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MINUTES

UNIVERSITY OF SOUTHERN INDIANA
BOARD OF TRUSTEES

September 7, 2017

The University of Southern Indiana Board of Trustees met in regular session on Thursday, September 7, 2017,
in the Griffin Center on campus. Present were Chair W. Harold Calloway; and Trustees John M. Dunn; Amy
MacDonell; Anjali Patel '19; Ellis S. Redd; Ronald D. Romain ’73; and Ted C. Ziemer, Jr. Trustee Kenneth L.
Sendelweck '76 was absent. Also in attendance were President Linda L. M. Bennett; Provost Ronald S.
Rochon; Vice President for Finance and Administration Steven J. Bridges '89 M'95; Vice President for
Government and University Relations Cynthia S. Brinker; Vice President for Development David A. Bower; Vice
President for Enroliment Management Andrew W. Wright; Faculty Senate Chair Peter Whiting M'10; and
Student Government Association President Katelyn A. Bueltel ’19.

Chair Calloway called the meeting to order at 11 a.m.
SECTION | — GENERAL AND ACADEMIC MATTERS
A. APPROVAL OF MINUTES OF JULY 13, 2017, MEETING

On a motion by Mr. Knight, seconded by Mr. Dunn, the minutes of the July 13, 2017, meeting of the Board of
Trustees were approved.

B. ESTABLISHMENT OF NEXT MEETING DATE, TIME, LOCATION

Mr. Calloway called on Vice President Brinker, who announced a special meeting of the Board of Trustees is
scheduled for Wednesday, October 4, 2017, and the next regular meeting of the Board of Trustees will be
Thursday, November 2, 2017, on campus.

C. REPORT OF THE ACADEMIC AFFAIRS AND ENROLLMENT MANAGEMENT COMMITTEE

The Academic Affairs and Enrollment Management Committee met prior to the Board of Trustees meeting on
September 7, 2017. Mr. Calloway called on Trustee MacDonell, serving as chair in Committee Chair
Sendelweck’s absence, for a report. Ms. MacDonell reported that the Committee heard an enroliment update
from Vice President of Enroliment Management Andrew Wright. In addition, the Committee heard
presentations by Chief Data Officer Katherine Draughon and Assistant Program Director for Student Wellness
Catherine Champagne who provided updates on the 2016 freshman class.

Ms. MacDonell called on Provost Rochon to provide additional details about the presentations. Dr. Rochon
noted that this report provided data that reflects how students are doing physically, emotionally, and spiritually,
and how they are matriculating successfully through USI.

D. PRESIDENT’S REPORT

Chair Calloway called on President Bennett for her report. Dr. Bennett began by introducing Student Trustee
Anjali Patel and welcoming her to the table. She noted that Ms. Patel is from Evansville and is a junior
majoring in Biology. Dr. Bennett announced the Founder’s Day event on September 13, 2017, at 11:45 a.m.
She also announced the Indiana Supreme Court will be on campus on October 30, 2017, for the first time.

President Bennett called on Provost Rochon for the Academic Report. Dr. Rochon began his report by
announcing the inaugural Faculty Convocation ceremony on October 13, 2017, on campus in Carter Hall. Dr.
Rochon called on Dr. Kevin Valadares and Ms. Heidi Gregori-Gahan, who gave a report entitled Iraqgi Young
Leaders Program: Alumni Tracking and Impact Analysis. The report highlighted the participants of the 2010
program and gave an overview of the impact on our community, the enhanced skills of the participants and the
key elements of success. Dr. Rochon noted that this presentation was accepted at the National Association of
International Education and presented by Dr. Valadares and Ms. Gregori-Gahan in Los Angeles California
during the summer of 2017.
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President Bennett called on Athletics Director, Jon Mark Hall, for an update on the department of athletics. Mr.
Hall stated that 2016-2017 was a banner year for USI athletics on the field and in the classroom. Women'’s
cross country won their sixth straight GLVC conference title and the men collected their 12 straight
championship. Junior Bastian Grau won the NCAA Division Il national championship for the mile and the
softball team advanced to the Division Il College World Series for the first time. The men’s basketball, men’s
tennis, women’s golf, and baseball teams advanced to the NCAA tournament while the women’s basketball,
baseball, and softball teams claimed GLVC regular season titles. Academically, USI’s student-athletes
continue to excel in the classroom achieving a cumulative GPA of 3.23. Sixteen student-athletes were
awarded the distinguished GLVC Council of President’'s Award for Academic Excellence.

Mr. Hall reported USI will continue to work with the EVSC in 2017 to host the NCAA Cross Country National
Championships at Angel Mounds and the Small College Basketball Hall of Fame Classic at the Ford Center.
He concluded his report with an overview of the opportunities that the Physical Activities Center renovation
projects will provide for USI students and community.

Dr. Bennett directed the Trustees to a Data Dashboard produced by the University Athletics Council in their
handout packet, which gives additional data outlined in Mr. Hall’s report.

President Bennett recognized Vice President for Enroliment Management, Andrew Wright, to present a report.
Mr. Wright began by providing the Board with an admission and enrollment update for fall 2017 noting the
information was not final until the census date of September 15, 2017. In addition, he reported that USI
expects to see significant increases in four, five, and six-year graduation rates. Mr. Wright concluded his report
by discussing the completion of the Registrar’'s Office renovation.

Dr. Bennett called on Vice President for Development David A. Bower for the Development report. Mr. Bower
reported the USI Foundation concluded the 2016-2017 fiscal year with $7.5 million in gift commitments. Mr.
Bower updated the Trustees on other Foundation activities including 1,905 scholarships valued at $2.5 million
awarded in 2016-2017, the Foundation’s 50" Anniversary in 2018, and the formation of a Student Foundation
and advisory board. He concluded his report with a story about a single-parent-nursing-student, who received
a $7,000 scholarship.

President Bennett invited a report from Peter Whiting, Faculty Senate chair for 2017-2018. Mr. Whiting stated
the Faculty Senate held a retreat in August 2017, electing Dr. Charles Conaway, Associate Professor of
English, as vice chair, Dr. Brandon Field, Associate Professor of Engineering, as secretary, and Dr. Ronald
Diersing, Associate Professor of Engineering, as alternate secretary. The Senate viewed presentations on USI
Freshman Health Behaviors and Interdisciplinary Faculty Learning Community at the retreat. Mr. Whiting
concluded the report by stating the first regular meeting of the Faculty Senate will be on September 8, 2017.

Dr. Bennett called on Katelyn Bueltel, President of the Student Government Association (SGA), for a report.
Ms. Bueltel discussed the SGA Executive Board Retreat and reported the all member retreat will take place on
September 28, 2017. SGA and Graduate Studies are collaborating to host the Kickball on the Quad event
September 8, 2017. She stated SGA plans to dedicate meeting times to the Master Plan Committee to
exchange ideas for the future USI campus. This will be an opportunity for students to give input on what their
visions are for USI. Ms. Buetel concluded her report discussing the growth of Archie’s Army under SGA, and
how it is seeking independence and hopes to function under Athletics.

This concluded President Bennett's report.
E. REVIEW AND ACCEPTANCE OF 2017 CONFLICT OF INTEREST DISCLOSURE STATEMENTS

Mr. Calloway called on Vice President Bridges to review the 2017 Possible Conflict of Interest Disclosure
Statements. Mr. Bridges reported that Indiana Code 35-41-1-3 describes conflict of interest on the part of a
public servant and provides for the filing of a disclosure statement regarding possible conflicts of interest. The
University requires statements of trustees and senior staff, including those with no potential conflicts of interest
to disclose. The list in Exhibit I-A is an addition to the prior list submitted and approved in January 2017 by the
Board of Trustees.

On a motion by Mr. Romain, seconded by Mr. Dunn, the Possible Conflict of Interest Disclosure Statements
described in Exhibit I-A were approved.
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F. RECOMMENDATION OF AMENDEMENT TO BOARD OF TRUSTEES BYLAWS

Chair Calloway reported that Article V Section 2 of the Bylaws of the University of Southern Indiana Board of
Trustees (“Board”) states “These bylaws may be altered, amended, or repealed at any meeting of the Board of
Trustees by a majority vote of the members of the Board of Trustees.” The following amendment will be
presented to the Board for approval at its next meeting on November 2, 2017.

Chair Calloway called on Trustee Ron Romain to read the resolution. Mr. Romain noted he was bringing this
revision forward as a process through the Board of Trustees Nominating Committee.

BE IT RESOLVED, that it is proposed that Article IV Section 1 of the Bylaws of the University of Southern
Indiana Board of Trustees be amended to read:

Article IV Section 1. Officers of the University. The officers of the University shall be the Chair, one or
more Vice Chairs, a Secretary, Assistant Secretary, and Treasurer of the Board of Trustees, the
President and one or more Vice Presidents.

Terms

In order to afford each Trustee the opportunity to become Chairperson, the following succession plan
is required. The Chair shall serve a term of two consecutive years only, subject to their individual
gubernatorial appointment term. However, a previous Chair may be re-elected, after a minimum of a
one-year absence as Chair. In the event they are not reappointed, the Board of Trustees shall elect a
qualified replacement to complete the remaining term. The elected officer shall then serve the
remaining term in addition to their two-year term of office. The President and Vice Presidents shall
serve such terms as may be determined by the Board of Trustees at the time of their appointment or
election. The one or more Vice Presidents shall be appointed by the President with approval of the
Board of Trustees.

BE IT FURTHER RESOLVED, that it is proposed that Article IV Section 2 of the Bylaws of the University of
Southern Indiana Board of Trustees be amended to read:

Article IV Section 2. Election. At its annual meeting and subject to the required term limits noted
above, the Board of Trustees shall elect from among its membership a Chair, one or more Vice Chairs
(to be designated as First Vice Chair, Second Vice Chair, and so on), and a Secretary and shall also
appoint qualified persons, not members of the Board of Trustees, to serve as Assistant Secretary and
as Treasurer. Each officer shall be elected for a term of one year or until his/her successor shall be
elected and qualified.

BE IT FURTHER RESOLVED, that these proposed amendments be voted upon for adoption at the next
meeting of the University of Southern Indiana Board of Trustees.
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SECTION Il = FINANCIAL MATTERS
A. REPORT OF THE FINANCE/AUDIT COMMITTEE

The Finance/Audit Committee met prior to the Board of Trustees meeting on September 7, 2017. Mr. Calloway
called on Committee Chair Ron Romain for a report. Mr. Romain reported the following:

e Heard a report on the Voluntary Employees’ Benefit Association (VEBA) Trust Fund;

o Recommended approval of a VEBA Trust Agreement. This recommendation will be presented to
the Board later in this agenda;

e Approved a recommendation for 2018-2019 housing rates. This recommendation will be
presented to the Board later in this agenda;

e Approved a recommendation for 2018-2019 meal plan rates. This recommendation will be
presented to the Board later in this agenda;

o Reviewed the audits completed by the Internal Audit Department thus far in 2017 and reviewed
the revised audit plan;

e Approved a recommendation to request general repair and rehabilitation funds. This will be
presented to the Board later in the agenda; and,

¢ Reviewed change orders previously approved by the Vice President for Finance and
Administration pertaining to the Health Professions Center Classroom Renovation/Expansion
Project and the Physical Activities Center (PAC) Renovation Project.

B. APPROVAL OF RECOMMENDATION FOR 2018-2019 HOUSING RATES

Mr. Calloway called on Vice President Bridges for a review of the 2018-2019 housing rates. Mr. Bridges
reported student housing at USI includes 580 apartments in 53 buildings and 236 suites in four residence halls,
which allow for approximately 2,700 beds. In fall 2017, student housing opened at 92 percent occupancy,
down slightly from 93 percent in fall 2016.

Mr. Bridges proposed a rate increase of $69 per semester, or approximately three percent for the most
common occupancy contract; two students per room. The proposed rate will be $2,353 per semester for a
double occupancy room.

Mr. Bridges advised that Student Affairs is heavily involved in day-to-day operations and programming in the
complexes and the University strives to maintain a comprehensive maintenance program that keeps USI well
positioned in price and quality.

Upon a recommendation of the Finance/Audit Committee to the Board of Trustees, the following 2018-2019
housing rates were approved.

CURRENT PROPOSED EFFECTIVE
FALL OR SPRING SEMESTER RATE RATE DATE
McDONALD or O'DANIEL APARTMENT
Two Bedroom: Two students per bedroom $2,284 $2,353 7-01-18
One student per bedroom 4,081 4,203 7-01-18
One Bedroom: Two students 2,755 2,838 7-01-18
One student 5,118 5,272 7-01-18

GOVERNORS, NEWMAN, O’'BANNON, or RUSTON HALL

One and Two Bedroom: Two students per bedroom $2,284 $2,353 7-01-18

Students who live in housing will have $50 in Munch Money added to the proposed housing rates above for use
in any venue on campus.
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SUMMER SESSIONS
Summer session rates are pro-rated to fall and spring semester rates.
C. APPROVAL OF 2018-2019 MEAL PLAN RATES

Mr. Calloway called on Vice President Bridges to review the recommendation for 2018-2019 meal plan rates.
Mr. Bridges explained that the total number of meal plans for 2017-2018 increased 10 percent. He proposed
an increase of $63 per semester ($4 per week) for the primary meal plan, an increase of three percent. New
Funds from the proposed change will be used to increase the dining dollars students receive by $75, providing
a reduction in cost and a more balanced meal plan.

Vice President Bridges advised that the rewards program launched this year for sophomores, juniors, and
seniors who have been red, white, or blue meal plan customers for two consecutive semesters with no
participation gaps during the year, has been popular and amounted to 98 plans for week one and is now
approaching 200 plans sold. The rewards program provides loyal customers with a $500 per semester
discount.

Upon a recommendation from the Finance/Audit Committee to the Board of Trustees, the proposed meal plan
rates for 2018-2019 were approved.

CURRENT PROPOSED EFFECTIVE
FALL OR SPRING SEMESTER RATE RATE DATE
Red, White, or Blue Eagle Meal Plan $2,085 $2,148 7-01-18

D. APPROVAL OF VEBA TRUST AGREEMENT

Mr. Calloway called on Vice President Bridges to review recommended revisions to the VEBA Trust Agreement
as shown in Exhibit [I-A. Mr. Bridges noted the trust agreement has not been updated since its adoption by the
Board of Trustees in 1995 and that many of the changes are related to removing reference to the Employee
Retirement Income Security Act or ERISA which does not pertain to a public University. Other revisions are in
the best practices language for a VEBA Trust agreement and are recommended by legal counsel, Ice Miller.

Upon a recommendation from the Finance/Audit Committee to the Board of Trustees, the revisions to the
VEBA Trust Agreement in Exhibit 1I-A were approved.

E. APPROVAL OF RESOLUTION TO PROCEED WITH PHASE Il OF PHYSICAL ACTIVITIES CENTER

Mr. Calloway called on Vice President Bridges, who reported the 2017 Indiana General Assembly appropriated
$41 million to the University of Southern Indiana for Phase Il of the Physical Activities Center Renovation and
Expansion.

The University seeks approval of a resolution outlining the process and required approvals necessary to
advance this project.

WHEREAS, the University of Southern Indiana Board of Trustees wishes to proceed with the planning
and construction of the Classroom Expansion and Renovation Phase Il — Physical Activities Center Phase |l
project as authorized by the 2017 Indiana General Assembly; and

WHEREAS, the project, which is eligible for fee replacement, therefore received bonding authorization
in the amount of $41 million from the General Assembly; and

WHEREAS, approvals may be required between the regular meetings of the Board of Trustees;

NOW, THEREFORE, BE IT RESOLVED that the Board of Trustees authorizes the Construction
Committee to approve design plans, cost estimates, and construction schedules; to review construction bids; to
award contracts or reject any or all construction bids for the project; and to report the progress of the project to
the Board of Trustees;
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FURTHER RESOLVED that the Treasurer is authorized to issue a Request for Proposal to solicit
investment banking firms interested in providing service to the University in financing the Classroom Expansion
and Renovation Phase Il — Physical Activities Center Phase Il Project;

FURTHER RESOLVED that the Finance/Audit Committee is authorized to evaluate the results of
investment banking proposals; accept a proposal or reject all proposals; approve all financing plans on behalf
of the Board of Trustees; and report its actions to the Board;

FURTHER RESOLVED that the President is authorized to request the Indiana Commission for Higher
Education, the Indiana State Budget Committee, and the Governor of the State of Indiana to approve the
Classroom Expansion and Renovation Phase |l — Physical Activities Center Phase Il Project.

On a motion by Mr. Knight, seconded by Ms. MacDonell, the Resolution to Proceed with Phase Il of the
Physical Activities Center was approved.

F. UPDATE ON CURRENT CONSTRUCTION PROJECTS

Mr. Calloway called on Vice President Bridges, who introduced Director of Facility Operations and Planning,
Jim Wolfe and asked for a report on current construction projects and projects in design. Exhibit II-B is a
summary of the cost and funding sources for each project.
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SECTION Iil - PERSONNEL MATTERS
There were no personnel matters for Board discussion or approval en September 7, 2017.

There being no further business, the meeting was adjourned at 12:01 p.m.
Respectfully submitted,
M . Q o™

Cynthia S. Brinker
Assistant Secretary
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NAME/ VENDOR/ DESCRIPTION OF
DATE TITLE CONTRACTOR FINANCIAL INTEREST
08-29-17 Anjali Patel None N/A
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November 14, 1995
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TRUST AGREEMENT

This Trust Agreement, made and entered into this 14th day of November, 1995, by and
between University of Southern Indiana located in Evansville, Indiana (hereinafter referred to as
"USI") and Old National Trust Company located in Evansville, Indiana (hereinafter referred to as
the "Trustee™);

WITNESETH:

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 Empleyees-and-Retired Employees of
University of Southern Indiana (hereinafter referred to as the "Association™) which will hold
separate accounts for the purpose of providing retiree medical, dental and/or life insurance benefits

for retired employees of USI (excluding any retired "key employees™ as that term is defined in

8416 of the Internal Revenue Code of 1986, as amended (the "Code™)) and their dependents-and

WHEREAS, USI intends that the Trust established under this Trust Agreement, when taken
together with the Plan, shall constitute a "voluntary employees' beneficiary association™ under

§501(c)(9) of the Code; and

1\12100462.3
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WHEREAS, Old National Trust Company desires to serve as Trustee under this Trust
Agreement and to establish a master trust to hold the assets and subaccounts in conjunction with
Old National Trust Company, NBD Bank NA or such other bank or trust company through which
a subaccount may be established.

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

ARTICLE |

CONTRIBUTIONS

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

contribution of $750,000 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
(other than an ordinary life insurance policy on the life of an employee or retired
employee), 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 the 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 Trustee 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 § §501(a) and 501(c)(9).
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Designation of Contributions. The parties agree that USI shall designate which portion of

any contribution made to the Trust will be designated for the purpose of providing retiree
medical benefits, dental benefits and such other welfare benefits authorized by the Board
and permitted under this Trust Agreement. Such amounts shall be held exclusively for the

purposes of providing such retiree medical and dental benefits and/or life insurance or other

authorized welfare benefits under the Association-and-theremaining-pertion-of-the Frust

dependents—and—beneficiaries—and—COBRA—participants. Such amounts shall remain

segregated unless or until a segregated portion 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 determined by an actuary selected by USI. In such event,

the amounts by which the segregated portion of the Trust is deemed to be overfunded may

be applied to the remaining portion of the Trust to provide benefits thereunder.
ARTICLE Il

PAYMENTS FROM THE FUND

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, and other
entities 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. The Trustee may also make payments from the Trust to reimburse USI for any

properly substantiated expenses incurred by USI on behalf of the Trust for benefits covered

1\12100462.3
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under the Plan to the extent such payments do not violate the provisions of 26 U.S.C. §
1.501(c)(9)-4 and Section 10.05. 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 of such payments or for 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.

In the event that any payment ordered by the Plan Administrator shall 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 provider, 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.
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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—cevered-employees
and their dependents—and-COBRA-participants, except that any taxes and administrative
expenses for which the Trust is liable may be made from the Trust Fund as provided for
herein.

Payment of Benefits on Behalf of Legally Incompetent Person. If any benefit under the

Plan is payable to a legally incompetent person, the Trustee shall not be required to seek
the appointment of a guardian, but shall be authorized to pay the same to any person having
custody of such incompetent person, to such incompetent person without the intervention
of a guardian, or to a legal guardian of such incompetent person, if one has already been
appointed.

ARTICLE Il
INVESTMENTS

General. The Trustee shall have the discretion to invest and reinvest the Fund and keep
the Fund invested, without distinction between principal and income, in any mutual funds
and common trust funds, 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 common stocks,
preferred stocks, bonds, debentures, mortgages on real or personal property wherever
situated, equipment, trust certificates, 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

1\12100462.3
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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 not the property acquired is
productive of income, is marketable, or constitutes a wasting asset. The Trustee in its
discretion may keep such portion of the Fund in cash or cash balances as the Trustee may
from time to time deem to be in the best interests of the Fund without liability for the

payment of interest thereon.

Funding Policy. 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 part 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.

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.

1\12100462.3
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ARTICLE IV

TRUSTEE POWERS

4.01. Powers. The Trustee is authorized and empowered in its discretion to do all acts, whether

expressly authorized, that the Trustee may deem necessary or proper for the protection of

the Trust or to control the management and administration of the Trust. In addition, but

not by way of limitation, the Trustee is authorized and empowered in its discretion:

(@)

(b)

(©)

1\12100462.3

to sell, exchange, convey, transfer or otherwise dispose of any property, real or
personal, at any time held by it, by 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 with the Trustee shall be bound to see
to the application of the purchase money or to inquire into the validity, expediency
or propriety of any such sale or other disposition;

to vote upon any stocks, bonds or other 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 other changes affecting 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
owner with respect to stocks, bonds, securities or other property held in the Fund;
to form corporations and to create 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;
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(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 in the 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;

()] 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;

(9) 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 it 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 of foreclosure with or without
paying consideration therefor and in connection therewith to release the obligation,
on the bond secured by the mortgage;

Q) to purchase from legal life insurance companies, licensed to do business in the State
of Indiana, annuity contracts and insurance policies (other than an ordinary life
policy on the life of an employee or retired employee); and

()] to invest the funds of the Trust in the secured obligations of USI, subject to 26

C.F.R. § 1.501(c)(9)-4 and Sections 10.04 and 10.05.
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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 USI, or may be paid 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 existing or future laws upon or in
respect to the Fund or the income thereof shall be paid from the Fund.
ARTICLE V

TRUSTEE DUTIES

5.01. General. The Trustee and any fiduciary shall discharge its duties under this Trust
Agreement solely in the interest of the retired employees;-empleyees and dependents;-ane
COBRA-participants 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
investments 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
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Trust Agreement, as this Trust Agreement 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 notwithstanding 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 or for any loss
to or diminution of the Fund, except due to its own negligence, willful misconduct or lack
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. Within ninety (90) days after the last day of each
calendar quarter (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
setting forth all investments, receipts, disbursements and other transactions effected by it
during the year ending on such date (but not including any part 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
immediately 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
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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, 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 Trustee
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 by virtue

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 appointment and retention 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 the 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 time to time an investment manager to direct
the Trustee with respect to all or a designated portion of the assets comprising the Fund.
The Plan Administrator shall have exclusive responsibility for all other matters dealing
with the Plan and Fund. Each fiduciary shall be responsible only for the specific duties
assigned above and shall not be directly or indirectly responsible for the duties assigned to
another fiduciary. USI shall be deemed the Plan Administrator.

ARTICLE VII
RESIGNATION

7.01. Resignation. The Trustee may resign at any time upon sixty (60) days-hreticedays' 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 court of competent jurisdiction for the

appointment of a successor Trustee. Any successor Trustee shall have the same powers
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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 properties 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.

Non-Liability of Successor of Trustee. Each successor Trustee may accept as complete

and correct and may rely upon any accounting which shall have been made by or on behalf
of any Trustee hereunder prior to the date upon which such successor Trustee shall have
qualified as a Trustee and may rely upon any statement or representation made by any
Trustee then acting under this Trust as to the assets comprising the Trust or as to any other
fact bearing upon the prior administration of the Trust. No such successor Trustee shall be
subject to any liability by reason of having accepted and relied upon such accounting,
statement, or representation in case it is subsequently established that the same was
incomplete, inaccurate, or untrue. No successor Trustee hereunder shall be subject to any
liability or responsibility with respect to any act or omission of any other Trustee nor shall
any successor Trustee have any duty to enforce or to seek to enforce any claims of any kind
against any predecessor Trustee on account of or in connection with any act or omission of

any Trustee hereunder.
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ARTICLE VI

AUTHORIZATIONS, AMENDMENT AND TERMINATION

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 or the person or persons duly authorized by the Plan
Administrator to 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.

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 empleyees;—retired
employees or their dependents or beneficiaries under such Plan, plans or programs, the
Fund, or the portion thereof with respect to which such Plan, plans or programs is
terminated, shall, subject to the provisions of Section 5.01, be held by the Trustee for the
benefit of empleyees,—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 order 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 retired employees who are participating in
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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 retired employees covered
under the Plan. USI reserves the right to determine 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 empleyees—erretired 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 USI.

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 of any part 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-orretired employees of USI or of any
such Employer or their dependents or beneficiaries.

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 all of the 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
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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.

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 termination, the
Fund shall be used for the exclusive benefit of employees—retired employees and their
dependents-and-beneficiaries-and-COBRA-participants 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 parties 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 agent for the Association hereby established, may

desire to be included.

1\12100462.3



9.01.

9.02.

Exhibit II-A
Board of Trustees

ARTICLE IX

ADDITIONAL EMPLOYERS

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

a member of the same controlled group of organizations (as defined in IRC 8§ 414(b), (c),
(m) and (0)) 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 the 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.

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 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 or Employers in the Fund, and
the Trustee shall thereupon set aside from the Fund then held by it such securities and other

property as it shall, in its sole discretion, deem to be equal in value to such equitable share.
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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-orretired employees or their dependents or beneficiaries.
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 Rights. The establishment of the Association shall not be construed as conferring
any legal rights upon any employee, retired employee or other person for a continuation of
employment, nor shall it interfere with the rights of USI to discharge 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, assignment, pledge, attachment, or
encumbrance of any kind.

10.04. Fiduciaries. USI, the Trustee, and the Plan Administrator shall each be fiduciaries. All
actions by fiduciaries shall be in accordance with the terms of the Plan and of this Trust
Agreement.

10.05. Inurement. No part 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 Trust, to the benefit of any private shareholder or individual.
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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. Choice of Law. This Trust Agreement shall 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.

10.10. Limitation of Rights and Obligations. Neither the establishment nor maintenance of the

Plan or Trust nor any amendment thereof, nor the purchase of any benefit contract or
insurance policy, nor any act or omission under the Plan or Trust or resulting from the
operation of the Plan or Trust shall be construed:

@ As conferring upon any person any right or claim against USI, the Plan
Administrator, Trust, or Trustee except to the extent that such rights or claims shall
be specifically expressed and provided in the law;

(b) As creating any responsibility or liability of USI or the Plan Administrator for the
validity or effect of the Plan or Trust;

(c) As a contract or agreement between USI or the Plan Administrator and any other

person;
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(d) As being consideration for, or an inducement or condition of, employment of any
person, or as affecting or restricting in any manner or to any extent whatsoever the
rights or obligations of USI or any person to continue or terminate the employment
relationship at any time;

(e As giving any person the right to be retained in the service of USI or to interfere
with the right of USI to discharge any person at any time; or

()] As affecting or restricting in any manner or to any extent whatsoever the rights of
USI or other person to amend, terminate, suspend, or modify the terms of the Plan
or Trust or any other employee benefit plan maintained by USI.

10.11. Necessary Parties to Disputes. Necessary parties to any accounting, litigation, or other

proceedings relating to the Trust shall include only the Trustee. The settlement or judgment
in any such case in which the Trustee is duly served shall be binding upon all participants
in the Plan, their dependents, estates, and upon all persons claiming by, threughthough, or
under them.

10.12. Protective Clause. Neither the Plan Administrator nor the Trustee shall be responsible for

the validity of any contract of insurance or other benefit contract or policy by any benefit
provider issued under the Plan or for the failure on the part of any insurance company or
other benefit provider to make payments thereunder.

10.13. Receipt and Release. Any payments to a participant in the Plan shall, to the extent thereof,

be in full satisfaction of the claim of such participant, and the Plan Administrator may
condition payment thereof on the delivery by such person of a duly executed receipt and

release in such form as may be determined by the Plan Administrator.
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Severability. If any provisions of the Plan or Trust shall be held by a court of competent
jurisdiction to be invalid or unenforceable, the remaining provisions of the Plan and Trust
shall continue to be fully effective.

Parties Bound. This Plan and Trust shall be binding upon the parties hereto, all participants
in the Plan, and, as the case may be, the dependents, heirs, executors, administrators,
successors, and assigns of each of them.

Counterparts. The Trust may be executed in any number of counterparts, each of which
shall be deemed to be an original. All counterparts shall constitute but one and the same

instrument and shall be evidenced by any one counterpart.

10.17. Entire Plan and Trust. The Trust document and the documents incorporated by reference

herein shall constitute the only legally governing documents for the Trust. No oral
statement or other communication shall amend or modify any provision of the Plan and

Trust as set forth herein.
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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 attested, as of the day and year first above written.

ATTEST: University of Southern Indiana

By: By:

ATTEST: Old National Trust Company, Trustee
By: By:
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Exhibit A

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

" Medical
o Anthem PPO Core Coverage Plan (00084234 FIN14-MB GRGR AYPI13890)
o Anthem PPO Buy Up Coverage Plan (00084234 FIN14-MB GRGR AYPI3889)

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

" Life insurance benefits covered based upon carrier selected by the University
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Summary
Construction Projects

September 7, 2017

Completed Projects

Student Housing Apartments: Interior Upgrades (5 buildings)

Project Cost

Funding Source: Housing Reserves

O'Daniel North Apartments: Simplex Fire Alarm System Installation (10 buildings)

Project Cost

Funding Source: Housing Reserves

Residence Halls: Access Controls Installation

Project Cost

Funding Source: Housing Reserves

Orr Center Registrar and Admissions Office Renovation

Project Cost

Funding Source: Special Projects

Hendricks East Interior Renovation

Project Cost

Funding Source: Housing Reserves

Governor's Hall Flooring Replacement

Project Cost

Funding Source: Housing Reserves
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700,000

600,000

600,000

525,000

340,000

150,000
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Projects Under Construction

Physical Activities Center (PAC) Renovation

Project Cost
Funding Sources:
Legislative Appropriation - 2013
Special Projects - General
Campus Store Reserve
State Rehabilitation and Repair Funding
Food Service Reserve
Special Projects - Kinesiology

Debt Service Funds

Health Professions Center: Classroom Renovation/Expansion

Project Cost
Funding Source: Legislative Appropriation - 2015

Multi-Institutional Academic Health and Science Research Center

Project Cost

Funding Source: Legislative Appropriation - 2015

Fuquay Welcome Center

Project Cost
Funding Sources:
Private Gifts

Special Projects Reserves

Door Hardware with ADA Interior Locks Replacement

Project Cost

Funding Source: Special Projects

Arc Flash OSHA Code Requirements for Electrical Panels

Project Cost

Funding Source: Special Projects

Children's Learning Center Safety Improvements

Project Cost

Funding Source: Auxiliary Repair and Rehabilitation

16,000,000
3,000,000
1,992,100
1,622,500
1,500,000
1,500,000
1,445,400

2,000,000
1,200,000

Exhibit 11-B

Board of Trustees

$ 27,060,000

$ 8,000,000

$ 6,000,000

$ 3,200,000

$ 450,000

$ 260,000

$ 180,000
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Health Professions Center, Science and Education Center:
Energy Management System Upgrade
Project Cost $ 180,000

Funding Source: General Repair and Rehabilitation Appropriation

Carter Hall LED Lighting Fixture and Control Replacement
Project Cost $ 172,500

Funding Source: Energy Management Reserves

Rice Library HVAC Energy Use Improvements
Project Cost $ 160,000

Funding Source: Energy Management Reserves

Parking Lots A, B, and C High Lighting Replacement
Project Cost $ 130,000

Funding Source: Parking Reserves

Projects in Design

Physical Activities Center (PAC) Phase Il

Project Cost $ 38,500,000
Funding Source: Legislative Appropriation - 2017

Liberal Arts Classroom Improvements
Project Cost $ 150,000

Funding Source: Special Projects
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