Shepherd University Board of Governors
March 8, 2007
Agenda Item No. 5

WELLNESS CENTER BONDING
INDUCEMENT RESOLUTION

At the October and November 2006 meetings the Board took action to approve schematic
designs and project budget for the new Wellness Center.

The University staff has continued to work with the project architects to move the design of the
facility forward. The preliminary schedule for the project is as follows:

March 8, 2007 BOG approves Inducement Resolution

April 12, 2007 BOG approves Feasibility Study and Parameters Resolution

April 26, 2007 HEPC approves Feasibility Study and authorizes bonds

May 24, 2007 Notice to Governor, Speaker and Senate President re bonds and
intent to contact ratings company

June 15, 2007 Construction Bid documents issued

July 16, 2007 Bid opening

July 20, 2007 Notice of Apparent low Bidder

July 31, 2007 Price Bonds

August 9, 2007 Close bonds

The following Inducement Resolution would confirm the Board’s intention to proceed with a
bond issuance; would authorize the University Staff, Bond Counsel and the Underwriter to take
all appropriate and necessary steps to prepare for a bond issuance, and would authorize the
University to reimburse itself out of bond proceeds for expenses incurred between the date of the
Inducement Resolution and the date of the bond closing.

At some point in late June or early July the Board would be asked to adopt a final resolution

authorizing the issuance.

The following resolution is recommended for adoption by the Board:
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INDUCEMENT RESOLUTION STATING THE REASONABLE EXPECTATION OF
THE SHEPHERD UNIVERSITY BOARD OF GOVERNORS TO REIMBURSE
SHEPHERD UNIVERSITY FOR
CAPITAL EXPENDITURES IN CONNECTION WITH THE
PLANNING, DESIGN, ACQUISITION, CONSTRUCTION AND
EQUIPPING OF A NEW WELLNESS CENTER
AND OTHER CAPITAL IMPROVEMENTS
FOR USE BY SHEPHERD UNIVERSITY MADE PRIOR TO
THE ISSUANCE OF TAX-EXEMPT REVENUE BONDS
AND TAKING OTHER ACTIONS IN CONNECTION WITH SAID BONDS

WHEREAS, Shepherd University (the “University”) is an institution of higher
education of the State of West Virginia governed by The Shepherd University Board of
Governors (the “Board”), which is empowered and authorized by Chapters 18 and 18B of the
Code of West Virginia, 1931, as amended, among other things, in furtherance of the public
purposes of the University, to issue revenue bonds of the University to finance capital
improvements at the University and as security for the payment of the principal and redemption
price of, and interest on, any such bonds so issued and any agreements made in conjunction
therewith, to pledge the revenues and receipts from certain student fee revenues of the University
to secure the payment of such bonds and interest thereon;

WHEREAS, the Board has heretofore determined that the planning, design,
acquisition, construction and equipping of a new wellness center and other capital improvements
for use by the University (collectively, the “Project”) will be undertaken at an estimated
aggregate cost not to exceed $21,600,000; and

WHEREAS, the Board desires to express its approval in concept of the issuance
of tax-exempt revenue bonds in an aggregate principal amount not to exceed $21,600,000 to
finance all or a portion of the costs of such Project (the “Bonds™); and

WHEREAS, the Board reasonably expects that the University will reimburse
itself for all or a portion of the costs of the planning, design, acquisition, construction and
equipping of the Project, such reimbursement to not exceed $21,600,000, from the proceeds of
the sale of the Bonds, which will be tax-exempt revenue bonds payable from certain student fee
revenues pledged for such purpose; and

WHEREAS, the Board has determined to authorize the issuance of the Bonds to
permanently finance the Project; and

WHEREAS, the Board has found and determined that the Project is desirable to
provide improvements to the facilities of the University, for the benefit of its students and the
citizens of the State of West Virginia (the “State”), and is necessary and appropriate for the
public interest of the State and citizens and residents of the State and such financing and the
approval of the issuance of the Bonds are for a public purpose of the State.

NOW, THEREFORE, BE IT RESOLVED BY THE SHEPHERD UNIVERSITY
BOARD OF GOVERNORS AS FOLLOWS:
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Section 1. The Board hereby approves in concept the issuance of the Bonds in
one or more series in an aggregate principal amount not to exceed $21,600,000 for the purpose of
financing all or a portion of the costs of the Project.

Section 2. The Board reasonably expects that the University will reimburse
itself from the proceeds of the Bonds for certain capital expenditures made not more than sixty
(60) days prior to the date of adoption of this Resolution (and after date of such adoption, but
prior to the issuance of the Bonds), in connection with the planning, design, acquisition,
construction and equipping of the Project, such capital expenditures to be undertaken or incurred
prior to the execution and delivery of the Bonds, which are reasonably expected to be executed
and delivered within eighteen (18) months from the later of (i) the expenditure for payment of
said cost, or (ii) the placing of the Project in service.

Section 3. This Resolution is intended to constitute a “declaration of official
intent” pursuant to Section 1.150-2 of the Treasury Regulations promulgated under the Internal
Revenue Code of 1986, as amended.

Section 4. The source or sources of payment for such capital expenditures
will be from the Education and General Capital Fees Fund of the University, and upon issuance
of the Bonds, proceeds thereof not to exceed the amount of such capital expenditures will be
applied to the reimbursement of the respective funds from which these expenditures were made.

Section 5. The maximum principal amount of the Bonds to be issued for the
Project (including costs of issuance of the Bonds and related costs, but not including any original
issue discount) and the maximum amount of reimbursable costs is $21,600,000.

Section 6. The University shall provide written evidence of all reimbursement
allocations within the time provided in Section 1.150-2 of the Treasury Resolutions, which
written evidence may be satisfied by one or more requisitions submitted in connection with the
subject financing.

Section 7. The President, Vice President of Administration and Finance, and
other officers, employees, agents and attorneys of the University are authorized and directed to
apply to West Virginia Higher Education Policy Commission for approval of the Project and the
issuance of the Bonds and to take any and all actions necessary or convenient in connection
therewith.

Section 8. The marketing of the Bonds by the Underwriter hereinafter
designated is hereby authorized and approved, including, but in no manner limited to the
preparation and distribution of a preliminary official statement or other offering document in
such form as may be approved by Edward Magee the Vice President of Administration and
Finance of the University after consultation with the University’s legal counsel.

Section 9. The firm of Bowles Rice McDavid Graff & Love LLP is hereby
appointed as Bond Counsel for the issuance and sale of the Bonds and the Board hereby
approves and authorizes such Bond Counsel to prepare such documents as they deem necessary
or appropriate for such purposes, provided that the fees and expenses of Bond Counsel shall be
paid from the proceeds of the Bonds or other available funds of the University. All other costs of
issuance shall be paid from the proceeds of the Bonds or other available funds of the University.
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Section 10.  The investment banking firm of Ferris, Baker Watts, Incorporated
is hereby designated as the “Underwriter” with respect to the issuance of the Bonds and is hereby
authorized to proceed with the preparation of all the necessary documents relating to the
marketing and sale of the Bonds, all fees and expenses in connection with such services to be
paid solely from the proceeds of the Bonds or other available funds of the University.

Section 11.  The Bonds are special obligations of the University payable solely
from the student fee revenues and other sources, if any, pledged for such purpose. The State and
its counties, municipalities and political subdivisions shall not be liable for the payment or
performance of the Bonds. The Bonds, as to both principal and interest, shall not constitute a
debt or pledge of the full faith and credit or taxing power of the State or any county, municipality
or other political subdivision of the State and are payable solely and exclusively from the
revenues, funds and other collateral pledged for their payment. The holders of such Bonds shall
have no right to have taxes levied by the West Virginia Legislature or the taxing authority of any
county, municipality or any other political subdivision of the State for the payment of the
principal of or interest on such Bonds.

Section 12. None of the present or future employees, officers or board
members of the Board or the University, or any person executing the Bonds or any of the
documents relating thereto shall be personally liable for the Bonds or any other obligation
relating to the issuance of such Bonds, or be subject to any personal liability by reason of the
issuance of the Bonds.

Section 13.  The Board finds and determines that all formal actions relative to
the adoption of this Resolution were taken in an open meeting of the Board and that all
deliberations of the Board which resulted in formal action were conducted during meetings open
to the public, in full compliance with all applicable legal requirements.

Section 14.  The issuance of the Bonds may be authorized by future resolution
of the Board upon the approval of the various documents relating to such Bonds by the Board
and its duly appointed legal counsel.

Section 15.  This Resolution shall become effective on the date of its adoption.
ADOPTED this day of March, 2007.

THE SHEPHERD UNIVERSITY
BOARD OF GOVERNORS

By:

Its: Chairman
ATTEST:

By:

Its: Secretary
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