FIRST AMENDMENT TO NOTE AND
FIRST AMENDMENT TO LOAN AGREEMENT
THIS FIRST AMENDMENT TO NOTE AND FIRST AMENDMENT TO LOAN AGREEMENT (this "Amendment"), dated as of September ___, 2009 is made and entered into by THE COUNTY OF LAKE, ILLINOIS, a local unit of government and body politic and corporate duly organized and validly existing under the Constitution and the laws of the State of Illinois (the "Issuer") and MONTESSORI SCHOOL OF LAKE FOREST, an Illinois not for profit corporation (the "Borrower").

WITNESSETH:

WHEREAS, the Issuer issued its $3,000,000 The County of Lake, Illinois Revenue Bond (Montessori School of Lake Forest Project), Series 1999 (the “Bond”) and Bondholder purchased the Bond, pursuant to the Loan Agreement dated as of June 1, 1999, by and between Issuer and Montessori School of Lake Forest, an Illinois not for profit corporation (the "Borrower") (the “Loan Agreement”);

WHEREAS, the proceeds of the Bond were loaned by Issuer to Borrower for the purpose of financing a portion of the cost of acquiring, constructing and renovating an expansion of a Montessori school and day care center (the "Project") located within the County of Lake, Illinois; 

WHEREAS, the Issuer assigned certain of its rights under the Loan Agreement to the Bondholder  pursuant to the terms of that certain Bond Issuance Agreement dated as of June 1, 1999 (the "Bond Issuance Agreement");

WHEREAS, under the terms of the Loan Agreement, as assigned to Bondholder pursuant to the Bond Issuance Agreement, Borrower is obligated to pay to Bondholder amounts sufficient to pay the principal of, premium, if any, or interest on (i) the Promissory Note of the Borrower dated as of June 1, 1999 in the principal amount of $3,000,000, made payable to the Issuer and endorsed by the Issuer to the Bondholder pursuant to the Bond Issuance Agreement (the "Note") and (ii) the Bond when due, and is further obligated under the Bond Issuance Agreement, the Loan Agreement, the Note, and the Financial Covenants Agreement between the Bondholder and the Borrower dated as of June 1, 1999 (the "Financial Covenants Agreement"); and
WHEREAS, the Issuer has been requested by the Borrower to amend certain provisions in the Note and the Loan Agreement to modify provisions applicable to the interest rate. 
NOW, THEREFORE, the Note and the Loan Agreement are amended as follows:

1.
Definitions.  Capitalized terms not otherwise identified herein shall have the meanings given them in the Loan Agreement.

2.
Amendments to Note.
2.1
In the first paragraph of the Note, the last sentence shall be deleted in its entirety and replaced with the following:
"Except to the extent that the provisions hereinafter set forth with respect to prepayment may become applicable hereto, or an Event of Default as such term is defined in the Loan Agreement executed as of June 1, 1999 between the Issuer and Montessori School of Lake Forest, an Illinois not for profit corporation (the "Borrower") (the "Loan Agreement"), said principal and interest to be payable in nineteen (19) semi-annual payments of $126,302.80 (consisting of interest and principal) commencing September 15, 1999 and on each March 15 and September 15 thereafter to and including September 15, 2009, and thereafter shall be payable in the amounts set forth in Schedule 1 attached hereto, and shall be payable not later than 12:00 noon, Chicago, Illinois time on such days."

2.2
In the fourth paragraph of the Note, the second sentence shall be deleted in its entirety and replaced with the following two new sentences:

"The Interest Rate from September 15, 2009 to September 15, 2012 shall be the Fixed Interest Rate of ______________%.  For each of the subsequent Interest Periods, the Interest Rate shall be either a Fixed Interest Rate or a Variable Interest Rate, as shall be directed by the Borrower, in a notice to Bondholder, which notice must be so delivered at least fifteen (15) days prior to the first day of the new Interest Period or such shorter period as shall be consented to by the Bondholder."

2.3
In the seventh paragraph of the Note, the first sentence shall be deleted in its entirety and replaced with the following:

"Pursuant to the Loan Agreement, the undersigned shall be obligated to prepay this Note in whole on September 15, 2012 and on the last day of each subsequent Interest Period if the Bondholder exercises its right under Section 303 of the Bond Agreement and the undersigned shall not have caused the Series 1999 Bond to be purchased from the registered owner thereof on or before such date at a price equal to one hundred percent (100%) of the amount of the principal installments thereof then outstanding plus accrued interest to the date of purchase."
Section 3.  Amendments to the Loan Agreement.

3.1
In Section 1.1 of the Loan Agreement, the definition of "Applicable Percentage" shall be deleted in its entirety and replaced with the following:
"Applicable Percentage" shall mean, initially, 67.42%."
3.2
In Section 1.1 of the Loan Agreement, the definition of "Fixed Interest Rate" shall be deleted in its entirety and replaced with the following:

"Fixed Interest Rate" means, for the Interest Period or any subsequent Interest Period for which the Borrower elects that the Bond shall bear interest at the Fixed Interest Rate as provided in Section 2.4 hereof, that fixed rate of interest which is determined by the Bondholder, with the consent of the Borrower, on or prior to the first day of such Interest Period, that is equal to the Matched Maturity Rate in effect nearest to the last day of such Interest Period, plus three hundred and fifty (350) basis points multiplied by the Applicable Percentage, as in effect from time to time.
3.3
In Section 1.1 of the Loan Agreement, the definition of "Interest Period" shall be deleted in its entirety and replaced with the following:
"Interest Period" means each period of time that interest on the Bond is equal to a particular Interest Rate determined as provided in this Bond Agreement.  The initial Interest Period shall commence on the Closing Date and end on September 14, 2009.  Any subsequent interest period for a Fixed Interest Rate shall be not less than three (3) years.
3.4
In Section 1.1 of the Loan Agreement, the definition of "Taxable Rate" shall be deleted in its entirety and replaced with the following:

"Taxable Rate" means (a) with respect to any Interest Period during which the Bond bears interest at a Variable Interest Rate, (i) the Base Rate plus three hundred fifty (350) basis points and (b) with respect to any Interest Period during which the Bond bears interest at a Fixed Interest Rate, the yield, as of the first day of such Interest Period, of the Matched Maturity Rate in effect nearest to the last day of such Interest Period, plus three hundred fifty (350) basis points.
3.5
In Section 1.1 of the Loan Agreement, the definition of "Variable Interest Rate" shall be deleted in its entirety and replaced with the following:
"Variable Interest Rate" means, during any Interest Period for which the Borrower elects that the Bond shall bear interest at the Variable Interest Rate as provided in Section 202 of the Bond Agreement, a variable rate of interest equal to (a) the sum of (i) the Base Rate, which shall be calculated from time to time, plus (ii) three hundred fifty (350) basis points multiplied by (b) the Applicable Percentage, as in effect from time to time.  In no event, however, may the Variable Interest Rate exceed eighteen percent (18%) per annum.
3.6
In Section 2.4(a) of the Loan Agreement, the second sentence of the second paragraph shall be deleted in its entirety and replaced with the following two sentences:

"The Interest Rate on the Note commencing on September 15, 2009 shall be the Fixed Rate of Interest of ___________%, which rate shall continue until September 15, 2012.  For each of the subsequent Interest Periods, the Interest Rate shall be either a Fixed Interest Rate or a Variable Interest Rate, as shall be directed by the Borrower in a notice to the Trustee and the Bondholder, which notice must be so delivered at least fifteen (15) days prior to the first day of the new Interest Period or such shorter period as shall be consented to by the Bondholder."

3.7
In Section 3.2 of the Loan Agreement, the first and second sentences shall be deleted in their entirety and replaced with the following:

"If the Bondholder shall exercise its right under Section 303 of the Bond Agreement to require that all of the then outstanding principal installments of the Bond be redeemed in whole on September 15, 2012 and at the end of each subsequent Interest Period, then the Borrower shall purchase the Bond or cause the Bond to be purchased at a redemption price of one hundred percent (100%) of the principal amount thereof plus accrued interest on the date fixed for such redemption.  The Borrower shall be obligated to prepay in whole on September 15, 2012 or any other date fixed for such redemption, if the Bondholder shall exercise such right under Section 303 of the Bond Agreement."

4.
Terms.  All terms, covenants and provisions of the Note and the Loan Agreement not expressly amended hereby shall remain in full force and effect, and all representations and warranties made in the Note and the Loan Agreement are reaffirmed by Borrower as true and correct as of the date hereof.


5.
Counterparts.  This Agreement may be signed in one or more counterparts, each of which shall be deemed an original, and all of which shall constitute one and the same agreement and shall be binding on and inure to the benefit of the undersigned and their respective successors and assigns as if all had signed one instrument.

[SIGNATURE PAGE TO FOLLOW]

IN WITNESS WHEREOF, the Issuer and the Bondholder have executed this First Amendment to Note and First Amendment to Loan Agreement by the manual or facsimile signature of its respective authorized representatives, as of the date hereof.






THE COUNTY OF LAKE, ILLINOIS






By:












Name:
Suzi Schmidt






Title:
Chairman
(SEAL)
ATTEST:

County Clerk






MONTESSORI SCHOOL OF LAKE FOREST






By:












Name:












Title:






(SEAL)

ATTEST:

By:






Name:






Title:







SCHEDULE 1 TO NOTE

AMORTIZATION SCHEDULE
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