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DRAFT 

ATTACHMENT 1 
Finance Committee 8/10/95 

RESOLUTIONS OF THE FINANCE COMMITTEE OF THE BOARD OF 
TRUSTEES FOR THE UNIVERSITY OF SOUTHERN INDIANA 

APPROVING AND AUTHORIZING THE SALE OF THE 
UNIVERSITY OF SOUTHERN INDIANA STUDENT FEE BONDS 

WHEREAS the Board of Trustees (the "Board") of the University of Southern Indiana 
(the "University") has full power and authority .u.nder and b~ virtue of the laws of ~he State of 
Indiana, including, more particularly, the prov1s1ons of Indiana Code 2?-~2-6, to. ~s~ue bon~s 
secured by Student Fees to fmance and refmance academic and building facilities on 1ts 

Evansville campus; and 

WHEREAS, the University has heretofore executed and delivered to The Merchants 
National Bank of Terre Haute, as succeeded by Old National Trust Company, as Trustee (the 
"Trustee"), a certain Trust Indenture dated as of November 1, 1985 (the "Indenture"), for the 
purpose of securing its Student Fee Bonds issued from time to time thereunder; and 

WHEREAS, Article IV of the Indenture authorizes the issuance of additional series of 
Bonds by the University and the authentication and delivery of those additional series of Bonds 
by the Trustee under the conditions set forth in Article IV, which conditions have been complied 
with so as to authorize the issuance, authentication and delivery of those Bonds by the Trustee 
under the conditions set forth in Article IV, to provide the funds required to fmance the 
construction of an addition to the University Center and related site preparation (the "Project"); 
and 

WHEREAS, the Board has authorized the Treasurer of the University (the "Treasurer") 
to investigate, develop and evaluate a Plan of Financing and to present that Plan of Financing 
for approval to the Finance Committee of the Board (the "Committee"), to whom authority to 
approve the issuance of bonds has been properly delegated pursuant to the Board Resolution 
dated July 7, 1995 (the "Board Resolution"); and 

WHEREAS, the Board has authorized the Committee to approve a Plan of Financing and 
to authorize the execution and delivery of the University of Southern Indiana Student Fee Bonds, 
in one or more series (the "Bonds"), and of a Third Supplemental Indenture, a Preliminary 
Official Statement, a fmal Official Statement, a Bond Purchase Agreement, a Continuing 
Disclosure Undertaking Agreement, a Construction and Rebate Agreement, and fonns of the 
Bonds, pursuant to the Board Resolution; and 

WHEREAS, the Treasurer has investigated, developed, evaluated and presented a Plan 
of Financing to the Committee; and 

WHEREAS, the Committee desires to approve the Plan of Financing presented by the 
Treasurer; and 
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WHEREAS, there bas now been submitted to the Committee a form of Third 
Supplemental Indenture (the "Third Supplemental Indenture"), a form of Preliminary Official 
Statement (the "Official Statement"), a form of Bond Purchase Agreement (the "Bond Purchase 
Agreement"), a form of Construction and Rebate Agreement (the "Construction and Rebate 
Agreement"), and a form of Continuing Disclosure Undertaking Agreement (the "Undertaking 
Agreement") in connection with the issuance of the Bonds in an aggregate principal amount not 
to exceed $6,000,000 plus certain additional costs and discounts and funding requirements , 
which fmancing bas been approved by the State Budget Agency of the State of Indiana; 

NOW, TIIEREFORE, BE IT RESOLVED by the Committee as follows: 

Section 1. The issuance of the Bonds by the University on the terms and conditions set 
for:th in the Third Supplemental Indenture is hereby authorized in the total principal amount not 
to exceed the sum of $6,000,000, plus underwriters' discount, as described below, original issue 
discount, as permitted by law, costs of issuance, costs of any premium for bond insurance, and 
capitalized interest on the Bonds. The Bonds shall be designated "University of Southern Indiana 
Student Fee Bonds, Series E" (the "Bonds"). The true interest cost of the Bonds shall not 
exceed 6.5% , with a maximum underwriters' discount of 1% and with such serial or term 
maturities and redemption features as the executing officers shall approve. The final maturity 
of the Bonds shall not extend beyond October 1, 2020. The Bonds shall be sold pursuant to the 
Bond Purchase Agreement at negotiated sale to Smith Barney Inc., as representative of the 
underwriters listed in the Bond Purchase Agreement. 

Section 2. The Third Supplemental Indenture is approved in substantially the form 
submitted to the Committee and is made a part of this Resolution as if fully set forth herein. 
The Chairman or Vice Chairman of the University, or either of them, is hereby authorized to 
execute and deliver, and the Secretary or Assistant Secretary of the University, or either of 
them, is hereby authorized to attest the signature of and to imprint the corporate seal of the 
University on the Third Supplemental Indenture in substantially the form presented to this 
meeting, with those changes in form or substance that the officers executing that document shall 
approve, such approval to be conclusively evidenced by the execution and delivery thereof. 

Section 3. The Official Statement is approved in substantially the form submitted to the 
Committee and is made a part of this Resolution as if fully set forth herein. The Treasurer of 
the University is hereby authorized and directed to make those changes in form or substance as 
are necessary or appropriate, to authorize the distribution of the Official Statement, to deem an 
Official Statement to be fmal or nearly fmal for purposes of applicable Securities and Exchange 
Commission rules, to execute and deliver the form of any fmal Official Statement with those 
changes in form or substance that the Treasurer shall approve, and to cause printed copies of 
the Preliminary and fmal Official Statements to be provided to those prospective purchasers, 
investors and other persons as he may deem advisable in order to market the Bonds, and any 
such prior actions are hereby ratified and confmned. 
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Section 4. The Bond Purchase Agreement is approved in substantially the form 
submitted to the Committee and is made a part of this Resolution as if set forth fully herein. 
The Chairman, Vice Chairman or Treasurer of the University, or any of them, is hereby 
authorized to execute and deliver the Bond Purchase Agreement in substantially the form 
submitted to the Committee, with those changes in form or substance that the officers executing 
that document shall approve, such approval to be conclusively evidenced by the execution and 
delivery thereof. 

Section 5. The Construction and Rebate Agreement is approved in substantially the form 
submitted to the Committee and is made a part of this Resolution as if set forth fully herein. 
The Chairman, Vice Chairman or Treasurer of the University , or any of them, is hereby 
authorized to execute and deliver and the Secretary or Assistant Secretary of the University , or 
either of them, is hereby authorized to attest the signature of and to imprint the corporate seal 
of the University on the Construction and Rebate Agreement in substantially the form submitted 
to the Committee, with those changes in form or substance that the officers executing that 
document shall approve, such approval to be conclusively evidenced by the execution and 
delivery thereof. 

Section 6. The Undertaking Agreement is approved in substantially the form submitted 
to the Committee and is made a part of this Resolution as if set forth fully herein. The 
Chairman, Vice Chairman or Treasurer of the University, or any of them, is hereby authorized 
to execute and deliver the Undertaking Agreement in substantially the form presented to the 
Committee, with those changes in form or substance that the officers executing that document 
shall approve, such approval to be conclusively evidenced by the execution and delivery thereof. 

Section 7. The Treasurer is hereby authorized to prepare the bond forms, as approved 
by the Committee, in accordance with the Board Resolution, required for use in the issuance of 
the Bonds, and to cause the same to be executed manually or by facsimile by the proper officers 
of the University as provided in the Third Supplemental Indenture and the Indenture. Upon 
execution of the Bonds, the Treasurer shall deliver the Bonds to the Trustee for authentication, 
and upon their authentication, the Treasurer is authorized and directed to deliver the Bonds, 
upon payment of the purchase price, to The Depository Trust Company, New York, New York 
("DTC"), on behalf of the purchasers thereof, which purchase price shall reflect the 
underwriters' discount permitted by this Resolution and original issue discount, if any, as 
permitted by law. 

Section 8. The Chairman, Vice Chairman, Treasurer, Secretary and Assistant Secretary 
of the University are, and each of them is, hereby authorized and directed to do any and all 
further acts and things necessary underlying execution and delivery of such additional or 
supporting agreements , documents or certificates (including a DTC Letter of Representations and 
any agreement associated with obtaining bond insurance, if appropriate) as may be requested or 
necessary in order to complete the transaction contemplated by the Bond Purchase Agreement, 
the Third Supplemental Indenture, the Construction and Rebate Agreement, the Undertaking 
Agreement and the Official Statement hereby authorized. 
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.. -----··-----... ATTACHMENT 2 
Finance Committee 

Unlvenity of 3outhem Indiana 
StucUnt Fee Revenue Bonds 

SEriea E 
(Student C.enter Project) 

PR~ARYTnMETABLE 

8/10/95 

AUOUST 1995 SEPTE.\mER 1995 

s. M I 

6 7 B 

13 14 15 

?.0 21 22 

27 28 29 

DATE 

August 9th 

August lOth 

August 11th 

Au~u't 11th 

August 14th • 16th 

August 17th 

August 22nd 

August 28th 

August 29th 

~ I E s. s ~ I lY I f s 
2 3 4 5 2 

9 10 11 12 3 4 s 6 7 8 9 

16 

23 

30 

17 18 

24 25 

31 

USI 
ICE 
SB 
TRA 
B&.T 
OLD 
AMBAC 

19 

26 

10 11 12 13 

!i !8 19 20 

24 25 26 27 

PARTICIPANTS 

Uriversity of Southern Indiana 
let Miller Donadio & Ryan 
Smith Barney 
Tr.tub&Co. 
Barnes & Thornburg 
OlJ National Trust Company 
AMBAC 

14 15 16 

21 22 23 

28 29 30 

EVENT RESPONSIBILITY 

Conference Call/ Meeting to DiscuS& Legal Documents. if required All Parties 

Pinallze Documents All Panics 

wcutivc Committee Mec•tng ·Approve Resolution t:SI 

Print and Mail P.O.S. B&T, SB 

Muketing Period SB, TRA 

Pricing/Sign BPA USI. SB 

P'malize Official Statement B&.T 

Pre-clo&ing All Panics 

Clo&ing All PanJes 



UNIVERSITY OF SOUTHEftN INDIANA 
Student Fee Revenue Bonds (Student Center Project) 
20 Year Amortization 

Sem!AnnuaiDebtSenqce 

Poi'IOd Oriolnal lmer8Stor SeMIAnnual Anm~t~l Net(2) 

~ etJodgal ~ A~laatH nm..QLS PrmsCIS Qatll S•Diio• 

15-AUQ•95 
01-AoMJS 150.02U3 150.028.33 
01.Qd·85 119.490.00 119,480.00 289.511!.S3 

Ot·Acr-97 111,490.00 119.490.00 59,745.00 

Ot.Oct-97 150,000.00 4.1~ 119,490.00 261.490.00 388.880.00 289,4110.00 

01·AJ;If·98 tt6,415.00 118.416.00 1 18.41&.00 

01•0ct·98 160.000.00 4.3CXW. 118.416.00 278,415.00 392.830.00 278.415..00 

01·AOr-99 , 12.975.00 112,875.00 112.975.00 

01-oct-99 1es.ooo.oo 4.~~ 112.975.00 2n.115.oo 390.950.00 277.976.00 

01-Apr-2000 109,345.00 109,3.4S.00 109.345.00 

01 ..Qcf-2000 170,000.00 4.50~ 109.345.00 279.345.00 38U90.00 279.345.00 

0 t -Acr-200 1 105,520.00 1 05.520.00 105.520.00 

01 -Oc1-2001 180,000.00 4.&0011\ 105.520.00 285.620.00 391.040.00 2.85.520.00 

Ot-Aor-2002 101 ,380.00 101.380.00 101.380.00 

OH>ct·2002 190,000.00 4.7~ 101,380.00 291 ,380.00 392,760.00 291.380.00 

Ot·Aor•2003 98.915.00 96.815.00 98.915.00 

01 o0ct·2003 195.000.00 4.800% 98.915.00 29 1.11 1 5.00 388.830.00 291.916.00 

01-..or-2004 92,235.00 92.235.00 92.235.00 

Ol.ckt-2004 205,000.00 4~ 92.2~.00 297.235.00 389.470.00 297.235.00 

Ot•Aor-2005 87.212.50 87212.60 87.212.50 

01<>tt•200S 215.000.00 5.000% 87.212.50 302.212.50 389.425.00 302.212.50 

Ol·Apr--2005 81 ,837.50 81.837.50 81.!37.50 

01-0c1·20Cle 225,000.00 5.1~ 81,837.50 3015.137.50 388.675.00 308.!37.50 

0 I•Aor-2007 76.100.00 75,100.00 78.100.00 

01..Qcf4C07 240.000.00 5.200% 1e, 100.00 31e, 100.00 392.200.00 318,100.00 

Ot·Aor-2008 59,850.00 89,860.00 89,1180.00 

01.oct·200S 2.50.000.00 6.3~ 89,880.00 31U80.00 389,720.00 319.880.00 

01 •Aor·2009 63.2~.00 83.235.00 63.235.00 

01-oct-2009 205.000.00 5.40~ 83.235.00 328.235.00 391,470.00 328.235.00 

01·Acr-201 0 158.080.00 56.0SO.OO se.oeo.oo 
0 1-0et-201 0 280.000.00 5.5~ 58.080.00 338.080.00 J92.160.00 ~.~.00 

01·A01'·201 1 .a.:!aO.OO 48,SIO.OO 48,380.00 

01-0d-2011 296,000.00 5.600~ 48,380.00 343.380.00 311,780.00 343.3110.00 

01-Apr-2012 <40,120.00 40,120.00 40,120.00 

01.0Ct-2012 310.000.00 6.90~ <40.120.00 350.120.00 ~90.240.00 350.120.00 

01 ·Acr-2013 30.975.00 30.975.00 30.976.00 

01-0et-2013 330.000.00 5.900% 30.975.00 3130.975.00 ~91 .950.00 3150.975.00 

01-Apr-2014 21.240.00 21.240.00 21.240.00 

01-0ct·201.ol 350.000.00 uo~ 21.240.00 371,240.00 :)92.480.00 371.240.00 

01•Aor-2015 10.915.00 10,815.00 10,81~.00 

01-0d•2015 370,000.00 5.900% 10.915.00 380.Q15.00 :)91.830.00 380,915.00 

01 · ADr-20 15 
01o0ct·2018 5.900% 
01 •Aor-201 7 
01-oct-2017 6.000% 
01 ·Aor·20 18 
01-0ct·2018 8.00()q!, 
01-Aor-2019 
01-oet-2019 8.~ 
01·Aor4020 
01.0et·2020 6.000% 
01·A,.2021 
0 1..oc:t-2021 8.000 .. 
01 -Aor-2022 
01-0d•2022 8.00D'*t 
01·Aor-2023 
01-0cl-2023 8.~ 
01•Aor•2024 
01 ..Qet-2024 S,OQ()'M, 
01·AP/'•2025 
01 -oc:t-2025 6.000% 
01 -Aol'•2026 
01.Qet•2026 8.0~ 

3,14U71""' 7,584.178.33 7.f9U7US 7,365,71&.00 

Preoared by: SYC 
07•Auo-95 
U!\USERS\SC6155\FILE82\0!A.LS\USI 1 .WK4 

!Accrued tn~erM': 

3, U9.97S.331 I Gro" tnterwst: 
~A~Idlm.~ 9,293.671 
Net tme,...r, 3,140:682.87 J 

~itt Penodlnt.ornt II'Ciudu Accrued tmrest 
AellecU AccrUecllnd Cal)ttalim lnlt'Nit 



UNIV!RSITY OF SOUTHERN INDIANA 
Student Fee Revenue Bonds (Student Center Project) 
20 Year Amortization 

I Oat ad DAle: 
I D91ivary Oate: 

I So..,.. of ~uttd1 
I 

I 
Par Amount of Bond!: 

.010: 
Bond Procoeds: 

I. Protect Fund EAmlnga: 
Accrued: 

!Total Sources ol Funds: 
! 

' IUnt of Fund• 
I 

I Bond lnsul'llnce Premium {1}: 
1 Oebt ServiCe Reserve Fund 
i Coot of 1uuanea {2); 

I 
ProJeet Amaunr: 
Caoitllized lmere~ Amount; 
UnoefWrittrs Discount (3}; 

IAeerued: 
1 Roundin9 Amount: 
I Total Uses of Funds: 

' I Rastrctad Rate: 
j True Inter eat Coot: 
I EffoctJW lntorest Cosr: 

I Avg Ute of Projoct Fund: 
· Avg ~ua of Coo 1 Func: 
I 

! Groos lntorest: 
I Accn/ed lrneraat: 
1 Netlntentst: 
I 

I AYQ Life of Bonds: 
I Avg Couoon: 
I Nert,.,.at Coat: 
I 

I Undorwritor's Discount (%): 
I 

I CoollaiiZid Interest Rate: 
I Pro1oct Fund Rate: 
I 

1 Proteet Fund Artlitra~e: 
1 CaDttallzad tmeroJt Arcwaae: 

I OSRI= Ar!)ltragc: . 
Total Amitraos: 

Dated and Oelivery 

Sources and Uses 

4,545,000.00 
o.oo 

4.545,000.00 

Summary· of Results 

{1} Bond lnaur.-nea Pretntum is 0.3-4.5% of lnaured Dtobt sor11ce 
I'-\ Collt of rowane@ ~ 160.000. a fureo srnount 

I 
I 

4,545,000.00 I 
0.001 

9.293.871 
4.654.293.67 

I 

I 
26.547.67 

0.00 
60.000.00 

4,100,000.00 
310.967.671 
35.223.75 1 
9.293.67/ 
3.260.911 

4.554.293.67 

I 

5.511984% 1 
5.602505%1 
5.759101% 1 

I 
0.511 
O.l12 

I 3,149.976.33 j 
9.203.67 

3. 1~0.862.67 1 

12.581 
5.2&% , 
5.50%; 

r 
S7.75110001 , 

5.41% 1 
5.41'111 

I 

o.ool 
0.00 1 
0.001 
o.ool 
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Finance Comm i ttee 8 /10/95 

TRUST AGREEMENT 
FOR THE 

D,RAFT 

VOLUNTARY EMPLOYEES' BENEFIT ASSOCIATION 
FOR EMPLOYEES AND RETIRED EMPLOYEES OF 

UNIVERSITY OF SOUTHERN INDIANA 

Effective Date 
--· 1995 
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TRUST AGREEMENT 

This Trust Agreement. made and entered into this day of . 1995, by and 

between University of Southern Indiana (hereinafter referred to as "USI") and Old 

National Trust Company of Evansville, as Trustee (hereinafter referred to as the 

"Trustee"): 

W I T N E S S E T H: 

WHEREAS , US! established one or more employee welfare benefit plans which 

are named in Exhibit A attached hereto (the "Plan") the purpose of which is to provide 

welfare benefits for USI retired employees. active employees and eligible dependents and 

COBRA participants covered by the Plan; 

WHEREAS, by the combination of the Plan and this Trust Agreement. USI desires 

to establish the Voluntary Employees' Benefit Association for Employees and Retired 

Employees of Umversity of Southern Indiana (hereinafter referred to as the "Association") 

which will hold separate accounts for the purpose of providing retiree medical benefits 

for retired employees of USJ (excluding any retired "key employees 11 as that term is 

defined in §416 of the Internal Revenue Code of 1986, as amended (the ncode")) and 

their dependents and for the purpose of providing medical benefits , disability benefits, and 

other fonns of permitted welfare benefits for employees of USI (excluding any "key 

employees '' as that term is defined in Code §416) and their dependents and beneficiaries 

and COBRA participants; and 

L 
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WHEREAS. USI intends that Lhe Trust established under this Trust Agreement, 

when taken together with the Plan. shall constirute a "voluntary employees' beneficiary 

association" under §501(c)(9) of the Code; and 

WHEREAS. Old National Trust Company of Evansville desires to serve as Trustee 

under lliis Trust Agreement and to establish a master trust to hole the assets and sub 

accounts in conjunction with Old National Bancorp and National Dank of Detroit. 

NOW, THEREFORE. USI and the Trustee do hereby declare and agree as 

follows: 

2 
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ARTICLE I 

CONTRIBUTIONS 

1.01 Contributions by USI. The Trust established with the Trustee shall initially 

consist of a comribution of ::~::.$ ___ delivered to the Trustee by USI; and shall 

also include such other sums of money including contributions to any Plan, plans 

or programs covered by this Trust. such other property acceptable to the Trustee, 

including any type of insurance policy, and the earnings and profits thereon. All 

such money, insurance policies. and other property, including dividends payable 

pursuant to any insurance policy provisions, all investments made therewith and 

proceeds thereon, less llic payments which at the time of reference shall have been 

made by the Trustee in accordance with this Trust Agreement are hereinafter 

referred to as the "Fund" or ''Trust Fund". The Fund shall be held by the Trustee 

in trust and dealt with in accordance with the provisions of this Trust Agreement. 

The Trostee shall not be responsible for the calculation or collection of any 

contribution under the Plan, but shall be responsible only for property received by 

it pursuant to this Trust Agreement. 

1.02 Compliance. The Plan, this Trust Agreement and the Trust Fund are intended to 

meet all applicable requirements of Code §§50l(a) and 50l(c)(9) and the 

Employee Retirement Income Security Act of 1974, as amended (''ERISA"). 
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1.03 Designation ot' Contributions. The parties agree that USI shall designate which 

ponion of any contribution made to the Trust will be designated for the purpose 

of providing retiree medical benefits. Such amounts shall be held exclusively fo:r 

the purposes of providing such retiree medical benefits under the Association and 

the remaining portion of the Tmst will be held exclusively for purposes of 

providing benefits for retired employees, active employees and their dependents 

and beneficiaries and COBRA participants. Such amounts shall remain segregated 

unless or until a segregated ponion of the Trust is deemed to be overfunded. For 

purposes of this Section. a segregated portion of the Trust will be deemed to be 

overfunded if the fair market value of its assets equal more than one hundred ten 

percent (110%) of the present value of its accumulated plan benefits. The present 

value of accumulated plan benefits will be detennined by an actuary selected by 

USI. In such event, U1e amounts by which the segregated portion of Ute Trust is 

deemed to be overfunded may be applied to the remaining portion of the Trust to 

provide benefits !.hereunder. 

4 
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ARTICLE II 

PAYMENTS FROM THE FUND 

2.01 Trustee Duties. It shall be the duty of the Trustee (a) to hold, to invest, and to 

reinvest the Fund and (b) to make payments from the Fund to individuals, service 

providers for benefits covered under the Plan, or any insurance company on the 

order of the Plan Administrator authorized in accordance with the Plan, plans or 

programs covered by this Trust. Such orders need not specify the purpose of the 

payments so ordered, and the Trustee shall not be responsible in any way 

respecting the purpose or propriety o.f such payments or fo r the administration of 

the Plan, plans or programs covered by this Trust. The Trustee shall be under no 

duty to enforce the payment of any contribution and shall not be responsible for 

the adequacy of the Fund to meet and discharge any liabilities under the Plan, 

plans or programs covered by this Trust. It is expressly understood that the duties 

and obligations of the Trustee shall be only those expressly stated in this Trust 

Agreement without reference to the provisions in any Plan, plans or programs. 

If a dispute arises as to who is entitled to or should receive any benefit or 

payment, the Trustee may withhold or cause to be withheld such payment until the 

dispute has been resolved. 
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In the event that any payment ordered by the Plan Administrator shaH be mailed 

by the Trustee by registered mail directed to the person or service provider 

specified in such order at the latest address of such person or service pro-vider, and 

shall be returned to the Trustee because such person or service provider cannot be 

located at such address, the Trustee shall promptly notify the Plan Administrator 

of such return. Upon the expiration of sixty (60) days after such notification such 

order shall become void, and unless and until a further order is received by the 

Trustee with respect to such payment, the Trustee shall thereafter continue to 

administer the Fund as if such order had not been made. The Trustee shall not 

be obligated to search for or ascertain the whereabouts of any such person (or his 

duly appointed representative) or service provider. 

2.02 Impossibility of Diversion. It shall be impossible at any time for any part of the 

Trust Fund to be used for, or diverted to, purposes other than to provide the 

benefits contemplated under the Plan for the exclusive benefit of covered retired 

employees, covered employees and their dependents, except that any taxes and 

administrative expenses for which the Trust is liable may be made from the Trust 

Fund as provided for herein. 

6 
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ARTICLE lll 

INVESTMENTS 

3.01 General. The Trustee shall have the discretion to invest and reinvest the Fund and 

keep the Fund invested, without distinction between prjncipal and income, in any 

and all annuity contracts and insurance policies issued by insurance companies 

licensed to do business in the State of Indiana of such kind and in such amounts 

as the Trustee deems proper for the purposes of this Trust and to use funds of the 

Trust to maintain any such contracts and policies in force, and in all conunon 

stocks , preferred stocks, bonds, debentures. mortgages on real or personal 

property wherever situated, equipment, trust cenificates, savings deposits, notes 

or other evidences of indebtedness. or any other securities, and in any other 

property or joint or other part interest in property (including without limitation. 

part interest in bonds and mortgages or notes and mortgages) , real or personal, 

foreign (including non-United States) or domestic, wherever situated. and of any 

kind , class or character, which the Trustee may in its discretion deem suitable for 

the Fund, and irrespective in any case of whether the Trustee, individually or as 

trustee, is acting as participator of any part interest in property that may be 

acquired and receiving remuneration therefor; such investment and reinvestment 

shall not be restricted to property authorized for investment by trustees under any 

present or future law. Such investment and reinvestment is authorized whether or 
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nor the property acquired is productive of income, is marketable, or constitutes a 

wasting asset. The Trustee in its discretion may keep such ponion of the Fund 

in cash or cash balances as the Trustee may from time to time deem to be in the 

best interests of tbe Fund without liability for the payment of interest thereon. 

3.02 Funding Polic):. USI shall establish and carry out a funding policy consistent with 

the purposes of the Plan and the requirements of applicable law, as may be 

appropriate from time to time. As pan of such funding policy, USI shall direct 

the Trustee to exercise its investment discretion so as to provide sufficient cash 

assets as is necessary to meet the liquidity requirements of the Plan. 

3.03 Adherence to Funding Policy. The Trustee's discretion in investing and 

reinvesting the principal and income of the Trust Fund shall be subject to the 

funding policy. as such policy may be adjusted by USI from time to time. Any 

such changes in the funding policy will be communicated to the Trustee in writing. 

The Trustee shall have the duty to act strictly in accordance with such funding 

policy, including any changes of which it has been advised. 
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ARTICLE V[ 

TRUSTEE POWERS 

4.01 Powers. The Trustee is authonzed and empowered in its discretion, but not by 

way of limitation: 

(a) to sell. exchange, convey, transfer or otherwise dispose of any property, 

real or personal. at any time held by it, hy private contract or at public 

auction, for cash or on credit, upon such conditions, at such prices and in 

such manner as the Trustee shall deem advisable, and no person dealing 

wil.h the Trustee shall be bound to see to the application of the purchase 

money or to inquire into Ute validity, expediency or propriety of any such 

sale or ol.her disposition: 

(b) to vote upon any stocks, bonds or otller securities; to give general or 

special proxies or powers of attorney with or without power of 

substitution, to sell or exercise any conversion privileges, subscription 

rights or other options and to make any payments incidental thereto; to 

consent to or otherwise participate in corporate reorganizations, mergers, 

consolidations or ol.her changes effecting corporate securities and to 

delegate discretionary powers and to pay any assessments or charges in 

connection therewith; and generally to exercise any of the powers of any 
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owner with respect to stocks, bonds, securities or other property held in 

the Fund; 

(c) to fonn corporations and to creare trusts under the laws of any state for the 

purpose of acquiring and holding title to any securities or other property, 

all upon such terms and conditions as it deems advisable; 

(d) to make, execute, acknowledge and deliver any and all documents of 

transfer and conveyance and any and all other instruments that may be 

necessary or appropriate to carry out the powers herein granted; 

(e) to hold property i_n ilie Fund in its own name or in the name of a nominee 

and to hold any investment in bearer form, but the books and records of 

the Trustee shall at all times show that all such investments are part of the 

Fund; 

(f) to manage, administer, operate, lease for any number of years, regardless 

of any restrictions on leases made by Fiduciaries, develop. improve. 

repair, alter, demolish, mortgage, pledge, grant options with respect to or 

otherwise deal with any real property or interest therein at any time held 

by it: 

(g) to make temporary advances to the Fund, on a cash or overdraft basis: 

(h) to compromise, compound, settle or arbitrate any claim, debt or obligation 

due to or from jt as Trustee and to reduce the rate of interest on, extend 

or otherwise modify, or to foreclose upon default or otherwise enforce any 

such obligation; to bid in property on foreclosure or to take a deed in lieu 

10 



• II -, -...... 

of foreclosure with or without paying consideration therefor and in 

connection therewith to release the obligation on the bond secured by the 

mortgage; 

(j) to purchase from legal life insurance companies, licensed to do business in 

the SUite of Indiana. aiUlUity contracts and insurance policies; 

(j) to invest the funds of the Trust in the secured obligations of USI, subject 

to the limitations contained in Part 4 of Title I of ERISA and the other 

limitations expressed herein. 

4.02 Fees and Expenses. The Trustee may employ suitable agents , auditors, actuaries 

and legal counsel and pay their reasonable expenses and compensation. The 

expenses incurred by the Trustee in the performance of its duties, including fees 

for legal services rendered to the Trustee. such compensation to the Trustee as 

may be agreed upon in writing from time to time between USI and the Trustee, 

and all other proper charges and disbursements of the Trustee. and expenses 

incurred incident to administration of the Plan, plans or programs covered by the 

Trust and the termination of any such Plan, plans or programs may be paid by the 

Employer, as directed by USl. or may be pajd from the Fund to the extent such 

expenses are permitted to be charged against the Fund. The determination of 

whether such expenses may be charged against the Fund shall be made by USI. 

All taxes of any and all kinds whatsoever that may be levied or assessed under 
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existing or future laws upon or in respect to the Fund or the income thereof shall 

be paid from the Fund. 
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ARTlCLE V 

TRUSTEE DUI'ffiS 

5.01 General. The Trustee and any fiduciary shall discharge its duties under this Trust 

Agreement solely in the interest of the retired employees, employees and 

dependents covered under this Plan and for the exclusive purpose of providing 

benefits to such persons and defraying reasonable expenses of administering the 

Trust, with the care, skill, prudence and diligence under the circumstances then 

prevailing that a prudent man acting in a like capacity and familiar with such 

matters would use in the conduct of an enterprise of like character and with like 

aims, and by diversifying the invesunentc; of the Trust so as to minimize the risk 

of large losses, unless under the circumstances it is clearly prudent not to do so, 

all in accordance with the provisions of this Trost Agreement insofar as they are 

consistent with the provisions of ERISA, as chis Trust Agreement and ERISA may 

be from time to time amended; but the duties and obligations of the Trustee as 

such shall be limited to those expressly imposed upon it by this Trust Agreement 

notwithsUlnding any reference herein to the Plan, or the provisions thereof. it 

being expressly agreed that the Trustee is not a party to the Plan. 

5.02 Liability of Trustee. The Trustee shall not be liable for the making, retention, or 

sale of any investment or reinvestment made or received by it as herein provided 
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or for any loss to or diminution of the Fund, except due to its own negligence. 

willful misconduct or Jack of good faith or except as provided in Section 5.01. 

The Trustee may from time to time consult with legal counsel , who may be 

counsel to USI, and shall be fully protected in acting upon the advice of counsel. 

5.03 Retention of Records. The Trustee shall keep accurate and detailed accounts of 

all investments, receipts, disbursements and other transactions hereunder, and all 

accounts, books and records relating thereto shall be open to inspection and audit 

at all reasonable times by any person designated by USI. Witl1in ninety (90) days 

after the last day of each calendar quancr (or such other date as may be agreed 

upon in writing between USI and the Trustee), and within ninety (90) days after 

the effective date of the removal or resignation of the Trustee as provided in 

Section 7.01 , the Trustee shall file with USI a written account sening forth all 

investments. receipts, disbursements and other transactions effected by it dur~ng 

the year ending on such date (but not including any pan of such year for which 

an account has previously been filed) , which account so filed shall be open to 

inspection during business hours by any person designated by USI for a period of 

ninety (90) days inunediat.ely following the date on Which the account is filed with 

USI. If, for any reason, an account required of the Trustee hereunder shall not 

be filed within the applicable time specified in the preceding sentence. such an 

account may be filed by the Trustee after the expiration of such time, provided 

such account otherwise complies with the requirements of this Trust Agreement, 
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and such account so filed shall be open to inspection during business hours by any 

person designated by USI for a period of ninety (90) days· immediately following 

the date on which the account is filed with USI. Upon the expiration of such 

ninety (90) day period, the Trustee shall be forever released and discharged from 

all liability and accountability to anyone with respect to its acts or transactions 

except such acts or transactions to which USI shall have filed written objections 

with the Trustee within such ninety (90) day period. Nothing herein contained 

shall impair the right of the TlUstcc to a judicial settlement of any account of 

proceedings rendered by it. In any proceeding for such judicial settlement, the 

only necessary parties shall be the Trustee and USI, and any judgment, decree or 

final order entered therein shall be conclusive on all persons having or claiming 

an interest in the Fund or under any Plan, plans or programs covered by the Trust. 

USI. its successor or assign, shall have the sole authority to enforce this Trust 

Agreement on behalf of any Employer which has at any time adopted any Plan, 

plans or programs covered by the Trust, and the Trustee shall in no event be 

required to deal with any such Employer except by dealing with USI, its successor 

or assign. as agent of such Employer. 

USI shall have the sole authority to enforce this Trust Agreement on behalf of the 

Association and any and all persons having or claiming any interest in the Fund 
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by vinue of this Trust Agreement or any Plan. plans or programs covered by the 

Trust. 
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ARTICLE VI 

USI DUTIES 

6.01 Generally, USI shall be responsible for keeping necessary records so that 

appropriate determinations may be made by the Plan Administrator. USI, its 

successor or assign, shall be responsible for the appoinanent and relention of the 

Trustee and the Plan Administrator and for developing an overall investment 

policy. The Trustee shall have exclusive responsibility for the management and 

control of the assets of t11e fund except that USI (who shall be the named 

fiduciary for all Employers in regard to this appointment) may, in its discretion, 

employ at any time and from lime to time an investment manager (as defined in 

Section 3(38) of ERISA to direct the Trustee witll respect to all or a designated 

portion of the assets comprising the Fund. The Plan Administrator shall have 

exclusive responsibility for all oilier matters dealing with the Plan and Fund. Each 

fiduciary shaJI be responsible only for the specific duties assigned above and shall 

not be directly or indirectly responsible for tlle duties assigned to another 

fiduciary . USI shall be deemed the plan administrator for purposes of ERISA. 
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ARTICLE VII 

RESIGNATION 

7.01 Resignation. The Trustee may resign at any time upon sixty (60) days notice in 

writing to USI. The Trustee may be removed by USI at any time upon sixty (60) 

days notice in writing to the Trustee. Within sixty (60) days after notice of such 

resignation or removal of the Trustee, USI shall appoint a successor trustee. If, 

within sixty (60) days after notice of resignation or removal of the Trustee has 

been given under the provisions of this Section, a successor to the Trustee has not 

been appointed, the resigning Trustee or Trustee being removed may apply to any 

coun of competent jurisdiction for the appointment of a successor Trustee. Any 

successor Trustee shall have the same powers and duties as those conferred upon 

the Trustee hereunder and, subject to receipt by the Trustee of written acceptance 

of such appointment by the successor trustee, the Trustee shall assign, transfer and 

pay over to such successor trustee the funds and propenies then constituting the 

Fund. Subject to the provisions of Section 5. 01, the Trustee may, however, 

reserve such sum of money as it may deem advisable for payment of its fees and 

expenses in connection with the settlement of its account or otherwise and any 

balance of such reserve remaining after the payment of such fees and expenses 

shall be paid over to the successor trustee. 
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ARTICLE VTD 

AUTHORIZATIONS, AMENDMENT AND TERMINATION 

8.01 Authorizations. Any action by USI pursuant to any of the provisions of this Trust 

Agreement shall be evidenced by a resolution of its Board, certified under the 

corporate seal, to the Trustee over the signature of the Secretary or of any duly 

authorized officer of USI, and the Trustee shall be fully protected in acting in 

accordance with the resolution so certified to it, provided, however that all orders. 

requests and instructions to the Trustee with respect to the payment of moneys 

from the Fund shall be valid only if in writing and signed by the Plan 

Administrator ot the person or persons duly authorized by the Plan Administrator 

ro make or give such orders, requests or instructions , and the Trustee shall act and 

shall be protected in acting in accordance with any resolution, order. request or 

instruction which it believes to be genuine and which purports to have been signed 

in accordance with this Section. 

8.02 Termination of Plan. In the event that USI terminates any Plan, plans or 

programs covered by the Trust in whole or in part, with respect to all or any 

group of employees, retired employees or their dependents or beneficiaries under 

such Plan, plans or programs, th.e Fund, or the portion thereof with respect to 

which such Plan, plans or programs is terminated, shall, subject to the provisions 
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of Section 5.01, be held by the Trustee for the benefit of any employees, retired 

employees or their dependents or beneficiaries in any remaining plans participating 

in the Association or, if no plans remain in the Association, disposed of by the 

Trustee in accordance with the written order of USI. Such orde.r shall require that 

the Fund be disposed of in a manner which benefits solely those persons then 

entitled to benefits under the Plan and to those employees who are participating 

in the Plan at the time of the said termination of the Plan. Any remaining assets 

are to be used to provide life, sickness and accident and similar benefits for 

employees covered under the Plan. USI reserves the right to detennine the 

application of funds for the benefit of such persons and employees in whatever 

manner it deems fair and equitable. 

USI shall direct the Trustee to segregate and set apart a portion of the Fund as a 

separate trust fund for the exclusive benefit of any group of employees or retired 

employees and their beneficiaries to be held in a segregated account under this 

Trust or under a separate agreement of trust substantially identical with this Trust 

Agreement The selection of the particular assets to be segregated shall be made 

by USI and the Trustee shall segregate such assets in accordance with the written 

order of usr. 

Unless otherwise directed by USI pursuant to the preceding paragraph, the Trustee 

shall hold, invest and administer the Fund as a single fund without identification 
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of any pan of the Fund with or allocation of any part of the Fund to USI or to any 

subsidiary or Affiliate of USI designated by it as a participating Employer under 

any Plan, plans or programs covered by the Trust or to any group of employees 

or retired employees of USI or of any such Employer or their dependents or 

beneficiaries. 

8. 02 Amendment. USI reserves the right at any time and from time to time by action 

of the Board or officer(s) duly authorized by its Board to modify, amend or 

terminate, in whole or in part, any or aU of Ule provisions of this Trust Agreement 

provided that no such modification or amendment which affects the rights, duties, 

or responsibilities of the Trustee may be made without its consent in writing. A 

modification, amendment or termination hereunder shall be inclusive of a change 

to cover or delete other employee benefit plans or programs under this Trust 

Agreement which USI may desire to be included or deleted. 

USI further reserves the right at any time and from time to time. and retroactively 

if deemed necessary or appropriate to conform with governmental regulations or 

other policies. to modify or amend in whole. or in part any or all of the provisions 

of any Plan, plans or programs covered by this Trust Agreement; provided that 

no such modification or amendment shall make it possible for any part of the Fund 

to be used for, or diverted to, purposes other than for the exclusive benefit of 

employees, retired employees and their dependents or their beneficiaries. 
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USI, by action of its Board. may terminate the Association, any Plan. plans or 

programs covered by the Trust or the Trust for any reason at any time. In case 

of tennination, the Fund shall be used for the exclusive bcncfu of employees. 

retired employees and their dependents and beneficiaries as of the date of such 

termination. 

In no event shall USI incur any liability to any employee or retired employee in 

any Plan, plans or programs covered by the Trust or any dependents or 

beneficiaries of the employee or retired employee in the event the Trust defaults 

in the payment of any benefit due under any such Plan, plans or programs. 

The panics agree that they may amend this Trust Agreement from time to time to 

cover additional employee benefit plans or programs under this Trust Agreement 

which USI, both in its corporate capacity and as agenr for the Association hereby 

established, may desire to be included. 
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ARTICLE XI 

ADDmONAL EMPLOYERS 

9.01 Adding Additional Employers. With the approval of the Board, any organization 

which is a member of the same controlled group of organizations [as defrned in 

IRC §§ 414(b), (c), (m) and (o)] as USI may, by taking appropriate action, 

become a party to the Plan, plans or programs covered under this Trust by 

adopting the Plan, plans or programs applicable to this Trust for its employees and 

consenting to become a party hereunder. Any such organization which becomes 

a party hereunder shall promptly deliver to the Trustee a certified copy of the 

resolutions or other documents evidencing its adoption of the Plan, plans or 

programs and a written instrument evidencing the Board's approval of such 

organization becoming a party to the Plan, plans or programs and this Trust. 

Any organization which becomes a participating Employer hereunder shall supply 

such full and timely information for all matters relating to lhe Plan, plans or 

programs and this Trust as (a) the Plan Administrator, (b) the Trustee and (c) USI 

may require for the effective discharge of their respective duties. 

9.02 Withdrawal of Employer. Any one or more of the Employers participating 

hereunder may withdraw at any time by giving six (6) months advance notice in 
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writing of its or their intention to withdraw to USI and the Plan Administrator 

(unless a shorter notice shall be agreed to by USI). 

Upon receipt of notice of any such withdrawal, the Plan Administrator shall certify 

to the Trustee the equitable share of such withdrawing Employer OI Employers in 

the Fund, and the Trustee shall thereupon set aside from the Fund then held by it 

such securities and other propeny as it shall. in its sole discretion, deem to be 

equal in value to such equitable share. 

Neither the segregation of the Fund assets upon the withdrawal of an Employer, 

nor the execution of a new agreement and declaration of trust, shall operate to 

permit any part of the corpus or income of the Fund to be used for or diverted to 

purposes other than for the exclusive benefit of employees or retired employees 

or their dependents or beneficiaries. 
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ARTICLE X 

MISCELLANEOUS PROVISIONS 

10.01 Contractual Obligations. USI does not assume any contractual obligation as to the 

continuance of the Association or the making of future Contributions with respect 

thereto. 

10.02 Legal Right~. The establishment of the Association shall not be const11Jed as 

conferring any leg;~ I rights upon any employee, retired employee or other person 

for a continuation of employment, nor shall it interfere with the rights of USI to 

uischarge any employee and to treat him without regard to the effect which such 

treatment might have upon him as a member of the Association. 

10.03 Alienation. Assignment. No benefit payable at any time from this Trust Fund 

shall be subject in any manner to alienation, sale, transfer, assigruncnt, pledge, 

attachment, or encumbrance of any lctnd. 

10.04 Fiduciaries. For purposes of Part 4 of Title I of ERISA, USI, the Trustee, and 

the Plan Administra[Or shall each be fiduciarie.s. All actions by fiduciaries shall 

be in accordance with the terms of the Plan and of this Trust Agreement insofar 

as such document.c; are consistent with the provisions of Title I of ERISA. 
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10.05 Inurement. No pan of the net earnings of the Association or Fund shall inure. 

other than by payment of the benefit or benefits provided under the Plan. plans or 

programs covered by the Trost, to the benefit of any private shareholder or 

individual. 

10.06 Liability. In no event shall USI incur any liability to any employee or retired 

employee in any Plan, plans or programs covered by the Trust or any dependents 

or beneficiaries of such employee or retired employee in the event the Trust or 

Association defaults in the payment of any benefit due under any such Plan, plans 

or programs. 

10.07 Acceptance by Trustee. The Trustee hereby accepts the Trust created by this 

Trust Agreement on the terms and conditions herein set forth. 

10.08 Sirus. This Trust Agreement shaU be administered and construed according to the 

laws of the State of Indiana. 

10.09 Conditioned Upon Tax Status. Notwithstanding any other provisions herein to the 

contrary, in the event the Commissioner of the Internal Revenue Service or his 

delegate initially rules that the Trust is not eligible for favorable tax treatment 

pursuant to IRC Section 501(c)(9), USI shall recover the funds contributed to the 

Trust. 
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IN WITNESS WHEREOF. USI and the Trustee have caused this Trust Agreement to be 

executed by their officers thereunto duly authorized. and their corporate seals to be 

hereunder affixed and anested, as of the day and year first above written. 

ATTEST: University of Southern Indiana 

By: ______________ __ By: _ ___ _ _ 

ATTEST: Old National Trust Company of Evansville, Trustee 

By: _____________ _ By: ------- ----
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Exhibit A 

·-

Welfare Benefit Plans Covered Under The Trust Agreement for the Voluntary Employees' 
Benefir Association for Employees and Retired Employees of University of Southern 
Indiana 

• Medical - Dlue Cross and Blue Shield of Indiana Plan, Accounts 22703 and 29326 

• Medical - Welborn HMO as described in the Benefits. Exclusions. Limitations 
Pamphlet WC-HM0-22 (Rev. 1-91) 

• Dental - Health Resources, Inc . Dental Health Options 6 with Adult and Children' s 
Orthodontic Benefit Rider 
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