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ILLINOIS FINANCE AUTHORITY
BOARD MEETING
Tuesday, December 8, 2009
Chicago, Illinois

COMMITTEE OF THE WHOLE
8:30 a.m.
Two Prudential Plaza - IFA Chicago Office
180 N Stetson, Suite 2555
Chicago, Illinois

AGENDA

Call to Order

Roll Call

Chairman's Remarks

Senior Staff Report (Tab A)
Financial Report (Tab B)
Committee Reports

Project Reports

Closed Session, if necessary
Consideration of and/or appointment of an Executive Director
of the Illinois Finance Authority
Other Business

Adjournment

BOARD MEETING
11:30 a.m.
One Prudential Plaza Conference Center
130 East Randolph, 7th Floor
Chicago, Illinois
Call to Order
Chairman's Remarks
Roll Call
Consideration of and/or appointment of an Executive Director
of the Illinois Finance Authority
Acceptance of Financials
Approval of Minutes (Tab C & D)
Senior Staff Remarks
Project Approvals
Resolutions / Amendments
Other Business
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AGRICULTURE
Tab Project Location Amount New Jobs Const Jobs FM
Beginning Farmer Bonds
Final
A) Jared W. Brewer Cambridge (Henry County) $ 166,375 0 0 ER
B) Mark J. & Beth A. Killam Auburn (Sangamon County) $ 469,200 0 0 ER
1
C) William C. & Jennie M. Nichelson Girard (Sangamon County) $ 469,200 0 0 ER
D) Nicholas L. Holland Mason (Effingham County) $ 113,920 0 0 ER
Agri - Debt Guarantee
Final
2 Baby Bacon Inc. Amboy (Lee County) $ 300,000 0 ER
TOTAL AGRICULTURE PROJECTS $ 1,518,695 0
BUSINESS AND INDUSTRY
Tab Project Location Amount New Jobs Const Jobs FM
Water Furnishing Facilities Revenue Bonds
Preliminary
American Water Capital Corp. on behalf of .
3 Ilinois-American Water Company Multiple $ 25,000,000 4 120 RF
Participation Loan
Final
Midwest Investment Solutions, Inc.
4 (Orbital Tool Technologies Corp. Project) Belvidere (Boone County) $ 475,632 50 39 20 RF
TOTAL BUSINESS AND INDUSTRY PROJECTS $  25,475,632.50 39 140
COMMUNITY AND CULTURE
Tab Project Location Amount New Jobs Const Jobs FM
501(c)(3) Bonds
Final
5 The Joliet Montessori School Crest Hill (Will County) $ 650,000 5 15 RF/KD
TOTAL COMMUNITY AND CULTURE PROJECTS $ 650,000 5 15
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HEALTHCARE
Tab Project Location Amount New Jobs Const Jobs FM
501(c)(3) Bonds
Preliminary
6 Community Memorial Hospital Staunton (Macoupin County) $ 955,000 6 15 JS
7 Saint Anthony’s Health Center Alton (Madison County) $ 10,000,000 0 0 PL/BC
8 Swedish Covenant Hospital Chicago (Cook County) $ 140,000,000 0 0 PL/SG
501(c)(3) Bonds
Final
9 Ilinois Valley Community Hospital Peru (LaSalle County) $ 24,000,000 3 200 PL/SG
Springfield (Sangamon County)
10  [Memorial Health System Taylorville (Christian County) $ 185,000,000 107 1031 PL/BC
Lincoln (Logan County)
Rest Haven Illiana Christian Convalescent .
11 Home, D/BJA Providence Life Services Chicago (Cook County) $ 30,000,000 0 0 PL/BC
1o |Villa Guadalupe Senior Service Chicago (Cook County) $ 5,000,000 0 0 PL/BC
Corporation
TOTAL HEALTHCARE PROJECTS $ 394,955,000 110 1231
GRAND TOTAL $ 422,599,327.50 154 1386
RESOLUTIONS
Tab Project FM
Amendatory Resolutions / Resolutions
13 Resolution to approve a First Supplemental Security Agreement and to Authorize Execution of an Account Control Agreement, and to RF
authorize the substitution of ceratin collateral securing the Loan (The Center for Research Libraries Project — IEFA Series 1985 Cultural Pool
Resolution to approve an Amended and Restated Trust Indenture and a First Amendment to the Loan Agreement, which provides for the
14 . . . RF
creation of a new interest rate, and related matters (Embers Elementary School Project)
15 Resolution for Participation Loan Payment Modifications by First Midwest Bancorp, Inc., and Robert Wisz LLC [Doreen’s Gourmet Pizza,
Inc] Project
16 Resolution Establishing the Credit Criteria of the Illinois Finance Authority RF
17 Resolution establishing the Illinois Finance Authority Healthcare Initiative for Small and Mid-size Rural and Urban Not-for-Profit Hospitals, RE
Critical Access Hospitals and Community Providers of Behavioral Healthcare services in the State of Illinois

Other
Adjournment




To:

From:

Illinois Finance Authority
Report of the Senior Staff
December 8, 2009

IFA Board of Directors and Office of the Governor

Chris Meister, Deputy Director and General Counsel

Yvonne Towers, Chief Financial Officer and Chief Technology Officer
Art Friedson, Director of Human Resources

Rich Frampton, Vice President and Director of Funding Managers
Pam Lenane, Vice President and Associate General Counsel

Eric Reed, Southern Illinois Regional Manager

Financial Performance:

General Fund:

The Illinois Finance Authority’s General Fund unaudited financial position for the month
ending November, 2009, reports total assets of $41,639,319, liabilities of $1,552,416 and
total equity of $40,086,903. This compares favorably to the November 2008 balance
sheet, with $39,188,821 in total assets, liabilities at $1,720,773 and total equity of
$37,468,048.

Gross revenue YTD (other than loan repayments) for the period ending November, 2009
was $3,106,109, or $239,434 (8.4%) higher than the approved FY10 budget. The
favorable variance is primarily due to fee income. Total operating expenses were
$2,153,399, or $26,907 (1.3%) higher than budget. This is primarily due to employee
related expenses.

Gross revenue YTD of $3,106,109 was $24,630 (0.80%) higher than same period last
fiscal year. This is primarily due to fee income. Operating expenses YTD were
$2,153,399 or $11,061 lower than same period last fiscal year. This is mainly due to
declines in professional services, accompanied by increased loan loss provision.

Year-to-date net income for November was $993,972 or $253,790 (34.3%) higher than
budget and $63,828 (6.9%) higher than same period last fiscal year.

Consolidated Results:

The Illinois Finance Authority’s unaudited financial position for its fourteen (14) funds,
as of November 30, 2009, reports consolidated total assets of $172,261,480, liabilities of
$58,099,489 and total equity of $114,161,991. This compares favorably to the November
2008 balance sheet of $175,906,229 in total assets, liabilities of $62,813,571 and total
equity of $113,092,658.

V 12/4/2009 12:10 PM



Audit and Compliance

The fiscal year 2009 audit field work is in its final weeks.

Attached is the status of fiscal year 2008 audit findings for your review.

Financial Services

Market Trends

Approximately $37.76 billion of municipal debt was issued in November
2009, making it the third busiest November on record, according to Thompson
Reuters, and a 46.7% increase compared to November 2008.

Build America Bonds (““BABs’): In 2009, BABs have grown to be an integral
funding tool for municipalities who use them to finance new capital
expenditures. JPMorgan Securities has projected 2010 BAB issuances to reach
$110 billion compared to $54.5 billion issued through November 2009.
JPMorgan believes that continued BAB issuances will continue to support
more favorable pricing of tax-exempt securities and a flatter yield curve.

The Bond Buyer has estimated that the Treasury’s 35% subsidy for Governmental
Issuers of BABs could total to $1.2 billion, based on the average coupon of 6.31% on
the BABs in the Wells Fargo BAB index (with the securities having an average
maturity of 28.4-years). lllinois issuer’s have issued issued $2.8 billibn of BABs to
date. The US Treasury believes that some costs associated with the BAB subsidy
will be recouped from the taxes paid by investors on the Taxable BAB coupons. The
Treasury believes that BABs have infused billions of dollars of private sector funds
to support governmentally owned projects.

Interest Rate Data:

Tax-Exempt Rates:

» Variable Index (* SIFMA): 0.27% (11/25), up 1 basis point from last month’s
report.

» Fixed GO Bond (** MMD-20yr-AA): 4.33% (11/24), up 33 bps from last
month’s report.

Taxable Rates:

» Fed Reserve Benchmark Target Rate: 0.25% (11/24) unchanged from last month
» ***90-day LIBOR: 0.26% (11/24), down 2 basis points from last month

» **** Prime Rate: 3.25% (11/24), unchanged since 12/15/2008.

» 2-yr Treasury: 0.74%, (11/24) down 25 basis points from last month

» 30-yr Treasury: 4.25% (11/24) down 9 basis points from last month

* SIFMA (i.e., “Securities Industry and Financial Markets Association”: The SIFMA
Variable Index is an index of High-Grade 7-Day Floating Rate (VRDN) bonds
compiled from market sources; www.sifma.org.

** MMD (i.e., “Municipal Market Data”): Thomson Financial compiles several
proprietary indices of High Grade Municipal Bonds of varying maturities under their
“MMD’” indices.



***|_IBOR (i.e., London Interbank Offering Rate): “LIBOR is the world’s most
widely used benchmark for short-term interest rates.

****Prime Rate: the interest rate benchmark most commercial banks charge their
most creditworthy customers (typically for Revolving Lines of Credit and other short-
term loans).

Economic Data:

Gross Domestic Product (““GDP™):

Real Gross Domestic Product -- the output of goods and services produced by labor and
property located in the United States -- increased at an annual rate of 2.8% in the 3rd
calendar Quarter of 2009 (i.e., Q3-2009), as announced by the U.S. Commerce
Department on 11/24 (this compares to the Commerce Department’s initial 3.5% GDP
growth estimate).

According to economists, theQ3-2009 increase in real GDP resulted from positive trends
in business efficiency, exports, and federal government spending.

Employment:

According to ADP’s monthly National Employment Report released 12/2/2009, private
sector employment decreased by 169,000 in November, a decline from the 195,000 jobs
that were lost in October. Still, the actual decrease of 169,000 was worse than the
160,000 November cuts expected by economists polled by Thomson Reuters. The eight
consecutive monthly decreases in job losses at private companies provide support to the
belief that the economy is slowly recovering..

According to the ISM’s December 1st report, ISM’s employment index for the
manufacturing industry slipped to 50.8 in November from 53.1 in October (October’s
53.1 index was the strongest showing since April, 2006).

Manufacturing:

According to the Purchasing Manager’s Index report, the U.S. manufacturing sector grew
for the fourth straight month in November.

Nevertheless, the decline in the PMI Index to 53.6 in November from 55.7 in October,
indicating decelerating growth. The November index of 53.6 was also 1.4 points lower
than November’s anticipated 55.0 reading. The drop seems to be attributed to flat
construction spending.

A monthly PMI Index reading above 50 indicates that the manufacturing sector is
generally expanding; a reading below 50 indicates that the manufacturing sector is
generally contracting.

Other Economic News:




On a seasonally adjusted basis, the Consumer Price Index for All Urban Consumers (CPI-
U) increased 0.3% in October, the Bureau of Labor Statistics reported 11/18/2009, a
0.1% increase in the CPI-U over September.

Sales Activities

Funding Managers will be presenting twelve financings totaling $692,599,327.50 for
consideration at the December 8, 2009 Board Meeting including:

Agriculture projects totaling $1,518,695

Business and Industry projects totaling $25,475,632.50

Healthcare projects totaling $664,955,000

Non-Healthcare projects (Cultural and other 501(c)(3) projects) totaling $650,000

The twelve financings presented for consideration today are expected to create 160
new jobs and 1,401 construction jobs.

IFA Industry Updates and Closing Reports:

Agriculture

The agriculture staff continues to receive strong interest in the Beginning Farmer Bond
program and Agricultural Guarantees. Customer calls and sales calls by staff range from
land purchases and potential Beginning Farmer Bonds, equipment purchases and
potential Ag Participation Loans, and livestock operations, which require Ag guarantees.

Staff continues to receive calls from lenders who have concerns with clients involved in
the swine industry. Although the general outlook for the industry calls for improved
prices and profitability in 2010, many producers have suffered large losses over the past
18 months. Staff expects to continue to receive applications for Ag guarantees and
requests for loan modifications to allow borrowers to weather this market downturn.

The agricultural area continues to work on analyzing the current ag guaranteed loan
portfolio. The Ag intern has hired in October has completed file reviews on
approximately 90% of the portfolio and has been able to complete approximately 40% of
the credit scoring models for the existing loans. The intern has also provided a list of
deficiencies in each file, which staff will use to contact the originating lenders, obtain,
and resolve deficiencies.

Staff will be presenting 4 Beginning Farmer Bonds and | Agri-Debt Restructuring loan
guarantee for approval consideration by the IFA Board of Directors. Staff is very pleased
that 2 of the Beginning Farmer Bond applications utilize the new maximum limit of
$469,200, which significantly decreases interest costs for the borrowers and increases fee
income for the IFA.

Agricultural Closing(s) for November, 2009

Closing Date Amount Borrower
11/2/2009 $201,000 Reeves, Jeremy & Tara



11/18/2009 $150,000 VanFleet, Ryan
11/18/2009 $101,500 Swanson, Matthew & Angela

*Correction to November Board Book - Agriculture Closings totaled $ 1,125,602 in
October, 2009

Business and Industry

Access to Bank Letters of Credit for Industrial Revenue Bond, Intermodal, and Solid
Waste Transactions remains tight while pricing has increased far beyond historical
norms. As a result, Bank LOC-enhanced Tax-Exempt Financings for these Borrowers
provide relatively less benefit now than at any time in recent years.

IFA staff hopes to continue to build on its new relationship with American Water Capital
Corp. (Illinois-American Water Company) and Aqua Illinois, Inc. to generate additional
bond financing activity in the Business and Industry segment, particularly while
Industrial Revenue Bond activity remains below historic averages. Water Utility
Revenue Bonds finance investments in local drinking water systems necessary for that
ultimately serve the general public and local industrial, commercial, governmental, and
501(c)(3) customers.

Reflective of these efforts, Illinois — American has submitted a new application for $25
million of Water District Facilities Revenue Bonds that will be considered at today’s
Board Meeting.

The B&I team will continue to approach eligible utilities in Illinois for Exempt Facilities
Revenue Bond financings for drinking water system and gas distribution system projects
to generate additional financing bond activity in this sector.

There were no Business and Industry Closings in November, 2009.
Healthcare

With MMD near historical lows and credit spreads remaining relatively constant many of
our borrowers plan to come to market and finance acquisitions, new money and
potentially converting floating rate debt to fixed rates in the coming month. Advocate
Health Care, Resurrection Health and Memorial Health System all plan on pricing fixed
rate deals in the market during the first two weeks of December.

Saint Anthony’s plan to borrow under the healthcare capital leasing program and finance
$7 million of equipment and $3 million of renovations. The project will be requesting
preliminary bond resolution at the December meeting (it’s first such request at the IFA).

Last month, after the Healthcare Team hosted a discussion with several Illinois Safety-
Net Hospitals to discuss the viability of creating a program to securitize Safety Net
Adjustment Payments (“SNAP”) and Critical Hospital Adjustment Payments (“CHAP”)
an amendment to the Budget Implementation Bill added funding for the these groups at
the state level. This has been great news for Illinois Safety Net Hospitals.



The Healthcare Group hosted a discussion with the SLF Coalition to discuss a pool
program to securitize Medicaid receivables. Due to ongoing State of Illinois budgetary
and fiscal issues the State has been several months late in paying the Medicaid accounts
for all of the 115 supportive living facilities (SLF) in Illinois. These payments are utilized
by the SLFs to provide affordable assisted living services for their frail and disabled
residents who receive Medicaid assistance. Typically, the State processes the Medicaid
invoices and reimburses the SLFs within 60 — 90 days and up to 120 days of invoice. Due
to budgetary shortfalls, the State may have to extend the reimbursement intervals to 180 —
365 days. Absent any legislative or other fiscal breakthroughs which will be necessary to
balance the State budget and to bring these accounts receivable current, the underlying
SLFs will be facing a severe cash crunch just to pay their employees and vendors and to
provide the required services under the SLF Program. Many if not most of these facilities
have arranged local bank financing which is covering them for 60-90 days but the local
banks traditionally cannot or will not go beyond 90 days of receivables. Given the
situation, the SLF coalition plans to secure a rating with S&P and sell one year fixed rate
bonds in a pooled structure. The IFA would act as the purchaser of the receivables.

During November, Pam Lenane and Chairman Brandt spoke at the Healthcare

Transaction’s Conference discussing the current market conditions, the changing investor
base, rating agency responses and market opportunities in distressed assets.

Healthcare November, 2009 Closing(s)

Closing Date Amount Borrower
11/18/2009 $240,000,000 Central DuPage Health
11/19/2009 $100,000,000 Northshore University HealthSystem

Non-Healthcare 501(c)(3)’s (Higher Education/Cultural/General 501(c)(3)s):

Credit challenges due to (1) bank rating downgrades and (2) related failed remarketings
of impaired variable rate paper continue to result in additional IFA borrower requests for
Amendments and Restructurings. On today’s agenda, the IFA Board will be considering
an amendment for Embers Elementary School.

One of IFA’s primary key strategic initiatives during calendar 2010 has been to educate
various market participants about the new Federal Home Loan Bank Letter of Credit
initiative that was added to the Internal Revenue Code the 2008 Housing Recovery Act
(effective July 30, 2008).

The Federal Home Loan Bank LOC product offers prospective assistance to 501(c)(3)
borrowers who are (1) facing expensive LOC renewals at expiration, (2) are seeking
replacement LOCs from non-rated banks, or (3) are further enhancing existing LOC-
enhanced transactions to improve the interest rate to Borrowers.

IFA has now closed 5 FHLB LOC-enhanced transactions totaling approximately $89.2
million in calendar 2010. IFA staff originally projected that approximately 5-6 FHLB-
enhanced transactions would close each calendar year.

IFA’s 501(c)(3) Team will be working with both the National Association of Healthcare
and Higher Education Authorities (“NAHEFFA”) and the Council of Development



Finance Agencies (“CDFA”) to support an extension of the FHLB LOC provision by the
US Congress in early 2010.

The 501(c)(3) team has several closings scheduled in Mid-December and early January.

There were no Non-Healthcare 501(c)(3) Closings in November

Local Government

The Local Government Team priced $4,460,000 IFA Bond Bank Series 2009-A with
Stifel Nicolaus as Underwriter. The pooled issuance included 8 borrowers: for a variety
of projects in 7 counties on November 17, 2009. The Issue was rated “A-“ by Standard
and Poor’s with serial maturities of 2 to 14 yrs, and two term bonds with maturities due in
20 and 30 years. The pool average life was 12.6 years with a Net Interest Cost for
borrowers under 5%. The transaction is scheduled to close on December 4, 2009.
Chapman and Cutler was engaged pursuant to an RFP to serve as Bond Counsel.

The Local Government Team continues to build awareness and educate Local
Government officials and the general public about IFA's impending, expanded role in
energy efficiency and renewable energy initiatives through a series of

Green Conferences targeted to these local governments. Additionally, the Local
Government Team is actively meeting with local governmental officials on projects that
may involve the use of the Local Government Program (on either a conduit or pooled
basis), and on a possible Pooled program for local governments specifically related to
energy efficiency.

Local Government Closing for Late November/Early December, 2009

Closing Date Amount Borrower
December 4, 2009 $4,460,000 IFA Bond Bank Revenue Bonds
Energy

¢ Retrofit Ramp-Up Application to US DOE: IFA is collaborating with the Governor's
Office, DCEOQ, Siemens, the City of Rockford, the City of Chicago, the Clinton
Climate Initiative and Chicago Metropolitan Agency for Planning (CMAP) to
prepare an application to US DOE for up to $75 million in grants to fund a debt
service reserve to support financing for energy efficiency projects. IFA anticipates
using powers authorized under SB 390 to offer "additional security" in the form of
State moral obligation for some projects to provide access to capital that require this
additional level of support. A debt reserve from DOE and other sources would
provide a source of funds to be applied to make up any payment shortfall prior to
drawing on the State moral obligation. Additional aspects of this application are
currently being negotiated with partner organization. Responses are due December
14.

e |IFA's Application to Serve as a DOE "Designated Lender": IFA is preparing a
response to a Request for Information to participate in DOE's Financial Institution
Partnership Program to sponsor projects for consideration for DOE Loan Guarantees.
Selection as a Designated Lender would provide an opportunity for IFA to leverage



its capacity to provide "additional security” to finance qualifying energy projects.
Responses are due January 15.
e Seminars and Conferences: IFA staff participated in the following events over the
past month:
o Midwest Clean Tech Conference: Steve Trout presented IFA financing
options on November 23.

There were no Energy Closings in November, 2009

Venture Capital - Investments
Staff participated in board meetings for zuChem, Firefly Energy, and Ohmx Corporation
(special meeting).

In addition to attending board meetings, management has begun reviewing the investment
firm’s financial statements, and developing controls and processes to ensure assets are
monitored. While IFA management may look to a valuation service provider for the
mechanics of the valuation, management requires sufficient information to evaluate and
independently challenge the valuation.

The last review was completed as of June 30, 2006 utilizing a third party vendor. We
expect to have the next valuation prior to the end of fiscal year 2010, to satisfy an audit
finding during fiscal year 2009.

Human Resources

During the past month, we reached tentative agreements with all of the parties involved
in the economic layoffs of October 14, 2009. A minor reassignment of office space was
made to accommodate the needs of the existing staff.

In addition, we hired Carol Caponigro as a paralegal, reporting to Chris Meister. Ms.
Caponigro brings many years of experience as a paralegal dealing specifically with
municipal finance at DLA Piper and other fine firms.

Senior staff has been asked to schedule attendance at sexual harassment training for
supervisors provided by the State of Illinois. We will be tracking actual attendance.

Compensation and Benefits
The Trustees for IFA’s Individual Account Plan have been updated to include Art
Friedson and Yvonne Towers.

We are in contact with CMS and working with our Procurement Officer to begin the
process of bidding out our payroll services, employee health and welfare plans, and
employment-related insurance coverage.

Finally, we are reviewing our current compensation plans to ensure that they recognize

the current economic environment while incentivizing, to the extent possible, the
behaviors that we wish to reinforce in our workforce.

-8-



Procurement

Financial Advisors:

Bids were received for the Financial Advisor solicitation. Staff will begin their
evaluation during the week of November 30th. It is anticipated that new advisor’s will be
on board by 1/1/10.

Treasury/Investments:
Bids for the Government Bond Fund solicitation are due 12/2/09.

Staff continues to work on the solicitation documents for the Managed Investment
Portfolio and CDARS. It is anticipated that the Managed Investment Portfolio
solicitation which will be posted to the Procurement Bulletin by 12/04/09 and CDARS by
the end of December.

Venture Capital Valuation:
The Procurement Business Case (PBC) for the Venture Capital was approved. The
solicitation is underway.

Solicitations for additional services, including Career Transition and Insurance
Brokerage, are in process.

Leaqislative/Legal

An oral presentation will be given at the December 8, 2009 Committee of the Whole
Meeting.



lllinois Finance Authority
FYO08 Audit Findings:
Update as of November 30, 2009

Material and Immaterial

Number of Findings - 7

Finding

Iltem Number Description Type Comments Percentage Completed
Government Auditing Standards: 10 20 30 40 50 60 70 80 90 100

Draft Financial Statements Not Completed Significant People, processes and systems are in place to produce timely
08-01 Timely Deficiency financial statements.

Database developed; identification and tracking, and

Failure to Provide a Listing of Laws and Significant maintenance of the statutory mandate database have been

08-02 Regulations Applicable to the Authority Deficiency executed.

Federal Compliance:

08-03

State Compliance:

08-04

08-05

08-06

08-07

Missing Policy on Nondiscrimination

Failure to Report Revenue Bond Information
to the Office of the Comptroller

No Established Rules to Administer Loan

Program (Fire Sprinkler Dormitory Revolving
Loan Program)

Failure to Administer the Exporter Award
Program

No Formal Record Retention Plan

Noncompliance
and Significant
Deficiency

Noncompliance
and Significant
Deficiency

Noncompliance
and Significant
Deficiency

Noncompliance
and Significant
Deficiency

Noncompliance
and Significant
Deficiency

The product bulletin and the application for the Rural
Development Program have been updated and posted to the IFA|
website.

Implemented a "reminder" process with trustees/paying agents.
Changes required from the 10C to totally eliminate this finding.

No appropriation to fund the program; rules filed with the
Secretary of State.

IFA posted an invitation on its website; nominated borrowers;
actual award by DCEO were made on 06/29/09; none of the
awardees were submitted by IFA.

State Record Commission reviewed and approved the Records
Retention Schedule.



lllinois Finance Authority
Audit Findings Material and Immaterial
Update as of November 30, 2009

Item Number

Description

Percentage Completed

Total Number of 2
FY 08 Immaterial Findings
IM08-01

IM08-02

Statement of Economic Interest Report Not Filed Timely

Inadequate Documentation of Internal Control Procedures

10 20 30 40 50 60 70 80 90 100



lllinois Finance Authority
General Fund

Unaudited

Balance Sheet
for the Five Months Ending November 30, 2009

ASSETS
CASH & INVESTMENTS, UNRESTRICTED
RECEIVABLES, NET
LOAN RECEIVABLE, NET
OTHER RECEIVABLES
PREPAID EXPENSES

TOTAL CURRENT ASSETS

FIXED ASSETS, NET OF ACCUMULATED DEPRECIATION

DEFERRED ISSUANCE COSTS

OTHER ASSETS
CASH, INVESTMENTS & RESERVES
VENTURE CAPITAL INVESTMENTS
OTHER

TOTAL OTHER ASSETS

TOTAL ASSETS

LIABILITIES
CURRENT LIABILITIES
LONG-TERM LIABILITIES

TOTAL LIABILITIES

EQUITY
CONTRIBUTED CAPITAL
RETAINED EARNINGS
NET INCOME / (LOSS)
RESERVED/RESTRICTED FUND BALANCE
UNRESERVED FUND BALANCE

TOTAL EQUITY

TOTAL LIABILITIES & EQUITY

Actual
November
2009

16,901,739
194,844
22,844,723
260,715
142,397

40,344,418
72,945
395,812

872,672

(46,526;)

826,144

41,639,319

980,942
571,474

1,552,416

4,111,479
23,010,155
993,972
1,732,163
10,239,134

40,086,903

41,639,319




REVENUE

INTEREST ON LOANS
INVESTMENT INTEREST & GAIN(LOSS)

ADMINISTRATIONS & APPLICATION FEES

ANNUAL ISSUANCE & LOAN FEES
OTHER INCOME

TOTAL REVENUE
EXPENSES

EMPLOYEE RELATED EXPENSES
COMPENSATION & TAXES
BENEFITS

TEMPORARY HELP

EDUCATION & DEVELOPMENT
TRAVEL & AUTO

TOTAL EMPLOYEE RELATED EXPENSES

PROFESSIONAL SERVICES
CONSULTING, LEGAL & ADMIN
LOAN EXPENSE & BANK FEE
ACCOUNTING & AUDITING
MARKETING GENERAL
FINANCIAL ADVISORY
CONFERENCE/TRAINING
MISC PROFESSIONAL SERVICES
DATA PROCESSING

TOTAL PROFESSIONAL SERVICES

OCCUPANCY COSTS
OFFICE RENT
EQUIPMENT RENTAL AND PURCHASES
TELECOMMUNICATIONS
UTILITIES
DEPRECIATION
INSURANCE

TOTAL OCCUPANCY COSTS

Actual
November
2009

94,431
3,142
260,780
45,143
7,701

411,198

212,655
18,791
2,423

4,212

238,080

15,875
9,147
22,805
2,327
18,333
895
2,488
6,563

78,432

22,470
996
4,921
935
4,949
1,951

36,222

Actual
November
2008

108,571
18,486
681,974
50,992
8,576

868,598

225,709
22,053
7,437

7,615

262,814

28,298
8,335
14,897
1,840
25,000
145

2,437

80,952

25,697
3,489
4,723

795
6,527
1,607

42,838

lllinois Finance Authority
General Fund - Actual to Actual
Statement of Activities
for Period Ending
November 30, 2009

Current Month Current Actual
Variance % YTD
Actual vs. Actual Variance FY 2010

(14,139) -13 02% 497,241
(15,344) -83 00% 19,921
(421,193) -61 76% 2,032,318
(5,848) -1147% 451,837
(875) 0 00% 104,792
(457,400) -52 66% 3,106,109
(13,054) -578% 1,167,808
(3,263) -14 80% 110,107
(5,014) -67 42% 13,833
- 0 00% 11,035
(3,403) -44 69% 21,793
(24,734) -941% 1,324,576
(12,422) -43 90% 79,629
812 9 74% 47,693
7,908 53 08% 117,872
487 26 44% 2,928
(6,667) -26 67% 91,665
750 0 00% 3,718
2,488 0 00% 19,900
4,126 169 28% 20,279
(2,520) -311% 383,684
(3,227) -12 56% 111,914
(2,493) =71 44% 16,201
198 419% 25,153
140 17 60% 4,893
(1,578) -24 18% 25,739
344 21 41% 9,666
(6,616) -15 45% 193,566

Actual
YTD
FY 2009

566,191
171,618
2,043,587
255,871
44,212

3,081,479

1,146,798
111,141
30,121
893
31,686

1,320,639

167,999
55,710
127,405
13,716
125,000
8,485
20,000
14,873

533,188

119,962
21,086
20,690

6,070
32,551
8,036

208,394

Year to Date
Variance
Actual vs. Actual

(68,949)

(151,697)

(11,269)
195,966
60,580

24,630

21,010
(1,034)

(16,288)
10,142
(9,893)

3,937

(88,370)
(8,017)
(9,533)

(10,789)

(33,335)
(4,767)

(100)
5,406

(149,504)

(8,049)
(4,885)
4,463
(1,176)
(6,812)
1,630

(14,829)

YTD
%
Variance

-12 18%
-88 39%
-0 55%
76 59%
0 00%

0 80%

183%

-0 93%
-54 08%
1135 17%
-3122%

030%

-52 60%
-14 39%
-7 48%
-78 66%
-26 67%
-56 18%

0 00%
36 35%

-28 04%

-6 71%
-23 171%
2157%
-19 38%
-20 93%
20 29%

-7112%
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lllinois Finance Authority
General Fund - Actual to Actual
Statement of Activities
for Period Ending
November 30, 2009

Actual Actual Current Month Current Actual Actual Year to Date YTD
November November Variance % YTD YTD Variance %
2009 2008 Actual vs. Actual Variance FY 2010 FY 2009 Actual vs. Actual Variance
GENERAL & ADMINISTRATION
OFFICE SUPPLIES 1,540 3,924 (2,384) -60 75% 16,457 34,680 (18,223) -52 54%
BOARD MEETING - EXPENSES 3,260 4,969 (1,709) -34 39% 14,219 19,756 (5,537) -28 03%
PRINTING - 3,819 (3,819) -100 00% 2,247 10,483 (8,236) -78 57%
POSTAGE & FREIGHT 1,212 2,074 (862) -41 57% 5,977 12,114 (6,137) -50 66%
MEMBERSHIP, DUES & CONTRIBUTIONS 2,097 1,540 557 36 14% 8,798 9,944 (1,146) -1152%
PUBLICATIONS 414 454 (39) -867% 720 1,992 (1,272) -63 84%
OFFICERS & DIRECTORS INSURANCE 15,619 15,509 110 071% 78,154 73,606 4,548 6 18%
MISCELLANEOUS - 532 (532) 0 00% - 2,428 (2,428) 0 00%
TOTAL GENL & ADMIN EXPENSES 24,142 32,821 (8,679) -26 44% 126,573 165,003 (38,430) -2329%
LOAN LOSS PROVISION/BAD DEBT 25,000 25,000 - 0 00% 125,000 (62,764) 187,764 -299 16%
OTHER
INTEREST EXPENSE - - - 000% - - - 000%
TOTAL OTHER - - - 000% - - - 000%
TOTAL EXPENSES 401,876 444,425 (42,549) -957% 2,153,399 2,164,460 (11,061) -0 51%
NET INCOME (LOSS) BEFORE
UNREALIZED GAIN/(LOSS) & TRANSFERS 9,322 424,173 (414,851) -97 80% 952,710 917,019 35,691 389%
NET UNREALIZED GAIN/(LOSS)
ON INVESTMENT - - - 0 00% - - - 0 00%
TRANSFER 9,324 - 9,324 0 00% 41,262 13,125 28,137 0 00%
REVENUE GRANT - - - 0 00% - - - 0 00%
APPROPRIATIONS FROM STATE - - - 0 00% - - - 0 00%
NET INCOME/(LOSS) 18,646 424,173 (405,527) -95 60% 993,972 930,144 63,828 6 86%




lllinois Finance Authority
Consolidated
Unaudited
Balance Sheet

for the Five Months Ending November 30, 2009

Actual Actual
November November
2008 2009
ASSETS
CASH & INVESTMENTS, UNRESTRICTED 26,003,414 30,408,480
RECEIVABLES, NET 474,368 194,843
LOAN RECEIVABLE, NET 89,210,706 94,471,099
OTHER RECEIVABLES 731,449 1,216,649
PREPAID EXPENSES 95,452 142,397
TOTAL CURRENT ASSETS 116,515,389 126,433,468
FIXED ASSETS, NET OF ACCUMULATED DEPRECIATION 127,270 72,945
DEFERRED ISSUANCE COSTS 636,325 538,208
OTHER ASSETS
CASH, INVESTMENTS & RESERVES 49,415,097 36,839,120
VENTURE CAPITAL INVESTMENTS 5,530,076 5,377,739
OTHER 3,682,072 3,000,000
TOTAL OTHER ASSETS 58,627,245 45,216,859
TOTAL ASSETS 175,906,229 172,261,480
LIABILITIES
CURRENT LIABILITIES 1,158,991 1,108,929
LONG-TERM LIABILITIES 61,654,580 56,990,560
TOTAL LIABILITIES 62,813,571 58,099,489
EQUITY
CONTRIBUTED CAPITAL 35,608,692 35,608,692
RETAINED EARNINGS 24,795,357 27,173,957
NET INCOME / (LOSS) 275,163 1,259,978
RESERVED/RESTRICTED FUND BALANCE 39,765,275 37,471,193
UNRESERVED FUND BALANCE 12,648,171 12,648,171
TOTAL EQUITY 113,092,658 114,161,991
TOTAL LIABILITIES & EQUITY 175,906,229 172,261,480




MINUTES OF THE NOVEMBER 10, 2009 MEETING OF THE COM MITTEE OF THE
WHOLE OF THE BOARD OF DIRECTORS OF THE ILLINOIS FIN ANCE
AUTHORITY

The Board of Directors (the “Board”) of the lllireoiFinance Authority (the “IFA”),
pursuant to notice duly given, held a CommitteéhefWhole Meeting at 8:30 a.m. on November
10, 2009 at the Chicago Office of the IFA at 1808k&tson, Suite 2555, Chicago, IL 60601.

Members present: Members absent: Staff Members Present:
1. William A. Brandt, Jr., 1. April D. Verrett Chris Meister, Deputy
Chairman 2. Ronald E. DeNard Director — General Counsel
2. Michael W. Goetz, Vice 3. Edward H. Leonard, Sr. Yvonne Towers,
Chairman 4. Bradley A. Zeller CFO and CTO
3. Dr. Roger D. Herrin 5. Juan B. Rivera Rich Frampton, V.P.
4. Terrence M. O’'Brien Art Friedson, CHRO
5. Dr. William J. Barclay Vacancies: Kara Boulahanis, Project
6. James J. Fuentes 4 Coordinator & Asst.

Secretary to the Board
Members participating by Eric Reed, Regional Manager

telephone: Pamela Lenane,
None V.P.-Asst. General Counsel

Call to Order

Chairman Brandt called the meeting to order at 8&48. with the above members present.
Chairman Brandt welcomed members of the Board Amgiests.

Chairman’s Remarks

Chairman Brandt opened the meeting with a discaogsidhe Venture Capital (VC) Fund. He
stated that Yvonne Towers, Chief Financial and Teldgy Officer, and Joy Kuhn, Assistant
Treasurer will be the new staff liaisons to the Wiea Capital Committee. Further, they are in the
process of drafting a Request for Proposal (RFHE) Jénet Sinisi, IFA’s State Purchasing Office
(SPO), for a valuation of the VC Fund. The lasgtation of the fund was during 2006.

Mr. Fuentes, Chair of the Venture Capital Committaesed the issue of methodology for the
valuation; he stated that it was essential thatt@thodology satisfy the Auditor General. He
inquired if it would be possible to have the metblody pre-approved by the Auditor General.

Mr. Goetz responded that it was unlikely, as thelifar General does not consult on audit issues.
It was agreed to vett the methodology through géavibefore proceeding with any valuation

group.

Chairman Brandt then announced that several guestsin attendance from the American
Federation of State, County and Municipal Employ@dsSCME) and The Bronner Group.
Chairman Brandt introduced Ms. Jo Patton, Direofd@pecial Projects, AFSCME Council 31
and Ms. Meg Lewis-Sidime, Research and Strategimp@égn Coordinator, AFSCME Council
31. He also introduced the guests from The Bro@reup, Gila Bronner and Sara Siegel. The
Bronner Group presented on the findings of theingitance review for the IFA loan portfolio.

Chairman Brandt next shared that the Audit Commitizd met earlier that morning. Ms. Towers
reported that the audit continues to progress redp quickly. She stated that two potential
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findings were communicated, relating to the VC adilbn and the Rural Bond Bank. Lastly,
Chairman Brandt welcomed Art Friedson to the IFAhesnew Chief Human Resources Officer.

Senior Staff Reports

Ms. Towers presented the financials consistent thighSenior Staff Report. She stated that year
to date gross revenue was $240,000 above the agapF¥10 Budget. She reminded Board
Members that the first two quarters of the fisadyhave historically been represented by strong
revenue streams, with declines during the lastquarters. Ms. Towers explained that operating
expenses were also higher than budgeted.

Ms. Towers passed out a revised FY10 budget. Splaiard that the new revenue numbers in
this budget reflect four months of actual activatyd new estimates from each business sector.
She clarified the differences between the originpibjected budget and the revised version.

The revised FY10 budget reflected revenue at 3.itteh than originally presented, and
expenses 13.1% over the original approved buddet.ificrease in expenses is due to various
new one-time and ongoing expenses, including aitiadal $50,000 for the audit; additional

legal fees for bankruptcy attorneys; vacation an@sance pay for employees laid off; an
additional $40,000 in telephone and internet ttarsiees; estimated cost of the Venture Capital
Fund valuation; and an additional $200,000 for llwess reserves. Ms. Towers explained that the
IFA could potentially be at a loss for the yearralle

Mr. Meister then introduced Mr. Art Friedson, theanChief Human Resources Officer. Mr.
Friedson thanked the Board and shared a briefriisfchis work. Chairman Brandt then
discussed how Mr. Friedson would work to slowly imviFA'’s relationship with the service
provider, ADP Total Source, and reduce human reserelated expenses.

Committee Reports:

Chairman Brandt reported that the audit is progngsss expected and the Audit Committee had
nothing further to report. Mr. O’Brien reported thlae Compensation Committee will be
working with Mr. Friedson to finalize any transititsssues after the layoff.

Dr. Barclay shared the Healthcare Committee refitue. Healthcare Committee met earlier in
the month and at that time recommended all of thgpts to the Board. After the meeting Ms. Jo
Patton of AFSCME raised some concerns regardinRéseirrection Healthcare project.
Resurrection Healthcare is comprised of eight (8pitals and this issue benefits the entire
group. This debt was originally issued in 1997 aad converted in 2008. It is backed by a letter
of credit (LOC) expiring December 200Resurrection Healthcare has already been inforhmetd t
the LOC will not be renewed. Resurrection is cuiyerated BAAL and BBB+. AFSCME claims
that their labor problems are a contributing fattothe lower rating.

Dr. Herrin asked Dr. Barclay what other factors eveontributing to their reduced rating. Ms.
Lenane explained that Resurrection had carriecbagt'A” rating prior to consolidations with
struggling hospitals in 2003 and 2004.

Chairman Brandt explained that according to IFA/Rtys at least 8 votes were necessary for
any project to pass, and only 8 votes would begotest the Board Meeting. Therefore, the vote
must be unanimous for this project to pass. He @dtmified that the next meeting of the Board
will be two days after the LOC has expired. Resttioa’s bond counsel was scheduled to speak
to the consequences of not approving this profemiare detail at 10 a.m., but Chairman Brandt



believed the bonds will become a demand obligadismand payable at a date very shortly after
the LOC expires. This may force Resurrection He@itbtem to default on their debt.

The representatives from AFSCME were also offelnedopportunity to speak at 10 a.m. Dr.
Herrin emphasized for the Board that if the LO@llswed to expire and the debt is
automatically converted into a demand loan, thenfA will force Resurrection Healthcare into
bankruptcy.

Dr. Herrin then presented the Energy Committeentepaplaining that it was divided into policy
questions and projects. He began with the polisyds discussed at the meeting.

The Energy Committee has recommended that thecstafplete the two current U.S. DOE
applications, the Retrofit Ramp-Up and the Develepniinance Organizations delegated lender
program, as soon as possible. Additionally, thergn€ommittee has recommended that the
issue of in-state versus out-of-state Power Puechgseements (PPAs) be deferred until the
lllinois Commerce Commission has ruled on the popvecurement plan for the year. The
soonest in-state PPAs could be issued is March.2010

The possibility of creating a tax-exempt financimgdel for wind farms was also discussed. Dr.
Herrin stated that this is a complicated idea #ilitrequire significant work before being
presented to the Board. A proposal was also predéo the Energy Committee to create a
program, based on the local government pooled poagram, for energy efficiency projects. This
program would procure approved energy service aotdrs (ESCOs) to guarantee the project
debt. This debt would also be backed by a debteereserve funded by the U.S. DOE Retrofit
Ramp-up Program and the “additional security” ofi@e Bill 390, which passed during Veto
Session and expands SB1906 to energy efficienggqiso This process will be significantly
simpler than the traditional local government pddtean program. It could be up and running
immediately and could potentially create a largmber of jobs, with a very low chance of loss.
Staff is actively pursuing this opportunity.

Dr. Herrin then moved on to the project reportgl&dRiver Coal in Saline County, IL is not yet
ready for Board presentation but is a promisingguto The Museum of Science and Industry
(MSI) energy efficiency project was deferred by Brergy Committee pending further
discussions with MSI. Biofuels Manufacturers oinldlis (BMI) requested a waiver of IFA’s

credit standards but the Energy Committee is restyréo recommend it to the Board at this time.
The “Cinespace” project is also not ready to bemanended to the Board at this time but will be
receiving additional due diligence. Lastly, Mrolit reported on the Blackhawk Biofuels, LLC
and REG merger. There were no changes to report.

Chairman Brandt asked if energy projects will beupd up to close after SB 1906 and SB 390
are enacted on January 1, 2010. Mr. Bill Youngyidar to the Energy Initiative, replied that
projects will most likely begin to close in the fduquarter or possibly late in the third quarter o
FY10.

Mr. Goetz made the Agriculture Committee’s repbie. stated that the Committee approved all
of the projects presented today. Mr. Reed presamtaghdate on the distressed Husser
guaranteed loan. It is currently anticipated tka Will be made whole through the sale of
collateral.

Mr. Reed shared that the Agriculture Committee dlad discussed revisiting the IFA’s statutory
agriculture consulting relationship with the Unisigy of lllinois. Chairman Brandt interjected
that from his perspective the IFA needs additi@mgicultural funding managers downstate. Mr.
Reed and Dr. Herrin agreed.



Dr. Barclay added that he had neglected to meftianthe Healthcare Committee had discussed
ways to make the Hospital Assessment Securitiz&iogram (HAP) program available to the

far downstate lllinois safety net hospitals. Msnaee added that the healthcare team is
attempting to securitize additional revenue strefomblospitals. Lastly, Chairman Brandt and
Ms. Lenane spoke at a healthcare conference etiikemonth.

Compliance Presentation

Chairman Brandt introduced Ms. Gila Bronner, Prexssicand CEO and Ms. Sara Siegel,
Government Services Executive, of The Bronner Grélgrequested a report on the compliance
review of the IFA loan portfolio. Ms. Bronner matite following presentation:

She stated that the IFA was created in January a004vas the consolidation of seven previous
authorities. Each authority had created their oamtrol systems, leaving IFA with the challenge
of synthesizing these procedures, complicated éuittly the high degree of turn over in senior
management since formation. The Bronner Group wkadato asses IFA procedures with regard
to the loan and guarantee portfolios.

The Bronner Group took a three pronged approatteio research. They interviewed personnel,
looked at historical files and reviewed internatdments. Their findings were broken out into
three areas as well: IFA’'s MABSCO contract, isssigsounding loan guarantee and loan
participation portfolio management as well as besdmlisiness management practices.

Ms. Bronner asked Ms. Siegel to share the notdidervations and recommendations. Ms.
Siegel shared that MABSCO's servicing of our logeémprised of one person monitoring $28
million worth of IFA loans. IFA does not monitordbe loans internally. The Bronner Group’s
recommendation is to implement internal monitoiimgddition to MABSCO. They also noted
that MABSCO is receiving .25% of 1% of the outstagdbalance of the loan for their services.
IFA receives the same percentage, but also undesatfie risk of these loans.

The MABSCO's contract expires in December 2009tbey do not recommend this monitoring
be brought in-house at that time. Ms. Siegel cortinthat MABSCO is not recording payments
on loans, even though their contract requires tteedo so. The Bronner Groups recommends
extending the contract for one year, establishifarmal communication process between IFA
and MABSCO, and enforcing the contract’s provisiamdle preparing to move these functions
in-house in Dec. 2010. A brief discussion ensuegdnging the rules governing the contract with
MABSCO. Ms. Siegel added that The Bronner Groupmanends IFA hire additional experts in
the agricultural sector, as IFA currently only loa®.

The Bronner Group recommends continuing to motiterBlackhawk Biofuels agriculture
guaranteed loan of $14.9 million. The Bronner @rooted that IFA has no internal monitoring
of loans or loan guarantees. They further pointgdimat IFA has guaranteed 85% of these loans
leaving the bank with a very low exposure andditticentive to actively monitor these loans.

The Bronner Group also recommends that collatexalation should be done for the entire loan
portfolio. Ms. Siegel noted that no processes wemace for specific industries or geographic
areas at the IFA.

Ms. Siegel then moved on to IFA’s business managépractices. She explained that funding
managers have not been held accountable for the thay have made. IFA’s incentive
compensation is based on making loans, not on tretaning of loans. The Bronner Group
recommends changing the incentive program to irchadnitoring of loans.



The Bronner Group also believes that participalbi@ms need to be capped for specific
individuals, geographic regions and by income. paeticipation loan program has been altered
many times in recent years and needs programntabdity. IFA does not have any written
policies and procedures to cover all sectors. [FAealso needs loan checklists to ensure that all
files are complete and not redundant. The IFA ghoeNiew its accounting system to ensure it is
appropriate for IFA’s needs as well.

The Bronner Group has identified six specific neteps for the IFA: (1)Developing a Policies
and Procedures Manual; (2) Obtaining an assesshéifd\'s computerized financial and
information systems; (3) Reviewing the Agency Répgrfunctions (CO8, GAAP Packages,
Other); (4) Creating an Organizational Chart widfited responsibilities; (5) Create and
implement a cross-training program, wherever péssind, (6) Establish procedures to monitor
and follow up the financial information (data) fished to IFA as required by specific bond and
loan documents.

A brief discussion ensued regarding the complianoegracts and implementation of The Bronner
Group’s recommendation. The Board agreed thattbidd be a top priority for Senior
Management.

Project Reports

The Chairman then asked for the projects repodsagan with Resurrection Healthcare. Ms. Jo
Patton from AFSCME and Ms. Meg Lewis-Sidime from@EME were in attendance as were
the Resurrection Healthcare bond counsel and umitersv

Ms. Lenane then gave her presentation:

No. 16: H-HO-CD-TE-8061 — Resurrection Health Care
Request for the final approval of the issuancedf(6)(3) Bonds in an amount
not to exceed $120 million. The proceeds of tresasnce will be used to: (i)
current refund approximately $100 million of IFAris 2008A-B variable rate
demand bonds; (ii) fund a debt service reserve amti(iii) pay costs of
issuance. This project is located in multiple lamad throughout Illinois.

Ms. Lenane noted that this project was voted dddtober, 2009 and passed unanimously with
11 votes. This is a refunding of auction rate séesrfrom the previous year.

Mr. Jim Sykes, Vice President Finance for Resuioadtiealthcare, explained that these bonds
were originally issued in 1997 as RDNSs. In 2008yttvere converted to auction rate securities.
At that time they were enhanced by a LOC. That l&fires on Decembef"52009. If this
refinancing is not approved, on Decemb®@a#l outstanding bonds must be rendered to the
trustee. Then the trustee will make a draw on B€ Ilfor the outstanding balance of the bonds.
The entire amount would then be due immediatetheo OC bank. Mr. Skye clarified that
Resurrection Healthcare is also currently in thaeess of trying to renew $240 million in LOCs
for other outstanding debt.

Chairman Brandt then invited Ms. Patton to speak. Ratton asked the Board to defer this
project. She stated that Resurrection’s overgkdtary over recent years has been downward
with no sign of a turn around. Over the last thyears, Resurrection Healthcare has been
downgraded multiple times by all three major ratiggncies. AFSCME believes this indicates a
serious problem with Resurrection’s Management.



AFSCME asked the IFA to look at a broader setsiiés when considering projects for approval.
AFSCME believes IFA should take into consideratieducing the cost of healthcare. AFSCME
believes that if Resurrection’s Board of Directbesl taken a proactive approach sooner, this
could have been avoided. Systemic problems regakdages and compliance exist with
Resurrection, including an outstanding Federal léiywan Office of Civil Rights and an ongoing
DHS investigation.

Chairman Brandt reiterated that this project isissuance of debt that has existed since 1997. He
stated that he believed the Board would look &t pidject very differently if this was a new
issuance. Chairman Brandt stated his belief trat#tastrophic events described by bond
counsel would not serve AFSCME's purposes either.

Ms. Patton stated that it is not yet clear thatuRestion could not get a limited extension to thei
LOC, averting the described results. Additionathe project deferral would underscore the need
for a new management team. AFSCME believes theramite nature of this financing is
evidence of the irresponsible management.

Chairman Brandt stated that this is a $120 milbond issue that IFA has stood behind for 10
years. For IFA to potentially engineer, by eitheteasion or inaction, a bond default would send
a message to the market that IFA does not warivé die believes AFSCME has some
concerns that are very valid; however at this dtee it would be difficult to negotiate any
solution.

Dr. Barclay stated that in his opinion, if this veagsew issue, these issues would be sufficient to
delay or deny this project. He then invited AFSCiEassist in the development of procedures to
inform the IFA of relevant information on its bowers. Mr. Goetz agreed that these issues
should have been brought to the IFA sooner. ClairBrandt told Ms. Patton that the IFA is
always happy to hear from AFSCME on any of its sldlalit is also open to having AFSCME
become more proactively involved.

Mr. O'Brien asked if AFSCME represented any of themployees. Ms. Patton replied that at
this time, AFSCME does not currently representehgsrkers but is in talks with some
employees regarding union membership.

Chairman Brandt stated that a roll call vote wadwddtaken on this project at the 11:30 a.m. Board
Meeting later that day. Chairman Brandt statechbjge that this discussion served as a wake up
call for the Healthcare Committee members, the 8aara whole and Resurrection Healthcare
for the need for greater dialogue with labor paxtne

Mr. Reed then made the following presentation:

No. 1A: A-FB-TE-CD-8286— Bruce Boehl
Request for final approval of the issuance of ail@gg Farmer Bond in an
amount not-to-exceed $149,000 for the purchasdacses of farmland. This
project is located in Oblong, IL (Jasper County).

No. 1B: A-FB-TE-CD-8287— Paul & Janie Bergschneider
Request for final approval of the issuance of ailB@gg Farmer Bond in an
amount not-to-exceed $196,000 for the purchaseédad@es of farmland. This
project is located in Alexander, IL (Morgan County)




No. 1C: A-FB-TE-CD-8288- Daniel Weber
Request for final approval of the issuance of ail@gg Farmer Bond in an
amount not-to-exceed $178,000 for the purchaseOd887acres of farmland.
This project is located in Ganeseo, IL (Henry Cglunt

No. 1D: A-FB-TE-CD-8289 — DuWayne & Abby Wolber
Request for final approval of the issuance of ail@gg Farmer Bond in an
amount not-to-exceed $250,000 for the purchasddaid@es of farmland. This
project is located in Litchfield, IL (Montgomery Goty).

No. 1E: A-FB-TE-CD-8290- Chad Niehaus
Request for final approval of the issuance of ailB@gg Farmer Bond in an
amount not-to-exceed $216,000 for the purchaseédad®es of farmland. This
project is located in Walshville, IL (Macoupin Cdyn

No. 1F: A-FB-TE-CD-8291— Barrett Hill
Request for final approval of the issuance of ail@gg Farmer Bond in an
amount not-to-exceed $239,000 for the purchasen afraivided half interest in
180 acres of farmland. This project is locatetl@wton, IL (Richland County).

Mr. O'Brien asked Mr. Reed about the differenceiiite per acre. Mr. Reed responded that farm
land pricing is dependent on several factors smhildraditional real estate with the primary
factors being soil quality and location. Mr. Reedsgented consistent with the Board report.
Minimal discussion ensued and no objections wetecho

No. 2: A-AD-GT-8292— Benjamin L. & Susan R. Muelle
Request for final approval for the issuance of gmi-ebt Guarantee in an
amount not-to-exceed $486,000. Proceeds fromitfascing will be used to
provide an 85% loan guarantee in favor of the BainRibson City to refinance
the borrowers’ debts. This project is located ibl&;, IL (Ford County).

Mr. Reed clarified that IFA’s collateral will befiast mortgage on twelve acres with a home and
a first mortgage on 100 acres of farm land. IFA &dditional exposure to this credit. A
specialized livestock guarantee and an outstaraljnigulture guarantee have already been made
in favor of this family. Both of those loans haverformed as expected. Minimal discussion
ensued and no objections were noted.

No. 14: H-HO-TE-CD-8296— lllinois Valley CommunityHospital (IVCH)
Request for the preliminary approval of the isseaot 501(c)(3) Bonds in an
amount not to exceed $24 million. The proceedsisfissuance will be used to
() fund for capital projects, (i) refinance anigting bank loan and (iii) fund
bond issuance costs and other delivery date expeassociated with the
transaction. This project is located in Peru, la$alle County)

The IFA has agreed to give a 50% discount on taddelVCH through our program for private
issuances on behalf of small and community ruraphals. Dr. Barclay pointed out the
importance of defining “small” with regards to tigigogram. Ms. Lenane further detailed their
financing structure. Minimal discussion ensued an@bjections were noted.



No. 17:

H-HO-TE-CD-8205 — Rehabilitation Instituteof Chicago

Request for the final approval of the issuancedf(6)(3) Bonds in an amount
not to exceed $125 million. The proceeds of thésamce will be used to (1)
refinance a term note with an outstanding amouagppfoximately $5.5 million;
(2) pay or reimburse capital expenditures of apipnately $4 million; (3)
refinance approximately $53 million of the lllinditealth Facilities Authority
Variable Rate Demand Revenue Bonds, Series 1987aflitation Institute of
Chicago Project); (4) to fund an approximate $3Mioni acquisition of land
located at the northwest corner of Ontario and MogCourt in the Chicago,
lllinois that is intended to be the future siteadfiospital replacement facility; (5)
to fund additional costs of issuance and other Hraohcing costs. This project
is located in Chicago, IL (Cook County).

Ms. Lenane presented consistent with the Boardrtejginimal discussion ensued and no
objections were noted.

No. 18:

H-HO-TE-CD-8090— Advocate Health Care Netwtx

Request for the final approval of the issuance@ff(6)(3) Bonds in an amount
not to exceed $625 million. The proceeds of thési@mce will be used 1) finance
the merger-related redemption of BroMenn Healthsaf#8roMenn”) existing
debt; 2) fund new money projects at both BroMend ather Advocate hospital
campuses, 3) refund a bridge loan provided to répigyvest Physicians Group
("“MPG”")'s tax-exempt bonds if deemed necessarydvisable; 4) restructure a
portion of Advocate’s outstanding debt if deemedeassary or advisable in order
to reduce pucredit and renewal risk; 5) fund a debt serviceemes fund, if
deemed necessary or advisable; and 6) pay costswdince. This project is
located in multiple locations in Cook, DuPage, LakécLean & Woodford
Counties.

Ms. Lenane presented consistent with the Boardrtejginimal discussion ensued and no
objections were noted.

No. 19:

H-HO-TE-CD-8147— Southern lllinois Healthcae

Request for the final approval of the issuance @f(8)(3) Bonds in an amount
not to exceed $23.5 million. The proceeds of temiance will be used (i) to
convert and reissue or refund all or a portiorhef $69,000,000 IFA Series 2005
revenue bonds, (ii) to establish a debt servicervesfund for the benefit of the
Bonds, if deemed necessary or advisable, (iii))ap @ portion of the interest on
the Bonds, if deemed necessary or advisable, andqipay certain expenses
incurred in connection with the issuance of the @orThis project is located in
Carbondale, Herrin and Murphysboro, IL.

Ms. Lenane presented consistent with the Boardrtejginimal discussion ensued and no
objections were noted.

No. 20:

NorthShore University Health System Projetc A Resolution Authorizing an
Amendment to the Series 1995 & Series 1996 BondtTnaenture and Loan
Agreements to allow the hospital to convert fronitiBPmicing Period to a
Demand Period.

Ms. Lenane presented consistent with the Boardrtejginimal discussion ensued and no
objections were noted.



No. 21: Authorized Officers Resolution A Resolution with respect to Authorized
Officers and Appointing Successor Trustees to ltmis Finance Authority
401(a) Contribution Plan.

Chairman Brandt clarified for the Board Memberg tha previous authorized officer resolution
had expired and this is a reauthorization. Addaily, due to staff departures, the IFA needs to
reconstitute the Board of Trustees for the 401ay@m which this resolution does.

Chairman Brandt also noted that as of October @29 2Mr. John Filan is no longer with the IFA
and has no remaining business. He wished us wetlitenIFA does the same to him. Minimal
discussion ensued and no objections were noted.

No. 3: M-MH-TE-CD-7261— Marion Supportive Living, L.P. (River to River
Community of Marion SLF Project)
Request for final approval of the issuance of Addsle Renting Housing Bonds
in an amount not-to-exceed $6.2 million. Proceedsfthis financing will be
used to finance the acquisition of land, and thestraction and equipping of a
new, 50-unit supportive living facility. This prajis located in Marion, IL
(Williamson County).

Mr. Frampton presented consistent with the Boapdnte Mr. Frampton shared with the Board
that this is an amendatory final resolution. Thigjgct was first approved by the Board in
January, 2008. Minimal discussion ensued and nectibps were noted.

No. 5: L-G-MO-8275— IFA Series 2009 Local GovernménPooled Bonds Overview
Memo
IFA’s Local Government Pooled Bond Program combthesneeds of more than
one unit of local government into a pooled bondiésswith the IFA serving as
the Issuer. The pooling process allows local gowvents, and political
subdivisions thereof, to realize savings by shafirgd costs. This project is
located in multiple locations throughout lllinois.

No. 6: L-GP-TE-8082— City of Girard
Request for the final approval of the issuance o€dl Government Pooled
Bonds in an amount not-to-exceed $825,000. Prockedsthis financing will
be used to refinance an existing Interim Loan thased 7/8/2009. The Project
involves (i) demolishing and removing an existirgy00 gallon water storage
tank; (ii) replace with a new 200,000 gallon eledaspheroid water storage tank
and constructing a 1,400 linear feet of 10-inch ewatransmission main,
including all related appurtenances; (iii) instalhew telemetry system; (iv) to
refund outstanding debt, and (v) pay bond issuahhb& project is located in
Girard, IL. (Macoupin County)

No. 7: L-GP-MO-7041- Village of Kane

Request for the final approval of the issuance o€dl Government Pooled
Bonds in an amount not-to-exceed $625,000. Prockedsthis financing will
be used to refinance an existing Interim Loan thased October 6, 2009. The
Village of Kane will use the proceeds of the Botmgonstruct a 100,000 gallon
elevated water storage tank, install two new watells and pay certain costs
associated with the issuance of the Local GoverhrBegcurities Pooled Bond
Program. This project is located in Kane, IL. (Gre€ounty)




No. 8: L-GP-MO-8274 — City of Warsaw
Request for the final approval of the issuancearfdl Government Pooled
Bonds in an amount not-to-exceed $375,000. . Pdsciem this financing will
be used to finance the capital improvements toevester treatment lagoons.
This project is located in Warsaw, IL. (Hancock Gty

No. 9: L-GP-MO-8207 — Village of Cowden
Request for the final approval of the issuancearfdl Government Pooled
Bonds in an amount not-to-exceed $315,000. Prodematsthis financing will
be used to construct a 75,000-gallon elevated vstenge tank, install supply
well and loop; and pay certain bond issuance coltiss project is located in
Cowden, IL. (Shelby County)

No. 10: L-GP-MO-8011 — Village of Farmersville
Request for the final approval of the issuancearfdl Government Pooled
Bonds in an amount not-to-exceed $680,000. Prodeeuisthis financing will
be used to construct a 150,000 gallon water tadk@demolish the Village’s
existing tank. This project is located in FarmdteyiL. (Montgomery County)

No. 11: L-GP-MO-7042 — City of Bunker Hill
Request for the final approval of the issuancearfdl Government Pooled
Bonds in an amount not-to-exceed $300,000. Prodeeuisthis financing will
be used for the acquisition of certain property)sisting of two parcels of
land, three buildings and other improvements; ona ffacility that will house
vehicles and equipment of the City. This projedbcated in Bunker Hill, IL.
(Macoupin County)

No. 12: L-GP-MO-8273 — City of Herrin
Request for the final approval of the issuancearfdl Government Pooled
Bonds in an amount not-to-exceed $370,000. Prodeeuisthis financing will
be used for the acquisition, construction, andhitetion of water and sewer main
replacements and facilities improvements and laogigition and rights in real
estate and other related facilities improvementsasts. This project is located
in Herrin, IL. (Williamson County)

No. 13: L-GP-MO-8272 — Avoca Drainage District
Request for the final approval of the issuancearfdl Government Pooled
Bonds in an amount not-to-exceed $815,000. Prodesatsthis financing will
be used to install two miles of 24” and 36" draiadifes through farmland to
improve drainage, relieve pressure on existing tdéeve flooding and improve
crop yields within the Drainage District. This gof is located in
Unincorporated Livingston County, IL.

Ms. Kim Du’Prey presented consistent with the Baaqbrt. She informed Board Members that
this is the first pool issue in some time. She aixld that the local government team ensured that
all of these deals have waterfall security and wenyservative estimates on total coverage.
Minimal discussion ensued and no objections wetechdMinimal discussion ensued and no
objections were noted.

Chairman Brandt noted that the local governmentgublman program is exceptionally labor
intensive for IFA’s staff. Ms. Du'Prey and Mr. Fraton, as well as everyone who assisted them,
did a phenomenal job underwriting these credit& IHA will be simplifying this process in the
future to decrease the amount of time forming d pabtake.
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No. 4: N-NP-TE-CD-8223 — Museum of Science and lodtry (“MSI”)
Request for the final approval of the issuancedf(6)(3) Bonds in an amount
not to exceed $70 million. The proceeds of thisasse will be used to: (1)
refinance several outstanding series of IFA (IENAjiable Rate Bonds to
conform debt covenants and extend the final matdate; (2) finance the
purchase and installation of a new, integrated H\&&&tem and various other
improvements. This project is located in Chicago, |

Mr. Frampton presented consistent with the Boapdnte He clarified that this transaction has
been bifurcated into a bond issue and shorter bamik debt to achieve the lowest possible cost
for the museum. Minimal discussion ensued and fectibns were noted.

Closing Remarks and Adjournment:

The meeting adjourned at 11:23 a.m.

Respectfully Submitted,

Kara Nystrom-Boulahanis, Assistant Secretary
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MINUTES OF THE NOVEMBER 10, 2009 MEETING OF THE BO ARD OF DIRECTORS OF
THE ILLINOIS FINANCE AUTHORITY

The Board of Directors (the “Board”) of the llliroFinance Authority (the “IFA”), pursuant to

notice duly given, held a Board Meeting at 11:380.an Tuesday, November 10, 2009 at the Conference
Center at One Prudential Plaz4,Hoor, 130 E. Randolph Street, Chicago, IL 60601.

Members participating by

Members present: Members absent: telephone:

1. William A. Brandt, Jr., Chairman 1. Juan B. Rivera 1. Edward H. Leonard, Sr.*

2. Michael W. Goetz, Vice Chairman 2. Bradley A. Zeller

3. Terrence M. O’'Brien

4. Dr. Roger D. Herrin

5. Dr. William J. Barclay

6. James J. Fuentes Vacancies: * Mr. Leonard participated from the call to

7. Ronald E. DeNard Four e o i e "
8. April D. Verrett project 16.

GENERAL BUSINESS

Call to Order, Establishment of Quorum and RollICal

Chairman Brandt called the meeting to order at4 &3n. with the above members present. Chairman
Brandt welcomed members of the Board and all gusstsasked Assistant Secretary Kara Nystrom-
Boulahanis to call the roll. There being eight @&mbers physically present and two (2) additional
members on the phone Ms. Nystrom-Boulahanis detkeuorum present.

Acceptance of Financial Statements and Minutes

Financial statements for the period ending Oct@ier2009 and minutes for both the October 10, 2009
Committee of the Whole and the Board of Directoeetings were presented to members of the Board.
Chairman Brandt stated that the Authority’s finahctatements and minutes were reviewed at the
regularly scheduled Committee of the Whole Meelietfl today at 8:30 a.m. Chairman Brandt requested
a motion to approve the October 31, 2009 Finarfgiatements and minutes from both the October 10,
2009 Committee of the Whole and the Board of Doexitmeeting.

The motion was moved by Mr. O'Brien and secondedvlny Goetz. The October 31, 2009 Financial
Statements and minutes from both the October 109 ZDommittee of the Whole and the Board of
Directors meeting were unanimously approved by nesbf the Board.

Chairman’s Remarks

Chairman Brandt welcomed Board Members and gueldis stated that several guests were present and
wished to discuss one of the projects and he wishbdgin immediately.

Senior Staff Reports

None.



Project Approvals

Chairman Brandt asked Mr. Rich Frampton to preskat projects for consideration to the Board.
Chairman Brandt announced that projects being pteddoday for approval were thoroughly reviewed
at the Committee of the Whole meeting held at &.80. today.

Mr. Frampton presented the following projects foakd approval:

No. 16: H-HO-CD-TE-8061 — Resurrection Health Care
Request for the final approval of the issuanceif(6)(3) Bonds in an amount not to
exceed $120 million. The proceeds of this issuavitde used to: (i) current refund
approximately $100 million of IFA Series 2008A-Briable rate demand bonds; (i) fund
a debt service reserve fund and (iii) pay cosissafance. This project is located in
multiple locations throughout lllinois.

Ms. Pamela Lenane introduced Mr. James Sykes, Rfiesident of Finance for Resurrection Health Care.
Chairman Brandt asked if the representatives floemAmerican Federation of State, County and
Municipal Employees (AFSCME) were interested inadfieg. Seeing no representatives, Chairman
Brandt asked if the Board had any questions wiglane to this project. Dr. Barclay, Chair of the
Healthcare Committee, stated the Healthcare Comenitill be taking seriously the suggestion to put
procedures in place for advance notification oblabsues with any applicant borrowers. Chairman
Brandt clarified that representatives from bothiRection Healthcare and AFSCME had presented at
the Committee of the Whole and asked Asst. Segrétgstrom-Boulahanis to conduct a roll-call vote fo
this project. The project passed unanimously, Wittayes, 0 nays and 0 abstentions.

No. 4: N-NP-TE-CD-8223 — Museum of Science and lodtry (“MSI")
Request for the final approval of the issuance(df(6)(3) Bonds in an amount not to
exceed $70 million. The proceeds of this issuarnitide used to: (1) refinance several
outstanding series of IFA (IEFA) Variable Rate Bsitol conform debt covenants and
extend the final maturity date; (2) finance theghase and installation of a new,
integrated HVAC system and various other improvemnerhis project is located in
Chicago, IL.

No guests attended with respect to Project No. @ @hairman Brandt asked if the Board had any
guestions with respect to Project No. 4. There deione, Chairman Brandt requested a roll call wote
Project No. 4, having previously been informed tflat Fuentes was a member of the Board of Directors
of the Museum of Science and Industry. Asst. Sarydtlystrom-Boulahanis conducted a roll call vote
and the project passed unanimously, with 9 ayesy8 and 1 abstention.

Mr. Edward H. Leonard, Sr., Board Member, signddiuf call after the roll call vote on Project Nb.

No. 1A: A-FB-TE-CD-8286- Bruce Boehl
Request for final approval of the issuance of aiB#@gg Farmer Bond in an amount not-
to-exceed $149,000 for the purchase of 50 acréarofland. This project is located in
Oblong, IL (Jasper County).

No. 1B: A-FB-TE-CD-8287- Paul & Janie Bergschneider
Request for final approval of the issuance of aiB#@gg Farmer Bond in an amount not-
to-exceed $196,000 for the purchase of 90 acréarofland. This project is located in
Alexander, IL (Morgan County).




No. 1C: A-FB-TE-CD-8288- Daniel Weber
Request for final approval of the issuance of ailR&gg Farmer Bond in an amount not-
to-exceed $178,000 for the purchase of 70.88 axfréermland. This project is located
in Ganeseo, IL (Henry County).

No. 1D: A-FB-TE-CD-8289 — DuWayne & Abby Wolber
Request for final approval of the issuance of ai@gg Farmer Bond in an amount not-
to-exceed $250,000 for the purchase of 80 acréarofland. This project is located in
Litchfield, IL (Montgomery County).

No. 1E: A-FB-TE-CD-8290- Chad Niehaus
Request for final approval of the issuance of aiR&gg Farmer Bond in an amount not-
to-exceed $216,000 for the purchase of 80 acréarofland. This project is located in
Walshville, IL (Macoupin County).

No. 1F: A-FB-TE-CD-8291- Barrett Hill
Request for final approval of the issuance of aiB#@gg Farmer Bond in an amount not-
to-exceed $239,000 for the purchase of an undividald interest in 180 acres of
farmland. This project is located in Newton, ILidRand County).

No guests attended with respect to Project Noslidalc, 1d, 1e, or 1f. Chairman Brandt askeldf t
Board had any questions with respect to Project Maslb, 1c, 1d, 1le, or 1f. There being none, Mr.
Goetz made a motion to approve the projects. DrclBgaseconded that motion. Asst. Secretary
Nystrom-Boulahanis conducted a roll-call vote fustproject. The project passed unanimously, with 9
ayes, 0 nays and 0 abstentions.

No. 2: A-AD-GT-8292— Benjamin L. & Susan R. Muelle
Request for final approval for the issuance of gni-®ebt Guarantee in an amount not-
to-exceed $486,000. Proceeds from this financidigogiused to provide an 85% loan
guarantee in favor of the Bank of Gibson City tfin@nce the borrowers’ debts. This
project is located in Sibley, IL (Ford County).

No. 3: M-MH-TE-CD-7261— Marion Supportive Living, L.P. (River to River Community
of Marion SLF Project)
Request for final approval of the issuance of Adfidsle Renting Housing Bonds in an
amount not-to-exceed $6.2 million. Proceeds frois fihancing will be used to finance
the acquisition of land, and the construction aquigping of a new, 50-unit Supportive
Living Facility. This project is located in Marioft, (Williamson County).

No guests attended with respect to Project Nos.R @ hairman Brandt asked if the Board had any
guestions with respect to Project Nos. 2 or 3. &l&ing none, Chairman Brandt requested leavepty ap
the last unanimous vote in favor of Project Noan# 3. Leave was granted. Project Nos. 2 and 3
received final approval with 9 ayes, 0 nays, amth€tentions.

No. 5: L-G-MO-8275— IFA Series 2009 Local GovernménPooled Bonds Overview Memo
IFA’s Local Government Pooled Bond Program combities needs of more than one
unit of local government into a pooled bond issuigh the IFA serving as the Issuer.
The pooling process allows local governments, aolitigal subdivisions thereof, to
realize savings by sharing fixed costs. This ptojeclocated in multiple locations
throughout lllinois.




No. 6:

No.

No.

No.

No.

No.

No.

10:

11:

12:

L-GP-TE-8082— City of Girard

Request for the final approval of the issuance afdl Government Pooled Bonds in an
amount not-to-exceed $825,000. Proceeds from ithés¢ing will be used to refinance
an existing Interim Loan that closed 7/8/2009. Pmneject involves (i) demolishing and
removing an existing 75,000 gallon water storagu;téii) replace with a new 200,000
gallon elevated spheroid water storage tank andtamting a 1,400 linear feet of 10-
inch water transmission main, including all relatmgpurtenances; (iii) install a new
telemetry system; (iv) to refund outstanding debid (v) pay bond issuancé&his
project is located in Girard, IL. (Macoupin County)

L-GP-MO-7041- Village of Kane

Request for the final approval of the issuance afdl Government Pooled Bonds in an
amount not-to-exceed $625,000. Proceeds from ithés¢ing will be used to refinance
an existing Interim Loan that closed October 6,200he Village of Kane will use the
proceeds of the Bonds to construct a 100,000 gallemated water storage tank, install
two new water wells and pay certain costs assatiaféh the issuance of the Local
Government Securities Pooled Bond Program. Thigeprds located in Kane, IL.
(Greene County)

L-GP-MO-8274 — City of Warsaw

Request for the final approval of the issuancearfdl Government Pooled Bonds in an
amount not-to-exceed $375,000. . Proceeds fronfittéacing will be used to finance
the capital improvements to wastewater treatmeyutdas. This project is located in
Warsaw, IL. (Hancock County)

L-GP-MO-8207 — Village of Cowden

Request for the final approval of the issuancearfdl Government Pooled Bonds in an
amount not-to-exceed $315,000. Proceeds fromittasnding will be used to construct a
75,000-gallon elevated water storage tank, instadply well and loop; and pay certain
bond issuance costs. This project is located iwdem, IL. (Shelby County)

L-GP-MO-8011 — Village of Farmersville

Request for the final approval of the issuancearfdl Government Pooled Bonds in an
amount not-to-exceed $680,000. Proceeds fromittasnding will be used to construct a
150,000 gallon water tank and to demolish the Yéla existing tank. This project is
located in Farmersville, IL. (Montgomery County)

L-GP-MO-7042 — City of Bunker Hill

Request for the final approval of the issuancearfdl Government Pooled Bonds in
an amount not-to-exceed $300,000. Proceeds frafitfaincing will be used for the
acquisition of certain property, consisting of tparcels of land, three buildings and
other improvements; one for a facility that willls® vehicles and equipment of the
City. This project is located in Bunker Hill, IL(Macoupin County)

L-GP-MO-8273 — City of Herrin

Request for the final approval of the issuancearfdl Government Pooled Bonds in an
amount not-to-exceed $370,000. Proceeds fromitfaséing will be used for the
acquisition, construction, and installation of watad sewer main replacements and
facilities improvements and land acquisition amghts in real estate and other related
facilities improvements and costs. This projedbcated in Herrin, IL. (Williamson
County)




No. 13: L-GP-MO-8272 — Avoca Drainage District
Request for the final approval of the issuancearfdl Government Pooled Bonds in an

amount not-to-exceed $815,000. Proceeds fromittasding will be used to install two
miles of 24” and 36" drainage tiles through farndaao improve drainage, relieve
pressure on existing tile, relieve flooding and ioye crop yields within the Drainage
District. This project is located in Unincorporatastingston County, IL.

No guests attended with respect to Project N8, B, 8, 9, 10, 11, 12 or 13. Chairman Brandt dske
the Board had any questions with respect to Prdjest 5, 6, 7, 8, 9, 10, 11, 12 or 13. There beimug,
Chairman Brandt requested leave to apply the lzsnimous vote in favor of Project Nos. 5, 6, /.8,
10, 11, 12 and 13. Leave was granted. ProjectBd 7, 8, 9, 10, 11, 12 and 13 received fipgraval
with 9 ayes, 0 nays, and 0 abstentions.

No. 14: H-HO-TE-CD-8296— lllinois Valley CommunityHospital
Request for the preliminary approval of the isseamit501(c)(3) Bonds in an amount not
to exceed $24 million. The proceeds of this isseamitl be used to (i) funding for capital
projects, (ii) the refinance of an existing bankroand (iii) funding for bond issuance
costs and other delivery date expenses associdthdthe transaction. This project is
located in Peru, IL (LaSalle County)

No guests attended with respect to Project No.QHairman Brandt asked if the Board had any questio
with respect to Project No. 14. There being n@teirman Brandt requested leave to apply the last
unanimous vote in favor of Project No. 14. Leaws\granted. Project No. 14 received final approval
with 9 ayes, 0 nays, and 0 abstentions.

No. 15: WITHDRAWN

No. 17: H-HO-TE-CD-8205 — Rehabilitation Instituteof Chicago
Request for the final approval of the issuance(if(6)(3) Bonds in an amount not to
exceed $125 million. The proceeds of this issuavitde used tql) refinance a term
note with an outstanding amount of approximately $illion; (2) pay or reimburse
capital expenditures of approximately $4 millioB) (efinance approximately $53
million of the lllinois Health Facilities Authorityariable Rate Demand Revenue Bonds,
Series 1997 (Rehabilitation Institute of Chicagoj&tt); (4) to fund an approximate $30
million acquisition of land located at the northwesrner of Ontario and McClurg Court
in the Chicago, lllinois that is intended to be fheire site of a hospital replacement
facility; (5) to fund additional costs of issuarared other bond financing costs. This
project is located in Chicago, IL (Cook County).

No. 18: H-HO-TE-CD-8090— Advocate Health Care Netwd

Request for the final approval of the issuance @f(&)(3) Bonds in an amount not to
exceed $625 million. The proceeds of this issuamtiebe used 1) finance the merger-
related redemption of BroMenn Healthcare’'s (“BroM8nexisting debt; 2) fund new
money projects at both BroMenn and other Advocatspltal campuses, 3) refund a
bridge loan provided to repay Midwest Physicianeu@r(“MPG")’'s tax-exempt bonds if
deemed necessary or advisable; 4) restructuret@paf Advocate’s outstanding debt if
deemed necessary or advisable in order to reducengdlit and renewal risk; 5) fund a
debt service reserve fund, if deemed necessarghisable; and 6) pay costs of issuance.
This project is located in multiple locations in @¢ko DuPage, Lake, McLean &
Woodford Counties.




No. 19: H-HO-TE-CD-8147— Southern lllinois Healthcae

Request for the final approval of the issuance @f(&)(3) Bonds in an amount not to

exceed $23.5 million. The proceeds of this issuavitde used (i) to convert and reissue

or refund all or a portion of the $69,000,000 IFAri8s 2005 revenue bonds, (ii) to

establish a debt service reserve fund for the liteofethe Bonds, if deemed necessary or
advisable, (iii) to pay a portion of the interest the Bonds, if deemed necessary or
advisable, and (iv) to pay certain expenses indurreonnection with the issuance of the
Bonds. This project is located in Carbondale, hiearid Murphysboro, IL.

No guests attended with respect to Project Nosl86r 19. Chairman Brandt asked if the Board had
any questions with respect to Project Nos. 17,r10 There being none, Chairman Brandt requested
leave to apply the last unanimous vote in favdPmafject Nos. 17, 18 and 19. Leave was grantedje@lr
Nos. 17, 18 and 19 received final approval witty@sa 0 nays, and 0 abstentions.

No. 20: NorthShore University Health System Projetc A Resolution Authorizing an
Amendment to the Series 1995 & Series 1996 BondtTnaenture and Loan
Agreements to allow the hospital to convert fronitnicing Period to a Demand

Period.

No. 21. Authorized Officers ResolutionA Resolution with respect to Authorized Officersdan
Appointing Successor Trustees to the lllinois FoeAuthority 401(a) Contribution
Plan.

Mr. Meister shared with the Board that this redoluis a continuation of Authorized Officer status
through April 30, 2010. It also appoints Mr. Aridédson, Chief Human Resources Officer, and Ms.
Yvonne Towers, Chief Financial and Technology Gffias trustees to the employee 401 (a) plan. Mr.
Meister is reappointed as a trustee as well.

Chairman Brandt added that the IFA is still withantExecutive Director and anticipates that it wél
into the New Year before the Governor offers hisdidates to the Board.

No guests attended with respect to Resolution R@gr 21. Chairman Brandt asked if the Board had
any questions with respect to Resolution Nos. 2B1or There being none, Chairman Brandt requested
leave to apply the last unanimous vote in favdre$olution Nos. 20 and 21. Leave was granted.
Resolution Nos. 20 and 21 received final approvti & ayes, 0 nays, and 0 abstentions.

Other Business

Chairman Brandt asked if there was any other basite come before the Board. There being none,
Chairman Brandt requested a motion to adjourn. nUganotion by Mr. O’'Brien and seconded by Mr.
Fuentes, the meeting adjourned at 12:23 p.m.

Chairman Brandt reminded all guests that next nisntieeting will be on December 8, 2009 at the
Prudential Plaza Conference Center at 130 E. Rphddle., 7' Floor, Chicago, IL 60601.

Respectfully Submitted,

Kara Nystrom-Boulahanis, Assistant Secretary



ILLINOIS FINANCE AUTHORITY

Memorandum
To: IFA Board of Directors
From: Eric Reed/lk
Date: December 8, 2009
Re: Overview Memo for Beginning Farmer Bonds

e Borrower/Project Name: Beginning Farmer Bonds

e Locations: Throughout Illinois

e Board Action Requested: Final Bond Resolution for the attached project
e Amount: Up to $469,200 maximum of new money for each project*

e Project Type: Beginning Farmer Revenue Bonds
e Total Requested: $1,218,695

o Calendar Year Summary: (as of December 8, 2009)
—  Volume Cap: $15,000,000
— Volume Cap Committed: $8,075,634
— Volume Remaining: $6,924,766
— Average Acreage Farm Size: 70
— Number of Farms Financed: 42

e IFA Benefits:
— Conduit Tax-Exempt Bonds — no direct IFA or State funds at risk
— New Money Bonds:
—  convey tax-exempt status
—  will use dedicated 2009 IFA Volume Cap set-aside for Beginning Farmer transactions

o IFA Fees:
o One-time closing fee will total 1.50% of the bond amount for each project

e Structure/Ratings:

e Bonds to be purchased directly as a nonrated investment held until maturity by the Borrower’s
Bank

e The Borrower’s Bank will be secured by the Borrower’s assets, as on a commercial loan

e Interest rates, terms, and collateral are negotiated between the Borrower and the Participating
Bank, just as with any commercial loan

e Workouts are negotiated directly between each Borrower and Bank, just as on any secured
commercial loan

« Bond Counsel: Burke, Burns & Pinelli, Ltd
Stephen F. Welcome, Esqg.
Three First National Plaza, Suite 4300
Chicago, IL 60602

* Increase from prior cap of $250,000 due to SB260/ Public Act 96-0531, effective date August 14, 20009.

12/4/200910:24 AM



Beginning Farmer Bond
Page 2 of 3

A

Project Number:

Funding Manager:

Borrower(s):

Borrower Benefit:

Town:

Amount:

Use of Funds:

Purchase Price:
%Borrower Equity
%USDA Farm Service Agency
%IFA

County/Region:

Lender/Bond Purchaser

Legislative Districts:

Final Bond Resolution
December 8, 2009
Eric Reed/lk

A-FB-TE-CD-8297
Eric Reed

Brewer, Jared W.
First Time Land Buyer

Cambridge, IL

$166,375

Farmland — 55 acres
$302,000 / ($5,491 per ac)
5%

45% (Subordinate Financing)
50%

Henry / Northwest

Central Bank Illinois / Mark Mosbarger
Congressional: 17", Phil Hare

State Senate: 36", Mike Jacobs
State House: 71%, Mike Boland

Principal shall be paid annually in installments determined pursuant to a Twenty five year amortization
schedule, with the first principal payment date to begin on December 22, 2010. Accrued interest on the
unpaid balance hereof shall be paid annually, with the first interest payment date to on December 22, 2010
with the twenty fifth and final payment of all outstanding balances due twenty five years from the date of

closing.

B.

Project Number:

Funding Manager:

Borrower(s):

Borrower Benefit:

Town:

Amount:

Use of Funds:

Purchase Price:
%Borrower Equity
%0Other Agency
%IFA

County/Region:

Lender/Bond Purchaser

Legislative Districts:

A-FB-TE-CD-8298

Eric Reed

Killam, Mark J. & Beth A.

First Time Land Buyer

Auburn, 1L

$469,200

Farmland — 76.48 acres undivided 1/3 interest
$469,200 / ($6,134 per ac)

0%

0%

100%

Sangamon / Central

First National Bank of Raymond / William Buske
Congressional: 19", John Shimkus

State Senate: 50", Larry Bomke

State House: 100", Rich Brauer

Principal shall be paid annually in installments determined pursuant to a Twenty year amortization
schedule, with the first principal payment date to begin on January 22, 2011. Accrued interest on the
unpaid balance hereof shall be paid annually, with the first interest payment date to on January 22, 2011
with the twenty and final payment of all outstanding balances due twenty years from the date of closing.

* Information enclosed in the border is to be considered confidential and may be exempt
from disclosure under the Freedom of Information Act
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C.

Project Number:

Funding Manager:

Borrower(s):

Borrower Benefit:

Town:

Amount:

Use of Funds:

Purchase Price:
%Borrower Equity
%0ther Agency
%IFA

County/Region:

Lender/Bond Purchaser

Legislative Districts:

Final Bond Resolution
December 8, 2009
Eric Reed/lk

A-FB-TE-CD-8299

Eric Reed

Nichelson, William C. & Jennie M.

First Time Land Buyer

Girard, IL

$469,200

Farmland — 76.48 acres undivided 1/3 interest
$469,200 / ($6,134 per ac)

0%

0%

100%

Sangamon / Central

First National Bank of Raymond / William Buske
Congressional: 17", Phil Hare

State Senate: 49", Deanna Demuzio
State House: 97" Jim Watson

Principal shall be paid annually in installments determined pursuant to a Twenty year amortization
schedule, with the first principal payment date to begin on January 22, 2011. Accrued interest on the
unpaid balance hereof shall be paid annually, with the first interest payment date to on January 22, 2011
with the twenty and final payment of all outstanding balances due twenty years from the date of closing.

D.

Project Number:

Funding Manager:

Borrower(s):

Borrower Benefit:

Town:

Amount:

Use of Funds:

Purchase Price:
%Borrower Equity
%0Other Agency
%IFA

County/Region:

Lender/Bond Purchaser

Legislative Districts:

A-FB-TE-CD-8300

Eric Reed

Holland, Nicholas L.

First Time Land Buyer

Mason, IL

$113,920

Farmland — 40 acres

$142,400 / ($3,560 per ac)

20%

0%

80%

Effingham / Southeastern

First Mid Illinois Bank & Trust / Doug Kopplin
Congressional: 19", John Shimkus
State Senate:  51°%, Kyle McCarter
State House: 102", Ron Stephens

Principal shall be paid annually in installments determined pursuant to a Thirty year amortization schedule,
with the first principal payment date to begin on March 1, 2011. Accrued interest on the unpaid balance
hereof shall be paid annually, with the first interest payment date to begin on March 1, 2010, with the
thirtieth and final payment of all outstanding balances due December 1, 2039.

* Information enclosed in the border is to be considered confidential and may be exempt

from disclosure under the Freedom of Information Act
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December 8, 2009

NON-CONDUIT

$300,000
Baby Bacon, Inc.
AGRI-DEBT GUARANTEE

REQUEST

Purpose: Provide 85% loan guarantee in favor of Resource Bank to refinance the
Borrower’s debts.

Project Description: The proposed loan of $300,000 will refinance and restructure operating
losses incurred by the company over the past two years. The loan will be secured by a 1%
mortgage on 73 acres with Hog Buildings and all livestock and equipment.

Program Product Type: Agri-Debt Guarantee

State Treasurer’s Funds at Risk: $255,000

Conditions: 1) No distributions or dividends to owners without prior consent from IFA and
Resource Bank. 2) Quarterly Company Profit/Loss statements and annual Balance Sheets
provided to Resource Bank and IFA. 3) Copies of formal marketing agreements for inputs
and hog sales. 4) No capital purchases in excess of $10,000 annually, without prior consent
from Resource Bank and IFA. 5) Subordination and deferral by owners for all debt to
shareholders. 6) Written verification of $100,000 cash injection into BBI by ownership 7)
No additional term debt without prior consent from Resource Bank and IFA.

BOARD ACTIONS

Final Resolution-85% Loan Guarantee
Voting Record: None prior

MATERIAL N/A
CHANGES
JoB DATA 4 Current jobs N/A New jobs projected
N/A Retained jobs  N/A Construction jobs projected
BORROWER e Type of entity: S-Corporation
DESCRIPTION e [ocation: Amboy/Lee County/Northwest Region

e When was it established: 1979

e What does the entity do: Hog farm

o Who does the entity serve: N/A

o What will new project facilitate: Refinancing Borrower’s debts

Proposed Structure

Originating Bank: Resource Bank (“Bank™)

Collateral: 73 Acres and Hog buildings Collateral Position: 1* Mortgage
Lien on Equipment & Livestock

Maturity Years: 5 Years with 30 Year amortization

Interest Rate: Fixed for initial 3 years (See Confidential Section)

Sources and Uses

IFA Guarantee: $255,000 Operating Loans $50,000
Resource Bank $45.000 Term Loans $250.000
Total $300,000 Total $300,000

Recommendation

Credit Review Committee Recommends: Approval subject to conditions above.
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ILLINOIS FINANCE AUTHORITY
BOARD SUMMARY
December 8, 2009

Project: Baby Bacon, Inc.

STATISTICS
Project Number: A-AD-GT-8293 Amount: $300,000
Type: Agri-Debt Guarantee IFA Staff:  Eric Reed
County/Region: Lee/Northeast City: Amboy

BOARD ACTION

Final Resolution-85% Loan Guarantee Extraordinary conditions: None
State Treasurer’s Reserve Funds at risk: $255,000

VOTING RECORD

None. This is the first time this project has been presented to the Board of Directors.

PURPOSE
Use of proceeds: Refinance the Borrower’s existing debts.

IFA PROGRAM AND CONTRIBUTION

The Authority’s Agriculture Guarantee Program guarantees up to 85% of a Bank’s loans to Illinois farmers and
agribusiness owners. The Agri-Debt Guarantee Program is available to assist farmers in refinancing and
restructuring their debts. The guarantees are not transferable without the Authority’s written consent. The
Authority’s agricultural guarantee obligations are backed by an IFA reserve funded for this program and are also full
faith and credit obligations of the State of Illinois. IFA’s issuance of guarantees helps Borrowers obtain debt
financing at reduced rates of interest and improved terms.

VOLUME CAP
N/A
JOBS
Current employment: 4 Projected new jobs: N/A
Jobs retained: N/A Construction jobs: ~ N/A
ESTIMATED SOURCES AND USES OF FUNDS
Sources: IFA Guarantee: $255,000 Uses: Operating Loans ~ $250,000
Resource Bank $45.000 Term Loan $50,000
Total $300 000 $300 000
FINANCING SUMMARY/STRUCTURE
Security: 1™ Real Estate mortgage on 73 acres and hog facilities, a first lien on equipment, and first
lien on all livestock.
Structure: 5 year term and 30 year amortization, with option for 5 year renewals subject to IFA
approval.
Interest Mode: Fixed for initial 3 years
Credit Enhancement: IFA 85% Guarantee
Personal Guarantees: Unlimited Personal Guarantees from all owners

Maturity: 5 years with option for 5 year renewals up to 30 years total, subject to [FA approval.



Baby Bacon Inc. Final Resolution
Agri-Debt Guarantee December 8, 2009
Page 3 Eric Reed

Estimated Closing Date: January 30, 2010

PROJECT SUMMARY

Summary: Baby Bacon Inc. is a corporate swine farm headquartered in Amboy, which currently operates a
525 head wean to finish operation and produces 12,000 weaned pigs annually. The company,
which was formed in 1978, is currently owned by five separate individuals. Resource Bank has
requested an 85% guarantee from the IFA to provide financing to refinance $300,000 of operating
and term debt.

Project Rationale: Baby Bacon Inc. has requested that Resource Bank refinance portions of their existing operating
and term loans in order for Resource Bank to provide additional operating funds for the company.
Resource Bank also indicates that they will be able to provide a reduced interest rate to the
borrower and longer amortization on the term loan with the addition of the IFA guarantee.

Timing: The proposed transaction is expected to close within 30 days of approval.

BUSINESS SUMMARY

Baby Bacon Inc. is a corporate swine farm headquartered in Amboy, which currently operates a 525 head wean to
finish operation, which produces 12,000 weaned pigs annually. The company, which was formed in 1978, is
currently owned by four separate individuals. The company has historically sold 75% of their production on
contract to four contract finishers in the area. The company recently began a partnership with another firm to finish
it’s remaining 25% of production.

OWNERSHIP / ECONOMIC DISCLOSURE STATEMENT
Applicant: Baby Bacon, Inc.

Project Location: 944 Inlet Road
Amboy, IL 61310

Ownership: Charles Foster 33.33%
Interest Robert Gilmore 16.67%
Ruth Otterbach 16.66%
Dave Sanderson 16.67%
Dan Sanderson 16.67%
Ownership: Baby Bacon, Inc.

PROFESSIONAL & FINANCIAL

Borrower’s Counsel: N/A

Accountant: [llinois Valley FBFM Ottawa Scott Newport
Originating Bank: Resource Bank Malta Tim Funfsinn
Bank Counsel: N/A

IFA Advisors: Scott Balice Strategies, LLC Chicago Lois Scott
IFA Counsel: N/A

LEGISLATIVE DISTRICTS

Congressional: ~ Bill Foster, 14™
State Senate: Tim Bivins, 45"
State House: Jerry Mitchell, 90™
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BACKGROUND INFORMATION

Baby Bacon, Inc. (BBI) is a corporate swine farming operation headquartered in Amboy, which operates a 525 sow
farrow to finish hog farm. BBI produces 12,000 pigs annually, of which they finish and sell 10,500 market hogs.
The company owns a 73 acre site in Lee County, which houses all of its farrowing and nursery buildings. The
Company leases finishing space for approximately 75% of its production, of which the company retains animal
ownership. The remaining 25% of weaned pigs are sold to a local farm family on contract, however Resource does
not obtain financial information from the contractor to evaluate their situation.

The company, which was formed in 1978, is currently owned by five separate individuals, who are:

Charles Foster 33.33%
Robert Gilmore 16.67%
Ruth Otterbach 16.66%
Dave Sanderson 16.67%
Dan Sanderson 16.67%

100.0%

BBI has enjoyed many years of successful production with no debt obligations. However, low hog prices over
the past 2 years caused the company to seek operating financing from Resource Bank in late 2007. Recurring
operating losses experienced by BBI have necessitated that they obtain further working capital financing from
Resource in 2008. Resource advanced additional short term financing in April of 2009 in order to meet payable
obligations for BBI. As losses mounted in 2009, Resource has discussed long term options with BBI, including
restructuring their short term debts and losses, as well as asking the owners to inject capital into the company, and
defer receivables from the company.

BBI leases finishing space with four separate area owners: Unit #1 (1,050 head), Unit #2 (450 head), Unit #3 (775
head), and Unit #4 (660 head). The numbers fed at Unit #2 are reduced due to small capacity of the unit. Unit #1 and
Unit #3 provide corn for feed and the related feed grinding services. BBI's employs a production manager at the
various finishing sites and makes the related marketing decisions. Each of the individual contractors is responsible
for the daily labor requirements. BBI provides all soybean meal required for feed. Depending on varying storage
capacity at each site, corn is either purchased and stored or purchased as needed for feed. Generally, BBI does not
have any price protection on corn, however, they forward price soybean meal for the coming year with Farmland
Foods through the Amboy Co-op. BBI purchases most of its corn from Bill and Ken Otterbach ,(Ruth Otterbach's
sons) who farm approximately 2,000 acres.

BBI employs the services of veterinarian Dr. Richard Collins, who has over 30 years of experience in the swine
industry. BBI has a strict bio-security policy, which restricts access to the farm. Anyone visiting the sow farm is
asked to remain isolated from any other hogs, hog equipment or facilities for 48 hours prior to entering the BBI
facility. Upon arrival, each entrant is asked to shower-in and shower-out. In addition, none of BBI’s employees visit
any of the contract finishing units.

BBI employs four full-time employees, each of who have separate duties and expertise. Pete Rood oversees the
sow farm operation and maintains the related production records. Larry Hanson oversees the breeding and
gestation operations. Dean Erbes is primarily responsible for farrowing. Don Erbes oversees the nursery and

is responsible for maintenance of the facility. He also prepares feed, including fee grinding duties. Three of the four
employees are Certified Livestock Managers, and all of the employees have been with the company for over 25
years.

BBI currently does not have a formal contract for selling its fat hogs, as they generally sell their market hogs on the
open market through Farmland Foods. Resource notes that Farmland will forward price up to a year in advance.
Presently, BBI does not have any of its anticipated production forward priced. IFA has requested that Resource
encourage and seek formal marketing plans from BBI for inputs and production sales.

Resource has provided a $250,000 line of credit on a revolving basis, and another $250,000 on a term basis. The
term note was most recently increased back in April. Resource seeks to enhance its existing loans with the proposed
guaranty while also looking for a means to provide additional credit. Resource is unwilling to provide additional
credit without credit enhancement and may consider additional credit subject to a guaranty.
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CONDUIT

$25,000,000
AMERICAN WATER CAPITAL CORP., ON BEHALF OF ILLINOIS-AMERICAN WATER
COMPANY

REQUEST

Purpose: Provide conduit financing for Water Furnishing Facilities and Wastewater Treatment
Facilities (Private Water Utility)
Project Description: Finances Construction, Equipment, and Bond Issuance Costs

Program: Exempt Facilities

No State resources.

Volume Cap required $25,000,000 (Carryforward; $25.0 MM of 2008 Carryforward for Water
Furnishing Facilities Revenue Bonds; additional Carryforward could be required if a portion of the
proceeds were required to be financed as Wastewater Treatment Facilities)

Extraordinary Conditions: None (Standard condition: subject to availability of Volume Cap or
Carryforward Volume Cap).

BOARD ACTIONS

Preliminary Bond Resolution

This is the first time this project has been presented to the IFA Board of Directors.

MATERIAL CHANGES

None. This is the first time this financing has been presented to the IFA Board.

JoB DATA 476 Current jobs 0-2 New jobs projected
N/A  Retained jobs 70  Construction jobs projected (12 mo.’s)

BORROWER e Type of entity: Private Water Utility
DESCRIPTION e Location (Multiple — Statewide; see p. 2 )

e When was it established: predecessors to Illinois-American Water Company — 1884

e What does the entity do: Private Water Ultility serving general public

e Who does the entity serve: all water users within the Company’s service areas

e What will new project facilitate: enhanced drinking water capacity and quality.
CREDIT e Rated. Underlying Ratings and anticipated Bond Ratings: Baa2/BBB+ (Moody’s/S&P)
INDICATORS

PROPOSED STRUCTURE

Not Enhanced (sold based on underlying Baa2/BBB+ rating of Borrower)
Fixed Rate Bonds: estimated rate of 5.00% to 5.25% as of 11/25/2009
Maturity Years: 30

SOURCES AND USES

IFA Bonds: $25,000,000  Project Cost: $35,400,000
Equity: 11.449.000 Costs of Issuance 1,049,000
Total $36,449,000  Total $36,449,000

RECOMMENDATION

Credit Review Committee recommends approval.

12/4/2009 11:51 AM
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ILLINOIS FINANCE AUTHORITY
BOARD SUMMARY
December 8, 2009

Project: American Water Capital Corp. on behalf of Illinois-American Water

Company
STATISTICS

Project Number: PU-WD-TE-CD-8304 Amount: $25,000,000

Type: Water Furnishing Facilities Revenue Bonds
(Exempt Facility Bonds) IFA Staff: Rich Frampton

*Locations: Champaign District, Interurban District *Counties/
(East St. Louis and Granite City), Regions: Champaign/East Central
Lincoln District, Peoria District, Livingston/North Central,
Pontiac District (see Project Summary for details) Madison/Southwestern,

Peoria/North Central,
St. Clair/Southwestern

*These projects will benefit multiple municipalities and adjacent unincorporated areas that comprise each service
district.

BOARD ACTION

Preliminary Bond Resolution

Conduit Tax-Exempt Water Furnishing Facilities Revenue Bonds

No IFA funds at risk

Staff recommends approval (subject to an allocation of Volume Cap, or Carryforward Volume Cap, a standard IFA
pre-condition)

No extraordinary conditions

VOTING RECORD

None. This is the first time this financing has been presented to the IFA Board of Directors.

PURPOSE

As proposed, IFA would issue up to $25 million of New Money Water Furnishing Facilities Revenue Bonds to
finance a portion of the cost of new capital improvements to certain Illinois-American Water Company (“Illinois-
American” or the “Operating Company”) drinking water systems located statewide. The total construction cost of
these projects is approximately $35.4 million including, but not limited to, various mains, meters, pumping stations,
and water treatment plant improvements.

The proposed IFA Series 2010 Bonds will finance a portion of total capital improvement costs (subject to
complying with the Illinois Commerce Commission’s regulatory Debt to Capitalization ratio) located in Illinois-
American Water Company’s Champaign, Interurban (Granite City and East St. Louis), Lincoln, Peoria, and Pontiac
Districts.
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IFA PROGRAM AND CONTRIBUTION

The Bonds will be issued as Tax-Exempt Water Furnishing Facilities Revenue Bonds, a category of Exempt
Facilities Bonds under the Internal Revenue Code (Section 142(a)(4)). These Bonds provide Tax-Exempt financing
for capital improvements for drinking water furnishing facilities owned by investor-owned water companies. These
Bonds would be issued under IFA’s general statute, consistent with past practice.

Water Furnishing Facilities Revenue Bonds finance essential purpose drinking water system improvements that
improve the quality of life by (1) increasing drinking water capacity to facilitate continued economic development,

(2) financing access to an improved water supply, (3) providing financing for ongoing improvements in drinking
water quality and to enable compliance with upcoming EPA Drinking Water standards, and (4) providing capacity
enhancements that will enable improved fire protection service in certain districts.

IFA (IDFA) has had a longstanding relationship with Illinois-American Water Company and its predecessors

(including Northern Illinois Water Corporation and Citizens Utilities Company of Illinois) since 1984. As of

11/30/2009, IFA had approximately $95.2 million of Revenue Bonds outstanding for Illinois-American Water
Company (and predecessors) comprising six bond issues (the “Prior Bonds™).

VOLUME CAP

Calendar Year Cap Required: This proposed financing will close in 2010. Accordingly, this financing will
require up to $25.0 million of 2008 Carryforward Volume Cap designated specifically for Water Furnishing
Facilities Bonds pursuant to an IRS 8328 Carryforward Election filed in February 2009. Additionally, to the extent
Bonds are issued for Wastewater Treatment Facilities, 2009 Carryforward Volume Cap may be necessary to finance
facilities that represent Wastewater Treatment Facilities.

Volume Cap Justification: The primary purpose of IFA’s Tax-Exempt Water Furnishing Facilities or Wastewater
Treatment Facilities Revenue Bonds is to provide ICC-regulated, investor-owned water utilities that serve the
general public with the same access to municipal bond financing that these citizens would have if their water
distribution or wastewater treatment facilities were publicly-owned. Reduced costs resulting from IFA’s Tax-
Exempt Water Furnishing and Wastewater Treatment Facilities Revenue Bonds of local projects are ultimately
reflected in the rate base of the local service district, thereby producing savings for local residents, businesses, not-
for-profits, and units of government. Accordingly, direct job creation at these water utilities is a secondary purpose
of these essential purpose projects that provide drinking water facilities that serve the general public.

Portions of certain Illinois-American Water Company Service Districts that will benefit from the proposed IFA
Series 2010 Bonds are located in (1) a Federal Empowerment Zone (i.e., City of East St. Louis), several DCEO-
designated Enterprise Zones, including (2) American Bottoms (St. Clair County), Bartonville/Peoria County,
Champaign/Champaign County, Granite City (Madison County), East St. Louis/Washington Park (St. Clair
County), Peoria (Peoria), and Urbana (Champaign County)); and, (3) a State-Designated River Edge
Redevelopment Zone (i.e., portions of East St. Louis).

lllinois-American Water Company provides approximately one million Illinois citizens with drinking water and
wastewater treatment services.

ESTIMATED SOURCES AND USES OF FUNDS (PRELIMINARY, SUBJECT TO CHANGE)

Sources:  IFA New Money Bonds $25,000,000 Uses: Project Costs $35,400,000
Equity 11.449.000 Costs of Issuance 1,049,000
Total $36,449,000 Total $36.449,000

Source of Equity: To the extent the Costs of Issuance exceed the amounts represented above (or if the Costs of
Issuance exceed 2% of bond proceeds) any additional costs of issuance will be drawn from available corporate
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resources. Although Illinois-American’s regulatory borrowing limit for this financing (and these projects) is
expected to be approximately $39.0 million, the Company currently anticipates borrowing $25.0 million for these
projects.

JOBS (PRELIMINARY, SUBJECT TO CHANGE)

Current employment: 476 statewide Projected new jobs: 0-2
Jobs retained: Not Applicable Construction jobs: 70

The primary purpose of IFA Water Furnishing Facilities Revenue Bonds is to provide low-cost, essential purpose
drinking water infrastructure to communities served by private water utilities. Savings attributable to IFA’s Bonds
are ultimately reflected in the Illinois Commerce Commission’s rate base cases, thereby reducing water rates for
residential, commercial, non-profit, and units of local government in Illinois-American Service Districts that benefit
from IFA Bond financing.

The proposed IFA Series 2010 Bonds will finance a series of essential purpose drinking water infrastructure
projects that will enable Illinois-American to provide additional drinking water capacity and enhance drinking water
quality throughout the subject service areas and to improve and automate chemical storage and feeds to improve
water treatment and reduce operating costs. Because employment creates overhead that must be recovered through
Illinois-American’s rate base, long-term job creation is a secondary result of these financings.

FINANCING SUMMARY

Security: Bonds will be sold based on the rating of American Water Capital Corp. (“AWCC” or the
“Borrower”), a wholly-owned subsidiary of American Water Works Company, Inc. (“AWK?”,
or the “Parent Company”) and an affiliate of the Operating Company.

AWCC is a wholly-owned financing subsidiary of American Water Works Company, Inc., and
serves as the borrowing entity for all of the Parent Company’s operating subsidiaries, including
Illinois-American Water Company.

Rating: AWCC’s Long Term Debt is currently rated Baa2/BBB+ (Moody’s/S&P), both with Stable
outlooks. Bonds will be sold in minimum denominations of $5,000 consistent with requirements
specified in IFA’s Bond Program Handbook.

Structure: Fixed Rate Bonds. Estimated market rate of 5.00% to 5.25% as of 10/31/2009.
Maturity: Approximately 30 years (estimated June 1, 2040)
Estimated

Closing Date: ~ March-June 2010 (timing of closing depend Illinois Commerce Commission approval and on
market conditions for pricing 30-year, fixed rate Baa2/BBB+ rated Tax-Exempt Bonds)

Rationale: This financing will enable a regulated public utility that provides drinking water to 21 counties
and 125 municipalities serving approximately one million residents (and 273,000 metered water
customers) in Illinois. The subject Bonds will enable Illinois-American to finance the proposed
drinking water improvements across its districts more economically. Again, the degree of
customer savings will vary based across Districts based on the extent to which assets are financed
with IFA Series 2010 Bonds.
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PROJECT SUMMARY FOR IFA BOND RESOLUTION

Bond proceeds will be used by American Water Capital Corp. to provide lower cost financing for its Illinois-
American Water Company operating affiliate. Bond proceeds will be used to finance various capital improvements
to Illinois-American Water Company’s drinking water systems including, but not limited to, mains, meters,
pumping stations, and treatment plants located in portions of Illinois-American Water Company’s service area and
including, but not limited to, a series of local capital improvement projects identified below (and comprising the
“Project”):

Summary of Preliminary Reimbursement-Eligible Project Costs for the proposed not-to-exceed $25,000,000
Bond issue (see detailed descriptions of the underlying projects following this preliminary reimbursement

schedule):

Project 1. Grand Blvd. Improvements - Peoria: $1,474,000
Project 2: Replace San Koty Well #12 - Peoria: 500,000
Project 3: South WTF Pump Station Replacement - Lincoln 1,599,000
Project 4: Pontiac WTP Chem Feed System Improvements - Pontiac: 1,850,000
Project 5: Tolono Pump Station Replacement — Champaign District: 455,660
Project 6: Interurban PAC Improvements — Granite City and East St. Louis: 2,000,000
Project 7: Peoria Main Station Pilot Study and Filtration Improvements — Peoria: 19,000,000
Project 8: Neil Street Booster Station — Champaign: 740,671
Project 9: Embarrass Area Pump Station — Champaign: 397,931
Project 10: Granite City WTP Clearwell Improvements — Granite City: 2,700,000
Subtotal - Bond Reimbursement Eligible IAWC Capital Expenditures: 717 262
+ IAWC Equity toward these Capital Expenditure Projects: 4,677,217
Total Project Cost: 4 47

Roun 4 in f Fun np.lan

Descriptions of the ten (10) underlying projects are detailed below:

(€]

@

(€)

“
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Project 1: Grand Blvd. Improvements — Peoria District: Design and construction of pump station improvements. Existing
pumping station capacity in Peoria District is inadequate to accommodate anticipated flow after expansion of treatment plant.
Improvements will increase capacity of distribution system and improve energy efficiency. The estimated construction cost of this
project is $1,474,000 and the bond financed portion of this project is estimated at $1,474,000.

Project 2: Replace San Koty Well #12 — Peoria District: Design and construction of a new water supply well. An Existing supply
well for the San Koty WTP in the Peoria District is failing due to age and condition of the subsurface components of the well. A new
well will be installed in the same general vicinity to replace this supply capacity. Construction is expected to begin during Summer
2011 and be completed by Fall 2011. The estimated construction cost of this project is $500,000 and the bond financed portion of this
project is estimated at $500,000.

Project 3: South WTF Pump Station Replacement — Lincoln District: Design and construction of new raw water pump station to
feed the South WTP in the Lincoln District. The existing raw water pump station is subject to flooding and has poor reliability due to
potential flooding and age/condition of existing equipment. A new pump station will be constructed with protection from flooding to
provide more reliable and energy efficient operation. Construction is expected to begin during Summer 2011 and be completed by
Fall 2011. The estimated construction cost of this project is $1,599,000 and the bond financed portion of this project is estimated at
$1,599,000.

Project 4: Pontiac WTP Chem Feed System Improvements — Pontiac District: Design and construction of new chemical storage
and feed facilities in the Pontiac District. Existing chemical feed facilities are located within the flood plain and do not meet current
standards for containment, redundancy, etc. New building and equipment will meet current and anticipated new standards for
chemical storage and feed systems, will be protected from flooding, and will add an ammonia feed system to aid in compliance with
disinfection byproduct regulations. Construction is expected to begin during Spring 2011 and be completed by Spring 2012. The
estimated construction cost of this project is $1,850,000, and the bond financed portion of this project is estimated at $1,850,000.
Project 5: Tolono Pump Station Replacement — Champaign District: (capacity upgrades and water quality enhancement):
Design and construction of a new pump station to replace aging infrastructure in the Champaign District. Growth in service area and
condition of existing pump station dictated the replacement of the existing pump station to improve supply and reliability.
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Construction is expected to begin during Spring/Summer 2011 and be completed by Fall 2011. The estimated construction cost of this
project is $455,660, and the bond financed portion of this project is estimated at $455,660.

Project 6: Interurban Powdered Activated Carbon (“PAC”) Improvements — Granite City and East St. Louis Interurban
District: Design and construction of powdered activated carbon (“PAC”) storage and feed facilities to serve the Granite City and East
St. Louis Water Treatment Plants (“WTPs”). The existing PAC storage and feed systems are undersized to provide the level of PAC
feed required, are unreliable due to age and harshness of the PAC material, and utilize a dry storage and fee method which is
maintenance intensive and a fire risk. The existing systems are also within plant buildings which house other facilities and these
facilities are impacted by the PAC material. The new facilities will be sized for anticipated increases in treatment capacity, will utilize
a wet (i.e., slurry) storage and feed method to eliminate fire risk, and will be housed in separate structures to eliminate impacts on
other plant facilities. Construction is expected to begin during Winter 2009/2010 and be completed by Fall 2010. The estimated
construction cost of these improvements is approximately $4,735,000, while the bond financed portion of this project is estimated at
$2,000,000. (Note: this project was previously included in the previous December 2008 Inducement Resolution for American Water
Capital Corp., but was not financed in the IFA Series 2009 Bonds that closed 10/1/2009.)

Project 7: Peoria Main Stations Pilot Study and Filtration Improvements -- Peoria: Completion of preliminary treatment
investigation, and the design and construction of plant improvements to provide enhanced treatment and an additional 8 million
gallons per day of treatment capacity at the existing Peoria Main Station Water Treatment Plant. Project will include treatment process
modification, additional coagulation, settling, filtration and clearwell capacity, and electrical improvements for the existing high
service pump station. Maximum-day demands in the Peoria District have increase, and are anticipated to continue increasing in the
future. These increasing demands are anticipated to outpace current water supply capacity in the next five years. Additionally, new
regulations will lower allowable levels of disinfection by-products (“DBPs”) by the end of 2011, requiring modifications to the current
treatment process. Construction is expected to begin during Spring/Summer 2010 and be completed by Fall 2011. The estimated
project construction cost is approximately $20,892,000, while the bond financed portion of this project is estimated at $19,000,000.
Project 8: Neil Street Booster Station — Champaign District: Design and construction of a new pump station to replace aging
infrastructure. Ongoing economic growth in the Champaign District service area and the condition of the existing pump station
dictated the replacement of the existing pump station to improve supply and reliability. Construction is expected to begin during
Summer 2011 and be completed by Fall 2011. The estimated construction cost of this project if $740,671, and the bond financed
portion of this project is estimated at $740,671.

Project 9: Embarrass Area Pump Station - Champaign District: Design and construction of a new pump station to replace aging
infrastructure. Ongoing growth in the Champaign District service area dictates replacement of the existing pump station to increase
available supply and pressure to the Embarrass Area Water Sub-District. Construction is expected to begin during Spring 2010 and be
completed by Fall 2010. The estimated construction cost of this project is $448,168, while the bond financed portion of this project is
estimated at $397,931.

Project 10: Granite City Water Treatment Plant (“WTP”) Clearwell Improvements — Interurban/Granite City District:
Design and construction of a new clearwell at the Granite City Water Treatment Plant (“WTP”). Regulatory requirements dictate the
need for additional clearwell capacity to equalize flow through the plant and provide additional disinfection capability. Construction
is expected to begin during Spring 2010 and be completed by Fall 2010. The estimated construction cost of this project is $2,700,000,
and the bond financed portion of this project is estimated at $2,700,000.

BUSINESS SUMMARY

Background: Illinois-American Water Company (“lllinois-American”, “lIAWC”, or the “Operating

Company”) was established and incorporated under State of Illinois law in 1967 (although
predecessors of the Company have provided drinking water to Champaign Illinois since 1884).
The Company is a wholly-owned subsidiary of American Water Works Company, Inc., a
publicly traded company on the NYSE (ticker symbol: “AWK?”).

AWK became an independent, stand-alone company again following its September 28, 2007
partial spin-off from RWE AG (“RWE”), a stock corporation incorporated in the Federal
Republic of Germany. AWK remains an indirect majority-owned subsidiary of RWE. Prior to
being acquired by RWE in 2003, AWK was the largest publicly traded water utility company in
the United States.

AWK is a holding company for its various operating subsidiaries, including its regulated water
utility operations throughout the U.S., including Illinois-American Water Company. AWK
conducts all of its borrowing activity through its American Water Capital Corp. subsidiary.

American Water Capital Corp. (“AWCC” or the “Borrower”) is a wholly-owned financing
subsidiary of American Water Works Company, Inc. AWCC incurs long-term debt to fund
capital expenditures at AWK’s regulated subsidiaries (including Illinois-American Water).
Additionally, AWCC also issues short-term Commercial Paper and borrows under Credit
Facilities to provide short-term and working capital financing to all AWK operating subsidiaries
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(including Illinois-American Water). AWK upstreams payments from its operating subsidiaries to
cover anticipated payments on AWCC’s debt obligations.

See “Ownership” section on Pages 9-10 of the Economic Disclosure Statement section of this
report for a description and organization chart that indicates the ownership and organizational
structure of American Water Works Company, Inc. and its various operating subsidiaries
including (1) Ilinois-American Water Company, a regulated subsidiary, and (2) American Water
Capital Corp., a rated, non-regulated subsidiary through which AWK finances the operations of its
various affiliates.

[llinois-American Water Company provides drinking water and/or wastewater services to more
than one million people in 125 incorporated municipalities and in unincorporated areas throughout
[llinois. TAWC now operates in 12 districts with primary service areas concentrated in
Champaign County, Peoria/Pekin and vicinity, Alton/Interurban/Metro East (Jersey, Madison and
St. Clair Counties), and Suburban Chicago (portions of Cook, DeKalb, DuPage, Grundy, Kendall,
and Will Counties). Illinois-American also owns systems located in Cairo (Alexander Co.),
Lincoln (Logan Co.), Pontiac (Livingston Co.), South Beloit (Winnebago Co.), Sterling
(Whiteside Co.), and Streator (LaSalle and Livingston Counties). Illinois-American and its
predecessors have been operating in Illinois since 1884. (Also see map of Illinois-American
Water Company’s Major Service Areas on Page 12.)

[llinois-American’s parent company is American Water Works Company (“American Water”),
the largest and most geographically diverse investor-owned water and wastewater utility company
in the United States as measured by both operating revenue and population served. AWK was
established in 1886 and provides water, wastewater, and other water resource management
services to more than 15 million people in 32 states. American Water operates through nineteen
state subsidiaries. According to the Borrower, American Water has invested over $1.5 billion
over the past three years on water and wastewater treatment facility infrastructure improvements
across the US. AWK employs approximately 6,900 people in the US.

As a public utility operating in Illinois, Illinois-American is regulated by the Illinois Commerce
Commission (“ICC”). The ICC approves rates, franchise areas, rates of return to stockholders,
establishes debt management policies, and establishes certain operating policies and procedures.

Statewide, Illinois-American employs 476 people across Illinois. According to the Company,
approximately 70% of Illinois-American’s employees are skilled, 22% are clerical and
administrative, and 8% are professional. Approximately 75% of Illinois-American’s direct
employees are members of collective bargaining units.

In addition to Illinois-American’s 476 employees, Illinois-American’s parent company (American
Water Works Company, Inc.) also operates (1) a National customer service call center in Alton
and (2) a National research/testing laboratory in Belleville that together employ over 100 people.
(The cost of these corporate employees is allocated across all of American Water Works
Company’s operating entities, including Illinois-American Water Company. These employees
have not been included in Illinois-American’s current employment total [476].)

The US EPA and Illinois EPA regulate environmental, health, safety, and water quality matters
(e.g., compliance with the Safe Drinking Water Act). According to Illinois-American’s
management, all of Illinois-American’s drinking water complies with current EPA Safe Drinking
Water Act standards.

Today, Illinois-American Water’s operations include facilities formerly owned by (1) Northern
[llinois Water Company (purchased in 1999; serves Champaign-Urbana-Savoy & vicinity;
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Pontiac, Sterling, Streator), and (2) Citizens Utilities Company (purchased in 2002; territory now
comprised of Chicago Metro District).

IFA (IDFA) currently has six series of Prior Bonds outstanding totaling approximately
$95,245,000 for Illinois American Water (and predecessors) as of 11/30/2009, including:

o $23,325,000, Series 1997, American Water Capital Corp. (Citizens Utilities Company
Project), due 5/1/2032

$6,990,000, Series 1992, Northern Illinois Water Company, due 12/1/2026
$5,865,000 Series 1994, Northern Illinois Water Company, due 2/1/2028

$5,715,000 Series 1993, Illinois-American Water Company Project ), due 8/1/2023
$24,860,000, Series 2002, American Water Capital Corp. (Illinois-American Water
Company), due 3/1/2032

e  $28,500,000, Series 2009, American Water Capital Corp., due 10/1/2039

All payments relating to all prior IDFA obligations with the Borrower and its predecessors
(including the Prior Bonds) were current as of 11/30/2009.

The Company is a regulated public water utility that is subject to regulation by the Illinois
Commerce Commission (“ICC”). The ICC has jurisdiction with respect to rates, service,
accounting procedures, acquisitions, financial leverage, and other matters. Accordingly, Illinois-
American Water Company has already submitted details of this financing to the ICC.

According to Illinois-American’s management, the ICC regulates IAWC’s leveraging (and debt
issuance through American Water Capital Corp.). IAWC has received approval from the ICC to
issue debt in an amount up to $39 million, including tax-exempt bonds issued through the Illinois
Finance Authority. According to the Company, this authorization to issue up to $39 million of
debt (including through prospective IFA bond issues) expires June 30, 2010.

According to IAWC’s management, no additional public hearings will be required to obtain
approval for proceeding with the proposed projects. Nevertheless, the portion of the proposed
expenditures projected to occur in 2010 are including in IAWC’s rate case currently pending
before the ICC (as of 11/25/2009) and will be reviewed by parties to the case, including ICC staff.
Expenditures projected to occur in 2011 and 2012 would be include in a future rate proceeding
before the ICC. As with prior financings, Illinois-American expects that the ICC will consider the
rate impact each project will have on its respective District.

Illinois-American again plans to finance this project through its rated American Water Capital
Corp. affiliate (which itself is also a wholly-owned subsidiary of American Water Works
Company, Inc.). Accordingly, Illinois-American will be requesting permission to borrow directly
from its rated affiliate (i.e., American Water Capital Corp.) to finance the proposed projects. (As
noted previously, American Water Capital Corp. currently has long-term debt ratings of
Baa2/BBB+ from Moody’s/S&P.)

ECONOMIC DISCLOSURE STATEMENT

Applicant/Primary

Contact:

American Water Capital Corp. (Contact: Mr. Mark A. Chierici, Manager — Treasury
Services, American Water Capital Corp., 1025 Laurel Oak Road, Voorhees, NJ 08043;
Direct: 856-566-4088; Fax: 856-566-4004; E-mail: Mark.Chierici@amwater.com)
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Illinois-American

Contact: Illinois-American Water Company, 300 N. Water Works Drive, Belleville, IL 62223
(Contact: Scott Rungren, Financial Analyst, (314) 996-2454)

Web Sites: American Water Works Company, Inc.: www.amwater.com
[llinois-American Water Company: www.amwater.com/ilaw/

Project name: IFA Series 2010 Water Furnishing Facilities Revenue Bonds (American Water Capital Corp.
(Illinois-American Water Company Project)

Locations: Champaign District (Champaign, Urbana, Savoy, Bondville, Pesotum, and portions of

unincorporated Champaign County); Interurban District (East St. Louis, Granite City and
adjacent municipalities and unincorporated areas of Madison and St. Clair Counties); Lincoln
District (Lincoln and adjacent unincorporated portions of Logan County); Peoria District
(Bartonville, Peoria, Peoria Heights, West Peoria, and adjacent municipalities and portions of
unincorporated Peoria County); Pontiac District (Pontiac and adjacent unincorporated
portions of Livingston County).

Land Owner: The principal plants and properties of Illinois-American Water Company, other than mains,
meters, regulators, pumping stations, and treatment plants are located on property owned in
fee simple interest. Substantially all water mains are located under public rights-of-way (i.e.,
public streets, alleys, and highways), or under property owned by other under grants of
easement. Illinois-American Water Company also already owns the subject properties.

American Water Works American Water Capital Corp. Illinois-American Water Co.
Company, Inc. (Parent) (Financing Subsidiary/Affiliate) ~ Oper. Sub.)

Organization: Corporation Corporation Corporation

State: Delaware Delaware Illinois

Ownership: [linois-American Water Company is a wholly-owned subsidiary of American Water Works

Company, Inc., with stock traded on the New York Stock Exchange. Major shareholders of
more than 5.0% of AWK’s stock (i.e., SEC ownership disclosure threshold) according to
public filings as of 6/30/2009 were:

e RWE Aqua Holdings, GmbH, a limited liability company organized under the laws
of the Federal Republic of Germany that is a holding company for RWE’s global
water business is a direct beneficial owner: 23.54% (as of 8/19/2009 per SEC)

0 RWE Aqua Holdings, GmbH is a direct wholly-owned subsidiary of RWE
Aktiengesellschaft (“RWE”), a stock corporation incorporated in the
Federal Republic of Germany whose shares are publicly listed on the
Frankfurt and Dusseldorf stock exchanges.

0 RWE Aktiengesellschaft indirectly beneficially owns these shares through
its ownership of RWE Aqua Holdings GmbH

0 Both RWE Aqua Holdings, GmbH, and its Parent Company (RWE
Aktiengesellschaft) are headquartered at: RWE, Opernplatz 1, Essen, 2M,
45128.

0 Because RWE Aktiengesellschaft is an offshore company, no further
ownership disclosure is required pursuant to IFA policy.

e Capital World Investors, 333 South Hope Street, 55™ Floor, Los Angeles, CA
90071-1447; Phone: 213-486-9200. 5.07% (as of 6/30/2009).

0 Capital World Investors is an institutional money management firm as
registered on Form 13F with the Securities and Exchange Commission.
Capital World Investors is affiliated with The Capital Group Companies
and The American Funds family of mutual funds.

PROFESSIONAL & FINANCIAL

Borrower’s Counsel: Jones Day LLP Chicago, IL Bill Harmon
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PricewaterhouseCoopers, LLP Philadelphia, PA Timothy Connor
Negotiating with several prospective bond counsel, including but not limited to Greenberg
Traurig LLP, and Kutak Rock LLP

Negotiating with several prospective underwriters, including, but not limited to Stifel
Nicolaus, Edward D. Jones, JPMorgan Securities, Morgan Stanley, Goldman Sachs, Loop
Capital Markets, and Blaylock Robert Van LLC

Company will allow prospective Underwriters to also bid to serve as a Co-Manager on

a competitive basis. Co-Manager bids to be selected at equal or higher price (i.e., equal or
lower interest rate).

Negotiating with several prospective bond counsel, including but not limited to Greenberg
Traurig LLP, and Kutak Rock LLP

To be determined for each project prior to consideration of the Bond Resolution

To be determined for each project prior to consideration of the Bond Resolution
Negotiating with US Bank, National Association; Bank of New York/Mellon, and Wells
Fargo Corporate Trust Services

Moody’s Investors Service New York, NY

Standard & Poor’s Rating Service New York, NY

Goldberg Kohn Chicago, IL Keith Sigale
Scott Balice Strategies, LLC Chicago Lois Scott

LEGISLATIVE DISTRICTS

Note: Illinois-American Water Company has preliminarily identified project sites located in the following
legislative districts at the time of application for Inducement Resolution. Illinois-American ultimately plans to
apply proceeds to a portion of these projects based on useful life considerations and reimbursement timing prior to
closing. Accordingly, the list of prospective projects and legislative districts will be subject to change prior to

closing.

Champaign District (Champaign, Pesotum)
Congressional: 15
State Senate: 52,53, 55
State House: 103, 105,110

Interurban District (Granite City and East St. Louis)

Congressional:
State Senate:
State House:

Congressional:
State Senate:
State House:

Congressional:
State Senate:
State House:

12, 19
56, 57
111,112, 113, 114

Lincoln District

18
44, 50
87, 100

Peoria District
18

37, 46

73,91, 92
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Pontiac District

Congressional: 15
State Senate: 53
State House: 105, 106

lllinois-American Water Company — Major Service Areas

lllinois * Major Service Areas

O
South Beloit

Chicago Metro ()

Sterling

(O Streator
(O Pontiac

Peoria )
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Alton

() Interurban
Granite City
Belleville
East St. Louis




ILLINOIS FINANCE AUTHORITY

&I

December 8, 2009

NON-CONDUIT

$475,632.50
Midwest Investment Solutions, Inc.
(Orbital Tool Technologies Corp. Project)

REQUEST

Purpose: to (i) provide permanent financing for the construction of an 11,400 SF addition to its
existing 23,920 SF manufacturing facility located at 6550 Revlon Drive, Belvidere (Boone County),
Illinois that is leased to Orbital Tool Technologies Corp. (ii) finance installation expenses for
existing equipment, and (iii) fund accrued interest on a construction loan for the subject property.
Midwest Investment Solutions, Inc. and Orbital Tool Technologies Corp. are affiliates that have
identical shareholders and management.

Program: Participation Loan

Extraordinary Condition: IFA’s Participation Agreement will be amended to add an Intercreditor
Agreement/Rider that will require that Alpine Bank repay the combined IFA/Alpine Bank $951,265
Participation Loan first prior to liquidating any other Alpine Bank Loans irrespective of security
position of the loan (this would make an existing IFA Participation Loan provision more explicit).

BOARD ACTIONS

Board Action: Re-approval and extension of a Participation Loan Resolution. Amount of
IFA/Alpine Bank Participation Loan reduced from $485,000 to $475,632.50 due to final construction
costs that were below budget.

MATERIAL CHANGES

Instead of sharing pari passu on the new loan combined with an existing $652,400 loan, the new
IFA/Alpine Bank Participation Loan will instead be secured by a Second Mortgage that pursuant to
an Intercreditor Agreement with Alpine Bank and will be paid first before the $652,400 first
mortgage loan.

JOB DATA

61 Current jobs 39 New jobs projected
N/A Retained jobs 20 Construction jobs (7 Month Period; now completed)

DESCRIPTION

e Location (Belvidere / Boone County / Northern Region)

e Midwest Investment Solutions, Inc. (the “Applicant”, the “Obligor”, or “Midwest”) is an Illinois S
Corporation and serves as a special purpose real estate entity that owns (1) the subject property and
(2) selected equipment that is leased to Orbital Tool Technologies Corp. (the “Tenant”, “Operating
Company”, “Corporate Guarantor”, or “Orbital”), Orbital is an Illinois C Corporation

e Orbital provides its customers with complete outage support services, specializing in on-site field
machining, shaft restoration, reverse engineering services, machine tool manufacturing, on-site
welding services, and in providing and fabricating term that serves power generation facilities
(fossil, hydroelectric, nuclear), chemical and petrochemical production facilities; and commercial
and military marine cargo ship turbines.

e Orbital was formed in 1996 with three employees and annual sales of $600,000 and now has 61
employees in Belvidere.

CREDIT
INDICATORS

e [oan-to-discounted fair market appraised value of less than 50% based on structure

e Strong historical debt service coverage, acceptable projected debt service coverage.

PROPOSED
STRUCTURE

e Although IFA and Alpine Bank would be secured by a pari passu security interest in a 2"
Mortgage Loan that will be financing the proposed addition, due to the Intercreditor Agreement to
be executed with Alpine Bank, the new $951,625 IFA Participation/Alpine Banks loans will be
paid first from any liquidation or disposition of proceeds connected with any other Alpine Bank
loan, including their existing First Mortgage Loan of $652,409.

SOURCES AND USES

See Sources and Uses
Table on Page 3.

RECOMMENDATION

Credit Committee recommends approval subject to satisfying all
Bank conditions and execution of an Intercreditor

Agreement/Rider satisfactory to IFA. 12/4/2009 10:59 AM
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ILLINOIS FINANCE AUTHORITY
BOARD SUMMARY
December 8, 2009

Project: Midwest Investment Solutions, Inc.
(Orbital Tool Technologies Corp. Project)
STATISTICS
Project Number: B-LL-TX-8193 Amount: $475,632.50 (not-to-exceed)
Total Bank Loan: $951,265
Project Type: Participation Loan IFA Staff: Rich Frampton
Location: Belvidere County/Region: Boone /Northern

BOARD ACTION

Approval of Commitment Reinstatement and Extension Request to an IFA Participation Loan Resolution to March
31,2010.

Purchase of a Participation Loan from Alpine Bank & Trust Company (Belvidere, IL)

IFA Funds contributed and at risk: $475,632.50

Staff recommends approval subject to compliance with all of Alpine Bank & Trust Company’s terms and conditions
(including execution of Alpine Bank’s required Environmental Questionnaire/Statement.) and the additional
term/condition listed below.

Additional term/condition:

1. IFA’s Participation Agreement will require that all present and future Alpine Bank loans secured by the
subject project Real Estate will be subordinate to the IFA/Alpine Bank combined maximum $951,625
Participation Loan (in addition to the standard IFA Participation Loan Agreement condition — this will be
evidenced by a separate acknowledgement/agreement satisfactory to IFA Counsel — pursuant to this
Agreement this $951,265 combined IFA/Alpine Bank Loan would be repaid first, before any of Alpine
Bank’s other term loans).

VOTING RECORD
The Board approved the Borrower’s initial loan request on January 13, 2009 by the following vote:

Ayes: 8 Nays: 0 Abstentions: 0 Absent: 3 (Herrin, Goetz, and Rivera) Vacancies: 4

PURPOSE

This project will provide permanent financing on a building addition that is currently under construction that will
enable Orbital to consolidate all activity at its Belvidere, Illinois facility.

IFA Participation Loan proceeds will be loaned to Midwest Investment Solutions, Inc. to (i) provide permanent
financing for the construction of an 11,400 SF addition to its existing 23,920 SF manufacturing facility located at
6550 Revlon Drive, Belvidere (Boone County), Illinois that is leased to Orbital Tool Technologies Corp. (ii) finance
installation expenses for existing equipment, and (iii) fund accrued interest on a construction loan for the subject
property. Midwest Investment Solutions, Inc. and Orbital Tool Technologies Corp. are affiliates that have identical
shareholders and management.

The subject project site is located in the DCEO-designated Belvidere/Boone County Enterprise Zone.
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IFA PROGRAM AND CONTRIBUTION

Under the IFA Participation Loan Program, the Authority purchases pari passu participations in bank loans
financing capital projects for business, industry, farmers and agri-industry. The Authority will purchase
participations in loans for up to 10 years at a rate of interest that may be fixed for up to 5 years and coterminous with
the bank loan. IFA’s loan may be extended to a maximum maturity of 10 years. The interest rate for IFA
participation is set at closing based at 100 basis points below the Bank’s interest rate. The Authority shares pro rata
in the Bank’s collateral and generally (in conjunction with the Bank’s loan) advances funds at rates up to 80% of
appraised fair market value for real estate, 65% of cost for new equipment and 65% of appraised orderly liquidated
value for used equipment. IFA’s participation produces a lower, blended interest rate for the Borrower.

VOLUME CAP
Not applicable.
JOBS
Current employment: 61 Projected new jobs: 39 (two years)
Jobs retained: N/A Construction jobs: 20 (7 months — now completed)
ESTIMATED SOURCES AND USES OF FUNDS - Construction of Addition

Sources: IFA Participation Loan: $475,632.50 Uses: Building — Addition $ 1,050,025

Alpine Bank — New 475,632.50

Equity Contribution 98.760

Total $1,050,025 Total $1,050,025

e There is also an existing Alpine Bank Loan is a First Mortgage Loan of approximately $652,409 which will
remain outstanding (but will be subject to payment from any Alpine Bank foreclosure/disposition after the
new combined $951,265 IFA Participation/Alpine Bank Second Mortgage Loan pursuant to an
Intercreditor Agreement/Rider between IFA and Alpine Bank).

e  Original Structure approved at January 2009 Board Meeting: This IFA/Alpine Bank Participation Loan
was to be combined with an existing 1* Mortgage Loan in the amount of approximately $652,400 (the
outstanding balance as of 10/31/2009), thereby resulting in [FA having a pari passu interest in a new
combined 1% Mortgage Loan totaling approximately $1,592,209. Nevertheless due to the already approved
subordination of an existing 2™ Mortgage Loan by the US Small Business Administration (“SBA” — Local
SBA 504 Lender is the Rockford Local Development Corp.), Alpine Bank requested that the proposed
structure (i.e., the new IFA Participation/Alpine Bank Loans of up to $970,000) be secured by a 2™
Mortgage on the subject property in order to avoid need for SBA to reapprove this subordination request).

e Revised Structure presented for approval: After discussing with IFA Special Counsel for the Participation
Loan Program, IFA has revised the structure proposed executing a Intercreditor Agreement/Rider to the
standard Participation Agreement (as satisfactory in the sole opinion of IFA Counsel) that will require
Alpine Bank to pay down the combined 2" Mortgage IFA Participation Loan/Alpine Bank Loans totaling
approximately $951,625 before paying down Alpine Bank’s existing 1* Mortgage Loan balance of
approximately $652,409 in the event of foreclosure on this loan.

e  As aresult of this revised structure, IFA would be recovering its principal and interest on a pari passu basis
on the first $951.,265 of collateral liquidated, rather than the combined loan balances $1,592.209 as
originally contemplated. This revised structure strengthens this loan by improving the Authority’s
prospective recovery on any disposition of assets.
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FINANCING SUMMARY

Obligor: Midwest Investment Solutions, Inc.

Corporate

Guarantor: Orbital Tool Technologies Corp.

Personal

Guarantors:

e Terry A. Orcholski [President of Orbital Tool Technologies Corp. and Vice President of
Midwest Investment Solutions, Inc.] and Anne Orcholski (Spouse)

e Harry A. Beck [President of Midwest Investment Solutions, Inc. and VP of Orbital Tool
Technologies Corp. (Single)]

Security:

o IFA will purchase a $475,632.50 pari passu participation in a Second Mortgage Loan of
$951,265 by Alpine Bank & Trust Company. Although secured by a Second Mortgage, there
will be an Intercreditor Agreement between IFA and Alpine Bank that will require Alpine
Bank to apply the proceeds of any asset disposition to repayment of the $951,265 IFA
Participation/Alpine Bank loan first, before applying to any other assets. The IFA
Participation/Alpine Bank Loan will be secured by the project real estate located at 6550
Revlon Drive, Belvidere, Boone County, Illinois 61008, having an estimated Fair Market
Value upon Completion of the Project [i.e., construction of a proposed 11,400 SF addition to
the existing 23,920 SF building] at $2,500,000 as of October 22, 2008. The appraiser
confirmed on 11/18/2009 that the subject building was constructed in accordance with the
plans and specifications.

e  Corporate guaranty of Orbital Tool Technologies Corp. (Tenant and affiliate of Borrower)

e Collateral assignment of rents and leases on the subject property.

e Personal guarantees of the shareholders of Midwest Investment Solutions, Inc. (the Borrower
and Obligor) and Orbital Tool Technologies Corp. (the Tenant, Operating Company, and
Corporate Guarantor).

Maturity Date/

Term on IFA

Participation: Approximately 4 year initial term (i.e., 11/12/2013 maturity) with balloon [and initial term of up
to 5 years from closing date of IFA Participation loan would be acceptable]. Alpine Bank will
evaluate performance and pricing at that time. (Assuming the loan is performing adequately, IFA
could extend its commitment for additional terms until 11/12/2019, which is ten years after the
original closing date.)

Amortization: 25 Years. (IFA Participation Loan will initially be subject to the 4 year balloon imposed by
Alpine Bank and, prospectively, may be extended subject to bank and IFA approval for up to 10
years from the original closing date.) This extension is not mandatory.

IFA

Interest Rate:

Rate of 4.875% as of 11/12/2009, which is to be set at 1.0% less than the Alpine Bank’s rate of
5.875% (fixed for an initial term of four years through 11/12/2013). As a result, the new blended
rate of 5.375% will be approximately 0.295% higher than the original 5.08% estimated interest
rate approved in January 2009.

[Nevertheless, due to the reduction of the combined principal amount on the IFA/Alpine Bank
loans (i.e., from $970,000 to $951,265), Orbital/Midwest Investment’s scheduled monthly
payments will increase by only $57/month (i.e., from $5,716/mo. to $5,773/mo.]
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Estimated

Closing Date: December 10, 2009 to December 31, 2010

Rationale: This Participation Loan will provide permanent financing to help Orbital Tool Technologies Corp.
(through its Midwest Investment Solutions, Inc. real estate affiliate) expanding its manufacturing
and job shop/assembly operations at its principal facility in Belvidere, Illinois. The new addition
will also accommodate anticipated growth.

The new facility addition will be used to manufacture replacement parts including bushings,
sleeves, stems, discs, and screens and nuts for the power generating industry. Ultimately, this
consolidation is expected to improve operating efficiencies by enabling Orbital to more effectively
utilize both its production capabilities and employees.

Additional local support is evidenced by the willingness of the US Small Business Administration
/Rockford Local Development Corporation to subordinate its existing $337,000 SBA 504 Second
Mortgage Loan to 3™ Mortgage position, behind the new IFA Participation/Alpine Bank Loan (of
$939,800).

Savings attributable to the reduced IFA Participation Loan interest rate will generate
approximately $4,756 of initial annual savings, thereby improving debt service coverage on the
subordinate loan provided by Rockford Local Development Corporation/SBA 504 Loan.

This financing was referred to IFA by Growth Dimensions, Inc. of Belvidere/Boone County (a
501(c)(3) economic development organization for Boone County and its municipalities), and
Alpine Bank of Belvidere.

Finally, as required as a standard condition in all IFA Participation Loan Agreements, the
combined IFA/Alpine Bank First Mortgage Loans of approximately $951,265 will effectively be
senior to all other term loans secured by real estate between Alpine Bank and Midwest Investment
Solutions, Inc., and Orbital Tool Technologies Corp., as a result of the proposed Rider to the
Participation Agreement to be executed between IFA and Alpine Bank.

PROJECT SUMMARY

IFA’s Participation Loan will be combined with loan proceeds from (1) Alpine Bank & Trust Co. (Belvidere), and
(2) $98,760 of Cash Equity (from Orbital), to provide permanent financing for Midwest Investment Solutions, Inc.’s
new, approximately 11,400 SF building addition to its existing 23,920 SF manufacturing facility located on an
approximately 2.424 acre site at 6550 Revlon Drive, Belvidere, IL (Boone County) 61008. The Facility will be
leased to Orbital Tool Technologies Corp., an affiliated company with common ownership.

$98,760 of Cash Equity from the Borrowers has been injected to finance building construction, as initially required
by Alpine Bank.

BUSINESS SUMMARY

Organization: ~ Midwest Investment Solutions, Inc. (the “Applicant”, the “Obligor”, or “Midwest”) is an Illinois S
Corporation and serves as a special purpose real estate entity that owns (1) the subject property
and (2) selected equipment that is leased to Orbital Tool Technologies Corp. (the “Tenant”,

LEINT3

“Operating Company”, “Corporate Guarantor”, or “Orbital”’), Orbital is an Illinois C Corporation.

Midwest and Orbital are under common ownership. Orbital was established in 1996 by Mr.
Harry A. Beck (President of Midwest; VP of Orbital) and Mr. Terry Orcholski (VP of Midwest
and President of Orbital). Mr. Beck and Mr. Orcholski each own 50% of both Midwest and
Orbital.



Midwest Investment Solutions, Inc. (Orbital Tool Technologies Corp.) Participation Loan Resolution

Participation Loan

Page 6

Background:

Owners’
Backgrounds:

December 8, 2009
Rich Frampton

Midwest also owns an unrelated residential rental property (single family home) located in
Belvidere (a legacy asset; Alpine Bank is also the lender).

Orbital Tool Technologies Corp. is a full service repair and engineering service established in
1996 in Belvidere, Illinois (Boone County). Orbital specializes in the repair of large turbines and
other machined components used in various steam and gas turbines and industrial valves used in
the power generating, chemical, and petrochemical industries.

Orbital provides its customers with complete outage support services, specializing in on-site field
machining, shaft restoration, reverse engineering services, machine tool manufacturing, on-site
welding services, and in providing and fabricating term that serves power generation facilities
(fossil, hydroelectric, nuclear), chemical and petrochemical production facilities; and commercial
and military marine cargo ship turbines.

According to the Company, Orbital is the world’s only company that specializes in stationary shaft
and journal machining.

Orbital provides these services both on-site and in—house machining and assembly at its Belvidere
production facility. Orbital has several in-house rapid response emergency service teams that are
on call 365 days/year.

Orbital was formed in 1996 with three employees and annual sales of $600,000 and now has 61
employees in Belvidere.

Orbital has been located at its present facility since 1996. Orbital leased the subject facility from
the Chrysler Corporation — the subject building was originally constructed in 1990 as a parts
warehouse facility (9,595 SF) serving Chrysler’s nearby Belvidere Assembly Plant. The subject
building was later purchased and also expanded by Midwest/Orbital in 2003, with construction of
a 14,325 SF addition, bringing the building up to 23,920 SF (its current size, prior to the subject
project).

According to the Company’s management, Orbital Tool Technologies Corp. is one of America’s
premier on-site repair companies serving the (1) power generating, (2) petrochemical and oil
refining, and (3) chemical industries worldwide.

e  Major power industry customers include Alliant Energy, Ameren UE (Missouri), Ameren
CIPS and Ameren IP (Illinois), Florida Power and Light, and Wisconsin Electric Power.

e  Major oil refining customers include: ConocoPhillips, Shell Oil Products, ExxonMobil,
and BP.

e  Major chemical customers include Dow Chemical and Eastern Chemical Corporation.

Mr. Beck and Mr. Orcholski already had 23 years combined experience in working on field
engineering jobs for heavy industrial service companies when they established Orbital in 1996.

Mr. Beck and Mr. Orcholski previously worked together at Continental Field Machining Company
in Schaumburg, Illinois where they developed skills in heavy machinery specialty tool design and
development. The principal previously worked together in similar capacities at In-Place
Machining Company’s Norfolk, VA facility.

Harry Beck currently has over than 25 years’ experience in managing field machining jobs for
heavy industry. At Orbital, Mr. Beck is responsible for all of the managerial and administrative
areas of the company. He also schedules and manages field projects so they are completed in a
timely fashion. Mr. Beck holds a BS in Mechanical Engineering and is a Journeyman Machinist.
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Mr. Orcholski currently has over 22 years’ of design, development and marketing of machine
tools for heavy industry including the public power industry. Prior to founding Orbital, for Mr.
Orcholski was a Lead Field Technician and General Manager in charge of all field equipment
tracking and costing at Holiday Service International in Milwaukee, WI. He later joined In-Place
Machining Company, Norfolk, VA, and Continental Field Machining Company, Schaumburg, IL,
respectively, in various engineering, sales, and management positions. Mr. Orcholski has also
designed and developed specialty machine tools used in heavy field industry applications.

At Orbital, Mr. Orcholski is in charge of overseeing manufacturing, prototype testing, and field
use of the latest state of the art equipment to accomplish on-site manufacturing machining
globally.
OWNERSHIP / ECONOMIC DISCLOSURE STATEMENT
Applicant/
Obligor: Midwest Investment Solutions, Inc.
Operating Co./
Corporate
Guarantor: Orbital Tool Technologies Corp.

Contact: Mr. Terry A. Orcholski, President, Orbital Tool Technologies Corp., 6550 Revlon Drive,
Belvidere, IL 61008; Ph.: 815-547-3725

Project

Location: 6550 Revlon Drive, Belvidere (Boone County), Illinois 61008

Organization: ~ Midwest Investment Solutions, Inc. Orbital Tool Technologies Corp.

Form/State: S Corporation (Illinois) C Corporation (Illinois)

Ownership: For Both Midwest Investment Solutions, Inc. and Orbital Tool Technologies Corp:

Current Land
Owner:

e Harry A. Beck, (President of Midwest Investment Solutions, Inc. and VP of Orbital Tool
Technologies Corp.), 2111 NE 55" Street, Fort Lauderdale, FL 33308: 50%

e Terry A. Orcholski, (VP of Midwest Investment Solutions, Inc. and President of Orbital Tool
Technologies Corp.), 1315 Iles Ave., Belvidere, IL 61008: 50%.

The subject land is already owned by the Applicant (Midwest Investment Solutions, Inc.)

Borrower’s Counsel:

PROFESSIONAL & FINANCIAL

Law Offices of Nathan J. Noble = Belvidere, IL Nathan J. Noble

Accountant: Boeke and Associates, Ltd. Rockford, IL

Bank: Alpine Bank & Trust Company Belvidere, IL Paul Fischer

Bank Counsel: Law Offices of James Stevens Rockford, IL James Stevens

Appraiser: W. Dale Scott & Associates Loves Park, IL Glenn Scott

IFA Counsel: Dykema Gossett PLLC Chicago, IL Darrell Pierce

IFA Financial Advisor:  Scott Balice Strategies, Inc. Chicago, IL Lois Scott
LEGISLATIVE DISTRICTS

Congressional: 16  Donald Manzullo

State Senate:
State House:

34 Dave Syverson
69 Ronald A. Wait
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CONDUIT

$650,000
THE JOLIET MONTESSORI SCHOOL

REQUEST

Proceeds of the Bonds will be used to (i) pay amounts due under the Borrower’s Tax-Exempt Lease
(evidenced by a Sublease dated as of April 1, 1998), (ii) paying or reimbursing the Borrower for costs of
acquiring, constructing, renovating, remodeling and equipping approximately 2,325 SF educational
facility located at 1612 Root Street, Crest Hill (Will County), Illinois; (iii) funding a debt service reserve
fund for the benefit of the Series 2009 Bonds; (iv) paying a portion of the interest on the Series 2009
Bonds; (v) providing working capital, if deemed necessary; and (vi) paying certain expenses incurred in
connection with the issuance of the Series 2009 Bonds

BOARD ACTIONS

Final Bond Resolution

Voting Record for Preliminary Bond Resolution from October 14, 2009: Ayes- 11; Nays- 0; Abstentions-
0; Absent- 1 (Verrett); Vacancies- 4

MATERIAL CHANGES

Final Maturity Date and Amortization extended from 10 years to 15 years.

JoB DATA 17 Current jobs 5 New jobs projected
N/A Retained jobs 15/6 Construction jobs projected
months
BORROWER e Joliet Montessori School (the “School”)
e The School was incorporated in May, 1966, and is one of the oldest Montessori schools in the United
States.
e The School offers programs from Pre-K through grades 7 and 8. It is one of the few Montessori
schools that offer adolescent teaching programs.
® The School’s students come from primarily Will, and Southwestern Cook Counties.
e The expansion of the existing building will allow for an increase in student enrollment. The School
cannot grow without the new Adolescent Center. The refinancing of the School’s existing Tax-Exempt
Lease will improve operating cash flow.
CREDIT e The Bonds will be a direct purchase by the First Community Bank of Joliet (Joliet, Illinois) for its
investment portfolio as Direct Lender/Investor.
INDICATORS e The Bonds will not be insured and will not be rated.

CREDIT ENHANCEMENT

None (Direct Purchase). First Community Bank will be secured by a first mortgage on all School
property. The Bonds will be Cross-Collateralized and Cross-Defaulted with a $100,000 working capital
line of credit also with First Community Bank.

PROPOSED

STRUCTURE

® 501(c)(3) Not For Profit Bonds with 5-year interest rate reset provisions
e Fixed at 5.00% for initial five term, subject to extension with interest rate resets after years 5 and 10;
payments amortized over fifteen (15) years; proposed final maturity date: 12/1/2024

SOURCES AND USES

IFA Bonds $650,000 Project Cost $381,470
Equity $91.470 Refinancing $340,000

Cost of Issuance $ 20,000
Total $741,470 Total $741,470

RECOMMENDATION

Credit Review Committee recommends approval.

12/4/2009 10:44:00 AM
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