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The University of Southern Indiana Board of Trustees met in the House Room of the Westin Hotel
in Indianapolis, Indiana, on January 9, 1992. Present were Trustees Bruce Baker, Percy Clark, Jr.,
Charles Combs, J. David Huber, Thomas McKenna, Joseph O'Daniel, Kristel Swan, Robert Swan,
and Harolyn Torain. Also attending were President David Rice; and Vice Presidents Robert Reid,
Sherrianne Standley, and Byron Wright.

There being a quorum present, Mr. O'Daniel called the meeting to order at 9:00 a.m.

SECTION I - GENERAL AND ACADEMIC MATTERS

APPROVAL OF MINUTES OF NOVEMBER 14, 1991, MEETING

On a motion by Mr. Huber, seconded by Mr. Swan, the minutes of the November 14, 1991,
meeting were approved.

ESTABLISHMENT OF NEXT MEETING DATE, TIME, LOCATION

The next regular meeting of the Board of Trustees was set for Thursday, March 5, at the
University of Southern Indiana.

PRESIDENT'S REPORT

Dr. Rice reported that Dr. Bennett is attending the NCAA Convention where the principal topic
on the agenda is academic standards.

Dr. Rice also reported that information received from the enrollment report given at the spring
faculty meeting indicates retention has increased a little compared to last spring.

APPROVAL OF NEW DEGREE PROGRAM

On a motion by Mr. McKenna, seconded by Mr. Baker, approval of the new degree program in
Exhibit I-A was approved. 

1. Proposal for the Master of Science in Education, Elementary Education degree program

A master's degree program in Elementary Education has been developed by the School of
Education and Human Services. The program is planned for implementation in the fall
semester, 1992. Based on a strong undergraduate program, this graduate level set of
offerings is designed to provide locally-based instruction and supervision. Several of the
courses complement the present master's degree program in secondary education. Both
elementary and secondary education master's degree programs are considered to be part of
the "basic menu" of programs by the Indiana Commission for Higher Education.

The program has been recommended by the School of Education and Human Services and
has the approval of the Graduate Council, Academic Planning Council, and the Vice
President for Academic Affairs.
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SECTION II - FINANCIAL MATTERS

APPROVAL OF THE HEALTH PROFESSIONS BUILDING DESIGN AND DEVELOPMENT
PLANS AND COST ESTIMATES

Mr. Larry Phelps and representatives from Odle, McGuire and Shook presented schematic plans
for the Health Professions Building. Discussion followed on these plans. The preliminary
schematic plans and cost estimates exceeded the authorized amount available for the project.
The architects are revising the plans and costs within budget. A recommendation to appoint a
committee to approve the proposed Health Professions Building schematic plans and cost
estimates appears in item E.

APPROVAL OF RESOLUTION OF INTENT TO REIMBURSE HEALTH PROFESSIONS
BUILDING PLANNING AND CONSTRUCTION COSTS FROM BOND PROCEEDS

On a motion by Mr. Huber, seconded by Mrs. Torain, the following resolution was Approved, with
the abstention of Mr. Combs.

WHEREAS, THE UNIVERSITY OF SOUTHERN INDIANA BOARD OF TRUSTEES (the
"University") intends to (1) acquire, construct and equip a Health Professions
Building (the "Project"), as more specifically described in Exhibit II-A hereto (the
"Project"); and

WHEREAS, the Project was specifically authorized by the Indiana General Assembly in House
Enrolled Act #1001(ss2); and

WHEREAS, this Board of Trustees has previously expressed its intent to acquire, construct,
equip and plan the Project, and in particular on July 5, 1990, specifically approved
the inclusion of the Project in its Capital Improvement Budget Request to the State
of Indiana; and

WHEREAS, the Board of Trustees, by its resolution of July 1, 1991, evidenced its anticipation
that the University would procure funding for the planning and project costs
associated with the Project through issuance of tax-exempt bonds (together with
the expression of intent described in the preceding paragraph, the "Prior
Approval"); and

WHEREAS, The University has previously incurred costs of planning and other preliminary costs
(the "Planning Costs") for the Project and has advanced its own funds for those
purposes; and

WHEREAS, the University intends to continue to incur Planning Costs and to reimburse itself for
the Planning Costs for the Project and intends to begin to incur costs for the
acquisition, construction, equipping or rehabilitation of the Project (the "Project
Costs") and to advance its own funds for the purposes with the intent to reimburse
itself for those advances from the proceeds of tax-exempt bonds; and

WHEREAS, the University intends to pay debt service on the tax-exempt debt incurred to
reimburse such costs of the Project from Student Fees (as defined in the Trust
Indenture dated as of November 1, 1985, between the University and The
Merchants National Bank of Terre Haute, as Trustee);

NOW, THEREFORE, BE IT RESOLVED that the University hereby affirms and ratifies its Prior
Approval, as defined above, and affirms that the Prior Approval evidenced a
declaration of intent to advance funds for Planning Costs for the Project and, where
appropriate, to advance funds for Project Costs for the Project, all to be reimbursed
with the proceeds of tax-exempt bonds payable from the sources described above.
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BE IT FURTHER RESOLVED, that the University hereby declares its official intent to plan,
acquire, construct and equip the Project; to advance its own funds to pay costs
associated with those purposes; and to reimburse such project costs by issuing tax-
exempt bonds.

C. APPROVAL OF INTERIM FINANCING FOR THE HEALTH PROFESSIONS BUILDING

On a motion by Mr. McKenna, seconded by Mrs. Torain, the following resolution for interim
financing of the Health Professions Building was approved, with the abstention of Mr. Combs.

WHEREAS, the University of Southern Indiana (the "University") Board of Trustees (the
"Board") has heretofore determined that a necessity exists to acquire, construct,
renovate and equip certain educational facilities described more fully in Exhibit II-A
(the "Project");

WHEREAS, the Indiana General Assembly in its 1991 Special Session Number 2 has authorized
the University to proceed with the Project through a borrowing of up to
514,540,000;

WHEREAS, the Board now desires to obtain interim financing to begin construction on the
Project;

NOW, THEREFORE, BE IT RESOLVED by the Board as follows:

Section 1. The Board hereby approves the financing documents referred to in
Exhibit II-B (the "Financing Documents") in substantially the form presented to this
meeting, provided that the following conditions are met:

The aggregate principal amount of the interim financing note
(the "Note") to be issued shall not exceed the amount set forth in
Exhibit II-B;

The Note shall be sold at the fixed rate of interest as described
in Exhibit II-B; and

c) The final maturity of the Note shall not exceed the maturity
set forth in Exhibit II-B.

Section 2. Subject to the conditions provided in Section 2 hereof, the Board
Chairman, Vice Chairmen, or Treasurer, or any of them, are hereby authorized to
execute and deliver the Financing Documents in substantially the form approved by
the Board, with those changes that the officers so executing shall approve, such
approval to be conclusively evidenced by the execution and delivery thereof.

Section 3. Subject to the conditions provided in Section 2 hereof, the Board
Chairman, Vice Chairmen, or Treasurer, or any of them, are hereby authorized to
execute and deliver the Note in substantially the form approved by the Board, with
those changes that the officers so executing shall approve, such approval to be
conclusively evidenced by the execution and delivery thereof.

Section 4. Subject to the conditions provided in Section 2 hereof, the Board
Chairman, Vice Chairmen, Secretary, Assistant Secretary or Treasurer, or any of
them acting singly or jointly, are hereby authorized and directed to perform any and
all further acts, to execute any and all further documents or certificates and to
publish any notice required to complete the execution and delivery of the Financing
Documents and other matters referred to herein.
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D. APPROVAL OF BUDGET APPROPRIATIONS, ADJUSTMENTS, AND TRANSFERS

On a motion by Mr. Swan, seconded by Mr. McKenna, the following Budget Appropriations,
Adjustments, and Transfers were approved. 

1. Additional Appropriations 

From: Unappropriated Current Operating Funds

To:	 1-10190	 WSWI
Personal Services
Supplies & Expense

To:	 1-10200	 Liberal Arts
Personal Services
Supplies & Expense

To:	 1-10300	 Science & Technology
Personal Services
Supplies & Expense

To:	 1-10310	 Biology
Supplies & Expense

To:	 1-10322	 Lilly Development - Fredrich
Supplies & Expense

To:	 1-10800	 Education & Human Services
Personal Services
Supplies & Expense

To:	 1-10920	 University Division
Personal Services
Supplies & Expense

To:	 1-14004	 Counseling
Personal Services
Supplies & Expense

To:	 1-14101	 Intramurals
Supplies & Expense

From: Unappropriated Designated Funds

To:	 2-23100	 Faculty Development Travel
Travel Expenses

To:	 2-20100	 Student Programs
Supplies & Expenses

$	 500.00
1,592.92

55,500.00
2,120.00

25,500.00
1,132.00

32.74

18,127.07

8,500.00
303.00

9,100.00
1,065.00

1,438.77
80.60

350.00

4,144.73

350.00
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From: Unappropriated Restricted Funds

To:	 4-46210	 Young Abe Lincoln Readers Theater
Supplies & Expenses	 500.00

From: Unappropriated University Center Fund Balance

To:	 3-30200	 University Center
Capital Outlay	 20,000.00

From: Unappropriated Athletic Fund Balance

To:	 3-30602	 Athletics-Baseball
Supplies & Expenses

To:	 3-30606	 Athletics-Basketball
Supplies & Expenses

To:	 3-30609	 Athletics-Cross Country
Supplies & Expenses

2. Transfer mj Appropriation g.f. Funds

From: 2-22000	 Extended Services Revolving Fund

To:	 1-10900	 Extended Services
Capital Outlay

To:	 1-10921	 Academic Skills
Capital Outlay

425.00

605.00

2,724.00

10,930.44

3,752.07

From: 3-30500	 Bookstore

To:	 3-30920	 New Harmony Tours
Supplies & Expenses	 1,500.00

From: 0-20000	 Student Activities

To:	 2-20100	 Student Activities
Supplies	 1,666.34

E. APPROVAL TO APPOINT COMMITTEE TO APPROVE PROPOSED HEALTH PROFESSIONS
BUILDING SCHEMATIC PLANS AND COST ESTIMATES

The preliminary schematic plans and cost estimates exceed the authorized amount available for
the project. The architects will revise the plans and costs within budget. If approval to
proceed could be given before the next scheduled meeting of the Board in March, the
completion schedule would not be affected adversely.

On a motion by Mr. McKenna, seconded by Mrs. Torain, the following resolution was approved. 
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WHEREAS, the Board of Trustees of the University of Southern Indiana wishes to enhance the
completion of the Health Professions Building on a timely basis, and

WHEREAS, the next scheduled meeting of the Board of Trustees is not until March, 1992,

NOW, THEREFORE, BE IT RESOLVED THAT the Chairman of the Board is authorized to
appoint a committee of Trustees to review the Health Professions Building design
development plans and cost estimates, and the committee is authorized to approve
the design development plans on behalf of the Board of Trustees, and the
committee will report the results of the review at the next scheduled meeting of the
Board of Trustees.

Mr. O' Daniel appointed Mr. Baker, Mr. Swan, and Mr. Combs to serve on the committee to review
design development plans and cost estimates, approve the plans, and report the results at the next
scheduled meeting of the Board.
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SECTION III - PERSONNEL MATTERS

A. APPROVAL OF PERSONNEL ACTION

On a motion by Mrs. Torain, seconded by Mr. Combs, the following personnel action was
approved. 

J. Jeff Hays, Risk Manager, leave of absence without pay from January 6, 1992,
through the final meeting day of the 1992 Indiana General Assembly.

There being no further business, the meeting was adjourned at 10:40 a.m.

Respectfully submitted,

Thomas McKenna, Secretary
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Abstract

MASTER OF SCIENCE IN EDUCATION, ELEMENTARY EDUCATION
University of Southern Indiana

The Master's Degree in Elementary Education Program is designed to provide elementary teachers
with a foundation of advanced study in teaching and learning techniques. The goal is to extend
the base of knowledge and skills previously developed in the undergraduate experience. The
program is sequential and requires a total of 33 semester hours of graduate level study.
Interdisciplinary approaches, applications to elementary school curriculum, experiences in other
school settings, and a final integrating seminar are major components of the program.

The clientele will be currently employed elementary classroom teachers within southwestern
Indiana. The classes will be taught and applied course work supervised by faculty members who
are locally based and knowledgeable about the needs and opportunities of school systems of
Evansville and the surrounding area. There is strong support from school administrators, teachers,
and current USI students for such a locally based program which is responsive to the needs of the
future, alert to the challenging opportunities which surround our educational system, and able to
work directly with teachers in the schools of the area served by the University of Southern Indiana.
The program is planned for implementation in the fall semester, 1992.
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Description of the Project

The Project consists of the acquisition, construction and equipping of a Health Professions Building
on the University campus at Evansville, related site preparation for the building, and expansion to
the central campus boiler and chiller plant. The size of the building is projected to be
approximately 115,000 gross square feet, including twenty (20) general classrooms, nine (9)
instructional laboratories, twelve (12) medical education research laboratories, fifty-six (56) faculty
offices, a dental clinic, research storage quarters, administrative and academic/administrative
support facilities, and required locker/change rooms for faculty and students.
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Maximum Principal Amount: $9,000,000

Maximum Maturity Date: January 31, 1994

Interest Rate: 4.1 % per annum

Banking or Financial Institution: Fifth Third Bank of Central Indiana

Redemption Provisions: Prepay at any time without penalty

Other Features:	 Interest payable semiannually beginning June 30, 1992

No required principal payment during term of note.

LOAN AGREEMENT

This Loan Agreement, dated as of the first day of January, 1992, by and between University
of Southern Indiana, a statutory body corporate and politic organized under the laws of the State of
Indiana (hereinafter referred to as the "University") and Fifth Third Bank of Central Indiana (herein
sometimes referred to as the "Fifth Third"),

WITNESSETH

WHEREAS, the University has applied to Fifth Third for a loan in a principal amount up to
Nine Million Dollars ($9,000,000), the proceeds of which will be used by the University to finance a
portion of the cost of certain facilities on its campus in and near the City of Evansville, Indiana
(hereinafter referred to as the "Project"). Such facilities are more fully described in Exhibit II-A
attached to this Loan Agreement and made a part hereof; and

WHEREAS, the University has obtained specific authority from the State Budget Committee,
the State Budget Agency and the Governor of the State of Indiana to issue bonds pursuant to
Indiana Code 20-12-6 to fund the construction of such Project; and

WHEREAS, Fifth Third is willing to make such loan or loans in the aggregate principal amount
up to Nine Million Dollars ($9,000,000) all subject to the following terms, provisions, and
conditions;

NOW, THEREFORE

1.	 Representations grld Warranties. The University represents as follows:

The University has full power and authority under and by virtue of the laws of
the State of Indiana, more particularly under the provisions of Indiana Code 20-12-6 and acts
amendatory thereof and supplemental thereto ("Act") to construct the Project and to provide
for the cost thereof with loan proceeds evidenced by its promissory note or notes executed
and delivered pursuant to the terms and conditions hereof.

The principal amount of its promissory note or notes evidencing the
indebtedness incurred hereunder, together with other indebtedness incurred pursuant to the
Act, will not exceed the aggregate principal amount of bonds, as defined in such Act, which
may be issued by the University for the Project.

(c)	 The University has, by resolution duly adopted, authorized the loan provided
for herein, the proceeds of which will be used to refinance in part the cost of constructing
the Project.
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The University has, by resolution duly adopted, authorized its officers to
execute and deliver to Fifth Third this Agreement and its promissory note or notes in the
form annexed to such Agreement.

The financing provided for in this Agreement has been approved by the State
Budget Committee, the State Budget Agency and the Governor of the State of Indiana.

The principal amount of the loan provided for in this Agreement, which will
be used to provide for refinancing a portion of the cost of constructing the Project, will not
exceed the total estimated cost of constructing the Project, including incidental expenses and
financing costs.

The University has determined that there is a need for the Project.

Tjv Loan. The amount lent hereunder to the University by Fifth Third shall be
evidenced by a note (referred to herein as the "Note") substantially in the form attached hereto and
marked Exhibit II-C. The amount lent hereunder to the University pursuant to the Note shall not
exceed Nine Million Dollars ($9,000,000). All borrowings, payments and settlements made under
this arrangement shall be made at the principal office of Fifth Third. The Note shall be dated as of
the date of its issue and shall bear interest on the principal amount outstanding each day at the end
of the day. (All borrowings will commence to bear interest on the day they are advanced and will
bear interest through the day preceding the date of repayment; provided that if such borrowings are
not paid prior to 2:00 p.m. Indianapolis, Indiana time on the date of repayment, the borrowings will
bear interest through the date of repayment).

When used herein, the term "day" shall mean each actual natural calendar day; the term
"business day" shall mean each day that the principal office of Fifth Third is open to the public for
transaction of general banking business.

This Note shall bear interest at a rate per annum of 4.1 %.

Notice 	 Time gf Borrowing. The University will give Fifth Third at least three (3)
banking business days' notice specifying the amount and date of borrowing. Fifth Third will make
available funds covering the requested loan to the University upon the specified date of borrowing
and will make the appropriate notations upon the Note.

Participations. Since the maximum credit afforded the University by Fifth Third
pursuant to the terms of this Agreement, together with other loans made by Fifth Third to the
University, may exceed the legal loan limit of Fifth Third, it is understood that Fifth Third may from
time to time sell to banks of its own choosing, participations in loans made by it, and anything to
the contrary notwithstanding, Fifth Third shall not be obligated to make a loan which exceeds its
loan limits.. Fifth Third shall keep an official record of such participation interest which shall be
deemed part of the Register as provided in Section 18 hereof.

Place IA Payment. Interest on the Note shall be payable by wire transfer to the
principal banking office of Fifth Third. Principal shall be payable by wire transfer to the principal
banking office of Fifth Third upon surrender of the Note.

6.	 Source of Payment. The University will, on or before January 31, 1994, issue
permanent bonds or procure further interim financing from other sources, pursuant to the Act, the
proceeds of which will be used to retire in full the indebtedness evidenced by the Note. The Note
issued pursuant to this Agreement shall, except as hereinafter provided, be payable solely from any
one or more of the following sources:
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From the proceeds of the Note issued pursuant to this Agreement;

From the proceeds of the permanent bonds issued to pay the cost of
construction of the Project; or

From other short-term obligations issued to provide interim financing for the
construction of the Project; or

From student fees assessed against students attending the University, subject
to the prior claim of the Trust Indenture dated as of November 1, 1985, between the
University and Merchants National Bank of Terre Haute providing for the issuance of
University of Southern Indiana Student Fee Bonds from time to time, other hereafter issued
parity indebtedness for the Projects and any evidences of indebtedness or leases heretofore
issued or entered into junior to the above-mentioned Bonds pursuant to Article IV of said
Trust Indenture.

The University hereby covenants and agrees to charge and maintain its student fees in an
amount sufficient in each year to pay principal of and interest on all indebtedness secured by such
fees.

If the Note issued pursuant to this Agreement matures prior to the issuance of permanent
bonds, the University will issue, sell and deliver other short-term obligations in an amount sufficient
to pay, with other funds available therefore, the principal and interest on such Note.

The failure of the University to repay the Note or to issue permanent bonds by January 31,
1994, shall in no way relieve the University of its obligations to repay the Note or to issue such
bonds. In no event shall the Note become an indebtedness of or liability against the State of
Indiana.

Prepayment. The University may prepay at any time, in whole or in part, the Note
without penalty.

Tax-Exempt Interest. In the event the interest on the Note is determined not to be
excludable from gross income for federal income tax purposes pursuant to Section 103 of the
Internal Revenue Code of 1986 (the "Code"), Fifth Third shall be entitled to demand repayment of
the entire principal of the Note by giving the University written notice of its demand for repayment
of the Note. The University shall, not later than the tenth business day following the receipt of such
written notice, repay the Note in full with accrued interest to the date of such repayment.
Repayment shall be made by the University to Fifth Third in federal funds by wire or otherwise.

Payment at Interest and Repayment at Loan. Interest only on the Note shall be
payable on the last days of June and December of each year, commencing on June 30, 1992, to
and including June 30, 1993, with a final payment of all unpaid principal and interest due on
January 31, 1994, unless sooner paid in full. Such interest shall be calculated on the principal
amount from time to time outstanding and shall be computed on a basis off a 360-day year,
consisting of twelve (12) thirty (30)-day months.

Total Indebtedness. The University covenants that it will not issue notes or other
short-term obligations for the purpose hereinabove described in aggregate amount outstanding at
any one time (excluding issuance costs and other incidental expenses) exceeding Nine Million Dollars
($9,000,000) but all notes or other short-term obligations issued within such amount for the
purpose herein described shall be of equal priority, and the University covenants that if it issues
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permanent bonds in an amount less than the outstanding notes or other short-term obligations, it
will apply the proceeds thereof pro rata to the payment of principal and interest on all notes or
short-term obligations outstanding for the Project. To the extent of its pro rata share of the
proceeds of the bonds which may be issued from time to time, such notes shall no longer be
deemed to be outstanding.

Application �21 Proceeds. The University covenants and agrees that the proceeds of
the Note shall be applied to the financing or refinancing of the cost of construction of the Project
including the reimbursement of the University for any amounts advanced by the University for such
purpose.

Restrictions an Other Bonds. The University covenants and agrees that in the event
any portion of the principal or interest evidenced by the Note is not paid at maturity, it will not issue
permanent bonds for the Project pursuant to the Act unless the amount of the bond proceeds
derived therefrom to the extent required is applied to pay such Note in full.

13.	 Condition Precedent. Prior to the initial loan hereunder, Fifth Third shall have received
from Ice Miller Donadio & Ryan, Indianapolis, Indiana, their favorable written opinion substantially to
the effect that:

This Agreement has been duly authorized, executed and delivered and
constitutes the legal, valid and binding agreement of the University enforceable in
accordance with its terms;

The Note has been duly authorized and, when executed and delivered to
evidence the loan made hereunder, will constitute the legal, valid and binding obligation of
the University, enforceable in accordance with its terms;

Under existing laws, judicial decisions, regulations and rulings, the interest on
the Note is exempt from income taxation in the State of Indiana provided that it may be
expressly stated that the opinion pursuant to this subsection (e) relates only to the
exemption of interest on the Note from state income taxes; and

Under existing laws, regulations, rulings and judicial decisions, the interest on
the Note is excludable from gross income for federal income tax purposes pursuant to
Section 103 of the Internal Revenue Code of 1986 (the "Code"). The opinion pursuant to
this subsection (f) shall relate only to the exclusion from gross income of interest on the
Note for federal income tax purposes under ,Section 103 of the Code and may be
conditioned on continuing compliance by the University with the Tax Covenants (as defined
in the Loan Agreement). The opinion shall state that failure to comply with the Tax
Covenants could cause interest on the Note to lose the exclusion from gross income for
federal income tax purposes retroactive to the date of issue.

The foregoing opinion pursuant to this Section 13 may be made subject to bankruptcy,
insolvency, reorganization, moratorium and other similar laws affecting creditors' rights heretofore
and hereafter enacted and to the exercise of judicial discretion in accordance with general principles
of equity. It may be also subject to the valid exercise of the constitutional powers of the State of
Indiana and the United States of America.

14.	 Events gi Default and Action Thereon. If any one or more of the following events,
herein defined as and hereafter call "Events of Default" shall happen, that is to say:

(a)	 Default shall be made in the payment by the University of the principal of the
Note when the same shall become due and payable; or
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Default shall be made in the payment by the University of any interest on the
Note when the same shall become due and payable as therein and herein expressed; or

Default shall be made by the University in the observance or performance of
the provisions of Section 7.04, as amended, of the Trust Indenture between the University
and Merchants National Bank of Terre Haute, as Trustee, dated as of November 1, 1985,
then and in every such event Fifth Third may, in its discretion, proceed to protect and
enforce its rights by suit or suits at law or in equity whether for the specific performance of
any covenant or agreement herein contained, or in the execution or aid of any power herein
granted or for the enforcement of any other proper legal or equitable remedy as Fifth Third
being advised by counsel, shall deem most effectual to protect and enforce its rights.

15.	 Tax-Exemot Status of Note.

The University further agrees that it will not permit the Project to be used in
such a manner as would result in loss of the exclusion from gross income for federal income
tax purposes of interest on the Note under Section 103 of the Code, as amended (or any
successor section of such Code or subsequent federal income tax statute or code), nor will
the University act in any other manner which would adversely affect the exclusion from
gross income for federal income tax purposes of interest on the Note. The foregoing
covenant is based solely on current law in effect and in existence on the date of delivery of
the Note.

The University covenants that it will not make any investment or do any other
act or thing during the period that the Note is outstanding under this Loan Agreement which
would cause the Note to become or be classified as an "arbitrage bond" within the meaning
of Section 148 of the Code (or any successor section of such Code or subsequent federal
income tax statute or code). The foregoing covenant is based solely on current law in effect
and in existence on the date of delivery of the Note.

It shall not be an event of default under this Loan Agreement if the interest on
the Note loses the exclusion from gross income for federal income tax purposes pursuant to
any provision of the Code which is not currently in effect and existence on the date of
issuance of the Note except as stated above.

The University hereby incorporates in this Loan Agreement the representation
warranties and covenants made by the University in its "Tax Certificate of the University"
and "Non Arbitrage Certificate" included in the transcript of which this Loan Agreement is a
part.

(e)	 The representations, warranties and covenants contained in this Section 15
and in Section 20 are known as the "Tax Covenants".

16.	 Amendments. This Agreement may be amended only by an agreement in writing
executed by the University and Fifth Third.

Counterparts. This Agreement may be executed in any number of counterparts, each
of which shall be deemed an original, but all of which together constitute one and the same
instrument.

Registration: Persons Treated al Owners. So long as the Note shall remain
outstanding, the University shall keep a register for the registration and transfer of the Note (herein
referred to as the "Register").
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The Note shall be transferable only on the Note Register at the principal office of the
University, at the written request of the registered owner thereof or his attorney duly authorized in
writing, upon surrender thereof, together with a written instrument of transfer satisfactory to the
University duly executed by the registered owner or his duly authorized attorney.

The University and any agent of the University may treat the person in whose name the Note
is registered as the owner of the Note for the purpose of receiving payment of principal of and
interest on the Note and for all other purposes whatsoever whether or not the Note is overdue, and
neither the University nor any agent of the University shall be affected by notice to the contrary.

Exchange: Transfer. The registered Note, upon surrender thereof at the principal
office of the University with a written instrument of transfer satisfactory to the University, duly
executed by the registered owner or his duly authorized attorney, may at the option of the holder
thereof, be exchanged for an equal aggregate principal amount of registered note or notes.

In all cases in which the privilege of exchanging notes or transferring registered notes is
exercised, the University shall execute and deliver the Note in accordance with the provisions of
this Loan Agreement. For every exchange or transfer of the Note the University may make a charge
sufficient to reimburse it for any tax, fee or other governmental charge required to be paid with
respect to such exchange or transfer, which sum or sums shall be paid by the person requesting
such exchange or transfer as a condition precedent to the exercise of the privilege of making such
exchange or transfer. The University shall not be obliged to make any such exchange or transfer of
the Note during the 15 days next preceding an interest payment date on the Note.

Designation at Note. The University represents that:

The Note is not a private activity bond as defined in Section 141 of the Code;

The reasonably anticipated amount of qualified tax-exempt obligations
(including tax-exempt leases and qualified 501(c)(3) obligations but excluding other private
activity bonds) which will be issued by or in the name of the University and all units
subordinate to the University during 1992 does not exceed $9,000,000; and

(c)	 The University, anybody acting in the name of the University and any entity
subordinate to the University, have designated no more that $9,000,000 or qualified tax-
exempt obligations during 1992, including the Note.

The University hereby designates the Note as a qualified tax-exempt obligation for purposes
of Section 265(b) of the Code.

IN WITNESS WHEREOF, the University and Fifth Third have executed this Agreement as of
the day and year first above written.

UNIVERSITY OF SOUTHERN INDIANA

By

	

	
Byron C. Wright, Treasurer

FIFTH THIRD BANK OF CENTRAL INDIANA

By	
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FULLY REGISTERED PROMISSORY NOTE

For value received, the University of Southern Indiana ("University") will pay to Fifth Third Bank of
Central Indiana on January 31, 1994, solely out of the funds hereinafter referred to, the principal
sum set forth below as "Balance Owing" at the office of Fifth Third Bank of Central Indiana or
registered assigns and will likewise pay to the order of said payee from the date hereof interest at
the rate or rates described below, all without relief from valuation and appraisement laws with
costs of collection and reasonable attorneys' fees. Said interest will be due and payable on the
last days of June 30, 1992, to and including June 30, 1993, with a final payment of principal of
and interest on the Note at maturity or upon payment of all or part of the principal amount
outstanding, and will be calculated on the principal amount from time to time outstanding as
provided in the Loan Agreement described below.

This Note shall bear interest at a rate per annum of 4.10%.

This note is issued pursuant to and subject to the terms and conditions of a certain Loan
Agreement dated as of January 1, 1992, by and between University of Southern Indiana and Fifth
Third Bank of Central Indiana, the terms of which Agreement are incorporated herein by reference.

This note is issued to provide funds for refinancing interim borrowing which was applied to the
cost of construction of the Project as described in the above-mentioned Agreement, prior to the
issuance by University of Southern Indiana of permanent bonds pursuant to Indiana Code 20-12-6
("Act") to provide funds for said Project.

This note and the interest thereon shall be payable solely from any one or more of the following
sources:

From the proceeds of the note or notes issued pursuant to the above-mentioned
Agreement;

From the proceeds of the permanent bonds issued to pay the cost of the
construction of such Project; or

From other short-term obligations issued to provide interim financing for such
Project; or

From student fees assessed against students attending the facilities of the
University, subject to liens and claims described in said Agreement. The University
covenants and agrees to charge and maintain student fees in an amount sufficient in
each year to pay principal of and interest due on all indebtedness secured by such
fees.

The University reserves the right to prepay on any date, in whole or in part, any of the principal
hereof without premium or penalty.

This note is issued pursuant to the provisions of the Act, and, as provided for in such Act, the
University shall not be obligated to pay this note or the interest thereon except from the funds and
income as foresaid, and no recourse shall be had for the payment of the principal or interest
thereof against the State of Indiana or against the property or funds of the State of Indiana.

UNIVERSITY OF SOUTHERN INDIANA

By

	

	
Byron C. Wright, Treasurer
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