MINUTES
BOARD OF TRUSTEES MEETING
May 8, 2009, 1:30 p.m.
Hawkins Hall, Troy University Campus
Troy, Alabama

The Troy University Board of Trustees met at 1:30 p.m. on May 8, 2009, in Hawkins Hall
Conference Room on the Troy University Campus in Troy, Alabama.

l. Call to Order
Dr. Doug Hawkins, President pro tempore of the Board, called the meeting to order.

. Roll Call

Upon roll call, the following members, comprising a quorum, answered present: Dr. R. Douglas
Hawkins, Mr. Gerald O. Dial, Mrs. Karen E. Carter, Mr. Edward F. Crowell, Mr. Roy H. Drinkard, Mr.
John D. Harrison, Mr. Lamar P. Higgins, Mr. Forrest Latta, Mr. Allen E. Owen, |11, and Mr. Jonathan
Davis, SGA President (non-voting member). Absent: Governor Bob Riley, State Superintendent of
Education Dr. Joe Morton, Mr. Charles Nailen, and Mr. Milton McGregor.

[Il.  Approval of Minutes (December 12, 2008)

A draft copy of the December 12, 2008, minutes was mailed to Board members prior to the
meeting. There being no additions or corrections, Dr. D. Hawkins called for a motion to approve the
minutes as presented.

ACTION: MR. GERALD DIAL MADE AMOTION TO APPROVE THE MINUTESAS

A. Chancdllor

Chancellor Hawkins and Dr. Doug Hawkins introduced new Board members Mrs. Karen E.
Carter and Mr. Edward F. Crowell. Chancellor Hawkins added that Mrs. Carter has served as a member
of the Troy University Foundation Board and is Vice President, State Farm. Mr. Crowell retired as
Brigadier General from the United States Air Force Reserve and currently serves as Vice President with
Miltope Corporation. Each was welcomed to the Board and presented with a framed certificate.

The Chancellor offered a brief update on agenda items to be considered by the Board to include
the PACT policy, tuition, bond issue, and SACS.
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C. Board Committee Reports
o Finance Report, Mr. Jim Bookout
Mr. Bookout introduced Dr. Toni Taylor, newly appointed Director of Human Resources.

Mr. Bookout provided Board members with a copy of a Financial Report for 2009 which covered
tuition and fees, bond issue, and facilities update. His presentation covered highlights to the revenue
and expenditure sections along with comparison to historical data. The handout provided to the Board
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e Resolution No. 2 -Tuition

Mr. Harrison thanked Mr. Bookout for his report in explaining the need to raise the tuition rates.
He said even with this increase it leaves Troy University lower than most of our competition. He added
that based upon the unanimous recommendation of the Finance Committee, he moved to adopt
Resolution No. 2.
ACTION: MR. HARRISON MADE A MOTION TO APPROVE RESOLUTION NO. 2. A
SECOND WASMADE BY MR. OWEN. WITH NO FURTHER DISCUSSION, RESOLUTION
NO. 2WASAPPROVED. MR. CROWELL ABSTAINED.

RESOLUTION NO. 2
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(B) AUTHORIZATION TO EXPLORE ALTERNATIVE METHODS FOR
INCURRING INDEBTEDNESS

BE IT RESOLVED BY THE BOARD OF TRUSTEES OF TROY UNIVERSITY, asfollows:
ARTICLE
DEFINITIONS

Section 1.1 In addition to the words and terms defined in the Bond Resolution, which are hereby
incorporated herein by reference, unless the context or use clearly indicates another or different meaning or
intent:

"Alternate Credit Enhancement” means an irrevocable letter of credit, a surety bond or other credit
enhancement facility covering the payment of debt service on all or any part or series of Bonds.

"Ambac" means Ambac Assurance Corporation, a Wisconsin domiciled stock insurance company.

"Bond Counsg" means Roy S. Goldfinger, P.C., Montgomery, Alabama, or any other attorney or
firm of attorneys nationally recognized on the subject of municipal bonds whose opinions are generaly
accepted by purchasers of municipal bonds.

"Bond Resolution" means that certain resolution duly adopted by the Board a a meeting thereof
duly called, held and conducted on August 15, 1969, and entitled "A RESOLUTION PROVIDING FOR
THE CONSTRUCTION OF IMPROVEMENTS TO THE STADIUM AT THE CAMPUS OF TROY
STATE UNIVERSITY, AT TROY, ALABAMA, FOR THE FINANCING THEREOF BY THE
ISSUANCE OF REVENUE BONDS IN THE PRINCIPAL AMOUNT OF $70,000, PAY ABLE FROM
STUDENT FEES FOR THE SECURING OF THE PAYMENT OF THE PRINCIPAL OF AND THE
INTEREST ON SUCH BONDS; RESERVING THE RIGHT TO ISSUE ADDITIONAL BONDS
PAYABLE FROM SUCH FEES ON A PARITY OF LIEN WITH SUCH BONDS, AND MAKING
PROVISIONS INCIDENT THERETO," as modified, amended and supplemented by Supplemental
Resolution No. 1 duly adopted by the Board at a meeting thereof duly called, held and conducted on August
14, 1970, by the 1997 Supplemental Resolution, and by Supplemental Resolution No. 17 duly adopted by
the Board a a meeting thereof duly called, held and
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"Policy" means a municipal bond insurance policy covering the payment of debt service on al or
any part or series of Bonds.

"Purchase Agreement” means a bond purchase agreement or similar document relating to the
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the date of adoption of this Resolution. Words of any gender include the correlative words of the other
genders, unlessthe sense indicates otherwise.
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Section 3.4 The Series 2009 Bonds shall be executed for and on behalf of the University with the
manual or facsmile signature of the Chancellor and attested by the manual or facsmile signature of the
Treasurer, and the corporate seal of the University shall be affixed to each Series 2009 Bond by imprinting
thereon said seal or a facsimile thereof. In the event that any officer whose manual or facsmile signature
appears on any of the Series 2009 Bonds shall cease to be such officer before the authentication,
regigration, and delivery of such Series 2009 Bonds, or in the event that the seal imprinted manually or in
facsimile on any of the Series 2009 Bonds shall cease to be an accurate representation of the seal of the
University, such Bonds may, upon the request of the University, be authenticated, registered, and delivered,
as herein provided, as though the person who signed such Bonds had not ceased to be such officer of the
University or asthough the University had not altered its corporate seal prior to the delivery of such Bonds.
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application thereof. The University, however, shall hold the proceeds from the sale of such Bonds in trugt,
and shall dispose of the same only as provided in this Resolution. When received: (a) the part (if any) of the
purchase price of the Series 2009 Bonds representing accrued interest thereon to the date of payment of
such purchase price shall be transferred by the University to the Depository for deposit in the Bond Fund;
(b) if the Series 2002 Bonds are being refunded, such sum as shall be specified in the Determination
Document shall be deposited with the Depository for application to the payment on the applicable
redemption date of the principal of and accrued interest on the Series 2002 Bonds; and (c) the balance of
said purchase price shall be deposited by the University in the Series 2009 Congtruction Accourt.

If necessary, the Chancellor of the University is hereby authorized and empowered, on behalf of
the Board, to determine and direct alternative allocations of the proceeds of all or any part or series of the
Series 2009 Bonds and of amounts on deposit in the Bond Fund and Reserve Fund, such determination and
direction to be made, if necessary, in the applicable Determination Document.

ARTICLE VI

SERIES 2009 CONSTRUCTION ACCOUNT

Section 6.1 (a) The University shall open and maintain one or more separate accounts to be
known collectively as the "Series 2009 Congtruction Account” (with such additional designation as may be
appropriate to distinguish the accounts, if more than one, from one another), in each case in abank which is
a member of the Federal Deposit | nsurance Corporation or any agency which shall hereafter succeed to its
functions and duties.

(b) The moneys in the Series 2009 Congtruction Account shall be applied only to pay or reimburse
(i) cogs of acquiring, congtructing, furnishing and equipping those of the Improvements to which the
Chancellor and Treasurer shall have determined the proceeds of that series of Series 2003 Bonds should be
applied, including the repayment of any interim or temporary loans or advances made to or by the
University for such purpose, and (b) expenses incurred in connection with the issuance of the Series 2009
Bonds. Withdrawals may be made by the University from the Series 2009 Congtruction Account by check
or order accompanied by a certificate or certificates signed by an authorized officer of the University,
gating the name of the payee and the amount and purpose of the payment. The bank serving as depository
of any Series 2009 Congtruction Account (which may aso be the Depository) shall not be responsible for
the application of any moneys so withdrawn from said Account by the University.

(©) Any moneys on deposit in a Series 2009 Construction Account not required for current
disbursements shall be invested in Permitted Investments, as hereinafter defined. Any such investments
shall be payable in such amounts and at such times as may be necessary to meet required payments from
that Series 2009 Congruction Account. The earnings from any such investments shall be deposited in that
Series 2009 Congruction Account. No investment shall be made which would cause any Tax-Exempt or
Tax-Favored series of the Series 2009 Bonds to be "arbitrage bonds" or "hedge bonds' as those terms are
used in Section 148 and Section 149(g), respectively, of the Code. The depository for any Series 2009
Congtruction Account in which shall be held the proceeds of any Tax-Exempt or Tax-Favored series of the
Series 2009 Bonds, by acceptance of its duties hereunder, agrees to keep such records and supply such
information to the University as will enable the University to make any necessary rebate payments in full
and timely manner, in accordance with Section 9.1(h) hereof.

(d) As used herein, "Permitted Investments' shall mean and include any of the following (unless
proscribed by the issuer of any Policy, Alternate Credit Enhancement or Reserve Credit Facility securing al
or any part or series of the Series 2009 Bonds):

(1) Cash (insured at al times by the Federal Deposit Insurance Corporation);

(2) Obligations of, or obligations guaranteed as to principal and interest by, the United
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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) subgtitution of credit or liquidity providers, or their failure
to perform; (6) adverse tax opinions or events affecting the Tax-Exempt or Tax-Favored status of any Series
2009 Bonds issued on a Tax-Exempt or Tax-Fa
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(© The University will not use (directly or indirectly) any of the proceeds of the Series 2009
Bondsto make or finance loansto any persons.

(d) Except to the extent permitted under Section 149(b)(3) of the Code, (i) payment of principal
of or interest on the Series 2009 Bonds is not directly, indirectly or otherwise guaranteed (in whole or in
part) by the United States (or any agency or instrumentality thereof), and (ii) none of the proceeds of the
Series 2009 Bonds will be used to make loans the payment of principal or interest with respect to which is
to be guaranteed (in whole or in part) by the United States (or any agency or instrumentality thereof).

(60 The University covenants that it will restrict the use and investment of the proceeds of the
Series 2009 Bonds in such manner and to such extent, if any, and take or refrain from taking such other
actions, all as may be necessary, after taking into account reasonable expectations at the time of the delivery
of and payment for the Series 2009 Bonds, so0 that the Series 2009 Bonds will not congtitute "arbitrage
bonds" within the meaning of Section 148 of the Code or "hedge bonds" within the meaning of Section
149(g) of the Code.

()  The Chancellor and the Treasurer of the University are hereby authorized to execute and
deliver an gppropriate certificate of the University (the "Tax Compliance Certificate") for inclusion in the
transcript of proceedings for the Series 2009 Bonds, to be made as of the Issue Date. The Tax Compliance
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ARTICLE XI
EFFORTSTO OBTAIN CREDIT ENHANCEMENT

Section 11.1 The Chancellor and the Treasurer are hereby authorized and directed to enter into
negotiations as promptly asis practicable with MBIA, Ambac and/or such other municipal bond insurers or
providers of Alternate Credit Enhancement as the Purchaser may recommend for the purpose of obtaining
(i) aPolicy and/or Alternate Credit Enhancement covering al or any part or series of the Series 2009 Bonds
and (i) a Reserve Credit Facility, analogous to the 2001 Surety Bond, the 2003 Surety Bond or the 2007
Surety Bond, satisfying the Maximum Annual Debt Service Requirement for all or any part or series of the
Series 2009 Bonds.  Such officers are authorized and directed to provide to the insurers and providers of
Alternate Credit Enhancement such financial and other information regarding the University, including
without limitation such information as appears or will appear in the POS, as they may reasonably require to
reach a credit and pricing decision. |f successful in obtaining satisfactory commitments for such Policy
and/or Alternate Credit Enhancement and Reserve Credit Facility, the Chancellor and the Treasurer are
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enable the University to incur debt (A) secured by a pledge of General Student Fees subordinated to the
pledge thereof securing Parity Bonds under the Bond Resolution, (B) secured by a pledge of revenues or
moneys other than General Student Fees, and/or (C) secured in other innovative ways not deleteriousto the
marketability of such debt; and

(i1) if, in the discretion of the Chancellor and Treasurer, any such alternative method or methods
prove feasible, to execute and deliver, for and on behalf of the University, such new trust indentures or
similar instruments and such other and further documents, certifications, assignments and instruments
(including without limitation bonds, notes, or other evidences of indebtedness issued by the University
pursuant to any such new indenture or similar instrument, which bonds may in whole or in part replace the
Series 2009 Bonds otherwise authorized hereunder) as may be necessary or appropriate to consummete the
incurring of indebtedness pursuant to such alternative method or methods.

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]



EXHIBIT A
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The University has covenanted and agreed in the Bond Resolution and does hereby covenant and
agree that, so long as this Bond is outstanding, it will continue to levy and collect fees from student
attending the University in such amounts and at such times as will produce Revenues sufficient at al times
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The following abbreviations, when used in the inscription on this Bond or in the Assignment below,
shall be congtrued as though they were written out in full according to applicable laws or regulations:

TENCOM - astenantsin common

TEN ENT - astenantsby theentireties

JT TEN - asjoint tenants with right of survivorship and not as tenants in common and
not ascommunity property

UNIF TRAN MIN ACT - Cugtodian

(Cugtodian) (Minor)

under Uniform Transfersto MinorsAct

(State)

Additional abbreviations may also be used although not in the above list.
ASSIGNMENT

For vaue received, the undersigned hereby sdls, assigns and transfers  unto
the within Bond and irrevocably conditutes and appoints
attorney to transfer that Bond on the books kept for registration thereof,
with full power of subgtitution in the premises.

Dated:
NOTICE: The assignor's signature to this assignment
must correspond with the name as it appears upon the face
of the within Bond in every particular, without ateration
or any change whatever.

Signature Guaranteed:

(Bank, Broker or Firm*)

By

Its

Medallion Number:

*Signature(s) must be guaranteed by an eligible guarantor institution which is a member of a recognized
signature guarantee program, i.e., Securities Transfer Agents Medallion Program (STAMP), Stock
Exchanges Medallion Program (SEMP), or New York Stock Exchange Medallion Signature Program
(MSP).




Passed by the Board of Trustees of Troy University this 8th day of May, 2009.

President pro tempore of the Board
of Trustees

(SEAL)

Atted:
Secretary of the Board
of Trustees
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In conclusion, Mr. Harrison inquired of Mr. Bookout as to where the findings in the recent audit
report had been addressed. Mr. Bookout responded that it has been handled.

o0 Academic Affairs Committee, Honorable Gerald Dial
Mr. Dial called upon Dr. John Dew, Associate Vice Chancellor for Institutional Research,
Planning and Effectiveness, to provide an update on SACS.

e SACSAfter-action

Dr. Dew reported that the on-site SACS team has completed visits to all campuses and the draft
report is being prepared. The team was very pleased with interactions with students and faculty,
impressed by our facilities, and believes Troy is years ahead of other institutions in our eCampus
offerings. However, the University still has issues to address. Dr. Dew said that we must show
evidence that our full-time faculty are providing oversight of our overseas and domestic programs, and
have time to conduct research. The team was very supportive of the focus of the Quality Enhancement
Plan —Creating a Culture of Reading. However, we will need to narrow the scope of our activities for
the plan. Dr. Dew further added that the team would like us to improve our institutional effectiveness
system for planning and assessing programs in all locations. The team identified administrative issues
that included the following: (1) would like us to improve our institutional effectiveness system for
planning and assessing programs in all locations; and (2) administrative issues in Global Campus to
address, such as review of Memorandums of Understanding, more details on faculty credentials, and
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RESOLUTION NO. 4
Commending Tim Parr

WHEREAS, Tim Parr served as President of the Troy University Student Government
Association for the 2008-2009 academic year; and

WHEREAS, Mr. Parr has shown outstanding leadership qualities and has played an integral role
in the progress of Troy University; and

WHEREAS, Mr. Parr’s administration was marked by a promotion on environmental awareness
among students, faculty, and staff; and

WHEREAS, the work of Mr. Parr’s administration on voter registration resulted in record
numbers of Troy University students registering to vote in the 2008 national elections; and

WHEREAS, Mr. Parr has done an outstanding job of representing the student body on the Board
of Trustees, among the faculty and staff and in the greater community; and

WHEREAS, Mr. Parr’sterm as SGA President came to an end during spring semester 2009;
THEREFORE BE IT RESOLVED, that the Board of Trustees hereby recognizes Tim Parr for

hard work and exemplary leadership of the Student Government Association and wishes him the best for
future success.

VI.
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ACTION: AMOTION WASMADE BY MR. DIAL TO APPROVE RESOLUTION NO. 6;
SECONDED BY MR. DRINKARD, RESOLUTION NO. 6 PASSED, WITH AN ABSTENTION
FROM MR. CROWELL.

RESOLUTION NO. 6
Honoring Dr. James Andrews

WHEREAS, Dr. James Andrews has served as a member of the Board of Directors of the Troy
University Foundation and Trustee of Troy University; and

WHEREAS, during Dr. Andrews tenure, Troy University enjoyed unprecedented growth and
progress; and

WHEREAS, Dr. Andrews’ leadership and vision led Troy University to make great stridesin
both academics and athletics; and

WHEREAS, Dr. Andrews played an important role in the move of our Athletics program to
achieve Division | status; and

WHEREAS, Dr. Andrews played an important role in the success of our athletics program,
serving as team doctor for our football team and physician to many of our athletes; and

WHEREAS, Dr. Andrews' term as trustee ends concluded on April 15, 2009; and

WHEREAS, Dr. Andrews' continued leadership is deemed important to the continued success
of Troy University;

THEREFORE BE IT RESOLVED, that the Board of Trustees hereby recognizes Dr. James
Andrews for his contributions to Troy University and expresses its heartfelt appreciation for his
extraordinary service asa Trustee.

VIII. Adjournment

There being no further business to come before the Board, Dr. D. Hawkins called for a motion to
adjourn.
ACTION: ON A MOTION BY MR. DIAL AND SECONDED BY MR. OWEN, THE BOARD
ADJOURNED.

R. Douglas Hawkins, D.V.M. Jack Hawkins, Jr., Ph.D.
President Pro Tempore of the Board of Trustees Secretary, Board of Trust



