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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, February 11, 2020 at
8:51 a.m, pursuant to notice at 160 North LaSall e,
Chi cago, Illinois.

PRESENT:
LYLE McCOY, Chairnan
JAMES FUENTES
M CHAEL GOETZ (via audi o conference)
W LLI AM HOBERT
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 PERUG NI, Vice President, Healthcare/ CCGC
LI SA BONNETT, Vice President, Water Policy
LORRI E KARCHER, Loan and Guar antee
Coordi nator, via audio conference
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CHAI R McCQOY: Before | call the neeting
to order, Member Goetz would like to make a
st at ement .
M ke.
MEMBER GOETZ: Yes. | amunable to be

physically present today at the nmeeting and do not
have a statutory reason under the Open Meetings Act
to be counted towards quorum and voting via audio
conference. However, as this is an advisory
commttee, | would still like to participate in the
meeting, unless there are any objections to ny doing
so. | will still recuse nmyself from participating
where a conflict of interest is present.
CHAI R McCOY: Are there any objections to
Menber Goetz participating via audio conference
t oday?
(No response.)
Heari ng none, | would like to cal
the meeting to order.
Woul d the Assistant Secretary please
call the roll?
MR. MOSS: Yes. The tinme is 8:51 a.m
M. Fuentes?

MEMBER FUENTES: Here.

Veritext Lega Solutions
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MR. MOSS: M. Goetz, via audio
conference?

MEMBER GOETZ: Yes, here.

MR. MOSS: M. Hobert?

MEMBER HOBERT: Here.

MR. MOSS: Ms. Juracek?

MEMBER JURACEK: Her e.

MR. MOSS: M. Zeller?

MEMBER ZELLER: Present.

MR. MOSS: Commttee Chair MCoy?

CHAI R McCOY: Yes.

non-voting?

CHAI R ANDERBERG: Her e.

MR. MOSS: Commttee Chair MCoy,
gquorum of the Comm ttee nmenbers has been
constituted.

CHAI R McCQY: Thank you very nuch.

Does anyone wi sh to make any

January 14, 20207
(No response.)
Hearing none, | would like to

a notion to approve the m nutes.

MR. MOSS: Chair Anderberg, ex-officio,

additions, edits, or corrections to the M nutes from

Page 3

a

request
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|s there such a notion?
MEMBER JURACEK: So noved.
MEMBER FUENTES: Second.
CHAI R McCOY: Ms. Juracek and second by
M . Fuentes.
Presentation of new business --
Let's vote. All those in favor?
(A chorus of ayes.)
Opposed?
(No response.)
The ayes have it.
Moving on to the presentati on and
Consi derati on of new busi ness.
| would |like to ask for the general
consent of the Menbers to consider each of the new
busi ness itens collectively and have the subsequent
recorded vote applied to each respective individual
item unless there is any specific new business item
that a Menber would |Iike to have consi dered
separately.
MEMBER GOETZ: This is M ke Coetz.
| would like to recuse nyself from
any deliberations and voting with respect to Item5,

Nort hwestern University Heal thcare, of the new

Veritext Lega Solutions
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consi dered col l ectively.
Sara, would you...

MS. PERUGI NI :  Thank you.

Obl i gated Group.

of renovations at Skokie Hospital, which was

recently converted to an Orthopedi c and Spi ne

Ni | es.

refundings in the amount of approximtely

Page 5

busi ness itens because | have a famly nenber who
wor ks for the financial advisor in the transaction.
CHAI R McCOY: Thank you.
Then Item5 will be considered
separately fromthe remaining itenms, which will be

ltem No. 1 in your Board book is a
final resolution for not-to-exceed amunt of $570

mllion for NorthShore University Health System
Bond proceeds will be used by the
borrower, NorthShore University Health System for

new noney projects in an approxi mate amount of $90

mllion, which include the financing and refinancing

I nstitute Specialty Hospital, and also for projects

at anbul atory |l ocations in Round Lake Beach and

Bond proceeds will also be used for

$475 mllion for bonds and comrerci al paper issued
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by the Authority on behalf of NorthShore, and al so
bonds i ssued on behalf of Swedish Health System

whi ch Nort hShore acquired effective January 1, 2020.
Addi ti onal purposes include possibly a debt service
reserve fund, working capital, and cost of issuance.

On Page 2 of your Board book, under
j ob data, you can see the construction jobs and new
j obs created by the aforenenti oned projects, and
under borrower description, there are details about
t he four hospitals owned by the borrower and al so
I nformati on about the Swedish acquisition and its
hospital .

It is anticipated that in connection
with this transaction a new master indenture will be
put in place with the borrower being the sole
obl i gated group nenmber, and both existing master
I ndentures relating to NorthShore and Swedi sh wi ||
be term nated, and the obligations outstanding
t hereunder will be cancelled and issued under this
new master indenture.

Under credit indicators, they are the
| ong-termratings of the bonds AA2 by Moody's and
AA- by S&P and the Series 2020 bonds are expected to

be rated as well.
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Wth respect to the security, while
t he covenants are still being negotiated and
finalized, it is anticipated that there will be no
gross revenues pl edged under the master indenture.
We have seen this nationally on simlar strong
credits; however, paynents under the |oan agreenents
will still be secured by the new master and there
will also be financial covenants, such as historical
debt service ratio.

Regarding the structure, while
Nort hShore is still following the market, it is
anticipated that the 2020 bonds will be issued in
one or nore fixed rate and/or variable rate tax
exenpt series that will be sold in a public offering
by Gol dman Sachs and JP Morgan Securities.

On our |l ast working group call, it
was di scussed that approximately 80 percent of the
bonds will be public fixed and 20 percent woul d be
put bonds that would be issued under a nulti-nodal
I ndenture initially at a fixed rate until the
mandat ory tender and then they would go back out in
a variable rate.

At the bottom of Page 2 are the

esti mat ed sources and uses.

Veritext Lega Solutions
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W will skip to Page 4. Under
financing sunmary, you can see the interest rates on
t he bonds that are included in the Resol ution.

The paraneters are a not-to-exceed
amount of 6 percent on the fixed rate tax-exenpt
bonds and 4 percent as an initial rate for the
vari abl e tax-exenpt bonds.

Ski pping to the Business Sunmary on
Page 5, there's sone additional information on the
system and its accol ades.

Pages 7 and 8 of the Board book
address the professional financial team and also the
Board for NorthShore University.

Page 9 includes the confidential
information. The IFA fee for this transaction is
|isted at the top, and there is also financials for
bot h Nort hShore and Swedi sh as the systens have not
yet conbined their audits. This is howit is
anticipated to be presented in the offering
docunents.

For Nort hShore, the audited
financials for the years ended 2018 and 2019, you
can see this is a strong credit. 1In the fiscal year

ended 2019, just to note, the negative change in
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unrestricted net assets and al so net assets is the
result of a goodwi Il inpairnent of about $116
mllion that was taken at the end of fiscal year
2019, which was required due to a change i n GAAP.

Turning to Page 10, Swedish, there's
an audited financial statenments for the year-ended
2018 and unaudited for the 12 nonths ended
Sept enber 30, 2019, as their audit is not yet
finalized. W can see these financials are not as
strong, but NorthShore can easily absorb them

Their negative change in net assets
was a result of a transfer to Covenant Mnistries of
Benevol ence, which was negotiated as part of the
menber ship substitution transaction with NorthShore.

At the bottom of the page, you can
see the estimated net present value savings fromthe
refunding portion is approximately $22.7 mlIlion.

Does any nenber have any questions or
comment s?

MEMBER HOBERT: | have a qui ck question.

Under the project summary, it says part of the
financing is going to go to cover cost of acquiring.
s that -- do you know what the fourth line --

rei mbursing all or a portion of cost of acquiring --
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MS. PERUGI NI :  The nenber interest of
Swedi sh?

MEMBER HOBERT: Yeah, do we know - -

MS. PERUGI NI : So Swedi sh has bonds
outstanding. So while the systens merged effective
January 1, 2020, they're going to refinance those
bonds.

MEMBER HOBERT: That's the cost of
acqui ring.

MS. PERUG NI : Hm hmm It is their debt,
acquiring their debt.

CHAI R McCOY: Just a question. You may
not know the answer.

As they're converting or have

converted Skokie to the Orthopedic and Spine

Institute, will they still have an energency trauma
center?

MS. PERUGINI: | don't know the answer to
t hat .

CHAI R Mc COY: | wasn't sure.

MEMBER JURACEK: | don't think they're

going to be solely spine only because that's where
my OB/ GYNE practice is and everything. They're

still doing mammograns and everything there.

Veritext Lega Solutions
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Everybody has got their specialty.
MS. PERUGINI: It is definitely the
trend.
CHAI R McCOY: | don't know if they're
trying to totally nove away from all the other
t hi ngs.
MS. PERUGINI: |'m not sure what their
plan is with respect to that.
CHAI R McCQOY: Thank you.
Any questions?
(No response.)
Rich, | think it is over to you.
MR. FRAMPTON: Item 2 is a one-time Final
Bond Resolution for the University of Chicago. The
not -t o-exceed amount is $400 m I lion.
What's involved here is the
refinancing of a substantial portion of the
Uni versity's outstanding debt. There will be no new
net bond debt as a result of this financing. The
Uni versity's current long-term debt ratings are AA2,
AA-, and AA+ from Moody's, S&P, and Fitch
respectively. And of course, the University has
applied for new ratings in connection with the new

Series 2020 bonds.
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The project description at the top of
Page 1 runs through the list of all the tax-exenpt
and taxable debt to be refinanced. A significant
conmponent of that debt will actually be redeened on
Thursday on a taxable basis, and then wll
subsequently be refinanced with proceeds of the

Series 2020A bonds. So the 98B bonds and the 2001B

bonds will be refinanced in a two-step process that
wll begin with a taxable redemption on Thursday,
t he 13th.

In addition to that, the University
will be refinancing a portion of their Series 2020A
Bonds that are scheduled to mature on COctober 1st.
Those have a 5 percent coupon and the par amount is
roughly $45 mllion.

That being said, roughly 85 percent
of the par anmount to be refunded will consist of
vari able rate debt. So this is not a traditional
fixed-to-fixed refinancing. They're going to be
taking a ot of variable rate debt, fixing it, and
extending the maturity date but also levelling the
principal payments. So this will be, in a sense,
rationalizing their bal ance sheet.

| estimated the wei ghted average
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I nterest rate on the par ampunt of bonds to be
refunded, it is only 1.91 percent approximtely just
based on where current tax-exenpt yields are, and
they're roughly in the same ball park.

In addition to that, it's
advant ageous for the University to sell prem um
bonds. So they will, again, as customary, be
pricing many of their bonds at 4 and 5 percent
coupons when the underlying yields will be
reflective of the 2 percent market yield, and that's
why in this particular case, over $60 mllion of
premium wi || be generated as reported on Page 3.

So in addition to the I FA financing,
the University will be concurrently pursuing the
| ssuance of taxable bonds in the anount of
$150 million. Because a substantial portion of
t hose proceeds will be used for short-term and
wor ki ng capital purposes, the Authority is not
permtted to i ssue those bonds under the definition
of educational project. So that's -- although, it
was explored, that's the primary reason why we can't
| ssue those bonds.

Movi ng on to Page 5, you can see the

under graduat e and graduate and professional

Veritext Lega Solutions

WWw.veritext.com 888-391-3376



© 00 N oo o A~ w N PP

N NN NN R R R R R R R R R R
A WO N P O ©O 0O N O O B W N +—» O

Page 14

enrol I ments have increased from academ c year 2015
and '16 to 2019 and '20. Undergraduate enroll nment
is up 16 percent. Graduate and professional up
12 percent.

Moving on to the financials on
Page 10. As one would expect for a AA-rated
institution, the University's bal ance sheet is
strong. The rating agencies have noted that the
Uni versity has typically conpleted its capital
projects on time and wi thin budget, and nore
I nportantly these days, they also attained all their
fundraising targets, and notably private gifts and
grant revenues increased from $223 mllion in 2017
to $308 mllion in 2019. And those increases in
donati ons have hel ped offset the operating | osses
t hat have been posted, although if you add back
depreci ation, they have been cash fl ow positive, of
course, despite posting operating |osses.

One other thing to note on the
bal ance sheet, 2019, other current |liabilities, that
decreased rather substantially from June 30, 2018 to
2019. That reflected a planned amendnment in
connection with their retiree health plan, which

was -- for which they undertook a new actuari al
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eval uati on.

So the renmeasurenent resulted in a
reduction in the accumul ated benefit obligation of
$120 mllion. So that explains the bulk of that
drop.

Wth that, I'll conclude ny remarKks.
Are there any questions or coments?

(No response.)
CHAI R McCQOY: No. Thank you.
Movi ng on to Begi nni ng Farnmer Bonds.
MS. KARCHER: This is Lorrie.

Agenda Item 3A is a one-tinme Fina
Bond Resol ution requesting approval for the
Begi nning Farnmer Bond on Kyle Phillip Omens, who is
purchasing 12.77 acres of farm and |ocated in
Macoupi n County in the not-to-exceed amount of
$120,000. First National Bank of Litchfield is the
pur chasi ng bank of this transaction.

Moving on to 3B is a one-tine Final
Bond Resol ution for Begi nning Farmer Bond on Jason
Haas who is purchasing an undi vided 50 percent
interest in 80 acres of farm and | ocated in Wodford
County in the not-to-exceed anmount of $377, 000.

Heartl and Bank and Trust is the purchasing bank for

Veritext Lega Solutions
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t he conduit transaction.

And |l astly, Item3C is a one-tine
Fi nal Bond Resol ution requesting approval for a
Begi nni ng Farmer Bond for Christopher and Karen
Jones, who are purchasing an undivided 50 percent
I nterest in 80 acres of farm and | ocated in Wodford
County in the not-to-exceed anmount of $377, 000.
They are purchasing the other half interest that
also is being purchased by M. Haas. Heartl and Bank
and Trust is also the purchasing bank for that
conduit transaction.

Those are the three Beginning Farmer
Bonds. |If anyone has any questions...

(No response.)
CHAI R McCOY: Thanks, Lorrie.

Movi ng on then, Brad, Community

School District.
MR. FLETCHER: Very briefly, School

District No. 428 in DeKalb County, they are seeking
our consideration of a refunding of Capital
Appreci ation Bonds that the District issued itself
in 2010 pursuant to a voter referendumin 2008. In
2008, the District endeavored to nodernize its

facilities borrowi ng roughly $110 m Ili on.
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Of the three tranches of bonds issued
in 2008, 2009, 2010, only the 2010 Series was
Capital Appreciation Bonds. They were issued at the
time in the anount of $38 mllion. | have passed
al ong the cover page of the 2010 OS, which states
the investor yields on those Capital Appreciation
Bonds, and you can contrast that with the debt
service nunbers run prepared by the underwiter,
Raynmond James and Associ ates, on the stapled page,
and you can see that this is going to vastly inprove
t he financial wherew thal of the District.

While they remain highly |everaged
pursuant to their nmodernization plan just a decade
go, certainly exiting a Capital Appreciation Bond
structure is very beneficial to the | ocal taxpayers.

We recommend approval. Are there any
questions?

(No response.)
CHAI R McCQY: Thank you, Brad.
Sara, back to you on U of C
MR. PERUGINI: Sure. [I'll be brief in
the interest of tine.
ltem No. 6 in your Board book is a

Meno and Resol ution for the University of Chicago
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Medi cal Center, which details amendnments it would
like to make with respect to its Series 2013A Bond
and acconpanyi ng docunents.
The Authority's estimated fee and
UCMC' s financials fromwhen they were in front of
t he Board in Decenber are also included.
Does anyone have any questions or
comment s?
(No response.)
CHAI R McCOY: Okay. | think we're good.
| would |ike to request a notion to
reconmend for approval the foll owing new business
items: 1, 2, 3, 4, and 6.
|s there such a nmotion?
MEMBER FUENTES: So noved.
MEMBER JURACEK: Second.
CHAI R McCOY: M. Fuentes and
Ms. Juracek, second.
WII the Assistant Secretary please
call the roll
MR. MOSS: On the moti on and second, |
will call the roll.
M. Fuentes?

MEMBER FUENTES: Yes.
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MR. MOSS: M. Goetz, via audio
conference?

MEMBER GOETZ:  Yes.

MR. MOSS: M. Hobert?

MEMBER HOBERT: Yes.

MR. MOSS: Ms. Juracek?

MEMBER JURACEK: Yes.

MR. MOSS: M. Zeller?

MEMBER ZELLER: Yes.

MR. MOSS: Commttee Chair MCoy?

CHAI R McCQOY: Yes.

MR. MOSS: Comm ttee Chair MCoy, the
motion carries.

CHAI R McCOY: Thank you.

| would |ike to ask Menber Goetz at

this tinme to exit participation via audio conference
for Item 5.

MEMBER GOETZ: Okay.

CHAI R McCOY: Thanks, M ke.

MS. PERUGINI: Item No. 5 --

MR. MOSS: Hold on one second.

Let the record reflect that Menber

Goetz has recused hinself by termnating his

participation via audi o conference.

Veritext Lega Solutions
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MS. PERUGINI: Item No. 5 in your Board
book is a Meno and Resol ution for Northwestern
Menorial HealthCare. They relate to bonds that the
Aut hority had previously issued on behal f of
affiliates of Northwestern, specifically, the Series
2012 and 2014A through C Bonds issued on behal f of
Centegra Health System and the Series 2015A and B
Bonds issued on behalf of Kish Health System Also
I ncl uded in connection with this Resolution are the
Aut hority's estimted fee and Northwestern's
financial s.

Does anyone have any questions or
comment s?
(No response.)
CHAI R Mc CQOY: Thank you.
| would like to request a notion to
reconmend for approval the foll owing new business
item Item 5.
|s there such a notion?

MEMBER ZELLER: So noved.

MEMBER FUENTES: Second.

CHAI R McCOY: Moved by M. Zeller, second
by M. Fuentes.

Wl the Assistant Secretary pl ease
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call the roll.

MR. MOSS: On the motion and second,
will call the roll

M. Fuentes?

MEMBER FUENTES: Yes.

MR. MOSS: M. Hobert?

MEMBER HOBERT: Yes.

MR. MOSS: Ms. Juracek?

MEMBER JURACEK: Yes.

MR. MOSS: M. Zeller?

MEMBER ZELLER: Yes.

MR. MOSS: Commttee Chair McCoy?

CHAI R Mc COY: Yes.

MR. MOSS: Commttee Chair McCoy, the

moti on carries.

CHAI R Mc COY:

Movi ng on,

busi ness to come before
( No
s there

( No

Hearing none --

second.

Hearing none,

Page 21

Thank you.

the Commttee?
response.)

any public comment?
response.)

| et

Is there any other

me back up one

Is there any public

Veritext Lega Solutions
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MR. MOSS: Meeting adjourned. The tine

Is 9:12 a. m

comment before the Commttee?

request a nmotion to adjourn.

VEVMBER HOBERT: So nmoved.
VEMBER ZELLER: Second.
CHAI R Mc COY: M . Hobert, M. Zeller.

Page 22

(No response.)

Agai n, hearing none, | would like to

s there such a notion?

Al'l those in favor?

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

(No response.)

The ayes have it. Thank you.

(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 March 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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