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| LLI NOI' S FI NANCE AUTHORI TY
CONDUI T FI NANCE COWM TTEE MEETI NG

REPORT OF PROCEEDI NGS had at the
Conduit Financing Commttee neeting of the Illinois
Fi nance Authority held Tuesday, January 14, 2020 at
9:00 a.m, pursuant to notice at 160 North LaSall e,
Chi cago, Illinois.

PRESENT:
LYLE McCOY, Chairman
JAMES FUENTES
M CHAEL GOETZ
ARLENE JURACEK
BRADLEY ZELLER
ERI C ANDERBERG, ex-officio, non-voting

ALSO PRESENT:

ELI ZABETH FLEM NG WEBER - General Counse
M CHAEL MOSS - Associ ate General Counsel,
Assi stant Secretary

CHRI STOPHER MEI STER, Executive Director
BRAD FLETCHER, Vice President

RI CH FRAMPTON, Executive Vice President
SARA PERUGI NI, Vice President, Healthcare/ CCGC
LI SA BONNETT, Vice President, Water Policy
(via tel ephone)
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CHAI RMAN McCOY: |I'd like to call the
nmeeting to order, and will the Assistant Secretary
pl ease call the roll

MR. MOSS: The time is 9:00 o'clock a. m

M. Fuentes?

MEMBER FUENTES: Her e.

MR. MOSS: M. Goetz?

MEMBER GOETZ: Here.

MR. MOSS: Ms. Juracek?

MEMBER JURACEK: Here.

MR. MOSS: M. Zeller?

MEMBER ZELLER: Here.

MR. MOSS: Committee Chair MCoy?

CHAI RMVAN McCOY:  Yes.

MR. MOSS: Chair Anderberg, ex-officio
non-voting?

CHAI R ANDERBERG. Her e.

MR. MOSS: Commttee Chair MCoy, a
quorum of Comm ttee Menbers has been constituted.

CHAI RMAN McCOY: Thank you very nuch.

Moving on to the correction and
approval of m nutes. Does anyone wi sh to make any
additions, edits, or corrections to the m nutes from

December 10, 20197?
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(No response.)

Hearing none, | would |like to request
a notion to approve the m nutes.

s there such a nmotion?

MEMBER GOETZ: So noved.
MEMBER JURACEK: Second.
CHAI RMAN McCOY: Menmber Goetz and Menber
Jur acek.
Al'l those in favor.
(A chorus of ayes.)
Opposed?
(No response.)

The ayes have it.

Presentation and consi deration of New
Busi ness.

l'd like to ask for the general
consent of the Menbers to consider each of the New
Busi ness itens collectively and to have the
subsequent recorded vote applied to each respective
I ndi vidual 1tem unless there are any specific New
Busi ness itens that a nenber would |ike to consider
separately.

MEMBER FUENTES: | would |like to recuse

myself from any deliberations and voting with

Veritext Lega Solutions
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respect to Item 7 of the New Business itens because
| am a Board menber for the Borrower.

MEMBER GOETZ: And | would like to recuse
mysel f from any deliberations and voting with
respect to Item 3, Northwest Conmmunity Hospital, and
ltem 4, OSF Healthcare System fromthe New Busi ness
Items because | have a fam |y nenber who works for
t he financial advisor in these transactions.

CHAI RMAN McCOY: Thank you.

l'd like to ask the staff to now

present the Project Reports and Resol utions, which

will be considered collectively. That will be Item
3, 4, and 7 -- oh, no, excuse ne. Item3, 4, and 7
wi |l be considered separately at the end.

Ri ch.

MR. FRAMPTON: Thank you, Chairman M Coy.
W will begin with Tab 1 in the Board book, which is
Page 37 in the Conduit packet. |It's a Prelimnary
Bond Resol ution for Waste Managenment Inc. The
not -t o- exceed amount is $500 mllion.

After not seeing Waste Managenent in

a while, this is Waste Managenent's second visit
back to the Authority in four nonths. W closed a

$50 mIlion bond issue for Waste Managenment in
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Novenber .

The purpose of this Prelimnary Bond
Resolution is to establish a rei mbursement date for
Wast e Managenment. That date will begin Novenmber 12
of 2019. In addition to that, previously incurred
permtting and engi neering expenditures relating to
all their Illinois sites would also qualify for a
future refinancing.

The $500 million being requested here
we expect to be sufficient to cover Waste
Managenent's needs on a tranche by tranche basis
over the next 5 to 10 years. $50 mllion is
probably a reasonabl e expectation for future
financings.

Just based on the structure of the
November financing, the expectation right nowis
t hat Waste Managenent would sell these bonds on an
underwritten basis. Their current investnment banker
I's Bof A Securities and the bonds would be sold
either on a long-term and/or a short-term basis
based on WAste Managenment's Single A- rating and
| ong-term and short-term A-2 rating.

Moving to the financial summary on

Page 8, you can see that coverages are extrenely
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strong, which one would expect for a corporate
i nvest mnent grade rated conpany like this. The
financial strength of a for-profit corporation with
these ratings is significantly stronger than a
muni ci pal or nonprofit credit with the same ratings.

The pro forma coverage shows what
Wast e Management's debt service would be if all $500
mllion were issued in a single tranche now.

To sum t hings up, |ooking forward,
this provides opportunities for the Authority, and
consistent with the Centerpoint deal that the Board
approved in 2007, we expect these bonds to be
originated over a nulti-year period of the tine.
Lawrence Tononura, the investnent banker wi th Bank
of America Securities, will be joining the 9:30
meeting by phone.

Does any nenber have any questions or
comment s?

CHAI RMAN McCOY: | think we're good.
Thank you, Rich.
MR. FRAMPTON: Okay, thank you.

Next, we will nmove onto Item 2 which

Is a final Resolution for Roosevelt.

A few t hings have changed in
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particular with regard to timng. The origina
expectation was that Roosevelt would issue the bonds
after receiving regulatory approvals. |I|nstead now,
Roosevelt is planning to close on the bond issue in
early February.

Preston Holl ow as the investor in the
bonds will be approving all the draws. So in a
sense, Preston Hollow is acting as Roosevelt's bank
on this financing, and even though Roosevelt wll| be
initiating draws at the beginning of February as it
I's contenpl ated, those draws will be to cover
renovati on expendi tures that Roosevelt has al ready
i ncurred at their Schaunburg canpus in connection
with integrating Robert Mrris's nursing program
into their operations. Overall, draws approved by
Preston Hol |l ow are expected to be limted until the
Hi gher Learning Conmm ssion approval is in place.

Addi tionally, the original
expectati on was that Roosevelt would return to the
Board in February by which time Roosevelt's August
2019 audit report would be rel eased and avail abl e
for your review as well as managenent's fi nanci al
narrative. Because that's not avail able now and

Roosevelt has the intent of releasing an official

Veritext Lega Solutions
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statenment at a later tinme, roughly six weeks after

t he acquisition closes, | negotiated an additi onal
approval by this Commttee and Board, which would be
expected in My.

At that time, you will be presented
with a Resolution that will authorize distribution
of an official statenment based on the post closing
facts that are available and public at that tine.

So this Commttee and the Board will
have an opportunity to review the same set of facts
that the investors will have available to them at
that tine. So that's one concession that was
negot i at ed.

Movi ng on to what has changed
conpared to last time. The financial statenents and
forecasts which begin on 2014 have been
substantially revised since the neeting |ast nonth.
And as | had acknow edged | ast nonth, the rigor is
limted to publicly available information. | was
able to extract sonme forecast assunptions fromthe
Fitch Rating Report, including Roosevelt's forecast
tuition increases.

On page 14, the presentation of the

hi storical statements begins. The information on
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pages 14 and 15 are largely -- are the sane as was
presented | ast time, although at the bottom of page
15, | have added Roosevelt's primary covenant test,
which is a liquidity test. That test is based on
Roosevelt's unrestricted cash and investnment
bal ances di vi ded by maxi mum annual debt service
payments, which, including the proposed paynents on
t he 2020 bonds, is just over $17 mllion. Based on
the mnimumrequired ratio of 150 percent, Roosevelt
in their historical statenments passed easily the
| ast three years, and that liquidity covenant is
Preston Hollow s primary covenant going forward.
Preston Hollow s primary concern,
based on my review of the covenants, boils down to
two things: No. 1, Roosevelt's ongoing liquidity;
and secondly, Roosevelt's |everage as indicated.
And the | everage is evaluated based on the sum of
t he apprai sed values of the four properties that are
pl edged by Roosevelt. The total conbi ned val ue of
t hose four appraisals totals $368.8 mllion; and as
|l ong as that ratio is at |east 130 percent,
Roosevelt is free to incur additional debt.
Based on this additional $15 mllion,

Roosevelt nmeets that | oan-to-value test even after
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the new $15 mllion is added.

So just in ternms of other covenants,
unli ke nost other deals that we see, there is no
m ni rum debt service coverage covenant. But the
focus of Preston Hollow is, fromtheir perspective,
liquidity and asset value are really the two keys to
exiting the transaction if the University runs into
a problemin the future. So the liquidity covenant
test is really the proverbial canary in the coal
mne test for this deal.

Just in terms of the forecast, those
begin on -- the presentation of the forecast begins
on page 18. Probably the npbst inportant conponent
of the forecast are the assunptions that underlie
them that are presented on pages 21 and 22.

Forecast Assunption 1 is total
enroll ment, and that's a critical table to | ook at
because it tracks both Roosevelt's and Robert
Morris's enrollments fromfiscal '13, which is fal
of 2012, all the way through fall of 2018, which is
fiscal '19, and just in ternms of forecast
enrol Il ments, although the rating agencies have said
t hat Roosevelt forecasts roughly |evel enploynent,

and in their public statenments, Roosevelt has
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I ndi cated that they believe Robert Mrris's student
count will remain steady, these forecasts assune a
combi ned 5 percent decrease in enrollment from
fiscal 2020 through 2022. So just based on recent
hi storical performance, that 5 percent decline is
reasonabl e.

In terms of tuition growth, that's
reported on Page 18, and the annual tuition
I ncreases are 3 percent, except in 2020 when it's 3
and a half percent. That tuition increase is in the
books and fact. Fitch has indicated annual tuition
growth will be 3 to 4 percent.

Just in ternms of the other forecast
assunptions, on page 21, Assunption 4 reports the
forecast schol arship and student aid that ends up
being credited or deducted fromgross tuition. What
It has averaged at Roosevelt has been 28.4 percent.
It has been higher at Robert Mrris, 39.6 percent.

Fl i pping to page 22, Assunption 5 is
t hat Roosevelt will assunme all of Robert Mrris's
annual building | ease obligations.

Assunpti on 6, Roosevelt will continue
to incur 100 percent of Robert Morris's

i nstructional expenses.
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Assumption 7 is a real key to the
deal, and it's clear that Roosevelt will need to
substantially reduce other Robert Mrris operating
expenses. The forecast assunmes a 33 to 40 percent
reduction, but assumption 7 is really going to be
the key driver that will determ ne whether this
acquisition is accretive to Roosevelt and results in
| nproved financial performance.

So this acquisition is pivotal to
Roosevelt because it could help Roosevelt address
their most critical need, which is driving student
enrol |l ment counts back up in a profitable way.

And one thing to remenmber with regard
to the 2018 and 2019 financings is that that
ampunted to a restructuring that removed $186
mllion of rated 2009 and 2007 debt that potentially
coul d have been held in retail hands, took those out
of retail hands, and all $195 mllion that was
| ssued, which added debt service reserves is in
I nstitutional hands.

So this financing will add about
5 percent to Roosevelt's outstanding debt. It wll
i ncrease their net debt outstanding from $230- to

$245 million, and with that, | will conclude ny
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remar ks

| would note that the CFO of the
University will not be able to attend this norning.
A conflict has come up, but Jeff White of Col unbia

Capital Managenment, the underwriter -- | mean, the

financial advisor to Roosevelt will be attending the

meeting. So, again, Andrew Harris will not be
avai l able for the neeting this norning.
Does any Board nenber have any
questions or conmments?
CHAlI RMAN Mc COY: Rich, I want to thank
you guys for the work you put into this because it'
not an easy one. There were a |ot of questions.

think it's a credit in an area that's going through

S

a lot of transition. | think it is an inmportant one

within the city to be support and for the state to
be supporting. The extra stuff you have been able
to lever on there that we'll see the information.

t hink we want to be supporting. They have changed
managenent. They're follow ng through on their
strategic goals, still in the mddle of doing it.

t hi nk when you | ook who the purchaser is in Preston
Hol l ow, they're an institutional client who knows

what they're doing and structuring it that way.
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So there is still some unanswered
guestions and we're nmaking some assunpti ons here,
but | think they're reasonabl e assunptions, and, you
know, we're there to support them as they go through
this. So thank you.

MR. FRAMPTON: You're wel cone.
CHAI RMAN Mc COY: Now, Item 5.
MR. FLETCHER: That's ne.

Next in your Board books and on
today's agenda is Tab 5 on behalf of North American
Spi ne Soci ety.

As a 501(c)(3) entity, the Society is
dedi cated to fostering spine-based character,
education, research, and advocacy.

The Society issued its bond through
| FA in 2014 in order to convert debt first incurred
in 2007 froma letter of credit structure to a bank
di rect purchase structure with BMO Harris Bank.

The Borrower and BMO agreed at the
time to a variable rate of interest based on LIBOR
for an initial termof 7 years otherw se ending
February 26, 2021 with a final maturity date of
December 1, 2031.

At this tinme, the Borrower and the
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Bank have agreed to convert the series 2014 bond
fromthe variable rate index rate to a fixed

| ong-termrate and contenporaneously extend their
banki ng rel ati onship approximtely 9 years and 6
nonths to July 1, 2029.

As of January 1st, approximately $5.5
mllion was outstanding.

The Authority is being asked for our
consent, and approval of this Resolution wll
aut hori ze the execution and delivery of the amended
docunments.

Are there any questions?

CHAI RMAN McCOY: No. We're good. Thank
you.
MR. FLETCHER: Next is Tab 6.

Tab 6 in your Board books is a Bond
Resol uti on on behalf of British Honme for Retired Men
and Wonmen.

As a 501(C)(3) entity currently doing
busi ness as Cantata Adult Life Services, based in
Brookfield. They provide rehabilitatory services
for various senior citizens.

British Home issued its bond through

| FA in 2011 in order to convert debt first incurred
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in 2001 froma letter of credit structure to a bank
di rect purchase structure as well as refinance sone
t axabl e debt, all with First M dwest Bank.

The Borrower and First M dwest agreed
at the time to a fixed rate of interest for an
initial termof ten years otherw se endi ng Decenber
1, 2021 with a final maturity date of Decenber 1,
2031.

At this time, the Borrower and the
Bank have agreed to decrease the effective interest
rate on the bond and extend their banking
rel ati onshi p approximtely 9 years.

As of January 1, approxi mately
$4.6 mllion is outstanding.

Again, we are being asked for our
consent, and approval of the Resolution wll
aut hori ze execution and delivery of the anended bond
docunents.

Are there any questions?

CHAlI RMAN Mc COY: Thanks, Brad.

|'d like to a request a notion to
reconmend for approval the foll owing New Business
items: 1, 2, 5, and 6.

|s there such a notion?
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room

by Menber

MEMBER FUENTES:
MEMBER GOETZ:
CHAI RMAN Mc COY:
Goet z.
W |
the roll.
MR. MOSS:
call the roll.
Menber
MEMBER FUENTES:
MR. MOSS: M.
MEMBER GOETZ:
MR. MOSS:  Ms.
MEMBER JURACEK:
MR. MOSS: M.
MEMBER ZELLER
MR. MOSS:
CHAI RMAN Mc COY:

MR. MOSS:

nmotion carri es.

CHAlI RMAN Mt COY:

Sar a,

would i ke to ask Menber

t he Assi st ant

On the nmotion and second,

Fuent es?

Yes.

Jur acek?

Zeller?

Comm ttee Chair

Comm ttee Chair

bef ore you present

Page 17

So noved.
Second.
Menber

Fuent es, seconded

Secretary pl ease

Yes.

Goet z?

Yes.

Yes.

Mc Coy ?
Yes.

McCoy, the
Thank you very nuch.
Items 3 and

Goetz to exit the
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(Exit Menmber Goetz.)

MR. MOSS: Let the record reflect that
Member Goetz has recused hinself fromthe
del i berations by exiting the room

MS. PERUGINI: Item No. 3 in your Board
book is a Meno and Resol ution for Northwest
Community Hospital with respect to amendnents t hat
they would like to make relating to its Series 2018B
bonds, 2018C Bonds, and Series 2011 bonds, all
| ssued previously by the I FA and their acconpanyi ng
docunments.

The Hospital desires to take
advant age of the favorable market conditions and
convert the bonds to bear interest at fixed rates.
To acconplish the conversion, the bonds will be
tendered and purchased by JP Morgan Chase Bank or an
affiliate.

I n connection with the conversion,
certain amendnents will be made to the bond
docunents, including a new Event of Default
provision to bring the bonds in conpliance with the
| FA's non-rated bonds policy and provisions allow ng
t he Executive Director to execute the bonds as new

bonds will be executed and deli ver ed.
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The underlying Resol ution authorizes such
amendnments. The anmendnents will also be consented
to by the purchaser, and bond counsel will| provide
an opinion that the conversion and amendnents wi ||
not adversely affect the tax-exenpt status of the
bonds.

Does anyone have any questions or
comment s?

(No response.)

Thank you.

Item No. 4 in your Board book is a
Meno and Resol ution for OSF Healthcare Systemin
connection with its acquisition of Little Conpany of
Mary Hospital and Healthcare Centers.

The | FA has previously issued three
series of bonds for the benefit of Little Conpany,
Series 2008A, Series 2008B, and Series 2015.

Littl e Conpany and OSF entered into
an affiliation agreement under the terms of which
Little Conmpany will merge into OSF on or about
February 1, 2020.

At that time, the master trust
i ndenture relating to Little Conpany will be

term nated and the obligations thereunder securing
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t he bonds will be cancelled in exchange for notes
I ssued pursuant to the OSF nmaster trust indenture.

OSF and Little Conpany have requested
that the | FA execute suppl enments and anendnents to
docunments relating to the bonds and certain other
docunents, waivers, consents, or approvals necessary
I n connection with the nmerger and note exchange.

The 2008 bonds are secured by letters
of credit issued by Barclays, and the terns of such
bond trust indentures permt Barclays to consent to
t he amendnents relating to those bonds, and the 2015
bonds were privately placed and are currently owned
by DNT Asset Trust, and DNT Asset Trust has the
authority to consent to such anmendnments relating to
t he bonds.

The merger and note exchange will not
be conpleted until the requisite consents have been
obt ai ned, and Chapman and Cutler is expected to
provide an opinion that the nmerger and note exchange
w Il not adversely affect the tax-exenpt status of
t he bonds.

Does anyone have any questions or
coment s?

(No response.)
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CHAI RMAN McCOY: That's good. Thank you.
|'d like to request a notion to
recomnmend for approval the foll owing New Busi ness
items: 3 and 4.
s there such a nmotion?
MEMBER ZELLER: So noved.
MEMBER JURACEK: Second.
CHAI RMAN McCOY: Moved by Menber Zeller,
seconded by Member Juracek.
MR, MOSS: On the nmotion and second,
Il will call the roll
M. Fuentes?
MEMBER FUENTES: Yes.
MR. MOSS: Ms. Juracek?
MEMBER JURACEK: Yes.
MR. MOSS: M. Zeller?
MEMBER ZELLER: Yes.
MR. MOSS: Committee Chair MCoy?
CHAI RMAN McCOY:  Yes.
MR. MOSS: Comm ttee Chair MCoy, the
motion carries.
CHAI RMAN McCOY: Thank you.
Brad, we're on to you, but before you

present Item 7, 1'd |like to ask Menber Fuentes to
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exit the room and Menber Goetz to return.
(Exit Member Fuentes.)
(Enter Member Goetz.)
MR. MOSS: Let the record reflect that
Member Fuentes has recused hinmself fromthe
del i berations by exiting the room and Menber Coetz
has returned to the deliberations and voting.
MR. FLETCHER: Thank you.

Tab 7 in your Board books is a Bond
Resol ution on behalf of the Museum of Science and
| ndustry.

The Museum i ssued its bond through
| FA in 2017 in order to convert debt first incurred
in 2009 froma letter of credit structure to a bank
di rect purchase structure with both PNC and BMO
Harris Bank.

PNC Bank purchased the Series 2017A
bond for $35 mllion, and BMO Harris Bank purchased
the Series 2017B Bond for $25 mllion.

At this tinme, the Borrower -- excuse
me -- at that tinme, the Borrower and each bank
agreed to a variable rate of interest based on LIBOR
for an initial term of approximtely 7 years

ot herwi se ending May 1st, 2024 with a final maturity
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date of Decenber 1, 2039, for each series of bonds.

Now, the Borrower and each bank have
agreed to decrease the effective interest rates on
both series of bonds and the collective outstanding
princi pal amount as of January 1 is approxi mately
$55 mllion.

Cont enpor aneously with the decrease
in the interest rate, BMO Harris Bank will also be
further assigning the Series 2017B bond to its
affiliate BMO Harris I nvestnment Conpany LLC.

The Authority is sinmply being asked
for our consent, and approval of this Resol ution
wi || authorize execution and delivery of the anmended
bond docunents.

Are there any questions?

(No response.)

CHAI RMAN McCOY: | would like to request
a notion to recommend for approval the follow ng New
Business item No. 7.

|s there such a notion?

MEMBER GOETZ: So npoved.

MEMBER ZELLER: Second.

CHAI RMAN McCOY: Thank you. Menber
Goet z, seconded by Menber Zeller.
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MR. MOSS: On the motion and second, |

will call the roll.

M. Goetz?

MEMBER GOETZ: Yes.

MR. MOSS: Ms. Juracek?

MEMBER JURACEK: Yes.

VMR. MOSS: M. Zeller?

MEMBER ZELLER: Yes.

MR. MOSS: Commttee Chair MCoy?

CHAl RMAN McCOY:  Yes.

MR. MOSS: Comm ttee Chair MCoy, the
noti on carri es.

CHAI RMAN McCQOY: Moving on, is there any

ot her business to come before the Commttee?
(No response.)
Hearing none, is there any public
comment fromthe Commttee?
(No response.)

Agai n hearing none, | would like to

request a nmotion to adjourn. |Is there such a
noti on?
MEMBER GOETZ: So noved.
MEMBER JURACEK: Second.
CHAI RMVAN McCOY: Menber Goetz, seconded
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by Menber Juracek.

Al'l those in favor?
(A chorus of ayes.)

Opposed?
(No response.)

The ayes have it.

MR. FLETCHER: Time is 9:28 a.m

( WHEREUPON, which were all the
proceedi ngs had in the above

entitled cause.)
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REPORTER CERTI FI CATI ON

I, JO ANN LOSOYA, a Certified Shorthand
Reporter of the State of Illinois, do hereby certify
that | reported in shorthand the proceedi ngs had at
t he meeting aforesaid, and that the foregoing is a
true, conplete and correct transcript of the
proceedi ngs of said nmeeting as appears from ny
st enographi c notes so taken and transcri bed under ny
personal direction.

I N W TNESS WHEREOF, | do hereunto set ny
hand at Chicago, Illinois, this February 5, 2020.

A by, ) {./,'

S T A VA
L) W P ")‘E/‘*—-
i /

W/

JO ANN LOSOQOYA
C.S.R. No. 084-002437
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