Yresident,
and he, Z. J. GRIESMER, is an Assistant Secretary, of IRVfi!G TRUST COMYAÃY,

the corporation mer tioned in the foregoing certificate; that they have been
authorised to execute and file the foregoing certificate by. the votes cast iu
person or by proxy of the holders of record ef . majority of the outstanding
shares of said corporation entitled to vote thereon, and that such votes were
cast at a stocId!olders« meeting called for that purpose and held on a date
specified, to-wit: on the 20th day of January, 1952, upon notice pure!ant to
Section e'orty-five of toe Stock Corporetion Law.

S everally sworn to and subscribed
before me this ~y ~ day oz January,
1952.

-~ w. Cn-(

JOH*.-& ...i«,~;r«=TT,
SOIWV tu" IC, «"....CO COUNl Y

Clerk's t::r. 0 .;.«uri:!: -: F«v. !013
'tr!&i!awk Cu. «', .': ';..:":..««::.S a«e S 8 i«4
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53$$1~+f3~~~~8~@4Tf.

I. FRY%." H. WARDER, Superintendent oi Banks

of the State of'ew York, DO HEREBY APPROVE of an increase

in number o- shares of IRVING TRUST 00"PANY, located in

the borough of Manhattan, city 'of Nevr York, from four

hundred thousand (400,000) to five million (5,000,0QG) of

the reduction in par value of shares from One Hundred

(100) Dollars each to Ten (10) Dollars each, and of the

increa.se of its capital stock from Forty '&illion (40.000,000}

Dollars to Fifty h[illion (50,000,000) D~~lza, to consist

of gjve m~ of the oar va,lue of

Ten (10) Doll-rs each, as set forth in tne foregoing

certificate.

)g .
I /j(j ) seventeenth

ZfihuS~~. my hfsna'rr»r»l r//ji'rirrl srrr(re lair: (I l~- r/r, . ar)I..: r .'

/) r. lh». )'r.rr/ r)f ///.//-f r//.rl
r~rg p-.r/( "I)r i1

r)/r r'l) r)r»ArJ/fr i /r/r')4':/. l/,.' r Ix'Lt)rrrbr'&l rrfrrl tventy —nine.

»»',.'..

Aw
e 31Jpr r )r).({rlr»jr!/7, / (Jf 8r/'/) li s



OERTIFICATE OF:

(A) Increase of Amount of Capital Stook;
(B) Reduction of Par Value of Shares; and
(0) l'ncrease of Number of Shares;

cf

IRVING &RUST 00hIPAHY
&

Pursuant to Section ThirtY —six of the Stoc1c Oorporation Law.

Hied ie the oflice of the SeperinteoduiVi
of "aoks,.State of New Y !& t~/7, dayof ~~ 19~

~ &si Depoiy Sao-:NN)ieodeiit of Gaiiks

(Orig i n al)

DAVIES.AVER&ACR & CORNELL
3+ NASSAU STREET

NEW YORK



CERTIFICATE OF;

(A) .Inczease of Amount of Capital Stock;
(B) Reduction of Par Va1ue of Shares; and
{C) Increase of Number of Shares;

of

IRVING TRUST COMPANY,

Pursuant to Section Thirty-six of the Stock Corporation Lsw.

WE, the undesigned, HARRY E. WARD, the Pres id.ent,

and EUGENE D. JUNIOR, the Secretary, respectively, of IRVING

TRUST COMPANY, do hereby certify snd. state as follows:

1. The name of the corporation is IRVING TRUST COM-

PANY; the name under which it was originally incorporated. is

0he MUTUAL BENEFIT LIFE POLICY, LOAN AND TRUST COMPANY OF MEW

YORK,

8. The Corporation is created by a special law

and has no certificate of incorporation. The chapter

number and year of passage of such law are Chapter 616 of

the laws passed in.1871.

3. The total amount of the previously authorized.

capital stock is Forty million Dollars ($40,000,000.).

4, The total number of shares which't is already

authorized to issue is four hundred thousand. (400,000); the

number thereof'hich have a par value is four hundred thous-



and. (400,000), and the par value of each is One hundred

Dollars ($100.). The number thereof which are without

par value is none.

5. The shares already authorized are not classi-

fied

6. The number cf shares issued and. outstanding,

all of one class, is four hundred thousand (400,000).

7. Mone of the shares are without par value.

8. The amount of the capital stock which the

corporation is hereafter to have is Fifty million Dollars

(II50,000,000. ).
9. The total number of shares, including those

previously authorized, which the corporation may henceforth

have is f ive million (5,000,000); the number thereof which

are to have a par value is five million (5,000,000), and

the par value of each is Ten Dollars ($10,). The number

thereof which are to be without par value is none.

10. None of the shares are to be classif ied. or

reclassif ied.

XN WITNESS WHEREOF, we have subsoribed and



acknowledged this certificate in duplicate, this E/ —day

of Apr il, 1929.

- President

Secretary~

STATE OF NEW, YORK
88 e

COUNTY OF NEW YORK

On this//- day of April, 1989, before me perscnal-

ly came HARRY E. WARD and EUGENE D, JUNIOR, to me known snd.

known to me to be the persons described in and who executed.

the foregoing certificate, and, severally duly acknowledged

tc me that they executed. the same as President and. Secretary,

respectively, of Irving Trust Company.

STATE OF MEW YORK

COUNTY OF NEW YORK
e ss

HARRY Z. 7/ARD and EUGENE D. JUNIOR, being sever "1-



gy duly sworn, each for himself deposes and says:

That he, Harry E. Ward., is the President, and he,

Eugene D. Junior, is the Secretary, of Irving Trust Gompany,

the corporation above mentioned; that they have been- author-

ized to execute and file the foregoing certificate by the

'votes"," cast, in person or by proxy, of the holders of record

of two-thirds of the outstanding shares of the ocrporat ion

entitled to vote thereon, and that such votes were cast at

a stockholders'eeting held on the 10th day of April, 1929,

upon notice pursuant to section forty-f ive of the stock cor-

porat ion lsw.

Severally subscribed. and sworn to

before me this /7- day of April, 1929.



FRANK H. 1YARDER, Superintendent of Banks

of the State of New York, DO HEREBY APPROVE

of the change of name of "American Exchange Irving

Trust Comp~an ", located in the borough of Manhattan,

city of New York, to "IRVING TRUST COMPANY" as provided

for in„, the foregoing certificate, in accordance with

the provisions of Section 60 of the General. Corporation Law.

. @i&re*zSmy JruvLaw4fii'rirjjserzlaf. the (i:/y rifA(brjny Shia

o'cg of,~~~—.~ :tirffre38ir)'ref=purim,'m-

OEzrr d)uiasanrl. rzier='zrrzrt'ir!rl. anrl: t went y-nine.

Y»)~r'rizdrrzrLrvr.r. n/ J3rsrz1~.:



CERTIFXCATE OF CHANGE OF NAKE OF AMERICAN
HPjQ+7VRD EXCHANGE IRVXNG TRUST COMPANY TO IRVING

TRUST COJiIPANY PURSUANT TO.SECTXON SIXTY
OF THE GENERAL CORPORATION LAW

~~~3gf'~
STATE OF i4 leak/'YOttK

Har y E. Ward, Presid.ent and Fu

D. Junior, Secretary respectively, of American Exchange Irving

Trust Company do hereby certify and state, as follows:

1. The name of the corporation is «American Exchange Irving

Trust Company«; the name under which it was originally incorporated
is the "Mutual Benefit Life Policy, Loan and Trust Company of New

YorI|:".

2. The corporation is created by a special law and has no

certificate of incorporation. The chapter number and year of
passage of such law, are Chapter 616 of the laws passed in 1871.

3. The new name to be assumed. is «Irving Trust Company".

IN WITNESS WHEREOF, we, the President and the Secretary
respectively, af said American Exchange Irving Trust Company have

subscribed and acknowledged this certificate in duplicate, this
16th day of January, 1929.

/ President

d'/ecretary~



STATE OF NEW YQRKp
SS.:

County of New York,

On this 16th day of'anuary, 1929, before me person-

ally appeared HARRY E. WARD and EUGENE D, JUNIOR, to me known

and. known to me. to be the individuals described in and who

executed the. foregoing certificate, and they severally acknow-

ledged to me that they executed. the same-.—
7..x,

STATE OF NEW YORK,
SS.:

County of New York,

HARRY E. WARD and EUGENE D. JUNIOR being sever-

ally duly sworn, each for himself, deposes and says: that he,

Harry E. Ward~ is the President, and. he, Eugene D. Junior, is
the Secretary of American Exchange Irving Trust Company, the

corporation mentioned, in the certif'icate of change of name to

which this affidavit is annexed., that they have been authorized

to execute and'ile the said certificate by the votes, cast in

person or by proxy, of the holders of'ecord of a majority of

the outstanding shares of the corporation entitled to vote



thereon, and that such votes were cast at a stockholders'eeting

held. upon notice as prescribed in Section forty-five of the Stock

Corporation Law, and the date of such meeting was J'anuary .l6, l929.

Severally sworn to and

subscribed. before me, this

l6t~ay .of- -January; —-1929.
.~~g.7igi



CERTIFICATE OF CHANGE OF'N.QQ

AhlERj:C".N EXCH.Q&GE IRVING TRUST COILPANY

IRVING TRUST COMPANY

PURSUANT TO SECTION SIXTY OF THE
GElKRAL CORPORATION LA%



44444s+4+4+W04+++Wek 4++k ++4+84+k +84444+4

Inthe matter of proposed increase in
number of direotors

of
AMERICAN EXCHANGE IRVING TRUST COMPANY ~

44ee+osWe4sWewsse+W~*4eW+k+WWs&4+404WH WO4

I GEORGE OVEROOFER, First Deputy

Superintendent of Banks of'he State of Mew York

DO HEREBY APPROVE of'n increase-in the number of

directors of~RICAM EiXCHAMQE IRVING TRUST COMPANY,

located. in the borough of Manhattan, city of New York, from

thirty-.five ( 35), the present number, to forty ( 40)

in accordance with the provisions of section 35 'of the

Stock Corporation Law.

~Eius'm, any 1umrl aruJ iiffiri ril 8eal aHhs (i ty-gf A(bdcwp," Shi~

abc's'f ~unary .iri. /he. 2'i.'ai col oui'LOr'el

c0liC ttiiil(l'C4ifit lliiii tiliiliti'i!t Clliit «CWCl.it

0 &~to-u-~i, i7lit~'.
Fir st Deputy 8ttpiititk'it@'ebb rzl'eztI'.s.



I
CERTIFICATE CF INCREASE OF NUMBER OF DIRECTORS OF

A'"ERIOAN EXC-'NGE IRVING TRUST COMPANY PURSUANT TO SECTION
-:;;THIRTY-FIVE OF THE STOCK CORPORATION LAW ~

We, the undersigned President end Secretary respect-

ively of American Exchange Irving Trust Company do hereby

certify and state as follows:

1. The name of the corporstion is American Exchange

Irving Trust Company; the name under which it was originally

incorporated is the Mutual Benefit Life Policy, Loan and Trust

Company of New York.

3. The corporation is crested by a special law and

has no certificate of'ncorporation. The chapter number snd

year of oassage of such law are Chapter N'o. 616 of the laws

passed in 1871.

The number of directors authorized pre viously

to January 19, 19 7 is thirty-five s«d the «umber as increasea

January 19, 1927 is forty,

IN WITNESS WHEREOF, we, the President and

Secretary of said American Exchange Irving Trust Company

have subscribed snd acknowledged this certificate in duplicate

this 3- . ds.y of January, 1929.

President.



Form 2

ffn..79.9.87.......Sories8
County oj tfrpi~k„.f

I ~
Wffl.l'A'M T. COLLINS, Clerk of tha County of New Yorlc, snd alen Clark of tho Supreme Court io snd (or

ssld county.
DO HEREBY CERT, That said Court Isa t af Rcco~~ing by s seel; that

wbosemsmeis subscribed to tbo snncxed gkMcnte or proof of ackaoe'ledgment of tba suaexod iastru-
meot wss at th» time of tskiag the ssiae s OThRY PVDLIC sating in sad for enid connty, duly
commimioned snrbefsipra, sufi»qusfiged to t se snch; that he hss 6led ia the Clerk's Oflice of the
County of iqew~rlf~sc 6ed co o s s oiatmcnt snd qun66»atiou ns Notary piiblio for the

Couaty nf........,.with his autograph signature; that as such Notary
Pubgc. he wss duly nuthorixod by the Iawe nf tbe State of Now York to protest notes; tn take snd
c»~tify dcpoeitlaas; to administer oaths snd nfgrmstione; to take sflidsvits sod certify tha sckaowl-

- edcmeot and proof of deeds and other written instfcincnte for lands, tenamcats snd bareditsmeats,
to be read ia evideace or recorded io this state; snd fiirther, that I sm well acquainted with the
handwriting of such Natsry Public sad vcrgy believe filet his signature to such proof or acknowledg-
ment it geaulne.

IN TESTLWIONY WHERSOP, I have hereu to set my&iCp'd snd signed esl of said Court e»vy

st the City of New York. in the Couaty of New Y m / dsy ol 19Z



STATE OF NE'r7 YGHK

COUNTY OF NZQ YORK,

~ s s ~

On this 9 ~day of January, 1929, before me

personally appeared HARRY E. NARD and E. D.'UNIOR to me

known and known to me to be the individuals described in

and who executed the foregoing instrument and they seve'rally

acknowledged to me that they executed the same as President

and Secretary respectively of Ameri can Exchange Irving Trust

Company.

STATE OF NElV YORK,
e ss.:

COUNTY OF NEVi YORK,

HARRY E. WARD and E. D. JUNIOR being severally

duly sworn each f'r himself deposes and says: That he, HARRY

E. WARD is the President and. he, E. D. JUNIOR is the Secre-
/

tary of American Exchange Irving Trust Company, the corpora-

tion above mentioned; that they have been authorized to execute

and file the foregoing certfricate by the votes cast in per-

son or by proxy of the holders of r cord of a majority of

the outstanding shares of the cnrporation entitl ed to vote,

thereon, such vote being a. vote to increase the numbe of

directors bv ratifying an amendment to the by-laws of the

corporation providing for a Board of forty direotors, end

that such votes were ca.st at a stockholders meeting called

for that nuroose and held on a. date specified, to wit: on

the 19th dsy of January 1997 upon notice pursuant to Section

forty-five of the Stock Corporation Law specifying such purpose

SeveralIy sworn to and subscribed before'e
&»»» & — »87 OI''»»uar, 1889.



/,i
CERTIFICATE OF INCREASE OF

NUMSER OF DIRECTORS OF

AhERICAN EXCHANGE IRVING
T RUST CO)6'ANY

PURSUANT TO SECTION THIRTY-FIVE OF THE STOCK CORPORATION
LAW

i:IiKi

E~l Qg~&p,~,:„~ y,).. „i pre& iy,'i,':„;r'4
i

I . CAVlES,AUERSACH L CORNELL34 NASSAU STREET
HEW VORK



I, GEORGE OVEROOKER, First Deputy Superin-

tendent of Banks of the State of New York,

DO HEREBY APPROVE of the increase of capital stock

of A1EERIGAM EXQHANGE IRVING TRUST COMPANY, located

in the borough of Manhattan, city of Hew York, from

Thirty-two million ( M,000,000) Dollars, consi'sting

of three hundred and. twenty t'housand. (320,000) 'shares

of the par value of one. hundred dollars each,'the

Forty million (40;000,000) Dollars, to consist'f
.1.

four hundred thousand (400,000) shares of the pai

value of one hundred dollars each, as .set forth in

Ql

the foregoing certificate.

tiwP&s;117$~lcgllcJrarM."offk irilscabcdtA& l2lv cf.='l(Jiany;"l'les fifteenth

juicy-o/ = June = ...in0'u.'kr~c oP'riu~.joj-c/i

0N+ SANQscclKE'l EEI P. 7741llflM'cf f(1lf/z twenty-eight .

- First Deputy,gupuirdenn~ni dliyanks



CERTIFICATE OF- INCREASE OF THE AhiOUNT OF
CAPITAL STOCK OF AMERICAN EXCHANGE IRUINQ
TRUST COMPAlv Y PURSUANT TO SECTION THIRTY-
SIX OF THE STOCK CQRPOBATIOÃ LA'3.

Ne the under .igned, Presinent and Secretary respectively

nf American Exchang.'e Irving; Trust Company do hereby certify wd

state a.s follows:

The nwne of'he corporation is American Exchange

Irving Trust Company; the name under which it vvas originally

incoroorated. is the Mutual Senefit Life Policy Loan and Trust

Company of Nevi York.

2. The corooration is created. by a. special law and has

no certificate of incorooration. The chapter number and year

of oassage of sucl: lav: ar Chapter 616 of he laws passed in

1871.

3. The total amount oi tl'e pre; iously authorized capital

stock is Thirty-two million Dollars ($32,OOO,OOQ) .

4.. The total number of shares which it is alreaoy author-

ized to issue is three hundren twenty thousand (320,000), the

number thereof which have a. per value is three hundred twenty

tthousand. (3?0,000) and, the par value of each is One hundred

Dollars („-:100). The number thereof which are without pa~ value

is none

5. The shares already authorized are not cia.ssified.



6. The number of shares issued and outstsxding, . sll of

one class, is three hundred twenty thousand (880, 000)

V. None of the shares are without par value.

8. The amount of the capital stock which the corporation

is hereafter to have is Forty million Dollars ($40,000,000. ) .

9. The total number of shares including those previously

authorized, which the coroorstion may henceforth heve is four

hundred thousand (400 QQQ}; the number thereof which are to have

a par value is four hundred thousand (400,000) and the par value

of each is One hundred Dollars ($100.). The number thereof which

are to be without par value is none.

10. None of the shares are to be classif ied cr reclassif ied

IN '&VITNESS WHEREOF we, the President axd Secretary of

aid American Exchange Irving Trust Company have subscribed. end

acknowledged this certificate in duplicate this 15th day cf

June, 1938.

Secretary



STATE OF NEW YORK )
s s ~

.'ountyof New York, )

On this i54'h dey of June, l988, before me per-

sonally appeared HARRY E. CARD and E, D. JUNIOR to me known

and. known to me to be the individuals described in and who

executed the foregoing certificate„end they severally acknow-

ledged to me that they executed. the same as President and

Secretary respectively,

Company.

of American Exchange Irving Trust

STATE OF NEW YORK, )
ss ~ i

County of'ew York )

HARRY E. yfARD snci E ~ D ~ JUNIOR being severally duly

sworn, each for himself, deposes and says: that he, Harry E.

liard, is the President, and. he E. D.. Junior, is tne Secretary

of Americ-n Exchenge Irving Trust Company, the corporation above

mentioned, that they have been authorized. to execute and file



the foregoing certif icate by the votes cast in person or by

proxy of the holders of record of a majority of the outstand-

ing shares of the corporation entitled to vote thereon, and.

that such votes were cast at a. stockholders'eeting h ld on

a date specified., to-wit: June 15th 1928, upon notice

pursuant to Section forty-f ive of the Stock Corpora&tion Law.
»

before me this 15tn day of

June, 1988.

Severs11y sworn to and subscribed (
( ~~~»

(
(

/

(

&pi'&&yg~p~&i) ')» &'~ «««&
Csrt1Pcrt&l (k.;.A~ «,» - &&«r» "„.FUt
c«&A«s '»" i. c.. «&p: .: . «»

8H1i'«»Nilly &&»»»r M&«:&,
C&«'dl»»&» Sal (j ««& Ge. "&

C N'lkst&» Q&d 1V«l&»«« ':.« '» «
&: ««h»4& F. »i « l4:«&»»&, &»&



O'";ITT:I AT:: G I':iCR"-A':.=. 0'' 'ii -.' "GUi!I OF

Ti/UST CGid'='F' j-iSJ/..i".I'G SL~CT:Gi! 'i;f: f(TY-
S iA 0'-'z'. ='T:O'K CG;.!POP~".T GrI L~':lo

DAVIES.AUERSACH 8 CORNELL
34 NASSAU STREET

RfW YORK



I, FRANK H. -%ABQEK;-'-'.Sup rintendent of Banks

of the State of'ew York, DO HZHEBY APPROVE of

the increase of capital stock of IRVING BANK AND TRUST

COMPANY, located in the borough of Manhattan,

city of New York, from TwentY-two Million {23,000,000)

Dollars, consisting of two hundred. and tv/catv

thousand (320~000)~harms of the par value of one

Dollars. to .consist of .three hundZcsl ~d Minty.

thousand (320..0~00 ~h~a of the par value of one

hundred dollars each, as set forth in the foregoing

certif icat e.

Wh'nZ&a. //n~'f/r/J? r'f /mrs nfZiri r/l Srn/af 6/e 2l/"- uf ~tria/9," /'hiS second

rfr/V &if...December..... in iA» 3'i:.n/ r&f'ere/r-IO/ cl.

cJ/?f':. (jMfJsr/I?I'l Avr?e 1p1/1+i/'erf, fQ//I'wenty'ix

S/quaeris/ie//ce/?.i r/f'Jar?A's-



CERTIFICATE OF IhCREASF Oi TEE AMOUNT OV

CAPITfZ, STOCK OF IRVING Bum Am TRUST

COMPAIW PURSUAHT TO SECTION THIRTY-SIX
01" TEE STOCK CORPORATION LAY(-

lh'Z, the undersigned, President and Secretary res-

pectively of Irving Bank snd Trust Company do hereby certify

and. ate.te as follows:

1. The name of the corporation is Irving Bank and.

Trust Company; the name under v!hich it was originally incor-

porated is the Mutual Benefit Life Policy, I oan and Trust

Company of I&ew York.

2 ~ The corporation is created by. a special law and has

no Certificate of Incorporation. The Chapter number - rd

year of passage of.'uch law, are Chapter S16 of the Laws

passed in 1871.

3. The total amount cf the prey'ously authori "ed Capital

Stock is Twenty-two million dollars (f)22,000,000 ~ )

4 ~ The total number of shares vhich it is already author-

ized to i sue is Two hundred twenty thousand (220,000); the

number thereof which have a par. value is Two hundred twenty

thousand (220,000) and the par value of each is One hundred

dollars ($100 ~ ) The number thereof which are without par

value is none.

5. The shares already authorized, are not classified.

6 ~ The number of shares is ued and outst.rding, sll of

one class, i s Two hundred twenty thousand (220,000) .



'7 ~ None of the shares are without par value.

8. The s!count of tne Capital Stock which tne corporation

is hereaf ter to have is Thirty-two million dollars ( fP2,000,000 ~ ) .
9. The total number of snares, including those previously

authorised, which the corporation may henceforth have is Three

hundred twenty tnousand (320,000); the number thereof which are

to have a par value i'hree hundred twenty thousand (320,000)

and the par value of each is One hundred. dollars ($100 ~ ), and

the number thereof wnich are to be without par value is none.

10 ~ 1Tone of the shares are to oe classified or reclassified

IH vtITNESH 'gK~RFOit', we, the President and Secretarty of

said Irving 3ank and Trust Company have subscribed and acknowl-

edged this certif icate in duplicate this Z.& . day of November 1926

c.
President.

STATZ Or mW YOIK

G OUil TY QP ÃLq~r YO

ss,

'Secret
On this + ~ day uf November, 1926, bef ore me person-

ally appeared HARRY Z. WARD and It e D. ZUMIOB, to me known snd.

known to me to be the individuals described in and who executed

the foregoing instrument and they severally acknowledged to me

that they executed the sane as president snd Secretary respective"
pt (',,'

ly of Irving 3snk and Trust Company.



STATE OF NEW YORK

COUNTY OF NEF YOHX

ss ~

HARRY E. %AHD .and E. D. JUNIOR being severally

duly sworn! each for himself, deposes and says. that he,

HARRY K. WARD is the President and he, E. D. JUNIOR is the

Secretary of Irving Bank and Trust Company, the corporation

above mentioned, th"-t they have been authorized to execute

and file the foregoing certificate by the votes cast in per-

son or by proxy of the holders of record of a majority of the

outstanding shares of the corporation entitled tc vote thereon,

and that such votes were cast at a stockhiolders'eeting held

on date specified, to wit: N!ovembez SS, 1SBG, upon notice

pursuant to Section Forty-five of the Stock Corporation Law.

Severally sworn to and subscribed

before me this 0 day of November, 1"-,";:6

Cer!ifica!e filed f» flew Yorlr Co'. ffo, 8 r

C» le ~s r s f!» 280
ffevr York C». ff»~ ixter's M». 8022
Comixis:ioa expires hfa ch 30. l 928
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i ID

THE AMERICAN EXCHANGE-PACIFIC BANK

INTO

IRVING BANK AND TRUST COMPANY

AgreemeIIf faX 8&rger

IINDEII THE NAME OF

AMERICAN EXCHANGE IRVING TRUST COMPANY

Doted November 9, l926

Iac arontaa pool Ioa print'lnc oalcc. Inc.. I6t polica 8L.Irca porc. N T.



THIS AGREE&MENT czecuted in duplicate this 0th day of November, 1026 by and
between Irving 13ank and Trust Company, herein&.fter. called "the Trust Company", party
of the first part, and The American E&zchange-Pacific 13ank, hereinafter call&nl "thc 13ank",
party of the second part, )VrTNEssErH:

Y'$'Hsarzs, tlie Trust Gompany is a Trust Cmnpany located in thc City of- ileiv York
orgaiiized and ezisting uiuier Chapter 010 of the Laws of 1071 of'hc State oi Neiv York,
as affected from time to time both by special and general acts of the Lc islatnrc; an&1

WHBRHAs, the 13anl& is a corporation organized and ezisting under Article III of the
Banl-ing Law of the State of New York; and

WHsas&is, each of the parties hereto is n. cor]&or&&lion, othrr. than a savin &s bi&a]', or an-
ized under the laws of the State of Neiv York for the purposes or some of tliem nicntioned.
in Articles III and V of said Ban]ring Law; an&1

II HERHAS the parties hereto desire io merge the Ban]- into the Trust Company pur-
suant to ihc provisions of Sections JSV to &l90 inc]naive of Lire Baiikiiig Laiv of tlie State
of New York,

o)v& THI itsFoaF the pai.ties descnbcd, aciing iuidm a&ill&ority of a majority vote of
all the members of their respective Boards ot I)ircctors, do maire this wsdttc&i a&g&rccnicnt iu
dupli«aic, under ]heir respective corporaLe s&u&]s, for ihc ni&ii& i r of siicli corporitioiis, and
prescribe the tcisns and conditio»s of ihc nicig&r. a&id the inodc of curryin«L]ie saiiic into
eifect, svhi«h shall be as fo]loivs:

ARTICLE I
SEOTIGN I i The Ban]r shall be merged into the Trust. Gompany and iLs corporate ezist-

mice shall be mer ed into thai of the Tmist Conipan] and all au&I sin alar tlie rights, privi-
leges and franchises of the 13anl.-, aud all its righi& tit]e and interest in and to all liroperty
of whaisoever kind, whet]ier real, personal or mize&I, and things in action, and every idght&

privilege, interest or asset of coi]ceivable valne oi Iiciicfiit then czistin ~ whicli ivonld inure to
it under an unmerged ezistence, sha]l be deemed fn]ly an&1 finally, and witliout any ri«ht
of reversion, tisinsfcrre&1 to and vest«d ii& thc Trnst i.'oniliaiiy& witliont fnrthcr actor &iced,

immedia.tely upon this agreenient going into cffc«t, and Lhe Trust Con&puny shall have an&1

'hold the sanie in its own rig]it as fully as thc sainc were possessed and he]d by (bc 13anl&.

ARTIGI,H II.
SuOTrON 1:The name of the Trust Company upon an&1 after the incrger sliall be

AMFQIO&&N ENGH&iNGE IRVING TagsT Copra&&NY', hereinafter referred. to as "tlie Continuing
Corporation", an(1 its principal place of bnsincss shall be in the 13orough of Manhattan,
Gity, County and State of New Yorl-.



SEcTro&w 2& The capital stoclc of the Continuing Corporation shall bc thirty-two mil-
lion dollars (~02,000,000) consistiug of.three hundred and twenty thousand (320&000)
shares of the par value of one huudrcd dollars ($100}e;icb, being a» inc& case of one hnudred
tliousa»d (100,000) sliarcs over th&. sliares of thc Trna( ('&&iiipa»y»ou'»list:i»ilin F,

SscT&oic 3: Tl&e Trust Company ancl tl&e Bai&I shall c;ich con(rib»tc to (lie Co»(.inni»g
Corporation nll its assets of every I;ind and us tare wl)a(soccer, real anil pc&'so» &I, tangible .
a»d intan ible existing at the time the merger becomes ciTccti& c.

Sacr&ox 1: I» all matiers relating to tiie nicrgcr, incln(liiig arraii c»ic»Ls for tlie
en&ploymcnt of thc official staif of the Contin»i»g Corporation, a Conunitiee, herc(»i&ftzr
referred to as the Trust Coinpany Merger Co»&mittee, consisti»'f Sidriey Z. Mitd&cll,
Z. Horace IIarding and Edward II. Clarl.; lieretofore appointed from their unn&bcr by
tbe Board of Directors of the Trust Cou&pany, sl&all act i'or the Trust Company and its
stocl(holders, and s. committee, hereinafter referrecl to as the Banlc Merger Committee,

'onsisting of J. H. Walbridge, William M. Barrett and E&dgar J. agatha», heretofore
appointed from their nuniber by the Hoard of Directors of the Banl.-, sh»11 act for the
Banlc and its stocl'bolclers. The said 5Iergcr Committees shall ha&c f»ll power and discre.-

tiou in the premises, and in the perfornu&nce of their el»ties may adopt s»ch 1»ocednrc m&d

use such agents as they nmy mutually agree upon.

SzoTrow 5: Any matters not herein specifically proviclecl for may bc determinecl bv the
Merger Committees ancl any action talcen or ra(iiied in good faith by a majority of either of
the Merger Co»imittces shall be conclusive an&i binding upon tbc party rcprrse»ted by s»rh
Commii.tee an&1 npo» its stocl(liol&lcrs, »iid»o»ic»ibcr of either Mcr«er Committee shnil lie

liable for any action wliicl& he niay tal&e or fail to tnl&c 1&ro&ridcc1 only he is not cha&geablc
&vith bad faith.

Any'isagrcemcnt bet&veen the Merger Co»imittces shall be referred to Mr. Walte&'.
P&'ew Qs i&i&&pl&'e Olid i&is de(el'&ill&&Ation Sll'&ll 1)C fi»al i&&1&1 l»ll&ll&lg o&1 All pa'i'(les. Ill Case
lilr. Frew shall be nnidilc, or slmll for n»y rcaso» fail. (o act, fho Mcr«er Con»iiittccs sh»ll

jointly select an alternate to act ns nmpire in his pInce an&1 sten&l.

In case of the death, resignation or inc»1&»city of n. member of eithei Mer«er Cmn»&ittee
the reinaining inn»hers thereof slmll continue as s»ch Com»iittee, vested with all the powers
a»&1 a»thoi ii& int&'.n&lccl to be vested i» said Co&i»niiiee hnt a»y s»ch vacancy if occur& iii ~

before (hc mcr«er becomes effective mny be iilic&l by thc Board of 'Dirac(ors of tlie 'i.'rnst
Compani or of tbe lianlc as the casa n&al be, or if occ»iu ing after the merger by the

re&i&sini-

ngg memb& rs of. tlic Committee aifecte&1.

SscTzox 0: Ko clividends shall be declared by either party or by 1.»&erican Exchange
Securities Corporation (herein cailecl the Securities Corpore.tion) prior to the merger. without
consent of both Merger Coimuittees, except such regular dividends at rates not exteecli»g
those. heretofore paid as shall in the ordinary course become Imyable to stocl&bnlclers of
record as of a date preceding the date when the merger becou&es effective.



'3

ARTICLE .IIL

Stintov I:The Trust Compa»y will take the ncccss:try sLcps so that the authorised capi-
tal stock of the Continuing Corporation shall consist of three hundrec1 and twenty (liousan&1

(320,000) shares of the Itar value o( one hundrc&'( &l«lhtrs ($100) cttrit, hei»„an increase of
one hunt(red thottsattd sharrs. Such new inrrcnseil slmrcs sh»11»ot be e»titl«. I to

(&sr(le(p-

atee in an&. divide»d payable to sfocl&holdcrs of rccor&1 of a date prior to the )ncrgcr becom-

ing effective.

BEczto'& 3: Upoll the nterger becoming eftcctive, stoclcho1det s of the Tr»st Cot»pony will

b entitle&1 to receive, npon snrrc»der (o thc Co&it(ttttitt& (;.'orporatio» of th&ir pi&sciit sfock
certifictttcs, nciv sLock ccrfific»t&!s &if (hr. C&iiitiii»ing Cotpoiittio» fol all et[Ital llltllll)cr of
sha.res of s(.ock of tlie same par valnc.

SsorroN 3: Upon the merger bccomi»«cffecLive, sLockholders of the Dank holdi»g
receipts of Unite&1 States Mortgage and Trust Cotnpany its Depositaiy unilcr the Deposit;
Agree&&tent da.teel January '2, 1020, as snbscqne»(,(y n»icndc&l (reirrcscnting ah&&res of stoclc
of the 13ank and an equal number of shares vf Class I3 stock of the American Ezchange
Becnritics Cori!at'i&tint&) npon sni» ender. to the Contiiiitin«C«r[iorafio» of such receipts clnly

endorsed, will be entitled. to receive shares of the Contii»iiiig Coiqi»rntioii nial cash at flic
rate of one an(1 one-thircl sliares of stoclc of tlt c C&»iff»n(ii«C«r(i&tin(.(nit;&it&( $7(f iit cnsli f&ir

each o»c share of Da»k stock a»cl o»c share of Ch&ss D s(ock of Attterica«Ezchaiige Bccnri-
ties Corporation covered. by the receipt so snrremlet'ecl. Bai&l Class I3 stocl of American
Ezchange Securities Corporation shall becon&e Lite property of tlie Continuing Corporation.

Upon the»tei «cr becomin«effective, s(oclchohlers of the 13attk liol&ling stock ccrtig!ciitcs
which have not been deposited with United. States iLiort age a»&1 Tr»st. Cot&&I!any, as snch
Depositary, upon surrender to the Contimii»g Corpoi:ilio» of such sfoclc certificates& &rifi be
hutitled to receive shares of the Continuing Corporation ancl cash af; Lhe rate of onc aiid one-
tlnrd shares of stock of the Contin»i»g CorL)oration an&1 If:(0 i» cash for encl! &shat c of stoclc
of the 13anlc so surrendered.

I&'ractional shares of stoclc of the Continuing Corporation will not be issued, but &vill

be represented by scrip, exchangeable in amounts aggregating a. Lull share or full el&ares of
stock for stocl- certificates of such Continuing Corporation.

Baca(ON 4: Upon such surrender of ccrtif&cates of stock of either party, the Con(inui»g
Corporation sliall stmnp across thc face t(tcrcof these wc»&is: "Ca»celled itn&lcr tltc provis-
ions of Merger Agreement dated the 9th &1'f ihovctttber, 1030, betiveen Irving 13anic a»el

.Trust Con&patty a»d The American Ezchange-Pacific ]3ank&'nd shall retain pos. cssion of
such cancelled certificates until such tftne as it »iay elccf; to drstroy Llietu.

ARTICLE IU.

Bscr&otc I: The ri«hts, obligations a»d rcla(do»s o[ thc Dank (o a»y p&!rson, cred-
itor, depositor, trustee or beneficiary of any (,r»st, shall re»tain unit»paired, a»cl Lite Con-
tinuing Corporation slmll by surli merger succeed to all such rclatioiis, obli atioiis, fr»sts



and liabilities, and shall czecnte an&1 perform.all such trusts, in the same manner as
though it had itself assumed the re]ation or trusL., or. incurred the obligation or liabilityl

.'and the liabilities and obligations of the Bank to creditors czisting for any cause whatso-
ever shall not be impaired by such merger; nor slmll any obligation or liability of any stock
holder or shareholder. in either the Tr»st (3»»&I»&ny ol the B»»k be affected by a»y such
merger, bnt snch obligntio»s a&&d 11abili11es sh»11 co»11»ne as fully a»d to Lhe sa&»c eztent as
ezisted before s»ch mer«er.

Ss&."&noix ":All pc»&li»«actions or other j&ulicial proc&.cdi» s, to which ciU&er the
13anl& or the Trust Cou&pany is a. party, shall not be dcemc&'1 to have almted or to have
discontini&ed by reason of the merger, but may be prosecuted to Qual j»dgment, o&zler or
decree in the same n&armer as if the merger had not been made; or Lhe Contiuuing Cor-
poration &uay be substituted as a, party to such action orproceedi»g, and any judg&uent,,
order or decree may be rendered for or aga.inst it that n&ight have been rendered for or
against either the Bank or the Trust Company if the merger had not occnrred.

Sscrxov 8: The foregoiug special eEccts of such merger shall not be deemed to ezclude
or modify any other effects, obligations, righis or privileges provided by Ituv as incideut to
or resulting from such merger and not herein specifically mentioned and shall not in any
respect, ezccpt as ezpressly stated, modify or eh&i»go the ezisting terms, co»&litions and pro-
vlsio»s of the Trust Company's special charter.

&LETTRE V.

Sscrro&v I& The parties hereto mutually covenant that the merger shall in all respects
be cousnmn&ate&1 in. conformity with the provisions of the B;&»1&i»g I.aw of Lhe State of
New York, and each party agrees to do an&I perform each nnd every act re&iuired l&y law
to effectuate such merger.

Sscrroz g: This a reement is made subject to the approval of the Superintendent of
13anks and subject also to the approval of the stockholders of each of the parties hereto
given in the manner prescribed in the Banking Law.

Sacro«8: Each of the parties agrees promptly to call a meeting of its stockholders
and to submit fhis agree&neat for action by them.

SHGTIoz 4: The proper ofiicers of the respective parties are authorised and directed
from time to time as occasion may arise to &ual&e the transfer of a.ny property, rights and
franchises of the respective parties an&I to do all acts aml emeute a»d acl&nowlcdgo all deeds,
contracts, assign»sents and instruments in writing deemed necessary or proper to carry ont.
the provisio»s of this agreement, and to af8z the corporate seals of the respective parties
nato such instruments in writi»g; but upon the merger becoming clfcctive all such property
and franchises shall be deemed. to be transferred to and vested in the Continuing Corporation
without any deed, assignment or other instrmnent of transfer.



SEcrzoiw 5& Pending necessary changes in the forms used by the respective parties,
particularly in the t&vrnsfer, regisby or authcnticatioii of stocks, bonds or oLhcr securities,
the Continuing Corporation n&ay use the name of the Tvnst Company or of the 13ank as the
case may be..

AHTICTI' f

Suc'rior 1: After this ngvecmcrit slial( h;in&i brien n»proved by (hc Bn(,'.'ii&(en&lcnL of
Banks an&1 also by the stocl.-hol&1crs of the & & spectivc par(,ics, in accordance-.."i. the Banl&-

ing Law, Lhe same shall go irito e(fectand bccon&e opcvnt&vc upon filing, iii ("- 'I&'c.of&!he
Superintendent. of Banl&s and in tire o(fice of the Clcrl&of lie&v worl& Connty. -'&«-orig-
inals of this agreement ivith the written approv &I of the Bnpcvi»tendent of 8 &I -&&-

copies of thc procecrlings lmd at the respective n&ecLings, ns vcqnivcd by
Scc('3ankin

~ L&.w.

A.HTICLE VII

SuoTzoN 1:In confomnity with Bection 4SS'of the Banl&ing Lniv, the stocklioldcis'of
the Continuing Corporation shall at the anniial meeting in Jnnnruy, 1937& if such meet-

ing occurs ivithin sixty days of the merger, or if not at a special meeting ivithin sixty days
after the merger elect n, Boar&I of. Directors, in corrforrnity to i(s &barter an&1 the rpodidca-
tions thereof aforesaid, to hold office until thc next annual n&ecting. Meantime the a(fai&is'f the Continning Corporation shall be coudncted by s. tern»orai i Boavd of Directors of
not more than forty members consisting of thc niembcis of the t&vo Mev ev Conmiittees
aforesaid together with sncli additional members ns may be join(ly named and appointed
by. the said Merger Committees of the Trnst'Compmiy aud of the Bank or by niajorlty of tlie
members thereof. Snch ad&litioiml members of tire Boar&1 of Directors shall bc named and
appointed by instrnments in writing si«ned by thc r&re&abc&s of the Mci«cr Con&n&ittees, or
a majority thereof, and filed ivith the Continuing Covpovatinn i&t jl(i~, &1&ne. 'ivhen tbe
merger bcconics ckect(vc. Pcn&lin« the e(ection by the stockbold&".L~-pio&ldcd for &&bove'&

such persons shall constitute, and shall have full auLhoriLy as, th&.&.Board-&&, 1')ircct&&rs of
the Continuing Corporation.

Sscrrow 2& The Board of Directors of the Trust Company befoie...the merge& or the
13oard of Directors of the Continuing Corporation after the merger shah pioce- "-.& elect and
appoint such oNcers as may be required by lair or as msy be prescribed ov pgrmitted hy tlie
by-lairs of the Continuing Corporation and as the Board may decni necessary or proper.

So fnr as consistent with (his agreement the by-laws of thc Trust Company s1&all be tbc
by-laws of the Continuing Corporation until the same s)&all be altered or amended in the
n&armer provided by statute snd pursnaut to rniid by-laws.

A.ILTICLE VIII.

BsoT&oN 1: In case any stocl-holder of either of the parties not voting in favor
of this agreement shall denmnd and, shaI1 become entitled to pay&ncnt for liis stocl& in accord-
ance with the provisions of the Banking Laiv, such pavmcnt shall be macle by the Cm&tinuing



Corporation and the stoclr in the Continning Corporation ivliich snch stocl&liol&ler ivonld

be entitled to receive herons&le& slinll be hei&'1 an&1 &lispose&l of'y tlie Coniinni»«Co&porn
tion for its benefit.

IN WITNEss GVHEREor Irving Banl; anil Trnsi: Company anil The An&eii&.an Bschnui e-

Pacific Banl: have made this a«reeinciit in &1npli&aie nnder ilieir respective corpora(e seals.

I REIivc BA&NLc AND TR IS'r Co~&r A Nv.

Bi

C & 'a«of thc oa&rit

.&t. 8ccl'ctc I'1/ By

I & csi&lcat

[Cva'i'o&:.~'rE SEA& ]

THE A AIERICAN L'ZCHAN&IE-PACIL'IC BANE

'lis '
r

P&'cs«T ciit

Casf&ic&

[CoREol«'rs St 'I,'.-''.



STATE OF Jhysw Yoa& )
County of. inc&v Yori&f ''n

this g-. clay of i%ovei»ber, 19'&Gh, before me came T,Ewis IJ. PIEaso&r and
HA»sr E. WA»», to me 1&noivn, wbo, bein«by &»e &1»ly sivoisi, &Iid depose a»&l say, eacli for
hiniself, that they reside in the Cityy of i~e&v York-,that. sai'&I Lewhs B Piersou'is Chair
nian of the Board of Directors u»d s»id Harry I&'. Arard is Presiclcnt of Irving B»ulc ancl
Trust Co&upa»y, one of the corporations described in and which ezecuted the foregoing
i»strument; tliat they lcuow tlm seal of said cog&or»tin»; that the seal aNzed to said
instrument is such corporate seal; that it was so aAized by order of tlie Board of LIireciors
of said co& poratiou, aud that they si ned their names tlier b like o er.

~ &&l&(RY PUBLIC, Brnny r& nn'I I&a. I
Car(ilia&(c liledin Raw Ear(: C». Srn B

Branx Ca. Iixsi (ar'h R &, 2»on
Ray( vari& C». Ras'h!n&'y K&. BC22

STAT 0 &' E&v a Ca&an»sinn axs&lres I(&are&: 3». Ierur. I 1o I
County of i~ew

On this Q I ay of %oven&hery 1929, before nie came Iyiiivis 1» CIA»i&a& to me
1&nown, ivho being by me dnly sivorn, dM depose »»i&I say that lie resides in Mbcro»y iV. J.;
that he is tlie President of The America» lgzchangye-Pacific 13»nlc, ono of. the corporations
clescribed in an&1 ivhieh ezecnted Lhe foregoin j~ j»strnment; that. he knoivs the seal
of said corporation; tliat the seal a(C&zeal to sni(l instr»»iont is s»eh corporate se»I; tliat it
ivas so affized by order of the Board of Directors &&L& said eovporntio»»nd that hc si lied
his»ame ilicreio by lil&e order.

n nLC, I

g&l.isa CG»i'(&V I Oi &( f '& ( IS.

l .- '.':- - ""'- ':-''-*.I&. ':.&'r&.. REG(-&TE'&«, n SO. &&

STATB OP KJ:W. YOIIK, PRO»; C..;;,=I ';;—'.,:I',)-'.~R„,o BB .

BA&&sI&IEG DE&&A»TI&IEIh&T

Pursuant to Article XII of the Ilanking Law of the State of Hew York& the fore roing
Agreement, ma&1c a»&1 entered into between Irving 13»nk un(l Trust &3&»»pa»y (i»d The Ameri-
can Bzchn»ge-1'ncific 13a»lc f'r the ice&'gcr of ~The America&i 'I''Eel(a&igc-1'»eifie 13»nlc into
Irviug 13(i»k a»d Trnst Conipaiiy un&her the nn»ie A»ierica» I zehan& e Irvi»gr Trust Com-
p» 11&

&
is licrel& I appi ovcd.

&V&h& « y h:«( .»&( &I«:(:& && (h h»&' h". y I:, &1(. &P~&1 y (
I&eve&aber, 199&G

Supe&date»dent of Banlcs.
[OFFICIAL SEAL&&- .

nu(a



of

''"iL ALII~RICA",'«".C.'AI!VZ- ACIFIC BA.",i'.

into

IHVI:"0 BAhi AIl3 TH'J-T CO:IPANY

under the narae of
AUZalCA;& ZXCmr&GZ raViilC TRUST CO&::IAVY

CAHDOZO ic NATixAIl
Counselors at law
li8 '3roadway
Hew York



STATE OF NEW YORK
COUNTY OF NEW YORK

~~~~@-J3XPT
STZTF OF HEW YQSK

"l'eNUSNl'fsllCUill l"Uff &liras"MCM
f

I~ WILLIAM T. COLLINS, Clerk of the sa'id 'County
and Clerk of the Supreme Court of said State for said County,
DO CERTIFY that the following papers were filed in the

office'f

the Clerk of the County of New York at 11:59 A. M. on
December 11, 1926, namely:

The American Exchange-Pacific Hank
into Irving Bank and Trust Company—
agreement for merger under the name
of American Exchange Irving Trust
Company bearing thereon written appro-
val of'he Superintend.ent of Banks of
the State of New York;

Sworn copy of'roceedings of Board. of
Directors of The American Exchange-Pacific
Bank, November 9, 1926, bearing thereon
written approval of the Superintendent of
Banks of the State of New York;

Sworn copy of proceedings of Board of
Directors of the ..Irving Bank and Trust
Company, November 9, 1926, bearing thereon
written approval of the Superintendent of
Banks of the State of New York;

Sworn- copy of proceedings of meeting of
stockholders of The American Exchange-
Pacific Bank, November 26, 1926 .

Sworn copy of proceedings of meeting of
stockholders of Irving Bank and Trust Com-
pany, November 26, 1926.;

and. that said documents, are now on file in. my office. &

IN WITNESS WHEREOF, I have hereunto subscribed
my name and aff'ixed. my official seal this 13th day of
December 1926 .

Clerk.



CERTIFICATE OF INCREASE OF CAPITAL STOCK
OF

IRVING BANK-COLUIIBIA TRUST COMPANY

Pursuant to Section 36 of the Stock Corporation Law..

WE, the undersigned, President and Secretary
respectively of IRVING BANK-COLUMBIA TRUST COMPANY do
hereby certify as follows:

1

The name of the corporation"is IRVING'BANK-".
COLUMBIA 'TRUST COMPANY. The name under which it was-
originally incorporated was The Mutual Benefit Life Policy
Loan and Trust Company of New York.

2. The corporation was created by a special law,
viz: by Chapter 616 of the. laws passed in 1871.

l

5. The total amount of the previously authorizedI
capital stock is Seventeen million five hundred thousand
Dollars (@7,500,000)..

5.
classified.

4. The'otal number of shares which the corpora-:
tion is already authorized to issue is one hundred seventy
five thousand (i75,000) shares~each of the par value of

~ One hundred Dollars (F00) .
The shares already authorized are not

6. The number of shares issued. and outstanding
„ is one hundred sev'enty-five thousand (i75,000) .
1

7. None of the shares are.without par value.

8. The smount of-the capital stock which the
'; corporation is hereafter to have is Twenty-two million
~ Dollars {422,000,000).

9. The total number of shares, including those
'„'reviously authorized~'hich the corporation may henceforth

':

have is two hundred and twenty thousand (220,000) shares,'ll of which are to be of the same class and are to have a
- par value of One hundred Dollars (g.00). each.

IN WITNESS WHEREOF, we have made, .subscribed and



acknowledged this
day of September,

I

certificate in duplioate this / ~ "

1926.

President.

STATE OF NEW YORK

COUNTY OF NEW YORK

)
( SS:
3

On this ~ 'day of September, 1926, before
me personally came HARRY E. WARD and EUGENE D. JUNXOR~ to
me known and known to me to be the persons described in and
who executed the foregoing certificate and severally
duly acknowledged to me that they e uted the e



STATE OF NEW YORK )
{ ss:

COUNTY OF NEW YORK )
HARRY E. WARD and EUGENE D. JUNIOR, being

severally duly sworn, do depose and sny, and each for
himself deposes and says, that, he, the said Harry E. Ward
is the President of Irving Bank-Columbia Trust Company,
and he, the said Eugene D. Juniorp is the secretary thereof,
that they have been authorized to execute nnd file the
foregoing certificate by the votes, cast in person or by
proxy, of the holders of record of a majority of the out-
standing shares of said corporation entitled to vote there-
on, viz: to vote on an increase of the amount, of its
capital stock, and that such votes were cast at a stock-
holders'eeting held at No. 233 Broadway, Borough of
Manhattan, City, County nnd State of New York on the 13th
day of September, 1926 at twelve o'lock noon, upon notice
pursuant t,o Section 45 of'he Stock Corporation Law.

I

Sworn to before me this

~P~p ~ 5 IA

Cz+
I, the undersigned, 1'1&K H. WARDER,

Superintendent of Banks of the State of New York, do
hereby approve the foregoing certificate for the increase
of the cap'ital stock of IRUING BANK-COLUMBIA TRUST COMPANY

from Seventeen Million Five Hundred Thousand Dollars
(gi7,500,000). consisting on one hundred seventy-five
thousand (175 000) shares of the par value of One Hundred.
Dollars ($3.00/ each to Twenty-Two Million Dollars

$22~000~000) consisting of two hundred and twenty thousand.
220,000) shares of the par value of One hundred Dollars
@00) each, pursuant to Section 38 of the Stock Corporation

Law.

l

Superintendent of Banks of'he
State of Nev, York.



CERTIFICATE OF INCREASE OF 1

CAPITAL STOCK OF IRVING BANK-

COLUMBIA TRUST
COMPANY'ursuant

to Section.56 of

t he -St o ck Corpor ati on Law.

Dated September/7 1926.

I

II

I

e!"iieci in the. lllfice of 'tile Superintendent

sl Ra ks, State of Ndv.: York, R6? ~

:ZJ * I;.~
Ph i;Ie::'I Superi;lt11ndent 1'anks



MERGER
THE NATIONAL BUTCHERS & DROVERS BANK

OF THE CITY OF NE&V YORK

INTO

IRVING BANK-COLUMBIA TRUST COMPANY

UNDER THE NAME

IRVING BANK AND TRUST:COMPANY

Original Merger Agreement dated August 17, 1926 with
approval of Superintendent, of. Banks endorsed thereon
dated August 26, 1926.

Sworn copy of Proceedings of Stockholdersf Meeting
of'RVINGBARK-COLUMBIA TRUST. COMPANY, held September

15'926.
8

Sworn copy of Proceedings of Stockholders! Meeting. of
THE NATIONAI BUTCHERS & DROVERS BANK OF THE CITY OF
NE&r'ORK, held September 15, 1926.

Iq jhe sirl ce 3 hs Super ~ Cr d ni

, "&fate Of ~e& "o&i

'7+ps. „r ~~-19
0

F f cpu j

gripe�",i,,lendellL

Of

I(REED, ABBOTT 8E MORGAN
ATT r& R rr 8Ts z& cr& r& t4 s E LL 0 R s

SZ LISERT'Y STREET
8 &&AL II 8 PV&I,&&I 4

N 8w Y r& R &r



Revised Pi oaf.

c&&

THIS AGREEMENT executed in. duplicate this ~'~—day of A.ugust, ll)26 by
aud betwee11 IzviNG BANK-CGLUMEiA TRUsT COMrANY, hereinafter callecl "the Trust Com-
pany", party of the first part, aud Triz NATONAL BUTOHERs Ev DzovE11s BANlc oz THE

CrrY or Nzw Youic, liereiuafter called "the Bank'", party of the second part, SirrNEsszrH:

WHEREAs, the Trust Company is a corporation organized aud existing under Chapter
616 of the Laws of 1871 ot'he State of Nevi Yorlc, as affected from time to time both by
special and general acts of the Legislature; and

WHEREAs the Bank was originally incorporated iu 1830 unclcr the laws of'he State
of New Yorlc, was cluly converted into a National Bank in 1866 and is now existing as a
national bauking association. uuder the laws of the United States; and

WHEREAs tile pai ties hereto desire to merge the Banlc into the Trust Company pur-
suant to the prozisions of Sections 487 to 496 inclusive of the Banlcing Law of thc State
of llew Yorl.-,

Noii, THEREEGRE, the parties described, actiu& under authority of a majority vote of
their respective Boards of Directors, do malce this written agreemeut in duplicate, under
their respective corporate seals, for the mer& er of such corporations, aiid prescribe the
terms ancl conditions of the merger ancl the mode of carryiug the same into effect. ivhich
shall be as followsi

ARTICLE I.
Szoriow 1: The Bank shall be merged into the Trust Company encl all encl singular

the rights, privileges and franchises of the Banl-, and all its right, title and interest in and
to all property of ivhatsoever kind, wlielher real, personal or mixed, and things in action,
leases encl every right, privilege, interest or asset of conceivable value or benefit theu exist-
in which would inure to it uuder an uumergecl existence, shall be deemed fully and fina'lly,
&»itl without any right. of reversion, transfer'reel to aud vestccl in the Truzt Company, with-
out auy further act or deed immediately upon this agreemeut going into effect, and the
Trust Company shs'll have encl hold the same as 1'ully as if the same werc possessed inicl

helcl by the Bank.

ARTICLE IL
SzcrroN 1 The name of the Trust Company upon aud after the merger shall be

IRYING BANI AND TRUBT CGMPANY, hei'elllaf ter referred to as "the Contimiing Corpo-
ration", and its principal place of business shall be at No. 233 Broadway, in the Borough
of Manhattan, City, County and State of New'ork.

Szcriov 21 The capital stock of the Continuing Corporation shall be Twenty-two Mil-
lion Dollars ($22,000,000) consisting of Two Huudred aud Twenty Thousand (220,000)
shares of the par value of One Hundred Dollars ($100), an increase of Forty-five Thon-
sand (45,000) shares over the shares of the Trust Company now outstanding,

SEOTioz 3: The Trust Company shall contribute to the Continuing Corporation all its
assets of every kind and nature whatsoever, real and personal, tangible and intangible.



The Banlc shall contribute to the Continuing Corporation assets acceptable to the Mer-
ger Committees of both the Trust Company and the Banl.-, to au amount equal to any
and all cleposit and other bool; liabilities of the Banlc as of the date of merger, plus Two
Million Dollars ($2,000,000), included in which acceptable assets shall be its furniture,
fixtures and equipment at the bool- value thereof as of the 26th day of tulv, 1926 plus any
subsequent ezpeuditures therefor aud in addition shall contribute its supplies, boo)is and
records of all kinds, goodwill and business.

Sliould any shortage of acceptable assets develop, the a&nount of such shortage will
be securecl by the Bank by the balance of its assets, which will be pledged with the Con-
tinuing Co& poration with full power pe»cli»g fhe payment of suoh shortage from the pro-
ceeds of the pledgccl assets.

Sacr&o&c 4: The Continuing Corporatioh will assume and clischarge, without recourse
to tlie Liquiclatin& Cominittee of the 13auk hcreinaf for providecl for, all sucli deposit and
other book liabilities of the Bank agai»st which cnd to the eztent of which assets are tn
1:e &onl.ril&utod to tl&e Co»tinui»g Corpor»tio&i us abovo provided, ai&cl i» rel»rn fo& saicl
aclclitional coutributiou of Two Milliou Dollars ($2,000,000) the Continuing Corporatio&i
will issue to the stoclcholders of the Ba»lc Te» Thousaud (10,000) shares of its nciv in-
creased capital stock as hereinafter providecl.

SEGTIO&z 6: A Committee, hereinafter referred fo as tlie Trust Compauy &&lerger Com-
mittee, consisting of Siduey Z. Mitchell, Milo M. Be'lding, Henry V&letcher& Au~&a&stus G.
I aine, Jr. and Alfred H. Swagme, heretofor&. ippointec1 from their number by the Board
of Directors of the Trust Company, shall act ou belialf of the Trust Company and a com-
mittee, hereiuafter referred to as the Bank Merger Committee, consisting of James H.
Clark, S. C. Lamport, Isaac Liberma», Sauiael Rottenberg, 13crnard Scmel a»d Israel
Hnterberg, ez olhcio, heretofore appointecl from their number by ti&e Board of Directors
»f the Bank, shall act for the Bank, in all matters relating to the merger. A»y action by
a majority shall be the action of the committee The said Mer cr Committees shall have
full poiver ancl discretion dn the premises, ancl in the performance of their duties may
adopt such proceclure and use such a&'cuts as they may mutually agree upon.

Sscr&orc G & Prior to merger. thc Baulc will vote duly to go into liquidation at or subse-
&luent to the date of merger.

The. 13ank's surplus assets, over ancl above those to be contributed to the Co&itinuing
Corporation as above provided, will, before or at tho time ot'he merg&er, be transferred
to a committee cluly appointecl by the Boarcl of ltireetors of the Bank consisting'f James
H. Clarl.-, Herbert Fraukel, A.. L. Liebcvitz, Maz Rubin, Davicl T. Tishman and Israel
Unterberg, ez officio, to be i&no&in& as the Liquidating Committee of the Banlc for liquida-
tion pursuant to tl&e provisions of the &&atim&al 33anlc Act, with full powers. The proceeds of
'liquiclation as and when realized, will bc clcposited with the Contuiuiu ~ Corporation aud
after the clischarge of the liabilities and obligations of the Ba&ik, if any, which do not ap-
pear on its books and against which assets shall not have been contributed to the Continn-
in" Corpoi.ation, encl after providin for thc czl&euses of'iqui&hitin», l»cl»&11»g th&

expenses incurred hy lhe Ba»1& o&i tho merger, &vill l&o &fist& if»&f;&blc lo fhc l&elders «f (l&o



beneficial certificates hereiuafter provided for. Said-Liquidatifig Committee, as such but
not individually, shall ho'ld the Continuing Corp'oration harmless against any demands,
liabilities, and obligations of the Bank or claims of any kind arising out.of any action by
the Balilr prior to the merger, as against which assets shall uot have been i,ransferrcd to
the Continuing Corporation as .above provided.

Any such surplus assets may 1&e sold by said Liquidating Conunittee to ihe Continu-
ing Corporation at such prices and upon such terms as the Liquidating Committee may
approve.

Distributions shall be made in cash from tim ~ to i.ime, as in tho opinion of the said
Liquidatiug Committee conditions warra»t, pro rois arne»g& ihc holders of the certiiicatcs
of beneficial interest hereinafter provided for, but no such distribution shall be made
unless first approved by the Board of Directors of the Continuing Corporation. Any
such approval shall be conclusive upon the Continuing Corporation aud there shall bc
no liability upon the ho'Iders of any certificates &&f bc&ieficial interest to return any pro-
ceeds so distributed.

On said mer«er becoming effective, said Liquidating Committee shall take steps to
issue in due course to.stockhol&lers of the Bank or their assignees, upon the surrender of
their certificates of i&anl stock in ca&change for certificates of stock in the Continuing Coi'-

poration as hereinafter provided, certificates of )ie»eficial interest in such surplus assets.

Sscx&oi 7: Any matters not herein spccifiically providod for may bo determined by
the Merger Committees and any action tal'en or ratificd in good faith by a uuijority of
either of tlie Merger Committees shall be conclusive aud binding upon the partv repre-
sented by such Committee and upon its stool-holders aud upou the holders of certificates
of beneficial interest in the surplus assets of the Hank, and uo member of either Merger
Committee shall be liable for any action ivh ich he may take or fail to talre provided only
he is not chargeable with bad. faith,

ny disagreepen~etween the Merger'ommittees shall be referred to '1&Jr.

.:.Mf'aA;~.....,as umpire and his determination shall be final and
binding on all parties.

En case of the death, resignation or incapacity of a member of either Merger Com-
mittee or of said Liquidating Committee the remaining members thereof shall continiie as
such Committee rested with all the powers and authority intended to be vested in said
Committee but any such vacancy if occurring before the merger becomes effective may be
filled by'he Board of Directors of the Trust Company or of the Bank as the case may
be or if occurring after the merger by the'emaining members of the Committee affected,

SEczm&& 8: All current charges of the Bank such as rent, salaries, taxes and other
accruals, including discounts received but not earned, and all prepayments, refunds, inter-
est accrued aud fees partially earned on going business shall be adjusted, as shall be
jointly determined by the Merger Comruittees, as of the date when tho merger becoincs
cIY'ective or as nt. any carlior date or &latcs,jointly fi&&cd by thc lifcrgcr Conimittccs. Ho»&ls
aud other securities belon«ing to the Bank shall bc transfcrr'eel at their marl&et. vahic oii
date ivhen merger goes into effect, and all accruals {hereon shall l&eloug to the Banl&.



The Continuin& Corporation wi'll assume and carry out sll contracts of employiueuts,
if any, made prior to July 26, 1926, 1&y the Bank (&6th its officers ancl other employees.
Thc Bank represents, however, thai: ther(.;(rc (&o such contracts which oxtmid beyond Jan-
uary, 1927, and none ivbich have not been made in regnlar course tor services to bc
rendered.

All leases shall bc transferred to an&1 the rent ancl other obligations thcrenndcr as-
sumed by the Continuing Corporation. The Continuing Corporatiousliall pay t'o the Baulc
for its leaseholds the sum of $400,000 which sum shall be paid by the Continuing Corpo-
ration to the Liquidating Committee of the Banlc if and v&hen the Continuing Corpora-
tion shall hare been secured, to its satisfaction l&y the transfer of good assets or other-
«ise, against the liabilities of the Bank. The Liquidating Committee of the Bank sha'll

have the right to distribute the said sum of &400,000 as snd ivheu received to the holders
of certificates of beneficial iiiterest iu the su& plus assets of the Bank, subject, ho«:ever, tu
the approval of the Board of Directors of the Continuing Corporation as provicled in
c( rticlc II, Section G.

No dividcncls shall be declared by either party prior to the merger without consent of
both Merger Committees, except that the Tr;ist Company may declare and -pay to the
holclers of its present stock its regular divicleucl amounting to $3.50 per sharc quarterly,
the next clividend date being October 1st, 1926.

ARTICLE& III
SuoTroi 1: The. Trust Compauy will talcc the uecessary steps so that the authorize&1

capital stool( of &he Continuin Corporati&m shall consist of two hnnclrcd encl twenty
thousand (220,000) shares of the par value of One Hundred Dollars ($100) each, an increase
of 45,000 shares. Such new increased shares shall not he entitled to participate in any
divicleucl payable on or prior to October 1st, 1926.

SECTIO&c 2: Upou the merger becomi» ~ cifective, the. stockholclers of thc Trnst Corn-
pany or their assi& uees shall, if ca'llecl upon, surrcurlcr their cortificatcs of Trust Com-
pany stock to the Continuing Corporation aml recc.ivc in lice thereof ncw certificates rep-
resenting one share of stock of the Continuin& Corporation for each sharc of stock so
surrendered encl stockholders of recorcl of the Trust Companv, on a date to be fixed by
the Board of Directors of the Trust Company, which date shall not. be later than the be-
ginning of business on the day on which the mer& er becomes effective, shall have the right
to subscribe for thirty-five thousand (35,000) shares of the new increasecl stool( of the Con-
tinuing Corporation at the rate of one share of such new increased stock for. each five
shares of stock of the Trust Company held by them, at the price of Two Hundred Dollars
(f200) per share.

Sscrro&r 3: Upon the merger becoming effective, the stockholders of the 'Bauk or
their assignees shall surrender on call their certificates of stock in the Banlc to the Con-
tinuing Corporation aud shall be entitled to receive in lieu thereof ten thonsand (10,000)
shares of the new increased stoclc of the Continuing Corporation at thc rate of one share
of the new increased stock of the Continuing Corporation for each two shares of stock of
the Banl- so surrendered.

The said stockholders of the Banlc'shall also be entitled to receive from said Liqui-
dating Committee, as hereinbefore provided, a certificate tor one sharc of beneficial inter.-
est iu said surplus assets of the Banlc for cacli share of stock of the Banlc so surreiiclcred.



SEcrrow 4i Upon such surrender of certificate of stock of either party, the Con-
tinuing Corporation shall stamp across the face thereof these words: '!Ca»celled under
the provisions of Merger Agreement dslerl thc .............day of August, 1926, between
Irving Bank-Columbia Trust Company ansi The brational Butchers @ Drovers Bank of
New York," ansi shall retain possession of such cancelled certificates until such tirue as it
may elect to destroy them.

AItTICLGi IV

Sscrfoir 1: The rights, obligations and relations of the parties to any person, cred-
itor, depositor, trustee or beneficiary of suy trust, s1mll remairi miimpaircrl, aurl thc Con-
tinuing Corporation shall by such merger succeed to all such relations, obligations, trusts
and 1iabilities, and shall ezecutc snd perform all such trusts, in the same manner as
though it, had itse1f assumed the relation or trust, or incurred the obligation or liability;
aiid the liabilities and obligations of the Bank snd of the Trust Company to creditors
existing for any cause whatsoever sliall not be impaired by such merger; noi'hall any
obligation or liability of any stockholder or shareholder in either the Trust Company or.

the Bank be affected by any such merger, but such obligations and liabilities shall con-
tinue as fully aud to the same extent as before such merger.

Ssorioi. 2: All penrling actions or other judicial proceedings, to wvhich either the
Bank or the Trust Company is a party, shall be deemed not to have abated or to have
discontinued by reason of the merger but may be pi'osccuted to hnal judgmmit, order or
decree iu the same manner as if the mcrgcr harl not been made; or the Continuing Cor-
poration may be substituted as a party to sny such aciion or proceeding, ansi any judg-
ment, order or decree may be rendered for or against it that might have been renrlererl
for or against either the Bank or the Trust Company if the m'erger had not occurred.

Szcrro~ 3: The foregoing special effects of such merger shall not be deemed to oz-
clude or mo'dify any other effects, obligations, rights or privileges provided by law as
mcident to or resulting from such mer& er snd not herein specifically mentioned and
shall not in any respect, except as expressly stated, modify or change the existing terms,
conditions and provisions of the Trust Company's special charter aforesaid.

ARTICLE V.

Sscrrox 1: The parties hereto mutually covenant that thc merger shall in all respects
be consummated in conformity'vith the provisions of the Banking Law of the State of
New York, aud each party agrees to do aud periorm each and every act required by said
Banking Law,

Sucriorr 2; This agreement is made sub joct to thc approval of the Superintendent
of Banks and subject also to the approval of the stocl-holders of each of the parties
hereto given in the manner prescribed in the Banking Law.

SEcTmi& 3& Each of the parties agrees promptly to call a meeting of its stockholrlcrs
and to submit this agrccmout for action by thorn. This a, rccmcnf. shn11 lro nu?I uul void
unless the merger is made effective on or bc[ore ()etcher thirty-ffrst, 192G.



SrcTzozz 4z After the merger has become effective, the President or, any of the Vice
Presidents of the respective parties and the Cashier, or any of thc Assistant Cashiers
of the Bank, and thc Secretaz~& or any of the Assistant Secretaries of the Trust Com-

pany, are authorized and directed from time to time as occasion may arise to make the
transfer of any property, rights and franclzises of the respective parties nnd to do all
acts and ezecute and acknowledge all deeds, contracts, assi&uunents anrl instruments in
writing deemed necessary or proper to carry out the provisions of this ngrccmeut& nnd to
affix the corporate seals of the respective parties unto such instruments in writing; but
nll such property and franchises shall be deemed to be transforrorl to ansi vested iu the
Continuing Corporation without any deed, assignment or other instruzuent of transfer. ~

Sncrrozz 5: Pnzdiug necessary clnm& cs in the forms used by the respective parties,
particularly iu the transfer, registry or authentication of stoclrs, bonds or olher securi-
ties, the Continuing Corporatiou may use the name of the Trust Company or of the Bauk
as the case may be.

ARTICLE VI

Sscrrozr 1: After this agreement shall have bccn approved. by the Superintendent
of Banks and also by the stockholders of tho respective parties, in accordance with the
Banldng Law, the same shall go into e6'cct and become operative upon filing, in the office
of the Superintendent of Banks and in the oAice of the Clerl- of Ncw York County; dupli-
cate originals of this agrcemcnt with the writ(cn approval of. thc Supcrintcmlcut of
Banks and sworn copies of the proceerlings had at tbc respective stockholders meetings,
as required by Scctiou 49'2 of the Banking Law.

ARTICLE VII.
SEcrzoN 1: Tire persons who shall constitute the board of directors of the Coutinuing

Corporation after thc merger shall have been accomplisherl, to holcl office until the zzezt
aunual meeting of the Continuing Corporation in January 1927 or. until their successors
are elected, shall be as follows:

Lewis E. Pierson
Milo M. Belding
William C. Breed
L&'dward. H. Clark
Edward CorneR
Warren Cruikshank
W'illiam K. Dick
Henry Fletcher
James M. Gitford
Alezrander Gilbert
J. Horace Harding
Harold A. Hatch
Willard V. King
Lee Kohns

Harry M. Wzllzams

Harry E&, Ward
Adam K. Luke
Sidney K. Mitchell
Arlguslus G. Pszzze& Jl.
Hubert T. Parson
John J. Pulleyn
Jacob L. Reiss
Arthur Sachs
Wilham Skinner
Matthew S. Sloan
Albert Strauss
Alfred H. Swayne
William A.. Tucker
Daniel W. Whitmorc



The by-laws of the Trust Company shall be the by-laws of the Cohtinuing Corpora-
tion until the same shall be altered or amended in the manner provided by statute and pur-
suant to said by-laws.

The present oflicers of the Trust Company shall continue as ofliceis of the Continuing
Corporation with the same tenure of OSce as is now held by them in the Trust Company.

fLRTIGLE %PI.
SzcrroN 1: In case any stool-holder of the Banlr who does not vote in favor of this

agreement shall demand and shall become entitled to payment for his stock in accordance
udth the provisions of the Banking Law, such payment shall be made by the Liquidating
Committee of the Bank and the stock in the Continuing Corporation and certificate of
beneficial interest which such stockholder would be entitled to receive hereunder shall be
held and disposed of by said Liquidating Committee as a surplus asset of the Bank.

IN WrTNzss WHEREOE, Irving Banl--Golumbia Trust Company'nd The National
Butchers 0 Drovers Bank of the City of New York have made this agreement in dupli-
cate under their respective corporate seals.

IRVING BANK-COLUMBIA TRUST COMPANY

ATTEST:

Secretary
By....

..48mM.—...,

Prczideaf.

TELE NATIONAL BUTCHERS Ev DROvERS BANK OP THE CITE or Nzw YORK

ATTEST:

Chairmen, and President.

Cashier



Pursuant to Article XII of the Bankin«La1&r of the State of New York, the foregoing

Agreement, macle aud entered into between Irving Banlr-Columbia Trust Company snd

The. National Butchers 6; Drovers Bank of the City of New York, for the hjfcrger of The

National Butchers i&" Drovers Bsnlr of the City of New York iuto Irvi»gr Banl.--Columl&ia

Trust Company under the name Irving Bank snd "I'rust Company, is hereby approved.

W1TNRSS my hand and o5cial seal at the City of New York, this W rlav of
teu1b&3r, 1926.

Superintendent of Banl.-s.

STATR or Nsw YoRE,
COVNTY OF NEw YORE,

On this ) 5 '- day of August& 1926, before me came LRgv1s L&. Pm1&soN and, HARRT

E. WARD, to me known, who, heing by me duly sworn, did depose and say, each for. him-
self, that thel reside in the City of New York; that said Lewis E. Pierson is Chairman of
the Board of Directors and said Harry E. Ward is President of Irving Bank-Columbia
Trust Company, one of the corporatimls described in aud which executed the fo1egoing
instrument; that they kuow the seal of said corporation; that the seal a5xed to said inst:u- .'@es1q~-
ment is such corporate seal; that it was so a5zed by order of the Board of Directors of
said corporation, snd tllat they signed tlmir names thereto by lilrc orcler.

j \

Ui i

Notary Pj&Mlc. Wig:.

~4. Y'v
STATS OF Nzw YORE& SS.: ce«

CovNTr oF NR&v YoRE lI c ei l

On this A3A da) of August, 1926, before mecameIsRAR1 UNT&"RRRRG to me hm~~m,

who, being by me duly sworn, did depose snd say that he resides in ~gW~
tlmt he is the Chairman and President of The National Butchel's et& Drove's Bank of the
City of New York, one of the corporations described in and which cxccuterl the foregoing
instrument; that he knows the seal of said corporation; that the seal a5zed to said
instrument is such corporate seal; that it: was so a5xed by order ot the Boar&1 of Direc-
tors of said corporation, and that he signed his name thcruto by like order.

Ring=. C, c"e„-.'.er'u &&u. S&&N ...Q.CL:&r ~c~-~ ..:..~~ A~w~
Cerlirieeu &ij.ci iii ce 'w 1urjc &.n.
New Ver ~ &'uuu&r Cjerjc'e 1'e. 36

1&ere Furs (.uuiilg Regin&re'e Nu. 8&jV'-
Term Pxpiree Merel& 30, 19Ar

STATE& OF NE&W YOItE,
BANNING DEPARTMENT.

&I

gi
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I

THl6 AGREEMENT. executed in duplicate this r~~"" " .1 day of January, 1923
by and between CozuMnu. Tave CoMrwuv, hereinaf ter called "the Trust Company ",party
of the first part, and Iumra B~uz, Nuw Yoax, hereinafter called "the Bank", party of
the second part, Wnmasssra:

WHEas~s, the Trust Company is a corporation organized and cxistiug under Chapter
616 of, the Laxvs of 1871 of the State of New Yorlr as affected from time to tiine both by
special snd general acts of the Legislature; and

WHsas~, the Bank is a corporation orgauizccl aurl existing under Article 1II ot the
Banking Laxv of the State of New Yorl-.; aud

KHsus~s, each of the parties hereto is u corporational, other than a savings bank,
organized under the laws of the State of Ncw York for thc purposes or some of them
mentioned in Article III of said Banking Ilaw; aud

WHERrn, the parties hereto desire to merge the Bsnl" into the Trust Company pur-
suant to the provisions of Sections 487 to 496 inclusive ol'aid Banking Law,

Now, THsauroan, the parties described, acting under authority of a majority vote of
their respective Boards of Directors, do. make this written agreement in duplicate, under
their respective corporate seals, for the merger of such corporations, and prescribe the
terms snd conditions of the merger and the mode of carryiug the same into effect which
shall be as follaws:

ABTICLE I
Sscmow 1: The Bank shall be merged into the Trust Company and all sud singular

the rights, privileges and franchises of the Bank, and all its right, title and interest in and
to all property of whatsoever kind, whether real, personal or mixed, and things in action,
and every right, privilege, interest or asset of conceivable vah&e or benefit then existing
which would inure to it under an unmerged existencc, shall be deemed fully and finally, and

'without any right of reversion, transferred to and vested in the Trust Company, without
any further act or deed immediately upan this agreement, going into effect, aud the Trust
Company shall have and hold the same as fully as the saruc were possessed and held by
the Bank.

ARTICLE II.
Ssozrom 1: The name of the Trust Corapany upon and after the merger shall bg

"IuvLwo Baud-CoLuMuD Tansy CoMr,xmx", hereinafter referred ta as "the Continuing
Corporation", and its principal place of business shall be at No. 233 Broadway, in the
Borough of iKanhattan, City, County and State of New York.



SEcTcorc 2: The capital stock of the Continuing Corporation shall bc Sevcntccoi mil-
lion five hundred tllousflnd Dollars ($17,500,000) consisting of one hunclrcd and soveuty-
five thousand (175,000) shaies of the par. value of One hundred Dollars ($100) oach, micl

its surplus and undivided profits shall be Tcn million five hundred thousand Dollars
($10,500,000) or thereabouts to be fixed, ascertained aud contributecl by the respective
parties as hereiiiaf ter provided.

SzczcoN 3: For tlic purpose ol'&roviding ancl insuring said capital stock, surplus
andundivided profits, the Trust Company shall contribute to the Continuing Corporation
in acceptable assets a suflicient amount to equal any and. all deposit and other liabilities
of the Trust Company aud $8,000,000 additional thereto and the Bank shall c'outribute to
the Continuing Corporation in acceptable assets a sufficient amount to equal any and all
deposit and other liabilities of the Bank ancl $20,000,000 additional thereto aud in addi-
tion each party shall contribute its supplies, furniture, fixtures ancl equipment (other
than safe deposit equipment) good will and business.

SEoTioN 4: A. committee, hereinafter referred to as lhd Trust Company Merger,
Committee, consisting of Arthur. Sa'chs, Edward H. Clarl-., Augustus 9. Paine, Jr.,'red-
erick Strauss and William A.. Tuclcer, heretofore appointed from their number by the
Board of Directors of the Trust Company, shall act for the Trust Company aud its stock-
holders in all matters relating to the merger and a Committee, hereinafter refcrrecl to as
the Bank Merger Committee, consisting of S. Z. Mitchell, Henry Fletcher, EIarold A. Hatch,
William Skinner and Theodore F. Whitmarsh, heretofore appointed from tlieir number by
the Board of Directors of the Bank, shall act, for the Bank and its stockholders in all
matters relating to the merger. The said Mor cr. Committees shall have full power aud
discretion in the preniises ancl in tbc performance of their duties may aclopt such pro-
cedure and cise such agellt or agents, exanliller or exainiuers.as tliey nlay lllutiially agree
upon.

SzozroN 5: Deposit and other liabilities shall in the first instance be taken to be as
they appear on the books and in the records of the respective parties as certified by two
principal officers 'hereof.

SnoTzoN 6i Acceptable assets shall be assets approved by the Merger. Committees
or by the umpire hereinafter named and shall be taken at valuations approved by the
Merger Committees or by such umpire.

SEOTION 7: The assets of the Trust Company shall be placed in four Schedules to
be designated as Trust Company Schedules A, B, C and D; and the assets of the Bank
shall be placed in four Schedules to be designated as Bank Schedules A, B, G and D.

In Schedule A of each party shall be placed such acceptable assets of a pernianmit
nature as may be deemed necessary or desirable for the Continuing Corporation as a
going concern sucli as real estate, banlcin. houses, safe deposit equipment ancl stocks,
other stocks, etc. Xn Schedule B of each 'party shall be placed acceptable assets other
than those included in Schedules A. of which the approved values equal or exceed the



valuations at which same are carried on the books of the Trust Company or of the Bank
as the case may be. In Schedule C of each party shall be placed other acceptable as-
sets, if auy, of which the approved values are less than. thc values at which thc same may
be carried on the books of the respective parlies. The total of the assets in Schedules A,
B and G of earh party at the approverl values thereof shall aggregate lhe amount to be
contributed to the Continuing- Corporation by lhc respective parties as hereinbefore pro-

videdd.

In Schedule D of each party shall bc place(1 all assets of tho respective parties of
every kind a»d nature, »ot inclurled i» its Scherlulcs A, B a»d C a»d not specified in Sec-
tion 3 of this Article, and such assets shall be lceld by the Continuing Corporation iu trust
for liq»idation under the directio» and in thc absol»tc discretio» of thc respective Mer-
ger Committees and the proceeds shall be used, applied aml distributed as hereinafter
provided.

Iu the event a»y asset i»eluded i» Schedule C of either, party shall liqui&latc for an
amount in excess of its approved value or in ease a portion of any such asset shall liquidate
for an amount equal to or in ezcess of the approved value of the entire asset, such excess
amount and/or the balauce of any such asset shall be duly transferred to Schedule D of
such party, except that prior to the liquidatio» at the approved values thereof of the
several assets i»eluded in said Schedule C any such ezcess amount or auy such balance
may be tal-eu a»d beld by the Couti»uing Corporation in place of a»y remaining uu-
liquidated asset or assets or portion thereof. included i» said Schedule G of equal ap-
proved value a»d such unliquidated asset or assets, or proper proportio» thereof, shall
thoreupo» be rluly trs»ster»ed to Schedule D ol'uch party. No »sect i»eluded in either
Schedule C shall be deemed liquidated u»til the approved value thereof is actually realized
therefor or thereou by the.Goutinuing Corporatio» i» cash or its equivalent satisfactory
to thc Continuing Corporation. Thc Continui»g Gorporatio» shall have absolute discre-
tio» in handling the liquidatio» of s»y asset i»eluded in cIthcr Scheclule G.

I

SEczxo~ g: A»y disagreement between the Merger Committees as to which ale or
which are not acceptable assets or as to thc v;dues thereof shall bc referred Lo Mr.
Stephen Baker and his determination shall bc fhml. In case Mr. Baker. shall be unable or
shall for any reason fail to act, the Merger Gonimittccs shall jointly select au alternate
to act as umpire in his place and stead.

SEC'xIQN 9: Any errors in stating book values by either party a»d any liabilities
incurred prior. to the merger developi»g subseque»tly or proving to be greater than as
set forth pursuant to Section 5 of this Article and which were»ot wholly provided for
in the valuation of assets iucluded in Schedules. A, B and G of such party shall be ad-
justed by charging same against Schedule D of such party and paying the amount thereof
to the Continuing Corporation out of the proceeds of assets included in said Schedule D or
with respect to errors shall be adjusted in proper case by crediting the amount thereof to
said Schedule D. In case any such liability is covered in whole or in part by insurance,
tho Continuing Corporation may.enforce all rights of the insured party with respect to
such insura»cc, and apply the proceeds agai»st such liability.



Any and all charges and expenses incurred by the Gontinui»g Corporation or hy the
Merger Committees in connection with the collection, reduction to cash or protection of
any of the assets included iu either Schedule D aforesaid shall be charged against
Schedule D of the party concerned and paid out of the proceeds of assets i»eluded iii said
Schedule D. No charge shall be made by citlier Merger Committee for services in con-
nection with the liquidation thereof except that niembers of the Merger Committees shall
be entitled to fees for attendance at meetings of the Committees at the rate allowed direc-
tors.

The Continuing Corporation may deal with all persons not parties to this sgrccmc»t
with respect to assets included in either Schedule D as if the same were held by it free
from any trust a»d no such person shall bo uiiclcr any obligation or duty to inquire into
the authority of the Continui»g Corpor:itic» to collect, sell or otlierwi: c'desi wilh sairl
assets or into the rlispnsition of thc proceerls thereof. Any asset co»laine&l in citlier
Schedule D may, ivith the co»seiit of ihc Mcrgor Coi»mittcc chargerl with the liquidatioii
thereof, be sold to the Continuing Corporation nn terms. approved by such Merger Com-
mittee, and the Contimii»g Corporation shall thereiftcr hold tlie same in its own right
free of any trust.

Any liability for damages to adjoining buildings a»d property shall be charged against
Schedule D of the party concerned anr1 met out of the proceeds of the assets included in
said Schedule D as shall also recoveries against either party in any pending suit and the
costs and expense thereof.

Any. a»d all realizations o» the collection, sale, compromise or other liquida(ion of
the assets included in either Schedule D, after the charges provided for in this agreement
are met or otherwise carerl for, shall lie distributable in casli from time to time, as in
the opinion of the respective Merger Committoos conditioiis warrant, pro rata. among the
holders of the respective certificates of beneficial into'rest therein, but »o such distribu-
tion shall be niade unless first approved by the Board of Directors of the Continuing
Corporation. Any such approval shall be conclusive upon the Contin»ing Corporatio»,
and there shall be no liability upon the holders of any certificate of beneficial interest-
to return any proceeds so distributed.

The Gontiuuing Corporation, as trustee, shall at the time of the inerger issue, or take
steps to issue in due course, to the stockholders of record of each party as of that dfite, or
the assignees of their shares, certificate of beneficia interest in the assets hereinabove .
apportioned to its Schedule D.

Bscxlo& 10: Any matters»ot herein spccifically provicled for may be determined
by'he

Merger Committees,and any action talren or ratified in goad faitli by a majority of
either of the Merger Committees shall be conclusive a»d binrIing upon the party repre-
sented by such Comnuttee and upon its stockbolclers aud upon the holders of its certifi-
cates of beneficial interest anrI uo mcmlier of either Merger Committee shall be liable for
any action whicli he may take or. tail to take Iirovided only be is.not chargeable with bad
faith.

In case of the death or incapacity ot a mcniber. of either. Merger Committee, the re-
maining members thereof shall continue as such Merger Committee vested with all the
powers and authority intended to be vested in said Connnittee but any such vacancy if oc-



curving before the merger becomes effective niay be filled by the Board of Directors of
the Trust Company or of the Banlc as the case may be or if occurring after the merger by
the remaining members of such Merger Committee.

SzaTzoic ll: All current charges such as rent, salaries, faxes and other accruals, in-

cluding discounts received but not earned, aud oll prepaymcuts, ret'unds, interest accrued
ancl fees partially earned on going business shall bc adjusted as shall be jointly cleter-
mined by the Merger Conunittees as of the. date when the merger becomes effective or
as at any earlier date or dates jointly 6iced by the Merger Committees.

All leases shall be assuined by the Goutiuuiug Corporation.
No dividends shall be declared by either party priar to tlie merger without consent

of the other party.
The employees or oKcers of the Banlc shall iiot by reason of the merger become en-

titled to any benefits of or rights 'under thc present Pension Death Benefit ancl Profit
Sharing I&'uncl of the Trust Company which shaIl hc at liIicrty to moke such disposition
thereof prior to the merger as inay be dctenuin &1 hy it.

ARTICLE III.

SzaTcorc 1: The Trust Company shall take the necessary legal steps so that the
authorised copital stock of the Continuing Corpor'stion shall consist of one hundrccl
seventy-five thinisand (175,000) shares of tho pin v;duc ot One hmidrccl Dollars (4100)
each.

SzaTiow 2: Upon the merger becoming effective the stockholders of recorcl of the
Trust Company as of that date, or thc assignees of their shares, shall surrender on call
their certificates of Trust Company stock to the Continuing Corporation und receive in lieu
thereof new certi6ce.tes representing one share of stocl& in the Continuing Corporation and
also one share af beneficial interest in Schedule D of the Trust Company for each
share of Trust Company stack sa surrendered.

SzaTraN 3: Upon the merger becoming effective the stockholders of record of the
Bonk as of that date, or the assignees of their shares, shall surrender on call their certifi-
cates of stock in the Bank or in its predecessor Irving National Bank, New York, to the
Continuing Corporation and shall be entitled to receive in lieu thereof a certi6cate or
certificates for one share of the capital stock in the Continuing Corporation and also one
share of beneficial interest in Schedule D of the Bank for each share of stock of the
Bank or of its predecessor so surrendered.

SzazzoN 4i Upon such surrender of ccrtificstcs of stock af either party, the Continu-
ing Corporation shall stamp, across the face thereof, these words:

"Cancelled under the pravisions of Merger. Agreeinen, dated the day
of January; 1923, between Columbia Trust Company and Irving Banl.-, Neiv Yorlc."

and shall retain possession of such cancelled certilicatcs until such time as it may elect
to destroy some.



AETIOL1&: IV

Ss&rnos 1: Thc riglits, &ililigatiniis iuirl r&datinus nf the p;irtics tn iuiy person, crc&1-

itor, depositor, trustee or bciicficiary nf any tiust., shall remain unimpaired, aud the Con-
tinuing Corporation shall by such merger iniccncd to all such relatinns, obligations, lriists
and liabilities, and sh;i11 ozccutc an&1 perform u11 such trusts, iii tlic s;imc miuninr as
though it harl.itself assumed the relation or trust„or. incurred the nbligatinn or 1iability;
and the liabilities and obligations of the I'mik and of the Trust Company to creditors
existing for any cause whatsoever shall not be impaired by such merger; nor shall any
obligation or liability of any stockholder or sharehalder in either the Bank or the Trust
Company be affected by any such merger, but such obli«ations;iud liabilities shall con-
tinue as fully and to the same extent as before sucli merger.

SEoTroz 2: All pcndiug sctinns or other .judicial proceedings, to which either the
Bank or the Trust Company is a party, shall be deemed not to have abated or to have
discontinued by reason of the merger but ma& be prosecuted to final jud~~~sucnt, orrler or
decree in the same manner. as if the merger had not been made; or tbe Continuing Cnr-
poration may be substituted as a party to any such action or proceeding, and any judg-
ment, order or decree msy be rendered for or against it that might have been rendered
for or against either the Banl& or thc Trust Company if tbe merge~ hsd not occurred.

SECTION 3& The foregoing special effects of such merger shall not be deemed to ex-
clude or modify any other effects, obligatians, rights or. privileges provided by l'aw as
incident to or resulting from such merger and uot herein specifically mentioned and
shall not in any respect, except ns oxpressly stated, modify or &I&ange the existing tern&a,
conditions and provisions of th'e Trust Company's special oharter aforesaid.

ARTICLE V.

SEoT&oz Ii The parties hereto mutually covenant that the merger shall in all respects
be consummated in conformity with the provisions nf tbe Banking Law of the State of
New York, and each party agrees to do su&1 perform each and every act re&luiied by
said Banking Law.

SEcrrow 2& This agreement, is made subject to the approval of tlie Superintendent
of Banks and subject also to the approval of the stoel&holders of each of thc parties here-
to given in the manner proscribed in th&cr Banking Law.

Srsnrrov 3: Each of the parties agrees to call a meeting of its stockholders and to
submit this agreement for action by them.

BEGTION 4& After the merger has become effectivo, the President or any of the Vice
Presidents of the respective parties and the Cashier, or any of the Assistant Cashiers

. of the Bank, and the Secretary, or any of the Assistant Secretaries of the Trust Com-



pany, are authorized and directed from time to time as occasion may axdse to mal-e the
.transfer of any property and franchises of the respective parties and to do all acts and
execute aud acknowledge'all deeds, contracts and instruments in writing deemed neces-
sary'r proper to carry out the provisions of this agreement, and to affix the corporate
seals of the respective parties unto such instrumonts in writing; but sll such property
and franchises shall be deemed to be transferred to and vested in the Continuing Cor-
poration without any deed or other instrument of transfer.

Sucrmr o: Pending necessary changes iu the torms used by the respective parties,
particularly in the transfer, registry or. authenticatiou of stocks, bonds or other securi-
ties, the Continuing Corporation may use the name of the Trust Company or of the Bank
as the case may be.

~TIGLE VI.

SEGTIQN I: Af ter this agreement shall have been approved by the Superintendent
of Banks and also by the stockholders of the respective parties, in accordance with the
Banl-ing Law, the same shall go into effect aud become operative upon Gliug, in the oQice
of. the Superintendent of Banks and in the oSce of the Clerk of Net York County, dupli-
cate originals of this agreement with the written approval of the Superiutendeut of
Banks and sworu copies of the proceedings had at the respective stockholders meetings,
as required by Section 492 of the Banking Law.

ARTICLE VII.

Szcrzou 1: In conformity with Section 488 of the Banking Law, the stockholders of
the Continuing Corporation shall hold a meeting within sixty days after the merger to
elect a Board of Directors, in conformity to its charter and the modifications thereof
aforesaid, to hold ofhce until the next annual meeting. kfeantime the affairs .of the
Continuing Corporation shaH be conducted by a temporary Board of Dir'ectors of not more .
than thirty members consisting of the merabers of the two Merger Committees aforesaid
together with such additional mern'bors as may be jointly named and appointed by the
said Merger Committees of the Trust Company and of the Bank or by majority of, the
members thereof. Such additional members of the Board of Directors shall be named
aud appointed by instruments in writing signccl by the members of thc Merger Gomnut-
tees, or a majority thereof, and 61ed with thc Continuing Corporation at the time when
the.merger. becomes effective. Pending the election by the stockholders provided for
above, such persons shall constitute, aud shall have full authority as, the Board of Di-
rect'ors of the Continuing Corporation.

The following persons shall be oScers of the Continuing Corporation.:

Chairman of the Board.........., ...........Lewis E. Piei'son
President ...........................................-.......:;HarryE. Ward
Chairman of the'Advisory Committee in charge of the Gohunbia

Once at No. 60 Broadway..............Willard V. Kiug

Said temporary Board of Directors shall convene at H.I5 o'cloclr on the afternoon
of tbe day when the merger shall become effective and shall proceed to elect and appoint



such other of6cers as may be required by law aud as may be prescribed by the by-laws
of the Continuirig Corporation, and such other ol6cers as said Board may deem necessary
or proper.

Except so far as inconsistent with this agreement, the by-laws of the Bank shall be
the by-laws of the Continuing Corporation until the same shall be altered or amended in
the manner provided by statute and pursuant to said by-laws.

ARTIGX E VIII.

SEcrzoN I: In case any stockholder of either'of the parties, who does uot vote in
favor of this agreement, shall demand and shall become entitled to payment for his stocl.-
in accordance with the provisions of the Banking Law, such payment shall be made by
the Continuing Corporatiou and the. stock and certi6cates of bene6cial interest to which
such stool-.holder was entitled may be held and disposed of as directed by its Board of
Directors for, the bene6t of the Continuing Corporation.

SEcmoE 2: Any and all expenses incurred by either of the parties, including those
incurred by Irving Nations.l Bank, New York, the predecessor of the Banl.-, in or about
the etfecting of the merger and in the several steps thereof shall be obligations of the
Continuing Corporation and so fai as paid by the parties shall be credited to them respec-
tively as assets contributed to the Continuing Corporation except that charges for legal
senrices shall be paid by the respective parties incurring same.

IE AVITNEss VFHEEEOP, Columbia'Trust Company and Irving Bank, New York, have
made this agreement in duplicate under their respective corporate seals.

Attest:
COLUMEIa TEVST COMPANY,

Secretary.
Pr 'dent.

attest.
CQ =-~

Cashier.

IEVIÃG BANE, NEW YollK

„~..¹=;~~, /
President



STATE'P NEw YoRK,
County of New. York,

On this l & — day of January, 1923, before me came A/~~
to me known, whc being by me duly sworn, did depose and say that he resides ii&

Cn ~,~;that he is the President, of Columbia Trust
Company, one the co porations described in and which executed the foregoing instru-
ment; that he knows the seal of said corporation; that the seal affixed to said instrument
is such corporate seal; that it was so aif'Lxed by order of the Board of Directors of said
corporation& aud that he signed his name thereto by li e order.

-'» &n "f Notarv, blic.
y&in~ C'dnn & r Ci& rk
Kin&.r (r. ur- nr'nsn. giu

&TATE OP NEW YORK

County of New York,f
C&nnn V:.-

On this ~& . day of January, 1993, before me carne LEW&s E. PrsnsoN and HARRT

R. WARD, to'e known, who, being by me duly sworn, did depose and say, each for him-
self, that they reside in the City of New York; that said Lewis E.Pierson is Ghairmanof the
Board of Directors and said Harry D&. Ward is President of Irving Bank, ¹w York, one
of the corporations described in and which executed the foregoing instrument; that they
know the seal of said corporation; that the seal atffxed to said instrument is such corpo-
rate seal; that it was so affixed by order of the Board of Directors of said corporation,
and that they signed their names thereto by lil.-e order.

+ynrc:(-." rli~~ - r
Notary Public.

STATHi OF NEW Y01~K,

BANKINO DEPARTMENT

n- ursuant to Article XII of the Banking Law of the Slate of New York, the fore-
going Agreement, made and entered into between Irving Baulk, New York, and Columbia
Trust Company, for the Merger of. Irving Bank, New York into Columbia Trust Company,
is hereby approved,

WTTNEss my hand and official soul at the City of N Yorl-, /~ da of J n
ary, 1923.

Superintende it nks,



~I GEORGE A. COLEMAN, Third Deputy Superintendent

of Banks of the State of New York, DO HEREBY APPROVE of the in-

crease of the capital stock of the COLUMBIA TRUST COMPANY. locat-

ed at No. 60 Broadway in the Borough of Manhattan and City of

New York, from Five million (5,000,000) Dollars, consisting of

fifty thousand. (50,000) shares of the par value of One hundred

(100) Dollars each, to Seventeen million five hundred thousand

(17',500,000) Dollars, to consist of one hundred. seventy-five

thousand (175,000) shares of the par value of One hundred (100)

Dollars each, as set forth in the foregoing certificate.

r
+jf~pgg spy ~~pff~~gpgrgat jJui &y pfAlbany, Pil)' —thirtieth—

+y pf Januarv R ted& lear. of'ow. ZorCh

NÃ fAOKMMS fLC~ llWtdWc2. DID twenty-three.

Third Deputy Supennteeu~('l &azcla:



CERTIFICATE OF IllCREASE.OF&'APITAL STOCK
of

COLIKBIA TRUST COI4PAl&rY ~

We,~~re J KK 5, Chairrearc, arlr&

p.J~~y Secretary of' spec:ial meeting of stoc'c-

holders of Columbia True t Company, a domesti c corporation,

sub ject to the Banking Law of the State of Ãew York, whi ch

meeting was duly called and. helc', pursuant to the Stock

Corporation Law of the State of ?few .ork, for the puroose of

increasing the capit,-l stock of said Compa&ny, DO HEREBY CERTIF.

pursu-nt to Section 64 of said Stock Corporation Lav:

(a) That saic. meeting was called specially for said

purpose, in the manner p ovided bv law ard, the By-Laws of said

Compary, to wit.: by the Hoard of Directors of said Companv

at a meeting of saiel Board duly called rd held on the 9th

day of January, 1923, by resolutiorr duly passed by said. Board,,

which resolution is as follows:

RESOIVED that a meeting of the stockholders of
the ComparIy is hereby called to,oe held at the office
of the Company, 60 Broadway, Mew 'i'ork City, on January
29, 1923, at 1 ~ 00 P.M. (or at said. hour and. place on
such later day as shall be fixed -for the meeting of
the stockholder=- to approve said merger agreement) for
the purpose of authorizir&g an increase of the capital
stock of 'the Company from the preser&t amount thereof,
to wit, $5,000, 000., consisting of 50,000 shares o the
par value of F100. each, to mls, 500, OGG. to consi st,
of 1'75,00C sh'ares of the par value of +~100w each,. 'beir&g

an ircrease of 412,500 ~ 000 ~ divided into 125, 000 shares
of the par. value of $100. each, and tl at the prope.
officers of the Company are hereby authorized anti di-

'ected to give. notice of such meeting ir. the manne:
'rovidedby law and the by-laws.

(b) That-, as appears by the affidavits of publica-

tior; and mailing herein set forth, a notice of the meetircg

stating the time, place and object and the amount .of the in-

crease proposecl, igned by the President arid. the Secretary,



v:8'3 oubli .e'i I': e il ""=" o&I a le.;: ':;.": & ~ .-s'?" . 'ee.=.s?

ln ~h~ "ew rorr ~i"«. - -? -r.&?an& - ""i- ri i- '-.e" -.Qrj

;,oun ', the coui' ';;:..e Q '.';.' c': .:'ue'- '.&s.: o; ice Q," the

=-i~ - o! "s~&r '' s ~ '1+ " ~&?: "'." ' '. e 'vp — &~ul?

mailed to each stn."."-holder:..t hii.- '.ast known oost-off j ce

address ' le..s t-'. ""=-'-- 1-&?. &,-=- +r

(r j
T'r e& !h, ex~i&? ~ . ";:, a11e. &r. Q- ~ Ael

&; j 1 le!,1 "I gjn . P e&;j d&ailg O~ . ile CC-,'O,n&& The &t?r?7;O dere

t&len orrrani-,es b= cho.;ri - - ~r""? ~::;
1&

- --&;&-be- (.j- &gillard v

T.i!1;„=,as»aiI...-;!&?n, snd '..'.x. Melville, W. Terry, "; secletary.

O'hat the Sec!-&?tan&! .,--Qdi!Q=d nnd "a&id the ol--
(.'&

lnal not lr'e Q „ioe ? i?p,? &.n ='. h '„he?. «jr&a;-t, &-d & h&

.&ec 'et &r:r 0 t le ComBanl, and & leo " I"o "u .ed a."'d re!4j the

.":-. its Q+'?uzi- c= ion =n . '." "e:r&.&?'-. = vf ''. e n l 'e
actin�:«-
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&

ol Ipi.«el 3 in triplicate o" «" 1', ar,f j r«.:-".I.'.=. '::=-'".:- ordered to

be included in the certi+ "«tes o. the proceedings o.." said
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NEW YORK
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cMtc &catctt COLulsrauSS

January 13, 1923.

TO TJ{B STOCKHOLIssas OB COLUMBI* TRUST COMPANY t

NOTICE IS HEREBY GIVEN:

(1) T'hat a special meeting of the stoclcholders of. Ceslunrbia Trust Company is hereby called

tobe held at thc principal office of the Company, 60 Hroadlvay, Borough of Manhattan, Ncsv York
City, on Monday, January 29, 1923, at 12 o'lock M., for the purpose of approving a rncrgcr agree-

ment in writing, dated 'January 9, 1923, between Irving Ban'k, NETv Yorlr, and Columbia Trust
Company, made in duplicate, under .their rcspecrivc corporate seals, fsy authority of their rcspectivc

Hoards of Directors by a vote of a majority of all thc members of each Board, svhich said agrccmcnt

provides, for thc mcrgcr of said Irving liank, Ncw York, and Colunsbia Trust Company, under thc

charter of Columbia Trust Company and name Irving Bank-Colum'bia Trust Company„alsd which said

agreement has been approved hy the Superintendent of Banks af «he Sts.te of New YorL, aml vsill

be submitted to thc stockho1ders st said meeting; and

(2) That a special mccting of the stockholders of Columbia Trust Conspany is hereby called

to be held at the principal office of the Company, 60 Hroadhvay, Borough of Manhattan, sNeu York
City, on Monday, January 29, 1923, at 1 oIclock P. M., for chc purpose of authoriaing the increase

of the capital stock of Columbia Trust Company from Five IVIfllion Dollars '($5,000,000) consist-

ing,of hftv thousand (50,000).shares of the par value of One Hundred Dollars ($100) each, to
Seventeen Million Five Hundred Thousand Dollars ($17,500,000) consisting of onc hundred and

scvcntyFfive thousand (175,000) shares of thc par value of One Hundred Dollars ($100) each, being
an increase of Twelve Million Five Hundred Thousand Dollars ($12,50Q,QQQ) consisting of one hun-

dred and twenty-five thousand (125,000) shares of th" par value of One Hundred DolLars ($100)
each.

By order of the Hoard of Directors.

WILLARD V. KING,
Psssidessn

ARTFIUR W. I.IUTCl-1 1 NS.
Seer esnric



(f) That the following is said affi4,vit of mailing,

SITZ OZ H' YOAZ.
SS:

GOU Ill'Y OF MLS YOH, )

William H.:,utt, Jr., being duly sworn, says
that he is o. er the age of twenty-one years; th"t he is
employed by Oolumbia. Trust company, that on January 13th,
19?5, he mailed to each stockholder of the Oolumbia Trust
Oompany the notice, in the form hereto annexed, of
stoc'.d&oluers 'eetings of the c;olu;nbia &'rust company, to
be held. Janu ry P9th, 19"-.:;, by depositing in the station P,
United States Post 0&fice in Chc l!orough of iiianhattan, City
of !ew Yo !.:, pc;stance duly prepaid, a copy of said notice
enclosed in a securely sealed envelope, addressed to such
stockholdez'at l'i. last known post office address.

That deponent has charge of the stock books of
: said Oolumbia Trust nompany and knows of his ov,'n knowledge
that the persons to whom such notices wez e so mailed were

'. all the stockholders of said Tru t Oompany and that the
addresses to which said envelopes were addz essed respective-

-.ly were the last known post office acLdresscs of the
'espective stoc!cholc!ers.

Sworn to before me, this )
)

4th day of J Bnupw;y 19g'5 )



Sac &le te t!Je inspectors of electi o» of '&e Co!snanv '&!osen

I

a- the annu.'1 meetir&g of th stockholders o; the Company held

January 17, 19?) being pleser!t vfere ppointed irrspectors of

the .&&ecting and !vere svrorn faithfully to execute the duties

inspectors at .the !see tin-~ oi th strict i&vpar tiali t &, accord-

i .g to +he best o. t!ze & abili ty, a:!rl enrerc ' 0 +he p& i or&s-

a.'-'ce of their dutie s . Kei t!'!e.:«said i ns os&. '; oi s vas en

. "ii ter or director of the Co!&lpany ~

(h) That tho Se& r&» tery prese&! ted the s o k bool s

of he Cosrpany and s & so a certified alph&aoeti eel 1i st of the

st!&cxholders of record holdin& the 50 000 shares of stocic o.

Comp any oct:&":11 the outstanding stc'c'x as sho «n by sue!".

books on January 29 1925. The inspc" tore o» election t! re-

upon ascertained and reported t rat there !vere p ese!lt, in

person or 'by proxy, s toe!thol er vv&!"&i!!'2 7+ ~ s!""i!es,

beirr~&, more then a ma„.&ori ty of all tho s"iares of st" cl: of said

C 0!np s,ny ~

(i ) Thot the Chairmen ordered that & 11 pro;".i.s be

submitted to the ir specto s .:or th" 1" exarein.it ion. The i:-
spectors the'reaf t 1 report d that t!icy 'lad. exominsd all proxies

and found saL!e l.n due for 1&!; that !&o direc'r, off icor or other

er&!ployee of thc Co:.apiece vvas na&sed =s - .proxy on 3«y &if 't)le

proxies presents&i, sad that said '3rox & ~ s iot&11ed fg ) / g

shares.

That u. on ..iotion duly made and oar: iec!, said.

aroxies aver ordered to oe sept amon~~ the res or & s o.i the C crop any

subject, hovvever, to the urtner order. of the dire& tot s oi the

Company.



( J ) That the following resolution was o+fered. snd

se cond ed.:

RESOLVED, that'n increase of the capital stool
of Columbia Trust Company fro!r. thc present amount
thereof, to wit: y5,0G0,000. consist'n'- of 50,000
shares of the par value of 'j100. each, to $17, 500, 000
to consist of 175,000 shares of t ze par value of &$100.
each, being an increase of .,1'l2, 500, 000., divided into
125, 000 shares of the par value o f $100, each, 'be, and
the same heresy is, authorized.

(k) That thereupon a vote of the stockho'ers was

taken by ballot upon said resolution.

That the stockholders present, both in per son

and by proxy, having voted, and the inspectors having received

and counted all the 'ballots cast, the. in&spectors reported that,

stockholders owning' g ~ g & shares of the capital

stock .of tne Company, being !sore thar. a maj crit v of all the

shares o stock of said Compan.&, to wit: 4&5 70 — shares
g

ou+ of 50 000 share issued. and nu+ s ta!!&!ing, had voted in

favor of said r. solution and in fa'or & f such inc ease, and

that stockholders o'nin; 7gO shares of stock had

voted against saiC resolution and ag-inst such in"rease.

That the inspectors thereupon preser. ed. their

duly ackno&vledged cer ti ficate, executed in dupli cate, showing
r

the vote as above s ated, and that on motion duly made and

carried such certificate .vas receivid in duplicate and. it wss

ordered that one duplicate oe filed i: the offi e o . the Cora-

pany and the ot'!er duoli cate filed. i.. the o:. ice:f'he Clerk

the Co unty of Hew York.

(1) Tnat the Chairman declared the said resolution

adopted and said increase authorized.

(m) That the amount of capital heretofore uthor-

ized is $5,000,000.

Th"-t the proportion thereof ac+ually issued is

45,000,000.



That the amount o the increased capital stock

is 437,500,000., consisting of 175,000 sha . 8 of the par value

of $100. each, being an incrr ase of F12,500,000., divided

into 125, 000 shares o i the pa" value of ~~i100. ea.ch.

That thekssetsof t le Co span~as in excess o'' its
dec ts and liabilities and. the . spit" 1 sti ck as increased,.

IH ZIT1F~~SS WkZRKF., we have made, signed., veri fied

and acknowledged'his certificate, in triplicate, this 29th

day of Januarv, 19?5,

Ch airman g

Secretary.

STA.TE OZ Is,% YOrCi,

SS.'OiQTTY

OF llJ~YI YOBK. )

::!'iliard V. Kin: and Melville. 'lr.. Terry

'oeing severally dulv sworn, each for himself deposes and says,

that he is a stockholder of'OIU431A TBTJST COrPAHY; that thc
I

said 7fillard V. King was the Chairman and that the said

hfelville. W. Terry was the Secretary of the special meeting

of the stockholders. of Columbia Trust Company, held as des-

cribed in the foregoing certificate, and that the foregoin..

cer tif i cate, made and. signed by them, is in all re spe c ts true;

and that the proceedings of said me tin~ have been ente 'ed,

upon the minutes of the Company

S verally sworn to before me,
24th day o+ January, 1925.



STATZ OF NEW YORK, )
) ss.

COUNTY OF NEW YORK'

On this 89th day of January, 1923, before me per-

sonally cane Wi liard V. King and Melville W. Terry to me known

and known to me Co be the persons described in and who made,

signed and verified the foregoing certificate, and they several

duly acknowledged to me that they made, signed and verified the

s a&ac. n
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C~~RTI FI CATE OF INCREASE

of the

u FITS STOCX

of

COLUM3IA TRUBT COMPLY



I, QL~'OH', I. SKIIQ?PH, First Deputy Superintendent

of'anks of the State of 'Nevr York, DO 1U"?&BY APPHOVL'f the

increase of the capital stock of the COLUKHA THUST CO?G'ANY, of

Mew York,N.Y.,from Two Million (2,000;000) Dollars, consisting

of Twenty thousand (20,000) shares of the par value of Ono Hundred

(100) Dollsrs each, to Five illion .(5,000,000) Boilers, to

consist of Fifty Thousand. (50000) s?&ares of the par value of

One ilundred (100) Dollars each, as set forth in the fores;oinG

.certif icate,

- WfltD'SK 1771"hanrJrsnrJ Offici el S'embed the: C&'(y refAIburg;-AbZ fourth

sirree of~acemhez .izalbr 'Ii'rirril .our
Jove:.:'er+

tknuSn)A n Ebs~ hunCJi eel. anrl s ixteen.

Fire t De ty Superira'wz?dsnf. &if 8cfnks
ig



r

c ~~-~ J 7
C"ill .."61 Mlg

ccret,r&'"-" af thc;="c& i al «ca+in@~ r 5

of,:-toe&alders af COLU='=".I A Ti;:-'.'&36'N c do;;.eatlo cor-

poration org&&nized end.exi «tin!-, under «nd purm&&nt t&'the

lama of the State oi '!ev. Yon&-. v&hich r&eeting visa duly celled

snd held pursuant to the..'3t!;.ck Corporation Lav of the "tete
C

of &:ca York for the guru&~a&*- cf i~resoinn„ t«e 0:.pit+1 Stock

of asid Company~ TX3 .L",R3.".BYC.'.Rf'IFY, pursuant t o Secti on c&4

of the Htoc3. Corporation Law

(s) The:t. said meeting vraa specially celled for

onid purpose in the manner provided by 3.a~v and the by-la«&a

::. of acid Company, to wait, by tha 3a."-rd o ~ ",ir. ctora of'cid
Company st a. meatier@ of a&ad Bo&L"&3 duly called and hc3.d

the 16th de of '.Tavem1ier& 1'l16& by reaolutione riuly psaoed

;.;by acid Board of'lr.ctora; Mich resalutiorra ere as follows:

lRGOL~x'. that a &see ting of t33e Ptockhold&.=.rg cf the
Columbia T «at Co&apsny .i.a hereby called. to be held st.
the of f1 cc of the Columbia .: .-net Conpany, &30 "-'oschvay)
tfom Y&tric.City, an T'ca&rnber 4th& 1916, at tvel're& c'cleek
noon.

object of'3 c -e~ti "p ~'~ "Jl be-
(1) To authorise en increase a. the Capital ~ioe3r of

thc Colu bis Trust Ccm,-any fram Two million 33oll.'x~s
(&2,000t000$ ccnaiatlnp,: of T%'e sty titcueena (2G&000) &&j'Laroa-

of the par value of'ne hundred Tiallura ($100)

each,

to
-"ive million I'ollaxa (~!'&,000,000$ to consist. of Fifty.
thousand. {60 000). «3i~me af he por:clue ef One hund "ed
allsra (&~~100} each being on increase of Three r,illion

Ihlle~s (~.'.,000,000) can«ietin!. of Thirty thcusnnd
(&0,000) shares of Onc hundred alisra ("-.100) e&~h.

(2) Ta suthorizethe offering of such inoreazed, atcc:.-:,
to & it, 3&&,000 shares cf',100 a&&a);, f'r subscription
the per value thoreo, pro. rata., t.o the E;:tockholcere of
the Columbia Tv..at CaapsnJ'f record at the close cf b«ai«
ncaa cn the 4th day of'.eoorbcr, 191d, ouch a: baoripticna
ta bc m&&e'during auch period. and t&nder such r&"~«ulationa
and provisions sa aitall be detezw&ined st auah meetin&-.,

of'tockholders,and to suthoriae the gale of'll addition&8.
aharea not eo subscribed, tai:on and paid f .r, by the Prea-

'd&.ntof the Cjapan r to such persona, in such'inner, st
such times and at auoh piioe s«he =;sy date@zine, at natt
lee's, hoaevcr, than the c&sr3cet value thorea nor lees than



+plOO pcr share.
(~) Ta tEGce Bgch Other Pwtion Sea:..ay plopell~~ cocle

before said meeting in relation to the proposed, inoreeae
of'apital Stock end the disposition thereof&

RHSOLVBD that anthem af the;.,actin", stating 'ho tir-.:e,
place end object end the auount of the increaae proposed,
signed by. the president Qr B iiiae-'oreaidont a~ad the
Secretary, aha11 be published once a vmee3- for t'.o auo-
oeaaive weoka in a, newspaper. in +he County nf:-h':v- Yo.d".,
and a copy thereof shall be ".uly oiled to ouch Btoc3-
holdcr et hia laatknovm post-office addreaa at 3.oeat t~e
weel&a before the rooting.

(b) That ea appears by the e,ffida~rito of'ul'&lice.tion

and nailing hereto anne+ad, a notice of, thc:=.eating stating

the tiue, place and object and tha mount o the. increase

propoaod, air.'nod by the p='eal daunt and the Qocretn.."pf vlD

puoliahed once a, @em for et least tao succor.'aive cocle in

the Mew Yori. gran, a naviapaper public»ad in the City and

County of'-Hem Yor3&~ the county where thc principal 'business

': office of the oe5.d oorporetian la locoted~ and a cepv of euclid

,: notice wea duly bailed to each stockholder at hia laetLno~

..': post-office address two wee'-.a before the:.-.eating,

(a) That at the time ~nd pl we specified in said notice,

. the Btocit'holders eppeered in person end by prov~ in numbers

/
:: rapreeenting/ +7 wekaroa, bain8 mora than a:=~/ority of all

., the ahores of atoo';; o; said Cc-.:.pany, end orpanised by choosing

6/C
. 'f $A '-qZc

cJ

(d3 'A&et tho Secrets,:y "roduoed and reed the ori;! inel

notice of ...oatinq: ."j&.&god ~sv thc president ond .'ocr:.t'-'„-o. the

Corpany enr! al,~ p. educed and raw! the c". fide;i tg of
pu'.3.'ation

and of the .aailivg of the notice of io:".tiny~, eo re-

. &@ired by Haation 63 of the,".too~ Corporation Lav:. That

oopiea of acid notice and a@id Gffir'xgvlta of pu'blicntion end

mulling thereof', v~ere on isation duly ".~ede end ccrried, ordered.



s31read @poll tho c5.,otoe of the;.looting, md origillala in

triplicate of said affidrvita v&'re crdered to oe r&nnexod to

the certificates of tce prooeedirl,-;c of said &,"'tir&g, ehowLDg

a compliance ~it'rl the prcvieions cf "lvr, to De rlade l~y the

Chsi BlsT1 80d Secret&~'f the 'ircotiBp bander Section &34 of tl'le

8toc~~ Colq)orcltiorl T ~.
$e) That said affi davit of oleilkn,.„roads ae follower

~i' G7 MV Y(8K )
)

&.:C&3&TY G7 KX( YGBK )

,Tr™Z "!:-;.!~Trid~"I:...:, 'G".& . '.. br..4@:"a'ly co&corn
de&copes !~d eri- o t~&ir. '." i s sr or1pl o.„-"~o c.f GG3,Ur'&i'.iA

Tl;t)PP cGk~r'A+'3 &. 6 levr Yoxk Corporr'ticin& hat ori i he
16th c'.ey of 'row~sb& s, 193r:, in '&loon v co &d th the.
»rovioiono of tho «y-Lav;e cf caid Goluuhja '1 '-:..."'om"
osny nc !Oi-i1ed t o ca-..h stc&o~cho3&?er of .-.vid &"o~oonv
o» his lant rrlom1 po:-t.-c,".fico a&!d-coo a notino o f
p e31coj gl r,ecting of 'elo otor lrpo3 der of said
Tnlrt CCaV'i'circ Called tc 'ho he3.d Crl tho 'i'.h
"'cicero&er, 1&J3/&, rt dn . 6C '8r" ocl~s;,, ': ere Y&l i- '"- i t.;,
(6 copy of 7'hg n31 not j.ce i s ',",i',rotc sinn&".ted a&1&&. -.;p.,e
part hereof), 'hy depose. tin&. ciopios cf such notice,
seoorely oncloeed in poatr-p,dd soclod ervw2cp&ro, n:-

i

ayeCtiVely CAClreeeed tO eUCh etOO&C31ol!&.re at thr'3 r
respective l.eat jcno-.w post nf rico a,. d] es;=,ee irr "ru5-
Btat ion '~", United States 1'o'.t Gf'fice,,-:ciroueh nf
ir fggQ iL i.

&
1 & t . i l .$ & .r oq ngl d 3 pj tp '&:i'r gf .rp'p, e&,hm z

193&i 1.einr;:.t 1".&&st t'":o ..ee~&n 'hc-f'o. e V.:e:-.ieettnt-,.

:~om to bcfr.rc -.e t?!is
3 ~&"t c&ep of'&Cis(»qh."». ];1i. ~

3n
r&gw~Tc,'ooter;

Pu~lic, Putnm &o.
('tf, f13 erl in 9i ." . r'O .:&O. =.12 nc&;i.-:.trr'

Ho. 6220
t',tf . filed ln .'.rooz "." .'o. "Ã .'..=.":l'::.t..:r'

~o, 853
Ter; l e,cpi i&le .'r 'rG l ..18

{Nota'-lal Fool}:
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To the Stockholders of
Columbia Trust Company:

NOTICE IS HEREBY GIVEN that a Special Meeting of the Stockholders of

Columbia Trust Compan& has by authority of the Board of Directors been called to be held at

the office of the Columbia Trust Company, 60 Broadway, Net York City, on the 4th day

of December, 1916, at twelve o'lock noon.

The object of said meeting is:

(1) To authorize an increase of the Capital Stock of the Columbia Trust Company

from Two million Dollars ($2,000,000) consisting of Twenty thousand'20,000) shares of the

par value of One hundred Dollars ($100) each, to Five million Dollars ($5,000,000) to consist

of Fifty thousand (50,000) shares of the par value of One hundred Dollars ($100) each, being

an increase of Three million Dollars ($3,000,000) consisting of Thirty thousand (30,000) shares

of One hundred„QqIlars ($100) each.

(2) . To authorize the offering of such increased stock, to wit, 30,000 shares of $ 100
each, for subscription at the par value thereof, 'pro rata, to the Stockholders of the Columbia Trust

Company of record at the close of business on the 4th day of December, 1916,
such subscriptions to be made during such period and under such regulations and provisions as

shall be determined at such'meeting of Stockholders. and to authorize the sale of all additional

shares not so subscribed, taken and paid for, by the President of the Company to such persons.

in such manner, at such times and at such price as hc may determine. at not less, however, than the

inarket value thereof nor less than $100 per share.

(3) To take such other action as may properly come before said meeting in relation to

the proposed increase of Capital Stock and the disposition thereof.

In case you do not expect to be present in person, please execute'he enclosed proxy 'and

return the same in the stamped envelope enclosed herewith.

Your attention is called to the following resolution of the Board of Directors passed at its

meeting held November 16, 1916:

RESOLVED: That in the event that the proposed increase of Capital Stock of this

Company to Five million Dollars ($5,000,000) shall become effective, a dividend upon
the. Capital Stock of this Company of One hundred Dollars ($100) per share shall be and
is hereby declared, payable on the 27th day of December, 1916, to stockholders of record
at the close of business on the 4th day of December, 1916.

I

New York, November, 16, 1916.

WILLA'. K1NG.
Pres id eau

LANGLEY W. W1GGIN.
Secretary.



ff) That said affidavit of publication read.s asI

I

II follows=

ST&y)TF& OF I'TI(5 YOIYK
II

CITY AND COUNTY OF I~my YORK

BOROUGH 0= MAITHATT A)

)
)
) CC

)
)

( 2,
shih&If iolvTitcbbi thoqif&dof. tht.instr value:m Inoa.(0100)i edch:-tovP)ye hl(llio

:OM)i p'q~mmn)lff Mtd PIIty

(2)TTdbiibO(ot Sd-.'ths."of
ercasl Xi t „'.20.
Sadly

i(..(20,000)!«hates
Uudkcd doily ts

&I oilers (00.000.-
g~~tllquiiaiid (00,000)
etiof, Only huddted

„

00000)iueddcistino
(~id/ ihchts;toffOOO,

Qiyu'I"-„'ofIeihbq lu-':
sbaree. Of $100

0 al' &life '&y.
:thvrco yy~COIUm Ia
telo'ssloftb s

liber& 10)8~
duh n)(oidch

0'&tlbdhssSIOO bTdehi'oftthe
BcoM+ahy& Iif (ceo'otd I ctl th»

mfdhvSiqbsbtif))ttoq» '~toy be unads
0009161"afiili 'under such rcoi(tal

Up(stand nrovtslonscashohalltbeeifptertptqed
)Itoe90 c)I)ldvcdf"%tookhotdeth .and."te

hnuOlot)$ IBtgcotalir)vdk OIB(hddlttohah'miharos
hot- .Oo drtbehh'itbkeiiiudd4 90104ni:: by.tlis&PI osl eut oi tfls,Comiiauyv)tb&ouch ctr
leyte„lit Ouch nicinict't SuoheUmeecanZ I

such"sr)co h'smnrifhuu(idstlimtno 'at iiot'lisa
hociehor; t)yah';th'srmafhet Value& Ihoteof not
lees 'Abalf. 1100. per'hare,
nroOO&dyf dome htforc watdyineeunn in. relation
I (0)&TO'ttalce couch othor. sation as, may
to ~ the" bcopo'sade loorease of Casltal .Btock
and t'be. dlsnoettlon .thoteot.

CO)&UNBIII'TIIUBT COIOPANT-
"W(LLANO:. Y. 1(INa President.-",LdNO))BT'Wr WIOIOIN.. Secretary.

eikNNovtmbcr 10th, 191dTo I &Iders of- Colo&able Tmislt
~ Noiloo-,otiherebr ~ iiveii'-that ~ Bpoelm
)dhstlnd,9) thd", Btockholdere. Cf'olumbiaTtyst'oins'a'o)i visor by.'uthority. of -the

I
Bo'ard of Bi)actors~been usted. Io'bo heldat..(ho. Cftlcc ',of 'thii colo&nb)Ii Tto ~I'oui
uany. 00~roqdwayi New'fork'city';"on thetui iIcy o(.Uedem'bete Istic dt.tw lve o'olcch
noon.
~ 'fhs ob)cctyoftectft.mectlnshtsl

, ((1) Xo authdttm-hl(/bio)haec,oi tlic,C Pl-)tel) Bkg;-'otBhs'. Cb)umb)yp&Trust:Comnany
(from&TiYotlclllo Deuatsli I 000000)r cec-

C. F. COLBORN being duly

swo rn I 68) e that he i s the P rin-

cipal Clerk of the Publisher of

The Sun, a daily newspaper

printed end published in the City

and County of New York, Borough

of Nenhattan; that the advertise-

ment hereto annexed has been reg-

(&larly pu'blished in the said

newspaper Nov. 17" and 24" 1916.

C . F . COLBORIT.

Sworn to before me
this 4th day of
Peo . 1916

G . R. TE)APLETOP

Notary Public.
Nevi Yo rk County No . 122

New York Pegi ster ITo. 8111
Commission expires .'.arch 30,

1918

(Notariel Seel)



(0) That tho following eao 'ut iona i7e=e offered oy

exzd duly aeconded by
x

'lieth 8tocMzolders of the

Ocr~any.

HX~!EOLVHD thxxt an increase of the Cx.pitsl Btock of
the Columbia Trust Cccxpaxxy froze T~xo xkllion lollara
(fi2,000,000) consisting of Twenty thousand (..0,000$
shares of the par valu~ of 0,"."»!undred 'ellare (qlGQ)i
each, to x ive x011ion Pollars ($5,0(i0,000} to consist
of Fifty thousand (50,000) sharla of the par value

of'ne

hundred Toilers (8100) erich, being an increase of
Three milliozZ Dollars (:3,000~000) oona'ting of Thirtyx

. thousand (50~000) S.mes of. One 'hundred Wllars (~100)
each., be and tha euae ia hexeby m.thoriscd.

REQGLVGD that su ch inc z'ecsed stooki to 'i'l 't
q Thi x. ty

thousand (50,000) shares of Gno hundred Poll ira (.."100};
ecch, shall 'be offex'ed . cr aub orlption r~t tho par
value thereof,, ro rata, tn the ": c'cidzoli.'cre or" eho
colw&lble~ Tx i.;t G~fizly Qf record J~.t tnc close of bxxainess
on the 4th clap of i'recex9&er, 1916, and t';.at, under the
direction of the President of he Gx'mpmy tr~xiaferxezlo
warrants far such subscription rip.'its shall bo issued t'o
such Btockholdero of record and that purwiant to such
vxarrenta 'such aubscziptions iaust bc ..-ede exxd delivered
to the Colum'iila Tz"cot Gcmpsny'ot. latex thx~ the ~3th
dip of xoecember, 1916, e.'d pm...ante in full for the stook
subscribed f oz'mat be 1 ado cn er. befox'0 the 29th day
of teoembex; 1916.

PL'80LVSD that all aherea o f sizoh increased stook
not, subsoribedi tWcm and paid for biy the Btookholdox.a,
pursuant to the texxia of the foregoing. resolution, xzsy be .
acid bp the president of the Company to ao'ch persona, in
auoh nanner, at auoh times autd at such pzioe as he nay
determine, st not lees, ho~ever, then the x;iver'=:et value
thereof nor leaa than:;"'-100 por share

That thereupon th~ &hei~;rxi;ipointed:;m ~ ~C,
n t

i x

ZAP~.= --~ -"i-

Txio ."'c'z'6 of .-'' laotian . The In op..ct o 1'a i'z .:.cction thereupon

4'..peered et axe xxectirp; oct ared upoin the perf o.-.".'snoe cf thoix'

zxtiea snd took xxzd subecx.ibod "..«ie 'lloeint'sthx



We, the undorsi,,~h1ed, Znapr1ctnrs cx 3 "ection duly
KPPcinted to Bct at @ Qtec isl t tostirgg of the tto 0~ho] cjors.
Of h 01UZlbia 3 11'rt C04%DSn„'"& ttcld St the 0 ' i CS Of the
Company 60 33rcadwsv, 'Honour'„1:. of .'.iw31attm, ."..ity of
Hew fork, On tho 4th .'tsity of s.eo4,ttbsr, 3.916, being Beve1
ally duly sworn, do dtsposs and sap:, end each for himself
depose o end 66cJO& tb $~ 310 &.211 fui thf1Q.ly 8Ãscuteh the
tin&so of inspector at, such nesting with strict impar
tio1ity and aocordinp to the "ooet of his abilit~r.
'is+eral.ky s~om to b& fere ms

1this 4th day of «0( i&bc 3 col d» ..c
0!,Ar. r r vU& tt., ohi*"& 'r ti1

w i ' '" -" 1; I 1i t' t.'i .':.T 9 r',tie' L I.0, 5)
&'~".~R09rl'O'MM'6&srcupon declare&. to be open for the

reccp ion of votes upon fho staid rolso311 los Qffrt160.

end seconded by .hr. ~~

Al.l of the votes hcv'inp 'beer. received, the polls

»oro dr-o3,ared 010886& and tie v'otss 'M'Ming been OFÃvacsed bv

ths 1'nspsotoxs of:lection, thcv naris end presented tho

f 01101't'ini'tr. z'eportt.

rvep tho unde/ si(Tieri ~n ep Oct Q1 ti og ",'1 e(itic+ st the
special r cetic of ';&toe"%hol dern Of Col@:Obia Tnt st Ccupany
held on t31e 4 t31 d Fry 0f '.3ec "i;tbti t. 3. 310

&
h = Fr.,by or'I t 1 Q»

RB follGvvs:
That the reault Of the Voto ta:;On ark ct.oh ..Oetinp

hhoh the rtwlv'ant pt r ".t h'-'tiit..
'end aeconi ed by pr . (/ ~~"~+, maw as fOllov&s

Xn f4tvo of said xissolutiog and 0f g'.0
propo sed increase of'apital 8toc&, /~ ++7 ~ shares;.

Opposed. to 5'h resolution cmd. i;101sast1, ~-'~ shares;'.
being more than a m:j:i-ity cf tho C:pitcl
:.tcc3r of said Colg41bia Y.-t ter. ~ U;:uh:.:.",„-.'orsdsn favor of
said resolution.

ttrli?C&s~a„.t 9'ih+ii+ 'XzF NG hsvs i1~K~B an( ~ 1: nt.'&3 thist
certificate this 4th d..y of ec'."'Oo- 1016~

. (J'+.vJ't~ '(Q.'f

/

The Chirr'-wan thereupon d3clezsd thc sa'4l resolutions

duly adopted,i01d ths proposed inc -Oats of sMd Cnpit& ."ttocR

nst3 orkzsd. by the owners of'/4 J ~- ~ h Bhnrss of t1rs C;q)its3'.



'='took of the Colum&ia Tv.:.et Qo:..prey, being a nagority of

all the cbees nf said. Stock of the Colu;l)3a T,-:.et Ca@pen;

/
to !'&it» tHe vote of'Z J ',~7 ~ rh~rres oxxt of~~. sh&u'es'..

Qn ?30tion d LQ y ".cade and OBz'ed ~10 1 0 ting sp] OU1!lod ~

(h) Tl'!at the LI."83en t of c op i 1 t}'-c etc . Gre 4!tllorised

LB -,:
&

GOO! Oil IJ'Let t .'le p ~ 'opor ion t:.",ew.,oy -c tn o13y icon ed

is "-.,000,000. T'pat the 'coo;:nt o ".:.:,".3.noreaoed Ot'pi trk

".voc3~ ia .o.'.,QGO,OGO divi ded into 93,000 el~ares of the par.

valng of j100 eoc3!, heinG:n increz~~e of j'$,00'-',OQQ divided

into 30,000 aharee of the „&arvalue of;:-100 ear2! .
(i) That, thc aseeto of s:a.d Cr rpnrat4n& are at lermt

equa1 to i to debts -@md liabiliti ce end t3&e Capit "1 gtoc3c !m i

increased eo a oresaid.

Q7 EVITHHA8 cVI~".IZ07~ Lvc .Ave ..1!~de! 81!nod o ld veri.'f led

this oerti fioate ln tr3pllcato th's .".th d .",- of 8""c c'b".r 1916.

a el ~%3,A~

;"ocA tery gl@t'.. a, .ting..

. Fi'k7~ (& K"Y.'GPX j
F QIM Qv ~' 3~v.'g~. 7-md /"b-inC eevera31-r s!vo!& do depose end s.-q that they are

:;,:."tech'lcldere of tlie Colgate, T!»- && Cq-;.zpanv'hat thc said
~p 5 rf- t! 0: 'J i ''n "+i! +&c t 6' Said

~p+p ++~/ P&~ viao the !Ac ett.4~y of t !c .-'-peciel
-'': Ueetinp oi'xe,::tkc3.hcldc.-.r:: o thc o;~a.d Polo-:l~ia .& xvet Company '

~'eld ac described in the foreroing ccrtifioote, end hat the
,", fc~egoing cortificete .;v..d::. and s oned oy t~::c"., ie in oil

respects ti e and that the proceedinr.;e of caid .—.eetirq have
:: oecn entered coupon t&z;;!irenics c* th= .orpcrotlon.

)crn to 99fore Rs this
,',:4th day of 'ecmbc.x, 191'

Fpm~4j / ~:d'4:(
/

c—(+„g/V/.~,,
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To the Stockholders of
Columbia Trust Company:

NOTICE IS HEREBY GIVEN that a Special Meeting of the Stockholders of

Columbia Trust Company has by authority of the Board of Directors been called to be held at

the ollice of the Columbia Trust Company, 60 Broadway, New York City, on the rlth day

of December, !916, at twelve o'lock noon.

The object of said meeting is:

(I) To authorize an increase of the Capital Stock of the Columbia Trust Company

from Two million Dollars ($2,000,000) consisting of Twenty thousand (20,000) shares of the

par value of One hundred Dollars ($100) each, to Five million Dollars ($5,000,000) to consist

of Fifty thousand (50,000) shares of the par value of One hundred Dollars ($100) each. being

an increase of Three million Dollars ($3,000,000) consisting of Thirty thousand (30,000) shares

of One hundred Dollars ($100) each.

(2) To authorize the otfering of such increased stock. to wit, 30,000 shares of $ 100
each, for subscription at the par value thereof, pro rata, to the Stockholders of the Columbia Trust

Company of record at the close of business on the 4th day of December, 1916,
such subscriptions to be made during such period and under such regulations and provisions as

shall be determined at such ineeting of Stockholders, and to authorize the sale of all additional

shares not so subsc8&ed, taken and paid for, by the President of the Company to such persons,

in such manner, at such times and at such price as he may determine, at not less, however, than the .
market value thereof nor less than $ 100 per share.

(3) To take such other action as may properly come before said meeting in relation to

the proposed increase of Capital Stock and the disposition. thereof.

In case you do not expect to be present in person, please execute the enclosed proxy and

return the same in the stamped envelope enclosed herewith.

Your attention is called to the folio'wing resolution of the Board of Directors passed at its

meeting held November 16, 1916t

RESOLVED: That in the event that the proposed increase of Capital Stock of this

Company to Five million Dollars ($5,000,000) shall become etfective, a dividend upon

the Capital Stock of this Company of One hundred Dollars ($100) per share shall be and

is hereby dedared, payable on the 27th day of December, 1916, to stockholders of record

at the close of business on the rlth day of December, 1916.

New York, November, 16, 1916.

W[LLARD V. KING,
President.

LANGLEY W, WIGGlNi.
Secretary.
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&m~pfor+skldfmcstl ogltnl
rela-.''4Mco'ppiis~tdiropseI!offC41faf

QMfPs ~IB5nltllcreof: . o'sse
'7Rl3a ~ dshacoup~gj"-,

t5iRlgCqRXNOI .PtrisldahLQ «I~@VS~WIPGIN."Scofstatg-,

't

0

~s

!

o
ettfatcrtoss glbtnsbtkxxfxos; ."i,

'~'~aalf volte.~&orehtbcr 10th.:1010.
Qq„fbi Stoekho1dem+safs Coluiablal 'Zcast-

rlf cfa@:tb12: ohlnlbla Ttli4I,~IXim" OI'm„.orle cltll: thhc .being duly sworn, says that

he is the Principal Clerk of the Publisher of The Sun, a

daily newspaper printed and published in the City and

County of New York, Borough of Manhattan; that the

commencing on the .. ...day of... ..191..
and. ..upon the........,.day of.............,191....

g rs

Sworn to befor e this............] Lu~f~
'Cy I ~~ IC

advertisement hereto annexed has been regularly published in

the said newspaper,~!~~r../., ~.......g..?..p
...J'or

successive

IICTARY PUBLIC
NEV/ 'fORN COUNTY I00. 022

10EVf YCIRI RFuilarl:R NC. Bt I I
cemorcal n xrla amen Ig.lo, lais



STATE OF IIFVl YORK

'OUNTY OF HIh'i7 YORK
SS

I

J'AMES DUANZ LIVINGSTON, ZR. being duly sworn,

. deposes and says, that he is an employee of GOLUIG3IA TRUST

- COMPANY, a New York Corporation; that on the 16th day of

November, 1916, in aocordance with the provisions of the

;;. By-Laws of. said. Columbia Trust Company, he ms.iled to each

'tockholder of said Company, at his last known post-office

addressh a notice of a. special meeting of the stockholders

of said Co1umbia Trust Company, called to be held on the

: 4th day of December, 1916, st No. 60 Proadway, New York

City, (a copy of which notice is hereto annexed and. made 'a

part hereof}, by depositing copies of such notice, securely

ii enclosed in post-paid. sealed. envelopes., respectively
Ij

addressed to such stockholders at their respective last

known post-office addresses, in Sub-Station "P", United
" States Post Office, Borough of Manhattani New York City,
h

„':on said. 16th day of November, 1916, being at 1-ast -two
h

i weeks before the meeting.

t B,&m."n + 4/:h ..-.h 4-nM.i ~ . n I e~.,

Sworn to before me this
: 1st'sy of December, 1916.

(

/
( ) ytisrmy f xaa'.~. f-'.,;~ .i i..:.

'i ~:h q. Iti iv. ~ ' Hii. S + i i'dP'vRi,i e.i
i i&,!LE'I i: QH' Bl. (&0..2ShLILl"'8':i Nii

T-.eii r 'ii & h1iiii Ig t 919



)
V Q.

4p

I

'

.:~."'-'l

"1I
.=': ll;"..~(I"-".,lk"*"

=,ll
-:-IL

l'

I

i.

C

C,

F.



pursuant to the request of the Columbia-Xnickerbocker

Trust Company, of New York City, to increase the number of its
directors, I, George C. Van Tuyl, Jr., Superintendent of Banks of

the State of Hew York, d.o hereby consent to an increase in the

number of direotors of the Columbia-Knickerbooker Trust Company

from twenty-four (24),the present number,

. pliance with the provisions of Section -26

law.-

to thirty ( So ),'.in oom-

of the Stock Cor porati on

.f

I

B;.)nl-,}.„ G~~t
stat~'& of gz~ Yo g

P.P. Jo&o i

ECEfVED
+s,-t y rc

Vitae'y ~am? of&/uzi sealat the &y ofASo.

aay of Tu1 m

one lkouzand nuze eke .

sixth

6, t lear of'oa~ Zord~

lve

Snperintzn.dent ol" ruse



Gi" PFICATi" OPI IIJCREJASr .

-of-
Humber of Directors

E!unpin&r oep ~&

YOf k&

-of-

GOLULiBIA-ZIJICZERBOCKER TRUST COJiPAIJY.
Rica!v zn

Alisao}" F~. Y ~

I
I

I

I JJJe, thc urde'-signed., do Jul;LEJJY CHRTIII'Y that the

l following is a correct transcript of the Minutes of pro-
I

~
ceedings of a moeting of Stoclcholclers of the COLUMBIA-

I

~ZJIICKEHBOGK'Ri TRUST COLLANY held. pursuant to the Stool- Cor-

!
poration La!v, Article III, Section 26, to wit:—

I

Ilaw Yorlc, June 20, 191"..

~
To the S tockhold.ere of the COLUKJIA-IGJICI& ",RBOCI~;R Ti(UST

!COJIJPAJJY:

Pursuant to re"olution of the E&ccutive Gommittee of

the COLUJG3IA-ZNICKERBOCKER TRJJST COJ~AifY, a special: meeting

of the Stoclchold.ers of said Company will be held at the
I

! office of the Company, 60 Broadway, Borough of Manhattan,
I

l City of Hew Yorlc, State of IJe!v Yorl, on Monclay, th'e 0th day

of July, 1912, at 12 o'lock M., for the purpose of taking

action upon a resolution providing for t? e incroase of the

number of Directors of saicL Qompany from twenty-four to

thirty Directors. If unable to be present in person, lcindly

sign, and return the enclosed. I'ro. y.

I AJIJGLHY 'Ji'. 'RIG GI1T,

Secretary.
Sue'h meotinJ, was hold at the office of the Comipany

on trio weeks'otice in writing to each s!!Oclcholder of
,I

!'record; such not ice having been servecl personally, or by
I

mail, postage propaid., directed to each stockholder at his

last Jcnown Post Office address.

Purmzant to such notice "he meeting was helcL at

he time and. place mentioned, stockholders o-„ning more than

a ma/ority of the s.ocl- of the corporation being present in



person or oy pro~y.

Such «&ecting v;as duly organised by
choosing'illard

V. King as President ancl Langley V/. V.'iggin as Secre-

tary thereof.

The notice of the meeting and proof of the (lue

Ii

.i service thereof v!ere read and filecl in tiie office of the

corporetion at the time of suci. meeting.
I

)I Om «~ation'uly seconded, the following resolut icn
I.
I

\

v!as,off ered for ~.clopt ion:
I

I

Ill'SOLVED, Ticat the nu! tier of Director ~ of
I

Columbis.-Kniclcerbooker Trust Co«kpany be incre; sed from

Ti:enty-four, the &resent number, to Thirty.

Upon a canvass of the votes cast upon said re-

solution, it eras found that stockho3.dere oii~ning 119'56 10/1%.

shares of the stocic of the corpor'tion, being «iore th" n a

Isa joz ity of tjze stock thereof, voted in favor o f said re-

solution and no stockholder voted a!ainst its adoption.

The Presiclent reported that George C. V"n Tuyl, Zr

Superintendent of 3anks of the St; te of Ileiv York, 'had con-

sented in writing to t)ie incre; sc coverecl by the resolution.

Such resolution- vms thereupon dec.'lared duly adopte

and the meeting; dj ourned.

III 'yIT! I"-SS lj:-:ZII1,,07, ';,e h ve mcde, sign.d and
I

filed. tl~is Certific -te this 8th d y cf July,I

One thousand nine hundreci anc! tv.elve.

C'~mq~~~ ~~Pres iden

Seer etar



Elute of JVem 1 orle,
Coeoeep of Ãeeo York, }

j WILLIAM F. SC ID Clerk . 'e

for the said Co& ty, the me be'.a C

jL97jI.5 Porm E

L//-'&

nty of w Yor, nud also Clerk o[ tlm Supreme Court
of Reco, DO EREBY CERTIFY, That

e wh m the annexed d position tres en, was, at the time of faking the same, s
Notary Fu lic of New York, dwelling in said County, duly appointed and serorn,
and nuthoriscd to administer oaths to he used in any Court in enid State, and for gcncral
purposes; that I am well acquainted trith tbc handwriting of said Notary, and that his
signature thereto is genuine, as I verily believe.

IE TEsT ONV WEEREOP, I h hereunto set m h
lhe said Cou and County, the dny o

f

n &xcd the seal uf
191

Clerk.



-3-

STATZ OZ NZ~Z f022K,

County of New York.
ss ~

2YILLARD&:V. KING and LA2&GL1&Y V,'. )VIGGIN, oeing several-
'y duly sworn depose and say and e&uc2& for hir&self deposes

and. says, . th"t he, the said 7/illard V. King, was t2ie Presi-
~ dent, and that he, the said Langley W. )Viggin, was the

!~ Secretary of the reeting of Stock2'olders of COLM3IA-
I

~

K1&'ICIG&YC'OCIG~H THUST COJPi'Al&f, held to determine whether the

I
nurser of Directors thereof'hould be increased and that

! the foregoing is a correct transcript of the proceedings
I

of such rneetipg entered in the minutes of. the corporation.

~a.~ ~~ Presiden

/'+.I"f.'i Seer etar

.Sworn to before &:&e, this;
'8th day of July, 1912.

Notary E&ublic, Nevi York County,
'.': &.«««t~.,Ti H

".&,l«f&.&««&f:&'q (&& &&.& 'go j9
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P BZ SERT

At a Speed.al Term of 4?ie Supr.erne C'cud.
of the State of NevI York, held. in...
the &tr.st Judicial giStriot» at the
County Ccjugk House, in the 33orough

.'f

Ma yppLn; City. of Rem York., on
the g ~day o June, 3.914.

. 49K. MX'ZOKRLL L. ZHLAHG:8,

4»j",;
th'. Wattj,0 ~ . P,

"..":o':f. '-~e

T.etition of'ol~a-'Iii@'okerbooker
Trust C'ompany to chan'ge:.-.'Xts. name.

qj ',j
\:

A petition duly verified the 28th day of Hay,

1914; 'having been p esented. to the Court by the Columbia"
j

Ehiokerboaker Tract Compan r, a corporation formed uiider and.

in acoordanoe vzith the provisions of the 3arLking Laws, o f the
I

State of 5evv 'York, for leave I o change its name t c "Coluiti'oia

Trust Company," and tc assume such corporate name, and such

! petition having been approved. by Eugene Lamb Richards, '-'uper-

int endent of 13anks) and notice vf the presentation there-

of having been duly advert ised, in the &'len. York Gear~&eroial"
I

j

and the "lfew York Tines", newspapers published. in tl-,e Borough !

of Manhattan, Countv of Hevi Ycrl:, und the jj?)rom: Record and

Times" and jWorth Side News", nevvapapers public? ed. in the-.

Borough of bronx, County of Irons.& being the nevrspapers
I

designated, pursuant to statute 'by the Superintendent of 3anks, '.,

j

beginning .kith the 39th day of 2'ay, 1914, and upon reading
I

and. filing said. petition and. due proof of publioation of the .

presentation thereof', and. af'ter hearing Charles X. Hotehkissv



Stale of JFow York,
Coaacff of Jr'ow York, I

I, WfLUAM E. SCffNEIDEQ, Clerk of thc said County 'and Clerk of the Supreme Conrt of
said Stale fnr said Coonly, Do Carrrrrs, That I hase contparcd the preceding arith the
original c

on Qle in my office,
therefrom, and o
Iudorsed F'

Ia v.s

and that the sarue is a correct
e rrhol f 'c original.

fg
u oF, I h e uto srfhbscri m

day of--'"

/~E WJ
-trspe and sfflood ugly oflicial

PJl



4-
of Counse1, for the petitioner, in support of the application,

and no ono appearing in opposition t'hereto, and. due delibor-

ation hayling seen had ond the Court being satisfied. that

! there is no reasonable objection to the change of nome prec-I

I

pysed& and that the petition has been duly authorised, anci

k r)":" ""'"5+~%%4s-"'no'tice d)f'Ph')ieÃs~teatich thisof c. "roquiz ed- 'ay -3. oslo .——

,= an motion of Davxes, Auerbaoh k Cornell, at-

torneys'"fjjf':.:-.the&petitioner, it is

Olla(EiZp;.'that the application uf said. petitioner,

Ccluuibia-Knictarbq&e'r'riust Company, fox 3.oave t o change its
name tu Co1umbia Trust':Company..bland to uooume such corporate

name, bo and it hereby is granted, cad that said petitioner

be d and it hereby is. authorizodand directed, to asocssoe tha

the 1st day of

r

and. aftername'Z Columbia Trust Company, on

ynvg~19%4- j—txna--i~-4 s-f ~ Wvr

OTg)EBZX}, that this order. b e entered. and tKP"p xrWs"::

"on which it was granted, 'be on or before'he 29th d&ny of a'une,

1914, filed, in the office of the Clerl of the County cIi'ew

York, in which aounty is located the prinatpal af iice of: tho

. petitioner;'and it is further

OED3!SZD ) that wi tMin ten dago af ter the entry- Of

.hie order a oertifiod copy thereof'hall be filed. in the

;.. office of the Secretory of State and in the office of the

Superintendent of 3anko; ond. it is further
e

. 'GRE6iR55, that within ton days after the entry. cf

ih order o ooyy rherooi'hell be yo'blished io ehs gu'Jyrdod
s ore~

„

g a newspaper publiahed in the County. of

rk, once in each week . four successive weeks.

g



SrR

Please take notice that a of which the within is a copy
was duly filed and entered in the office of the Clerk of

on the

Dated New York,

To

day of 191

, 191

Yours &c.,

Attorney for

DAVIHS, AUERBACH & CORNHLI.,

Attorneys for

. No. 34 Nassau Street,

Borough of Manhattan,

City 'of New. York.
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~ 'I

). p() („,'...,- 'jQ@~~g~pjjg'j'sIn'.="the.,X1Q'GF. R3QOFA&=;~~'.:j.';

T HQS2'.:-:.dOlg~!'lpi7ij Si.gdgggj-..@~/$ 5.'8p .-if n@4. -g~~;- )~h; 'Kn.;�PR,--
:-�gbeqk;Tvr)is't& ):.-"'-''Partj:;;.'cf.;thi-:,first'art,- -and coLU)QXA'.'gi'UBT-..",; .

CCSP'AHY: thereinafter:,'-at,'.-times'.-'desi'gnated.',as,:-.-.'t'e"-..9!Gd'1~$ i'a '.'' .

'„.Trust-'t j'":;.,'par'ty'.:of. th'-'.ee}'cqnd.part, each.be;-.ng .a'.corporation'.
- o41jeg~fhani j:.'4'Sp'Pf'ngs::- Bank; 'd+y, 'o r'gani's ed""-:iind ~'i".=,-tpq,=',I a'mrs:'-: o f..',.'-"-

-'-....'-v ', „:"&.t1i'e="-'Stat e',"C f..='.¹W.;Yo'rk;-. 'made., gigf -:entered,.i nt

o:.-'.byI'~the�.,res

p co%i vIe.

:-3ca'rds,"of-'--Mre cto re'.:- uiid'e r, their 'resp act i vs'.: coipo rat e,.:..sea'1's.';-:.
7 'I-';; .,WI T1TZSSJTH:;;~;--'-

.,~ 5.-;;=.-';-'-'i7.'-';=~~i.'-',:~Jr. ',@the ',.Xgi"+4+bc cker- ''ru's t;-,".Comganygaz&..&g.=.':~~,: = .,
'=.;-CoXQ4M a. ~ji@44Emjyh j-. age-'bo,.t'h.;:.ccrjoratiii's'..;oggang'isdgund ji",,,„-.
:-:and-.-:Q3etf n%:„=':o'8'+Mar'r'yi ng--::on.;.bgs inc ss;,':.pu'r suan;"5q=,:,:.',the:;.rankin'g."

..t '~ '"'"
- 'f''-k~w York': for ..the' ur.'o'se5''and~yvt:,t'ai'„::aX19

vi ng its'p r$ noipa1 'p'1ad e.'::,o'f"Susie'es's-."I

f k'anhattan, City.,'. 'Cou'ri'g'=,':And'-'-:-.S5iFite,".."'=I .

..Bank)~i)g:,La'w,,'=';a'hd-'. each ha
C,

ptas~,', -';.lo.cqg'qP:-,:.$n":.the"Ao ro ugh o

=,.of'.-'Him!;,'Yb're'i- and.. '.

,I aws,w f. he . Stan.o, p

4 ~&g++~~%;.i;:.':.:='if''jiijvsrs'j'ae'n4foni'd:. sn'd 's et . 'f'o r th i n',.gr't i'.c3..'e- '-g,:-.,o'-'..'ch e;..".;-'-;-.,';;:.'.~~:.:-"s

;-..&ZhEAS the reepeotfye,gourde -of. Dire4t6yq:, of,.A.i: = ";.'-"~w~',,

'i.""'"'.-~ +~ "=-'. &'- . "'-': " "" .""." '' ' ' "': 'is'ions of:-'Sevct'f"" s'":.6 to':,46'-.„.,&thg.mprgqr,,pursuant .,to, thy, pro „,,„,.op„,3

-.=~;-: -..Tiusf: 'Company I'nto'he-:Cov'1'umbfa Trust Company',:.-which- said ..'I'..0

;-'. "ccrpo'ration aft er su'ch3fiier'ger.:.i's. hereinaf ter ref er'red-,':-t'o.':::-,;:;4.
~

r.ad.'.th'q''",.,"Qqw-"-,'Co rpo-rd4i-'."tiii="=';

'...= - .";,~.---.;~,:,-I)gjp~T'355~~~+~gj'japans'i@i&'at'iS'n'4cNRj~':- iiiu'54+:;.P'~;I

cdv'span -.":%8, d:=': ~glfagPkg@gggg%4ontai'nod:~@hi'~4PPi-e4&'gg~~~

,, C.

gW%-.ac.~ ~~lc

'--';=.:..~-"'=,e-.." '.,said,"Coryogjtiajis. dee5:re to -:cate'r into. an. agreement:.:fo: r;: ...'f~,-



to iIFBHBY AGAN!i as folio+el

1hat the sai d party of tho first part shall be

merged into the CCLU&BI A 'i'UU'"'C'~r1i&Yr Party of the second

part. and the terms and conditions of the Uerger,::nd the
II
~ I

mode o carrying the same i,nto c "feet shell be as folio'-o:"
'I

ARTICLE I.
Section 1. All nnd singulnr, the ights, franohi see,

and interests of the ..nickerbocker 1rust Company in and to
I'

every species of property, real, pe'rsonal& and mixed, and in:
and to all things in action belonging to thc said Kniclcsr-

r:
:I

bool or Trust Company shall be deemed. to 'be transferred to
I

and vested 1n tho COLUMBIA TUUUT Col!P,:HY of tho City of:..Icw
I

'I";York, !end the Columbia Trust (-"ompany shall receive, hold

and enjoy the same rrnd all the right,s, prope1'ty, franchises
I

and int crosts in thc sozso narinar orrd to the shmc ext,ent as tile

itnickorbocker Trust. Company mi!,ht do ii this «greemont had
I

not, been msde, and the tit'le to real estate acquired by the

!Iniokerbocker " ruat Company, if any, shFcll not be cIcemed

to revert by means of such merger, or 'arryt hing relating

thereto ~ The transfor of !111 "nd singular the rights,

franchises and 1ntorests 1n and to every species of property
i real, personal, and mixed;. and things in action including

any and all trusts belonging to t he i nickerbockor Trust. Com-:
Il
I pany'o the Columbia Trust ColDparly Bl'1811 v;i.thout Bl'ly othor

II

'! -deed or trrrnsfer be deerrrcd to have taken
f(

on this agreement going i.nto effect.
I

Iplace imme&? iat.ely
I

IUV 1CL! 11.

c ect1on 1. ihc nugae of t!re 'i'rust

shall be COj,Ur~llrC ~ V.i(l',." .",&0!X..'.:.':".'p!.'8I

cnpital stock shall be '-''svo million cio.

Corr!puny after merger
\ .

~ +If a P its
i00,'000)



', conaistinp of Twenty thousand (20,000) shares of the par

.* value of One hundred dollars (8100} onch, and. ita surplus
'!
'f'und shall be Haven million della.s (9/,000,000), or 0hera-

"'abouts, to be fixed, ascertained rind determined, ao herein»

af'ter stated,

Seation ~&, Por the purpose of providing and in- I

,curing said capital stock and surplus, the i.nickerbocker Trizaf

..Company shall contribute in eood zznd sooeptable asaeto a

"sufficient amount to cover any and. all deposits and lia.-

bilitieo of said "Knickerboz'ker Trust" and '.:ix million

dollars (C6,000,000) additional thereto; and 1he Columbia

i,:. rust Company shall contribute in good and. acceptable assets

"a sufficient amount to cover zzny an&1 oll uepooito and lin-
.oilit,ies of said "Colursbia Trust," «nd "'hrec raillion doll'rs

!.,
.:("3,000,000}additional thereto.

For the purpose of said irerger, the riethozl of'ro-
cedure shall be substantially as folloivs:-

'I A Committee o":.irect ore of 'hc .'nickerbocker
f

:-irust Company shall bc chosen in beh!ilf'f'aicl Corporntion

':to oxcunine the asseto of the Columbia Trust Company; and a

:Cormaittec of thc Directors of the Coluabfn Trust Company

shall be chosen in behalf of acrid Corpo:ation to examine the

:scoots of tiie "..nickerbocker Trust "ompnny.

The assets of the i;n5.ckerbocicar "ruat Company '

!shall be divided, into three olaoses to be designated as

!'Gchedulos A"' I3 and "0".
In "Gchedula r~" shall 'bo placecl ouch asset,s aol

trhall bc, accepted by the Columbia, Core!aittee and at a valud to

bc approved by both said Committees, The.asset,s covered by

said Gchcdule shall bc received by the !rcw Corporation at
I

'the value ao determined, f'rae from any cl:um on the Guaranty.

nd hercinafte" rsentioned.



In "'.!chedule 33" sh"ll bc nlaced such assets aa

r.!oll be deemed b(y !he "olD. bia Co.m!itt ec to bc "ufficient

(together ~vith the asoeta covered 'y '" c1&edule A") to cover

('cpo si t.", capi tal an&! surplus and i nsure ogai nst deb!,s "nd

liabiliti.es of. the Knickerbocker Trust, Companv, s herein-

before stated, but said asset!. in sai! ':chedule shall be

fixed at a. value to be agreed upon by said Co wnittees

and hall 'be subject to protection o. the i!uaranty !und

hereinafter m&!ntionc&!.

In ""chcdule C" s!-.,:&11 bo placed &(11 other.assets

of ti!. !.=.nicker!-.ockcr '. rust ('os!pony which oai;! assets shall

!e carrie(-, by the .:-.!'."..'orpoi-;tion in t.rus!. 'o.'& ti e protcc-
'tio!! of the Het( ('orporation .gainst any loss on «ny of the

assets. covered by " (chedul(! 3"
~ any curplu. of &;uch asnets

remaining to b e covered. by henefi cial Certif icat es to be

i&,sued ss hereinafte= at«ted.

The Assets of I he Columbia Trust Compo?(y Ghsll

:- be divined into t!vo cia .sea to be d&esi ~:n;&ted - s "Schedules

and

In "Gchedule D" h, 11 be placed such asset.s as

shall be accepted by!.he i nickerbocker Directors Committee

nnd at a value to bc approved by 'both s.,id Co.-.:mitteea. The

aaaeta covered by said,"schedule shall bc rcceivcd by the Hew

.'orporationat the value so determined.

In "Schedule 1"" 'hall be olsced suci! assets aa

shall be deemed by t!!e 1-:nickrrbockcr ..lirectors Committee to

be .:u.ficicnt (together:;.ith a=seto covered oy "lchedule D" f

to cover deposits, capital and surplu and in-.ure against

! debt,a 'and liabilities of t'e Colu-„bia Trust Company aa here-

:: inbefore st.ated.



The asaeto contributed by said ),nickerbockor
I
I Trust Company and covered 'by «Gchedule C", as aforesaid,

shall bc received and held in trust by enid;le7. Con~oration

under the general direction and control of'. I!crace Harding'

«illiam A. Tucker, Charles J!. Keep and )3, L. Allen,. and theii
1

survivors and .successors, ao a Coremittee of the .".*tcckholders

of the Fnickerbocker Trust Company (hereinufte cnllcd

"Knickerbocker Corcnittee") ss a Guaranty Zund for the pro-

taction of the Hev& Corporation against loss nn assets cover-~

ed by "Gohedule 3«and against 'liabili ties of said itnicker-

bocker Trust Company, as hereinafter stated, nd subject to.

such guaranty shall also bc held for the benefit of tits

holders of'eneficial Certificates hereinafter mentioned.

Aoneys held in the Guaranty Fund ("Gchcdule ""j
i

may from time to time be invested and reinveoted by. said l evs.:

Corporation in ouch securities or form ac moy be approved 'by.

said i-:nickerbocker Conuaittee, which tk&~ittee shall hove

i'ull povler in ita aoaolute discretion to di roc such invest-,'

mont cr reinvestment in stocks, bonds; or ot he wise; vsithout!

regard to the limitation provided by 1a~;. upon 4he investment,

of trust funds, and a direction in wry.ting signed by a ma-

jority of the iwickqrbocl:er Committee'e at any time conoti-.

tuted. shall bc full «uthcri"-y and protection ~dth regard to

any investment of said Cuaranty '.*'und ("dchedule C"), or any

part thereof. &&~y action taken by &~ maJority of acid Com-

mittee shall be concluaiva und binding upon the )tcldero of'

!)oneficinl Cert'i ~ ic«t eo, and in t!&c case of death o" in-

capacity of sny &somber o f said Corn&&it t ee, t hc rem«ining

members of said Committeo may by «;!a)ority vote fill tho

vacancy oo creat. cd, c r r uch res&mini n&. r«=mberc J At 16 0 p-

ticn of. s&uch ..satori ty, !tall continue as the Committee vcatcIi



l~

II with all the powers and !Iuthority intends t be vested in

the pnrtiaa hereinbefore named.

d o
!

'-:aid fund so held in trust

said& for a period of Tv'eors from ond after said korger

!{herein'alled the Guaranty Fund) shall be held,, as cfore-

'; shall take effect for the purpose of. insuring the full
Yaluo 0 f 'tha ass Gts eccl ved by ."aid;!s 'Q rpo ration '.or

!
: the protection of said deposits, cnpit,"Q arid surplus,

contributed by said rust Company and contained. in "':chodula

and for the purpose of assuring said !!cx Corporation

that tho debts, obligations and liabilities oi'aid;".nicl;er-
-. booker Trust Company shall not exceed the sum nt
!

sama shall 'be taken or considered as existing or

which the

outstanding )

st tho time said ".e ger ohs11 become off eotive.

1"rom time to time the amount realized or collect-
ed from the assets covered. by "Schedule C" shall be paid.

and applied aa followat-

1st ~ m much of. said Guaranty Fund ("Lckedule C" )

aa shall be necessary fox the purpose of msicinC quod any

lode or shrinkage in said assets, covered oy "!schedule 3",
nnd any oxcoss in debts, obligations o. linoilitias of said

nickorbocker uot shall bi". nppli ed 'or th. t pucposo:by
+ f l e ~ 7!e'0: ' rpo r at i0 n

It is not inten ~ed that, any deficit shell be mode

:j up other than net deficits after al) o'~ing duo credit for

profite realised an other assets in "schedule 3" And after
!

j deducting any loaa or shrinkage in ao.id aaseto ."Gchcdule
!

2nd. Xn casa thc condition of said Guaranty '"und

{"i'.chedule C" I and tho incomo thereof, shall warrant, the

Hew Corporation, from time to 'imo, .hall pay interest to

the registered holders of Beneficial Certificates issued.
Ij

aa hereinafter stated, at not exceeding 3'our dollars {,-W)
i!

por ahsro per annum.
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3rd. Any aaoeta rsraaining in sai&i I"und ¹Hchedulc

:::C" after any such deficiency in ¹Sohedul e B¹ shnll h«vo bean

'made good and any excess in said &iobto, oblig«tiona and li a«
I

I

;!bilitica sha3.1 have bean paid& ae afo rasaid, shall be reduced:
1.

; tc cas4 by tho Ze;v Ccrpo "ation under tho euparvi..ion;&nd
I

general direction c. the saic Knickerbocker'ommittee, and 'said

.:each shall be p«id over and distributed, pro rata, among

. the holders of Beneficial Certifioatas at tha time outstand-

ing, at the expiration of said period of tv&o years, oz

,; from time to time so soon thereafter a'- said Knickerbocker

Committee shall deem practicable.

In case any asset ~ o~ "!schedule B" shall not

:.'ave been realized upon;".i hin enid p..riod oi t.vo yoarc (and
I

fo" this purpose sll time loans cxtanded;vithout the consent

.'f the Fnickerbockar Committee and all dvsr&nd loans continued:

beyond euph time ss thc::nickerbocker &:om&sittce shall
approve'.

shall be deemed to have bean &3o roalizod upon), the kimv Ccr-

.:pcration may vest such aosets in arid Guaranty pund ¹bchedule'.
l

:,'¹ and any deficit in ¹Qchadule 3¹ thereby created shall
I

1

:, thereupon bo paid in cash from said Guaranty Zund ("Bchedule;
I
&', C¹). Jlo &iiotributicn chal 1 ba made to the holders of Peno-

-'ic5al Certificates (other than interest aa aboVe pro rided)
'. until all liabilities charged upon or against said Guaranty

"-.und |"~chodulc C') shall be met or prove.&lod for to the

satisfaction of the i,'e&v Corporation.

i ny and all charges and ox; cn-cs opportaining

to the collection, reduotion to cash, or protection of any

0 t ha aas cts co not it t&t ing aai - CQ 110nty "und and co verad

.by amid Beneficial Certificates, aa afo'reoaid, shall be

'h. rood r;gainat and paid by said i un&i prior to !iiatribution i
I

: thereof among the holders cf said Certificates, but no charge.;
I,*

shall be made by the i.nickerbockcr Cosu;itt'eo, c ei.ther of

thn«& o- by tho,'Cew orporation fc ac.vices andorod. in

connection &-.ith caid liquidation, ':ith the exception,ho™ever,
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!

[ that each member of said Committee shell be entitled to
I

.i ceive fees st the rate allowed directors f'r attendance

re-
I

I

a'

I

I

The 1!cw Corporation may,; t any time in i ts discre-
I

t
I

,; tion, anil shall at such time as the caid Knickerbocker Commit

I: I

!: tee snail in writin!: 'direct, Fell, dispose of, or convert, into
I:
II i

I:. cas?s any securities w?rich snail constitute s. part of "Gc2&ed-

:j ule 3", but tne New Co poration, in t e ~d of disposing of any

securities required by said 2:nickerbocker Committee to be
1.

Bo ld as ai oresaid., shall ?b'av e tice ri i ht to receive and-
I.i

retain She same, free from any claim upon the Guaranty I'und, '~
I

I either at the value fixed in said "Sc?iedule 23" I or at such !
I

':. other value as may be agreed upon by said 'Aev Corporation

:; and said l~wickerbocker Committee
I.

All liabiliti es for rents due and ivlQch shall fall
I

'.I

!':. due on leases executed 'by the respective Trust Companies
I

i,'overing premises which shall not be used by the l!cw Cor-

!!poration; any and all claiims f'r damages tc; djoining

",;buildings, ii'ny such exist; any and all li tigation now
:I
I 1

;!pending; and any and. all salaries, including counsel fees
I

!and legal charges f'r work done and services rendered prior tq
I

',! the ".erger, shall be liquidated by the respective Corpore.- !

tions bef'ore Merger, or in the case of'he ?n'ickerbocker

i Trust Company, may be c?targed against the Guaranty. Fund
li

!covered by "Schedule C"-, and to the ext,ent so charged, shall
I!
,Inot be deemed liabilities to be covered by assets "."Ic?&edules

P II a~d III!tl

ii!:;TICI,!i III.
Section 1. Thc capital .'ock ol the i&ew Corporation!I

'::to -»it,- Two million dollars {:.'-.2,000,000),a?iall ce divided
I

';anong the stockholders of the respective Trust Companies

,'as followa:-

Stockholders of'ecord of the said. Knicker-

!,'bocker Trust Company at the time said Herg'er shall take



effect sba11 be entitled to receive for caen chare oi stock

,! held by them in saijl Knickerbocke Trust, Comnaxjy five-
I;
jI

!,'velfthjs (~/12) of i .-))are of stock in a=id -e:; Corporation

!', and also one share of Benef icial Ce rti fi cat, es.

gto ckliold ers o f'eco rd o f the said Co Iujgbia
gi

i,'Trust Company at the time said ",.je ger slzall take effect
IIj

hall be entitled. to receive fo r ericli siiare 'o
~ stock held

j by'hem in said Columbia rust Company tivo-tliirds (2/3)

of a shore of'tock in said:jev Corporation.

ARTICLE IV.

Bection 1. The rights of cx editors of thc: aid Trust

Companies shall not in any isaiiner 'be impaired .by thc !lerger,
Ij
": nor sliall any liability or obligation for the psymellI .of'ny!
" money due ox'o become due j or any claim or, demand, in any

manner or for any cause e..isting against either of said. Trust':

Companies, or against any stockholder thereof, be in s'ny man-;
!

. ner released 'or, impaired., and all the rights, obli gatiorip
j

! and relations of all the part iso, credxtors, &!epooitors,
I

!
',rustees and benefici ries of t usts shall remain unimpaired j

l 'by the Berger, but the Ncv: Corporation slialj!, succeed to all

!Isuch relations, obligations, trusts and. liabilities and be
I

I

::! held liable to pay nd discharge oil -uch debts and liabili-
I 'I

!I ties, anil to porforrs all such t uhts of the merged .corpora-
!

!: tion in the same manner as if the Nev Corporation had itself !
:.- incurred he obligation or liability or s,ssumed the relation i

!j:.'f trust.

AllT I CLZ V .
ll

Section l. Irxmediately after such "I;erger sliall have

taken effect„ the New Ccx'poration shall require eacli and

every holder'of existing stock in either of said Trust

Companies to su render all certificates for such stock,

and in lieu .thereof, upon such surrender and delivery cf

I
j
j,!
1
Ij

,!I

said Certificates, the New Corporation shall issue new

certif'icates for such number of shares of its own stock

and 33eneficial Certificates for such number oi'liares in
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the Guaranty Fund, as ouch. holder TIIay be entitled to reaeive

under the texma of this agrees!ent, the amount of'uch stock tp

be aaoertainedq fixed. and deter!oined in tha manner herein-.

befale set forth

Section 2. The aertifioates of stock delivered to

and received 'by t?1e Hcw Corporation. as aforesaid, shall
ba transferred in blank by the ovrnex thereof. and upon re-

,': ccipt 6 f the aarA6, the l((ebs Co rporatiop shall stamp across
I

(

,'he face of each certificate, these lzorda:-
'I

"Cancelled under provisions of Verger Prrrbe-
ment dated the 20th day of sy, 1&)12, between the
?'(nial ezbacker Trust Company and t)16 Colur"bio Trust
Comps.ny. "

Af{TICI~ VI.

Geetion -l. Vhc partieo hereto mutually covenant

that -tho )larger 'shall in all raapeata be oanauraeat(ed in

! confoxxity r4th the provisions of'he Banking Law cf the
l'tate of 2?ow York, and each party agraoa to do and parforre

each and every act required by said Banking Law.

&(6Ctian 2 ~ T21ia agrearr(ant iQ Illade sub'at ta t?(1'6

approve. of tho "..uparintdndent of 1)on)&a and sub/eat also
I

jE to tke approval af t216 stockholders of each of the part isa
(I
I(

:! hozeto Eiven in the manner prer&.ribe&! in the appropriate
il
(I

.'j sections of'ha Banking Lar..
I

6aotion 3. I'~ch of the partioe hereto aereea .;rith

the other p!rrty to t)lia agreement, to call a mooting
of'ta

stockholders and to submit this agraomont at such mcet-

inca for action by ito stoakl!oldera

i! geotian 4. In cs,"6 this ".groonent ahall receive tho !
(1

(I

! appraval o; the Superintendent of '1'anka, an&? in asae it ahn13l
(':I

I bo approved st each af such neotin?;6 of Illa reOpeotive'st&!ok
li

?)olde"a, then and in t?1&rt case„.the I'reaiden'a), or Vica-
jf



Presidents and Secretaries of the xeapeativa .Wet Companies

'eralnbefore hentianed are authorised and diraoted ta make,

and the President, ox Vice-President and, Becretary of the

Fev'orparmtian are authorised and directed. to receive,

Ithe transfer af any property snd fr;rclx1ses o the o;a1d ra-

snoctive Trust Gaxxpsniea, and to da all acts and execute

and scknoAledge all deeds, contracts and inatrunents 1n

riting daoned necessary or proper to a rry aut .tho provisions

f this agreement, and to affix the corporate shale of'ach
f the respective Trust Corapanies unto such instruments in

'writing, bu ell such property and franchises shall be deemed

to ba.transferred ta and vested in the trav~ Corporation &vith-.

aut any daed af'ransfer.

!I'Z I CW"l YII .
I

Section 1. Xf this agrecman shall be nppzoved

by thc l'superintendent oi'lanka an«also ay tl'.a stocks holders

af the eapeative Trust Compnniaa, in accordance cith the

'statute applicable thereto, tho a'~c ah»11 ga into affect and

become operative upon filing, in the office oi the C'uperin-

tcndent of Bunts and in the ofi'ioe of the:".Ierlc of lien York

County, duplicate arioinala o. thi" ~j„-raiment nnd verified

aopiea af the proceedings hnd at the respective
stockholders'd'CI

' III .
Section l. In conformity;.1th '. action 36 of the

I

it Bnnl-:ing Tas tl.a nu::bex of nircctora ax the l e".. "arpor:.tion
I.

;l shall be twenty»four (24), snd the follav'i»g parsons chn11
I

canc*it ate the lian d'i bi racta ra a: thc aoid ","I1"9:Iii-
I



KÃXCK~OCI~ T RUST COMPANY:

Bsnjamin L. Allen
Samuel G: Bayne
Union II. Bethell
G. Louis Boissevain
Frederiok 0. Bourne
Franklin g. Bro.vn
Edward H. Clark
Geo.rge C, Clark„Tr.
Harold. B ..C3.ark
T. Colemah Dupont
Frederick H. EIaton
Henry Goldman

&.:dward H.B.Green
Z. Horace Harding
A. Barton Hepburn
Charles H. Keep
IVillard Y; Zing
Anthony R. Kuser
8illiam EI. M chols
Augustus G. Paine
Hermann Si el'cken
Frederiok Ehrauss.
VVilliam A; Tucker
Payne Whdtney.

The following persons shall be officers and shall

I f'ill the following offices. of the Company:

President; V/i3,lard Y, King
Chai'rma'n'f- the Board.:. Charles H. Keep
Chaif'man of'he Executive. Commi,ttee: A. Barton J&epburl
Yice",.Presidents: Ben'gamin L. Allen and Howard 33ayne
Secretary; Langley IV, VIiggin.
Treasurer: Harris A. - Dunn.

There shall also be such additional Vise,.-presidents
I

and other officers as shall 'be determined by the Board of.

,-i Directors and as shall be elected or appointed to such
tj
I

offices.
I

I

Said. Board of'3i rector's shall convene at 3:15 o.'clock l

in the afternoon on the day when said l.'erger shell become
Ieff'ective snd. shall proceed, to elect and appoint such offi" !

cere as may be required by law and such other officers as

may 'be presoribed by the By-'laws of the IVew Corporation,

and any such other officers as said Board may deem
necessary'r

proper.

Except so far as inconsistent with this agreement,
I'i

the by-laws of the Columbia Trust Company shall be the by- !!
laws of the IVew Corporation unt il the same shall b'e altered

I

or amended in the manner in said by-laws provided..'

li
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Section 2. It is further covenanted and agxeed that;
as soon as practicable after saia jferger shall become ef-

fective, proceedings shall be taken in the manner prescribed!
I

by the Statutes applicable thereto for the purpose of in-
I

creasing said Hoard. of JA.rect ors "out not exceeding the

number fixed-by the charter of the Columbia. Trust Company

or by the Statutes amcndatoxy thereof or supplemental
Ithereto, and the additional 1)i rectors to fi 11 the vacan-

'I

cics created by any ouch increase may bc elected. by the

stockholders at the .pecial meeting at which t).e increase
lji'f the'umber of Ilirectors shall be determined upon.
l

AATI C1 &' X,

Section 1. If sny stockholder o oitixer of the
1
ITrust Companies hex etc vrho do es no t vote in favo r of thxs

agreement of "erger, shall demand and shall become enti tied
l.'! to, payment. for his stock in accordance with the provisions
I of'ection )8 of the Banking Lavr of the State oi Hew York,
Jl

such payment shall be made by the Columbia-Knickerbcucker

Trust Company after the t&erger and the stock to vhich such

stockholder was entitled and which he would otherwise have

received may be held and disposed of as directed by the Hosxd.

of Hirectors for its own benefit.

'ection l. The offices of the llew .'.orporation s)xal)l
(

be those now occupied uy th«1.nickerbock -'r T us'..ompany.

ic par tx co 1;erato have
I

ed in their beh:,;ives by
1
I

their corpo rst e seal.s to

i!
caused. these presents to be sign

l'r

t)leir respective Presidents, snd
[t



,I

be !.ereunto ai'f ized:=.tt,en%ed. by &~4 Q& r ~eayect5.vc secre

taries ~ aud a hajority of the Bo»rd .af !iirectore of e'h af
said Companies have hereunto eeC their hands and

day and year first above «rit t.en,

sos,lo the
l

KK CK'.f',630 CK."':-i 'i!'i(1"f fX&16'i ÃY

I,
II
e
li

Il

fT 2BT1

Py
k'rcei ent,.

i~ecret Gry ~

CA)I.U!'.BI ff - . i-'.U 7 C'.&!-: Jftf X

)J
Pres id bnt

~~ref.&!p
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Utate of Ne1v York,
88 '

ij County of New 7 rk.
1:

a ~

on t.Me ~ ~& day ol M~, 1912, 'berora ne

personally acme CHARI;=,8 ik, KKQ', rjith whom I sm personally

::acquainted, who being by 'me duly sworn, says: that he ro-

! sides. in the l3oroueh o f Meanhnttsn, Ci ty of ilaw York, end

!ie the president of the ZCNlCiG~WOCYi"!3 2!iliPf COM'ANY,, ana of
o

1

i;the corporations described in and which -executed the f'ore-
11

1

ji pain& instrument; that he knows thd acr+orate seal of ovid
'.I,'orporation; that the seel affixed ta tho foregoing instru-

1

:. mant is suoh corporate seel; that it @us so nffirod by
'I

I

ij order af the Board of:3iractors of said Corporation, and that!
I .'

he signed his nrxs1e thereto 'by li)&e order and direction

I'otary
Public, Now York.Coon(y,

Corotalasioo Exp!roe March.30-l9)3 llbb
fio. io Rogistora 0goa 80I9

o

fi

o
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t,'tata of I:mr York,:
cs.

:.. Uounty of llaw York;;

Qn thic Pn9
& ~ dsg of::vy 1&I12, bc"'orc na

i per sona11y os'rrc;"ILLIi!&I! V ~ ';Xlro ~ wi th whom 1 sa pc rsona11y !

acquainted, wlro bainr& by la du1y svro rn, ss&c: th" t ha re-

sides in the ~cern oi'onvent, Gtatc of Hc~~. Jersey, end io .th]
"i'resident of the &JU'Q31A 'iBUOT CG!!I'AhY, one o f tha corpora-

I

tio..s described in ond which executed tixa foregoing inctrumeQt

that he knave thc corporate sasl of said co:yorati.cn; that,
i

lthc ecol az fixed to the f'cr&,groi;ilr instrument is such corporatec

seal; that it was oo afi ixed.by order c f tha Boar&I. cf Di-
1jl

,'! rcctors of said corporation, and that hc ciEnc&l his nome
l

thereto by like order and &iiraction..

a

l(

!s Cury ultli", i':",.-.":.'

&ant 7.
I&&,„;re crib(ir, icw Yrrp~rcr 5-

h&arc&& 30 «3 &6l»

~a i,'. linis:.&rs 05cs 80I9

I



I, the undersigned, Superintendent of Ranks of
Ithe State of New York DO IIEI3Ã3Y APPROVE of the foregoing
I
Iagreement for the merger of the KNICIG!HI3OC1(ZR TRUST COMPANY

in to COLUMI3IA.. TRUST COI&ANY,- the.said corporation after the
said Herger to be known ss the COLUMI3IA- KNICIVr'RI3OCEER

THUGT COK?ANY, with a capital stock of .wc million dollars
(~.,OOO,OOO);

,I

WITNESS my hand and official s~ at the City

of this ~» day of May

I'

ll

I.''I

I'n t he yea of o ur Ez r d, One thousand nine hun-

dred and twelve.
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0;-2tTIYXCAia 'e9=acut ed in q!&@driylicat e, changdn;"-, the

ra~ of "Ãevr York end T,ondon Trust Comp".vy." to

s!COLUi43XA T."",iJS'OV3?Ai';Y. "

VsiXB XH TO CZHTXFZ that, ri((r(3u'.~ lt to Hoction 8,
Ch(l-.~t.-.r Gld of an Aat of tho TI gisl((tur 0 of the Sta(;0 of

'~em'orl., pagsad ~»nil 3.-9 18 I(19 Q:"'(~ndod b.- Ch.s'1t,sir .',5. Of

tile I c rs Of 1904 ) p( seed A'pl il ls(', 190s|s,:-'0"s('ork:snd

ond'on 'le't COB(9!any 'a parrot ).on duly dr ganisod an(i ex-

ik 'ting 11nds9r -GEtid Ac.- of "'I I .!Cislature . 93se!lded as Qf nre-
'aid,did on the 28th de;; of October, A..), lnO;.s, sby actioll I

of the 3oord of 7iireotors of'aid cnrXsoration9 at e. ".ace%iris',

duly aalleci. r nd )1eld, change its corporate nrzao siÃe&v York

and London Truat CO..T!s~"'o that of

«CO Tj„'=„P,XA"'I"(TAT C(X.".IAP j
(„rd did adopt (s(( its! orpol ((to nar!e "CODV~s. X.& T&.,::HT COXsPA'-":-'"

!Ind by whiQh !1+d QQl I!Qra, 0 nile to sit-: - "COT&I.z9IA '1"„(USA
I

. CQMPA3PP the said oorpor.".tion sh(:3.1 (zd will i".':.reoXtssr ba
s

I )encl!(n;

Vice-.". 0ei(ient,

Al TELL% ~

I

I'ecret;:,-;I .

nV1 ~ I'I, I t s Ipl;.s.l'sl i & 0 's 't4 1 (s~ us

.,aunt'jj 01 Hew Yol k:
I
I

On tilia .::".th doy of Octo". Or 1(IOG, before re p(!rson-~

ally c~~;les CX~~V.; VXL .DDsS, ta !00 knave and known ta 0!e to ba;
i

ic Vice "r08i(ient () He" = 0 k Asld Lans Gn Tr!(8t Calf(Pany»

and beini- by mo duly sworn, did depose and "q .th. t h, s



@le Vice-ProsMent of .h.". aXoros&zi6 Cafgpflrtsf', oh'he fox'e-
I,

goin7s fit gttefeent; xxyt st:ly::cribed to 'ny llim is triko, and liat

at, ft lpee".ing Of u'ill 1 3atard Of DirOCtkC&I."S Of alice; Yerk anCL

London Tract Co~illan~ru dnly coiled md held gtt cfllich a qllorIINI

of said 3'oarrl pfIM preeontl it wrzs voted thn,"u tlM st&id

c r2,-ooratc Tie&PIN of u'.7t I, 'roi-lc ~id 3'.onflan Tl »st Corlpp21"r"I'holfld

be Chf&tyl@sd»o "CGLU.'sgIA Tci(JST CQFPAF&" f I.'.nn 'ull&s Sai d llftR8

of sflid "ÃOYf YorL Mld London ~ nfst Goplrlfzy" lifo.s thorellyon;&y

Ifnttnillio'lfr2 Yotfi of s«id ."Otfk d of 33ircoto1" s (1111„'-.'ha&Fad

the ntup&k uCQLF="RX2t "A&Uim«T CcQQ'AF'n.

Hlflltforibed em~". ftvrorf2 to bef ore me,.'

Ii

lf

II

this 26th da7 of Qoflober,1905.

, J7~
~UTARY RUttl &C

ugV& ftRK COUI&TY

Pa«n LBtafoof 2yots Pork,
fkntntp of 2tfo&o Fork, I

Yt THOKELS L. Hd.ltIILTON, Clerk of thc County of New York, and also Clerk of the Supreme Court
for the said County, the same 'ourt of Record, DO HERE&BY. CERTIFY, That

~r~c ~ P
before vrhom the annexed deposition was taken, was, at the time of takio rsba,same, s.
Notary Public of ¹w Y'ork, dwelling in said Coanty, duly appointed nnd sworn,-
and authorized to administer oaths to be used ln any Court in said State, and for geueral.
pucposes; that I am well acquainted with the haadwriting of said Notary. and It&at hi-
sigaature thereto is genuine, as I verily believe.

IR Tasrtnonv &Vuanaop, I hg bc2sunto set, my 2&pod attd amaed the seal o~r«(hm

It'orat ift

mace oy zvcio Pork,
County nJ'2&ate Pork, I

I, TtIOIIIAS L. IiA T, c 'f the .aid Cct&nty sml Icrlt of thc Snprcmc Conrt, of said
State for said'Co ' ) Cettvttw, Tlmt 1 )circ coin c t4 tfi&) &receding ii'ith thc original
Certificate o

t

ou file iu my o, nt t lite st&me is n correct

thcrcfrom and f e w ic oi'uch o i dnnl. ~ 1
Indorseil lolled.

p tytvnass ui cpr, I I've hercnnto suhscrihc&l~my I&afic nnd aliired my oIIIcittp

I.',. Z~4a .'~~,
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EXHIBIT B

BOARD OF DIRECTORS RESOLUTION (EXCERPT)



SIGMNG AUTHORITIES
Extracts from By-Laws of

THE BANK OF NEW YORK MELLON
ARTICLE Vl

As amended through July 4, 2009

SECTION 6.1 Reaf ProPertfI. Real property owned by the Bank in its own right sha11
not be deeded, conveyed, mortgaged, assigned or transferred except when duly authorized by a
resolution of the Board. Tbe Board may from time-to-time authorize officers to deed, convey,
mortgage, assign or transfer real property owned by the Bank in its own right with such
maximum values as the Board may fix in its authorizing resolution.

SECTION 6.2 Senior Signing Powers. Subject to the exception provided in Section
6.1, the Chief Executive Officer, the President, any Vice Chairman, any Senior Executive Vice
President and any Executive Vice President is authorized to accept, endorse, execute or sign
any document, instrument or paper in the name of, or on behalf of, the Bank in all
transactions arising out of, or in connection with, tbe normal course of the Bank"s business or
in any Gduciary, representative or agen.cy capacity and, when required, to affix the seal of the

'aiik thereto. In such instances as in the judgment of the Chief Executive Officer, the
President, any Vice Chairman, any Senior Executive Vice President or any Executive Vice
President may be proper and desirable, any one of said officers may authorize in writing from
time-to-time any other officer to have the powers set forth in this section applicable only to tbe
performance or discharge of the duties of such officer within his or her particular division or
function. Any oflicer of the Bank authorized in or pursuant to Section 6.3 to have any of the
powers set forth therein, other than the officer signing pursuant to this Section 6.2, is
authorized to attest to the seal of the Bank on any documents requirin.g such seal.

SECTION 6.3.Limited Signing Powers. Subject to the exception provided in Section
6.1, in such instances as in the judgment of the Chief Executive Officer, the President, any Vice
Chairman, any Senior Executive Vice President, or any Executive Vice President may be proper
and desirable, any one of said officers may authorize in writing f'rom time to time any other.
GRicer employee or i~dividuai to have the ~!ted sig~~ng. powers or i~'ted -ower to -P~
seal of the Bank to specified classes of documents set forth in a resolution of the Board
applicable only to the performance or discharge of the duties of such officer, employee or
individual within his or her division or function.

SECTION 6A Powers oj"Attorney. All powers of attorney on behalf of the Bank shall
be executed by any officer of the Bank jointly with the Chief Executive Officer, the President,
any Vice Chairman, any Senior Executive Vice President, any Executive Vice President, any
Senior Vice President or any Managing Director, provided that the execution by such Senior
Vice President or Managing Director of said Power of Attorney shall be applicable only to tbe
performance or discharge of the duties of such officer within his or her particular division or
function. Any such power of attorney may, however, be executed by any officer or officers or
person or persons who may be specifically authorized to execute the same by the Board of
Directors and, at foreign branches only, by any two officers provided one of such officers is the
Branch Manager.

SECTION 6.5. Auditor. The Chief Auditor or any officer designated by tbe Chief
Auditor is authorized to certify in the name of, or on behalf of the Bank, in its own. right or in a
fiduciary or representative capacity, as to the accuracy and completeness of any account,
schedule of assets, or other document, instruinent or paper requiring such certification.



SIGNING AUTHORITY RESOLUTION

Pnrsiiant to Section 6.3 of the By-1aws

RESOLVED, that, pursuant to Section 6.3 of the By-laws of The Bank of New York
Mellon authority be, and hereby is, granted to the Chairman, the President, any Vice Chairman
of tbe Board, any Senior Executive Vice President, or any Executive Vice President, in such
instances as in the judgment of any one of said officers may be proper and desirable, to
authorize in writing from time-to-time any other officer, employee or individual to have the
limited signing authority set forth i'n any one or more of the following paragraphs applicable
only to the performance or discharge of the duties of such officer, employee or individual within

his or her division or function:

(A) All signing authority set forth in paragraphs (B) through {I) below except Level C
which must be specifically designated.

(81) Individuals authorized to accept, endorse, execute or sign any bill receivable;
certi6cation; contract, document or other instrument evidencing, embodying a commitment
with respect to, or reflecting the terms or conditions of, a loan or an extension of credit by
the Bank; note, and document, instrument or paper of any type,- including stock and bond
powers, required for purchasing, selling, transferring, exchanging or otherwise disposing of
or dealing in foreign currency, derivatives or any form of securities, including options and
futures thereon; in each case in transactions arising out of, or in connection with, the
normal course of the Bank's business.

(S2) Individuals authorized to endorse, execute or sign any certification;
disclosure notice required by law; document, instrument or paper of any type required for
judicial, reguIatory or administrative proceedings or filings; and legal opinions.

(Cl)- Authority to accept, endorse, execute or sign or effect the issuance of any
cashiers, certified or other oKcial check; draft; order for payment of money; check certification;
receipt; certificate of deposit, m'oney transfer wire; and internal transfers resulting in a change
of beneficial ownership; i-.. each case, in exc ss o $100,000,008 wi + single authoiwa~ion for
all transactions.

(C2) Authority to accept, endorse, execute or sign or effect the issuance of any
cashiers, certified or other ofEciaI check; draft; order for payment o'f money; check certification;
receipt; certdicate of deposit; money transfer wire; and internal transfers resulting in a change
of beneficial ownership; in each case, in excess of 8100,000,000*.

(C3) Authority to accept; endorse, execute'r sign or effect the issuance of any
cashiers, certified or other official check; draft; order for payment of money; check certification;
receipt; certificate of deposit; money transfer wire; and internal transfers resulting in a change
of beneficial ownership; in each case, in an amount up to $100,000,000,

(C4) Authority to accept, endorse, execute or sign or effect the issuance of any
cashiers, certified or other official check; draft; order for payment of money; check certification;
receipt; certificate of deposit; money transfer wire; and internal transfers resulting in a change
of beneficial ownership; in each case, in an amount up to 410,000,000.

(CS) Authority to accept, endorse, execute or sign or eQect the issuance of any
cashiers, certified or other ofEcial check; draft; order for payment of money; check certification;
receipt; certificate of deposit; money transfer wire; and internal transfers resulting in a change
of beneficial ownership; in each case, in an amount up to 85,000,000.

(C6) Authority to accept; endorse, execute or sign or effect the issuance of any
cashiers, certified or other official check; draft; order for payment of money; check certification;



receipt; certificate of deposit; money transfer wire; and internal transfers resulting in a change
of beneficial ownership, in each case, in an amount up to 81,000,000.

(C7) Authority to accept, endorse, execute or sign or effect the issuance of any
cashiers, certified or other of6cial check; draft; order for payment of money; check certification;
receipt; certificate of deposit; money transfer wire; and internal transfers resulting in a change
of beneficial ownership; in each case, in an amount up to $250,000.

(CS) Authority to accept, endorse, execute or sign or effect the issuance of any
cashiers, certified or other ofGcial.check; draft; order for payment of money; check certification;
receipt; certificate of deposit; money transfer wire; and internal transfers resulting in a change
of beneficial ownership, in each case, in an amount up to $50,000.

(C9) Authority to accept, endorse, execute or sign or effect the issuance of any
cashiers, certified or other of6cial check; draft; order for payment of mo'ney; check certification;
receipt; certificate of deposit; money transfer wire, and internal transfers resulting in a change
of beneficial ownership; in each case, in an amount up to 85,000.

*Dual authorization is required by any combination of senior officer and/or Sector Head
approved designee for non-exempt transactions. Single authorization required for exempt
transactions.

{Dl) Authority to accept, endorse, execute or sign any contract obligating the Bank for
the payment of money or the provision of services in an amount up to $ 1,000,000.

(D2) Authority to accept, endorse, execute or sign any contract obligating the Bank for
the payment of money or the provision of services in an amount up to $250,000.

(D3) Authority to accept, endorse, execute or sign any contract obligating the Bank for
the payment of money or the provision of services in an amount up to $50,000.

(D4) Authority to accept, endorse, execute or sign any contract obligating the Bank for
the payment of money or the provision of services in an amount up to $5,000.

(E) Authority to accept, endorse, execute or sign any guarantee of signature to
assignments of stocks, bonds or other instruments; certification required for transfers and
deliveries of stocks, bonds or other instruments; and document, instrument or paper of any
type required in connection with any Individual Retirement Account or Keogh Plan or similar
plan.

{F) Authority to accept, endorse, execute or sign any certificate of authentication as
bond, unit investment trust or debenture trustee and on behalf of the Bank as registrar and
transfer agent.

(G) Authority to accept, endorse, execute or sign any bankers acceptance; letter of
credit, and bill of lading.

(H} Authority to accept, endorse, execute or sign any document, instrument or paper of
any type required in connection with the ownership, management or transfer of real or
personal property held by the Bank in trust or in connection with any transaction with respect
to which the Bank is acting in any fiduciary, representative or'agency capacity, including the
acceptance of such fiduciary, representative or agency account.

(II} Authority to'ffect the external movement of free delivery of securities and internal
transfers resulting in changes of beneficial ownership.



(I2) Authority to effect the movement of securities versus payment at market or
contract value.

fJ) Authority to either sign on behalf of the Bank or to afKx the seal of the Bank to any
of the following classes of documents: Trust Indentures, Escrow Agreements, Pooling and
Servicing Agreements, Collateral Agency Agreements, Custody Agreements, Trustee's Deeds,
Executor's Deeds, Personal Representative's Deeds, Other Real Estate Deeds for property not
owned by the Bank in its own right, Corporate Resolutions, Mortgage Satisfactions, Mortgage
Assignments, Trust Agreements, Loan Agreements, Trust and Estate Accountings, Probate
Petitions, responsive pleadings in litigated matters and Petitions in Probate Court with respect
to Accountings, Contracts for providing customers with Bank products or services.

(N) Individuals authorized to accept, endorse, execute or sign internal transactions
only, {i.e.,general ledger tickets); does not include the authority to authorize external money
movements, internal money movements or internal free deliveries that result in changes of
beneficial ownership.

RESOLVED, that any signing authority granted pursuant to this resolution may be
rescinded by the Chairman, the President, any Vice Chairman of the Board, any Senior
Executive Vice President, or any Executive Vice President and such signing authority shall
terminate without the necessity of any further action when the person having such authority
leaves the employ of the Company.



GI;OS'ORPORATE
TRUST'FF

ICIAI.,SICNING AljTHORITY

I hereby certify that the following individuals have been granted the signing authority nofed next to their

names pursuant to Article 6. Secfion 6.2 and Section 6.3 of fhe By-Laws of The Bank of New York Mellon:

Adelson, Melissa
Amankwah, Andrews

Aubry, Barbara
Avizov, Arlhur

Bush, Gary S.
Duffy, Joseph
Feig, Martin

Flowerday, Robert
Fudali, Harold
Gagliardo, John
Griffin, Robert L.

Guiliano, John M.
Hatton, Matthew John
Lew, Gary
Lundberg, Loretfa A.
I ynch, Jocelyn M..

- Magnolia, Douglas J.
Maitland, James W.
Nunes Jr, Antonio A.
O'Neal. Stephen
Palladino, Mauro
Randall, Michael
Sabatino, Michael
Shieids, Laura M.
Spedding, John A.
Tadie, Patrick J.
Thomson, Michael J.S.
Valentine, Melinda

S'ection 6.2 X
Managing Director
Vice President
Managing Director
Managing Director
Yice President
Managing Director
Vice President
Vice President
Managing Director
Managing Director

- Managing Director
Vice President
Managing Director
Managing Direcfor
Managing Director
Managing Director
Managing Director
Managing Director
Managing Director
Managing Direcfor
Managing Director
Vice President
Managing Director
ivta» lagÃig Dh ecTof
Managing Director
Executive Vice President
Managing Director
Yice President

r- ~

Campbeil, Edward
Costantino, Richard
Courcey, Erin

Cunningham, Peter H.

Dale, Nicola
Dunthorne, P ter
Eisen, Maria
Giurlando, Stephen J.
Harchuck, John
Herrera, Hector S.
Howard, Pefer A.
Maclnnes, Douglas
Mclntyre, Roberf F.
Ng, Agnes Yuen Ting

O'eary, Patrick J.
Patel, Sonal
Peterkin, Chrisfine
Polito, John C.

$'ecgon 4.3A
Senior Associate
Managing Director
Managing Director
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Managing Director
Vice President
Yice President
Yice President
Vice President
Vice President
Vice President



GI.OBAL COR f'GRATE TRUST

OI-FICIAI. SIGNING AUTHORITY

I hereby cerlify that the following individuals have been granted the signing authority noted next to fheir

names pursuant to Arlicle 6, Section 6.2 and Section 6.3of the By-Laws of The Bank of New York Mellon:

Quek, Hwee-Choo
Robinson, Craig
Rodgers, Jackie
Rodriguez, Miguel
Safer, David
San Miguel-Cruicksh, Caroline A

Sperandio, Michefa
Stout, Sarah
Strakosch, Christopher
Thorson, Robert
Tinne[ly, Breige
Veith, David
Wagstaff, Robert
Ward, Jacqueline
Wong, Winnie Wing-Sze

Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Senior Associate
Vice President
Senior Associate
Vice President

Abedin, Roisul

Adamis, Joanne
Adhikari, Dipesh
Aggus, James
-Ahern, Thomas
Alcantara, Jose
Alirnchandani, Birnal

Amico, Christopher
Anin, Samuel
Antoine, Esther D.
Archer-Smith, James A.
Ashby, Luke

Au, Carol
Ausfin, Charles
Austin, Lafoya
Babb, Richard
Baez,Henry
Baker, Debra
Barger, Watson
Barrett„Paul
Barris, Geovanni
Bartholomew, Courfney
Barflett, Jamie
Bashford, Paul A.
Bafista, Maria
Bausa, Anthony
Belen, Fredic
Bell, David
Berkecz, Natalie
Berry, Christopher
Bershaw, Sharon
Bertolin, Maria

&ection'4.3' and J.
Senior Associate
Vice President
Senior Associate
Senior Associate
Managing Director
Senior Associate
Senior Associate
Managing Director
Vice President
Vice President
Senior Associate
Senior Associate
Associate
Senior Associate
Senior Associate
Vice President
Senior Associate
Managing Director
Vice President
Vice President
Vice President
Vice President
Vice Presidenf
Vice President
Senior Associafe
Senior Associate
Senior Associate
Managing Director
Vice President
Vice President
Vice President
Vice Presidenf



C

G1OBA1, CORPORATE TRUST

Of PICIAI. SIGNING AUTHORITY

I hereby certify fhaf the following individuals have been granted the signing authority noted next to their
names pursuant to Arficle 6, Section 6.2 and Section 6.3 of the By-Laws of The Bank of New York Mellon:

Bharadia, Suresh J.
Binnie, Kevin F.
Birkin, Tom A.
Blaszcyk, Anna
Blewer, Alex
Biewer, Trevor R;

Bobko, John
Bogerf, Thomas J.
Bourtman, Anna
Boutros, Pierre
Bowley, Amy
Brazier, Clare
Brinkman, Amy
Briones, Eugene
Buckley, Tracey
Burack, Michael
Burgos, Raul
Burke, Siobhan
Burke, Timothy
Burleigh, Sarah A.
Burzynska, Anna
Byrne, Paul
Cabej, Mirela
Cabrera, Hilda
Carey, Lorraine
Carter, David
Casaccio, Paul
Casasnovas, Bridgette
Casey, Timothy
Cassano-Raneri,AnnMarie
Catania, Paul L.

Cattermole, Paul
Cave, Gregory
Cerchio, Michael
Cerilles, Catherine
Chan, Shirley
Chan, Su Linn Audrey
Chancy, Cynthia J
Chang, Tae-Ho (Alex)
Cheong, Kennefh
Chiong, Siew Lin Angie
Choi, Janie K.
Chu, Edward
Chu, Susan
Chung, Tin Wan
Chung, Won Hee
Clark, Frederick W.
Clarke, Candace T.

Clarke, Cheryl

Ately" "=:='=-:"."~=M"="&~=-"-'-'=-"-'.=~~)-'=—~:-)5~~==- gTgj'~ @@'j
Senior Associate
Vice President
Vice President
Senior Associate
Associate
Vice President
Vice President
Vice President
Senior Associafe
Vice President
Senior Associate
Senior Associafe
Senior Associate
Senior Associate
Yice President
Senior Associate
Senior Associafe
Vice President
Vice President
Vice President
Senior Associate
Vice President
Vice Presiderit
.Associate

'~cePresident
Senior Associate
Senior Associate
Vice Presidenf
Senior Associate
Senior Associate
Senior Associate
Vice President
Vice President
Vice President
Vice President
Senior Associate
Senior Associate
Vice President
Vice President
Managing Director
Senior Associate
Yice President
Vice President
Vice President
Yice President
Senior Associate
Vice President
Senior Associate
Vice President



9LOSA1, CORPORATE TRUST

OFFICIAl. SIGNING AUTHORITY,

l hereby certify fhat the following individuals have been granted the signing authority noted next to their
names pursuant to Article 6, Section 6.2 and Secfion 6.3of.the By-Laws of The Bank of New York Mellon:

Claypoole, John
Collazo, Elizabeth

Conway, Christine

Cooper, Andrew M.
Corbo, Linda

Costantino, Joseph M.
Cremin, Kevin

Cronin, Jade
Cross, Guy
Crosson, Keliy

Curti, Chiistopher
Daley, Lesley

Daly, Myles
Davenporf, Matthew Lynden
Davidson, Kimberly

Dawkin, Sfuart
Day, Sally

Denno, Joseph S.
Devane, Michael
Dicker, Daniel
Diep, Mike T.

Ding, Mei Ling

Donohue. Catherine
Eiland, Wanda
Elsom, Mark

Eng, Kevin

Facendola, Gerard F.
Farah, Rouba F.
Farrell, Paul

Faruolo, Vito

Feeiy, Aengus
Ferrera, Franca M.
Ferry, Karen
Fevola, James
Fighera, Tamrny L

Fischer, Jared
Fletcher, Dean
Fong, Su Ching Esther
Fornes, Brandon
French, Diane Welsh

. Frith, Deanna
Froede, Amanda
Fudge, Craig
Fulling. Alan

Fumarola, Alessandra
Gallagher, Frank

Geary, Lisa A.
Genkin, Maksim
Genfile, Colette R.

Vice President
Vice Presidenf
Vice President
Vice Presiderit
Vice President
Vice President
Managing Direcfor
Senior Associate
Managing Director
Vice President
Vice President
Senior Associate
Vice President
Vice President
Vice President
Vice President
Senior Associate
Yice President
Vice President
Managing Director
Vice President
Vice President
Vice President
Vice President
Vice President
Senior Associate
Managing Director
Vice Presidenf
Vice President
Senior Associate
Senior Associafe
Senior Associate
Vice President
Vice President
Vice President

. Senior Associate
Managing Director
Yice President
Senior Associate
Vice Presidenf
Vice President
Senior Associate
Senior Associate
Vice President
Yice President
Vice President
Yice President
Senior Associate
Vice President



GLOBAL CORPORATE TRUSi

2

OFFICIAL SIGNING AUTHORITY.

I hereby cerfify fhat fhe folfowing individuals have been granted the signing authority noted next to their
names pursuant to Arficle 6, Section 6.2 and Section 6.3 of the By-Laws of The Bank of New York Mellon:

George, Lloyd David
Gevertzman, Jason
Gilmore, Sean
Grace, Anthony
Greene, Christopher
Greene, Karon
Grell, Christopher J.
Griffin, John
Grose, Christopher
Guerra, Melqvides
Gusz, Kristine

Hacker, Thomas
Halpin, Helen
Hancock, Melissa
Hams, Andrea
Harrison, Daniel
Harrison, Karen B.
Harvin, Beata
Haslett, Damian Andrew-
Hayden, Peter
Heery, Orla

Hennessey, Elaine
'Hennessy, Margaret-Anne
Herrmann, William

Heft, Glenn
Hewer, Wendy Frances
Hieb, Michael C.
Hoey, Brian

Hollingsworih, Jeremy Giibert Smily

Holohan, Edward
Huang, Pei
Hughes, Catherine
Hume, David James
Husbands, Steve Mckenley
Hussain, Nadia
Imbach, Francesca Natasha
ippolifo, Paolo
Iris, Joette M

islam, Bina B.
Isles, Stephen J
Jaffe-Goser, Sharon H

Jaklitsch, Lucia
Jamison, Michael L.

Jandu, Gurdip
Jauny, Stephane
Jeanes, Mark Sinclair
Jean-Paul, Cindy

Vice President
Senior Associafe
Vice President
Vice President
Vice President
Vice President
Vice President
Yice President
Senio'r Associate
Associate
Senior Associate
Vice President
Senior Associafe
Vice President
Vice President
Senior Associafe
Senior Associate
Senior Associate
Senior Associafe

- Vice Presidenf
Vice President
Vice President
Vice President
Vice President
V'ice P'resident

Managing Direcfor
Vice President
Senior Associate
Vice President
Vice President
Senior Associate
Senior Associate
Senior Associate
Yice President
Senior Associafe
Vice President
Senior Associate
Vice President
Senior Associate
Yice President
Vice President
Vice President
Vice President
Senior Associate
Yice President
Vice Presidenf
Senior Associate



GJ.OBA1. CORPORATE TRUST

v

OFFICIAI. SIGNING AIHHORITY

I hereby certify that the following individuals have been granted the signing authority noted next to their
names pursuant to Article 6, Section 6.2 and Section 6.3of the By-Laws of The Bank of New York Mellon:

Jehangir, Zaira

Jhingoor, Vincent
'obanputra, Sanjay

Johnson, George'.
Jones, Ciaran
Jones, Regina
Joseph, Maryann
Kaczmar, Barbara
Kateris, Kalliope E.

Kavanagh, David
Kehoe, Lisa

Kelly, James
Kerr Jr., David M.
Khan, Bakhtiarul Alam

Khawaja, Suhail Ahmed
Kildea, Dennis

Kincaid. Francine J.
. Klein, Scott

Ko, I-San

Kotkin, Greg g
Koutsavgousti, Amneris

Kuhri, Jacqueline
Kunak, Glenn J.
Kwok, Amy

LaBarbera, Joann
Lago, Edgar R

Laidley, Melissa Theresa
Lam, Helen
I am, Tze-Kit

Lane, Suzanne O'eary
Lauro, Noraida
Lawlor, Joseph M.

Le Claire, David Graham
Leahy, Charles Michael
Leaker, Donna
Lee, Michael
Leledaki, Garyfaiia
Lewicki, Marybeth
Lewis, Deirdre M.
Lewis, Neil

Li, Man-Yan

Liu, Li-May Laura

Loncke, Courtney F.
l.onibos, David M.

.Louis, Matthew G.
Luby, Margaret

Senior Associate
Senior Associate
Vice President
Vice President
Vice President
Senior Associate
Vice President
Vice President
Vice President
Vice President
Senior Associate
Senior Associate
Vice President
Senior Associate
Senior Associate
Senior Associate
Vice President
Vice President
Vice President
Senior Associate
Senior Associate
Senior Associate
Vice President
Senior Associate
Associate
Senior Associate
Senior Associate
Senior Associate
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Senior Associate
Senior Associate
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President

Vice President
Vice President

Vice President



GLOBA'I. CQRPORATE TRUST
F

OHICIAI. SIGNING AUTHORII'Y

I hereby certify that the following individuals have been granted the signing authority noted next to their

names pursuant fo Article 6, Section 6.2 and Section 6.3 of the By-Laws of The Bank of New York Mellon:

Lucente, Nicholas
Luciano, Carlos R..

Lui, Wesley

Lynch, Damien
Mac Eochaidh, Treabhor
Mack, Vanessa
Mansoor, Abdul Anam

Mara, Damien Kieran

Maraife, Nicolas

Marcazzan, Stella
Maree, Ross

Marfin, Barry

Massingill, Travis

Mate, Joseph
McCann, Johanna
McCormack, Pauric
McDermoti, Natasha

-Mcdonnell, Kathleen Marie

McKay, Thomas
McKeever, Glenn G.
McNamara, Joellen Fehrs

Melendez, Rosemary
Mella, Federico
Meloni, Annarita

Mesa, Vanessa
Miller, Ashia N.
Miller, Reshu

Milliner, Denis

Miranda, Rafael
Miselis, Mary
Mitchell, Glenn

MoniacI, Rosario R.

Moraca, Miriam

Morgan, Wendy
Morison, Raymond F.

Morris, Joann
Morrison, Alexander Phiilip

Moss, Valerie
Motusesky, Paul M

Mule, Gaspare
Mulkearns, Michael
Mulvihill, Grace Marie

Muneshwar, Bibi

Murphy, Paul

Myers, Andrea Jayrie
Na, Ki on

Vice President
Vice President
Associate
Vice President

Vice President

Vice President
Vice President

Vice President
Senior Associate
Senior Associate
Senior Associate
Senior Associate
Vice Presidenf
Vice Presidenf
Vice President
Vice President
Vice President

Managing Director
Vice President
Vice President
Senior Associate
Vice President
Vice President

Vice President
Senior Associate
Senior Associate
Associate
Vice President
Vice President
Vice President
Vice President
Vice Presidenf
Vice Presidenf

Senior Associafe
Managing Director
Vice President

Vice President
Senior Associate
Senior Associate
Vice President
Vice Presidenf
Vice Presidenf
Vice President
Vice President
Vice President

Senior Associate



GLOBAL CORPORATE TRUST

OFFICIAL SIGNING AUTHORITY,

I hereby certify that the following individuals have been granted the signing authority noted next to their
names pursuant to Article 6, Section 6.2 and Section 6.3 of the By-Laws of The Bank of New York Mellon.

.Nascimerito, Marcia
Nasim, Iqbal Mohammad
Needham Jr.. John Thomas
Neumann, Nancy
Ng, Meime
Nolan, Jennifer
Ntavos, Evangelos
Nystrom, Carl-Henrik

. O'rien, Alan

O'rien, David J
O'rien, Kieran
O'rien, Laurence J.
O'rien, Maeve
O'Mahoney, Christopher
O'Muchadha, Colm
Oommen, Anish

Orkis, Rachel E.
Orlandi, Monica
Osipowicz, Tomaiz
Overby, Randall Paul
Pagano, Alfonso
Pahkala, Noora Emilia

Pallier, Beatrice
Panepinto, Joseph
Parente, Dario J.
Pariser, Raphael
Patel, Bhavik
Pellicano, Stacey
Pena, Angelita
Pereira, Paul Vernon
Perkins, Jonathan
Perry, Dawn
Perry, Kathleen E.
Peschler, Robert
Petkova, Karnelia
Petraitis, Mary Ar;n

Phillips, Rosemary
Pickett, Diane
Pine, Kathy
Plear, Tonya
Poindexter, Stacey
Popova, Liliya Angelova
Potes, V/Illiam

Prata, Mayelle Tesser
Provenzano, Thomas J.
Pszonek, Susan
Pule. David Alexander
Pullen Ill, Edward M

Senior Associate
Vice President
Vice President
Senior Associate
Senior Associate
Vice President
Vice President
Vice President
Vice President
Vlcc President
Vice President
Vice President
Managing Director
Senior Associate
Senior Associate
Senior Associate
Senior Associate
Senior Associate
Senior Associate
Managing Director
Vice President
Senior Associate
Senior Associate
Vice President
Vice President
Vice President
Senior Associate
Vice President
Senior Associate
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Senior Associate
Vice President
Vice President
Senior Associate
Vice President
Senior Associate
Senior Associate
Vice President
Vice President
Vice President
Vice President
Vice President



GLOBAL CQRPORATE,

TRUST'FFICIAL

SIGNING AUTHORITY

I hereby certify that the following individuals have been granted the signing authority noted nexf to their
names pursuant to Article 6, Section 6.2 and Section 6.3 ot fhe By-Laws of The Bank of New York Mellon:

Quinoa, Carlos
Racioppo, Kenneth
Rainbird, Kevin M .
Reatz, Alissa

Reed, Timothy John
Reinle, Philip P.
Reyes, Felieiano
Rich, Robert 0/
Riley, Kathleen A

Robertson, Andrew Jonathan
Romeo, Odell D.
Rothenberg, Stuart
Russo Jr., Anthony J.
Russo, Ciro J
Russo, Janet M
Ryan, Aisling

Ryan, Ming
Sabino, Matthew
Samir, Margaret
Sathianafhan, Manoraj
Schwarlz, Carolyn
Scott, Antony Martyn
Scrivano, Patricia
Segro, Marcelly
Shah, Ashish

Shah, Deven
Sharland, Alexander
Sheehan. Sarah
Sheridan, Tracy
Sibree, Tania E.
Simons, Thomas W.
Singer, Christine
Slavkov, Dimitre Ivanov
Small, Claucfia Olivia
Smith, Neil R.
Smyth, Terry

Souter, Edward
Spelman, Karl

Spence, O'eil
Stairker, K'ara

Stewart, Deborah
, Stone, Dennis Francis

Sfosik, Pawel
Strietzel, Robert Hagen
Sun, Zhuojia Nancy
Tam, Eva Tze-Wai
Tam, Man-Ho G
Tan, Su-Fern Valetia
Tartagfione,Kristen

Senior Associate
Vice Presidenf
Managing Director
Senior Associate
Senior Associafe
Senior Associate
Senior Associate
Vice President
Vice President
Vice President
Vice President
Vice President
Senior Associate
Vice Presidenf
Senior Associate
Vice President
Vice President
Vice President
Vice President
Vice. Presicfent
Senior Associate
Vice Presidenf
Senior Associate
Vice President
Senior Associate
Vice President
Vice President
Vice President
Senior Associate
Managing Director
Vice President
Yice President
Vice President
Senior Associate
Managing Director
Yice President
Associate
Vice President
Senior Associate
Senior Associafe
Vice President
Vice President
Vice President
Vice President
Senior Associate
Yice President
Senior Associate
Vice President
Senior Associate



GLOB%4, CORPORATE TRUST

P OFFICIAI. SIGNING AUTHORITY

I'hereby certify that the following individuals have been granted the signing authority nofed next to their
names pursuant to Article 6, Section 6.2 and Section 6.3of the By-Laws of The Bank of New York Mellon:

Tavolotti, Luciano
Taylor, Andrew J.
Taylor, Kirsten Anne
Teh, Min Tau Samuel
Tepper, Scotf
Terezian, Alan
Tessler, Adam
Thelwell, Arlene
Thomas, Dionne
Thomas, Jason Sebastian
Thomas, Sherma
Thompson, Darrel X.
Thompson, Jennie Elizabeth
Thuo, Marco Maina
Tinnin, Bryon M.
Todak, Deborah
Townsend, Paul Simon Francis
Trachtenberg. Karen A.
Tran, Alice
Triolo, Filippo
Tsarnas, Alex P.
Turkel, Adam
Turner, Kevin P.
Uwhuba, Oghenovo Utieyinretsola
Yaccaretlo, Steven V.
Yalenti, Jennifer J.
Vaporean, Karen
Yayas, Anlonio
Vlahakis, Thomas
Voiner, Michael
Wai, Nelson
Walker, Erika

Walsh, Kevin John
Watts, Timothy Tissa

Weber, Herbert William

Wen7Jer, Craig S.
Whelan, Jusfin Thomas

. Whelan, Michael
White, Jonafhan Leo
White, Michael C
Wilkes, Emma
Williams, Audrey M.
Witty, Maff
Wrighl, Teisha
Wye, Lynne Margaret
Wynne, Daniel
Yiu, Anna A.
Yoon, Youngmi
Young, Kevin

Managing Director
Vice President
Vice President
Senior Associate
Vice President
Senior Associafe
Senior Associate
Senior Associate
Senior Associate
Senior Associate
Senior Associate
Senior Associate
Vice President
Yice President
Yice Presidenf
Vice President
Vice President
Vice President
Senior Associate
Vice President
Managing Director
Vice President
Vice President
Vice President
Vice President
Vice President
Senior Associate
Vice President
Vice President
Senior Associate
Vice President
Senior Associate
Vice President
Senior Associate
Vice President
Vice President
Senior Associate
Managing Director
Vice President
Yice President
Vice President
Senior Associate
Vice President
Senior Associate
Vice President
Managing Director
Senior Associate

'enior Associate
Vice President



GLOBAL CORPORATE TRUST

OPFtCIA1. SlGNING AUTHORITY.

I hereby certify that the following individuals have been granted the signing authority noted next to their
names pursuant to Article 6, Section 6.2 and Section 6.3 of the By-Laws of The Bank of New York Mellon:

Zacharias, Sanil

Zando, Mark

Zhang, Paul
Zhu, Lici

Zuniga, Jefiel
Zuniga, Roxanne

Senior Associate
Vice President
Senior Associate
Senior Associate
Vice President
Associate



GLOBAL CORPORATE TRUST

OI'-FICIAL SIGNING AUTHORITY

I hereby certify that the following individuals have been granted the signing authority noted next to their

names pursuant to Article 6, Section 6.2 and Section 6.3of the By-Laws of The Bank of New York Mellon:

Carmela Ehret
Vice President - GCT Office of Policy and Regulatory Reporting



$124,190,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

and

$7,975,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

TRUSTEE, REGISTRAR AND TRANSFER AGENT AGREEMKNT

This Trustee, Registrar and Transfer Agent Agreement (the "Agreement" ) is executed
and effective this 26th day of June, 2012 by and between THE BANK OF NEW YORK
MELLON, a banking corporation organized and existing under the laws of the State of New
York, as trustee, registrar and transfer agent (the "Bank"), and the HIGHER EDUCATION
POLICY COMMISSION, a commission of the State of West Virginia (the "Commission" ).

WHEREAS, the Commission contemplates issuing its State of West Virginia Higher
Education Policy Commission Revenue Refunding Bonds (Higher Education Facilities) 2012
Series A (the "2012 A Bonds") and State of West Virginia Higher Education Policy Commission
Revenue Bonds (Higher Education Facilities) 2012 Series B (the "2012 B Bonds," and
collectively with the 2012 A Bonds, the "2012 Bonds"), in the aggregate principal amount of
$132,165,000;

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

WHEREAS, the Bank 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, the
Commission and the Bank agree as follows:



ARTICLE I
DEFINITIONS

Section 1.01. Definitions

"Authorized Officer" means the person designated pursuant to Section 1.03 of the Sixth
Consolidated Supplemental Resolution.

"Resolution" means, collectively, the General Resolution adopted by the University of
West Virginia Board of Trustees, on September 9, 1992, as predecessor to the Commission, and
the General Resolution adopted by the Board of Directors of the State College System, on
September 9, 1992, as predecessor to the Commission, as amended, consolidated and
supplemented from time to time, including the Sixth Consolidated Supplemental Resolution
adopted by the Commission on May 9, 2012 and by the Seventh Consolidated Supplemental
Resolution adopted by the Commission on May 30, 2012.

"Register" means a complete listing of all holders of record of all 2012 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, and initially means the Bank.

"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, and initially means the Bank.

"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, and initially means the Bank.

"Undenvriter" means the firm or firms purchasing the 2012 Bonds from the
Commission.

"2012 Projects" means the capital improvements at institutions of higher education
located throughout the State of West Virginia to be financed by the 2012 B Bonds.

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

Section 1.02. Effect of Headings The Article and Section headings herein 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. Separabilitv Clauses 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'nd "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 include
correlative terms of the feminine and neuter genders.

Section 1.06. Governing Law. To the extent permitted by law, this Agreement shall

be construed, interpreted, governed and enforced in accordance with the laws of the State of
West Virginia.

ARTICLE II
REGISTRAR

Section 2.01. Acceptance bv Bank as Registrar

The Commission hereby appoints Bank to act as Registrar for the 2012 Bonds, and Bank
hereby agrees to perform the duties of Registrar as more fully set forth under this Article II, upon
the terms and subject to the conditions of this Agreement.

Section 2.02. Duties of Repistrar

The duties of Registrar shall be:

(a) to authenticate by manual signature, prepare and deliver 2012 Bonds upon the
written instructions of Commission or the Underwriter, as agent for Commission;

(b) to keep and maintain the Register complete, current and accurate at all times;

(c) to maintain a full and complete accounting of all 2012 Bonds issued outstanding,
destroyed and in inventory;



(d) upon reasonable, prior written request, permit the inspection of the Register's
records pertaining to the 2012 Bonds during the Registrar's normal business hours
by the Commission or, at the Commission's written direction, any other person or
entity that the Commission has determined has a legitimate legal interest therein;

(e) to cancel any 2012 Bonds which have been paid, redeemed, transferred,
exchanged, converted or otherwise required to be canceled; and

(f) in accordance with the Registrar's policies and procedures, to destroy all canceled
2012 Bonds, at such time as permitted by applicable law or regulation and to
provide Commission with a certificate which lists all 2012 Bonds so destroyed;
and

(g) to provide information concerning the 2012 Bonds and its Register to any party
entitled to such information.

Section 2.03. Duties of the Commission

(a) The Commission agrees to provide or cause the Underwriter to provide to the
Registrar at the time of initial issuance of the 2012 Bonds an accurate and complete list setting
forth the following information, all of which shall be in a form acceptable to the Registrar:

(1) Each bondholder's name as it is to appear on each 2012 Bond to be
issued, or in the event a 2012 Bond is to be registered to a trust or
to a minor, then Registrar will be provided with all information
necessary to register such 2012 Bond in proper legal form;

(2) Each bondholder's address;

(3) Each bondholder's Social Security Number or Federal Tax
Identification Number;

(4) The principal amount of each 2012 Bond to be issued;

(5) The stated maturity of each 2012 Bond to be issued;

(6) The rate of interest applicable to each 2012 Bond; and

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

(b) The Commission 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) The Commission agrees to provide a sufficient supply of 2012 Bonds, in a form
acceptable to Registrar, to enable Registrar to authenticate and deliver the 2012 Bonds upon
proper direction from the Commission. Further, the Commission agrees to provide a sufficient

supply of additional 2012 Bonds to enable the Registrar to perform its duties as Transfer Agent,
as set forth under Article III herein. All 2012 Bonds, at the time so provided to the Registrar,
will be numbered consecutively and will be fully executed by duly authorized representatives of
the Commission.

ARTICLE III
TRANSFER AGENT

Section 3.01. Acceptance bv Bank as Transfer Agent The Commission hereby appoints
Bank to act as Transfer Agent for the 2012 Bonds, and Bank hereby agrees to perform the duties
of Transfer Agent for the 2012 Bonds, upon the terms and subject to the conditions of this

Agreement.

Section 3.02. Duties of Transfer Apent The duties of the Transfer Agent will be to:

(a) Transfer the ownership on the Register of any 2012 Bond when said 2012 Bonds,
which have 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;

(b) Issue a replacement 2012 Bond of like tenor in the name of the designated
transferee after performing the duties enumerated in (a) immediately above;

(c) Issue a replacement 2012 Bond of like tenor in lieu of any mutilated, lost,
destroyed, or stolen 2012 Bonds upon receipt by the Transfer Agent of evidence
to its satisfaction of the mutilation, destruction, loss or theft of such 2012 Bonds
and such security or indemnification as the Transfer Agent may reasonably
require to hold it harmless from any liability for its issuance of replacement 2012
Bonds; and

(d) Effect the transfer of ownership of any 2012 Bond presented in proper and

acceptable form for such transfer within 3 business days of the Transfer Agent's
receipt of the 2012 Bonds to be transferred.



Section 3.03. Duties of Commission The Commission agrees to provide the Transfer
Agent with a sufficient supply of unissued 2012 Bonds to enable the Transfer Agent to perform
its duties under this Article III. Upon written notice from the Transfer Agent, the Commission
agrees to cause to be printed any additional 2012 Bonds required by the Transfer Agent
subsequent to initial issuance as long as any 2012 Bonds remain outstanding. Prior to delivering

any such additional 2012 Bonds to the Transfer Agent, the Commission 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 2012 Bond after the fifteenth day immediately preceding any date fixed for the

payment of interest or principal on any of the 2012 Bonds.

Section 3.05. Persons Deemed Owners The Registrar and Transfer Agent shall treat
each person in whose name any 2012 Bond is registered on the Register as the owner of such
2012 Bonds, for all purposes and at all times, both before and after maturity of any 2012 Bond,
including without limitation, the payment of principal of, premium on, if any, and interest on
such 2012 Bonds and for all other intents and 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
TRUSTEE

Section 4.01. Acceptance bv Bank as Trustee The Commission hereby appoints Bank to
act as Trustee with regard to the accounts set forth herein for the 2012 Bonds, and Bank hereby
agrees to perform the duties of Trustee as more fully set forth under this Article IU, upon the
terms and subject to the conditions of this Agreement.

Section 4.02. Establishment of, and application of funds in, Bond Proceeds Funds The
Trustee shall create a 2012 Series B Bond Proceeds Fund and a 2012 Series A Costs of Issuance
Fund. The Trustee may make disbursements from the 2012 Series A Costs of Issuance Funds to

pay such Costs of Issuance as set forth in Section 3.04(b) of the Sixth Consolidated
Supplemental Resolution. The Trustee may make disbursements from the 2012 Series B Bond
Proceeds Fund to pay costs of the projects as set forth in Series 3.01(b)of the Sixth Consolidated
Supplemental Resolution.

From the proceeds of the 2012 Bonds, the Trustee acknowledges receipt of the sum of
$8,225,219.06, which amounts shall be deposited into the various funds as follows:

(i) The sum of $228,045.52 of the proceeds of the 2012 A
Bonds shall be deposited in the 2012 Series A Costs of Issuance Fund; and



(ii) The sum of $7,997,173.54 of the proceeds of the 2012
Series B Bonds shall be deposited in the 2012 Series 8 Bond Proceeds
Fund.

Any amount on deposit with the Trustee may only be invested in Permitted Investments
as defined in the Resolution and as directed in writing by the Commission. The Trustee shall not
be liable or responsible for losses on investments made in compliance with the Commission's
instructions.

ARTICLE V
MISCELLANEOUS

Section 5.01. Registrar's Fees and Expenses The Registrar's fees and expenses as
compensation for the performance of its duties as Trustee, Registrar and Transfer Agent under

the terms of this Agreement shall be as follows:

Annual Fee $ 750.00/series

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

Section 5.02. Resignation of Registrar —Successor

(a) The Registrar may resign as Trustee, Registrar and Transfer Agent hereunder by
giving Commission not less than 60 days'rior written notice of the effective date
of such resignation. If at any time the Registrar 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 Registrar's notice of resignation in any of its capacities
hereunder, Commission shall, within 45 days, appoint a successor Trustee,
Registrar and Transfer Agent, as the case may be. In the event Commission fails
to select a successor, the Registrar, at the Commission's expense may apply to a
court of competent jurisdiction for the appointment thereof.

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

(d) Upon the effective date of the succession to the duties of the Registrar by its
successor and the surrender of all funds held by the Registrar to its successor, the
Registrar's successor shall have all rights, duties and obligations which the



Registrar had thereunder in respect of the capacity or capacities assumed by such
successor, and the Registrar shall have no further liability with respect thereto.

(e) Any corporation or association into which the Registrar 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 Registrar 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 Registrar in its individual capacity may be sold or otherwise
transferred, shall be the Trustee, Registrar and Transfer Agent under this
Agreement without further act.

Section 5.03. Limitations on Liabilitv of Registrar

(a) The Registrar as Trustee, Registrar and Transfer Agent hereunder 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 effectiveness 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.

(b) The Registrar as Trustee, Registrar and Transfer Agent hereunder shall not be
liable for any error ofjudgment, 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
willfull misconduct.

(c) To the extent permitted by law, the Commission agrees to indemnify and save
harmless the Registrar as Trustee, Registrar and Transfer Agent hereunder 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 Registrar as Trustee, Registrar and
Transfer Agent hereunder 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 Commission 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, incurred by, or asserted against the Indemnitees
or any of them in connection with or arising out of the Registrar's performance
under this Agreement as Trustee, Registrar and Transfer Agent hereunder
provided the Registrar has not acted with gross negligence or engaged in willful



misconduct. The provisions of this Section 5.03(c) shall survive the Registrar's
resignation or removal or the termination of this Agreement. In no event shall the
Registrar be liable for consequential, indirect or special damages, even if it has
been advised of the possibility of such damages.

The Registrar as Trustee, Registrar and Transfer Agent hereunder may consult
with, and obtain advice &om, 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 borne by Commission.

The Registrar as Trustee, Registrar and Transfer Agent hereunder 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 Commission, any of the parties ancillary to this transaction and
the holders of the 2012 Bonds. The Registrar 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 Registrar as Trustee, Registrar and Transfer Agent
hereunder to do things enumerated in this Agreement shall not be construed as a
duty.

Whenever in the administration of this Agreement, the Registrar as Trustee,
Registrar and Transfer Agent hereunder deems it desirable that a matter be proved
or established before it takes, suffers or omits any action, the Registrar may rely
upon a certificate of an Authorized Officer.

Registrar as Trustee, Registrar and Transfer Agent hereunder 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 Registrar as Trustee,
Registrar and Transfer Agent hereunder shall not be required to give or furnish
any notice, demand, report, reply, statement advice or opinion to the Commission
or any person, and the Registrar 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.



(j) No provision of this Agreement shall require the Registrar as Trustee, Registrar
and Transfer Agent hereunder to expend or risk its own funds or otherwise incur
any financial liability in the performance of its duties.

(k) The Registrar as Trustee, Registrar and Transfer Agent hereunder shall not be
accountable for the application by the Commission of the proceeds of the 2012
Bonds.

(j) The Registrar as Trustee, Registrar and Transfer Agent hereunder shall have the
right to perform any of its duties hereunder through agents, attorneys, custodians
or nominees, and shall not be responsible for the misconduct or negligence of
such agents, attorneys, custodians and nominees appointed by it with due care.

Section 5.04. Renewal of Termination of Agreement This Agreement shall terminate at
the end of the current fiscal year of the Commission, and thereafter be automatically renewed for
each subsequent fiscal year. The Commission may terminate this Agreement at any time by
giving Registrar 60 day's prior written notice of the effective date of such termination. Should
the Commission elect to terminate this Agreement and appoint a successor Trustee, Registrar and
Transfer Agent, the Registrar reserves the right to charge and be paid by the Commission 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.

Section 5.05 Electronic Communications The Registrar as Trustee, Registrar and
Transfer Agent hereunder agrees to accept and act upon instructions or directions pursuant to this
Agreement sent by unsecured e-mail, facsimile transmission or other similar unsecured
electronic methods, provided, however, that each of the other parties hereto desiring to provide
such directions shall provide to the Registrar as Trustee, Registrar and Transfer Agent an
incumbency certificate listing persons with authority to act hereunder, which incumbency
certificate shall be amended whenever a person is to be added or deleted from the listing. If the
Commission elects to give the Registrar as Trustee, Registrar and Transfer Agent hereunder e-
mail or facsimile instructions (or instructions by a similar electronic method) and the said
Registrar in its discretion elects to act upon such instructions, the said Registrar's understanding
of such instructions shall be deemed controlling. The Registrar as Trustee, Registrar and
Transfer Agent hereunder shall not be liable for any losses, costs or expenses arising directly or
indirectly from the said Registrar's reliance upon and compliance with such instructions
notwithstanding such instructions conflict or are inconsistent with a subsequent written
instruction. The Commission agrees to assume all risks arising out of the use of such electronic
methods to submit instructions and directions to the Registrar as Trustee, Registrar and Transfer
Agent hereunder, including without limitation the risk of the said Registrar acting on
unauthorized instructions, and the risk or interception and misuse by third parties.

[Remainder of Page Intentionally Left Blank]
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Executed as of this 26'" day of June, 2012.

HIGHER EDUCATION POLICY C MISSION

Name: Dr. Paul +11
Title: Chancellor

THE BANK OF NEW YORK MELLON

By:
Name: Thomas A. Vlahakis
Title: Vice President

Trustee, Registrar and Transfer Agent Agreement
3671558 (10791.8)
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Executed as of this 26 day of June, 2012.

HIGHER EDUCATION POLICY COMMISSION

By:
Name: Dr. Paul Hill
Title: Chancellor

THE BANK OF NEW YORK MELLON

s,:
Name: Rosemary Melendez
Title: Vi1IRe President

3671558 (10791.8)
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$124,190,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

and

$7,975,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 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 adopted on September 9, 1992, by the
University of West Virginia Board of Trustees and a General Resolution adopted on September
9, 1992, by the Board of Directors of the State College System, predecessors to the Higher
Education Policy Commission (the "Commission" ), as amended, consolidated and supplemented
from time to time, including the Sixth Consolidated Supplemental Resolution adopted on May 9,
2012 and the Seventh Consolidated Supplemental Resolution adopted on May 30, 2012
(collectively, the "Resolution" ), and a Certificate of Determination dated June 12, 2012 (the
"Certificate of Determination" ) with respect to the State of West Virginia Higher Education
Policy Commission Revenue Refunding Bonds (Higher Education Facilities) 2012 Series A (the
"2012 A Bonds" ) and State of West Virginia Higher Education Policy Commission Revenue
Bonds (Higher Education Facilities) 2012 Series B (the "2012 B Bonds," and collectively with
the 2012 A Bonds, the "2012 Bonds" ) in the aggregate principal amount of $132,165,000,
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 for the 2012 Bonds and as Escrow Trustee for the portion of
the State of West Virginia Higher Education Policy Commission Revenue Refunding Bonds
(Higher Educational Facilities) 2004 Series B (the "2004 B Bonds" ) to be advanced refunded, as
provided under the Resolution and the Certificate of Determination, and does hereby accept the
duties and obligations as Paying Agent and as Escrow Trustee imposed thereon by the
Resolution and the Certificate of Determination for the benefit of the Commission, the holders of
the 2012 Bonds, and The Bank of New York Mellon, as the 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 the Escrow
Agreement and such other documents as are necessary to complete the financing described in the
Resolution for and on behalf of the MBC.

3. The MBC hereby acknowledges the receipt of the 2012 A Bond proceeds
in the amount of $134,399,083.38to be deposited into the 2012 Series A Escrow Fund to be used
to refund a portion of the 2004 B Bonds to be refunded in accordance with the Escrow
Agreement.

4. 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

Sara Boardman

Title

Executive Director

ture

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

[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 26th day of June, 2012.

WEST VIRGINIA MUNICIPAL BOND
COMMISSION

By:
Sara Boardman, Executive Director

3672846 (10791.0008)



$124,190,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

and

$7,975,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIKS)
2012 SERIES B

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

June 26, 2012

The Bank of New York Mellon
as Trustee, Registrar and Transfer Agent
West Paterson, New Jersey

Ladies and Gentlemen:

We herewith hand to you, The Bank of New York Mellon, in your capacity as
Trustee, Registrar and Transfer Agent (the "Registrar" ), the State of West Virginia Higher
Education Policy Commission Revenue Refunding Bonds (Higher Education Facilities) 2012
Series A (the "2012 A Bonds") and the State of West Virginia Higher Education Policy
Commission Revenue Bonds (Higher Education Facilities) 2012 Series B (the "2012 B Bonds,"
and collectively with the 2012 A Bonds, the "2012 Bonds"), in the aggregate principal amount of
$132,165,000, duly executed and issued by the Higher Education Policy Commission (the
"Commission" ) and 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 of the General Resolution adopted on September 9, 1992, by the
University of West Virginia Board of Trustees, predecessor to the Commission, and the General
Resolution adopted on September 9, 1992, by the Board of Directors of the State College
System, predecessor to the Commission, as amended, consolidated and supplemented from time
to time, including and the Sixth Consolidated Supplemental Resolution of the Commission
adopted May 9, 2012, and the Seventh Consolidated Supplemental Resolution adopted May 30,
2012 (collectively, the "Resolutions" ), all certified by the Secretary of the Commission;



12, 2012;
B. A copy of the Certificate of Determination of the Commission dated June

C. The opinion of Spilman Thomas &, Battle, PLLC, bond counsel, dated
June 26, 2012, delivered in connection with the issuance of the 2012 Bonds, to the effect that (i)
the Sixth Consolidated Supplemental Resolution and the Seventh Consolidated Supplemental
Resolution have been duly and lawfully adopted and each is in full force and effect; (ii) the
General Resolution has been duly and lawfully adopted and is valid and binding upon, and
enforceable against the Commission (except to the extent that the enforceability thereof may be
limited by the operation of bankruptcy, insolvency and similar laws affecting the rights and
remedies of creditors); (iii) the General Resolution creates the valid pledge which it purports to
create of the Revenues, and monies and securities on deposit in any of the Funds established
thereunder (other than a Purchase Fund, if any), subject to the application thereof to the purposes
and on the conditions permitted in the General Resolution; and (iv) upon execution and delivery
thereof, the 2012 Bonds will have been duly and validly authorized and issued in accordance
with the General Resolution;

D. This written order of the Commission, dated June 26, 2012, as to the
authentication, registration and delivery of the 2012 Bonds and the application of the proceeds
thereof, signed by the Chancellor of the Commission; and

E. A Certificate of the Commission, dated June 26, 2012, signed by the
Chancellor of the Commission, responsive to Section 2.04 of the General Resolution, to the
effect that:

(i) all payments into the respective funds and accounts provided for in
the General Resolution and any Related Supplemental Resolution respecting
Bonds heretofore issued and currently Outstanding have been made in full to the
date of issuance and delivery of the 2012 Bonds and no Event of Default under
the General Resolution or any Related Supplemental Resolution is now existing;

(ii) the Revenues of the type set forth in subsection (i) of the definition
of "Revenues" in Section 1.01 of the General Resolution, collected by the
Commission for the last Fiscal Year preceding the date of issuance of the 2012
Bonds have been not less than 100% of the largest amount of Debt Service due
in any Fiscal Year hereafter on the 2012 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 2012 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 2012 Bonds and the Prior 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 2012 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 the 2012 Bonds;
and

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

follows:
The proceeds of the 2012 Bonds, together with other monies, shall be deposited as

(a) Proceeds of the 2012 A Bonds in the amount of $134,399,083.38,together
with $2,027,749.48 remaining in the 2004 A Bonds (Higher Education Facilities) Bond Proceeds
Fund and $42,766.03 remaining in the 2004 B Bonds (Higher Education Facilities) Bond
Proceeds Fund, shall be deposited with the West Virginia Municipal Bond Commission, as
Escrow Trustee, to be held in the Escrow Fund and used to refund a portion of the 2004 B Bonds
to be refunded in accordance with the Escrow Agreement.

(b) Proceeds of the 2012 A Bonds in the amount of $228,045.52 shall be
deposited in the 2012 Series A Costs of Issuance Fund.

(c) Proceeds of the 2012 B Bonds in the amount of $7,997,173.54 shall be
deposited in the 2012 Series B Bond Proceeds Fund.

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

[Signatures Follow]



You are hereby requested and authorized to authenticate and deliver the 2012 Bonds, on
behalf of the Commission, to Cede 4 Co. for the benefit of Citigroup Global Markets Inc.,
Crews 4 Associates, Inc. and Piper Jaffray & Co., as original purchasers of the 2012 Bonds.

HIGHER EDUCATION POLICY MMIS SION

Paul Hill, gh.D., Chancellor

ATTEST:

Kathy G. Eddy, Secretary

Order as to Authentication and Delivery of Bonds

3673030 (10791.8)



You are hereby requested and authorized to authenticate and deliver the 2012 Bonds, on
behalf of the Commission, to Cede 4 Co. for the benefit of Citigroup Global Markets Inc.,
Crews A Associates, Inc. and Piper Jaffray & Co., as original purchasers of the 2012 Bonds.

HIGHER EDUCATION POLICY COMMISSION

By:
Paul Hill, Ph.D., Chancellor

ATTEST:

Kwh ~~~
Kathy O. eddy, Secretary@

Order as to Authentication and Delivery of Bonds

3673030 (10791.8)



$124,190,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

and

$7,975,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

RECEIPT FOR BONDS

On the date hereof, the undersigned, a duly authorized officer of Citigroup Global
Markets Inc., on behalf of itself, Crews & Associates, Inc. and Piper Jaffray & Co. (collectively,
the "Original Purchasers" ) acknowledges receipt from The Bank of New York Mellon, as
Registrar (the "Registrar" ) on behalf of the Higher Education Policy Commission (the
"Commission" ) of $132,165,000 aggregate principal amount of the Commission's State of West
Virginia Higher Education Policy Commission Revenue Refunding Bonds (Higher Education
Facilities) 2012 Series A (the "2012 A Bonds" ) and State of West Virginia Higher Education
Policy Commission Revenue Bonds (Higher Education Facilities) 2012 Series B (the "2012 B
Bonds," and collectively with the 2012 A Bonds, the "2012 Bonds" ).

The 2012 Bonds are issued by the Commission pursuant to the General
Resolution adopted on September 9, 1992, by the University of West Virginia Board of Trustees,
predecessor to the Commission, and the General Resolution adopted by the Board of Directors of
the State College System, predecessor to the Commission, on September 9, 1992, as amended,
consolidated and supplemented from time to time, including the Sixth Consolidated
Supplemental Resolution of the Commission adopted on May 9, 2012 and the Seventh
Consolidated Supplemental Resolution of the Commission adopted on May 30, 2012 (as the
same has otherwise been amended, consolidated and supplemented from time to time,
collectively, the "Resolution" ). The 2012 Bonds (i) are dated June 26, 2012, bear interest from
said date, payable semiannually on April 1 and October 1 of each year until maturity or prior
redemption, commencing October 1, 2012, (ii) are in the form of one bond for each stated

maturity, and, with respect to the 2012 A Bonds are numbered from AR-1 consecutively upward
in order of authentication, and with respect to the 2012 B Bonds are numbered from BR-1
consecutively upward in order of authentication, and (iii) are all registered in the name of Cede
& Co.



Dated this 26th day of June, 2012.

CITIGROUP GLOBAL MARKETS INC., on
behalf of itself, CREWS & ASSOCIATES, INC.
and PIPER JAFF O.

By:
Na e: PIMP%. e n

tie: Managi irector

3653525 (10791.8)



$124,190,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

and

$7,975,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

CERTIFICATE OF DELIVERY AND PAYMENT

I, Paul Hill, Ph.D., Chancellor, of the Higher Education Policy Commission (the
"Commission" ), hereby certify as follows:

On the date hereof, the Commission has caused $ 132,165,000 in aggregate
principal amount of State of West Virginia Higher Education Policy Commission Revenue
Refunding Bonds (Higher Education Facilities) 2012 Series A (the "2012 A Bonds" ) and State
of West Virginia Higher Education Policy Commission Revenue Bonds (Higher Education
Facilities) 2012 Series B (the "2012 B Bonds," and collectively with the 2012 A Bonds, the
"2012 Bonds" ), to be delivered to Citigroup Global Markets Inc., on behalf of itself, Crews &
Associates, Inc. and Piper Jaffray k Co., upon receipt of payment of the purchase price of and
accrued interest on such 2012 Bonds as follows:

Par
Plus: Net Premium
Less: Underwriter's Discount

$132,165,000.00
$ 11,130,550.00
($ 671,247.56)

Amount this day received $142,624,302.44

The proceeds received shall be deposited as follows:

(i) The sum of $134,399,083.38of the proceeds of the 2012 A Bonds shall be
deposited into the Escrow Fund held by the Paying Agent to be used to
refund a portion of the 2004 B Bonds to be refunded in accordance with
the Escrow Agreement;

(ii) The sum of $228,045,52 of the proceeds of the 2012 B Bonds shall be
deposited in the 2012 Series A Costs of Issuance Fund; and



(iii) The sum of $7,997,173.54 of the proceeds of the 2012 Series B Bonds
shall be deposited in the 2012 Series B Bond Proceeds Fund.

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

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF, I have hereunto set my hand this 26th day of June, 2012.

HIGHER EDUCATION POLICY COMMISSION

Name: Paul Htll, Ph.D.
Title: Chancellor

Certificate of Delivery and Payment
3653516 (10791.8)



$124,190,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BONDS
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$7,975,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIKS)
2012 SERIES B

CERTIFICATE REGARDING ADDITIONAL BONDS

The undersigned, Dr. Paul Hill, Chancellor of the Higher Education Policy Commission
(the "Commission" ), hereby certifies pursuant to Section 2.04 of the General Resolution (as
defined herein), for and on behalf of the Commission, to The Bank of New York Mellon, as
Trustee, Registrar and Transfer Agent (the "Registrar" ) for the $132,165,000 aggregate principal
amount of State of West Virginia Higher Education Policy Commission Revenue Refunding
Bonds (Higher Education Facilities) 2012 Series A (the "2012 A Bonds") and State of West
Virginia Higher Education Policy Commission Revenue Bonds (Higher Education Facilities)
2012 Series B (the "2012 B Bonds," and collectively with the 2012 A Bonds, the "2012 Bonds"),
pursuant to a General Resolution adopted on September 9, 1992, by the University of West
Virginia Board of Trustees, predecessor to the Commission, and a General Resolution adopted
on September 9, 1992, by the Board of Directors of the State College System, predecessor to the
Commission, as amended, consolidated and supplemented from time to time, (collectively, the
"General Resolution" ), including the Sixth Consolidated Supplemental Resolution of the
Commission adopted May 9, 2012 (the "Sixth Consolidated Supplemental Resolution" ) and the
Seventh Consolidated Supplemental Resolution of the Commission adopted May 30, 2012 (the
"Seventh Consolidated Supplemental Resolution," and sometimes hereinafter collectively with
the General Resolution and the Sixth Supplemental Resolution, the "Resolution" ), and the
Certificate of Determination dated June 12, 2012, 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 2012 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 General Resolution, collected by the
Commission for the last Fiscal Year preceding the date of issuance of the 2012
Bonds have been not less than 100'/o of the largest amount of Debt Service due in
any Fiscal Year hereafter on the 2012 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 2012 Bonds, plus Projected Revenues (as defined below) have
been not less than 100/o of the largest amount of Debt Service due in any Fiscal
Year hereafter on the 2012 Bonds and the Prior Bonds; and (b) Projected
Revenues have not been greater than 20'/o of the largest amount of Debt Service
due in any Fiscal Year hereafter on the 2012 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 issuance of Bonds.

Capitalized terms used and not otherwise defined herein shall have the meanings assigned
to such terms in the General Resolution and all Related Supplemental Resolutions.

[Remainder of Page Intentionally Left Blank]



2012.
IN WITNESS WHEREOF, I have duly executed this Certificate this 26th day of June,

HIGHER EDUCATION POLICY COMMISSION

Name: I$r. Paul@ill
Title: Chancellor

Certificate Regarding Additional Bonds
3653766 (10791.8)
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2012 SERIES B

CERTIFICATE OF THE WEST VIRGINIA LOTTERY

The undersigned, John C. Musgrave, Director of the West Virginia Lottery, (the
"WV Lottery" ) hereby certifies as follows:

1. I have no reason to believe that the audited annual and unaudited interim
financial statements relating to the West Virginia Lottery included as Appendix F in the
Official Statement do not fairly present the respective financial positions and results of
operations of the West Virginia Lottery as of the dates and for the periods therein set
forth, and such financial statements have been prepared in conformity with generally
accepted accounting principles (or, alternatively, generally accepted auditing principles)
consistently applied in all material respects to the periods involved, except as otherwise
stated in the notes thereto.

2. Since June 30, 2011, 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 liability material as to the West Virginia
Lottery, except as set forth in the Official Statement.

3. There are not pending or, to my knowledge, threatened, legal or
administrative proceedings to which the West Virginia Lottery or the State Lottery
Commission (the "State Lottery Commission" ) is a party or to which property of the
West Virginia Lottery or the State Lottery Commission is subject, which are material as
to the West Virginia Lottery or the State Lottery Commission and not disclosed in the
Official Statement or which will materially and adversely affect the transactions
contemplated in the Bond Purchase Agreement dated June 12, 2012 (the "Bond Purchase
Agreement" ), by and among the West Virginia Higher Education Policy Commission (the
"Commission" ) and Citigroup Global Markets Inc., Crews 4 Associates, Inc. and Piper



Jaffray Ec Co. (the "Underwriters" ) or by the Official Statement or which will materially
and adversely affect the validity or enforceability of the above-captioned Bonds or the
Bond Purchase Agreement.

4. The information contained in the Official Statement relating to the West
Virginia Lottery, the Lottery Act and the State Lottery Commission, including but not
limited to the statements and financial information contained in the Official Statement
under the caption "Revenues, Debt Service Coverage And Select Financial Information,"
"Investment Considerations" (excluding only the portion of that caption appearing
immediately beneath the subcaption "No Mortgage or Other Interest" ), "Independent
Auditors", "Appendix E" and "Appendix F" (collectively, the "Lottery Official Statement
Information" ) is true and correct in all material respects and does not contain any untrue
or incorrect statement of a 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.

5. The West Virginia Lottery has complied, or has caused the West Virginia
Department of Administration on its behalf to comply with all continuing disclosure
obligations applicable to it, except as set forth under the caption "Continuing Disclosure"
in the Official Statement.

6. If, at any time prior to the expiration of ninety (90) days following the
Closing, any event occurs (including events of which such officer has received notice by
any means) as a result of which the Lottery Official Statement Information, 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, in any material respect, such
officer 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 Commission.

Except as otherwise indicated, all capitalized words and terms used herein
shall have the same meaning as set forth in the Bond Purchase Agreement dated June 12,
2012, between the Commission and the Underwriters.

[Remainder of Page Intentionally Left Blankj



WITNESS my signature this 26th day of June, 2012.

WEST VIRGINIA LOTTERY COMMISSION

By:
N e: John C. M grave
Titl: Directo fthe West Vir~ Lottery

3653767 (10791.8)
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$124,190,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

June 26, 2012

West Virginia Higher Education Policy Commission
Charleston, West Virginia

The Bank of New York Mellon
Woodland Park, New Jersey

West Virginia Municipal Bond Commission
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel to the State of West Virginia Higher Education
Policy Commission (the "Issuer" ) in connection with the issuance of its $ 124,190,000
Revenue Refunding Bonds (Higher Education Facilities), 2012 Series A (the "2012
Series A Bonds" ), dated June 26, 2012. We have examined such law and such certified
proceedings, certifications and other documents as we have deemed necessary to render
this opinion. We have also examined an unauthenticated specimen of a 2012 Series A
Bonds. Capitalized terms used and not otherwise defined herein shall have the respective
meanings given them in the Resolution (as hereinafter defined).

The Issuer, 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 18, Article 12B, Chapter 18B, Articles 1

and 10, Chapter 13, Article 2G, and Chapter 29, Article 22, Sections 18a and 18c of the
Code of West Virginia, 1931, as amended, and Senate Concurrent Resolution No. 41
(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 2012 Series A Bonds are
issued pursuant to the Act and other applicable laws, and in accordance with a General
Resolution adopted by each of the Boards on September 9, 1992 (the "General
Resolutions" ), as amended, consolidated and supplemented from time to time, including
the Sixth Consolidated Supplemental Resolution of the Issuer adopted May 9, 2012 (the
"Sixth Consolidated Supplemental Resolution" ) and the Seventh Consolidated

Spilman Center I 300 ICanawha Boulevard, East I PostOffice Box 273 I Charleston, West Virginia 25321-0273
wwwspilmanlawcom I 304.340.3800 I 304.340.3801 fax

West Virginia North Carolina Pennsylvania Virginia



5 Pl LMAN TH 0 MAS & BATTLE, uc

ATTORNEYS AT LAW

West Virginia Higher Education Policy Commission
The Bank of New York Mellon
West Virginia Municipal Bond Commission
June 26, 2012
Page 2

Supplemental Resolution of the Issuer adopted May 30, 2012 (the "Seventh Consolidated
Supplemental Resolution" and together with the General Resolutions and the Sixth
Consolidated Supplemental Resolution, collectively, the "Resolution" ).

Proceeds of the 2012 Series A Bonds will be used for the purpose of advance
refunding a portion of the Issuer's Revenue Refunding Bonds (Higher Education
Facilities), 2004 Series B and to pay costs associated with the issuance of the 2012 Series
A Bonds.

Under the Resolution, the Issuer has pledged the revenues which are comprised of
(i) registration and tuition fees and any earnings attributable to the investment of monies,
including proceeds of the 2012 Series A Bonds held in the various funds and accounts
created under the Resolution and permitted, in accordance with the Resolution, to be
credited to any such fund, (ii) the component part of the required educational and general
capital fees of the Institutions that constituted registration and tuition fees in effect as of
March 21, 2004 and (iii) excess lottery revenues deposited in the Higher Education
Improvement Fund as provided for in Chapter 29, Article 22, Sections 18a and 18c of the
Code of West Virginia, 1931,as amended (collectively, the "Revenues" ) for the payment
of principal of, premium (if any) and interest on the 2012 Series A Bonds when due.

As to questions of fact material to our opinion, we have relied upon the
representations of the Issuer contained in the Resolution, and in the certified proceedings
and other certifications of public officials and others furnished to us, without undertaking
to verify the same by independent investigation.

Reference is made to the opinion of Bruce R. Walker, Esquire, as counsel to the
Issuer, dated of even date herewith, with respect to (i) the power and authority of the
Issuer to enter into the Bond Purchase Agreement dated June 12, 2012, by and between
Citigroup Global Markets Inc., Crews 4 Associates, Inc. and Piper Jaffray k Co. (the
"Bond Purchase Agreement" ), (ii) the due authorization, execution and delivery by the
Issuer of the Bond Purchase Agreement and (iii) the binding effect and enforceability of
the Bond Purchase Agreement upon the Issuer. No opinion as to such matters is
expressed herein.
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Without undertaking to verify the same by independent investigation, we have
relied on certifications by representatives of the Issuer with respect to certain facts
relevant to the requirements of the Internal Revenue Code of 1986, as amended (the
"Code"). The Issuer has covenanted to comply with the provisions of the Code
regarding, among other matters, the use, expenditure and investment of the proceeds of
the 2012 Series A Bonds, and the timely payment to the United States of any arbitrage
rebate amounts with respect to the 2012 Series A Bonds, all as set forth in the
proceedings and documents providing for the issuance of the 2012 Series A Bonds (the
"Covenants" ). The opinions herein may be affected by actions taken or omitted or events
occurring after the date hereof. We have not undertaken to determine, or to inform any
person, whether any such actions are taken or omitted or events do occur or any other
matters that come to our attention after the date hereof. Accordingly, this opinion speaks
only as of its date and is not intended to, and may not, be relied upon in connection with

any such actions, events or matters. We have assumed the genuineness of all documents
and signatures presented to us (whether as originals or as copies) and the due and legal
execution and delivery thereof by, and validity against, any parties.

Based upon the foregoing, we are of the opinion, under existing law, as follows:

1. The Issuer is a commission of the State of West Virginia (the "State") with

power to adopt the Resolution, to execute and deliver the bond documents, and to
perform the agreements on its part contained therein and to issue the 2012 Series A
Bonds.

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

3. The Resolution creates the valid pledge which it purports to create on the
Revenues (as defined therein), and other funds and accounts pledged under the
Resolution, subject to the terms thereof.

4. The Escrow Agreement dated as of the date hereof between the Issuer and
the West Virginia Municipal Bond Commission has been duly authorized, executed and
delivered by the Issuer and, assuming due authorization, execution and delivery by the
other parties thereto, constitutes a valid and binding agreement of the Issuer, enforceable
against the Issuer in accordance with the terms thereof.
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5. The 2012 Series A Bonds have been duly authorized, executed and

delivered by the Issuer and, assuming proper authentication, are valid and binding special
obligations of the Issuer, payable solely from the sources provided therefor in the

Resolution.

6. The 2012 Series A Bonds are limited obligations of the Issuer payable
solely out of the Revenues, and other funds and accounts pledged under the Resolution.
The State is not obligated to pay the principal or redemption price of or interest on the

2012 Series A Bonds. The 2012 Series A Bonds shall not constitute or give rise to a
general obligation or other indebtedness of the Issuer or the State within the meaning of
any constitutional limitation.

7. Under the Act, the 2012 Series A Bonds and the interest thereon are

exempt from all taxation by the State, or by any county, school district, municipality, or
political subdivision thereof,

8. Under current law, interest on the 2012 Series A Bonds is excludable from

gross income for federal income tax purposes under Section 103 of the Code, and is not

an item of tax preference for purposes of the federal alternative minimum tax imposed on

individuals and corporations, although we observe that such interest is included in

adjusted current earnings when calculating corporate alternative minimum taxable
income. The preceding opinion is subject to the condition that all requirements of the

Code that must be satisfied subsequent to the issuance of the 2012 Series A Bonds in

order that interest on the 2012 Series A Bonds be, or continue to be, excludable from

gross income for federal income tax purposes are so satisfied, and therefore failure by the

Issuer to comply with the Covenants, among other things, could cause interest on the

2012 Series A Bonds to be included in gross income for federal income tax purposes

retroactively to their date of issuance. Except as set forth in this Paragraph 8, we express
no opinion regarding any other tax consequences of the ownership of or receipt or accrual

of interest on the 2012 Series A Bonds. Furthermore, we express no opinion as to the

effect on the excludability of the interest on the 2012 Series A Bonds from gross income

of (a) any event for which the Resolution requires the obtaining of an opinion of Bond
Counsel or (b) any amendment of the Resolution or waiver of the terms thereof,

It is to be understood that the rights of the holders of the 2012 Series A Bonds and

the enforceability of the 2012 Series A Bonds, the Resolution and the liens and pledges
set forth therein are limited by bankruptcy, insolvency, reorganization, moratorium and

other similar laws affecting creditors'ights generally, and by equitable principles,
whether considered at law or in equity, and by the exercise of judicial discretion. We
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express no opinion with respect to any indemnification, contribution, penalty, choice of law,

choice of forum, choice of venue, waiver or severability provisions contained in the

foregoing documents.

We express no opinion herein regarding the accuracy, adequacy, or completeness
of the Official Statement or other offering material relating to the 2012 Series A Bonds

(except to the extent, if any, stated in the Official Statement), or regarding the perfection
or priority of the lien on Revenues or other funds created by the Resolution except as

provided in the Act. Further, we express no opinion regarding tax consequences arising

with respect to the 2012 Series A Bonds other than as expressly set forth herein.

This opinion is given as of the date hereof, and we assume no obligation to revise
or supplement this opinion to reflect any facts or circumstances that may hereafter come
to our attention, or any changes in law that may hereafter occur.

Our services as bond counsel have been limited to rendering the foregoing
opinion based on our review of such proceedings and documents as we deem necessary to
approve the validity of the 2012 Series A Bonds and the tax-exempt status of the interest

on the 2012 Series A Bonds.

Very truly yours,

Spilman Thomas k Battle, PLLC

3680025 (10791.0008)
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$124,190,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

June 26, 2012

Citigroup Global Markets Inc.
New York, NY

Crews & Associates, Inc.
Charleston, WV

Piper Jaffray & Co.
Charleston, WV

Ladies and Gentlemen:

We have delivered our bond counsel opinion of even date herewith for the above-
referenced bonds, a copy of which is attached hereto and incorporated herein. You may rely
upon this opinion as if specifically addressed to you.

Very truly yours,

J~
SPILMAN THOMAS & BATTLE, PLLC

3727634 (10791.8)

Spilman Center '00 Kanawha Boulevard, East Post Office Box 273 Charleston, West Virginia 25321-0273
www.spilmanlaw.corn 304.340.3800 '04.340.3801 fax

West Virginia North Carolina Pennsylvania Virginia
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$7,975,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

June 26, 2012

West Virginia Higher Education Policy Commission
Charleston, West Virginia

The Bank of New York Mellon
Woodland Park Paterson, New Jersey

West Virginia Municipal Bond Commission
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel to the West Virginia Higher Education Policy
Commission (the "Issuer" ) in connection with the issuance of its $7,975,000 Revenue
Bonds (Higher Education Facilities), 2012 Series B (the "2012 Series B Bonds" ), dated
June 26, 2012. We have examined such law and such certified proceedings, certifications
and other documents as we have deemed necessary to render this opinion. We have also
examined an unauthenticated specimen of a 2012 Series B Bond. Capitalized terms used
and not otherwise defined herein shall have the respective meanings given them in the
Resolution (as hereinafter defined).

The Issuer, 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 18, Article 12B, Chapter 18B, Articles 1

and 10, and Chapter 29, Article 22, Sections 18a and 18c of the Code of West Virginia,
1931, as amended, and Senate Concurrent Resolution No. 41 (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 2012 Series B Bonds are issued pursuant to the Act
and other applicable laws, and in accordance with a General Resolution adopted by each
of the Boards on September 9, 1992 (the "General Resolutions" ), as amended,
consolidated and supplemented from time to time, including the Sixth Consolidated
Supplemental Resolution of the Issuer adopted May 9, 2012 (the "Sixth Consolidated
Supplemental Resolution" ) and the Seventh Consolidated Supplemental Resolution of the

Spilman Center i 300 Kanawha Boulevard, East 'ostOffice Box 273: Charleston, WestVirginia 25321-0273
www.spilmanlaw.corn'304.340.3800 '04.340.3801 fax

West Virginia North Carolina Pennsylvania Virginia
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Issuer adopted May 30, 2012 (the "Seventh Consolidated Supplemental Resolution" and

together with the General Resolutions and the Sixth Consolidated Supplemental
Resolution, collectively, the "Resolution" ).

Proceeds of the 2012 Series B Bonds will be used to finance a portion of the costs
of capital improvements at state institutions of higher education, and to pay costs
associated with the issuance of the 2012 Series B Bonds.

Under the Resolution, the Issuer has pledged the revenues which are comprised of
(i) registration and tuition fees and any earnings attributable to the investment of monies,
including proceeds of the 2012 Series B Bonds held in the various funds and accounts
created under the Resolution and permitted, in accordance with the Resolution, to be
credited to any such fund, (ii) the component part of the required educational and general
capital fees of the Institutions that constituted registration and tuition fees in effect as of
March 21, 2004 and (iii) excess lottery revenues deposited in the Higher Education
Improvement Fund as provided for in Chapter 29, Article 22, Sections 18a and 18c of the
Code of West Virginia, 1931,as amended (collectively, the "Revenues" ) for the payment
of principal of, premium (if any) and interest on the 2012 Series B Bonds when due.

As to questions of fact material to our opinion, we have relied upon the

representations of the Issuer contained in the Resolution, and in the certified proceedings
and other certifications of public officials and others furnished to us, without undertaking
to verify the same by independent investigation.

Reference is made to the opinion of Bruce R. Walker, Esquire, as counsel to the

Issuer, dated of even date herewith, with respect to (i) the power and authority of the
Issuer to enter into the Bond Purchase Agreement dated June 12, 2012, by and between
Citigroup Global Markets Inc., Crews 2 Associates, Inc. and Piper Jaffray 4 Co. (the
"Bond Purchase Agreement" ), (ii) the due authorization, execution and delivery by the
Issuer of the Bond Purchase Agreement and (iii) the binding effect and enforceability of
the Bond Purchase Agreement upon the Issuer. No opinion as to such matters is
expressed herein.
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Without undertaking to verify the same by independent investigation, we have
relied on certifications by representatives of the Issuer with respect to certain facts
relevant to the requirements of the Internal Revenue Code of 1986, as amended (the
"Code"). The Issuer has covenanted to comply with the provisions of the Code
regarding, among other matters, the use, expenditure and investment of the proceeds of
the 2012 Series B Bonds, and the timely payment to the United States of any arbitrage
rebate amounts with respect to the 2012 Series B Bonds, all as set forth in the
proceedings and documents providing for the issuance of the 2012 Series B Bonds (the
"Covenants" ). The opinions herein may be affected by actions taken or omitted or events
occurring after the date hereof. We have not undertaken to determine, or to inform any
person, whether any such actions are taken or omitted or events do occur or any other
matters that come to our attention after the date hereof. Accordingly, this opinion speaks
only as of its date and is not intended to, and may not, be relied upon in connection with
any such actions, events or matters. We have assumed the genuineness of all documents
and signatures presented to us (whether as originals or as copies) and the due and legal
execution and delivery thereof by, and validity against, any parties.

Based upon the foregoing, we are of the opinion, under existing law, as follows:

1. The Issuer is a commission of the State of West Virginia (the "State") with
power to adopt the Resolution, to execute and deliver the bond documents, and to
perform the agreements on its part contained therein and to issue the 2012 Series B
Bonds.

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

3. The Resolution creates the valid pledge which it purports to create on the
Revenues (as defined therein), and other funds and accounts pledged under the
Resolution, subject to the terms thereof.

4. The 2012 Series B Bonds have been duly authorized, executed and
delivered by the Issuer and, assuming proper authentication, are valid and binding special
obligations of the Issuer, payable solely from the sources provided therefor in the
Resolution.

5. The 2012 Series B Bonds are limited obligations of the Issuer payable
solely out of the Revenues, and other funds and accounts pledged under the Resolution.
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The State is not obligated to pay the principal or redemption price of or interest on the
2012 Series B Bonds. The 2012 Series B Bonds shall not constitute or give rise to a
general obligation or other indebtedness of the Issuer or the State within the meaning of
any constitutional limitation.

6. Under the Act, the 2012 Series B Bonds and the interest thereon are
exempt from all taxation by the State, or by any county, school district, municipality, or
political subdivision thereof.

7. Under current law, interest on the 2012 Series B Bonds is excludable from
gross income for federal income tax purposes under Section 103 of the Code, and is not
an item of tax preference for purposes of the federal alternative minimum tax imposed on
individuals and corporations, although we observe that such interest is included in
adjusted current earnings when calculating corporate alternative minimum taxable
income. The preceding opinion is subject to the condition that all requirements of the
Code that must be satisfied subsequent to the issuance of the 2012 Series B Bonds in
order that interest on the 2012 Series B Bonds be, or continue to be, excludable from
gross income for federal income tax purposes are so satisfied, and therefore failure by the
Issuer to comply with the Covenants, among other things, could cause interest on the
2012 Series B Bonds to be included in gross income for federal income tax purposes
retroactively to their date of issuance. Except as set forth in this Paragraph 8, we express
no opinion regarding any other tax consequences of the ownership of or receipt or accrual
of interest on the 2012 Series B Bonds. Furthermore, we express no opinion as to the
effect on the excludability of the interest on the 2012 Series B Bonds from gross income
of (a) any event for which the Resolution requires the obtaining of an opinion of Bond
Counsel or (b) any amendment of the Resolution or waiver of the terms thereof.

It is to be understood that the rights of the holders of the 2012 Series B Bonds and
the enforceability of the 2012 Series B Bonds, the Resolution and the liens and pledges
set forth therein are limited by bankruptcy, insolvency, reorganization, moratorium and
other similar laws affecting creditors'ights generally, and by equitable principles,
whether considered at law or in equity, and by the exercise of judicial discretion. We
express no opinion with respect to any indemnification, contribution, penalty, choice of law,
choice of forum, choice of venue, waiver or severability provisions contained in the

foregoing documents.

We express no opinion herein regarding the accuracy, adequacy, or completeness
of the Official Statement or other offering material relating to the 2012 Series B Bonds
(except to the extent, if any, stated in the Official Statement), or regarding the perfection
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or priority of the lien on Revenues or other funds created by the Resolution except as
provided in the Act. Further, we express no opinion regarding tax consequences arising
with respect to the 2012 Series B Bonds other than as expressly set forth herein.

This opinion is given as of the date hereof, and we assume no obligation to revise
or supplement this opinion to reflect any facts or circumstances that may hereafter come
to our attention, or any changes in law that may hereafter occur.

Our services as bond counsel have been limited to rendering the foregoing
opinion based on our review of such proceedings and documents as we deem necessary to
approve the validity of the 2012 Series B Bonds and the tax-exempt status of the interest

on the 2012 Series B Bonds.

Very truly yours,S~
Spilman Thomas 4 Battle, PLLC

3275779 (10791.0008)
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$7,975,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

June 26, 2012

Citigroup Global Markets Inc.
New York, NY

Crews & Associates, Inc.
Charleston, WV

Piper Jaffray & Co.
Charleston, WV

Ladies and Gentlemen:

We have delivered our bond counsel opinion of even date herewith for the above-
referenced bonds, a copy of which is attached hereto and incorporated herein. You may rely
upon this opinion as if specifically addressed to you.

Very truly yours,

~p~c
SPILMAN THOMAS & BATTLE, PLLC

3725284 (10791.8)

Spilman Center . 300 Kanawha Boulevard, East Post Office Box 273,'harleston, West Virginia 2532'I-0273
www.spilmanlaw.corn,'04.340.3800 304.340.3801 fax

West Virginia North Carolina Pennsylvania Virginia



















SPILMAN THOMAS 5 BATTLE „„
ATTORNEYS AT LAW

June 26, 2012

$124,190,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES A

and

$7,975,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

Higher Education Policy Commission
Charleston, West Virginia

West Virginia Municipal Bond Commission
Charleston, West Virginia

The Bank of New York Mellon
Woodland Park, New Jersey

Ladies and Gentlemen:

We have acted as bond counsel in connection with the issuance of the above-
referenced Bonds (collectively, the "2012 Bonds" ) of the Higher Education Policy Commission
(the "Commission" ), issued pursuant to Chapter 18B, Articles 1 and 10, Chapter 18, Article 12B
and Chapter 13, Article 2G and Chapter 29, Article 22, Sections 18a and 18c of the Code of
West Virginia, 1931, as amended, and Senate Concurrent Resolution No. 41, and in accordance
with a General Resolution adopted on September 9, 1992, by the University of West Virginia
Board of Trustees, predecessor to the Commission, and a General Resolution adopted on
September 9, 1992, by the Board of Directors of the State College System, predecessor to the
Commission (collectively, the "General Resolution" ), as amended, consolidated and
supplemented from time to time, including the Sixth Consolidated Supplemental Resolution of
the Commission adopted on May 9, 2012 (the "Sixth Consolidated Supplemental Resolution" )
and the Seventh Consolidated Supplemental Resolution of the Commission adopted

Spilman Center I 300 Kanawha Boulevard, East I PostOffice Box 273 I Charleston, WestVirginia 25321-0273
wwwspilmanlawcom I 304.340.3800 I 304.340.3801 fax

West Virginia North Carolina Pennsylvania Virginia
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May 30, 2012 (the "Seventh Consolidated Supplemental Resolution" and collectively with the
General Resolution and the Sixth Consolidated Supplemental Resolution, the "Resolution" ).
Capitalized terms used herein but not defined herein shall have the meanings ascribed to them in
the 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 2012 Bonds,
including the record of proceedings of the Commission relating to the authorization, execution
and delivery of the 2012 Bonds.

The opinion in this paragraph is being rendered pursuant to Section 2.03(b) of the
General Resolution and Section 2.07(C) of the Sixth Consolidated Supplemental Resolution. We
are of the opinion that: (i) the Sixth Consolidated Supplemental Resolution and the Seventh
Consolidated Supplemental Resolution have been duly and lawfully adopted and each is in full
force and effect; (ii) the General Resolution has been duly and lawfully adopted and is valid and
binding upon, and enforceable against the Commission (except to the extent that the
enforceability thereof may be limited by the operation of bankruptcy, insolvency and similar
laws affecting the rights and remedies of creditors); (iii) the General Resolution creates the valid
pledge which it purports to create of the Revenues, and monies and securities on deposit in any
of the Funds established thereunder (other than a Purchase Fund, if any), subject to the
application thereof to the purposes and on the conditions permitted in the General Resolution;
and (iv) upon execution and delivery thereof, the 2012 Bonds will have been duly and validly
authorized and issued in accordance with the General Resolution.

Very truly yours,

7g~~ 4 W

Spilman Thomas k, Battle, PLLC

3680539 (10791.8)
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$167,260)000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIKS)
2004 SERIES B

June 22, 2012

MBIA Insurance Corporation
113 King Street
Armonk, New York 10504

National Public Finance Guarantee Corporation
113 King Street
Armonk, New York 10504

Re: State of West Virginia Higher Education Policy Commission
Financial Guaranty Insurance Corporation Policy No. 04010546

Ladies and Gentlemen:

Notice is hereby given under that certain Bond Insurance Policy No. 04010546, dated
August 31, 2004, originally issued by Financial Guaranty Insurance Company ("FGIC"), and
later reinsured by MBIA Insurance Corporation ("MBIA") under that certain Reinsurance
Agreement dated as of September 30, 2008, between MBIA and FGIC in connection with the
above-referenced bonds issued by the State of West Virginia Higher Education Policy
Commission (the "Commission" ). The Commission intends to issue its $124,190,000 Revenue
Refunding Bonds (Higher Education Facilities) 2012 Series A (the "2012 Series A Bonds") on
June 26, 2012 (the "Closing Date"), to advance refund the portion of the principal amount
outstanding of the above-referenced bonds, as described more particularly on Exhibit A attached
hereto (the "Bonds to be Refimded"), without premium, plus accrued interest to the date of
redemption (the "Redemption Price") on April 1, 2014 (the "Redemption Price"), which date is
the first call date on which the Commission can optionally redeem any portion of the Bonds to be
Refunded prior to maturity.

The 2012 Series A Bonds shall be issued pursuant to a General Resolution adopted on
September 9, 1992, by the University of West Virginia Board of Trustees, and a General
Resolution adopted on September 9, 1992, by the Board of Directors of the State College
System, each being predecessors to the Commission, as the same has been amended,
consolidated and supplemented from time to time, including by a Sixth Consolidated
Supplemental Resolution adopted by the Commission on May 9, 2012, and a Seventh
Consolidated Supplemental Resolution adopted by the Commission on May 30, 2012
(collectively, the "General Resolution" ).



A portion of the moneys from the issuance of the 2012 Series A Bonds shall be deposited
with the West Virginia Municipal Bond Commission, as Escrow Trustee, into an Escrow Fund
under an Escrow Agreement to be dated as of June 26, 2012, by and among the Commission, the
West Virginia Municipal Bond Commission and The Bank of New York Mellon, as successor to
J.P. Morgan Trust Company, National Association, as Registrar for the Bonds to be Refunded,
together with other funds deposited therein, in an amount sufficient to pay the Redemption Price
of the Bonds to be Refunded on the Redemption Date. The moneys in the Escrow Fund shall be
used by the Escrow Trustee to purchase the Defeasance Securities as described in Exhibit B
hereto.

The Commission has caused there to be prepared a verification report by Causey Demgen
k Moore P.C., Certified Public Accountants.

HIGHE

By

Its

ATIO POLICY OMMISSION

1/
Paul High. D.
Chancellor



EXHIBIT A

BONDS TO BE REFUNDED ARE AS FOLLOWS:

Maturity
Ap%411XR115~ggezia'I)

Fk5%%@~6%$r'ill)
April 1, 2017 (Serial)
April 1, 2018 (Serial)
April 1, 2019 (Serial)
April 1, 2020 (Serial)
April 1, 2021 (Serial)
April 1, 2022 (Serial)
April 1, 2023 (Serial)
April 1, 2024 (Serial)
April 1, 2029 (Term)
April 1, 2034 (Term)

Original
Principal Amount

~85++0'.0~
$5~~;0/0~3~00„(Pg

$4,155,000
$4,360,000
$4,580,000
$4,810,000
$5,050,000
$5,300,000
$5,565,000
$5,845,000

$33,910,000
$43,285,000

CUSIP
Nos.''5$

ji~N4
9„K$gP~~: .
95639RBMO
95639RBN8
95639RBP3
95639RBQ1
95639RBR9
95639RBS7
95639RBT5
95639RBU2
95639RBVO

95639RBW8

Interest Rate
5 00%
5+0|)(o
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%

*Partial defeasance of the par amount of the principal amount—
$1,080,000 of the total principal amount will remain outstanding
**Partial defeasance of the par amount of the principal amount—
$1,135,000of the total principal amount will remain outstanding

'o representation is made as to the accuracy or correctness of the CUSIP numbers printed herein or on the 2004 B
Bonds.



EXHIBIT B

DESCRIPTION OF THE DEFEASANCE SECURITIES

June 26, 2012 SLGS

rt, .a, y~eg ia e o tt

Certificate 10/01/2012 10/01/2012 3,027,990 0.080%

June 26, 2012 SLGS Certificate 04/01/2103 04/01/2013 2,949,014 0.150%

June 26, 2012 SLGS Note 10/01/2013 10/0 I/2012 2,952,395 0 190%

June 26, 2012 SLGS Note 04/01/2014 10/01/2012 127,540,199 0.250%

136,469,598



STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION

REVENLIE REFUNDING BONDS (HIGHER EDUCATION FACILITIES)

2012 SERIES A AND REVENUE BONDS

(HIGHER EDUCATION FACILITIES) 2012 SERIES B

CAUSEY DEMGEN 8r. MOORE INC.
Certified Public Accountants and Consultants



CAUSEY DEMGEN 8r. MOORE INC.
Certified Public Accountants and Consultants

June 26, 2012

Suite 1450
1125Seventeenth Street

Denver, Colorado 80202-2025
Telephone: {303)296-2229
Facsimile: {303)296-3731

www.causeycp as.corn

West Virginia Higher Education
Policy Commission

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

Spilman Thomas & Battle, PLLC
300 Kanawha Boulevard East
Post Office Box 273
Charleston, West Virginia 25301

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

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 Revenue Bonds (Higher Education Facilities) 2004 Series B (only those
bonds maturing on April 1, 2015 and thereafter as described in Exhibit B-1) (herein referred to as
the "Refunded Bonds") issued by the State of West Virginia Higher Education Policy Commission
(herein referred to as the "Issuer") and (b) the computations supporting the conclusion of Bond
Counsel that the following bonds (herein collectively referred to as the "2012 Bonds") to be issued
by the Issuer are not "arbitrage bonds" under Section 148 of the Internal Revenue Code of 1986, as
amended:

~ Revenue Refunding Bonds (Higher Education Facilities) 2012 Series A (herein referred to
as the "2012A Bonds"),

~ Revenue Bonds (Higher Education Facilities) 2012 Series B (herein referred to as the
"2012BBonds").

and (c) the present value savings associated with the transaction described herein. We express no
opinion as to the attainability of the assumptions underlying the computations or the tax-exempt
status of the 2012 Bonds. Our verification was performed solely on the information contained in
certain schedules of proposed transactions provided by Citigroup Global Markets Inc., as Lead
Underwriter on behalf of Crews & Associates, Inc. and Piper Jaffray & Co. (herein collectively
referred to as the "Underwriter" ). In the course of our engagement to verify the mathematical
accuracy of the computations in the schedules provided to us, we prepared Exhibits A through E
attached hereto and made a part hereof.

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.

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

OUR UNDERSTANDING OF THE TRANSACTION

The Issuer issued its Revenue Bonds (Higher Education Facilities) 2004 Series 8 (herein referred to
as the "20048 Bonds") on August 31, 2004 to (1) advance refund prior obligations of the Issuer
(herein referred to as the "Prior Bonds") and (2) to finance certain capital improvements. As
proposed by the Underwriter and approved by Bond Counsel, the 20048 Bonds are to be treated as
having two separate governmental purposes: (1) the advance refunding of portions of the Prior
Bonds and (2) the financing of capital improvements. As provided by the Underwriter and
approved by Bond Counsel, the Refunded Bonds consist solely of a portion of those outstanding
20048 Bonds that are allocable to the financing of capital improvements. We did not verify any
calculations relating to the multipurpose allocation of the 20048 Bonds and therefore, express no
opinion as to the accuracy or appropriateness of any such calculations.

The Issuer intends to (1) issue the 2012A Bonds on June 26, 2012 to advance refund the Refunded
Bonds and (2) issue the 20128 Bonds on June 26, 2012 to finance certain capital improvements. A
portion of the proceeds of the 2012A Bonds, together with a contribution from the 2004A and
20048 Bond Proceeds Funds associated with the Refunded Bonds (herein referred to as the
"Contribution" ) will be used to purchase U.S. Treasury Securities and to provide cash that will be
placed into an escrow account to advance refund and defease the Refunded Bonds.

The Escrow Trustee will pay the debt service requirements of the Refunded Bonds on each
scheduled payment date through and including April 1, 2014 and will redeem the Refunded Bonds,
at a redemption price equal to 100%of par, on April 1, 2014, 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-3) plus $0.89 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 these 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 June 26, 2012. We compared the above information set forth in
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this OAicial 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 SLGS Daily Rate Table by the Bureau of the Public Debt for June 12, 2012
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 applicable 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 Issuer will produce the amounts necessary to provide for the timely
payment of the proposed debt payment schedule on the Refunded Bonds, are mathematically
correct.

YIELD ON THE 2012 BONDS

We verified the mathematical accuracy of the accompanying computations of the yield on the 2012
Bonds as of June 26, 2012. For purposes of this calculation, yield is defined as the rate of interest
which, using the assumptions and procedures set forth herein, discounts the payments to be made
on the 2012 Bonds to an amount equal to the target purchase price of the 2012 Bonds. The
computations were made using a 360-day year with interest compounded semi-annually and treated
$11,130,550.00 as the net original issue premium (which results in a target purchase price of
$143,295,550.00).

In conducting our verification, we assumed that the re-offering prices of the 2012 Bonds are as
described in Exhibits C-1 and C-2, that the 2012 Bonds stated to mature on or before April 1, 2022
are not optionally callable, and that the 2012 Bonds stated to mature on April 1, 2023 and thereafter
are optionally callable at par on and after April 1, 2022. We tested to determine whether any
combination of optional redemptions of those 2012A Bonds stated to mature on April 1, 2023
through and including April 1, 2029 (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 2012 Bonds than that realized by assuming that such
bonds are retired on their stated maturity dates. We assumed that all other maturities of the 2012
Bonds would be retired on the dates and in the amounts set forth in Exhibits C-1 and C-2.

Based upon the procedures and information set forth above, the computations provided to us and
represented in Exhibits C through C-2, which indicate that the yield on the 2012 Bonds, assuming
the Callable Premium Bonds are redeemed at par on April 1, 2022, is 3.54299%, are
mathematically correct. It is our opinion that computing the aforementioned yield on the 2012
Bonds by treating the Callable Premium Bonds as being redeemed at par on April 1, 2012 results in
the lowest yield on the 2012 Bonds of all possible payment permutations thereon.
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YIELD ON THK INVKSTMKNT IN THK ESCROWKD OBLIGATIONS PURCHASED
WITH 2012A BOND PROCEEDS

We verified the mathematical accuracy of the accompanying computation of the yield on the
investment in the escrowed U.S. Treasury Securities purchased with 2012A Bond proceeds based
on an assumed settlement date of June 26, 2012 and a purchase price of $134,399,083.38.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
2012A Bond proceeds is 0.24804% (which is less than the yield on the 2012 Bonds), are
mathematically correct.

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 June 26, 2012. 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 their regularly scheduled payment
dates, without optional redemption prior to maturity, (2) the debt service requirements of the 2012
Bonds will be paid on their regularly scheduled payment dates, without optional redemption prior to
maturity, (3) the Issuer will contribute cash on the settlement date in the amount of $2,070,515.S1
from the 2004A Bond and 2004B Bond Proceeds Fund associated with the Refunded Bonds, (4)
$7,997,173.54 in proceeds of the 2012B Bonds will be deposited into the Project Fund at closing,
(5) $4,295.52 in unspent proceeds of the 2012 Bonds will be deposited into the 2012A Cost of
Issuance Fund at closing, and (6) the annual discount rate for purposes of this calculation is
3.S4299%.

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 $6,026,760.84,
are mathematically correct.

USK OF THIS REPORT

It is understood that this report is solely for the information of and assistance to the addressees
hereof in connection with the issuance of the 2012 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 to the report in the Official Statement for the 2012 Bonds in the
section captioned "Verification of Mathematical Computations," (ii) reference may be made to the
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report in the purchase contract or in any closing documents pertaining to the issuance of the 2012
Bonds, (iii) the report may be used in its entirety as an exhibit to the escrow agreement for the
Ref'unded Bonds, (iv) the report may be included in the transcripts pertaining to the issuance of the
2012 Bonds, (v) the report may be relied upon by Bond Counsel in connection with its opinions
concerning the Refunded Bonds and the 2012 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 2012 Bonds, and (vii) the report may be relied upon by the Escrow Trustee for the
Refunded Bonds.

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.

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,

6 /PgoEh 1t /~
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STATE OF WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION, REVENUE REFUNDING BONDS
(HIGHER EDUCATION FACILITIES) 2012 SERIES A AND

REVENUE BONDS, (HIGHER EDUCATION FACILITIES) 2012 SERIES B

EXHIBIT A

ESCROW ACCOUNT CASH FLOW
AS OF JUNE 26, 2012

Date
Beginning
Balance:

01-Oct-12
01-Apr-13
01-Oct-13
01-Apr-14

Contribution
(Exhibit A-1)

$2,070,954.82

$2,070,954.82

$1,043,669.71
3,114,625.30
3,114,625.03

127,699,624.25
$134,972,544.29

Cash Receipts from U.S. Treasury
Securities Purchased with the:

2012A Bond
Proceeds

(Exhibit A-2)

Total Cash
Receipts From
U.S. Treasury

Securities

$3,114,624.53
3,114,625.30
3,114,625.03

127,699,624.25
$137,043,499.11

Cash
Disbursements
From Escrow

(Exhibit B)

$3,114,625.00
3,114,625.00
3,114,625.00

127,699,625.00
$ 137,043,500.00

Cash
Balance

$0.89
0.42
0.72
0.75
0.00



EXHIBIT A-1
STATE OF WEST VIRGINIA HIGHER EDUCATION

POLICY COMMISSION, REVENUE REFUNDING BONDS
(HIGHER EDUCATION FACILITIKS) 2012 SERIES A AND

REVENUE BONDS, (HIGHER EDUCATION FACILITIES) 2012 SERIES B

CASH RECEIPT FROM THE ESCROWKD SECURITY
PURCHASED WITH THK CONTRIBUTION

AS OF JUNE 26, 2012

Payment
Date

01-Oct-12

$2,070,514.62
0.080000 /o

SLGS (1)
01-Oct-12

$2,070,954.82
$2,070,954.82

Total
Cash

Receipt
$2,070,954.82
$2,070,954.82

(1) U.S. Treasury Certificate of Indebtedness (State and

Local Government Series).



STATE OF WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION, REVENUE REFUNDING BONDS
(HIGHER EDUCATION FACILITIES) 2012 SERIES A AND

REVENUE BONDS, (HIGHER EDUCATION FACILITIES) 2012 SERIES B

EXHIBIT A-2

CASH RECEIPTS FROM THE ESCROWED SECURITIES
PURCHASED WITH Z012A BOND PROCEEDS

AS OF JUNE 26, 2012

Payment
Date

01-Oct-12
01-Apr-13
01-Oct-13
01-Apr-14

$957,475.38
0.080000 lo

SLGS (1)
01-Oct-12

$957,678.94

$2,949,014.00
0.150000'/0

SLGS (1)
01-Apr-13

$2,952,395.27

$957,678.94 $2,952,395.27

$2,952,395.00
0.190000'/0

SLGS (2)
01-Oct-13
$ 1,486.68
2,804.78

2,955,199.78

$2,959,491.24

$127,540,199.00
0.250000 /0

SLGS (2)
01-Apr-14

$84,504.09
159,425.25
159,425,25

127,699,624.25
$ 128, 102,978.84

Total
Cash

Receipts

$ 1,043,669.71
3,114,625.30
3,114,625.03

127,699,624.25
$134,972,544.29

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



STATE OF WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION, REVENUE REFUNDING BONDS
(HIGHER EDUCATION FACILITIKS) 2012 SERIES A AND

REVENUE BONDS, (HIGHER EDUCATION FACILITIES) 201Z SERIES B

EXHIBIT A-3

DESCRIPTION OF THE ESCROWKD SECURITIES
AS OF JVNK 26, 2012

Settlement Maturity
Type Date Date

Security Purchased with the Contribution:
SLGS 26-Jun-12 01-Oct-12

Par
Amount

$2,070,514.62

Coupon
Rate Price

Total
Cost

0.080% 100.000000% $2,070,514.62

Securities Purchased with the 201ZA Bond
SLGS 26-Jun-12 01-Oct-12
SLGS 26-Jun-12 01-Apr-13
SLGS 26-Jun-12 01-Oct-13
SLGS 26-Jun-12 01-Apr-14

Proceeds:
957,475.38

2,949,014.00
2,952,395.00

127,540,199.00
134,399,083.38

$136,469,598.00

0.080%
0.150%
0.190%
0,250%

100.000000%
100.000000%
100.000000%
100.000000%

957,475.38
2,949,014.00
2,952,395.00

127,540,199.00
134,399,083.38

$136,469,598.00



EXHIBIT B
STATE OF WEST VIRGINIA HIGHER EDUCATION

POLICY COMMISSION, REVENUE REFUNDING BONDS
(HIGHER EDUCATION FACILITIES) 2012 SERIES A AND

REVENUE BONDS, (HIGHER EDUCATION FACILITIES) 2012 SERIES B

ESCROW ACCOUNT DISBURSEMENT REQUIREMENTS
FOR THE REFUNDED BONDS

AS OF JUNE 26, 2012

Payment
Date

01-Oct-12
01-Apr-13
01-Oct-13
01-Apr-14

Payment For
Principal
RedeemedRate Interest

$3,114,625.00
3,114,625.00
3,114,625.00
3,114,625.00

$12,458,500.00
5.000 lo $124,585,000.00

$124,585,000.00

Total
$3,114,625.00

3,114,625.00
3,114,625.00

127,699,625.00
$137,043,500.00



EXHIBIT B-I
STATE OF WEST VIRGINIA HIGHER EDUCATION

POLICY COMMISSION& REVENUE REFUNDING BONDS
{HIGHER EDUCATION FACILITIES) 2012 SERIES A AND

REVENUE BONDS, (HIGHER EDUCATION FACILITIES) 2012 SERIES B

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

AS OF JUNK 26, 2012

{FORINFORMATIONAL PURPOSES ONLY)

Payment
Date

01-Oct-12
01-Apr-13
01-Oct-13
01-Apr-14
01-Oct-14
01-Apr-15
01-Oct-15
01-Apr- 16
01-Oct-16
01-Apr-17
01-Oct-17
01-Apr-18
01-Oct-18
01-Apr-19
01-Oct-19
01-Apr-20
01-Oct-20
01-Apr-21
01-Oct-21
01-Apr-22
01-Oct-22
01-Apr-23
01-Oct-23
01-Apr-24
0 I-Oct-24
01-Apr-25
01-Oct-25
0 I-Apr-26
01-Oct-26
01-Apr-27
01-Oct-27
01-Apr-28
01-Oct-28
01-Apr-29
01-Oct-29
01-Apr-30
01-Oct-30
01-Apr-31
01-Oct-31
01-Apr-32
0 I-Oct-32
01-Apr-33
01~t-33
01-Apr-34

Rate

5.000%

5 000%

5.000%

5 PPP%

5.000%

5.000%

5 PPP%

5.000%

5.000%

5 000%

5.000%

5.000%

5 000%

5 PPP%

000%

5 PPP%

5.000%

5.000%

5 000%

5.000%

$3,770,000 00

3,955,000.00

4,155,000.00

4,360,000.00

4,580,000.00

4,810,000.00

5,050,000.00

5,300,000.00

5,565,000.00

5,845,000.00

6,135,000.00

6,445,000.00

6,765,000.00

7,105,000.00

7,460,000.00

7,835,000.00

8,225,000.00

8,635,000.00

9,070,000.00

9,520,000.00
$ 124,585,000.00

Interest
$3,114,625.00
3,114,625.00
3,114,625.00
3, 114,625.00
3,114,625.00
3,114,625.00
3,020,375.00
3,020,375.00
2,921,500.00
2,92 1,500.00
2,817,625.00
2,817,625.00
2,708,625.00
2,708,625.00
2,594,125.00
2,594, 125.00
2,473,875.00
2,473,875,00
2,347,625.00
2,347,625,00
2,215,125.00
2,215, 125.00
2,076,000.00
2,076,000.00
1,929,875.00
1,929,875.00
1,776,500.00
1,776,500.00
1,615,375.00
1,615,375.00
1,446,250.00
1,446,250.00
1,268,625.00
1,268,625.00
1,082,125.00
1,082,125.00

886,250.00
886,250.00
680,625.00
680,625.00
464,750.00
464,750.00
238,000.00
238,000.00

$87,814,250.00

Payment For
Principal*

Total Debt
Payment

$3,114,625.00
3,114,625.00
3,114,625.00
3,114,625.00
3,114,625.00
6,884,625,00
3,020,375,00
6,975,375.00
2,921,500.00
7,076,500.00
2,817,625.00
7,177,625.00
2,708,625.00
7,288,625.00
2,594,125.00
7,404,125.00
2,473,875.00
7,523,875.00
2,347,625.00
7,647,625.00
2,215,125.00
7,780,125.00
2,076,000.00
7,921,000.00
1,929,875.00
8,064,875.00
1,776,500.00
8,221,500.00
1,615,375.00
8,380,375.00
1,446,250.00
8,551,250.00
1,268,625.00
8,728,625.00
1,082,125.00
8,917,125.00

886,250.00
9,111,250.00

680,625.00
9,315,625.00

464,750.00
9,534,750.00

238,000.00
9,758,000.00

$212,399,250.00

a Partial Refunding of the 2015 and 2016 Maturities



STATE OF WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION, REVENUE REFUNDING BONDS
(HIGHER EDUCATION FACILITIES) 2012 SERIES A AND

REVENUE BONDS, (HIGHER EDUCATION FACILITIES) 2012 SERIES B

EXHIBIT C

YIELD ON THE 2012 BONDS
AS OF JUNE 26, 2012

Payment
Date

01-Oct-12
01-Apr-13
01-Oct-13
01-Apr-1 4

01-Oct-14
01-Apr-15
01-Oct-15
01-Apr-16

01-Oct-16
01-Apr-17
01-Oct-17
01-Apr-18
01-Oct-18
01-Apr-19
Ol~t-19
01-Apr-20
01-Oct-20
01-Apr-21
01-Oct-21
01-Apr-22
01-Oct-22
01-Apr-23
01-Oct-23
01-Apr-24
01-Oct-24
01-Apr-25
01-Oct-25
01-Apr-26

01~t-26
01-Apr-27
01-Oct-27
01-Apr-28
01-Oct-28
01-Apr-29
01-Oct-29
01-Apr-30
01-0ct.-30
01-Apr-31
01-Oct-31
01-Apr-32
01-0ct.-32
01-Apr-33
01-Oct-33
01-Apr-34

Dated Date:
Delivery Date:

Debt Payment
2012A Bonds
(Exhibit C-1)

$1,516,239.58
4297,875.00
2,858,625.00
2,858,625.00
2,858,625 00
6,598,625.00
2,765,125.00
6,690,125.00

2,667,000.00
6,792,000.00
2,563,875.00
6,888,875.00
2,455,750.00
7,000,750.00
2,342,125.00
7,117,125.00
2,222,750.00
7232,750.00
2,097,500.00
7/57,500.00
1,966,000.00
7,486,000.00
1,828,000.00
7,628,000.00
1,683,000.00
7,768,000.00
1,530,875.00
7,925,875.00
1,371,000.00
8,081,000.00
1/03,250.00
8,253/50.00
1,027,000.00
8,427,000.00

842,000.00
8,617,000.00

686,500.00
8,771,500.00

524,800.00
8,929,800.00

356,700.00
9,101,700.00

181,800.00
9,271,800.00

$200,643,714.58

26-Jun-12
26-Jun-12

for tbe:
2012B Bonds
(Exhibit C-2)

$73,337 03
338,954.38
136,954.38
371,954.38
133,429.38
408,429,38
129/04,38
409,304.38

125,104.38
410,104.38
120,829.38
420,829.38
116,329.38
421,329.38
110,229.38
425,229.38
103,929.38
433,929.38
99,598.13

439,598.13
94,923.13

444,923.13
89,673.13

449,673.13
83,913.13

458,913.13
77,585.00

462,585.00
70,847.50

470,847.50
63,647.50

4'73,647.50
56,062.50

486,062.50
48,000.00

488,000.00
39/00.00

499/00.00
30,000,00

510,000.00
20,400.00

520,400.00
10,400.00

530,400.00
$11,708,011.53

Adjustments for
Callable

Premium Bonds

$44,960,000.00
(1,124,000.00)
(6,644,000.00)

(986,000.00)
(6,786,000.00)

(841,000.00)
(6,926,000.00)

(688,875.00)
(7,083,875.00)

(529,000.00)
(7/39,000.00)

(361,250.00)
(7,411,250.00)

(185,000.00)
(7,585,000.00)

($9,430,250.00)

Net Debt
Payment

$ 1,589,576.61
4,636,829.38
2,995,579.38
3,230,579.38
2,992,054.38
7,007,054.38
2,894,429.38
7,099,429.38

2,792,104.38
7,202,104.38
2,684,704.38
7,309,704.38
2,572,079.38
7,422,079.38
2,4523 54.38
7,542,354.38
2,326,67938
7,666,679.38
2,197,098.13

52,757,098.13
936,923.13

1,286,923.13
931,673 13

1391,673.13
925,913.13

1/00,913.13
919,585.00

1,304,585.00
912,847.50

1/12,847.50
905,647.50

1315,647.50
898,062.50

1,328,062.50
890,000.00

9,105,000.00
725,700.00

9,270,700.00
554,800.00

9,439,800.00
377,100.00

9,622,100.00
192,200.00

9,802300.00
$202,921,476.11

Present
June 2

Using a Se
Compound

3.54

Value at
6, 2012

mi-Annually

ed Yield of
299%
$1,574,912.91
4,514,088.10
2,865,520.92
3,036,525.99
2,763,375.50
6,358,867.04

2,580,958.67
6,220,357.86

2,403,794.92
6,092,548.70
2,231,566 87
5,970,175.28
2,064,170.05
5,852,757.55
1,900,168.01
5,742,348.47
1,740,575.98
5,635,566.54
1,586,914.65

37,441,983.75
653,364.82
881,816.51
627/82.29
854,527.25
601,890.34
830,939.22
577,147.31
804,527.72
553,147.18
781,682.85

529,845.60
756,316.40
507,276.07
737,106.36
485,372.86

4,879,094.91
382,111,65

4,796,445.50
282,044.27

4,715/88.18
185,090.88

4,640,579.25
91,081.37

4,564,293.45
143,295,550.00

The above aggregate present value of tbe future payments equals the foBowiug:

Par Value of the Issue
Net Original Issue Premium

Proceeds on Delivery Date

2012A Bonds
$124,190,000.00

11,069,044.45
$135/ 59,044.45

201XB Bonds

$7,975,000.00
61,505.55

$8,036,505 55

Total
$132,165,000,00

11,130,55000
$143,295,550.00



STATE OF WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION, REVENUE REFUNDING BONDS
(HIGHER EDUCATION FACILITIES) 2012 SERIES A AND

REVENUE BONDS, (HIGHER EDUCATION FACILITIES) 2012 SERIES B

EXHIBIT C-1

2012A BOND DEBT SERVICE REQUIREMENTS AND PRODUCTION
AS OF JUNE 26, 2012

Payment
Date

01-Oct-12
01-Apr-13
01-Oct-13
0 1-Apr-14
01-Oct-14
01-Apr-15
01-Oct-15
01-Apr-16
01-Oct-16
01-Apr-17
01-Oct-17
01-Apr-1 8

01-Oct-18
01-Apr-19
01-Oct-19
01-Apr-20
01-Oct-20
01-Apr-21
01-Oct-21
01-Apr-22
01-Oct-22
01-Apr-23
01-Oct-23
01-Apr-24
01-Oct-24
01-Apr-25
01-Oct-25
01-Apr-26
01-Oct-26
01-Apr-27
01-Oct-27
01-Apr-28
01-Oct-28
01-Apr-29
01-Oct-29
01-Apr-30
01-Oct-30
01-Apr-31
01-Oct-31
01-Apr-32
01-Oct-32
01-Apr-33
01-Oct-33
01-Apr-34

Rate

2.000'/o

5 pppo/o

5 pppa

5.000o/a

5.000o/o

5 PPPo/o

5.Oppa/o

5.000o/o

5.000'/o

5 ppp'/0

5.000'/o

5.000'/o

5.000/o

5 pppo/o

5.000'/o

5 000'/o

4 000/o

4 pppo/a

4 000'/o

4.000o/o

4.000a/o

Paymeat For
Principal

$1,425,000.00

Interest
$1,516,239.58

2,872,875.00
2,858,625.00
2,858,625.00
2,858,625.00
2,858,625.00
2,765,125.00
2,765,125.00
2,667,000.00
2,667,000.00
2,563,875.00
2,563,875,00
2,455,750,00
2,455,750.00
2,342,125.00
2,342,125.00
2,222,750.00
2,222,750.00
2,097,500 00
2,097,500.00
1,966,000.00
1,966,000.00
1,828,000,00
1,828,000.00
1,683,000.00
1,683,000.00
1,530,875.00
1,530,875.00
1,371,000.00
1,371,000.00
1,203,250.00
1,203,250.00
1,027,000.00
1,027,000.00

842,000.00
842,000.00
686,500 00
686,500.00
524,800.00
524,800.00
356,700.00
356,700.00
181,800.00
181,800.00

$76,453,714.58

3,740,000.00

3,925,000.00

4,125,000.00

4,325,000.00

4,545,000.00

4,775,000.00

5,010,000.00

5/60,000,00

5,520,000.00

5,800,000.00

6,085,000.00

6,395,000.00

6,710,000.00

7,050,000.00

7,400,000.00

7,775,000.00

8,085,000.00

8,405,000.00

8,745,000,00

9,090,000.00
$ 124,190,000.00

Total Debt
Payment
$ 1,516,239.58
4,297,875.00
2,858,625.00
2,858,625.00
2,858,625.00
6,598,625.00
2,765,125.00
6,690,125.00
2,667,000.00
6,792,000.00
2,563,875.00
6,888,875.00
2,455,750.00
7,000,750.00
2,342,125.00
7,117,125.00
2,222,750.00
7,232,750.00
2,097,500.00
7,357,500.00
1,966,000.00
7,486,000.00
1,828,000.00
7,628,000.00
1,683,000.00
7,768,000.00
1,530,875.00
7,925,875.00
1,371,000.00
8,081,000.00
1,203,250.00
8,253,250.00
1,027,000.00
8,427,000.00

842,000.00
8,617,000.00

686,500.00
8,771,500.00

524,800.00
8,929,800.00

356,700.00
9,101,700.00

181,800.00
9/71,800,00

$200,643,714.58

ReoiIering
Price

101.149'/o

110.586'/o

113 664o/o

115.881'/o

117.263/o

117.986'lo

117925o/a

117.668'/o

118,021'/o

116.630'/o

115.259'/o

114.266'/o

113.461/o

112.839'/o

112.222lo

111.608'/o

97 858o/o

97.858'/o

97 858o/

97 858o/o

97 858o/o

Original Issue
Premium/

(Discount)

$ 16,373.25

395,91640

536,312.00

655,091.25

746,624.75

817,463.70

855,918.75

885,166.80

947,904,60

9 17,976.00

885,022.00

868,086.10

860,830.95

861,496.90

861,651.00

858,992.00

(166,540.50)

(173,180.70)

(180,035.10)

(187,317.90)

(194,707.80)
$ 11,069,044,45

Tots l

Production

$ 1,441,373.25

4,135,916.40

4,461,312.00

4.780,091.25

5,071,624.75

5,362,463.70

5,630,918.75

5,895,166.80

6,207,904.60

6,437,976.00

6,685,022.00

6,953,086.10

7,255,830.95

7,571,496.90

7,911,651.00

8,258,992.00

7,608,459.50

7,911,819.30

8,224,964.90

8,557,682.10

8,895,292.20
$135,259,044.45



STATE OF WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION, REVENUE REFUNDING BONDS
(HIGHER EDUCATION FACILITIES) 2012 SERIES A AND

REVENUE BONDS, (HIGHER EDUCATION FACILITIES) 2012 SERIES B

EXHIBIT C-2

2012B BOND DEBT SERVICE REQUIREMENTS AND PRODUCTION
AS OF JUNE 26, 2012

Payment
Date

01-Oct-12
01-Apr-13
01-Oct-13
01-Apr-14
01-Oct-14
01-Apr-15
01-Oct-15
01-Apr-16
01-Oct-16
01-Apr-17
01-Oct-17
01-Apr-18
01-Oct-18
01-Apr-19
01-Oct-19
01-Apr-20
01-Oct-20
01-Apr-21
01-Oct-21
01-Apr-22
01-Oct-22
01-Apr-23
01-Oct-23
01-Apr-24
01-Oct-24
01-Apr-25
01-Oct-25
01-Apr-26
01-Oct-26
01-Apr-27
01-Oct-27
01-Apr-28
01-Oct-28
01-Apr-29
01-Oct-29
01-Apr-30
01-Oct-30
01-Apr-3 1

01-Oct-31
01-Apr-32
01-Oct-32
01-Apr-33
014)ct-33
01-Apr-34

Rate

2.000%

3.000%

3.000%

3 000%

3.000%

3 000%

4.000%

4 000%

2.625%

2.750%

3.000%

3 200%

3.375%

3 500%

3.600%

3 700%

3 750%

4.000%

4.000%

4.000%

4 000%

4.000%

ent ForPaym
Principal

$200,000

235,000.00

275,000.00

280,000.00

285,000.00

300,000.00

305,000.00

315,000.00

330,000.00

340,000.00

350,000.00

360,000.00

375,000.00

385,000.00

400,000.00

410,000.00

430,000.00

440,000.00

460,000.00

480,000.00

500,000.00

520,000.00
$7,975,000.00

Interest
$73,337.03
138,954.38
136,954.38
136,954.38
133,429.38
133,429.38
129,304.38
129,304.38
125,104.38
125,104.38
120,829.38
120,829.38
116,329.38
116,329.38
110,229.38
110/29.38
103,929.38
103,929.38
99,598.13
99,598.13
94,923.13
94,923.13
89,673.13
89,673.13
83,913.13
83,913.13
77,585.00
77,585.00
70,847.50
70,847,50
63,647.50
63,647.50
56,062.50
56,062,50
48,000.00
48,000.00
39,200.00
39,200.00
30,000,00
30,000.00
20,400.00
20,400.00
10,400.00
10,400.00

$3,733,011.53

Total Debt
Payment

$73,337,03
338,954.38
136,954.38
371,954.38
133,429.38
408,429.38
129,304.38
409,304.38
125,104.38
410,104.38
120,829.38
420,829.38
116,329.38
421,329.38
110,229.38
425,229.38
103,929.38
433,929.38
99,598.13

439,598.13
94,923.13

444,923. 13
89,673.13

449,673.13
83,913.13

458,913.13
77,585.00

462,585.00
70,847.50

470,847.50
63,647.50

473,647.50
56,062.50

486,062.50
48,000.00

488,000.00
39,200.00

499,200.00
30,000.00

510,000.00
20,400.00

520,400.00
10,400.00

530,400.00
$11,708,011.53

Reoffe ring
Price

101 103%

103 630%

105.157%

106 337%

106.727%

106.370%

111.718%

110.895%

99.261%

98 982%

99.087%

99.028%

9S.718%

98.918%

98.307%

99 169%

98 525%

97.858%

97.858%

97.858%

97.858%

97 858%

Original Issue
Premium/

(Discount)

$2,206.00

8,530.50

14,181.75

17,743.60

19,171.95

19,110.00

35,739.90

34,319.25

(2,438.70)

(3,461.20)

(3,195.50)

(3,499.20)

(4,807.50)

(4,165.70)

(6,772.00)

(3,407.10)

(6,342.50)

(9,424.80)

(9,853.20)

(10,281.60)

(10,710.00)

(11,138.40)
$61,505.55

Total
Production

$202,206 00

243,530.50

289,181.75

297,743.60

304,171.95

319,110,00

340,739.90

349,319.25

327,561.30

336,538.80

346,804,50

356,500.80

370,192.50

380,834,30

393,228,00

406,592.90

423,657.50

430,575.20

450,146.80

469,718.40

489,290.00

508,861.60
$8,036,505.55



EXHIBIT D

STATE OF WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION, REVENUE REFUNDING BONDS
(HIGHER EDUCATION FACILITIES) 2012 SERIES A AND

REVENUE BONDS, (HIGHER EDUCATION FACILITIES) 2012 SERIES B

YIELD ON THE ESCROWED SECURITIES
PURCHASED WITH 2012A BOND PROCEEDS

AS OF JUNE 26, 2012

Date
01-Oct-12
01-Apr-13
01-Oct-13
01-Apr-14

Total Cash
Receipts From
U.S. Treasury

Securities
Purchased with

2012A Bond
Proceeds

(Exhibit A)
$1,043,669.71
3,114,625.30
3,114,625.03

127,699,624.25
$ 134,972,544.29

Present Value at
June 26, 2012

Using a Semi-Annually

Compounded Yield of
0.24804%

$ 1,042,987.22
3,108,733.07
3,104,882.10

127,142,480.99
$ 134,399,083.38

Total Cost of Securities $ 134,399,083.38



STATE OF WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION, REVENUE REFUNDING BONDS
(HIGHER EDUCATION FACILITIES) 2012 SERIES A AND

REVENUE BONDS, (HIGHER EDUCATION FACILITIES) 2012 SERIES B

EXHIBIT E

PRESENT VALUE SAVINGS (COST)
AS OF JUNE 26, 2012

Date
01-Oct-12
01-Apr-13
01-Oct-13
01-Apr-14
01-Oct-14
01-Apr-15
01-Oct-15
01-Apr-16
01-Oct-16
01-Apr-17
01-Oct-17
01-Apr-18
01-Oct-18
01-Apr-19
01-Oct-19
01-Apr-20
01-Oct-20
01-Apr-21
01-Oct-21
01-Apr-22
01-Oct-22
01-Apr-23
01-Oct-23
01-Apr-24
01-Oct-24
01-Apr-2 5

01-Oct-25
01-Apr-26
0 l -Oct-26
01-Apr-27
01-Oct-27
01-Apr-28
01-Oct-28
01-Apr-29
01-Oct-29
0 1-Apr-30
01-Oct-30
01-Apr-31
01-Oct-31
01-Apr-32
01-Oct-32
01-Apr-33
01-Oct-33
01-Apr-34

2012B Bond
Debt Service

2012A Bond
Debt Service

(Exhibit C-2)(Exhibit C-1)
$73,337.03
338,954.38
136,954 38
371,954.38
133,429.38
408,429.38
129,304.38
409,304.38
125,104.38
410,104.38
120,829.38
420,829.38
116,329.38
421,329.38
110,229.38
425,229.38
103,929.38
433,929.38
99,598.13

439,598.13
94,923.13

444,923. 13
89,673.13

449,673.13
83,913.13

458,913.13
77,585.00

462,585.00
70,847.50

470,847.50
63,647.50

473,647.50
56,062.50

486,062.50
48,000,00

488,000.00
39,200.00

499,200.00
30,000.00

510,000.00
20,400.00

520,400.00
10,400.00

530,400.00

$ 1,516,239.58
4,297,875.00
2,858,625.00
2,858,625.00
2,858,625.00
6,598,625.00
2,765,125.00
6,690,125.00
2,667,000.00
6,792,000.00
2,563,875.00
6,888,875.00
2,455,750.00
7,000,750.00
2,342,125.00
7,117,125.00
2,222,750.00
7,232,750.00
2,097,500.00
7,357,500.00
1,966,000.00
7,486,000.00
1,828,000.00
7,628,000.00
1,683,000.00
7,768,000.00
1,530,875.00
7,925,875.00
1,371,000.00
8,081,000.00
1,203,250.00
8,253,250.00
1,027,000.00
8,427,000.00

842,000.00
8,617,000.00

686,500.00
8,771,500.00

524,800.00
8,929,800.00

356,700.00
9,101,700.00

181,800.00
9,271,800.00

$200,643,714.58 $11,708,011.53

Total
2012 Bond

Debt Service
$ 1,589,576.61
4,636,829.38
2,995,579.38
3,230,579.38
2,992,054.38
7,007,054.38
2,894,429.38
7,099,429.38
2,792,104.38
7,202, 104.38
2,684,704.38
7,309,704.38
2,572,079.38
7,422,079.38
2,452,354.38
7,542,354.38
2,326,679.38
7,666,679.38
2, 197,098.13
7,797,098.13
2,060,923.13
7,930,923.13
1,917,673.13
8,077,673.13
1,766,913.13
8+26,913.13
1,608,460.00
8,388,460.00
1,441,847.50
8,551,847.50
1,266,897.50
8,726,897.50
1,083,062.50
8,913,062.50

890,000.00
9,105,000.00

725,700.00
9/70,700.00

554,800.00
9,439,800.00

377,100.00
9,622,100.00

192,200.00
9,802/00.00

$212,351,726.11

Refunded Bond
Debt Service
(Exhibit B-1)

$3,114,625.00
3,114,625.00
3,114,625.00
3,114,625.00
3,114,625.00
6,884,625.00
3,020,375.00
6,975,375.00
2,921,500.00
7,076,500.00
2,817,625.00
7,177,625.00
2,708,625.00
7,288,625.00
2,594,125.00
7,404,125.00
2,473,875.00
7,523,875.00
2,347,625.00
7,647,625.00
2,215,125.00
7,780,125.00
2,076,000.00
7,921,000.00
1,929,875.00
8,064,875.00
1,776,500.00
8,221,500.00
1,615,37500
8,380,375.00
L446250 00
8,551,250.00
1,268,625.00
8,728,625.00
1,082,125.00
8,917,125.00

886,250.00
9,111/50.00

680,625.00
9,3 15,625.00

464,750.00
9,534,750.00

238,000.00
9,758,000.00

$212,399,250.00

Savings (Cost)
$1,525,048.39
(1,522,204.38)

119,045.62
(115,954.38)
122,570.62

(122,429.38)
125,945.62

(124,054.38)
129,395.62

(125,604.38)
132,920.62

(132,079 38)
136,545.62

(133,454.38)
141,770.62

(138/29.38)
147,195.62

(142,804.38)
150,526.87

(149,473.13)
154,201.87

(150,798.13)
158,326.87

(156,673.13)
162,961.87

(162,038.13)
168,040.00

(166,960.00)
173,527.50

(171,472.50)
179,352 50

(175,647.50)
185,562.50

(184,437.50)
192,125.00

(187,875.00)
160,550.00

(159,450.00)
125,825.00

(124,175.00)
87,650.00

(87,350.00)
45,800.00

(44,200.00)
47,523.89

Annual

Savings (Cost)

$2,844.01

3,091.24

141 24

1,891.24

3,791.24

841.24

3,091.24

3,54 l.24

4,391.24

1,053.74

3,403.74

1,653.74

923.74

1,080.00

2,055.00

3,705.00

1,125.00

4,250.00

1,100.00

1,650.00

300.00

1,600.00
47,523.89

Present Value of
Savings (Cost) at

June 26, 2012
3.54299%
$ 1,510,979.96
(1,481,910.18)

113,877.04
(108,989.27)
113,202.70

(111,104.05)
112,305.53

(108,693.61)
1 1 1,400.04

(106,253.78)
110,485.63

(107,875 37)
109,581.91

(105,236.83)
109,848 72

(105,240.52)
110,116.23

(104,971.60)
108,722.18

(106,081,85)
107,532.92

(103,328.85)
106,599.23

(103,649.64)
105,933 45

(103,499.48)
105,464.78

(102,962.97)
105,150.36

(102,096.4 8)
104,929.49

(100,973.16)
104,816.11

(102,367.21)
104,777.82

(100,676.55)
84,536.34

(82,495.74)
63,965.79

(62,028.15)
43,020.99

(42,127.46)
21,704.09

(20,581.27)
95,807.29

Contribution

Project Fund Deposit
Contingency
Net Total

(2,070,515.51)
7,997,173.54

4,295.52

$5,978,477.44

(2,070,515.51)
7,997,173.54

4,295.52

$5,978,477.44

(2,070,515.51)
7,997,173.54

4,295.52
$6,026,760.84



STATE OF WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION, REVENUE REFUNDING BONDS
{HIGHER EDUCATION FACILITIKS) 2012 SERIES A AND

REVENUE BONDS, (HIGHER EDUCATION FACILITIKS) 2012 SERIES B

EXHIBIT F

ESTIMATED SOURCES AND USES OF FUNDS
AS OF JUNE 26, 2012

Sources of Funds:

Par Value of Bonds
Net Original Issue Premium

DSF Contribution

Total Sources of Funds

2012A Bonds

$ 124,190,000.00
11,069,044.45
2,070,515.51

$137,329,559.96

201ZB Bonds

$7,975,000.00
61,505.55

$8,036,505.55

Total

$ 132,165,000.00
11,130,550.00
2,070,515.51

$145,366,065.51

Uses of Funds:

Beginning Escrow Account Cash Balance
Cost of the Escrowed Securities Purchased with;

Contribution

2012A Bond Proceeds
Project Fund Deposit
Underwriter's Discount
Issuance Costs
Excess Deposit to Cost of Issuance Fund

Total Uses of Funds

$0.89

2,070,514.62
134,399,083.38

631,915.55
223,750.00

4,295.52
$137,329,559.96

$7,997,173.54
39,332.01

$8,036,505.55

$0.89

2,070,514.62
134,399,083.38

7,997,173.54
671,247.56
223,750.00

4,295.52
$145,366,065.51



$167,260,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2004 SERIES B

CERTIFICATE OF PAYING AGENT AS TO
DEFEASANCE OF CERTAIN 2004 B BONDS

This Certificate is given in accordance with Article VIII of the 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" ) (collectively, the "General Resolution" ),
predecessors to the Higher Education Policy Commission (the "Commission" ), as amended,
consolidated and supplemented from time to time, including the Sixth Consolidated
Supplemental Resolution of the Commission adopted May 9, 2012 (the "Sixth Consolidated

Supplemental Resolution" ), and the Seventh Consolidated Supplemental Resolution of the
Commission adopted May 30, 2012 (the "Seventh Consolidated Supplemental Resolution, and

collectively with the General Resolution and the Sixth Supplemental Resolution, the
"Resolution" ).

The undersigned authorized officer of the West Virginia Municipal Bond Commission, as

Paying Agent for the above-referenced bonds (the "2004 B Bonds" ) hereby acknowledges
receipt of (a) an amount equal to all principal of and interest on the 2004 B Bonds being
advanced refunded and defeased on June 26, 2012, as specified on Exhibit A hereto (the "Stated
2004 B Bonds" ) to be redeemed on the first call date, being April 1, 2014, (b) to the best of its

knowledge, all other sums payable by the Commission specific to the Stated 2004 B Bonds under

the Resolution, (c) the request of the Commission to pay and defease the Stated 2004 B Bonds,
and (d) an opinion of counsel stating that the Stated 2004 B Bonds are deemed to have been paid
within the meaning of Article VIII of the General Resolution.

Dated this 26th day of June, 2012.

WEST VIRGINIA MUNICIPAL BOND
COMMISSION, as Paying Agent

3727906 (10791.8)

Name: Shra-Boardman
Title: Executive Director



EXHIBIT A

STATED BONDS TO BE REFUNDED ARE AS FOLLOWS:

Maturity
f~Wegg)

~~~Wt~e~as
April 1, 2017 (Serial)
April 1, 2018 (Serial)
April 1, 2019 (Serial)
April 1, 2020 (Serial)
April 1, 2021 (Serial)
April 1, 2022 (Serial)
April 1, 2023 (Serial)
April 1, 2024 (Serial)
April 1, 2029 (Term)
April 1, 2034 (Term)

Original
Principal Amount

VA~~
8%~M

$4,155,000
$4,360,000
$4,580,000
$4,810,000
$5,050,000
$5,300,000
$5,565,000
$5,845,000
$33,910,000
$43,285,000

CUSIP Nos.

K~M
95639RBMO
95639RBN8
95639RBP3
95639RBQ1
95639RBR9
95639RBS7
95639RBT5
95639RBU2
95639RBVO
9563RBW8

Interest Rate
K4P/~
5%.05
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%

*Partial defeasance of the par amount of the principal amount—
$1,080,000 of the total principal amount will remain outstanding
**Partial defeasance of the par amount of the principal amount—

$1,135,000of the total principal amount will remain outstanding

'o representation is made as to the accuracy or correctness of the CUSIP numbers printed herein or on the 2004 B
Bonds.

2



SPILMAN THOMAS 5 BATTLE
ATTORNEYS AT LAW

June 26, 2012

West Virginia Municipal Bond Commission
Charleston, West Virginia

The Bank of New York Mellon, as successor
to J.P. Morgan Trust Company
Woodland Park, New Jersey

Higher Education Policy Commission
Charleston, West Virginia

Ladies and Gentlemen:

This opinion is rendered to you in connection with the advance refunding and
defeasance by the Higher Education Policy Commission (the "Commission" ) of a portion of its
outstanding State of West Virginia Higher Education Policy Commission Revenue Bonds
(Higher Education Facilities) 2004 Series B, as set forth in Exhibit A attached hereto and
incorporated herein (the "Stated 2004 Bonds" ).

In connection with this opinion, we have examined: (i) General Resolution
adopted by the University of West Virginia Board of Trustees, predecessor to the Commission,
on September 9, 1992, and the General Resolution adopted by the Board of Directors of the State
College System, predecessor to the Commission, on September 9, 1992 (collectively, the
"General Resolution" ), as amended, consolidated and supplemented from time to time, including
the Eleventh Supplemental Resolution adopted by the Commission on April 2, 2004, the Twelfth
Supplemental Resolution adopted by the Commission on June 4, 2004, the First Consolidated
Supplemental Resolution adopted by the Commission on June 4, 2004, the Second Consolidated
Supplemental Resolution adopted by the Commission on July 29, 2004, the Third Consolidated
Supplemental Resolution adopted by the Commission on August 20, 2004, the Sixth
Consolidated Supplemental Resolution adopted by the Commission on May 9, 2012, and the
Seventh Consolidated Supplemental Resolution adopted by the Commission on May 30, 2012
(the General Resolution and all supplements thereto are sometimes collectively referred to herein
as the "Resolution" ), (ii) the verification report of Causey Demgen k Moore P,C., Certified
Public Accountants, dated June 26, 2012, (iii) the Escrow Agreement dated June 26, 2012,
among the Commission, the West Virginia Municipal Bond Commission (the "Municipal Bond
Commission" ) and The Bank of New York Mellon, as successor to J.P. Morgan Trust Company,

Spilman Center I 300 Kanawha Boulevard, East I PostOffice Box 273 I Charleston, WestVirginia 25321-0273
wwwspilmanlawcom I 304.340.3800 I 304.340.3801 fax

West Virginia North Carolina Pennsylvania Virginia



SPILMAN THOMAS & BATTLE..«
ATTORNEYS AT LAW

West Virginia Municipal Bond Commission
The Bank of New York Mellon, as successor
to J.P. Morgan Trust Company
Higher Education Policy Commission
June 26, 2012
Page 2

National Association and (iv) such other instruments as we have believed necessary to render
this opinion.

Based on the foregoing, we are of the opinion that the Stated 2004 B Bonds are
deemed to have been paid within the meaning of Section 8.01 of the General Resolution and
pursuant to the Resolution and that such advance refunding and defeasance will not adversely
affect the exclusion of the interest on the Stated 2004 B Bonds for federal income taxation
purposes.

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

Respectfully submitted,

l7o~w 4 N~MiPg~
SPILMAN THOMAS 4 BATTLE, PLLC

3729435 (10791.8)



STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION

Revenue Refunding Bonds
(Higher Education Facilities)

2012 Series A

and

STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION

Revenue Bonds
(Higher Education Facilities)

2012 Series B

CERTIFICATE OF GOVERNOR APPROVING ISSUANCE OF BONDS

Upon the basis of the documentation submitted to or by the Higher Education
Policy Commission ("HEPC"), an agency of the State of West Virginia, pursuant to Chapter 5, Article

1, Section 28 of the Code of West Virginia of 1931, as amended (the "Act"), I, Earl Ray Tomblin,
Governor of the State of West Virginia, at the request of the HEPC, pursuant to the Act, approve
the issuance of the above-described bonds to be issued in an aggregate principal amount not to
exceed $147,500,000 (the "Bonds"), the proceeds of which are to be used for the purposes of,
among other things, advance refunding a portion of the outstanding principal amount of the
HEPC's Revenue Bonds (Higher Education Facilities) 2004 Series B, financing the costs of new

capital improvements, facilities, buildings and structures for state colleges and universities, with

such projects to be identified, prioritized, approved and certified by the Chancellor or Interim

Chancellor of the Commission, and paying costs of issuance and other costs associated with the
Bonds.

WITNESS my hand this day of May, 2012.

arl Ray Tombbn, Governor
State of West Virginia

3651948.1
10791.8



Table 1

West Virginia Higher Education Policy Commission (HEPC)
Revenue Bonds (Higher Education Facilities) 2012 Series B

High P rior ity Capital P rojects
May 30, 2012

giistijttution=-„-WM- '"'4:,,'.:,,~~™
Nitwit SWEEP CtMatcihhi

Capital Projects
HEPC Beckley Center Equipment 93,850 93,850

WVU
HEPC
WVU

Infrastructure Downtown Campus, Jackson's Mill
Fire Training Academy, Brooks Hall

Renovation, Allen Percival Hall Abatement
Allied Health Building Equipment
Fire Marshall Repairs - Old Main (WVUIT)

151,340
150,000
57,000

151,340
150,000
57,000

WVU Parking Lot Paving - Main Campus (WVUIT)
Total - Capital Projects

225,000
$ 677,190

225,000
$ 677,190

CU

E&G PROJECTS
Code Compliance (Life Safety & ADA)

Fire Alarm System Upgrade (West Woods,
SU McMurran Hall and Ikenberry Hall)

Campus-wide Communication and Emergency
GSC Notification System
WVU ADA Sidewalk & Curbing (WVUIT)
WVU Science Hall Elevator Replacement (PSC)
WLU Library Elevator (ADA & Renovation)

Upgrade Sprinkler /Fire Alarm Ag Science
WVU Annex

Sidewalks, steps, curbing and paving upgrades
for ADA
Engineering Lab - Replace Elevator - ADA

WVU Upgrades (WVUIT)
Health Sciences North Freight & Library
Elevator (HSC)
Campus Lighting (PSC)
Jenkins Hall ADA Renovations
Campus Lighting (WVUIT)
Welcome/Recruitment Center Elevator
Fire Alarm Upgrades for Science Bldg.,
Henderson Ctr., Shewey Maintenance Bldg. &

MU Stadium
Admission & Records Fire Alarm & Sprinkler

WVU system
Subtotal - Code Compliance Projects

110,000

175,000
350,000
300,000
125,000

400,000

1,000,000

300,000

750,000
300,000
400,000
175,000
700,000

225,000

450,000
$ 5,760,000

55,000 55,000

87,500
175,000
150,000
62,500

87,500
175,000
150,000
62,500

200,000

500,000

150,000

200,000

500,000

150,000

375,000
150,000
200,000

87,500
350,000

375,000
150,000
200,000

87,500
350,000

112,500 112,500

225,000 225,000
2,880,000 $ 2,880,000

Deferred Maintenance Projects
)HEPC (HVAC for Building 704 300,000 ] J

-
I 300,000 I



Table 1

West Virginia Higher Education Policy Commission (HEPC)
Revenue Bonds (Higher Education Facilities) 2012 Series B

High Priority Capital Projects
May 30, 2012

';=Inst
AAEPCjjMatch'SU

WVSU
FSU
WVU

FSU

FSU

GSC
WLU
WVSOM
BSC
WVSU
WLU

Jaynes Hall Roof Replacement
Roof Replacement E8'cG Buildings
Hunt Haught Hall Greenhouse Renovations
Fire Alarm Integration Upgrade (HSC)
Hunt Haught Hall - Window Replacement

project
Caperton Center Roof Replacement k Exterior
Waterproofing
Roof Projects (Clark Hall, President's Home Ec

Louis Bennett Hall)
Main Hall HVAC Chiller Replacement
Main Building B - exterior restoration
Dickason Hall Roof Replacement
Cole Complex HVAC Upgrade
HVAC Building Controls

350,000
200,000
400,000
100,000

400,000

600,000

600,000
500,000
656,000
500,000
400,000
150,000

175,000
100,000
200,000

50,000

175,000
100,000
200,000

50,000

300,000
250,000
328,000
250,000
200,000

75,000

300,000
250,000
328,000
250,000
200,000
75,000

200,000 200,000

300,000 300,000

CU
GSC
WVSU

BSC
WLU
MU
WVU
SU

Carter Center - EkG HVAC/Electrical/Plumbing
Window Replacement PE Building
Hamblin Hall Lab Hood Ventilation
Campus Window Replacement Phase I Ec Phase
II
Arnett Hall Roof
Jenkins Hall - Roof System
Engineering Research Roof Replacement
HVAC Replacement Stutzman-Slonaker Hall

1,000,000
250,000
500,000

800,000
300,000
500,000
525,000
500,000

500,000
125,000
250,000

400,000
150,000
250,000
262,500
250,000

500,000
125,000
250,000

400,000
150,000
250,000
262,500
250,000

WVU Phase Two Downtown Chiller Loop Connections
WVU Life Sciences Steam Line Vaults
Subtotal - Deferred Maintenance Projects
Total Code Compliance & Deferred Maint. Projects

700,000
800,000

$ 11,031,000
$ 16,791,000

$
$

350,000 350,000
208,000 192,000

5,173,500 $ 5,457,500
8,053,500 $ 8,337,500



Table 2

West Virginia Council for Community and Technical College Education (CCTCE)
Revenue Bonds (Higher Education Facilities) 2012 Series B

High Priority Capital Projects
May 30, 2012

-=,'=In+f~uti':,., '".-,::= - .' ~rog~ec -..
Capital Projects
EWVCTC Classroom/Laboratory/General Support Facility
NRCTC Summersville Center
SWVCTC Technology Center - Logan Campus
WVUP Main Building improvements
Total - Capital Projects

1,000,000
96,000
73,000

180,000
$ 1,349,000 $

1,000,000
96,000
73,000

180,000
$ 1,349,000

E&G PROJECTS
Code Compliance (Life Safety & ADA) & Deferred Maintenance

Parking Lot & Landscape Improvements - Logan
SWVCTC Campus 450,000 180,000 270,000

MCTC
NRCTC
BCTC

SWVCTC Sidewalk & Landscape Improvements - All Campuses
WVNCC Installation of Security Cameras
WVNCC ADA Accessible Sidewalks for Straub Properties
WVUP Elevators & Other Improvements (Main Building)

Life Safety Upgrades/Davis Hall Transformer
BCTC Replacement

Headquarter Building - Deferred Maintenance,
Painting, Waterproofing, Repairing
Greenbrier Hall Flooring & Improvements
Westmoreland - Improvements
Code Compliance & Life Safety Infrastructure (Main

WVUP Campus)
Total - Code Compliance & Deferred Maint. Projects

175,000
500,000
250,000
400,000

150,000

428,000
365,000
310,450

348,000
$ 3,376,450 $

70,000
200,000
100,000
160,000

60,000

171,200
146,000
124,180

139,200
1,350,580 $

105,000
300,000
150,000
240,000

90,000

256,800
219,000
186,270

208,800
2,025,870



HIGHER EDUCATION INSTITUTIONS
Summary of Projects Funded by 2004 Lottery Revenue Bond Proceeds

5/22/2012

Institution Project Name

BSC Phase II - ADA Access 8 Parking Improvement

Bluefield State College Total

Bond Funding

750,000
750,000

Principal & Interest
Balance

$0.00

CU (White Hall Renovations

Concord University Total
4,600,000
4,600,000 $0.00

EWVCTC (Classroom/Laboratory/General Support Facility

Eastern WV Community & Technical College Total
8,000,000
8,000,000 $965,484.09

FSU Engineering Technology Building

FSU Hunt Haught Hall - Elevator/Entrance

FSU Musick Library Reno. & Inner Campus Improvement

FSU CTC/High School Joint SBA Project
Fairmont State University Total

9,500,000
1,000,000
2,000,000

0
12,500,000

$19,268.47
$0.00
$0.00
$0.00

$19,268.47

GSC i Science Hall - Renovation

Glenville State College Total
5,000,000
5,000,000 $0.00

MU Biotechnology Science Center/Development Center
MU Smith Hall Repairs/Upgrades

MU Morrow Library Renovation (2nd Floor)

MU Harris Hall HVAC Upgrade

MU Campus Wiring Infrastructure

MU Visual Arts Center

MU Student Health & Wellness Center
MU Facilities Building Addition 8 Renovation

Marshall University Total

6,900,000
6,000,000

750,000
2,100,000
1,900,000
1,100,000
4,000,000
3,500,000

26,250,000

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

$25,155.80
$25,155.80

Mountwest iCommunity College Facilities/SBA Project
Mountwest Community & Technical College Total

4,253,559
4,253,559 $431,825.36

New River Summersville Center - Purchase vs. Lease
New River Greenbrier Campus Project
New River Community 8 Technical College Total

1,335,000
1,000,000
2,335,000

$95,989.49
$0.00

$95,989.49

SU iClassroom Building

Shepherd University Total
12,500,000
12,500,000 $0.00

SWVCTC Downtown Mercantile Building

SWVCTC Technology Center

SWVCTC Logan Building Renovation

SWVCTC Lincoln County Building

SWVCTC Williamson Campus Renovations

318,000
6,500,000

417,000
1,500,000

865,000

$0.00
$73,686.65

$0.00
$0.00
$0.00



HIGHER EDUCATION INSTITUTIONS
Summary of Projects Funded by 2004 Lottery Revenue Bond Proceeds

5/22/20 I 2

Institution Project Name

Southern WV Community & Technical College Total

Bond Funding

9,600,000

Principal 8 Interest
Balance

$73,686.65

WLSC (Fine Arts Building Structural Repair
West Liberty State College Total

2,000,000
2,000,000 $15,351.34

WVNCC Replace HVAC & Misc. Improvements - B 8 0 Building

WVNCC Replace Windows/Doors in B 8 0 Building

WVNCC Replace Hazel Atlas Building

WV Northern Community College Total

410,000
600,000

7,900,000
8,910,000

$0.00
$0.00

$17,519.01
$17,519.01

WVSOM ) Center for Technology and Rural Medicine
WV School of Osteopathic Medicine Total

4,000,000
4,000,000 $0.00

WVSU
~
Building Upgrades for Energy Conservation

WV State University Total
1,350,000
1,350,000 $89,306.11

WVU Infrastructure Downtown

WVU Jackson's Mill Fire Training Academy
WVU Engineering Sciences Brick Facade
WVUIT Fire Marshal Repairs - Old Main, Engineering
WVU Brooks Hall Renovation

WVU Allen Percival Hall Abatement
WVUHSC Strategic Research Learning Center
West Virginia University 8 Regional Campuses Total

12,500,000
3,772,500
5,500,000
1,400,000

25,000,000
4,000,000
2,518,559

54,691,059

$0.00
$302,881.24

$0.00
$56,854.22

$129,762.14
$195,585.52

$0.00
$685,083.12

WVUP (Main Building Subsidence Issues
West Virginia University - Parkersburg Total

HEPC ~Beckley Center Equipment

Higher Education Policy Commission Total

/
Unallocated Interest

~GRAND TOTAL

2,735,000
2,735,000

2,000,000
2,000,000

I II

161,474,618/
/

$180,927.56

$76,102.96

$260,545.72 (

$2,936,245.69 I



Brian C. Helmick

From:
Sent:
To:
Subject:
Attachments:

Rich Donovan &donovan@HEPC.WVNET.EDU &

Tuesday, May 22, 2012 11:51PM

Brian C. Helmick; Donnelly, Jessica R

2004B Bonds - Principal & Interest Balance
2004B Bonds Project Principal-Interest Balance 22May12.pdf

Brian 5 Jessica:

Attached is my accounting of the unspent principal and interest balance for the 2004B bonds. WVU and Mountwest
CTC will draw down all or a large percentage of their balances by June 30.

Rich

Richard Donovan

WV Higher Education Policy Commission
1018 Kanawha Boulevard, East, Suite 700
Charleston, WV 25301
Ph: 304-558-0277
Fax: 304-558-0259
donovan@heoc.wvnet.edu

This email has been scanned for all viruses by the MessageLabs Email
Security System.



Table 2

West Virginia Council for Community and Technical College Education (CCTCE)
Revenue Bonds (Higher Education Facilities) 2012 Series B

High Priority Capital Projects

May 22, 2012

SWVCTC

SWVCTC

WVNCC

WVNCC

WVUP

BCTC

'
egep

Williamson Campus Roof
1 Replacement

Williamson ADA Compliance

2 Upgrades

3 Installation of Security Cameras

ADA Accessible Sidewalks for
4 Straub Properties

Elevator Replacement (Main

5 Building)

Davis I-lail Transformer

6 Replacement

al

E.i
~pro eet =os

450,000

175,000
500,000

250,000

400,000

150,000

s-

at "ble

450,000

175,000
500,000

250,000

400,000

150,000

stto-
at-

180,000

70,000
200,000

100,000

160,000

60,000

CC4TC~ c T ta

g~
t io a ~ -.0TCE-'

'n

270,000 450,000 270,000

105,000
300,000

175,000
500,000

375,000
675,000

150,000 250,000 825,000

240,000

90,000 150,000 1,155,000

400,000 1,065,000

M CTC

NRCTC

BCTC

WVUP

Total

Headquarter Building —Deferred

Maintenance, Painting,

7 Waterproofing, Repainng
8 Greenbrier Hall Flooring

9 Westmoreland - Improvements

Safety Infrastructure (Main

10 Buildmg)

428,000
500,000
450,000

428,000
135,000 365,000
139,550 310,450

870,000 522,000 348,000
$ 4,173,000 $ 796,550 $ 3,376,450

171,200
146,000
124,180

256,800
219,000
186,270

428,000
365,000
310,450

139,200 208,800 348,000
$ 1,350,580 $ 2,025,870 $ 3,376,450

1,411,800
1,630,800
1,817,070

2,025,870

'nstitu o,

Blue Ridge Community and Technical College
Bridgemont Community and Technical College
Eastern WV Community and Technical College
Kanawha Valley Community and Technical College
Mountwest Community and Technical College
New River Community and Technical College
Pierpont Community and Technical College
Southern WV Community and Technical College
WV Northern Community College
West Virginia University - Parkersburg
Total

460,450 184,180 276,270

428,000
365,000

171,200
146,000

256,800
219,000

625,000 250,000
750,000 300,000
748,000 299,200

$ 3,376,450 $ 1,350,580

375,000
450,000
448,800

$ 2,025,870

To..al

6 tnate, I stltut"on,;
-~=; ~t.ro ee Cos „, Fgyg . '6



Table 1

West Virginia Higher Education Policy Commission (HEPC)
Revenue Bonds (Higher Education Facilities) 2012 Series B

High Priority Capital Projects
May 22, 2012

fir('st tg ons;~Prlo'r, tys'","Pr (~~~orh~ty;,; =:=-~~
;=-;-Total

VVVRRegu'este'd-

=&&J+otal-

~M,a'tF

E&G PROJECTS

Code Compliance (Life Safety & ADA)

Fire Alarm System Upgrade (West
Woods, McMurran Hall and

2 1 Ikenberry Hall)SU 110,000 110,000 55,000 55,000 55,000

GSC

WVU

WVU

Campus-wide Communication and

2 Emergency Notification System

Engineering Classroom - ADA

3 Upgrades (WVUIT)

Soence Hall Elevator Replacement
4 (PSC)

175,000

105,000

300,000

175,000

105,000

300,000

87,500

52,500

150,000

87,500 142,500

150,000 345,000

52,500 195,000

WLU

WVU

CU

5 Library Elevator (ADA & Renovation)

Upgrade Sprinkler /Fire Alarm Ag

6 Science Annex

Sidewalks, steps, curbing and paving

7 upgrades for ADA

125,000

400,000

1,000,000

125,000

400,000

1,000,000

62,500

200,000

500,000

62,500 407,500

200,000 607,500

500,000 1,107,500

13

15

Engineering Lab - Replace Elevator-
WVU 8 ADA Upgrades (WVUIT)

Admissions & Records Fire Alarm &
WVU 9 Sprinkler System

Law Center Fire Alarm System
20 10 Upgrade

22 11 Jenkins Hall ADA Renovations
Orndorff Hall - ADA Upgrades

WVU 24 12 (WVUIT)

Marshall Community College
MU 25 13 Building - ADA Elevator
MU 37 14 Morrow ADA Elevator
Subtotal - Code Compliance Projects

200,000

450,000

500,000
400,000

20,000

250,000
900,000

$ 4,935,000

200,000 100,000 100,000 1,207,500

450,000 225,000 225,000 1,432,500

500,000
400,000

250,000
200,000

250,000
200,000

1,682,500
1,882,500

20,000 10,000 10,000 1,892,500

2,017,500
2,467,500

250,000 125,000 125,000
900,000 450,000 450,000

$ 4,935,000 $ 2,467,500 $ 2,467,500

FSU 16 Wallman I-lail - Roof Replacement

Deferred Maintenance Projects
HEPC 1 15 Boiler for Building 704 300,000

900,000

300,000

900,000 450,000

300,000 2,767,500

450,000 3,217,500

WVSU

FSU

WVU

FSU

FSU

17 Roof Replacement E&G Buildings

Hunt Haught Hall Greenhouse
18 Renovations

19 Fire Alarm Integration Upgrade (HSC)
Hunt Haught Hall - Window

20 Replacement Project
Caperton Center- Exterior

21 Waterproofing

200,000

400,000

100,000

250,000

200,000

200,000

400,000

100,000

250,000

200,000

100,000

200,000

50,000

125,000

100,000

100,000 3,317,500

200,000 3,517,500

50,000 3,567,500

125,000 3,692,500

100,000 3,792,500

Page 1



Table 1

West Virginia Higher Education Policy Commission (HEPC)
Revenue Bonds (Higher Education Facilities) 2012 Series B

High Priority Capital Projects
May 22, 2012
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GSC

Roof Projects (Clark Hall, President's

5 22 Home & Library) 600,000 600,000 300,000 300,000 4,092,500

WLU 5 23 Main Hall HVAC Chiller Replacement 500,000 500,000 250,000 250,000 4,342,500

WVSOM

BSC

WVSU

WVU

WLU

CU

GSC

5

6
7

8
8

24 Main Building 8 - exterior restoration
25 Dickason Hall Roof Replacement
26 Cole Complex HVAC Upgrade

Health Sciences North Freight 8
27 Library Elevator (HSC)

28 HVAC Building Controls

Carter Center - E&G

29 HVAC/Electrical/Plumbing

Replace Stage Lights in Fine Arts

30 Building

756,000
500,000
400,000

750,000
150,000

1,000,000

250,000

100,000 656,000
500,000
400,000

750,000
150,000

1,000,000

250,000

328,000
250,000
200,000

375,000
75,000

500,000

125,000

328,000
250,000
200,000

4,670,500
4,920,500
5,120,500

375,000
75,000

5,495,500
5,570,500

500,000 6,070,500

125,000 6,195,500

WVSU

BSC

WLU

MU

9
9

23

WVU

SU

19
4

WVU 28
WVU 32
Subtotal —Deferred M

Grand Total

31 Hamblin Hall Lab Hood Ventilation

Campus Window Replacement Phase
32 I

33 Arnett Hall Roof
34 Jenkins Hall - Roof System

Engineering Research Roof
35 Replacement

36 Snyder Annex Renovation

Phase Two Downtown Chiller Loop
37 Connections

38 Life Sciences Steam Line Vaults

aintenance Projects

500,000 500,000

800,000
300,000
500,000

800,000
300,000
500,000

525,000
500,000

525,000
500,000

700,000 700,000
400,000 400,000

S 11,481,000 S 100,000 S 11,381,000
$ 16,416.000 S 100,000 $ 16,316,000

250,000 250,000 6,445,500

400,000
150,000
250,000

400,000
150,000
250,000

6,845,500
6,995,500
7,245,500

262,500
250,000

262,500
250,000

7,508,000
7,758,000

8,108,000
8,300,000

350,000 350,000
208,000 192,000

S 5,548,500 $ 5,832,500
S 8,016,000 $ 8,300,000

ti uti n

Bluefield State College

Concord University

Fairmont State University

Glenville State College

Marshall University

Shepherd University

West Liberty University

West-Virginia School-of-Osteopathic-Medicine
West Virginia State University

West Virginia University

Higher Education Policy Commission
Total

I stitu ion
'tch
650,000

1,000,000
875,000
512,500

1,025,000
305,000
537,500

———328;000
550,000

2,233,000

$8,016,000

'" 'tal
Es i

ed''0

- ~ "os

1,300,000
2,000,000
1,750,000
1,025,000
2,050,000

610,000
1,075,000

686,000-
1,100,000
4,450,000

300,000
$16,316,000

H ., Matc

650,000
1,000,000

875,000
512,500

1,025,000
305,000
537,500

- - -328,-000--

550,000
2,217,000

300,000
$8,300,000

Page 2



Brian C. Helmick

From:
Sent:
To:
Subject:
Attachments:

Rich Donovan &donovan@HEPC.WVNET.EDU &

Tuesday, May 22, 2012 6:21 PM

Brian C. Helmick

Proposed 2012 HEPC Bond Project Lists

2012 HEPC (CTC) Refunding BondProjects.pdf; 2012 HEPC Refunding Bond Projects.pdf

Brian,

Attached are lists of the proposed HEPC and CCTCE bond projects. These lists are the same as the High Priority Capital
Project Lists approved by the Commission and Council in December for submission to LOCEA, except for one project that
has been added to the HEPC list —Boiler Replacement in Building 704. The attached lists assume a matching contribution
to the projects from the institutions. The split is 50-50 for the four-year institutions and 60-40 for the two-year
institutions. The funding identified from the 2012 HEPC bond issue is a little over $10,325,000.The latest numbers run
by Citigroup show that the anticipated savings will be about $7.4 million. I have overestimated in case the savings moves
higher by the time we sell the bonds. In all likelihood it will not, so at some point we will need to pare down the projects
to match actual funding.

The Chancellor has not approved these lists yet, but these are the projects that have been specific previously for bond
funding.

Thanks, Rich

Richard Donovan

WV Higher Education Policy Commission
1018 Kanawha Boulevard, East, Suite 700
Charleston, WV 25301
Ph: 304-558-0277
Fax: 304-558-0259
donovan@heoc.wvnet.edu

This email has been scanned for all viruses by the MessageLabs Email
Security System.



The Depository Trust Company
A subsidiary ofThe Depository Trust a Charing Coqlra5on

BLANKET ISSUER LETTER OF REPRESENTATIONS
fTo be Compieted by tssueri

West Virqinia Hiqher Education Policv Commission
(Nameof Issuer)

IFor Municipal Issues:
Underwriting Department —NigibQity; 50th Floor]

[For Colporate Issiles:..General Counsel's OIIlce; 49th Floor)
The Depository Trust Company
55 Water Street
New York, NY 10041-0099

Duly 2q anna
(Date)

Ladies and Gentlemen:

This letter sets forth our understanding with respect to all issues (the "Securities" ) that Issuer

shaH request be made eligible for deposit by The Depository Trust Company ("DTC").

To induce DTC to accept the Securities as eHgible for deposit at DTC, and to act in accordance

with DTC's Rules with respect to the Securities, Issuer represents to DTC that Issuer will comply

with the acquirements stated in DTC's Operational Arrangements, as they may be amended from

time to time.

Vely truly yours,Note:

Scheduie A contains stateineuts that DIC believes accu-
rate)y describe DIT, ihe xnethod ofe(f book-enhy
transfers of seauiiies distributed through D, and cer-
tain ro)ated matters.

Receiv'ed-and AcceIrted'=:=

S TR -C

Charleston. WV 25301
(CXty) (Stare) (Country)

( 304 ) 558-0281
(Phone Number)

West. V'ainin Birrhar n'd~innfsnn ro~licy Cpnnnissipn.

Qjja=,, J s A. Winter, Director of Finance & Facilitie
(Print Name)

1

.-.:.:=.—,-1018Kana+ha Boulevard. East,-. Suite 700
(Street hddress)

The Thyrnsihrry Trrrst4
Cfarrrng Gsriasrsrfss .

winter6hepc wvnet edu
(E~Add )



SCHpgVI

(To SIanket Issuer Letter ofgcpr~rcscntatic
)

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

(Prepared by DTC—bracketed materiai may be applicable only to certain issues)

I.The Depositoiy Trust Company ('T)TC"), New York, NY, will act as securities depository for the
securities (the-Securities" ). The Securities will be issued as fuHy-registered securities registered in the
name ofCede R Co, (DTCs partnership nominee) or such other name as may be requested by all author
ized representative ofDTC. One fully-registered Security certificate wiH be issued for [each issue ofl the
Securities, [eachj in the aggregate principal amount of such issue,and will. be deposited with DTC. [If
however, the aggregate principal amount of [any'j issue exceeds 4500 miHion, one certi6cate wiH be issued
with respect to each 4500 miHion of principal amount, and an additional certi6cate will be issued with
respect to any remaining principal amount ofsuch 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 ofthe New York Banking Law, a member
of the Federal Reserve System. a clearing corporation" within the meaning of-the New York Unifomi
Commercial Code, and a clearing agency" registered pursuant to the provisions of Section IVA of the
Securities Exchange Act of I934 DTC holds and provides asset servicing for over 2 million issues of U~
and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments fiom
over 85 countries that DTCs participants ("Direct Participants" ) deposit with DTC. DTC also facilitates
the post-trade settlement among Direct Participants ofsales and other securities tiansactions in deposited
securities, through electronic computerized book-entry transfers and pledges between Direct.
Participants'ccounts, This eliminates the need for physical movement of securities certi6cates Direct
Participants include both U.S.and non-U.S. securities brokers and dealers, banks, trust companies, deal-
ing corporations, and certain other organizations. DTC is a whoHy-owned subsidiary of The Depository
Trust 4r Clearing Corporation ("DT~.DTCC, in turn, is owned by a number of Dire'ct 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 weH 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 abo 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 directiyor indirectly ("Indirect Participants" ).DTC has Standard R Pooi's
highest rating: AAA. The DTC Rules apphcable to its Participants are on file with the Securities and
Exchange Commission. More information about DTC can be found at wwwdtcc.corn.

3. Purchases of Securihes under the DTC system must be made'by or through Direct Participants,
which wiH receive a credit for the Securities on D'ICs records. The ownership interest ofeach actual pur-
chaser of each Security ("Beneficial Owner")is in turn to be recorded on the Direct and Indirect
Participants'ecords. Bene6cial Owners wiH not receive written mnQrmation from D'IC of their purchase.
BeneQdal Owners are, however, expected to receive written con6rmations providing detaib of the,transac-
tion, as weH as periodic statements oftheir holdings, from the Direct or Indirect Participant through which
the Beneficial Owner entered into the transaction. Transfers ofownership interests in the Securities are to
be accomplished by entries made on the boob of Direct and Indirect Participants acting on behalf of
Bene6cial-Qwners;-Bene6aal-Owners-will-not receive-certi6eates-representing-their ownership-interests-in
Securities, except in the event that use of the book-enby system for the Securities is discontinued.

4.To.facilitate subsequent transfers, aH Securities deposited by Direct Participants with DTC are regis-.
tered in the name ofDTCs partnership nominee, Cede h Co., or such other name as may be requested
by an authorized representative ofDTC. The deposit ofSecurities with DTC and their registration in the
name of Cede R Co or such other DTC nominee do not effect any change in beneficial ownership. DTC
has no knowledge of the actual Bene6cial Owners ofthe Securities; DTC s records re6ect 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 govexned by arrangements among them, subject to any statutory or regulatory require-
ments as may be in efFect from tixne to time. [Beneficial Owners of Securities may wish to take certain
steps to augment the transinission to them 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 beneGt 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 ofnotices
be provided directly to them.]

f6. Redemption notices shaH be sent to DTC. If less than aH of the Securities within an issue are being
redeemed, DTGs practice is to determine by lot the amount of the interest of each Direct Participant in

such issue to be redeemed.]

1.Neither DTC nor Cede R Co. (nor any other DTC nominee) wiH consent or vote with respect to
Securities unless authoxized 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 i|r 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
5r Co., or such other nominee as may be requested by an authorized representative ofDTC. DTC's prac-
tice is to credit Direct Participants'ccounts upon DTC's receipt of funds and corresponding detail infor-

mation lxom Issuer or Agent, on payable date in accordance with their respective holdings shown on
DTCs records. Payments by Participants to BeneQcial Owners wiH be governed by standing instructions

and customary.pxactices, as is the case with securities held for the aocounts ofcustomexs in bearer form or
registered in "streW name," and wiH be the responsibility ofsuch Participant and not ofDTC {norits nom-

inee], Agent, or Issuer, subject to any statutory or regulatory requirements as may be in effect from time to
time. Payment of xedemption proceeds, distxibutions, and dividend payments to Cede R Co. (or such

other nominee as may be requested by an authorized representative ofDTC) is the responsibility ofIssuer
or Agent, disbursement ofsuch payments to Direct Participants will be the responsibility ofDTC, and dis-

bux3ement of such payments to the Beneficial Owners wiH be the responsibility of Direct and Indirect

Participants.

[9.A Beneficial Owner shaH give notice to elect to have its Securities puxchased or tendered, thxough

its Participant,.to fTenderlHemarketmg] Agent, and shall elFect delivexy ofsuch Securities by causing the
Direct Participant to transfer the Participant's interest in the Securities, on DTC's records, to
[Tender/Bemarketmg] 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

Secuxities are txansferred by Direct Participants on DTCs records and foHowed by a book-entxy credit of
tendered Securities to tTexxder/Remarketing] Agents DTC account.]

10.DTC may discontinue providing its services as depositxxxy 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

=depositoxy is-not-obtained;Seeurityeextxfxcates-are-require - -to-be-printed-and-delivered;

11.Issuer may decide to discontinue use of the system of book-entry transfers through D'IC (or a suc-

cessor securities depository). In that event, Security certificates will be printed and delivered.

IR. The information in this section concerning DTC and DTCs book-entry system has been obtained

from sources that Issuer believes to be reliable, but Issuer takes no responsibility for the accuxw7 thereof.



REPORT OF PROPOSED DEBT ISSUANCE
West Virginia State Treasurer's Once

State Capitol Complex, Suite E-145
Charl.eston, 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.'AME

OF ISSUER: West Virginia Higher Education Policy Commission on behalf of the Council for the

Community and Technical College Education

ADDRESS OF ISSUER: 1018 Kanawha Blvd East, Suite 700„Charleston, WV 25301

PROPOSED SALE DATE: April 15.2009

TYPE OF SALE: G Competitive C&l Negotiated

PROPOSED PRINCIPAL TO BESOLD: Not to exceed $90,000,000

IS THE INTEREST ON THE DEBT EXEMPT FROM TAXATION?

Under State law:
Under Federal law:

Q NO (taxable)
G NO (taxable)

II YES (tax-exeinpt)
R YES (tax-exempt) Ifthe issue is Federally tax-exempt,

is interest a specific preference item for the purpose of
alternative minimum tax'

Yes, preference item R No, not a preference item

IS ANY PORTION OF THE DEBT FOR REFUNDING'

G& No G Yes

TYPE OF DEBT INSTRUMENT:

NOTE
G Tax anticipation
G Tax and revenue anticipation
0 Revenue anticipation
G Bond anticipation
G Grant anticipation
G Tax allocation
G Other note {Please specify below.)
G FINANCING LEASE
G CERTIFICATES OF PARTICIPATION

BOND
G General obligation
G Limited tax obligation
G Revenue (Public enterprise)
G Conduit revenue (Private obligor}
G Special assessment
G Tax allocation
II Other bond (Please specify below.)
G COMMERCIAL PAPER
G OTHER (Please specify below.)

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

SOURCE{S)OF REPAYMENT:
G Pubhc enterprise revenues
G Private obligor payments
G Bond proceeds
G Grants
G Intergovernmental transfers other than grants
Gte Other {Please specify.): Lottery Pledge

G Tax-increment
G.Special assessments
G Special tax revenuek~ '2 cj f- gi~g g~~
G Property tax revenues

*Preliminary officia statement tn be pinvided upon printing.

i
$126A6(2j ofihe ttrest Virginia Code requires the issuer oJ any proposed new Stare dehr issue to Stre written noriee ofrhe proposed sate to she rreasurer no la(er than 30 days prior to rhe

sale.



~~SPlLMAN THOMAS 8t BATTLE,
ATTO RNEYS AT LAW

May 21, 2012

Karrie Maaox
304.340.3870

kmattox@spilmaniaw corn

VIA HAND DELIVERY
Bryan Archer, Director of Debt Management
West Virginia State Treasurer's Office
1900 Kanawha Blvd.
State Capitol Complex Building 01, Room E-145
Charleston, WV 25305

Re: Report of Proposed Debt Issuance —Higher Education Policy
Commission Refunding and Revenue Bonds, Series 2012

Dear Mr. Archer:

Please find enclosed the Report of Proposed Debt Issuance relating to the above-
referenced bond financings by the Higher Education Policy Commission. in an amount
not to exceed $140,000,000. The draft Preliminary Official Statement is attached hereto.
We will provide you with the final upon printing. We note that the subject issue may
close prior to the expiration of thirty days from the date hereof. If this poses a problem
for your office, please contact me at your earliest convenience.

If you have any questions or comments regarding the foregoing, or if I can be of
any further assistance to you, please contact me at your convenience. Thank you for your
continued assistance.

Very truly yours,

Karrie Mattox
Paralegal

Enclosure
3671649 (10791.8)

SpilmanCenter i 300KanawhaBoulevard,East i PostOlliceBox273 i Charleston,WestVirginia 25321-0273
wwwspilmanlawcom ! 304.340.3800 i 304340.3801 fax

WestVirginia North Carolina Pennsylvania Virginia



REPORT OF PR OSED 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
wiII 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.'AME

OF ISSUER: West Virginia Higher Education Policv Commission

ADDRESS OF ISSUER: 1018Kanawha Blvd East, Suite 700. Charleston, WV 25301

PROPOSED SALE DATE: 3une 19.2012

TYPE OF SALE: Q Competitive R Negotiated

PROPOSED PRINCIPAI. TO BE SOLD: Not to exceed $140,000,000

IS THE INTEREST ON THE DEBT EXEMPT FROM TAXATION?

Under State law:
Under Federal law:

Q NO (taxable)
CI NO (taxable)

8 YES (tax-exempt)
C&l YES (tax-exempt) Ifthe issue is Federally tax-exempt,

is interest a specific preference item for the purpose of
alternative minimum tax?

CI Yes, preference item 8 No, not a preference item

IS ANY PORTION OF THE DEBT FOR REFUNDING'

QNo K Yes

TYPE OF DEBT INSTRUMENT:

NOTE
CI Tax anticipation
CI Tax and revenue anticipation
Q Revenue anticipation
CI Bond anticipation
CI Grant anticipation
Q Tax allocation
Q Other note (Please specify below.)
Q FINANCING LEASE
Q CERTIFICATES OF PARTICIPATION

BOND
Q General obligation
Q Limited tax obligation
CI Revenue (Public enterprise)
Q Conduit revenue (Private obligor)
CI Special assessment
Q Tax allocation
IH Other bond (Please specify below.)
CI COMMERCIAL PAPER
Q OTHER (Please specify below.)

Please specify if "Other note/Other bond/OTHER" was checked: Pledged Revenues and Lotterv Pledge

SOURCE(S) OF REPAYMENT:
Q Public enterprise revenues
Cl Private obligor payments
CI Bond proceeds
CI Grants
Q Intergovernmental transfers other than grants
IH Other (Please specify.): Pledged Revenues and Excess

Q Tax-increment
Q Special assessments
Q Special tax revenues
Q Property tax revenues

Lotterv Pledge

e Preliminary official statement to be provided upon printing.

1
jl2((A(((2) ofihe IVest Virginia Code requires the issuer ofany proposed new State debt issue to give wriuen notice of the proposed sale to the Treasurer no later than 30 days prior to the

sale.



PURPOSE(S) OF FINANClNG:
0 Cash flow, interim financing

0 Single-family housing
0 Multifamily housing
0 College/university housing

0 Hospital
0 Health care facilities
0 Other/multiple health care purposes (equipment, etc.)

0 K-12 school facility
IH College/university facility
0 Student loans
0 Other/multiple educational uses (equipment, etc.)

0 Redevelopment, multiple uses

0 Pollution control

0 Commercial development

0 Industrial development

0 Airport
0 Ports and marinas
0 Recreation and sports facilities
0 Parks/open space
0 Power generation/transmission
0 Parking
0 Convention center
0 Solid waste recovery facilities
0 Equipment
0 Flood control/storm drainage
0 Water supply/storage/distribution
0 Wastewater collection and treatment
0 Public transit
0 Bridges and highways
0 Public building
0 Street construction and improvements
0 Prisons/jails/correctional facilities
0Multiple capital improvements and public

works
0 Other capital improvements and public

works

0 Other than listed above

'lease specify type/name of project: State of West Virginia Higher Education Policv Commission Revenue
Refunding Bonds QIigher Education Facilities'I 2012 Series A and State of West Virginia Higher Education Policv
Commission Revenue Bonds {Higher Education Facilities') 2012 Series B.

PARTIES INVOLVED

Bond Counsel: Spilman Thomas Ec Battle. PLLC Tax Counsel:

Trustee: WV Municipal Bond Commission {Paving Agent'I and The Bank ofNew York Mellon {'Registrar)

Financial Advisor:

Lead Underwriter: Citigroup. Inc.

(or PURCHASER:

Auditor:

or PLACEMENT AGENT:

Name of individual (representing E Bond Counsel, 0 Issuer, 0 Financial Advisor, or 0 Lead Underwriter) who
completed this form and may be contacted for information:

Name: Brian C. Helmick Esquire
Firm/Agency: Spilman Thomas 8c Battle. PLLC
Address: PO Box 273. Charleston. WV 25321-0273
Phone: {'304') 340-3826 Date of Completion: Mav 21, 2012



Contact person at issuing agency, if different from above:
Name: Paul Hill. Ph.D.
Title: Chancellor, West Virmnia Higher Education Policv Commission
Address: 1018 Kanawha Blvd East. Suite 700, Charleston, WV 25301
Phone: 604') 558-2101



WVSTO ¹:
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.

GENERAL INFORMATION

NAME AND ADDRESS
OF ISSUER: West Virginia Higher Education Policv Commission

1080 Kanawha Blvd, East. Suite 700
Charleston, WV 25301

ISSUE NAME:
$ 124,190,000

STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION

REVENUE REFUNDING BONDS
(HIGHER EDUCATION FACILITIES)

2012 SERIES A

and

$7,975,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES)
2012 SERIES B

DATED: June.26. 2012

.t
U

INTEREST COST: 3.713246%

PRINCIPAL AMOUNT SOLD $132,165.000

(Please provide True Interest Cost)

0 Variable (Please specify)

OFFICIAL STATEMENT:

COMPLETE TRANSCRIPT:

IZ Enclosed

E3 Enclosed

CI To be sent

D&& To be sent

0 None available

0 None available

UNDERWRITER OR PURCHASER: Citigroup Global Markets Inc.. Crews A Associates. Inc. and Piper Jaffrav

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

Under Federal law: Cl NO (taxable) & YES (tax-exempt)



WVSTO Pt

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?
E7 No & Yes

ISSUANCE COSTS
Please indicate the parties involved and the applicable fees. An attachment may be provided in lieu of this form.

Please see Schedule I attached.

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

x RATED
Standard 8c, Poor's:
Moody's:

A+
Aa3

Cl NOT RATED

CREDIT ENHANCEMENT

WAS THE ISSUE INSURED OR GUARANTEED? E No Cl Bond insurance 0 Letter(s) of credit

0 Other

GUARANTOR'S NAME:

DISCOUNT/PREMIIJM

The Bond was sold at: IZ Par KA Discount IZ A Premium

If Bond was sold at a Premium, please indicate amount: $12.121,829.40

If Bond was sold at a Discount, please indicate: Original Issue Discount $991,279.40

Underwriter's Discount $671,247.56

MATURITY SCHEDULE

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

Please see Schedule II (Official Statement) Attached



WVSTO Pt

OTHERINFORMATION

SOURCE OF FUNDS UTILIZED FOR REPAYMENT OF THE ISSUE;

Name of individual (representing & Bond Counsel, 0 Issuer, 0 Financial Advisor, or 0 Lead Underwriter)

who completed this form and may be contacted for information:

Name: Lee O. Hill

Firm/Agency: Spilman Thomas 8c Battle„PLLC

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

Phone: &304) 340-3802 Date of Completion: June 26. 2012

Contact person at issuing agency, if different from above:

Name: Paul Hill. Ph.D.

Title: Chancellor. West Virginia Higher Education Policv Commission

Address: 1080 Kanawha Blvd„East„Suite700, Charleston. WV 25301

Phone: (304) 558-2021



SCHEDULE I

COSTS OF ISSUANCE

WVSTO ¹t



Jun 20, 2012 2:14 pm Prepared by Citigroup Global Markets Inc. (Finance 7.001 WV HEPC (Series 2012):2012) Page 23

COST OF ISSUANCE

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding and Revenue Bonds, Series 2012AB

***VERIFIEDFINAL NUMBERS""

Cost of Issuance $/1000 Amount

Cost of Issuance
Bond Counsel
Financial Advisor (PRAG)
Moody's Rating Fee
SEEP Ratings Fee
Verification Agent
Trustee (MBC)
Registrar (BONY)
Printer
Miscellaneous

0.03250
0.37831
0.22699
0.52964
0.43506
0.02270
0.04161
0.00567
0.01513
0.03783

1.72546

4,295.52
50,000.00
30,000.00
70,000.00
57,500.00
3,000.00
5,500.00

750.00
2,000.00
5,000.00

228,045.52

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee



$22,160,000
STATE OF WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION

REVENUE REFUNDING BONDS (COLLEGE FACILITIES) 2003 A

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 the tuition and registration fees 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 g 18B-1, 2, 3 and 10, to prohibit any

withdrawals from the capital improvement funds held by the Treasurer on behalf of each

Institution after each September 1 and February 1, beginning on September 1, 2003, 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 1 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

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.

WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION

o,:2 )4—
J.aromas Jones, ChaiHnan

STATE OF WEST VIRGINIA

John Perdue, State Treasurer

MUNICIPAL BOND COMMISSION

.4
l,Witter Hallan, Executive Director

259010



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.

WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION

By:
J. Thomas Jones, Chairman

STATE OF WEST VIRGINIA

By:
John Perdue, State Treasurer

MUNICIPAL BOND COMMISSION

By:
Witter Hallan, Executive Director

259010



WV MUNICIPAL BOND COMMISSION
1207 Quarrier Street, Suite 401
Charleston, WV 25301
(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report: June 26, 2012

ISSUE: $ 124,190.000State of West Virginia Hitcher Education Policv Commission Revenue Refunding Bonds (Higher
Education Facilities) 2012 Series A

ADDRESS: 1080 Kanawha Blvd, East. Suite 700, Charleston, WV 25301 COUNTY: Kanawha

PURPOSE OF ISSUE: New Money:
Refunding: X

ISSUE DATE: June 26, 2012

ISSUE AMOUNT: $ 124,190,000

1 DEBT SERVICE DUE: October 1, 2012

1 DEBT SERVICE AMOUNT: $ 1,516.239.58

REFUND ISSUE(S) DATED; August 31, 2004

CLOSING DATE: June 26, 2012

YIELD: See attached

1 PRINCIPAL DUE: April 1, 2013

PAYING AGENT: Municipal Bond Commission

BOND
COUNSEL: Spilman Thomas X Battle, PLLC
Contact Person: Brian C. Helmick. Esa.
Phone: 304.340.3826

UNDERWRITERS
COUNSEL: Goodwin 8'c Goodwin, LLP
Contact Person: William K. Bragi Jr., Esq.
Phone: 304.346.7000

CLOSING BANK:
Contact Person:
Phone:

ESCROW TRUSTEE: WVMBC
Contact Person:
Phone:

KNOWLEDGEABLE ISSUER CONTACT
Contact Person: Dr. Paul Hill
Position: Chancellor
Phone: 304.558.0699

OTHER: The Bank of New York Mellon
Contact Person: Rosemary Melendez, VP
Function: Registrar, Trustee and Transfer Agent
Phone: 973.247.4740

DEPOSITS TO MBC AT CLOSE:
By: X Wire

Check

X Escrow Fund (Bond Proceeds):$ 134,399,083.38
2004 A/B Project Fund (BNYM): $ 2,070,515.51

Capitalized Interest: $
Reserve Account: $
Other: $

REFUNDS 8c TRANSFERS BY MBC AT CLOSE:
By: Wire To Accrued Interest:

Check To Issuer:
IGT To Cons. Invest. Fund

To Other

NOTES: Total Deposit to Escrow Fund: $ 136,469,598.89as set forth in the Closina Memorandum. Final Numbers Run, and
Verification Report attached hereto and incorporated herein.

FOR MUNICIPAL- BOND- COMMISSION-USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:



WV MUNICIPAL BOND COMMISSION
1207 Quarrier Street, Suite 401
Charleston, WV 25301
(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report: June 26, 2012

ISSUE: $7,975,000 State of West Virginia Higher Education Policv Commission Revenue Bonds (Higher Education Facilities)
2012 Series B

ADDRESS: 1080 Kanawha Blvd, East. Suite 700. Charleston, WV 25301 COUNTY: Kanawha

PURPOSE OF ISSUE: New Money: X
Refunding:

ISSUE DATE: June 26, 2012

ISSUE AMOUNT: $7,975.000

1 DEBT SERVICE DUE: October 1, 2012

I DEBT SERVICE AMOUNT: $73,337.03

REFUND ISSUE(S) DATED:

CLOSING DATE: June 26, 2012

YIELD: See attached

1 PRINCIPAL DUE: Anril 1, 2013

PAYING AGENT: Municipal Bond Commission

BOND
COUNSEL: Spilman Thomas & Battle, PLLC
Contact Person: Brian C. Helmick, Esa.
Phone: 304.340.3826

UNDERWRITERS
COUNSEL: Goodwin & Goodwin. LLP
Contact Person: William K. Braze Jr., Esa.
Phone: 304.346.7000

CLOSING BANK:
Contact Person:
Phone:

ESCROW TRUSTEE:
Contact Person:
Phone:

KNOWLEDGEABLE ISSUER CONTACT
Contact Person: Dr. Paul Hill
Position: Chancellor
Phone: 304.558.0699

OTHER: The Bank of New York Mellon
Contact Person: Rosemarv Melendez, VP
Function: Registrar, Trustee and Transfer Anent
Phone: 973.247.4740

DEPOSITS TO MBC AT CLOSE:
By: Wire

Check

Escrow Fund:
Capitalized Interest:

Reserve Account*:
Other:

REFUNDS & TRANSFERS BY MBC AT CLOSE:
By: Wire

Check
IGT

To Accrued Interest:
To Issuer:
To Cons. Invest. Fund
To Other

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:



TO:

FROM:

DATE:

West Virginia Higher Education Policy Commission Working Group

Citigroup Global Markets Inc. ("Citi")

June 22, 2012

RE: Closing Instructions for Revenue Refunding and Revenue Bonds (Higher Education
Facilities), 2012 Series A and B

,. ~, -
-. West Virginia

;,"'IHigher Education
.'olicy Commission

$132,165,000
STATE OF WEST VIRGINIA

HIGHER EDUCATION POLICY COMMISSION
Revenue Refunding and Revenue Bonds (Higher Education Facilities)

2012 Series A and B

This memorandum describes the flow of funds that is to occur for the closing of the West Virginia Higher
Education Policy Commission's Revenue Refunding and Revenue Bonds (Higher Education Facilities), 2012
Series A and B. The closing for the bond issue is to occur on the morning of Tuesday, June 26, 2012. Unless
otherwise noted, all funds will be delivered in same day funds (Federal Funds). Closing must occur no later
than 12:00noon (Eastern Time). Pre-closing and closing will take place at the offices of:

Spilman Thomas 5 Battle, PLLC

Spilman Center
300 Kanawha Boulevard East
Charleston, WV 25301

The contact at Spilman Thomas R Battle, PLLC is Brian Helmick at (304) 340-3826 or Liz Benedetto at (304)
340-3861.

Pre-closing: Monday, June 25, 2012
Beginning at 2:00 P.M. (EDT)

Closing: Tuesday, June 26, 2012
Beginning-at 9-:00 A.M. (EDT)

Please call Jessica Donnelly at (215) 854-6036 if you have any questions or comments.



West Virginia Higher Education Policy Commission
Revenue Refunding and Revenue Bonds (Higher Education Facilities), 2012 Series A and B
Page 2

I. CITI WIRES

Citi will be responsible for two (2) wires as a condition of closing this transaction. Citi will wire the total
amount of $142,624,302.44 which represents the purchase price of the Series 2012 A and B Bonds. Details
for both wires are provided below. The net amount delivered is calculated as follows. Please review the
following carefully.

Par Amount

+ Net Original Issue Premium

—Underwriter's Discount

Bond Proceeds Available

$132,165,000.00

11,130,550.00

(671,247.56)

$142,624,302.44

Wire lI1: Citi to the West Virginia Municipal Bond Commission (acting as Escrow Trustee for the 2012
Series A Bonds, and will hereon be called the "Escrow Trustee" )

Citi will wire the Escrow Trustee the amount of $134,399,083.38which represents the amount of proceeds
from the 2012 Series A Bonds required to fund the escrow requirement of the Refunded 2004 Series B Bonds
(herein called the "Refunded Bonds" ). This amount will be combined with a wire from the Registrar
(described below) that represents current Series 2004AB funds on hand. The combined amount of
$136,469,598.89represents the full amount necessary to fund the Escrow for the Refunded Bonds.

The escrow will be invested in State and Local Government Securities ("SLGs").The SLGs were subscribed for
on June 12, 2012 (confirmation attached).

The wire instructions are as follows:

$134,399,083.38
BB&TWV

250 East Second Avenue
Williamson, WV 25661
State of West Virginia

Acct. If: 5270517317
ABA II: 051503394
Credit Account: West Virginia Higher Education Policy Commission
Attn: MBC Sara Boardman
Telephone: (304) 558-3971
Email: sboardman@state.wv.us



West Virginia Higher Education Policy Commission
Revenue Refunding and Revenue Bonds (Higher Education Facilities), 2012 Series A and B
Page 3

Wire ¹2:Citi to The Bank of New York Mellon (acting as Trustee, Registrar and Transfer Agent for the 2012
Series Bonds, and will hereon be called the "Registrar" )

Citi will wire the Registrar the amount of $8,225,219.06which represents the bond proceeds available for
deposit to the 2012 Series A Cost of Issuance Fund ($228,045.52) and the proceeds available for deposit into
the 2012 Series B Bond Proceeds / Project Fund ($7,997,173.54).

The wire instructions are as follows:

$8,225,219.06
The Bank of New York Mellon
ABA ¹ 021 000 018
6LA ¹ 111-565
Account ¹ 519179
Account Name: WVHEPC 2012 Construction Account
Attn: Tom Vlahakis

Telephone: (973) 247-4742
Email: Thomas.vlahakis@bnvmellon.corn

II. REGISTRAR WIRES: THE BANK OF NEW YORK MELLON

The Registrar will be responsible for one wire as a condition of this transaction. The Registrar will wire the
total amount of $2,070,515.51which represents $2,027,749.48 from the Refunded Bonds Bond Proceeds
Fund and $42,766.03 transferred from the Higher Education Policy Commission Revenue Bonds (University
Facilities) 2004 Series A Bond Proceeds Fund which was simultaneously issued and refunded by the
Refunded Bonds. Details for both wires are provided below. The amount delivered is calculated as follows.
Please review the following carefully.

Transferred from University Facilities) 2004
Series A Bond Proceeds Fund

Transferred from Refunded Bonds Bond
Proceeds Fund

Total Funds on Hand

$42,766.03

2,027.749.48

$2,070,515.51



West Virginia Higher Education Policy Commission
Revenue Refunding and Revenue Bonds (Higher Education Facilities), 2012 Series A and B
Page 4

Wire ¹1:Registrar to the Escrow Trustee

On June 25, 2012, prior to closing, the Registrar will wire the West Virginia Municipal Bond Commission the
amount of $2,070,515.51which represents total funds on hand from the 2004 Series A and B Bonds and will
be used to fully fund the escrow requirement of the Refunded Bonds.

The escrow will be invested in SLGs, which were subscribed for on June 12, 2012 (confirmation attached).

The wire instructions are as follows:

$2,070,515.51
BBRT WV

250 East Second Avenue
Williamson, WV 25661
State of West Virginia

Acct.¹:5270517317
ABA¹:051503394
Credit Account: West Virginia Higher Education Policy Commission
Attn: MBC Sara Boardman
Telephone: (304) 558-3971
Email: sboardman@state.wv.us

III. ESCROW TRUSTEE AND REGISTRAR DEPOSITS

Please Note: The Escrow Trustee and the Reaistrar are herebvinstructed to holdin escrow all funds wired
from Citi until such time as Citi, on behalf of the Commission, verballvinstructs their release for wire or
further credit to other accounts.

A. Deposits by the Escrow Trustee

Deposit ¹1:Deposit to the 2012 Series A Escrow Fund

The Escrow Trustee will deposit a total of $136,469,598.89 ($134,399,083.38, wired from Citi, and
$2,070,515.51,wired from the Registrar) to the 2012 Series A Escrow Fund. This amount represents the full
amount required to meet the Escrow Requirement associated with the 2012 Series A Bonds.

B. Deposits by the Registrar

Deposit ¹1:Deposit to the 2012 Series A Bonds Cost of Issuance Fund

The Registrar will deposit $228,045.52, upon release from Citi, to the 2012 Series A Cost of Issuance Fund.
This amount represents the funds required to pay the cost of issuance ($223,750.00) and the rounding
amount ($4,295.52) associated with the 2012 Seiies Bonds.

Deposit ¹2:Deposit to the 2012 Series B Bond Proceeds Fund

The Registrar will deposit $7,997,173.54,upon release from Citi, to the 2012 Series B Bond Proceeds Fund.
This amount represents the bond proceeds available to pay the costs of the projects set forth in the Seventh
Consolidated Supplemental Resolution.



West Virginia Higher Education Policy Commission
Revenue Refunding and Revenue Bonds (Higher Education Facilities), 2012 Series A and B
Page 5

IV. RECONCILIATION OF FUNDS

'Iszurew~l I ~

Citi's Wire ¹1to the West Virginia Municipal Bond Commission
Citi's Wire ¹2to The Bank of New York Mellon
BONY's Wire ¹1to the West Virginia Municipal Bond Commission

Total Sources of Funds:
i IKiiir.

Deposit to 2012 Series A Escrow Fund

Deposit to 2012 Series A Bonds Cost of Issuance Fund

Deposit to 2012 Series B Bond Proceeds Fund

Total Uses of Funds:

$134,399,083.38
8,225,219.06
2,070,515.51

$144,694,817.95

$136,469,598.89
228,045.52

7,997,173.54

$144,694,817.95

V. CUSIP NUMBERS

+01+~serres-.A~~.-.',--''-.-',.'i&~~
April 1, 2013
April 1, 2015
April 1, 2016
April 1, 2017
April 1, 2018
April 1, 2019
April 1, 2020
April 1, 2021
April 1, 2022
April 1, 2023
April 1, 2024
April 1, 2025
April 1, 2026
April 1, 2027
April 1, 2028
April 1, 2029
April 1, 2034

April 1, 2013
April 1, 2014
April 1, 2015
April 1, 2016
April 1, 2017
April 1, 2018
April 1, 2019
April 1, 2020
April 1, 2021
April 1, 2022
April 1, 2023
April 1, 2024
April 1, 2025
April 1, 2026
April 1, 2027
April 1, 2028
April 1, 2029
April 1, 2034

2 000% 95639REF2
5.000% 95639REGO
5.000% 95639REH8
5 PPP% 95639REI4

5.000% 95639REK1
5.000% 95639REL9
5.000% 95639REM7
5.000% 95639REN5
5.000% 95639REPO
5 PPP% 95639REQ8
5 PPP% 95639RER6
5 PPP% 95639RE54
5 PPP% 95639RET2
5.000% 95639REU9
5.000% 95639REV7
5.000% 95639REW5
4.000% 95639REX3

2.000% 95639REY1
3.000% 95639RFR5
3.000% 95639REZ8
3.000% 95639RFA2
3 000% 95639RFBO
3.000% 95639RFC8
4 PPP% 95639RFD6
4.000% 95639RFE4
2.625% 95639RFF1
2 750% 95639RFG9
3.000% 95639RFH7
3.200% 95639RFJ3
3.375% 95639RFKO
3.500% 95639RFL8
3.600% 95639RFM6
3.700% 95639RFN4
3.750% 95639RFP9
4.000% 95639RFQ7



West Virginia Higher Education Policy Commission
Revenue Refunding and Revenue Bonds (Higher Education Facilities), 2012 Series A and B
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VI. CONTACTS

Mary Jo Murphy

Sarah Boardman
Tom Vlahakis

Paul Creedon
Jessica Donnelly

Chris Beacham

Citi Operations
West Virginia Municipal Bond Commission
The Bank of New York Mellon

Citi Public Finance
Citi Public Finance
Citi Public Finance

(212) 723-7095
(304) 558-3971
(973) 247-4742
(212) 723-5589
(215) 854-6036
(215) 854-6036



Jun 20, 2012 2:14 pm Prepared by Citigroup Global Markets Inc. (Finance 7.001 WV HEPC (Series 2012):2012) Page 1

SOURCES AND USES OF FUNDS

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding and Revenue Bonds, Series 2012AB

***VERIFIEDFINAL NUMBERS"**

Dated Date
Delivery Date

06/26/2012
06/26/2012

Sources:

Revenue
Re funding

Bonds, Series
2012A

Revenue Bonds,
Series 2012B Total

Bond Proceeds:
Par Amount
Net Premium

Other Sources of Funds:
Transferred Series 2004A Proceeds
Transferred Series 2004B Proceeds

124,190,000.00
11,069,044.45

135,259,044.45

42,766.03
2,027,749.48
2,070,515.51

7,975,000.00 132,165,000.00
61,505.55 11,130,550.00

8,036,505.55 143,295,550.00

42,766.03
2,027,749.48
2,070,515.51

137,329,559.96 8,036,505.55 145,366,065.51

Uses:

Revenue
Re funding

Bonds, Series
2012A

Revenue Bonds,
Series 2012B Total

Project Fund Deposits:
Project Fund

Refunding Escrow Deposits:
Cash Deposit
SLGS Purchases

0.89
136,469,598.00
136,469,598.89

7,997,173.54 7,997,173.54

0.89
136,469,598.00
136,469,598.89

Delivery Date Expenses:
Cost of Issuance
Underwriter's Discount

228,045.52
631,915.55
859,961.07

39,332.01
39,332.01

228,045.52
671,247.56
899,293.08

137,329,559.96 8,036,505.55 145,366,065.51

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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BOND SUMMARY STATISTICS

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding and Revenue Bonds, Series 2012AB

***VERIFIEDFINAL NUMBERS***

Dated Date
Delivery Date
Last Maturity

Arbitrage Yield
True Interest Cost (TIC)
Net Interest Cost (NIC)
All-In TIC
Average Coupon

06/26/2012
06/26/2012
04/01/2034

3 542995'/o
3 713246'/o
3 877441o/o

3.729363'/o
4.459068'/o

Average Life (years)
Duration of Issue (years)

13.606
10 117

Par Amount
Bond Proceeds
Total Interest
Net Interest
Total Debt Service
Maximum Annual Debt Service
Average Annual Debt Service

132,165,000.00
143,295,550 00
80,186,726.11

69,727,423.67
212,351,726 11

9,999,200 00
9,757,067.19

Underwriter's Fees (per $ 1000)
Average Takedown
Other Fee

Total Underwriter's Discount

Bid Price

4.579550
0.499310

5 078860

107.913822

Bond Component

New Money Serial Bonds
Refunding Senal Bonds
Refunding Term Bond
New Money Term Bond

Par
Value

5,575,000.00
82,090,000.00
42,100,000.00

2,400,000.00

132,165,000.00

Pnce

102.025
114.583
97.858
97.858

Average
Coupon

3.394'/o
4.996'/o
4.000'/o
4.000'/o

Average
Life

9 660
10.494
19.842
19 847

13.606

Duration

8.120
8.362

13 783
13.786

PV of I bp
change

4,423 60
63,523.90
58,940 00

3,360 00

130,247.50

Par Value
+ Accrued Interest
+ Premium (Discount)
- Underwriter's Discount
- Cost of Issuance Expense
- Other Amounts

Target Value

Target Date
Yield

TIC

132,165,000 00

11,130,55000
-671,247.56

142,624,302.44

06/26/2012
3.713246'/o

All-In
TIC

132,165,000.00

11,130,550.00
-671,247 56
-228,045.52

142,396,256 92

06/26/2012
3.729363'/o

Arbitrage
Yield

132,165,000.00

11,130,550.00

143,295,550 00

06/26/2012
3.542995'/o

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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BOND PRICING

West Virginia Higher Education Po!icy Commission (WV HEPC)
Revenue Refunding and Revenue Bonds, Series 2012AB

***VERIFIEDFINAL NUMBERS*'*

Bond Component
Matunty

Date Amount Rate Yield Price
Yield to Call

Maturity Date
Call

Pnce
Premium

(-Discount) Takedown

Refunding Serial Bonds
04/01/2013
04/01/2015
04/01/2016
04/01/2017
04/01/2018
04/01/2019
04/01/2020
04/01/2021
04/0 I/2022
04/01/2023
04/01/7024
04/01/2025
04/01/2026
04/0 I/2027
04/01/2028
04/01/2029

1,425,000
3,740,000
3,925,000
4,125,000
4,325,000
4,545,000
4,775,000
5,010,000
5,260,000
5,520,000
5,800,000
6,085,000
6,395,000
6,710,000
7,050,000
7,400,000

82,090,000

2 000%
5.000%
5,000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
s ooo%
5.000%
5,000%
5.000%
5 oooo/o

5.000%

0 490%
I 100%
1.270%
1.530%o
1.830%
2 130%
2.450%
2 720%
2.870%
3.020%
3.170%
3.280%
3 370%
3 440%
3 510%
3.580%

101.149
110.586
113 664
115.881
117.263
117.986
117.925
117 668
118.021
116 630 C
115.259 C
114.266 C
113.461 C
112.839 C
112.222 C
111.608 C

3 164%
3 414%
3.596%
3.739%
3.851%
3.950%
4.040%

04/0 I/2022
04/01/2022
04/01/2022
04/01/2022
04/01/2022
04/01/2022
04/01/2022

100.000
100.000
100.000
100 000
IOO.OOQ

100.000
100.000

16,373.25
395,916.40
536,312.00
655,091 25
746,624.75
817,463 70
855,918.75
885,166.80
947,904 60
917,976.00
885,022 00
868,086.10
860,830.95
861,496.90
861,651.00
858,992.00

11,970,826.45

0 500
3 750
3 750
3,750
3,750
3,750
3 750
3 750
3 750
5 000
5.000
5.000
5 000
5.000
5.000
5,000

Refunding Term Bond:
04/01/2030
04/01/2031
04/01/2032
04/01/2033
04/01/2034

7,775,000
8,085,000
8,405,000
8,745,000
9,090,000

42,100,000

4 000%
4.000%
4 000%
4.000%
4 000%

4.150%
4.ISO%
4.150%
4 150%
4 150%

97.858
97 858
97.858
97 858
97.858

-166,540.50
-173,180.70
-180,035.10
-187,31790
-194,707 80
-901,782.00

5 000
5.000
5 000
5.000
5 000

New Money Serial Bonds.
04/01/2013
04/01/2014
04/01/2015
04/0 «2016
04/0 I/2017
04/01/2018
04/01/2019
04/01/2020
04/01/2021
04/01/2022
04/01/2023
04/0 I/2024
04/01/2025
04/0 I/2026
04/01/2027
04/01/2028
04/01/2029

New Money Term Bond:
04/01/2030
04/01/2031
04/0 I/2032
04/01/2033
04/01/2034

200,000
235,000
275,000
280,000
285,000
300,000
305,000
315,000
330,000
340,000
350,000
360,000
375,000
385,000
400,000
410,000
430,000

5,575,000

440,000
460,000
480,000
500,000
520,000

2,400,000

2.000%
3 000%
3.000%
3.000%
3.000%
3 000%
4.000%
4.000%
2.625%
2 750%
3.000%
3.200%
3 375%
3,500%
3.600%
3.700%
3 750%

4.000%
4.000%
4.000%
4.000%
4.000%

0 550%
0.920%
1.100%
1270%
I 530%
1.830%
2.130%
2.450%
2.720%
2.870%
3.100%
3 300%
3.500%
3.600%
3.750%
3 770%
3.870%

4.150%
4.150%
4 150%
4 15P%
4 150%

101.103
103.630
105.157
106.337
106 727
106.370
111.718
110.895
99.261
98.982
99.087
99.028
98.718
98.918
98.307
99.169
98.525

97.858
97.858
97.858
97.858
97.858

2,206 00
8,530.50

14,181 75
17,743 60
19,171.95
19,110.00
35,739.90
34,319 25
-2,438 70
-3,461.20
-3,195 50
-3,499 20
-4,807 50
-4,165 70
-6,772.00
-3,407.10
-6,342.50

112,913.55

-9,424.80
-9,853.20

-10,281.60
-10,710.00
-11,138.40
-51,408 00

0 500
2.500
3 750
3.750
3.750
3.750
3.750
3 750
3.750
3 750
5.000
5.000
5.000
5 000
5.000
5.000
5.000

5 000
5.000
5 000
5.000
5 000

132,165,000 11,130,550.00
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BOND PRICING

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding and Revenue Bonds, Series 2012AB

***VERIFIEDFINAL NUMBERS***

Dated Date
Delivery Date
Fust Coupon

06/26/2012
06/26/2012
10/01/2012

Par Amount
Prenuum

Production
Underwriter's Discount

132,165,00000
11,130,550.00

143,295,550.00
-671,247.56

108 421708%
-0.507886%

Purchase Price
Accrued Interest

142,624,302 44 107.913822%

Net Proceeds 142,624,302 44

Notes:
Pncing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 milhon in Bond Proceeds from the Senes 2004B Bonds, this amount has been confirmed by the 2004AB Bonds Trustee
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SUMMARY OF REFUNDING RESULTS

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding and Revenue Bonds, Series 2012AB

***VERIFIEDFINAL NUMBERS***

Dated Date
Delivery Date
Arbitrage yield
Escrow yield

06/26/2012
06/26/2012
3.542995'/o
0.248041 /o

Bond Par Amount
True Interest Cost
Net Interest Cost
Average Coupon
Average Life

132,165,000.00
3.7 I 3246 /o

3.877441oo
4.459068'/o

13.606

Par amount of refunded bonds

Average coupon of refunded bonds

Average life of refunded bonds

PV of prior debt to 06/26/2012 @3.542995'/o
Net PV Savings
Percentage savings of refunded bonds
Percentage savings of refunding bonds

124,585,000.00
5.000000'/o

13.861

145,161,014.73
6,022,465.35

4.834021'/o
4.556778'/o

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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SAVINGS

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding and Revenue Bonds, Series 2012AB

***VERIFIEDFINAL NUMBERS***

Date

10/01/2012
04/01/2013
10/0 II2013
04/0 I/2014
10/01/2014
04/01/2015
10/01/2015
04/0 I /20 16
10/01/2016
04/0 I/20 17
10/01/2017
04/01/2018
10/01/2018
04/01/2019
10/01/2019
04/01/2020
10/01/2020
04/01/2021
10/01/2021
04/01/2022
10/01/2022
04/01/2023
10/01/2023
04/0 I/2024
10/01/2024
04/01/2025
10/01/2025
04/01/2026
10/01/2026
04/01/2027
10/01/2027
04/01/2028
10/01/2028
04/01/2029
10/0 I/2029
04/0 02030
10/01/2030
04/01/203 I

10/01/2031
04/01/2032
10/01/2032
04/01/2033
10/01/2033
04/01/2034

Prior
Debt Service

3,114,625.00
3,114,625 00
3, i i4,625.00
3,114,625 00
3,114,625.00
6,884,625 00
3,020,375.00
6,975,375.00
2,921,500 00
7,076,500.00
2,817,625.00
7, 177,625.00
2,708,625.00
7,288,625.00
2,594,125.00
7,404, 125.00
2,473,875 00
7,523,875.00
2,347,625.00
7,647,625 00
2,215,125 00
7,780,125.00
2,076,000.00
7,921,000 00
1,929,875.00
8,064,875.00
1,776,500.00
8,221,500 00
1,615,375.00
8,380,375.00
1,446,250.00
8,551,250.00
1,268,625.00
8,728,625.00
1,082,125.00
8,917,125.00

886,250 00
9, 111,250.00

680,625.00
9,315,625.00

464,750 00
9,534,750.00

238,000 00
9,758,000.00

Refunding
Debt Servtce

1,589,576.61
4,636,829.38
2,995,579 38
3,230,579.38
2,992,054 38
7,007,054 38
2,894,429 38
7,099,429.38
2,792,104.38
7,202,104 38
2,684,704.38
7,309,704 38
2,572,079.38
7,422,079 38
2,452,354.38
7,542,354 38
2,326,679.38
7,666,679 38
2, 197,098.13
7,797,098 13
2,060,923.13
7,930,923.13
1,917,673 13
8,077,673.13
1,766,913 13
8,226,913.13
1,608,460 00
8,388,460.00
1,441,847 50
8,551,847.50
1,266,897 50
8,726,897.50
1,083,062.50
8,913,062.50

890,000.00
9,105,000.00

725,700.00
9,270,700.00

554,800 00
9,439,800.00

377,100 00
9,622,100 00

192,200 00
9,802,200.00

Savings

1,525,048 39
-1,522,204 38

119,045,62
-115,95438
122,570.62

-122,429 38
125,945.62

-124,054 38
129,395.62

-125,604 38
132,920.62

-132,079 38
136,545.62

-133,454.38
141,770.62

-138,229.38
147, 195.62

-142,804.38
150,526.87

-149,473 13
154,201.87

-150,798.13
158,326 87

-156,673.13
162,961 87

-162,038.13
168,040.00

-166,960.00
173,527 50

-171,472.50
179,352.50

-175,647,50
185,562.50

-184,437.50
192,125.00

-187,875 00
160,550.00

-159,450.00
125,825.00

-124,175 00
87,650.00

-87,350 00
45,800.00

-44,200.00

Annual

Savings

2,844 01

3,091 24

141 24

1,891 24

3,791 24

841.24

3,091.24

3,541.24

4,391.24

1,053.74

3,403.74

1,653.74

923.74

1,080.00

2,055.00

3,705 00

1,125.00

4,250 00

1,10000

1,650.00

300,00

1,600.00

Present Value
to 06/26/2012

3.5429949%

1,510,979.96
-1,481,910.IS

113,877.04
-108 989 27
113,202 70

-111,104.05
112,305 53

-108,693.61
I I 1,400.04

-106,253.78
110,485.63

-107,875 37
109,581.91

-105,236 83
109,848.72
105 240 52
110,11623

-104,971.60
108,722 18

-106,081 85
107,532 92

-103,328.85
106,599.23

-103,649 64
105,933.45

-103,499 48
105,464.78

-102,962.97
105,150.36

-102,096.48
104,929.49

-100,973.16
104,816.11

-102,367.21
104,777.82

-100,676.55
84,536 34

-82,495 74
63,965 79

-62,028 15
43,020 99

-42,127 46
21,704 09

-20,581.27

212,399,250.00 212,351,726 11 47,523.89 47,523,89 95,807.31

Savings Summarv

PV of savings from cash flow
Less. Prior funds on hand
Plus: Refunding funds on hand

Net PV Savings

95,807.31
-2,070,515.51
7,997,173.54

6,022,465 34

Notes
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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SUMMARY OF BONDS REFUNDED

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding and Revenue Bonds, Series 2012AB

***VERIFIEDFINAL NUMBERS***

Bond
Maturity

Date
Interest

Rate
Par Call

Amount Date
Cali

Price

Series 2004B Revenue Bonds, 2004B:
SERIAL 04/01/2015

04/01/2016
04/01/2017
04/01/2018
04/01/2019
04/01/2020
04/01/2021
04/01/2022
04/01/2023
04/01/2024

TERM 04/01/2029
TERMOI 04/01/2034

5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%

3,770,000.00
3,955,000.00
4,155,000.00
4,360,000.00
4,580,000.00
4,810,000.00
5,050,000.00
5,300,000.00
5,565,000.00
5,845,000.00

33,910,000.00
43,285,000.00

04/01/2014
04/01/2014
04/01/2014
04/01/2014
04/01/2014
04/01/2014
04/01/2014
04/01/2014
04/01/2014
04/01/2014
04/01/2014
04/01/2014

100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000

124,585,000.00

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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PRIOR BOND DEBT SERVICE

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding Bonds, Series 2012A

Level Savings

Period
Ending Principal Coupon Interest

Debt
Service

Annual

Debt
Service

10/01/2012
04/01/2013
10/01/2013
04/01/2014
10/01/2014
04/01/2015
10/01/2015
04/01/2016
10/01/2016
04/01/2017
10/01/2017
04/01/2018
10/01/2018
04/01/2019
10/01/2019
04/01/2020
10/01/2020
04/01/2021
10/01/2021
04/01/2022
10/01/2022
04/01/2023
10/01/2023
04/01/2024
10/01/2024
04/01/2025
10/01/2025
04/01/2026
10/01/2026
04/01/2027
10/01/2027
04/01/2028
10/01/2028
04/01/2029
10/01/2029
04/01/2030
10/01/2030
04/01/203 I
10/01/2031
04/01/2032
10/01/2032
04/01/2033
10/01/2033
04/01/2034

3,770,000

3,955,000

4,155,000

4,360,000

4,580,000

4,810,000

5,050,000

5,300,000

5,565,000

5,845,000

6,135,000

6,445,000

6,765,000

7,105,000

7,460,000

7,835,000

8,225,000

8,635,000

9,070,000

9,520,000

124,585,000

5.000%

5.000%

5.000%

5.000%

5.000%

5.000%

5.000%

5.000%

5.000%

5.000%

5.000%

5.000%

5.000%

5.000%

5.000%

5.000%

5.000%

5.000%

5.000%

5.000%

3,114,625
3,114,625
3,114,625
3,114,625
3,114,625
3,114,625
3,020,375
3,020,375
2,921,500
2,921,500
2,817,625
2,817,625
2,708,625
2,708,625
2,594,125
2,594,125
2,473,875
2,473,875
2,347,625
2,347,625
2,215,125
2,215,125
2,076,000
2,076,000
1,929,875
1,929,875
1,776,500
1,776,500
1,615,375
1,615,375
1,446,250
1,446,250
1,268,625
1,268,625
1,082,125
1,082,125

886,250
886,250
680,625
680,625
464,750
464,750
238,000
238,000

3,114,625
3,114,625
3,114,625
3,114,625
3,114,625
6,884,625
3,020,375
6,975,375
2,921,500
7,076,500
2,817,625
7,177,625
2,708,625
7,288,625
2,594,125
7,404,125
2,473,875
7,523,875
2,347,625
7,647,625
2,215,125
7,780,125
2,076,000
7,921,000
1,929,875
8,064,875
1,776,500
8,221,500
1,615,375
8,380,375
1,446,250
8,551,250
1,268,625
8,728,625
1,082,125
8,917,125

886,250
9,111,250

680,625
9,315,625

464,750
9,534,750

238,000
9,758,000

6,229,250

6,229,250

9,999,250

9,995,750

9,998,000

9,995,250

9,997,250

9,998,250

9,997,750

9,995,250

9,995,250

9,997,000

9,994,750

9,998,000

9,995,750

9,997,500

9,997,250

9,999,250

9,997,500

9,996,250

9,999,500

9,996,000

87,814,250 212,399,250 212,399,250

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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BOND DEBT SERVICE

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding and Revenue Bonds, Series 2012AB

***VERIFIEDFINAL NUMBERS***

Period
Ending Principal Coupon Interest Debt Service

Annual
Debt Service

10/01/2012
04/01/2013
10/01/2013
04/01/2014
10/01/2014
04/01/2015
10/01/2015
04/01/2016
10/01/2016
04/01/2017
10/01/2017
04/01/2018
10/01/2018
04/01/2019
10/01/2019
04/01/2020
10/01/2020
04/01/2021
10/01/2021
04/01/2022
10/01/2022
04/01/2023
10/01/2023
04/01/2024
10/01/2024
04/01/2025
10/01/2025
04/01/2026
10/01/2026
04/01/2027
10/01/2027
04/01/2028
10/01/2028
04/01/2029
10/01/2029
04/01/2030
10/01/2030
04/01/2031
10/01/2031
04/01/2032
10/01/2032
04/01/2033
10/01/2033
04/01/2034

1,625,000

235,000

4,015,000

4,205,000

4,410,000

4,625,000

4,850,000

5,090,000

5,340,000

5,600,000

5,870,000

6,160,000

6,460,000

6,780,000

7,110,000

7,460,000

7,830,000

8,215,000

8,545,000

8,885,000

9,245,000

9,610,000

132,165,000

2.000%

3.000%

0/

0/

0/

0/

0/

0/

0/

0/

0/

0/

0/

4.000%

4.000/

4.000%

4.000%

4.000%

1,589,576.61
3,011,829.38
2,995,579.38
2,995,579.38
2,992,054.38
2,992,054.38
2,894,429.38
2,894,429.38
2,792,104.38
2,792,104.38
2,684,704.38
2,684,704.38
2,572,079.38
2,572,079.38
2,452,354.38
2,452,354.38
2,326,679.38
2,326,679.38
2,197,098.13
2, 197,098.13
2,060,923.13
2,060,923.13
1,917,673.13
1,917,673.13
1,766,913.13
1,766,913.13
1,608,460.00
1,608,460.00
1,441,847.50
1,441,847.50
1,266,897.50
1,266,897.50
1,083,062.50
1,083,062.50

890,000.00
890,000.00
725,700.00
725,700.00
554,800.00
554,800.00
377,100.00
377,100.00
192,200.00
192,200.00

1,589,576.61
4,636,829.38
2,995,579.38
3,230,579.38
2,992,054.38
7,007,054.38
2,894,429.38
7,099,429.38
2,792,104.38
7,202,104.38
2,684,704.38
7,309,704.38
2,572,079.38
7,422,079.38
2,452,354.38
7,542,354.38
2,326,679.38
7,666,679.38
2, 197,098.13
7,797,098.13
2,060,923.13
7,930,923.13
1,917,673.13
8,077,673.13
1,766,913.13
8,226,913.13
1,608,460.00
8,388,460.00
1,441,847.50
8,551,847.50
1,266,897.50
8,726,897.50
1,083,062.50
8,913,062.50

890,000.00
9,105,000.00

725,700.00
9,270,700.00

554,800.00
9,439,800.00

377,100.00
9,622,100.00

192,200.00
9,802,200.00

6,226,405.99

6,226,158.76

9,999,108.76

9,993,858.76

9,994,208.76

9,994,408.76

9,994,158.76

9,994,708.76

9,993,358.76

9,994,196.26

9,991,846.26

9,995,346.26

9,993,826.26

9,996,920.00

9,993,695.00

9,993,795.00

9,996,125.00

9,995,000.00

9,996,400.00

9,994,600.00

9,999,200.00

9,994,400.00

80,186,726.11 212,351,726.11 212,351,726.11

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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BOND DEBT SERVICE

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding Bonds, Series 2012A

Level Savings

Period
Ending Principal Coupon Interest Debt Service

Annual
Debt Service

10/01/2012
04/01/2013
10/01/2013
04/01/2014
10/01/2014
04/01/2015
10/01/2015
04/01/2016
10/01/2016
04/01/2017
10/01/2017
04/01/2018
10/01/2018
04/01/2019
10/01/2019
04/01/2020
10/01/2020
04/01/2021
10/01/2021
04/01/2022
10/01/2022
04/01/2023
10/01/2023
04/01/2024
10/01/2024
04/01/2025
10/01/2025
04/01/2026
10/01/2026
04/01/2027
10/01/2027
04/01/2028
10/01/2028
04/01/2029
10/01/2029
04/01/2030
10/01/2030
04/01/2031
10/01/2031
04/01/2032
10/01/2032
04/01/2033
10/01/2033
04/01/2034

1,425,000

3,740,000

3,925,000

4,125,000

4,325,000

4,545,000

4,775,000

5,010,000

5,260,000

5,520,000

5,800,000

6,085,000

6,395,000

6,710,000

7,050,000

7,400,000

7,775,000

8,085,000

8,405,000

8,745,000

9,090,000

124, 190,000

2.000'/o

5.000/o

5.000o/o

5.000'/o

5.000'/o

5.000o/o

5.000'/o

5.000'/o

5.000'/o

5.000/o

5.000'/o

5.000/o

5.000o/o

5.000oo

5.000o/o

5.000'/o

4.000/o

4.000/o

4.000'/o

4.000'/o

4.000/o

1,516,239.58
2,872,875.00
2,858,625.00
2,858,625.00
2,858,625.00
2,858,625.00
2,765,125.00
2,765,125.00
2,667,000.00
2,667,000.00
2,563,875.00
2,563,875.00
2,455,750.00
2,455,750.00
2,342,125.00
2,342,125.00
2,222,750.00
2,222,750.00
2,097,500.00
2,097,500.00
1,966,000.00
1,966,000.00
1,828,000.00
1,828,000.00
1,683,000.00
1,683,000.00
1,530,875.00
1,530,875.00
1,371,000.00
1,371,000.00
1,203,250.00
1,203,250.00
1,027,000.00
1,027,000.00

842,000.00
842,000.00
686,500.00
686,500.00
524,800.00
524,800.00
356,700.00
356,700.00
181,800.00
181,800.00

1,516,239.58
4,297,875.00
2,858,625.00
2,858,625.00
2,858,625.00
6,598,625.00
2,765,125.00
6,690,125.00
2,667,000.00
6,792,000.00
2,563,875.00
6,888,875.00
2,455,750.00
7,000,750.00
2,342,125.00
7,117,125.00
2,222,750.00
7,232,750.00
2,097,500.00
7,357,500.00
1,966,000.00
7,486,000.00
1,828,000.00
7,628,000.00
1,683,000.00
7,768,000.00
1,530,875.00
7,925,875.00
1,371,000.00
8,081,000.00
1,203,250.00
8,253,250.00
1,027,000.00
8,427,000.00

842,000.00
8,617,000.00

686,500.00
8,771,500.00

524,800.00
8,929,800.00

356,700.00
9,101,700.00

181,800.00
9,271,800.00

5,814,114.58

5,717,250.00

9,457,250.00

9,455,250.00

9,459,000.00

9,452,750.00

9,456,500.00

9,459,250.00

9,455,500.00

9,455,000.00

9,452,000.00

9,456,000.00

9,451,000.00

9,456,750.00

9,452,000.00

9,456,500.00

9,454,000.00

9,459,000.00

9,458,000.00

9,454,600.00

9,458,400.00

9,453,600.00

76,453,714.58 200,643,714.58 200,643,714.58

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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BOND DEBT SERVICE

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Bonds, Series 2012B

Period
Ending Principal Coupon Interest Debt Service

Annual
Debt Service

10/01/2012
04/01/2013
10/01/2013
04/01/2014
10/01/2014
04/01/2015
10/01/2015
04/01/2016
10/01/2016
04/01/2017
10/01/2017
04/01/2018
10/01/2018
04/01/2019
10/01/2019
04/01/2020
10/01/2020
04/01/2021
10/01/2021
04/01/2022
10/01/2022
04/01/2023
10/01/2023
04/01/2024
10/01/2024
04/01/2025
10/01/2025
04/01/2026
10/01/2026
04/01/2027
10/01/2027
04/01/2028
10/01/2028
04/01/2029
10/01/2029
04/01/2030
10/01/2030
04/01/2031
10/01/203 I
04/01/2032
10/01/2032
04/01/2033
10/01/2033
04/01/2034

200,000

235,000

275,000

280,000

285,000

300,000

305,000

315,000

330,000

340,000

350,000

360,000

375,000

385,000

400,000

410,000

430,000

440,000

460,000

480,000

500,000

520,000

7,975,000

2.000%

3.000%

3.000%

3.000%

3.000%

3.000%

4.000%

4.000%

2.625%

2.750%

3.000%

3.200%

3.375%

3.500%

3.600%

3.700%

3.750%

4.000%

4.000%

4.000%

4.000%

4.000%

73,337.03
138,954.38
136,954.38
136,954.38
133,429.38
133,429.38
129,304.38
129,304.38
125,104.38
125,104.38
120,829.38
120,829.38
116,329.38
116,329.38
110,229.38
110,229.38
103,929.38
103,929.38
99,598.13
99,598.13
94,923.13
94,923.13
89,673.13
89,673.13
83,913.13
83,913.13
77,585.00
77,585.00
70,847.50
70,847.50
63,647.50
63,647.50
56,062.50
56,062.50
48,000.00
48,000.00
39,200.00
39,200.00
30,000.00
30,000.00
20,400.00
20,400.00
10,400.00
10,400.00

73,337.03
338,954.38
136,954.38
371,954.38
133,429.38
408,429.38
129,304.38
409,304.38
125,104.38
410,104.38
120,829.38
420,829.38
116,329.38
421,329.38
110,229.38
425,229.38
103,929.38
433,929.38
99,598.13

439,598.13
94,923.13

444,923.13
89,673.13

449,673.13
83,913.13

458,913.13
77,585.00

462,585.00
70,847.50

470,847.50
63,647.50

473,647.50
56,062.50

486,062.50
48,000.00

488,000.00
39,200.00

499,200.00
30,000.00

510,000.00
20,400.00

520,400.00
10,400.00

530,400.00

412,291.41

508,908.76

541,858.76

538,608.76

535,208.76

541,658.76

537,658.76

535,458.76

537,858.76

539,196.26

539,846.26

539,346.26

542,826.26

540,170.00

541,695.00

537,295.00

542,125.00

536,000.00

538,400.00

540,000.00

540,800.00

540,800.00

3,733,011.53 11,708,011.53 11,708,011.53

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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ESCROW REQUIREMENTS

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding Bonds, Series 2012A

Level Savings

Period
Ending

10/01/2012
04/01/2013
10/01/2013
04/01/2014

Interest

3,114,625.00
3,114,625.00
3,114,625.00
3,114,625.00

Principal
Redeemed

124,585,000.00

Total

3,114,625.00
3,114,625.00
3,114,625.00

127,699,625.00

12,458,500.00 124,585,000.00 137,043,500.00

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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ESCROW REQUIREMENTS

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Bonds, Series 2012B

Period
Ending Total

0.00

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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ESCROW DESCRIPTIONS

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding Bonds, Series 2012A

Level Savings

Type of
Security

Type of
SLGS

Maturity
Date

First Int
Pmt Date

Par Max
Amount Rate Rate

Jun 26, 2012:
SLGS
SLGS
SLGS
SLGS

Certificate
Certificate
Note
Note

10/01/2012 10/01/2012 3,027,990 0.080/o 0.080/o
04/01/2013 04/01/2013 2,949,014 0.150/o 0.150/o
10/01/2013 10/01/2012 2,952,395 0.190/o 0.190/a
04/01/2014 10/01/2012 127,540,199 0.250 lo 0.250/o

136,469,598

SLGS Summarv

SLGS Rates File
Total Certificates of Indebtedness
Total Notes

Total original SLGS

12JUN12
5,977,004.00

130,492,594.00

136,469,598.00

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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ESCROW COST

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding Bonds, Series 2012A

Level Savings

Type of
Security

SLGS
SLGS
SLGS
SLGS

Maturity
Date

10/01/2012
04/01/2013
10/01/2013
04/01/2014

Par
Amount

3,027,990
2,949,014
2,952,395

127,540,199

Rate

0.080'/o
0.150'/o
0.190'io
0.250'lo

Total
Cost

3,027,990.00
2,949,014.00
2,952,395.00

127,540,199.00

136,469,598 136,469,598.00

Purchase
Date

Cost of Cash
Securities Deposit

Total
Escrow Cost

06/26/2012 136,469,598

136,469,598

0.89 136,469,598.89

0.89 136,469,598.89

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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ESCROW COST

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Bonds, Series 2012B

Purchase
Date

06/26/2012

Cost of
Securities

Cash
Deposit

Total
Escrow Cost

0 0.00 0.00

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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ESCROW CASH FLOW

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding Bonds, Series 2012A

Level Savings

Date

10/01/2012
04/01/2013
10/01/2013
04/01/2014

Principal

3,027,990.00
2,949,014.00
2,952,395.00

127,540,199.00

136,469,598.00

Interest

86,634.53
165,611.30
162,230.03
159,425.25

573,901.11

Net Escrow
Receipts

3,114,624.53
3,114,625.30
3,114,625.03

127,699,624.25

137,043,499.11

Escrow Cost Summarv

Purchase date
Purchase cost of securities

06/26/2012
136,469,598.00

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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ESCROW SUFFICIENCY

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding Bonds, Series 2012A

Level Savings

Date

06/26/2012
10/01/2012
04/01/2013
10/01/2013
04/01/2014

Escrow
Requirement

3,114,625.00
3,114,625.00
3,114,625.00

127,699,625.00

137,043,500.00

Net Escrow
Receipts

0.89
3,114,624.53
3,114,625.30
3,114,625.03

127,699,624.25

137,043,500.00

Excess
Receipts

0.89
-0.47
0.30
0.03

-0.75

0.00

Excess
Balance

0.89
0.42
0.72
0.75

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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ESCROW SUFFICIENCY

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Bonds, Series 2012B

Date
Escrow

Requirement
Net Escrow

Receipts
Excess

Receipts
Excess

Balance

0.00 0.00 0.00

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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ESCROW STATISTICS

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding Bonds, Series 2012A

Level Savings

Escrow

BONDP
ESCROW

Total
Escrow Cost

2,070,515.51
134,399,083.38

136,469,598.89

Modified
Duration

(years)

0.264
1.715

Yield to
Receipt

Date

0.080573'/o
0.248041 /o

Yield to
Disbursement

Date

0.080573'/o
0.248041'/o

Perfect
Escrow

Cost

2,051,851.33
127,074,622.88

129,126,474.21

Value of
Negative
Arbitrage

18,664.17
7,324,460.47

7,343,124.64

Cost of
Dead Time

0.01
0.03

0.04

Delivery date
Arbitrage yield

06/26/2012
3.542995'/o

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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ESCROW STATISTICS

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Bonds, Series 2012B

Delivery date
Arbitrage yield

06/26/2012
3.542995%

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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UNDERWRITER'S DISCOUNT

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding and Revenue Bonds, Series 2012AB

**"VERIFIEDFINAL NUMBERS**~

Underwriter's Discount $/1000 Amount

Average Takedown
Underwriter's Counsel
Dalcomp (Base)
Dalcomp (Co-managers, EOE)
iPreo Deal Tracking
Day Loan
CUSIP
Misc. /Travel/Admin

4.57955
0.34048
0.06430
0.00424
0.01500
0.02800
0.00946
0.03783

605,256.25
45,000.00

8,498.21
560.00

1,982.48
3,700.62
1,250.00
5,000.00

5.07886 671,247.56

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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COST OF ISSUANCE

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding and Revenue Bonds, Series 2012AB

***VERIFIEDFINAL NUMBERS***

Cost of Issuance $/1000 Amount

Cost of Issuance
Bond Counsel
Financial Advisor (PRAG)
Moody's Rating Fee
S&P Ratings Fee
Verification Agent
Trustee (MBC)
Registrar (BONY)
Printer
Miscellaneous

0.03250
0.37831
0.22699
0.52964
0.43506
0.02270
0.04161
0.00567
0.01513
0.03783

1.72546

4,295.52
50,000.00
30,000.00
70,000.00
57,500.00
3,000.00
5,500.00

750.00
2,000.00
5,000.00

228,045.52

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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FORM 8038 STATISTICS

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding and Revenue Bonds, Series 2012AB

***VERIFIEDFINAL NUMBERS***

Dated Date
Delivery Date

06/26/2012
06/26/2012

Bond Component

Refunding Senal Bonds

Refunding Term Bond:

Date

04/01/2013
04/01/2015
04/01/2016
04/01/2017
04/0 I/2018
04/01/2019
04/01/2020
04/01/2021
04/01/2022
04/01/2023
04/01/2024
04/01/2025
04/01/2026
04/01/2027
04/01/2028
04/01/2029

Principal

1,425,000.00
3,740,000 00
3,925,000.00
4,125,000 00
4,325,000 00
4,545,000.00
4,775,000 00
5,010,000 00
5,260,000.00
5,520,000.00
5,800,000.00
6,085,000.00
6,395,000.00
6,710,000.00
7,050,000.00
7,400,000 00

Coupon

2.000'/o
5 pppo/o

5 000'/o
5.000'/o
5 pppo/o

5.000'/o
5.000'/o
5 Oppo/o

5.000'/o
5.000o/o
5.000'/o
5 000'/o

5.000o/o

5.000o/o

5.000o/o
5.000o/o

101.149
110.586
113.664
115 881
117.263
117986
117.925
117.668
118.021
116.630
115.259
114 266
113.461
112.839
112 222
111 608

1,441,373.25
4,135,91640
4,461,312.00
4,780,091.25
5,071,624.75
5,362,463.70
5,630,918 75
5,895,166.80
6,207,904.60
6,437,976 00
6,685,022.00
6,953,086.10
7,255,830 95
7,571,496.90
7,911,65 1.00
8 258 992 00

1,425,000 00
3,740,000.00
3,925,000.00
4,125,000 00
4,325,000 00
4,545,000.00
4,775,000 00
5,010,000.00
5,260,000.00
5,520,000 00
5,800,000.00
6,085,000 00
6,395,000,00
6,710,000.00
7,050,000.00
7,400,000 00

Redemption
Price Issue Price at Matunty

New Money Serial

04/01/2030
04/0 I/203 I
04/01/2032
04/01/2033
04/01/2034

Bonds:
04/01/2013
04/01/2014
04/0 I/20 I 5

04/0 I/20 16
04/01/2017
04/01/2018
04/01/2019
04/01/2020
04/0 I/2021
04/01/2022
04/01/2023
04/01/2024
04/01/2025
04/01/2026
04/01/2027
04/01/2028
04/01/2029

7,775,000.00
8,085,000,00
8,405,000.00
8,745,000 00
9,090,000 00

200,000.00
235,000.00
275,000 00
280,000.00
285,000.00
300,000.00
305,000.00
315,000.00
330,000 00
340,000.00
350,000.00
360,000.00
375,000.00
385,000 00
400,000 00
410,000.00
430,000.00

4.000'/o
4.000'/o
4.000'/o
4.000'/o
4 000'/o

2 000'/o
3.000'/o
3.000'/o
3 000'/o
3.000'/o
3.000'/o
4 000'/o

4 OPPo/o

2.625'/o
2.750'/o
3.000'/o
3 200o/o

3 375oo
3.500'/o
3.600o/o

3 7PPo/o

3.750o/o

97 858
97.858
97 858
97 858
97.858

101.103
103 630
105 157
106.337
106.727
106.370
111.718
I IO 895
99.261
98.982
99.087
99.028
98.718
98 918
98.307
99.169
98.525

7,608,459 50
7,911,819.30
8,224,964.90
8,557,682 10
8,895,292 20

202,206.00
243,530.50
289,181 75
297,743 60
304,171.95
319,11000
340,739 90
349,319.25
327,561.30
336,538.80
346,804.50
356,500.80
370,192.50
380,834.30
393,228.00
406,592.90
423,657.50

7,775,000.00
8,085,000.00
8,405,000 00
8,745,000,00
9,090,000.00

200,000.00
235,000 00
275,000.00
280,000.00
285,000 00
300,000 00
305,000.00
315,000 00
330,000.00
340,000.00
350,000.00
360,000.00
375,000.00
385,000 00
400,000.00
410,000.00
430,000.00

New Money Tenn Bond:
04/01/2030
04/01/203 I
04/01/2032
04/01/2033
04/01/2034

440,000.00
460,000.00
480,000.00
500,000.00
520,000 00

4 pppo/o

4 pppo/o

4 000'/o
4.000o/o
4.000o/o

97.858
97.858
97.858
97.858
97.858

430,575 20
450,146.80
469,718.40
489,290.00
508,861 60

440,000.00
460,000.00
480,000.00
500,000 00
520,000.00

132,165,000.00 143,295,550 00 132,165,000.00

Maturity
Date

Interest
Rate

Issue
Pnce

Stated
Redemption
at Matunty

Weighted
Average
Maturity Yield

Final Maturity
Entire Issue

04/0 I/2034 4.000/o 9,404,153.80
143,295,550.00

9,610,000.00
132 165 000.00 13 2827 3.5430o/o



Jun 20, 2012 2:14pm Prepared by Citigroup Global Markets Inc. (Finance 7.001 WV HEPC (Series 2012):2012) Page 25

FORM 8038 STATISTICS

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding and Revenue Bonds, Series 2012AB

***VERIFIEDFINAL NUMBERS***

Proceeds used for accrued interest
Proceeds used for bond issuance costs (including underwnters'iscount)
Proceeds used for credit enhancement
Proceeds allocated to reasonably required reserve or replacement fund
Proceeds used to currently refund poor issues
Proceeds used to advance refund prior issues
Remaimng weighted average matunty of the bonds to be currently refunded
Remaining weighted average maturity of the bonds to be advance refunded

0.00
899,293.08

0.00
0.00
0.00

134,399,083 38
0.0000

13 7369

Notes'ricing
on 6/11/2012 (SLGS RATES AS OF 6/12/2012)

Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2 07 million in Bond Proceeds from the Senes 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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FORM 8038 STATISTICS

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding and Revenue Bonds, Series 2012AB

***VERIFIEDFINAL NUMBERS***

Refunded Bonds

Bond
Component Date Principal Coupon Price Issue Price

Series 2004B Revenue
SERIAL
SERIAL
SERIAL
SERIAL
SERIAL
SERIAL
SERIAL
SERIAL
SERIAL
SERIAL
TERM
TERM
TERM
TERM
TERM
TERMOI
TERM01
TERM01
TERMOI
TERMOI

Bonds:
04/01/2015
04/01/2016
04/01/2017
04/01/2018
04/01/2019
04/01/2020
04/01/2021
04/01/2022
04/01/2023
04/01/2024
04/01/2025
04/01/2026
04/01/2027
04/01/2028
04/01/2029
04/01/2030
04/01/2031
04/01/2032
04/01/2033
04/01/2034

3,770,000.00
3,955,000.00
4,155,000.00
4,360,000.00
4,580,000.00
4,810,000.00
5,050,000.00
5,300,000.00
5,565,000.00
5,845,000.00
6,135,000.00
6,445,000.00
6,765,000.00
7,105,000.00
7,460,000.00
7,835,000.00
8,225,000.00
8,635,000.00
9,070,000.00
9,520,000.00

124,585,000.00

5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%

108.973
108.306
107.644
106.987
106.254
105.607
104.886
104.328
103.696
103.068
101.364
101.364
101.364
101.364
101.364
101.134
101.134
101.134
101.134
101.134

4,108,282.10
4,283,502.30
4,472,608.20
4,664,633.20
4,866,433.20
5,079,696.70
5,296,743.00
5,529,384.00
5,770,682.40
6,024,324.60
6,218,681.40
6,532,909.80
6,857,274.60
7,201,912.20
7,561,754.40
7,923,848.90
8,318,271.50
8,732,920.90
9,172,853.80
9,627,956.80

128,244,674.00

Series 2004B Revenue Bonds
All Refunded Issues

Last
Can
Date

04/01/2014
04/01/2014

Issue
Date

08/31/2004

Remaining
Weighted

Average
Maturity

13.7369
13.7369

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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FORM 8038 STATISTICS

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding Bonds, Series 2012A

Level Savings

Dated Date
Delivery Date

06/26/2012
06/26/2012

Bond Component

Refunding Serial Bonds

Date
Redemption

Principal Coupon Price Issue Pnce at Matunty

04/01/2013
04/01/2015
04/01/2016
04/0 I /20 I 7
04/01/2018
04/01/2019
04/01/2020
04/01/2021
04/01/2022
04/01/2023
04/01/2024
04/01/2025
04/01/2026
04/01/2027
04/01/2028
04/01/2029

1,425,000.00
3,740,000 00
3,925,000.00
4,125,000.00
4,325,000.00
4,545,000.00
4,775,000.00
5,010,000.00
5,260,000.00
5,520,000.00
5,800,000 00
6,085,000.00
6,395,000.00
6,710,000.00
7,050,000.00
7,400,000.00

2.000%
5.000%
5 000%
5 000%
5.000%
5 000%
5 000%
5.000%
5 000%
5.000%
5 000%
5 000%
5.000%
5.000%
5.000%
5.000%

101.149
110.586
113.664
115.881
117.263
117 986
117.925
117.668
118.021
116.630
115.259
114 266
113.461
112.839
112 222
111.608

1,441,373 25
4,135,916.40
4,461,312.00
4,780,091 25
5,071,624.75
5,362,463 70
5,630,918.75
5,895,166.80
6,207,904 60
6,437,976.00
6,685,022.00
6,953,086 10
7,255,830.95
7,571,496 90
7,911,65100
8,258,992.00

1,425,000.00
3,740,000 00
3,925,000 00
4,125,000 00
4,325,000 00
4,545,000.00
4,775,000 00
5,010,000.00
5,260,000.00
5,520,000.00
5,800,000.00
6,085,000 00
6,395,000.00
6,710,000.00
7,050,000 00
7,400,000.00

Refunding Term Bond.
04/01/2030
04/01/2031
04/01/2032
04/01/2033
04/01/2034

7,775,000.00
8,085,000.00
8,405,000.00
8,745,000 00
9,090,000.00

4.000%
4 000%
4.000%
4.000%
4 000%

97.858
97.858
97 858
97.858
97 858

7,608,459.50
7,911,81930
8,224,964.90
8,557,682 10
8,895,292 20

7,775,000.00
8,085,000.00
8,405,000.00
8,745,000 00
9,090,000.00

124,190,000.00 135,259,044 45 124,190,000.00

Maturity
Date

Interest
Rate

Issue
Pnce

Stated
Redemption
at Matunty

Weighted
Average
Maturity Yield

Fmal Maturity
Entire Issue

04/01/2034 4.000% 8,895,292.20
135,259,044.45

9,090,000.00
124,190,000 00 13.3268 3.5430%

Proceeds used for accrued interest
Proceeds used for bond issuance costs (including underwriters'iscount)
Proceeds used for credit enhancement
Proceeds allocated to reasonably required reserve or replacement fund
Proceeds used to currently refund prior issues
Proceeds used to advance refund prior issues
Remaining weighted average maturity of the bonds to be currently refunded
Remaining weighted average maturity of the bonds to be advance refunded

0.00
859,961.07

000
0.00
0.00

134,399,083.38
0 0000

13.7369

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratmgs of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds, this amount has been confirmed by the 2004AB Bonds Trustee
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FORM 8038 STATISTICS

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Refunding Bonds, Series 2012A

Level Savings

Refunded Bonds

Bond
Component Date Principal Coupon Price Issue Price

Series 2004B Revenue
SERIAL
SERIAL
SERIAL
SERIAL
SERIAL
SERIAL
SERIAL
SERIAL
SERIAL
SERIAL
TERM
TERM
TERM
TERM
TERM
TERM01
TERM01
TERM01
TERM01
TERM01

Bonds:
04/01/2015
04/01/2016
04/01/2017
04/01/2018
04/01/2019
04/01/2020
04/01/2021
04/01/2022
04/01/2023
04/01/2024
04/01/2025
04/01/2026
04/01/2027
04/01/2028
04/01/2029
04/01/203 0
04/01/203 1

04/01/2032
04/01/2033
04/01/2034

3,770,000.00
3,955,000.00
4, 155,000.00
4,360,000.00
4,580,000.00
4,810,000.00
5,050,000.00
5,300,000.00
5,565,000.00
5,845,000.00
6,135,000.00
6,445,000.00
6,765,000.00
7, 105,000.00
7,460,000.00
7,835,000.00
8,225,000.00
8,635,000.00
9,070,000.00
9,520,000.00

124,585,000.00

5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%

108.973
108.306
107.644
106.987
106.254
105.607
104.886
104.328
103.696
103.068
101.364
101.364
101.364
101.364
101.364
101.134
101.134
101.134
101.134
101.134

4,108,282.10
4 283 502.30
4,472,608.20
4,664,633.20
4,866,433.20
5,079,696.70
5,296,743.00
5,529,384.00
5,770,682.40
6,024,324.60
6,218,681.40
6,532,909.80
6,857,274.60
7,201,912.20
7,561,754.40
7,923,848.90
8,318,271.50
8,732,920.90
9,172,853.80
9,627,956.80

128,244,674.00

Last
Call
Date

Issue
Date

Remaining
Weighted

Average
Maturity

Series 2004B Revenue Bonds
All Refunded Issues

04/01/2014 08/31/2004
04/01/2014

13.7369
13.7369

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee
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FORM 8038 STATISTICS

West Virginia Higher Education Policy Commission (WV HEPC)
Revenue Bonds, Series 2012B

Dated Date
Delivery Date

06/26/2012
06/26/2012

Bond Component Date
Redemption

Principal Coupon Price Issue Price at Maturity

New Money Serial Bonds:
04/01/2013
04/01/2014
04/01/2015
04/01/2016
04/01/2017
04/01/2018
04/01/2019
04/01/2020
04/01/2021
04/01/2022
04/01/2023
04/01/2024
04/01/2025
04/01/2026
04/01/2027
04/01/2028
04/01/2029

200,000.00
235,000.00
275,000.00
280,000.00
285,000.00
300,000.00
305,000.00
3 15,000.00
330,000.00
340,000.00
350,000.00
360,000.00
375,000.00
385,000.00
400,000.00
410,000.00
430,000.00

2.000%
3.000%
3.000%
3.000%
3.000%
3.000%
4.000%
4.000%
2.625%
2.750%
3.000%
3.200%
3.375%
3.500%
3.600%
3.700%
3.750%

101.103
103.630
105.157
106.337
106.727
106.370
111.718
110.895
99.261
98.982
99.087
99.028
98.718
98.918
98.307
99.169
98.525

202,206.00
243,530.50
289,181.75
297,743.60
304,171.95
319,110.00
340,739.90
349,319.25
327,561.30
336,538.80
346,804.50
356,500.80
370,192.50
380,834.30
393,228.00
406,592.90
423,657.50

200,000.00
235,000.00
275,000.00
280,000.00
285,000.00
300,000.00
305,000.00
315,000.00
330,000.00
340,000.00
350,000.00
360,000.00
375,000.00
385,000.00
400,000.00
410,000.00
430,000.00

New Money Term Bond:
04/01/2030
04/01/203 1

04/01/2032
04/01/2033
04/01/2034

440,000.00
460,000.00
480,000.00
500,000.00
520,000.00

4.000%
4.000%
4.000%
4.000%
4.000%

97.858
97.858
97.858
97.858
97.858

430,575.20
450,146.80
469,718.40
489,290.00
508,861.60

440,000.00
460,000.00
480,000.00
500,000.00
520,000.00

7,975,000.00 8,036,505.55 7,975,000.00

Maturity
Date

Interest
Rate

Issue
Price

Stated
Redemption
at Maturity

Weighted
Average
Maturity Yield

Final Maturity
Entire Issue

04/01/2034 4.000% 508,861.60
8,036,505.55

520,000.00
7,975,000.00 12.5415 3.5430%

Proceeds used for accrued interest
Proceeds used for bond issuance costs (including underwriters'iscount)
Proceeds used for credit enhancement
Proceeds allocated to reasonably required reserve or replacement fund

0.00
39,332.01

0.00
0.00

Notes:
Pricing on 6/11/2012 (SLGS RATES AS OF 6/12/2012)
Ratings of Aa3/A+ (M/S)
Accounts for the transferred $2.07 million in Bond Proceeds from the Series 2004B Bonds; this amount has been confirmed by the 2004AB Bonds Trustee



MOODY S
INVESTORS SERVICE

7 World Trade Center

250 Greenwich Street

New York 10007
www.moodys.corn

June 1, 2012

Mr. Richard Donovan
Director of Finance
West Virginia Higher Education Policy Commission
1018 Kanawha Boulevard East
Suite 700
Charleston, WV 25301

Dear Mr. Donovan:

We wish to inform you that on May 25, 2012, Moody's Investors Service assigned a rating of Aa3
with a stable outlook to West Virginia Higher Education Policy Commission's 2012 Series A

Revenue Refunding Bonds and 2012 Series B Revenue Bonds.

In order for us to maintain the currency of our ratings, we request that you provide ongoing
disclosure of current financial and statistical information.

Moody's will monitor this rating and reserves the right, at its sole discretion, to revise or withdraw
this rating at any time in the future.

The rating, as well as any revisions or withdrawals thereof, will be publicly disseminated by Moody's
through normal print and electronic media and in response to verbal requests to Moody's Rating
Desk.

Should you have any questions regarding the above, please do not hesitate to contact the analyst
assigned to this transaction, Mary K. Cooney at 212-553-7815.

Sincerely,
M~'u %see~ Seen', %c

Moody's Investors Service, Inc.

CC: Paul Creedon
Managing Director
Citigroup Global Markets, Inc.
390 Greenwich Street
2"d Floor
New York, NY 10013



STANDARD
S.POOR'S
RATINGS SERVICES

55 Water Street, 38th Floor
New York, NY 10041-0003
tel 212 438-2079
reference no.: 1216232

May 22, 2012

West Uirginia Higher Education Policy Commission
1018 Kanawha Boulevard, Suite 700
Charleston, WU 25301
Attention: Mr. Richard B.Donovan, Director of Finance and Facilities

Re: U$$6,400,000 8'est Virginia Higher Education Policy Commission, Revenue Bonds
(Higher Education Facilities) ZNZ Series B dated: May 3E,ZOEZ, due: April OE,2034

Dear Mr. Donovan:

Pursuant to your request for a Standard & Poor's rating on the above-referenced issuer, we have
reviewed the information submitted to us and, subject to the enclosed Terms and Conditions, have

assigned a rating of "A+". Standard & Poor's views the outlook for this rating as stable. A copy
of the rationale supporting the rating is enclosed.

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 or by your agents 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/obligor 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.

To maintain the rating, Standard & Poor's must receive all relevant financial information as soon
as such information is available. Placing us on a distribution list for this information would



Page
~

2
facilitate the process. You must promptly notify us of all material changes in the financial
information and the documents. Standard & Poor's may change, suspend, withdraw, or place on
CreditWatch the rating as a result of changes in, or unavailability of, such information. Standard &
Poor's reserves the right to request additional information if necessary to maintain the rating.

Please send all information to:
Standard & Poor's Ratings Services
Public Finance Department
55 Water Street
New York, NY 10041-0003

Standard & Poor's is pleased to be of service to you. For more information on Standard & Poor's,
please visit our website at www.standardandnoors.corn. Ifwe can be of help in any other way,
please call or contact us at nvpublicfinance@standardandnoors.corn. Thank you for choosing
Standard & Poor's and we look forward to working with you again.

Sincerely yours,

Standard & Poor's Ratings Services
a Standard & Poor's Financial Services LLC business.

jm
enclosures

cc: Ms. Jessica R. Donnelly
Mr. Terry Hess



STANDARD
%POOR'S
RATINGS SERVICES

Standard 8 Poor's Ratings Services
Terms and Conditions Applicable To Public Finance Ratings

You understand and agree that:

General. The ratings and other views of Standard & Poor's Ratings Services ("Ratings Services" ) are statements of
opinion and not statements of fact. A rating is not a recommendation to purchase, hold, or sell any securities nor does it
comment on market price, marketability, investor preference or suitability of any security. While Ratings Services
bases its ratings and other views on information provided by issuers and their agents and advisors, and other
information from sources it believes to be reliable, Ratings Services does not perform an audit, and undertakes no duty

of due diligence or independent verification, of any information it receives. Such information and Ratings
Services'pinions

should not be relied upon in making any investment decision. Ratings Services does not act as a "fiduciary"
or an investment advisor. Ratings Services neither recommends nor will recommend how an issuer can or should
achieve a particular rating outcome nor provides or will provide consulting, advisory, financial or structuring advice.

All Rating Actions in Ratings Services'ole Discretion. Ratings Services may assign, raise, lower, suspend, place on
CreditWatch, or withdraw a rating, and assign or revise an Outlook, at any time, in Ratings Services'ole discretion.
Ratings Services may take any of the foregoing actions notwithstanding any request for a confidential or private rating or
a withdrawal of a rating, or termination of this Agreement. Ratings Services will not convert a public rating to a
confidential or private rating, or a private rating to a confidential rating.

Publication. Ratings Services reserves the right to use, publish, disseminate, or license others to use, publish or
disseminate the rating provided hereunder and any analytical reports, including the rationale for the rating, unless you
specifically request in connection with the initial rating that the rating be assigned and maintained on a confidential or
private basis. If, however, a confidential or private rating or the existence of a confidential or private rating
subsequently becomes public through disclosure other than by an act of Ratings Services or its affiliates, Ratings
Services reserves the right to treat the rating as a public rating, including, without limitation, publishing the rating and

any related analytical reports. Any analytical reports published by Ratings Services are not issued by or on behalf of you
or at your request. Notwithstanding anything to the contrary herein, Ratings Services reserves the right to use, publish,
disseminate or license others to use, publish or disseminate analytical reports with respect to public ratings that have been
withdrawn, regardless of the reason for such withdrawaL Ratings Services may publish explanations of Ratings

Services'atings

criteria f'rom time to time and nothing in this Agreement shall be construed as limiting Ratings Services'bility
to modify or refine its ratings criteria at any time as Ratings Services deems appropriate.

Information to be Provided bv You. For so long as this Agreement is in effect, in connection with the rating provided
hereunder, you warrant that you will provide, or cause to be provided, as promptly as practicable, to Ratings Services
all information requested by Ratings Services in accordance with its applicable published ratings criteria. The rating,
and the maintenance of the rating, may be affected by Ratings Services'pinion of the information received from you
or your agents or advisors. You further warrant that all information provided to Ratings Services by you or your agents
or advisors regarding the rating or, if applicable, surveillance of the rating, as of the date such information is provided,

(i) is true, accurate and complete in all material respects and, in light of the circumstances in which it was provided, not
misleading and (ii) does not in&inge or violate the intellectual property rights of a third party. A material breach of the
warranties in this paragraph shall constitute. a material breach of~his Agreement.

Confidential Information. For purposes of this Agreement, "Confidential Information" shall mean verbal or written
information that you or your agents or advisors have provided to Ratings Services and, in a specific and particularized
manner, have marked or otherwise indicated in writing (either prior to or promptly following such disclosure) that such
information is "Confidential". Notwithstanding the foregoing, information disclosed by you or your agents or advisors

PF Ratings U.S. (05/17/11)



to Ratings Services shall not be deemed to be Confidential Information, and Ratings Services shall have no obligation
to treat such information as Confidential Information, if such information (i) was known by Ratings Services or its

affiliates at the time of such disclosure and was not known by Ratings Services to be subject to a prohibition on
disclosure, (ii) was known to the public at the time of such disclosure, (iii) becomes known to the public (other than

by an act of Ratings Services or its affiliates) subsequent to such disclosure, (iv) is disclosed to Ratings Services or its
affiliates by a third party subsequent to such disclosure and Ratings Services reasonably believes that such third party'

disclosure to Ratings Services or its affiliates was not prohibited, (v) is developed independently by Ratings Services or
its affiliates without reference to the Confidential Information, (vi) is approved in writing by you for public disclosure,
or (vii) is required by law or regulation to be disclosed by Ratings Services or its affiliates. Ratings Services is aware
that U.S. and state securities laws may impose restrictions on trading in securities when in possession of material, non-

public information and has adopted securities trading and communication policies to that effect.

Ratings Services'se of Information. Except as otherwise provided herein, Ratings Services shall not disclose
Confidential Information to third parties. Ratings Services may (i) use Confidential Information to assign, raise, lower,
suspend, place on CreditWatch, or withdraw a rating, and assign or revise an Outlook, and (ii) share Confidential
Information with its affiliates engaged in the ratings business who are bound by appropriate confidentiality obligations; in
each case, subject to the restrictions contained herein, Ratings Services and such affiliates may publish information
derived from Confidential Information. Ratings Services may also use, and share Confidential Information with any of its
affiliates or agents engaged in the ratings or other financial services businesses who are bound by appropriate
confidentiality obligations ("Relevant Affiliates and Agents" ), for modelling, benchmarking and research purposes; in

each case, subject to the restrictions contained herein, Ratings Services and such affiliates may publish information
derived fiom Confidential Information. With respect to structured finance ratings not maintained on a confidential or
private basis, Ratings Services may publish data aggregated from Confidential Information, excluding data that is specific
to and identifies individual debtors ('"Relevant Data"), and share such Confidential Information with any of its Relevant
Affiliates and Agents for general market dissemination of Relevant Data; you confirm that, to the best of your knowledge,
such publication would not breach any confidentiality obligations you may have toward third parties. Ratings Services
will comply with all applicable U.S. and state laws, rules and regulations protecting personally-identifiable information
and the privacy rights of individuals. Ratings Services acknowledges that you may be entitled to seek specific
performance and injunctive or other equitable relief as a remedy for Ratings Services'isclosure of Confidential
Information in violation of this Agreement. Ratings Services and its affiliates reserve the right to use, publish,
disseminate, or license others to use, publish or disseminate any non-Confidential Information provided by you, your
agents or advisors.

Ratings Services Not an Exnert, Underwriter or Seller under Securities Laws. Ratings Services has not consented to
and will not consent to being named an "expert" or any similar designation under any applicable securities laws or
other regulatory guidance, rules or recommendations, including without limitation, Section 7 of the U.S. Securities Act
of 1933. Ratings Services is not an "underwriter" or "seller" as those terms are defined under applicable securities laws
or other regulatory guidance, rules or recommendations, including without limitation Sections 11 and 12(a)(2) of the
U.S. Securities Act of 1933. Rating Services has not performed the role or tasks associated with an "underwriter" or
"seller" under the United States federal securities laws or other regulatory guidance, rules or recommendations in
connection with this engagement.

Office of Foreign Assets Control. As of the date of this Agreement, (a) neither you nor the issuer (if you are not the
issuer) or any of your or the issuer's subsidiaries, or any director or corporate officer of any of the foregoing entities, is
the subject of any V.S. sanctions administered by the Offiice of Foreign Assets Control of the U.S. Department of the
Treasury ("OFAC Sanctions" ), (b) neither you nor the issuer (if you are not the issuer) is 50% or more owned or
controlled, directly or indirectly, by any person or entity ("parent") that is the subject of OFAC Sanctions, and (c) to
the best of your knowledge no entity 50% or more owned or controlled by a direct or indirect parent of you or the
issuer (if you are not the issuer) is the subject of OFAC sanctions. For so long as this Agreement is in effect, you will
promptly notify Ratings Services if any of these circumstances change.

Ratings Services'se of Confidential and Private Ratings. Ratings Services may use confidential and private ratings in
its analysis of the debt issued by collateralized debt obligation (CDO) and other investment vehicles. Ratings Services

PF Ratings U.S. (05/17/11)



may disclose a confidential or private rating as a confidential credit estimate or assessment to the managers of CDO
and similar investment vehicles. Ratings Services may permit CDO managers to use and disseminate credit estimates or
assessments on a limited basis and subject to various restrictions; however, Ratings Services cannot control any such
use or dissemination.

Entire Agreement. Nothing in this Agreement shall prevent you, the issuer (if you are not the issuer) or Ratings
Services Irom acting in accordance with applicable laws and regulations. Subject to the prior sentence, this Agreement,
including any amendment made in accordance with the provisions hereof, constitutes the complete and entire
agreement between the parties on all matters regarding the rating provided hereunder. The terms of this Agreement
supersede any other terms and conditions relating to information provided to Ratings Services by you or your agents
and advisors hereunder, including without limitation, terms and conditions found on, or applicable to, websites or other
means through which you or your agents and advisors make such information available to Ratings Services, regardless
if such terms and conditions are entered into before or after the date of this Agreement. Such terms and conditions
shall be null and void as to Ratings Services.

Limitation on Damage es. Ratings Services does not and cannot guarantee the accuracy, completeness, or timeliness of
the information relied on in connection with a rating or the results obtained Irom the use of such information.
RATINGS SERVICES GIVES NO EXPRESS OR IMPLIED UNTIES, INCLUDING, BUT NOT LIMITED
TO, ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE.
Ratings Services, its affiliates or third party providers, or any of their officers, directors, shareholders, employees or
agents shall not be liable to you, your affiliates or any person asserting claims on your behalf, directly or indirectly, for
any inaccuracies, errors, or omissions, in each case regardless of cause, actions, damages (consequential, special,
indirect, incidental, punitive, compensatory, exemplary or otherwise), claims, liabilities, costs, expenses, legal fees or
losses (including, without limitation, lost income or lost profits and opportunity costs) in any way arising out of or
relating to the rating provided hereunder or the related analytic services even if advised of the possibility of such
damages or other amounts except to the extent such damages or other amounts are finally determined by a court of
competent jurisdiction in a proceeding in which you and Ratings Services are parties to result from gross negligence,
intentional wrongdoing, or willful misconduct of Ratings Services. In furtherance and not in limitation of the
foregoing, Ratings Services will not be liable to you, your affiliates or any person asserting claims on your behalf in

'respect of any decisions alleged to be made by any person based on anything that may be perceived as advice or
recommendations. In the event that Ratings Services is nevertheless held liable to you, your affiliates, or any person
asserting claims on your behalf for monetary damages under this Agreement, in no event shall Ratings Services be
liable in an aggregate amount in excess of US$5,000,000 except to the extent such monetary damages directly result
&om Ratings Services'ntentional wrongdoing or willful misconduct. The provisions of this -paragraph shall apply
regardless of the form of action, damage, claim, liability, cost, expense, or loss, whether in contract, statute, tort
(including, without limitation, negligence), or otherwise. Neither party waives any protections, privileges, or defenses
it may have under law, including but not limited to, the First Amendment of the Constitution of the United States of
America.

Termination of Ameement. This Agreement may be terminated by either party at any time upon written notice to the
other party. Except where expressly limited to the term of this Agreement, these Terms and Conditions shall survive the
termination of this Agreement.

No Third —Partv Beneficiaries. Nothing in this Agreement, or the rating when issued, is intended or should be
construed as creating any rights on behalf of any third parties, including, without limitation, any recipient of the rating.
No person is intended as a third party beneficiary of this Agreement or of the rating when issued.

Bindine Effect. This Agreement shall be binding on, and inure to the benefit of, the parties hereto and their successors
and assigns.

Severabilitv. In the event that any term or provision of this Agreement shall be held to be invalid, void, or
unenforceable, then the remainder of this Agreement shall not be affected, impaired, or invalidated, and each such term
and provision shall be valid and enforceable to the fullest extent permitted by law.
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Amendments. This Agreement may not be amended or superseded except by a writing that specifically refers to this
Agreement and is executed manually or electronically by authorized representatives of both parties.

Reservation of Rights. The parties to this Agreement do not waive, and reserve the right to contest, any issues
regarding sovereign immunity, the applicable governing law and the appropriate forum for resolving any disputes
arising out of or relating to this Agreement.

PF Ratings U.S. (05/17/11)
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RATINGS SERVICES

55 Water Street, 38th Floor
New York, NY 10041-0003
tel 212 438-2079
reference no.: 1216234

May 22, 2012

West Virginia Higher Education Policy Commission
1018 Kanawha Boulevard, Suite 700
Charleston, WV 25301
Attention: Mr. Richard B.Donovan, Director of Finance and Facilities

Re: U$$119,510,0008'est Virginia Higher Education Policy Commission, Revenue Refunding
Bonds (Higher Education Facilities) 2012 Series A

Dear Mr. Donovan:

Pursuant to your request for a Standard & Poor's rating on the above-referenced issuer, we have
reviewed the information submitted to us and, subject to the enclosed Terms and Conditions, have
assigned a rating of "A+". Standard & Poor's views the outlook for this rating as stable. A copy
of the rationale supporting the rating is enclosed.

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 or by your agents 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/obligor 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 thedocumentsyouhaveprovided tous are final. Ifany
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.

To maintain the rating, Standard & Poor's must receive all relevant financial information as soon
as such information is available. Placing us on a distribution list for this information would
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facilitate the process. You must promptly notify us of all material changes in the financial
information and the documents. Standard k, Poor's may change, suspend, withdraw, or place on
CreditWatch the rating as a result of changes in, or unavailability of, such information. Standard 4
Poor's reserves the right to request additional information if necessary to maintain the rating.

Please send all information to:
Standard 4 Poor's Ratings Services
Public Finance Department
55 Water Street
New York, NY 10041-0003

Standard A Poor's is pleased to be of service to you. For more information on Standard & Poor's,
please visit our website at www.standardandpoors.corn. Ifwe can be of help in any other way,
please call or contact us at nvpublicfinance@standardandpoors.corn. Thank you for choosing
Standard 4 Poor's and we look forward to working with you again.

Sincerely yours,

Standard A Poor's Ratings Services
a Standard k Poor's Financial Services LLC business.

jm
enclosures

cc: Ms. Jessica R. Donnelly
Mr. Terry Hess
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Standard & Poor's Ratings Services
Terms and Conditions Applicable To Public Finance Ratings

You understand and agree that:

General. The ratings and other views of Standard & Poor's Ratings Services ("Ratings Services" ) are statements of
opinion and not statements of fact. A rating is not a recommendation to purchase, hold, or sell any securities nor does it
comment on market price, marketability, investor preference or suitability of any security. While Ratings Services
bases its ratings and other views on information provided by issuers and their agents and advisors, and other
information &om sources it believes to be reliable, Ratings Services does not perform an audit, and undertakes no duty
of due diligence or independent verification, of any information it receives. Such information and Ratings

Services'pinions

should not be relied upon in making any investment decision. Ratings Services does not act as a "fiduciary"
or an investment advisor. Ratings Services neither recommends nor will recommend how an issuer can or should
achieve a particular rating outcome nor provides or will provide consulting, advisory, financial or structuring advice.

All Rating Actions in Ratings Services'ole Discretion. Ratings Services may assign, raise, lower, suspend, place on
CreditWatch, or withdraw a rating, and assign or revise an Outlook, at any time, in Ratings Services'ole discretion.
Ratings Services may take any of the foregoing actions notwithstanding any request for a confidential or private rating or
a withdrawal of a rating, or termination of this Agreement. Ratings Services will not convert a public rating to a
confidential or private rating, or a private rating to a confidential rating.

Publication. Ratings Services reserves the right to use, publish, disseminate, or license others to use, publish or
disseminate the rating provided hereunder and any analytical reports, including the rationale for the rating, unless you
specifically request in connection with the initial rating that the rating be assigned and maintained on a confidential or
private basis. If, however, a confidential or private rating or the existence of a confidential or private rating
subsequently becomes public through disclosure other than by an act of Ratings Services or its affiliates, Ratings
Services reserves the right to treat the rating as a public rating, including, without limitation, publishing the rating and

any related analytical reports. Any analytical reports published by Ratings Services are not issued by or on behalf ofyou
or at your request. Notwithstanding anything to the contrary herein, Ratings Services reserves the right to use, publish,
disseminate or license others to use, publish or disseminate analytical reports with respect to public ratings that have been
withdrawn, regardless of the reason for such withdrawal. Ratings Services may publish explanations of Ratings

Services'atings

criteria Rom time to time and nothing in this Agreement shall be construed as limiting Ratings Services'bility
to modify or refine its ratings criteria at any time as Ratings Services deems appropriate.

Information to be Provided bv You. For so long as this Agreement is in effect, in connection with the rating provided
hereunder, you warrant that you will provide, or cause to be provided, as promptly as practicable, to Ratings Services
all information requested by Ratings Services in accordance with its applicable published ratings criteria. The rating,
and the maintenance of the rating, may be affected by Ratings Services'pinion of the information received Rom you
or your agents or advisors. You further warrant that all information provided to Ratings Services by you or your agents
or advisors regarding the rating or, if applicable, surveillance of the rating, as of the date such information is provided,
(i) is true, accurate and complete in all material respects and, in light of the circumstances in which it was provided, not
misleading and (ii) does not infringe or violate the intellectual property rights of a third party. A material breach of the

.-warranties in this paragraph shall constitute a.material breach of this Agreement.

Confidential Information. For purposes of this Agreement, "Confidential Information" shall mean verbal or written
information that you or your agents or advisors have provided to Ratings Services and, in a specific and particularized
manner, have marked or otherwise indicated in writing (either prior to or promptly following such disclosure) that such
information is "Confidential". Notwithstanding the foregoing, information disclosed by you or your agents or advisors
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to Ratings Services shall not be deemed to be Confidential Information, and Ratings Services shall have no obligation
to treat such information as Confidential Information, if such information (i) was known by Ratings Services or its

affiliates at the time of such disclosure and was not known by Ratings Services to be subject to a prohibition on

disclosure, (ii) was known to the public at the time of such disclosure, (iii) becomes known to the public (other than

by an act of Ratings Services or its affiliates) subsequent to such disclosure, (iv) is disclosed to Ratings Services or its

affiliates by a third party subsequent to such disclosure and Ratings Services reasonably believes that such third party'

disclosure to Ratings Services or its affiliates was not prohibited, (v) is developed independently by Ratings Services or
its affiliates without reference to the Confidential Information, (vi) is approved in writing by you for public disclosure,
or (vii) is required by law or regulation to be disclosed by Ratings Services or its affiliates. Ratings Services is aware

that U.S. and state securities laws may impose restrictions on trading in securities when in possession of material, non-

public information and has adopted securities trading and communication policies to that effect.

Ratings Services'se of Information. Except as otherwise provided herein, Ratings Services shall not disclose
Confidential Information to third parties. Ratings Services may (i) use Confidential Information to assign, raise, lower,

suspend, place on CreditWatch, or withdraw a rating, and assign or revise an Outlook, and (ii) share Confidential
Information with its affiliates engaged in the ratings business who are bound by appropriate confidentiality obligations; in

each case, subject to the restrictions contained herein, Ratings Services and such affiliates may publish information

derived f'rom Confidential Information. Ratings Services may also use, and share Confidential Information with any of its

affiliates or agents engaged in the ratings or other financial services businesses who are bound by appropriate
confidentiality obligations ("Relevant Affiliates and Agents" ), for modelling, benchmarking and research purposes; in

each case, subject to the restrictions contained herein, Ratings Services and such affiliates may publish information

derived from Confidential Information. With respect to structured finance ratings not maintained on a confidential or
private basis, Ratings Services may publish data aggregated from Confidential Information, excluding data that is specific
to and identifies individual debtors ("Relevant Data"), and share such Confidential Information with any of its Relevant
Affiliates and Agents for general market dissemination of Relevant Data; you confirm that, to the best of your knowledge,
such publication would not breach any confidentiality obligations you may have toward third parties. Ratings Services
will comply with all applicable U.S. and state laws, rules and regulations protecting personally-identifiable information

and the privacy rights of individuals. Ratings Services acknowledges that you may be entitled to seek specific
performance and injunctive or other equitable relief as a remedy for Ratings Services'isclosure of Confidential
Information in violation of this Agreement. Ratings Services and its affiliates reserve the right to use, publish,
disseminate, or license others to use, publish or disseminate any non-Confidential Information provided by you, your
agents or advisors.

Ratings Services Not an Exnert. Underwriter or Seller under Securities Laws. Ratings Services has not consented to
and will not consent to being named an "expert" or any similar designation under any applicable securities laws or
other regulatory guidance, rules or recommendations, including without limitation, Section 7 of the U.S. Securities Act
of 1933. Ratings Services is not an "underwriter" or "seller" as those terms are defined under applicable securities laws
or other regulatory guidance, rules or recommendations, including without limitation Sections 11 and 12(a)(2) of the
U.S. Securities Act of 1933. Rating Services has not performed the role or tasks associated with an "underwriter" or
"seller" under the United States federal securities laws or other regulatory guidance, rules or recommendations in

connection with this engagement.

Office of Foreign Assets Control. As of the date of this Agreement, (a) neither you nor the issuer (if you are not the
issuer) or any of your or the issuer's subsidiaries, or any director or corporate officer of any of the foregoing entities, is
the subject of any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Department of the
Treasury ("OFAC Sanctions" ), (b) neither you nor the issuer (if you are not the issuer) is 50'lo or more owned or
controlled, directly or indirectly, by any person or entity ("parent") that is the subject of OFAC Sanctions, and (c) to

.the best.of your knowledge, no entity 50'/o or more owned or controlled by a direct or indirect parent of you or the
issuer (if you are not the issuer) is the subject of OFAC sanctions. For so long as this Agreement is in effect, you will

promptly notify Ratings Services if any of these circumstances change.

Ratini s Services'se of Confidential and Private Ratings. Ratings Services may use confidential and private ratings in

its analysis of the debt issued by collateralized debt obligation (CDO) and other investment vehicles. Ratings Services
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may disclose a confidential or private rating as a confidential credit estimate or assessment to the managers of CDO
and similar investment vehicles. Ratings Services may permit CDO managers to use and disseminate credit estimates or
assessments on a limited basis and subject to various restrictions; however, Ratings Services cannot control any such
use or dissemination.

Entire Aereement. Nothing in this Agreement shall prevent you, the issuer (if you are not the issuer) or Ratings
Services &om acting in accordance with applicable laws and regulations. Subject to the prior sentence, this Agreement,
including any amendment made in accordance with the provisions hereof, constitutes the complete and entire
agreement between the parties on all matters regarding the rating provided hereunder. The terms of this Agreement
supersede any other terms and conditions relating to information provided to Ratings Services by you or your agents
and advisors hereunder, including without limitation, terms and conditions found on, or applicable to, websites or other
means through which you or your agents and advisors make such information available to Ratings Services, regardless
if such terms and conditions are entered into before or after the date of this Agreement. Such terms and conditions
shall be null and void as to Ratings Services.

Limitation on Damages. Ratings Services does not and cannot guarantee the accuracy, completeness, or timeliness of
the information relied on in connection with a rating or the results obtained f'rom the use of such information.
RATINGS SERVICES GIVES NO EXPRESS OR IMPLIED WARRANTIES, INCLUD1NG, BUT NOT LIMITED
TO, ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE.
Ratings Services, its affiliates or third party providers, or any of their officers, directors, shareholders, employees or
agents shall not be liable to you, your affiliates or any person asserting claims on your behalf, directly or indirectly, for
any inaccuracies, errors, or omissions, in each case regardless of cause, actions, damages (consequential, special,
indirect, incidental, punitive, compensatory, exemplary or otherwise), claims, liabilities, costs, expenses, legal fees or
losses (including, without limitation, lost income or lost profits and opportunity costs) in any way arising out of or
relating to the rating provided hereunder or the related analytic services even if advised of the possibility of such
damages or other amounts except to the extent such damages or other amounts are finally determined by a court of
competent jurisdiction in a proceeding in which you and Ratings Services are parties to result f'rom gross negligence,
intentional wrongdoing, or willful misconduct of Ratings Services. In furtherance and not in limitation of the
foregoing, Ratings Services will not be liable to you, your affiliates or any person asserting claims on your behalf in
respect of any decisions alleged to be made by any person based on anything that may be perceived as advice or
recommendations. In the event that Ratings Services is nevertheless held liable to you, your affiliates, or any person
asserting claims on your behalf for monetary damages under this Agreement, in no event shall Ratings Services be
liable in an aggregate amount in excess of US$5,000,000 except to the extent such monetary damages directly result
from Ratings Services'ntentional wrongdoing or willful misconduct. The provisions of this paragraph shall apply
regardless of the form of action, damage, claim, liability, cost, expense, or loss, whether in contract, statute, tort
(including, without limitation, negligence), or otherwise. Neither party waives any protections, privileges, or defenses
it may have under law, including but not limited to, the First Amendment of the Constitution of the United States of
America.

Termination of Aereement. This Agreement may be terminated by either party at any time upon written notice to the
other party. Except where expressly limited to the term of this Agreement, these Terms and Conditions shall survive the
termination of this Agreement.

No Third —Partv Beneficiaries. Nothing in this Agreement, or the rating when issued, is intended or should be
construed as creating any rights on behalf of any third parties, including, without limitation, any recipient of the rating.
No person is intended as a third party beneficiary of this Agreement or of the rating when issued.

Bmdine+ffect. This Agreement shall be binding on, and inure to the benefit of, the parties hereto and their successors
and assigns.

Severabilitv. In the event that any term or provision of this Agreement shall be held to be invalid, void, or
unenforceable, then the remainder of this Agreement shall not be affected, impaired, or invalidated, and each such term
and provision shall be valid and enforceable to the fullest extent permitted by law.
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Amendments. This Agreement may not be amended or superseded except by a writing that specifically refers to this
Agreement and is executed manually or electronically by authorized representatives of both parties.

Reservation of Rights. The parties to this Agreement do not waive, and reserve the right to contest, any issues
regarding sovereign immunity, the applicable governing law and the appropriate forum for resolving any disputes
arising out of or relating to this Agreement.

PF Ratings U.S. (05/17/11)



C44RLa) a Goodwin & Goodwin, LLP

P.O. Box 2107
Charleston, WV 25328-2107

300 Summers Street
Suite 1500
Charleston, WV 25301-1678

T (304) 346-7000
F (304) 344-9692
www goodwingoodwin.corn

PRELIMINARY BLUE SKY MEMORANDUM

$124,190,000
State of West Virginia

Higher Education Policy Commission
Revenue Refunding Bonds

(Higher Education Facilities)
2012 Series A

$7,975,000
State of West Virginia

Higher Education Policy Commission
Revenue Bonds

(Higher Education Facilities)
2012 Series B

June 12, 2012

Citigroup Global Markets Inc.,
as representative of the underwriters listed on

the cover page of the Preliminary Official Statement

Ladies and Gentlemen:

This Memorandum relates to the requirements of the securities or "Blue Sky" laws of the

jurisdictions listed herein with respect to the offer and sale of the Bonds described above (the

"Bonds") to the public in the jurisdictions referred to herein by persons registered or licensed as

brokers or dealers under the securities laws of such jurisdictions and to selected classes of persons in

such jurisdictions by persons not registered therein as brokers or dealers,

This Memorandum is based upon an examination of Section 18 of the Securities Act of 1933,
as amended, statements contained in the Preliminary Official Statement, and the securities laws of the

several jurisdictions and the rules and regulations, where published, of the authorities administering

such laws, all as set forth in the CCH Blue Sky Law Reporter or upon informal interpretive advice or

"no-action" letters obtained from certain securities commissions or their representatives relating to

the Bonds or similar securities. It is noted, however, that the securities laws of certain jurisdictions

provide that the burden of claiming an exemption is upon the person claiming the exemption and that

informal interpretive advice and "no-action" letters are not necessarily binding upon a court of law.

We are attorneys admitted to practice in West Virginia, and we have obtained neither

opinions of counsel in other jurisdictions nor formal rulings from state regulatory commissions,

departments or other administrative bodies or officials. Statements made or conclusions expressed in

this Memorandum are subject to change upon exercise of broad discretionary powers vested in

administrative authorities authorizing them, among other things, to withdraw exemptions, to impose

additional requirements, to refuse registrations or to issue stop orders,
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In view of the foregoing limitations, this Memorandum is furnished only for your general
information and is not to be relied upon as an opinion of counsel,

This Memorandum does not purport to cover the requirements under any of the laws of the
jurisdictions enumerated herein with respect to the registration or licensing of dealers, brokers,
salesmen, the form or substance of advertising, the legality of investments in the Bonds by any
institutional investor which is subject to statutory or other restrictions as to its investments or any
resale of the Bonds by any person who may purchase them in the present offering.

SECTION I

SALES TO THE PUBLIC

A. Jurisdictions 8%ere Action Is Not Required

It is believed that offers and sales of the Bonds may be made in any amount to anyone in
the following jurisdictions without registration of the Bonds or any filing being made with the
local securities law administrator. Such offers and sales may be made only by sellers who are
registered or licensed appropriately as dealers, brokers, salespersons or sales agents within the
applicable jurisdictions or who are properly exempted from such jurisdictions'ellers'egistration
or licensing requirements.

Alabama
Alaska
Arizona
Arkansas
California
Colorado
Connecticut
Delaware
District of Columbia
Florida
Georgia
Guain
Hawaii
Idaho
Illinois
Indiana
Iowa

Kansas
Kentucky
Louisiana
Maine
Maryland
Massachusetts
Michigan
Minnesota
Mississippi
Missouri
Montana
Nebraska
New Jersey
New Mexico
New York
North Carolina
North Dakota

Ohio*
Oklahoma
Oregon
Pennsylvania
Puerto Rico
Rhode Island
South Carolina
South Dakota
Tennessee
Texas
Utah
Vermont
Virginia
Virgin Islands
Washington
West Virginia
Wisconsin
Wyoming

*The Bonds are exempt from registration and notice filings in Ohio provided that at the time of
first sale of the Bonds in Ohio there is no default in the payment of any of the interest or principal
of the Bonds and there are no adjudications or pending suits adversely affecting their validity.
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B. Jurisdictions in 8%ich Sales to the Public May Not Be Made

In the following jurisdictions, it is believed that appropriate action is required by
registration, the filing of notice or the payment of fees before the Bonds may be offered or sold
to anyone therein other than in exempt transactions. Pursuant to your request, no such action is
being taken in these jurisdictions, and, therefore, no offers or sales of the Bonds may be made to
anyone in these jurisdictions other than in exempt transactions:

Nevada
New Hampshire

SECTION II

Sales to Specified Institutions and Dealers

It is assumed in this Section that the person who offers for sale or sells the Bonds in the

following jurisdictions is not registered or licensed as a dealer or broker therein. In the following

jurisdictions, it is believed that no action need be taken to qualify the Bonds and the seller need

not be registered or licensed as a dealer or broker to offer for sale or sell the Bonds to the persons
and institutions described below, as well as to dealers or brokers registered or licensed in such

jurisdictions, subject to the conditions, if any, set forth below;

Alabama:

Any bank, savings institution, credit union, trust company, insurance company, investment

company as defined in the Investment Company Act of 1940, pension or profit-sharing trust, or
other financial institution or institutional buyer, whether the purchaser is acting for itself or in

some fiduciary capacity.

Alaska:

Any bank, savings institution, trust company, insurance company, investment company as
defined in the Investment Company Act of 1940, pension or profit-sharing trust, or other

financial institution or institutional buyer, whether the purchaser is acting for itself or in some
fiduciary capacity; provided, that any seller who is not registered as a dealer or broker-dealer in

the state has no place of business there and effects transactions therein exclusively with or
through the foregoing classes of purchasers.

Arizona:

Any bank, savings institution, trust company, insurance company, investment company as
defined in the Investment Company Act of 1940, pension or profit-sharing trust, or other

financial institution or institutional buyer, whether the purchaser is acting for itself or in some

fiduciary capacity.
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Arkansas:

Any bank, savings institution, trust company, insurance company, investment company as
defined in the Investment Company Act of 1940, pension or profit-sharing trust, or other
financial institution or institutional buyer, whether the purchaser is acting for itself or in some
fiduciary capacity; pvovided, that any seller who is not registered as a dealer or broker-dealer in
the state has no place of business there and effects transactions therein exclusively with or
through the foregoing classes of purchasers.

California:

Any bank, savings and loan association, trust company, insurance company, investment
company registered under the Investment Company Act of 1940, pension or profit-sharing trust
(other than a pension or profit-sharing trust of the issuer, self employed individual retirement
plan or individual retirement account), or such other institutional investor or governmental
agency or instrumentality as the Commissioner of Corporations may designate by rule, whether
the purchaser is acting for itself or as trustee (the other institutional investors and governmental
agencies or instrumentalities designated by the Commissioner by rule being any organization
described in Section 501(c)(3) of the Internal Revenue Code, as amended December 29, 1981,
which has total assets, including endowment, annuity and life income funds, of not less than

$5,000,000 according to its most recent audited financial statement, any corporation with a
consolidated net worth of not less than $ 14,000,000 according to its most recent audited financial
statement, and any wholly-owned subsidiary of any such institutional investor, the federal
government, any agency or instrumentality thereof, any corporation wholly-owned by the federal
government, any state, city, city and county, or county, or any agency or instrumentality of a
state, city, city and county, or county, or any state university or state college, and any retirement
system for the benefit of employees of any of the foregoing public agencies); provided, that the
purchaser represents that it is purchasing for its own account (or for such trust account) for
investment and not with a view to or for sale in connection with any distribution of the security
(any offer to resell or resale made in compliance with Rule 144A (17 CFR 230.144A) of the
Securities and Exchange Commission being considered as not in connection with a distribution
for this purpose); provided further, as to all of the foregoing, that any seller not registered as a
broker-dealer in California has no place of business in California and either effects transactions
exclusively with a broker-dealer or is a broker-dealer registered under the Securities Exchange
Act of 1934 who has not previously had any certificate denied or revoked under the California
Corporate Securities Law of 1968 or any predecessor statute and does not direct offers to sell or
buy into California other than to broker-dealers and the institutional investors or governmental
agencies or instrumentalities listed above, or any offer to resell or resale of restricted securities
made in compliance with Rule 144A (17 CFR 230.144A) of the Securities and Exchange
Commission,

Colorado:

Any broker-dealers licensed or exempt from licensing under the Colorado Securities Act (except
when the seller is acting as a clearing broker-dealer for such broker-dealers); financial or
institutional investors ('financial or institutional investor" means any of the following: a



Goodwin k, Goodwin, LLP

depository institution ("depository institution" means any of the following: a person that is
organized or chartered, or is doing business or holds an authorization certificate, under the laws
of a state or of the United States which authorize the person to receive deposits, including
deposits in savings, share, certificate, or other deposit accounts, and that is supervised and
examined for the protection of depositors by an official or agency of a state or the United States;
and a trust company or other institution that is authorized by federal or state law to exercise
fiduciary powers of the type a national bank is permitted to exercise under the authority of the
comptroller of the currency and is supervised and examined by an official or agency of a state or
the United States); an insurance company; a separate account of an insurance company; an
investment company registered under the federal Investment Company Act of 1940; a business
development company as defined in the federal Investment Company Act of 1940; any private
business development company as defined in the federal Investment Advisers Act of 1940; an
employee pension, profit-sharing, or benefit plan if the plan has total assets in excess of five
million dollars or its investment decisions are made by a named fiduciary, as defined in the
federal Employee Retirement Income Security Act of 1974, that is a broker-dealer registered
under the federal Securities Exchange Act of 1934, an investment adviser registered or exempt
from registration under the federal Investment Advisers Act of 1940, a depository institution, or
an insurance company; an entity, but not an individual, a substantial part of whose business
activities consist of investing, purchasing, selling, or trading in securities of more than one issuer
and not of its own issue and that has total assets in excess of five million dollars as of the end of
its latest fiscal year; a small business investment company licensed by the federal small business
administration under the federal Small Business Investment Act of 1958; and any other
institutional buyer); provided, seller is registered as a broker-dealer under the federal Securities
Exchange Act of 1934 and has no place of business in this state and the business transacted in
this state as a broker-dealer is exclusively with the foregoing entities and institutions.

Connecticut:

Any state bank and trust company, national banking association, savings bank, savings and loan
association, federal savings and loan association, federal savings bank, credit union, federal
credit union, trust company, insurance company, investment company as defined in the
Investment Company Act of 1940, as amended, pension or profit-sharing trust, or other financial
institution or institutional buyer, whether the purchaser is acting for itself or as a trustee;
provided, that any seller who is not registered as a broker-dealer in Connecticut has no place of
business there and effects transactions therein exclusively with or through the foregoing classes
of purchasers,

Delaware:

Any bank, savings institution, trust company, insurance company, investment company as
defined in the Investment Company Act of 1940, pension or profit-sharing trust, or other
financial institution or institutional buyer ("institutional buyer" includes: an "accredited
investor" as defined in SEC Rule 501(a) (1)-(4), (7) and (8) excluding any self directed
employee benefit plan with investment decisions made solely by persons that are individual

accredited investors as defined in Rule 501 (5)-(6); a "qualified institutional buyer" as defined in
SEC Rule 144A; and a corporation, partnership, trust, estate, or other entity (excluding
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individuals) having a net worth of not less than $5 million or a wholly-owned subsidiary of such
entity, so long as the entity was not formed for the purpose of acquiring the specific securities),
whether the purchaser is acting for itself or in some fiduciary capacity; provided, that any seller
who is not registered as a dealer or broker-dealer in the state has no place of business there and
effects transactions therein exclusively with or through the foregoing classes of purchasers.

District of Columbia:

Any financial or institutional investor ("financial or institutional investor" means any of the
following, whether acting for itself or others in a fiduciary capacity; a depository institution
("depository institution" means: a person that is organized, chartered, or holding an
authorization certificate under the laws of a state or of the United States to receive deposits,
including a savings, share, certificate or deposit account, and that is supervised and examined for
the protection of depositors by an official or agency of a state or the United States; a trust

company or other institution that is authorized by federal or state law to exercise fiduciary
powers of the type a national bank is permitted to exercise under the authority of the Comptroller
of the Currency and is supervised and examined by an official or agency of a state or the United
States; and "depository institution" does not include an insurance company or other organization
primarily engaged in the insurance business, or a Morris Plan bank, industrial loan company, or
a similar bank or company unless its deposits are insured by a federal agency); an insurance

company; a separate account of an insurance company; an investment company registered under
the Investment Company Act of 1940; a business development company as defined in the
Investment Company Act of 1940; an employee pension, profit-sharing or benefit plan if the
plan has total assets in excess of $5 million, or if investment decisions are made by a named
fiduciary, as defined in the Employee Retirement Income Security Act of 1974, that is either a
broker dealer registered under the Securities Exchange Act of 1934, an investment adviser
registered or exempt from registration under the Investment Advisers Act of 1940, a depository
institution, or an insurance company; a "qualified institutional buyer" as defined in SEC Rule
144A; a broker dealer; an accredited investor as defined in SEC Rule 501(a); a limited liability
company with net assets of at least $500,000); provided, that the seller has no place of business
in the District of Columbia and effects transactions therein exclusively with the foregoing
classes of purchasers.

Florida:

Any bank or trust company, savings institution, insurance company, investment company as
defined by the Investment Company Act of 1940, or pension plan or profit-sharing trust, or
qualified institutional buyer as defined by rule of the Department of Banking and Finance in
accordance with Securities and Exchange Commission Rule 144A (17 C.F.R, 230.1 44(A)(a)),
whether any of such entities is acting in its individual or fiduciary capacity; provided that such
offer or sale of securities is not for the direct or indirect promotion of any scheme or enterprise
with the intent of violating or evading any provision of the Florida Securities and Investor
Protection Act.

Georgia:
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Any institutional investor; provided, that any seller who is not registered as a broker-dealer in
the state has no place of business there and effects transactions therein exclusively with an
institutional investor:

"Institutional investor" means any of the following, whether acting for itself or for others in a
fiduciary capacity: (A) A depository institution or international banking institution; (B) An
insurance company; (C) A separate account of an insurance company; (D) An investment
company as defined in the Investment Company Act of 1940, 15 U.S.C. Section 80a-l, et seq.;
(E) A broker-dealer registered under the Securities Exchange Act of 1934, 15 U,S,C. Section
78a, et seq.; (F) An employee pension, profit-sharing, or benefit plan if the plan has total assets
in excess of $ 10 million or its investment decisions are made by a named fiduciary, as defined in
the Employee Retirement Income Security Act of 1974, 29 U.S.C. Section 1001, et seq., that is a
broker-dealer registered under the Securities Exchange Act of 1934, 15 U.S.C. Section 78a, et
seq., an investment adviser registered or exempt from registration under the Investment Advisers
Act of 1940, 15 U.S.C. Section 80b-l, et seq., an investment adviser registered under the state'

uniform securities act, a depository institution, or an insurance company; (G) A plan established
and maintained by a state, a political subdivision of a state, or an agency or instrumentality of a
state or a political subdivision of a state for the benefit of its employees if the plan has total
assets in excess of $ 10 million or its investment decisions are made by a duly designated public
official or by a named fiduciary, as defined in the Employee Retirement Income Security Act of
1974, 29 U.S.C. Section 1001, et seq., that is a broker-dealer registered under the Securities
Exchange Act of 1934, 15 U.S.C. Section 78a, et seq., an investment adviser registered or
exempt from registration under the Investment Advisers Act of 1940, 15 U.S,C. Section 80b-l, et
seq., an investment adviser registered under the state's uniform securities act, a depository
institution, or an insurance company; (H) A trust if it has total assets in excess of $ 10 million, its
trustee is a depository institution, and its participants are exclusively plans of the types identified
in clause (F) or (G) of this paragraph, regardless of the size of their assets, except a trust that
includes as participants self-directed individual retirement accounts or similar self-directed
plans; (I) An organization that is not formed for the specific purpose of acquiring the securities
offered, with total assets in excess of $ 10 million, including an organization described in
subsection 501(c)(3)of the Internal Revenue Code, 26 U.S.C. Section 501(c)(3),a corporation, a
Massachusetts trust or similar business trust, a limited liability company, or a partnership; (1) A
small business investment company licensed by the Small Business Administration under
Section 301(c) of the Small Business Investment Act of 1958, 15 U,S.C, Section 681(c), with
total assets in excess of $ 10 million; (K) A private business development company as defined in
Section 202(a)(22) of the Investment Advisers Act of 1940, 15 U.S.C. Section 80b-2(a)(22), with
total assets in excess of $10 million; (L) A federal covered investment adviser acting for its own
account; (M) A qualified institutional buyer as defined in Rule 144A(a)(1), other than Rule
144A(a)(1)(H), 17 C,F.R. 230.144A, adopted under the Securities Act of 1933, 15 U.S.C.
Section 77a, et seq.; (N) A major United States institutional investor as defined in Rule 15a-
6(b)(4)(I), 17 C.F.R. 240.15a-6, adopted under the Securities Exchange Act of 1934, 15 U.S.C.
Section 78a, et seq.; (0) Any other person, other than an individual, of institutional character
with total assets in excess of $ 10 million not organized for the specific purpose of evading the
state's uniform securities act; or (P) Any other person specified by rule adopted or order issued
under the state's uniform securities act.
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"Depository institution" means: (i) A bank; or (ii) A savings institution, trust company, credit
union, or similar institution that is organized or chartered under the laws of a state or of the
United States, authorized to receive deposits, and supervised and examined by an official or
agency of a state or the United States if its deposits or share accounts are insured to the
maximum amount authorized by statute by the Federal Deposit Insurance Corporation or the
National Credit Union Share Insurance Fund or a successor authorized by federal law. (B) The
term does not include: (i) An insurance company or other organization primarily engaged in the
business of insurance; (ii) A Morris Plan bank; or (iii) An industrial loan company that is not an
'insured depository institution's defined in subsection 3(c)(2) of the Federal Deposit Insurance
Act, 12 U.S.C. Section 1813(c)(2),or any successor federal statute.

"Bank" means: (A) A banking institution organized under the laws of the United States; (B) A
member bank of the Federal Reserve System; (C) Any other banking institution, whether
incorporated or not, doing business under the laws of a state or of the United States, a substantial
portion of the business of which consists of receiving deposits or exercising fiduciary powers
similar to those permitted to be exercised by national banks under the authority of the
Comptroller of the Currency pursuant to Section 1 of P. L. 87-722,12 U.S.C. Section 92a, and
which is supervised and examined by a state or federal agency having supervision over banks
and which is not operated for the purpose of evading the state's uniform securities act; or (D) A
receiver, conservator, or other liquidating agent of any institution or firm included in clause (A),
(B), or (C) of this paragraph.

"Federal covered investment adviser" means a person registered under the Investment Advisers
Act of 1940, 15 U.S.C. Section 80b-l, et seq.

"Insurance company" means a company organized as an insurance company whose primary
business is writing insurance or reinsuring risks underwritten by insurance companies and which
is subject to supervision by the insurance commissioner or a similar official or agency of a state.

Guam:

Any bank, savings institution, trust company, insurance company, investment company as
defined in the Investment Company Act of 1940, pension or profit-sharing trust, or other
financial institution or institutional buyer, whether the purchaser is acting for itself or in some
fiduciary capacity; provided, that any seller who is not registered as a dealer or broker-dealer in
Guam has no place of business there and effects transactions therein exclusively with or through
the foregoing classes of purchasers.

Hawaii:

See Idaho, below.

Idaho:

Any institutional investor; provided, that any seller who is not registered as a broker-dealer in
the state has no place of business there and effects transactions therein exclusively with an
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institutional investor.

"Institutional investor" means any of the following, whether acting for itself or for others in a
fiduciary capacity: (a) a depository institution or international banking institution, (b) an
insurance company, (c) a separate account of an insurance company, (d) an investment company
as defined in the Investment Company Act of 1940, (e) a broker-dealer registered under the
Securities Exchange Act of 1934, (f) an employee pension, profit-sharing, or benefit plan if the
plan has total assets in excess of ten million dollars or its investment decisions are made by a
named fiduciary, as defined in the Employee Retirement Income Security Act of 1974, that is a
broker-dealer registered under the Securities Exchange Act of 1934, an investment adviser
registered or exempt from registration under the Investment Advisers Act of 1940, an
investment adviser registered under the state's uniform securities act, a depository institution, or
an insurance company, (g) a plan established and maintained by a state, a political subdivision
of a state, or an agency or instrumentality of a state or a political subdivision of a state for the
benefit of its employees, if the plan has total assets in excess of ten million dollars or its
investment decisions are made by a duly designated public official or by a named fiduciary, as
defined in the Employee Retirement Income Security Act of 1974, that is a broker-dealer
registered under the Securities Exchange Act of 1934, an investment adviser registered or
exempt from registration under the Investment Advisers Act of 1940, an investment adviser
registered under the state's uniform securities act, a depository institution, or an insurance
company, (h) a trust, if it has total assets in excess of ten million dollars, its trustee is a
depository institution, and its participants are exclusively plans of the types identified in clause
(f) or (g) of this paragraph, regardless of the size of their assets, except a trust that includes as
participants self-directed individual retirement accounts or similar self-directed plans, (i) an
organization described in Section 501(c)(3) of the Internal Revenue Code (26 U.S.C. Section
501(c)(3))a corporation, Massachusetts trust or similar business trust, a limited liability
company, or a partnership, not formed for the specific purpose of acquiring the securities
offered, with total assets in excess of ten million dollars, (j) small business investment company
licensed by the Small Business Administration under Section 301(c) of the Small Business
Investment Act of 1958 (15 U.S.C. Section 681(c) with total assets in excess of ten million
dollars, (k) a private business development company as defined in Section 202(a)(22) of the
Investment Advisers Act of 1940 (15 U.S.C. Section 80b-2(a)(22) with total assets in excess of
ten million dollars, (1) a federal covered investment adviser acting for its own account, (m) a
"qualified institutional buyer" as defined in Rule 144A(a)(1), other than Rule 144A(a)(1)(i)(H),
adopted under the Securities Act of 1933 (17 C.F.R. 230.144A), (n) a "major U.S, institutional
investor" as defined in Rule 15a-6(b)(4)(i) adopted under the Securities Exchange Act of 1934
(17 C.F.R. 240.15a-6), (o) any other person, other than an individual, of institutional character
with total assets in excess of ten million dollars not organized for the specific purpose of
evading the state's uniform securities act, or (p) any other person specified by rule adopted or
order issued under the state's uniform securities act.

"Depository institution" means: (a) a bank or (b) a savings institution, trust company, credit
union, or similar institution that is organized or chartered under the laws of a state or of the
United States, authorized to receive deposits, and supervised and examined by an official or
agency of a state or the United States if its deposits or share accounts are insured to the
maximum amount authorized by statute by the Federal Deposit Insurance Corporation, the
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National Credit Union Share Insurance Fund, or a successor authorized by federal law. The term
does not include: (i) an insurance company or other organization primarily engaged in the
business of insurance, (ii) a Morris Plan bank, or (iii) an industrial loan company.

"Bank" means: (a) banking institution organized under the laws of the United States, (b) a
member bank of the Federal Reserve System, (c) any other banking institution, whether
incorporated or not, doing business under the laws of a state or of the United States, a substantial
portion of the business of which consists of receiving deposits or exercising fiduciary powers
similar to those permitted to be exercised by national banks under the authority of the
Comptroller of the Currency pursuant to Section 1 of United States Public Law 87-722, 12
United States Code, Section 92a, and that is supervised and examined by a state or federal

agency having supervision over banks and that is not operated for the purpose of evading the
state's uniform securities act, or (d) a receiver, conservator or other liquidating agent of any
institution or firm described in the foregoing clauses (a), (b) or (c).

"Federal covered investment adviser" means a person registered under the Investment Advisers
Act of 1940,

"Insurance company" means a company organized as an insurance company whose primary
business is writing insurance or reinsuring risks underwritten by insurance companies and which
is subject to supervision by the insurance commissioner or a similar official or agency of a state.

Illinois:

Any corporation, bank, savings bank, savings institution, savings and loan association, trust

company, insurance company, building and loan association, pension fund or pension trust,
employees'rofit-sharing trust, other financial institution (including, but not limited to, a
manager of investment accounts on behalf of other than natural persons who, with affiliates,
exercises sole investment discretion with respect to such accounts; provided, that such accounts
exceed 10 in number and have a fair market value of not less than $ 10,000,000 at the end of the
calendar month preceding the offering of the securities) or institutional investor (including, but
not limited to, any investment company, university, or other organization whose primary
purpose is to invest its own assets or those held in trust by it for others; trust accounts and
individual or group retirement accounts in which a bank, trust company, insurance company or
savings and loan institution acts in a fiduciary capacity; and foundations and endowment funds
exempt from taxation under the Internal Revenue Code, a principal business function of which is
to invest funds to produce income in order to carry out the purpose of the foundation or fund),
any government or political subdivision or instrumentality thereof, whether the purchaser is
acting for itself or in some fiduciary capacity; or any partnership or other association engaged as
a substantial part of its business or operations in purchasing or holding securities, or any trust in

respect of which a bank or trust company is trustee or co-trustee; or any employee benefit plan
within the meaning of Title I of ERISA if (i) the investment decision is made by a plan fiduciary
as defined in Section 3(21) of ERISA and such plan fiduciary is either a bank, savings and loan
association, insurance company, registered investment adviser or an investment adviser
registered under the Investment Advisers Act of 1940 or (ii) the plan has total assets in excess of
$5,000,000 or (iii) in the case of a self-directed plan, investment decisions are made solely by
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persons that are described in this paragraph; any entity in which at least 90'/o of the equity is
owned by (i) persons described above, (ii) any natural person who has, or is reasonably believed
to have, a net worth or joint net worth with that person's spouse, at the time of the offer, sale or
issuance, in excess of $1,000,000 excluding the value of a principal residence or any natural

person who had, or is reasonably believed to have had, an individual income or joint income
with that person's spouse, in excess of $200,000 in each of the two most recent years and who
reasonably expects or is reasonably expected to have income in excess of $200,000 in the current
year or any person that is not a natural person and in which at least 90'lo of the equity interest is
owned by natural persons described in this clause (ii), and (iii) directors, executive officers or
general partners of the issuer of the securities being sold; or any plan established and maintained

by, and for the benefit of the employees of, any state or political subdivision or agency or
instrumentality thereof if such plan has total assets in excess of $5,000,000; or any organization
described in Section 501(c)(3)of the Internal Revenue Code of 1986, any Massachusetts or
similar business trust, or any partnership, if such organization, trust, or partnership has total
assets in excess of $5,000,000.

Indiana:

See Minnesota, below.

Iowa:

Any institutional investor; provided, that any seller who is not registered as a broker-dealer in
the state has no place of business there and effects transactions therein exclusively with an
institutional investor.

"Institutional investor" means any of the following, whether acting for itself or for others in a
fiduciary capacity: (a) a depository institution or international banking institution, (b) an
insurance company, (c) a separate account of an insurance company, (d) an investment company
as defined in the Investment Company Act of 1940, ( e) a broker-dealer registered under the
Securities Exchange Act of 1934, (f) an employee pension, profit-sharing, or benefit plan if the
plan has total assets in excess of five million dollars or its investment decisions are made by a
named fiduciary, as defined in the Employee Retirement Income Security Act of 1974, that is a
broker-dealer registered under the Securities Exchange Act of 1934, an investment adviser
registered or exempt from registration under the Investment Advisers Act of 1940, an investment
adviser registered under the Iowa Uniform Securities Act, a depository institution, or an
insurance company, (g) a plan established and maintained by a state, a political subdivision of a
state, or an agency or instrumentality of a state or a political subdivision of a state for the benefit
of its employees, if the plan has total assets in excess of five million dollars or its investment
decisions are made by a duly designated public official or by a named fiduciary, as defined in the
Employee Retirement Income Security Act of 1974, that is a broker-dealer registered under the
Securities Exchange Act of 1934, an investment adviser registered or exempt from registration
under the Investment Advisers Act of 1940, an investment adviser registered under the Iowa
Uniform Securities Act, a depository institution, or an insurance company, (h) a trust, if it has
total assets in excess of five million dollars, its trustee is a depository institution, and its
participants are exclusively plans of the types identified in clause (f) or (g) of this paragraph,

-11-



Goodwin & Goodwin, LLP

regardless of the size of their assets, except a trust that includes as participants self-directed
individual retirement accounts or similar self-directed plans, (i) an organization described in
Section 501(c)(3) of the Internal Revenue Code (26 U.S,C. Section 501(c)(3)), a corporation,
Massachusetts trust or similar business trust, a limited liability company, or a partnership, not
formed for the specific purpose of acquiring the securities offered, with total assets in excess of
five million dollars, g a small business investment company licensed by the Small Business
Administration under Section 301(c) of the Small Business Investment Act of 1958 (15 U.S.C.
Section 681(c)) with total assets in excess of five million dollars, (k) a private business
development company as defined in Section 202(a)(22) of the Investment Advisers Act of 1940
(15 U.S.C. Section 80b-2(a)(22)) with total assets in excess of five million dollars, (1) a federal
covered investment adviser acting for its own account, (m) a "qualified institutional buyer" as
defined in Rule 144A(a)(1), other than Rule 144A(a)(1)(i)(H), adopted under the Securities Act
of 1933 (17 C.F.R.230,144A), (n) a "major U.S. institutional investor" as defined in Rule 15a-
6(b)(4)(i) adopted under the Securities Exchange Act of 1934 (17 C.F.R. 240.15a-6), (0) any
other person, other than an individual, of institutional character with total assets in excess of five
million dollars not organized for the specific purpose of evading the Iowa Uniform Securities
Act, or (P) any other person specified by rule adopted or order issued under the Iowa Uniform
Securities Act.

"Depository institution" means: (a) a bank or (b) a savings institution, trust company, credit
union, or similar institution that is organized or chartered under the laws of a state or of the
United States, authorized to receive deposits, and supervised and examined by an official or
agency of a state or the United States if its deposits or share accounts are insured to the
maximum amount authorized by statute by the Federal Deposit Insurance Corporation, the
National Credit Union Share Insurance Fund, or a successor authorized by federal law. The term
does not include: (i) an insurance company or other organization primarily engaged in the
business of insurance, (ii) a Morris Plan bank, or (iii) an industrial loan company.

"Bank" means: (a) banking institution organized under the laws of the United States, (b) a
member bank of the Federal Reserve System, (c) any other banking institution, whether
incorporated or not, doing business under the laws of a state or of the United States, a substantial
portion of the business of which consists of receiving deposits or exercising fiduciary powers
similar to those permitted to be exercised by national banks under the authority of the
Comptroller of the Currency pursuant to Section 1 of United States Public Law 87-722, 12
United States Code, Section 92a, and that is supervised and examined by a state or federal
agency having supervision over banks and that is not operated for the purpose of evading the
Iowa Uniform Securities Act, or (d) a receiver, conservator or other liquidating agent of any
institution or firm described in the foregoing clauses (a), (b) or (c).

"Federal covered investment adviser" means a person registered under the Investment Advisers
Act of 1940.

"Insurance company" means a company organized as an insurance company whose primary
business is writing insurance or reinsuring risks underwritten by insurance companies and which
is subject to supervision by the insurance commissioner or a similar official or agency of a state.
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Kansas:

See Idaho, above.

Kentucky:

Any bank, savings institution, trust company, insurance company, investment company as
defined in the Investment Company Act of 1940, pension or profit-sharing trust, qualified
institutional buyer under SEC Rule 144A, or other financial institution or institutional buyer,
whether the purchaser is acting for itself or in some fiduciary capacity.

Louisiana:

Any bank, savings institution, trust company, insurance company, investment company as
defined in the Investment Company Act of 1940, as now or hereafter amended, real estate
investment trust, small business investment corporation, pension or profit-sharing plan or trust,
or other financial institution, whether the purchaser is acting for itself or in some fiduciary
capacity.

Maine:

See Idaho above, except that in clauses (j) and (k) of the definition of "institutional investor" the
amount of ten million dollars should be changed to read five million dollars.

Maryland:

Any investment company as defined in the Investment Company Act of 1940, a bank, trust

company, savings and loan association, insurance company, employee benefit plan with assets of
not less than $ 1,000,000 or other institutional investor, whether acting for itself or as trustee,
provided, that any seller who is not registered as a dealer or broker in the state has no place of
business there and effects transactions therein exclusively with or through the foregoing classes
of purchasers.

Massachusetts:

Any bank, savings institution, trust company, insurance company, investment company as
defined in the Investment Company Act of 1940, pension or profit-sharing trust, or other
financial institution or institutional buyer ("Institutional Buyer" includes, but is not limited to,
the following: (1) a Small Business Investment Company licensed by the U,S. Small Business
Administration under the Small Business Investment Act of 1958, as amended; (2) a private
business development company as defined in Section 202(a)(22) of the Investment Advisors Act
of 1940, as amended; (3) a Business Development Company as defined in Section 2(a)(48) of
the Investment Company Act of 1940, as amended; (4) an entity with total assets in excess of $5

million and which is either: (a) a company (whether a corporation, a Massachusetts or similar
business trust, a partnership, a limited liability company or a limited liability partnership) not
formed for the specific purpose of acquiring the securities offered; a substantial part of whose
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business activities consists of investing, purchasing, selling or trading in securities issued by
others and whose investment decisions made by persons who are reasonably believed by the
seller to have such knowledge and experience in financial and business matters as to be capable
of evaluating the merits and risks of investment; or (b) an organization described in Section 501
(c)(3) of the Internal Revenue Code; and (5) a Qualified Institutional Buyer as defined in 17
CFR 230.144A(a)) whether the purchaser is acting for itself or in some fiduciary capacity;
provided, that any seller who is not registered as a dealer or broker-dealer in the state has no
place of business there and effects transactions therein exclusively with or through the foregoing
classes of purchasers.

Michigan:

Any institutional investor; provided, that any seller who is not registered as a broker-dealer in
the state has no place of business there and effects transactions therein exclusively with an
institutional investor.

"Institutional investor" means any of the following, whether acting for itself or for others in a
fiduciary capacity: (i) a depository institution or international banking institution, (ii) an
insurance company, (iii) a separate account of an insurance company, (iv) an investment
company as defined in the investment company act of 1940, (v) a broker-dealer registered under
the securities exchange act of 1934, (vi) an employee pension, profit-sharing, or benefit plan if
the plan has total assets in excess of ten million dollars or its investment decisions are made by a
named fiduciary, as defined in the employee retirement income security act of 1974, that is a
broker-dealer registered under the securities exchange act of 1934, an investment adviser
registered or exempt from registration under the investment advisers act of 1940, an investment
adviser registered under the state's uniform securities act, a depository institution, or an
insurance company, (vii) a plan established and maintained by a state, a political subdivision of a
state, or an agency or instrumentality of a state or a political subdivision of a state for the benefit
of its employees, if the plan has total assets in excess of ten million dollars or its investment
decisions are made by a duly designated public official or by a named fiduciary, as defined in
the employee retirement income security act of 1974, that is a broker-dealer registered under the
securities exchange act of 1934, an investment adviser registered or exempt from registration
under the investment advisers act of 1940, an investment adviser registered under the state'
uniform securities act, a depository institution, or an insurance company, (viii) a trust, if it has
total assets in excess of ten million dollars, its trustee is a depository institution, and its
participants are exclusively plans of the types identified in clauses (vi) or (vii), regardless of size
of their assets, except a trust that includes as participants self-directed individual retirement
accounts or similar self-directed plans, (ix) an organization described in section 501(c)(3)of the
internal revenue code, 26 USC 501, a corporation, Massachusetts or similar business trust,
limited liability company, or partnership, not formed for the specific purpose of acquiring the
securities offered, with total assets in excess of ten million dollars, (x) a small business
investment company licensed by the small business administration under section 301(c) of the
small business investment act of 1958, 15 USC 681, with total assets in excess of ten million
dollars, (xi) a private business development company as defined in section 202(a)(22) of the
investment advisers act of 1940, 15 USC 80b-2, with total assets in excess often million dollars,
(xii) a federal covered investment adviser acting for its own account, (xiii) a "qualified
institutional buyer" as defined in rule 144A(a)(1), other than rule 144A(a)(1)(i)(H), adopted
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under the securities act of 1933, 17 CFR 230.144A, (xiv) a "major U.S. institutional investor" as
defined in rule 15a-6(b)(4)(i) adopted under the securities exchange act of 1934, 17 CFR 240.
15a-6(b)(4)(i), (xv) any other person, other than an individual, of institutional character with
total assets in excess of ten million dollars not organized for the specific purpose of evading the
state's uniform securities act, and (xvi) any other person specified by rule or order under the
state's uniform securities act.

"Depository institution" means a bank, or a savings institution, trust company, credit union, or
similar institution that is organized or chartered under the laws of a state or of the United States,
authorized to receive deposits, and supervised and examined by an official or agency of a state or
the United States if its deposits or share accounts are insured to the maximum amount authorized

by federal statute by the federal deposit insurance corporation, the national credit union share
insurance fund, or a successor authorized by federal law; or a bank that does not receive deposits
because of a limitation in its charter, articles of incorporation, or articles of association, The term
does not include any of the following: (i) an insurance company or other organization primarily
engaged in the business of insurance, (ii) a Morris Plan bank, or (iii) an industrial loan company
that is not an insured depository institution, as that term is defined in section 3(c)(2) of the
federal deposit insurance act, 12 USC 1813(c)(2).

"Bank" means any of the following: (i) a banking institution organized under the laws of the
United States, (ii) a member bank of the federal reserve system, (iii) any other banking
institution that meets all of the following: (A) it is doing business under the laws of a state or of
the United States, (B) a substantial portion of its business consists of receiving deposits or
exercising fiduciary powers similar to those permitted to be exercised by national banks under
the authority of the comptroller of the currency pursuant to 12 USC 92a, (C) it is supervised and
examined by a state or federal agency having supervision over banks, and (D) it is not operated
for the purpose of evading the state's uniform securities act, (iv) a receiver, conservator, or other
liquidating agent of any institution or firm included in clauses (i), (ii), or (iii).

"Federal covered investment adviser" means a person registered under the Investment Advisers
Act of 1940.

"Insurance company" means a company organized as an insurance company whose primary
business is writing insurance or reinsuring risks underwritten by insurance companies and which
is subject to supervision by the insurance commissioner or a similar official or agency of a state.

Minnesota:

Any institutional investor or accredited investor as that term is defined in Regulation D, Rule
501(a);pvovided, that any seller who is not registered as a broker-dealer in the state has no place
of business there and effects transactions therein exclusively with an institutional investor.

"Institutional investor" means any of the following, whether acting for itself or for others in a
fiduciary capacity: (a) a depository institution or international banking institution, (b) an
insurance company, (c) a separate account of an insurance company, (d) an investment company
as defined in the Investment Company Act of 1940, (e) a broker-dealer registered under the
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Securities Exchange Act of 1934, (f) an employee pension, profit-sharing, or benefit plan if the

plan has total assets in excess of ten million dollars or its investment decisions are made by a
named fiduciary, as defined in the Employee Retirement Income Security Act of 1974, that is a
broker-dealer registered under the Securities Exchange Act of 1934, an investment adviser
registered or exempt from registration under the Investment Advisers Act of 1940, an investment
adviser registered under the state's uniform securities act, a depository institution, or an
insurance company, (g) a plan established and maintained by a state, a political subdivision of a
state, or an agency or instrumentality of a state or a political subdivision of a state for the benefit
of its employees, if the plan has total assets in excess of ten million dollars or its investment
decisions are made by a duly designated public official or by a named fiduciary, as defined in the

Employee Retirement Income Security Act of 1974, that is a broker-dealer registered under the
Securities Exchange Act of 1934, an investment adviser registered or exempt from registration
under the Investment Advisers Act of 1940, an investment adviser registered under the state'

uniform securities act, a depository institution, or an insurance company, (h) a trust, if it has total
assets in excess of ten million dollars, its trustee is a depository institution, and its participants
are exclusively plans of the types identified in clause (f) or (g) of this paragraph, regardless of
the size of their assets, except a trust that includes as participants self-directed individual
retirement accounts or similar self-directed plans, (i) an organization described in Section
501(c)(3) of the Internal Revenue Code (26 U.S.C. Section 501 (c)(3)), a corporation,
Massachusetts trust or similar business trust, a limited liability company, or a partnership, not
formed for the specific purpose of acquiring the securities offered, with total assets in excess of
ten million dollars, (j) a small business investment company licensed by the Small Business
Administration under Section 301(c) of the Small Business Investment Act of 1958 (15 U.S.C.
Section 681(c)) with total assets in excess of ten million dollars, (k) a private business
development company as defined in Section 202(a)(22) of the Investment Advisers Act of 1940
(15 U.S.C. Section 80b-2(a)(22)) with total assets in excess of ten million dollars, (1) a federal
covered investment adviser acting for its own account, (m) a "qualified institutional buyer" as
defined in Rule 144A(a)(I), other than Rule 144A(a)(1)(i)(H), adopted under the Securities Act
of 1933 (17 C.F.R. 230.144A), (n) a "major U.S. institutional investor" as defined in Rule 15a-

6(b)(4)(i) adopted under the Securities Exchange Act of 1934 (17 C.F.R. 240.15a-6), (o) any
other person, other than an individual, of institutional character with total assets in excess of ten
million dollars not organized for the specific purpose of evading the state's uniform securities
act, or (p) any other person specified by rule adopted or order issued under the state's uniform
securities act.

"Depository institution" means: (a) a bank or (b) a savings institution, trust company, credit
union, or similar institution that is organized or chartered under the laws of a state or of the
United States, authorized to receive deposits, and supervised and examined by an official or
agency of a state or the United States if its deposits or share accounts are insured to the
maximum amount authorized by statute by the Federal Deposit Insurance Corporation, the
National Credit Union Share Insurance Fund, or a successor authorized by federal law. The term
does not include: (i) an insurance company or other organization primarily engaged in the
business of insurance, (ii) a Morris Plan bank, or (iii) an industrial loan company that is not an
"insured depository institution" as defined in section 3(c)(2) of the Federal Deposit Insurance
Act, United States Code, title 12, section 1813(c)(2),or any successor federal statute.
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"Bank" means: (a) banking institution organized under the laws of the United States, (b) a
member bank of the Federal Reserve System, (c) a banking institution, whether incorporated or
not, doing business under the laws of a state or of the United States, a substantial portion of the
business of which consists of receiving deposits or exercising fiduciary powers similar to those
permitted to be exercised by national banks under the authority of the Comptroller of the
Currency pursuant to Section 1 of United States Public Law 87-722, 12 United States Code,
Section 92a, and that is supervised and examined by a state or federal agency having supervision
over banks and that is not operated for the purpose of the state's uniform securities act, or (d) a
receiver, conservator or other liquidating agent of any institution or firm described in the
foregoing clauses (a), (b) or (c).

"Federal covered investment adviser" means a person registered under the Investment Advisers
Act of 1940.

"Insurance company" means a company organized as an insurance company whose primary
business is writing insurance or reinsuring risks underwritten by insurance companies and which
is subject to supervision by the insurance commissioner or a similar official or agency of a state.

Mississippi:

Any institutional investor; pvovided, that any seller who is not registered as a broker-dealer in
the state has no place of business there and effects transactions therein exclusively with an
institutional investor.

"Institutional investor" means any of the following, whether acting for itself or for others in a
fiduciary capacity: (A) A depository institution or international banking institution; (B) An
insurance company; (C) A separate account of an insurance company; (D) An investment
company as defined in the Investment Company Act of 1940; (E) A broker-dealer registered
under the Securities Exchange Act of 1934; (F) An employee pension, profit-sharing, or benefit
plan if the plan has total assets in excess of ten million dollars or its investment decisions are
made by a named fiduciary, as defined in the Employee Retirement Income Security Act of
1974, that is a broker-dealer registered under the Securities Exchange Act of 1934, an investment
adviser registered or exempt from registration under the Investment Advisers Act of 1940, an
investment adviser registered under the state's uniform securities act, a depository institution, or
an insurance company; (G) A plan established and maintained by a state, a political subdivision
of a state, or an agency or instrumentality of a state or a political subdivision of a state for the
benefit of its employees, if the plan has total assets in excess of ten million dollars or its
investment decisions are made by a duly designated public official or by a named fiduciary, as
defined in the Employee Retirement Income Security Act of 1974, that is a broker-dealer
registered under the Securities Exchange Act of 1934, an investment adviser registered or
exempt from registration under the Investment Advisers Act of 1940, an investment adviser
registered under the state's uniform securities act, a depository institution, or an insurance

company; (H) A trust, if it has total assets in excess of ten million dollars, its trustee is a
depository institution, and its participants are exclusively plans of the types identified in clause

(F) or (G), regardless of the size of their assets, except a trust that includes as participants self—
directed individual retirement accounts or similar self-directed plans; (I) An organization
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described in Section 501(c)(3) of the Internal Revenue Code (26 USC Section 501(c)(3»,
corporation, Massachusetts trust or similar business trust, limited liability company, or
partnership, not formed for the specific purpose of acquiring the securities offered, with total
assets in excess of ten million dollars; (J) A small business investment company licensed by the
Small Business Administration under Section 301(c) of the Small Business Investment Act of
1958 (15 USC Section 681 (c)) with total assets in excess of ten million dollars; (K) A private
business development company as defined in Section 202(a)(22) of the Investment Advisers Act
of 1940 (15 USC Section 80b-2(a)(22)) with total assets in excess of ten million dollars; (L) A
federal covered investment adviser acting for its own account; (M) A "qualified institutional
buyer" as defined in Rule 144A(a)(I), other than Rule 144A(a)(1)(i)(H), adopted under the
Securities Act of 1933 (17 CFR 230.144A); (N) A "major U.S. institutional investor" as defined
in Rule 15a-6(b)(4)(i) adopted under the Securities Exchange Act of 1934 (17 CFR 240.15a-6);
(0) Any other person, other than an individual, of institutional character with total assets in
excess often million dollars not organized for the specific purpose of evading the state's uniform
securities act; or (P) Any other person specified by rule adopted or order issued under the state'
uniform securities act.

"Depository institution" means: (A) a bank; or (B) a savings institution, trust company, credit
union, or similar institution that is organized or chartered under the laws of a state or of the
United States, authorized to receive deposits, and supervised and examined by an official or
agency of a state or the United States if its deposits or share accounts are insured to the
maximum amount authorized by statute by the Federal Deposit Insurance Corporation, the
National Credit Union Share Insurance Fund, or a successor authorized by federal law. The term
does not include: (i) an insurance company or other organization primarily engaged in the
business of insurance; (ii) a Morris Plan bank; or (iii) an industrial loan company that is not an
"insured depository institution" as defined in Section 3(c)(2) of the Federal Deposit Insurance
Act, 12 USC 1813(c)(2),or any successor federal statute.

"Bank" means: (A) a banking institution organized under the laws of the United States; (B) a
member bank of the Federal Reserve System; (C) any other banking institution, whether
incorporated or not, doing business under the laws of a state or of the United States, a substantial
portion of the business of which consists of receiving deposits or exercising fiduciary powers
similar to those permitted to be exercised by national banks under the authority of the
Comptroller of the Currency pursuant to Section 1 of Public Law 87-722 (12 USC Section 92a),
and which is supervised and examined by a state or federal agency having supervision over
banks, and which is not operated for the purpose of evading the state's uniform securities act;
and (D) a receiver, conservator, or other liquidating agent of any institution or firm included in
clause (A), (B) or (C).

"Federal covered investment adviser" means a person registered under the Investment Advisers
Act of 1940.

"Insurance company" means a company organized as an insurance company whose primary
business is writing insurance or reinsuring risks underwritten by insurance companies and which
is subject to supervision by the insurance commissioner or a similar official or agency of a state.
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Missouri

See Idaho, above.

Montana:

Any bank, savings institution, trust company, insurance company, investment company as
defined in the Investment Company Act of 1940, pension or profit-sharing trust, qualified
institutional buyer under SEC Rule 144A, or other financial institution or institutional buyer,
whether the purchaser is acting for itself or in some fiduciary capacity.

Nebraska:

Any bank, savings institution, trust company, insurance company, investment company as
defined in the Investment Company Act of 1940, pension or profit-sharing trust ("pension or
profit-sharing trust" means an employee benefit plan, as defined in Title I of the Employee
Retirement Income Security Act of 1974 ("ERIS'), if (i) the investment decisions are made by
a "plan fiduciary," as defined in Section 3(21) of ERISA, which is either a bank, insurance
company or registered investment adviser or (ii) the employee benefit plan has total assets in
excess of $5,000,000) or other financial institution or institutional buyer ('inancial institution
or institutional buyer" meaning (i) any bank as defined in Section 3(a)(2) of the Securities Act
of 1933, whether acting in its individual or fiduciary capacity; (ii) any insurance company as
defined in Section 2(13) of the Securities Act of 1933; (iii) any business development company
as defined in Section 2(a)(48) of the Investment Company Act of 1940; and (iv) any small
business investment company licensed by the United States Small Business Administration,
pursuant to Section 301(c) or (d) of the Small Business Investment Company Act of 1958), or to
an individual accredited investor ("individual accredited investor" includes (i) any natural
person whose individual net worth, or joint net worth with that person's spouse, at the time of his
or her purchase, exceeds one million dollars, or (ii) any natural person who had an individual
income in excess of two hundred thousand dollars in each of the two most recent years or joint
income with that person's spouse in excess of three hundred thousand dollars in each of those
years and has a reasonable expectation of reaching the same income level in the current year) or
to a broker dealer, whether the purchaser is acting for itself or in some fiduciary capacity.

Nevada:

Any financial or institutional investor ('inancial or institutional investor" means a depository
institution; insurance company; a separate account of an insurance company; an investment
company as defined in the Investment Company Act of 1940; an employee pension, profit-
sharing, or benefit plan if the plan has total assets in excess of $5,000,000 or its investment
decisions are made by a named fiduciary, as defined in the Employee Retirement Income
Security Act of 1974, that is either a broker-dealer registered under the Securities Exchange Act
of 1934, an investment adviser under the Investment Advisers Act of 1940, a depository
institution, or an insurance company, and any other institutional buyer (including, without
limitation, any accredited investor as defined under Rule 501 of Regulation D of the Securities
Act of 1933, as amended), whether the purchaser is acting for itself or others in a fiduciary
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capacity other than as an agent); provided, that the seller either is registered or is not required to
be registered as a broker-dealer under the Securities Exchange Act of 1934 and has no place of
business in Nevada and effects transactions therein exclusively with the foregoing classes of
purchasers.

New Hampshire:

Any offer or sale to a bank savings institution, trust company, insurance company, investment
company as defined in the Investment Company Act of 1940, pension or profit sharing trust, or
other financial institution or institutional buyer, or to a broker-dealer, whether the purchaser is
acting for itself or in some fiduciary capacity; provided, that any seller who is not registered as a
broker-dealer in the state has no place of business there and effects transactions therein
exclusively with or through the foregoing classes of purchasers. "Institutional buyer" means an
organization or person with a net worth of more than $25,000,000, but excluding from the
calculation of net worth certain intangible and other assets as provided by administrative order
of the New Hampshire Bureau of Securities Regulation.

New Jersey;

Any bank, savings institution ("savings institution" means any savings and loan association or
building and loan association operating pursuant to the Savings and Loan Act of New Jersey, and
any federal savings and loan association and any association or credit union organized under the
laws of the United States or of any state whose accounts are insured by a federal corporation or
agency), trust company, insurance company, investment company as defined in the Investment
Company Act of 1940, pension or profit-sharing trust, or other financial institution or
institutional buyer, whether the purchaser is acting for itself or in some fiduciary capacity;
provided, that any seller who is not registered as a broker-dealer in New Jersey effects
transactions exclusively with or through the foregoing classes of purchasers.

New Mexico:

Any institutional investor; provided, that any seller who is not registered as a broker-dealer in
the state has no place of business there and effects transactions therein exclusively with an
institutional investor.

"Institutional investor" means any of the following, whether acting for itself or for others in a
fiduciary capacity: (i) a depository institution or international banking institution, (ii) an
insurance company, (iii) a separate account of an insurance company, (iv) an investment
company as defined in the investment company act of 1940, (v) a broker-dealer registered under
the securities exchange act of 1934, (vi) an employee pension, profit-sharing, or benefit plan if
the plan has total assets in excess of ten million dollars or its investment decisions are made by a
named fiduciary, as defined in the employee retirement income security act of 1974, that is a
broker-dealer registered under the securities exchange act of 1934, an investment adviser
registered or exempt from registration under the investment advisers act of 1940, an investment
adviser registered under the state's uniform securities act, a depository institution, or an
insurance company, (vii) a plan established and maintained by a state, a political subdivision of a
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state, or an agency or instrumentality of a state or a political subdivision of a state for the benefit
of its employees, if the plan has total assets in excess of ten million dollars or its investment
decisions are made by a duly designated public official or by a named fiduciary, as defined in the
employee retirement income security act of 1974, that is a broker-dealer registered under the
securities exchange act of 1934, an investment adviser registered or exempt from registration
under the investment advisers act of 1940, an investment adviser registered under the state'
uniform securities act, a depository institution, or an insurance company, (viii) a trust, if it has
total assets in excess of ten million dollars, its trustee is a depository institution, and its
participants are exclusively plans of the types identified in clauses (vi) or (vii), regardless of size
of their assets, except a trust that includes as participants self-directed individual retirement
accounts or similar self-directed plans, (ix) an organization described in section 501(c)(3)of the
internal revenue code, 26 USC 501, a corporation, Massachusetts or similar business trust,
limited liability company, or partnership, not formed for the specific purpose of acquiring the
securities offered, with total assets in excess of ten million dollars, (x) a small business
investment company licensed by the small business administration under section 301(c) of the
small business investment act of 1958, 15 USC 681, with total assets in excess of ten million
dollars, (xi) a private business development company as defined in section 202(a)(22) of the
investment advisers act of 1940, 15 USC 80b-2(a)(22), with total assets in excess of ten million
dollars, (xii) a federal covered investment adviser acting for its own account, (xiii) a "qualified
institutional buyer" as defined in rule 144A(a)(I), other than rule 144A(a)(1)(i)(H), adopted
under the securities act of 1933, 17 CFR 230.1 44A, (xiv) A "major U.S. institutional investor"
as defined in rule 15a-6(b)( 4 )(i) adopted under the securities exchange act of 1934, 17 CFR
240.15a-6(b)(4)(i), (xv) any other person, other than an individual, of institutional character with
total assets in excess of ten million dollars not organized for the specific purpose of evading the
state's uniform securities act, and (xvi) any other person specified by rule or order under the
state's uniform securities act.

"Depository institution" means a bank; or a savings institution, trust company, credit union, or
similar institution that is organized or chartered under the laws of a state or of the United States,
authorized to receive deposits, and supervised and examined by an official or agency of a state or
the United States if its deposits or share accounts are insured to the maximum amount authorized

by federal statute by the federal deposit insurance corporation, the national credit union share
insurance fund, or a successor authorized by federal law; or a receiver, conservator or other
liquidating agent or such institutions or entities. "Depository institution" does not include: (i) an
insurance company or other organization primarily engaged in the business of insurance, (ii) a
Morris Plan bank, or (iii) an industrial loan company that is not an "insured depository
institution" as defined in section 3(c)(2) of the federal deposit insurance act, 12 USC 1813(c)(2),
or any successor federal statute.

"Bank" means: (i) a banking institution organized pursuant to the laws of the United States, (ii) a
member bank of the federal reserve system, (iii) any other banking institution, whether
incorporated or not, doing business under the laws of a state or of the United States, a substantial
portion of its business consists of receiving deposits or exercising fiduciary powers similar to
those permitted to be exercised by national banks pursuant to the authority of the comptroller of
the currency pursuant to Section 1 of Public Law 87-722 (12 USC 92a) and that is supervised
and examined by a state or federal agency having supervision over banks, and that is not
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operated for the purpose of evading the state's uniform securities act, and (iv) a receiver,
conservator, or other liquidating agent of any institution or firm included in clauses (i), (ii), or
(iii).

"Federal covered investment adviser" means a person registered under the federal investment
advisers act of 1940.

"Insurance company" means a company organized as an insurance company whose primary
business is writing insurance or reinsuring risks underwritten by insurance companies and that is
subject to supervision by the insurance commissioner or a similar official or agency of a state.

New York:

Any bank ("bank" means a state or national bank, trust company or savings institution
incorporated under the laws and subject to the examination, supervision and control of any state
or of the United States or of any insular possession thereof), syndicate, corporation or group
formed for the specific purpose of acquiring such securities for resale to the public directly or
through other syndicates or groups, or any person purchasing such securities on the floor of any
securities exchange registered as a national securities exchange under the Securities Exchange
Act of 1934; and, as part ofa private placement, any bank, corporation, savings institution, trust
company, insurance company, investment company, as defined in the Investment Company Act
of 1940, pension or profit-sharing trust, or other financial institution or institutional buyer,
whether the purchaser is acting for himself or itself or in some fiduciary capacity.

North Carolina:

Any bank, savings institution, trust company, insurance company, investment company as
defined in the Investment Company Act of 1940, pension or profit-sharing trust, or other
financial institution or institutional buyer, whether the purchaser is acting for itself or in some
fiduciary capacity; provided, that any seller who is not registered as a dealer or broker-dealer in
the state has no place of business there and effects transactions therein exclusively with or
through the foregoing classes of purchasers.

North Dakota:

A bank, savings institution, trust company, insurance company, investment company as defined
in the Investment Company Act of 1940, pension or profit-sharing trust or similar benefit plan,
or other financial institution or qualified institutional buyer, or to a dealer, or any government or
political subdivision or instrumentality thereof, whether the purchaser is acting for itself or in
some fiduciary capacity.

Ohio:

An unlicensed Ohio dealer may sell to any licensed Ohio dealer. In addition, a licensed Ohio
dealer may sell to the issuer, a dealer or an institutional investor. "Institutional investor" means
any corporation, bank (defined to include any bank, trust company, savings and loan association,
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savings bank or credit union organized under the laws of the United States or any state),
insurance company, pension fund or pension fund trust, employees'rofit sharing fund or
employees'rofit sharing trust, any association engaged, as a substantial part of its business or
operations, in purchasing or holding securities, or any trust in respect of which a bank is trustee
or co-trustee.

Oklahoma:

See Idaho, above,

Oregon:

Any bank, savings institution, trust company, insurance company, investment company, pension
or profit-sharing trust, or other financial institution or institutional buyer (including, but not
limited to, qualified institutional buyer under SEC Rule 144A, the Federal National Mortgage
Association, the Federal Home Loan Mortgage Corporation, the Federal Housing
Administration, the United States Department of Veterans Affairs and the Government National
Mortgage Association), or to a mortgage broker or a mortgage banker, whether the purchaser is
acting for itself or in a fiduciary capacity when the purchaser has discretionary authority to make
investment decisions, provided that the transaction is not part of an attempt to avoid any part of
the Oregon Securities Law.

Pennsylvania:

Any institutional investor ("institutional investov" means any bank, insurance company, pension
or profit-sharing plan or trust (except a municipal pension plan or system), investment company
as defined in the Investment Company Act of 1940, or any person, other than an individual,
which controls any of the foregoing, the Federal government, state, or any agency or political
subdivision thereof or any person so designated by regulation of the Pennsylvania Securities
Commission, whether the buyer is acting for itself or in some fiduciary capacity. "Municipal
pension plan or system" means a pension plan or system provided by a municipality as those
terms are defined in section 102 of the Pennsylvania Municipal Pension Plan Funding Standard
and Recover[y] Act. The other institutional investors designated by regulation of such
commission are (1) any corporation or business trust or wholly-owned subsidiary of such person
(a) which has a tangible net worth, which shall include net worth less the amount of all items of
goodwill, pre-operating, deferred and development expenses, patents, trademarks, licenses or
other similar accounts, on a consolidated basis of not less than $ 10,000,000, as reflected on its
most recent audited financial statements ("most recent" audited financial statements meaning
audited financial statements dated not more than 16 months prior to the date of the transaction in
which such person proposes to purchase securities), and (b) which has been in existence for 18
months; (2) any college, university or other public or private institution which has received
exempt status under Section 501(c)(3)of the Internal Revenue Code of 1954 and which has total
endowment or trust funds, including annuity and life income funds, of not less than $5,000,000
according to its most recently audited financial statements; provided, that the aggregate dollar
amount of the securities being sold to such person shall not exceed 5% of such endowment or
trust funds; (3) a wholly-owned subsidiary of any bank ("bank" means a bank, savings bank,
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savings institution, savings and loan association, thrift institution, trust company or similar
organization which is organized or chartered under the laws of a state or of the United States, is
authorized to and receives deposits and is supervised and examined by an official or agency of a
state or by the United States if its deposits are insured by the Federal Deposit Insurance
Corporation or a successor authorized by Federal law; "bank" does not include a holding
company for a bank or a bank-in-organization); (4) a person, except an individual or an entity
whose security holders consist entirely of one individual or group of individuals who are related,
which is organized primarily for the purpose of purchasing, in nonpublic offerings, securities of
corporations or issuers engaged in research and development activities in conjunction with a
corporation and which complies with certain conditions; (5) a Small Business Investment
Company as defined in Section 103 of the Small Business Investment Act of 1958 which meets
certain conditions; (6) a Seed Capital Fund, as defined in Section 2 and authorized in Section 6
of the Small Business Incubators Act; (7) a Business Development Credit Corporation, as
authorized by the Business Development Credit Corporation Law; (8) a person whose security
holders consist solely of institutional investors or broker-dealers; (9) a personas to which the
issuer reasonably believed qualified as an institutional investor at the time of the offer or sale of
the securities on the basis of written representations made by the purchaser to the issuer; and

(10) a qualified institutional buyer as that term is defined in Rule 144A under the Securities Act
of 1933, or any successor rule thereto); provided, that any seller who is not registered as a broker
dealer in Pennsylvania has no place of business there, and effects transactions therein
exclusively with or through the foregoing classes of purchasers.

Puerto Rico:

Any bank, savings institution, trust company, insurance company, investment company as
defined in the Investment Companies Act of Puerto Rico, pension or profit-sharing trust, or
other financial institution or institutional buyer, whether the purchaser is acting for itself or in
some fiduciary capacity; provided, that any seller who is not registered as a broker-dealer in
Puerto Rico has no place of business there and effects transactions exclusively with or through
the foregoing classes of purchasers.

Rhode Island:

Any registered or exempt broker-dealer or financial or institutional investor ("financial or
institutional investor" means any of the following, whether acting for itself or another in a
fiduciary capacity: a depository institution ("depository institution" means: a person which is
organized, chartered, or holding an authorization certificate under the laws of a state or of the
United States which authorizes the person to receive deposits, including a savings, share,
certificate or deposit account, and which is supervised and examined for the protection of
depositors by an official or agency of a state or the United States; a trust company or other
institution that is authorized by federal or state law to exercise fiduciary powers of the type a
national bank is permitted to exercise under the authority of the comptroller of the currency and
is supervised and examined by an official or agency of a state or the United States; and
"depository institution" does not include an insurance company or other organization primarily
engaged in the insurance business, or a Morris plan bank, industrial loan company, or a similar
bank or company unless its deposits are insured by a federal agency); an insurance company; a
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separate account of an insurance company; an investment company as defined in the Investment
Company Act of 1940; an employee pension, profit sharing or benefit plan if the plan has total
assets in excess of five million dollars ($5,000,000), or if investment decisions are made by a
plan fiduciary, as defined in the Employee Retirement Income Security Act of 1974, which is
either a broker-dealer registered under the Securities Exchange Act of 1934, an investment
adviser registered or exempt from registration under the Investment Advisers Act of 1940, a
depository institution, or an insurance company; and any other institutional buyer ("Institutional
buyer" includes qualified institutional buyers under SEC Rule 144A); provided, that the seller
either is registered or is not required to be registered as a broker-dealer under the Securities
Exchange Act of 1934 and has no place of business in Rhode Island and effects transactions
therein exclusively with the foregoing classes of purchasers.

South Carolina;

See Idaho, above.

South Dakota;

See Idaho, above.

Tennessee:

Any institutional investor ( "institutional investor" means any bank, unless the bank is acting as
a broker-dealer, as such term is defined in the Tennessee Securities Act of 1980, trust company,
insurance company, investment company registered under the Investment Company Act of
1940, as amended, a holding company which controls any of the foregoing, a trust or fund over
which any of the foregoing has or shares investment discretion, a pension or profit-sharing plan,
an institutional buyer (as the commissioner may define by rule) or any other person engaged as a
substantial part of its business in investing in securities, unless such other person is within the
definition of a broker-dealer, in each case having a net worth in excess of $ 1,000,000);provided,
that any seller who is not registered as a broker-dealer in Tennessee has no place of business
there, is registered as a broker-dealer with the Securities and Exchange Commission or the
Financial Industry Regulatory Authority, and effects transactions in Tennessee exclusively with
or through the foregoing classes of purchasers.

Texas:

Any registered dealer actually engaged in buying and selling securities; any bank, trust
company, building and loan association, insurance company, surety or guaranty company,
savings institution (including any federally chartered credit union, savings and loan association
or federal savings bank, and any credit union or savings and loan association chartered under the
laws of any state of the United States); investment company as defined in the Investment
Company Act of 1940; small business investment company as defined in the Small Business
Investment Act of 1958, as amended; an accredited investor under SEC Rule 501(a)(I)-(4), (7)
and (8), excluding, however, any self-directed employee benefit plan with investment decisions
made solely by persons that are accredited investors under SEC Rule 501(a)(5)-(6); any qualified
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institutional buyer under SEC Rule 144A; or any corporation, partnership, trust, estate, or other
entity (excluding individuals) having net worth of not less than $5 million or a wholly-owned
subsidiary of such entity, as long as the entity was not formed for the purpose of acquiring the
Bonds; provided, that such financial institutions or other institutional investors are acting for
their own account or as a bona fide trustee of a trust organized and existing other than for the
purpose of acquiring the Bonds.

Utah:

Any bank, savings institution, trust company, insurance company, investment company as
defined in the Investment Company Act of 1940, pension or profit-sharing trust, or other
financial institution or institutional buyer, whether the purchaser is acting for itself or in some
fiduciary capacity; provided, that any seller who is not registered as a dealer or broker-dealer in
the state has no place of business there and effects transactions therein exclusively with or
through the foregoing classes of purchasers.

Vermont:

See Idaho, above.

Virginia:

Any corporation, investment company, or pension or profit-sharing trust.

Virgin Islands:

Any institutional investor; provided, that any seller who is not registered as a broker-dealer in
the Virgin Islands has no place of business there and effects transactions therein exclusively with
an institutional investor.

"Institutional investor" means any of the following, whether acting for itself or for others in a
fiduciary capacity: (a) a depository institution or international banking institution; (b) an
insurance company; ( c) a separate account of an insurance company; (d) an investment company
as defined in the Investment Company Act of 1940; (e) a broker-dealer registered under the
Securities Exchange Act of 1934; (f) an employee pension, profit-sharing, or benefit plan if the
plan has total assets in excess of ten million dollars or its investment decisions are made by a
named fiduciary, as defined in the Employee Retirement Income Security Act of 1974, that is a
broker-dealer registered under the Securities Exchange Act of 1934, an investment adviser
registered or exempt from registration under the Investment Advisers Act of 1940, an investment
adviser registered under the Virgin Islands Uniform Securities Act, a depository institution, or an
insurance company; (g) a plan established and maintained by a state, a political subdivision of a
state, or an agency or instrumentality of a state or a political subdivision of a state for the benefit
of its employees, if the plan has total assets in excess of ten million dollars or its investment
decisions are made by a duly designated public official or by a named fiduciary, as defined in the
Employee Retirement Income Security Act of 1974, that is a broker-dealer registered under the
Securities Exchange Act of 1934, an investment adviser registered or exempt from registration
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under the Investment Advisers Act of 1940, an investment adviser registered under the Virgin
Islands Uniform Securities Act, a depository institution, or an insurance company; (h) a trust, if
it has total assets in excess of ten million dollars, its trustee is a depository institution, and its
participants are exclusively plans of the types identified in clause (f) or (g) of this paragraph,
regardless of size of assets, except a trust that includes as participants self-directed individual
retirement accounts or similar self-directed plans; (i) an organization described in Section
501(c)(3) of the Internal Revenue Code (26 U,S,C. Section 501(c)(3)) a corporation,
Massachusetts trust and or similar business trust, limited liability company, or partnership, not
formed for the specific purpose of acquiring the securities offered, with total assets in excess of
ten million dollars; (j) a small business investment company licensed by the Small Business
Administration under Section 301(c) of the Small Business Investment Act of 1958 (15 U.S.C.
Section 681(c» with total assets in excess of ten million dollars; (k) a private business
development company as defined in Section 612(a)(22) of the Investment Advisers Act of 1940
(15 U.S.C. $80b-2(a)(22))with total assets in excess of ten million dollars; (1) a federal covered
investment adviser acting for its own account; (m) a "qualified institutional buyer" as defined in
Rule 144A(a)(I), other than Rule 144A(a)(1)(H), adopted under the Securities Act of 1933; (n) a
"major U.S. institutional investor" as defined in Rule 15a-6(b)(4)(i) adopted under the Securities
Exchange Act of 1934; (0) any other person other than an individual of institutional character
with total assets in excess of ten million dollars not organized for the specific purpose of evading
the Virgin Islands Uniform Securities Act; or (P) any other person specified by rule or order
under the Virgin Islands Uniform Securities Act.

"Depository institution" means: (a) a bank or (b) a savings institution, trust company, credit
union, or similar institution that is organized or chartered under the laws of a state or of the
United States, authorized to receive deposits, and supervised and examined by an official or
agency of a state or the United States if its deposits or share accounts are insured to the
maximum amount authorized by statute by the Federal Deposit Insurance Corporation, the
National Credit Union Share Insurance Fund, or a successor authorized by federal law. The term
does not include: (i) an insurance company or other organization primarily engaged in the
business of insurance; (ii) a Morris Plan bank; or (iii) an industrial loan company.

"Bank" means: (a) a banking institution organized under the laws of the United States, (b) a
member bank of the Federal Reserve System, (c) any other banking institution whether
incorporated or not, doing business under the laws of a state or of the United States, a substantial
portion of the business of which consists of receiving deposits or exercising fiduciary powers
similar to those permitted to be exercised by national banks under the authority of the
Comptroller of the Currency pursuant to Section 1 of Public Law 87-722 (12 U.S.C. Section
92a), and that is supervised and examined by a state or federal agency having supervision over
banks, and that is not operated for the purpose of evading the Virgin Islands Uniform Securities
Act, and (d) a receiver, conservator, or other liquidating agent of any institution or firm included
in the foregoing clauses (a), (b), or (c).

"Federal covered investment adviser" means a person registered under the Investment Advisers
Act of 1940.
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"Insurance company" means a company organized as an insurance company whose primary
business is writing insurance or reinsuring risks underwritten by insurance companies and which
is subject to supervision by the insurance commissioner or a similar official or agency of a state.

Washington:

Any bank, savings institution, trust company, insurance company, investment company as
defined in the Investment Company Act of 1940, pension or profit-sharing trust, or other
financial institution or institutional buyer, whether the purchaser is acting for itself or in some
fiduciary capacity. (The Administrator has interpreted the term "institutional buyer" to mean:

(1) a corporation, business trust, or a partnership or wholly owned subsidiary of such an entity,
which has been operating for at least 12 months and which has a net worth on a consolidated
basis of at least $ 10,000,000 as determined by the entity's most recent audited financial
statements, such statements to be dated within 16 months of the transaction made in reliance
upon this exemption; (2) any entity which has been granted exempt status under Section
501(c)(3)of the Internal Revenue Code of 1986 and which has a total endowment or trust funds
of $5,000,000 or more according to its most recent audited financial statements, such statements
to be dated within 16 months of the transaction made in reliance upon this exemption; or (3) any
wholly owned subsidiary of a bank, savings, institution, insurance company or investment
company as defined in the Investment Company Act of 1940. The Administrator has further
found that the term "institutional buyer" does not include a natural person, individual retirement
account (IRA), Keogh account or other self-directed pension plan,)

West Virginia:

Any bank, savings institution, trust company, insurance company, investment company as
defined in the Investment Company Act of 1940, pension or profit-sharing trust, or other
financial institution or institutional buyer, whether the purchaser is acting for itself or in some
fiduciary capacity; provided, that any seller who is not registered as a dealer or broker-dealer in
the state has no place of business there and effects transactions therein exclusively with or
through the foregoing classes of purchasers.

Wisconsin:

Any institutional investor; provided, that any seller who is not registered as a broker-dealer
effects transactions therein exclusively with an institutional investor.

"Institutional investor" means any of the following, whether acting for itself or for others in a
fiduciary capacity: (a) a depository institution or international banking institution, (b) an
insurance company, (c) a separate account of an insurance company, (d) an investment company
as defined in the Investment Company Act of 1940, (e) a broker-dealer registered under the
Securities Exchange Act of 1934, (f) an employee pension, profit-sharing, or benefit plan if the
plan has total assets in excess of $ 10,000,000 or its investment decisions are made by a named
fiduciary, as defined in the Employee Retirement Income Security Act of 1974, that is a broker
dealer registered under the Securities Exchange Act of 1934, an investment adviser registered or
exempt from registration under the Investment Advisers Act of 1940, an investment adviser
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registered under the state's uniform securities act, a depository institution, or an insurance
company, (g) a plan established and maintained by a state, a political subdivision of a state, or an
agency or instrumentality of a state or a political subdivision of a state for the benefit of its
employees, if the plan has total assets in excess of $ 10,000,000 or its investment decisions are
made by a duly designated public official or by a named fiduciary, as defined in the Employee
Retirement Income Security Act of 1974, that is a broker-dealer registered under the Securities
Exchange Act of 1934, an investment adviser registered or exempt from registration under the
Investment Advisers Act of 1940, an investment adviser registered under the state's uniform
securities act, a depository institution, or an insurance company, (h) a trust, if it has total assets
in excess of $ 10,000,000, its trustee is a depository institution, and its participants are
exclusively plans of the types identified in clause (f) or (g), regardless of the size of their assets,
except a trust that includes as participants self-directed individual retirement accounts or similar
self- directed plans, (i) an organization described in section 501 (c) (3) of the Internal Revenue
Code (26 USC 501 (c) (3)), corporation, Massachusetts trust or similar business trust, limited
liability company, or partnership, not formed for the specific purpose of acquiring the securities
offered, with total assets in excess of $10,000,000, (j) a small business investment company
licensed by the Small Business Administration under section 301 (c) of the Small Business
Investment Act of 1958 (IS USC 681 (c)) with total assets in excess of $ 10,000,000, (k) a private
business development company as defined in section 202 (a) (22) of the Investment Advisers
Act of 1940 (IS USC 80b-2 (a) (22)) with total assets in excess of $ 10,000,000, (1) a federal
covered investment adviser acting for its own account, (m) a qualified institutional buyer, as
defined in Rule 144A (a) (I), other than Rule 144A (a) (I) (i) (H), adopted under the Securities
Act of 1933 (17 CFR 230. 144A), (n) a major U.S. institutional investor, as defined in Rule 15a-
6 (b) (4) (i) adopted under the Securities Exchange Act of 1934 (17 CFR 240. I Sa-6), (0) any
other person, other than an individual, of institutional character with total assets in excess of
$10,000,000 not organized for the specific purpose of evading the state's uniform securities act,
or (P) any other person specified by rule adopted or order issued under the state's uniform
securities act.

"Depository institution" means any of the following: (a) a bank or (b) a savings institution, trust

company, credit union, or similar institution that is organized or chartered under the laws of a
state or of the United States, authorized to receive deposits, and supervised and examined by an
official or agency of a state or the United States if its deposits or share accounts are insured to
the maximum amount authorized by statute by the Federal Deposit Insurance Corporation, the
National Credit Union Share Insurance Fund, or a successor authorized by federal law. The term
does not include any of the following: (i) an insurance company or other organization primarily
engaged in the business of insurance, (ii) a Morris Plan bank or (iii) an industrial loan company.

"Bank" means any of the following: (a) a banking institution organized under the laws of the
United States, (b) a member bank of the Federal Reserve System, (c) any other banking
institution, whether incorporated or not, doing business under the laws of a state or of the United
States, a substantial portion of the business of which consists of receiving deposits or exercising
fiduciary powers similar to those permitted to be exercised by national banks under the authority
of the Comptroller of the Currency pursuant to section I of Public Law 87-722 (12 USC 92a),
and which is supervised and examined by a state or federal agency having supervision over
banks, and which is not operated for the purpose of evading the state's uniform securities act or
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(d) a receiver, conservator, or other liquidating agent of any institution or firm included
described in the foregoing clauses (a), (b), or (c).

"Federal covered investment adviser" means a person registered under the Investment Advisers
Act of 1940.

"Insurance company" means a company organized as an insurance company whose primary
business is writing insurance or reinsuring risks underwritten by insurance companies and which
is subject to supervision by the insurance commissioner or a similar official or agency of a state.
Pursuant to Wisconsin Department of Financial Institutions Rule 1.02(8), the term "institutional
investor" also includes; (a) An endowment or trust fund of a charitable organization specified in
section 170(b)(1)(A) of the Internal Revenue Code; (b) An issuer which has any class of
securities registered under section 12 of the Securities Exchange Act of 1934, and any wholly
owned subsidiary thereof; (c) A venture capital company as a result of meeting any of the
following requirements: 1. Operating a small business investment company registered under the
small business investment act of 1958, as amended 15 USC sec. 631, and 2. Being a corporation,
partnership, limited liability company or association whose net assets exceed $ 1,000,000 and
either whose principal purpose as stated in its articles, by-laws or other organizational
instruments is investing in securities, or whose primary business is investing in developmental
stage companies or eligible small business companies as defined in the regulations of the small
business administration at 13 CFR 108.2; (d) Any "qualified institutional buyer" as defined and
listed in sec. 230.144A under the Securities Act of 1933 as amended inclusive to October 22,
1992, whether acting for its own account or the accounts of other qualified institutional buyers
that in the aggregate owns and invests on a discretionary basis at least $ 100 million in securities
of issuers that are not affiliated with the qualified institutional buyer; (e) Any entity, all of the
equity owners of which are persons designated in Section 551.202(13)(a),Wisconsin Statutes, or
rules thereunder, acting for its own account or the accounts solely of other persons designated in
Section 551,202(13)(a), Wisconsin Statutes, or rules thereunder; (f) Any "accredited investor"
as defined and listed in sections 230.501(a)(I), (2), (3) or (7) under Regulation D under sections
3(b) and 4(2) of the Securities Act of 1933; (g) The State of Wisconsin or any of its agencies or
political subdivisions and (h) The federal government or any of its agencies or instrumentalities.

Wyoming:

Any bank, savings institution, trust company, insurance company, investment company as
defined in the Investment Company Act of 1940, pension or profit-sharing trust, or other
financial institution or institutional buyer, whether the purchaser is acting for itself or in some
fiduciary capacity; provided, that any seller who is not registered as a dealer or broker-dealer in
the state has no place of business there and effects transactions therein exclusively with or
through the foregoing classes of purchasers.
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June 26, 2012

FINAL BLUE SKY MEMORANDUM

$124,190,000
State of West Virginia

Higher Education Policy Commission
Revenue Refunding Bonds

(Higher Education Facilities)
2012 Series A

$7,975,000
State of West Virginia

Higher Education Policy Commission
Revenue Bonds

(Higher Education Facilities)
2012 Series B

Citigroup Global Markets Inc.,
as representative of the underwriters listed on

the cover page of the Official Statement

Ladies and Gentlemen:

This Final Blue Sky Memorandum supplements and completes our Preliminary Blue

Sky Memorandum dated June 12, 2012 (the "Preliminary Blue Sky Memorandum" ) with

respect to the Bonds described above (the "Bonds"),

No action has been taken in the States of Nevada and New Hampshire for the Bonds

to be sold to anyone by dealers or brokers registered or licensed therein.

Except as provided in the immediately preceding paragraph, we hereby confirm as of
the date hereof the views expressed in the Preliminary Blue Sky Memorandum.

Respectfully submitted,

6~'~+6~~, &r-P
Goodwin k Goodwin, LLP



RULE 15c2-12 CERTIFICATE
Relating To

$124,190,000
State of West Virginia Higher Education Policy Commission

Revenue Refunding Bonds (Higher Education Facilities), 2012 Series A
and

$7,975,000
State of West Virginia Higher Education Policy Commission
Revenue Bonds (Higher Education Facilities), 2012 Series B

The undersigned hereby certifies and represents that he is the duly appointed Chancellor
of the West Virginia Higher Education Policy Commission (the "Commission" ) authorized to
execute and deliver this Certificate and further certify to Citigroup Global Markets Inc., Piper
Jaffray & Co. and Crews 4 Associates, Inc. (the "Underwriters" ) as follows:

1. This Certificate is delivered to enable the Underwriters to comply with Rule 15c2-
12 under the Securities Exchange Act of 1934, as amended (the "Rule"), in connection with the
offering and sale of the above-referenced bonds (the "Bonds").

2. In connection with the sale of the Bonds there has been prepared a Preliminary
Official Statement dated June 1, 2012 (the "Preliminary Official Statement" ), setting forth
information concerning the Bonds, the State of West Virginia, the Commission and the West
Virginia Lottery.

3. As used herein, "Permitted Omissions" shall mean the offering prices, interest
rates, selling compensation, aggregate principal amounts, principal amounts per maturity,
delivery date, ratings, yields, and other terms of the Bonds and any underlying obligations
depending on such matters, all with respect to the Bonds and any underlying obligations.

4. The Preliminary Official Statement was, except for the Permitted Omissions, final
as of its date, is accurate and complete except for the Permitted Omissions.

5. If, at any time prior to the execution of the final bond purchase agreement, any
event occurs as a result of which the Preliminary Official Statement 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
Commission shall promptly notify the Underwriters thereof.



IN WITNESS WHEREOF, the Commission has caused this Certificate to be executed by
its Chancellor, dated as of the 26'" day of June, 2012.

WEST V IA GHER E UCATION POLICY COMMISSION

Ch cellor
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