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$201n115,0m

Cnnrn¡cAtss or PeRtlcrPATIoN, Snruns A or 2018
Evldenclng the Propordonate Interests ofthe Owners thereofln P¡ymentg

ûo be m¡de to Municiprl Real Estate Funding' LLC by the

CoÞluor.nvEALTIr oF PENNSYLvaNIA
(AcrINc Bv AND THRoucH ¡rs DnRtntmnxr or GnnnRll SERvlcEs)

Due: July l, as shown below.

Meturlty Schedule

Maturity
Julv I
2020
2021
2422
2023
2024
2025
2026
2427
2028
2429
2030
2031
2032
2033
2034
2435
2036
2037

2038
2043
2A46

Principal
Amount

$3,745,000
3,935,000
4,130,000
4,335,000
4,555,000
4,780,000
5,020,000
5,270,AN
5,535,000
5,910,000
6,105,000
6,410,000
6,730,000
6,970,000
7,235,04A
7,595,000
7,975,000
g,375,ooo

8,795,000
51,025,000
36,785,000

Interest
R¡te

s.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.004%
5.000.o/o

5.000%
5.000%
5.000%
5.000%
3.6250/o

3.750t/o
s.000%
5.000%
5.000%
5.000o/o

5.000%
5.000%
4.000o/o

Yteld

2.280%
2.430%
2.560%
2.7W%
2.820%
3.000%
3.13$o/o

3.230%
3.290%
3360%
3.4t0%
3.460%
3.770%
3.830%
3.650%
3.7rc%
3.760%
3.790%
3.800%
3.810o/o

4.470%

CUSI@No.*
709144 ND7
709144 NE5
709144 NF2
709144 NGO
709144 NH8
709144 NJ4
709144 NKt
709r44 NL9
709144 NM7
709144 NN5
709144 NPO

709r44 NQ8
709144 NR6
709144 NS4
7A9t44NT2
709144 NU9
709144 NV7
709144 NW5
709144 NX3
709144 PAI
709144PBg
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FTNANCING AGREEMENT

This Financing Agreement (ooAgreernênt") is dated January 30, 2018 and is

entered into by and between the Commonwealth of Pennsylvania (the

"Commonwealth")o acting by and through the Department of General Services
("DGS"); and Municipal Real Estate Funding, LLC ("MRE Funditrg"), with its
primary offices located at 120 North Pointe Boulevard, Suite 203, Lancaster, PA
t760t.

WHEREAS, DGS owns and maintains in the name of
the Commonwealth all Commonwealth-owned real
estate;

\ryHEAlEAS, by the Act of April 9, 1929, P.L. 177, as

amended, 7l P.S. $ 631.1(15), DGS is authorized and
empowered to enter into contracts of all kinds and to
execute all instruments necessary or convenient for
carrying on its operations;

VVIIEREAS, by the Act of April 9, 1929, P.L. 177, as

amended, 71 P.S. $ 631.1(17), DGS is authorized and
empowered to accept grants-in-aid, gifts, donations,
legacies or usages of money made or extended by
individuals, organizations, public or private corporations,
departments or instrumentalities of the Commonwealth,
or the Federal Government, and to return money
advanced for its usage not otherwise required for its
purposes;

\ryHEREAS, by the Act of April 9, 1929, P.L. 177n as

amended, 7l P.S. $ 631.1(20), DGS is authorized and
empowered to do all acts and things necessary or
convenient to carry out the powers granted to it by this
act or any other acts, including but not limited to the
issuance of general regulations implementing the act;

\ryHEREAS, as required under 72 P.S. $ 302(8), the
revenue receivecl by DCS pursuant to this Agreement
will be deposited in the General Fund and will be used to
provide funding sufficient to pay DGS's operational



expenses (including lease rental, municipal, and utility
costs), agricultural extension services payrnents, state
food purchase program costs, and other agricultural
operation costs in Fiscal Year 2017-18;

WIIEREAS, on October 13, 2017, the Commonwealth
acting through DCS issued a Request for Proposals to
enter into a financing transaction related to the
Pennsylvania Farm Show Complex & Expo Center, nA}
North Cameron Street, Hanisburg, PA l7ll0 (the
"Premises"), RFP No. 6100043528 (the "RFP");

WHEREAS, on November 13, AAn, Blackford
Ventures, LLC ("Blackford") submitted a proposal in
response to the RFP;

WHEREAS, DGS determined that Blackford's proposal
was the most advantageous to the Commonwealth after
taking into consideration all of the evaluation factors set
forth in the RFP, and selected Blackford for contract
negotiations;

lryHEREAS, Blackford subsequently caused the
formation of MRE Funding to act as the party to this
Agreement and other relevant agreements relative to the
tmnsactions described in this Agreement;

WHEREAS, MRE Funding and DCS, following
consultation with their respective advisors and in
accordance with the RFP have negotiated this Agreement
setting forth their respective rights and responsibilities in
connection with the financing of the Premises; and

\ilHEREAS, the parties are entering into this Agreement
as the final and entire agreement regarding a transaction
between the parties in connection with the Premises.

No\ry TIIERBFORE, intending to be legally bound hereby, DGS and MRE
Funding agree to the following tems and conditions:
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I T'egl. The term of this Agreement shall commence on the latest date set
forth on the signature page hereto, that date being the date on which all
required signatories have affrxed their signatures to this Agreement
("Effective Date") and shall remain in effect for twenty-nine (29) years
("Term").

Essrow Agreemenil Assignlnent. To assure the availability of monies due
the parfies hereunder, MRE Funding and V/ilmington Trust, National
Association, as escrow agent ("Escrow Agent")o have at the request of DGS
entered into an Esqow Agreement dated as of January 30, 2018 (the
"Ilscrow Agreement"). Pursuant to and in accordance with the Escrow
Agreernent, MRE Funding has caused the deposit in the Clearing Fund
established and rnaintained with the Escrow Agent an alnount sufficient to
make the Payment described in Section 3 hereof. Pursuant to the Escrow
Agreement, such amount shall be applied by the Escrow Agent to make the
Payment described in Section 3 hereof and to pay the Costs of Issuance
described in Section l2 hereof.

DGS acknowledges and agrees that MRE Funding may assign its right title
and interest in this Agreement (including its riglrt to receive the Semi-
Annual Payments from DGS under Section 4) to the Escrow Agent or other
financial institution to the extent determined to be necessary by MRE
Funding to secure its obligations under the Escrow Agreement and to
otherwise effectuate the making of the deposit to the Clearing Fund. Such
permitted assignments include¡ but are not limited to, an assignment of this
Agreement in connection with an Interim Financing or Permanent Financing
as set forth in Section t hereof (each, an "Assignment").

MRE Fundingis Payment to DGS. In consideration of the recitals and the
undertakings of DGS as set forth in this Agreement, MRE Funding shall
make a one-time, lump-sum net payment in the amount of Two Hundred
Million Dollars ($200,000,000.00) to the commonwealth ("payment") by
causing the Escrow Agent to transfer such amount to the Commonwealth
from funds on deposit in the Clearing Fund.

4. ÞGS's-Payment,Iç_.MREFunding

In consideration for the Payment, DGS shall pay to MRE Funding
semi-annual payments on the last day of June and the last day of
December during each ñscal year of this Agreement, each payment

2
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b

consisting of the amounts set forth on the twenty-nine (29) year
amortization schedule in Ex.hibil A ("Semi-Annual Payments").
Interest shall accrue on the principal amount payable by the DGS
hereunder at the rates described or set forth in Exhibit A. If any Semi-
Annual Payment or other sums owed by DGS hereunder are not paid
when due, interest will accrue on the amounts payable by DGS
hereunder as described in Exhibit A.

Except as otherwise provided in Section 5, DGS's obligation to make
the Semi-Annual Payments shall commence on the date that the
Payment is transfened to the Commonwealth in accordance with
Section 3 hereof and shall be absolute and unconditional in all events
except as expressly provided in this Section 4. Notwithstanding any
dispute between DGS and MRE Funding or any other person, DGS
shall make all Serni-Annual Payments when due and shall not
withhold any Semi-Annual Payments, or portions thereof, except as

otherwise provided below. All Semi-Annual Payments made by DGS
hereunder shall be made directly to the Escrow Agent to be applied as

provided in the Escrow Agreement. DGS covenants it will not assert
any right to setoff, counterclaim, abatement, or recoupment for any
reason whatsoever. MRE Funding agrees that, prior to the effective
date of the Assignment, DCS may set off the amount of any state tax
liability or other obligation of MRE Funding or its subsidiaries to the
Commonwealth against any payments due MRE Funding under this
Agreement provided, however, that after the effective date of the
Assignment no such set off shall be permitted.

DGS and the Secretary of the Budget reasonably believe that
sufTicient funds can be appropriated to DGS by the General Assembly
to make all payments owed during the Term. DGS hereby covenants,
and the Secretary of the Budget hereby acknowledges, that they will
do all things lawfully within their power to obtain, maintain, and
properly request and pursue frinds from which DGS may make such
Semi-Annual Payments, including making provisions for such
payments to the extent necessary in each budget submitted for the
purpose of obtaining funding, using their bona fide best efforts to have
such portion of the budget approved.

It is DGS's intent, and it hereby agrees, to make Semi-Annual
Payments for the full Term if funds are legally available therefor and

c
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in that regard DGS represents that the execution of this Agreement is

essential to its proper, efficient, and economic operation.

e. The Semi-Annual Payments will be capitalized for the first year with
no principal or interest due for the 2018-2019 fiscal year. DGS's
Semi-Annual Payments shall commence with the payment due
December 2019.ln the event that an Interim Financing under Section
9 is used which calls for payments on dates which differ from those
described above, the parties shall agree to revise the payment dates
and amounts payable by DGS hereunder as needed to accommodate
the terms of the Interim Financing.

$.e._çUdty: Nonappropriation of Funds. The Semi-Annual Payments shall be
payable solely and only from funds appropriated by the General Assembly
of the Commonwealth to DGS for the Semi-Annual Payments. The Semi-
Annual Payments are not secured by a pledge by the Commonwealth (or by
any political subdivision thereof) of the Commonwealth's full faith, credit,
and taxing power. Notwithstanding any provision of this Agreement to the
contrary, nothing in this Agreement shall be construed to obligate future
General Assemblies of the Commonwealth of Pennsylvania to make
appropriations for payments due under this Agreement. The Secretary of the
Budget acknowledges that he or she shall use his or her best efforts to cause
to be included in each annual budget request submitted by the Governor to
the General Assernbly an amount equal to the Semi-Annual Payments due to
be paid by DGS for the fiscal year covered by the budget request.

Commonwealth's Elcçlra4¡g Payments. DGS shall pay to the Escrow Agent
electronically thr ough Automated Clearing House ("ACH").

a. Simultaneous with its execution of this Agreement, MRE Funding
shall, or shall cause the Escrow Agent to, complete the Pennsylvania
Electronic Payment Program ("PEPP") Enrollment Form and submit
that completed form to the Commonwealth of Pennsylvania's Vendor
Data Management Unit, Payable Sen¿ice Center by fax at 717-214-
0140. The PEPP form is attached to this Agreernent as Exhibit B. It is
also available at:
https ://www.vendorregi stration. state.pa.u s/cvmu/paperlForms/AcH-
EFTenrol lmentform.pdf

6.
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b MRE Funding shall invoice, or cause the Escrow Agent to invoice,
DGS for each of the Semi-Annual Payments by submitting an invoice
with a unique invoice number to DGS at least 90 days in advance of
the date of each Semi-Annual Payment; provided, however, that
during the period an Interim Financing under Section 9 is outstanding,
each such invoice shall be submitted as far in advance of the date of
each Semi-Annual Payment as is reasonably possible under the terms
of such Interim Financing, but not to exceed 90 days. The unique
invoice number will be listed on the Commonwealth of
Pennsylvania's ACH remittance advice to enable the Escrow Agent to
properly apply receipt of the DGS's Payments to the invoice nurnber
that corresponds to Semi-Annual Payments. MRE Funding shall
deliver, or cause to be delivered, each invoice to DGS via email at:

69181@pa.gov

Further information and instructions for the submission of invoices to
the Commonwealth via email are available at:

http : //www.budget. pa. gov/S ervi ceslForVendors/Pages/Il ow-to-
Submit-Invoices.aspx

MRE Funding shall ensure that the Escrow Agent's ACH information
on file with the Commonwealth of Pennsylvania's Vendor Data
Management Unit, Payable Service Center, and needed by the DGS to
make the Semi-Annual Paymentso is correct throughout the term of
this Agreement. MRE Funding shall cause the Escrow Agent to make
any updates to its ACH information at least 90 days in advance of the
date of each Semi-Annual Payment. MRE Funding hereby
acknowledges that the failure to timely submit and maintain accurate
and complete ACH information may result in delays of the Semi-
Annual Payments.

ì-,lpn-Ðisturtance. The Commonwealth will, at all times, retain ownership
and full title of the Premises, and the Commonwealth's quiet enjoyment,
possession, and use of the Premises will not be disturbed during the Term of
this Agreement.

Prgpayfnent. DGS may prepay the principal portion of its Semi-Annual
Payments at the end of the tenth (l0tn) year of this Agreement, without

c
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premium, by giving MRE Funding ninety (90) days' prior written notice;
provided, however, that in connection with any Interim Financing under
Section t hereof DGS may prepay the principal portion of its Semi-Annual
Payments on such terms and conditions as are permitted by such Interim
Financing. Prepayment options on a shorter basis, may be available to DGS
on terms to be negotiated by the parties and at costs based on interest rates at
that time.

9 F'in¡nr.ino n th¡' nvmenf hr¡ MRF Frrnr{irro DGS acknowledges that MREf P

Funding intends to finance the Payment to the Commonwealth by
securitizing the Semi-Annual Payments via certificates of participation
executed and delivered by MRE Funding (the'oPennanent Financing"). The
Pennanent Financing may be preceded by one or more bridge loans or other
forms of financing entered into by MRE Funding (such bridge loans or other
forms of financing referred to as "Interim Financing"), which Interim
Financing shall be taken out by the Permanent Financing. DGS shall provide
such information as MRE Funding may reasonably require from DGS, and
shall cooperate with MRE Funding as may be reasonably necessary, to
conclude such Permanent or Interim Financing.

10. Ljmitations _of _MRE f,unding's Duties. DGS acknowledges that in
connection with this Agreement:

MRE Funding is acting solely as a principal and not as a municipal
advisor, financial advisor, or fiduciary to the Commonwealth or DGS;

MRE Funding has not assumed any advisory or fiduciary
responsibility to the Commonwealth or DGS in connection with MRE
Funding's performance of its duties under this Agreement or in any
discussions, undertakings, and procedures related to the RFP or this
Agreement; and

The services provided to DCS in connection with this Agreement
shall not limit MRE Funding from providing other services for the
Commonwealth in conjunction with any other services requested by
the Commonwealth, except as limited by rule of law or regulation.

a.

b

c.

Independent Coptraçtor. MRE Funding will perform all of its duties and
responsibilities under this Agreement as an independent contractor" MRE
Funding and all of its agents or employees shall not be deemed to be

7
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employees of the Commonwealth or of DGS for any purpose. Nothing
contained in this Agreement shall preclude MRE Funding from carrying on
its customary and usual business activities.

12. Fees. Com,missions.. and Expenses. DGS shall pay all expenses incident to
the issuance of the certificates of participation not to exceed $2,375,000.00,
inclusive of all fees, comrnissions and expenses related to an lnterim
Financing or the Permanent Financing, and/or an underwriter's discount
related to the Permanent Financing (the "Costs of Issuance"), and ¿r one-
time, one-percent (l%) alrangement fee to MRE Funding (the'oArrangement
Fee", and together with the Costs of Issuance, the ooFees"). DGS shall pay
the Costs of Issuance at the time of closing on the Pennanent Financing from
the proceeds thereof. DGS shall pay the Costs of Issuance related to any
Interim Financing at the time of closing on the Interim Financing and from
the proceeds thereof. The Anangement Fee will be equal to lYo of the
Payment, and paid in two installments: (1) a payment of $1,000,000 due at
the time of closing on the first Interim Financing; and Q) a payment of
$1,000,000 due at the time of closing on the Permanent Financing. All Fees
payable hereunder are contingent upon a successful completion and
execution of the transactions contemplated by this Agreement. In the event
the Pennanent Financing or Interim Financing does not close, neither
Blackford nor MRE Funding shall have any liability for payment of any
Costs of Issuance.

13. Assisnment. MRE Funding shall not assign or otherwise transfer any interest
in this Agreement without the prior written consent of DGS; provided,
however, that MRE F'unding shall have the right to assign this Agreement
(including its rights to receive Semi-Annual Payments from DGS under
Section 4) in accordance with Section 2 without the prior written consent of
DGS.

14. Default b]¡ DGS.

Except as provided for in subsection (d) below, (i) if DGS fails to pay
the full amount of a Semi-Annual Payment when due, or (ii) if DGS
fails to comply with its obligations under this Agreement within 30
days after MRE Funding has given written notice to DGS of the
failure and a demand that they be performed, or (iii) if DGS shall be
adjudicated as bankrupt or shall make an assignment for the benefit of
creditors or shall file a bill in equity or otherwise to initiate

a.

I



I.

proceedings for the appointment of a receiver of DGS's assetso or
shall file any proceeding in bankruptcy or for reorganization or an

arrangement under and federal or state law, or (iv) if in any
proceeding in bankruptcy or for the appointment of a receivçr shall be
instituted by an creditor of DGS under federal or state law, and such
proceeding shall not have been tenninated within sixty (60) days after
its institution (the occurrence of any such event constituting an event
of default and a breach under this Agreement), then and in addition to
any other rights or remedies MRE Funding may have under this
Agreement or at law or in equity, MRE Funding shall have the
following rights:

by written notice to DGS, with or without terminating this
Agreement, declare an amount equal to all amounts then due
under this Agreement, and all remaining Semi-Annual
Payments due for which funds have been appropriated, to be
immediately due and payable, whereupon the same shall
become immediately due and payable; and

II. to obtain such performance of DGS's obligations under this
Agreement as is permitted by law.

No right or remedy conferred or reserved in this Agreernent to MRE
Funding is intended to be exclusive of any other right or remedy
available to MRE Funding at law or in equity.

No waiver by MRË Funding of any breach of this Agreement by DGS
shall be a waiver of any subsequent breach or of any obligation,
agreement, or covenant, nor shall any forbearance by MRE Funding to
seek a remedy for any breach by DGS be a waiver by MRE Funding
of any rights and remedies with respect to such or any subsequent
breach.

Notwithstanding subsection (a) above to the contrary, it shall be a

defense to the failure by DGS to pay a Semi-Annual Payment whsn
due under this Agreement if but only to the extent that, such failure
occurs because the General Asseinbly of the Commonwealth of
Pennsylvania has not appropriated sufficient money to DGS from
which the Semi-Annual Payment may be made and to enable DGS to
make the Semi-Annual Payment when due, even though the annual

b.

c.

d
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budget request submitted to the General Assembly for this purpose did
include sufficient funds to make the Semi-Annual Payment in full and

when due, so long as the Secretary of the Budget has used his or her
best efforts as described in Section 4.c and 5 hereof. Upon such an

occuffence, DGS shall give written notice of such nonappropriation to
MRE Funding within thirty (30) days thereof.

15. Default by MRE Funding.

If MRE Funding fails to pay the full amount of the Payment when
due, DGS shall have the following rights:

a.

DGS may, at its sole discretion, tenninate this Agreement
and shall have no duty to make any Semi-Annual
Payrnent; and

to obtain such performance of MRE Funding's obligation
to make the Payment under this Agreement as permitted
by law.

If DGS terminates this Agreement pursuant to subsection 15.a.I., the
Commonwealth, or DGS, or both, shall not owe, and shall not pay to
MRE Funding or to any other person or entity, any fees, commissionso
penalties, or other costs due and payable, or claimed to be due and
payable, as of the date of such termination or which arise directly or
indirectly from DGS's termination.

No right or remedy conferred or reserved in this Agreement to DGS is
intended to be exclusive of any other right or remedy available to
DGS at law or in equity;

c. No waiver by DGS of any breach of this Agreement by MRE Funding
shall be a waiver of any subsequent breach or of any obligation,
agreement, or covenant, nor shall any forbearance by DGS to seek a
remedy for any breach by MRE Funding be a waiver by DGS of any
rights and remedies with respect to such or any subsequent breach.

16. Inder4qifiçatiqfr. MRE Funding shall indemni$r the Commonwealth and
DGS against any and all third-party claims, demands and actions based upon
or arising out of any activities or duties performed by MRE Funding and its

I
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employees, agents, and assigns pursuant to or in connection with this
Agreement, provided DGS gives MRE Funding prompt notice of any such
claim of which it learns. Pursuant to the Commonwealth Attorneys Act (71
P,S. SectionTS2-ßl, et seq.), the Office of Attorney General (OAG) has the
sole authority to represent the Commonwealth, or DGS, or both, in actions
brought against DGS. The oAG ffiây, however, in its sole discretion and
under such terms as it deems appropriate, delegate its right of defense. If
oAG delegates the defense to MRE Funding, DCS will cooperate with all
reasonable requests of MRE Funding made in the defense of such suits.
Notwithstanding the preceding sentence, neither party shall enter into any
settlement without the other party's written consent, which shall not be
unreasonably withheld. DGS ffiây, in its sole discretion, allow MRE Funding
to control the defense and any related settlement negotiations, The
Commonwealthos and DGS's rights to Indemnification hereunder are limited
to claims against MRE Funding. DGS agrees that no such claim may be
asserted against any assignee of MRE Funding and the existence of any such
claim shall not in any way limit the obligations of DGS to pay and perform
its obligations hereunder.

17. Amendment. This Agreement may not be amended or modified except by
written agreement signed by the parties hereto, and after the effective date of
a permitted Assignmcnt under Section 2, only with the prior written consent
of the assignee.

18. Severabilit)¡. The provisions of this Agreement shall be severable. If any
phrase, clause, sentence or provision of this Agreement is declared to be
contrary to the Constitution of Pennsylvania or of the United States or of the
laws of the Commonwealth the applicability thereof to any government,
agency, person or circumstance is held invalid, the validity of the remainder
of this Agreement and the applicability thereof to any government, agency,
person or circumstance shall not be affected thereby.

19. Interpfgletion. This Agreement shall be construed and interpreted in
accordance with the laws of the Commonwealth of pennsylvania.

20. Notice. Any notice or demand from DGS to MRE Funding or from MRE
Funding to DGS shall be in writing and shall be delivered either by hand, by
fax, by email, or by deposit in united states mail, postage prepaid,
registered or certifted, return receipt requested. It shall be MRE Funding's
responsibility to notiÐ DcS of any change in MRE Funding's address.
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a. Notices to MRE Funding shall be sent to:

Municipal Real Estate Funding, LLC
120 North Point Blvd., Suite 203
Lancaster, PA 17601
Email : bfu @blackfordventures.com
Fax: 717-345'3200

with a copy to:

Wilmington Trust, N.4., as Escrow Agent
213 Market Street,2nd Floor
Hanisburg, PA 17101
Attn: Corporate Trust

b. Notices to DGS shall be sent to:

Secretary, Office of the Budget
Commonwealth of Pennsylvania
Main Capitol, Room 238
Harrisburg, PA 17120
Fax: 717-787-4950

with a copy to:

Office of Chief Counsel
Commonwealth of Pennsylvania
Offïce of the Budget
333 Market Street, l Sth Floor
Harrisburg, PA l7l0l
Fax: 717-787-0827

and

Secretary, Department of General Services
Commonwealth of Pennsylvania
North OfficE Building, Room 515
401 Nonh Sreet
Harrisburg, PA 17125
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with a copy to:

Office of Chief Counsel
Commonweal th of Pennsylvania
Department of General Services
North Office Building,40l North Street
Harrisburg, PA 17120
Fax: 717-787-9138

21. Exhibits. Included in and made part of this Agreement are the following
Exhibits:

A---Amortization Schedule
B---Pennsylvania Electronic Payment Program Enrollment Form
C---Cornmonwealth of Pennsylvania Standard Contract Terms
and Conditions (MRE Funding is considered to be the "Contractoro'therein)

22 Integration and Merger. This Agreement, when executed, approved, and
delivered, shall constitute the final, complete, and exclusive Agreement
between the parties containing all the terms and conditions agreed on by the
parties. All representations, understandings, promises and agreements
pertaining to the subject matter of this Agreement made prior to or at the
time this Agreement is executed are superseded by this Agreement unless
specifically accepted by any other term or provision of this Agreement.
There are no conditions precedent to the performance of this Agreement
except as expressly set forth in this Agreement.

23 CQ!¡nterparts. This Agreement may be executed in counterparts, each of
which shall be decmed an original, and all of which together shall be
deemed to be one and the same instrument.

24. Authority angl Authorization. DGS represents, covenants, and warrants, and
will at its expens€ deliver an opinion of counsel satisfactory to MRE
Funding to the effect that: (a) the execution, delivery, and performance by
DGS of this Agreement have been duly authorized by necessary action on
the part of DGS; (b) this Agreement has been duly executed and delivered
on behalf of DGS and constitutes a legal, valid, and binding obligation of
DGS enforceable in accordance with its terms; and (c) DGS has complied
with all bidding requirements, where necessary, and by due notifïcation
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presented this Agreement for approval and adoption as a valid obligation on
its part. DGS agrees that: (i) DGS will do or cause to be done all things
necessary to preserve and keep the Agreement in full force and effect; (ii)
DGS's obligations hereunder are not guaranteed by the United States of
America CIr any agency or instrumentality thereof; (iii) DGS and the
Commonwealth have not established and will not establish any sinking fund,
redemption fund, debt service fund, reserve fund, replacement fund, or
similar fund to be used to pay principal or interest composing the payments
due hereunder; (iv) DGS and the Commonwealth will take no action that
would cause the interest portion of the payments due hereunder to become
included in gross income of the recipient for federal income tax purposes

under the Internal Revenue Code of 1986, as amended (the "Code")o and
Treasury Regulations promulgated thereunder (the ooRegulations"), and DGS
and the Commonwealth will take and will cause its officers, employees, and
agents to take all affirmative actions legally within its power necessary to
ensure that the interest portion of the payments due hereunder does not
become included in gross income of the recipient for federal income tax
purposes under the Code and Regulations, all as amended from time to time
(including, without limitation, the calculation and payment of any rebate
required to preserve such exclusion); and (v) DGS will sign and submit to
MRE Funding for filing with the Secretary of the U.S. Treasury information
reporting statements and other information relating to this Agreement and
the Escrow Agreement at the times and in the forms required by the Code
and the Regulations. DGS and the Commonwealth further represents and
warrants that no outstanding general obligation debt of the Commonwealth
is subject to being declared payable prior to its scheduled due date, and that
no annual appropriation obligation of the Commonwealth is subject to being
declared payable prior to its scheduled due date, excepting amounts then due
and amounts for which the Commonwealth has appropriated funds. DGS and
the Cornmonwealth covenant that they will not issue any such general
obligation debt or annual appropriation obligation while the Interim
Financing closed on the Effective Date is outstanding.

ISIGNATURE PAGE FOLLOWS.I
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IN WITNASS \ryHEREOF, the parties, through their authorized
representatives, have executed this Agreement on the Effective Date.

MUNICIPAL REAL ESÏATE
F'UNDING, LLC

Name:

Títle: Sole Member

COMMONWEALTH OF PNNNSYLVANIA
DEPÄRTMENT OF GENERAL SERVICES

By:

Namet

TítIe:

ACKNO\ryLEDGEMENT BY
COMMONWEALTH OF PENNSYTVANIA
OFFICE OF'TITE BT]DGET

By:

Name:

Title:

ISIGNATURE PAGE TO FINANCING AGREEMENT]



IN lryITNESS \ryHEREOtr', the parties, through their authorized
representatives, have executed ttris Agreement on the Effective Date.

MUNICIPAL REAL ESTATß
FUNDING, LLC

Name¡ Richard Welkowib

TÍtle: Sole Member

CO OF PANNSYLVANIA
DBP SERVICAS

By:

Nams:

Title:

ACI(NO\ryLDDGEMNNT BY
COM]VIONWDALTH OF PNNNSYLVANIA
OFFTCts OF'TIIE BUDGET

By¡

Title: &.m, ' ,¿q¿@nry*

ISIGNATT,JRE PAGE TO FTNANCING AGREEMENTJ



APROVED AS TO FORM AND LEGALITY:

OFFICË OF CHTEF COTINSEL, DGS

Date: ",,.¿ ã
t Lrltl'é 2olt

OFFICË OF ATTORNHY GENBRAT OFFICE OF GENERAL COT.INSEL

Date: d-4-{ñed rlß/s Date
lr

I o t.{

ISIGNATURE PAGE TO FTNANCING AGREEMENTI



a

TO:

COMI,IONWEALTH OF PENNSYLVANIÀ
GOVERNOR'S OFFICE OF GENERAL COUNSEL

January 29,20t9

SUBJECT: COi¡TRACT OGC #
564/2018-OCCT36,VFinandng Agreement b/w ÞGS & MRE Funding

Charles Anderson
Chief Counsel
Department of General Serulces
603 Nodh Office Building

FROM: Elizabeth L. Pettls
Deputy GenemlCounæl
Offlce of General Counæl

The above-rcferenced documents have been appruved for form and legality
pursuant to the Commonwealth Afrorneys Act, 7l p.S. Section 73Z,lAl etseq,

No approval or opinion is offered as to the manner of execution if any document
ls submitted ln pruposed form. No approval or oplnion ls offered concerning any
document referenced but not submitted or any events 0r other occunences glvlng rise
to the agreements'creatlon or submlsslon.

To the e¡<tent applicable to the referenced document, no approval or opinlon is
offered as üo the flscal authority of the agenry h commlt funds not yet approprlated.
The Office of tfie Budget ls responslble for he fimal review of conkacts pursuant to the
Commonwealth Procurement Code,62Pa, C.S. $ 327.

ELP/lr

S33 Merket Strcet, 17ü Floor I Harbbrrg, PA 17101 I 717.783.6569 1Fax717.787,1788 | wwwogc.etato,pa.uc
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Commonweatth of Pennsylvania
Office of Attornoy General

January 29,2018

Subjcct:

To: Departrnent of General Sorvices

Charles E. Anderson

Chief Counsel

From;

The referenced contrac(s) has bccn approved for form and lcgrlþ pursuant ûo the
Commonwealth Attomoys å.ct 7l P.S. Section 732.t01 ot seq.

No approval or opinion is offercd as û0 tho mannor of oreoution if üs document wns submitted
in proposod form. No approval or opinlon is offerpd concerning any document rcfe¡ensÊd but
not submitted or any evonts or other ooourrcncës giving rise to the contraot's aroetion or .

submission. Our ¡pview does not extend to cornpliance wíth thc laws of other jurisdictíons. To
the extent, íf any, that suchother laws may be applicable ûo the making.orperformanos of the
contract in any rcspôc! the aggncy may ìilant to consult with counsel in thnt jurisdiction,

To the oxtent applicnble to the rcfe¡encod contract, no approval or opinion is offerod as to the
fiscal authori¡y of the agency to commit firrds not yet appropriatdd. The Ofüoe of the Budgot is
responsible for tho fiscal roviow of conbactr pursusnt lo the Commonwealth Procuremont Codo,
62Pa. C.S. Scction 327.

AME/jn

Conhact20lS-OCC7364

CC:

t,
:

tt
:l
'lil

it:lìllr:l:i
if::



con&ect: 2018-occ7364
Vendor: M{.JNICIPALREALESTATË,FUNDINGLLC



EXIIIBIT A

AMORTIZATION SCHEDULE

SEE ATTACHED PAGES
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BOND DEBT SERVICE

Municipal Real Estate Financing, l[C
(Commonwealth COPSI

Oated Date
Delivery Date

Prlnclpal Coupon lnterest DebtServ¡ce

04126/20L8
04126l2OL8

Perlod
Endlng

oTlot/2018
07/or/2079
07/0112020
07lou202L
07/ot/2022
oTlor/2023
07lou2o24
07/o7l202s
0710112026
oilotl2027
oTlot/2028
oTlorl2ozs
07/ou2030
o7/oU2o3L
oTlot/2032
07lou2033
07lou2034
07lou203s
oilou2036
07/0712037
oTlot/2038
07/0712039
oTlor/204o
07lou2o4t
07/ou2042
07loLl2043
07/0112044
07lo1./204s
07/ou2046

3,745,000
3,93s,000
4,130,000

4335,000
4ss5,000
4,790,000
5,o2o,ooo
5,27O,OOO

5,535,000
5,810,000
5,105,000

4410,000
6,730,000
6,970,000
7,235,000
7,595,000
7,975,0OO

&375,000
8,795,000
9,235,000
9,695,000

10,180,000
10,690,000
17,225,00O

11,785,000
12,255,000
12,745,O0O

5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
s.000%
5.000%
5.000%
s.000%
5.000%
5.000%
3.625%
3.750%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
s.000%
5.000%
s.000%
4.OOO%

4.OOO%

4.OOO%

1,716,765.10
9,508,237.50
9,508,237.50
9,320,987.50
9,124,237.50
8,977,737.5O

8,700,987.50
8,473,237.50
8,234,237.50
7,983,237.50
7,7t9,737.5O
7,442,987.50
7,1s2,487.50
6,847,237.5O

6,526,737.50
6,282,775.00
6,021,400.00
5,659,650.00
5,279,900.00

4881,150.00
4,462,400.0O

4,022,650.00
3,560,900.00
3,076,150.00
2,s62150.00
2,032,650.00
7,47L,4OO.OO

1,000,000.00
509,800.00

7,7L6,765.70
9,508,237.50

13,253,237.50
13,255,987.50
!3,254,237.50
73,252,737.50
13,25s,987.50
73,253,237.5O

13,254,237.5O

73,253,237.50
13,254,737.50
13,252,997.50
13,257,487.50
13,257,237.5O

13,256,737.50
13,252,775.00
13,2s6,400.00
13,254650.00
13,254,900.00
13,256,150.00
13,257,400.00
13,257,650.00
13,255,900.00
13,2s6,150.00
13,257,150.00
13,257,650.00
13,256,400.00
13,255,000.00
13,254,800,00

201,115,000 168,005,065.10 369,120,065.10



EXHIBIT B

PENNSYLVANIA ELECTRONIC PAYMENT PROGRAM
ENROLLMENT FORM

The PEPP Form is a completable PDF which is located ar:

http ://www.budget.pa. gov/Documentslpepp- form.pd f
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EXHIBIT C

COMMONWEALTH OF PANNSYLVANIA
STANDARD CONTRACT TERMS AND CONDITIONS

1. NONDISCRIMINATION/SEXUALHARASSI'TENTCLAUSE

The Contractor agrees

In the hiring of any employee(s) for the manufacture of supplies, performance of
work, or any other activity reguired under the contract or any subcontract, the
Contractor, each subcontractor, or any person acting on behalf of the Contractor or
subcontractor shall not discriminate by reason of race, gender, creed, color, sexual
orientation, gender identity or expression, or in violation of the Pennsylvania Human
Relations ,Acf (PHRA) and applicable federal laws, against any citizen of thls
Commonwealth who is qualified and available to perform the work to which the
employment relates,

Neither the Conträctor nor any subcontractor nor any person on their behalf shall in
any manner discriminate by reason of race, gender, creed, color, sexual orientation,
gender identity or expression, or in violation of the PHRA and applicable federal laws,
against or intimidate any employee involved in the manufacture of supplies, the
performance of work, or any other activity required under the contract.

The Contractor and each subcontractor shall establlsh and maintain a written
nondiscrimination and sexual harassment pollcy and shall inform their employees in
writing of the policy, The policy must contaln a provlsion that sexual harassment will
not be tolerated and employees who practice it will be disciplined, posting this
Nondiscrimination/Sexual Harassment Clause conspicuously in easily-accessible and
well-llghted places customarily frequented by employees and at or near where the
contracted services are performed shall sätisfy this requirement for employees with
an established work site.

d. The Contractor and each subcontractor shall not discriminate by reason of race,
gender, creed, color, sexual orientation, gender ldentity or expression, or in violaflon
of ll"lRe and applicable federal laws, against any subcontractor or supplier who is
qualified to perform the work to which the contract relates.

e. The Contractor and each subcontractor represents that it ls presently in compliance
wíth and will maintain compliance with all applicable federal, state,'and locil laws,
regulations and policies relating to nondiscrimination and sexual harassment. The
Contractor and each subcontractor fufther represents that ¡t has filed a Standard
Form 100 Employer Information Report ("EEO-l") with the U.S. Equal Employment
Opportunity Commission ("EEOC") and shall file an annual EEO-t report w¡ih tne
EEOC as required for employers' subject to Title VII of the Cívil Rights Act of 1964,
as amended, that have 100 or more employees and employers ihat have federai
government conträcts or first-tler subcontracts and have 50 or more employees. The
Contractor and each subcontractor shall, upon request and within the iime periods
requested by the Commonwealth, furnish all necessary employment documents and
records, includlng EEO-I reports, and permit access to their books, records, and
accounts by the contract¡ng âgency and the Bureau of Diversity, Inclusion and Small
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Business Opportunities for purpose of ascertaining compliance with provisions of this
Nondiscrimlnatlon/Sexual Harassment Clause.

f . The Contractor shall include the provislons of this Nondiscrimination/Sexual
Harassment Clause in every subcontract so that those provisions applicable to
subcontractors will be binding upon each subcontractor,

g. The Contractor's and each subcontractor's obligations pursuant to these provisions
are ongoing from and after the effective date of the contract through the termination
date thereof. Accordingly, the Contractor and each subcontractor shall have an
obligatlon to inform the Commonwealth if, at any tlme during the term of the
contract, it becomes äware of any actions or occurrences that would result in
violation of these provisions,

h. The Commonwealth may cancel or terminate the contract and all money due or to
become due under the contract may be forfeited for a violatlon of the terms and
conditions of this NondÍscrimination/Sexual Harassment Clause. In addition, the
agency may proceed with debarment or suspension and may place the Contractor in
the Contractor Responsibility File.

2. CONTRACTOR TNTEGRITV PROVISIONS

It is essential that those who seek to contract with the Commonwealth of pennsylvania
("Commonwealth") observe high standards of honesty and integrity. They must conduct
themselves ln a manner that fosters public confidence in the ¡ntegrity of the Commonwealth
contrâcting and procurement process.

ä. DEFINITI0NS. For purposes of these Contractor Integrity Provisions, the following
terms shall have the meanings found in this Section:

1) "Affillate" means two or more entities where (a) a parent entity owns more
than fifty percent of the voting stock of each of the entities; or (b) a common
shareholder or grcup of shareholders owns more than fifty perceni òf tfre vot¡ng
stock of each of the entities; or (c) the entities have a common proprietor or
general partner,

2) "Consent" means written permission signed by a duly authorized officer or
employee of the Commonwealth, provlded that where the material facts have
been disclosed, ln wrltlng, by prequaliflcation, bid, proposal, or contractual terms,
the Commonwealth shall be deemed to have consented by virtue of the execution
of this contract.

3) "Contractor" means the individual or entity, that has entered into this contract
with the Commonwealth.

4) "Contractor Related Parties" means any affiliates of the Contractor and the
Contractor's executive officers, Pennsylvania offícers and directors, or owners of
5 percent or more interest in the Contractor.

5) "Financlal fnterest,' means either:

a) ownership of more than a five percent interest in any business; or

b) Holding a positlon as an officer, dlrector, trustee, partner, employee, or
holding any position of management.
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6) "Gratuity" means tenderÍng, giving, or providing anything of more than nominal
monetary value including, but not limlted to, cash, travel, entertainment, gifts,
meals, lodging, loans, subscriptions, advances, deposits of money, services,
employment, or contracts of any kind. The exceptions set forth in the Governor's
Code of Conduct, Êxecutive Order 1980-18, the 4 Pa, Code g7,tí3(b), shalt
äpply.

7) "Non-bid 8asis" means a contract awarded or executed by the Commonwealth
wlth Contractor without seeklng bids or proposals from any other potential bidder
or offeror.

b. In furtherance of this policy, Contractor agrees to the following:

1) Contractor shall maintain the highest standards of honesty and integrity during
the performänce Õf thls contract and shall take no action in violation of state ol
federal laws or regulations or any other applicable laws or regulations, or other
requirements appllcable to Contractor or that govern contracting or procurement
with the Commonwealth.

2) Contractor shall establish and implement a written business integrity policy,
which includes, at a minimum, the requirements of these provisións.as they
relate to the Contractor activity with the Commonwealth and Commonwealth
employees and which is made known to all Contractor employees. Posting these
Contractor Integrity Provisions conspicuously in easily-accessible and well-lighted
places customarlly frequented by employees and at or near where the contract
services are performed shall satisfy thls requlrement,

3) Contractor, its affiliates, agents, employees and anyone in privity with Contractor
shall not accept, ågree to give, offer, confer, or agree to confer or promise to
conf9,r, dlrectly or indirectlY, äny gratuity or pecun¡ary benefit to any personr or
to lnfluence or attempt to influence any person in violation of any federal or state
law, regulation, executive order of the Governor of Pennsylvania, statement of
policy, management directive or any other published standard of the
Commonwealth in connection with performance of work under this contract,
except as provided in this contract,

4) Contractor shall not have a financial interest in any other contractor,
subcontractor, or supplier providing services, labor, or material under thls
contract, unless the financial interest is disclosed to the Commonwealth in writing
and the Commonwealth consents to Contractor's financial interest prior tõ
Commonwealth execution of the contract. Contractor shall disclose the financial
interest to the Commonwealth at the time of bid or proposal submission, or if no
bids or proposals are solicited, no later than Contractor's submisslon of the
conträct signed by Contractor.

5) Contractor certifies to the best of its knowledge and bellef that within the last five
(5) years Contractor or Contractor Related parties have not:

a) been indicted or convicted of a crime involving moral turpitude or business
honesty or integrlty in any jurisdiction;

b) been suspended, debarred or otherwlse disquallfled from entering ¡nto any
contract wlth any governmental agency;
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c) had any business license or professional license suspended or revoked;

d) had any sanction or finding of fact imposed as a result of a judicial or
administrative proceeding related to fraud, extortion, bribery, bid rigging,
embezzlement, misrepresentation or anti-trust; and

e) been, and is not currently, the subJect of a crlminal lnvestlgatlon by any
federal, state or local prosecuting or investigative agency and/or civil anti-
trust investigation by any federal, state or local prosecuting or investigative
âgency.

If Contractor cannot so certify to the above, then it must submit along wlth its bid, proposal
or conträct a written explanation of why such certification cannot be made and the
Commonwealth will determine whether ã contract may be entered into with the Contractor.
The Contractor's obligation pursuant to this certification is ongoing from and after the
effective date of the contract through the termination date thereof. Accordingly, the
Contractor shall have an obligation to immediately notify the Commonwealth in writing if at
any time during the term of the contract if becomes aware of any event which would cäuse
the Contractor's certification or explanation to change. Contractor acknowledges that the
Commonwealth may, in its sole discretion, terminate the contract for cause if it learns that
any of the certifications made herein are currently false due to intervening factual
circumstances or were false or should have been known to be false when entering into the
contract.

6) Contractor shall comply with the requirements of the Lobbying Disclosure Act (65
Pa,C.S. gßA}f et seq.) regardless of the method of award. If this contract was
awarded on a Non-bld Basis, Contractor must also comply with the requlrements
of the Section 1641 of the Pennsylvania Election Code (25 P.S. 53260a),

7) When Contractor has reason to believe thät any breach of ethlcal standards as
set forth in law, the Governor's Code of Conduct, or these Contractor Integrity
Provisions has occurred or may occur, including but not limited to contact by a
Commonwealth officer or employee which, if acted upon, would violate such
ethical standards, Contractor shall immediately notiff the Commonwealth
contracting officer or the Office of the State Inspector General in writing.

8) Contractor, by submission of its bid or proposðl and/or execution of this contract
and by the submission of any bills, invoices or requests for payment pursuant to
the contract, certifies and represents that it has not violated any of these
Contractor Integrity Provisions in connection with the submission of the bid or
proposal, during any contract negotiations or during the term of the contract, to
include any extens¡ons thereof. Contractor shall immediately notify the
Commonwealth ln wrlting of any actions for occurrences that would result in a
viofation of these Contractor Integrity Provisions. Contractor agrees to reimburse
the Commonwealth for the reasonable costs of investigation incurred by the
Office of the State Inspector General for investigations of the Contractor's
compliance with the terms of thls or äny other agreement between the
Contractor and the Commonwealth that results in the suspension or debarment of
the Contractor. Contractor shall not be responsible for investigative costs for
investlgations that do not result in the Contractor's suspension or debarment,

9) Contractor shall cooperate with the Office of the State Inspector General in its
investigation of any alleged Commonwealth agency or employee breach of ethtcal
standards and any alleged Contractor non-compliance w¡th these Contractor
Integrity Provisions. Contractor agrees to make identified Contractor employees
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availåble for interviews at reasonable times and places. Contractor, upon the
inquiry or request of an Inspector General, shall provide, or lf appropriate, make
promptly available for lnspection or copying, any information of any type or form
deemed relevant by the Office of the State tnspector General to Contractor's
integrity and compliance wlth these provisions. Such information may include,
but shall not be limited to, Contractor's buslness or financial records, documents
or files of any type or form that refer to or concern this contract. Contractor shall
lncorporate thls paragraph in any agreement, contract or subcontråct it enters
into in the course of the performance of this contract/agreement solely for the
purpose of obtaining subcontractor compliance with this provision. The
incorporatlon of this provision in a subconträct shall not create privity of contract
between the Commonwealth and any such subcontractor, and no third party
beneficiaries shall be created thereby,

1Û)For víolation of any of these Contractor Integrity Provisions, the Commonwealth
may terminate this and any other contract with Contractor, claim liquidated
damages in an amount equal to the value of anything received in breach of these
Provisions, claim damages for all additional costs and expenses lncurred in
obtaining another contractor to complete performance under this contract, and
debar and suspend Contractor from doing business with the Commonwealth.
These rights and remedies are cumulative, and the use or non-use of any one
shall not preclude the use of all or any other. These rights and remedies are in
addition to those the Commonwealth may have under law, statute, regulation, or
otherwise.

3. CONTRACTOR RESPONSIBILITY PROVTSIONS

For the purpose of these provisions, the term contractor is defined as any person, including,
but_not limited to, a bidder, offeror, loan recipient, grantee or tessor, who has furnished õiperformed or seeks to furnish or perform, gooãs, supplies, services, leased space,
constructlon or other activlty, under a contract, grant, lease, purchase order or
reimbursement agreement with the Commonwealth of Pennsylvania'(Càmmonwealth). The
term contractor includes a permittee, licensee, or any agency, political subdivision,
instrumentality, public authority, or other public entity in the commonw-ealth.

a The Contractor certifies, in writing, for ltself and its subcontractors required to
be disclosed or approved by the commonwealth, that as of the daie of its
execution of this Bid/contract, that nelther the contractor, nor any such
subcontractors, are under suspension or debarment by the commonwealth or
any governmental entity, instrumentality, or authority and, if the contractor
cannot so certify, then lt ägrees to submit, along wlth its Bid/contract, a
written explanation of why such certification cannot be made.

The Contractor also certlfles, in wrlting, that as of the date of its execution of
this Bid/Contract it has no tax liabilities or other Commonwealth obligations,
or has filed a timely adminlstrative or judiciaf appeal if such liabiilties oi
obligations exist, or ¡s subject to a duly approved deferred payment plan if
such liabilities exist.

The contractor's obligations pursuant to these provisions are ongoing from
and after the effective date of the Contract through the terminãtioñ date
tåereof, Accordingly, the contractor shall have an bbligation to inform the
commonwealth iÇ at any time during the term of the contract, it becomes
delinquent in the payment of taxes, or other commonwealth obligations, or if
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it or, to the best knowledge of the contractor, any of its subcontractors are
suspended or debarred by the commonwealth, the federal government, or
any other state or governmental entity, Such notification shall be made within
15 days of the date of suspension or debarment,

The failure of the Contractor to notify the Commonwealth of its suspension or
debarment by the commonwealth, any other state, or the federal government
shall constitute an event of default of the contract with the Commonwealth.

e. The Contractor agrees to reimburse the Commonwealth for the reasonable
costs of investigation incurred by the Office of $tate Inspector General for
investigations of the Contractor's compliance with the terms of this or any
other agreement between the Contractor and the Commonwealth that resultà
in the suspension or debarment of the contractor. Such costs shall include,
but shall not be limited to, salaries of investigators, including overtime; travel
and lodging expenses; and expert wltness and documentary fees. The
Contractor shall not be responsible for investigative costs for investigations
that do not result in the Contractor's suspension or debarment.

f. The Contractor may obtaln a current llst of suspended and debarred
Commonwealth contractors by either searching the Internet at
htlp : //www.dgs.state, pa. Usl or contacti ng the :

Department of General Services
Office of Chief Counsel
603 North Office Building
Harrísburg, PA 17125
Telephone No: (717) 783-6472
FAX No: (7L7> 787-9138

AMERICANS WITH ÞTSABTLITIËS ACT4.

ä Pursuant to federal regulations promulgated under the authority of The
Americans with Disabilities Act, 28 c.F.R. g 35,101 et seq., the iontractor
understands and agrees that it shall not cause any lndividuál with a disability
to be excfuded from participation in this Contract or from activities provideá
for under this contract on the basis of the disability. As a condition of
acceptlng this contract, the contractor agrees to comply with the .'Generäl
Prohibitions Against Discrimination," zg c.F.R. g 35.130, and all other
regulations promulgated under Title II of The Americans With Þisabilities Act
which are applicable to all benefits, services, programs, and activities
provided by the commonwealth of pennsylvania through contracts with
outside contractors.

The contractor shall be responsible for and agrees to índemnifo and hold
harmless the commonwealth of pennsylvania from all losses, damages,
expenses, claims, demands, suits, and actions brought by any party againsi
the Commonwealth of Pennsylvania as a result of the Contractor's iailüre to
comply with the provisions of subparagraph a above,

5, RIGHT TO KNOW LAW

b

a The Pennsylvania Right-to-Know Law, 65 p.s. gg 62.101-3104, ("RTKL")
applies to this contract. For the purpose of these provlsions, the'term .,thå
commonwealth" shall refer to the contracting commonwealth agency.
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b If the Commonwealth needs the Contractor's assistance in any matter arising
out of the RTKL related to this Contract, it shall notify the Contractor using
the legal contact information provided in this contract. The contractor, al
any time, may designate a different contact for such purpose upon reasonable
prlor written notice to the Commonwealth.

upon written notification from the commonwealth that it requíres the
contractor's assistance in responding to a request under the RTKL for
information related to this contract that may be in the contractor,s
possession, constituting, or alleged to consHtute, a public record in
accordance with the RTKL ("Requested Information"), the contractor shall:

1) Provide the commonwealth, wlthin ten (10) calendar days after receipt
of written notification, access to, and copies of, any document or
information ln the Contractor's possession arising out of this Contract
that the Commonwealth reasonably believes is Requested Information
and may be a public record under the RTKL; and

2) Provide such other assistance as the commonwealth may reasonably
request, ln order to comply with the RTKL with respect to this
Contract.

If the Contractor considers the Requested Informât¡on to include a request for
a Trade secret or confidential proprietary Information, as those terms are
deflned by the RTKL, or other information that the Contractor considers
exempt from production under the RTKL, the contractor must notify the
commonwealth and provide, within seven (7) calendar days of receivin'g the
wrltten notification, a written statement signed by a representative oi tne
c.ontractor explaining why the requested material is exempt from public
disclosure under the RTKL,

The Commonwealth will rely upon the written statement from the Contractorin denying a RTKL request for the Requested Information unless the
Commonwealth determines that the Requested lnformation is clearly not
protected from disclosure under the RTKL. should the commonwealth
determine that the Requested Information is clearly not exempt from
disclosure, the Contractor shall provide the Requested Information wiihin five(5) business days of receipt of written notification of the Commonwealth,s
determination,

If the Contractor fails to provide the Requested Information wlthin the ¡me
period required by these provisions, the Contractor shalf indemnify and hold
the commonwealth harmless for any damages, penalties, costs, detriment or
harm that the commonwealth may incur as a result of the contractor,sfailure, includlng any statutory damages assessed against the
Commonwealth.

c

d.

e.

f

g

h

The Commonwealth will reimburse the Contractor for any costs associated
with complying with these provisions only to the extent allowed under the fee
schedule established by the Office of open Records or as otherwise proviCeã
by the RTKL if the fee schedule is inapplicable.

The Contractor may file a legal challenge to any Commonwealth decision to
release a record to the publtc with the office of open Records, or in the
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Pennsylvania Courts, however, the Contractor shall indemnlfy the
Commonwealth for any legal expenses incurred by the Commonwealth as a
result of such a challenge and shall hold the Commonwealth harmless for any
damages, penalties, costs, detriment or harm that the Commonwealth may
incur as a result of the Contractor's failure, includlng any statutory damages
assessed against the Commonwealth, regardless of the outcome of such legal
challenge. As between the parties, the Contractor agrees to waive all rights or
remedies that may be available to it as a result of the Commonwealth's
disclosure of Requested Information pursuant to the RTKL.

The Contractor's duties relating to the RTKL are continuing dutles that survive
the expiration of this Contract and shall continue as long as the Contractor
has Requested Information in its possession.
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SOURCES AND USES OF TUNDS

Munlclpal Real Estata Flnanclng, [[C
{Commonwealth COPSI

Þated Date

ûelivery Date
04/26120L8
04/2612Ar8

Sourcesr

Bond Proceeds:
Pâr Amount
Net Premlum

201,115,000,00

15,534,522,95

2t6,649,522,95

Uses:

Project Fund Deposits:
lnterlm Flnanclng Payoff 202,433,275,00

0ther Fund Deposlts:
Capitalired lnterest Fund tt,225,OO2,64

Cost of lssuance:

Permanent Finañcinß Arränger Fee

Bond Counsel

UW Counsel
Råtlngs

Ëicrow Agent
Escrow Agent Counsel
POs/OS Prlnting
Miscellaneous
Kutâk Adjustment

1,000,000.00
175,000.00
130,000,00
85,000,00

¿500,00
2û,000.00

49s0,00
25,000.00
1 1,180.00 "

1,458,630,00

Ðelivery Date Expenses:

Underwrlter's Díscount 1,530,828.26

Other Uses of Funds:

Additionål Proceeds 1,787.09
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**."r,tðrMårkets'

Bond Component

3ièrläl ûondsr

Metur¡ty
DåIe

BOND PRICING

Municipal Real Estate Financing' LIC

(Commonwealth COPSI

Amount Rrte Yle¡d Prlc6

Ylðld to Câll. Ërll Pr€m¡um

Müturlty Dtt€ Ptlcê ("Irl¡coüntl

t\"t 101/2o2û
01/o1lzozl
07/av2o22
07/0r12t21
07/01.12024

r\7 /û112.0?.5

07 10112026
07 101110L7

0710u2028
ot lauzo¿e
07/0r/zîJ30
07 l$1/Ì03r
a710112032

o7 /01120?3
0? /ail2014
07/ar/2a35
01 lt112036
07 /ail2037
01 l0rl2t38

3,?45,000
3,935,000
4,130,000
4,335,000
4,555,000
4,780,000
5,020,000
5,270,000
5,535,000
5,810,000
6,10s,000
6 410,000
6,730,000
6,970,000
7,235,000
7,595,000
7,975,000
8,375,000

5.00096
5.000%

5.00096

s.000%
s.oao%
5.00096

5.000%

5.000?6

5.00096

5.000%

5.000%

5.000%
3.62s%

3.150%

5.000%
5.000%

5.000,6
s.000y.
5,000%

2,280%
2.430%
2.560%
2.700%
2.820v.
3.000%
3.130%
1,230Yo

?.290%
3,360%
3.4L494
3.460%

3.770%
3.830%

3.650%
1.770%
x.760y.
3.790%
3.80{Ì%

105.750
707.477
109.611

111.046

112.281

7t2.429
t13.399
113.960
114.172 C

113,546 C

111.102 C

112.659 C

9&.4L4
99.081

u0.996 C

170.477 C

110.047 C

109.790 C

109.704 C

3,345Yo

3.5239i
3.657%
3.772%

au3al2a28
0L/30/2028
o1/30120?8
01130/2028

100.000
100.000
100.000
100.000

100.000
100.000
x00,000
100.000
100.000

2r.5,337,50
307,598.95

396,934.30
478,844.10
559,399.s5
613,226.20
672,629.80

735,691.00
'184,420,20

787,022.60
199,8t7,r0
811,441.90

-106,737.80
,64,054.30

795,s60.60
795,728.15

801,248.25

819,912.5û
853,466,80

4.065%
4.L41/o

4.2t4%
4.24896

4.277'tt

arl30l2s28
0L130/2s28
0v30/1028
ô113012028

0Llxt/2028
"^._ -_q,zcg,!sq

113,305,000 11,057,548.40

2043 Term Bondl
0710I/2043 51,025,000 s.a00% 3.810% 109.619 c 4.366Yo A113012028 100.000 4,908,094.7s

2046 Term llond:
t710112046 16,785,000 4.00V/a 4.070%. 98.828 .431,12û,¿0

Dãted O¿te

Dellvery Dôte
First Coupon

ParAmount
F¡emlum

Productioñ
[JndÊrwr¡têr's O¡scóünt

P0rchá5è Pr¡cê

Accrued lnteregt

Net Proceeds

a412612i18
0412612018
07/ot/2018

201,115,0û0.00
15,534,522.95

216,649,522.9r
,1,530,828.¿6

ç.**J.-.,-,i- 
-,,:r

215,118,694,69

101.72419994
-0.767t7LYô

106.963028%

21s,r18,694.69
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Bå((åpltå{ ltlôrketr"

Eond Component

Dated Date
Dellvery Dðte
Last Maturity

Arbitrage Yleld
True lnterest Cost {TlC)
Net lnterest Cost (NlC)

All-ln TIC

Average Coupon

Average Llfe {years}
Duration of lssue (years!

Par Amount
Bond Proceeds
Total hterest
Net lnt€rest
Total Debt Service

Maximum Annual Debt Seryice
Average Annual Debt Servlce

Underwriter's Fees (per $10@l
Average Takedown
Management Fee

Other Fee

Total Underwrlter's Dlscount

Bid Price

a4/26/2018
04/26/2018
07/0x12046

3,7457790/o

4.A9ß72%
4,2624749l.

4,1527669{
4,650070%

17.965

L2.032

20x,115,000.00
216,649,522.95
168,005,065.10
154001,370,41
369,120,065.10

13,257,650.00
13,098,395.61

5.000000
2.500000
0.111706

7.611706

106.963028

Average
Coupon

EOND SUMMARY STATISTICS

Munlclpal Real Estate Flnanclng; LLC

(Commonwealth COPSI

P¡r Average PVoflbF
changeValue Prlce Ilfe

Serial Bonds
2043 Term Band
2046 Term Bond

113,305,000.00

51,025,000.00
36,785,000.00

109.759
109.619
98.828

4,8L5o,á

5,000%
4.000%

12.577
23.278
27.247

91,039.40
43,881,50
61,063.10

201,115,000,00 17.965 195,984.00

TC

t5,534,522,95
-1,530,828.26

04/26/2018
4,0943724/o

All-ln

15,534,522.95
-1,530,828,26
-1,458,630,00

04/7612018
4.152166%

Arb¡trage
Yleld

201,111000,00

15,534,522,95

04/2612A78
3,745779%

Ttc

Par Value
+ Accrued lnterest
+ Premium {Dtscount}
- Underwrlter's Ðiscount
- Cost of lssuanc€ Expense
- Other Amounts

ïarget Value

Tärget Däte
Yield

201,115,000.00 201,115,000.00

215,118,694.69 213,660,0il.69 216,649,522,95

**-"*"
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RIK capltrl Mr¡tåt6'

BOND DEBT SERVICT

Munlcipal RÊal Estate tlnanclng, ILC

{Commonwealth COPS}

Þated Date
Delivery Date

Principal Coupon Interest D€btsèrv¡ce

04/26/2Aß
04/2612Aß

Perlod
Ëndlng

o7/or/20ts 1,7L6,765jt 1,716,765.10

07101/2019 9,508,237.50 9,508,237.50

o7lar/2a20 3,745,000 5,000% 9,508,237.50 73,253¿37,50
o7/au2o2t 3,935,000 5.000% 9,320,987.50 73,255,987.sO

o7/ouzo22 4,130,000 5.000% 9,124,237.50 13,254,237.50
071ar12023 4335,000 5.000% 8,977,737,50 L3,252,737,54

a7/a1/2024 4,555.000 5.000% 8,700,987,50 13,255,987.50
o7/ôt/2025 4,780,000 5.000% 8,473,237.SQ L3,253,237,50
07lØ12ï26 5,020,000 5.000% 8,234,237.5Õ 13,254,237.50

071a112A27 5,270,000 5,000% 7,983,237.50 13,253,237,5A

07/01/2028 5,535,000 5.000% 7,779,737.5A 13,254,737,5A

07/0u2o29 5,810,000 5.000% 7,442,987.50 13,252,987.50
07lau2o3o 6,105,000 5,000% 7,L52,487,50 13,257,487,5A

07/tr/2a3| 6,410,000 5.000% 6,847,237,50 13,257,237.5A

A7/0112032 6,730,000 3.625y' 6,526,737.50 13,256,737.5A
oTl0r/2033 6,970,000 3.7500Ã 6,282,775$0 L3,252,775,4A
a7l0u7o34 7,235,000 s.000% 6,021,400,00 13,256,400.00
07/01/2ø35 7,595,000 5.000% 5,659,650.00 3.3,254,650.00

07/oL/2036 7,975,000 5.000% 5,279,900.00 13,254,900.00
071au2037 8,375,000 5.000% 4,881,150,00 13,256,150.00
07/ou2a38 8,795,000 5.090% 4,462,4W,0O 13,25¿400.00
07/a!203s 9,235,000 5.000% 4,022,650.00 13,257,650.00
aTlaL/2040 9,695,000 5.000% 3,560,900,00 13,255,900.00
07101/204L 10,180,000 5.000% 3,076,150.00 13,256,150.00
oTlaL/2042 ¡0 690,000 5.000% 2,56¿150.00 13,257,150.00

07/0u2043 11,225,000 5.000% 2,032,65A.00 13,257,650.00
o7lo7/2044 11,785,000 4.000% L,47],40Q$O 13,256,400.00
o7lou2a45 12,255,000 4.00a% 1,000,000.00 13,255,000.00

,'-ltl':!t::10!12 - -"''oi:lll- - l-ooo1 "*-*1?l:T1!.1*-3:1i:111.3-?
201,115,000 168,005,065.10 369,120,065.10

,..-_"-+
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neC C¡p¡trl Må!¡(etß'

Peilod
IndÍng

NET OEBT STRVICE

Munlclpal Real Estate Financing, LtC
(Commonwealth cOPS)

Total Capitallzed Net
Debt Servl€e lnterest Fund Debt Serv¡ce

r,776,765.L0

9,508,237.50
13,253,237.54
13,255,987.50
t3¿54,237.50
13,252,737,5ù
13,255,987.50
13,253,237.s0
L3,254,237.50
13,253,237.50
t3,254,737.54
13,252,987.50
13,251,487.5t
î3,257,237.5A
13,256,737.5D

13,252,775.Q0

13,256,400.00
13,254,650.00
13,254,900.00
13,256,150,00
13,257,400.00
13,257,650.00
13,255,900,00
13,256,150.00
13,257,150.00
13,257,650,00
13,256,400,00
13,255,000.00
13,254,800.00

369,L?0,065.10 71,225,002.6A 35¿895,062.50

07/0t/2aL8
071a1/20t9
a7/aL/202t
a7/01/2021.

0710r/2922
a7/ou2073
t7/0L/2024
07/or/202s
0710r12026
t7/o{?a27
07/au2028
07l0Ll2Û2e
a7l0t/203a
07/0r/2031
07/oL/2032
0u\il2a33
07lot/2034
07/or/2o35
oTloLl2ß6
071a7/2A37
07/otl2a38
o7lot l2o39
07/orl2a40
07louza4L
07/ou7o42
07/ot/2043
07loLl2t44
07louza{s
07lau2046

t,716,765.10
9,508,237.50

13,253,237.50
13,255,987.50
73,754,237.54
13,252,737.50
13,2s5,987.50
L3,253,237.50

73,254,237,59
13,253,237.50
13,254,737.50
13,252,987.50
13,257,487,s0
13,2s¿237,50
13,256,737.50
13,252,775.0O

13,256,400.00
13,254,65û.00
13,254,900.00
13,256,150.00
13,257,400.00
13,257,650.00
13,255,900.00
13,256,150.00
13,257,150,00
13,257,650.00
13,256,400.00
13,255,000,00
13,254,800.00
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