Shepherd University
Board of Governors

Minutes of the Meeting of May 13, 2004

The Shepherd University Board of Governors met on May 13, 2004, in the Byrd Center for
Legislative Studies, Shepherd University, Shepherdstown, West Virginia, in a regular meeting.
Members present were: Doris Griffin, Anders Henriksson, Jill McKay, Robert McMillan, Andy
Michael, Barbara Pichot, Lacy Rice, Brent Robinson, and Dan Starliper. Also present were
President David Dunlop, President Peter Checkovich, Ms. Shirley Tolbert on behalf of the CTC
Board of Advisors, members of the executive staff, and others.

Chair Michael convened the meeting of the Board of Governors at 2:20 p.m.

1.

MINUTES OF THE MEETING OF April 8, 2004

M (Henriksson) S (Starliper), PASSED, that the minutes of the April 8, 2004 meeting of
the Board of Governors be adopted as presented in the agenda book.

SHEPHERD UNIVERSITY REPORT

The President asked Mark Stern, Vice President for Academic Affairs, to introduce and
recognize the newly elected emeritus faculty. Dr. Stern presented Dr. Phillip Bufithis, Dr.
Walter Hanak, Dr. James Holland, Dr. Edward S. Phillips, and Dr. Mary Walker as
Professors Emeritus. Dr. Stern then introduced Dr. Yul Rhee as Shepherd’s first recipient
of the Distinguished Professor title.

Dr. Dunlop reviewed with the Board his plans regarding presentations of data from the
various sectors of the University. The President described office relocations that will
occur over the summer: Alumni and Development offices will move to McMurran Hall,
and the Admissions office will relocate to Ikenberry Hall to consolidate the enrollment
services.

Dr. Dunlop announced that Karl Wolf has been named Athletic Director effective July 1,
allowing Monte Cater, Head Football Coach, to devote full time to teaching and coaching.

Dr. Marie Carter, Vice President for Enrollment Management, updated the Board on the
search for a new Vice President for Advancement.

Dr. Dunlop anticipates the Shaw/Thacher renovations will be complete by August 1.
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COMMUNITY AND TECHNICAL COLLEGE OF SHEPHERD REPORT

Dr. Peter Checkovich, President, shared items of interest in the CTC’s newsletter including
proposed academic structure, upcoming visits and important dates.

M (Pichot) S (McMillan), PASSED, that the following resolution be adopted by the
Board:

RESOLVED, That the Shepherd University Board of Governors approve the
academic and committee structures of the Community and Technical College of

Shepherd.

QUARTERLY FINANCIAL STATEMENT

Mr. Ed Magee, Vice President for Finance and Administration, presented the quarterly
financial report for the period ending March 31, 2004.

PRESENTATION BY ANDERS HENRIKSSON AND SYLVIA SHURBUTT
REGARDING ADVISORY COUNCIL FOR FACULTY

Dr. Anders Henriksson, Faculty Representative to the Board, introduced Dr. Sylvia Shurbutt,
Professor of English, who reported on the activities and areas of focus of the Advisory
Council for Faculty.

INFRASTRUCTURE AND SHAW AND THACHER HALL RENOVATION
FINANCING

M (McMillan) S (Robinson), PASSED, that the following two resolutions be adopted by
the Board:

i P RESOLUTION OF THE SHEPHERD UNIVERSITY
BOARD OF GOVERNORS

A RESOLUTION AUTHORIZING THE ISSUANCE BY THE SHEPHERD
UNIVERSITY BOARD OF GOVERNORS OF NOT TO EXCEED $2,000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SHEPHERD UNIVERSITY BOARD
OF GOVERNORS UNIVERSITY FACILITIES REVENUE NOTES, SERIES
2004A; AUTHORIZING THE EXECUTION AND DELIVERY OF A TRUST
INDENTURE WITH RESPECT TO THE NOTES; AUTHORIZING THE SALE
OF THE NOTES TO FERRIS BAKER WATTS, INCORPORATED, PURSUANT
TO ANOTE PURCHASE AGREEMENT RELATING THERETO AND THE
EXECUTION AND DELIVERY OF SUCH NOTE PURCHASE AGREEMENT;
AUTHORIZING OR RATIFYING THE DISTRIBUTION OF A PRELIMINARY
OFFICIAL STATEMENT FOR THE NOTES AND AUTHORIZING THE



DISTRIBUTION OF AN OFFICIAL STATEMENT RELATING TO THE NOTES;
AUTHORIZING THE EXECUTION AND DELIVERY OF OTHER
DOCUMENTS AND AGREEMENTS IN CONNECTION WITH THE NOTES
INCLUDING BUT NOT LIMITED TO A CONTINUING DISCLOSURE
AGREEMENT AND A TAX REGULATORY AGREEMENT; DELEGATING TO
THE PRESIDENT OF SHEPHERD UNIVERSITY AND THE CHAIRPERSON
AND VICE-CHAIRPERSON OF SHEPHERD UNIVERSITY BOARD OF
GOVERNORS CERTAIN RESPONSIBILITIES IN CONNECTION WITH THE
SALE AND ISSUANCE OF THE NOTES; AND TAKING OTHER ACTIONS IN
CONNECTION WITH THE SALE AND ISSUANCE OF THE NOTES.

WHEREAS, Shepherd University (the “University”) has undertaken the planning, design,
acquisition, construction and equipping of certain renovations and improvements to
Shaw Hall and Thacher Hall and other capital renovations and improvements to the
University’s residence halls (collectively, the “Project’); and

WHEREAS, by Resolution adopted on January 8, 2004, as supplemented and amended by
Resolution adopted on April 8, 2004 (collectively, the “Inducement Resolution™),
the Shepherd University Board of Governors (the “Board”) approved, and by this
Resolution does hereby approve, the Project and the financing of the costs thereof
through the issuance of revenue notes by the Board; and

WHEREAS, pursuant to the authority contained in Chapter 18, Article 23 (the “Act”), this
Board is authorized to issue revenue notes (as hereinafter defined, the “Notes™) for
the purposes of (i) financing the costs of planning, design, acquisition, construction
and equipping of the Project, (ii) establishing a debt service reserve fund for the
Notes, (iii) capitalizing interest on the Notes, and (iv) paying the costs of issuance of
the Notes and related costs; and

WHEREAS, this Board has determined to issue not to exceed $2,000,000 in aggregate
principal amount of its University Facilities Revenue Notes, Series 2004 A (the
“Notes”), for the purposes set forth above; and

WHEREAS, either the West Virginia Higher Education Policy Commission has
previously approved the issuance of the Notes and the Project or such approval will
be a condition precedent to the sale and issuance of the Notes; and

WHEREAS, the Notes will be issued pursuant to the terms of and secured under a Bond
Trust Indenture and Security Agreement (the “Indenture”), between the Board and a
trustee to be designated by an Authorized Officer (the “Trustee™); and

WHEREAS, the principal of, premium, if any, and interest on the Notes will be payable
from (i) a portion of the proceeds of certain University facilities revenue bonds
anticipated to be issued by the Board in 2005, (ii) the proceeds of refunding
University facilities revenue notes or bonds issued by the Board, (iii) other funds of
the University lawfully available for such purpose, and/or (iv) the revenues of all
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dormitories, housing facilities and food service facilities of the University, including
without limitation the University’s residence halls; and

WHEREAS, the Notes will be secured by the revenues of all dormitories, housing

facilities and food service facilities of the University, including without limitation
the University’s residence halls; and other amounts held under the Indenture (the
“Pledged Revenues™), and otherwise in the manner and to the extent to be provided
for in the Indenture, and the Notes shall be special obligations of the State and shall
not constitute debts of the State;

WHEREAS, the Notes will contain on the faces thereof provisions as aforesaid and as

provided below; and

WHEREAS, it is in the best interest of this Board to grant to the President of the

University and the Chairperson and Vice Chairperson of the Board (each, an
“Authorized Officer”) the power and authority to establish the final forms, terms and
provisions of and execute the Notes, the Indenture and the Note Purchase
Agreement, each as hereinafter defined; and

WHEREAS, this Board finds and represents that it has full power and authority to issue

the Notes and to make the pledges for the payment thereof as described herein and
to be more particularly set forth in the Indenture and the Notes, and to execute and
deliver the Indenture and such other documents hereinafter described and, on behalf
of the owners of the Notes, to grant a lien on and security interest in the proceeds of
the University facilities revenue bonds anticipated to be issued by the Board in 2005
and the Pledged Revenues and the other funds pledged under the Indenture, all
pursuant to the Act, and to execute and deliver such other documents and to take the
actions contemplated thereby;

NOW, THEREFORE, BE IT RESOLVED BY SHEPHERD UNIVERSITY BOARD

OF GOVERNORS AS FOLLOWS:

Section 1. Findings and Determinations. This Board specifically finds and

(a)

determines as follows:

It has full power and authority to issue the Notes and to make the pledges for the
payment thereof as described herein and to be more particularly described and set
forth in the Indenture, and to enter into the Indenture and the other agreements
relating to the Notes and the Project, and this Board has taken or will take by the
adoption of this Resolution all actions necessary to authorize its proper officers to
sign, seal and deliver the Indenture, the Note Purchase Agreement, the Notes and the
other agreements relating thereto and to authorize or ratify the distribution of the
Preliminary Official Statement and authorize the distribution of an Official
Statement relating to the Notes.



(b)

(c)

The Resolution is adopted pursuant to and in accordance with the provisions of the
Act, and the Notes shall be issued pursuant to the Act.

The Project is hereby approved, ratified and confirmed, and it is estimated that the
cost of the Project will not be more than $2,000,000.

(d) It is in the best interests of this Board and the University that an Authorized Officer

have the power and authority to approve the forms of various documents and to
execute and deliver one or more certificates of this Board (whether one or more, the
“Certificate of Determination”) setting forth the final terms and provisions of the
Notes, the Indenture, the Note Purchase Agreement and the other documents and
agreements relating to the Notes.

Section 2. Notes Authorized.

There 1s hereby authorized, subject to the provisions of the Resolution, the
Certificate of Determination and the Indenture, the issuance by this Board of not to
exceed $2,000,000 in aggregate principal amount of the Notes for the purposes of (i)
financing the costs of the planning, design, acquisition, construction and equipping
of the Project, (ii) establishing a debt service reserve fund for the Notes, (iii)
capitalizing interest on the Notes; and/or (iv) paying the costs of issuance of the
Notes and related costs.

Section 3. Details of the Notes.

(a)
(b)

(c)

The Notes shall contain a recital that they are issued pursuant to the Act and shall be
designated as provided in the Indenture.

The Notes shall be in the aggregate principal amount not to exceed $2,000,000 in the
aggregate, bear interest at the rates, mature in the years and amounts, be subject to
mandatory redemption, optional redemption and extraordinary redemption, and have
such other terms as set forth in the Certificate of Determination relating to the Notes.
The form of the Notes and other details with respect thereto shall be as set forth in
the Indenture.

Section 4. Sale of Notes.

The Notes shall be sold by this Board to Ferris Baker Watts, Incorporated (the
“Underwriter”), pursuant to the Note Purchase Agreement to be executed and
delivered by an Authorized Officer, in such form as the Authorized Officer
executing the same may deem necessary or desirable, his or her execution of such
document to be conclusive evidence of approval of the form of such Note Purchase
Agreement, at the purchase price set forth in the Certificate of Determination, plus
accrued interest on the Notes from their dated date to the date of delivery and
payment for the Notes, on the terms and conditions to be set forth in the Note
Purchase Agreement and upon the basis of the representations therein and herein set
forth. Each Authorized Officer and the Secretary of this Board are hereby



authorized and directed to carry out or cause to be carried out all obligations of this
Board under said Note Purchase Agreement, when executed, and the Chairperson of
this Board is hereby authorized and directed to execute, and to request the Governor
and the Secretary of State of West Virginia to execute, and to deliver the Notes to
the Trustee for authentication and to instruct the Trustee to deliver the Notes to the
Underwriter upon receipt of the purchase price thereof in accordance with the
provisions of the Note Purchase Agreement, and to execute and deliver all
documents and instruments required in connection therewith.

Section 5. Official Statement.

The preparation and distribution of a preliminary official statement with respect to
the Notes (the “Preliminary Official Statement”), in such form approved by an
Authorized Officer, are hereby authorized or ratified and approved. An Authorized
Officer is hereby authorized and directed to execute and deliver a final official
statement on behalf of this Board for the Notes, which final official statement shall
be in the form of the preliminary official statement with such changes, insertions and
omissions as may be required to reflect the terms of the sale of the Notes and as the
Authorized Officer executing the same may approve (the “Official Statement™). The
execution of the Official Statement by an Authorized Officer shall be conclusive
evidence of such approval. Copies of the Official Statement are hereby authorized
to be prepared and furnished to the Underwriter for distribution.

Section 6. Substitution of Private Placement Memorandum and Private
Placement Agreement for Official Statement and Note Purchase Agreement,

Respectively.

Notwithstanding the provisions of Sections 4 and 5 above or any other provision
hereof to the contrary, upon the recommendation of the Underwriter, a Private
Placement Agreement shall be substituted for the Note Purchase Agreement
described in Section 4 above and in such event each Authorized Officer is
authorized and directed to execute and deliver on behalf of the Board such a Private
Placement Agreement among the Board, the Underwriter and the original purchaser
or purchasers of the Notes, in such form as such Authorized Officer shall approve.
The execution of such Private Placement Agreement by the Authorized Officer shall
be conclusive evidence of such approval. Further, notwithstanding the provisions of
Section 5 above or any other provision hereof to the contrary, upon the
recommendation of the Underwriter, a Private Placement Memorandum shall be
substituted for the Official Statement described in Section 5 above and in such event
each Authorized Officer is authorized and directed to execute such a Private
Placement Memorandum on behalf of the Board and to deliver the same to the
Underwriter for distribution, said Private Placement Memorandum to be in such
form as an Authorized Officer shall approve. The execution of the Private
Placement Memorandum by such Authorized Officer shall be conclusive evidence
of such approval.



Section 7. Certificate of Determination for the Notes.

Each Authorized Officer shall have the power and authority to execute and deliver
the Certificate of Determination for the Notes, which may include, without
limitation, provisions (i) fixing the aggregate principal amount of the Notes to be
issued, not to exceed $2,000,000, (ii) fixing the maturity schedule for such Notes,
such maturity to be not prior to January 1, 2005, and not later than December 1,
2000, (ii1) fixing interest rates or yields for such Notes, such rates or yields to result
in a net interest cost not to exceed five percent (5%) per annum, (iv) fixing the
amounts and times of mandatory redemption for such Notes, if any, (v) fixing
optional redemption provisions for such Notes, including times and redemption
prices, (vi) fixing the purchase price for such Notes, which may include
underwriting and original issue discounts and premiums, or any thereof, (vii)
establishing the date of the Indenture, and (viii) designating a Trustee under the
Indenture.

Section 8. Indenture; Other Documents and Actions.

Each Authorized Officer is authorized and directed to approve the form, terms and
provisions of the Indenture and each Authorized Officer is authorized and
empowered for and on behalf of this Board to execute, acknowledge and deliver the
Indenture and any other document, certificate, instrument or agreement required by
the Act, the Resolution, the Note Purchase Agreement or the Indenture or otherwise
necessary or convenient to carry out the transactions contemplated by this
Resolution, the Note Purchase Agreement or the Indenture. Each Authorized
Officer, the Secretary and any other proper officers of this Board are further hereby
authorized and directed to execute and deliver any and all papers and instruments,
including but not limited to certificates required in order to comply with state and
federal securities and tax laws, regulations, practices and procedures upon
distribution of the Official Statement or sale of the Notes and to do and cause to be
done any and all acts and things necessary or proper for carrying out the transactions
contemplated by the Resolution, the Note Purchase Agreement and the Indenture.

Section 9. Bond Counsel.

Bowles Rice McDavid Graff & Love LLP is hereby appointed as bond counsel for
the Notes.

Section 10. Application of Bond Proceeds.

The proceeds of sale of the Notes, including accrued interest, shall be applied as
provided in the Indenture as executed by an Authorized Officer.

Section 11. Special Obligations.




The Notes shall be secured by the pledge effected by the Indenture and shall be
payable and secured by a pledge of the proceeds of the University facilities revenue
bonds anticipated to be issued by the Board in 2005 and the Pledged Revenues and
any other funds or assets described therein. The Notes, together with the interest
thereon, are special obligations of the State and shall not constitute a debt of the
State, and the credit or taxing power of the State shall not be pledged therefore, but
the Notes shall be payable only from the revenues and funds pledged for their
payment as provided in the Indenture. No recourse shall be had for the payment of
the principal of, premium, if any, or interest on the Notes or for any claim based
thereon, on the Resolution or on any of the documents executed in connection
therewith against any official, member, officer or employee of this Board or the
State or any person executing the Notes, and neither members of this Board nor any
person executing the Notes shall be liable personally on the Notes by reason of the
issuance thereof.

Section 12. Delivery of Notes.

The Notes shall be executed as provided herein and in accordance with the
provisions of the Indenture and shall be delivered to the Underwriter in accordance
with the provisions of the Note Purchase Agreement, or to such other original
purchaser or purchasers of the Notes as described in Section 6 above.

Section 13. Designation of Notes as Qualified Tax-Exempt Obligations. The Board

hereby designates the Notes as “qualified tax-exempt obligations” for purposes of
paragraph (3) of Section 265(b) of the Internal Revenue Code of 1986, as amended
(the “Code™), and represents that the Notes do not constitute private activity bonds
as defined in Section 141 of the Code and as determined in accordance with Section
265(b)(3) of the Code, and that not more than $10,000,000 aggregate principal
amount of obligations, the interest on which is excludable (under Section 103(a) of
the Code) from gross income for federal income tax purposes (excluding, however,
obligations described in Section 265(b)(3)(C)(ii) of the Code), including the Notes
will be issued by the Board or by any subordinate entity of the Board during the
calendar year 2004, all as determined in accordance with the Code.

Section 14. Effect.

24

This Resolution shall go into effect immediately upon adoption.

RESOLUTION OF THE SHEPHERD UNIVERSITY
BOARD OF GOVERNORS
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A RESOLUTION AUTHORIZING THE ISSUANCE BY THE SHEPHERD
UNIVERSITY BOARD OF GOVERNORS OF NOT TO EXCEED $3,900,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SHEPHERD UNIVERSITY BOARD
OF GOVERNORS INFRASTRUCTURE REVENUE BONDS, SERIES 2004B;
AUTHORIZING THE EXECUTION AND DELIVERY OF A TRUST
INDENTURE WITH RESPECT TO THE BONDS; AUTHORIZING THE SALE
OF THE BONDS TO FERRIS, BAKER WATTS, INCORPORATED, PURSUANT
TO A BOND PURCHASE AGREEMENT RELATING THERETO AND THE
EXECUTION AND DELIVERY OF SUCH BOND PURCHASE AGREEMENT;
AUTHORIZING OR RATIFYING THE DISTRIBUTION OF A PRELIMINARY
OFFICIAL STATEMENT FOR THE BONDS AND AUTHORIZING THE
DISTRIBUTION OF AN OFFICIAL STATEMENT RELATING TO THE
BONDS; AUTHORIZING THE EXECUTION AND DELIVERY OF OTHER
DOCUMENTS AND AGREEMENTS IN CONNECTION WITH THE BONDS,
INCLUDING BUT NOT LIMITED TO A CONTINUING DISCLOSURE
AGREEMENT AND A TAX REGULATORY AGREEMENT; DELEGATING TO
THE PRESIDENT OF SHEPHERD UNIVERSITY AND THE CHAIRPERSON
AND VICE-CHAIRPERSON OF SHEPHERD UNIVERSITY BOARD OF
GOVERNORS CERTAIN RESPONSIBILITIES IN CONNECTION WITH THE
SALE AND ISSUANCE OF THE BONDS; AND TAKING OTHER ACTIONS IN
CONNECTION WITH THE SALE AND ISSUANCE OF THE BONDS.

WHEREAS, Shepherd University (the “University’’) has undertaken the planning, design,
acquisition, construction and equipping of certain roads, water and sewer system
expansions, extensions and improvements and other infrastructure projects on the
West Campus of the University and other capital renovations and improvements to
the University’s Campus (collectively, the “Project”); and

WHEREAS, by Resolution adopted on January 8, 2004, as supplemented and amended by
Resolution adopted on April 8, 2004 (collectively, the “Inducement Resolution™),
the Shepherd University Board of Governors (the “Board”) approved, and by this
Resolution does hereby approve, the Project and the financing of the costs thereof
through the issuance of infrastructure revenue bonds by the Board; and

WHEREAS, pursuant to the authority contained in Chapter 18B, Article 10 (the “Act”),
this Board is authorized to issue revenue bonds (as hereinafter defined, the “Bonds”)
for the purposes of (i) financing the costs of planning, design, acquisition,
construction and equipping of the Project, (ii) establishing a debt service reserve
fund for the Bonds, (iii) capitalizing interest on the Bonds, and (iv) paying the costs
of issuance of the Bonds and related costs; and

WHEREAS, this Board has determined to issue not to exceed $3,900,000 in aggregate

principal amount of its Infrastructure Revenue Bonds, Series 2004B (the “Bonds”),
for the purposes set forth above; and
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WHEREAS, either the West Virginia Higher Education Policy Commission has
previously approved the issuance of the Bonds and the Project or such approval will
be a condition precedent to the sale and issuance of the Bonds; and

WHEREAS, the Bonds will be issued pursuant to the terms of and secured under a Bond
Trust Indenture and Security Agreement (the “Indenture”), between the Board and a
trustee to be designated by an Authorized Officer (the “Trustee™); and

WHEREAS, the principal of, premium, if any, and interest on the Bonds will be payable
from and secured by the students fees previously approved by the Board for the
Project and for the repayment of the Bonds and other amounts held under the
Indenture (the “Pledged Revenues™), and otherwise in the manner and to the extent
to be provided for in the Indenture, and the Bonds shall be special obligations of the
State and shall not constitute debts of the State;

WHEREAS, the Bonds will contain on the faces thereof provisions as aforesaid and as
provided below; and

WHEREAS, it is in the best interest of this Board to grant to the President of the
University and the Chairperson and Vice Chairperson of the Board (each, an
“Authorized Officer”) the power and authority to establish the final forms, terms and
provisions of and execute the Bonds, the Indenture and the Bond Purchase
Agreement, each as hereinafter defined; and

WHEREAS, this Board finds and represents that it has full power and authority to issue
the Bonds and to make the pledges for the payment thereof as in the Indenture and
the Bonds more particularly set forth, and to execute and deliver the Indenture and
such other documents hereinafter described and, on behalf of the owners of the
Bonds, to grant a lien on and security interest in the Pledged Revenues and the other
funds pledged under the Indenture, all pursuant to the Act, and to execute and
deliver such other documents and to take the actions contemplated thereby;

NOW, THEREFORE, BE IT RESOLVED BY SHEPHERD UNIVERSITY BOARD
OF GOVERNORS AS FOLLOWS:

Section 1. Findings and Determinations.

This Board specifically finds and determines as follows:

(a) It has full power and authority to issue the Bonds and to make the pledges for the
payment thereof as described herein and to be more particularly described and set
forth in the Indenture, and to enter into the Indenture and the other agreements
relating to the Bonds and the Project, and this Board has taken or will take by the
adoption of this Resolution all actions necessary to authorize its proper officers to
sign, seal and deliver the Indenture, the Bond Purchase Agreement, the Bonds and
the other agreements relating thereto and to authorize or ratify the distribution of the
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(b)

(c)

(d)

Preliminary Official Statement and authorize the distribution of an Official
Statement relating to the Bonds.

The Resolution is adopted pursuant to and in accordance with the provisions of the
Act, and the Bonds shall be issued pursuant to the Act.

The Project is hereby approved, ratified and confirmed, and it is estimated that the
cost of the Project will not be more than $3,900,000.

It is in the best interests of this Board and the University that an Authorized Officer
have the power and authority to approve the forms of various documents and to
execute and deliver one or more certificates of this Board (whether one or more, the
“Certificate of Determination”) setting forth the final terms and provisions of the
Bonds, the Indenture, the Bond Purchase Agreement and the other documents and
agreements relating to the Bonds.

Section 2. Bonds Authorized.

There is hereby authorized, subject to the provisions of the Resolution, the
Certificate of Determination and the Indenture, the issuance by this Board of not to
exceed $3,900,000 in aggregate principal amount of the Bonds for the purposes of
(1) financing the costs of the planning, design, acquisition, construction and
equipping of the Project,

(i1) establishing a debt service reserve fund for the Bonds,

(111) capitalizing interest on the Bonds, and/or

(iv) paying the costs of issuance of the Bonds and related costs.

Section 3. Details of the Bonds.

(a)

(b)

The Bonds shall contain a recital that they are issued pursuant to the Act and shall be
designated as provided in the Indenture.

The Bonds shall be in the aggregate principal amount not to exceed $3,900,000 in
the aggregate, bear interest at the rates, mature in the years and amounts, be subject
to mandatory redemption, optional redemption and extraordinary redemption, and
have such other terms as set forth in the Certificate of Determination relating to the
Bonds.

(c) The form of the Bonds and other details with respect thereto shall be as set forth in the

Indenture.

Section 4. Sale of Bonds.

The Bonds shall be sold by this Board to Ferris, Baker Watts, Incorporated (the
“Underwriter”), pursuant to the Bond Purchase Agreement to be executed and
delivered by an Authorized Officer, in such form as the Authorized Officer



executing the same may deem necessary or desirable, his or her execution of such
document to be conclusive evidence of approval of the form of such Bond Purchase
Agreement, at the purchase price set forth in the Certificate of Determination, plus
accrued interest on the Bonds from their dated date to the date of delivery and
payment for the Bonds, on the terms and conditions to be set forth in the Bond
Purchase Agreement and upon the basis of the representations therein and herein set
forth. Each Authorized Officer and the Secretary of this Board are hereby
authorized and directed to carry out or cause to be carried out all obligations of this
Board under said Bond Purchase Agreement, when executed, and the Chairperson of
this Board is hereby authorized and directed to execute, and to request the Governor
and the Secretary of State of West Virginia to execute, and to deliver the Bonds to
the Trustee for authentication and to instruct the Trustee to deliver the Bonds to the
Underwriter upon receipt of the purchase price thereof in accordance with the
provisions of the Bond Purchase Agreement, and to execute and deliver all
documents and instruments required in connection therewith.

Section 5. Official Statement.

The preparation and distribution of a preliminary official statement with respect to
the Bonds (the “Preliminary Official Statement”), in such form approved by an
Authorized Officer, are hereby authorized or ratified and approved. An Authorized
Officer is hereby authorized and directed to execute and deliver a final official
statement on behalf of this Board for the Bonds, which final official statement shall
be in the form of the preliminary official statement with such changes, insertions and
omissions as may be required to reflect the terms of the sale of the Bonds and as the
Authorized Officer executing the same may approve (the “Official Statement”). The
execution of the Official Statement by an Authorized Officer shall be conclusive
evidence of such approval. Copies of the Official Statement are hereby authorized
to be prepared and furnished to the Underwriter for distribution.

Section 6. Certificate of Determination for the Bonds.

Each Authorized Officer shall have the power and authority to execute and deliver
the Certificate of Determination for the Bonds, which may include, without
limitation, provisions (i) fixing the aggregate principal amount of the Bonds to be
issued, not to exceed $3,900,000, (ii) fixing the maturity schedule for such Bonds,
including the amounts of serial bonds and term bonds, such maturities to be not prior
to December 1, 2004, and not later than December 1, 2034, (iii) fixing interest rates
or yields for such Bonds, such rates or yields to result in a net interest cost not to
exceed seven percent (7%) per annum, (iv) fixing the amounts and times of
mandatory redemption for such Bonds, (v) fixing optional redemption provisions for
such Bonds, including times and redemption prices, (vi) fixing the purchase price for
such Bonds, which may include underwriting and original issue discounts and
premiums, or any thereof, (vii) establishing the date of the Indenture, and (viii)
designating a Trustee under the Indenture.
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Section 7. Indenture; Other Documents and Actions.

Each Authorized Officer is authorized and directed to approve the form, terms and
provisions of the Indenture and each Authorized Officer is authorized and
empowered for and on behalf of this Board to execute, acknowledge and deliver the
Indenture and any other document, certificate, instrument or agreement required by
the Act, the Resolution, the Bond Purchase Agreement or the Indenture or otherwise
necessary or convenient to carry out the transactions contemplated by this
Resolution, the Bond Purchase Agreement or the Indenture. Each Authorized
Officer, the Secretary and any other proper officers of this Board are further hereby
authorized and directed to execute and deliver any and all papers and instruments,
including but not limited to certificates required in order to comply with state and
federal securities laws, regulations, practices and procedures upon distribution of the
Official Statement or sale of the Bonds and to do and cause to be done any and all
acts and things necessary or proper for carrying out the transactions contemplated by
the Resolution, the Bond Purchase Agreement and the Indenture.

Section 8. Bond Counsel.

Bowles Rice McDavid Graff & Love LLP is hereby appointed as bond counsel for
the Bonds.

Section 9. Application of Bond Proceeds.

The proceeds of sale of the Bonds, including accrued interest, shall be applied as
provided in the Indenture as executed by an Authorized Officer.

Section 10. Special Obligations.

The Bonds shall be secured by the pledge effected by the Indenture and shall be
payable and secured by a pledge of the Pledged Revenues and any other funds or
assets described therein. The Bonds, together with the interest thereon, are special
obligations of the State and shall not constitute a debt of the State, and the credit or
taxing power of the State shall not be pledged therefore, but the Bonds shall be
payable only from the revenues and funds pledged for their payment as provided in
the Indenture. No recourse shall be had for the payment of the principal of,
premium, if any, or interest on the Bonds or for any claim based thereon, on the
Resolution or on any of the documents executed in connection therewith against any
official, member, officer or employee of this Board or the State or any person
executing the Bonds, and neither members of this Board nor any person executing
the Bonds shall be liable personally on the Bonds by reason of the issuance thereof.



9.

Section 11. Delivery of Bonds.

The Bonds shall be executed as provided herein and in accordance with the
provisions of the Indenture and shall be delivered to the Underwriter in accordance
with the provisions of the Bond Purchase Agreement.

Section 12. Designation of Bonds as Qualified Tax-Exempt Obligations.

The Board hereby designates the Bonds as “qualified tax-exempt obligations” for
purposes of paragraph (3) of Section 265(b) of the Internal Revenue Code of 1986,
as amended (the “Code™), and represents that the Bonds do not constitute private
activity bonds as defined in Section 141 of the Code and as determined in
accordance with Section 265(b)(3) of the Code, and that not more than $10,000,000
aggregate principal amount of obligations, the interest on which is excludable (under
Section 103(a) of the Code) from gross income for federal income tax purposes
(excluding, however, obligations described in Section 265(b)(3)(C)(ii) of the Code),
including the Bonds will be issued by the Board or by any subordinate entity of the
Board during the calendar year 2004, all as determined in accordance with the Code.

Section 13. Effect.

This Resolution shall go into effect immediately upon adoption.

BOARD OF GOVERNORS RETREAT DATE

Chair Michael will poll the Board on a choice of dates for the retreat and the selection of a
facilitator.

Ms. Pichot updated the Board on the status of the Strategic Planning Committee.

NEW BUSINESS

a. The Chair announced that a new CTC Committee will be formed, which will
include member Vicki Douglas, who serves as Chair of the CTC Board of
Advisors.

b. Dr. Starliper inquired as to the status of the proposed Salary Policy. President
Dunlop indicated that it was expected to be brought to the Board for final
approval in June.

PUBLIC COMMENTS

There were no public comments.
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EXECUTIVE SESSION

M (Starliper), S (Rice), PASSED, That pursuant to Section 4(b)(12) of Article 9A of
Chapter 6 of the W V Code, the Board enter into executive session for the purpose of
discussions of personnel matters.

Following the Executive Session, the Board adopted a resolution relative to honorary
awards.

M (Henriksson), S (Pichot), PASSED, that the following resolution be adopted by the
Board:

RESOLVED, That the Shepherd University Board of Governors approves the conferring
of Honorary Doctorate degrees to Ray S. Johnston and to Ramon Alvarez, for the
Commencement ceremonies May 22, 2004.

The Board then took action relating to the continuing employment of President
Checkovich and President Dunlop.

M (Pichot), S (Robinson), PASSED, that the following resolution be adopted by the
Board:

RESOLVED, That the Shepherd University Board of Governors authorizes Chair
Andrew Michael to execute a letter of appointment for CTC President Peter Checkovich
consistent with the will of the Board as expressed during its meeting of May 13.

M (Pichot), S (Starliper), PASSED, that the following resolution be adopted by the
Board:

RESOLVED, That the Shepherd University Board of Governors authorizes Chair
Andrew Michael to execute a letter of appointment for President David Dunlop consistent
with the will of the Board as expressed during its meeting of May 13.

There being no further business, the meeting was adjourned.

Digned /
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Chair

Aﬁdrc:\\rv D. Michael // /T ny P. Arvon, II
/ Secretary
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