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VILLAGE OF LOMBARD
REQUEST FOR BOARD OF TRUSTEES ACTION
For Inclusion on Board Agenda
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PRESIDENT AND BOARD OF TRUSTEES

Scott Niehaus, Village Manager

June 9, 2016 (COW)(B of T) June 16, 2016

Reselution Authorizing the Issuance of Not to Exceed $5,600,000 in
Aggregate, Principal Amount of Village of Lombard. Illinois Revenue
Refunding Bond (National University of Health Sciences), Series 2016

(3/5 Vote Required)

Timothy Sexton, Director of Finance

BACKGROUND/POLICY IMPLICATIONS:

The Finance Department transmits for your consideration a resolution authorizing the issuance of Industrial
Revenue Bonds in an amount not to exceed $5.6 million to the National University of Health Sciences.
Approval of the IRB requires Village Board approval of a resolution. Attached are the draft resolution and
loan agreement. Final documents will be provided prior to the Village Board meeting. Staff recommends
that the Village board authorize the Village President and Village Clerk to sign the resolution and for those
same individuals as well as the Village Manager and Finance Director (o sign all other necessary
documents to provide for the completion of the transaction,

Review (as riecessary):

Village Attorney X
Finance Director X
Village Manager X

Date
Date

_ Date

NOTE: All materials must be submitted to and approved by the Village Manager's Office by 12:00 noon
Wednesday. prior to the Agenda Distribution.
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To: Scott Niehaus
Village Manager

From: Timothy Sexton
Director of Finance

Date: June 9, 2016
Subject: Issuance of Industrial Revenue Bonds to the National University of Health
Sciences

The National University of Health Sciences’ (NUHS) request seeks issuance of not to exceed
$5.6 million industrial revenue bonds (IRB'’s) for the purpose of refinancing their 2006 issue of
IRB's that the Village assisted them with.

National University of Health Sciences is a not-for-profit institution accredited to offer health
science education in health care professions such as chiropractic, massage therapy,
biomedical science and more.

Based on the agreement, the Village of Lombard will receive one quarter (1/4) of one (1)
percent of the final issuance. In addition, National University of Health Sciences agrees to
pay all of the Village's expenses associated with this project. The agreement does not
financially obligate the Village in any way.

Approval of the |RB requires Village Board approval of a resolution. Staff recommends that
the Village board authorize the Village President and Village Clerk to sign the attached
resolution and for those same individuals as well as the Village Manager and Finance
Director to sign all other necessary documents to provide for the completion of the
transaction.

Should you or any member of the Board of Trustees have any questions regarding this
matter, please do not hesitate to contact me at 620-5902.



BOND AND LOAN AGREEMENT

Dated as of July 1, 2016

among

VILLAGE OF LOMBARD, ILLINOIS,

NATIONAL UNIVERSITY OF HEALTH SCIENCES

and

WHEATON BANK & TRUST COMPANY

$ Village of Lombard, Illinois
Revenue Refunding Bond, Series 2016
(National University of Health Sciences)

The rights of the Village of Lombard, Illinois hereunder, other than
Unassigned Rights (as defined herein) have been assigned to the
Purchaser (as defined herein).
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BOND AND LOAN AGREEMENT dated as of July 1, 2016 (the “Agreement”),
among the VILLAGE OF LOMBARD, ILLINOIS (the “Issuer”), a non-home
rule unit of government and a municipality, WHEATON BANK & TRUST
COMPANY, an Illinois banking corporation (the “Purchaser”), and NATIONAL
UNIVERSITY OF HEALTH SCIENCES, an Illinois not for profit corporation
(the “Borrower”).

PRELIMINARY STATEMENT

The Issuer is authorized by the Industrial Revenue Building Act, 50 Illinois Compiled
Statutes 445/1 eq. seq. (the “Act”) to provide financing and refinancing for certain “projects” (as
defined in the Act).

The Issuer is further authorized by the Act to issue its revenue bonds, payable solely and
only from the revenues and income to be derived by the [ssuer from the financing or refinancing
of such “projects,” and to provide funds to pay in whole or in part the costs of financing or
refinancing the acquisition, design, development, construction, improvement, furnishing and
equipping of such projects and to refund bonds or prior indebtedness issued to finance or
refinance such projects.

The Issuer proposes to issue its $ Revenue Refunding Bond, Series 2016
(National University of Health Sciences Project) (the “Bond”). The Bond will be sold to the
Purchaser pursuant to Section 3.1 of this Agreement and proceeds from such sale will be loaned
by the Issuer to the Borrower as described in this Agreement. The Borrower desires to use the
proceeds of the Bond, together with certain other funds, to refund the outstanding principal
amount of the Issuer’s Adjustable Rate Demand Revenue Bonds, Series 2006 (National
University of Health Sciences Project) (the “Prior Bonds”) and to pay costs of issuance of the
Bond.

Payment of principal of, premium, if any, and interest on the Bond will be the special,
limited obligation of the Issuer payable solely from payments to be made by the Borrower and
available for such purpose as described in this Agreement.

In order to secure the Borrower’s obligation hereunder to provide funds to pay the
principal of, premium, if any, and interest on the Bond and to secure certain other loan payment
obligations of the Borrower to the Purchaser, the Borrower is granting a negative pledge on all
assets including cash, investments and any existing or future real estate, on parity with all other
debt. The Issuer’s obligations are limited as described herein.

The Issuer, the Borrower and the Purchaser hereby agree as follows:
ARTICLE 1
DEFINITIONS

For all purposes of this Agreement, unless the context clearly requires otherwise, the
following terms shall have the following meanings.



“Act” means the Industrial Revenue Building Act, 50 Illinois Compiled Statutes 445/1 et.
seq.

“Agreement” means this Bond and Loan Agreement, as amended or supplemented from
time to time in accordance with its terms.

“Applicable Factor” means (a) during the Initial Interest Period, 72% and (b) during any
other subsequent Interest Period, the percentage determined by the Purchaser on or prior to the
first day of such Interest Period which is that percentage generally maintained by the Purchaser
for its customers eligible for tax-exempt financing (and made available to all of such customers
upon request) which equalizes the after-tax return to the Purchaser of the interest paid on “non-
bank qualified” tax-exempt bonds with corresponding taxable loans made by the Purchaser;
provided that the Applicable Factor must be greater than 65% and not more than 100%.

“Applicable Margin " means, with respect to each Interest Period, the following:
(a) during the Initial Interest Period, initially 175 basis points; and

(b)  during any other Interest Period, means that margin (expressed in basis
points) above the LIBOR Interest Rate determined by the Purchaser based on its
experience as a lender to customers of similar credit quality to the Borrower necessary to
compensate the Purchaser for the credit risk of the Borrower, and determined by the
Purchaser in accordance with Section 3.3(c) hereof.

“Arbitrage Certificate’’ means the Arbitrage and Tax Certificate between the Issuer and
the Borrower dated the Closing Date.

“Authorized Denominations” means $1,000 or any integral multiple thereof.

“Authorized Olfficer of the Borrower” means the President and Chief Executive Officer
of the Borrower, the Treasurer of the Borrower or any other officer of the Borrower designated
by the President and Chief Executive Officer of the Borrower.

“Bank Purchase Rate” means the per annum interest rate borne by the Bond equal to the
product of (a) the Applicable Factor times (b) the sum of (i) the LIBOR Interest Rate, as
determined for each LIBOR Interest Period, plus (ii) the Applicable Margin.

“Bond” means the § Village of Lombard, Illinois Revenue Refunding
Bond, Series 2016 (National University of Health Sciences Project), issued pursuant to this
Agreement.

“Bond Counsel” means Nixon Peabody LLP, or any other law firm having a national
reputation in the field of municipal law whose opinions are generally accepted by purchasers of
municipal bonds, acceptable to the Issuer and the Purchaser.

“Bond Registrar” means the Purchaser.

[\



“Bond Resolution” means the resolution adopted by the Issuer on June 16, 2016
authorizing and approving the issuance of the Bond.

“Borrower” means National University of Health Sciences, an Illinois not for profit
corporation, and its successors and assigns, and any surviving, resulting or transferee entity as
provided in Section 6.3 of this Agreement.

“Borrower Agreements” is defined in Section 2.2(a) hereof.

“Business Day” means any day which is neither a Saturday nor a Sunday nor a legal
holiday on which commercial banks are authorized or required to be closed in the City of
Chicago, Illinois, or the City of New York, New York.

“Closing Date” means July __, 2016, the date of initial issuance and delivery of the
Bond to the Purchaser.

“Code” means the Internal Revenue Code of 1986, as amended. Each citation to a
Section of the Code shall include the Treasury regulations applicable to such Section.

“Covenant Agreement” means the Additional Covenant Agreement, dated the Closing
Date, between the Purchaser and the Borrower, as supplemented or amended from time to time.

“Default Rate” shall have the meaning set forth in Section 3.3(d) hereof.

“Determination of Taxability” means any determination, decision or decree by the
Commissioner of the Internal Revenue Service, or any District Director of the Internal Revenue
Service or any court of competent jurisdiction (from which determination, decision or decree, no
further right of appeal exists), in all cases in which the Borrower has participated or been a party
or has been given the opportunity to contest the same or to participate or be a party (with the
reasonable cooperation of the Purchaser and the Issuer at the sole expense of the Borrower) that
an Event of Taxability shall have occurred. A Determination of Taxability also shall be deemed
to have occurred on the first to occur of the following:

(a) the date when the Borrower files any statement, supplemental statement,
or other tax schedule, return or document, which discloses that an Event of Taxability
shall have occurred; or

(b) the effective date of any federal legislation enacted after the date of
execution of this Agreement or promulgation of any income tax regulation or ruling by
the Internal Revenue Service that causes an Event of Taxability after the date of
execution of this Agreement; or

(c) if prior to or immediately upon sale, lease or other deliberate action taken
with respect to the Project within the meaning of Treas. Reg. § 1.141-2(d), the Purchaser
fails to receive an Opinion of Bond Counsel to the effect that such sale, lease or other
action will not adversely affect the exclusion of interest on the Bond from gross income
for federal income tax purposes; or



(d) the Borrower shall receive notice from the Issuer or the Purchaser that the
Internal Revenue Service (or any other government official or agency exercising the same
or a substantially similar function from time to time) has assessed the interest on the
Bond as includable in the gross income of the Purchaser due to the occurrence of an
Event of Taxability.

“Electronic Notice” means (a) notice transmitted through electronic mail (“e-mail”) or
facsimile machine, if operative as between the party sending the notice and the party that is to
receive the notice, and (b) if not so operative between any two parties, notice given in writing or
by telephone (promptly confirmed in writing).

“Event of Default” is defined in Section 9.1 of this Agreement.

“Event of Taxability” means if as the result of any act, failure to act or use of the
proceeds of the Bond or the Project, a change in use of the Project or any misrepresentation or
inaccuracy in any of the representations, warranties or covenants contained in this Agreement,
the Project Certificate or the Arbitrage Certificate by the Issuer or the Borrower or the enactment
of any federal legislation after the date of execution of this Agreement or the promulgation of
any income tax regulation or ruling by the Internal Revenue Service after the date of execution of
this Agreement or for any other reason, the interest on the Bond is or becomes includable, in
whole or in part, in the gross income of any Purchaser or any former Purchaser for purposes of
federal income taxation.

“Governmental Issuer’” means any nation or government, any state, department, agency
or other political subdivision thereof, and any entity exercising executive, legislative, judicial,
regulatory or administrative functions of or pertaining to any government, and any corporation or
other entity owned or controlled (through stock or capital ownership or otherwise) by any of the
foregoing.

“Initial Interest Period” means the period from the Closing Date to but not including the
first Purchase Date (August 1, 2026).

“Interest Payment Date” means the first (1*) day of each calendar month, commencing
on August 1, 2016, each Purchase Date and the Maturity Date of the Bond.

“Interest Period” means, initially, the Initial Interest Period, and thereafter, the period
from and including each Purchase Date to but not including the subsequent Purchase Date or the
Maturity Date, as applicable, during which period the Bond bears interest at the rate established
in accordance with Section 3.3(b) hereof (subject to redemption or prepayment (by acceleration
or otherwise)). No Interest Period may be less than one year in duration unless the Bond matures
in less than one year and the Interest Period ends on the Maturity Date.

“Interest Rate Reset Date” means the first (1*') day of each calendar month.

“LIBOR Interest Period’ means:

(a) initially, the period beginning on (and including) the Closing Date and
ending on July 31, 2016;



(b) thereafter, each period commencing on each Interest Rate Reset Date and
ending on the last day of that calendar month;

provided, however, that
(i) no LIBOR Interest Period may end later than the Maturity Date.

“LIBOR Interest Rate” means the London Interbank Offered Rate of interest for an
interest period of one (1) month, which appears on Bloomberg on the day that is two London
Business Days preceding each Interest Rate Reset Date. “London Business Day” shall mean any
day on which commercial banks in London, England are open for general business. The LIBOR
Interest Rate is not necessarily the lowest rate charged by the Purchaser on its loans. If the
LIBOR Interest Rate becomes unavailable during the term of this loan, the Purchaser may
designate a substitute Index after notice to the Borrower. The Purchaser will tell Borrower the
current Index rate upon Borrower’s request. The interest rate change will not occur more often
than each month. The Borrower understands that the Purchaser may make loans based on other
rates as well. The LIBOR Interest Rate is currently % per annum.

“Maturity Date” means August 1, 2036.
“Maximum Rate” means 15% per annum.
“Opinion of Bond Counsel” means a written opinion of Bond Counsel.

“Opinion of Counsel” means a written opinion of counsel who is acceptable to the
Purchaser or the Issuer, as the case may be. The counsel may be an employee of or counsel to
the Issuer or the Borrower.

The term “outstanding” when used with reference to the Bond, or “Bond outstanding”
means the Bond, which has been authenticated and delivered to the Purchaser under this
Agreement, except the following:

(a) any portion of the Bond canceled or delivered to the Bond Registrar for
cancellation;

(b) any portion of the Bond in lieu of which others have been authenticated
under Section 3.7 (relating to registration and exchange of a Bond) or 3.8 (relating to
mutilated, lost, stolen or destroyed Bond); and

(c) any portion of the Bond provision for payment of which has been made
via creation of an irrevocable escrow pursuant to Section 10.8 hereof.

“Person” means an individual, a corporation, a partnership, an association, a trust or any
other entity or organization, including a government or political subdivision or any agency or
instrumentality thereof.

“Prior Bonds” means the Issuer’s $9,300,000 (original principal amount) Adjustable
Rate Demand Revenue Bond, Series 2006 (National University of Health Sciences Project).



“Project” means the project financed or refinanced by the Prior Bonds and defined in
Exhibit B.

“Project Certificate” means the Project Certificate of the Borrower, dated the Closing
Date, as may be amended from time to time.

“Property” means any interest in any kind of property or asset, whether real, personal or
mixed, or tangible or intangible, whether now owned or hereafter acquired.

“Purchase Date” means, initially, August 1, 2026, and any subsequent purchase date
selected by the Borrower and Purchaser where the Bond would be subject to mandatory tender in
connection with the end of an Interest Period as contemplated by Section 3.4 hereof.

“Purchaser” means the registered owner of the Bond, initially Wheaton Bank & Trust
Company, and its successors and assigns.

“State” means the State of Illinois.

“Tax-Exempt Organization” means an entity organized under the laws of the United
States of America or any state thereof which is an organization described in Section 501(c)(3) of
the Code, which is exempt from federal income taxes under Section 501(a) of the Code, and
which is not a “private foundation” within the meaning of Section 509(a) of the Code, or
corresponding provisions of federal income tax laws from time to time in effect.

“Taxable Equivalent Rate” means, as of any date of determination, the per annum interest
rate borne by the Bond equal to the sum of (a) the LIBOR Interest Rate, as determined for each
LIBOR Interest Period, plus (b) the Applicable Margin. For purposes of the foregoing sentence,
if the Bond is to commence bearing interest at the Taxable Equivalent Rate, then for purposes of
calculating the Taxable Equivalent Rate the LIBOR Interest Rate then in effect shall be used.
The Taxable Equivalent Rate shall be rounded up to the second decimal place.

“Unassigned Rights” means the rights of the Issuer under this Agreement (i) to the
payment of certain fees, costs and expenses, and interest thereon; (ii) to exemption from certain
fees, costs and expense; (iii) to be released, indemnified, held harmless and defended; (iv) to
withhold consent of sales, transfers and other dispositions; (v) to exemption from individual and
corporate liability; (vi) to receive notice, reports, opinions, financial information and statements
and the like; (viii) to approve and to withhold approval or consent of matters requiring the
approval or consent of the Issuer as specifically set forth herein; (viii) to exercise certain
remedies; (ix) to execute and deliver supplements and amendments to this Agreement; and (x) to
enter into other agreements.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.1.  Representations and Warranties of Issuer. The Issuer makes the
tfollowing representations and covenants as the basis for its undertakings herein contained:



(a) The Issuer is a non-home rule unit of government and a municipality
validly created and existing under the Constitution and the laws of the State, is authorized
to enter into the transactions contemplated by this Agreement and to carry out its
obligations hereunder, and has been duly authorized to execute and deliver this
Agreement and the Arbitrage Certificate.

(b) It is the Issuer’s understanding, based upon certain representations of the
Borrower, that the issuance and sale of the Bond and the lending of the proceeds of the
Bond to the Borrower (which proceeds, along with certain other moneys, will be applied
for the benefit of the Borrower) is to provide a portion of the moneys required to refund
the Prior Bonds.

(c) To provide funds to lend to the Borrower for the purposes described in (b)
above, the Issuer has authorized its Bond in the aggregate principal amount of
$ to be issued upon the terms set forth in this Agreement, under the
provisions of which the Issuer’s interest in this Agreement and the payments of principal,
premium, if any, interest and other revenues hereunder (other than Unassigned Issuer
Rights) and under the Note are pledged and assigned to the Purchaser as security for the
payment of the principal of premium, if any, and interest on the Bond. The Issuer
covenants that it has not pledged or assigned, and will not pledge or assign, its interest in
this Agreement or the revenue and receipts derived pursuant to this Agreement excepting
Unassigned Issuer Rights other than to the Purchaser hereunder to secure the Bond.

(d)  To the best knowledge of the Issuer, no commissioner or employee of the
[ssuer has acquired any interest direct or indirect in any “project” (as defined in the Act)
or in any property included or planned to be included in any project, nor has any interest
direct or indirect in any contract or proposed contract for materials or services to be
furnished or used in connection with any project.

(e) Neither the Issuer’s execution of this Agreement, its consummation of the
transaction contemplated on its part thereby, nor the Issuer’s fulfillment or compliance
with the terms and conditions thereof conflicts with or results in a breach of the terms,
conditions and provisions of any material restriction, agreement or instrument to which
the Issuer is a party, or by which it or any of its property is bound, or constitutes a default
under any of the foregoing.

Section 2.2.  Representations and Warranties of the Borrower. The Borrower
represents and warrants as follows:

(a) The Borrower is a not for profit corporation duly incorporated under the
laws of the State, is in good standing and duly authorized to conduct its business as
currently conducted in the State. The Borrower is duly authorized and has full power
under all applicable laws and its articles of incorporation and By-laws to create, issue,
enter into, execute and deliver, as the case may be, this Agreement, the Note, the
Covenant Agreement, the Arbitrage Certificate and the Project Certificate (collectively,
the “Borrower Agreements”).



















































































































































