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[Series 2009 Bonds]

First Supplemental Loan Agreement 

between

Rochelle Community Hospital Association,
as Borrower

and

City of Rochelle, Ogle County, Illinois,
as Lender

Dated as of August 1, 2012

Supplementing the Loan Agreement dated as of August 1, 2009

The rights of the City of Rochelle, Ogle County, Illinois hereunder (except certain unassigned rights) have been assigned to First National Bank of Omaha (as successor to Castle Bank, N.A.), as trustee under an Indenture of Trust dated as of August 1, 2009 from the City of Rochelle, Ogle County, Illinois.


This instrument was prepared by:


Nancy A. Burke


Linsey R. Neyt


Chapman and Cutler LLP 


111 West Monroe Street 


Chicago, Illinois  60603
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First Supplemental Loan Agreement

This is a First Supplemental Loan Agreement dated as of August 1, 2012 (this “First Supplemental Loan Agreement” and, together with the hereinafter defined Existing Loan Agreement, the “Loan Agreement”), supplementing and amending the Loan Agreement dated as of August 1, 2009 (the “Existing Loan Agreement”), between Rochelle Community Hospital Association, an Illinois not for profit corporation (the “Corporation”), as borrower, and the City of Rochelle, Ogle County, Illinois (the “Issuer”), as lender.

 TC  "Preliminary Statement" \l 4 Preliminary Statement

The Corporation and the Issuer have heretofore entered into, executed, and delivered the Existing Loan Agreement under which the Corporation issued and sold to the Issuer its Promissory Note dated August 6, 2009 (the “Existing Note”), in the original principal amount of $7,000,000, of which $5,950,000 remains outstanding.

 The Issuer obtained funds for the purchase of the Existing Note through the issuance and sale of its Hospital Facility Revenue Bonds, Series 2009 (Rochelle Community Hospital Project) (the “Bonds”), in the original aggregate principal amount of $7,000,000 of which $5,950,000 remains outstanding.

The Bonds were issued under and secured by the Indenture of Trust dated as of August 1, 2009 (the “Existing Indenture”), between the Issuer and First National Bank of Omaha (as successor to Castle Bank, N.A.), as trustee (the “Trustee”).  Pursuant to the Indenture, the Issuer pledged and assigned the Existing Note and certain of its rights under the Existing Loan Agreement to the Trustee as security for the Bonds.  

The proceeds of the Bonds were used by the Corporation to (a) refund and redeem all of the then outstanding City of Rochelle, Ogle County, Illinois Hospital Facility Variable Rate Demand Revenue Bonds, Series 2004 (Rochelle Community Hospital Project) and (b) finance, refinance or reimburse the Corporation for all or a portion of the cost of the acquisition, construction, renovation, improvement, furnishing and equipping of certain “industrial projects” as defined in the provisions of The Industrial Project Revenue Bond Act, 65 ILCS 5/11-74-1 et seq., as amended, and The Local Government Debt Reform Act, 30 ILCS 350/1 et seq., as amended, and as more fully described in Exhibit A of the Existing Loan Agreement.  

The Bonds were privately placed with five purchasers consisting of (i) First National Bank and Trust Company of Rochelle, (ii) First National Bank of Omaha (as successor to Castle Bank, N.A.), (iii) Stillman BancCorp [N.A.], (iv) Lincoln State Bank and (v) Holcomb State Bank (the “Purchasers”), and such Purchasers constitute the owners of 100% of the outstanding Bonds.  

In order to secure its obligations under the Existing Loan Agreement and the Existing Promissory Note, the Corporation granted a security interest in certain of its real and personal property pursuant to (i) the Mortgage and Security Agreement with Assignment of Rents dated as of August 1, 2009, as supplemented and amended (the “Mortgage”), from the Corporation, as mortgagor, to the Issuer, as mortgagee, and (ii) the Security Agreement dated as of August 1, 2009 (the “Security Agreement”) from the Corporation to the Issuer, as secured party.

The Corporation has requested that the Issuer and the Trustee enter into a First Supplemental Indenture of Trust dated as of August 1, 2012 (the “First Supplemental Indenture” and, together with the Existing Indenture, the “Indenture”), and that the Corporation issue and the Trustee authenticate new Bond certificates, all to provide for a decrease in the current interest rate borne by the Bonds and to make certain related changes; and the Issuer, the Purchasers and the Trustee have consented to such amendments.
The Issuer desires to also amend the Existing Loan Agreement (including the form of the Promissory Note contained therein) in order to ensure that such amendment to the interest rate borne by the Bonds and related changes are correspondingly reflected, to the extent necessary, in the other financing documents related to the Bonds, and that the definitions of, and references to, the “Indenture”, the “Loan Agreement”, the “Mortgage and the “Security Agreement” refer to any and all supplements and amendments thereto. 

The Corporation and the Issuer hereby covenant and agree as follows:

 TC  "Article I
Definitions" \l 1 Article I

Definitions


Section 1.1.
Terms Defined TC "Section 1.1.
Terms Defined" \f C \l "2" .  Words and terms that are defined in the Indenture and the Existing Loan Agreement shall have the same meanings ascribed to them when used herein unless the context or use indicates a different meaning or intent.


Section 1.2.
Rules of Interpretation TC "Section 1.2.
Rules of Interpretation" \f C \l "2" .  For all purposes of this First Supplemental Loan Agreement, except as otherwise expressly provided or unless the context otherwise requires:


(1)
“This First Supplemental Loan Agreement” means this instrument as originally executed and as it may from time to time be supplemented or amended pursuant to the applicable provisions of the Existing Loan Agreement.


(2)
The words “herein,” “hereof” and “hereunder” and other words of similar import refer to this First Supplemental Loan Agreement as a whole and not to any particular Article, Section or other subdivision.


(3)
This First Supplemental Loan Agreement shall be interpreted and construed in accordance with the laws of the State of Illinois.

 TC  "Article II
Amendments to the Existing Loan Agreement; Delivery of Amended Promissory Note" \l 1 Article II

Amendments to Delivery of Amended the Existing Loan Agreement; Promissory Note


Section 2.1.
Amendments to Definitions TC "Section 2.1.
Amendments to Definitions" \f C \l "2" .  Any and all references within the Loan Agreement to “Indenture,” “Loan Agreement,” “Mortgage” and “Security Agreement” are hereby deemed to be amended to define such documents and to refer to such documents “as supplemented and amended.” 


Section 2.2.
Amendments to Form of Promissory Note. TC "Section 2.2.
Amendments to Form of Promissory Note." \f C \l "2"   Any and all references contained in Exhibit B to the Loan Agreement - Form of Promissory Note, to “Indenture,” “Loan Agreement,” “Mortgage” and “Security Agreement” are hereby deemed to be amended to define such documents and to refer to such documents as “supplemented and amended.” 


Section 2.3.
Amended and Restated Promissory Note. TC "Section 2.3.
Amended and Restated Promissory Note." \f C \l "2"   The Corporation hereby agrees to execute, issue and deliver to the Trustee, as assignee of the Issuer, an Amended and Restated Promissory Note (the “Amended Promissory Note”) that reflects the amendments referred to in Section 2.2 above.   Upon delivery of such Amended Promissory Note to the Trustee, the Issuer hereby directs the Trustee to cancel the Existing Note and return the cancelled Existing Note to the Corporation.  The Trustee hereby agrees to so cancel the Existing Note and return the same to the Corporation upon receipt of the Amended Promissory Note.
 TC  "Article III
Miscellaneous Provisions" \l 1 Article III

Miscellaneous Provisions


Section 3.1.
Consent of Bondholders TC "Section 3.1.
Consent of Bondholders" \f C \l "2" .  This First Supplemental Loan Agreement is being executed and delivered pursuant to Section 11.1 of the Existing Indenture and Section 9.6 of the Existing Loan Agreement and the consent of 100% of the owners of the Bonds outstanding is required to effect the amendments contained herein.  The Trustee has certified in the First Supplemental Indenture that the Purchasers, consisting of (i) First National Bank and Trust Company of Rochelle, (ii) First National Bank of Omaha (as successor to Castle Bank, N.A.), (iii) Stillman BancCorp [N.A.], (iv) Lincoln State Bank and (v) Holcomb State Bank, comprise 100% of the owners of the outstanding Bonds.  The consent of the Purchasers, which constitutes the consent of 100% of the owners of the outstanding Bonds, to the execution and delivery of this First Supplemental Loan Agreement and to the amendments contained herein have been obtained and are attached to this First Supplemental Loan Agreement.  


Section 3.2.
Consent of Trustee TC  "Section 3.2.
Consent of Trustee" \f C \l 2 .  The consent of the Trustee to the execution of this First Supplemental Loan Agreement is required pursuant to Section 11.1 of the Existing Indenture and Section 9.6 of the Existing Loan Agreement and is attached to this First Supplemental Loan Agreement.

Section 3.3.
Ratification of the Existing Loan Agreement TC "Section 3.3.
Ratification of the Existing Loan Agreement" \f C \l "2" .  In all respects not inconsistent with the terms and provisions of this First Supplemental Loan Agreement, the provisions of the Existing Loan Agreement are hereby ratified, approved and confirmed.  This First Supplemental Loan Agreement shall be construed as having been authorized, executed and delivered under the provisions of Section 11.1 of the Indenture and Section 9.6 of the Existing Loan Agreement.


Section 3.4.
Governing Law TC  "Section 3.4.
Governing Law" \l 2 .  This First Supplemental Loan Agreement shall be governed exclusively by the applicable laws of the State of Illinois.


Section 3.5.
Severability TC  "Section 3.5.
Severability" \l 2 .  If any one or more of the covenants or agreements provided in this First Supplemental Loan Agreement on the part of the parties hereto to be performed should be determined by a court of competent jurisdiction to be contrary to law, such covenant or agreement shall be deemed and construed to be severable from the remaining covenants and agreements herein contained and shall in no way affect the validity of the remaining provisions of this First Supplemental Loan Agreement.


Section 3.6.
Counterparts TC "Section 3.6.
Counterparts" \f C \l "2" .  This First Supplemental Loan Agreement may be executed in several counterparts, and each executed counterpart shall constitute an original instrument, but all such counterparts shall constitute but one and the same instrument.

In Witness Whereof, the Corporation and the Issuer have caused this First Supplemental Loan Agreement to be executed in their respective corporate names by their duly authorized officers and their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all as of the date first above written.


City of Rochelle, Ogle County, Illinois


By


Mayor
(Seal)

Attest:

By_______________________________

City Clerk

Rochelle Community Hospital Association
By


President/Chief Executive Officer
(Seal)

Attest:

 ________________________________

                           Secretary

Consented, Accepted and Agreed to:

 First National Bank of Omaha (as successor to Castle Bank, N.A.), as Trustee
By



[Senior Vice President & 

Senior Trust Officer]

(Seal)
Attest:

By ________________________________


[Trust Officer]

Consented, Accepted and Agreed to:

First National Bank of Omaha (as successor to Castle Bank, N.A.)
By



Its ________________________________

First National Bank of Rochelle

By



Its 


Holcomb State Bank

By



Its 


Stillman BancCorp [N.A.]

By



Its 


Lincoln State Bank

By



Its  _______________________________




3234762.01.04.doc
1118157

iv
-7-

