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In the opinion of Bond Counsel, under existing statutes and court decisions, interest on the Bonds (including any original issue discount properly allocable to an owner of a Bond) is excludable from the gross income of the owners thereof for federal income tax purposes pursuant to Section 103 of the Internal Revenue Code of 1986, as amended (the “Code”), and such interest will not be treated as a preference item for purposes of the alternative minimum tax imposed under the Code with respect to individuals and corporations. Under the Code, however, such interest is included in the adjusted current earnings of a corporation for purposes of computing the alternative minimum tax.  In addition, in the opinion of Bond Counsel, under the Act (as defined herein), the Bonds, together with the interest thereon are exempt from all taxation by the State of West Virginia or any county, school district or municipality or political subdivision thereof. See “Tax Exemption and Other Tax Matters” herein.
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The Bonds are being issued pursuant to a Trust Indenture (the “Indenture”) dated as of July 1, 2004, by and between The Shepherd University Board of Governors   (the “Issuer”) and _________ Bank, Inc., ________, West Virginia (the “Trustee”). The Bonds are secured by and payable from the Pledged Revenues, hereinafter defined, and certain funds held under the Indenture, all as more fully described herein. 
The Bonds are issuable only as fully registered bonds, in book‑entry form, and shall initially be registered in the name of Cede & Co., as nominee for The Depository Trust Company (“DTC”), New York, New York, which will act as securities depository for the Bonds. Purchasers will not receive certificates representing their ownership interest in the Bonds. So long as Cede & Co. is the registered owner, as nominee of DTC, references herein to “Owners,” “Registered Owners” or “Bondholders” shall mean Cede & Co., as aforesaid, and shall not mean the beneficial owners of the Bonds. Beneficial ownership of the Bonds may be acquired in denominations of $5,000 and any integral multiple thereof.

So long as DTC or its nominee, Cede & Co., is the registered owner of the Bonds, payments of principal and interest will be made directly to Cede & Co. Disbursement of such payments to DTC Participants is the responsibility of DTC and disbursement of such payments to the beneficial owners is the responsibility of the DTC Participants and the Indirect Participants, as more fully described herein. Interest will be payable on December 1, 2004, and semiannually on each June l and December 1 (each an “Interest Payment Date”) thereafter by check mailed to the Bondholders whose names appear on the Bond Register as of the close of business on the Regular Record Date preceding each Interest Payment Date. Interest on the Bonds is also payable by wire transfer to a designated account at a domestic bank at the election of any Registered Owner of $1,000,000 or more in aggregate principal amount of Bonds as of the close of business of the Trustee on the Regular Record Date for a particular Interest Payment Date, provided that any such election shall be received by the Trustee in writing not less than five (5) Business Days prior to such Interest Payment Date.

The proceeds of the Bonds will be used, together with other moneys available therefore, (i) to finance the costs of planning, design, acquisition, construction and equipping of certain capital improvements for Shepherd University (the “University”), including certain roads, water and sewer system expansion, 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 (ii) to pay the costs of issuance of the Bonds and related costs, all as more fully described under “PLAN OF FINANCE” and “SOURCES AND USES OF FUNDS” herein.  

THE BONDS ARE SPECIAL OBLIGATIONS OF THE ISSUER AND ARE NOT GENERAL OBLIGATIONS OR A DEBT OF THE ISSUER. NEITHER THE CREDIT NOR THE TAXING POWER OF THE STATE OF WEST VIRGINIA OR THE ISSUER IS PLEDGED FOR THE PAYMENT OF THE BONDS.

The Bonds are redeemable prior to maturity as more fully described herein.

The Bonds have been designated by the Issuer as “qualified tax-exempt obligations” for purposes of Section 265(b) of the Code.

Maturity Schedule*

$_,___,000* Serial Bonds


    Maturity
   Principal
Interest
Yield or
        Maturity
Principal
Interest
Yield or


    (June 1)      Amount

Rate
Price
      (June 1)
Amount
  Rate
Price

2005
$___,000
%

2011
$___,000
%


2006
___,000


2012
___,000




2007
___,000


2013
___,000



2008
___,000


2014
___,000




2009
___,000


2015
___,000
 


2010
___,000



$___,000*  ____% Term Bonds Due June 1, 2019 at _______%

$_,___,000*  ____% Term Bonds Due June1, 2024 at _______%

$_,___,000*  ____% Term Bonds Due June 1, 2029 at _______%

(accrued interest to be added)
The Bonds are offered when, as and if issued by the Issuer and accepted by the Underwriters, subject to prior sale, withdrawal of or modification of the offer without notice, and subject to the approving legal opinion of Bowles Rice McDavid Graff & Love PLLC, Charleston, West Virginia, Bond Counsel, to be furnished upon delivery of the Bonds. Certain legal matters will be passed upon for the Issuer by K. Alan Perdue, Shepherdstown, West Virginia, and for the Underwriter by its counsel, Goodwin & Goodwin, LLP, Charleston, West Virginia. It is expected that the Bonds in definitive form will be available for delivery at DTC, New York, New York on or about July __, 2004.

Ferris, Baker Watts, Incorporated

July __, 2004

__________________________

*Preliminary, subject to change.
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This Official Statement and the information herein are subject to completion or amendment. Under no circumstances shall this Official Statement constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No dealer, broker, salesman or any other person has been authorized by the Issuer or the Underwriter to give any information or make any representations other than those contained in this Official Statement, in connection with the offering of or solicitation of offers for the Bonds. If given or made, such information or representation must not be relied upon as having been authorized by the Issuer or the Underwriter.

Information contained in this Official Statement was obtained in part from officials of the Issuer, trade and statistical services, and from other sources, which are deemed to be reliable. Such sources are not guaranteed as to accuracy or completeness. Such information is not intended to be, and should not be relied upon, as a complete report or analysis; it is not to be construed as a representation by the Underwriter or, as to information from sources other than the Issuer.

All quotations from and summaries and explanations of provisions of laws and documents in this Official Statement do not purport to be complete and reference is made to such laws and documents for full and complete statements of their provisions. Any statements made in this Official Statement involving estimates or matters of opinion, whether or not expressly so stated, are intended merely as estimates or opinions and not as representations of fact. The information and expressions of opinion herein are subject to change without notice; neither the delivery of this Official Statement nor any sale of the Bonds shall under any circumstances create any implication that there has been no change in matters described herein since the date of this Official Statement.
IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVER‑ALLOT OR EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME WITHOUT NOTICE.

________________________
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OFFICIAL STATEMENT

$_,___,000*

THE SHEPHERD UNIVERSITY BOARD OF GOVERNORS  

INFRASTRUCTURE REVENUE BONDS, SERIES 2004B

INTRODUCTORY STATEMENT

Purpose of this Official Statement. The purpose of this Official Statement, including the cover page and the Appendices hereto, is to set forth information in connection with the offering by The Shepherd University Board of Governors (the “Issuer”) of its $_,___,000* Infrastructure Revenue Bonds, Series 2004B (the “Bonds”).

The Bonds will be issued pursuant to the Constitution and laws of the State of West Virginia, including Chapter 18B, Article 10 of the Code of West Virginia, 1931, as amended (the “Act”), and the Bonds will be secured pursuant to a Trust Indenture, dated as of July 1, 2004 (the “Indenture”), between the Issuer and _________ Bank, Inc., ________, West Virginia, as trustee (the “Trustee”). The proceeds of the Bonds will be used, together with other moneys available therefore, to (i) finance the costs of planning, design, acquisition, construction and equipping of certain capital improvements for Shepherd University (the “University”), including certain roads, water and sewer system expansion, 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 (ii) to pay the costs of issuance of the Bonds and related costs, all as more fully described under “PLAN OF FINANCE” and “SOURCES AND USES OF FUNDS” herein.  The University has received approval of the West Virginia Higher Education Policy Commission for the Projects and the financing of the Projects through the issuance of the Bonds.  

The Issuer is also issuing its University Facilities Revenue Notes, Series 2004A (the “Notes”), at or about the time of issuance of the Bonds, but the Notes, are issued under separate statutory authority and are payable from an entirely different source of repayment than the Bonds.  The Notes shall have no claim against the revenues and other sources of repayment for the Bonds nor shall the Bonds have a claim against the revenues and other sources of repayment for the Notes                                                                                                                                                                                                                                                                                                                                                                                                    .

In January 2003, the Shepherd College Board of Governors issued its Student Fee Revenue Bonds, Series 2003 (the “Series 2003 Bonds”), in the original principal amount of $5,990,000 to pay for planning, design, acquisition, construction and equipping certain capital improvements including a new athletic building known as the Ken Boone Field House at Ram Stadium, the expansion and improvement of the Creative Arts Center, a new West Campus parking lot and other capital renovations, repairs and improvements.  The Series 2003 Bonds are not on parity as to liens, pledge and source of and security for payment with the Bonds or the Notes.

__________________________

*Preliminary, subject to change.

Shepherd University. The University was founded in 1871. The University provides a broad spectrum of undergraduate degree programs, both baccalaureate and associate, for residential and commuting students.   The University became a four-year college for the training of teachers on July 1, 1930, at which time the institution began granting the Bachelor of Arts degree.  The University holds institutional membership in numerous national associations.   

In July 1989, Shepherd College became part of the State College System under the governance of a Board of Directors. On March 19, 2000, the West Virginia Legislature enacted Senate Bill No. 653 (“S.B. 653”), which restructured higher education in West Virginia.  The Senate Bill abolished the Board of Directors, effective June 30, 2000, and replaced it 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 Directors and there was transferred to the Interim Governing Board each valid agreement and obligation previously transferred or invested in the Board of Directors.  S.B. 653 also created the West Virginia Higher Education Policy Commission (the “Commission”), which is responsible for developing, gaining consensus around and overseeing the implementation of a higher education public policy agenda.  The Commission is responsible for the development of public policy for higher education and other duties as specifically set forth in the legislation, including preparation of the statewide budgets for higher education.  Effective July 1, 2001, certain powers transferred to the Interim Governing Board were transferred to the newly created governing boards of each of the institutions of higher education (the “Governing Boards”).  The University’s Governing Board, i.e., the Issuer, has the duty to manage the financial, business and education policies and affairs of Shepherd under specific functions and responsibilities to meet its higher education needs, the duty to prepare and submit The University’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 Shepherd, subject to approval and limited oversight by the Commission.  As of July 1, 2004, the University’s Governing Board is comprised of 12 persons.  On March 13, 2004, Shepherd College officially became known as Shepherd University.  Additional information about the University and its finances can be found in Appendices A and B.


Additional information about The University may be found in Appendix A – “THE UNIVERSITY” and Appendix C – “The Project.”

Underlying Documents. The descriptions and summaries of various documents set forth in this Official Statement do not purport to be comprehensive or definitive and reference is made to each document for complete details of all terms and conditions. All statements herein are qualified in their entirety by the terms of each such document. Copies of all such documents are available for inspection at the principal corporate trust office of the Trustee.

THE BONDS ARE SPECIAL OBLIGATIONS OF THE ISSUER AND ARE NOT GENERAL OBLIGATIONS OR A DEBT OF THE ISSUER OR THE STATE OF WEST VIRGINIA (THE “STATE”). NEITHER THE CREDIT NOR THE TAXING POWER OF THE STATE IS PLEDGED FOR THE PAYMENT OF THE BONDS.

THE ISSUER


The Issuer is the governing board of the University and has the duty to manage the financial, business and education policies and affairs of the University under specific functions and responsibilities to meet its higher education needs, the duty to prepare and submit the University’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 the University, subject to approval and limited oversight by the Commission.  The Issuer is comprised of 11 persons.  Members of the Issuer and their terms are as follows: 


      Name


Business or Occupation


End of Term


Barbara H. Pichot

Accountant



June 30, 2006


Andrew D. Michael

Businessman



June 30, 2005


Manny P. Arvon, II*

Educator



June 30, 2004


Robert A McMillan

Businessman



June 30, 2005


Doris Griffin


Retired, Veterans Administration
June 30, 2006


Anders H. Henriksson

Faculty Representative


June 30, 2005


Vicki Douglas


CTC ex officio



June 30, 2005


Brent Robinson


Banker




June 30, 2007


John M. Sherwood

Hospital Administrator


June 30, 2007


Daniel C. Starliper

Classified Staff Member

June 30, 2005


Matt Gay 


Student Representative


June 30, 2005


Lacy I Rice, III


Businessman



June 30, 2004


Lauri M. Bridgeforth

Businesswoman



June 30, 2006


*Serves until successor is appointed.


Mr. Michael serves as the Chair of the Issuer, Mr. Rice serves as the Vice Chair of the Issuer, and Mr. Arvon serves as the Secretary of the Issuer.  
THE BONDS

General


The aggregate principal amount of the Bonds is $_,___,000*.  The Bonds are dated July 1, 2004, and bear interest at the rates and mature in the amounts and on the dates listed in the maturity schedules on the cover page of this Official Statement. Interest is payable semiannually on June 1 and December 1 (each an “Interest Payment Date”) of each year, commencing December 1, 2004.  Interest will be computed on the basis of a 360‑day year comprised of twelve 30‑day months.  Each Bond shall bear interest from the most recent Interest Payment Date to which interest has been duly paid or provided for next preceding its date of authentication, unless (i) authenticated on an Interest Payment Date on which interest has been paid or provided for, in which event it shall bear interest from such Interest Payment Date, (ii) authenticated prior to the first Interest Payment Date on which interest is paid, in which event it shall bear interest from July 1, 2004, or (iii) authenticated after a Regular Record Date (hereinafter defined) but before the next succeeding Interest Payment Date, in which event it shall bear interest from such succeeding Interest Payment Date.

The Bonds are issued only as fully registered Bonds, in denominations of $5,000 and any integral multiple thereof. The Trustee has been appointed bond registrar and paying agent for the Bonds and as such will maintain the books of the Issuer for the registration of ownership of each Bond (the “Bond Register”). The principal of the Bonds is payable to the Bondholders upon presentation and surrender of such Bonds at the principal corporate trust office of the Trustee. Payment of the interest on any Bond shall be made to the person appearing on the Bond Register as the registered owner thereof as of the close of business on the fifteenth day of the month immediately preceding each Interest Payment Date (the “Regular Record Date”) and shall be paid (i) by check of the Trustee mailed to such Bondholder on the Interest Payment Date at such Bondholder's address as it appears on the Bond Register or at such other address as is furnished to the Trustee in writing by such owner; (ii) in the case of an interest payment to any owner of $1,000,000 or more in aggregate principal amount of Bonds as of the close of business of the Trustee on the Regular Record Date for a particular Interest Payment Date, upon written request of such owner, by wire transfer to a designated account at a member bank of the Federal Reserve System as of the close of business on such Interest Payment Date, if such written request is received by the Trustee not less than five (5) Business Days prior to such Regular Record Date; or (iii) in such other fashion as is agreed upon between the Bondholder and the Trustee.  If the Issuer shall default in the payment of interest due on such Interest Payment Date, such defaulted interest will be payable to the person in whose name such Bond is registered at the close of business on a Special Record Date for the payment of such defaulted interest established by notice mailed by the Trustee on behalf of the Issuer to the registered owners of Bonds not less than 10 days prior to such Special Record Date.

__________________________

*Preliminary, subject to change.

Book‑Entry‑Only System

DTC will act as securities depository for the Bonds. The Bonds will be issued as fully‑registered bonds registered in the name of Cede & Co., as nominee for DTC. One fully‑registered Bond will be issued for each maturity of the Bonds in the aggregate principal amount of such maturity, and will be deposited with DTC. SO LONG AS CEDE & CO. IS THE REGISTERED OWNER OF THE BONDS, AS NOMINEE OF DTC, REFERENCES HEREIN TO THE BONDHOLDERS, BONDOWNERS OR REGISTERED OWNERS OF THE BONDS SHALL MEAN CEDE & CO. AND SHALL NOT MEAN THE BENEFICIAL OWNERS OF THE BONDS.

DTC is a limited‑purpose trust company organized under the New York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934, as amended. DTC holds securities that its participants (the “Participants”) deposit with DTC. DTC also facilitates the settlement among Participants of securities transactions, such as transfers and pledges, in deposited securities through electronic computerized book‑entry changes in accounts of the Participants, thereby eliminating the need for physical movement of securities certificates. Direct participants (the “Direct Participants”) include securities brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is owned by a number of its Direct Participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc. and the National Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as securities brokers and dealers, banks and trust companies that clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly (the “Indirect Participants”). The Rules applicable to DTC and its Participants are on file at the Securities and Exchange Commission.

Purchases of the Bonds under the DTC system must be made by or through Direct Participants, which will receive a credit for the Bonds on DTC's records. The ownership interest of each actual purchaser of each Bond (the “Beneficial Owner”) in turn is to be recorded on the Direct and the Indirect Participants' records. Beneficial Owners will not receive written confirmation from DTC of their purchase, but Beneficial Owners are expected to receive written confirmation providing details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the Bonds are to be accomplished by entries made on the books of Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests in the Bonds, except in the event that use of the book‑entry only system for the Bonds is discontinued as described below.

To facilitate subsequent transfers, all Bonds deposited by Participants with DTC are registered in the name of DTC's partnership nominee, Cede & Co. The deposit of the Bonds with DTC and their registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Bonds; DTC's records reflect only the identity of the Direct Participants in whose accounts such Bonds are credited, which may or may not be the Beneficial Owners. The Participants will remain responsible for keeping account of their holdings on behalf of their customers. For every transfer and exchange of beneficial ownership in the Bonds, the Beneficial Owner may be charged a sum sufficient to cover any tax, fee or other governmental charge that may be imposed in relation thereto.

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 and regulatory requirements as may be in effect from time to time.

Redemption notices shall be sent to Cede & Co. If less than all of the Bonds are being redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct Participant in such Bonds to be redeemed.

Neither DTC nor Cede & Co. will consent or vote with respect to the Bonds. Under its usual procedures, DTC mails an Omnibus Proxy to the Issuer as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts the Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Principal, redemption price and interest payments on the Bonds will be made to DTC. DTC's current practice is to credit the accounts of the Direct Participants in accordance with their respective holdings shown on the records of DTC unless DTC has reason to believe that it will not receive payment on the payable date. Payments by Participants to Beneficial Owners will be governed by standing instructions and customary practices as is now the case with municipal securities held for the accounts of customers in bearer form or registered in “street name,” and will be the responsibility of such Participants and not of DTC, the Issuer or the Trustee, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of principal, redemption price and interest to DTC is the responsibility of the Issuer and the Trustee, disbursement of such payments to Direct Participants shall be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners shall be the responsibility of the Direct Participants and the Indirect Participants.

IT IS THE DUTY OF EACH BENEFICIAL OWNER TO MAKE ARRANGEMENTS WITH THE APPLICABLE DIRECT PARTICIPANT OR INDIRECT PARTICIPANT TO RECEIVE FROM SUCH PARTICIPANT NOTICES OF REDEMPTION, CREDIT BALANCES WITH RESPECT TO PAYMENTS OF PRINCIPAL, PREMIUM, IF ANY, AND INTEREST, AND ALL OTHER PAYMENTS AND COMMUNICATIONS, WHICH THE DIRECT PARTICIPANT RECEIVES, FROM DTC. NEITHER THE ISSUER NOR THE TRUSTEE HAS ANY DIRECT OBLIGATION OR RESPONSIBILITY TO DIRECT PARTICIPANTS, INDIRECT PARTICIPANTS OR BENEFICIAL OWNERS.

For every transfer and exchange of ownership interests in Bonds, the Beneficial Owners may be charged a sum sufficient to cover any tax, fee or other governmental charge that may be imposed in relation thereto.

Discontinuation of Book‑Entry Only System

DTC may determine to discontinue providing its services with respect to the Bonds at any time by giving reasonable notice to the Issuer and the Trustee and discharging its responsibilities with respect thereto under applicable law. The Issuer may, by giving reasonable notice to DTC and the Trustee, discontinue the book‑entry system if it determines that continuation is not in the best interests of the Issuer or the registered owners of the Bonds. Upon the giving of such notice, the book‑entry only system for the Bonds will be discontinued unless the Issuer appoints a successor securities depository.

In the event the book‑entry only system for the Bonds is discontinued, the following provisions would apply, subject to the further conditions set forth in the Indenture:

(a) Bond certificates in fully registered form will be delivered to, and registered in the names of, the Direct Participants or such other persons as such Direct Participants may specify (which may be the Indirect Participants or Beneficial Owners), in authorized denominations. The ownership of the Bonds so delivered (and any Bonds thereafter delivered upon a transfer or exchange described below) shall be registered in the Bond Register to be kept by the Trustee, and the Issuer and the Trustee shall be entitled to treat the registered owners of such Bonds, as their names appear in such Bond Register as of the appropriate dates, as the owners thereof for all purposes described herein and in the Indenture.

(b) Bonds may be transferred or exchanged by a Bondholder upon surrender to the Trustee of such Bonds, accompanied by a written instrument or instruments of transfer in form and with guaranty of signature satisfactory to the Trustee, duly executed by the Bondholder or a duly authorized attorney‑in‑fact or legal representative.

(c) In all cases of the transfer of a Bond, the Trustee will enter the transfer of ownership in the Bond Register and will authenticate and deliver in the name of the transferee or transferees a new fully registered Bond or Bonds of authorized denominations of the same maturity and interest rate for the aggregate principal amount which such transferee is entitled to receive. No transfer of any Bond will be effective until entered on the Bond Register.

(d) Bonds may, at the option of the Bondholder, be exchanged for an equal aggregate principal amount of Bonds of the same maturity and interest rate in any other authorized denominations, upon surrender of such Bonds accompanied by a written instrument or instruments of transfer, in form satisfactory to the Trustee, duly executed by the Bondholder or his duly authorized attorney.

(e) Upon the transfer or exchange of any Bond, the Bondholder shall be required to pay any taxes, fees or other governmental charges that may be imposed in relation thereto.

(f) Upon surrender of any Bonds to be transferred or exchanged, the Trustee shall record the transfer or exchange in its Bond Register and shall authenticate and deliver new Bonds appropriately registered and in appropriate authorized denominations. The Trustee shall not be required to effect or register any transfer or exchange of any Bond between the Regular Record Date and the related Interest Payment Date or during a period beginning at the opening of business five (5) days before the mailing of notice of redemption of Bonds selected for redemption and ending at the close of business on the day of such mailing or for any Bonds so selected for redemption in whole or in part, except that Bonds properly surrendered for partial redemption may be exchanged for new Bonds in authorized denominations equal in the aggregate to the unredeemed portion. No transfer or exchange made other than as described above and in the Indenture shall be valid or effective for any purpose under the Indenture.

The information in this section 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.

REDEMPTION OF THE BONDS*

Mandatory Sinking Fund Redemption


The Series 2004 Bonds maturing June 1, 2019, June 1, 2022 and June 1, 2029  (collectively, the "Term Bonds"), are subject to mandatory redemption prior to maturity in part from moneys on deposit in the Series 2004 Bonds Sinking Fund at a Redemption Price equal to 100% of the principal amount thereof, plus accrued interest to the Mandatory Redemption Date, in the years and in the annual principal amounts as follows:

$_____ Term Bonds Maturing June 1, 2019

  Year










(June 1)






 
Principal Amount
  2016







    
 $ ___,000

  2017








    ___,000

  2018 






   
    ___,000

  2019








    ___,000

  2020








    ___,000

  2021








    ___,000

  2022 (Maturity)





    ___,000

$_____ Term Bonds Maturing June 1, 2022

  Year










(June 1)






 
Principal Amount
  2020







    
 $   __,000

  2021








      __,000

  2022 (Maturity)





    ___,000

$_____ Term Bonds Maturing June 1, 2029

  Year










(June 1)






 
Principal Amount
  
  2023







$  ___,000

  2024 







 ____ ,000

  2025








 ____ ,000

  2026








          ,000

  2027 






    
 ____ ,000

  2028








 ____ ,000

  2029 (Maturity)





 ____ ,000 



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

Optional Redemption

Beginning on June 1, 20__ the Bonds maturing on and after June 1, 20__, are subject to redemption prior to maturity, at the option of the Issuer, in whole or in part, on any Business Day, 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




Redemption Prices

(dates inclusive)






June 1, 20__ - May 31, 20__



___%



June 1, 20__ - May 31, 20__



___



June 1, 20__ and thereafter



___

Extraordinary Optional Redemption

The Bonds are subject to extraordinary optional redemption on any date at a redemption price of 100% of the principal amount thereof plus interest accrued thereon, in whole or in part, in the event of damage to or destruction of the Projects or any portion thereof, if the Issuer requests such redemption within six months following the event and otherwise set forth in this Indenture.   All such Extraordinary Optional Redemptions shall be effected by the Trustee.

Notice of Redemption

Notice of any redemption shall be given by the Trustee by registered or certified mail to the holders of the Bonds to be redeemed not more than 45 days and not less than 30 days prior to the date fixed for redemption at the address shown in the Bond Register, in accordance with requirements of the Indenture. Failure to mail any notice of redemption or any defect therein or in the mailing thereof shall not affect the validity of any proceeding for redemption of any other Bonds, for which no failure occurred.

Any such redemption shall be in the manner and upon the terms and with the effect provided in the Indenture.

__________________________

*Preliminary, subject to change.

ANNUAL DEBT SERVICE REQUIREMENTS

Payments of principal (including mandatory sinking fund redemptions) and interest on the Bonds for each year ending May 31, are shown below:

Year ending






Total Debt


May 31


Principal

Interest

Service
   

             200​_                              $

$

$


Note: Columns may not add due to rounding.

SECURITY FOR THE BONDS

The Indenture


The Bonds are to be issued pursuant to the Indenture and will be equally and ratably secured thereby. In the Indenture, the Issuer has pledged to the Trustee, under the Granting Clauses, as security for and the sole source of payment of the Bonds (i) all right, title and interest of the Issuer in and to the Pledged Revenues, as defined herein and in the Indenture, and the present and continuing right to make claim for, collect, receive and receipt for such Pledged Revenues; and (ii) all moneys and securities held by the Trustee in any fund or account under the Indenture and earnings thereon, excepting the Rebate Fund. See Appendix D – “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE” herein.


“Pledged Revenues,” for purposes hereof, consist of the Fees, being the fees assessed by the Issuer on the University's students for the purpose of financing the cost of the Projects, as authorized by the Act, received by the Issuer, calculated in accordance with GAAP, any interest earning thereon and the funds and accounts held by the Trustee.

The Bonds and all payments by the Issuer under the Indenture are not general obligations of the State but are special and limited obligations payable solely from the Pledged Revenues, and from other funds held under the Indenture. Upon receipt of any Pledged Revenues or other payments, the Trustee shall deposit the same in the appropriate fund or funds or account or accounts. Except as otherwise provided in the Indenture, the Pledged Revenues shall be collected, held and applied for the equal and ratable benefit and security of all Owners.

Additional Bonds Covenant


Additional Bonds may be issued from time to time for any one or more of the following purposes: (a) financing the costs of the acquisition or construction of improvements to the Project, or (b) refunding all or a portion of one or more series of Bonds. In the event Additional Bonds are issued, the Issuer and Trustee shall enter into a Supplemental Indenture, the purpose of which shall be to authorize the Additional Bonds and provide the lien on the Trust Estate as security therefor.


No Additional Bonds shall be authenticated and delivered by the Trustee unless there has been filed with the Trustee: (a) the resolutions, documents and opinions required in the Indenture for the delivery of the Bonds, appropriately modified; (b) an Issuer's Certificate to the effect that the Issuer is not in default, as described in the Indenture, and (c) a certificate from an Independent Certified Public Accountant to the effect that the Pledged Revenues (i) have equaled or exceeded 1.00 times Debt Service Charges for the preceding three (3) Fiscal Years and (ii) are projected to equal or exceed 1.10 times Debt Service Charges for the Fiscal Year immediately following the date of issuance of such Additional Bonds, taking into effect the additional Debt Service Charges to be incurred following the issuance thereof. 

Rate Covenant

The Issuer covenants that it will, prior to the issuance of the Bonds, and at all times while any of the Bonds are outstanding, fix, maintain and collect Student Fees from all students enrolled at the University, including those enrolled during the summer term.  Student Fees shall at all times be an amount sufficient, together with Other Revenues, to provide Net Revenues Available for Debt Service each Fiscal Year equal to at least one hundred percent (100%) of Maximum Annual Debt Service, all as more fully described in the Indenture. See Appendix E –  “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE” herein.

The Issuer represents that no prior liens currently exist on the Pledged Revenues.

Competing Facilities

The Issuer shall not own or operate any competing facilities, the income from the operation of which does not constitute a part of the Trust Estate, as defined in the Indenture, if the effect of such ownership or operation would cause the Issuer to be in violation of its covenant with respect to rents, charges and fees described under the caption “Rate Covenant” above.

PLAN OF FINANCE

The proceeds of the Bonds will be used to (i) finance the costs of planning, design, acquisition, construction and equipping of certain capital improvements for the University, including certain roads, water and sewer system expansion, 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 (hereinafter, the “Projects”), and (ii) paying costs relating to the issuance of the Bonds.   See Appendix C –  “THE PROJECT” herein. 

SOURCES AND USES OF FUNDS

Sources:


Par Amount of Bonds


Original Issue Premium


Accrued interest

TOTAL SOURCES









Uses:


Original Issue Discount


Deposit to Construction Fund 

Underwriter’s Discount

Costs of Issuance (1)

Accrued interest

TOTAL USES










(1) 
Includes legal fees, Trustee and Registrar fees, rating agency fees, if any, printing costs and other fees and expenses associated with the issuance of the Bonds.


BONDHOLDERS' RISKS

General

The Bonds are special obligations of the State and are payable from the Pledged Revenues and from certain funds held by the Trustee pursuant to the Indenture. No representation or assurance can be given to the effect that the University will generate sufficient Pledged Revenues to meet the Issuer's payment obligations under the Indenture. Future legislation, regulatory actions, economic conditions, changes in the number of students at the University or other factors could adversely affect the University’s ability to generate such Pledged Revenues. Neither the Underwriter nor the Issuer has made any independent investigation of the extent to which any such factors will have an adverse impact on the Pledged Revenues of the Project.

Potential Effects of Bankruptcy

If the Issuer were to file a petition for relief (or if a petition were filed against the Issuer) under the Federal Bankruptcy Code, the filing would operate as an automatic stay of the commencement or continuation of any judicial or other proceeding against the Issuer and its property. If the bankruptcy court so ordered, the Issuer's property, including its Pledged Revenues, could be used for the benefit of the Issuer despite the claims of its creditors (including the Trustee).

In a bankruptcy proceeding, the Issuer could file a plan for the adjustment of its debts, which modifies the rights of creditors generally, or the rights of any class of creditors, secured or unsecured. The plan, when confirmed by the court, binds all creditors who had notice or knowledge of the plan and discharges all claims against the debtor provided for in the plan. No plan may be confirmed unless, among other conditions, the plan is in the best interest of creditors, is feasible and has been accepted by each class of claims impaired thereunder.

Each class of claims has accepted the plan if at least two‑thirds in dollar amount and more than one‑half in number of the allowed claims of the class that are voted with respect to the plan are cast in its favor. Even if the plan is not so accepted, it may be confirmed if the court finds that the plan is fair and equitable with respect to each class of non‑accepting creditors impaired thereunder and does not discriminate unfairly.

Covenant to Maintain Tax‑Exempt Status of the Bonds

The tax‑exempt status of the Bonds is based on the continued compliance by the Issuer and the University with certain representations, warranties, covenants and certifications in the Indenture, the Tax Regulatory Agreement executed by the Issuer and the Trustee and other certifications. These covenants and certifications relate generally to restrictions on use of facilities financed with proceeds of the Bonds (i.e. the Projects), arbitrage limitations, and rebate of certain excess investment earnings to the federal government. Failure to comply with such warranties, covenants and certifications could cause interest on the Bonds to become subject to federal income taxation retroactive to the date of issuance of the Bonds.

Enforceability of Remedies

The remedies available to Bondholders upon an Event of Default under the Indenture are in many respects dependent upon judicial action, which is subject to discretion or delay. Under existing law and judicial decisions, the remedies specified in the Indenture may not be readily available or may be limited.

The various legal opinions to be delivered concurrently with the original delivery of the Bonds will be qualified as to enforceability of the various legal instruments by limitations imposed by bankruptcy, reorganization, insolvency or other similar laws or legal or equitable principles affecting creditors' rights.

State and Federal Legislation

Legislation has been proposed in the past, and may be proposed again in the future, to eliminate the tax‑exempt status of bonds issued to finance educational facilities or to limit the use of tax‑exempt bonds.  Any such limitation could reduce the Issuer's ability to finance future capital needs.  The effect on the Projects of proposed laws and regulations and future changes in federal and state laws and policies cannot be fully or accurately determined at this time.

Other Risk Factors

In the future, the following factors, among others, may adversely affect the Pledged Revenues to an extent that cannot be determined at this time.

(1)
 Changes in the student population or in the demand for higher education in general or for programs offered by the University in particular.

(2)
 Changes in State support, or new legislative or regulatory requirements imposed by the State on the Issuer, the University or the Projects.

(3)
Future federal or state legislation, which could adversely affect the Issuer's ability to borrow on a tax‑exempt basis or could otherwise adversely affect the Pledged Revenues.

TAX EXEMPTION AND OTHER TAX MATTERS

Federal Tax Exemption


Bond Counsel will issue an opinion on the date of issuance of the Bonds to the effect that, under the laws, regulations, published rulings and judicial decisions of the United States of America existing on the date of original delivery of the Bonds, interest on the Bonds (including any original issue discount properly allocable to the owner of a Bond) is excluded from gross income for federal income tax purposes, and that interest on the Bonds is not an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals and corporations; however, with respect to corporations (as defined for federal income tax purposes), such interest is taken into account in determining adjusted current earnings for the purpose of computing the alternative minimum tax imposed on such corporations. The opinion set forth in this paragraph will be subject to the condition that the Issuer complies with all requirements of the Internal Revenue Code of 1986, as amended (the “Code”) that must be met subsequent to the issuance of the Bonds in order that interest thereon be and remain excluded from gross income for federal income tax purposes. Failure to comply with such requirements could cause the interest on the Bonds to be included in gross income retroactive to the date of issuance of the Bonds. The Issuer will covenant to comply with such requirements. Bond Counsel will express no opinion regarding other federal tax consequences arising with respect to the Bonds.


The Issuer has designated the Bonds as “qualified tax-exempt obligations” for purposes of Section 265(b) of the Code.  In the opinion of Bond Counsel, the Bonds are “qualified tax-exempt obligations” and the provisions of the Code which disallows all deductibility of interest expense incurred by financial institutions on debt incurred or continued to carry most tax-exempt obligations does not apply to the Bonds; accordingly, 80% of the interest expense of a financial institution incurred for the purpose of purchasing or carrying the Bonds is deductible for federal income tax purposes.

West Virginia Tax Exemption

Bond Counsel will issue an opinion on the date of issuance of the Bonds to the effect that, under existing laws of the State of West Virginia, the Bonds, together with the interest thereon are exempt from all taxation by the State of West Virginia or any county, school district or municipality or political subdivision thereof 

Other Tax Matters

Prospective purchasers of the Bonds should be aware that (i) with respect to insurance companies subject to the tax imposed by Section 831 of the Code, Section 823(b)(5)(B)(i) reduces the deduction for loss reserves by 15 percent of the sum of certain items, including interest on the Bonds, (ii) interest on the Bonds earned by certain foreign corporations doing business in the United States could be subject to a branch profits tax imposed by Section 884 of the Code, (iii) passive investment income, including interest on the Bonds, may be subject to federal income taxation under Section 1375 of the Code for subchapter S corporations that have Subchapter C earnings and profits at the close of the taxable year if greater than 25% of the gross receipts of such Subchapter S corporation is passive investment income and (iv) Section 86 of the Code requires recipients of certain Social Security and certain Railroad Retirement benefits to take into account, in determining the taxability of such benefits, receipts or accruals of interest on the Bonds. Prospective purchasers of the Bonds should consult their tax advisors as to the applicability of these or any other collateral tax consequences.

No Arbitrage Bonds

The Issuer will covenant that it will make no use of the proceeds of the Bonds which, if such use reasonably had been expected on the date of issuance of the Bonds, would have caused the Bonds to be arbitrage bonds, and will further covenant to comply with the requirements of Section 148 of the Code as amended, and the regulations thereunder, during the term of the Bonds.

Effect of Changes in Tax Law

No assurance can be given that legislation will not be proposed and enacted into law in the future which would cause the interest on tax‑exempt obligations to be subject directly or indirectly to federal income taxation or adversely affect the market price of tax‑exempt obligations, or otherwise prevent the holder from realizing the full current benefit of the status of the interest thereon.

LEGAL MATTERS

Bowles Rice McDavid Graff & Love PLLC, Charleston, West Virginia, Bond Counsel will pass upon legal matters incident to the authorization, issuance and sale of the Bonds on the date of delivery of the Bonds. Certain legal matters will be passed upon for the Issuer by K. Alan Perdue, Esquire, Shepherdstown, West Virginia, counsel for the Issuer, and for the Underwriter by its counsel, Goodwin & Goodwin, LLP, Charleston, West Virginia.

LITIGATION

The Issuer will certify that there is no action, suit, proceeding, inquiry or investigation at law or in equity or before any court, public board or body pending or, to the knowledge of the Issuer, threatened (or any meritorious basis for such an action, suit, proceeding, inquiry or investigation) wherein an unfavorable decision, ruling or finding (i) would adversely affect the transactions contemplated by this Official Statement or the validity or enforceability of the Bonds or the Indenture or any other agreement or instrument which is used or contemplated for use in the consummation of the transactions contemplated by this Official Statement or (ii) would materially affect the financial condition or operations of the University or the Projects, other than as described herein.

SPECIAL OBLIGATIONS

The Bonds are special obligations of the Issuer, payable from the Pledged Revenues and from funds established under the Indenture. The Bonds shall not be or be deemed to be a general obligation or debt of the State. Except as stated above, the Issuer shall not be liable on its obligations in respect to the Bonds; nor are the members, officers or employees of the Issuer personally liable on such obligations.

UNDERWRITING

Ferris, Baker Watts, Incorporated (the “Underwriter”) has agreed to purchase the Bonds at an aggregate price of $______________, which represents the par amount of the Bonds plus accrued interest, (less net original issue discount of $____________) and less the underwriter’s discount of $_____________. The initial public offering price set forth on the inside cover page of this Official Statement may be changed by the Underwriter from time to time without any requirement of prior notice. The Underwriter reserves the right to offer to sell Bonds to certain dealers and others at prices lower than those offered to the public.

RATINGS


____________ (“_________”) has assigned a rating of “__” with respect to the Bonds.  Any desired explanation of the significance of such ratings should be obtained from _________.  The Issuer has not applied for any other ratings.  Certain information and materials, including information and materials not included in this Official Statement, were furnished by the Issuer to __________.  Generally, _________ bases its rating on the information and materials so furnished and on its investigations, studies and assumptions.


There is no assurance that a particular rating will be maintained for any given period of time and that it will not be lowered or withdrawn entirely if, in the judgment of _________, circumstances so warrant.  The Underwriter has undertaken no responsibility either to bring to the attention of the Owners of the Bonds any proposed revision or withdrawal of any rating of the Bonds or to oppose any such proposed revision or withdrawal.  Any such change in or withdrawal of such rating could have an adverse effect on the market price or the marketability of the Bonds.

CONTINUING DISCLOSURE


The Issuer has covenanted for the benefit of holders of the Bonds to provide certain financial information and operating data relating to the University, generally, but not later than 150 days following the end of each fiscal year (currently June 30) ending on or after June 30, 2005 (the “Annual Financial Information”) and to provide notices of the occurrence of certain enumerated events, if material.  The Annual Financial Information will be filed by the Trustee, acting as the Dissemination Agent, on behalf of the Issuer pursuant to a Continuing Disclosure Agreement between the Authority and the Trustee with each Nationally Recognized Municipal Securities Information Repository and with the State Information Repository in West Virginia, if any (the “SID”).  The notices of material events as required by Rule 15c2-12 of the Securities Exchange Commission (the “Rule”) are to be filed by the Trustee on behalf of the Issuer with the Municipal Securities Rulemaking Board and the SID, if any.  The specific nature of the information to be contained in the Annual Financial Information and in the notices of material events is summarized in “APPENDIX E - FORM OF CONTINUING DISCLOSURE AGREEMENT.” The covenants mentioned herein have been undertaken by the Issuer in order to assist the Underwriter in complying with clause (b)(5) of the Rule.  

OTHER MATTERS

The references herein to the Bonds and the Indenture and the Continuing Disclosure Agreement are brief outlines of certain provisions thereof. Such outlines do not purport to be complete. For full and complete statements of such provisions, reference is made to the Indenture, the Continuing Disclosure Agreement and the Bonds themselves.

The agreement of the Issuer with the owners of the Bonds is fully set forth in the Indenture, and this Official Statement is not to be construed as constituting an agreement with the owners of the Bonds. Statements made in this Official Statement involving matters of opinion, whether or not expressly so stated, are intended merely as such and not as representations of facts. Copies of the documents mentioned under this heading are on file at the corporate trust office of the Trustee. In addition, copies of such documents, other applicable documents and ongoing financial information may be obtained from Shepherd at the following address:

Shepherd University

Post Office Box 3210


Shepherdstown, West Virginia 25443

The attached Appendices are integral parts of this Official Statement and should be read together with all foregoing statements.

The Issuer has authorized the execution and distribution of this Official Statement.




             THE SHEPHERD UNIVERSITY BOARD OF GOVERNORS




             By: ___________________________





Chair
APPENDIX A

THE UNIVERSITY


Shepherd University is a state-supported institution of higher education, operating under the oversight of the West Virginia Higher Education Policy Commission.   From its beginnings over a century ago, the University has evolved into a comprehensive center of higher learning, serving a number of related, yet distinctive roles:

· The University offers Bachelor of Arts, Bachelor of Fine Arts, and Bachelor of Science degrees in a wide range of fields, encompassing the liberal arts, business administration, teacher education, the social and natural sciences, and other career-oriented areas.

· The University provides credit courses for individuals with no degree aspirations, but who seek to broaden and update their knowledge in either familiar or new fields of intellectual endeavor.

· For the northern Shenandoah Valley region as a whole, the University is a center for noncredit continuing education, public service, and convenient citizen access to extensive programs in art, music, athletics, and other areas of public interest.


Shepherd University has a responsibility to extend its resources beyond the campus, bringing higher education closer to those who seek it.  The University has an administrative center in Petersburg, West Virginia, to serve the South Branch Valley counties of the state.  The Community and Technical College of Shepherd conducts classes at its facility at Martinsburg and also at the Shepherdstown campus.  Courses are offered regularly at locations away from Shepherdstown, providing college-level study to people throughout eastern West Virginia and the surrounding areas.

Accreditation 


The University is accredited by the Higher Learning Commission and a member of the North Central Association.  Individual programs are accredited by the Council on Social Work Education, the National Association of Schools of Music, the West Virginia Board of Examiners for Registered Nurses, the National League for Nursing Accrediting Commission, the International Assembly for Collegiate Business Education, and the National Council for the Accreditation of Teacher Education.

Location


Shepherd University is situated in the Shenandoah Valley, on the banks of the Potomac River, in Shepherdstown, West Virginia.  The oldest town in the state, Shepherdstown is a quaint college community, with the town and campus combining to offer a unique learning-living environment.  Located in the Eastern Panhandle of West Virginia, Shepherdstown is within 20 miles of Maryland, Pennsylvania, and Virginia.  Within a short hike or drive of the campus are such well-known historic landmarks as Harpers Ferry and the Antietam Battlefield.  The United States Capitol and numerous other federal and state facilities are easily accessible.  Richmond and Williamsburg, Virginia, as well as New York and Philadelphia are all within a few hours of Shepherdstown.

History of SHEPHERD


Shepherd University began when the county seat of Jefferson County, West Virginia, was moved from Shepherdstown to Charles Town in July 1871. The people of Shepherdstown and vicinity decided to use the vacated courthouse for educational purposes.  An article of incorporation for a school to be known as Shepherd College, designed to instruct students “in languages, arts and sciences,” was drawn up and signed by C.W. Andrews, A.R. Boteler, C.T. Butler, G.M. Beltzhoover, David Billmyer, Samuel Knott, and Henry Shepherd.  This body of incorporators gave itself power to elect instructors, pay salaries, and prescribe courses of study.  Professor Joseph McMurran was appointed first principal of the institution, which opened with 42 students in September 1871, under the authority of the Board of Trustees.  On February 27, 1872, the Legislature of West Virginia passed the following act: “That a branch of the State Normal School be and the same is hereby established at the building known as Shepherd College, in Shepherdstown, in the county of Jefferson.”  Shepherd College became a four-year college for the training of teachers on July 1, 1930, at which time the institution began granting the Bachelor of Arts degree.  Shepherd was authorized to implement liberal arts programs in 1943, and in 1950 the Bachelor of Science degree was added.  Also in 1950 Shepherd was accredited by the North Central Association of Colleges and Schools and in 1951 it became a member of Association of American Colleges.  In the past two decades, Shepherd has experienced a 200 percent enrollment growth and added 11 new buildings, including the $9 million Robert C. Byrd Science and Technology Center and the $13.2 million Scarborough Library addition.  On March 13, 2004, Shepherd College officially became known as Shepherd University.

Mission Statement


Shepherd University, a fully accredited public institution of higher education founded in 1871 and located in the Eastern Panhandle of West Virginia, offers a wide variety of distinguished degree programs and other learning opportunities to both traditional and non-traditional students.  The University attracts students from the region, the nation, and beyond.  Understanding the importance of diversity, we continue to work toward recruiting and retaining a multicultural student body, faculty, and staff.  The heart of our baccalaureate curriculum is a formal general studies program that prepares a student to take his or her place as an educated citizen in a changing world.  Shepherd’s Community and Technical College provides a curriculum that is both complementary to, and integrated with, the four-year College, offering associate degrees and continuing education.  The University is committed, as well, to developing and implementing a selected number of graduate programs.  Shepherd University is dedicated to expanding our intellectual and cultural resources with the assistance of technological advances and our advantageous location just 70 miles from the Baltimore/Washington metropolitan area.   At the same time, the small, residential setting of Shepherd creates an environment in which students are able to work closely with faculty, staff, and administrators who encourage their intellectual growth, personal fulfillment, and academic and professional excellence. Student learning is central to the culture of our institution and finding ways to improve student learning is a continuing process.  Shepherd University, through its alliances with business organizations, industry, and government agencies, promotes economic development in the region.  The University enhances the cultural atmosphere of the community with performing arts activities, public lectures, and athletic events.  Outreach experiences, such as student internships and cooperative agreements, also link the University to the life of the community.  The faculty, staff, and administration of the University are dedicated to remaining in the forefront of advances in contemporary education and professional programs as we serve our students, community, and region in the twenty-first century.

Campus Site and Building Space


The University’s campus consists of 45 buildings, 125 acres on East and West Campus, and 152 acres at the Tabler Farm.

	Building Space 
	
	

	Category
	Area in Square Feet
	Percent Total

	Instruction-Academic
	353,716
	         45.91%

	Living Quarters
	266,891
	         34.64%

	Support
	119,435
	         15.50%

	Maintenance

All Buildings
	 30,438

770,480
	           3.95%

            100%

	
	
	


Degrees Offered


The University offers Bachelor of Arts degrees in 8 fields; Bachelor of Fine Arts degree in 1 field; Bachelor of Science degrees in 13 fields; a Bachelor of Social Work degree; a Bachelor of Science in Nursing degree; Associate of Arts in 2 fields; Associates of Science in 6 fields; and an Associate of Applied Science in 11 fields.

Admission Facts

Acceptance Statistics

Fall 1998
Fall 1999 
Fall 2000 
Fall 2001 
Fall 2002

Applied 
1979
1962
1923
1978
N/A


Denied 
119
84
105
95
N/A

Accepted 
1860
1878
1818
1883
N/A

Enrolled 
977
1033
1033
1042 
1136 (unofficial)

Accept to Enrolled % 
52.5%
55.0%
56.8%
55.3%
N/A

     N/A=Information Not Yet Available

Academic Credentials

Fall 1998
Fall 1999 
Fall 2000 
Fall 2001 
Fall 2002

High School GPA 
2.99
3.03
3.01
2.96
2.98



ACT Composite Score 
20
20
20
20
20

SAT Verbal Score 
505
505
494
497
512

SAT Math Score 
492
502
498
497
498

SAT Combined Score 
998
1007
992
995
1010

Ethnic Classification

Fall 1998
Fall 1999 
Fall 2000 
Fall 2001 
Fall 2002

White American 
3778
4203
4270
4041
4233


African American 
161
224
234
190
228

Asian American 
42
62
54
37
54


Spanish American 
58
65
95
61
83

American Indian/Alaskan
16
43
50
24
38

Foreign National
0
0
0
38
40

     (Not recorded prior to 2000)


Gender

Fall 1998
Fall 1999 
Fall 2000 
Fall 2001 
Fall 2002

Female 
2426
2684
2751
2620
2730


Male 
1629
1913
1952
1771 
1946 

Enrollment Numbers (as of October 1, 2001)    

	
	

	Year
	FTE Enrollment

	 
	 

	1993
	2,842

	1994
	2,809

	1995
	2,856

	1996
	2,956

	1997
	3,149

	1998
	3,089

	1999
	3,377

	2000
	3,372

	2001
	3,417

	 2002*
	3,605

	
	

	


Total Enrollment
4,391

Enrollment by Status

Full-time: 2,930

Part-time: 1,461
Enrollment by Class

Seniors: 906
Sophomores: 800


Unclassified: 854

Juniors: 736
Freshman: 1,095
Enrollment by Major (4 Year)

Secondary Education:
356
Accounting:
74

Elementary Education:
318
Political Science:
65

Business Administration:
302
Social Work:
62

Recreation/Leisure:
274
English:
52

Computer/Information Sciences:
254
History:
43

Art: 
202
Chemistry:
40

Nursing:
174
Music:
28

Regents Bachelor of Arts: 
166
Family/Consumer Sciences:
17

Psychology:
144
Mathematics:
16

Communications:
118
Economics:
9

Biology:
114
Hotel, Motel, Rest. Management:
1

Environmental Studies:
90
Undecided: 
67

Sociology:
76
Undeclared: 
821
TOTAL:                                                     3,883

Enrollment by Major (2 Year)

General Studies:
156
Nursing:
68

Business Administration:
41
Engineering:
31

Office Technology:
29
Emergency Medical Service:
25

Paralegal Studies:
24
Criminal Justice:
24

Electrical/Mechanical Technology:
18
Occupational Development:
18

Visual Communications:
15
Information Technology:
13

Safety Technology:
13
Electrical Technology:
12

Culinary Arts:
9
Fashion Merchandising:
7

Automotive Technology:
3
HVAC:
3

Fire Technology:
2



TOTAL: 
508

Enrollment by Gender

Female: 
2,620
Male: 
1,771

Enrollment by Ethnicity

White, Non-Hispanic: 
4,054
African-American: 
204

Hispanic: 
   64
Asian/Pacific Islander: 
  45

American Indian/Alaskan: 
   24

Enrollment by Age

15-16: 
27
30-39:
 489



17-24: 
2,877
40-49:
358

25-29:
413
50+: 
227
Enrollment by Residency

In-State: 
3,093
Out-of-state: 
1,056

SREB Common Market:
193
Reciprocity:
49
	In-State Enrollment  
	(Top 8 Counties)
	

	         County
	    Number of

     Students
	      Percent of 

In-State Enrollment

	      Berkeley
	        1387
	           47.8%

	      Jefferson
	          853
	           29.4%

	      Morgan
	          137
	             4.7%

	      Hardy
	          135
	             4.7%

	      Grant
	          109
	             3.8%

	      Hampshire
	            88
	             3.0%

	      Pendleton
	            57
	             2.0%

	      Pocahontas


	            50
	             1.7%


	Out-of-State Enrollment  
	(Top 6 States)
	

	         State
	Number of

 Students
	Percent of Out-of-State

         Enrollment

	     Maryland
	      677
	              52.6%

	     Virginia
	      350
	              27.2%

	     Pennsylvania
	        74
	                5.8%

	     Wyoming
	       22
	                1.7%

	     New Jersey
	       19
	                1.5%

	     New York
	       14
	                1.1%


	International Enrollment  
	(Top 6 Nations)
	

	         Nation
	Number of

 Students
	          Percent of 

International Students

	     Japan
	          5
	             13.2%

	     Nigeria
	          4
	             10.5%

	     Columbia
	          3
	               7.9%

	     Gambia
	          3
	               7.9%

	     Germany
	          3
	               7.9%

	     Senegal
	          3
	               7.9%


Degrees Awarded

	      Year
	  Bachelor’s

    Degree
	 Associate’s

   Degree

	   1990-91
	     383
	     72

	   1995-96
	     432
	     84

	   1996-97
	     481
	     56

	   1997-98
	     509
	     62

	   1998-99
	     428
	     65

	   1999-00
	     525
	     72

	   2000-01


	     508
	     64




        Bachelor’s Degrees Conferred by Major 2000-01





RBA




71

Recreation & Leisure
55


Business Administration
42


Elementary Education
42


Art
41



Associates Degrees Conferred by




  Area of Study 2000-01


    

    

Nursing
28



Paralegal Studies
  9



Business
  7



Criminal Justice
  7



General Studies
  6                 

Shepherd University and Competition- Tuition and Fees

	 
	Tuition
	Tuition 
	Room
	Tuition R&B
	Tuition R&B

	 SHEPHERD
	In-state
	Out-of-state
	& Board
	In-state
	Out-of-state

	 
	$2,508 
	$5,938 
	$4,244 
	$6,752 
	$10,182 

	 
	
	
	
	
	 

	 
	Tuition
	Tuition
	Room &
	Tuition R&B
	Tuition R&B

	 WV SCHOOLS
	In-state
	Out-of-state
	Board
	In-state
	Out-of-state

	 Concord University
	$2,660 
	$6,132 
	$4,150 
	$6,810 
	$10,282 

	 Fairmont State University*
	$2,316 
	$5,396 
	$3,882 
	$6,198 
	$9,278 

	 Marshall University
	$2,620 
	$6,824 
	$4,850 
	$7,470 
	$11,674 

	 WV University-Potomac State
	$2,192 
	$6,956 
	n/a
	
	 

	 West Liberty State College
	$2;420
	$5,860 
	$3,340 
	$5,760 
	$9,200 

	 West Virginia State College*
	$2,646 
	$5,566 
	$3,600 
	$6,246 
	$9,266 

	 WV University Inst. Tech*
	$2,842 
	$6,828 
	$4,498 
	$7,340 
	$11,326 

	 WV University 
	$2,836 
	$8,362 
	$5,152 
	$7,988 
	$13,514 

	Average
	$2,567
	$6,503
	$4,210
	$6,830
	$10,649

	 *Data Not Current for R&B
	
	
	
	
	 

	 
	Tuition
	Tuition
	Room &
	Tuition R&B
	Tuition R&B

	 MD SCHOOLS
	In-state
	Out-of-state
	Board
	In-state
	Out-of-state

	 Allegany College
	$2,720 
	$5,300 
	n/a
	
	 

	 CC Baltimore Co. Catonsville
	$2,115 
	$5,355 
	n/a
	
	 

	 CC Baltimore Co. Dundalk
	$2,116 
	$5,356 
	n/a
	
	 

	 CC Baltimore Co. Essex
	$2,116 
	$5,356 
	n/a
	
	 

	 Frederick CC
	$2,438 
	$6,758 
	n/a
	
	 

	 Frostburg State U.
	$4,132 
	$9,732 
	$5,257 
	$9,389 
	$14,989 

	 Hagerstown CC
	$2,280 
	$4,470 
	n/a
	
	 

	 Howard CC
	$2,673 
	$6,933 
	n/a
	
	 

	 Montgomery Co. Germantown
	$2,712 
	$7,176 
	n/a
	
	 

	 Montgomery Co. Rockville
	$2,712 
	$7,176 
	n/a
	
	 

	 Montgomery Co. Takoma Park
	$4,312 
	$7,176 
	n/a
	
	 

	 Salisbury State U.
	$4,720 
	$9,048 
	$5,790 
	$10,102 
	$14,838 

	 Towson U.
	$5,490 
	$11,150 
	$5,800 
	$10,520 
	$16,950 

	 U. Maryland Baltimore Co.
	$3,089
	$10,258 
	$6,020 
	$11,510 
	$16,278 

	Average
	$3,089
	$7,232
	$5,717
	$10,380
	$15,769

	 
	
	
	
	
	 

	 
	Tuition
	Tuition
	Room &
	Tuition R&B
	Tuition R&B

	 VIRGINIA SCHOOLS
	In-state
	Out-of-state
	Board
	In-state
	Out-of-state

	 James Madison U.
	$4,000 
	$9,850 
	$5,290 
	$9,290 
	$15,140 

	 Lord Fairfax CC
	$1,189 
	$5,145 
	n/a
	
	 

	 Northern Virginia CC
	$1,184 
	$5,140 
	n/a
	
	 

	 Shenandoah U. 
	$16,300 
	$16,300 
	$6,000 
	$22,300 
	$22,300 

	 Average
	$5,668
	$9,109
	$5,645
	$15,795
	$18,720

	 
	
	
	
	
	 

	 
	Tuition
	Tuition
	Room &
	Tuition R&B
	Tuition R&B

	 PA SCHOOLS
	In-state
	Out-of-state
	Board
	In-state
	Out-of-state

	 Shippensburg U.*
	$4,746 
	$10,434 
	$4,126 
	$8,872 
	$14,560 

	 * Data Not Current for R&B
	
	
	
	
	 

	 Source: Shepherd University Academic Affairs
	 
	 
	 
	 


Tuition and Registration Fees

The following table summarizes the fee structure at the University for the past ten years.

	

	
	Tuition and Fees

(per semester)

In-State
	Tuition and  Fees 

(per semester)

Out-of State  
	Room & Board

	
	
	
	

	1991-1992
	$947
	$2,157
	$1,660

	1992-1993
	$977
	$2,237
	$1,660

	1993-1994
	$1,020
	$2,335
	$1,660

	1994-1995
	$1,032
	$2,347
	$1,660

	1995-1996
	$1,032
	$2,347
	$1,660

	1996-1997
	$1,080
	$2,549
	$1,660

	1997-1998
	$1,114
	$2,674
	$1,992

	1998-1999
	$1,149
	$2,759
	$1,992

	1999-2000
	$1,215
	$2,877
	$2,056

	2000-2001
	$1,254
	$2,969
	$2,122

	2001-2002 
	$1,304
	$3,147
	$2,227

	2002-2003
	$1,433
	$3,491
	$2,369


Student Budgets 2002-2003

Living in Residence Hall

	
	Resident (4 Yr)
	Non-Resident (4 Yr)
	Resident (2 Yr)
	Non-Resident (2 Yr)

	Tuition & Fees
	$2,866
	$6,982
	$2,728
	$6,460

	Room and Board
	4,738
	4,738
	4,738
	4,738

	Books & Supplies
	850
	850
	850
	850

	Transportation
	1,100
	1,100
	1,100
	1,100

	Personal Expenses
	2,000
	2,000
	2,000
	2,000

	TOTAL
	$11,554
	$15,670
	$11,416
	$15,148


Living With Parents

	
	Resident (4 Yr)
	Non-Resident (4 Yr)
	Resident (2 Yr)
	Non-Resident (2 Yr)

	Tuition & Fees
	$2,866
	$6,982
	$2,728
	$6,460

	Living Allowance
	1,800
	1,800
	1,800
	1,800

	Books & Supplies
	850
	850
	850
	850

	Transportation
	1,100
	1,100
	1,100
	1,100

	Personal Expenses
	2,000
	2,000
	2,000
	2,000

	TOTAL
	$8,616
	$12,732
	$8,478
	$12,210


Student Financial Aid

During the 2001-2002 academic year, loans to students totaled $8,930,006, of which $4,441,106 was subsidized.  Federal Work-Study payments totaled $182,316.

69% of the University’s students receive some form of financial assistance (grants, scholarships, loan, and student work opportunities).

The following table summarizes student financial aid for 2001-2002.

	
	Need
	
	Non-Need

	
	Based
	
	Based

	Scholarships and Grants
	
	
	

	
	
	
	

	Federal
	$2,448,618 
	
	$0 

	State 
	$724,269 
	
	$0 

	Institutional 
	
	
	

	     Awarded by College
	$27,500 
	
	$381,661 

	     Not Awarded by College
	$0 
	
	$171,771 

	
	
	
	

	Total Scholarships and Grants
	$3,200,387 
	
	$553,432 

	
	
	
	

	Self-Help
	
	
	

	
	
	
	

	Student Loans 
	$4,344,098 
	
	$3,506,287 

	     (excl. parent loans)
	
	
	

	Federal Work-Study
	$182,316 
	
	$0 

	State and other work-study/employment
	$0 
	
	$594,857 

	
	
	
	

	Total Self-Help
	$4,526,414 
	
	$4,101,144 


	
	
	
	

	Other
	
	
	

	
	
	
	

	Parent Loans
	$0 
	
	$797,141 

	Tuition Waivers
	$0 
	
	$373,980 

	Athletic Awards
	$0 
	
	$243,080 


Faculty and Staff 

Profile of Full-Time Teaching Faculty (Fall 2001)










        

    Terminal


Number          Male
 Female         Tenured           Doctorate   Degree     

Professors
38
33
             5
             38
      35
         38



Associates
33
18
           15
             33
      27
         29



Assistants
42
19
           23
             13
      19
         21 


Instructors
4
2
2
0
0
0

  Total
117
72
45
84
81
88 

   Percentage           
100%
61.5%
38.5%
64.1%
69.2%
75.2%

Faculty Census – Head Count (Fall 2001)


Full-time
 117


Part-time
 204  

  Total
             321

Student Faculty Ratio


1998
1999 
2000 
2001 




19.55:1
20.63:1
20.23:1
19.93:1


Campus Activities and Organizations

Fraternities and Sororities

Delta Sigma Pi

Sigma Pi Epsilon

Professional Business Fraternity

Professional Chemistry Fraternity

Kappa Delta Pi

Sigma Tau Delta

Education Honor Society

English Honor Society

Lambda Chi Alpha

Tau Kappa Epsilon

Men’s Social Fraternity

Men’s Social Fraternity

Sigma Alpha Iota

Theta Xi

Women’s Music Society

Men’s Social Fraternity
Sigma Sigma Sigma

Women’s Social Sorority

Groups and Clubs

ALLIES
Be 

Gay, Lesbian, and Bisexual Support Organization
Women’s Service and Social Organization

CSU
FACS
Christian Student Union
Family and Consumer Sciences Organization

ISU
NAACP

International Student Union
Shepherd University Chapter

SEO
SESA
Shepherd Environmental Organization
Shepherd Education Student Association

Swing Cats
United Brothers
Swing Dance Organization
African American Men’s Organization

SGA
Shepherd Lacrosse Club
Student Government Association

Publications

The Picket

Student Newspaper

Athletics

Shepherd University participates in the WVIAC.  Nationally respected and competitive best describes the West Virginia Intercollegiate Athletic Conference, the Mountain State’s 14-team Division II league.  Since its founding in 1925 by an act of the West Virginia Department of Education, WVIAC teams have enjoyed national success, being affiliated with the National Association of Intercollegiate Athletics until the end of the 1994-1995 school year.

The Conference, headquartered in Princeton, West Virginia, sponsors and conducts 18 championships in various men’s and women’s sports.  The WVIAC is led by Commissioner Barry Blizzard.

Sports

Baseball
Basketball (men’s and women’s)

Cheerleading
Cross Country

Football
Golf

Soccer (men’s and women’s)
Softball

Tennis (men’s and women’s)
Volleyball

Administration

David L. Dunlop, President 

Dr. Dunlop is the 14th president of Shepherd University, a post he has held since 1996. He earned a B.S. in secondary education in biology and physical science and a M.Ed., both from the Pennsylvania State University, and a Ph.D. in science education from the University of Pittsburgh. 

Dr. Mark Stern, Vice President for Academic Affairs
Dr. Stern, who joined the University’s administration in 1994, is vice president for academic affairs. He earned a B.A. in political science from Brooklyn College, C.U.N.Y., and a Ph.D. in political science from the University of Rochester.

Edward Magee, Vice President for Administration and Finance

Mr. Magee, a 17-year member of the University’s administration, is vice president for administration and finance. A certified public accountant, Magee holds a B.S. in accounting from Wheeling Jesuit University and an M.B.A. from West Virginia University.

Alan Perdue, College Counsel

K. Alan Perdue is college counsel, a post he has held since 1991. He earned his B.A. in political science from Marshall University and his J.D. from Washington and Lee University.

Dr. Marie Carter, Vice President for Enrollment Management

Dr. Carter is vice president for enrollment management. Carter, who joined the University’s administration in 1998, holds a B.A. in political science from West Virginia University, a M.Ed. in student personnel services from the University of South Carolina, an M.S. in human resource management from the University of Charleston, and an Ed.D. in higher education administration.

Dr. Sharon Kipetz, Vice President for Student Affairs

Dr. Kipetz is vice president for student affairs, a post she has held since 1999. She earned a B.A. in psychology from Western New England College and a M.Ed. and an Ed.D. in research, policy, and administration from the University of Massachusetts, Amherst.

Valerie Owens, Executive Director for External Affairs
Ms. Owens, a 16-year member of the University’s administration, is executive director for external affairs. A Shepherd University alumna, she holds a B.A. in English and a B.F.A. in graphic design.

Dr. Daniel C. Starliper, Director of Human Resources and Affirmative Action

Dr. Starliper, a 19-year member of the University’s administration, is director of human resources and affirmative action. A Shepherd University alumnus, he holds a B.S. in political science. He earned an M.A. in political science, an M.P.A., and a Ph.D. in political science from West Virginia University.

Karl Wolf, Director of Office of Admissions
Mr. Wolf is director of admissions, a post he has held for 32 years. A Shepherd University alumnus, he holds a B.S. in business administration and earned an M.B.A. from George Washington University.

James M. Davis, President of Shepherd University Foundation

Mr. Davis is president of the Shepherd University Foundation. He is a retired business owner. A Shepherd alumnus, he holds a B.S. in business administration.

Board of Governors

On July 1, 2001, the Shepherd University Board of Governors assumed office, implementing the new institutional governance process by law during the 2000 Legislative session.

The powers and duties of the Shepherd University Board of Governors include:

· The control, supervision, and management of the financial, business, and education policies and affairs of Shepherd;

· The development and regular updating of an institutional master plan and compact with the Higher Education Policy Commission;

· The preparation of an annual budget for Shepherd which relates directly to the mission, goals, and projections as found in the institutional master plan and the institutional compact;

· The review, at least every five years, of all academic programs offered at Shepherd;

· The approval of the teacher education programs offered at Shepherd;

· The management of all personnel matters, including, but not limited to, classification, compensation, and discipline for the employees of Shepherd;

· To solicit and utilize or expend voluntary support, including financial contributions and support services, for Shepherd;

· The appointment of the president, subject to the approval of the Policy Commission; and

· To enter into contracts or consortium agreements with the public schools, private schools, or private industry to provide technical, vocational, college preparatory, remedial, and customized training courses.

Board Members

Andrew D. Michael, Chair

Mr. Michael, of Hedgesville, is the general manager of resort operations, partner and vice president of The Woods Resort.  Michael is also a licensed real estate broker.  He earned a B.S. degree in social welfare education from Shepherd University in 1975 and is a candidate for an M.B.A. from Frostburg State University.

Lacy I. Rice III, Vice Chair

Mr. Rice, of Bethesda, Maryland, is a founding partner of Federal Capital Partners, a Washington, D.C. – based firm that focuses on investments in the real estate and technology sectors.  Mr. Rice received a B.A. degree in history from Princeton University in 1983 and an M.B.A. from the Harvard Business School in 1988.

Manny P. Arvon II, Secretary

Mr. Avron is the superintendent of Berkeley County Schools. Avron began his career as a teacher in the county school system in 1974 at Rosemont Elementary, rising to assistant principal in 1979.  He earned a B.S. degree in education in 1973 from Shepherd University and an M.A. degree in education administration in 1973 at West Virginia University.

Barbara H. Pichot, Member

Ms. Pichot, of Kearneysville, is a certified public accountant and a partner in the firm of Cox Nichols Hollida, CPA’s and Consultants, LLP.  She holds two degrees from Shepherd University – a B.S. degree in biology (1971) and a B.S. degree in business administration (1981).

Robert A McMillan, Member

Mr. McMillan, of Martinsburg, is president and CEO of Jefferson Distributing Company, Inc. He earned an A.B. degree in economics in 1965 from the University of North Carolina, Chapel Hill, and an M.B.A in marketing and finance from Emory University in 1971.

Doris M. Griffin, Member

Ms. Griffin is a resident of Martinsburg and is retired following a lengthy and distinguished career a the Veterans Administration.  She earned a B.A. and an M.B.A. from Cornell University.

Lauri M. Bridgeforth, Member

Ms. Bridgeforth is a resident of Winchester, Virginia where she is the owner and operator of a photography studio and a retail camera store.  She has an earned A.A.  and B.F.A. from Shepherd.

Vicki Douglas, Member ex officio

Ms. Douglas served in the House of Delegates from 1991 through 2002.  She served as Chair of the House Committee on Government Organization.  She has an earned B.S. degree from West Virginia University and an Honorary Doctorate from Shepherd. 

Brent Robinson, Member

Mr. Robinson, of Morgantown, is regional president, West Virginia Northern Region, of BB&T. Robinson received a B.S. degree from West Liberty State College in 1973 and an M.B.A. from Wheeling Jesuit University in 1983.

Anders H. Henriksson, Shepherd University Faculty Member

Anders H. Henriksson, of Harpers Ferry, is professor of history and chair of the Department of History.  A faculty member since 1985, Henriksson is a member of Shepherd’s Honors Board and co-coordinator of the women’s studies program.  Henriksson earned a B.A. degree in history and Russian from the University of Rochester in 1971 and an M.A. degree in history in 1972 and Ph.D. in history in 1978, both from the University of Toronto.

John M. Sherwood, Member

Mr. Sherwood, of Charles Town, is the administrator/CEO of Jefferson Memorial Hospital in Ranson.  He earned a B.S. degree in accounting from Loyola College in Baltimore, Maryland, in 1966, and an M.P.A. degree from Cornell University in 1972. He also attended the health care executive program at the Yale School of Organization and Management. 

Daniel C. Starliper, Shepherd University Classified Staff Member

Daniel C. Starliper, of Martinsburg, is director of human resources, a post he has held since 1987. He received a B.S. degree in political science from Shepherd University in 1969, and an M.A. in political science in 1973, an M.P.A. in 1974 and a Ph.D. in 1976 in public administration/political science, all from West Virginia University.

Matt Gay, Shepherd University Student Member

Matt Gay is vice president of the Shepherd Student Government Association.

Revenue and Funding

During fiscal 2002, Shepherd adopted GASB Statement No. 35 as amended by Statement No. 37 and No. 38. These statements establish standards for external financial reporting for public colleges and universities and require that financial statements be presented on a combined basis to focus on Shepherd as a whole, rather than accountability of individual fund groups.

	
	                            Year Ended Jun 30,
	
	
	

	
	1999
	
	2000
	
	2001
	
	2002
	

	Tuition and fees
	$8,989,243 
	
	$10,275,283 
	
	$10,111,158 
	
	$11,283,642 
	1

	State appropriations
	10,663,518
	
	10,565,611
	
	11,690,909
	
	13,096,703
	

	Government contracts and grants
	9,609,747
	
	11,044,272
	
	11,983,474
	
	9,406,694
	2

	Private gifts, grants and contracts
	334,078
	
	554,711
	
	673,128
	
	662,715
	

	Sales and services of auxiliary enterprises
	6,719,599
	
	7,069,392
	
	7,643,499
	
	7,866,761
	1

	Sales and services of educational activities
	116,134
	
	112,740
	
	89,140
	
	38,004
	

	Other sources
	624,000
	
	870,775
	
	1,053,408
	
	1,265,508
	3

	
	$37,056,319 
	
	$40,492,784 
	
	$43,244,716 
	
	$43,620,027 
	


1Includes scholarship allowance

2 Sum of Federal and State contracts and grants and Capital grants and gifts

3 Miscellaneous incl. interest on students' loans receivables and investment income
Labor Relations


Shepherd University’s employees consist of both classified employees and non-classified employees. The Shepherd University Classified Employees Council serves as a representative body for the classified employees of Shepherd University and provides a forum for discussion of classified staff concerns. The Council encourages the improvement of working conditions for classified staff and increase of operating efficiency of Shepherd.  The Council allows staff input into decisions, which affect classified employees by making recommendations to the President and appropriate administrators and conveying concerns to the Shepherd University Board of Governors and to the state Advisory Council of Classified Employees. Shepherd University does not have an established union for its employees.  

Future Borrowings and Capital Projects


The University contemplates issuing infrastructure improvements bonds contemporaneously with the issuance of the Notes.  The University contemplates retiring the Notes with the proceeds of a larger bond in 2005, to capitalize the construction of new residential apartments.  Total scope of those bonds is expected to exceed twenty million dollars. 

Insurance


The State’s Board of Risk and Insurance Management (BRIM) provides general, property and casualty and medical malpractice liability coverage to Shepherd and its employees. Such coverage may be provided to Shepherd by BRIM through self-insurance programs maintained by BRIM or policies by BRIM that may involve experience related premiums or adjustments to BRIM.


BRIM engages an independent actuary to assist in the determination of its premiums so as to minimize the likelihood of premium adjustments to Shepherd or other participants in BRIM’s insurance programs. As a result, management does not expect significant differences between the premiums Shepherd is currently charged by BRIM and the ultimate cost of that insurance based on Shepherd’s actual loss experience. In the event such differences arise between estimated premiums currently charged by BRIM to Shepherd and Shepherd’s ultimate actual loss experience, the difference will be recorded as the change in estimate becomes known.

Pension Program

Substantially all eligible employees of Shepherd participate in either the West Virginia State Teachers Retirement System (STRS) or the Teachers Insurance and Annuities Association College Retirement Equities Fund (TIAA-CREF). Previously, upon full-time employment, all employees were required to make an irrevocable election 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’ Defined Contribution Plan. Contributions to and participation in the West Virginia Teachers’ Defined Contribution Plan by Shepherd employees have not been significant to date.


The STRS is a cost-sharing, defined benefit public employee retirement system.  The state Legislature establishes employer and employee contribution rates annually.  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 of salary out of the last 15 years) multiplied by the number of years of service.


Total contributions to the STRS for the years ended June 30, 2002, 2001, 2000 were $159,989, $153,920, and $154,722, respectively, which consisted of $112,890, $108,583, and $109,246 from Shepherd in 2002, 2001 and 2000, respectively, and $47,099, $45,337, and $45,525 from the covered employees in 2002, 2001, and 1999 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 Shepherd. Historical trend and net pension obligation information is available from the annual financial report of the Consolidated Public Retirement Board.  A copy of this 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. Each employee who elects to participate in this plan is required to make a contribution equal to 6 percent of total annual compensation. Shepherd matches the employees’ 6 percent contributions. Contributions are immediately and fully vested.


Total contributions to the TIAA-CREF for the years ended June 30, 2002, 2001, and 2000, was $1,510,701, $1,413,933, $1,280,025, respectively, which consisted of equal contributions from Shepherd and covered employees in 2002, 2001, and 2000 of $755,351, $706,966, and $640,013, respectively.

Litigation


Of the known outstanding claims, including both asserted and unasserted, none are considered by legal counsel to have a possible serious impact upon the financial condition of Shepherd. 
Capital Campaign:  Master Plan


Shepherd University’s Master Plan was approved in 2001 and updated in 2004. The Master Plan identified the Frank Arts Center addition, the Stadium Facilities Building, and the Parking and Roadwork for West Campus, which were the subject of a 2003 financing, as high priorities.  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, which are the subject of the current financing, were also identified in the Master Plan as high priorities. 

APPENDIX B

AUDITED FINANCIAL STATEMENTS OF SHEPHERD FOR THE FISCAL YEAR ENDED JUNE 30, 2003

Projected debt service coverage* as of July 1, 2004 through 2013 is as follows:

	Maturity
	Revenues
	Maximum
	Debt Service

	Date
	Available for
	Annual Debt
	Coverage (b)

	
	Debt Service (a)
	Service
	

	
	
	
	

	1-July-2004
	
	
	

	1-July-2005
	
	
	

	1-July-2006
	
	
	

	1-July-2007
	
	
	

	1-July-2008
	
	
	

	1-July-2009
	
	
	

	1-July-2010
	
	
	

	1-July-2011
	
	
	

	1-July-2012
	
	
	

	1-July-2013
	
	
	


(a) Beginning Fall 2004, Capital Financing Fees of an estimated $48 per student per semester, based on FTE enrollment are pledged to the Bonds.  The University assumes a 2.5% annual increase in Full-Time Equivalent levels.

(b) Debt Service Coverage for the 2004-2005 fiscal year has been calculated on the basis of actual debt service.


The projections set forth above have been prepared based upon information obtained from THE UNIVERSITY and are based upon the assumptions set forth therein.  Any material deviation from the assumptions could materially impact the projections.  There can be no assurance that actual results will match the projections.

__________________________

*Preliminary, subject to change.

APPENDIX C

THE PROJECT

APPENDIX D

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE


The following summary of certain provisions of the Indenture is qualified in its entirety by reference to the Indenture.  Definitions of terms previously defined in this Official Statement and portions of the Indenture previously described in this Official Statement may not be contained in this summary.

Trust Estate.

The following constitutes the Trust Estate granted to the Trustee under the Indenture:

1.
All right, title and interest of the Issuer in and to the Pledged Revenues, as defined in the Indenture, and the present and continuing right to make claim for, collect, receive and receipt for such Pledged Revenues.

2.
All moneys and securities held by the Trustee in any fund or account under the Indenture and earnings thereon, excepting only the Rebate Fund.

The Trust Estate is held by the Trustee for the equal and proportionate benefit and security of all present and future owners of the Bonds, except as otherwise provided in the Indenture, without preference of any Bond over any other, and for enforcement of the payment of the Bonds in accordance with their terms, and all other sums payable under the Indenture or on the Bonds and for the performance of and compliance with the obligations, covenants and conditions of the Indenture, as if all the Bonds at any time Outstanding (as defined in the Indenture) had been authenticated, executed and delivered simultaneously with the execution and delivery of the Indenture, all as set forth in the Indenture;

Definitions of Certain Terms.

“Act” means Chapter 18B, Article 10 of the Code of West Virginia, 1931, as amended.


“Additional Bonds” means all Bonds issued on a parity as to lien and source of payment with the Series 2004 Bonds pursuant to the provisions of the Indenture.


“Administrative Expenses” means the reasonable fees and expenses of the Trustee, including legal and accounting fees and annual fees and of any Rebate Analyst and any similar fees and expenses incurred in connection with the Bonds.

“Authorized Representative” means the individual or individuals designated by the Issuer, from time to time, as the person or persons to act on behalf of the Issuer.  The specimen signature of the Authorized Representative shall be filed with the Trustee.  Unless otherwise expressly provided in the Indenture, whenever notice or direction by the Issuer to the Trustee is required or provided for therein, said notice or direction will only be effective if given by the Authorized Representative.

“Bonds” means the Series 2004B Bonds and any Additional Bonds hereafter issued within the terms, restrictions and conditions contained in the Indenture.

“Bond Year” means the period of twelve consecutive months ending on July 1, or the next Business Day if July 1 is not a Business Day, in any year in which Series 2004 Bonds are or will be outstanding, provided that the first Bond Year shall commence on the date of delivery of the Series 2004 Bonds upon original issuance to the purchasers thereof pursuant to the Indenture and shall end on June 30, 2005.

“Business Day” means a day on which the principal office of the Trustee is not required or authorized to remain closed and on which the New York Stock Exchange is not closed.


“Capital Projects” means, collectively, all buildings, structures, additions, improvements and other items customarily considered as a capital project or improvement for Shepherd’s campus, now or hereafter situate on or adjacent to or contiguous with the Shepherdstown, West Virginia, campus of Shepherd and owned or leased by the Issuer (or by the State or the Commission on its behalf).

“Certified Public Accountant” means an Independent certified public accounting firm that is appointed by the Issuer for the purpose of examining and reporting on or passing on questions relating to the financial statements of the Issuer, has all certifications necessary for the performance of such services and has a favorable reputation for skill and experience in performing similar services in respect of businesses of a comparable size and nature.

“Closing Date” means the date or dates upon which there is an exchange of a series of Bonds for the proceeds representing the original purchase price thereof.

“Code” means the Internal Revenue Code of 1986, as amended, and any applicable regulations, rulings or revenue procedures promulgated thereunder or under any predecessor thereto.

“Completion Date” means the date certified pursuant to the Indenture.

“Costs of Issuance Fund” means the trust fund of that name created pursuant to the Indenture.

“Debt Service Charges” means the Principal Installment or Redemption Price and interest on each series of Bonds for any period or payable at any time, whether due on an Interest Payment Date, at maturity or upon acceleration or redemption.

“Default” and “Event of Default” means any occurrence or event specified in the Indenture.

“Defaulted Interest” means any interest on any Bond which is due and payable on any Interest Payment Date, but which is not punctually paid or provided for on such Interest Payment Date.

“Defeasance Obligations” means cash, direct non-callable obligations of the United States of America and securities fully and unconditionally guaranteed as to the timely payment of principal and interest by the United States of America, to which direct obligation or guarantee the full faith and credit of the United States of America has been pledged, Refcorp interest strips, CATS, TIGRS, STRPS, or defeased municipal bonds rated AAA by S&P or Aaa by Moody's (or any combination of the foregoing).

“Fees” means the fees assessed by the Issuer on Shepherd’s students for the purpose of financing the cost of the Project, as authorized by the Act.

“Fiscal Year” means the period commencing July 1 and ending on June 30 of the following year.

“Fitch” means Fitch IBCA, Inc., a corporation organized and existing under the laws of the State of Delaware, and its successors and assigns, if such successors and assigns shall continue to perform the functions of a securities rating agency. 

“GAAP” means generally accepted accounting principles consistently applied.

“Independent” means a Person who is not a member or employee of the Issuer or the Board of Governors or an officer or employee of Shepherd.


“Issuer” or “Board of Governors” means The Shepherd University Board of Governors and any successor thereto.  

“Issuer Resolution” means the resolutions adopted by the Issuer on May 13, 2004, authorizing the financing, design, acquisition, construction and equipping of the Project and the financing thereof through the issuance of the Series 2004 Bonds.

“Letter of Credit” means an irrevocable direct-pay or standby letter of credit issued to the Trustee as the named beneficiary by (i) any Person to whom a majority of Owners by principal amount consent, or (ii) a solvent commercial bank or other financial institution that has outstanding unsecured long-term debt obligations rated “A” or better by S&P or Moody's, which letter of credit shall be in an amount required by the Indenture, and in form and substance satisfactory to the Trustee.

“Mandatory Redemption Date” means the date established for the mandatory redemption of Series 2004 Bonds pursuant to the Indenture.

“Mandatory Redemption Requirements” means the respective amounts designated as such with respect to Series 2004 Bonds pursuant to the Indenture. 

“Maximum Annual Debt Service” means the maximum amount of Debt Service Charges, which will come due on the Bonds at the date of calculation in the then current, or any succeeding Fiscal Year.

“Moody's” means Moody's Investor Services, Inc., a corporation organized and existing under the laws of the State of Delaware, and its successors and assigns, if such successors and assigns shall continue to perform the functions of a Securities rating agency.

“Net Proceeds,” when used with respect to any insurance award, means the gross proceeds from the insurance award with respect to which that term is used remaining after payment of all expenses (including attorneys' fees and any expenses of the Trustee) incurred in the collection of such gross proceeds.


“Original Purchasers” means those investment banking firms or other entities so designated as such in a resolution of the Issuer with respect to a series of Bonds and with respect to the Series 2004 Bonds shall mean Ferris, Baker Watts, Incorporated.

“Outstanding” means, with respect to the Bonds, all Bonds issued, authenticated and delivered under the Indenture, other than:

(a)
All Bonds theretofore canceled or required to be canceled pursuant to the Indenture;

(b)
Bonds for the payment or redemption of which provision has been made in accordance with the Indenture; provided that, if such Bonds are being redeemed, the required notice of redemption shall have been given or provision satisfactory to the Trustee shall have been made therefor; and

(c)
Bonds in substitution for which other Bonds have been authenticated and delivered pursuant to the Indenture.

Notwithstanding the foregoing, in determining whether the Owners of the requisite principal amount of Outstanding Bonds have given any request, demand, authorization, direction, notice, consent or waiver hereunder, Bonds owned by the Issuer or any foundation on behalf of Shepherd shall be disregarded and deemed not to be Outstanding, except that in determining whether the Trustee shall be protected in relying upon any such request, demand, authorization, direction, notice, consent or waiver, only Bonds which the Trustee knows to be so owned shall be disregarded.  Bonds so owned which have been pledged in good faith may be regarded as Outstanding if the pledgee establishes to the satisfaction of the Trustee the pledgee's right so to act with respect to such Bonds and that the pledgee is not the Issuer.

“Permitted Investments” means the following, to the extent permitted by the laws of the State:

1.
Direct obligations of the United States of America and securities fully and unconditionally guaranteed as to the timely payment of principal and interest by the United States of America (“U.S. Government Securities”).

2. Direct obligations
 of the following federal agencies which are fully guaranteed by the full faith and credit of the United States of America:

(a)
Export-Import Bank of the United States B direct obligations and fully guaranteed certificates of beneficial interest

(b)
Federal Housing Administration B debentures

(c)
General Services Administration B participation certificates

(d)
Government National Mortgage Association (“GNMAs”) B guaranteed mortgage-backed securities and guaranteed participation certificates 

(e)
Small Business Administration B guaranteed participation certificates and guaranteed pool certificates

(f)
U.S. Department of Housing & Urban Development B local authority bonds

(g)
U.S. Maritime Administration B guaranteed Title XI financings

(h)
Washington Metropolitan Area Transit Authority B guaranteed transit bonds

3.
Direct obligations1 of the following federal agencies, which are not fully guaranteed by the faith and credit of the United States of America:

(a)
Federal National Mortgage Association (“FNMAs”) B senior debt obligations rated Aaa by Moody’s Investors Service (“Moody’s”) and AAA by Standard & Poor’s Corporation (“S&P”)

(b)
Federal Home Loan Mortgage Corporation (“FHLMCs”) B participation certificates and senior debt obligations rated Aaa by Moody’s and AAA by S&P

(c)
Federal Home Loan Banks B consolidated debt obligations

(d)
Student Loan Marketing Association B debt obligations

(e)
Resolution Funding Corporation B debt obligations

4.
Direct, general obligations of any state of the United States of America or any subdivision or agency thereof whose uninsured and unguaranteed general obligation debt is rated, at the time of purchase, A2 or better by Moody’s and A or better by S&P, or any obligation fully and unconditionally guaranteed by any state, subdivision or agency whose uninsured and unguaranteed general obligation debt is rated, at the time of purchase, A2 or better by Moody’s and A or better by S&P.

5.
Commercial paper (having original maturities of not more than 270 days) rated, at the time of purchase, P-1 by Moody’s and A-1 or better by S&P.

6.
Certificates of deposit, savings accounts, deposit accounts or money market deposits in amounts that are continuously and fully insured by the Federal Deposit Insurance Corporation (“FDIC”), including the Bank Insurance Fund and the Savings Association Insurance Fund.

7.
Certificates of deposit, deposit accounts, federal funds or bankers’ acceptances (in each case having maturities of not more than 365 days following the date of purchase) of any domestic commercial bank or United States branch office of a foreign bank, provided that such bank’s short-term certificates of deposit are rated P-1 by Moody’s and A-1 or better by S&P (not considering holding company ratings). 

8.
Investments in money-market funds rated AAAm or AAAm-G by S&P.

9.
State-sponsored investment pools rated A or better by S&P.

10.
Repurchase agreements that meet the following criteria:

(a)
A master repurchase agreement or specific written repurchase agreement, substantially similar in form and substance to the Public Securities Association or Bond Market Association master repurchase agreement, governs the transaction.

(b)
Acceptable providers shall consist of (i) registered broker/dealers subject to Securities Investors’ Protection Corporation (“SIPC”) jurisdiction or commercial banks insured by the FDIC, if such broker/dealer or bank has an uninsured, unsecured and unguaranteed rating of A3/P-1 or better by Moody’s and A-/A-1 or better by S&P, or (ii) domestic structured investment companies rated Aaa by Moody’s and AAA by S&P.

(c)
The repurchase agreement shall require termination thereof if the counterparty’s ratings are suspended, withdrawn or fall below A3 or P-1 from Moody’s, or A- or A-1 from S&P.  Within 10 days, the counterparty shall repay the principal amount plus any accrued and unpaid interest on the investments.

(d)
The repurchase agreement shall limit acceptable securities to U.S. Government Securities and to the obligations of GNMA, FNMA or FHLMC described in 2(d), 3(a) and 3(b) above.  The fair market value of the securities in relation to the amount of the repurchase obligation, including principal and accrued interest, is equal to a collateral level of at least 104% for U.S. Government Securities and 105% for GNMAs,  FNMAs or FHLMCs.  The repurchase agreement shall require (i) the Trustee or the Agent, as thereinafter defined, to value the collateral securities no less frequently than weekly, (ii) the delivery of additional securities if the fair market value of the securities is below the required level on any valuation date, and (iii) liquidation of the repurchase securities if any deficiency in the required percentage is not restored within two (2) business days of such valuation. 

(e)
The repurchase securities shall be delivered free and clear of any lien to the Trustee or to an independent third party acting solely as agent (the “Agent”) for the Trustee, and such Agent is (i) a Federal Reserve Bank, or (ii) a bank which is a member of the FDIC and which has combined capital, surplus and undivided profits or, if appropriate, a net worth, of not less than $50 million, and the Trustee shall have received written confirmation from such third party that such third party holds such securities, free and clear of any lien, as agent for the Trustee.

(f)
A perfected first security interest in the repurchase securities shall be created for the benefit of the Trustee, and the Issuer and the Trustee shall receive an opinion of counsel as to the perfection of the security interest in such repurchase securities and any proceeds thereof.

(g)
The repurchase agreement shall have a term of one year or less, or shall be due on demand.

(h)
The repurchase agreement shall establish the following as events of default, the occurrence of any of which shall require the immediate liquidation of the repurchase securities:

(i)
Insolvency of the broker/dealer or commercial bank serving as the counterparty under the repurchase agreement;

(ii)
Failure by the counterparty to remedy any deficiency in the required collateral level or to satisfy the margin maintenance call under item 10(d) above; or

(iii)
Failure by the counterparty to repurchase the repurchase securities on the specified date for repurchase.

11.
Investment agreements (also referred to as guaranteed investment contracts) that meet the following criteria:

(a) A master agreement or specific written investment agreement governs the transaction.

(b)
Acceptable providers of uncollateralized investment agreements shall consist of (i) domestic FDIC-insured commercial banks, or U.S. branches of foreign banks, rated at least Aa2 by Moody’s and A. by S&P; (ii) domestic insurance companies rated Aaa by Moody’s and AAA by S&P; and (iii) domestic structured investment companies rated Aaa by Moody’s and AAA by S&P.

(c)
Acceptable providers of collateralized investment agreements shall consist of (i) registered broker/dealers subject to SIPC jurisdiction, if such broker/dealer has an uninsured, unsecured and unguaranteed rating of A1 or better by Moody’s and A+ or better by S&P; (ii) domestic FDIC-insured commercial banks, or U.S. branches of foreign banks, rated at least A1 by Moody’s and A+ by S&P; (iii) domestic insurance companies rated at least A1 by Moody’s and A+ by S&P; and (iv) domestic structured investment companies rated Aaa by Moody’s and AAA by S&P.  Required collateral levels shall be as set forth in 11(f) below.

(d)
The investment agreement shall provide that if the provider’s ratings fall below Aa3 by Moody’s or A- by S&P, the provider shall within ten (10) days either (i) repay the principal amount plus any accrued and interest on the investment; or (ii) deliver Permitted Collateral as provided below.

(e)
The investment agreement must provide for termination thereof if the provider’s ratings are suspended, withdrawn or fall below A3 from Moody’s or A- from S&P.  Within 10 days, the provider shall repay the principal amount plus any accrued interest on the agreement, without penalty.

(f)
The investment agreement shall provide for the delivery of collateral described in (i) or (ii) below (“Permitted Collateral”) which shall be maintained at the following collateralization levels at each valuation date:

(i)
U.S. Government Securities at 104% of principal plus accrued interest; or

(ii)
Obligations of GNMA, FNMA or FHLMC (described in 2(d), 3(a) and 3(b) above) at 105% of principal and accrued interest.

(g) The investment agreement shall require the Trustee or Agent to determine the market value of the Permitted Collateral not less than weekly and notify the investment agreement provider on the valuation day of any deficiency.  Permitted Collateral may be released by the Trustee to the provider only to the extent that there are excess amounts over the required levels.  Market value, with respect to collateral, may be determined by any of the following methods:

(i)
The last quoted “bid” price as shown in Bloomberg, Interactive Data Systems, Inc., The Wall Street Journal or Reuters; 

(ii)
Valuation as performed by a nationally recognized pricing service, whereby the valuation method is based on a composite average of various bid prices; or

(iii)
The lower of two bid prices by nationally recognized dealers.  Such dealers or their parent holding companies shall be rated investment grade and shall be market makers in the securities being valued.

(h)
Securities held as Permitted Collateral shall be free and clear of all liens and claims of third parties, held in a separate custodial account and registered in the name of the Trustee or the Agent.

(i)
The provider shall grant the Trustee or the Agent a perfected first security interest in any collateral delivered under an investment agreement.  For investment agreements collateralized initially and in connection with the delivery of Permitted Collateral under 11(f) above, the Trustee shall receive an opinion of counsel as to the perfection of the security interest in the collateral. 

(j)
The investment agreement shall provide that moneys invested under the agreement must be payable and putable at par to the Trustee without condition, breakage fee or other penalty, upon not more than two (2) business days’ notice, or immediately on demand for any reason for which the funds invested may be withdrawn from the applicable fund or account established under the authorizing document, as well as the following:

(i)
In the event of a deficiency in the debt service account;

(ii)
Upon acceleration after an event of default;

(iii)
Upon refunding of the bonds in whole or in part;

(iv)
Reduction of the debt service reserve requirement for the bonds; or

(v)
If a determination is later made by a Bond Counsel that investments must be yield-restricted.

Notwithstanding the foregoing, the agreement may provide for a breakage fee or other penalty that is payable in arrears and not as a condition of a draw by the Trustee if the issuer’s obligation to pay such fee or penalty is subordinate to its obligation to pay debt service on the bonds and to make deposits to the debt service reserve fund. 

(k)
The investment agreement shall establish the following as events of default, the occurrence of any of which shall require the immediate liquidation of the investment securities, unless:

(i)
Failure of the provider or the guarantor (if any) to make a payment when due or to deliver Permitted Collateral of the character, at the times or in the amounts described above;

(ii)
Insolvency of the provider or the guarantor (if any) under the investment agreement;

(iii)
Failure by the provider to remedy any deficiency with respect to required Permitted Collateral;

(iv)
Failure by the provider to make a payment or observe any covenant under the agreement;

(v)
The guaranty (if any) is terminated, repudiated or challenged; or

(vi)
Any representation of warranty furnished to the Trustee or the Issuer in connection with the agreement is false or misleading.

(l)
The investment agreement must incorporate the following general criteria:

(i)
“Cure periods” for payment default shall not exceed two (2) business days;

(ii)
The agreement shall provide that the provider shall remain liable for any deficiency after application of the proceeds of the sale of any collateral, including costs and expenses incurred by the Trustee;

(iii)
If the investment agreement is for a debt service reserve fund, reinvestments of funds shall be required to bear interest at a rate at least equal to the original contract rate;

(iv)
The provider shall be required to immediately notify the Trustee of any event of default or any suspension, withdrawal or downgrade of the provider’s ratings;

(v) The agreement shall be unconditional and shall expressly disclaim any right of set-off or counterclaim; and

(vi)
The agreement shall require the provider to submit information reasonably requested by the Trustee, including balance invested with the provider, type and market value of collateral and other pertinent information.

12.
Forward delivery agreements in which the securities delivered mature on or before each interest payment date (for debt service or debt service reserve funds) or draw down date (construction funds) that meet the following criteria:

(a)
A specific written investment agreement governs the transaction.

(b)
Acceptable providers shall be limited to (i) any registered broker/dealer subject to the Securities Investors’ Protection Corporation jurisdiction, if such broker/dealer or bank has an uninsured, unsecured and unguaranteed obligation rated A3/P-1 or better by Moody’s and A-/A-1 or better by S&P; (ii) any commercial bank insured by the FDIC, if such bank has an uninsured, unsecured and unguaranteed obligation rated A3/P-1 or better by Moody’s and A-/A-1 or better by S&P; and (iii) domestic structured investment companies rated Aaa by Moody’s and AAA by S&P.

(c)
The forward delivery agreement shall provide for termination or assignment (to a qualified provider hereunder) of the agreement if the provider’s ratings are suspended, withdrawn or fall below A3 or P-1 from Moody’s or A- or A-1 from S&P.  Within 10 days, the provider shall fulfill any obligations it may have with respect to shortfalls in market value.  There shall be no breakage fee payable to the provider in such event.

(d)
Permitted securities shall include the investments listed in 1, 2 and 3 above.

(e)
The forward delivery agreement shall include the following provisions:

(i)
The permitted securities must mature at least one (1) business day before a debt service payment date or scheduled draw.  The maturity amount of the permitted securities must equal or exceed the amount required to be in the applicable fund on the applicable valuation date.

(ii)
The agreement shall include market standard termination provisions, including the right to terminate for the provider’s failure to deliver qualifying securities or otherwise to perform under the agreement.  There shall be no breakage fee or penalty payable to the provider in such event.

(iii)
Any breakage fees shall be payable only on debt service payment dates and shall be subordinated to the payment of debt service and debt service reserve fund replenishments.

(iv)
The provider must submit at closing a bankruptcy opinion to the effect that upon any bankruptcy, insolvency or receivership of the provider, the securities will not be considered to be a part of the provider’s estate.

13.
Forward delivery agreements in which the securities delivered mature after the funds may be required but provide for the right of the Issuer or the Trustee to put the securities back to the provider under a put, guaranty or other hedging arrangement.

14.
Maturity of investments shall be governed by the following:

(a)
Investments of monies (other than reserve funds) shall be in securities and obligations maturing not later than the dates on which such monies will be needed to make payments. 

(b)
Investments shall be considered as maturing on the first date on which they are redeemable without penalty at the option of the holder or the date on which the Trustee may require their repurchase pursuant to repurchase agreements.

(c)
Investments of monies in reserve funds not payable upon demand shall be restricted to maturities of five years or less.

Such investments shall be valued by the Trustee or other fiduciary not less often than annually, at the market value thereof, exclusive of accrued interest.  Deficiencies in the amount on deposit in any fund or account resulting from a decline in market value shall be restored no later than the succeeding valuation date.

“Pledged Revenues” means the Fees received by the Issuer, calculated in accordance with GAAP, any interest earning thereon and on the funds and accounts, and funds representing capitalized interest, held by the Trustee.

“Principal Installment” means, as of any date of calculation, so long as any Bonds are Outstanding, (i) the principal amount of Bonds due on a certain future date for which no Mandatory Redemption Requirements have been established or (ii) the unsatisfied balance of any such Mandatory Redemption Requirements due on a certain future date for Bonds, in a principal amount equal to said unsatisfied balance of such Mandatory Redemption Requirements.

“Project” means certain roads, water and sewer system expansion, 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, together with all necessary appurtenances, on, adjacent to or contiguous with the Shepherdstown, West Virginia, campus of the University. 

“Rebate Analyst” means a certified public accountant, financial analyst or attorney, or any firm of the foregoing, or a financial institution (which may include the Trustee) experienced in making the arbitrage and rebate calculations required pursuant to Section 148 of the Code and retained by the Issuer to make the computations and give the directions required pursuant to the Tax Regulatory Agreement.

“Regular Record Date” means, with respect to an Interest Payment Date, the close of business on the 15th day of the month next preceding such Interest Payment Date, whether or not such 15th day of the month is a Business Day.

“Reserve Fund Requirement” means, as of any date of calculation, the lesser of (a) the maximum amount payable with respect to principal of and interest on the Bonds, for the current or any succeeding Bond Year, (b) 10% of the original principal amount of the Bonds, or (c) 125% of the average annual debt service on the Bonds, all as calculated pursuant to regulations of the Internal Revenue Service relating to a (reasonably required reserve or replacement fund.”

“Series 2004 Bonds” means the Issuer’s Infrastructure Revenue Bonds, Series 2004B issued in the original aggregate principal amount of $_,___,000. 

“S&P” means Standard & Poor's Ratings Group, a division of The McGraw‑Hill Companies, Inc., and its successors and assigns, if such successors and assigns shall continue to perform the functions of a securities rating agency.

“Special Record Date” for the payment of Defaulted Interest means the date fixed by the Trustee pursuant to the Indenture.

“Supplemental Indenture” means any indenture entered into between the Issuer and the Trustee pursuant to the Indenture, which is supplemental or amendatory thereto.

“Tax Regulatory Agreement” means the Non-Arbitrage Certificate and Tax Regulatory Agreement, dated the Closing Date for the Series 2004 Bonds, among the Issuer and the Trustee, as amended or supplemented from time to time.

“Trust Estate” means the property, rights, moneys, securities and other amounts pledged and assigned to the Trustee pursuant to the Granting Clauses contained in the Indenture.


“University” or “Shepherd” means Shepherd University and any successor thereto.

“Value,” which shall be determined as of the end of each month, means that the value of any investments shall be calculated as follows:

(a)
As to investments the bid and asked prices of which are published on a regular basis in The Wall Street Journal (or, if not there, then in The New York Times):  the average of the bid and asked prices for such investments so published on or most recently prior to such time of determination;

(b)
As to investments the bid and asked prices of which are not published on a regular basis in The Wall Street Journal or The New York Times:  the average bid price at such time of determination for such investments by any two nationally recognized government securities dealers (selected by Shepherd in its absolute discretion) at the time making a market in such investments or the bid price published by a nationally recognized pricing service;

(c)
As to certificates of deposit and bankers acceptances:  the face amount thereof, plus accrued interest; and

(d)
As to any investment not specified above:  the value thereof established by prior agreement between the Issuer and the Trustee.

Additional BondsSection 2.11.  Additional BondsSection 2.11.Additional BondsSection 2.11.Additional Bondstc \l2 "Section 2.11.Additional Bonds.

Additional Bonds may be issued pursuant to the Indenture under the conditions and in the manner provided in the Indenture.

Additional Bonds may be issued from time to time for any one or more of the following purposes:  (a) financing the costs of the acquisition or construction of new Capital Projects or improvements to the Capital Projects, or (b) refunding all or a portion of one or more series of Bonds issued pursuant to the Indenture.  In the event Additional Bonds are issued, the Issuer and Trustee shall enter into a Supplemental Indenture, the purpose of which shall be to authorize the Additional Bonds and provide the lien on the Trust Estate as security therefor.   

No Additional Bonds shall be authenticated and delivered by the Trustee unless there has been or is simultaneously with the issuance of the Additional Bonds delivered to the Trustee:

(a)
The resolutions, documents and opinions required for delivery of the Series 2004 Bonds pursuant to the Indenture, appropriately modified;

(b)
An Issuer's Certificate to the effect that the Issuer is not in default under the Indenture;

(c)
A certificate from an Independent Certified Public Accountant to the effect that the Pledged Revenues (i) have equaled or exceeded 100% of the Debt Service Charges for the preceding three Fiscal Years and (ii) are projected to equal or exceed 110% of the Debt Service Charges for the Fiscal Year immediately following the date of issuance of such Additional Bonds, taking into effect the additional Debt Service Charges to be incurred following issuance.

Additional Bonds issued under the provisions and within the limitations of the Indenture shall be payable from the Trust Estate on a parity with the Series 2004 Bonds, and all the covenants and other provisions of the Indenture (except as to details of such Additional Bonds inconsistent herewith) shall be for the equal benefit, protection and security of the Owners of the Series 2004 Bonds and the Owners of any Additional Bonds subsequently issued from time to time within the limitations of and in compliance with the Indenture.  All Bonds, regardless of the time or times of their issuance, shall rank equally with respect to their lien on the Trust Estate, and their source of and security for payment from said Trust Estate, without preference of any Bond over any other.

No Additional Bonds shall be issued at any time, however, unless all the payments into the respective funds and accounts provided for in the Indenture on account of the Bonds then Outstanding, and any other payments provided for in the Indenture, shall have been made in full as required to the date of delivery of the Additional Bonds.

For purposes of calculating the Maximum Annual Debt Service and the Additional Bonds test, variable rate indebtedness shall be assumed to bear interest at (i) if interest on the indebtedness is excludable from gross income under the applicable provisions of the Internal Revenue Code, the most recently published Bond Buyer “Revenue Bond Index” (or comparable index if no longer published) plus 50 basis points, or (ii) if interest is not so excludable, the interest rate on direct U.S. Treasury Obligations with comparable maturities plus 50 basis points; provided, however, that for purposes of any rate covenant measuring actual debt service coverage during a test period, variable rate indebtedness shall be deemed to bear interest at the actual rate per annum applicable during the test period.

Special Obligations.

The Bonds are payable solely out of the Pledged Revenues and other amounts held under the Indenture.  The Bonds are special, self-liquidating obligations of the Issuer and shall not be deemed to be general obligations or debts of any manner or nature of the Issuer or the State within the meaning of or as contemplated by the Constitution of the State, and the credit or taxing power, if any, of the Issuer or the State shall not be pledged therefor.  No Owner of any of the Bonds shall ever have the right to compel the exercise of the taxing power, if any, of the Issuer or the State to pay the Bonds or the interest thereon.  

Tax CovenantsSection 4.06.  Tax CovenantsSection 4.06.  Tax CovenantsSection 4.06.  Tax Covenantstc \l2 "Section 4.06.  Tax Covenants.

The Issuer and the Trustee shall at all times do and perform all acts and things permitted by law and the Indenture which are necessary or desirable in order to assure that the interest paid on the Bonds (or any of them) shall not be includable in the gross income of the Owners thereof for federal income tax purposes, and specifically, will not permit at any time or times any of the proceeds of the Bonds or other funds of the Issuer to be used directly or indirectly to acquire any securities or obligations, the acquisition of which would cause any of the Bonds to be “arbitrage bonds” within the meaning of Section 148 of the Code.

The Issuer and the Trustee jointly and severally covenant with the Owners of the Series 2004 Bonds from time to time Outstanding, that so long as any of the Series 2004 Bonds remain Outstanding, moneys held under the Indenture, whether or not such moneys were derived from the proceeds of the sale of the Series 2004 Bonds or from any other sources, will not be used in any manner which to their knowledge will cause the interest on the Series 2004 Bonds to become subject to federal income taxation.  The Issuer and the Trustee reserve the right, however, to make any investment of such moneys permitted by the terms of the Indenture if, when and to the extent that the Code shall be repealed or interpreted to permit such investment or shall be held void by final judgment of a court of competent jurisdiction, but only if such investment made by virtue of such repeal, interpretation or decision would not, in the opinion of Bond Counsel, result in making the interest on the Series 2004 Bonds subject to inclusion in the gross income of the Owners thereof for federal income tax purposes.

Fees.


Shepherd shall require all students of the University to pay the Fees, subject to pro rata reduction for part-time students and for waivers required by the West Virginia Code.

Obligation To Plan, Design, Acquire, Construct and Equip Project.

The Issuer shall cause the planning, design, acquisition, construction and equipping of the Project to proceed with due diligence and to be completed in accordance with the plans and specifications therefor.  

Rate Covenant, Rents, Charges and Fees.

The Issuer has fixed and will assess and maintain just and equitable Fees, which shall at all times be adequate to produce Pledged Revenues sufficient to make the prescribed payments into the funds and accounts created under this Indenture.  The amount of the Fees shall be revised from time to time to provide Pledged Revenues each Fiscal Year equal to at least 100% of Maximum Annual Debt Service.

Operation and Maintenance.

The Issuer will maintain the Project in good condition, making such expenditures for equipment and for renewal, repair and replacement as may be necessary therefor.

Books and Records; Audited Statements.

The Issuer covenants that all books and documents in its possession relating to all receipts and disbursements with respect to the Bonds, the Project and the Fees shall at all times be open to inspection by such accountants or other agencies as the Trustee may designate.

The Issuer will cause the financial statements with respect to the Fees to be audited by a Certified Public Accountant, whose audited report shall be submitted to the Trustee and  the Original Purchasers within 180 days after the end of each Fiscal Year during which Bonds are Outstanding, accompanied by an Issuer's Certificate to the effect that as of the end of such period, the Issuer was not in Default under the terms of the Indenture and specifically demonstrating compliance with the requirements thereof.

Insurance.

The Issuer Section 4.09.  InsuranceSection 4.09.  InsuranceSection 4.09.  Insurancetc \l2 "Section 4.09.  Insurancewill carry such insurance and in such amounts as is customarily carried with respect to properties similar to the Project, with a reputable insurance carrier or carriers, against loss or damage by fire, explosion, hurricane, earthquake, cyclone, occupancy or other hazards and risks.  The Issuer will require that each of its contractors and all subcontractors maintain, prior to the Completion Date, workers' compensation coverage, public liability insurance, property damage insurance and vehicle liability insurance.  The Issuer will itself, or will require each contractor and subcontractor to, obtain and maintain builder's risk insurance (fire and extended coverage) to protect the interests of the Issuer, the prime contractor and all subcontractors as their interests may appear, during construction of the Project in the full insurable value thereof.  The Net Proceeds of all such insurance policies shall be disposed of as provided in the Indenture and otherwise shall be placed in a construction fund and used only for the repair and restoration of the damaged or destroyed properties.  The Issuer 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 Project. The Trustee shall be a named insured under all such policies.

Notwithstanding any of the foregoing, the Issuer may provide for the insurance required by the Indenture through the State Board of Risk and Insurance Management or by any program of self‑insurance that the State provides for itself and its agencies.

Damage or Destruction of Project.

In the event of the damage or destruction of all or part of the Project and the receipt of Net Proceeds equaling or exceeding $500,000, the Issuer shall either (a) repair and restore the Project or portion thereof to substantially its condition or condition of at least equivalent value, immediately prior to such event, in which instance the Net Proceeds shall be paid to the Issuer for the purpose of such repair and restoration, or (b) direct that a redemption of a portion of the Bonds shall occur in accordance with the provisions of the Indenture, in which instance the Net Proceeds shall be paid into the Bond Fund.  If the Net Proceeds are less than $500,000, the Net Proceeds shall be used as provided in clause (a) of the preceding sentence, provided, however, that repair and restoration shall not be required in the event that after such casualty the Issuer remains in compliance with the requirements of the Indenture.

Other Obligations and Encumbrances.

The Issuer shall not issue any other obligations whatsoever, except Additional Bonds provided for in the Indenture, payable from the Pledged Revenues, which rank prior to, or equally, as to lien on and source of and security for payment from the Pledged Revenues with the Bonds; and all obligations hereafter issued by the Issuer and payable from the Pledged Revenues, except such Additional Bonds, shall contain an express statement that such obligations are junior and subordinate as to lien on and source of and security for payment from such Pledged Revenues and in all other respects to the Bonds.

The Issuer shall not create, or cause or permit to be created any debt, lien, pledge, assignment, encumbrance or any other charge having priority over or, except with respect to said Additional Bonds, being on a parity with the lien of the Bonds, and the interest thereon, upon any of the Pledged Revenues or upon the Project or any part thereof.

Creation of Funds and AccountsSection 5.01.  Creation of Funds.

Under the Indenture, the following trust funds and trust accounts to be held by the Trustee are created and ordered established:

(a)
The Construction Fund;

(b)
The Costs of Issuance Fund;

(c)
The Bond Fund, which shall contain the following accounts:

(i)
The Interest Account;

(ii)
The Principal Account; and

(d)
The Rebate Fund.

Source of Payment of BondsSection 5.01.  Source of Payment of Bondstc \l2 "Section 5.01.  Source of Payment of Bonds.  The Bonds and all payments by the Issuer hereunder are not general obligations of the State but are special, limited obligations payable solely from the Trust Estate.  The pledge of the Trust Estate, including the Pledged Revenues, and the funds and accounts as security for the performance of all obligations of the Issuer hereunder, shall be valid and binding from the time such pledge is made.  The Pledged Revenues immediately shall be subject to the lien of this Indenture without any physical delivery thereof or further act.  Upon receipt of any Pledged Revenues or other payments hereunder, the Trustee shall deposit the same in the appropriate fund or funds or account or accounts established hereunder.  Except as otherwise provided herein, the Pledged Revenues shall be collected, held and applied for the equal and ratable benefit and security of all Owners.

Application of Pledged RevenuesSection 5.02.  Application of Pledged Revenuestc \l2 "Section 5.02.  Application of Pledged Revenues. If no Event of Default has occurred and is continuing (in which case all Pledged Revenues must be deposited with the Trustee upon receipt), the Issuer shall make the following payments from the Pledged Revenues, in the order of priority set forth below:



(a)
On April 15 and October 15 of each year, beginning October 15, 2004, the Issuer shall deposit in the Interest Account in the Bond Fund an amount equal to the Debt Service Charges for interest coming due on the next succeeding Interest Payment Date (less any amount then on deposit in the Interest Account and available for such payment); 



(b)
On April 15 and October 15 of each year, beginning April 15, 2005, the Issuer shall deposit in the Principal Account in the Bond Fund an amount equal to one-half the Debt Service Charges for principal coming due on the next succeeding Principal Payment Date;



(c)
The Issuer shall also, from the Pledged Revenues, remit to the proper Person on such dates or at such other times, amounts as shall be required to pay the Administrative Expenses.



(d)
When April 15 or October 15 is not a Business Day, then such payments shall be made on the next succeeding Business Day, and all such payments shall be remitted to the Trustee with appropriate instructions as to the custody, use and application thereof consistent with the provisions of this Indenture.

The Bond FundSection 5.07.  The Bond Fund.  There shall be deposited to the credit of the appropriate account of the Bond Fund any other moneys required hereunder to be transferred thereto or for which no other designation as to a fund or account has been made.  Subject to such priorities of application as are established in the Indenture, moneys on deposit in the Bond Fund shall be used to pay Debt Service Charges when due at maturity, upon prior redemption, prepayment or acceleration, or otherwise.

Bonds Not Presented for Payment.  In the event any Bonds shall not be presented for payment when the principal thereof becomes due, either at maturity or at the date fixed for redemption or prepayment thereof or the acceleration of maturity, if moneys sufficient to pay such Bonds are held by the Trustee, the Trustee shall segregate and hold such moneys in trust, without liability for interest thereon, for the benefit of the Holders of such Bonds who shall, except as provided in the following paragraph, thereafter be restricted exclusively to such fund or funds for the satisfaction of any claim of whatever nature on their part under the Indenture or relating to said Bonds.

Any moneys which the Trustee shall segregate and hold in trust for the payment of the Debt Service Charges on any Bond and which remain unclaimed for two years after such Debt Service Charges have become due and payable shall be paid to the Issuer.  After the payment of such unclaimed moneys to the Issuer, the Holder of any such Bond shall thereafter look only to the Issuer for the payment thereof, and all liability of the Trustee with respect to such moneys shall thereupon cease.

Debt Service Reserve Fund. The Trustee shall deposit to the Debt Service Reserve Fund the Reserve Fund Requirement.  In the event of a withdrawal from the Debt Service Reserve Fund to pay principal of or interest on the Bonds, commencing on the 1st Business Day of the next succeeding month after such withdrawal, in not more than twelve (12) successive monthly installments each in an amount not less than one-twelfth of such withdrawal, the Issuer shall transfer to the Trustee for deposit to the Debt Service Reserve Fund an amount sufficient to bring the Debt Service Reserve Fund up to the Reserve Fund Requirement, provided that no further payments shall be required once the balance in the Debt Service Reserve Fund is equal to the Reserve Fund Requirement.  When moneys in the Bond Fund are insufficient to pay principal of or interest on the Bonds when due, money in the Debt Service Reserve Fund shall be used to augment payments due for principal of or interest on the Bonds, and moneys in the Debt Service Reserve Fund shall be used to make the final payments due for principal of or interest on the Bonds.  No deposits need to be made to the Debt Service Reserve Fund when the Value of the funds on deposit in the Debt Service Reserve Fund equals or exceeds the Reserve Fund Requirement.  If the Value of the funds on deposit in the Debt Service Reserve Fund exceeds the Reserve Fund Requirement, the excess shall be transferred, at least once a year, to the Interest Account in the Bond Fund and used to pay interest on the Bonds, except that, prior to the Completion Date, such excess shall be deposited at least semi-annually in the Construction Fund.  If the Value of the funds on deposit in the Debt Service Reserve Fund falls below the Reserve Fund Requirement as a result of a decline in the market value of investments in the Debt Service Reserve Fund and not as a result of a withdrawal to pay principal of or interest on the Bonds, the Issuer shall not be required to deposit any amount in the Debt Service Reserve Fund so long as all investment income or interest earnings in the Debt Service Reserve Fund, other than excess investment earnings under Section 148(f) of the Code, are retained therein until the Value of the funds on deposit in the Debt Service Reserve Fund equals the Reserve Fund Requirement.  Upon the issuance of Additional Bonds, the Issuer shall transfer to the Trustee for deposit to the Debt Service Reserve Fund an amount sufficient to cause the funds on deposit in the Debt Service Reserve Fund to equal the Reserve Fund Requirement.  

Rebate FundSection 5.10.  Rebate Fund.

(a)
The Rebate Fund shall be separate from any other fund established and maintained under the Indenture or under any laws governing the creation and use of funds by the Issuer.  There shall be deposited in the Rebate Fund such amounts as are required to be deposited therein pursuant to the Tax Regulatory Agreement.  Subject to the transfer provisions provided in paragraph (e) below, all money at any time deposited in the Rebate Fund shall be held by the Trustee in trust, to the extent required to satisfy the Rebate Amount (as defined in the Tax Regulatory Agreement), for payment to the federal government of the United States of America, and neither the Issuer nor the Holder of any Bonds shall have any rights in or claim to such money.  All amounts deposited into or on deposit in the Rebate Fund shall be governed by this Section, and by the Tax Regulatory Agreement (which is incorporated therein by reference).

(b)
Notwithstanding any other provisions in the Indenture, the Trustee shall deposit amounts to the Rebate Fund from deposits by the Issuer or from amounts available for such purpose held in the Construction Fund and the Bond Fund, if and to the extent required, when stipulated pursuant to the Tax Regulatory Agreement.  Computations of the Rebate Amount shall be furnished to the Trustee in accordance with the Tax Regulatory Agreement.

(c)
The Trustee shall have no obligations to rebate any amounts required to be rebated pursuant to this Section, other than from moneys held in the funds and accounts created under the Indenture or from other moneys provided to it by the Issuer.  

(d)
The Trustee shall invest all amounts held in the Rebate Fund in  Permitted Investments as directed by the Issuer and subject to the restrictions set forth in the Tax Regulatory Agreement.

(e)
The Trustee shall remit part or all of the balances in the Rebate Fund to the United States.  At the direction of the Issuer, any funds remaining in the Rebate Fund after redemption and payment of all of the Bonds and payment and satisfaction of any Rebate Amount, or provision made therefor satisfactory to the Trustee shall be withdrawn and remitted to the Issuer.

(f)
Notwithstanding any other provision of the Indenture, the obligation to remit the Rebate Amounts to the United States and to comply with all other requirements of this Section and the Tax Regulatory Agreement shall survive the defeasance or payment in full of the Bonds.

Moneys Held in Trust.  Except where moneys have been deposited with or paid to the Trustee pursuant to an instrument restricting their application to particular Bonds, all moneys required or permitted to be deposited with or paid to the Trustee or any Paying Agent under any provision of the Indenture and to be used to pay Debt Service Charges, and any investments thereof, shall be held by the Trustee or that Paying Agent in trust.  Except (i) for moneys deposited with or paid to the Trustee or any Paying Agent for the redemption of Bonds, notice of the redemption of which shall have been duly given and (ii) for moneys held by the Trustee pursuant to the Indenture, and (iii) for moneys held in the Rebate Fund, all moneys described in the preceding sentence held by the Trustee or any Paying Agent shall be subject to the lien hereof while so held.

ARTICLE VI
CONSTRUCTION FUNDARTICLE VICONSTRUCTION FUNDARTICLE VICONSTRUCTION FUNDtc \l1 "ARTICLE VICONSTRUCTION FUND
Construction FundSection 6.01.  Construction FundSection 6.01.  Construction FundSection 6.01.  Construction Fundtc \l2 "Section 6.01.  Construction Fund.  Moneys deposited in the Construction Fund shall be used and applied solely for the payment of the Costs of the Project, including without limitation payment of interest on the Series 2004 Bonds.  With the approval of Bond Counsel, the Issuer may be reimbursed for all or a portion of the cost of acquisition or construction of the Project.  Any moneys not needed immediately for said purposes shall be invested in Permitted Investments having maturities so as to enable the moneys to be available as deemed necessary by an Authorized Representative.  If for any reason such moneys, or any part thereof, are not necessary for, or are not applied to, such purposes, then such unapplied moneys may, with the approval of Bond Counsel, be used for other capital construction or acquisition needs for the Capital Projects during the period of three years following the issuance of the Series 2004 Bonds and, thereafter, shall be held by the Trustee in escrow and used to redeem the Series 2004 Bonds at the first redemption date and, prior thereto, to pay a proportional amount of the principal of the Series 2004 Bonds.  All such moneys shall constitute a trust fund for such purposes, and until so applied, there is thereby created a lien upon such moneys in favor of the Owners.

The Trustee is thereby authorized to disburse moneys from the Construction Fund to pay Costs of the Project upon receipt of a requisition signed by an Authorized Representative.  Each such requisition shall state with respect to each payment to be made:


(i)
The requisition number;

(ii)
The name and address of the Person to whom payment is due or to whom an advance by the Issuer has been made;

(iii)
The amount to be paid; and

(iv)
That each obligation mentioned therein has been properly incurred, is currently due and payable, is a proper charge for a portion of the Costs, is unpaid or unreimbursed and has not been the basis of any previous requisition.

In making any payment from the Construction Fund, the Trustee shall conclusively rely on any requisition delivered to it in accordance with the Indenture and the Trustee shall be relieved of all liability for making any such payments in accordance with such requisition without inspection of the Project or any other investigation.

Completion of the ProjectSection 6.02.  Completion of the ProjectSection6.02.Completion of the ProjectSection6.02.Completion of the Projecttc \l2 "Section6.02.Completion of the Project.  The Issuer shall deliver a Certificate to the Trustee certifying that the construction, improvement and equipping of the Project has been completed as of a date certain, which date certain shall be the Completion Date.


ARTICLE VII
INVESTMENT OF MONEYSARTICLE VIIINVESTMENT OF MONEYSARTICLE VIIINVESTMENT OF MONEYStc \l1 "ARTICLE VIIINVESTMENT OF MONEYS
Investment of MoneysSection 7.01.  Investment of MoneysSection7.01.Investment of MoneysSection7.01.Investment of Moneystc \l2 "Section7.01.Investment of Moneys.  Except as otherwise provided in the Indenture, any moneys held as a part of the funds and accounts created pursuant to the Indenture shall be invested or reinvested by the Trustee at the written direction of the Issuer in any Permitted Investments; provided, however, that, in the absence of any direction from the Issuer, the Trustee shall keep such funds invested in Defeasance Obligations.

Except as otherwise specifically provided therein, any such investment shall be held by or under the control of the Trustee and shall be deemed at all times a part of the fund in which such moneys were originally held.  Any loss resulting from such investments shall be charged to such fund.  Any interest or other gain from any fund from any investment or reinvestment shall be allocated and transferred as follows:


(a)
Any interest or other gain as a result of any investments or reinvestments of moneys in the Bond Fund shall remain in the Bond Fund;


(b)
Any interest or other gain realized as a result of any investments or reinvestments of moneys in the Construction Fund shall be credited to the Construction Fund until the Completion Date, and thereafter to the Bond Fund.

The Trustee shall value the investments held for any fund at the lower of cost or then current market, or at the redemption price thereof if then redeemable at the option of the owner, including the value of accrued interest and giving effect to the amortization of discount.  The Trustee shall sell at the best price reasonably obtainable and reduce to cash a sufficient amount of such investments whenever the cash balance in any fund is insufficient to make the payments required from such fund regardless of the loss on such liquidation.  The Trustee may make any and all investments permitted by the Indenture through its own bond department.

In making investments of the moneys held under the Indenture the Trustee may rely on the written direction of the Issuer and shall not be liable for any investments made in violation of the covenant as to arbitrage contained therein or otherwise, if made pursuant to such direction.

All investments shall be valued as of the end of each Bond Year and on such other dates as required by the term of the Indenture. 


ARTICLE VIII
DISCHARGE OF INDENTUREARTICLE VIIIDISCHARGE OF INDENTUREARTICLE VIIIDISCHARGE OF INDENTUREtc \l1 "ARTICLE VIIIDISCHARGE OF INDENTURE
Discharge of IndentureSection 8.01.  Discharge of IndentureSection 8.01.  Discharge of IndentureSection 8.01.  Discharge of Indenturetc \l2 "Section 8.01.  Discharge of Indenture.  (a)  If the Issuer shall pay or cause to be paid, or there shall be otherwise paid, to or for the Owners of the Bonds, the Debt Service Charges due or to become due thereon at the times and in the manner stipulated therein from the funds and accounts established under the Indenture as a part of the Trust Estate, and shall pay or cause to be paid to the Trustee all sums of money due or to become due according to the provisions thereof, then these presents and the estate and rights thereby granted shall cease, determine and become void, whereupon the Trustee shall cancel and discharge the lien of the Indenture and execute and deliver to the Issuer such instruments in writing as shall be requisite to cancel and discharge the lien thereof, and release, assign and deliver unto the Issuer, any and all of the estate, right, title and interest in and to any and all rights assigned or pledged to the Trustee or otherwise subject to the lien of the Indenture, except moneys or securities held by the Trustee for the payment of the Debt Service Charges on the Bonds.

(b)
All Bonds shall have become due and payable in accordance with their terms at their stated maturity or otherwise as provided in the Indenture or have been duly called for redemption, or irrevocable instructions to call the Bonds for redemption or to pay the Bonds at their stated dates of maturity have been given to the Trustee and either (i) the whole amount of the principal and interest so due and payable upon all of the Bonds (other than Bonds theretofore canceled or delivered to the Trustee for cancellation) shall have been paid or (ii) there shall have been deposited with the Trustee Defeasance Obligations which are non‑callable prior to the stated maturity thereof and having stated maturities arranged so that the principal or redemption price of and interest becoming due and payable on such Defeasance Obligations will under any and all circumstances (and without further investment or reinvestment of either the principal amount thereof or the interest earned thereon) be sufficient (as confirmed by a Certified Public Accountant) to pay and discharge the entire indebtedness of each Bond, not theretofore delivered to the Trustee for cancellation, or Debt Service Charges to the stated maturity or redemption date or dates, as the case may be, thereof.

(c)
If all Bonds have not become due and payable, the Issuer has delivered to the Trustee a ruling of the Internal Revenue Service or an opinion of Bond Counsel to the effect that the operation of the provisions of the Indenture would not cause interest on the Bonds to become includable in the gross income of the Owners thereof for federal income tax purposes or cause the Bonds to be “arbitrage bonds” within the meaning of Section 148 of the Code.

(d)
If the date of satisfaction and discharge of the Indenture is more than six months prior to the stated maturity date of the Bonds, and redemption of the Bonds is then required by the Issuer, arrangements, satisfactory to the Trustee, shall have been made for the giving of notice of redemption of the Bonds on the date selected for redemption.

(e)
The Issuer has delivered to the Trustee a certificate on behalf of the Issuer and an opinion of Bond Counsel, each stating that all conditions precedent therein provided for relating to the satisfaction and discharge of the Indenture have been complied with.

(f)
In the event of an advance refunding, the Issuer on behalf of the Issuer shall cause to be delivered a verification report of an Independent nationally recognized Certified Public Accountant.  If a forward supply contract is employed in connection with the refunding, (i) such verification report shall expressly state that the adequacy of the escrow to accomplish the refunding relies solely on the initial escrowed investments and the maturing principal thereof and interest income thereon and does not assume performance under or compliance with the forward supply contract, and (ii) the applicable escrow agreement shall provide that in the event of any discrepancy or difference between the terms of the forward supply contract and the escrow agreement (or the authorizing document, if no separate escrow agreement is utilized), the terms of the escrow agreement or authorizing document, if applicable, shall be controlling.  

(g)
The obligation of the Issuer to pay the fees and expenses of the Trustee, and to indemnify the Trustee (but only from Pledged Revenues), shall survive defeasance of the Series 2004 Bonds.

Defaults; Events of DefaultSection 9.01.  Defaults; Events of DefaultSection 9.01.  Defaults; Events of DefaultSection 9.01.  Defaults; Events of Defaulttc \l2 "Section 9.01.  Defaults; Events of Default.  If any of the following events occur, it is thereby defined as and declared, under the Indenture, to be and constitute an “Event of Default”:

(a)
Default by the Issuer in the due and punctual payment of any interest on any Bond;

(b)
Default by the Issuer in the due and punctual payment of any Principal Installment;

(c)
Upon the expiration of the period for filing a responsive pleading, in the event any proceeding is instituted in a court of competent jurisdiction which may adversely affect the lien of the Owners upon the Trust Estate, unless (i) a responsive pleading has been filed on behalf of the Issuer contesting the bona fides of such proceeding or (ii) the Issuer causes an opinion of counsel (which counsel must be reasonably satisfactory to the Trustee) to be delivered to the Trustee to the effect such proceeding is without merit; or

(d)
Default in the performance of observance of any other of the covenants, agreements or conditions on the part of the Issuer contained in the Indenture or in the Bonds and failure to remedy the same after notice thereto.  

Rights and Remedies of TrusteeSection 9.02.  Rights and Remedies of TrusteeSection 9.02.  Rights and Remedies of TrusteeSection 9.02.  Rights and Remedies of Trusteetc \l2 "Section 9.02.  Rights and Remedies of Trustee.  Upon the occurrence of an Event of Default the Trustee may pursue any available remedy at law or in equity to enforce the payment of the principal of and interest on the Bonds then Outstanding, including, but not limited to, a proceeding in mandamus to enforce any rights on behalf of the Owners or the appointment of a receiver for the protection of the Owners.

If an Event of Default shall have occurred, and if requested to do so by the Owners of no less than 25% of the Bonds Outstanding and indemnified as provided in the Indenture, the Trustee shall be obligated to exercise one or more of the rights and powers conferred by the Indenture as the Trustee, being advised by counsel, shall deem most expedient in the interests of the Owners.


The Trustee shall have the right to compel an immediate accounting with respect to the Pledged Revenues in the event the Pledged Revenues are not transferred to the Trustee in accordance with the terms hereof.

No remedy by the terms of the Indenture conferred upon or reserved to the Trustee (or to the Owners) is intended to be exclusive of any other remedy, but each and every such remedy shall be cumulative and shall be in addition to any other remedy given to the Trustee or to the Owners thereunder or now or hereafter existing at law or in equity or by statute.

No delay or omission to exercise any right or power accruing upon any default or Event of Default shall impair any such right or power or shall be construed to be a waiver of any such default or Event of Default or acquiescence therein; and every such right and power may be exercised from time to time as often as may be deemed expedient.

No waiver of any default or Event of Default under the Indenture, whether by the Trustee or by the Owners, shall extend to or shall affect any subsequent default or Event of Default or shall impair any rights or remedies consequent thereon.

Right of Owners to Direct ProceedingsSection 9.03.  Right of Owners to Direct ProceedingsSection 9.03.  Right of Owners to Direct ProceedingsSection 9.03.  Right of Owners to Direct Proceedingstc \l2 "Section 9.03.  Right of Owners to Direct Proceedings.  Anything in the Indenture to the contrary notwithstanding, the Owners of a majority of the Bonds Outstanding shall have the right, at any time, by an instrument or instruments in writing executed and delivered to the Trustee, to direct the method and place of conducting all proceedings to be taken by the Trustee in connection with the enforcement of the terms and conditions of the Indenture, or for the appointment of a receiver or any other proceedings thereunder; provided that such direction shall not be otherwise than in accordance with the provisions of law and of the Indenture.

In the event the Trustee receives conflicting instructions from the Owners of the Bonds, the Trustee shall follow the instructions of the Owners of the greatest principal amount of Bonds if the greatest principal amount is at least 25% of the Bonds Outstanding.

Appointment of ReceiverSection 9.04.  Appointment of ReceiverSection 9.04.  Appointment of ReceiverSection 9.04.  Appointment of Receivertc \l2 "Section 9.04.  Appointment of Receiver.  Upon the occurrence of an Event of Default, and upon the filing of a suit or other commencement of judicial proceedings to enforce the rights of the Trustee and of the Owners under the Indenture, the Trustee shall be entitled, as a matter of right, to the appointment of a receiver or receivers of the Trust Estate, pending such proceedings, with such powers as the court making such appointment shall confer.

Whenever all Debt Service Charges then due shall have been paid and made good, and all defaults under the provisions of the Indenture shall have been cured and made good, possession of the Trust Estate shall be surrendered to the Issuer upon the entry of an order of the court to that effect.  Upon any subsequent default, the Trustee shall have the same right to secure the further appointment of a receiver upon any such subsequent default.

Such receiver, in the performance of the powers conferred upon him or her or it by the Indenture, shall be under the direction and supervision of the court making such appointment, shall at all times be subject to the orders and decrees of such court and may be removed thereby, and a successor receiver may be appointed in the discretion of such court.  Nothing therein contained shall limit or restrict the jurisdiction of such court to enter such other and further orders and decrees as such court may deem necessary or appropriate for the exercise by the receiver of any function not specifically set forth therein.

Such receiver shall have no power to sell, assign, mortgage or otherwise dispose of any assets of any kind or character belonging or pertaining to the Project or the Trust Estate, but the authority of such receiver shall be limited to the collection of the Fees, for the sole purpose of the protection of both the Issuer and Owners, and the curing and making good of any default under the provisions of the Indenture, and the title to and ownership of said Trust Estate shall remain in the Issuer, and no court shall have any jurisdiction to enter any order or decree permitting or requiring such receiver to sell, mortgage, or otherwise dispose of any assets of the Trust Estate.

Application of MoneysSection 9.05.  Application of MoneysSection 9.05.  Application of MoneysSection 9.05.  Application of Moneystc \l2 "Section 9.05.  Application of Moneys.  All moneys received by the Trustee pursuant to any right given or action taken under the provisions of the Indenture shall, after payment of the costs and expenses of the proceedings resulting in the collection of such moneys and of the expenses, fees, liabilities and advances, including counsel fees, incurred or made by the Trustee, be deposited in the Bond Fund, and all moneys in the Bond Fund shall be applied as follows:

(a)
Unless the principal of all the Bonds shall have become due and payable, all such moneys shall be applied:

FIRST ‑‑ to the payment to the persons entitled thereto of all interest then due on the Bonds, in the order of the due dates of such interest and, if the amount available shall not be sufficient to pay in full said amount, then to the payment ratably, according to the amounts due to the persons entitled thereto, without any discrimination or privilege;

SECOND ‑‑ to the payment to the persons entitled thereto of the unpaid principal of any of the Bonds which shall have become due (other than the Bonds matured for the payment of which moneys are held pursuant to the provisions of the Indenture), in the order of their due dates, with interest on such Bonds from the respective dates upon which they became due at the rates borne by the Bonds and, if the amount available shall not be sufficient to pay in full Bonds due on any particular date, together with such interest, then to the payment ratably, according to the amount of principal due on such date, to the persons entitled thereto without any discrimination or privilege; and

THIRD ‑‑ to be held for the payment to the persons entitled thereto as the same shall become due of the principal of and interest on the Bonds which may thereafter become due at maturity and, if the amount available shall not be sufficient to pay in full Bonds due on any particular date, together with interest then due and owing thereon, payment shall be made ratably according to the amount of principal due on such date to the persons entitled thereto without any discrimination or privilege.

(b)
If the principal of all the Bonds shall have become due, all such moneys shall be applied to the payment of the principal and interest then due and unpaid upon the Bonds, without preference or priority of principal over interest or of interest over principal, or of any installment of interest over any other installment of interest, or of any Bond over any other Bond, ratably, according to the amounts due respectively for principal and interest, to the persons entitled thereto without any discrimination or privilege.

Remedies Vested in the TrusteeSection 9.06.  Remedies Vested in the TrusteeSection 9.06.  Remedies Vested in the TrusteeSection 9.06.  Remedies Vested in the Trusteetc \l2 "Section 9.06.  Remedies Vested in the Trustee.  All rights of action (including the right to file proof of claims) under the Indenture or under any of the Bonds may be enforced by the Trustee without the possession of any of the Bonds or the production thereof in any trial or other proceeding related thereto and any such suit or proceeding instituted by the Trustee shall be brought in its name as the Trustee without the necessity of joining as plaintiffs or defendants any Owner of the Bonds, and any recovery of judgment shall be for the equal and ratable benefit of the Owners of the outstanding Bonds.

Rights and Remedies of Bondholders.  No Owner of any Bond shall have any right to institute any suit, action or proceeding at law or in equity for the enforcement of the Indenture or for the execution of any trust thereof or for the appointment of a receiver of any other remedy thereunder, unless (i) a default has occurred of which the Trustee has been notified as provided in the Indenture, or of which by said subsection it is deemed to have received notice, (ii) such default shall have become an Event of Default and the Owners of not less than 25% of the Bonds Outstanding shall have made written notice to the Trustee and shall have offered it reasonable opportunity either to proceed to exercise the powers thereinbefore granted or to institute such action, suit or proceeding in their own name or names, (iii) they have offered to the Trustee indemnity as provided the Indenture, and (iv) the Trustee shall thereafter fail or refuse to exercise the powers thereinbefore granted, or to institute such action, suit or proceeding in its own name; and such notification, request and offer of indemnity are thereby declared in every case at the option of the Trustee to be conditions precedent to the execution of the powers and for the enforcement of the Indenture, or for the appointment of a receiver or for any other remedy thereunder; its being understood and intended that no one or more Owners of the Bonds shall, solely by virtue of being such Owner, have any right in any manner whatsoever to affect, disturb or prejudice the lien of the Indenture by its, his or their action or to enforce any right thereunder except in the manner therein provided, and that all proceedings at law or in equity shall be instituted, had and maintained in the manner therein provided and for the equal and ratable benefit to the Owners of all Bonds then outstanding.  However, nothing contained in the Indenture shall affect or impair the right of any Owners to enforce the payment of the principal of and interest on any Bond at and after the maturity thereof, or the obligation of the Issuer to pay the principal of and interest on each of the Bonds issued hereunder to the respective Owners thereof at the time, place, from the sources and in the manner in the Bonds expressed.


Termination of ProceedingsSection 9.08.  Termination of ProceedingsSection 9.08.  Termination of ProceedingsSection 9.08.  Termination of Proceedingstc \l2 "Section 9.08.  Termination of Proceedings.  In the case the Trustee shall have proceeded to enforce any right under the Indenture by the appointment of a receiver or otherwise, and such proceedings shall have been discontinued or abandoned for any reason, or shall have been determined adversely, then and in every such case the Issuer, the Trustee and the Owners shall be restored to their former positions and rights hereunder, respectively, with regard to the property therein subject to the Indenture, and all rights, remedies and powers of the Trustee shall continue as if no such proceedings had been taken.


Waivers of Events of DefaultSection 9.09.  Waivers of Events of DefaultSection 9.09.  Waivers of Events of DefaultSection 9.09.  Waivers of Events of Defaulttc \l2 "Section 9.09.  Waivers of Events of Default.  The Trustee may at its discretion waive any Event of Default hereunder and its consequences, and shall do so upon the written request of the Owners of (i) more than two‑thirds of the Bonds Outstanding in respect of which default in the payment of principal or interest, or both, exists, or (ii) more than 50% of the Bonds Outstanding in the case of any other default; provided, however, that there shall not be waived (a) any Event of Default in the payment of the principal of any outstanding Bonds at the date of maturity specified therein, or (b) any default in the payment when due of the interest on any such Bonds unless, prior to such waiver or rescission, all arrears of interest or all arrears of payments of principal when due, as the case may be, with interest on overdue principal at the rate borne by the Bonds, and all expenses of the Trustee in connection with such default shall have been paid or provided for, and in case of any such waiver or rescission, or in case any proceedings taken by the Trustee on account of any such default shall have been discontinued or abandoned or determined adversely, then and in every such case the Issuer, the Trustee and the Owners shall be restored to their former positions and rights thereunder, respectively, but no such waiver or rescission shall extend to any subsequent or other default, or impair any right consequent thereon.

Notice of Defaults Under (d) of “Defaults; Events of Default;” Opportunity of Issuer to Cure Such DefaultsSection 9.10.  Notice of Defaults Under Section 9.01(d); Opportunity of Issuer to Cure Such DefaultsSection 9.10.  Notice of Defaults Under Section9.01(d); Opportunity of Issuer to Cure Such DefaultsSection 9.10.  Notice of Defaults Under Section9.01(d); Opportunity of Issuer to Cure Such Defaultstc \l2 "Section 9.10.  Notice of Defaults Under Section9.01(d); Opportunity of Issuer to Cure Such Defaults.  Anything therein to the contrary notwithstanding, no default under (d) described above in “Defaults; Events of Default” shall constitute an Event of Default until actual notice of such default by first class mail (postage prepaid) shall be given to the Issuer by the Trustee or by the Owners of not less than 25% of the Bonds Outstanding affected by such default, and the Issuer shall have had 60 days after receipt of such notice to correct said default or cause said default to be corrected, and shall not have corrected said default or cause said default to be corrected, and shall not have corrected said default or caused said default to be corrected within the applicable period; provided, however, if said default be such that it cannot be corrected within the applicable period, it shall not constitute an Event of Default if corrective action is instituted by or on behalf of the Issuer within the applicable period and diligently pursued until the default is corrected.

Acceleration and Annulment ThereofSection 9.11.  Acceleration and Annulment ThereofSection9.11.  Acceleration and Annulment ThereofSection9.11.  Acceleration and Annulment Thereoftc \l2 "Section9.11.  Acceleration and Annulment Thereof.  (a)  Upon the occurrence of an Event of Default specified in the Indenture, and at any time thereafter while such Event of Default shall continue in each and every case, unless the principal of all the Bonds shall already have become due and payable, the Trustee may and, upon written request of the Owners of 25% of aggregate principal amount of the Bonds then Outstanding shall declare the principal of all the Bonds then Outstanding, and the interest accrued thereon, to be due and payable immediately, and upon any such declaration the same shall become and be immediately due and payable, anything in the Indenture or in any of the Bonds contained and to the contrary notwithstanding.

(b)
The provisions of the preceding paragraph however, are subject, to the condition that if, after the principal of the Bonds has been so declared to be due and payable, all arrears of interest upon the Bonds (and interest on overdue installments of interest at the maximum rate permitted by law or two percent  over the interest rate on the respective Bonds, whichever is less) are paid by or on behalf of the Issuer, and no Event of Default or event which, with the passage of time or the giving of notice, or both, would constitute an Event of Default, is continuing thereunder, and the Issuer also performs or causes to be performed all other things in respect to which the Issuer may have been in default thereunder and pays (but only from the Pledged Revenues) or causes to be paid the reasonable charges of the Trustee and the Owners, including reasonable attorneys fees, then, and in every such case, the Trustee may annul such declaration and its consequences and such annulment shall be binding upon the Trustee and upon all Owners of Bonds issued thereunder; but no such annulment shall extend to or affect any subsequent default or impair any right or remedy consequent thereon.


Acceptance of the TrustsSection 10.01.  Acceptance of the TrustsSection 10.01.  Acceptance of the TrustsSection 10.01.  Acceptance of the Truststc \l2 "Section 10.01.  Acceptance of the Trusts.  The Trustee thereby accepts the trusts imposed upon it by the Indenture and agrees to perform said trusts, but only upon and subject to the following express terms and conditions to all of which the Issuer agrees and the respective Bondholders agree by their acceptance of any of the Bonds:

(a)
The Trustee, prior to the occurrence of an Event of Default and after the curing of all events of default, which may have occurred, undertakes to perform such duties and only such duties as are specifically set forth in the Indenture.  In case an Event of Default has occurred (which has not been cured or waived), the Trustee shall exercise such of the rights and powers vested in it by the Indenture, and use the same degree of care and skill in its exercise, as a prudent man would exercise or use under the circumstances in the conduct of his own affairs.

(b)
The Trustee may execute any of the trusts or powers of the Indenture and perform any of its duties by or through attorneys, agents, receivers or employees but shall be answerable for the conduct of the same in accordance with the standard specified above, and shall be entitled to advice of counsel concerning all matters of trusts hereof and the duties hereunder, and may in all cases pay such reasonable compensation to all such attorneys, agents, receivers and employees as may reasonably be employed in connection with the trusts thereof.  The Trustee may act upon the opinion or advice of any attorneys (who may be the attorney or attorneys for the Issuer), approved by the Trustee in the exercise of reasonable care.  The Trustee shall not be responsible for any loss or damage resulting from any action or nonaction in good faith in reliance upon such opinion or advice.

(c)
The Trustee shall not be responsible for any recital therein, or in the Bonds, or for the validity of the execution by the Issuer of the Indenture or of any supplements hereto or instruments of further assurance, or for the sufficiency of the security for the Bonds issued thereunder or intended to be secured thereby.

(d)
The Trustee shall not be accountable for the use of any Bonds authenticated or delivered under the Indenture.  The Trustee may become the owner of Bonds secured thereby with the same rights, which it would have, if not the Trustee.

(e)
Except with respect to the matters covered in the Indenture, the Trustee shall be protected in acting upon any notice, request, consent, certificate, order, affidavit, letter, telegram, or other paper or document believed to be genuine and correct and to have been signed or sent by the proper person or persons.  The Trustee shall not withhold unreasonably its consent, approval or action to any reasonable request to the Issuer.  Any action taken by the Trustee pursuant to the Indenture upon the request or authority or consent of any person who at the time of making such request or giving such authority or consent is the owner of any Bond, shall be conclusive and binding upon all future owners of the same Bond and upon Bonds issued in exchange therefor or in place thereof.

(f)
As to the existence or nonexistence of any fact or as to the sufficiency or validity of any instrument, paper or proceeding, the Trustee shall be entitled to rely upon a certificate signed by the Authorized Representative of the Issuer as sufficient evidence of the facts therein contained and prior to the occurrence of a default of which the Trustee has been notified as provided in subsection (h) of this Section, or of which by said subsection it is deemed to have notice, shall also be at liberty to accept a similar certificate to the effect that any particular dealing, transaction or action is necessary or expedient, but may, at its discretion, secure such further evidence deemed necessary or advisable, but shall in no case be bound to secure the same.

(g)
The permissive right of the Trustee to do things enumerated in the Indenture shall be construed as a duty and it shall not be answerable for other than its negligence or willful misconduct.

(h)
The Trustee shall not be required to take notice or be deemed to have notice of any default under the Indenture except failure by the Issuer to cause to be made any of the payments to the Trustee required to be made thereby or the failure of the Issuer to file with the Trustee any document required by the Indenture to be so filed subsequent to the issuance of the Bonds, unless the Trustee shall be specifically notified in writing of such default by the Issuer or by the owners of at least 25% of the Bonds Outstanding and all notices or other instruments required by the Indenture to be delivered to the Trustee must, in order to be effective, be delivered at the principal office of the Trustee, and, in the absence of such notice so delivered, the Trustee may conclusively assume there is no default except as aforesaid. 

(i)
At any and all reasonable times, the Trustee, and its duly authorized agents, attorneys, experts, engineers, accountants and representatives shall have the right fully to inspect any and all of the property therein conveyed, including all books, papers, and records of the Issuer pertaining to the Pledged Revenues and the Bonds, and to take such memoranda from and in regard thereto as may be desired.

(j)
The Trustee shall not be required to give any bond or surety in respect of the execution of the said trusts and powers or otherwise in respect of the premises.

(k)
Notwithstanding anything elsewhere in the Indenture contained, the Trustee shall have the right, but shall not be required, to demand, in respect of the authentication of any Bonds, the withdrawal of such any cash, or any action whatsoever within purview of the Indenture, any showings, certificates, opinions, appraisals or other information, or corporate action or evidence thereof, in addition to that by the terms hereof required as a condition of such action by the Trustee deemed desirable for the purpose of establishing the right of the Issuer to the authentication of any Bonds, the withdrawal of any cash or the taking of any other action by the Trustee.

(l)
Before taking the action referred to in the Indenture, the Trustee may require that a satisfactory indemnity bond be furnished for the reimbursement of all expenses to which it may be put and to protect it against all liability, except liability which is adjudicated to have resulted from its negligence or willful default by reason of any action so taken.

(m)
All moneys received by the Trustee or any Paying Agent shall, until used or applied or invested as therein provided, be held in trust for the purposes for which they were received but need not be segregated from other funds except to the extent required by law.  Neither the Trustee nor any Paying Agent shall be under any liability for interest on any moneys received under the Indenture except such as may be agreed upon.

Section 4.11.  Trustee May Act For IssuerSection4.11.Trustee May Act For IssuerSection4.11.Trustee May Act For Issuertc \l2 "Section4.11.Trustee May Act For Issuer
Fees, Charges and Expenses of TrusteeSection 10.02.  Fees, Charges and Expenses of TrusteeSection 10.02.  Fees, Charges and Expenses of TrusteeSection 10.02.  Fees, Charges and Expenses of Trusteetc \l2 "Section 10.02.  Fees, Charges and Expenses of Trustee.  The Trustee shall be entitled to payment and reimbursement for reasonable fees for its services rendered under the Indenture and all advances, counsel fees and other expenses reasonably and necessarily made or incurred by the Trustee in connection with such services solely from moneys available therefor.  Upon an Event of Default, but only upon an Event of Default, the Trustee shall have a first lien with right of payment prior to payment on account of principal of and interest on any Bond upon the Trust Estate for the foregoing fees, charges and expenses incurred by it.

Notice to Owners in the Event of Default or Certain Other OccurrencesSection 10.03.  Notice to Owners in the Event of Default or Certain Other OccurrencesSection 10.03.  Notice to Owners in the Event of Default or Certain Other OccurrencesSection 10.03.  Notice to Owners in the Event of Default or Certain Other Occurrencestc \l2 "Section 10.03.  Notice to Owners in the Event of Default or Certain Other Occurrences.  If a default occurs of which the Trustee is required to take notice or if notice of default be given then the Trustee shall promptly give written notice thereof by registered or certified mail to the Owners of all Bonds then Outstanding shown on the Bond Register.

Intervention by TrusteeSection 10.04.  Intervention by TrusteeSection 10.04.  Intervention by TrusteeSection 10.04.  Intervention by Trusteetc \l2 "Section 10.04.  Intervention by Trustee.  In any judicial proceeding concerning the issuance or the payment of the Bonds to which the Issuer is a party and which in the opinion of the Trustee has a substantial bearing on the interests of Owners of the Bonds, the Trustee may intervene on behalf of Owners and shall do so if requested in writing by the owners of at least 25% of the Bonds Outstanding and being provided a bond as described in the Indenture.

Successor TrusteeSection 10.05.  Successor TrusteeSection 10.05.  Successor TrusteeSection 10.05.  Successor Trusteetc \l2 "Section 10.05.  Successor Trustee.  Any corporation or association into which the Trustee may be converted or merged, or with which it may be consolidated, or to which it may sell or transfer its trust business and assets as a whole or substantially as a whole, or any corporation or association resulting from any such conversion, sale, merger, consolidation or transfer to which it is a party, ipso facto shall be and become successor Trustee under the Indenture and vested with all of the title to the Trust Estate and all the trusts, powers, discretions, immunities, privileges and all other matters as was its predecessor, without the execution or filing of any instrument or any further act, deed or conveyance on the part of any of the parties thereto, anything therein to the contrary notwithstanding.

Resignation by TrusteeSection 10.06.  Resignation by TrusteeSection 10.06.  Resignation by TrusteeSection 10.06.  Resignation by Trusteetc \l2 "Section 10.06.  Resignation by Trustee.  The Trustee and any successor Trustee may at any time resign from the trusts thereby created by giving 90 days' written notice by registered or certified mail to the Issuer and by first class mail (postage prepaid) Owners of each Series 2004 Bond, and such resignation shall take effect upon the appointment of a successor Trustee by the Owners or by the Issuer.  The Issuer thereby agrees to make a reasonable effort to appoint such a successor Trustee within a reasonable period of time.

Removal of TrusteeSection 10.07.  Removal of TrusteeSection 10.07.  Removal of TrusteeSection 10.07.  Removal of Trusteetc \l2 "Section 10.07.  Removal of Trustee.  The Trustee may be removed at any time by an instrument or concurrent instruments in writing delivered to the Trustee and to the Issuer signed by the Owners of a majority in aggregate principal amount of the Bonds Outstanding.

Appointment of Successor Trustee by the Bondholders; Temporary TrusteeSection 10.08.  Appointment of Successor Trustee by the Bondholders; Temporary TrusteeSection 10.08.  Appointment of Successor Trustee by the Bondholders; Temporary TrusteeSection 10.08.  Appointment of Successor Trustee by the Bondholders; Temporary Trusteetc \l2 "Section 10.08.  Appointment of Successor Trustee by the Bondholders; Temporary Trustee.  In case the Trustee under the Indenture shall resign or be removed, or be dissolved, or shall be in course of dissolution or liquidation, or otherwise become incapable of acting thereunder, or in case it shall be taken under the control of any public officer or officers, or of a receiver appointed by a court, a successor may be appointed by the Owners of a majority in aggregate principal amount of the Bonds Outstanding, by an instrument or concurrent instruments in writing signed by such Owners, or by their attorneys in fact, duly authorized and a copy of which shall be delivered personally or sent by registered mail to the Issuer.  Nevertheless, in case of such vacancy, the Issuer may appoint a temporary Trustee to fill such vacancy until a successor trustee shall be appointed by the Owners in the manner above provided; and any such temporary Trustee so appointed by the Issuer shall immediately and without further act be superseded by the Trustee so appointed by the Owners.  Notice of the appointment of a successor trustee shall be given in the same manner as provided in the Indenture with respect to the resignation of a Trustee.  Every such Trustee appointed pursuant to the provisions of this Section shall be a trust company or bank in good standing, which has combined capital, surplus and undivided profits of not less than  $50,000,000.  No resignation or removal of the Trustee, Paying Agent or Bond Registrar shall become effective until a successor has been appointed and has accepted the duties of Trustee, Paying Agent or Bond Registrar, as applicable, and the appointment of any successor thereto.

Concerning Any Successor TrusteeSection 10.09.  Concerning Any Successor TrusteeSection 10.09.  Concerning Any Successor TrusteeSection 10.09.  Concerning Any Successor Trusteetc \l2 "Section 10.09.  Concerning Any Successor Trustee.  Every successor Trustee appointed under the Indenture shall execute, acknowledge and deliver to its or his predecessor and also to the Issuer, an instrument in writing accepting such appointment thereunder and thereupon such successor, without any further act, deed or conveyance, shall become fully vested with all the estates, properties, rights, powers, trusts, duties and obligations of its predecessors; but such predecessors shall, nevertheless, on the written request of the Issuer, execute and deliver an instrument transferring to such successor Trustee all the estates, properties, rights, powers and trusts of such predecessor thereunder and every predecessor Trustee shall deliver all securities and moneys held by it as Trustee thereunder to its or his successor.  Should any instrument in writing from the Issuer be required by a successor Trustee for more fully and certainly vesting in such successor the estate, rights, powers and duties thereby vested or intended to be vested in the predecessor, any and all such instruments in writing shall, on request, be executed, acknowledged and delivered by the Issuer.  The resignation of any Trustee and the instrument or instruments removing any Trustee and appointing a successor thereunder, together with all other instruments provided for in this Article, shall be filed or recorded by the successor Trustee in each recording office where the Indenture shall have been filed or recorded, if any.ARTICLE XI
SUPPLEMENTAL TRUST INDENTURESARTICLE XISUPPLEMENTAL TRUST INDENTURESARTICLE XISUPPLEMENTAL TRUST INDENTUREStc \l1 "ARTICLE XISUPPLEMENTAL TRUST INDENTURES
Supplemental Trust Indentures Not Requiring Consent of BondholdersSection 11.01.  Supplemental Trust Indentures Not Requiring Consent of BondholdersSection 11.01.  Supplemental Trust Indentures Not Requiring Consent of BondholdersSection 11.01.  Supplemental Trust Indentures Not Requiring Consent of Bondholderstc \l2 "Section 11.01.  Supplemental Trust Indentures Not Requiring Consent of Bondholders.  The Issuer and the Trustee may, without the consent of, or notice to, any of the Bondholders, enter into an indenture or indentures supplemental to the Indenture as shall not be inconsistent with the terms and provisions thereof for any one or more of the following purposes:

(a)
To cure any ambiguity or defective provision or omission to the Indenture;

(b)
To grant to or confer upon the Trustee for the benefit of the Bondholders any additional benefits, rights, remedies, powers or authorities that may lawfully be granted to or conferred upon the Bondholders or the Trustee, or to make any change which, in the judgment of the Trustee, is not to the prejudice of the Bondholders;

(c)
To subject to the Indenture additional revenue, properties or collateral as may be reasonably required, including any rents, fees or charges from improvements being constructed with the proceeds of Additional Bonds and not already included in the definition of Pledged Revenues under the Indenture;

(d)
To comply with the provisions of the Code, as now or hereafter amended, and any applicable court decisions, if such amendment, in the opinion of Bond Counsel, will insure that the tax‑exempt status of interest on the Bonds is not impaired;

(e)
To modify, amend or supplement the Indenture or any indenture supplemental thereto in such manner as to permit the qualification hereof and thereof under the Trust Indenture Act of 1939 or any similar federal statute hereafter in effect or to permit the qualification of the Bonds for sale under the securities laws of any of the states of the United States of America, and, if they so determine, to add to the Indenture or any indenture supplemental thereto such other terms, conditions and provisions as may be permitted by said Trust Indenture Act of 1939 or similar federal statute;   

(f)
To evidence the appointment of a separate or Co‑Trustee or the succession of a new Trustee or Paying Agent under the Indenture;

(g)
To provide for the issuance of a series of Additional Bonds; or


(h)
To comply with the requirements of any nationally recognized rating agency as long as such requirements do not impair the security for the Bonds or adversely affect other ratings on the Bonds.

Supplemental Trust Indentures Requiring Consent of BondholdersSection 11.02.  Supplemental Trust Indentures Requiring Consent of BondholdersSection 11.02.  Supplemental Trust Indentures Requiring Consent of BondholdersSection 11.02.  Supplemental Trust Indentures Requiring Consent of Bondholderstc \l2 "Section 11.02.  Supplemental Trust Indentures Requiring Consent of Bondholders.  Exclusive of supplemental indentures covered by the Indenture, subject to the terms and provisions contained in this Section, and not otherwise, the Owners of not less than two‑thirds of any series of Outstanding Bonds shall have the right, from time to time, anything contained in the Indenture to the contrary notwithstanding, to consent to and approve the execution by the Issuer and the Trustee of such other indenture or indentures supplemental thereto as shall be deemed necessary and desirable by the Trustee for the purpose of modifying, altering, amending adding to or rescinding, in any particular, any of the terms or provisions contained in the Indenture or in any supplemental indenture relating to such series of Bonds; provided, however, that nothing contained in this Section shall permit, or be construed as permitting, without the consent of the owners of all Outstanding Bonds of any series, (a) an extension of the maturity date of the principal of or the interest on any Bond of such series, or (b) a reduction in the principal amount of any Bond of such series or the rate of interest thereon, or (c) a privilege or priority of any Bond of such series over any other Bonds of any series, or (d) a reduction in the principal amount of such series of Outstanding Bonds required for consent to such supplemental indenture, or (e) the creation of any lien other than a lien ratably securing all of the Outstanding Bonds of such series at any time, or (f) any modification of the trusts, powers, rights, obligations, duties, remedies, immunities and privileges of the Trustee without the written consent of the Trustee.

If at any time the Issuer shall request the Trustee to enter into any such supplemental indenture for any of the purposes of this Section, the Trustee shall, upon being satisfactorily indemnified with respect to expenses, cause notice of the proposed execution of such supplemental indenture to be mailed by registered or certified mail to each owner of a Bond of a series effected thereby.  Such notices shall briefly set forth the nature of the proposed supplemental indenture and shall state that copies thereof are on file at the principal office of the Trustee for inspection by all Bondholders of series effected thereby.  If, within 60 days or such longer period as shall be prescribed by the Issuer following the mailing of such notice, the holders of not less than two‑thirds of the Bonds Outstanding of a series effected thereby at the time of the execution of any such supplemental indenture shall have consented to and approved the execution thereof as therein provided, no holder of any Bond of such series shall have any right to object to any of the terms and provisions contained therein, or the operation thereof, or in any manner to question the propriety of the execution thereof, or to enjoin or restrain the Trustee or the Issuer from executing the same or from taking any action pursuant to the provisions thereof.  Upon the execution of any such supplemental indenture as permitted and provided for in this Section and the delivery to the Trustee of an opinion of Bond Counsel that such supplemental indenture is in compliance with the provisions hereof, the Indenture shall be and be deemed to be modified and amended in accordance herewith.





           APPENDIX E

Form of Opinion of Bond Counsel


[Letterhead of Bowles Rice McDavid Graff & Love, PLLC]


July      , 2004

The Shepherd University Board of Governors

Shepherd University

Ikenberry 213

Shepherdstown, WV  25443

Re:
$                        The Shepherd University Board of Governors


Infrastructure Revenue Bonds, Series 2004B

Ladies and Gentlemen:

We have acted as bond counsel in connection with the issuance by The Shepherd University Board of Governors (the “Issuer”) of $                  Infrastructure Revenue Bonds, Series 2004B, dated as of July 1, 2004 (the “Bonds”).  We have examined the law and such certified proceedings and other papers as we have deemed necessary to render this opinion.

The Bonds are issued pursuant to Chapter 18B, Article 10 of the Code of West Virginia, 1931, as amended (the “Act”), and pursuant to a resolution of the Issuer adopted May 13, 2004 (the “Resolution”), and a Bond Trust Indenture and Security Agreement, dated as of July 1, 2004 (the “Indenture”), by and between the Issuer and _________ Bank, Inc., ________, West Virginia, as trustee (the “Trustee”).  Capitalized terms used and not otherwise defined herein have the respective meanings given them in the Indenture.

Proceeds of the Bonds will be used to (i) finance the costs of planning, design, acquisition, construction and equipping of certain capital improvements for Shepherd University (the “University”), including certain roads, water and sewer system expansion, 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”), (ii)  paying the costs of issuance of the Bonds and related costs.

In connection with the issuance of the Bonds, the Issuer has executed a No Arbitrage Certificate and Tax Regulatory Agreement dated as of the date hereof (the “Tax Certificate”), which, among other things, sets forth restrictions on the Bonds and the application of Bond proceeds and earnings thereon, to ensure that the requirements of the Internal Revenue Code of 1986, as amended, and regulations thereunder (collectively, the “Code”), necessary to establish and maintain the exclusion from gross income for federal income tax purposes of the interest on the Bonds are and will continue to be met.

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

As to questions of fact material to our opinion, we have relied upon representations of the Issuer contained in the herein-described documents and certifications furnished to us by or on behalf of the Issuer (including certifications as to matters which are material to paragraph 5, below), without undertaking to verify the same by independent investigation.  

Based upon the foregoing, we are of the opinion, under existing law, as follows:

1.
The Issuer is a public body established pursuant to Chapter 18B, Article 2A of the Code of West Virginia of 1931, as amended, and, pursuant to the Act, is authorized to issue revenue bonds for the purpose of financing the costs of the Project.  Pursuant to the Act, the Issuer has the right and power to adopt the Resolution authorizing the execution and delivery of the Indenture and the issuance, sale and delivery of the Bonds.  The Indenture, having been duly and lawfully authorized, executed and delivered by the Issuer, is in full force and effect and is valid and binding upon the Issuer and enforceable in accordance with its terms, and no other authorization for the Indenture is required.

2.
The Issuer is duly authorized to issue the Bonds, which Bonds have been duly and validly authorized and issued in accordance with law (including the Act) and in accordance with the Indenture and constitute valid, binding special revenue obligations of the Issuer as provided in the Indenture, payable and enforceable in accordance with their terms and the terms of the Indenture and entitled to the benefits of the Indenture and of the Act.

3.
The Bonds are secured by a pledge in the manner and to the extent set forth in the Indenture.  The Indenture creates the valid pledge which it purports to create of the Pledged Revenues (as defined therein) and of all funds and accounts established by the Indenture, subject to the purposes and on the conditions permitted by the Indenture.

4.
The Bonds are special obligations of the Issuer, payable solely out of the Trust Estate pledged under the Indenture.  The Bonds may not be deemed to be obligations or debts of the State, and the credit or taxing power of the State or the Issuer, if any, may not be pledged therefor.  

5.
Under the laws, regulations, published rulings and judicial decisions of the United States of America existing on the date hereof, interest on the Bonds (including any original issue discount properly allocable to an owner of a Bond) is excludable from the gross income of the owners thereof for federal income tax purposes, and such interest will not be treated as a preference item for purposes of the federal alternative minimum tax imposed on individuals and corporations.  Under the Code, however, such interest is taken into account in determining adjusted current earnings of a corporation for the purpose of computing the alternative minimum tax.  The opinions set forth in the preceding sentences are subject to the condition that the Issuer comply, on a continuing basis, with all representations, covenants and certifications set forth in the Resolution, Indenture, Tax Certificate and other documents relating thereto.  Failure to comply with certain of such representations, covenants and certifications could cause the interest on the Bonds to be includable in an owner’s gross income retroactive to the date of issuance of the Bonds.     

Except as described herein, we express no opinion regarding other federal tax consequences arising with respect to the Bonds.

6.
The Issuer has designated the Bonds as “qualified tax-exempt obligations” for purposes of the Code, and has covenanted that it does not reasonably expect to issue more than $10,000,000 of tax-exempt obligations (other than private activity bonds and obligations issued to currently refund any obligation of the Issuer to the extent the amount of the refunding obligation does not exceed the outstanding amount of the refunded obligations) during the calendar year 2004.  Therefore, the Bonds are “qualified tax-exempt obligations” within the meaning of Section 265(b)(3) of the Code.

7.
Under the Act, the Bonds, together with the interest thereon, are exempt from all taxation by the State of West Virginia or by any county, school district, municipality or political subdivision thereof.

It is to be understood that the rights of the owners of the Bonds and the enforceability of the Bonds, the Resolution, the Indenture, the Tax Certificate and the liens and pledges set forth therein may be subject to and limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights heretofore or hereafter enacted to the extent constitutionally applicable and that the enforcement thereof may also be subject to general principles of equity and to the exercise of judicial discretion in appropriate cases.

We have examined the executed and authenticated Bond No. R-1 of said issue, and in our opinion, said Bond is in proper form and has been duly executed and authenticated.

Very truly yours,

APPENDIX F

CONTINUING DISCLOSURE AGREEMENTPRIVATE 


This Continuing Disclosure Agreement (the “Disclosure Agreement”) is executed and delivered by  THE SHEPHERD UNIVERSITY BOARD OF GOVERNORS   (the “Issuer”), and _________ Bank, INC. (the “Dissemination Agent”), in connection with the issuance of $_,___,000 of the Issuer’s Infrastructure Revenue Bonds, Series 2004B (the “Bonds”).  The Bonds are being issued pursuant to a resolution adopted by the Issuer  (the “Resolution”).


In connection with the foregoing, and in consideration thereof, the Issuer and the Dissemination Agent covenant and agree as follows:


SECTION 1.
Purpose of the Disclosure Agreement.  This Disclosure Agreement is being executed and delivered by the Issuer and the Dissemination Agent for the benefit of the Holders and Beneficial Owners of the Bonds and in order to assist the Underwriter in complying with the Rule (defined below).  


SECTION 2.
Definitions.  In addition to the definitions set forth in the Resolution, which apply to any capitalized term used in this Disclosure Agreement unless otherwise defined in this Section, the following capitalized terms shall have the following meanings:


“Annual Report” shall mean any Annual Report provided by the Issuer pursuant to, and as described in, Sections 3 and 4 of this Disclosure Agreement.


“Beneficial Owner” shall mean any person which has the power, directly or indirectly, to vote or consent with respect to, or to dispose of ownership of, any Bonds (including persons holding Bonds through nominees, depositories or other intermediaries) and as the term may be modified by an interpretation of the Rule by the Securities and Exchange Commission (the “SEC”).


“Disclosure Representative” shall mean the Chairman of the Issuer or his or her designee, or such other person as the Issuer shall designate in writing to the Dissemination Agent from time to time.


“Dissemination Agent” shall mean the Paying Agent, acting in its capacity as Dissemination Agent hereunder, or any successor Dissemination Agent designated in writing by the Issuer and which has filed with the Dissemination Agent a written acceptance of such designation.


“Holders” shall mean (i) the registered owner of any Bond or (ii) the Beneficial Owner of any Bond.


“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure Agreement.


“National Repository” shall mean any Nationally Recognized Municipal Securities Information Repository for purposes of the Rule.


“Paying Agent” shall mean _________ Bank, Inc., its successors and assigns.


“Repository” shall mean each National Repository and the State Repository.


“Rule” shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission under the Securities Exchange Act of 1934, as the same may be amended from time to time.


“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.


“Underwriter” shall mean any of the underwriters hired in connection with the sale of the Bonds required to comply with the Rule in connection with the sale of the Bonds


SECTION 3.
Provision of Annual Reports.



(a)
The Issuer shall, or shall cause the Dissemination Agent to, not later than 150 days after the end of the Issuer’s fiscal year (presently June 30), commencing with the report for the 2003-2004 Fiscal Year, provide to each Repository an Annual Report that is consistent with the requirements of Section 4 of this Disclosure Agreement.  In each case, the Annual Report 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 Disclosure Agreement; provided that the audited financial statements of Shepherd University (the “University”) may be submitted, when and if available, separately from the balance of the Annual Report and later than the date required above for the filing of the Annual Report if they are not available by that date.  If the Issuer’s fiscal year changes, it shall give written notice of such change in the same manner as for a Listed Event under Section 5(f).

(b)
Not later than fifteen (15) Business Days prior to the date specified in subsection (a) for providing the Annual Report to the Repositories, the Issuer shall provide the Annual Report to the Dissemination Agent.  If by such date the Dissemination Agent has not received a copy of the Annual Report, the Dissemination Agent shall contact the Issuer to determine if the Issuer is in compliance with the first sentence of this subsection (b).

(c)
If the Dissemination Agent has not received a copy of the Annual Report by the date required in subsection (a), the Dissemination Agent shall send a notice to each Repository in substantially the form attached as Exhibit A.


(d)
The Dissemination Agent shall:


(i)
determine each year prior to the date for providing the Annual Report the name and address of each Repository; and


(ii)
file a report with the Issuer certifying that the Annual Report has been provided pursuant to this Disclosure Agreement, stating the date it was provided, and listing all the Repositories to which it was provided.


SECTION 4.
Content of Annual Report.  The Issuer’s Annual Report shall consist of the audited financial statements of Shepherd for the prior (two most recently completed) fiscal year(s), prepared in accordance with generally accepted accounting principles as promulgated from time to time by the Financial Accounting Standards Board.  If Shepherd’s audited financial statements are not available by the time the Annual Report is required to be filed pursuant to Section 3(a), the Annual Report shall contain unaudited financial statements, and the audited financial statements shall be filed in the same manner as the Annual Report when they become available.


SECTION 5.
Reporting of Listed Events.



(a)
Pursuant to the provisions of this Section 5, the Issuer shall give, or cause to be given, notice to the Dissemination Agent of the occurrence of any of the following events with respect to the Bonds, if material:



1.
principal and interest payment delinquencies;



2.
non-payment related defaults;



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 or events affecting the tax-exempt status of the security;



7.
modifications to rights of security holders;



8.
bond calls;



9.
defeasances;



10.
release, substitution, or sale of property security repayment of the securities; and



11.
rating changes.



(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 Issuer promptly notify the Dissemination Agent in writing whether or not to report the event pursuant to subsection (f).



(c)  Whenever the Issuer obtains knowledge of the occurrence of a Listed Event, because of a notice from the Dissemination Agent pursuant to subsection (b) or otherwise, the Issuer shall as soon as possible determine if such event would be material under applicable federal securities laws.



(d)  If the Issuer has determined that knowledge of the occurrence of a Listed Event would be material under applicable federal securities laws, the Issuer shall promptly notify the Dissemination Agent.  Such notice shall instruct the Dissemination Agent to report the occurrence pursuant to subsection (f).



(e)  If in response to a request under subsection (b), the Issuer determines that the Listed Event would not be material under applicable federal securities laws, the Issuer 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 Issuer to report the occurrence of a Listed Event, the Dissemination Agent shall file a notice of such occurrence with the Municipal Securities Rulemaking Board and each Repository with a copy to the Issuer.  Notwithstanding the foregoing, notice of the occurrence of a Listed Event described in subsections (a)(8) and (9) need not be given under this subsection any earlier than the notice (if any) of the underlying event is given to the Holders of affected Bonds pursuant to the Ordinance.


SECTION 6.
Termination of Reporting Obligation.  The Issuer’s obligations under this Disclosure Agreement shall terminate (i) upon the legal defeasance, prior redemption or payment in full of all of the Bonds or (ii) when the Issuer is not an obligated person with respect to the Bonds, as provided in the Rule.  If the Issuer’s obligations under the this Disclosure Agreement are assumed in full by some other entity, such person shall be responsible for compliance with this Disclosure Agreement in the same manner as if it were the Issuer and the Issuer shall have no further responsibility hereunder.  If such termination or substitution occurs prior to the final maturity of the Bonds, the Issuer shall give notice of such termination or substitution in the same manner as for a Listed Event under Section 5(f).


SECTION 7.
Dissemination Agent.  The Paying Agent is hereby appointed as the Dissemination Agent.  The Issuer may, from time to time, appoint or engage an alternate or successor Dissemination Agent to assist it in carrying out its obligations under this Disclosure 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 Issuer pursuant to this Disclosure Agreement.  If at any time there is not any other designated Dissemination Agent, the Paying Agent shall be the Dissemination Agent.


SECTION 8.
Amendment; Waiver.  Notwithstanding any other provision of this Disclosure Agreement, the Issuer and the Dissemination Agent may amend this Disclosure Agreement and any provision of this Disclosure 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 an obligated person with respect to the 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 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 Bonds in the same manner as provided in the Ordinance for amendments to the Ordinance with the consent of Holders, or (ii) does not, in the opinion of nationally recognized bond counsel, materially impair the interests of the Holders or Beneficial Owners of the Bonds.

In the event of any amendment or waiver of a provision of this Disclosure Agreement, the Issuer shall describe such amendment in the next Annual Report, 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 by the Issuer.  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 a Listed Event under Section 5(f), and (ii) the Annual Report 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 Disclosure Agreement shall be deemed to prevent the Issuer from disseminating any other information, using the means of dissemination set forth in this Disclosure Agreement or any other means of communication, or including any other information in any Annual Report or notice of occurrence of a Listed Event, in addition to that which is required by this Disclosure Agreement.  If the Issuer chooses to include any information in any Annual Report or notice of occurrence of a Listed Event, in addition to that which is specifically required by this Disclosure Agreement, the Issuer shall have no obligation under this Agreement to update such information or include it in any future Annual Report or notice of occurrence of a Listed Event.


SECTION 10.
Default.  In the event of a failure of the Issuer or the Dissemination Agent to comply with any provision of this Disclosure Agreement, the Dissemination Agent may (and, at the request of the Holders of at least 25% aggregate principal amount of Outstanding Bonds, shall), or any Holder or Beneficial Owner of the Bonds may take such actions as may be necessary and appropriate, including seeking mandate or specific performance by court order, to cause the Issuer or the Dissemination Agent, as the case may be, to comply with its obligations under this Disclosure Agreement.  A default under this Disclosure Agreement shall not be deemed an Event of Default under the Resolution or the Indenture, and the sole remedy under this Disclosure Agreement in the event of any failure of the Issuer or the Dissemination Agent to comply with this Disclosure Agreement shall be an action to compel performance.


SECTION 11.
Duties, Immunities and Liabilities of Dissemination Agent.  The Dissemination Agent (if other than the Paying Agent or the Paying Agent in its capacity as Dissemination Agent) shall have only such duties as are specifically set forth in this Disclosure Agreement, and the Issuer, to the extent permitted by law, 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 expense (including reasonable 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 Issuer under this Section shall survive resignation or removal of the Dissemination Agent and payment of the Bonds.


SECTION 12.
Notices.  Any notices or communications to or among any of the parties to this Disclosure Agreement may be given as follows:

To the Issuer:



The Shepherd University Board of Governors   





Post Office Box 3210










Shepherdstown, West Virginia 25443

To the Paying Agent/


_________ Bank, Inc.

Dissemination Agent


_____________






________, WV  2_____

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 Disclosure Agreement shall inure solely to the benefit of the Issuer, the Paying Agent, the Dissemination Agent, the Underwriter, the Holders and Beneficial Owners from time to time of the Bonds, and shall create no rights in any other person or entity.


SECTION 14.
Counterparts.  This Disclosure 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 Issuer 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’ written notice to the Issuer.


SECTION 17.
Right to Counsel.  The Dissemination Agent shall have the right to consult with counsel in carrying out its duties under this Disclosure Agreement and to rely upon an opinion of counsel.


Dated:  July __, 2004.





THE SHEPHERD UNIVERSITY BOARD OF GOVERNORS  





By: ____________________                                           


 



Chair            





_________ BANK, INC.





By: _____________________                                             





Authorized Officer

EXHIBIT A

NOTICE TO REPOSITORIES

OF FAILURE TO FILE ANNUAL REPORT

Name of Obligated Party:  The Shepherd University Board of Governors

Name of Bond Issue: $_,___,000 Infrastructure Revenue Bonds, Series 2004B
Date of Bond Issue:  July __, 2004

NOTICE IS HEREBY GIVEN that the Issuer has not provided an Annual Report with respect to the above-named Bonds as required by Section 3(b) of this Disclosure Agreement dated July __, 2004 to be provided.  The Issuer anticipates that the Annual Report will be filed by _____________________.

Dated: ________________, 20__.     





_________ Bank, Inc.






on behalf of the Issuer

cc:
[Issuer]

This Preliminary Official Statement and the information contained herein are subject to completion and amendment.  Under no circumstances shall this Preliminary Official Statement constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such jurisdiction.











�	The following are explicitly excluded from the securities enumerated in 2 and 3: (i) All derivative obligations, including without limitation inverse floaters, residuals, interest-only, principal-only and range notes; (ii) obligations that have a possibility of returning a zero or negative yield if held to maturity; (iii) obligations that do not have a fixed par value or those whose terms do not promise a fixed dollar amount at maturity or call date; and (iv) Collateralized Mortgage-Backed Obligations (“CMOs”). 
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