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| LLI NO' S FI NANCE AUTHORI TY
CONDUI T FI NANCE COWM TTEE MEETI NG

REPORT OF PROCEEDI NGS had at the
Conduit Financing Commttee nmeeting of the Illinois
Fi nance Authority held Tuesday, March 10, 2020 at
8:30 a.m, pursuant to notice at 160 North LaSall e,
Chi cago, Illinois.

PRESENT:
LYLE McCOY, Chairman
JAMES FUENTES
M CHAEL GOETZ
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
BRAD FLETCHER, Vice President
RI CH FRAMPTON, Executive Vice President
SARA PERUG NI, Vice President,
Heal t hcare/ CCRC, (via audi o conference)
LORRI E KARCHER, Loan and Guar antee
Coordi nator, (via audio conference)
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CHAl RMAN McCOY: |1'd like to call the

meeting to order.
W Il the Assistant Secretary please

call the roll?

MR. MOSS: Certainly. The tine is
8:30 a.m

Member Fuentes?

MEMBER FUENTES: Her e.

MR. MOSS: Member Goetz?

MVEMBER GOETZ: Her e.

MR. MOSS: Menmber Hobert?

MEMBER HOBERT: Her e.

MR. MOSS: Menber Juracek?

MEMBER JURACEK: Her e.

MR. MOSS: Member Zeller?

MEMBER ZELLER: Present.

MR. MOSS: Commttee Chair MCoy?

CHAI R Mc COY: Yes.

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

CHAI R ANDERBERG: Her e.

MR. MOSS: Commttee Chair MCoy, a
guorum of Comm ttee menbers has been constituted.

CHAI R McCOY: Thank you very much.
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Does anyone wi sh to nmake any
additions, edits, or corrections to the m nutes of
t he February 11, 2020 meeting?

(No response.)

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

|s there such a motion?

MEMBER GOETZ: So noved.
MEMBER JURACEK: Second.
CHAI R McCQOY: Thank you.

Al'l those in favor?

(A chorus of ayes.)

Opposed?

(No response.)

The ayes have it.

Presentation and consideration of new
business. | would 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 item unless there's any specific New
Busi ness itens that a Menber would |ike to consider
separately.

VMEMBER GOETZ: M. Chairman, | would |ike

WWw.veritext.com
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to clarify nmy position regarding Item 2, St. Anthony
SLF and Deer Path SLF.

In April of 2012, | abstained froma
vote on this project because | was at that tine
i nvol ved in the day-to-day operations of Laborers’
Honme Devel opnment, which shared a material vendor,
Gar dant Managenent Sol utions, with both of these
SLFs. As | am no | onger responsible for the
day-to-day operations of Laborers' Home Devel opnent,
Il will not abstain fromvoting on this project
today. Just clarification.

CHAI R McCOY: Thank you very much.

Movi ng on, Ms. Perugini, please

present ltem 1.
MS. PERUGI NI :  Absolutely. Good norning.

Tab No. 1 in your Board book is a
resolution for a not-to-exceed amount of $75 mllion
for Christian Horizons Obligated Group.

The | FA has issued bonds for
Christian Horizons Obligated Group entities in the
past, specifically Christian Hones, who is the
borrower in this financing, and we are excited to
wel come them back, in this case with a nulti-state

transacti on.
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It is currently contenpl ated t hat
bot h tax-exenpt and taxable bonds will be issued.
Page 1 provides a summary of the transaction and
what the proceeds of the issue will be used for.

The new noney purposes, which wll
consi st of capital expenditures at several of the
facilities of the Obligated G oup as well as the
| arge project at Crown Point Christian Village in
| ndi ana where a majority of the new noney will be
used to renovate the current assisted living units
to create 42 independent living units, construct 61
new assisted living apartnments, construct 24
assisted living nenory care units, and to denolish 8
garden homes that no | onger neet market
expect ati ons.

The proceeds will also be used to
refinance existing taxable indebtedness in the
amount of approximately $12 mllion;

To refund the Series 2010 Bonds
| ssued by the IFA, currently outstanding in the
princi pal amount of approximately $6.6 mllion;

To fund a debt service reserve fund
with respect to the tax-exenpt bonds;

To fund interest and to pay certain

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 6

expenses.

Page 1, Job Data. As the majority of
t he new noney will be spent in Indiana, there wll
be approximtely 42 new | ndiana jobs created, and in
Illinois, there will be 5 construction jobs and
approxi mately 100 in I ndi ana.

At the bottom of Page 1, there is a
description of the borrower, the parent, which is
not a nmenber of the Obligated Group, and the
8- menmber Christian Horizons Obligated G oup, which
Is a nulti-facility systemthat has a total of 8
communities, including, in total, approximtely 980
beds of skilled nursing care, 282 assisted |living
units, and 348 independent living units |ocated at
seni or comunities in Illinois, Indiana, |owa, and
M ssouri .

Upon conpl etion of the project, the
systemw || have a total of approximately the sane
amount of skilled nursing beds, 980; 318 assisted
l'iving apartnments, which is up from 282; and 382
i ndependent living units, which is up from 348.

|f you turn to Page 2, The Structure.
This structure will consist of one or nore series of

t ax- exenpt and taxable fixed rate bonds sold in a
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public offering by Ziegler, and there's a breakdown
in that section of tax-exenpt versus taxable
pur poses.

Under Credit Indicators, the
Christian Homes Obligated Group has a long-term
rating of BBB- in Fitch with an outl ook of stable,
assi gned as of Novenber 8, 2018. It is expected
that the rate will be affirmed m d-March and
assigned to the Bonds.

Securities. The bonds will be
secured by an obligation under the Master Trust
| ndenture, which includes a pledge of gross revenues
and nortgages on all Obligated Group properties.
The tax-exenpt bonds will also fund and be secured
by a Master Debt Service Reserve Fund, which is
sized to aggregate maxi nrum annual debt services.

The bonds have a maturity of no |ater
t han 2050.

At the bottom of Page 2, you can see
a breakdown of the estimted sources and uses, which
i ncl ude approximtely $60 mllion of tax-exenpt
bonds and $12 mIlion of taxable bonds.

Turning to Page 4, you can see that

t he Resolution provides for an interest rate of
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not-to-exceed 5.5 percent. The actual rate wll be
determ ned on the day of pricing.

Page 6 -- Page 5, excuse me, provides
a board summary.

And on Page 6, there is a chart which
details the current breakdown of the unit m x on
each Obligated Group canpus, as well as overall
occupancy rates. That is followed by the Board and
Deal Team a service area map on Page 7, and if you
turn to Page 8, confidential information, at the top
Is the estimated | FA fee. And that fee is based on
t he par anount of the tax-exempt bonds only.

Next is the presentation of the
audited financials for the fiscal years ended
June 2017 through 20109.

Overall, the Obligated Group ended
2019 with a 3.6 percent growth in operating revenue,
a $3.4 mllion or 33.4 percent growth in EBI TDA,
days cash on hand of 183, and debt service coverage
of about 2.53 tinmes, which is well over the covenant
requi rement of 1.2 times.

Now, if you turn to fiscal year 2018,
you will see that there is a decrease in EBITDA and

net i ncone. In the di scussion section, there's a
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paragraph that details the factors that contri buted
to these decreases.

Wth respect to EBITDA, there's a
decrease due in part to slightly higher Medicaid
payer m Xx in the skilled nursing versus 2017, an
I ncrease in wages to increase worker retention,
| ower turnover in independent living units, which
reduces net entrance fees, and the reduction in
revenues fromthe I ndiana | GI/UPL program

The decrease in net income of about
$1.2 mllion is for non-cash related itens,
consisting of reserve for bad debts increased due to
concern over Illinois" untinmely Medicaid
rei mbursenments, change in the recovered penalty
adj ustments, and arbitrage accrual reversal. But
overall, the Obligated Group showed strong liquidity
growt h over the period as days cash on hand steadily
| nproved from 2017 through 2019.

On Page 9, | also wanted to make
mention that there will be an exam nation of
financial forecast prepared by Plante Mran, which
wi |l denonstrate the financial viability of the new
noney purposes and also the positive inpact of the

refunding. This will be finalized prior to printing
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| ater this week and included in the POS and OS.

The bonds will be offered to the
public in denom nations of |ess than $100, 000.

While it is anticipated that the bonds will carry an
I nvest ment grade rating, in the event that the bonds
are rated bel ow i nvestnment grade, the borrower w |
satisfy the conditions for a waiver of the Board
policies set forth in the | FA Bond Handbook, and
such waiver will be contingent on the receipt of a
finalized and executed financial forecast.

Al'so in the mddle of Page 9, there's
an estimte of net present value savings fromthe
refunding, which is approximately $1.1 mllion, or
6 percent.

Does any nmenber have any questions or
coment s?

CHAIR McCOY: | think we're good, Sara.
Thank you very nuch.

MS. PERUGI NI :  Thank you.

CHAI R McCOY: M. Franpton, can you
pl ease present lItem 2.

MR. FRAMPTON: Thank you, M. Chairnman.

Item 2 is a one-tinme final bond

resolution for St. Anthony SLF and Deer Path SLF
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LLC, the not-to-exceed anpunt of the final bond
resolution is $45 mllion.

Just to provide an overview and
background, please turn to Page 2, and the section
headi ng Credit Indicators and Ratings.

The first four bullet points provide
a concise summary of where we've been and where this
one i s going.

The St. Anthony project and the Deer
Path projects were each originally financed on a
st and- al one basis. The original Series 2012 Bonds
i ssued by I FA and by the Upper Illinois River Valley
Devel opment Authority were sold on a non-rated basis
in mni mum denom nati ons of $100,000 and there is on
a conbi ned basis $37, 400, 000 currently outstanding.
And those Series 2012 Bonds currently bear a fixed
interest rate of 6 and a half percent. So they're
starting at 6 and a half now.

So, second bullet, the co-borrowers
have applied the S&P G obal Ratings for the cash
flows and securities to be conbi ned and rated
t oget her on a portfolio basis.

The Sources and Uses table at the

bottom of the page reports the anticipated
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structure.

So under Sources, the first two |ines
are for a tax-exenpt senior series in the anount of
$32.2 million approximately and a taxabl e senior
series in the amount of $8, 685, 000.

The anticipated rating on the bonds
I's anticipated in the BBB+ to A- range.

In addition to the rated bonds, there
w Il also be one tax-exempt non-rated series, the
2020Cs. The estimted par amount for those is
$2, 785, 000.

And as noted in bullet 4, the
subordi nate tax exenpt |FA series 2020C bonds wi ||
be sold in m ni num denom nati ons of $100, 000 to
accredited investors and qualified institutional
buyers, all consistent with | FA Bond Handbook
requi renments.

So as a result of this financing,
there is $37.4 mllion outstanding, that's currently
non-rated, bearing interest at 6 and a half percent.
After this financing, the par anount of non-rated
bonds will be reduced to $2, 785, 000.

In addition to that, the final

maturity date on the existing non-rated 2012 bonds
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is 12-1-2032. The new Series of subordi nate bonds,
t he 2020C bonds, will be paid off in just over five
years, and the underwriter has structured | evel debt
service paynents that will accel erate repaynent of
t he subordi nate bonds first.

So that's the background on the prior
financing in this financing.

Movi ng back to Page 1, under
description, the two projects are |ocated in Lansing
and Huntley. Bullet points 2 and 3 under

Description on Page 1 describe the nature of the

pr oj ect s.

The 125-unit St. Anthony project is
| ocated -- is targeted to | ow income seniors age 65
and over. It was conpleted in August 2013 and fully

occupied -- 100 percent occupied as of My 2015.
And | FA issued the bonds for the St. Anthony
proj ect.

The Deer Path project bonds were
originally issued by the Upper Illinois River Valley
Devel opment Authority and that project is a 128-unit
project that is targeted to non-elderly, disabled,
aged 22 to 64, who need assisted |living services.

That project was also conpleted in August 2013 and
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was fully occupied as of -- 100 percent occupi ed as
of March 2015.

The next section below reports the
owners. The managi ng nmenber, really the general
partner, is Zach Leonard. He has been the general
partner and managi ng nmenber of these projects since
I nception. Both of these projects were financed
with 4 percent Low Inconme Housing Tax Credit Equity.

The equity investor in both of these
transactions is Affordabl e Housing Partners, Inc.,
which is a wholly-owned subsidiary of Berkshire
Hat haway. And the managers of Affordabl e Housing
Partners were previously with Sun America, which is
part of AIGwith their tax credit unit, and they
I nvested in some prior |FA affordable housing
pr oj ects.

MEMBER GOETZ: Are they going to stay in
this deal ?

MR. FRAMPTON: Yes. They are staying in.
They will be in these deals for full 15 years.

Movi ng next to Page 5, under
rational e, Paragraphs 2 and 3, so again, what this
financing would acconplish, it will take

$37.4 million of outstanding non-rated bonds

Veritext Lega Solutions
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including $18.16 mlIlion of I FA Series 2012 Bonds
i ssued for the St. Anthony project and replace that
$37.4 million of non-rated debt with $40, 895, 000 of
i nvest ment grade | FA Series 2020A and B Seni or Bonds
as well as the $2,785,000 of non-rated bonds that
will be paid off in 2025.

One thing to note just under the
Sources and Uses on Page 2, and it is also nentioned
as the |last sentence in the rationale section in the
parenthetical, this is a disclosure itemto the

Boar d: Qut of the $8,685,000 that are being issued

as senior taxable bonds that will be rated by S&P,
approximately $5.22 mllion of that taxable bond
proceeds will be paid to the owners and used to

accel erate paynent of performance-based deferred
devel oper fees associated with both series of 2012
bonds. These performance-based deferred devel oper
f ees have been accrued but not paid. And I'l|
explain the justification for that in just a bit.
Moving to Page 7, there's a summary
and conparison of the two projects. The St. Anthony
project again is 125 one-bedroomunits. One thing
that's uni que about the St. Anthony project conpared

to other nearby supportive living facility projects
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Is St. Anthony is all one-bedroomunits, whereas
their conpetition includes several that are
primarily studio units. So in terns of age and
gquality and condition, the appraisal reports note
that St. Anthony is a superior property conpared to
Its conpetitors.

The Deer Path project, again that's
targeted to non-elderly disabled. There are 44
studio units and 84 one-bedroom units.

Moving to Page 8, table 2 at the top
I's important. That reports the average annual
census and occupancy rates from 2017 through
January 2020. These statistics will be posted in
the official statenent.

As you can see, as of January 2020,
Deer Path, just based on their average census, that
they are essentially fully occupied. St. Anthony
posted a dip in occupancy in early 2019. They have
been recovering fromthat, but by conbining the two
projects over the historical period reported in
Page 2, they posted a conbi ned occupancy rate over
96 percent.

Movi ng on to Page 9, just sone

i nformati on about the supportive living facility
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program The purpose of the programreally is to
deinstitutionalize people who don't require ful
skilled nursing care to an affordable assisted
living facility environment and in addition to
providing a better living arrangenent for the
residents, the other thing that -- the other
| nportant result of this program has been to reduce
the outlay by the state for these -- for the
residents who are placed in the SLF facilities.

Originally, the SLF daily Medicaid
rei mbursenent rate, which is the primry source of
revenue to these SLF facilities, was pegged at
60 percent of the nursing honme daily rei mbursenment
rate. It was reset as of January 1 to be 54 percent
of the SLF rei nmbursenent rate.

So as a state budgetary matter, these
SLF projects have a positive inpact on the state's
budget .

Movi ng onto Page 13, | have one
addi ti onal vendor to note.

Under Environnmental Reports, the
vendor for the environnental -- for the Phase 1
Environnment al Reports is Intertek Professional

Service I ndustries Inc. of H Il side. So t hose
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reports were just delivered yesterday.

Moving on to the Confidenti al
section, top of Page 14, reports our fee based on
the $43, 675,000 i ssuance ampunt. So because this is
a devel oper tax paying entity, IFA's fees on this
are higher than they are for any of our nonprofits.

Moving on to the table 6 on Page 16,
this shows how -- this denonstrates the paynents for
each Medicaid eligible resident, and there are three
princi pal conponents. There is a room and board
al | owance. Generally, what happens is the resident
assigns their Social Security payments, all but $90
a nmonth to the SLF. That covers their room and
board for the nmonth, but the principal conmponent of
revenues for these SLFs are the Medicaid
rei mbursenment rate. And as you can see, they're
approxi mately $104 now and they generate 80 percent
of facility revenues.

Movi ng on to Page 18, given the fact
that the SLF daily Medicaid rei nbursenents are the
primary source of revenues, the fact that those
rei mbursenments were increased by 24 percent
effective on January 1st is the primary driver,

aside fromthe savings derived fromthe refinancing
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I n generating the inproved operating results that
are reported on Page 19.

The two keys on Page 19 are lines 3
and 24. Line 3 denobnstrates the increase in
Medi cai d rei mbursement paynents, and as you can see
going from 2019 to 2020, the revenues just fromthe
Medi cai d reimbursenment will junp by roughly
$107, 000, 000 and that will directly flow through to
| ine 23, the debt service -- the reported debt
service coverage. And the savings attributable to
the refinancing are reported on Page 24.

So the savings reported here, which
range fromthe md $200,000 to | ow $300, 000s, will
benefit the viability of these projects. Clearly
this refinancing will inmprove the viability of both
of these projects.

Movi ng on to Page 22, just sone
di sclosure fromthe property condition reports.
This is the |last section and set of bullet points on
Page 22. Based on the property condition reports,
there are nore than sufficient replacenent reserves
and unreserved cash bal ances to cover all identified
capital expenditures through the year 2030.

On Page 23, there was an exception
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reported on a fire alarmcontrol panel. That, of
course, has since been addressed. So currently
there are no violations outstanding according to the
proj ect owner.

So based on the fact that with this
deal, we will be taking $37.4 mllion of non-rated
debt, converting it nostly to investnment grade-rated
debt, additionally both of these projects have
audited financial statenents. That has not al ways
been a requirenent by S&P, but in this case, the
audit reports will be included as a disclosure item
in the official statement. All these are positive
factors and why we support and recommend approval of
this financing.

So with that, I'll conclude ny
remar ks and ask if there are any questions or
comrent s.

CHAI R McCOY: No. W're good, Rich.
Thank you very nuch.

MR. FRAMPTON: Okay. You're wel cone.

CHAI R Mc COY: M. Fletcher, Item No. 3.

MR. FLETCHER: Next in your Board books
Is Item No. 3, University of St. Francis final bond

resolution. W' re requesting your consideration for
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approximately $37 mllion. This will be a refunding
of the University's Series 2013 as well as Series
2016 A and 2016 B bonds.

We issued the 2013 bonds to refund
previ ous bonds issued by the Authority. W issued
t he 2016 bonds to finance construction of the
Uni versity's new science building, approximtely
$15 mllion.

Turning to the confidential section
of the report, you will see that because the
University is a non-rated entity, we did a four-year
financial forecast as well as analyzed the previous
three years. Overall, 86 percent on average of
unrestricted operating revenues are attributable to
net tuition. As you can see, during the last three
years, unrestricted operating revenues were
relatively flat.

Accordi ngly, net inconme over the | ast
t hree years has gone down. This is due to the
coupling of flat revenues with increased resources
bei ng put into the classroomas well as the
noder ni zati on of various capital expenditures such
t he new science buil ding.

So they have an increase in
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constructi on expense over the |last three years as
wel | as additional interest expense.

Today, they're seeking to refund all
of their outstanding tax-exenpt debt, which has been
| ssued by the Authority. They'll save approxi mately
20 basis points. They expect to maintain the sane
final maturity date of May 1942.

| can answer any questi ons.

CHAI R Mc COY: You nmean 20 --

MR. FLETCHER: 2042. |1'm sorry.
Wth that, | know Lorrie is on the
line, too.
CHAI R McCOY: Okay. So noving on then,
Ms. Karcher.

MS. KARCHER: Sure. Good norning.

Agenda Item 4A is a one-tinme Fina
Bond Resol ution requesting the approval for a
Begi nni ng Farnmer Bond for Zachary Paul Knobl och who
I's purchasing 40 acres of farmand in Stark County
in the not-to-exceed ambunt of $200, 000. The State
Bank of Toulon is the purchasing bank for the
conduit transacti on.

And Agenda Item 4B is a one-tine

Fi nal Bond Resol ution requesting approval for a
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Begi nni ng Farnmer Bond for Brandon Fredrickson, who
I's purchasing 35 acres of farmland in Warren County
in the not-to-exceed amount of $303, 000. First Mmd
Bank and Trust is the purchasing bank for this
conduit transacti on.

Those are the two Begi nning Farnmer
bonds.

CHAI R McCOY: Any questions, anybody?

(No response.)
Ckay. Thank you, Lorrie.
Ri ch, back to you.

MR. FRAMPTON: Yes, ltem 6. This will be
quick. This is an anendatory resolution for
Roosevelt. All that they're doing is replacing
Wells Fargo as underwriter with Stern Brothers.
Thi s amends the prior Resolution and al so enabl es
the Board to run its conflicts check in a public
meeti ng.

CHAI R McCQOY: Do you have any background
or rationale why they replaced thent

MR. FRAMPTON: Yes. Because these are
non-rated bonds -- well, |let nme backup.

The Hi gher Learning Conmm ssion

approved the nmerger of the two universities | ast
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week and the university boards, it's ny
under st andi ng also -- al so approved those at the end
of |last week and they had actually set yesterday,
Monday, to be the closing date, and given that these
are non-rated bonds, it's my understanding that the
prior underwriter had -- has extra procedural hoops
on non-rated transactions, and they stepped asi de.

CHAI R McCOY: Any other questions?

(No response.)
MR. FRAMPTON: Okay. Thank you.
CHAI R McCQY: Thank you.
| would like to request a notion then

to recommend for approval of the follow ng New
Business Itens: 1, 2, 3, 4A, 4B, and 5. |Is there
such a notion?

MEMBER HOBERT: So noved.

MEMBER GOETZ: Second.

CHAI R McCOY: Moved by Hobert, second by
M. Goetz.

WII the Assistant Secretary please

call the roll

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

Menmber Fuentes?
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MEMBER FUENTES:

MR. MOSS:

VMEMBER GOETZ:

MR. MOSS:

VMEMBER HOBERT:

MR. MOSS:

MEMBER JURACEK:

MR. MOSS:

MEMBER ZELLER

MR. MOSS:

CHAI R Mc COY:

MR. MOSS:

carri es.

CHAI R Mc COY:

Page 25

Yes.
Member Goetz?
Yes.
Member Hobert ?
Yes.
Member Juracek?
Yes.
Member Zeller?

Yes.

And Comm ttee Chair
Yes.

t he nmotion

Chai r McCoy,

Thank you very much.

Mc Coy ?

| s there any ot her

busi ness to cone

before the Commttee?

(No response.)

Heari ng none,

I's there any public

comment to conme before the Commttee?

Hear i

a notion to adjourn.

MEMBER ZELLER
MEMBER GOETZ:

(No response.)
ng none, |

s there such a nmotion?
So noved.

Second.

woul d |i ke to request
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M. Goetz.

Page 26

CHAI R Mc COY: M. Zeller, and second was

All those in favor?
(A chorus of ayes.)
Al'l those opposed?
(No response.)
The ayes have it. [It's a wap.

MR. FLETCHER: The time is 9:03 a. m
(WHEREUPON, which were all the
proceedi ngs had in the above
entitled cause.)

(OfFf the record at 9:03 a.m)
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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 hearing 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 June 3, 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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