


Agenda 
Commonwealth of Virginia Treasury Board 

March 16, 2022 – 9:00 a.m. 
Treasury Board Room 

Join by Phone:   (US) +1 617 675 4444   PIN:  380 739 564 5322# 
Press *6 to Unmute Phone 

Call to Order 

1. Approval of February 16, 2022 Meeting Minutes

Public Comment 

Action Item 

2. Resolution Approving the Terms and Structure of a Financing Arrangement
Benefiting George Mason University (Institute for Digital InnovAtion) – Page
279

3. Resolution Approving the Plan of Finance for the Issuance by the Virginia Public
Building Authority of its Public Facilities Revenue Bonds – Page 41919

Staff Reports 

4. Debt Management
a. Debt Calendar – Page 423
b. Master Equipment Leasing Program – Page 424
c. Virginia Energy Leasing Program – Page 426
d. Final Financing Summaries – Page 428

5. Security for Public Deposits - Page 434

6. State Non-Arbitrage Program – Page 443

7. Investments – Page 465
a. General Account - Page 467
b. LGIP - Page 525

Next Meeting Date:  April 13, 2022 

Adjourn 
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TREASURY BOARD 
COMMONWEALTH OF VIRGINIA 

February 16, 2022 
9:00 a.m. 

Treasury Board Room – 3rd Floor 
James Monroe Building 

101 N. 14th Street, 3rd Floor 
Richmond, Virginia 

 
Members Present: Manju S. Ganeriwala, Chairwoman 
   Craig Burns 
   James Carney 
   David Von Moll 
 
Members Absent:       Neil Amin 
    
Meeting Guests: Arthur Anderson    McGuire Woods LLP 
   Anne Curtis Saunders   McGuire Woods LLP 

Don Ferguson    Office of the Attorney General 
James Johnson    Optimal Service Group 

   Bryce Lee    Optimal Service Group 
   Karen Logan    Optimal Service Group 

Nelson Bush    PFM 
Christine Ilarina   PRAG 
Janet Lee    PRAG 
Patrick Dixon    Wells Fargo Bank 
Laura Farmer    Department of Transportation 
Wendy Thomas    Department of Transportation 
Misty Upson     Department of Transportation 
Neil Boege    Department of the Treasury 
Jay Conrad    Department of the Treasury 
Tracey Edwards   Department of the Treasury 
Leslie English    Department of the Treasury 
Brad Jones    Department of the Treasury 
Kristin Reiter    Department of the Treasury 
Richard Rhodemyre   Department of the Treasury 
David Swynford   Department of the Treasury 
Stuart Williams    Department of the Treasury 

    
 
Call to Order and Approval of Minutes 
 
Chairwoman Ganeriwala welcomed the Board members and called the meeting to order at 9:02 
a.m.   
 
Chairwoman Ganeriwala asked if there were any changes or revisions to the minutes of the 
December 15, 2021 meeting.  No changes were noted.  Chairwoman Ganeriwala asked for a vote 
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of approval of the minutes.  David Von Moll moved for approval, James Carney seconded, and 
the motion carried unanimously.   
 
Public Comment 
 
None 
 
Action Items 
 
Resolution Approving the Plan of Finance for the Issuance by the Commonwealth 
Transportation Board of its Commonwealth of Virginia Transportation Revenue Bonds, Series 
2022 (U.S. Route 58 Corridor Development Program) 
 
Richard Rhodemyre presented the Preliminary Financing Summary for the issuance by the 
Commonwealth Transportation Board of approximately $121.8 million of Commonwealth of 
Virginia Transportation Revenue Bonds, Series 2022 (U.S. Route 58 Corridor Development 
Program).  The proceeds of the Bonds are being used to finance a portion of the costs of the U.S. 
Route 58 Corridor Development Program and to pay costs of issuing the Bonds.  The Bonds are 
scheduled for competitive bid on March 22, 2022 with a closing date of April 5, 2022.  The 
estimated true interest cost as of February 15, 2022 was 2.72%.  The Bonds are to be secured and 
payable from revenues deposited into the U.S. Route 58 Corridor Development Fund and from 
the revenues and receipts allocated by the Commonwealth Transportation Board and 
appropriated to it by the General Assembly.  
 
Discussion ensued.   
 
James Carney asked about the estimated all-in true interest cost and the assumed baseline 
principal repayment structure, to which Mr. Rhodemyre responded that we usually issue on a 
level debt service structure.  Mr. Carney further inquired about the expected gross spread.  Janet 
Lee responded that it is $4.00/bond underwriter’s discount and this is included in the estimated 
cost of issuance.   
 
Chairwoman Ganeriwala mentioned that the Route 58 unused allocation has been on the books 
since 1989.  She questioned how much authorization remains.  Misty Upson responded that all of 
the original authorization has been issued and the current authorization being utilized was 
provided in 2013.  She noted this issuance is the first under the most recent authorization.  It was 
noted that the remaining authorization would be $595,000,000 less the proceeds of this issuance.  
The next issuance is planned for 2023 and the use of the authorization is expected to finish in the 
next six to seven years.  Ms. Upson explained the details of the project.   
 
Mr. Carney questioned the source of security versus the testing for the issuance of new bonds.  
Arthur Anderson further explained the process.  It is a test made at the time of issuance, but 
should additional funds be necessary subsequent to the time of issuance, other Transportation 
Trust Funds will be made available to the extent available.   
 
Anne Curtis Saunders, representing McGuire Woods, reviewed the Resolution.   
 
Discussion ensued.   

Master File - Page 3 of 535



Mr. Carney questioned if the maximum true-interest cost parameter should be raised since rates 
are quickly rising.  Janet Lee responded that 3.75% is a sufficient rate to use for the maximum 
true interest cost.    
 
Chairwoman Ganeriwala asked for a motion to approve the Resolution.  Mr. Von Moll moved 
that the Resolution be adopted.  Craig Burns seconded, and the motion carried unanimously.  
 
Mr. Carney left the meeting at 9:25 a.m. to attend to a personal matter. 
 
Board Briefings 
 
Optimal Services Group of Wells Fargo Advisors Briefing on the 4th Quarter Performance 
Reports for the Extended Duration Credit Portfolio and TICR Investment Portfolio   
 
Bryce Lee provided a market update to the group.  The economy remained on track for its 
strongest quarterly pace of the year.  Yields of U.S. Treasury notes and bonds rose slightly across 
the board during the 4th quarter.     
 
The market has priced at about 175 basis points of rate hikes throughout the course of the 
upcoming year.  Chairwoman Ganeriwala asked how many different hikes represents 175 basis 
points.  Mr. Lee responded that it could be three to four rate hikes.  Optimal finds 175 basis 
points a little aggressive.   
  
Mr. Lee briefed the Board on the General Account extended duration portfolio.  The portfolio 
was valued at $4.2 billion.  Due to rising rates and the need of these funds to mark-to-market 
pricing daily, the Extended Duration and Credit Portfolio lost 0.5% during the fourth quarter 
which underperformed the benchmark by 0.1%.  For the fiscal YTD period, the portfolio also 
trailed by 0.1% with a loss of 0.4%.  All returns are net of fees.   
 
Karen Logan briefed the Board on the General Account External Managers’ investment 
performance and the Quarterly Investment Manager Performance of TICR Endowment for 
taxable and tax-exempt portfolios for the 4th quarter.   
 
The TICR taxable portfolio was valued at approximately $190 million.   The portfolio declined 
0.6% over the 4th quarter which underperformed the benchmark by 0.1%.  Over the trailing one-
year period, the portfolio fell short of its benchmark by 0.1% basis points with a loss of 1.3%.  
The TICR tax-exempt portfolio was valued at approximately $177 million.  The 4th quarter return 
net of fees was 0.3%, with a benchmark return of 0.0%. 
 
Staff Reports 
 
Debt Management 
 
Mr. Jones reviewed the Debt Calendar as of February 1, 2022.    
 
Mr. Jones also reviewed the leasing reports as of January 31, 2022.  There was some vehicle fleet 
activity with the Master Lease Program.  There is $56.5 million available on the current line of 
credit.  There was no activity with the Energy Lease Program. 
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Security for Public Deposits 
 
Ms. Reiter reviewed the Security for Public Deposits Report (SPDA) for the month ended 
December 31, 2021.  Ms. Reiter reported that Essex Bank (pooled bank) merged into United 
Bank (opt-out bank).  No banks were undercollateralized for the month.  In December, IDC’s 3rd 
quarter bank ratings were used.  CornerStone Bank (pooled bank) was removed from the below 
average listing.  Virginia National Bank is still required to pledge 100% collateral due to their 
prior rating.   
 
Ms. Reiter reported on the quarterly statistical reports as of December 31, 2021.  There were a 
total of 83 qualified public depositories that held public deposit balances (net of FDIC) of $10.5 
billion.  Twenty-six opt-out depositories held public deposits (net of FDIC) of $6.7 billion. Fifty-
seven pooled depositories held public deposits (net of FDIC) of $3.8 billion. There were no 
significant changes in the public deposit balances being held by the largest qualified public 
depositories.  With regard to securities being pledged as collateral by opt-out banks, there was a 
movement out of mortgage-back securities into US Treasury notes during the 4th quarter of 2021. 
This was primarily the result of a change in the type of collateral pledged by one or two opt-out 
banks.   
 
Ms. Reiter then reviewed the Auditor of Public Accounts (APA) 2021 Internal Control and 
Compliance Finding and Recommendation.  The APA reported a finding in regards to SPDA.  It 
was found that Treasury did not accurately calculate nor consistently apply the penalty 
timeframe for which previously undercollateralized depositories must post additional collateral 
in fiscal year 2021.  Treasury will re-evaluate its methodology for calculating the penalty period 
for weekly undercollateralization by opt-out depositories.  The methodology adopted will be 
documented in the SPDA desk procedures and will provide for proper calculation, 
communication and recording for the undercollateralization penalty period.   
 
Ms. Reiter informed the Board that we are currently in stage two of the process to amend the 
SPDA Amended Regulations.  This week, a release of a draft of the amended regulations became 
available for public comment.  Public comments will be accepted February 14 to April 15.  A 
series of letters and memoranda were also provided to all of the SPDA stakeholders.  Thus far, 
we have only received a handful of public comments that pertained mainly to clarification.        
 
State Non-Arbitrage Program 
 
Nelson Bush announced that he is the new father of a baby girl named Naomi.  Chairwoman 
Ganeriwala and the Board congratulated him on his new baby.   
 
Mr. Bush reviewed the SNAP report as of January 31, 2021.  The fund’s assets were valued at 
$5.04 billion.  The monthly yield was .0827%, slightly higher from December’s yield of 
0.0709%.  The weighted average maturity of the fund was 37 days.  There were $2.2 million in 
new bond issuances for the month.  
 
Investments 
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Neil Boege reviewed the Investment reports for the month ended January 31, 2022.  The General 
Account portfolio was valued at $22.9 billion.  The average yield on the Primary Liquidity 
portion of the General Account was 0.30%; the month prior was 0.28%.  The Extended Duration 
portion of the portfolio had a yield to maturity of 1.90%; the month prior was 1.53%.  This 
resulted in the composite yield being 0.59% for the month.   
 
Mr. Boege then reviewed the LGIP portfolio.  The LGIP portfolio was in compliance for all 
measures for the month of January.  The LGIP portfolio was valued at $8.2 billion.  The average 
gross yield on the portfolio was 0.14%; the month prior was 0.13%.  The average maturity was 
48 days, down four days from the previous month. 
 
Finally, Mr. Boege reviewed the LGIP Extended Maturity portfolio.  The LGIP Extended 
Maturity portfolio was in compliance for all measures for the month of January.  The net asset 
value gross yield to maturity was 0.33%; the month prior was 0.28%.  The average duration was 
0.92 years. 
 
Other Business 
 
Chairwoman Ganeriwala shared that the next Treasury Board meeting is scheduled for March 16.   
 
The meeting adjourned at 10:13 a.m.   
 
Respectfully submitted, 
 
____________________________ 
Vernita Boone, Secretary 
Commonwealth of Virginia Treasury Board 
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GEORGE MASON UNIVERSITY (“GMU”) COMPREHENSIVE AGREEMENT WITH 
MASON INNOVATION PARTNERS, INC. FOR CONSTRUCTION OF INSTITUTE 

FOR DIGITAL INNOVATION (“IDIA”) PROJECT 

 

Table of Contents: 

1. GMU IDIA Presentation 
2. Executive Summary 
3. Term Sheet 
4. Project Authorization (Item C-11, Chapter 552, 2021 Reconvened Special Session 1) 
5. GMU’s Responses to Treasury’s Questions 
6. Agency Partner Reviews 

a. Department of Accounts Analysis of GMU IDIA Comprehensive Agreement and 
Related Leases  

b. Department of General Services Memo Regarding Approval of GMU IDIA Project 
c. Department of Planning and Budget Memo Regarding Approval of GMU IDIA 

Project 
7. Comprehensive Agreement 

a. Ground Lease 
b. Operating Agreement 
c. Mason Lease 

8. Treasury Board Resolution 
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George Mason University
Institute for Digital InnovAtion (IDIA) HQ

Arlington Campus
Commonwealth of Virginia Treasury Board Review

March 16, 2022
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Institute for Digital InnovAtion (“IDIA”) Overview
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Mason Goals for IDIA Ownership and Financing Structure
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Budget and Program

George Mason University 7

Mason Space: 187,530 RSF 
Parking: 35 Spaces

Lease Space: 115,505 RSF
Retail Space: 7,149 RSF

Parking: 182 Spaces

Total Gross SF = 410,000 GSF
Total Rentable Space: 310,184 RSF

Parking: 217 Spaces

Project Cost

Development (Mason) 154

Development (Commercial) 77

Total Development Budget 231

Demolition 4

Consulting 2.5

JLL Fee 1.6

Reserve 4

Furniture, Fixtures, Equipment 13

Total Project Cost: 256.1

Total Funding Available 244.7

Shortfall due to escalation -1 1 .4

Project Funding Plan
State Appropriation - 2020/2022 84

Mason Philanthropy 84
Developer Equity/Debt 76.7
Total Funding Available: 244.7

Amendment Request FY2023 11.4

Total Funding Required 256.1
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Overview of Operative Legal Agreements

George Mason University 8

Key Legal Terms Key Business Terms

Comprehensive Agreement  Completion Guaranty
 Environmental / Latent Conditions
 SWAM

 University Funding Obligation
 Form of Contract
 Development Budget
 General Conditions:
 Definitions of Contingency
 Splits between Mason and MIP for Unused

Contingency and Buy-out Savings

Ground Lease  Term (75 years)
 Right of First Offer and Right of First Purchase

 Participation in Operating Cash Flows
 Capital Event Participation

Mason Lease  Assignment & Subletting
 Indemnification

Operating Agreement
 SWAM

 Facility Condition Index
 Replacement Reserves
 Operating Standards / KPIs and incentivized

Asset Management Fee

Other Key Documents  Parking Agreement  Shared Parking Structure Terms
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Comprehensive Agreement
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Ground Lease

George Mason University 1
0
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Mason Lease
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Operating Agreement

George Mason University 12

• Capital Replacement Fund (“CRF”) funded by Mason and MIP at a minimum rate of $0.50 per RSF per year (escalating by CPI)

• If insufficient funds in the CRF to fund required capital repairs, Mason and MIP required to fund shortfall on pro-rata basis

• Approval of Annual Capital Replacement Plan is subject to two-thirds committee approval
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IDIA Cash Flow Forecast

13

IDIA Development Budget – Mason Cash Flow Forecast

George Mason University

* Projected draws in chart to the left are based on most recent project pro forma from MIP, and subject to change.
** Interim financing shown on the chart to the right assumes a draw-down taxable bank loan.  Mason is in the process of evaluating various financing alternatives.
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Commonwealth PPEA Requirements and Milestones

George Mason University 14

Requirements Milestones

BOV approves Issuing RFP for Conceptual Proposals February 2020

Receive and Review Proposals April 2020 (Received 9 responses)

Provide Copies of proposals to Affected Jurisdiction for Comment October 20, 2020

Short List Proposers June 2020

Issue Detailed RFP July 2020

Receive and Review Detailed Proposal October 2020 

Provide copies of Detailed proposals to P3 commission March 1, 2021

BOV selects proposer(s) for negotiations February 2021

Negotiate Interim Agreement September 2021 to November 10, 2021

Provide copy to P3 commission (at least 30 days prior to executing Interim) November 11, 2021

Public Hearing (at least 30 days prior to executing Interim) October 29, 2021, at 7:00 PM 

BOV approves Interim Agreement terms November 19, 2021

Post Notice of Award and Execute Interim Agreement December 15, 2021

Negotiate Comprehensive Agreement In-Progress – February 2021 to March 3, 2022

Provide copy to P3 commission (at least 30 days prior to executing Comprehensive) Projected – Feb 28, 2022

Treasury Board Approval Projected – March 16, 2022

BOV approves Comprehensive Agreement terms Projected - March 24. 2022

Secretary of Education approves Comprehensive Agreement Projected – March 31. 2022

Post Notice of Award and Execute Comprehensive Agreement Projected – April 4, 2022

Groundbreaking Event April 6, 2022
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IDIA Renderings - Exterior
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IDIA Renderings - Interior
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George Mason University 

Institute for Digital InnovAtion 

Executive Summary 

 

On February 25, 2021, the George Mason University (“University” or “Mason”) Board of Visitors approved 

the University entering into negotiations for a Comprehensive Agreement for the Institute for 

Digital InnovAtion (“IDIA HQ” or “Project”) with a proposer, Mason Innovation Partners (“MIP”).  MIP will 

partner and work closely with Mason to design, build, finance, furnish, equip, operate, and maintain a 

new IDIA headquarters on the Mason Arlington Virginia campus, in accordance with the Public Private 

Education Facilities and Infrastructure Act (PPEA) of 2002 and the PPEA Guidelines adopted by Mason 

(https://facilities.gmu.edu/wp-content/uploads/2019/11/PPEA-Guidelines.pdf). Mason anticipates 

having all legal agreements associated with the Project fully negotiated by March 2022, with closing in 

early April 2022 (closing includes executed documents and developer financing secured).  

Background 

Key to Northern Virginia’s winning proposal for Amazon’s second headquarters was the Commonwealth’s 

higher education commitment to produce a steady supply of new tech talent. The Commonwealth passed 

legislation in 2019 committing more than $700 million over 20 years to the Tech Talent Investment 

Program. The goal of this program is to produce at least 25,000 additional graduates in computing fields 

by 2039. Mason plays an integral role in achieving this goal and will invest a mix of resources in the 

transformation of its Arlington Campus to realize the IDIA HQ. Programs supported in the new IDIA HQ 

and on the University’s broader Arlington Campus will accelerate innovation and its economic impact by 

supporting exploration of diverse ideas, expertise, perspectives and methods generated by an expanding 

ecosystem of faculty, students, and private sector, public sector and community partners.   

IDIA Overview 

In support of the Commonwealth’s mission to general more tech talent, the IDIA HQ will co-locate 

academic research and education programs, corporate innovation labs, innovation-centric convening and 

community programs, high-growth companies, related incubator and accelerator programs and retail 

amenities.  Indeed, the Project is critical to the Commonwealth fulfilling its commitment to increasing tech 

talent. 

The proposed Project includes two primary components:  (1) the Academic Space comprised of classroom, 

lab and office space to be utilized by the University and currently estimated to cost approximately $156 

million, and; (2) the Commercial Space comprised of office, lab and retail space that will be the 

responsibility of MIP and currently estimated to cost approximately $78 million.  The ownership structure 

of the Project is based on a long-term ground lease to MIP as the developer for the entire Project.  Mason 

will enter into a lease for the Academic Space (the “Mason Lease”) that will be co-terminus with the 

ground lease.       

The proposed ownership and financing structure for the IDIA HQ has been driven by the sources of funding 

for the Academic Space and Mason’s goals for the Project.  The Academic Space will be funded by $84 

million from the Commonwealth and approximately $72 million that will be funded by Mason 

philanthropy and interim financing.  Mason and the Commonwealth will fund the development costs of 
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the Academic Space during the development period of the Project.  This will enable Mason and the 

Commonwealth to leverage their senior lien credits to finance the Academic Space, resulting in an efficient 

cost of capital.   

Mason’s goals for the Project include: (1) mitigating the Project’s impact on its financial statements and 

credit profile, and; (2) transferring lease-up risk and responsibility for the Commercial Space to a private 

party.         

The capital raise for the Commercial Space, which is currently anticipated to be approximately $78 million, 

will be the responsibility of MIP and funded through a mix of debt lenders and equity investors.  It will be 

non-recourse to Mason, and lenders and equity investors in the Commercial Space will be primarily 

secured by the revenue generated by commercial and retail tenants.  Lenders and equity investors will be 

at risk of the financial performance of the Commercial Space for the duration of the ground lease.   

MIP will have an equity interest in the future performance of the Commercial Space and will also be 

required to maintain the Project to an agreed upon facilities condition index.  This will result in an 

alignment of interests between MIP and Mason for the future maintenance of the Project for the duration 

of the ground lease. 

Mason Innovation Partners (“MIP”) 

MIP is a consortium that will be a joint venture between Edgemoor Real Estate and Infrastructure (lead 

developer) and Harrison Street (equity partner).  MIP will also partner with consultants, contractors, 

suppliers and others, including EYP (lead architect) and Clark Construction Group (lead contractor).  

Throughout the selection and negotiation process, members of the MIP team have demonstrated their 

understanding of, and experience in delivering projects under, the Commonwealth’s PPTA and PPEA 

legislation.  Prior experience includes the Long and Kimmy Nguyen Engineering Building located on 

Mason’s Fairfax Campus.  The MIP team’s prior experience includes developing at-risk commercial office 

space, including co-locating industry professionals in space with higher education institutions. 

Summary 

Over the past year, Mason and MIP have advanced the design, budget, legal agreements and negotiation 

of key business terms of the Project.  Mason anticipates finalizing negotiations with MIP in March and 

closing on the Project in early April 2022.  
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  A. Project Overview 

1. Project Participants  University – George Mason University (“University”) 

Development Team – Mason Innovation Partners (“MIP” / “Project 

Company”) 

- Edgemoor Infrastructure and Real Estate (“Developer”) 

- Harrison Street (“Major Equity Investor”) 

 

The MIP team including architects, engineers, general contractor and 

other contractors and consultants, will be represented by: 

1. Architect - EYP Architecture and Engineering 

2. General Contractor - Clark Construction Group 

3. Civil Engineer - Dewberry Engineers 

4. IT and AV Consulting - S2N  

5. Interior Design - OTJ 

6. Placemaking - Biederman Redevelopment Ventures 

7. Commercial Leasing Partner - Newmark 

 

2. Project as defined January 
28, 2022 

The Project is currently comprised of the following major components: 

 

Mason Academic and Research Space        188,841 RSF 

Commercial Space                                          121,351 RSF 

Exterior Walkways and Terraces                      2,500 GSF 

Parking Spaces                                                        217 Spaces 

 

The gross SF of the building will continue to evolve as the design 

progresses and allocations between Commercial and Academic space are 

finalized. 

 

University will contribute the vacant site (agreed upon plat) located at 

3401 N Fairfax Drive on the Arlington Campus into the Project Company 

through a Ground Lease, and the Developer or its affiliates will design, 

build, operate, and maintain the new mixed-use building and parking 

spaces (the "P3 Project"). 

3. Schedule  Interim Agreement                                                                                 Dec 2021  

Construction Start – Early Work Package                                            Jan 2022 

Negotiations of Comprehensive Agreement Finalized                March 2022 

Comprehensive Agreement Execution/Financial Close                  April 2022 

Construction Start – New Building                                                       July 2022 

Substantial Completion – Base Bldg. and Mason Fit out                May 2025 
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B. Mason Lease (ML)  

Mason Lease  The Mason Lease will govern the rights of access and use of the premises 

as developed by the Project Company.   

2.1 University Leased Premises 
and Possession 

Developer shall delivery possession of the University Leased Premises to 

the University on the Completion Date. 

3.1 University Base Rent The University will prepay the University Base Rent through periodic 

payments made under the Comprehensive Agreement during the 

development period.  

5.6 Subordination Any present or future Leasehold Mortgage granted by Developer to any 

Leasehold Mortgagee shall be subject and 

subordinate to the Mason Lease.   

C. Comprehensive Agreement (CA)  

1.3 Project Development Developer shall (i) pursue the Development Approvals; (ii) arrange 

for (a) design, development and construction of all components of the 

Project; and (b) the construction and permanent financing for 

the Commercial Space and the portion of the Parking Garage that does 

not include the University Parking Spaces; (iii) coordinate and oversee the 

development and construction of all components of the Project, including 

development of the University Space and University Parking Space which 

will be financed in accordance with the terms and conditions of this 

Comprehensive Agreement, and (iv) operate, maintain 

and manage all components of the Project, including leasing the 

Commercial Space, in accordance with the terms of the 

Operating Agreement.  

1.5 Financing for the 
Development Costs 

Developer, at its sole cost and expense (but as a Development Cost), shall 

arrange for and obtain financing for the Development Costs, less the 

University Development Costs.   

1.8 University Obligations 
Related to Financing of Project 

The University shall pay the University Development Costs, up to an 

amount not to exceed $156,000,000 (the “University Funding Obligation”) 

and payment of the University Development Costs to Developer shall be 

considered the prepayment of the University Base Rent (as such term is to 

be defined in the Mason Lease) for the University’s use of the University 

Space and the University Parking Spaces pursuant to the Mason Lease.  

The University will utilize $84,000,000 from the Commonwealth and 

$72,000,000 from philanthropy and interim financing to fund its 

obligation.   

D. Operating Agreement (OA)  

Operating Agreement (OA) The University and Project Company will enter into an Operating 

Agreement regarding maintenance and operations of the Project.  The 

operating agreement will include Building Operating Standards that 
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address service responsibilities in the complete building as well as Service 

Standards, KPI’s and Reporting Standards.    

3.4 Capital Replacement 
Reserves 

The Capital Replacement Fund shall be funded by the Developer (using, in 

part, funds provided by the University) at a minimum rate of $0.50 per 

rentable square foot of floor area in the Building per Project Fiscal Year 

(which shall increase by CPI). 

3.5.C Facilities Condition Index 
(FCI) 

The Developer shall maintain and repair the Base Building and Common 

Area so as to maintain a Facility Condition Index (“FCI”) value of not more 

than 0.10 through the thirtieth (30th) Project Fiscal Year.  Thereafter, the 

FCI value shall not exceed 0.25 in any Project Fiscal Year. 

4.3 University’s Share of 
Operating Expenses 

The University shall pay the University’s pro rata share of the estimated 

Operating Expenses for each Project Fiscal Year to the Developer on a 

monthly basis. 

E. Ground Lease  

Ground Lease Agreement The Ground Lease will govern the rights and responsibilities of the 

Developer (the “Ground Lessee”) and the University (“Ground Lessor”) 

regarding the construction, including fair consideration to be paid to the 

University as ground rent.   

3.1 Ground Lease Term No more than 75 years from execution of Ground Lease 

5 Rent Ground rent will be paid subject to participation in a waterfall structure 

after debt and equity returns are achieved.   

20 Leasehold Mortgages  Neither the University’s fee interest in the land nor the University’s 

interest in the Ground lease will be subordinated to any financing or other 

lien or encumbrance. 

20.10 Lessor Not Liable for 
Lessee’s Financing 

Lessee shall be solely responsible for debt repayment relative to any 

borrowings by Lessee, and Lessor shall not be a participant or guarantor 

on any such borrowings. 

45. Lessor’s Option to Acquire 
Lessee’s Estate 

Lessor shall have the right, at its option, to purchase the Lessee’s Estate. 

47 Capital Events Upon the occurrence of any Capital Event, Lessee shall pay to Lessor an 

administrative fee, plus a percentage of the gross revenue received by 

Lessee as a result of such Capital Event.  
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2021 Special Session I
  Budget Bill - HB1800 (Chapter 552) 
Bill Order » Office of Education » Item C-11

George Mason University

 
A. Subject to the provisions of this act, the Governor and the General Assembly authorize George Mason University
(Mason) to enter into a written agreement with a public or private entity to design, construct, finance, operate and
maintain up to a 400,000 gross square foot mixed-use facility, currently identified as the Institute for Digital
Innovation (IDIA), and the associated parking necessary to support research, innovation, and workforce
development for the Commonwealth of Virginia. The project shall be consistent with the guidelines of the
Department of General Services and comply with Treasury Board guidelines issued pursuant to § 23.1-1106 C.1. (d),
Code of Virginia. 
 
B. The Governor and the General Assembly further authorize George Mason University to enter into long-term
leases with a private or public entity for all or a portion of the project. Mason shall identify any components of such
an agreement that qualifies as a long-term lease, as defined by Generally Accepted Accounting Principles (GAAP),
and report such leases to the Department of Accounts, the Department of the Treasury, and the Department of
Planning and Budget. Any such agreement is subject to § 4-3.03 b.2. of this act. If any such agreement
contemplates the lease of property in the possession or control of Mason, this item shall constitute the approval
required by subsection B of § 2.2-1155, Code of Virginia, for the term of such lease to be in excess of 50 years, up to
and including the useful life of the improvements to such property, provided that the Governor also approves such
a term. 
 
C. It is anticipated that the authorization provided in paragraphs A. and B. will generate funding totaling
$82,000,000 toward the construction of the project in this Item. 
 
D. The Virginia College Building Authority, pursuant to § 23.1-1200 et seq., of the Code of Virginia, is authorized
to issue bonds in a principal amount not to exceed $84,000,000 plus amounts need to fund issuance costs, reserve
funds, original issue discount, interest prior to and during acquisition or construction and for one year after
completion thereof, and other financing expenses, to finance the capital costs of the project for which the
appropriation in this Item is provided. Debt service on bonds issued under the authorization in this Item for
funding from the Virginia College Building Authority shall be provided from appropriations to the Treasury Board. 
 
E. This Item additionally authorizes the issuance of bonds in a principal amount not to exceed $76,500,000 plus
amounts needed to fund issuance costs, reserve funds, and other financing expenses, including capitalized interest
pursuant to Article X, Section 9(d), Constitution of Virginia. The amount indicated is hereby appropriated and
reappropriated. The issuance of bonds shall be authorized pursuant to § 23.1-1106, Code of Virginia. In the event
that the cost of the capital project shall exceed the amount appropriated therefore, the Director, Department of

VIRGINIA STATE BUDGET

Item C-11 First Year -
FY2021

Second Year -
FY2022

New Construction: Construct Institute for Digital Innovation (IDIA) and
Garage (18482)

$242,500,00
0

$0

Fund Sources:

Special $82,000,000 $0

Bond Proceeds $160,500,000 $0
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Planning and Budget, is hereby authorized, upon request, to approve an increase in appropriation authority of not
more than ten percent of the amount designated, from any available nongeneral fund revenues, provided that such
increase shall not constitute an increase in debt issuance authorization for the capital project. Furthermore, the
Director, Department of Planning and Budget, is hereby authorized to approve the expenditure of all interest
earnings derived from the investment of bond proceeds in addition to the amount designated. The interest on
bonds to be issued for this project may be subject to inclusion in gross income for federal income tax purposes.
This authorization does not imply a commitment of state funds for temporary construction financing. In the
absence of such commitment, Mason may be responsible for securing short-term financing and covering the costs
from other sources of funds. 
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MEMORANDUM 

 
TO:  Commonwealth of Virginia Treasury Board 
 
FROM:  Carol Dillon Kissal, Senior VP, Administration & Finance   
 
SUBJECT:  George Mason University IDIA Project  
 
DATE:  March 4, 2022 
 
 
The following are written responses to questions that George Mason University (“Mason”) has 
received from the Commonwealth of Virginia Treasury Staff in advance of the Treasury Board’s 
review of Mason’s Institute for Digital InnovAtion (“IDIA”) project. 
 

- The project involves multiple approvals.  
o Has the approval been obtained to enter into a ground lease for 75 years? 

 Yes.  The decision brief from December 27, 2021 (for “the approval for Mason to 
enter into a long-term lease”) approves the term of the ground lease to be 
greater than 50-years, and up to 75-years, with a private developer for the IDIA 
project.  The decision brief was signed by the Secretary of Finance (January 10, 
2022), Secretary of Education (December 21, 2021) and the Governor (January 
10, 2022). 

o Has the project been reviewed by the Department of Accounts? 
 Yes.  The DOA provided Treasury with a memo to be included in the Treasury 

Board materials for the March meeting.  In the memo, DOA provided 
background and analysis related to Mason’s IDIA legal agreements. 

o Has the project been approved by the Department of Planning & Budget? 
 Yes.  The DPB and DGS have provided a CO2 to Mason for the project.  The CO2 

provides the authority to initiate capital outlay for the IDIA project and outlines 
the project budget and references corresponding legislation.  This form was 
approved by both Michael Maul (DPB) and Mike Coppa (DEB/DGS). 

o Has the project been approved by the Department of General Services? 
 Yes.  Please see answer above. 

 

Office of the Senior Vice President 
Administration and Finance  
4400 University Drive; MS 3B2; Fairfax, VA 22030 
Phone: 703-993-8750; Fax: 703-993-8772 
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- Fundraising dollars constitute a large portion of GMU’s proposed financing.   

o Are the fundraising dollars intended to replace the authorized 9(d) revenue bond 
financing? 
 Mason intends to utilize fundraising dollars for the ultimate source of funding 

for the $84M authorized of 9(d) revenue bond financing.  Mason does intend to 
utilize interim financing for a portion of the authorized financing amount until 
fundraising dollars are on hand. 

o Are the fundraising dollars in hand and available to be used? 
 Mason has raised approximately $21M to date, a portion of which has been 

applied to the project.  Mason currently projects receipt of the balance of the 
fundraising by FY 2029.   

o What is the plan if fundraising moneys are not in hand and GMU does not receive 
sufficient fundraising moneys to meet the amounts budgeted? 
 Mason is funding initial costs related to the project out of the balance of 

fundraising dollars that is has on hand.  Mason intends to execute interim 
financing to provide funding for allocable project costs until the balance of 
fundraising is received.  Mason is currently evaluating various financing 
structures for the interim financing. 

o The cash flow chart from the presentation appears to indicate that fundraising dollars 
will be contributed through 2029, beyond the development period.  However, 
fundraising is part of the GMU contribution required to pre-pay the Mason lease.  Does 
this mean GMU will owe rent to Mason Innovation Partners for a period following 
development? 
 No, Mason will not owe rent to MIP for a period following development related 

to the development costs of the project.  Mason will fund the University 
Development Costs during the development period under the Comprehensive 
Agreement, which will serve as a prepayment of University Base Rent under the 
Mason Lease.   

 Following the development period, Mason will pay its allocable share of 
estimated Operating Expenses on a monthly basis under the Operating 
Agreement. 

o Is GMU entering into any agreements with the GMU Foundation related to the 
fundraising and will there be any requirements or commitments made by GMU to the 
Foundation in exchange? 
 The fundraising agreements for GMU are guided by the MOU for Tech Talent 

development with the state.  GMU typically does not enter into agreements for 
fundraising with the Foundation. 

 
 

- The proposed funding structure indicates a reliance upon an amended state budget. 
o The presentation indicates a requested budget amendment of $11.4 million in 

additional Virginia College Building Authority 21st Century Capital and Equipment bond 
authorization in FY2023.  What happens if this amendment is not passed? 
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 Mason requested additional escalation funding of 11.4m which would support
the project budget.  If the funding is not approved, Mason would modify the
budget to reflect that.

o Does GMU plan to use maintenance reserve funds as may be provided through
traditional General Assembly appropriations or does GMU anticipate using other funds
to pay maintenance contributions?
 The concept of the use of maintenance reserve allocation going towards the

OPEX was discussed at the onset of the project with DPB and DEB. There was
agreement that it could be used for that purpose.

Mason is also developing an RCM (Responsibility Center Management) model
for cost allocation and budget and is planning to include space allocations into
that model among the colleges and unit of the university.   The funding of
maintenance and lease costs are currently not consistent across the university.
The new model will do that.

- Return to Mason Innovation Partners.
o With the plan for GMU to prepay the lease, is the amount being paid to Mason

Innovation Partners the principal amount needed for construction of that portion of the
project, or does the payment include some type of discounted cash-flow of interest
payments or some type of return to Mason Innovation Partners?
 Mason’s University Base Rent payment is for the development costs of the

Academic Space of the project and does not include any discounted cash-flow of
interest payments or return to MIP.

o Under the Ground Lease, rent paid to GMU is limited to 2% of net cash flow after Mason
Innovation Partners has paid any debt service and taken a 9% return.  In the event net
cash flow is insufficient to generate this return, how would this impact GMU?
 Potential ground rent to be paid to Mason under the ground lease is intended to

provide Mason with the ability to participate in the economics of the
Commercial Space.  In the event the Commercial Space does not perform as
projected, or better, in the project pro forma and cannot generate a return to
Mason, it will not have a material negative impact on Mason.

o Are there any required payments from GMU to ensure a return for Mason Innovation
Partners?
 No, Mason has no requirements to ensure a return for MIP.

- Length of term is 75 years.
o With a 75-year lease term, what is GMU’s outlook regarding Mason Innovation Partners’

ability to maintain the occupancy of the commercial space?
 One of the primary goals of Mason in structuring this project was to transfer

lease-up risk of the Commercial Space to the private party.  Mason has no
contractual obligation related to MIP’s ability to maintain occupancy in the
commercial space for the duration of the 75-year lease term.
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 MIP’s ability to maintain occupancy of the Commercial Space is predicated upon 
multiple factors, including, but not limited to, allocating a sufficient 
marketing/branding/activation budget, retaining a professional real estate 
brokerage firm with experience marketing Class A properties in Northern 
Virginia, creating a proactive tenant attraction strategy, projecting a pro forma 
with rents/deal terms that are aligned with the market to attract tenants, and 
budgeting sufficient funds in the capital reserve fund to ensure on-going 
improvements to the building. 
 

o What is GMU’s requirement if Mason Innovation Partners is unable to rent the available 
space or if Mason Innovation Partners were to become financially insolvent? 
 Mason has no contractual obligation related to the financial performance of 

MIP.   
 If MIP becomes financially insolvent and unable to perform its obligations under 

the transaction documents, MIP’s failure to perform its obligations would 
constitute an event of default under the Ground Lease, and in such case, subject 
to the rights of MIP’s lender,  Mason would be entitled to terminate the Ground 
Lease, in which case ownership of the Building would revert to Mason.     

o What limitations are in place to control the future growth in operational and 
maintenance expenses or increases to the capital reserve fund? 
 The Operating Agreement establishes a governance committee composed of 

three representatives of Mason and four representatives of the Developer.  The 
Committee is responsible for review, discussion and approval of the Annual 
Operations Plan, Annual Operating Budget and Annual Capital Replacement 
Plan.  Approval of the Annual Capital Replacement Plan is considered a major 
action and is subject to approval of two-thirds of the Committee, providing 
Mason with a greater level of control over future spending related to capital 
improvements. 

o What protections are in place for GMU in the event of future discovery of a major 
structural issue in the area controlled by Mason Innovation Partners that exceeds 
Mason Innovation Partners ability to pay for such needed repair or willingness to pay for 
such repair?  Would GMU have to fund the amount required to address the life-safety 
issue?  Would GMU be able to terminate the lease early due to a failure to address the 
need and receive ownership of the building and then address the issue itself?  If so, 
what if GMU does not want to receive ownership and address the issue due to such 
anticipated cost to conduct the repair? 
 Pursuant to the Operating Agreement, MIP is responsible for maintaining the 

Base Building and Common Area in good condition and repair, so as to maintain 
a Facility Condition Index (FCI) value of not more than 0.10 through the 30th 
Project Fiscal Year and not more than 0.25 thereafter, and there is a mechanism 
in the Operating Agreement for evaluating the condition of the Base Building 
and Common Area every three years in order to confirm that MIP is maintaining 
the Base Building and Common Area to the then required FCI value.  The costs 
for normal maintenance and repairs are included in Operating Expenses, which 
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are paid on a pro rata basis by both MIP and Mason.  To the extent such repairs 
would be capital in nature, there is a Capital Replacement Fund which is funded 
by both MIP and Mason at an initial rate of $0.50 per square foot, which rate is 
subject to annual increase based on the increase in CPI, which would be 
available to fund capital repairs.  To the extent there are insufficient funds in the 
Capital Replacement Fund to fund required capital repairs, MIP and Mason are 
required to fund the shortfall on a pro rata basis. If MIP is unable to satisfy its 
payment obligations, MIP would be in default, and, subject to the rights of MIP’s 
lender, Mason would be entitled to terminate the Ground Lease, in which case 
ownership of the Building would revert to Mason.  If Mason elects not to 
terminate the Ground Lease, Mason may exercise its self-help rights under the 
Operating Agreement and, subject to the rights of MIP’s lender, make such 
repairs and pursue a claim against MIP for reimbursement of the costs of such 
repairs.  In addition, if the repairs are capital in nature and funds are available in 
the Capital Replacement Funds, Mason may access those funds for payment of 
the repair costs. 

o What protections are in place for GMU in the event of future discovery of a major 
structural issue in the area controlled by GMU discovered to be the result of 
construction materials or workmanship? 
 The Comprehensive Agreement includes a provision for MIP to provide a two-

year warranty for all aspects of the project.  The warranty period commences 
upon Substantial Completion of the project.   

 As previously noted,  MIP is responsible for maintenance of the Base Building, 
which includes the core and shell of the Building and all systems serving the 
Building, which would encompass any structural issues in the Building, with 
costs allocated among MIP and Mason as noted above.        
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COMMONWEALTH of VIRGINIA 
 
DAVID A. VON MOLL, CPA Office of the Comptroller P. O. BOX 1971 
COMPTROLLER  RICHMOND, VIRGINIA  23218-1971 

 
March 2, 2022  

MEMORANDUM 
 
TO: Bradley L. Jones  
 Director, Debt Management 
 
FROM: David A. Von Moll 
 
SUBJECT: GMU Treasury Board Lease Presentation 
 
George Mason University reached out to my staff requesting an analysis of the Digital InnovAtion Agreement.  Please see 
the attached document for the background and analysis related to this agreement.  Please ensure this is included in the March 
Treasury Board materials.   
 
 
Attachment 
 
cc: Manju Ganeriwala, State Treasurer 
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George Mason University Institute for Digital InnovAtion (IDIA) Issue 

Background: 

George Mason University (GMU) is developing the Institute for Digital InnovAtion (IDIA) as a response to 

Northern Virginia being awarded a new Amazon headquarters.  GMU has contracted for services with Mason 

Innovation Partners (MIP) for the construction and management of a new building facility based on land owned 

by GMU.  MIP is a consortium made up of a developer, investors, engineers, architects, and others to develop 

and operate the project. 

Under the agreements, GMU will lease land to MIP for a maximum period of 75 years.  MIP will make annual 

payments for this land to GMU.  MIP will construct a new building for GMU.  GMU will control and have access 

to the Academic portion of the building.  The other portion of the building will be a commercial portion, which 

will be controlled by MIP.  MIP will lease the commercial portion and retain the revenue from that activity.  

GMU will pay lease payments to MIP for the Academic portion of the building.  However, the payments are 

based on the construction and development costs of the proportion of the building reserved for GMU’s 

academic use.  The payments are also prepaid in chunks during completion.  Once these prepayments are made, 

GMU will not owe any additional rent over the term.  Funding will be made up of VCBA 21st Century bond 

proceeds and amounts contributed from GMU for the Academic portion of the building.  MIP will be responsible 

for the funding of the commercial portion of the building.  After the 75 year land lease ends, GMU will assume 

full control over the entire building.   

FY 22 Reporting Issue: 

GMU and Treasury reached out to DOA for a determination of whether this arrangement constitutes a long‐term 

lease under Section 4‐3.03 of Chapter 552, Virginia Acts of Assembly to be presented to Treasury Board.  DOA is 

also evaluating accounting and financial reporting treatment for this arrangement.   

Analysis: 

Based on the information provided by GMU, this agreement appears to have two components.  GMU has a 

lessor lease with MIP to account for the annual payments received by GMU for the land lease.  This should be 

accounted for as a lessor lease under the provisions of GASBS No. 87, Leases. 

The second portion of this agreement should be classified as an Availability Payment Arrangement (APA) 

pursuant to GASBS No. 94, Public‐Private and Public‐Public Partnerships and Availability Payment Arrangements.  

Per GASB 94, paragraph 7, an APA is “an arrangement in which a government compensates an operator for 

activities that may include designing, constructing, financing, maintaining, or operating an underlying 

nonfinancial asset for a period of time in an exchange or exchange‐like transaction.  The payments by the 

government are based entirely on the asset’s availability for use rather than on tolls, fees, or similar revenues or 

other measures of demand. Availability for use may be based on specified criteria such as the physical condition 

of the asset, construction milestones, or the achievement of certain availability measures. In an APA, a 

government procures a capital asset or service, rather than receiving compensation to allow another entity to 

provide public services.”  DOA believes that the portion of the contract between GMU and the Academic 

building qualifies under these conditions.  MIP is not providing a service, but is just providing space.  GMU (the 

government) is providing compensation for the cost of the development and construction of the building.  

Additionally, per the contract, the entire building reverts to GMU ownership after the termination of the land 

lease. 
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Conclusion: 

Per paragraph 77 of GASBS No. 94, APAs should be reported as financed purchases pursuant to GASB 87.  GMU 

should report the academic building portion of this agreement as a financed purchase since title for the asset 

will pass to them.  GASBS No. 87 does not consider financed purchase contracts to be lease obligations.  Even 

though GASBS No. 94 is not effective until FY 2023, this does not change accounting treatment since Financed 

purchases are described in GASBS No. 87.  GMU should also recognize the lessor lease for the land payments 

pursuant to GASBS No. 87 provisions regarding lessor leases.   
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JONATHAN D. HOWE 
Acting Director 

COMMONWEALTH of VIRGINIA 
Department of Planning and Budget 

 
 
 
 

1111 E. Broad 
Street Room 5040 

Richmond, VA 23219- 1922 
 

     
FAX (804) 225-3291  (804) 786-7455  TDD (804) 786-7578 

 

March 8, 2022 
 

MEMORANDUM: 

TO:  Manju Ganeriwala 
 Treasurer 
 
FROM:  Jonathan Howe 
  
SUBJECT:  George Mason University Long-Term Lease 
 
Manju,  
 
Regarding your question about Department of Planning and Budget (DPB) approval of transactions 
related to long term leases pursuant to § 4-3.03 b.2, and more specifically to George Mason 
University project 18482, Construct Institute for Digital Innovation (IDIA) and Garage, we offer the 
following: 
 
The only transaction dealing with this project that DPB has approved thus far, is the initial CO-2 form 
which authorizes the commencement of the capital project. This is an action DPB takes for every 
capital project authorized by the General Assembly.  Regarding the approval of this project as a long-
term lease, DPB can confirm that the General Assembly has approved that all or a portion of this 
project may be implemented as a long-term lease pursuant to Paragraph B, Item C-11, Chapter 552.   
 
DPB does not have the authority, nor has the expertise, to recommend approval or disapproval of any 
lease terms or the associated financing terms of such leases. In fact, DPB has not received a copy of 
the signed lease in question and would not normally be involved in such approval after the General 
Assembly or Governor has approved a project as a capital lease per the appropriation act or an 
administratively authorized project under the authority provided in § 4-4.01 l.  Once again however, 
we can confirm that the General Assembly has approved this project to be implemented as a long-
term lease in the current appropriation act and we have approved the initial CO-2 form for the project. 
 
Please let Michael Maul or I know if you have any additional questions. 
 
cc: Bradley Jones 
 David Swynford 
 Michael Maul  
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Note:  This document remains subject to further review and comment by the Parties. 

 

 

COMPREHENSIVE AGREEMENT 

 

by and between 

 

RECTOR AND VISITORS OF GEORGE MASON UNIVERSITY 

 

and 

 

MASON INNOVATION PARTNERS LLC 

 

FOR THE DEVELOPMENT 

 

of 

 

THE INSTITUTE FOR DIGITAL INNOVATION HQ & GARAGE 

 

 

 

 

Dated as of ______________, 2022 
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COMPREHENSIVE AGREEMENT  

THIS COMPREHENSIVE AGREEMENT is made and entered into as of this ____ day 

of ____________, 2022, by and between RECTOR AND VISITORS OF GEORGE MASON 

UNIVERSITY, an institution of higher education and agency of the Commonwealth of Virginia 

(the “University”), and MASON INNOVATION PARTNERS LLC, a Maryland limited 

liability company (“Developer”). 

RECITALS 

WHEREAS, the University is the owner of certain real property located on the University’s 

Arlington Campus in the County of Arlington, Virginia and more particularly described on 

Exhibit A attached hereto and made a part hereof (together with all appurtenances thereunto 

belonging, if any, the “Property”); and 

WHEREAS, pursuant to that certain Conceptual Request for Proposal (RFP Number 247-

18482-PPEA), issued February 4, 2020 and that certain Detailed Request for Proposal, issued July 

22, 2020 (together with any and all addenda thereto issued from time to time by the University, 

collectively, the “RFP”), the University sought and received final proposals from a short-listed 

group of qualified parties to serve as the University’s development partner in connection with the 

ownership, design, financing, construction, operation and maintenance on the Property of the 

University’s new Institute for Digital InnovAtion HQ and Parking Garage (the “Project”), which 

shall consist of: (i) an approximately [360,500] square foot building (the “Building”), with 

approximately [209,050] square feet being made available to the University pursuant to the Mason 

Lease (as hereinafter defined) for University led innovation programming (the “University 

Space”) and approximately [137,933] square feet being made available to Developer for lease to 

public and private sector tenants (the “Commercial Space”) for uses aligning with the 

University’s mission for the Project and for retail use, together with Building common areas; (ii) 

improvements to the grounds and streetscapes; and (iii) approximately [two hundred thirty-seven  

(237)] parking spaces under the Building (the “Parking Garage”) with approximately [forty-

seven (47)] of such spaces reserved for the University’s sole and exclusive use (collectively, the 

“University Parking Spaces”) and the balance of the spaces reserved for the sole and exclusive 

use of the Developer (collectively, the “Commercial Parking Spaces”); and 

WHEREAS, the University determined that the proposal submitted by Developer in 

response to the RFP, as amended and supplemented by Developer, a copy of which is attached 

hereto as Exhibit B and made a part hereof (the “Developer’s Proposal”), best responded to the 

needs of the University for a development partner for the Project; and 

WHEREAS, on February 25, 2021, the University’s Board of Visitors (the “Board of 

Visitors”) approved the University’s selection of Developer to serve as the University’s 

development partner for the Project and authorized the University to enter into negotiations with 

Developer of the documentation required to implement the Project, including, without limitation, 

this Comprehensive Agreement;  
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WHEREAS, the University and Developer have previously entered into the Limited Notice 

to Proceed to govern the pre-development work and negotiations, including the payment for such 

services;  

WHEREAS, the University and Developer have previously entered into the Interim 

Agreement with respect to certain Interim Work to advance the Project; and 

WHEREAS, the University and Developer now desire to enter into this Comprehensive 

Agreement to outline the respective obligations of the University and Developer with respect to 

the Project. 

NOW, THEREFORE, for and in consideration of the mutual covenants and promises 

hereinafter set forth and other good and valuable consideration, the receipt and sufficiency of 

which are hereby acknowledged by the Parties hereto, the Parties hereby agree as follows: 

Article I 

Background and Certain General Terms and Conditions 

1.1 Defined Terms.  All capitalized terms used in this Comprehensive Agreement shall have 

the meanings set forth in Schedule 1.1 attached hereto and made a part hereof.   

1.2 Order of Precedence.    

A. The General Conditions attached hereto as Exhibit C and made a part 

hereof (the “General Conditions”) are incorporated into this Comprehensive Agreement and 

made a part hereof by this reference.  To the extent, if any, that the terms of this Comprehensive 

Agreement conflict or are inconsistent with any of the terms and conditions contained in the 

General Conditions, the applicable terms and conditions of this Comprehensive Agreement shall 

supersede and control over the applicable terms and conditions contained in the General 

Conditions. 

B. All of the requirements, terms and conditions of the RFP, the Developer’s 

Proposal, and the Limited Notice to Proceed are hereby incorporated into this Comprehensive 

Agreement by reference and are made a part hereof as if fully set forth herein.  Notwithstanding 

the foregoing, in the event and to the extent any provisions contained in the RFP, the Developer’s 

Proposal, the Limited Notice to Proceed, or this Comprehensive Agreement (as each of the 

foregoing may have been, or will in the future be, amended from time to time) conflict or are 

inconsistent among such documents, such conflict or inconsistency shall be resolved by observing 

the following order of precedence: (a) this Comprehensive Agreement, including, without 

limitation, the General Conditions; (b) the Limited Notice to Proceed; (c) the Developer’s 

Proposal; and (d) the RFP.  In addition to the foregoing, until Final Completion, in the event and 

to the extent any provisions contained in this Comprehensive Agreement, including, without 

limitation, the General Conditions, conflict or are inconsistent with the Ground Lease, the 

provisions of this Comprehensive Agreement shall take precedence over the Ground Lease. 

C. The Parties acknowledge and agree that, upon the Comprehensive 

Agreement Date, (i) the Interim Agreement shall be deemed  to be incorporated into and made a 

part of this Comprehensive Agreement, (ii) all Interim Work performed by Developer pursuant to 

Master File - Page 50 of 535



the Interim Agreement shall be deemed to be covered by this Comprehensive Agreement, except 

as otherwise expressly set forth in Section 2.5 below with respect to the Box Culvert Work, and 

(iii) all Interim Project Costs shall be reconciled with the Development Costs as set forth in Section 

1.8B of the Interim Agreement. 

1.3 Project Development. 

A. Generally.   

1. Developer shall serve as the developer for the Project.  In such capacity, 

Developer shall (i) pursue the Development Approvals; (ii) arrange for (a) design, 

development and construction of all components of the Project; and (b) the 

construction and permanent financing for the Commercial Space and the portion of 

the Parking Garage that does not include the University Parking Spaces; 

(iii) coordinate and oversee the development and construction of all components of 

the Project, including development of the University Space and University Parking 

Space which will be financed in accordance with the terms and conditions of this 

Comprehensive Agreement, and (iv) operate, maintain and manage all components 

of the Project, including leasing the Commercial Space, in accordance with the 

terms of the Operating Agreement.   

2. The Parties acknowledge and agree that requirements for the Project include 

the following: (a) the Base Building and the Parking Garage; (b) University 

research and development and instructional labs, classrooms, faculty and staff 

workspaces, and incubator and accelerator, event, community and collaboration 

spaces; (c) other tenant improvements and fit out of the University Space, as 

required by the Plans; (d) retail space; (e) research and development labs and 

offices for advanced industry tenants; and (f) common areas and other public 

spaces, green roof areas and terraces, exterior plazas and streetscape enhancements, 

as all of the foregoing are reflected on the final Plans.  

B. Team Members.  As of the Comprehensive Agreement Date, the University has 

approved the Team Members set forth on Schedule 1.3B attached hereto and made a part hereof.  

C. Developer’s Responsibilities with Respect to Team Members. 

1. Team Member Contracts.  Each Team Member Contract providing 

architectural design or engineering professional services shall provide a standard of 

care consistent with the highest level of competence, care, skill and diligence 

provided by similar professionals providing services under similar conditions on 

similar projects in the Northern Virginia area (the “Design Standard of Care”), 

and Developer and each Team Member Contract providing construction services 

shall provide a standard of care consistent with the ordinary and reasonable level 

of competence, care, skill and diligence provided by similar professionals providing 

services under similar conditions on similar projects in the Northern Virginia area 

(the “Industry Standard of Care”)     Each Team Member Contract for design and 

construction related services shall incorporate the General Conditions.  Pursuant to 
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the terms of Section 7.6 and subject to rights of Developer’s Lender as set forth in 

Schedule 7.2C below, each Team Member Contract shall permit Developer to 

assign such Team Member Contract to the University in order to secure 

Developer’s obligations under this Comprehensive Agreement with respect to the 

design, development and construction of the Project.     

2. Team Member Replacement.  Developer shall promptly notify the 

University in writing in the event it becomes necessary to replace a Team Member, 

and such notice shall include Developer’s named replacement Team Member 

which, in the reasonable judgment of Developer, can provide the services that were 

to be provided by the original Team Member.  Within ten (10) days following the 

University’s receipt of such notice, the University shall have the right, in its sole 

but reasonable discretion, to reject the replacement Team Member by notifying 

Developer in writing of the University’s rejection of the replacement Team Member 

and providing the detailed reasons for such rejection (the “Notice of Rejection”). 

If the University timely issues a Notice of Rejection, Developer and the University 

shall confer and mutually agree upon another replacement Team Member within 

ten (10) days following the Notice of Rejection.  If the University fails to timely 

issue a Notice of Rejection, Developer may continue to utilize the services of the 

replacement Team Member identified in Developer’s notice to the University.    

D. Use of SWAM Businesses.  In connection with the performance by Developer of 

its obligations under this Comprehensive Agreement, Developer shall use commercially 

reasonable efforts to engage (or cause its Construction Contractor to engage)  Virginia Department 

of Small Business and Supplier Diversity certified Small Businesses, Women-Owned Businesses, 

and/or Minority-Owned Businesses (collectively, “SWAM Businesses”), either as part of a joint 

venture, as a partnership, as subcontractors or as suppliers, to  perform work or provide materials 

and supplies for the development and construction of the Project to achieve a goal of having at 

least twenty-five percent (25%) of the total Project Budget allocated to SWAM Businesses (the 

“Project’s SWAM Goal”).  Within thirty (30) days of the Comprehensive Agreement Date, 

Developer shall provide the University with a written plan detailing Developer’s proposed use of 

SWAM Businesses in development and construction related activities in order to meet the Project’s 

SWAM Goal.  From and after the Comprehensive Agreement Date until achievement of Final 

Completion, Developer will submit regular (at least quarterly) written reports to the University 

detailing Developer’s (and/or its Construction Contractor’s)  use of SWAM Businesses through 

the date of such report, including, without limitation, identifying the SWAM Businesses utilized 

by Developer (and/or its Construction Contractor) through the date of such report and the 

percentage of the total Project Budget to date that has been allocated to SWAM Businesses and 

containing any such additional information that the University may reasonably request regarding 

Developer’s efforts to satisfy the Project’s SWAM Goal. It shall be the responsibility of Developer 

to use reasonable efforts to validate and confirm to the University that when work and/or material 

and supply orders have been awarded to SWAM Businesses and a dollar amount for such an award 

has been claimed and documented in the Project’s SWAM reports, that the full amount of the 

award has been made to a bona fide SWAM Business and that no portions of the award have been 

subcontracted through the SWAM Business to a non-SWAM Business in a “pass-through” 

arrangement.   
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1.4 Due Diligence.  

 The Parties acknowledge and agree that, subject to the terms and conditions of a separate 

right of entry agreement previously executed between the Parties (the “Right of Entry 

Agreement”), the University has previously granted Developer the right for Developer and its 

authorized employees, agents, contractors and subcontractors to enter onto the Property for the 

purpose of conducting surveys, soil tests, environmental studies, environmental tests and such 

other tests, studies and investigations as Developer deems necessary or desirable to conduct due 

Developer’s due diligence and to evaluate the suitability of the Property for the development and 

construction of the Project (collectively, the “Feasibility Studies”).  Developer shall complete the 

Feasibility Studies at Developer’s sole cost and expense (but as a Development Cost).  

1.5 Financing for the Development Costs.   

 Developer, at its sole cost and expense (but as a Development Cost), shall arrange for and 

obtain financing for the Development Costs, less the University Development Costs, which shall 

be the responsibility of the University as set forth in greater detail in Section 1.8, below (the 

“Financing”) which Financing shall be non-recourse to the University. 

1.6 Mechanic’s and Materialmen’s Liens.   

Developer shall secure a waiver, in a form approved by the University, from each of its 

consultants, subcontractors, architects and engineers waiving its rights to file any liens against the 

Property and the Project.  Such lien waivers for amounts previously funded shall be delivered to 

the University with the monthly invoices delivered by Developer to the University pursuant to 

Section 36 of the General Conditions.  Developer covenants and agrees not to allow any 

mechanic’s or materialmen’s liens to be filed against the Property in connection with the design, 

development and construction of the Project by Developer in accordance with the terms of this 

Comprehensive Agreement.  Notwithstanding the foregoing, in the event any mechanic’s or 

materialmen’s liens are filed against the Property, Developer shall, at its sole cost and expense (but 

not as a Development Cost), cause such liens to be released of record or bonded over in accordance 

with Applicable Laws within twenty (20) days after Developer’s receipt of written notice of the 

filing of any such liens; provided, however, in the event any mechanic’s or materialmen’s liens 

are filed against the Property as a result of an act or omission of the University, the University 

shall, at its sole cost and expense (but not as a Development Cost) similarly cause such liens to be 

released of record or bonded over in accordance with Applicable Laws within twenty (20) days 

after the University’s receipt of written notice of the filing thereof.  In the event Developer or the 

University shall not, within such twenty (20) days period, cause the same to be released of record 

by payment or posting of a bond in accordance with Applicable Laws, the other Party shall have 

the right, but not the obligation, and in all events subject to the rights of Developer’s Lender as set 

forth on Schedule 7.2(C), to cause any such liens to be released by such means as such Party shall 

deem proper (including payment of or defending against the claims giving rise to any such liens), 

and, in such case, the Party responsible for such lien shall, within fourteen (14) days following its 

receipt of a written statement from the other Party setting forth such amounts, reimburse such other 

Party for all amounts so paid by such other Party in connection therewith, together will all of such 

other Party’s reasonable and documented costs and expenses incurred in connection therewith, 

including but not limited to legal fees.   
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1.7 Construction Contract.   

The Construction Contract for the Project shall be entered into in accordance with the terms 

of Section 3.2 below. 

1.8 University Obligation Related to Financing of Project.   

A. University Funding Obligation.  The University shall pay the University 

Development Costs, up to an amount not to exceed $156,000,000 (the “University Funding 

Obligation”) and payment of the University Development Costs to Developer shall be considered 

the prepayment of the University Base Rent (as such term is defined in the Mason Lease) for the 

University’s use of the University Space and the University Parking Spaces pursuant to the Mason 

Lease.  The University Development Costs shall be paid by the University in accordance with the 

terms and conditions set forth in Section 36 of the General Conditions.   

B.   Evidence of Availability of University Funds.  The University will, as a condition 

to Closing set forth in Section 4.1(A), affirm and provide evidence reasonably satisfactory to 

Developer and Developer’s Lender that it has the funds necessary to satisfy the University Funding 

Obligation or, alternatively, the means to obtain the funds necessary to satisfy the University 

Funding Obligation.       

1.9 Representations and Warranties.   

A. Developer’s Representations and Warranties.  Developer hereby makes the 

following representations and warranties to the University as of the Comprehensive Agreement 

Date: 

(i) Developer is a Maryland limited liability company, duly organized, 

validly existing, and in good standing under the laws of the State of Maryland, is 

qualified to do business in the Commonwealth of Virginia and has the requisite 

power and authority to enter into this Comprehensive Agreement, and generally to 

consummate the transactions contemplated by the terms of this Comprehensive 

Agreement. 

(ii) Developer has taken all requisite action to execute and deliver this 

Comprehensive Agreement, and, prior to executing the other documents required 

to be executed and delivered by Developer pursuant to this Comprehensive 

Agreement, Developer will take all requisite action to execute and deliver such 

documents.  All terms of this Comprehensive Agreement are binding on Developer 

and are enforceable in accordance with their terms (except as such terms may be 

limited by (a) any applicable bankruptcy, insolvency, reorganization, moratorium, 

fraudulent conveyance or similar law affecting creditors’ rights generally; or (b) 

general principles of equity, whether considered in a proceeding in equity or at law) 

and do not and shall not result in a breach of the terms and conditions of, or 

constitute a default under or violate the organizational documents of Developer, or 

any other document, instrument, agreement, stipulation, judgment or order to which 

Developer is a party or by which Developer is bound. 
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(iii) Neither Developer nor any Member of Developer has filed any 

proceedings under the United States Bankruptcy Code or any other similar federal 

or state law or statute regarding relief from creditor’s claims for Developer or any 

Member of Developer, and neither Developer nor any Member of Developer has 

received any actual notice of any such proceedings having been instituted or 

threatened by any party against Developer or any member of Developer.  

(iv) All representations and warranties made in the Developer’s Proposal 

regarding the experience and financial capacity of Developer, any Member of 

Developer, or any of the Team Members are true and correct in all material respects, 

except as such representations and warranties require updates specifically noted in 

writing by Developer as of the Comprehensive Agreement Date. 

(v) Neither the execution and delivery by Developer of this 

Comprehensive Agreement and any other documents executed concurrently 

herewith to which Developer is a party, nor the consummation of the transactions 

contemplated hereby or thereby, is in conflict with or will result in a default under 

or violation of any other agreements or instruments to which it is a party or by 

which it is bound.   

(vi) There are no legal actions pending (or, to the best of Developer’s 

actual knowledge, threatened) against Developer nor any of its officers or Members 

which would materially impair Developer’s ability to perform its obligations in 

accordance with this Comprehensive Agreement.  

(vii) Neither Developer, nor any of its officers or Members, has ever been 

debarred or suspended by any department or agency of the federal government or 

of any state government from doing business with such department or agency.   

(viii) Neither Developer, nor any of its officers or Members, has ever been 

convicted for the commission of a felony or is presently the subject of a complaint 

or indictment charging commission of a felony. 

B. The University’s Representations and Warranties.  The University hereby makes 

the following representations and warranties to Developer as of the Comprehensive Agreement 

Date: 

(i) The University is an educational institution of higher education of 

the Commonwealth of Virginia and has the requisite power and authority to enter 

into this Comprehensive Agreement, and generally to consummate the transactions 

contemplated by the terms of this Comprehensive Agreement. 

(ii) The University has taken all requisite action to execute and deliver 

this Comprehensive Agreement, and, prior to executing the other documents 

required to be executed and delivered by the University pursuant to this 

Comprehensive Agreement, the University will take all requisite action to execute 

and deliver such documents.   All terms of this Comprehensive Agreement are 

binding on the University and are enforceable in accordance with their terms 
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(except as such terms may be limited by (a) any applicable bankruptcy, insolvency, 

reorganization, moratorium, fraudulent conveyance or similar law affecting 

creditors’ rights generally; or (b) general principles of equity, whether considered 

in a proceeding in equity or at law) and do not and shall not result in a breach of 

the terms and conditions of, or constitute a default under or violate the 

organizational documents of the University, or any other document, instrument, 

agreement, or by which the University is bound. 

(iii) The University is the current owner of fee simple title to the 

Property.  Except for the Permitted Exceptions, there are no written leases, 

contracts, license agreements or other contractual agreements of any nature 

currently in effect with respect to the Property. 

(iv) The University has the funds or the means to acquire such funds to 

support the University Funding Obligation in accordance with Section 1.8 hereof.  

(v) The University has not filed any proceedings under the United States 

Bankruptcy Code or any other similar federal or state law or statute regarding relief 

from creditor’s claims for the University and University has not received any actual 

notice of any such proceedings having been instituted or threatened by any party 

against the University.  

(vi) Neither the execution and delivery by the University of this 

Comprehensive Agreement and any other documents executed concurrently 

herewith to which the University is a party, nor the consummation of the 

transactions contemplated hereby or thereby, is in conflict with or will result in a 

default under or violation of any other agreements or instruments to which it is a 

party or by which it is bound. 

(vii) There are no legal actions pending (or, to the best of the University’s 

actual knowledge, threatened) against the University which would materially 

impair the University’s ability to perform its obligations in accordance with this 

Comprehensive Agreement.   

(viii) To the best of the University’s actual knowledge and except as may 

be disclosed in or reasonably inferable from any Existing Environmental Reports 

provided to the Developer by the University, no Hazardous Materials exist on the 

Property, and, to the best of the University’s actual knowledge, the University has 

never received a citation or notice claiming either the existence of any Hazardous 

Material on the Property or a violation of any Environmental Laws with respect to 

the Property.  For purposes of this representation and warranty by the University, 

the phrase “to the best of the University’s actual knowledge” means the actual 

knowledge of Carol D. Kissal, Senior Vice President for Administration and 

Finance for the University and _________________, _________________ for 

Environmental Health and Safety.    
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(ix) The University has entered into a separate agreement with the 

County, which agreement states that, as between the County and the University, the 

University shall be solely responsible for the ownership, maintenance and repair of 

the Box Culvert.    

C. Limitation on the University’s Representations and Warranties.  Other than to the 

extent of the representations and warranties set forth in Section 1.9.B above and any other 

representations and warranties expressly set forth in other documents and instruments executed by 

the University in connection with the Project (collectively, the “Express Representations”), the 

University does not, by the execution and delivery of this Comprehensive Agreement, and the 

University shall not by the execution and delivery of any other document or instrument executed 

and delivered by the University in connection with the Project, make any other representation or 

warranty, express or implied, of any kind or nature whatsoever with respect to the Property, the 

Project or any part thereof, and all such other representations and warranties are hereby disclaimed.  

Without limiting the generality of the foregoing, the University makes and shall make no express 

or implied representation or warranty as to matters of title, zoning, tax consequences, or the 

physical or environmental condition of the Property other than the Express Representations.  This 

Section 1.9.C shall survive Final Completion.   

D. Notification.  If either Party obtains knowledge that any of its representations and 

warranties set forth herein are or become untrue or incorrect in any respect, such Party shall 

promptly notify each other Party hereto in writing of same.  If the representation and warranty was 

untrue at the time that it was made, then such Party shall use commercially reasonable efforts to 

cure the underlying circumstances that give rise to the representation and warranty being untrue or 

incorrect in some respect.  From and after the Comprehensive Agreement Date until Final 

Completion, no Party shall knowingly take or fail to take, or cause another person or entity to take 

or fail to take, any action which would result in any of the representations and warranties made by 

such Party set forth in this Comprehensive Agreement not being true and correct in all material 

respects. 

1.10 Term. 

Except as otherwise specifically provided herein, the term of this Comprehensive 

Agreement shall commence on the Comprehensive Agreement Date and continue until the date 

Final Completion is achieved. 

Article II 

Development Activities 

2.1 Development Schedule. Attached hereto as Exhibit D and made a part hereof is a 

Development Schedule for the Project setting forth certain development activities for the Project, 

which the Parties acknowledge and agree is subject to modifications from time to time in 

accordance with the terms of this Section 2.1 (the Development Schedule attached hereto as 

Exhibit D, as so modified from time to time, is hereinafter referred to as the “Development 

Schedule”).  From and after the Comprehensive Agreement Date through the date that the 

development and construction of the Project has been completed in accordance with the terms of 

this Comprehensive Agreement, Developer shall attend monthly scheduling meetings at the offices 
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of the University (or at such other place as may be mutually agreed upon by the Parties), with the 

dates and times for such meetings to be mutually agreed upon by the Parties, in order to provide 

updates to the University regarding the Development Schedule or such other updates as otherwise 

reasonably requested.  In addition, at the request of the University, Developer shall provide such 

periodic written updates to the University regarding the Development Schedule or the Project 

generally as the University may reasonably request.  All such updates shall be provided by 

Developer in such format as may be reasonably required by the University. Developer shall have 

the right, from time to time, upon written notice to the University, to make reasonable 

modifications to the Development Schedule to the extent that the same shall be necessary or 

desirable in connection with Developer’s efforts to obtain the Development Approvals and/or in 

connection with field adjustments or conditions, Long Lead Time Components and other matters 

that affect the Developer’s development and construction of the Project; provided, however,  in no 

event shall Developer have the right to make any modifications to the Development Schedule that 

would result in an extension of the Substantial Completion Date without the University’s prior 

written consent thereto, which consent may be granted or withheld in the University’s sole and 

unfettered discretion.  Notwithstanding the foregoing, however, to the extent any modifications to 

the Development Schedule are necessitated by (i) the occurrence or discovery of Differing Site 

Conditions, or (ii) Force Majeure Delays, the University shall not withhold its consent to any 

modifications to the Development Schedule that would result in an extension of the Substantial 

Completion Date so long as such modifications are reasonable in light of the circumstances giving 

rise to the necessity for such modifications. The Parties shall, in the event of any Force Majeure 

Delays, cooperate in good faith to minimize and mitigate the impact of such Force Majeure Delays.   

2.2 Development Approvals.  To the extent Developer has not already done so prior to the 

Comprehensive Agreement Date pursuant to the Limited Notice to Proceed, Developer shall be 

responsible, at its sole cost and expense (but as a Development Cost), for identifying and obtaining, 

or causing its agents, contractors or subcontractors to identify and obtain on behalf of Developer, 

any and all Development Approvals required in connection with the design, development and 

construction of the Project in accordance with the Plans and Applicable Laws. In connection 

therewith, the Parties acknowledge and agree that the DEB has jurisdiction over all aspects of the 

design, permitting, construction and inspection processes for the Project except that the County 

has jurisdiction over the portions of the Project outside the University’s property limits. Because 

the Project is on Commonwealth of Virginia property, codes or zoning ordinances of local political 

subdivisions do not apply to the Work. The Building Code in effect at the time the construction 

documents are submitted for a Building Permit applies to the Work and is administered by the 

University and reviewed by the Building Official for purposes of code compliance and occupancy 

certification. In connection with the foregoing, Developer shall prepare and submit to the 

University the applications and supporting documentation for DEB review, including, without 

limitation, Plans required for such applications.  Following the University’s review and approval 

of the same, the University shall submit such applications and supporting documentation to DEB 

for review at the University’s sole cost and expense (which cost shall be considered a Development 

Cost and reimbursed without markup or fee by the Developer to the University).  The Building 

Permit will be obtained with the assistance of the University and paid for by the Developer (which 

cost shall be considered a Development Cost).  All other permits, local license fees, business fees, 

taxes, or similar assessments imposed by any applicable political subdivision relating to the 

construction of the Project shall be obtained and paid for by the Developer (which costs shall be 

considered Development Costs).  Reference is made to Section 25 of the General Conditions for 
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utility connection fees and services. The Parties agree to cooperate reasonably with each other in 

obtaining the Development Approvals.    

2.3 Schematic Plans.   

(a) To the extent Developer has not already done so prior to the Comprehensive 

Agreement Date pursuant to the Limited Notice to Proceed, in accordance with the Development 

Schedule, Developer shall, at its sole cost and expense (but as a Development Cost), in consultation 

with the University, prepare or cause to be prepared schematic level design drawings (collectively, 

the “Schematic Plans”) for the Project in accordance with the requirements of the General 

Conditions and submit such Schematic Plans to the University for the University’s review and 

written approval, which approval may be granted, withheld or conditioned by the University in its 

sole, absolute and unfettered discretion.  The University shall have thirty (30) days to review and 

approve or reject the Schematic Plans.  If the University rejects the Schematic Plans or any part 

thereof, it shall provide to Developer a detailed written basis for the objection and suggested edits 

or modifications to the Schematic Plans, which Developer shall review and consider. Thereafter, 

Developer shall make adjustments to the Schematic Plans as necessary and appropriate and 

resubmit the revised Schematic Plans to the University for its review and approval. The University 

shall have fourteen (14) days to review and approve or reject the revised Schematic Plans.  This 

process shall be repeated until the Schematic Plans are approved in writing by the University. 

(b) In connection with the preparation of each component of the Schematic Plans, 

Developer shall hold charrettes for the purpose of obtaining input from the various stakeholders in 

the Project, including, without limitation, the University, the DEB and the residents of the 

surrounding neighborhoods, and Developer shall consider any input received from such 

stakeholders in formulating the Schematic Plans. Developer acknowledges and agrees that no 

formal charrettes or meetings of any nature with the residents of the surrounding neighborhoods 

relating to the Project may be held by Developer without representatives of the University being 

invited to be present.  For purposes of allowing representatives of the University to be present at 

such charrettes or meetings, Developer shall provide at least fourteen (14) days prior written notice 

to the University prior to holding any such charrettes or meetings so as to allow representatives of 

the University to attend the same, but the date for the charrette shall not be required to be modified 

if University representatives choose not to attend. In addition, in preparing the Schematic Plans, 

Developer shall: (i) conduct a detailed assessment of the infrastructure currently available at the 

Property and identify any upgrades thereto required to support the Project; (ii) ensure that the 

Project will be designed and constructed in such a manner as to, at a minimum, qualify the Project 

for LEED Platinum designation; and (iii) ensure that the Project will be designed and constructed 

in such a manner as to provide for the best possible aesthetic quality, durability and sustainability 

and to maximize the design and construction quality of the Project consistent with the approved 

costs.   

(c) Once approved by the University, Developer may make changes to the Schematic 

Plans that are required to comply with Applicable Laws or otherwise reasonable given the nature 

of the Project; provided, however, Developer must notify the University in writing of any such 

changes and such notice must include a detailed explanation of the changes and the justification 

for such changes. Notwithstanding anything to the contrary set forth herein, Developer 

acknowledges and agrees that Developer may not make any changes to the Schematic Plans that 
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affect the University Space and/or the Base Building without the prior written consent of the 

University, such consent not to be unreasonably withheld, delayed or conditioned.  

(d) If Developer desires to make any changes to the Schematic Plans that require the 

University’s consent, Developer shall submit a written request for such consent to the University, 

which request shall include a detailed explanation of the changes and the justification for such 

changes (a “Schematic Plan Modification Approval Request”).  The University shall have 

fourteen (14) days to review and approve or disapprove the Schematic Plan Modification Approval 

Request.   If the University disapproves the Schematic Plan Approval Request, it must send notice 

of such disapproval to Developer within such period.  If the University approves the Schematic 

Plan Modification Approval Request, then the Schematic Plans shall be deemed to be changed to 

incorporate those changes set forth in Schematic Plan Modification Approval Request.   

(e) The University’s failure to respond to a Schematic Plan Modification Approval 

Request within fourteen (14) days shall not be deemed an approval by the University of those 

changes set forth in the Schematic Plan Modification Approval Request; provided, however, 

Developer may continue to advance work on the Schematic Plans consistent with the Schematic 

Plan Modification Approval Request.  In the event the University subsequently provides comments 

to the Schematic Plan Modification Approval Request after the expiration of the fourteen (14) day 

review period, any costs associated with revisions to the Schematic Plans as a result of such 

comments shall be the sole responsibility of the University, including, without limitation, costs 

associated with, and adjustments in time required for, the Development Schedule arising in 

connection therewith. 

2.4 Plans.   

(a) Based on the approved Schematic Plans, as the same may be modified in 

accordance with Section 2.3 above, Developer shall, at its sole cost and expense (but as a 

Development Cost), in consultation with the University, cause the appropriate Team Member to 

prepare or cause to be prepared in accordance with the requirements of the General Conditions 

(a) preliminary specifications, calculations, and design drawings, and (b) final and complete 

working drawings, specifications, calculations, and construction documents (collectively, the 

“Plans”), and Developer shall submit a copy of each component of the Plans, which component 

shall contain the same degree of detail as the balance of the Plans, to the University for the 

University’s review and approval.  Once approved by the University, the most current Plans will 

supersede and take precedence over previously approved Plans or program of requirement 

documents, provided that each submittal of the Plans by Developer to the University must include 

a written narrative detailing any deviations from the previously approved Plans or program of 

requirement documents.  

(b) Developer shall have the right, from time to time, to make reasonable changes in 

and to the Plans to the extent that the same shall be necessary or desirable:  (i) in connection with 

field conditions or other minor revisions to the Plans as reasonably determined to be necessary or 

appropriate by Developer with respect to Developer’s construction or cost of the Project; (ii) due 

to Differing Site Conditions or Force Majeure Delays; (iii) in order to cause the Project to comply 

with any Applicable Laws; and/or (iv) to the extent such changes do not affect the University 

Space and/or the Base Building.  In the event any Developer requested changes to the Plans affect 
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the University Space and/or the Base Building, then Developer shall be required to obtain the 

University’s prior written consent to such changes to the extent they affect the University Space 

and/or the Base Building, such consent not to be unreasonably withheld, delayed or conditioned.  

In such case, Developer shall submit a written request for such consent to the University, which 

request shall include a detailed explanation of the changes and the justification for such changes 

(such request, a “Plan Modification Approval Request”).  The University shall have fourteen 

(14) days to review and approve or disapprove the Plan Modification Approval Request.  If the 

University disapproves the Plan Modification Approval Request, it must send notice of such 

disapproval to Developer within such period.  If the University approves the Plan Modification 

Approval Request, then the Plans shall be deemed to be changed to incorporate those changes set 

forth in Plan Modification Approval Request.   

(c) The University’s failure to respond to a Plan Modification Approval Request within 

fourteen (14) days shall not be deemed an approval by the University of those changes set forth in 

Plan Modification Approval Request; provided, however, Developer may continue to advance 

work on the Plans consistent with the Plan Modification Approval Request. In the event the 

University subsequently provides comments to the Plan Modification Approval Request after the 

expiration of the fourteen (14) day review period, any costs associated with revisions to the Plans 

as a result of such comments shall be the sole responsibility of the University, including, without 

limitation, costs associated with, and adjustments in time required for, the Development Schedule 

arising in connection therewith.      

(d) The University may request changes to the Plans in accordance with Section 38 of 

the General Conditions.  

2.5 Box Culvert.    

 The Parties acknowledge and agree that, subject to the terms and conditions of the Interim 

Agreement, Developer agreed to design and construct a box culvert on the Property (the “Box 

Culvert”) for the purposes of stormwater drainage servicing adjacent property, including, without 

limitation, obtaining permits and approvals as required under Applicable Law.  Upon completion 

of construction of the Box Culvert (the “Box Culvert Work”), the Parties acknowledge and agree 

that the University shall take possession of and own the Box Culvert.  For the avoidance of doubt, 

the Parties agree that design and construction of the Box Culvert is not included in the definition 

of “Work” under this Comprehensive Agreement and is not covered by the Completion Guaranty.  

Any warranty to be provided with respect to the Box Culvert Work shall be as set forth in the 

Interim Agreement.  From and after the date construction of the Box Culvert is complete and the 

University takes possession thereof but subject to the warranties provided by Developer with 

respect to the Box Culvert Work, the University shall be solely responsible for the ownership, 

operation and maintenance of the Box Culvert.  The Parties hereby agree to cooperate reasonably 

in executing such maintenance and easement agreements or other commercially reasonable 

documentation to delineate the responsibilities set forth in this Section 2.5 with regards to the Box 

Culvert, which agreements and other documentation shall be executed at or prior to Closing.  The 

University understands and agrees that (a) the Box Culvert will be located underneath the Building, 

and that construction of the Project will not commence until after the installation and acceptance 

by the University of the Box Culvert which is a milestone on the Development Schedule; and (b) 

the University’s ownership, operation and maintenance of the Box Culvert shall be covered by the 
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risk management plan established by the Commonwealth pursuant to Section 2.2-1836 of the Code 

of Virginia.   

2.6 Project Budget; Allowance.   

A. Project Budget.  Attached hereto as Exhibit F and made a part hereof is the Project 

Budget, which the Parties acknowledge and agree is subject to modification from time to time in 

accordance with the terms of this Comprehensive Agreement (the “Project Budget”).  The Project 

Budget has been prepared by Developer in conjunction with the Construction Contractor in 

accordance with Section 3.2 of this Comprehensive Agreement (with respect to the construction 

costs) and in consultation with the University.  The Project Budget is a firm fixed price for the 

delivery of the Project in accordance with the Plans and this Comprehensive Agreement. The 

Project Budget sets forth all of Developer’s anticipated costs for the development of the Project, 

including, on a line-item basis, the Developer Fee, Allowances, Included Alternates (as such terms 

are hereinafter defined), and the Developer’s University Contingency (the “Developer’s 

University Contingency”), subject to the limitations contained in the General Conditions and this 

Section 2.6.   Developer shall provide prior written notice to the University of its use of any 

amounts in the Developer’s University Contingency and, in the event Developer intends to apply 

more than $25,000 of the Developer’s University Contingency to any single use, Developer shall 

obtain University’s prior written approval of such use, which approval shall not be unreasonably 

withheld, conditioned or delayed. To the extent there are funds remaining in the Developer’s 

University Contingency line item in the Project Budget upon achievement of Final Completion, 

Developer will pay 100% of such Developer’s University Contingency savings to the University. 

The means of reverting any Developer’s University Contingency savings to the University shall 

be subject to Section 38 of the General Conditions.   

B. Allowances.  The Project Budget includes certain allowances for portions of the 

Work, as are set forth in Schedule 2.6B attached hereto and made a part hereof (the 

“Allowances”).  Developer will provide the University with a monthly accounting showing what 

items have been allocated towards each of the Allowances.  The terms and conditions governing 

the administration of the Allowances, including, without limitation, the allocation of costs, the 

University’s obligation to fund cost overruns (if any), and credits to the University with respect to 

remaining unused Allowances (if any), are more particularly set forth in Section 3.2 and the 

General Conditions. 

C. Alternates.  Prior to the execution of this Comprehensive Agreement, Developer 

requested and received bids from subcontractors for components of the Project listed on Schedule 

2.6C attached hereto as alternates (the “Alternates”) during the bidding process described in 

Section 3.2A attached hereto.  The Alternates are noted on the Project Budget as “included”, “not 

included” or “pending future decision” and the Project Budget includes funds for only the 

“included” alternates (“Included Alternates”).   The final amount of the Included Alternates shall 

be as set forth in the Construction Contract or added to the Construction Contract at a later date 

(subject to the availability of funds) in accordance with the Change Order provision of the General 

Conditions. 

2.7 Cooperation Among the Parties.   
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Throughout the development and construction of the Project, the Parties will cooperate 

with each other in good faith to review documents and materials which require approval by one or 

more of the Parties, in order to commence and complete the development of the Project.  Such 

cooperation shall include good faith efforts by the Parties to respond to one another as 

expeditiously as possible with regard to requests for information or approvals required hereby; 

provided, however, Developer acknowledges and agrees that in the case of any documents and 

materials requiring the approval of the University, Developer shall obtain such approval in writing 

and Developer shall provide the University with a minimum of fourteen (14) days (or such other 

period as may be specifically provided for herein) to review and approve any such documents and 

materials.  With regard to materials or documents requiring the approval of one or more Parties, if 

such materials or documents are not approved as initially submitted, then the Parties shall engage 

in such communications as is necessary under the circumstances to resolve the issues resulting in 

such disapproval so as not to impede or delay the ability of Developer to obtain all Development 

Approvals and to commence and complete the construction of the Project in accordance with the 

Development Schedule.  A spirit of good faith and a mutual desire to meet the target dates in the 

Development Schedule for the success of the Project shall govern the Parties’ relationship under 

this Comprehensive Agreement.  All comments provided by any Party on documents for which 

approval is required shall be detailed and sufficient in order to enable the other Party to address 

such comments and to move the process forward in a timely manner in accordance with the 

Development Schedule.   

2.8 University’s Covenants.   

 A. Maintenance of Property.  From and after the completion of the Demolition Work 

until delivery of the Property to Developer pursuant to the Ground Lease, the Property shall have 

been operated and maintained by or on behalf of the University in substantially the same condition 

as it was when the Property was delivered to the University upon completion of the Demolition 

Work.  

B. No Alteration or Liens.  From the Comprehensive Agreement Date until the 

expiration or earlier termination of this Comprehensive Agreement, the University shall not take 

any of the following actions without the prior express written consent of Developer, which consent 

shall be granted or withheld in Developer’s sole but reasonable discretion: (i) make or permit to 

be made any material alterations to or upon the Property or any part of the Property; or (ii) grant 

any liens or encumbrances upon the Property that will materially and adversely impact the use, 

financing, operation or ownership of Developer’s interest in the Project.   

2.9 Reciprocal License Agreements.   

The University and Developer shall, either concurrently with Closing or after Closing, 

execute and cause to be recorded (as applicable) in the Land Records such reciprocal license  

agreement(s) as may be reasonably necessary (collectively, the “RLAs”) to allow Developer to 

finance and construct the Project in accordance with the terms of this Comprehensive Agreement, 

which RLAs shall provide for, inter alia, ingress and egress, shared private alleys, use and 

maintenance of common areas on the Property.  A list of the RLAs to be recorded after Closing is 

set forth on Schedule 2.9 attached hereto and made a part hereof.  
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Article III 

Construction 

3.1 Generally. 

A. Completion Date.  Developer, at its sole cost and expense (but as a Development 

Cost), subject to any changes in the Development Schedule pursuant to Section 2.1 above, shall 

achieve Substantial Completion on the date set forth in the Development Schedule. In no event 

shall Developer commence construction activities on the Property prior to Developer having 

obtained the Development Approvals in accordance with the terms of Section 2.2 above.   

B. General Obligations of Developer.   

1. Developer shall (i) develop the Property in accordance with the 

Development Approvals, (ii) construct or cause the construction of the Project in 

accordance with the Development Approvals and the Plans, and (iii) supervise, 

direct and coordinate the construction of the Project consistent the Industry 

Standard of Care.   

2. All materials used in the construction of the Project shall be new unless 

otherwise expressly authorized by the University prior to the incorporation of such 

materials into the Project.  Further terms and conditions governing the Developer’s 

obligations with respect to the development of the Property are set forth in this 

Comprehensive Agreement.   

C. Compliance with Laws and Permits.  Developer shall cause the Project to be 

constructed in compliance with the Plans (as the same may be modified in accordance with the 

terms of this Comprehensive Agreement), all Applicable Laws and all Development Approvals.                          

D. University Not Responsible for Construction.  The University shall not be 

responsible for any development work or construction with respect to the Project or any part 

thereof, except for the University’s compliance with its obligations as set forth in this 

Comprehensive Agreement and, if applicable, the Ground Lease or Mason Lease.  Developer 

acknowledges and agrees that, as between the University and Developer, Developer shall be solely 

responsible for all construction methods, techniques and procedures employed by Developer, its 

agents, contractors and subcontractors in connection with the construction of the Project.  

Notwithstanding anything contained herein to the contrary and to the extent necessary, Developer 

shall allow the University access to the Property after commencement of the Work for inspection 

purposes only, subject to and in accordance with, the General Conditions. In addition, upon written 

request by the University, Developer shall permit, subject to the receipt of approvals from 

applicable Governmental Authorities, the University to access the University Space prior to 

Substantial Completion for purposes of the installation of IT, the installation and set-up of the 

University’s fixtures, furniture and equipment, and otherwise preparing the University Space for 

the University’s occupation and use.  Developer and the University shall coordinate such access 

so that the University’s access to the University Space prior to Substantial Completion will not 

interfere with the ongoing construction activities at the Property, and the University shall obtain 

Developer’s reasonable approval prior to accessing the University Space. 
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E. Licensing and Insurance.  Any and all contractors and subcontractors utilized by 

Developer and/or the Construction Contractor in connection with the construction of the Project 

shall be licensed and properly insured in accordance with the General Conditions and the 

University’s insurance requirements for contractors performing work on behalf of the University 

on the University’s Arlington Campus in effect as of the Comprehensive Agreement Date, as such 

current requirements are set forth on Schedule 3.1E attached hereto and made a part hereof.  The 

Parties acknowledge and agree that the current insurance requirements set forth on Schedule 3.1E 

may be modified or amended from time to time, subject to adjustment in the Development Costs 

and the payment therefor by the University (if applicable) and subject to the reasonable availability 

of such insurance, upon written notice from the University to Developer, to the extent required to 

(i) bring such requirements into compliance with any reasonable modifications made by the 

University to its insurance requirements for contractors performing work on behalf of the 

University on the University’s Arlington Campus from and after the Comprehensive Agreement 

Date; and/or (ii) comply with the requirements of Applicable Laws.  In addition to the foregoing, 

the Parties acknowledge and agree that certain insurance requirements set forth in the General 

Conditions shall be applicable to construction activities related to the Project and, in the event of 

any conflict between the General Conditions and Schedule 3.1E, the requirements set forth in 

Schedule 3.1E shall take precedence.   

F. Construction Sites.  Developer shall keep, or cause the Construction Contractor to 

keep, all construction sites on the Property reasonably clean, in good order and free of trash and 

construction debris and otherwise comply with the applicable provisions of the General Conditions 

relating to Developer’s construction activities on the Property. 

G.   Commissioning of Project.  In connection with achieving Substantial Completion, 

Developer and the University shall jointly participate in the commissioning of all aspects of the 

Project except for the Commercial Space and the Commercial Parking Spaces, including, without 

limitation, all building mechanical, electrical, plumbing, heating, ventilation and air conditioning 

systems, all fire and life safety systems and equipment and all security systems and equipment. 

Commissioning of the Project (except for the Commercial Space, the Commercial Parking Spaces 

and any other commissioning that cannot be completed due to season variations or other factors 

beyond the Developer’s reasonable control) shall not be deemed to be complete with respect to the 

University Space and the University Parking Spaces without the final approval of the University, 

which approval shall not be unreasonably conditioned, withheld or delayed.  

3.2 Construction Contract; Bid Process.  Concurrently with the execution of this 

Comprehensive Agreement, Developer and the Construction Contractor shall enter into a 

construction contract for the construction of the Project (the “Construction Contract”).  

A. Subcontractors/Bid Process.  Developer reserves, for itself and for the Construction 

Contractor, the right to retain subcontractors for performance of some or all of the Work in 

accordance with this Comprehensive Agreement; provided, however, the University shall have the 

right to reasonably object to subcontractors identified on a list thereof delivered to the University 

by Developer in advance of the issuance of any solicitations for quotes from subcontractors.  The 

Parties acknowledge and agree that, prior to the Comprehensive Agreement Date, Developer and 

Construction Contractor have bid the Work to be covered by the Construction Contract on a 

competitive basis in coordination with the University.  The bid process included the following: (a) 
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the pre-bid agreement by Developer and University on the scopes of Work for the Project; (b) the 

sharing of the bids with the University on an open book basis; and (c) the Construction Contractor 

and Developer providing to the University their analysis and recommendations of all 

subcontractors, scopes, quote values and recommended coordination adjustments with respect to 

the Project.  The University and Developer agree that Developer and/or Construction Contractor 

may elect to engage certain subcontractors on a Design-Assist or a Design-Build basis. In 

coordination with the University, Developer and Construction Contractor assembled the 

subcontractor quotes and estimates, as coordinated by the Construction Contractor, into a complete 

bid package for the completion of the design and construction of the Project (the “Complete Bid 

Package”).  In the preparation of the Complete Bid Package, Developer and Construction 

Contractor made recommendations related to cost allocations between the University Space and 

the Commercial Space, contingency values that will reflect the status of the design and quotes 

received, election of Alternates identified in the Plans (provided there are sufficient funds available 

to include the Alternates) and inclusion of the Allowances for identified scopes of work or 

purposes.    

B. Form of Construction Contract.  The Construction Contract shall be in the form 

attached hereto as Exhibit K and made a part hereof.  For avoidance of doubt, the draft form of 

Construction Contract shall include, without limitation, provisions which address, in addition to 

the requirements set forth in the General Conditions, the following matters:  

1. The stipulated sum price determined in accordance with the provisions in 

Section 3.2(A), above (the “Construction Contract Price”) is the cost of 

construction of the Project in accordance with the terms of this Comprehensive 

Agreement.  The Construction Contract Price will include, without limitation, all 

Allowances, Alternates (each noted as “included”, “not included”, or “pending 

future decision by” a defined date) and the Construction Contractor Contingencies, 

all of which shall be subject to the Change Order provisions set forth in the General 

Conditions. The Construction Contractor Contingencies is comprised of 

contingencies for the University Work and for the Commercial Work.  The 

Construction Contractor Contingency allocable to the University Work (the 

“Contractor’s University Contingency”) is identified in the Construction 

Contract Price.  and shall be utilized in accordance with the terms of the General 

Conditions. 

2. At Final Completion, any unused Contractor’s University Contingency (the 

“Unused Contractor’s University Contingency”) shall be allocated fifty percent 

(50%) to Developer and fifty percent (50%) to  Construction Contractor, and one 

hundred percent (100%) of Developer’s share of any Unused Contractor’s 

University  Contingency shall be refunded to the University via the Developer, 

through a Change Order. 

3. The warranty to be provided by the Construction Contractor shall be for a 

period of a minimum of two (2) years, commencing upon Substantial Completion 

in accordance with the terms of the Construction Contract.  Exhibit L, attached 

hereto and made a part hereof, provides a list of anticipated warranty provisions 

from subcontractors to be included in the Construction Contract.   
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4. An obligation by the Construction Contractor to obtain normal and 

customary warranties from manufacturers and installers of furniture, fixtures and 

equipment for the benefit of Developer.  

5. The standard of care to be employed by the Construction Contractor in 

connection with the construction of the Project shall be consistent with the Industry 

Standard of Care. 

6. A schedule for the Work that will result in Substantial Completion being 

achieved by the Substantial Completion Date.   

7. An obligation by the Construction Contractor to provide Developer with 

partial and final lien waivers under the Construction Contract, including an 

obligation by the Construction Contractor to secure and provide to Developer 

partial and final lien waivers for all subcontractors and material suppliers in 

accordance with the payment provisions of the General Conditions. 

8. Customary indemnification provisions, with the University included as an 

indemnified party with respect to all indemnification obligations of the 

Construction Contractor. 

9. Drug-free workplace requirements pursuant to the General Conditions. 

10. Restrictions prohibiting the Construction Contractor from knowingly 

employing an unauthorized alien as defined in the federal Immigration Reform and 

Control Act of 1986 as set forth in the General Conditions. 

11. The right of Developer to provide a conditional assignment of Developer’s 

rights under the Construction Contract to the Developer’s Lender and/or University 

in order to secure Developer’s obligations under the Financing or this 

Comprehensive Agreement with respect to the design, development and 

construction of the Project, subject to the terms of Section 7.6 below and 

Developer’s Lender’s rights set forth in Schedule 7.2C.  

12. The Construction Contract shall incorporate the General Conditions and 

shall include the requirement that the Construction Contractor incorporate the 

General Conditions in all subcontracts to the extent applicable to the Work. 

3.3 Bonds.   

 Prior to commencement of construction of the Project, Developer shall obtain and 

maintain, or cause the Construction Contractor to obtain and maintain, at its sole cost and expense 

(but as a Development Cost), payment and performance bonds in compliance with Section 8 of the 

General Conditions (collectively, the “Bonds”).     

3.4 Completion Guaranty.   
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On or before the Closing Date, subject to the terms and conditions of this Comprehensive 

Agreement, Developer shall cause the Construction Contractor to execute and deliver for the 

benefit of the University and Developer’s Lender a completion guaranty for the delivery of the 

Building in the form attached hereto as Exhibit M and made a part hereof (the “Completion 

Guaranty”), which Completion Guaranty shall expire upon the achievement of Final Completion 

and termination of this Comprehensive Agreement.   

Article IV 

Conditions Precedent to Closing  

4.1 Conditions Precedent to Closing.   

 The obligations of Developer and the University to consummate the transactions 

contemplated by this Comprehensive Agreement shall be subject to the following conditions 

precedent:   

A. The representations and warranties made by the Parties in Section 1.9 of 

this Comprehensive Agreement shall be true and correct in all material respects on and as if made 

on the Closing Date; 

B. The Parties shall have performed all of its material obligations and observed 

and complied with all material covenants and conditions required at or prior to Closing under this 

Comprehensive Agreement; 

C. The Limited Notice to Proceed shall not have been previously terminated 

pursuant to any provision thereof; 

D. The Parties shall have delivered (or caused to be delivered) on or before the 

Closing Date the Closing Documents required to be delivered pursuant to Section 5.2 herein; 

E. As of the Closing Date, there shall be no rezoning or other statute, law, 

judicial, or administrative decision, ordinance, or regulation (including amendments and 

modifications of any of the foregoing) by any governmental authorities or any public or private 

utility having jurisdiction over the Property that would materially adversely affect the acquisition, 

development, sale, or use of the Property such that the Project is no longer physically or 

economically feasible. This provision shall not apply to any normal and customary reassessment 

of the Property for ad valorem real estate tax purposes;  

F. Title to the Property shall be subject only to the Permitted Exceptions; 

G. Developer shall have secured the Financing, and the University shall have 

affirmed and provided evidence reasonably satisfactory to Developer and Developer’s Lender that 

it has the funds necessary to satisfy the University Funding Obligation or, alternatively, the means 

to obtain the funds necessary to satisfy the University Funding Obligation.   
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Article V 

Closing 

5.1 Closing Date.   

 Developer and the University shall consummate Closing on or before the applicable date 

set forth in the Development Schedule, subject to the satisfaction of all conditions precedent to 

Closing set forth in Article IV above and subject to any delays resulting from the occurrence of 

any Force Majeure Delays (the date on which Closing occurs being referred to herein as “Closing 

Date”).  

5.2 Deliveries At Closing. 

A. University’s Deliveries.  On or before the Closing Date, subject to the 

terms and conditions of this Comprehensive Agreement, the University shall execute, notarize, 

and deliver, as applicable, to Settlement Agent:  

(i) this Comprehensive Agreement; 

(ii) the Ground Lease; 

(iii) a Memorandum of Ground Lease in recordable form to be 

recorded in the Land Records against the Property; 

(iv) the RLAs required to be recorded concurrently with Closing;  

(v) the Mason Lease; 

(vi) a Memorandum of Mason Lease in recordable form to be recorded 

in the Land Records against the Property;  

(vii) the Operating Agreement; 

(viii) the Settlement Statement; 

(ix) a certificate, duly executed by the University, stating that all of 

University’s representations and warranties set forth herein are true and correct as 

of and as if made on the Closing Date; and 

(x) any and all other deliveries required from the University on the 

Closing Date under this Comprehensive Agreement and such other documents and 

instruments as are customary and as may be reasonably requested by Developer or 

Settlement Agent, and reasonably acceptable to the University, to effectuate the 

transactions contemplated by this Comprehensive Agreement. 

The documents set forth in items (i) – (x) are hereinafter collectively referred to as 

the “University’s Closing Documents.” 
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B. Developer’s Deliveries.  On or before the Closing Date, subject to the 

terms and conditions of this Comprehensive Agreement, Developer shall execute, notarize, and 

deliver, or cause to be executed, notarized and delivered, as applicable, to Settlement Agent:  

(i) this Comprehensive Agreement; 

(ii) the Ground Lease; 

(iii) a Memorandum of Ground Lease in recordable form to be recorded in the 

Land Records against the Property; 

(iv) the RLAs required to be recorded concurrently with Closing; 

(v) the Mason Lease; 

(vi) a Memorandum of Mason Lease in recordable form to be recorded in the 

Land Records against the Property;  

(vii) the Operating Agreement; 

(viii) the Completion Guaranty; 

(ix) the Settlement Statement; 

(x) a certificate, duly executed by Developer, stating that all of Developer’s 

representations and warranties set forth herein are true and correct as of and as if 

made on the Closing Date;  

(xi) the following documents evidencing the due organization and authority of 

Developer and the Managing Member to enter into, join and consummate this 

Comprehensive Agreement and the transactions contemplated herein: 

(a) organizational documents and a current certificate of good standing 

for Developer issued by the State of Maryland and a qualification to do business in 

the Commonwealth of Virginia; and 

(b) authorizing resolutions, in form and content reasonably satisfactory 

to the University, demonstrating the authority of the entity and of the Person 

executing each document on behalf of Developer and the Managing Member of the 

Developer in connection with this Comprehensive Agreement and development of 

the Project.   

(xii) a copy of the executed Construction Contract;  

(xiii) copies of the Bonds; and 

(xiv) any and all other deliveries required from Developer on the Closing Date 

under this Comprehensive Agreement and such other documents and instruments 

as are customary and as may be reasonably requested by the University or 
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Settlement Agent, and reasonably acceptable to Developer, to effectuate the 

transactions contemplated by this Comprehensive Agreement. 

The documents set forth in items (i) – (xv) above are hereinafter referred to collectively as the 

“Developer’s Closing Documents.”  The University’s Closing Documents and the Developer’s 

Closing Documents are hereinafter referred to collectively as the “Closing Documents.”  

C. On the Closing Date, Settlement Agent shall record and distribute 

documents and funds in accordance with closing instructions provided by the Parties so long as 

they are consistent with this Comprehensive Agreement. 

5.3 Recordation of Closing Documents; Closing Costs. 

A. At Closing, Settlement Agent shall file for recordation among the Land 

Records: (i) the Memorandum of Ground Lease; (ii) the RLAs; and (iii) the Memorandum of 

Mason Lease. Such documents shall be recorded prior to any security instruments to be recorded 

in connection with the Financing. 

B. At Closing, Developer shall be responsible for and pay all costs pertaining 

to Closing (including all costs pertaining to the Financing), including, without limitation: (i) title 

search costs, (ii) title insurance premiums and endorsement charges, (iii) survey costs, (iv) all 

recordation and transfer taxes, and (v) all of Settlement Agent’s fees and costs.  

C. All real estate and personal property taxes (to the extent required to be paid 

by the University) and all utilities and other operating expenses, if any, applicable to the Property 

shall be prorated between the University and Developer as of the Closing Date (i.e., the University 

shall be responsible for all such amounts payable with respect to the period up to, but not including 

the Closing Date, and Developer shall be responsible for all such amounts payable with respect to 

the period from and after the Closing Date) based on estimates of the amounts that will be due and 

payable on the next payment date, unless final readings or invoices therefor as of the Closing Date 

shall have been obtained, in which event such final readings shall be utilized as the basis for 

adjustment. All items to be apportioned and adjusted pursuant to this Section 5.3C shall be 

prorated as of midnight of the day immediately preceding the Closing Date, based on the actual 

number of days of the month which shall have elapsed as of the Closing Date and the actual number 

of days in the month and a three hundred sixty-five (365) day year.    

Article VI 

Ground Lease; Operating Agreement; Mason Lease  

6.1 Ground Lease.   

 The Parties shall enter into a ground lease concurrently with the execution of this 

Comprehensive Agreement pursuant to which the University shall lease the Property to Developer, 

and Developer shall lease the Property from the University, for the purposes of permitting 

Developer to develop, construct, own and operate the Project (the “Ground Lease”).  The Ground 

Lease shall be in substantially the same form as is attached hereto as Exhibit H and made a part 

hereof.   
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6.2 Operating Agreement.   

The Parties shall enter into an operating agreement concurrently with the execution of this 

Comprehensive Agreement setting forth the various responsibilities of the Parties with respect to 

the operation, maintenance and management of the various components of the Project (the 

“Operating Agreement”).  The Operating Agreement shall be in substantially the same form as 

is attached hereto as Exhibit I and made a part hereof.   

6.3 Mason Lease.  

 The Parties shall enter into a lease concurrently with the execution of this Comprehensive 

Agreement pursuant to which Developer shall lease to the University, and the University shall 

lease from Developer, the University Space and the University Parking Spaces (the “Mason 

Lease”).  The Mason Lease shall be in substantially the same form as is attached hereto as Exhibit 

J and made a part hereof.    

Article VII 

Termination for Convenience; Defaults and Remedies  

7.1 Termination for Convenience. 

A. Prior to the point in time when the accrued preferred return on outstanding equity 

contributions made by Developer and all of Developer’s equity partners (“Equity”), as determined 

by the application of a sixteen percent (16.0%) internal rate of return (the “Equity Return”) equals 

$1,000,000.00,  and so long as the University is not in default of any of its obligations under this 

Comprehensive Agreement (beyond applicable notice and cure periods) University may elect to 

terminate this Comprehensive Agreement if the University determines that the termination of this 

Comprehensive Agreement is in the University’s best interest.  If the University elects to terminate 

this Comprehensive Agreement, the University shall provide Developer with a written notice (the 

“Notice of Termination”) specifying that the University has determined that it is in the best 

interest of the University to terminate this Comprehensive Agreement and the effective date of 

termination.  From and after the effective date of termination set forth in such Notice of 

Termination, the Parties hereto shall be released from any and all obligations or liabilities 

hereunder, except those obligations or liabilities that expressly survive the termination of this 

Comprehensive Agreement.  

B. Notwithstanding anything contained in this Section 7.1 to the contrary, if 

this Comprehensive Agreement is terminated by the University pursuant to Section 7.1A, the 

University shall reimburse Developer for all costs actually incurred by Developer as a result of 

such termination, including, but not limited to, (i) all Development Costs incurred up to the point 

of the Notice of Termination; (ii) demobilization and wrap-up costs; (iii) breakage costs pursuant 

to all contracts executed by Developer in connection with the Project prior to the date of 

termination; (iv) cancellation of work or agreements incurred by Developer as a direct result of 

such termination; (v) lease breakage fees; (vi) defeasance and/or financing breakage costs, if any; 

(vii) reasonable fees for Developer’s services provided in connection with (ii) and (iv); and (viii) 

the Equity Return due with respect to the Equity outstanding on the effective date of the 

termination (collectively the “Reimbursement Amount”).  The University shall pay the 
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Reimbursement Amount to Developer within thirty (30) calendar days following the University’s 

receipt of a written statement from Developer setting forth the Reimbursement Amount, together 

with copies of paid receipts, invoices and other documentation supporting Developer’s calculation 

of the Reimbursement Amount. The obligation of the University to pay the Reimbursement 

Amount to Developer in accordance with terms of this Section 7.1 shall survive the termination 

of this Comprehensive Agreement.  

C. With each monthly funding request it delivers to the University, Developer 

will advise the University of the amount of the Equity Return accrued with respect to the Equity 

funded to date, and endeavor to give the University sixty (60) days’ notice of the date that it 

anticipates such amount will equal $1,000.000.00.  The University’s right to terminate this 

Comprehensive Agreement pursuant to Section 7.1A shall terminate if not exercised on or before 

such date.  

7.2 Default and Remedies.  

A. Event of Default by Developer.  Events constituting an event of default by 

Developer (each, a “Developer Event of Default”) shall include:   

1. Timely Performance.  Developer fails to timely perform any of its 

construction obligations hereunder (other than as set forth in clause (3) below) and 

such failure continues for thirty (30) days after written notice from the University 

to Developer, or if it is not reasonably possible to cure such default within such 

thirty (30) day period, if Developer shall fail to commence to cure such default 

within such thirty (30) day period and/or thereafter fail to diligently prosecute such 

cure to completion within not more than ninety (90) days after notice thereof 

(provided that in no event shall the cure periods provided for hereinabove be 

deemed to extend the Substantial Completion Date).  Notwithstanding the 

foregoing, however, in the event Developer reasonably and in good faith disputes 

any such default alleged by the University in any written notice given to Developer  

by the University pursuant to this Section 7.2(A)(1), Developer may contest the 

allegation in accordance with Section 7.5 below, and it is understood and 

acknowledged by the Parties that the cure period with respect thereto shall be tolled 

pending such contest by Developer (provided that in no event shall the tolling of 

the cure periods provided for hereinabove be deemed to extend the Substantial 

Completion Date).      

2. Representations and Warranties.  Any breach of the representations and 

warranties made by Developer hereunder in any material respect. 

3. Milestone Schedule. Upon failure to meet a milestone on the Development 

Schedule, Developer fails to deliver a plan of action and a recovery schedule to the 

University in accordance with Section 19(e) of the General Conditions or thereafter 

fails to comply with such plan of action and recovery schedule. 

4. Bankruptcy.  Developer shall (i) admit in writing in a legal proceeding its 

inability to pay its debts as they mature, (ii) file a voluntary petition in bankruptcy 
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or insolvency or for reorganization under the Bankruptcy Code, (iii) be adjudicated 

bankrupt or insolvent by any court, (iv) be the subject of involuntary proceedings 

under the Bankruptcy Code, or the appointment of a receiver or trustee for all or 

substantially all of its property and such proceedings shall not be dismissed or 

stayed, or the receivership or trustee ship vacated, within one hundred twenty (120) 

days, or (v) make a general assignment for the benefit of creditors. 

5. Prohibited Person.  Developer becomes a Prohibited Person and such breach 

is not cured within thirty (30) days after written notice thereof from the University. 

6. Other Defaults.  An event of default by Developer occurs under the Ground 

Lease or an event of default by Developer occurs under the Mason Lease during 

the term of this Comprehensive Agreement; provided, however, (i) an event of 

default by Developer under the Ground Lease shall not constitute a Developer 

Event of Default if, at the time of such event of default by Developer under the 

Ground Lease, there exists an uncured event of default by the University under the 

Ground Lease and (ii) an event of default by Developer under the Mason Lease 

shall not constitute a Developer Event of Default  if, at the time of such event of 

default by Developer under the Mason Lease, there exists an uncured event of 

default by the University under the Mason Lease. 

B. Event of Default by the University.   Events constituting an event of default 

by the University (each, a “University Event of Default”) shall include:   

1. University’s Failure to Make Payments During Construction.  The 

University’s failure make any payments required to be made by the University 

towards the University Development Costs in accordance with the terms of  Section 

1.8 hereof, which failure continues for fourteen (14) days after written notice from 

Developer to the University; provided, however, the University shall only be 

entitled to six (6) grace periods for failure to make such payments when due.  

2. Timely Performance.  The University fails to timely perform any of its 

obligations hereunder, and such failure continues for thirty (30) days after written 

notice from Developer to the University, or if it is not reasonably possible to cure 

such default within such thirty (30) day period, if the University shall fail to 

commence to cure such default within such thirty (30) day period and/or thereafter 

fail to diligently prosecute such cure to completion within not more than ninety (90) 

days after notice thereof. Notwithstanding the foregoing, however, in the event the 

University reasonably and in good faith disputes any such default alleged by 

Developer in any written notice given to the University by Developer pursuant to 

this Section 7.2(B)(2), the University may contest the allegation in accordance with 

Section 7.5 below, and it is understood and acknowledged by the Parties that the 

cure period with respect thereto shall be tolled pending such contest by the 

University.   

3. Representations and Warranties.  Any breach of the representations and 

warranties made by the University hereunder, in any material respect.   
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4. Bankruptcy.  The University shall (i) admit in writing in a legal proceeding 

its inability to pay its debts as they mature, (ii) file a voluntary petition in 

bankruptcy or insolvency or for reorganization under the Bankruptcy Code, (iii) be 

adjudicated bankrupt or insolvent by any court, (iv) be the subject of involuntary 

proceedings under the Bankruptcy Code, or the appointment of a receiver or trustee 

for all or substantially all of its property and such proceedings shall not be 

dismissed or stayed, or the receivership or trustee ship vacated, within one hundred 

twenty (120) days, or (v) make a general assignment for the benefit of creditors. 

5. Other Defaults.  An event of default by the University occurs under the 

Ground Lease or an event of default by the University occurs under the Mason 

Lease during the term of this Comprehensive Agreement; provided, however, (i) an 

event of default by the University under the Ground Lease shall not constitute a 

University Event of Default if, at the time of such event of default by the University 

under the Ground Lease, there exists an uncured event of default by Developer 

under the Ground Lease and (ii) an event of default by the University under the 

Mason Lease shall not constitute a University Event of Default if, at the time of 

such event of default by the University under the Mason Lease, there exists an 

uncured event of default by Developer under the Mason Lease. 

C. University Remedies Upon Developer Event of Default.  Upon the 

occurrence of an Event of Default by Developer that remains uncured beyond the expiration of 

any applicable notice and cure periods (subject to the rights of Developer’s Lender set forth in 

Schedule 7.2C), the University may: 

1. Terminate this Comprehensive Agreement; provided, however, that 

Developer’s Lender shall have such rights as the Parties may negotiate to take 

control of the Project from Developer prior to the exercise of the University’s right 

to terminate this Comprehensive Agreement.  Accordingly, the University 

expressly covenants and agrees not to exercise its right to terminate this 

Comprehensive Agreement until Developer’s Lender has exercised its rights (or 

expressly declined, in writing, to exercise such rights) as described in to Schedule 

7.2C attached hereto and made a part hereof.   

2. Subject to the terms of Section 2.1 above, in the event Developer fails to 

achieve Substantial Completion by the Substantial Completion Date, Developer, as 

the University’s sole remedy for delay damages, shall pay to the University the sum 

of $100 per day for each day of delay in achieving Substantial Completion beyond 

the Substantial Completion Date as liquidated damages (“Liquidated Damages”).  

The Parties agree that quantifying the damages arising from Developer’s delay in 

achieving Substantial Completion is inherently difficult insofar as such delay may 

impact the University’s reputation and ability to attract partners to the Project, and 

further stipulate that the agreed upon sum is not a penalty, but rather a reasonable 

measure of damages, based on the Parties’ experience with similar projects and the 

nature of damages that may result from a delay in completion thereof.  Developer 

hereby waives any defense to the imposition of Liquidated Damages, including the 

defense that the Liquidated Damages constitute a penalty or are not reasonably 
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associated with the calculation of the actual damages incurred by the University as 

a result of Developer’s failure to achieve Substantial Completion by the Substantial 

Completion Date.   

D. Developer Remedies Upon University Event of Default.  Upon the 

occurrence of an Event of Default by the University that remains uncured beyond any applicable 

notice and cure periods, the Developer may:  

1. Terminate this Comprehensive Agreement and receive reimbursement from 

the University of all costs actually incurred by Developer, including, but not limited 

to, the Reimbursement Amount. 

2. Stop all Work required under this Comprehensive Agreement, in which case 

the University shall pay to Developer all damages resulting from such stoppage. 

7.3   Waiver.  No waiver made by a Party (the “Waiving Party”) with respect to the 

performance or manner or time thereof of any obligation of the other Party or any condition to the 

Waiving Party’s obligations under this Comprehensive Agreement shall be effective beyond the 

particular obligation of the other Party or condition to the Waiving Party’s obligations expressly 

waived and thus no such waiver shall be a waiver in respect to any other rights of the Waiving 

Party or any other obligations of the other Party.  No waiver hereunder shall be enforceable against 

or binding on the Waiving Party unless in writing and signed by the Waiving Party. 

7.4 Force Majeure.  Neither the University nor Developer (the “Delayed Party”) shall be 

considered in breach or default of any obligation under this Comprehensive Agreement in the event 

of any Force Majeure Delays.  The purpose and intent of this Section 7.4 is that in the event of the 

occurrence of any Force Majeure Delay, the time or times for performance of the obligations of 

the Delayed Party shall be extended for the period of the delay or such other period which results 

from the delay (i.e., the time period required to reschedule a hearing or to submit an application if 

a submission deadline is missed by reason of such delay); provided, however, that within thirty 

(30) days after the beginning of any such Force Majeure Delay, the Delayed Party shall have 

notified the other Party thereof in writing, stating the cause or causes of the Force Majeure Delay 

and at the end of the Force Majeure Delay, the Delayed Party shall notify the other Party of same.  

Force Majeure Delays shall not include situations caused by the gross negligence or willful 

misconduct of a Party.  Upon the termination of any Force Majeure Delay, the Parties agree that, 

upon the request of either Party, they shall enter into a memorandum agreement showing the effect 

of the Force Majeure Delay upon the Development Schedule and to the extent necessary, enter 

into an amendment to this Comprehensive Agreement to reflect the impacts.  Notwithstanding the 

foregoing, in the event that (a) the other party (the “Non-Delayed Party”) was the sole and direct 

cause of a delay that caused the Delayed Party to experience a Force Majeure Delay or (b) the 

Non-Delayed Party refuses to grant an extension of time to the Delayed Party for such Force 

Majeure Delay such that the Delayed Party is required to accelerate the performances of its 

obligations under this Comprehensive Agreement, the Non-Delayed Party shall be responsible for 

any additional costs incurred by Developer as a result of such Force Majeure Delay.  

7.5 Mediation. 
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 Notwithstanding anything contained in this Comprehensive Agreement to the contrary, in 

the event any major dispute arises between the Parties pursuant to this Comprehensive Agreement 

that the Parties are unable to resolve after good faith negotiations between the Parties, the Parties 

hereto covenant and agree that, before either Party may institute legal action against the other in 

connection with such dispute, the Parties shall use best efforts to expeditiously resolve such dispute 

through non-binding mediation proceedings.  The Parties further covenant and agree that such 

mediation proceedings shall be initiated within twenty-one (21) days after delivery of written 

notice from one Party to the other describing the dispute to be the subject of such non-binding 

mediation in reasonable detail, shall be held in Arlington, Virginia or another mutually agreed 

upon location, shall be conducted by a mediator mutually acceptable to the Parties with sufficient 

knowledge and experience in the industry and independence from both Parties, and shall be  

conducted in accordance with the then current mediation procedures of the American Arbitration 

Association.  Each Party shall bear its own legal and other expenses associated with such mediate 

and share the costs of the mediator or mediators equally.    

7.6 Assignment of Documents.   

A. If this Comprehensive Agreement is terminated for any reason, Developer shall, at 

the request of the University but subject to Developer’s Lender’s rights as set forth in Schedule 

7.2C, assign all of Developer’s right, title and interest in and to the Plans, free from any liens or 

claims for payment, to the University; provided however, prior to such assignment, the University 

shall pay to Developer all costs due under this Comprehensive Agreement, including, without 

limitation, the Reimbursement Amount.  The terms of this Section 7.6.A shall survive any 

termination of this Comprehensive Agreement. 

B. In addition to the foregoing and notwithstanding anything contained in this 

Comprehensive Agreement to the contrary, in order to secure Developer’s obligations under this 

Comprehensive Agreement with respect to the design, development and construction of the 

Project, Developer hereby conditionally assigns to the University all of  Developer’s right, title 

and interest in and to each Team Member Contract, the Feasibility Studies, the Development 

Approvals (to the extent assignable), the Construction Contract, the Schematic Plans, the Plans 

and all other related construction documents to the University, together with, to the extent 

applicable, all copyright and intellectual property rights in connection therewith, whether existing 

pursuant to Applicable Laws or under common law, subject to the University’s payment 

obligations in connection therewith set forth in Section 7.6.A above; provided, however, that the 

University’s rights under this Section 7.6.B shall be subject to the rights of Developer’s Lender as 

set forth in Schedule 7.2C.  At the request of the University, Developer shall, at no cost to the 

University, execute any and all documents required by the University to evidence and give effect 

to such assignment. The terms of this Section 7.6.B shall survive any termination of this 

Comprehensive Agreement.   

7.7 Legal Fees.  

Each Party in any legal action shall bear its own legal fees in connection with any 

dispute, mediation or litigation arising under this Comprehensive Agreement. 
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Article VIII 

Covenants and Restrictions 

8.1 Nondiscrimination.  In accordance with Applicable Laws, Developer shall not engage in 

any unlawful discrimination against or segregation of any person or group of persons in its design, 

development and construction activities and in the rental and operation of the Project, or any part 

thereof, and Developer (or any person or entity claiming under or through Developer) shall not 

establish or permit any such practice or practices of discrimination or segregation with reference 

to the selection, location, number, use or occupancy of any portion of the Project. 

8.2 Prohibited Substances.  Developer, in its development, construction and operation of the 

Project, shall not bring onto the Property, nor shall it permit any of its agents, contractors or 

subcontractors to bring onto the Property, any Prohibited Substances.   

Article IX 

Assignment and Transfer 

9.1 Prohibition Against Transfer of this Comprehensive Agreement.  Developer may not 

assign or otherwise transfer this Comprehensive Agreement, or any of its rights and obligations 

hereunder, whether voluntarily or involuntarily or by operation of law or otherwise, without the 

prior written consent of the University, which consent the University may grant or deny in its sole 

and absolute discretion; provided, however, Developer may assign or otherwise transfer this 

Comprehensive Agreement to another special purpose entity controlled by a Member of Developer 

or Developer’s Lender without the consent of the University. In the event Developer intends to 

assign or otherwise transfer this Comprehensive Agreement to a special purpose entity controlled 

by a Member of Developer or Developer’s Lender, Developer shall notify the University of such 

assignment or transfer in writing at least ten (10) days in advance of such assignment or transfer, 

and Developer shall provide satisfactory evidence to establish that the assignee or transferee is a 

special purpose entity controlled by a Member of Developer or Developer’s Lender. 

9.2 Effect of Transfer.  In the event of an assignment or transfer by Developer in accordance 

with the terms of this Comprehensive Agreement, Developer shall be deemed to have been relieved 

from any and all of its obligations specified in this Comprehensive Agreement.  

9.3 Waivers.  Developer specifically and expressly waives any right to claim that this 

Article IX or any other provision of this Comprehensive Agreement constitutes a restraint on 

alienation. 

Article X 

Condition of Property; Environmental Matters 

10.1 As Is.  Except as expressly provided for in this Comprehensive Agreement, the Property 

shall be leased by the University to Developer pursuant to the Ground Lease in its “as is” physical 

condition as of the Comprehensive Agreement Date, without any implied representations or 

warranties made on or behalf of the University with respect to the condition of the Property or the 

suitability of the Property for the development, construction and operation of the Project. The 

University shall provide reasonable assurances to Developer, including delivery, with reliance 

letters, if possible, of all reports and studies commissioned or received by the University with 
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respect to the Demolition Work, that the Demolition Work, including any removal of Hazardous 

Materials from the Property required to be performed as part of the Demolition Work, has been 

satisfactorily completed in accordance with the design and specifications for the Demolition Work 

and the necessary governmental approvals of the Demolition Work have been obtained, including 

written satisfaction from the authorities having jurisdiction regarding the removal of any 

Hazardous Materials from the Property required to be performed as part of the Demolition Work.  

Prior to the Comprehensive Agreement Date, Developer shall have obtained and provided to the 

University a signed and sealed ALTA survey of the Property showing the metes and bounds and 

legal description of the Leased Premises (as defined in the Ground Lease) and all known 

encumbrances shown on a current title report for the Property. The cost incurred by Developer to 

obtain such survey shall be considered a Development Cost.     

10.2 University’s Liability.  In the event Developer discovers any environmental conditions on 

the Property during its entry onto the Property to conduct the Feasibility Studies pursuant to the 

Right of Entry Agreement (collectively, the “Environmental Conditions”), the University shall 

remain liable under Applicable Laws for such Environmental Conditions.  Developer shall notify 

the University of the existence of such Environmental Conditions promptly following Developer’s 

discovery of such Environmental Conditions.  Thereafter, the University shall use good faith 

efforts to identify a funding source that will provide sufficient funding to remedy such 

Environmental Conditions (collectively, the “Environmental Remediation Costs”) on terms 

acceptable to the University in its sole and absolute discretion.  If the University is unable to obtain 

funding for the Environmental Remediation Costs on terms acceptable to the University in its sole 

and absolute discretion, Developer shall have the right, in its sole and absolute discretion, as its 

sole and exclusive remedy in such case, to either (i) fund the Environmental Remediation Costs 

on its own and add the Environmental Remediation Costs as a University Development Cost in 

accordance with the procedures governing Change Orders in the General Conditions or (ii) 

terminate this Comprehensive Agreement, under the terms provided herein for a Termination for 

Convenience by the University, in which case neither of the Parties shall have any further liabilities 

or obligations hereunder, except those that expressly survive termination of this Comprehensive 

Agreement, including, without limitation, the obligation of the University to pay the 

Reimbursement Amount to Developer.  Further, prior to the Comprehensive Agreement Date, the 

University shall have purchased, or Developer on behalf of the University shall have purchased, 

an environmental insurance policy in form and substance satisfactory to Developer in its sole but 

reasonable discretion that will cover the mitigation or removal of any Hazardous Materials 

discovered prior to Final Completion of the Project.  The cost of such environmental insurance 

policy shall be a University Development Cost. 

10.3 Differing Site Conditions.  The cost of addressing any Differing Site Conditions shall be 

funded, first by the DSC Allowance, which shall be in the amount of $250,000.00, and, to the 

extent such cost exceeds the DSC Allowance, two-thirds (2/3rds) of such excess shall be paid by 

the University as a University Development Cost and one-third (1/3rd) of such excess shall be paid 

by the Developer as a Commercial Development Cost. 

10.4 [Intentionally Omitted].   

10.5 University As Responsible Party.  Notwithstanding anything to the contrary in Section 

10.2 or elsewhere herein, the University shall not be relieved from any liability that the University 
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may have under Applicable Laws that relate to Environmental Conditions on the Property or by 

reason of the existence of any Environmental Conditions on the Property for which it is a 

Responsible Party during the period of the University’s ownership of the Property, and in no event 

shall Developer indemnify the University with respect to such Environmental Conditions which 

existed on the Property prior to Developer’s acquisition of its leasehold interest in the Property 

pursuant to the Ground Lease, except to the extent any such Environmental Conditions were 

caused or aggravated by the negligence or willful misconduct of Developer, its agents, contractors 

or subcontractors.  The term “Responsible Party” shall mean a party which has liability or 

potential liability under Applicable Laws that relate to the environmental condition of a Property.   

10.6 Developer As Responsible Party.  Developer shall not be relieved from any liability that 

Developer may have under Applicable Laws that relate to the environmental condition of the 

Property by reason of the existence of any Environmental Conditions on the Property caused by 

and action or inaction of the Developer first occurring during the period of the ownership by 

Developer of its leasehold interest in the Property pursuant to the Ground Lease and for which it 

is a Responsible Party, and in no event shall the University indemnify Developer or its affiliates 

with respect to such Environmental Conditions. 

10.7 Reliance.  The University agrees that, with respect to the environmental condition of the 

Property, Developer has relied upon and will rely upon, all representations and warranties of the 

University expressly set forth in this Comprehensive Agreement and in the Ground Lease, and the 

University has delivered or shall deliver to Developer  any and all environmental or geotechnical 

reports, studies, assessments, audits or other similar documents relating to the environmental 

condition of the Property (collectively, the “Existing Environmental Reports”).  The University 

agrees to reasonably cooperate with the Developer to obtain such written acknowledgements in 

form and substance reasonably satisfactory to the Developer from the consultants who prepared 

the Existing Environmental Reports specifically stating that Developer is entitled to rely upon the 

information contained in such Existing Environmental Reports (each, an “Environmental 

Reliance Letter”).  To the extent that Developer is unable to obtain an Environmental Reliance 

Letter based on an Existing Environmental Report, Developer may obtain such other 

documentation with respect to the environmental condition of the Property as Developer 

reasonably determines is necessary, the cost and expense of which shall be considered a 

Development Cost.  

 

10.8 Survival.  The terms and conditions of this Article X shall expressly survive any 

termination of this Comprehensive Agreement. 

Article XI 

Risk of Loss 

In the event of any casualty or condemnation affecting the Property or any portion thereof 

during the term of this Comprehensive Agreement, the rights and obligations of the Parties shall 

be governed by the terms of the Ground Lease.   
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Article XII 

Miscellaneous 

12.1 Recitals.  The recitals to this Comprehensive Agreement are true and correct and are 

incorporated herein by reference. 

12.2 Final Agreement.  This Comprehensive Agreement and its Exhibits embody the final 

agreement between the Parties, and supersedes all prior or contemporaneous agreements, 

understandings, representations or statements, oral or written.  This Comprehensive Agreement 

shall remain and continue in full force and effect until Final Completion.  Upon Final Completion, 

this Comprehensive Agreement shall be terminated, except for those provisions that expressly 

survive termination of this Comprehensive Agreement; provided however the Ground Lease, the 

Mason Lease and the Operating Agreement shall remain in full force and effect thereafter. 

12.3 Notice.   

 All notices, demands, requests or other communications to be provided under this 

Comprehensive Agreement (each, a “Notice”) shall be in writing and shall be served on the Parties 

at the following addresses: 

If to the University: Cathy Wolfe-Pinskey 

Program Director, Facilities 

George Mason University 

3351 Fairfax Drive, MS 5A7 

Arlington, VA 22201 

Email: cwolfe4@gmu.edu 

 

With copies to: 

 

 

K. Anne Gambrill Gentry 

Interim University Counsel 

George Mason University 

4400 University Drive, MS 2A3 

Merten Hall, Suite 5400 

Fairfax, Virginia 22030 

Email: kgentry2@gmu.edu 

 

And 

 

McGuireWoods LLP 

Gateway Plaza 

800 East Canal Street 

Richmond, Virginia 23219 

Attn:  George Keith Martin, Esq. 

Email: gmartin@mcguirewoods.com 

 

If to Developer: 

 

Mason Innovation Partners LLC 

c/o Edgemoor Infrastructure and Real Estate 

7500 Old Georgetown Road 
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Bethesda, MD 20814 

Attn:  James Martin 

Email: jamie.martin@edgemoor.com 

 

With copies to: 

 

Rogers Yogodzinski LLP 

2001 L Street NW, Suite 720 

Washington, DC 20036 

Attn: Debra D. Yogodzinski, Esq. 

Email: dyogodzinski@rylawdc.com 

 

And 

 

 

 

__________________________ 

_____________________________ 

_____________________________ 

Attn: ________________________ 

Email:_______________________ 

 

All Notices shall be given or served by (a) by depositing the same in the United States mail, postage 

paid, certified and addressed to the Party to be notified, with return receipt requested, (b) by 

overnight delivery using a nationally recognized overnight courier, (c) by personal delivery, or (d) 

by email (provided, however, that if any Notice is sent by email, the Party sending such Notice 

also must send, on the date that the email is sent, a confirmation copy of such Notice  by one of 

the other methods set forth in Section 12.3 or such email Notice shall be deemed void).  Notice 

given by mail, overnight delivery or personal delivery in accordance with this Section 12.3 shall 

be deemed sufficiently given or served effective only if and when received (or when receipt is 

refused) by the Party to whom such notice is sent.  Notice given by email shall be deemed 

sufficiently given or served only if and when the Party sending such Notice receives a transmission 

report generated by such Party’s email program that confirms that the email was successfully 

transmitted and provided the email was transmitted between 9:00 a.m. and 5:00 p.m. Eastern Time 

on a Business Day (otherwise such Notice shall be deemed to have been delivered on the next 

Business Day), provided a confirmation copy of such Notice is also sent by one of the other means 

of delivery as provided hereinabove.   A Party’s address may be changed by Notice to the other 

Party.  Notices given by counsel to the University shall be deemed given by the University, and 

Notices given by counsel to Developer shall be deemed given by Developer. 

12.4 Binding on Successors and Assigns.  This Comprehensive Agreement shall be binding 

upon and, subject to the provisions of Section 9.1, shall inure to the benefit of, the successors and 

assigns of the Parties, and any reference to a Party anywhere in this Comprehensive Agreement 

shall mean and include such Party’s successors and assigns, subject to the terms and conditions of 

Section 9.1. 

12.5 Interpretation and Governing Law.  This Comprehensive Agreement shall be governed 

by and construed under the laws of the Commonwealth of Virginia without regard to conflict of 

laws principles. Should any provision of this Comprehensive Agreement require judicial 
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interpretation, the Parties hereby agree and stipulate that the court interpreting or considering same 

shall not apply the presumption that the terms hereof shall be more strictly construed against a 

party by reason of any rule or conclusion of law that a document should be construed more strictly 

against the party who itself or through its agents prepared the same, it being agreed that both Parties 

hereto have participated in the preparation of this Comprehensive Agreement and that each Party 

had full opportunity to consult legal counsel of its choice before its execution of this 

Comprehensive Agreement. 

12.6 Waivers.  The Parties shall have the right by Notice in writing to the other Parties to waive 

any of the provisions of this Comprehensive Agreement that are for the sole benefit of the waiving 

Party.  Any failure of a Party to insist upon strict compliance with any of the terms and conditions 

of this Comprehensive Agreement shall not be construed as a waiver of such terms and conditions 

or of the right of such Party to insist at any time thereafter upon such strict compliance. 

12.7 Counterparts.  This Comprehensive Agreement may be executed in any number of 

counterparts and by different Parties hereto in separate counterparts, each of which when so 

executed shall be deemed to be an original and all of which taken together shall constitute one and 

the same agreement.  Digital signatures and other electronic signatures of this Comprehensive 

Agreement (including, but not limited to, DocuSign) and copies of electronic or manual signatures 

of this Comprehensive Agreement transmitted by .PDF or email shall be binding and considered 

fully effective as if they were original signatures. Signature pages may be taken from one 

counterpart and inserted in other counterparts to form a single Comprehensive Agreement 

document. This Comprehensive Agreement may be executed in two or more counterparts as agreed 

upon, each of which shall constitute one and the same instrument and shall be considered an 

original. 

12.8 Severability.  If any provision of this Comprehensive Agreement is held to be illegal, 

invalid or unenforceable under present or future laws, such provisions shall be fully severable; this 

Comprehensive Agreement shall be construed and enforced as if such illegal, invalid or 

unenforceable provision had never comprised a part of this Comprehensive Agreement; and the 

remaining provisions of this Comprehensive Agreement shall remain in full force and effect and 

shall not be affected by the illegal, invalid or unenforceable provision or by its severance from this 

Comprehensive Agreement.  Furthermore, there shall be added automatically as a part of this 

Comprehensive Agreement a provision as similar in terms to such illegal, invalid or unenforceable 

provision as may be possible and be legal, valid and enforceable. 

12.9 Dates for Performance.  If the expiration of any time period set forth in this 

Comprehensive Agreement shall fall on a Saturday, Sunday or University holiday, such period 

shall be automatically extended to the next working day.  All dates for performance (including 

cure) shall expire at 5:00 p.m. on the performance or cure date. 

12.10 Headings.  The descriptive headings in this Comprehensive Agreement are inserted for 

convenience only and do not constitute a part of this Comprehensive Agreement. 

12.11 Transfer of Title.  This Comprehensive Agreement shall not be construed or considered 

to transfer any title to the Property, legal or equitable. 
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12.12 Construction.  The words “herein,” “hereof,” “hereby,” “hereunder” and words of similar 

import shall be construed to refer to this Comprehensive Agreement as a whole and not to any 

particular Article or Section thereof unless expressly so stated. 

12.13 Third Parties.  NO PERSON SHALL BE DEEMED TO BE A THIRD PARTY 

BENEFICIARY OF THIS COMPREHENSIVE AGREEMENT OR ANY PORTION HEREOF. 

12.14 Jurisdiction.  The Parties agree to submit to personal jurisdiction in the Commonwealth 

of Virginia in any action or proceeding arising out of this Comprehensive Agreement and, in 

furtherance of such agreement, the Parties hereby agree and consent that without limiting other 

methods of obtaining jurisdiction, personal jurisdiction over the Parties in any such action or 

proceeding may be obtained within or without the jurisdiction of any court located in the 

Commonwealth of Virginia.  Any legal suit, action or other proceeding by one Party to this 

Comprehensive Agreement against the other arising out of or relating to this Comprehensive 

Agreement shall be instituted only in the Circuit Court for the County of Arlington, Virginia, or 

the United States District Court for the Eastern District of Virginia, as determined by the 

University, and each Party hereby waives any objections which it may now or hereafter have based 

on venue and/or forum non-conveniens of any such suit, action or proceeding.  In addition to any 

form of service of process otherwise permitted by law, service in any such action may be given by 

certified or registered mail, return receipt requested, and shall be deemed served upon the actual 

delivery thereof in such manner to the Party intended to be served, which service shall be 

adequately established by the receipt for such delivery. The provisions of this Section 12.14 shall 

survive any termination of this Comprehensive Agreement. 

12.15 Execution.  The submission by one Party to the other Party of this Comprehensive 

Agreement, whether for review or execution, shall have no binding force and effect, shall not 

constitute an option, and shall not confer any rights or impose any obligations upon Developer or 

confer any rights or impose any obligations upon the University, irrespective of any reliance 

thereon, change of position or partial performance until this Comprehensive Agreement is fully-

executed by all Parties. 

12.16 Modification of Agreement.   This Comprehensive Agreement may be amended, 

modified and supplemented only by an instrument in writing signed by the Parties.  

12.17 Certifications.  Upon request of either Party, the other Party shall, within fourteen (14) 

days following such request, at no cost to the requesting Party, execute and deliver to the requesting 

Party a written statement in which the responding Party shall certify that this Comprehensive 

Agreement is in full force and effect (if true); that this Comprehensive Agreement has not been 

modified or amended (or stating all such modifications and amendments); that, to the knowledge 

of the officer executing such certification on behalf of the responding Party, no Party is in default 

under this Comprehensive Agreement (or setting forth any such defaults); that there are not then 

existing defenses against the enforcement of any right or remedy of any Party, or any duty or 

obligation of the responding Party (or setting forth any such defenses); and as to such other matters 

relating to this Comprehensive Agreement as the requesting Party shall reasonably request. With 

respect to any such statement provided by the University, Developer acknowledges and agrees as 

follows: (i) all of the certifications contained in such statement shall be made to the “best 

knowledge” of the duly authorized representative executing such statement on behalf of the 
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University; (ii) such statement shall not operate as an estoppel against the University or any agency 

of the Commonwealth of Virginia; (iii) such statement shall not form or provide any basis for 

liability against the University or any agency of the Commonwealth of Virginia; and (iv) such 

statement shall not operate as a waiver of any rights or defenses that may be available to the 

University or any agency of the Commonwealth of Virginia either at the time such statement is 

delivered or in the future.       

12.18 Time of Essence.  Time is of the essence as to all dates and times set forth in this 

Comprehensive Agreement, unless otherwise agreed by the Parties. 

12.19 Indemnification.  Developer hereby indemnifies and holds the University harmless and 

shall defend the University (as determined by the University and, if applicable, with counsel 

reasonably acceptable to the University) from and against any and all third party claims for losses, 

costs, liabilities, damages (direct, indirect and/or special), expenses, claims and judgments 

(including, without limitation, reasonable attorneys’ fees and court costs) arising out of or resulting 

from any acts or omissions of Developer, its members, employees, agents, contractors and 

subcontractors in connection with Developer’s activities on the Property, including, without 

limitation, the performance by Developer of its obligations under this Comprehensive Agreement.  

The provisions of this Section 12.19 shall survive any termination of this Comprehensive 

Agreement.      

12.20 Change in Law.  The Parties agree to use good faith efforts to mutually agree upon any 

adjustments or revisions to the Project Budget (including, without limitation, the Construction 

Contract Price), the Development Schedule and/or the Plans that may be necessary from time to 

time as a result of any changes to Applicable Law that occur after the Comprehensive Agreement 

Date if such changes increase the Construction Contract Price or otherwise adversely affect 

Developer’s ability to perform its obligations under the terms of this Comprehensive Agreement 

and do not otherwise affect all construction projects underway in the Commonwealth of Virginia 

(a “Change in Law Event”). Further, the University shall work with the Virginia General 

Assembly to attempt to mitigate the effect of any Change in Law Event on the Project to the extent 

such Change in Law Event is specific to the development and operation of the Project and does 

not affect all comparable development and construction projects underway in the Commonwealth 

of Virginia.  

 

 

 

 

[SIGNATURE PAGES FOLLOW] 
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IN WITNESS WHEREOF, the parties hereto have caused this Comprehensive 

Agreement to be executed by their duly authorized representatives as of the day and year first 

above written. 

 

 

 

 

 

 

 

 

 UNIVERSITY: 

 

RECTOR AND VISITORS OF GEORGE 

MASON UNIVERSITY, an institution of higher 

education and agency of the Commonwealth of 

Virginia 

 

 

By:       

Name: ______________________________ 

Title:          

 

   

 

 

 

[Signatures continued on next page] 
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[Signatures continued from prior page] 

 

 

   

 

 

 

 

 

 

 

 

 DEVELOPER: 

 

MASON INNOVATION PARTNERS LLC, 

a Maryland limited liability company 

 

 

By:       

Name:       

Title:       

 

By:       

Name:       

Title:       
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Schedule 1.1  

 

Defined Terms 

 

“AARB” shall mean the Commonwealth of Virginia’s Art and Architectural Review 

Board.  

“ADA” shall mean the Americans with Disabilities Act of 1990. 

“A/E Manual” shall mean only the following Chapters and Sections of the CPSM: 

Chapters 1, 2, 3, 6 and 7 and Sections 4.0 through 4.18, Sections 5.0 through 5.16, and Appendices 

A through Z, including all revisions thereto as well as Mason’ Higher Education Capital Outlay 

Manual. The A/E Manual and all revisions shall be incorporated into the Agreement in their 

entirety except as amended or superseded in the Agreement or an addendum thereto.   

“A/E of Record” shall mean an individual person named by the A/E to oversee, 

coordinate, review and be the professional responsible for the aggregate collection of A/E Services 

and the Construction Documents. 

“A/E Services” shall mean the entirety of the architectural and engineering professional 

services required to design and engineer the Work of the Project to be constructed and which are 

provided by the A/E. 

“Affiliate” shall mean and refer to a person or entity that, through one or more 

intermediaries, controls, is controlled by, or is under common control with, a specified person or 

entity or, in the case of an entity, a member of such entity.  For the purposes of this definition, 

“control” (including with correlative meaning, the terms “controlling,” “controlled by” and “under 

common control”), as applied to any Person, means the possession, directly or indirectly, of the 

power to direct or cause the direction of the management and policies of that Person, whether 

through the ownership of voting securities, by contract or otherwise. 

 

“Agency” shall mean, with respect to the CPSM, the University, and in all other cases, the 

applicable agency of the Commonwealth.   

 

“Allowances” shall have the meaning set forth Section 2.6B of this Comprehensive 

Agreement.   

 

“Alternates” shall have the meaning set forth in Section 2.6.C of this Comprehensive 

Agreement.   

 

“Applicable Laws” shall mean and refer to all laws, ordinances, rules, regulations and 

requirements of Governmental Authorities having jurisdiction over the Property and the Project, 

or the development, construction, operation and maintenance of the Property and the Project 

including, without limitation, Environmental Laws, in effect as of the Comprehensive Agreement 

Date.  
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 “Architect, Engineer, Design Professional, Architect/Engineer or A/E” shall mean the 

duly Virginia licensed entities designated by the Developer to perform and provide the 

Architectural and Engineering design and related services in connection with the Work.  The 

Architect shall be a Subcontractor of the Developer.  The term “Architect” shall also include, as 

applicable given the context of the use of such term, but not be limited to, any engineer, wetlands 

consultant and geotechnical consultant that is a Subcontractor to the Architect, the Developer or 

to any Subcontractor. 

 “As-Built Drawings” shall mean a set of all Drawings, Specifications, addenda, approved 

Shop and setting Drawings, Change Orders and other modifications which are updated by the 

Construction Contractor throughout the performance of the Work to contemporaneously record all 

changes and variations, including, without limitation, Change Orders, made during construction. 

The representation of such variations shall be neatly and clearly marked in color and shall include 

such supplementary notes, symbols, legends, and details as may be necessary to clearly show the 

as-built construction of the Work. 

 “Bankruptcy Code” shall mean Title 11 of the United States Code (as now or hereafter 

in effect (including any replacement thereof. 

 

“Bankruptcy Court” shall mean the court presiding over a bankruptcy proceeding 

pursuant to the Bankruptcy Code. 

 

“Base Building” shall mean the core and shell of the Building (including the Parking 

Garage) within which the Commercial Space and Commercial Parking Spaces, the University 

Space and University Parking Spaces, and all common areas and systems serving the Building will 

be located. 

 “BIM Model” shall mean the documents and electronic information produced by the 

building information modeling (“BIM”) process.  

“Board of Visitors” shall mean the University’s Board of Visitors. 

“Bonds” shall have the meaning set forth in Section 3.3 of this Comprehensive Agreement. 

“Box Culvert” shall have the meaning set forth in Section 2.5 of this Comprehensive 

Agreement. 

“Box Culvert Work” shall have the meaning set forth in Section 2.5 of this 

Comprehensive Agreement. 

“Building” shall have the meaning set forth in the Recitals of this Comprehensive 

Agreement. 

“Building Code” shall mean the Virginia Uniform Statewide Building Code (Code of 

Virginia, § 36-98.1). 

“Building Official” shall mean the building official for all buildings on Commonwealth 

of Virginia property excluding non-occupiable buildings, bridges and structures in the VDOT 
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right-of-way and who is the Director of the Division of Engineering and Buildings, Department of 

General Services.  The Building Official’s duties, responsibilities and authority generally conform 

to those described in the Building Code. 

“Business Day” or “Business Days” shall mean and refer to Monday through Friday, 

excepting federal holidays and University holidays.  

“Campus” shall mean George Mason University’s Arlington Campus in the County of 

Arlington, Virginia, as such campus may be hereafter expanded or modified. 

“Change in Law Event” shall have the meaning set forth in Section 12.20 of this 

Comprehensive Agreement. 

“Change Order” shall mean a document (Form HECO-11) issued on or after the 

Comprehensive Agreement Date which is agreed to by the Developer and, if it affects the 

University Space or Base Building, approved by the University and which authorizes an addition, 

deletion or revision in the Work, including, without limitation, any adjustment in the Project 

Budget and/or the Substantial Completion Date.  This shall include a service which the University 

tasks the Developer to have the A/E to provide after the Comprehensive Agreement Date and 

which was not included in the Basic Services or in the Additional Services of the A/E as described 

in this Comprehensive Agreement. The term Change Order shall also include a written Change 

Order to authorize the changed University Work issued pursuant to Section 38(a)(3) of the General 

Conditions.  A Change Order, once signed by all parties, is incorporated into and becomes a part 

of this Comprehensive Agreement.  

“Closing” shall mean the execution and delivery by the Parties of the Closing Documents 

and all documents required in connection with the Financing.  

“Closing Date” shall have the meaning set forth in Section 5.1 of this Comprehensive 

Agreement. 

“Closing Documents” shall have the meaning set forth in Section 5.2B of this 

Comprehensive Agreement. 

 “Code of Virginia” shall mean 1950 Code of Virginia as amended.  Sections of the Code 

referred to within this Comprehensive Agreement are noted by (§ xx-xx). 

 “Commercial Development Costs” shall mean and refer to, collectively, all hard and soft 

costs incurred by Developer to design, develop, construct, market, lease-up, and finance the 

Commercial Space and the Commercial Parking Spaces of the Project, including that portion of 

the costs for common areas within the Building and for improvement costs outside the Building in 

accordance with the Development Approvals and the Plans that are allocable to the Commercial 

Space, as set forth in the Project Budget.  

Commercial Parking Spaces” shall have the meaning set forth in the Recitals of this 

Comprehensive Agreement. 
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“Commercial Space” shall have the meaning set forth in the Recitals of this 

Comprehensive Agreement. 

“Complete Bid Package” shall have the meaning set forth in Section 3.2A of this 

Comprehensive Agreement. 

“Completion Guaranty” shall have the meaning set forth in Section 3.4 of this 

Comprehensive Agreement. 

“Comprehensive Agreement” shall mean and refer to this Comprehensive Agreement 

executed by and between the University and Developer and approved by the Board of Visitors. 

“Comprehensive Agreement Date” shall mean and refer to the date that this 

Comprehensive Agreement becomes effective after approval of same by the Board of Visitors and 

execution by the Parties, which date shall be completed on the first page of this Comprehensive 

Agreement. 

 “Construction” shall mean the term used to include new construction, reconstruction, 

renovation, restoration, major repair, demolition and all similar work upon buildings and ancillary 

facilities, including any draining, dredging, excavation, grading or similar work upon real property. 

“Construction and Professional Services Manual” or “CPSM” shall mean the 

Commonwealth of Virginia “Construction and Professional Services Manual,” including any 

revisions, which is in effect at the time the construction documents are submitted to the Building 

Official for Building Permit shall be the applicable Building Code for that phase of the Project. 

With the applicable sections of the CPSM, any reference to “owner” or “agency” shall be deemed 

to refer to the University.  

“Construction Contract” shall have the meaning set forth in Section 3.2 of this 

Comprehensive Agreement. 

“Construction Contract Price” shall have the meaning set forth in Section 3.2 of this 

Comprehensive Agreement. 

“Construction Contractor” shall mean and refer to Clark Construction Group LLC. 

“Construction Schedule” shall mean a critical path method schedule indicating time 

periods for the performance of the Work and conforming to the Development Schedule set forth 

in this Comprehensive Agreement, which Construction Schedule shall be attached to the 

Construction Contract.   

“Contract Design Documents” shall mean the contract design documents as developed 

by Developer and approved by the University for the purpose of construction the Project.  Once 

completed and approved, the Contract Design Documents shall become a part of the Construction 

Contract, superseding all other references to program and project scope contained in this 

Comprehensive Agreement, as if attached hereto.   
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 “Contract Documents” shall mean, collectively, those documents developed by the 

Developer and approved by the University for the purpose of constructing the Project, including, 

without limitation, the RFP, the proposal submitted by the Developer, the General Conditions, any 

Supplemental General Conditions, any Special Conditions, the Plans and the Specifications, the 

Construction Contract and all modifications, including addenda and subsequent Change Orders, 

all of which shall be subject to that certain Order of Precedence set forth in Section 1.2 of this 

Comprehensive Agreement. 

 “Contractor’s University Contingency” shall have the meaning set forth in Section 3.2B 

of this Comprehensive Agreement.  

 “County” shall mean and refer to the County of Arlington, and all agencies thereof, and 

all quasi-governmental agencies. 

“Critical Path” shall mean the longest continuous sequential duration of dependent 

activities from the Comprehensive Agreement Date to the Substantial Completion Date that 

defines the minimum overall time necessary to complete the University Work and the Base 

Building, such that a delay of any activity along the Critical Path will result in a delay of the 

Substantial Completion Date unless the duration of a subsequent activity on the Critical Path is 

adjusted to offset the delay and maintain the Substantial Completion Date. 

“Day(s)” shall mean calendar day(s) unless otherwise noted. 

“DEB” shall mean and refer to the Commonwealth of Virginia’s Division of Engineering 

and Buildings. 

 “Defective” shall mean an adjective which, when modifying the word Work, refers to 

Work that is unsatisfactory, faulty, deficient, does not conform to the Plans or does not meet the 

requirements of inspections, standards, tests or approvals required by the Plans, or Work that has 

been damaged prior to Substantial Completion (unless responsibility for the protection thereof has 

been assumed by the University). 

 

 “Delayed Party” shall have the meaning set forth in Section 7.4 of this Comprehensive 

Agreement. 

 

“Demolition Work” means the demolition of the existing improvements on the Property 

at the University’s sole cost and expense, which Demolition Work shall have been completed prior 

to the execution of this Comprehensive Agreement.  

“Design Assist” means a project delivery method in which subcontractors are engaged to 

collaborate with the A/E to complete the design of the project, or a portion thereof.  

“Design Build” means a project delivery method in which some or all of the design and 

construction services are contracted to the same entity. 

“Design Standard of Care” shall have the meaning set forth in Section 1.3(C) of this 

Comprehensive Agreement. 
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 “Developer” shall mean Mason Innovation Partners LLC, a Maryland limited liability 

company, and its permitted successors and/or assigns. 

 

“Developer Event of Default” shall have the meaning set forth in Section 7.2(A). 

“Developer Fee” shall mean a fixed fee in the amount of $8,300,000, which fee shall be 

set forth in the Project Budget and shall be the sole and exclusive compensation payable by the 

University to Developer for the performance by Developer of its obligations under this 

Comprehensive Agreement with respect to the design, development, construction and financing of 

the Project. 

“Developer’s Closing Documents” shall have the meaning set forth in Section 5.2(B) of 

this Comprehensive Agreement. 

“Developer’s Lender” means a bona fide independent institutional lender unaffiliated with 

the Developer that provides financing to the Developer for all or a portion of the Project.  

“Developer’s Proposal” shall have the meaning set forth in the Recitals of this 

Comprehensive Agreement. 

“Developer’s University Contingency” shall have the meaning set forth in Section 2.6A 

of this Comprehensive Agreement. 

“Development Approvals” shall mean and refer to all building and construction permits, 

licenses, easements and other approvals necessary to obtain, establish, or construct the Project, 

which shall include but not be limited to the following:  subdivision entitlements and associated 

documentation; schematic drawing approval from DEB, if required; preliminary drawing  approval 

from DEB, if required; working drawing approval from DEB; Commonwealth of Virginia Arts 

and Architecture Review Board (AARB) approval, if required; George Mason University Land 

Development Erosion and Settlement Control and Stormwater Plan approval; and entitlements 

pertaining to on-site and off-site utilities necessary for the Project, including roads, transportation, 

and other facilities or physical improvements contemplated by the Plans.  

“Development Costs” shall be the sum of the Commercial Development Costs and the 

University Development Costs. 

“Development Schedule” shall have the meaning set forth in Section 2.1 of this 

Comprehensive Agreement.  

“DGS” shall mean Commonwealth of Virginia Department of General Services. 

“Differing Site Conditions” means concealed or latent physical conditions or subsurface 

conditions at the Property that (i) materially differ from the conditions evidenced by or reasonably 

anticipated based on the Feasibility Studies  provided by the University or performed by 

Developer (provided Developer has performed those Feasibility Studies with respect to the 

Property as are normal and customary for development of projects similar to the Project); or (ii) are 

of an unusual nature, differing materially from the conditions ordinarily encountered and generally 

recognized as inherent in the construction work.  
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“Drawing” shall mean a page or sheet of the Plans which presents a graphic representation, 

usually drawn to scale, showing the technical information, design, location, and dimensions of 

various elements of the Work for the Project.  The graphic representations include, but are not 

limited to, plan views, elevations, transverse and longitudinal sections, large- and small-scale 

sections and details, isometrics, diagrams, schedules, tables and/or pictures. 

“DSBSD” shall mean Virginia Department of Small Business and Supplier Diversity. 

“DSC Allowance” shall mean the Allowance for  addressing Differing Site Conditions set 

forth on   Schedule 2.6B of this Comprehensive Agreement.   

 “Environmental Conditions” shall have the meaning set forth in Section 10.2 of this 

Comprehensive Agreement.  

 “Environmental Laws” means any present and future federal, state or local law and any 

amendments (whether by common law, statute, rule, order, regulation or otherwise), permits and 

other requirements or guidelines of Governmental Authorities and relating to (a) the protection of 

health, safety, and the indoor or outdoor environment; (b) the conservation, management, or use 

of natural resources and wildlife; (c) the protection or use of surface water and groundwater; (d) 

the management, manufacture, possession, presence, use, generation, transportation, treatment, 

storage, disposal, release, threatened release, abatement, removal, remediation, or handling of or 

exposure to Hazardous Materials; or (e) pollution (including any release to air, land, surface water, 

and groundwater), including, without limitation, the Comprehensive Environmental Response, 

Compensation and Liability Act of 1980, as amended, 42 U.S.C. § 9601 et seq.; the Solid Waste 

Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976, and 

subsequently amended, 42 U.S.C. § 6901 et seq.; the Hazardous Materials Transportation Act, 49 

U.S.C. § 5101 et seq.; the Federal Water Pollution Control Act, as amended by the Clean Water 

Act of 1977, 33 U.S.C. § 1251 et seq.; the Oil Pollution Act of 1990, 33 U.S.C. § 32701 et seq.; 

the Federal Insecticide, Fungicide, and Rodenticide Act, as amended, 7 U.S.C. § 136-136y, the 

Clean Air Act, as amended, 42 U.S.C. § 7401 et seq.; the Toxic Substances Control Act of 1976, 

as amended, 15 U.S.C. § 2601 et seq.; the Safe Drinking Water Act of 1974, as amended, 42 U.S.C. 

§ 300f et seq.; the Emergency Planning and Community Right-To-Know Act of 1986, 42 U.S.C. 

§ 11001 et seq.; the Occupational Safety and Health Act of 1970, 29 U.S.C. § 651 et seq.; the 

National Environmental Policy Act of 1969, 42 U.S.C. § 4321 et seq.; and any similar, 

implementing, or successor law, and any amendment, rule, regulatory order, or directive issued 

thereunder. 

“Environmental Reliance Letter” shall have the meaning set forth in Section 10.7 of this 

Comprehensive Agreement.  

“Environmental Remediation Costs” shall have the meaning set forth in Section 10.2 of 

this Comprehensive Agreement. 

“Equity” shall have the meaning set forth in Section 7.1A of this Comprehensive 

Agreement. 

“Existing Environmental Reports” shall have the meaning set forth in Section 10.7 of 

this Comprehensive Agreement.   
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“Express Representations” shall have the meaning set forth in Section 1.9C of this 

Comprehensive Agreement. 

“Feasibility Studies” shall have the meaning set forth in Section 1.4 of this 

Comprehensive Agreement. 

 “Field Order” shall mean a written order issued by the A/E which clarifies or explains the 

plans or specifications, or any portion or detail thereof, without changing the design, the University 

Development Costs or the Substantial Completion Date. 

 “Final Acceptance” shall mean the point at which the University Space, the University 

Parking Spaces and the Base Building have reached Final Completion. 

“Final Completion” shall mean the point at which (a) all items on the Punch List shall 

have been performed or caused to be performed by the Construction Contractor and approved in 

writing by Developer and the University; (b) Construction Contractor shall have delivered or 

caused to be delivered to Developer and the University, final waivers of lien (in form and substance 

reasonably satisfactory to University) from the Construction Contractor and all subcontractors 

performing work with respect to construction of the University Space, the University Parking 

Spaces and the Base Building ; (c) a core and shell Certificate of Occupancy with respect to the 

Base Building is issued by the DEB; and (d) an unconditional Certificate of Occupancy is issued 

with respect to the University Space by the DEB.  

“Final Payment” shall mean the final payment that the Developer receives from the 

University pursuant to the applicable provisions of Section 36 of the General Conditions, except 

in the event no final payment is made due to termination of this Comprehensive Agreement under 

either Section 41 or Section 42 of the General Conditions.  In the event of a termination for cause 

under Section 41 of the General Conditions, the Final Payment shall be when the termination 

became effective.  In the event of a termination for convenience under Section 42 of the General 

Conditions, the Final Payment shall be either the payment of compensation for termination that 

the Developer receives according to the provisions of Section 42 of the General Conditions, or the 

University’s determination that no compensation for termination is due the Developer under 

Section 42 of the General Conditions, as the case may be.  

“Financing” shall have the meaning set forth in Section 1.5 of this Comprehensive 

Agreement. 

“Float” shall mean time associated with a path or chain of activities and represents the 

amount of time by which the early finish date of an activity may be delayed without impacting the 

critical path and delaying the overall completion of the Project and may include such items as 

adverse weather and associated delays, equipment failures, and other such unscheduled events.  

Any difference in time between the Developer’s approved early completion date and the 

Substantial Completion Date shall be considered a part of the Project Float.   

“Float, Free” shall mean the time (in days) by which an activity may be delayed or 

lengthened without impacting upon the start day of any activity following in the chain. 
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“Float, Total” shall mean the difference (in days) between the maximum time available 

within which to perform an activity and the duration of an activity.  It represents the time by which 

an activity may be delayed or lengthened without impacting the Substantial Completion Date. 

“Force Majeure Delays” means delays in the performance of such obligations due to 

causes beyond the reasonable control of, and without the fault or negligence of, such Party, 

including, without limitation, acts of nature; acts of the public enemy; acts of war or terrorism; 

fires; floods; pandemics, epidemics and other acts of nature, including, without limitation, supply 

chain disruptions and costs increases as a result thereof; acts of any Governmental Authority 

(provided that in each case the delayed Party proceeds with due diligence to process approvals and 

permits in a timely and efficient manner and in accordance with all procedural requirements 

imposed by the applicable Governmental Authority responsible for issuing such approvals and 

permits, it being expressly acknowledged and agreed by the Parties that no delay in a Party’s 

obtaining any such approvals or permits due to such Party’s failure to comply with any procedural 

requirements imposed by any applicable Governmental Authority in connection with such 

Governmental Authority’s review and approval of submissions for requests for such approvals and 

permits shall constitute an event of Force Majeure) including, but not limited to, acts in connection 

with pandemics or epidemics; quarantine restrictions; freight embargoes; severe or adverse 

weather; inability to obtain supplies or materials or reasonably acceptable substitute supplies or 

materials (provided that the Party ordered such materials on a timely basis and diligently pursued 

obtaining same or a reasonably acceptable substitute); archeological finds on the Property other 

than those discovered during Developer’s investigations of the Property (provided Developer has 

performed such investigations with respect to the Property as are normal and customary for 

development of Projects similar to the Project), and those actually known to Developer; substantial 

interruption of work because of labor disputes (which does not mean a contractual dispute between 

a Party or any particular contractor or subcontractor); administrative appeals; litigation and 

arbitration (provided in each such case that the delayed Party proceeds with due diligence to 

resolve any appeal or dispute that is the subject of such action); governmental restriction 

(including, but not limited to, any Governmental Moratorium, any change in any applicable law 

or the enactment of any applicable law after the Comprehensive Agreement Date), taking, enemy 

action, civil commotion, casualty, sabotage, or restraint by, delay by, or failure to act of, any court, 

public authority or other Governmental Authority, or the commencement and prosecution of 

litigation against any delayed Party, or other events which are not within the reasonable control of 

the Party whose performance is delayed or hindered).   

“General Conditions” shall mean the General Conditions attached to this Comprehensive 

Agreement. 

 “Governmental Authority” shall mean and refer to the County, DEB and any other 

governmental authority or quasi-governmental authority or agency of any such governmental 

authority or quasi-governmental authority which has jurisdiction over the Property or the 

development or use of the Property, or any portion thereof. 

 “Governmental Moratorium” shall mean any action by a Governmental Authority which 

delays, defers or impedes the performance of the Delayed Party’s obligation, or delays of 

Developer, Developer’s Architect,  Construction Contractor and any subcontractors due to any of 

these causes.   
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“Ground Lease” shall have the meaning set forth in Section 6.1 of this Comprehensive 

Agreement.  

“Hazardous Materials” means (a) asbestos and any asbestos containing material; (b) any 

substance that is then defined or listed in, or otherwise classified pursuant to, any Environmental 

Law or any other Applicable Law as a “hazardous substance,” “hazardous material,” “hazardous 

waste,” “infectious waste,” “toxic substance,” or “toxic pollutant” or any other formulation 

intended to define, list or classify substances by reason of deleterious properties, such as 

ignitability, corrosivity, reactivity, carcinogenicity, toxicity, reproductive toxicity, or Toxicity 

Characteristic Leaching Procedure (TCLP) toxicity; (c) any petroleum and drilling fluids, 

produced waters and other wastes associated with the exploration, development or production of 

crude oil, natural gas or geothermal resources; and (d) any petroleum product, polychlorinated 

biphenyls, urea formaldehyde, radon gas, radioactive material (including any source, special 

nuclear or by-product material), medical waste, chlorofluorocarbon, lead or lead-based product, 

and any other substance the presence of which could be detrimental to the Property or hazardous 

to health or the environment. 

“Included Alternates” shall have the meaning set forth in Section 2.6C of this 

Comprehensive Agreement. 

“Interim Agreement” shall mean the Interim Agreement entered into by the University 

and Developer dated as of December 15, 2021. 

“Interim Project Costs” shall have the meaning set forth in Schedule 1.1 of the Interim 

Agreement. 

“Interim Work” shall have the meaning set forth in Section 1.3(A) of the Interim 

Agreement. 

“Industry Standard of Care” shall have the meaning set forth in Section 1.3C of this 

Comprehensive Agreement. 

“Land Records” means the property records maintained by the Arlington Circuit Court 

Land Records (Deeds) Office for the County. 

“Limited Notice to Proceed” or “LNTP” shall mean the agreement entered into by the 

University and Developer on March 26, 2021, as amended by that certain First Amendment to 

Limited Notice to Proceed entered into by the Parties on June 30, 2021, and that certain Second 

Amendment to Limited Notice to Proceed entered into by the Parties on September 28, 2021. 

“Liquidated Damages” shall have the meaning set forth in Section 7.2C of this 

Comprehensive Agreement. 

“Long Lead Time Components” shall mean those components, materials and supplies 

with lead times greater than ninety (90) days at the time the order is placed. 

“Mason Lease” shall have the meaning set forth in Section 6.3 of this Comprehensive 

Agreement. 
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“Member” shall mean the Person or Persons admitted as members of an entity pursuant to 

the operating agreement for such entity. 

“Non-Delayed Party” shall have the meaning set forth in Section 7.4 of this 

Comprehensive Agreement. 

“Notice” shall have the meaning set forth in Section 12.3 of this Comprehensive 

Agreement. 

“Notice of Rejection” shall have the meaning set forth in Section 1.3C.2 of this 

Comprehensive Agreement.   

“Notice of Termination” shall have the meaning set forth in Section 7.1A of this 

Comprehensive Agreement. 

“Operating Agreement” shall have the meaning set forth in Section 6.2 of the 

Comprehensive Agreement. 

“Parking Garage” shall have the meaning set forth in the Recitals of the Comprehensive 

Agreement. 

“Party” shall mean and refer to each of the University or Developer.   

“Parties” shall mean and refer to the University and Developer, collectively. 

“Permitted Exceptions” shall mean the following collectively: (i) all title and survey 

matters, encumbrances or exceptions of record as of the Comprehensive Agreement Date; (ii) 

encroachments, overlaps, boundary disputes, or other matters which would be disclosed by an 

accurate survey or an inspection of the Property as of the Comprehensive Agreement Date; (iii) 

any documents described in this Comprehensive Agreement that are to be recorded in the Land 

Records pursuant to the terms of this Comprehensive Agreement; (iv) defects or exceptions to 

title to the extent such defects or exceptions are created by Developer or its agents or created as a 

result of or in connection with the use of or activities on the Property or any portion thereof by 

Developer or its agents; (v) all building, zoning, and other Applicable Laws affecting the 

Property; (vi) any easements, rights-of-way, exceptions and other matters required in order to 

obtain necessary approvals from Governmental Authorities for the Project; and (vii) any matter 

to which Developer has objected, the University is unable or unwilling to cure, notwithstanding 

which Developer elects to proceed to Closing pursuant to Article V of this Comprehensive 

Agreement. 

“Person” means any individual, corporation, limited liability company, trust, partnership, 

association, joint venture or other legal entity. 

“Plan Modification Approval Request” shall have the meaning set forth in Section 

2.4(b) of the Comprehensive Agreement. 

“Plans” shall have the meaning set forth in Section 2.4(a) of the Comprehensive 

Agreement. 
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“Plaza Work” shall mean those certain improvements shown on the final Plans that are  

to be constructed by Developer on the existing plaza adjacent to the Property (to which the 

University shall grant Developer a right of access in order to complete such Plaza Work) as 

shown and identified on Exhibit M-1 attached hereto and made a part hereof, which Plaza Work 

shall paid for by the University. 

“Prohibited Person” shall mean any of the following Persons: (A) any Person (or any 

Person whose operations are directed or controlled by a Person) who has been convicted of, has 

pleaded guilty in a criminal proceeding for, or is an on-going target of a grand jury investigation 

concerning, a felony for one or more of the following: (i) fraud, (ii) intentional misappropriation 

of funds, (iii) bribery, (iv) conspiracy to commit a crime, (v) making false statements to a 

governmental agency, (vi) improperly influencing a governmental official, and (vii) extortion; or 

(B) any Person organized in or controlled from a country, the effects of the activities with respect 

to which are regulated or controlled pursuant to the following United States laws and the 

regulations or executive orders promulgated thereunder: (x) the Trading with the Enemy Act of 

1917, 50 U.S.C. § 4301 et seq., as amended; (y) the International Emergency Economic Powers 

Act of 1977, 50 U.S.C. § 1701 et seq., as amended; and (z) the Antiterrorism and Arms Export 

Amendments Act of 1989, codified at Section 6(j) of the Export Administration Act of 1979, 50 

U.S.C. § 4605, as amended; or (C) any Person who has engaged in any dealings or transactions (i) 

in contravention of the applicable money laundering laws or regulations or conventions or (ii) in 

contravention of Executive Order No. 13224 dated September 24, 2001 issued by the President of 

the United States (Executive Order Blocking Property and Prohibiting Transactions with Persons 

Who Commit, Threaten to Commit, or Support Terrorism), as may be amended or supplemented 

from time-to-time or any published terrorist or watch list that may exist from time to time; or (D) 

any Person who appears on or conducts any business or engages in any transaction with any person 

appearing on the list maintained by the U.S. Treasury Department’s Office of Foreign Assets 

Control located at 31 C.F.R., Chapter V, Appendix A or is a person described in Section 1 of the 

Anti-Terrorism Order described above; or (E) any Affiliate of any of the Persons described in any 

one or more of clauses (A) through (D) above. 

“Prohibited Substances” shall mean and refer to: (i) asbestos or asbestos-containing 

material or polychlorinated biphenyl material, (ii) hazardous substances, toxic substances or 

hazardous waste, as defined under any federal, state, or local law, that may require remediation 

under Applicable Law (other than quantities of such substances, including gasoline, diesel fuel and 

the like, as are customary and necessary to prosecute construction of the Property), or (iii) soil 

containing volatile organic compounds. 

“Project” shall have the meaning set forth in the Recitals of the Comprehensive 

Agreement. 

“Project Budget” shall have the meaning set forth in Section 2.6 of the Comprehensive 

Agreement. 

 “Project Inspector” shall mean one or more persons employed by the University to inspect 

the Work for the University and/or to document and maintain records of activities at the Site to the 

extent required by the University. The University shall notify the Developer in writing of the 

proposed employment by the University of a Project Inspector(s). 
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 “Project Manager, Project Director or Vice President of Facilities” shall mean the 

University’s designated representative on the Project.  The Project Manager shall be the person 

through whom the University generally conveys written decisions and notices.  All notices due the 

University and all information required to be conveyed to the University shall be conveyed to the 

Project Manager.  The scope of the Project Manager’s authority is limited to that authorized by the 

University, which shall provide written information to the Developer defining those limits.  Upon 

receipt of such information, the Developer shall be on notice that it cannot rely on any decisions 

of the Project Manager outside the scope of the Project Manager’s authority.  Nothing herein shall 

be construed to prevent the University from issuing any notice directly to the Developer.  The 

University may change the Project Manager from time to time and may, in the event that the Project 

Manager is absent, disabled or otherwise temporarily unable to fulfill the Project Manager’s duties, 

appoint an interim Project Manager. 

 “Project’s SWAM Goal” shall have the meaning set forth in Section 1.3(D) of this 

Comprehensive Agreement. 

“Property” shall have the meaning set forth in the Recitals of this Comprehensive 

Agreement. 

“Punch List” shall mean minor punch-list items to be identified by Developer, the 

University and the Construction Contractor. 

“Record Drawings” shall mean a final compilation set of drawings showing the “as-built” 

condition of the Work, including all conditions, locations and dimensions based on the 

Construction Contractor’s As-Built Drawings.  The Record Drawings shall contain the Plans, 

Specifications, Addenda, approved Shop Drawings, and any other information needed to show the 

final condition of the Work, actual location of piping an utilities, the depths of pilings or caissons 

if pilings or caissons were used in the Construction, and the integration of all Change Orders to 

the Work.   

“Reimbursement Amount” shall have the meaning set forth in Section 7.1(B) of this 

Comprehensive Agreement. 

“Responsible Party” shall have the meaning set forth in Section 10.5 of this 

Comprehensive Agreement. 

“RFP” shall have the meaning set forth in the Recitals of this Comprehensive Agreement.  

“Right of Entry Agreement” shall have the meaning set forth in Section 1.4 of this 

Comprehensive Agreement. 

“Right of Way Work” shall mean the construction to be completed by the Developer and 

paid for by the University for the rights-of-way adjacent to the Property, which rights of way shall 

provide ingress and egress to the Property, as shown on Exhibit M-2 attached hereto and made a 

part hereof.  

“RLAs” shall have the meaning set forth in Section 2.9 of this Comprehensive Agreement. 
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“Schedule of Values” shall mean the schedule prepared by the Developer and approved 

by the University which indicates the value of that portion of the University Development Costs 

to be paid for each trade or major component of the University Work. 

“Schematic Plan Modification Approval Request” shall have the meaning set forth in 

Section 2.3(d) of this Comprehensive Agreement. 

“Schematic Plans” shall have the meaning set forth in Section 2.3(a) of this 

Comprehensive Agreement. 

“Settlement Agent” means _____________________, the title agent selected by 

Developer and mutually acceptable to Developer and the University. 

“Settlement Statement” is the settlement statement prepared by Settlement Agent setting 

forth the sources and uses of all funds associated with a Closing. 

 “Shop Drawings” shall mean the drawings, diagrams, illustrations, schedules, installation 

descriptions and other data prepared by or for the Construction Contractor to provide detailed 

information for the fabrication, location, erection, installation, connection and methodology 

associated with the Work. Shop Drawings are intended to aid in the preparation and installation of 

materials and to ascertain that the materials proposed by the Construction Contractor conform to 

the requirements of the Plans. 

 “Site” shall mean the Property. 

 “Specifications” shall mean that part of the Plans prepared by the Developer’s A/E and 

approved by Developer and the University which contain the written design parameters and the 

technical descriptions of materials, equipment, construction systems, standards, and workmanship 

which describe the proposed Work in sufficient detail and provide sufficient information for the 

Building Official to determine code compliance and for the Developer to perform the Work.  

“Subcontractor” shall mean a person, other than an employee of the Construction 

Contractor, having a direct contract with Construction Contractor or with any other Subcontractor 

for the performance of the Work.  Subcontractor includes any person who provides on-site labor 

but does not include any person who only furnishes or supplies materials for the Project. 

 “Sub-Subcontractor” shall mean a person, other than an employee of a Subcontractor, 

who contracts with a Subcontractor to furnish or supply, or who furnishes or supplies labor, 

materials, service or equipment, or any combination thereof to a Subcontractor in connection with 

the Work. 

 “Submittals” shall mean all shop, fabrication, setting and installation drawings, diagrams, 

illustrations, schedules, samples, and other data required by the Plans which are specifically 

prepared by or for the Developer to illustrate some portion of the Work and all illustrations, 

brochures, standard schedules, performance charts, instructions, diagrams and other information 

prepared by a Supplier and submitted by the Developer to illustrate material or equipment 

conformance of some portion of the Work with the requirements of the Plans. Submittal as used 

herein includes Shop Drawings. 
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 “Submittal Schedule” shall mean a schedule for submission to the Architect of all 

required Shop Drawings, equipment data, and the like, which reflects lead times of critical 

submittals and is coordinated with the Development Schedule for timely progress. 

“Substantial Completion” shall mean the stage in the progress of the Work when all of 

the following have occurred: (i) construction of the Base Building, the Parking Garage and the 

University Space is completed in accordance with the Plans, subject to completion of the Punch 

List, (ii) a certificate of substantial completion is issued by the architect for the Base Building, the 

Parking Garage and the University Space, (iii) a certificate of occupancy, or temporary certificate 

of occupancy, is issued by DEB for the Base Building, Parking Garage and the University Space, 

or Arlington County with respect to off-property improvements (including the Plaza Work and 

Right of Way Work), for the Base Building, the Parking Garage and the University Space,  and 

(iv) completion of University training, as required, for use of all required equipment located in 

and/or required in connection with commissioning of the Project in accordance with Section 

3.1(G) of this Comprehensive Agreement.  Notwithstanding anything herein to the contrary, (i) if 

Developer has performed all its obligations to satisfy the conditions set forth above, and any such 

conditions is not satisfied as a result acts or omission of the University or its respective agent(s), 

then such condition or conditions shall be deemed to have been satisfied on the date that such 

condition would have been satisfied, as reasonably determined by the Developer, but for such act 

or omission; and (ii) certain portions of the Base Building, Parking Garage and the University 

Space may be deemed substantially complete prior to the occurrence of Substantial Completion as 

defined herein, and the University may elect, in its sole discretion, to take beneficial possession of 

such portions thereof prior to the Substantial Completion Date.  

 “Substantial Completion Date” shall mean the date that Substantial Completion has 

occurred, which shall be no later than the date set forth therefor on the Development Schedule.  

Notwithstanding the foregoing, to the extent the University elects, at its sole discretion, to take 

beneficial occupancy of a portion of the University Space prior to Substantial Completion, the date 

that the University takes beneficial occupancy of such portion of the University Space shall, for 

the purposes of this Comprehensive Agreement, be deemed the Substantial Completion Date only 

with respect to such portion of the University Space. 

 “Supplier” shall mean a manufacturer, fabricator, distributor, materialman or vendor who 

provides material for the Project but does not provide on-site labor. 

 “Surety” shall mean any person, firm or entity legally licensed to do business in Virginia 

that has executed the Construction Contractor’s performance or payment bonds securing 

performance or payment of the obligations under this Comprehensive Agreement or providing for 

protection of claimants who have and fulfill contracts to supply labor, materials or equipment in 

connection with the Work. 

 “SWAM Businesses” shall have the meaning set forth in Section 1.3D of this 

Comprehensive Agreement. 

“Team Member Contract” shall mean the contract entered into by Developer and each 

Team Member for the applicable professional services to be provided by such Team Member in 

connection with the completion of the Project.  
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“Team Members” shall mean and refer to the architects; mechanical, electrical, plumbing, 

structural and civil engineers; Construction Contractor; leasing broker and other professionals 

hired by Developer to design, develop, construct, lease and operate the Project. 

“Third Party Inspector” shall mean an authorized inspector and/or authorized 

independent testing entities. 

 “Underground Facilities” shall mean all pipelines, conduits, ducts, cables, wires, 

manholes, vaults, tanks, tunnels or other such facilities or attachments, and any encasements 

containing such facilities which are or have been installed underground to furnish any of the 

following services or materials:  electricity, gases, steam, liquid petroleum products, telephone or 

other communications, cable television, sewage and drainage removal, traffic or other control 

systems or water on or off site as applicable. 

 “University Development Costs” shall mean and refer to, collectively, all hard and soft 

costs incurred by Developer to design, develop and construct the University Space and the 

University Parking Spaces, including that portion of the costs for common areas within the 

Building and for improvement costs outside the Building in accordance with the Development 

Approvals and the Plans that are allocable to the University Space, as set forth in the Project 

Budget. 

 

 “University” shall mean Rector and Visitors of George Mason University.  The 

University is sometimes referred to in this Comprehensive Agreement as “Mason”. 

 

 “University Event of Default” shall have the meaning set forth in Section 7.2(B).    

 

 “University Funding Obligation” shall have the meaning set forth in Section 1.8 of this 

Comprehensive Agreement. 

 

“University Other Work” shall have mean that certain work that Mason shall cause to be 

performed within the University Space and which shall specifically exclude the University Work.  

“University Other Work Contract” shall mean, individually, a contract entered into by 

Mason and a University Other Work Contractor for the performance of all or a portion of the 

University Other Work. 

“University Other Work Contractor” or “University Other Work Contractors” shall 

mean, individually, a contractor and collectively, those contractors, hired to perform all or a 

portion of the University Other Work pursuant to a University Other Work Contract. 

 “University Parking Spaces” shall have the meaning set forth in the Recitals of this 

Comprehensive Agreement. 

 

 “University Space” shall have the meaning set forth in the Recitals of this 

Comprehensive Agreement. 
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 “University Work” shall mean all of the construction and other services required to 

complete the University Space and the University Parking Spaces, including, without limitation, 

labor, material, management, administration, equipment and incidentals in connection therewith. 

 

“Unused  Contractor’s University Contingency” shall have the meaning set forth in 

Section 3.2(B)2 of this Comprehensive Agreement. 

  

“Waiving Party” shall have the meaning set forth in Section 7.3 of this Comprehensive 

Agreement. 

 

 “Work” shall mean all of the services to be performed by Developer under this 

Comprehensive Agreement, including, but not limited to, financing, designing, permitting, 

marketing, leasing, furnishing labor, and furnishing and incorporating materials and equipment 

into the construction of the Project.  The Work also includes the entire completed construction, 

or the various separately identifiable parts thereof, required to be furnished under the Plans or 

which may reasonably be expected to be provided as part of a complete, code compliant, and 

functioning system for those systems depicted in the Plans and in the Specifications.   
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Schedule 1.3B 

 

Approved Team Members 

 

 

1. Edgemoor Infrastructure & Real Estate, LLC  

2. Harrison Street Real Estate Capital, LLC  

3. EYP Architecture and Engineering, PC   

4. Clark Construction Group, LLC  

5. Dewberry Engineers, Inc.  

6. S2N Technology Group, LLC  

7. OTJ Architects, Inc.  

8. Biederman Redevelopment Ventures Corp  

9. Schnabel Engineering DC, Inc.  

10. Sustainable Building Partners, LLC  

11. Hillis-Carnes Engineering Associates, Inc.  

12. Rogers Yogodzinski LLP 
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Schedule 2.6B - Allowances 
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Schedule 2.6C - Alternates 
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Schedule 2.9 - List of Post-Closing Reciprocal License Agreements 

 

 Specific Easements to be Recorded Following Financial Close:  

  

1. Utilities – Mason to execute and deliver all utility easements required to deliver  

utilities to the project across Mason’s property (either from Fairfax Drive or  

Founders Way) whether or not specifically delineated above, including:  

  

i. Dominion Power  

ii. Washington Gas Light  

iii. Telecom service access  

iv. Arlington Water – domestic service, fire service and sanitary and  

storm sewers  

  

Such easements shall permit the construction of vaults and ongoing maintenance  

  

Alternates (If Needed):  

  

1. Pending title search to determine if there are any encroachments inside of IDIA 

footprint requiring access, maintenance or other responsibility.  

  

  

General Notes:  

  

 A. Mason to enter into easements with all utilities so that they are available at MIP’s  

property line.  

  

B. All easements to be recorded.  
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Schedule 3.1E 

 

University’s Current Insurance Requirements  

 

A. At all times during the performance of the Work under this Comprehensive 

Agreement, the Developer shall take out and maintain the following insurances listed below with 

A-rated companies authorized to do business in Virginia approved by the University. In connection 

with the foregoing, Developer shall not allow any Subcontractor to commence subcontracted Work 

until the appropriate types of insurance in an appropriate amount have been obtained by the 

Subcontractor and approved by the Developer.  Approval of insurance by the University shall not 

relieve or decrease the liability of the Developer hereunder.   

(1) Workers’ Compensation and Employer’s Liability Insurance for all of its 

employees engaged in work on the Project in an amount to meet all Commonwealth of Virginia 

statutory requirements and regulations to provide all benefits to which employees may be entitled, 

with limits no less than $1,000,000 bodily injury by accident or disease, each employee (the 

Worker’s Compensation Insurance”), and, in case any of such work on the Project is sublet, the 

Developer shall require each subcontractor similarly to provide Workers’ Compensation and 

Employers’ Liability Insurance for all of the latter’s employees to be engaged in such work.  The 

Developer shall submit on the form prescribed by the University a Certificate of Coverage 

verifying Workers’ Compensation.  The Developer shall likewise obtain a Certificate of Coverage 

for Workers’ Compensation coverage from the prime subcontractor prior to awarding the 

subcontract and maintain in on-site files.  Where applicable, coverage shall be extended to cover 

any claims under the United States Longshoreman’s Act and Harbor Workers Act and Jones Act 

as may be appropriate for the work. 

(2) Commercial general liability insurance to include Premises/Operations 

Liability, Products and Completed Operations Coverage, Independent Contractor’s Liability, and 

Personal Injury Liability, which shall insure it against claims of personal injury, including death, 

as well as against claims for property damage, which may arise from operations under this 

Comprehensive Agreement, whether such operations be by itself or by any subcontractor, or by 

anyone directly or indirectly employed by either of them.  The amounts of general liability 

insurance shall be not less than $1,000,000 per occurrence and $2,000,000 aggregate.  The 

University, the Commonwealth of Virginia, and their officers, employees, and agents, shall be 

named as an additional insured with respect to the work being procured.  This insurance shall be 

primary and non-contributory.  The policy shall not exclude or limit the amount of coverage for 

the Work of the Project or for explosion, collapse, underground operations, mold, or exterior 

insulation and finish systems (“EIFS”).  

(3) Automobile liability insurance which shall insure it against claims of 

personal injury, including death, as well as against claims for property damage, which may arise 

from operations under this Comprehensive Agreement.  The amounts of automobile insurance 

shall be not less than $1,000,000 combined single limit for bodily injury and property damage per 

occurrence (the “Automobile Liability Insurance”). 

(4) Umbrella or Excess Liability insurance with limits of no less than 

$20,000,000 per occurrence with a $30,000,000 aggregate supplementing the Commercial General 
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Liability policy and Business Automobile Liability policy.   This insurance requirment can be 

satisfied through any combination of primary and excess liability as long as the total limits are 

met.  

(5) Professional liability insurance: Developer shall ensure that the Developer 

and the A/E procure and maintain professional liability insurance covering acts, errors and 

omissions in connection with the Work and the A/E Services.  Such insurance must provide 

coverage from the first day any professional services are rendered by the Developer or the A/E 

and must be maintained for a period of not less than five (5) years after Final Completion.  Prior 

to the start of any professional services, the Developer and A/E shall provide to the University 

Certificates of Insurance for review by the University and, upon request, full copies of its insurance 

policies.  The minimum limits of coverage shall be in an amount of: (a) not less than $5,000,000 

for the architectural, MEP and structural design services for the Base Building and University 

Space and $1,000,000 for all other professional services as reasonably determined by Developer 

under its risk management program; or (b) $250,000 per claim and in the aggregate, whichever 

amount is greater.    All coverage shall be considered primary and non-contributory with respect 

to other insurance that might be available to the A/E or the University.  The insurer shall waive 

rights of subrogation against the University for any claims covered by the A/E’s insurance.   

  (6)  Builder’s Risk Insurance: 

   (a)  The Developer shall obtain (or cause to be obtained) and maintain 

in the names of the University, the Commonwealth of Virginia, and the Developer “all-risk” 

builder’s risk insurance (or fire, extended coverage, vandalism, and malicious mischief insurance, 

if approved by the University) upon the entire structure on which the Work of this Comprehensive 

Agreement is to be done and upon all material in or adjacent thereto which is intended for use 

thereon, to one hundred percent (100%) of the insurable value thereof.  Such insurance may include 

a deductible provision if the University so approves in writing, in which case the Developer will 

be liable for such deductions, whenever a claim arises.  The loss, if any, is to be made adjustable 

with and payable to the Developer, with the University named as an additional loss payee, in 

accordance with its interests, as they may appear.  The Commonwealth of Virginia, University, 

and their officers, employees, and agents, the Construction Contractor, and all contractors and 

subcontractors of every tier shall be named as additional insureds in any policy of insurance issued.   

   (b) Written evidence of the insurance shall be filed with the University 

prior to the Comprehensive Agreement Date.  A copy of the policy of insurance shall be given to 

the University upon demand.  The value of the builder’s risk insurance shall exclude the costs of 

demolitions, excavations, backfills, foundations, underground utilities, and sitework.  The 

Developer shall keep the builder’s risk insurance in effect through the date of Substantial 

Completion of the Project.  The Developer shall give the University at least thirty (30) days prior 

written notice of the expected date of Substantial Completion to afford the University time to 

insure the Project.  Builder’s risk insurance shall include the interest of the Developer, the 

University, the Commonwealth, and all Subcontractors and Sub-subcontractors.  Developer shall 

maintain the builder’s risk insurance until Final Completion. 

(c) Any insurance provided through the Department of Treasury, Division of Risk 

Management, on buildings, construction, additions or renovations will not extend to Developer’s 
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nor Subcontractors’ buildings, equipment, materials, tools or supplies unless these items are to 

become property of the University upon completion of the Project and the University has assumed 

responsibility for such items at the time of the loss. 

B. The Developer may satisfy the minimum liability limits required above for 

Commercial General Liability and Business Automobile Liability under an Umbrella or Excess 

Liability policy. 

C. The Developer shall be responsible for the filing and settling of claims with 

insurance adjusters.   

D. The University reserves the right, but not the obligation, to review and revise any 

insurance requirement, including but not limited to limits, sub-limits, deductibles, self-insured 

retentions, coverages, and endorsements based upon insurance market conditions affecting the 

availability or affordability of coverage, or changes in the scope of work/specifications affecting 

the applicability of coverage, provided the University compensates the Developer for any 

additional costs incurred to obtain insurance criteria different from that specified herein.  

E. The Developer agrees to provide, and to cause the Subcontractors and Construction 

Contractor to provide, the University Certificates of Insurance evidencing that all coverages, 

limits, and endorsements required herein are maintained and are in full force and effect.  No 

insurance will be canceled, dropped, replaced, or materially changed without at least thirty (30) 

Days’ prior written Notice to and consent of the University.  The Certificates of Insurance shall 

clearly indicate the project name and project number.  Said Certificates of Insurance shall include 

a minimum thirty (30) day notice to the University due to cancellation or non-renewal of coverage.  

The Certificate Holder address shall read: 

George Mason University 

    Office of Risk Management 

    4400 University Drive, MSN 6D6 

    Fairfax, Virginia  22030 

 F. Construction Contractor Insurance Requirements 

  (1) In addition to the foregoing, the Developer shall cause Construction 

Contractor to take out and maintain in force at all times during the performance of its work under 

the Construction Contract, the following insurance coverages: 

(a) Worker’s Compensation Insurance in such limits and in 

compliance with the requirements set forth in Section (A)(1) above. 

(b) Comprehensive General Liability insurance, including coverage 

for Broad Form Contractual, Premises/Operations, Product and Completed Operations, 

Independent Contractor’s Liability, and Personal Injury Liability, with limits of at least $3,000,000 

per occurrence and $6,000,000 aggregate, applicable on a per-project basis.  The policy shall not 

exclude or limit the amount of coverage for the Work of the Project or for explosion, collapse, 

underground operations, mold, or EIFS. 
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(c) Automobile Liability Insurance in such limits and in compliance 

with the requirements set forth in Section (A)(3) above, covering all owned, non-owned, hired and 

borrowed vehicles, whether on-Site or off-Site.  

(d) Developer or the Asbestos Subcontractor shall provide 

occurrence-based liability insurance with asbestos coverages in an amount not less than 

$1,000,000.  The following shall be named as additional insureds on this policy: the 

Commonwealth of Virginia, its officers, employees and agents; the A/E (if not the Asbestos Project 

Designer); and the Contractor (where the asbestos work is being performed by the Asbestos 

Subcontractor). 

  (2) Unless otherwise specified, Developer shall ensure that all insurance 

required by this Section F above contains the following provisions:  

(a) With the exception of Workers’ Compensation Insurance, the 

Commonwealth of Virginia, the University, and their officers, employees and agents shall be 

named as additional insureds on all policies.  The additional insureds as stated for the asbestos 

coverage shall be as stated in Section F(1)(d) above.  

(b) All insurance coverage shall be considered primary and non-

contributory with respect to other insurance that might be available to the Developer, A/E, the 

University, or Agency.  

(c) All insurers shall waive rights of subrogation against the 

Commonwealth of Virginia and the University for any claims covered by the insurance required 

herein.  

(d) All deductibles or self-insured retentions and any uncovered loss 

shall be the sole responsibility of the Developer.  

(3) Developer shall require each Subcontractor to carry the same insurance, and 

in the same amounts, required by Section F(1)-(2) above. 
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Schedule 7.2C 

 

Rights of Developer’s Lender 

To be provided by MIP 
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Exhibit A 

 

Legal Description of the Property 
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Exhibit B 

 

Developer’s Proposal 

 

Click on the links below to access Exhibit B: 

 

MIP - Detail Volume I Administrative 

MIP - Detail Volume II Technical 

MIP - Detail Volume III Financial 
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Exhibit C 

 

General Conditions 

 

[TO BE ADDED] 
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Exhibit D  

 

Development Schedule – to be updated 

 

 

Milestone        Date: 

Submittal of Schematic Plans to University   ______________ 

Submittal of Preliminary Design Plans to University  ______________ 

Submittal of Working Drawings to the University  ______________ 

Commencement of Box Culvert Work   ________________ 

Acceptance of Box Culvert Work    ______________ 

Commencement of Construction of Building   _______________  

   

Building Commissioning Start Up    ______________ 

Substantial Completion Date (i.e., achievement of 

 Substantial Completion)     ______________ 
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Exhibit E 

 

Intentionally Omitted 
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Exhibit F 

 

Project Budget 

 

[TO BE ADDED] 
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Exhibit G 

 

[Intentionally Omitted]
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Exhibit H 

 

Form of Ground Lease 

 

[TO BE ADDED] 
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Exhibit I 

 

Form of Operating Agreement 

 

[TO BE ADDED] 
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Exhibit J 

 

Form of Mason Lease 

 

[TO BE ADDED] 
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Exhibit K 

Form of Construction Contract 
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Exhibit L 

Anticipated Warranty Provisions 
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Exhibit M 

Developer’s Clarifications and Confirmations of Scope Determinations 
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Exhibit M-1 

Plaza Work 
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Exhibit M-2 

Right of Way Work 
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Exhibit N 

Form of Completion Guaranty 
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Note: This document remains subject to further review and comment by the Parties. 

 

 

DEED OF GROUND LEASE   
 

 THIS DEED OF GROUND LEASE (this “Ground Lease”) dated the ___ day of 

__________, 2022, is by and between RECTOR AND VISITORS OF GEORGE MASON 

UNIVERSITY, an institution of higher education and agency of the Commonwealth of Virginia 

(“Lessor”), and MASON INNOVATION PARTNERS LLC, a Maryland limited liability company 

(“Lessee”). Lessor and Lessee are individually sometimes referred to herein as a “Party” and 

collectively as the “Parties”. 

 

 In consideration of the mutual covenants set forth herein and other good and valuable 

consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be 

legally bound hereby, Lessor and Lessee hereby agree as follows: 

 

 Definitions. Except as otherwise specifically set forth in this Ground Lease, all 

capitalized terms used herein but not otherwise defined herein shall have the meanings set forth 

on Appendix 1 hereto, which is incorporated herein by reference. 

 Ground Lease. 

2.1 Ground Lease Grant.  In accordance with and subject to the terms and 

conditions of this Ground Lease, Lessor hereby leases the Leased Premises to Lessee, and Lessee 

hereby leases the Leased Premises from Lessor. 

2.2 Lessor’s Reserved Rights.  Lessor hereby reserves unto itself during the 

Ground Lease Term easements for the construction, maintenance, repair, replacement, relocation 

and reconstruction, and related temporary access easements, and other easements,  in each case, 

necessary for any utility, drainage or other infrastructure improvements and facilities over, under, 

through, across, or on the Leased Premises, and the right to grant to others easements, licenses and 

permits over, under, through, across, or on the Leased Premises for similar purposes, all as (i) 

provided for in the Comprehensive Agreement and in full compliance with the provisions thereof, 

or (ii) otherwise mutually agreed to in writing by Lessor and Lessee.      

 Ground Lease Term. 

3.1 Ground Lease Term.  The term of this Ground Lease (the “Ground Lease 

Term”) shall commence upon the Commencement Date and, unless sooner terminated in 

accordance with the express provisions hereof, shall expire at midnight on the day prior to the 

seventy-fifth (75th) anniversary of the Commencement Date (the “Expiration Date”).   The Ground 

Lease Term shall consist of seventy-five (75) “Ground Lease Years”, which shall consist of full 

calendar years, except that (i) the first Ground Lease Year of the Ground Lease Term shall be a 

partial calendar year commencing on the Commencement Date and ending on December 31st of 

the calendar year in which the Commencement Date occurs, and (ii) the last Ground Lease Year 

of the Ground Lease Term shall be a partial calendar year commencing on January 1st of the 

calendar year in which the Expiration Date occurs and ending on the Expiration Date.     
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 Construction. 

4.1 Construction of the Project. Lessee shall, at its sole cost and expense, 

complete construction of the Improvements on the Leased Premises in accordance with the terms 

of the Comprehensive Agreement. 

4.2 As-Built Plans.   Within ninety (90) days after completion of the 

Improvements, Lessee shall deliver to Lessor one (1) electronic copy of complete as-built drawings 

in redline format for the Project and one (1) copy of an as-built survey showing the location of the 

Project and all underground improvements installed by or on behalf of Lessee or utility providers 

to the Project. 

4.3 Box Culvert.  Lessee shall design and construct a box culvert on the 

Property (the “Box Culvert”) pursuant to the terms and conditions set forth in the Comprehensive 

Agreement, which Box Culvert shall replace the Existing Box Culvert.  Upon completion of 

construction of the Box Culvert in accordance with the Comprehensive Agreement, Lessor shall 

take possession of and own, operate and maintain the Box Culvert.  The Parties hereby agree to 

cooperate reasonably in executing such agreements or other commercially reasonable 

documentation to delineate the responsibilities set forth in this Section 4.3 with regards to the Box 

Culvert, including, without limitation, (a) such amendments or modifications to the Ground Lease 

as may be required to reflect the foregoing and (b) a Reciprocal License and Maintenance 

Agreement in substantially the same form as Exhibit F attached hereto and made a part hereof.  In 

connection with the foregoing, Lessor’s ownership, operation and maintenance of the Box Culvert 

shall be covered by the risk management plan established by the Commonwealth pursuant to 

Section 2.2-1836 of the Code of Virginia.  

 Rent.   

5.1 Lessee shall pay as Rent the following amounts:   

5.1.1 Ground Lease Year Rent.   Commencing with the first Ground Lease 

Year and continuing thereafter for every Ground Lease Year throughout the Ground Lease 

Term, Lessee agrees to pay to Lessor the Ground Lease Year Rent for such Ground Lease 

Year.       

5.1.2 Payment.  Ground Lease Year Rent for each Ground Lease Year 

shall be due and payable by Lessee to Lessor annually, in arrears, within sixty (60) days after 

the last day of such Ground Lease Year (i.e., the end of each calendar year, except in the case 

of the last Ground Lease Year). Ground Lease Year Rent shall be payable without demand or 

offset.   Lessee’s obligation to pay Ground Lease Year Rent as provided herein shall survive 

the expiration or earlier termination of this Ground Lease with respect to the Ground Lease 

Year in which this Ground Lease expires or is otherwise terminated.  

5.2 Annual Calculation Statement. The amount of Ground Lease Year Rent due 

and payable by Lessee to Lessor for each Ground Lease Year shall be determined based upon the 

Annual Calculation Statement required to be delivered by Lessee to Lessor for such Ground Lease 

Year in accordance with Section 3.2 of the Operating Agreement.   
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  Taxes and Assessments. 

6.1 Subject to the terms of Section 6.2 below and to the provisions of the 

Operating Agreement regarding the respective payment obligations of the Parties with respect to 

Real Estate Taxes, Lessee shall pay directly to the appropriate taxing authority all Real Estate 

Taxes as and when the same become due.  Upon the request of Lessor, Lessee shall provide Lessor 

with a paid receipt or other evidence reasonably acceptable to Lessor to indicate that all Real Estate 

Taxes have been timely paid.    

6.2 If the imposition of any Real Estate Taxes shall be deemed by Lessee to be 

improper, illegal, or excessive, Lessee may, in its own name and at its sole cost and expense, 

dispute and contest the same and, in such event and to the extent permitted by Applicable Laws, 

any such Real Estate Taxes need not be paid until adjudged to be valid; provided, however, Lessee 

shall in writing first notify Lessor of such dispute and contest and shall comply with the 

requirements of any Leasehold Mortgage concerning the contest of taxes.  If contested, any such 

Real Estate Taxes shall be paid before the execution upon or foreclosure of any lien for such Real 

Estate Taxes on the Project.  Notwithstanding anything contained herein to the contrary, in the 

event Lessee elects to contest any Real Estate Taxes pursuant to this Section 6.2, Lessor shall have 

the option to require Lessee to post a bond or other security reasonably acceptable to Lessor to 

secure the payment by Lessee of such Real Estate Taxes pending the resolution of such contest. 

6.3 Subject to Lessor’s right, at its sole cost and expense, to dispute and contest 

the same in accordance with Applicable Laws, Lessor shall be solely responsible for the payment 

of any tax, assessment, charge or excise on, attributable to or measured by the Ground Lease Year 

Rent received by Lessor under this Ground Lease; however, if such tax, assessment, charge or 

excise is imposed in lieu of any tax, assessment, license fee, excise or other charge previously 

included within the calculation of Real Estate Taxes hereunder, the same shall be paid by Lessee 

pursuant to Section 6.1 hereof.   

6.4 If the Parties mutually determine that it is in the best financial interest of the 

Parties and the Project to pursue with the County and the Commonwealth of Virginia real estate 

tax abatement opportunities for the Project, opportunities for substantially reduced payments in 

lieu of real estate taxes for the Project, synthetic tax increment financing opportunities for the 

Project and any other incentives that might be available for a project similar in nature to the Project 

and elect to pursue such opportunities or incentives, the Parties acknowledge and agrees that any 

proceeds or benefits derived from any such opportunities or incentives commencing during the 

Ground Lease Term shall accrue: (a) to the benefit of both Parties, in a pro rata manner (based 

upon the rentable square footage of the University Leased Premises and the Commercial Space, 

respectively), to the extent such opportunities, abatements or incentives apply to the whole Project; 

and (b) solely to the benefit of Lessor or Lessee, as applicable, to the extent such opportunities, 

abatements or incentives apply solely to the University Leased Premises or the Commercial Space, 

as applicable.  The resulting proceeds or benefits, if any, will be taken into account in the 

calculation of assessments for Real Estate Taxes and/or Operating Expenses under the Operating 

Agreement, as appropriate. 

 

 Intentionally Deleted.   
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 Permitted Uses, Subletting. 

8.1 Permitted Uses/Prohibited Uses. 

8.1.1 Lessee shall initially use the Leased Premises for the sole 

purpose of developing and constructing the Project thereon in accordance with the terms of 

the Comprehensive Agreement, and, upon completion of the development and construction 

of the Project thereon, for the sole purpose of operating the Project thereon in accordance   

with the terms of the Operating Agreement.   

8.1.2 Any changes or expansions of the uses permitted pursuant to 

Section 8.1.1 shall be subject to Lessor’s prior written approval, which approval may be 

granted or withheld in Lessor’s reasonable discretion.           

8.1.3 Lessee acknowledges and agrees that in no event shall any 

portion of the Project be used for any Prohibited Uses.                    

8.2 Project Tenants/Project Leases. 

8.2.1 Project Leases.  Pursuant to the Mason Lease, Lessee has let 

to Lessor, and Lessor has let from Lessee, the University Leased Premises. During the Ground 

Lease Term, Lessee shall have the right to lease the Commercial Space in accordance with 

the terms of the Operating Agreement.  Each Project Lease shall expressly provide that it is 

subject and subordinate to the terms of this Ground Lease.  Each Project Lease shall require 

the Project Tenant to attorn (i) to Lessor in the event of the termination of this Ground Lease 

or (ii) to any Leasehold Mortgagee that becomes the lessee under a New Lease prior to the 

expiration date of the Project Lease.  Notwithstanding anything contained is this Section 8.2.1 

to the contrary, if the Project Tenant under a Project Lease requires that Lessor provide such 

Project Tenant with a non-disturbance agreement as a condition to such Project Tenant’s 

entering into such Project Lease, Lessor shall provide such Project Tenant with a non-

disturbance agreement in a form reasonably acceptable to such Project Tenant and Lessor, 

provided such Project Lease is in a form substantially similar to the form attached hereto as 

Exhibit G and made a part hereof.   

8.2.2 No Release.  No letting by Lessee shall release Lessee from 

its obligations and liabilities under this Ground Lease.     

8.3 Nondiscrimination.  Lessor and Lessee agree to comply with all Applicable 

Laws governing equal employment opportunities, immigration and non-discrimination and with 

any and all policies of Lessor in effect from time to time regarding equal employment 

opportunities, immigration and non-discrimination.   

 Maintenance, Operation and Alterations. 

9.1 Maintenance.  Following completion of the development and construction 

of the Project in accordance with the terms of the Comprehensive Agreement, Lessee shall, at all 

times during the Ground Lease Term, maintain the Project in accordance with the terms and 

conditions set forth in the Operating Agreement.  
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9.2 Operation.  At all times during the Ground Lease Term, the Project shall be 

operated in accordance with the terms and conditions set forth in the Operating Agreement.     

9.3 Alterations.  Following Final Completion, Lessee may, from time to time, 

make such alterations, additions, improvements and replacements to the Project as it from time to 

time determines to be appropriate, provided the same shall not materially impact any of the 

Approval Items identified on Schedule 9.3 attached hereto and made a part hereof without the 

prior written consent of Lessor.  Notwithstanding anything contained in this Section 9.3 to the 

contrary, (i) if any such alterations, additions, improvements and replacements that materially 

impact any Approval Items also qualify as Capital Repairs under the Operating Agreement, the 

terms and conditions of the Operating Agreement with respect to the approval of such Capital 

Repairs shall control over and supersede the approval rights of Lessor with respect thereto pursuant 

to this Section 9.3; and (ii) Lessee acknowledges and agrees that Lessor reserves the right to 

designate black-out periods in the manner set forth in the Mason Lease and the Operating 

Agreement during which such alterations, additions, improvements and replacements may not be 

undertaken by Lessee. Any alterations, additions, improvements and replacements shall be 

undertaken and completed by Lessee in accordance with all Applicable Laws and otherwise in a 

good and workmanlike manner.      

9.4 Reserves.  Lessee shall establish and fund replacement reserves in 

accordance with the terms and conditions set forth in the Operating Agreement.  

 Condition of Leased Premises.  The Leased Premises are being leased by Lessor to 

Lessee and, on the Commencement Date, Lessee shall accept the Leased Premises from Lessor, in 

their current “as-is” condition, without any representations or warranties, express or implied, made 

by or on behalf of Lessor with respect to the condition of the Leased Premises or the suitability of 

the Leased Premises for the development, construction and operation of the Project, except as 

otherwise expressly set forth in this Ground Lease and the Comprehensive Agreement.    

  Environmental Covenants and Warranties.   

11.1 Lessee’s Environmental Covenants. 

11.1.1 Lessee shall not engage in and shall not permit any Project 

Tenant to engage in operations at or in the Leased Premises which involve the generation, 

manufacture, refining, transportation, treatment, storage, handling, disposal, release or threat 

of release of Hazardous Substances which would require remediation or clean-up to conform 

to Environmental Laws. Lessee shall at all times comply with Environmental Laws with 

respect to substances first coming onto the Leased Premises following the Commencement 

Date and during the Ground Lease Term. Lessee shall not cause and shall not permit to exist 

as a result of an intentional or unintentional action or omission on its part (and Lessee shall 

use reasonable efforts not to permit to exist as a result of an intentional or unintentional action 

or omission on the part of any other party), the releasing, spilling, leaking, pumping, pouring, 

emitting, emptying or dumping from or about the Leased Premises of any Hazardous 

Substances in amounts and concentrations the  uncontained presence of which would require 

remediation or clean-up to conform to Environmental Laws. 

11.1.2 Nothing contained in this Section 11.1 shall be construed as 

prohibiting the use on the Leased Premises of substances regulated by Environmental Laws 
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that are normally or routinely used in the construction of improvements such as the 

Improvements or are normally or routinely used in the operation, repair, maintenance, and use 

of commercial, retail, academic or research projects, such as fuels, solvents, cleaning 

materials, paint and printing materials, so long as the same are used, stored and disposed of 

in a manner that complies with Environmental Laws.  

11.1.3 Lessee shall indemnify, hold harmless and, if elected by Lessor, 

defend Lessor (with counsel reasonably acceptable to Lessor) from and against any and all third 

party claims, demands, liabilities, losses, damages (whether direct, indirect and/or special), costs 

and expenses (including, without limitation, reasonable attorney’s fees and litigation expenses) 

arising or resulting from Lessee’s breach of its obligations pursuant to this Section 11.1.   The 

obligations of Lessee pursuant to this Section 11.1.3 shall survive the expiration or earlier 

termination of this Ground Lease for the applicable statute of limitations related to the claim. 

Lessor shall give Lessee prompt notice after it becomes aware of the commencement of any such 

proceeding against Lessor; provided, however, any failure on the part of Lessor to so notify Lessee 

shall not limit any of the obligations of Lessee, or any of the rights of Lessor hereunder (except to 

the extent such failure materially prejudices the defense of such claim or legal proceeding).     

 

11.2 Lessor as Responsible Party. Notwithstanding anything to the contrary 

herein, Lessor shall not be relieved from any liability that Lessor may have under Applicable Laws 

that relate to the environmental condition of the Land for which it is a Responsible Party during 

the period  of Lessor’s ownership of the Land and in no event shall Lessee indemnify Lessor with 

respect to such environmental conditions which existed on the Land prior to Lessee’s acquisition 

of its leasehold interest in the Land pursuant to this Ground Lease, except to the extent any such 

conditions were caused or aggravated by the negligence or willful misconduct of Lessee, its agents, 

contractors or subcontractors.  The term “Responsible Party” shall mean a party which has liability 

or potential liability under Applicable Laws that relate to the environmental condition of a 

Property.  Notwithstanding the foregoing, Lessor shall purchase, maintain and keep in effect from 

the Commencement Date through Final Completion (or cause to be purchased, maintained and 

kept in effect) pollution insurance naming Lessee as beneficiary, the cost of which shall be paid 

for at Lessor’s sole cost and expense (and not as a University Development Cost, as such term is 

defined in the Comprehensive Agreement).  The policy required pursuant to this Section 11.2 shall 

be written by an insurance company licensed to do business in the Commonwealth of Virginia and 

otherwise reasonably acceptable to Lessee.   Upon the Commencement Date and thereafter within 

thirty (30) days of the scheduled expiration date of the policy (if such policy expires prior to Final 

Completion), Lessor shall deliver to Lessee certificates of insurance evidencing Lessor’s 

compliance with this Section 11.2.  Such certificates shall contain a provision requiring that Lessee 

be given at least thirty (30) days prior written notice of any cancellation, non-renewal or a 

reduction in coverage.  Upon request, Lessor shall provide Lessee with copies of the policy and 

endorsements thereto (if any).   

 Warranties and Representations.  Subject to any limitations set forth therein, the 

representations and warranties of the Parties set forth in Section 1.9 of the Comprehensive 

Agreement and in the Mason Lease shall be deemed remade as of the date of this Ground Lease; 

provided, however, to the extent any such representations and warranties relate to the power and 

authority of a Party to enter into the Comprehensive Agreement and the Mason Lease, to 

consummate the transactions contemplated therein and to the enforceability of the Comprehensive 
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Agreement and the Mason Lease, such representations and warranties shall be deemed made by 

such Party with respect to this Ground Lease as if fully set forth herein.  

 Compliance with Laws.  Lessee, at Lessee’s sole cost and expense, shall comply 

(except as otherwise provided in the Mason Lease and/or the Operating Agreement) with all 

notices of all governmental authorities having jurisdiction over the Leased Premises and shall 

observe and comply with all Applicable Laws.  Notwithstanding the foregoing, Lessee shall have 

the right to reasonably contest any such notices or Applicable Laws, provided such contest does 

not subject Lessor or the Project to the imposition of any fines or sanctions during the pendency 

of such contest and provided Lessee diligently pursues such contest to completion. 

 Title to Improvements.  During the Ground Lease Term, Lessee shall have and own 

fee simple title to all Improvements constructed on or otherwise affixed to the Leased Premises, 

excluding the Box Culvert as set forth in Section 4.3 hereof.  Upon the expiration or earlier 

termination of this Ground Lease, title to all such Improvements shall automatically vest in Lessor, 

and, in furtherance of the foregoing, Lessee covenants and agrees to execute and cause to be 

recorded such documents as Lessor shall reasonably request to evidence that title to all such 

Improvements has vested in Lessor, including, without limitation, a bill of sale and/or deed of 

improvements, with Lessee being solely responsible for any recording fee payable in connection 

with the recordation of such documents and Lessor being solely responsible for any transfer or 

recordation taxes payable in connection with the recordation of such documents, unless an 

exemption otherwise exists at such time under Applicable Laws.  

 Utilities.  The payment of all charges for utility services furnished to the Project 

during the Ground Lease Term, and the related metering of same, shall be governed by the terms 

of the Operating Agreement.  

 Mechanics’ Liens.  Lessee covenants and agrees not to permit any mechanic’s or 

materialmen’s liens to be filed against the Leased Premises in connection with Lessee’s operation, 

management and maintenance of the Project during the Ground Lease Term or in connection with 

any alterations, additions, improvements or replacements thereto that may be undertaken by or on 

behalf of Lessee pursuant hereto during the Ground Lease Term.  Notwithstanding the foregoing, 

in the event any mechanic’s or materialmen’s liens are filed against the Leased Premises as a result 

of Lessee’s operation, management or maintenance of the Project or as a result of any alterations, 

additions, improvements or replacements thereto undertaken by or on behalf of Lessee, Lessee 

shall, at its sole cost and expense, cause such liens to be released of record or bonded over in 

accordance with Applicable Laws within thirty (30) days after Lessee’s receipt of written notice 

of the filing of any such liens.  In the event Lessee shall not, within such thirty (30) day period, 

cause the same to be released of record by payment or posting of a bond in accordance with 

Applicable Laws, Lessor shall have the right, but not the obligation, to cause any such liens to be 

released by such means as Lessor shall deem proper (including payment of or defending against 

the claims giving rise to any such liens), and, in such case, Lessee shall, within fourteen (14) days 

following Lessee’s receipt of a written statement from Lessor setting forth such amounts, 

reimburse Lessor for all amounts so paid by Lessor in connection therewith, together will all of 

Lessor’s reasonable and documented costs and expenses incurred in connection therewith, 

including but not limited to legal fees, plus interest on all such amounts at the Default Rate from 

the date such amounts are first paid by Lessor to the date such amounts are reimbursed by Lessee 

hereunder.  The foregoing provisions notwithstanding, in the event that any mechanic’s or 

materialmen’s lien is filed against the Leased Premises as a result of Lessor’s use and operation of 
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the University Leased Premises, Lessor shall be responsible to cause such liens to be released of 

record or bonded over in accordance with Applicable Laws within thirty (30) days after Lessor’s 

receipt of written notice of the filing of any such liens.  In the event Lessor shall not, within such 

thirty (30) day period, cause the same to be released of record by payment or posting of a bond in 

accordance with Applicable Laws, Lessee shall have the right, but not the obligation, to cause any 

such liens to be released by such means as Lessee shall deem proper (including payment of or 

defending against the claims giving rise to any such liens), and, in such case, Lessor shall, within 

fourteen (14) days following Lessor’s receipt of a written statement from Lessee setting forth such 

amounts, reimburse Lessee for all amounts so paid by Lessee in connection therewith, together 

will all of Lessee's reasonable and documented out-of-pocket costs and expenses incurred in 

connection therewith (exclusive of any attorneys’ fees incurred by Lessee in connection therewith), 

plus interest on all such amounts at the Default Rate from the date such amounts are first paid by 

Lessee to the date such amounts are reimbursed by Lessor hereunder. 

 Casualty.  

17.1 Lessee’s Obligation to Repair. Except as otherwise expressly provided in 

this Ground Lease, including, without limitation, Section 17.6 below,  in the event of damage to 

or destruction of the Project or any Improvements, Lessee shall repair, restore and/or reconstruct 

the Project or such Improvements so damaged or destroyed to substantially the same condition as 

existed prior to the occurrence of said damage or destruction and the proceeds of the casualty 

insurance required to be maintained by Lessee pursuant to Section 18 hereof shall be made 

available to Lessee to the extent needed to effect repair, restoration and/or reconstruction work, 

subject to any requirements of the Lead Leasehold Mortgagee regarding the disbursement of such 

proceeds.  Notwithstanding the foregoing, in the event that the damage to or destruction of the 

Project is such that fifty percent (50%) or more of the floor area of the Improvements is so damaged 

or destroyed (a “Major Casualty Event”), two (2) Authorized Executives from each of Lessor and 

Lessee representing the Parties shall, promptly following such Major Casualty Event, meet and 

determine if the Improvements should be restored to their full, original parameters or if the 

Improvements should be restored pursuant to alternative parameters to be mutually agreed upon 

by the Parties.  If the determination is made that the Improvements should be restored pursuant to 

alternative parameters, the Parties shall also agree upon an equitable reallocation between Lessor 

and Lessee of floor area in the Improvements as the same are to be restored. In the event of a Major 

Casualty Event, the Parties agree to negotiate in good faith to reach a consensus on the restoration 

of the Improvements within sixty (60) days following such Major Casualty Event.  In the event 

that the Parties are unable to reach a consensus on how to proceed with restoring the Improvements 

within such sixty (60) day period, the Parties shall jointly and promptly submit the dispute to 

mediation in accordance with Section 49 hereof.  For purposes of this Section 17.1, “Authorized 

Executives” shall mean the Chief Executive Officer, Chief Financial Officer, Chief Operating 

Officer, and individuals with the title of Senior Vice President or Vice President, all of whom have 

the authority of its employer to bind the employer to decisions made pursuant to this Section 17.1.  

In connection with the foregoing, Lessee’s obligation to repair, restore or reconstruct the Project 

shall be tolled until such time that the Parties reach a final decision on how to proceed with 

restoring the Improvements.   

17.2 Application of Insurance Proceeds.  Notwithstanding anything to the 

contrary contained in this Ground Lease, all proceeds of insurance on account of any loss, damage 

or destruction due to or arising from the casualty received by Lessee (together with the deductible 
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amount, which shall be funded by Lessee) shall be used as follows: (a) first, to perform all work 

required to be performed by Lessee pursuant to Section 17.1 above, and to otherwise put the Leased 

Premises and the Project in neat and safe condition, (b) second, after the payment of the costs of 

the work provided for in clause (a) and any reasonable out-of-pocket costs incurred by Lessee or 

Leasehold Mortgagee in connection with collection of such insurance proceeds (including, without 

limitation, all reasonable fees for experts, reasonable counsel fees, costs of surveys and appraisals 

and court costs), to pay in full any indebtedness of Lessee to any Leasehold Mortgagee, to the 

extent secured under a Leasehold Mortgage created and existing in compliance with the terms and 

conditions of Section 20 hereof, and (c) then, any remaining proceeds, together with the deductible 

amount(s) (which shall be funded by Lessee) shall be divided between Lessor and Lessee as 

follows: 

17.2.1 Lessee’s FMV shall be determined in accordance with the 

procedures specified in Exhibit D.  The decision of such process shall be binding upon the 

Parties. 

17.2.2 Following such determination, Lessee shall first be paid, from 

such remaining proceeds, together with the deductible amount(s), an amount equal to the 

remainder (if any) of (a) Lessee’s FMV, less (b) the total of (i) the amounts paid or payable 

to third parties for the costs of the work set forth in clauses (a) and (b) of  Section 17.2 and 

(ii) all sums paid or payable to all Leasehold Mortgagees pursuant to clause (c) of Section 

17.2. 

17.2.3 The balance of such remaining proceeds and deductible 

amount shall be payable solely to Lessor. 

17.3 Restoration.  Lessee’s restoration activities shall be subject to the following 

requirements and conditions: 

17.3.1 The Improvements (or the portion of the Improvements 

damaged) shall be restored to substantially the same condition as existed prior to the 

occurrence of such casualty. 

17.3.2 Any material change to any Approval Items set forth in the 

plans for the restoration shall be subject to the review and approval of Lessor, which approval 

shall not unreasonably be withheld, conditioned or delayed, and shall be consistent with the 

approval process for the initial construction of the Project set forth in the Comprehensive 

Agreement. 

17.3.3 Subject to the terms of Section 17.2 above, Lessor 

acknowledges that Lessor has no ownership right or interest in the proceeds of the casualty 

insurance required to be maintained by Lessee pursuant to Section 18; provided, however, if 

such proceeds are in excess of $5,000,000.00, Lessor shall have the right to require that such 

proceeds be placed in escrow with an escrow agent reasonably acceptable to the Parties (the 

Parties hereby agreeing that Lead Leasehold Mortgagee shall be an acceptable escrow agent) 

to be applied towards the cost of completing such work as such work progresses.  

17.4 Prompt Repair. If Lessee, pursuant to the terms hereof, is obligated or elects 

to repair, replace, reconstruct or rebuild any structures, improvements or other property as 

Master File - Page 139 of 535



hereinabove provided, the same shall be effected at Lessee’s cost and expense (without regard to 

the sufficiency of any available insurance proceeds to pay such costs). Subject to the time required 

for collecting insurance proceeds, redesigning and obtaining governmental approvals therefor, and 

obtain necessary financing and subject to Force Majeure Delays (as hereinafter defined), Third 

Party Delays and University Delays, Lessee shall use commercially reasonable efforts to 

commence and complete such repair, replacement, reconstruction or rebuilding to full completion 

promptly. Notwithstanding anything contained in this Section 17.4 to the contrary, Lessee 

acknowledges and agrees that Lessor reserves the right to designate black-out periods in the 

manner set forth in the Mason Lease and the Operating Agreement during which work associated 

with such repair, replacement, reconstruction or rebuilding may not be undertaken by Lessee. 

17.5 Parties’ Right to Terminate.  Notwithstanding anything contained in this 

Section 17 to the contrary, in the event of any material damage to or destruction of the Project or 

any Improvements during the last five (5) years of the Ground Lease Term, each of Lessor and 

Lessee shall have the right, in its sole and absolute discretion, to terminate this Ground Lease upon 

written notice given to the other Party within ninety (90) days of the occurrence of such damage 

or destruction.  In the event Lessor elects to terminate this Ground Lease pursuant to this Section 

17.5, the terms and conditions of Section 17.2 above shall apply.   For purposes of this Section 

17.5 and Section 17.6 below, material damage to or destruction of the Project or Improvements 

shall be deemed to mean that the cost of restoration of such damage or destruction is more than 

fifty percent (50%) of the total replacement cost of the Improvements.  In the event neither Party 

elects to terminate this Ground Lease pursuant to this Section 17.5, the terms and conditions of 

this Section 17 shall otherwise control.  The right of either Party to terminate the Ground Lease 

pursuant to the provisions of this Section 17.5 shall be expressly subject to the right of any 

Leasehold Mortgagee under any Leasehold Mortgage in existence at the time of the casualty to be 

paid in full and its Leasehold Mortgage released of record, with such payment being paid out of 

the insurance proceeds payable to Lessee as a result of the subject casualty. 

17.6 Uninsured Casualty.  In the event of any material damage to or destruction 

of the Project or any Improvements by any cause not insured against by the casualty insurance 

required to be maintained by Lessee pursuant to Section 18, Lessee shall have the right, in its sole 

and absolute discretion, to either: (i) terminate this Ground Lease upon written notice given to 

Lessor within ninety (90) days of the occurrence of such damage or destruction; or (ii) restore or 

reconstruct the remaining Improvements in accordance with the provisions of Section 17.1.  In the 

event Lessee elects to terminate this Ground Lease pursuant to this Section 17.6, Lessee shall, at 

its sole cost and expense, be required to raze or repair the remaining Improvements to the extent 

necessary to protect them against further deterioration as a result of such casualty and as necessary 

to place the remaining Improvements in a reasonably safe condition and, if such Improvements are 

razed, any footings and foundations associated therewith (excluding any deep foundation system) 

and any debris resulting therefrom shall be removed from the Leased Premises, so as to put the 

Leased Premises in neat and safe condition as a cleared and clean site at grade level.  In the event 

Lessee does not elect to terminate this Ground Lease pursuant to this Section 17.6, the terms and 

conditions of this Section 17 shall otherwise control.  

17.7 Ground Lease Continuance.   This Ground Lease and the Ground Lease 

Term shall not terminate or be terminated because of damage to or destruction of the Project or 

Improvements, except as expressly provided in this Ground Lease.  Lessee shall continue to pay 
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Ground Lease Year Rent under this Ground Lease during the period of any repair and/or 

reconstruction by Lessee pursuant to this Section 17.  

 

 Insurance and Indemnification.    

18.1 Liability Insurance. Lessee shall purchase and maintain and keep in effect 

(or cause to be purchased and maintained and kept in effect) at all times during the Ground Lease 

Term insurance against claims for bodily injuries (including death) or property damage, under a 

policy of commercial general liability insurance, such that the total available limits will not be less 

than $10,000,000.00 per occurrence (with all subcontractors required to carry not less than 

$1,000,000 per occurrence), naming Lessor, the Commonwealth of Virginia and any Leasehold 

Mortgagee as additional insureds. The coverage afforded the additional insureds shall be primary 

and shall apply to loss prior to any coverage carried by Lessor. Any insurance or self-insurance 

maintained by Lessor in accordance with the risk management plan established by the 

Commonwealth of Virginia pursuant to Section 2.2-1836 of the Code of Virginia shall be in excess 

of Lessee’s commercial general liability insurance coverage and shall not contribute with it.  The 

policy shall include coverage for: 

Bodily injury 

Broad form property damage (including completed operations) 

Personal injury 

Blanket contractual liability 

Products and completed operations and this coverage shall extend for five (5) years 

past the actual completion of construction of all Improvements. 

 

In the event that the general liability insurance coverage is written on a "claims made" basis, 

coverage shall extend for five (5) years past expiration or termination of this Ground Lease. 

 

18.2 Workers’ Compensation Insurance. Lessee shall purchase and maintain and 

keep in effect at all times during the Ground Lease Term workers compensation and employers 

liability insurance, with the limits of coverage required under Applicable Laws. 

18.3 Automobile Liability Insurance. If applicable, Lessee shall purchase and 

maintain and keep in effect at all times during the Ground Lease Term business automobile liability 

insurance, with minimum limits of $1,000,000 per occurrence combined single limit, applicable 

to claims arising from bodily injury (including death) or property damage arising out of the 

ownership, maintenance or use of any automobile including owned and non-owned and hired. The 

policy shall be endorsed to add Lessor and the Commonwealth of Virginia as additional insureds 

and shall stipulate that the insurance shall be primary, and that any insurance or self-insurance 

maintained by Lessor in accordance with the risk management plan established by the 

Commonwealth of Virginia pursuant to Section 2.2-1836 of the Code of Virginia shall be excess 

and not contributory to the insurance provided by Lessee.  

18.4 Property Insurance. Lessee shall purchaser and maintain and keep in effect 

(or cause to be maintained and kept in effect) at all times during the Ground Lease Term insurance 

on the Leased Premises and Improvements against loss or damage by all risks under a commercial 

property insurance policy including fire, lightning, windstorm, hail, explosion, vandalism, 

malicious mischief; and damage from aircraft and vehicles and smoke damage. Such insurance 

Master File - Page 141 of 535



shall be written on a replacement cost basis in the amount of the full replacement cost of the 

Improvements.  In addition, Lessee shall purchase and maintain business income insurance equal 

to at least twelve (12) months estimated business income with an extended period of indemnity of 

sixty (60) days. 

  

 

18.5 Umbrella or Excess Liability Insurance.  Lessee shall purchase and maintain 

and keep in effect (or cause to be purchased and maintained and kept in effect) at all times during 

the Ground Lease Term umbrella or excess liability insurance with limits of liability not less than 

$20,000,000.00 per occurrence with a $30,000,000 aggregate (which shall be in excess of the 

coverages and limits of liability of the policies set forth in Section 18.1, Section 18.2 and Section 

18.3 above), naming Lessor, the Commonwealth of Virginia and any Leasehold Mortgagee as 

additional insureds.  The coverage afforded the additional insureds shall be primary and shall apply 

to loss prior to any coverage carried by Lessor. Any insurance or self-insurance maintained by 

Lessor in accordance with the risk management plan established by the Commonwealth of Virginia 

pursuant to Section 2.2-1836 of the Code of Virginia shall be in excess of Lessee’s commercial 

general liability insurance coverage and shall not contribute with it.  

18.6 Insurance Companies; Evidence of Insurance. All polices required pursuant 

to this Section 18 shall be written by insurance companies licensed to do business in the 

Commonwealth of Virginia and otherwise reasonably acceptable to Lessor. Upon the 

Commencement Date and thereafter within thirty (30) days of the scheduled expiration date of 

each underlying policy, Lessee shall deliver to Lessor certificates of insurance evidencing Lessee’s 

compliance with this Section 18. Such certificates shall contain a provision requiring that Lessor 

be given at least thirty (30) days prior written notice of any cancellation, non-renewal, or a 

reduction in coverage.  Upon request, Lessee shall provide Lessor with copies of all underlying 

insurance policies and endorsements thereto.     

18.7 Increases in Limits of Coverage; Additional Coverage.  Lessor shall have 

the right, from time to time during the Ground Lease Term, to increase the limits of any insurance 

required to be maintained by Lessee or to require that Lessee maintain additional insurance 

coverages if Lessor reasonably determines that such increase or such additional coverages are 

required based on the limits or types of coverages then being maintained by owners of projects 

similar to the Project, the cost of which shall be treated as Operating Expenses under the Operating 

Agreement.    

18.8 Lessee’s Failure.  In the event that Lessee fails to carry insurance as required 

under this Section 18, and such failure continues for five (5) days after Lessee’s receipt of written 

notice of such failure from Lessor, then in Lessor's discretion, Lessor may procure or renew such 

insurance and pay any and all premiums in connection therewith, and all monies so paid by Lessor 

shall be repaid by Lessee upon demand, together with interest thereon at the Default Rate.  

18.9 Claims Reporting.  Any failure to comply with the claims reporting 

provisions of the policies required to be maintained by Lessee hereunder or any breach of policy 

warranty shall not affect coverage afforded under the policy to protect Lessor and the 

Commonwealth of Virginia. 
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18.10 Self-Insurance.  Deductibles and/or self-insured retentions shall not be 

applicable with respect to the coverage provided to Lessor and the Commonwealth of Virginia 

under such policies. Lessee shall be solely responsible for any deductible and/or self-insured 

retention; provided, however, any deductible and/or self-insured retention shall not exceed the 

amount of any deductible and/or self-insured retention customarily maintained by owners of 

projects similar to the Project.  

18.11 Payment of Insurance Proceeds.  In the event of any damage or destruction 

of the Project or Improvements, the proceeds of Lessee’s casualty insurance shall be paid to 

Lessee, or to the Lead Leasehold Mortgagee, if said Lead Leasehold Mortgagee so requires, for 

application as provided in this Ground Lease.   

18.12 Indemnification by Lessee.  Lessee shall indemnify, hold harmless and, if 

elected by Lessor, defend Lessor (with counsel reasonably acceptable to Lessor) from and against 

any and all third party claims, demands, liabilities, losses, damages (whether direct, indirect and/or 

special), costs and expenses (including, without limitation, reasonable attorneys’ fees and litigation 

expenses) arising from: (i) any use, possession, occupation, operation, maintenance, or 

management of the Leased Premises and/or the Project or any part thereof by Lessee, its 

employees, agents and contractors; (ii) the negligence or willful misconduct of Lessee, its officers 

employees, agents and contractors; or (iii) a breach of this Ground Lease by Lessee.  This 

indemnity shall not be construed to include claims, demands, liabilities, losses, damages, costs and 

expenses to the extent arising from the negligent acts or omissions of Lessor, its officers or 

employees.  The obligations of Lessee pursuant to this Section 18.11 shall survive the expiration 

or earlier termination of this Ground Lease.  

18.13 Lessee’s Insurance During Construction of the Project.  The foregoing 

provisions of this Section 18 notwithstanding, the insurance coverage required to be maintained 

by Lessee during the period of construction of the Project shall be governed by the applicable 

provisions of the Comprehensive Agreement.  Such coverage shall include, without limitation, 

pollution insurance as specified in the Comprehensive Agreement. 

18.14 Lessor’s Insurance.  Throughout the Ground Lease Term, Lessor shall 

adhere to the risk management plan established by the Commonwealth of Virginia pursuant to 

Section 2.2-1836 of the Code of Virginia.  In the event of an assignment of this Ground Lease by 

Lessor to an entity other than an Affiliate of Lessor or a foundation contemplated in Section 22.3(i) 

and (ii) hereof, the third party transferee shall be required to maintain such insurance as may be 

customary for ground lessors on similar projects in the Commonwealth of Virginia, as reasonably 

determined by Lessee.   

18.15 No Indemnification by Lessor.  Lessee understands and acknowledges that 

Lessor has not agreed to provide any indemnification or save harmless agreements running to 

Lessee. In the event that Lessor elects to assign this Ground Lease to an unrelated third party, 

Lessee’s consent to such assignment may be made subject to such third party assignee of Lessor 

providing an indemnification as may be customary for ground lessors on similar projects in the 

Commonwealth of Virginia, as reasonably determined by Lessee.   

 Condemnation.   
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19.1 In the event that the entire Leased Premises, or any part thereof, is taken or 

condemned for a public or quasi-public use such that after any partial taking the remaining portion 

of the Leased Premises is not sufficient, in Lessee’s reasonable judgment, for the successful 

operation of the Project, Lessee shall have the right, with the written approval of the Lead 

Leasehold Mortgagee (if there is then a Leasehold Mortgage), to terminate this Ground Lease by 

written notice thereof to Lessor, in which event both Parties shall be relieved of and from any 

liability hereunder, except those accrued up to the time of such termination.   

19.2 In the event of any temporary taking or condemnation, Lessee shall be 

entitled to pursue an award for such taking or condemnation from the condemning authority and 

Lessee shall be entitled to the entire award of the condemning authority.  In the event that the entire 

Leased Premises or any part thereof is permanently taken by condemnation, Lessee and Lessor 

shall cooperate to prove in each condemnation proceeding the loss in value, by reason of the taking, 

of the respective estates of Lessor and Lessee (notwithstanding the termination of this Ground 

Lease, if any), and Lessor and Lessee shall each be entitled to pursue an award for the values of 

Lessor’s and Lessee’s respective interests in the Leased Premises taken in such proceedings, if the 

condemning authority permits separate awards to be sought by Lessee and Lessor (it being 

acknowledged that in all events [a] Lessee shall be entitled to receive any value attributable to the 

Improvements and Lessee’s leasehold interest in the Leased Premises for the remainder of the 

Ground Lease Term and [b] Lessor shall be entitled to receive any value attributable to the fee 

interest in the Leased Premises, less any value attributable to Lessee’s leasehold interest in the 

Leased Premises created by this Ground Lease for the remainder of the Ground Lease Term). In 

the event that the condemning authority does not permit separate awards to be sought by Lessee 

and Lessor, then all proceeds and awards which may be payable as a result of the condemnation 

shall, following their receipt by Lessor, Lessee or any Leasehold Mortgagee and following 

deduction therefrom of a sum equal to the reasonable out-of-pocket costs incurred by Lessor, 

Lessee or any Leasehold Mortgagee in connection with the collection of such proceeds and awards, 

be allocated by mutual agreement of the Parties among the respective estates of Lessor and Lessee, 

or, absent mutual agreement by the Parties, such allocation shall be determined by appraisal in 

accordance with the procedures specified in Exhibit D (such determination being binding on the 

Parties).      

 19.3 In the event that less than the entire Leased Premises is taken or condemned 

and Lessee does not terminate this Ground Lease as a result thereof, to the extent that any portion 

of the Improvements is also subject to such taking or condemnation,  Lessee shall be responsible 

for repairing and restoring the remaining portion of the Improvements to a complete architectural 

unit in compliance with Applicable Laws, and any proceeds or awards received by Lessee as a 

result of such taking or condemnation shall be used for such purposes.  To the extent that Lessee 

is obligated hereunder to restore or repair the remaining portion of the Improvements, Lessor shall 

be required to revert to Lessee any taking or condemnation proceeds or awards received by Lessor, 

and, in performing such repairs and restoration, Lessee shall not be obligated to expend more than 

the aggregate amount of the proceeds or awards received by Lessee and Lessor from the 

condemning authority.  Notwithstanding anything contained in this Section 19.3 to the contrary, if 

the aggregate amount of the proceeds or awards received by Lessee and Lessor from the 

condemning authority is in excess of $5,000,000.00, Lessor shall have the right to require that such 

proceeds or awards be placed in escrow with an escrow agent reasonably acceptable to the Parties 

(the Parties hereby agreeing that Lead Leasehold Mortgagee shall be an acceptable escrow agent) 

to be applied towards the cost of completing such repair and restoration work as such work 
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progresses. Any material change to any Approval Items set forth in the plans for repair and 

restoration of the remaining portion of the Improvements shall be subject to the review and 

approval of Lessor, which approval shall not unreasonably be withheld, conditioned or delayed 

and shall be administered in a manner consistent with the approval process set forth in the 

Comprehensive Agreement for the construction of the initial Project.     Subject to the time required 

for collecting any condemnation proceeds or awards, redesigning and obtaining governmental 

approvals therefor, and obtain necessary financing and subject to Force Majeure Delays, Third 

Party Delays and University Delays, Lessee shall use commercially reasonable efforts to 

commence and complete such repair and restoration work to full completion promptly. 

Notwithstanding anything contained in this Section 19.3 to the contrary, Lessee acknowledges and 

agrees that Lessor reserves the right to designate black-out periods in the manner set forth in the 

Mason Lease and the Operating Agreement during which such repair and restoration work may 

not be undertaken by Lessee. 

 

 Leasehold Mortgages.  

20.1 Right to Mortgage.  In connection with obtaining construction and/or 

permanent financing for the Project, Lessee and every successor and assignee of Lessee shall have 

the right to enter into one or more Leasehold Mortgages and assign, transfer or encumber this 

Ground Lease as security for such Leasehold Mortgage.  Notwithstanding the foregoing, Lessee 

acknowledges and agrees that in no event may the aggregate amount secured by all Leasehold 

Mortgages at the point in time when any new Leasehold Mortgage is created exceed the then 

current fair market value of the Project. Lessee shall not place or create any mortgage or other lien 

or encumbrance purporting to affect Lessor’s fee interest in the Leased Premises or Lessor’s 

interest in this Ground Lease, and in no event shall Lessor be required to subordinate its fee interest 

in the Leased Premises or any portion thereof to the lien of any Leasehold Mortgage. 

20.2 Notice to Lessor.  On or before that date which is thirty (30) days prior to 

the execution by Lessee of any Leasehold Mortgage, Lessee shall provide written notice thereof 

to Lessor, together with the material terms of such Leasehold Mortgage.  Within thirty (30) days 

after the execution of any Leasehold Mortgage, Lessee shall provide Lessor with a true and correct 

copy of such Leasehold Mortgage.  In the event of any amendment to or modification of any 

Leasehold Mortgage, a copy thereof shall be provided to Lessor within thirty (30) days after the 

execution thereof.  In the event of any assignment of a Leasehold Mortgage or in the event of a 

change of address of a Leasehold Mortgagee or of an assignee of such Leasehold Mortgage, notice 

of the new name and/or address shall be provided to Lessor. Any notice to be given by Lessor to 

a Leasehold Mortgagee pursuant to any provision of this Section 20 shall be deemed properly 

addressed if sent to the Leasehold Mortgagee at the address indicated in the most recent notice 

sent to Lessor with respect to the Leasehold Mortgage pursuant to this Section 20.  Notices from 

the Leasehold Mortgagee to Lessor shall be mailed to the address designated pursuant to the 

provisions of Section 29 hereof.  Such notices, demands and requests shall be given in the manner 

described in Section 29 and shall in all respects be governed by the provisions of that section. 

20.3 Designation of Lead Leasehold Mortgagee: Amendment Requires 

Approval.  In the event there are multiple Leasehold Mortgages, Lessee shall designate one 

Leasehold Mortgagee as the “Lead Leasehold Mortgagee” by notice to Lessor in accordance with 

this Section 20.  In no event shall there be more than one Lead Leasehold Mortgagee at any one 

time. Lessee shall have the right, from time to time during the Ground Lease Term, to change the 
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designated Lead Leasehold Mortgagee by notice to Lessor; provided that such change in 

designation shall not be effective without the consent of such outgoing Lead Leasehold Mortgagee, 

unless the lien of its Leasehold Mortgage has been satisfied of record or it otherwise gives notice 

of satisfaction.  This Ground Lease shall not be amended, cancelled, surrendered or rejected 

without the prior written approval of the Lead Leasehold Mortgagee, and any such action done 

without the consent of Lead Leasehold Mortgagee shall not bind Lead Leasehold Mortgagee or 

adversely affect its rights hereunder. 

20.4 Default Notice.  Lessor, upon providing Lessee any notice of default under 

this Ground Lease or a termination of this Ground Lease, shall at the same time provide a copy of 

such notice to the Lead Leasehold Mortgagee and each other Leasehold Mortgagee that has given 

Lessor notice of its Leasehold Mortgage.  No such notice by Lessor shall be deemed to have been 

duly given unless and until a copy thereof has been so provided to such Leasehold Mortgagees of 

which Lessor has received written notice in the manner specified herein.   After such notice has 

been given to the Lead Leasehold Mortgagee, such Lead Leasehold Mortgagee shall have an 

additional period of time after notice from Lessor of Lessee’s failure to cure within the applicable 

time periods for cure provided to Lessee hereunder, of thirty (30) days with respect to any 

monetary default and sixty (60) days with respect to any non-monetary default for remedying (or, 

in the case of a non-monetary default not capable of being remedied within such additional 60 day 

period, commencing to remedy within such additional 60 day period and thereafter diligently 

pursuing remedying such non-monetary default) such default or causing the same to be remedied; 

provided, however, that in the event that any such non-monetary default is not susceptible to cure 

by Lead Leasehold Mortgagee until Lead Leasehold Mortgagee can gain possession of the Leased 

Premises, Lead Leasehold Mortgagee’s period of time to commence to cure such non-monetary 

default shall be extended until such time as Lead Leasehold Mortgagee gains possession of the 

Leased Premises, so long as (a) during such extended cure period all payments of Rent are paid as 

required under this Ground Lease (subject to the notice and cure provisions set forth in this Ground 

Lease) and (b) Lead Leasehold Mortgagee is diligently pursuing its efforts to gain possession of 

the Leased Premises. Lessor shall accept such performance by or at the instigation of such Lead 

Leasehold Mortgagee as if the same had been done by Lessee. Lessee authorizes Lead Leasehold 

Mortgagee to take any such action at Lead Leasehold Mortgagee’s option in accordance with 

Applicable Laws and the terms and conditions of this Ground Lease and does hereby authorize 

entry upon the Leased Premises by the Lead Leasehold Mortgagee for such purpose.   

20.5 Notice to Lead Leasehold Mortgagee.  Anything contained in this Ground 

Lease to the contrary notwithstanding, if any default shall occur that may entitle Lessor to 

terminate this Ground Lease, Lessor shall have no right to terminate this Ground Lease unless, 

following the expiration of the period of time given Lessee to cure such default set forth in Section 

27 or to a Leasehold Mortgagee in this Section 20, or elsewhere in this Ground Lease, if any, 

Lessor shall notify (“Default Termination Notice”) the Lead Leasehold Mortgagee of Lessor’s 

intent to so terminate at least thirty (30) days in advance of the proposed effective date of such 

termination if the nature of such default is the failure to pay Rent, and at least sixty (60) days in 

advance of the proposed effective date of such termination if such default is not the failure to pay 

Rent.  The provisions of Section 20.6 shall apply if, during such 30-day or 60-day Default 

Termination Notice period the Lead Leasehold Mortgagee shall: 

20.5.1 Notify Lessor of such Lead Leasehold Mortgagee’s desire to 

nullify such Default Termination Notice; 
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20.5.2 Pay or cause to be paid all Rent and other payments then due 

and in arrears as specified in the Default Termination Notice to such Lead Leasehold 

Mortgagee and all Rent and other payments that may thereafter become due during the cure 

period allowed to such Lead Leasehold Mortgagee, subject to the notice and cure provisions 

set forth in this Ground Lease; provided that no such amount shall be required to be paid 

before the same is due and owing under this Ground Lease; and 

20.5.3 Comply or, in good faith, with reasonable diligence and 

continuity, commence to comply with all nonmonetary requirements of this Ground Lease 

then in default and reasonably susceptible of being complied with by such Lead Leasehold 

Mortgagee and continue to pursue such cure with reasonable due diligence, excepting: (a) 

obligations of Lessee to satisfy or otherwise discharge any lien, charge or encumbrance 

against Lessee’s interest in this Ground Lease junior in priority to the lien of the Leasehold 

Mortgage held by Lead Leasehold Mortgagee (which is not also a lien against Lessor’s fee 

interest in the Leased Premises); and (b) past nonmonetary obligations then in default and not 

reasonably susceptible of being cured by Lead Leasehold Mortgagee. Notwithstanding any 

other provision of this Ground Lease, the time allowed the Lead Leasehold Mortgagee to 

complete such cure pursuant to this Section 20.5.3 shall be not less than thirty (30) days and 

shall continue thereafter for so long as is reasonably necessary for the Lead Leasehold 

Mortgagee to cure such nonmonetary requirement which is susceptible of cure by such Lead 

Leasehold Mortgagee (provided the Lead Leasehold Mortgagee is diligently pursuing its 

efforts to complete such cure), including, in the event that the Lead Leasehold Mortgagee is 

required to obtain possession of the Leased Premises in order to effect such cure, any period 

of time reasonably required to obtain such possession (provided the Lead Leasehold 

Mortgagee is diligently pursuing its efforts to obtain possession of the Leased Premises, with 

consideration being given to any period of time during which Lead Leasehold Mortgagee is 

stayed or enjoined). 

20.6 Procedure on Default. 

20.6.1 If Lessor shall elect to terminate this Ground Lease by reason 

of any default of Lessee, and Lead Leasehold Mortgagee shall have proceeded in the manner 

provided for by Section 20.5, the specified date for the termination of this Ground Lease as 

fixed by Lessor in its Default Termination Notice in connection with Lessee’s failure to 

comply with obligations other than the obligation to pay Rent shall be extended as provided 

in Section 20.5; provided that such Lead Leasehold Mortgagee shall, during such extended 

period: 

20.6.1.1 Pay or cause to be paid the Rent, and other monetary 

obligations of Lessee under this Ground Lease as the same become due (subject to the notice and 

cure provisions set forth in this Ground Lease) and continue, with reasonable diligence and 

continuity, its good faith efforts to perform all of Lessee’s other obligations under this Ground 

Lease, excepting: (a) obligations of Lessee to satisfy or otherwise discharge any lien, charge or 

encumbrance against Lessee’s interest in this Ground Lease junior in priority to the lien of the 

Leasehold Mortgage held by Lead Leasehold Mortgagee (which is not also a lien against Lessor’s 

fee interest in the Leased Premises); and (b) past nonmonetary obligations then in default and not 

reasonably susceptible of being cured by Lead Leasehold Mortgagee; and 
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20.6.1.2 Unless Lead Leasehold Mortgagee is stayed or enjoined 

from taking such actions, take steps to acquire or sell Lessee’s interest in this Ground Lease by 

foreclosure of the Leasehold Mortgage or other appropriate means and prosecute the same to 

completion with reasonable diligence and continuity. 

20.6.2 If at the end of such extended period Lead Leasehold 

Mortgagee is complying with this Section 20.6, this Ground Lease shall not then terminate; 

and the time for completion by such Lead Leasehold Mortgagee of proceedings pursuant to 

this Section 20.6 shall continue for the period provided in Section 20.5.3 in connection with 

Lessee’s failure to comply with obligations other than the obligation to pay Rent. Nothing in 

this Section 20.6, however, shall be construed to require Lead Leasehold Mortgagee to 

continue such foreclosure proceedings after the default has been cured. If the default shall be 

cured, and Lead Leasehold Mortgagee shall discontinue such foreclosure proceedings, this 

Ground Lease shall continue in full force and effect as if Lessee had not defaulted under this 

Ground Lease. 

20.6.3 Upon the acquisition of Lessee’s estate herein by Lead 

Leasehold Mortgagee or its designee or any other permitted purchaser at a foreclosure sale, 

assignment in lieu thereof or otherwise, this Ground Lease shall continue in full force and 

effect in accordance with its terms as if Lessee had not defaulted under this Ground Lease. 

20.6.4 Notwithstanding any other provision of this Ground Lease, 

any sale or other transfer of this Ground Lease and of the leasehold estate hereby created in 

any proceedings for the foreclosure of any Leasehold Mortgage, or the assignment or other 

transfer of this Ground Lease or of the leasehold estate hereby created in lieu of the foreclosure 

of any Leasehold Mortgage (whether as a result of a default hereunder, a default under a 

Leasehold Mortgage or otherwise), shall be deemed to be a permitted transfer or sale not 

requiring the consent of Lessor, provided that the Leasehold Mortgagee or purchaser satisfies 

the requirements of Section 20.6.6 of this Ground Lease, and such purchaser or assignee of 

this Ground Lease and of the leasehold estate hereby created shall be deemed to have agreed 

to perform all of the terms, covenants and conditions on the part of the Lessee to be performed 

hereunder from and after the date of such purchase and assignment, but only for so long as 

such purchaser or assignee is the owner of such leasehold estate.  No such sale, transfer or 

assignment shall constitute a default or Ground Lessee Event of Default under this Ground 

Lease.  

20.6.5 Notwithstanding any other provision of this Ground Lease, no 

Leasehold Mortgagee or other Person acquiring title to Lessee’s interest in the Leased 

Premises through or under a Leasehold Mortgage of Lessee’s interest in the Leased Premises 

hereunder (including by transfer in lieu of foreclosure) shall be liable for any loss or damage 

occurring prior to acquiring such title or subsequent to any assignment of such title as 

provided in Section 20.6.6.  In the event of any sale or other transfer of this Ground Lease and 

of the leasehold estate hereby created in any proceedings for the foreclosure of any Leasehold 

Mortgage, or the assignment or other transfer of this Ground Lease or of the leasehold estate 

hereby created in lieu of the foreclosure of any Leasehold Mortgage, (a) the Leasehold 

Mortgagee or purchaser at foreclosure shall not be liable for any act or omission of Lessee 

(except to the extent such Leasehold Mortgagee previously received notice of such act or 

omission and such act or omission constitutes a continuing default or Ground Lessee Event 

of Default hereunder following such assignment or other transfer of the Ground Lease, 
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provided that in any event such Leasehold Mortgagee’s or purchaser at foreclosure’s liability 

for such act or omission shall only commence upon its taking possession of the Leased 

Premises or acquiring title thereto), (b) the Leasehold Mortgagee or purchaser at foreclosure 

shall not be liable for any amendment to this Ground Lease not joined in or consented to by 

such Leasehold Mortgagee, (c) the Leasehold Mortgagee or purchaser at foreclosure shall not 

be subject to any offsets or defenses which Lessor has against Lessee, unless such Leasehold 

Mortgagee previously received notice of any such offsets or defenses hereunder and the offset 

or defense is asserted with regard to a continuing default or Ground Lessee Event of Default 

following such assignment or other transfer) and (d) Lessor and such Leasehold Mortgagee 

shall, each upon written request of the other, reaffirm in writing the validity of this Ground 

Lease.  

20.6.6   Notwithstanding any other provision of this Ground Lease, 

any Leasehold Mortgagee (including the Lead Leasehold Mortgagee) or its designee or any 

other Person that acquires Lessee’s rights under this Ground Lease through foreclosure or 

otherwise must, if it does not otherwise satisfy the requirements of a Qualified Assignee, 

engage a management company which satisfies the requirements of a Qualified Assignee to 

manage the Project in a manner consistent with the terms of the Operating Agreement. If the 

University is willing to assume management of the Project, such Leasehold Mortgagee 

(including the Lead Leasehold Mortgagee) or its designee or any other Person that acquires 

Lessee’s rights under this Ground Lease through foreclosure or otherwise, may in its sole and 

absolute discretion, should it so elect, instead engage the University to manage the Project.   

20.7 New Ground Lease.  In the event of the termination of this Ground Lease 

as a result of Lessee’s default or otherwise, Lessor shall, in addition to providing the notices of 

default and termination as required by Section 20, provide Lead Leasehold Mortgagee with written 

notice that the Ground Lease has been terminated, together with a statement of all sums that would 

at the time be due under the Ground Lease but for such termination, and of all other defaults, if 

any, then known to Lessor. Lessor agrees to enter into a new ground lease (“New Ground Lease”) 

of the Leased Premises with Lead Leasehold Mortgagee or its designee, provided the Lead 

Leasehold Mortgagee or its designee satisfies the requirements of Section 20.6.6 above, for the 

remainder of the Ground Lease Term, effective as of the date of termination, at the Rent and upon 

the terms, covenants and conditions of this Ground Lease (but excluding any requirements which 

are not applicable or have been satisfied by Lessee prior to termination), subject only to the 

Permitted Exceptions, encumbrances created by Lessee or any successor to Lessee, such other 

matters to which such Lead Leasehold Mortgagee has consented to in writing, and to the right, if 

any, of any parties then in possession of any part of the Leased Premises, provided: 

20.7.1 Lead Leasehold Mortgagee shall make written request upon 

Lessor for such New Ground Lease within forty-five (45) days after the date such Lead 

Leasehold Mortgagee receives Lessor’s  notice of termination given pursuant to this Section 

20.7;  

20.7.2 Lead Leasehold Mortgagee or its designee shall pay or cause 

to be paid to Lessor at the time of the execution and delivery of such New Ground Lease, any 

and all sums that are at the time of execution and delivery thereof due pursuant to this Ground 

Lease regardless of such termination and, in addition thereto, all reasonable costs and 

expenses, including reasonable attorneys’ fees and costs, that Lessor shall have incurred by 

reason of such termination and the execution and delivery of the New Ground Lease and that 
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have not otherwise been received by Lessor from Lessee or other party in interest under 

Lessee; 

20.7.3 Lead Leasehold Mortgagee or its designee shall agree to 

remedy,  with reasonable diligence and continuity, any of Lessee’s defaults of which the Lead 

Leasehold Mortgagee was notified by Lessor’s Notice of Termination and that are reasonably 

susceptible of being cured by Lead Leasehold Mortgagee or its designee; and 

20.7.4 Upon the execution and delivery of a New Ground Lease, all 

Project Leases, including without limitation the Mason Lease (but not any leases that may 

have been entered into by Lessor under the Mason Lease) shall thereupon be assigned and 

transferred, without warranty or recourse by Lessor to the extent of its interests, if any, to the 

tenant under the New Ground Lease. 

20.8 No Merger.  So long as any Leasehold Mortgage is in existence, unless Lead 

Leasehold Mortgagee and each other Leasehold Mortgagee that has given Lessor notice of its 

Leasehold Mortgage and Lessor shall otherwise expressly consent in writing or unless this Ground 

Lease has otherwise been terminated in accordance with its terms, the fee title to the Leased 

Premises and the leasehold estate of Lessee therein created by this Ground Lease shall not merge 

but shall remain separate and distinct, notwithstanding the acquisition of said fee title and said 

leasehold estate by Lessor or by Lessee or by a third party, by purchase or otherwise. Lessor and 

Lessee may not voluntarily agree to terminate this Ground Lease without the consent of Lead 

Leasehold Mortgagee and each other Leasehold Mortgagee that has given Lessor notice of its 

Leasehold Mortgage. 

20.9 Bankruptcy. In the event either Lessor or Lessee becomes the subject of a 

proceeding under Title 11 of the United States Code (the “Bankruptcy Code”) as now or hereafter 

in effect (including any replacement thereof): 

    

 

20.9.1 Lessee Bankruptcy.  Lessee shall have such rights as are 

provided under the Bankruptcy Code, including without limitation Section 365 thereof; 

provided that Lessee or the trustee in bankruptcy for Lessee shall, to the extent required under 

the Bankruptcy Code or by the court presiding over such bankruptcy proceeding (the 

“Bankruptcy Court”), provide Lessor and other parties in interest, including without limitation 

the Lead Leasehold Mortgagee and every other Leasehold Mortgagee that has given Lessor 

notice of its Leasehold Mortgage, with copies of any motion or other pleading filed with the 

Bankruptcy Court regarding Lessee’s determination to seek authority to assume, assign or 

reject the Ground Lease, or to extend Lessee’s time to make a determination as to the 

assumption, assignment or rejection of the Ground Lease.  If the Ground Lease is rejected in 

connection with such bankruptcy proceeding by Lessee or a trustee in bankruptcy for Lessee, 

such rejection, to the greatest extent permitted by law, shall be deemed an assignment by 

Lessee to the Lead Leasehold Mortgagee of the leasehold estate and all of Lessee’s interest 

under this Ground Lease, in the nature of an assignment in lieu of foreclosure, and this Ground 

Lease shall not terminate and the Lead Leasehold Mortgagee shall have all the rights of the 

Lead Leasehold Mortgagee under this Section 20.9.1 as if such bankruptcy proceeding had 

not occurred, unless the Lead Leasehold Mortgagee shall reject such deemed assignment by 

notice in writing to Lessor within sixty (60) days following rejection of the Ground Lease by 
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Lessee or Lessee’s trustee in bankruptcy. If the Bankruptcy Court or any court of competent 

jurisdiction shall determine that this Ground Lease shall have been terminated 

notwithstanding the terms of the preceding sentence as a result of rejection by Lessee or the 

trustee in bankruptcy for Lessee in connection with any such proceeding, the rights of the 

Lead Leasehold Mortgagee to a New Ground Lease from Lessor pursuant to Section 20.7 

shall not be affected thereby. 

20.9.2 Lessor Bankruptcy.  If the Ground Lease is rejected by Lessor 

or by Lessor’s trustee in bankruptcy: 

20.9.2.1  Notwithstanding anything to the contrary in the 

Bankruptcy Code, including without limitation Section 365(h), and subject to any applicable 

determination of the Bankruptcy Court or other court of competent jurisdiction, Lessee shall not 

have the right to treat this Ground Lease as terminated except with the prior written consent of the 

Lead Leasehold Mortgagee and each other Leasehold Mortgagee that has given Lessor notice of 

its Leasehold Mortgage; and any right to treat this Ground Lease as terminated in such event shall 

be deemed assigned to such Leasehold Mortgagee whether or not specifically set forth in any such 

Leasehold Mortgage, so that the concurrence in writing of Lessee and the Lead Leasehold 

Mortgagee and each other Leasehold Mortgagee that has given Lessor notice of its Leasehold 

Mortgage shall be required as a condition to treating this Ground Lease as terminated in connection 

with such proceeding. 

20.9.2.2  If this Ground Lease is not treated as terminated in 

accordance with Section 20.9.2.1, then following rejection of this Ground Lease by Lessor or by 

the trustee in bankruptcy for Lessor’s estate, and subject to any determination of the Bankruptcy 

Court or other court of competent jurisdiction, Lessee shall be entitled to those rights and 

obligations afforded to and imposed upon Lessee as set forth in the Bankruptcy Code, including 

under 11 U.S.C. §365(h) or other applicable law (as may be determined by a court of competent 

jurisdiction), but shall not otherwise have any rights under this Ground Lease.  To the extent Lessee 

exercises the right to retain its rights under this Ground Lease, the lien of each Leasehold Mortgage 

then in effect shall extend to the continuing possessory rights of Lessee following such rejection 

with the same priority as it would have enjoyed had such rejection not taken place.   

20.10 Lessor Not Liable for Lessee’s Financing.  Lessee shall be solely 

responsible for debt repayment relative to any borrowings by Lessee, and Lessor shall not be a 

participant or guarantor on any such borrowings.   

20.11 Fee Mortgage.  Any present or future Fee Mortgage granted by Lessor to 

any Fee Mortgagee shall be subject and subordinate to this Ground Lease.  Notwithstanding the 

foregoing, however, at the request of any Fee Mortgagee, Lessee shall agree to subordinate this 

Ground Lease to such Fee Mortgagee’s Fee Mortgage, provided such Fee Mortgagee provides the 

Lessee with a non-disturbance agreement in a form reasonably acceptable to the Lessee and Fee 

Mortgagee.   

20.12 Limitation of Leasehold Mortgagee’s Liability.  The liability of any 

Leasehold Mortgagee or its designee or nominee acquiring title pursuant to foreclosure or other 

process in lieu thereof under this Ground Lease shall be limited to its interest in the Leased 

Premises, and any judgments rendered against any such Leasehold Mortgagee or its designee or 

nominee following foreclosure or other process in lieu thereof shall be satisfied solely out of its 
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interests in this Ground Lease or the proceeds of sale of its interest in the Leased Premises. No 

personal judgment shall lie against any such Leasehold Mortgagee or its designee or nominee upon 

extinguishment of its rights in the Leased Premises, and any judgment so rendered shall not give 

rise to any right of execution or levy against such Leasehold Mortgagee’s or its designee’s or 

nominee’s assets.  

20.13 Security Interests in Personal Property.  Lessor hereby acknowledges and 

consents to Lessee’s grant of security interests in the Personal Property to bona fide lenders, their 

successors and assigns (together, “Secured Lenders”). Any Personal Property in which a security 

interest has been granted to a Secured Lender is hereinafter called “Secured Property.” Lessor 

subordinates any interest Lessor may have in the Personal Property to security interests granted to 

Secured Lenders, subject to the provisions hereof. Lessor consents to the entry by Secured Lenders 

or their agents or representatives upon the Leased Premises at any reasonable time during the 

Ground Lease Term pursuant to any document evidencing or governing a lien or security interest 

in favor of a Secured Lender for the purpose of removing the Secured Property, except that the 

Secured Lenders may not remove any Fixtures from the Leased Premises. The Secured Property 

shall be deemed to be personal property and not a part of the Leased Premises and shall not be 

claimed or seized or levied upon in any levy or legal execution or legal proceedings by Lessor. 

The Secured Lenders may remove Secured Property, or any part thereof, without liability for 

damage to or diminution in value of the Leased Premises, except for the actual physical damage 

caused by such removal, which physical damage shall be promptly repaired by the removing 

Secured Lender or caused to be promptly repaired by the removing Secured Lender so that the 

Leased Premises shall be restored to the condition the Leased Premises would be in absent such 

removal. 

20.14 No Guaranty; Only Debtor-Creditor Relationship.  Nothing contained 

herein shall be construed as a guaranty, of any kind or nature, by any Leasehold Mortgagee of any 

of the obligations of Lessee hereunder or as creating a relationship between Lessee and any 

Leasehold Mortgagee other than a relationship of creditor and debtor. 

20.15 Casualty; Condemnation.  All proceeds of policies of insurance maintained 

hereunder and the award from any condemnation or taking of the Leased Premises shall be paid to 

and held by Lessee or, if applicable, any Lead Leasehold Mortgagee for the benefit of Lessor and 

Lessee, as applicable, for application as provided in this Ground Lease.  Such Lead Leasehold 

Mortgagee is hereby authorized to participate in any actions, proceedings or negotiations in 

connection with the collection, settlement or compromise of any such proceeds or awards. 

20.16 Proceedings.  Lessor shall give each Leasehold Mortgagee prompt written 

notice of any legal proceedings between Lessor and Lessee involving obligations under this 

Ground Lease.  Each Leasehold Mortgagee shall have the right to intervene in any such 

proceedings and be made a party to such proceedings, and the Parties hereto do hereby consent to 

such intervention.  In the event that any Leasehold Mortgagee shall not elect to intervene or 

become a party to any such proceedings, Lessor shall give the Leasehold Mortgagee written notice 

of, and a copy of any award or decision made in any such proceedings, which shall be binding on 

all Leasehold Mortgagees not intervening after receipt of written notice of such proceedings.   

20.17 Changes to Mortgagee Protective Provisions.  In the event that Lessee 

hereafter desires to enter into a Leasehold Mortgage, Lessor agrees to make any modifications, 

clarifications or changes to the mortgagee protective provisions contained in this Ground Lease 
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(including without limitation those set forth in this Section 20) which are reasonably requested by 

a Leasehold Mortgagee.  Lessor shall promptly respond to any such request within thirty (30) days 

after Lessor’s receipt of such request.   

20.18 Lessor’s Cure Rights.  Any Leasehold Mortgagee, upon providing Lessee 

any notice of default under its Leasehold Mortgage, shall at the same time provide a copy of such 

notice to Lessor (a “Leasehold Mortgage Default Notice”).  Notwithstanding anything contained 

in any Leasehold Mortgage to the contrary, no Leasehold Mortgage Default Notice shall be 

deemed to have been duly given by the Leasehold Mortgagee under the applicable Leasehold 

Mortgage unless and until a copy thereof has been so provided to Lessor.   Within seven (7) days 

after the Parties’ receipt of any Leasehold Mortgage Default Notice, Lessor and Lessee shall 

consult with one another, and Lessee shall advise Lessor of  Lessee’s planned course of action in 

response to such Leasehold Mortgage Default Notice, which shall include either (i) promptly 

commencing efforts to cure the default identified in such Leasehold Mortgage Default Notice and, 

thereafter, completing the cure of such default within the applicable cure period provided for in 

the applicable Leasehold Mortgage or (ii) promptly disputing the existence of the default identified 

in such Leasehold Mortgage Default Notice and, thereafter, proceeding in good faith to resolve 

such dispute with the applicable Leasehold Mortgagee (the “Lessee’s Planned Responsive 

Action”).  Thereafter, for so long as Lessee is diligently pursuing the Lessee’s Planned Responsive 

Action with respect to the default identified in the applicable Leasehold Mortgage Default Notice, 

Lessor shall not take any action to cure such default on Lessee’s behalf.  If, however, (a) Lessee 

fails to timely consult with Lessor and advise Lessor of Lessee’s Planned Responsive Action with 

respect to such default or (b) Lessee timely consults with Lessor and advises Lessor of Lessee’s 

Planned Responsive Action but, thereafter, Lessee fails to implement Lessee’s Planned Responsive 

Action in a timely manner, Lessor shall the have right, in its sole discretion, within the applicable 

cure period afforded to Lessee under the applicable Leasehold Mortgage to cure such default, to 

elect to cure such default on behalf of Lessee, and such Leasehold Mortgagee shall accept Lessor’s 

cure of such default as if the same had been done by Lessee. Lessee hereby authorizes Lessor’s 

entry upon the Leased Premises for such purposes.  If Lessor elects to cure any default by Lessee 

under any Leasehold Mortgage pursuant to the terms of this Section 20.18, Lessee shall reimburse 

Lessor for all actual, reasonable costs and expenses incurred by Lessor in curing such default, plus 

interest at the Default Rate, within ten (10) days following Lessee’s receipt from Lessor of a 

written statement setting forth such costs and expenses in reasonable detail.   

 Quiet Enjoyment.  Lessor represents and warrants that it has the right and capacity 

to enter into this Ground Lease. Lessor covenants and agrees that Lessee shall peaceably and 

quietly have, hold, and enjoy the Leased Premises for the Ground Lease Term, without hindrance 

or molestation by anyone claiming paramount title or claims whatsoever, except by, through, or 

under Lessee, subject, however, to the covenants, agreements, terms, conditions and other 

obligations of this Ground Lease and any holder of any rights under any Permitted Exceptions and 

subject to the rights of Lessor set forth herein if an Ground Lessee Event of Default occurs. 

 Assignment/Transfer. 

22.1 Limitation: Consent Required.  Except as otherwise expressly provided 

herein, Lessee may not sell, assign, convey or transfer this Ground Lease (each, as applicable, a 

“Ground Lessee Transfer”) to any third party without Lessor’s prior written consent, which 

consent may be granted or withheld in Lessor’s sole and absolute discretion.  Any Ground Lessee 

Transfer by Lessee shall be subject to all the covenants, conditions, agreements, and terms of this 
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Ground Lease.   As used herein, “Ground Lessee Transfer” shall include any sale, assignment, 

conveyance or transfer of any equity interests in Lessee (each, as applicable, a “Ground Lessee 

Equity Transfer”), but “Ground Lessee Transfer” shall not include subletting, which is addressed 

in Section 8.2 above.  If Lessee requests Lessor’s consent to any Ground Lessee Transfer, then 

Lessee shall provide Lessor with a written description of the following information about the 

proposed transferee, its controlling parties and, if applicable, its proposed manager or operator of 

the Project: name and address; information about its and its controlling parties’ business and 

business history; if the proposed transferee is not a publicly-traded entity, financial statements and 

such other financial information as Lessor may reasonably require; and general references 

sufficient to enable Lessor to determine the proposed transferee’s or its controlling parties’ or 

Project manager’s or operator’s experience.  If Lessor consents to any Ground Lessee Transfer, 

such Ground Lessee Transfer shall not release Lessee from its obligations under this Ground Lease 

unless Lessor agrees, in its sole discretion, to such release, in which case such Ground Lessee 

Transfer shall not release Lessee from its obligations under this Ground Lease unless Lessee’s 

transferee assumes in writing Lessee’s obligations under this Ground Lease which arise following 

the date of such Ground Lessee Transfer; provided that Lessee shall not thereby be relieved of 

obligations, liabilities, indemnifications and causes of action that arose prior the date of such 

Ground Lessee Transfer unless the same are specifically assumed by the transferee.  Lessor’s 

consent to any Ground Lessee Transfer shall not waive Lessor’s rights as to any subsequent 

Ground Lessee Transfer.   

22.2 Permitted Ground Lessee Transfers.   Notwithstanding anything contained 

in Section 22.1 above to the contrary, Lessor acknowledges and agrees that Lessor’s prior written 

consent shall not be required for [(i) any Ground Lessee Transfer to a Qualified Assignee,]  (ii) 

any Ground Lessee Equity Transfer between the Members of Lessee or any Affiliates of such 

Members, (iii) any Ground Lessee Transfer to an Affiliate of Lessee, or [(iv) any Ground Lessee 

Equity Transfer by any Member of Lessee in connection with any bona-fide portfolio transactions 

where such Member and its Affiliates simultaneously sell their equity interests in four (4) or more 

properties (including the Project) to a third-party transferee and entities affiliated with such third-

party transferee]; provided, in each case, Lessee provides written notice of such Ground Lessee 

Equity Transfer or Ground Lessee Transfer to Lessor at least thirty (30) days prior to the effective 

date thereof.    

22.3 Transfer by Lessor. Lessor may, at any time, transfer its interests in the Land 

and this Ground Lease to an (i) Affiliate or (ii) to any foundations associated with  Lessor or 

established for the purpose of owning Lessor’s real estate, whether now or hereafter existing, 

without, in either case, Lessee’s approval and without the approval of any Leasehold Mortgagee, 

provided that such transferee expressly assumes in writing all of Lessor’s obligations under this 

Ground Lease and agrees to comply with all terms and conditions thereof.  Any other transfer by 

Lessor of its interest in the Land and this Ground Lease shall require the prior written consent of 

Lessee and any Lead Leasehold Mortgage, which consent shall not be unreasonably withheld, 

conditioned or delayed, provided that such transferee expressly assumes in writing all of Lessor’s 

obligations under this Ground Lease and agrees to comply with all terms and conditions thereof 

and possesses adequate financial capacity to meet its financial obligations under this Ground 

Lease.   For avoidance of doubt, the Parties acknowledge and agree that the terms of the Mason 

Lease shall govern Lessor’s rights with respect to any assignment of the Mason Lease or any 

subletting or other conveyance of Lessor’s interest in the University Leased Premises.   
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 Access to Commercial Space.  Lessor, and its employees and agents from time to 

time designated by Lessor to Lessee, shall have the right to enter the Commercial Space at all 

reasonable times for the purpose of examining or inspecting the same at Lessor’s risk, subject in 

all respect to the rights of Lessee and any Project Tenants, as well as the terms and conditions set 

forth in the Operating Agreement.  Except in case of emergency, any such entry shall be after 

reasonable written notice to Lessee, and, at Lessee’s option, Lessee shall have the right to have 

Lessor’s agents and employees accompanied on any such examination or inspection by a 

representative designated by Lessee. If a representative of Lessee shall not be present to open and 

permit entry into the Commercial Space at any time when such entry by Lessor is necessary or 

permitted hereunder, Lessor may enter (including forcibly, to the extent necessary in the event of 

any emergency) without such entry constituting an eviction of Lessee or termination of this Ground 

Lease.  For avoidance of doubt, the Parties acknowledge and agree that the terms of the Mason 

Lease shall govern Lessor’s rights to access, occupy and use the University Leased Premises.   

 Certifications.  Upon not less than thirty (30) days prior written request by either 

Party, the other Party shall, at no cost to the requesting Party, execute, acknowledge, and deliver 

to the requesting Party and/or to any current or prospective mortgagee, purchaser, assignee, title 

insurer, or other appropriate party, a statement in writing certifying that this Ground Lease is 

unmodified and in full force and effect (or if there have been modifications, that the Ground Lease 

is in full force and effect as modified, and setting forth the modifications), setting forth the dates 

to which the rent and charges payable by Lessee hereunder have been paid, whether or not, to the 

knowledge of the Party making such certificate, there is any existing default by either Party and 

whether or not any notice of default has been served by either Party upon the other and remains 

outstanding and stating the nature of any such defaults, that there are not then existing defenses 

against the enforcement of any right or remedy of any Party, or any duty or obligation of the 

responding Party (or setting forth any such defenses), and such other matters relating to this 

Ground Lease as may be reasonably requested, it being intended that any such statement delivered 

pursuant to this Section 24 may be relied upon by any existing or prospective lender,  purchaser, 

assignee, mortgagee, or other appropriate party.  With respect to any such statement provided by 

Lessor, Lessee acknowledges and agrees as follows: (i) all of the certifications contained in such 

statement shall be made to the “best knowledge” of the duly authorized representative executing 

such statement on behalf of Lessor; (ii) such statement shall not operate as an estoppel against 

Lessor or any agency of the Commonwealth of Virginia; (iii) such statement shall not form or 

provide any basis for liability against Lessor or any agency of the Commonwealth of Virginia; and 

(iv) such statement shall not operate as a waiver of any rights or defenses that may be available to 

Lessor or any agency of the Commonwealth of Virginia either at the time such statement is 

delivered or in the future.       

 Interest on Past Due Obligations.  Unless otherwise specifically provided herein, 

any amount due under this Ground Lease from Lessee to Lessor or from Lessor to Lessee which 

is not paid when due shall bear interest from the due date until paid at the “Default Rate.” “Default 

Rate” shall mean a rate that is two percent (2%) per annum in excess of the Prime Rate; provided 

that, in no event shall the Default Rate hereunder exceed the maximum amount or rate that lawfully 

may be charged in the circumstances, if such a maximum exists. 

 Surrender Upon Ground Lease Termination.  Upon the expiration or earlier 

termination of this Ground Lease, Lessee shall remove Lessee’s Personal Property and shall 

surrender the Leased Premises and the Improvements to Lessor, with the Improvements being in 
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the condition required pursuant to the Operating Agreement; provided that Lessee shall not remove 

from the Leased Premises any Fixtures attached to or used in connection with operation of the 

Improvements, or any additions to or replacements thereof made during the Ground Lease Term, 

it being the intent of the Parties that upon expiration or earlier termination of this Ground Lease, 

Lessor shall receive the Improvements in the condition required pursuant to the Operating 

Agreement; provided that nothing contained herein shall be construed as prohibiting Lessee from 

removing the Personal Property of Lessee or as prohibiting the removal of any belongings of any 

Project Tenant. Lessee’s Personal Property not removed by Lessee within thirty (30) days after 

any expiration or other termination shall be considered abandoned and Lessor may dispose of such 

property (subject to reimbursement by Lessee to Lessor on demand for all reasonable costs actually 

incurred by Lessor in connection therewith) in accordance with Applicable Laws.   

 Default and Remedies.   

27.1 The occurrence of any of the following shall constitute an event of default 

by Lessee hereunder (each, a “Ground Lessee Event of Default”): 

27.1.1 Lessee shall have failed to pay any installment of Rent or any 

other sum required or stipulated to be paid by Lessee to Lessor hereunder when due, and such 

failure continues for thirty (30) days following Lessee’s receipt of written notice thereof from 

Lessor; 

27.1.2 Lessee shall have failed to observe or perform any other 

covenant or obligation of Lessee hereunder and Lessee shall not have cured such failure within 

sixty (60)  days after Lessee shall have received written notice thereof from Lessor; provided, 

however, that if such failure is such as cannot with diligent effort be cured within sixty (60) 

days, Lessee shall not be in default hereunder if Lessee shall have commenced action to 

remedy such failure promptly following notice thereof and shall have diligently prosecuted 

such action in good faith thereafter.  Notwithstanding the foregoing, in the event such failure 

involves Lessee’s failure to timely complete construction of the Improvements on the Leased 

Premises in accordance with the terms of the Comprehensive Agreement as required pursuant 

to Section 4.1 hereof, the notice and cure period provided for in this Section 27.1.2 shall not 

apply to such failure by Lessee, and the terms and conditions of the Comprehensive 

Agreement regarding Lessee’s failure to timely complete construction of the Improvements 

on the Leased Premises shall control in such instance; 

27.1.3 The making of a Ground Lessee Transfer or Ground Lessee 

Equity Transfer in violation of the terms of Section 22;   

27.1.4 The making by Lessee of any general assignment for the 

benefit of creditors, or the filing by or against Lessee of a petition to have Lessee adjudged a 

bankrupt or of a petition for reorganization or arrangement under any Applicable Laws 

relating to bankruptcy, insolvency or creditors’ rights; provided that in the instance of any 

involuntary filing,  the same shall not be dismissed or discharged within ninety (90) days; or 

 27.1.5 Lessee fails to timely comply with any of its duties or 

obligations under the Operating Agreement or the Mason Lease and Lessee shall not have 

cured such default or failure after receipt of written notice thereof from Lessor and the 

expiration of any applicable cure periods provided for in the Operating Agreement or the 

Master File - Page 156 of 535



Mason Lease, as applicable, with respect to such default or failure.  

 

Notwithstanding anything contained in this Section 27.1 to the contrary, in the event 

Lessee reasonably and in good faith disputes any non-monetary default alleged by Lessor in any 

written notice given to Lessee by Lessor pursuant to this Section 27.1, Lessee may contest the 

allegation in accordance with Section 49 below, and it is understood and acknowledged by the 

Parties that the cure period with respect thereto shall be tolled pending such contest by Lessee.      

  

27.2 Upon the occurrence of an Event of Default, subject to the terms hereof and 

the rights of Leasehold Mortgagees set forth in Section 20, Lessor shall be entitled to exercise any 

one or more or all of the following remedies: 

27.2.1 Subject to Section 20, Lessor may terminate this Ground 

Lease and the rights of Lessee hereunder, and may enter and retake possession of the Leased 

Premises (subject to the rights of Subtenants); or 

27.2.2 Subject to the limitations set forth in Section 37, Lessor may 

exercise any other right or remedy available at law or in equity; provided that the remedy of 

terminating this Ground Lease shall be subject to Section 20; or 

27.2.3 Lessor, without additional notice, may cure such Ground 

Lessee Event of Default on the part of the Lessee at Lessee’s expense, and Lessee shall 

promptly reimburse Lessor for all actual, reasonable costs and expenses incurred by Lessor 

in curing such Ground Lessee Event of Default, plus interest at the Default Rate. 

27.3 In the event that (i) Lessor defaults hereunder or fails to timely comply with 

any of its duties or obligations hereunder and Lessor shall not have cured such default or failure 

within thirty (30) days in the case of a default or failure which is monetary in nature or within sixty 

(60) days in the case of all other defaults or failures after Lessor shall have received written notice 

thereof from Lessee (provided, however, in the case of a non-monetary default or failure, if such 

default or failure is of such a nature as cannot with diligent effort be cured within sixty (60) days, 

Lessor shall not be in default hereunder if Lessor shall have commenced action to remedy such 

default or failure promptly following notice thereof and shall have diligently prosecuted such 

action in good faith thereafter) or (ii) Lessor fails to timely comply with any of its duties or 

obligations under the Operating Agreement or the Mason Lease and Lessor shall not have cured 

such default or failure after receipt of written notice thereof from Lessee and the expiration of any 

applicable cure periods provided for in the Operating Agreement or the Mason Lease, as 

applicable, with respect to such default or failure (each, a “Ground Lessor Event of Default”), 

Lessee may (i) commence an action to collect damages claimed by Lessee to have resulted from 

such Ground Lessor Event of Default; or (ii) pursue an action for injunctive relief, to the extent 

available. For avoidance of doubt, Lessee acknowledges and agrees that in the event of a Ground 

Lessor Event of Default, Lessee shall have no right to terminate this Ground Lease, the Mason 

Lease or the Operating Agreement.  

Notwithstanding anything contained in this Section 27.3 to the contrary, in the event 

Lessor reasonably and in good faith disputes any non-monetary default alleged by Lessee in any 

written notice given to Lessor by Lessee pursuant to this Section 27.3, Lessor may contest the 

allegation in accordance with Section 49 below, and it is understood and acknowledged by the 

Parties that the cure period with respect thereto shall be tolled pending such contest by Lessor.   
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 Broker’s Commissions.  Each Party represents and warrants to the other that it has 

not dealt with any real estate brokers in connection with this Ground Lease, and, as between the 

Parties, each Party shall be solely responsible for paying any fees or commissions to which any 

real estate broker claiming to have worked with such Party may be entitled in connection with this 

Ground Lease.   

 Notices.  All notices, demands, requests or other communications to be provided 

under this Ground Lease shall be in writing and shall be served on the Parties at the following 

addresses:   

If to the Lessor: Cathy Wolfe-Pinskey 

Program Director, Facilities 

George Mason University 

3351 Fairfax Drive, MS 5A7 

Arlington, VA 22201 

Email: cwolfe4@gmu.edu 

 

With copies to: 

 

 

K. Anne Gambrill Gentry 

Interim University Counsel 

George Mason University 

4400 University Drive, MS 2A3 

Merten Hall, Suite 5400  

Fairfax, VA 22030 

Email: kgentry2@gmu.edu 

  

And 

 

McGuireWoods LLP 

Gateway Plaza 

800 East Canal Street 

Richmond, Virginia 23219 

Attn:  George Keith Martin, Esq. 

Email: gmartin@mcguirewoods.com 

 

If to Lessee: 

 

Mason Innovation Partners LLC 

c/o Edgemoor Infrastructure and Real Estate 

7500 Old Georgetown Road 

Bethesda, Maryland 20814 

Attn:  James Martin, Vice President 

Email: jamie.martin@edgemoor.com 
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With a copy to: ___________________________ 

___________________________ 

___________________________ 

Attn: 

Email: 

 

And 

 

Rogers Yogodzinski LLP 

2001 L Street, Suite 720 

Washington, DC 20036 

Attn: Debra D. Yogodzinski, Esq. 

 Email: dyogodzinski@rylawdc.com 

 

Any such notices, demands, requests or other communications shall be given or served (a) by 

depositing the same in the United States mail, postage paid, certified and addressed to the Party to 

be notified, with return receipt requested, (b) by overnight delivery using a nationally recognized 

overnight courier, (c) by personal delivery, or (d) by email (provided, however, that if any notice 

is sent by email, the Party sending such notice also must send, on the date that the email is sent, a 

confirmation copy of such notice  by one of the other methods set forth in Section 29 or such email 

notice shall be deemed void).  Notice given by mail, overnight delivery or personal delivery in 

accordance with this Section 29 shall be deemed sufficiently given or served effective only if and 

when received (or when receipt is refused) by the Party to whom such notice is sent.  Notice given 

by email shall be deemed sufficiently given or served only if and when the Party sending such 

notice receives a transmission report generated by such Party’s email program that confirms that 

the email was successfully transmitted and provided the email was transmitted between 9:00 a.m. 

and 5:00 p.m. Eastern Time on a Business Day (otherwise such notice shall be deemed to have 

been delivered on the next Business Day), provided a confirmation copy of such notice is also sent 

by one of the other means of delivery as provided hereinabove.   A Party’s address may be changed 

by written notice to the other Party.  Notices given by counsel to Lessor shall be deemed given by 

Lessor and notices given by counsel to Lessee shall be deemed given by Lessee.  

 

 Waiver.  Neither Party shall be deemed, by any act of omission or commission, to 

have waived any of its rights or remedies under this Ground Lease unless the waiver is in writing 

and signed by such Party.  Any such waiver shall be applicable only to the extent specifically set 

forth in the writing. A waiver of one event shall not be construed as continuing or as a bar to or 

waiver of any right or remedy to a subsequent event. 

 Interpretation.  The language in all parts of this Ground Lease shall in all cases be 

construed as a whole and simply according to its fair meaning and not strictly for nor against either 

of the Parties, and the construction of this Ground Lease and any of its various provisions shall be 

unaffected by any claims, whether or not justified, that it has been prepared, wholly or in 

substantial part, by or on behalf of any of the Parties.  The Parties do not intend to become, and 

nothing contained in this Ground Lease shall be interpreted to deem that Lessee and Lessor are, 

partners or joint venturers in any way or that Lessee is an agent or representative of Lessor for any 

purpose or in any manner whatsoever.  A male or female person may be referred to in this Ground 

Lease by a neuter or masculine pronoun.  The singular includes the plural, and the plural includes 

the singular.  A provision of this Ground Lease which prohibits a Party from performing an action 
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shall be construed so as to prohibit the Party from performing the action or from permitting others 

to perform the action.  Except to the extent, if any, to which this Ground Lease specifies otherwise, 

each Party shall be deemed to be required to perform its obligations under this Ground Lease at its 

own expense, and each part shall be permitted to exercise its rights and privileges only at its own 

expense.  “Including” means “including but not limited to.”  Words such as “hereby,” “herein,” 

and “hereunder” and words of similar import shall be construed to refer to this Ground Lease in 

its entirety. “Include” means “include but not limited to.”  “Any” means “any and all.”  Except to 

the extent the context requires otherwise, “may” means “may but shall not be obligated to.”  “At 

any time” means “at any time and from time to time.”  An expense incurred on behalf of a Party 

shall be deemed to have been incurred by the Party.  An obligation performed on a Party’s behalf 

and pursuant to its request or consent shall be deemed to have been performed by the Party.  If a 

Party is required not to unreasonably withhold consent or approval, the Party shall also be required 

not to unreasonably delay consent or approval. The captions and headings set forth in this Ground 

Lease are for convenience of reference only and shall not be limiting or determinative in the 

construction or interpretation hereof. 

 Short Form.  Simultaneously with the execution hereof, the Parties hereto shall 

execute a short form or memorandum of lease for recording. Any recording, realty transfer, 

documentary, stamp or other tax imposed upon the execution or recording of the short form or this 

Ground Lease shall be paid by Lessee. Subject to the terms of Section 20.7, upon the expiration or 

termination of this Ground Lease, such short form or memorandum shall be terminated. Subject to 

the terms of Section 20.7, upon the expiration, or termination of this Ground Lease, Lessor shall 

prepare and tender to Lessee documents necessary to effect the termination of the short form or 

memorandum, which documents shall be recorded by Lessor at the sole cost and expense of 

Lessee. 

 Binding Effect.  All terms, covenants, conditions and agreements contained in this 

Ground Lease shall extend to and be binding upon the Parties hereto and their respective heirs, 

executors, administrators, and, subject to the terms of Section 22 above, successors and assigns. 

 Partial Invalidity.  If any term, covenant or condition of this Ground Lease shall be 

invalid or unenforceable, the remainder of this Ground Lease shall not be affected thereby, and 

each term, covenant and condition of this Ground Lease shall be valid and shall be enforced to the 

extent permitted by Applicable Laws; provided such partial invalidity does not prevent Lessee 

from realizing the benefit of its bargain pursuant to this Ground Lease, including but not limited 

to possession of the Leased Premises and the use thereof in all material respects as contemplated 

by this Ground Lease. 

 Governing Law; Consent to Exclusive Jurisdiction.  This Ground Lease shall be 

construed in accordance with and governed by the laws of the Commonwealth of Virginia without 

regard to conflict of laws principles. The Parties agree to submit to personal jurisdiction in the 

Commonwealth of Virginia in any action or proceeding arising out of this Ground Lease and, in 

furtherance of such agreement, the Parties hereby agree and consent that without limiting other 

methods of obtaining jurisdiction, personal jurisdiction over the Parties in any such action or 

proceeding may be obtained within or without the jurisdiction of any court located in the 

Commonwealth of Virginia. Any legal suit, action or other proceeding by one Party to this Ground 

Lease against the other arising out of or relating to this Ground Lease shall be instituted only in 

the Circuit Court for the County of Arlington, Virginia, or the United States District Court for the 

Eastern District of Virginia, as determined by Lessor, and each Party hereby waives any objections 
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which it may now or hereafter have based on venue and/or forum non-conveniens of any such suit, 

action or proceeding.  In addition to any form of service of process otherwise permitted by law, 

service in any such action may be given by certified or registered mail, return receipt requested, 

and shall be deemed served upon the actual delivery thereof in such manner to the Party intended 

to be served, which service shall be adequately established by the receipt for such delivery.  The 

provisions of this Section 35 shall survive the termination hereof. 

 Force Majeure Delays.  If either Party shall be prevented or delayed (such party, a  

“Delayed Party”) from punctually performing any obligation or satisfying any condition under 

this Ground Lease (other than an obligation or condition requiring the making of any payment 

hereunder) by delays in the applicable Party’s performance of its obligations hereunder due to 

causes beyond the Party’s reasonable control, including, but not limited to, acts of nature or of a 

public enemy; acts of the government, provided that in each case the delayed Party proceeds with 

due diligence to process approvals and permits in a timely and efficient manner and in accordance 

with all procedural requirements imposed by the applicable governmental authority responsible 

for issuing such approvals and permits, it being expressly acknowledged and agreed by Lessee that 

no delay in Lessee’s obtaining any such approvals or permits due to Lessee’s failure to comply 

with any procedural requirements imposed by any applicable governmental authority in connection 

with such governmental authority’s review and approval of submissions for requests for such 

approvals and permits shall constitute a Force Majeure Delay; fires; floods; epidemics; pandemics; 

quarantine restrictions; freight embargoes; inability to obtain supplies or materials or reasonably 

acceptable substitute supplies or materials (provided that Lessee ordered such materials on a timely 

basis and diligently pursued obtaining same or a reasonably acceptable substitute); unusually 

severe weather, but only to the extent the same actually adversely impacts a Party’s ability to 

perform its obligations or satisfy any conditions under this Ground Lease required to be satisfied 

by such Party; archeological finds on the Property other than those discovered during Lessee’s 

investigations of the Land pursuant to the Comprehensive Agreement prior to the initial 

construction of the Improvements (provided Lessee performed such investigations with respect to 

the Land as were  normal and customary at that time for development of projects similar to the 

Project), and those actually known to Lessee; substantial interruption of work because of labor 

disputes (which does not mean a contractual dispute between Lessee or any particular contractor 

or subcontractor); administrative appeals; litigation and arbitration (provided in each such case 

that the delayed Party proceeds with due diligence to resolve any appeal or dispute that is the 

subject of such action); governmental restriction (including, but not limited to, any Governmental 

Moratorium, any change in any applicable law or the enactment of any applicable law after the 

date of this Ground Lease), taking, enemy action, civil commotion, casualty, sabotage, or restraint 

by, delay by, or failure to act of, any court, public authority or other governmental agency, or the 

commencement and prosecution of litigation against any delayed Party, or other events which are 

not within the reasonable control of the Party whose performance is delayed or hindered.  As used 

herein, the term “Governmental Moratorium” shall mean any action by a governmental authority 

which delays, defers or impedes the performance of the delayed Party’s obligation, or delays of 

subcontractors due to any of these causes; it being the purpose and intent of this provision that in 

the event of the occurrence of any such delay, the time or times for performance of the obligations 

of the delayed Party shall be extended for the period of the delay or such other period which results 

from the delay (i.e., the time period required to reschedule a hearing or to submit an application if 

a submission deadline is missed by reason of such delay); provided, however, that within thirty 

(30) days after the beginning of any such delay, the delayed Party shall have notified the other 

Party thereof in writing, stating the cause or causes of the delay and at the end of the enforced 
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delay the delayed Party shall notify the other Party of same (each, an “Force Majeure Delay”).  

Force Majeure Delays shall not include situations caused by the gross negligence or willful 

misconduct of a Party.  The time to perform such obligation or satisfy such condition shall be 

extended for a period equal to the duration of the Force Majeure Delay caused by such event 

(provided a Force Majeure Delay shall not excuse the prompt and timely payment by either Party 

of any payments required to be made by such Party hereunder).  If either Party shall, as a result of 

any such event, be unable to exercise any right or option within any time limit provided therefor 

in this Ground Lease, such time limit shall be deemed extended for a period equal to the duration 

of the delay caused by such event plus ten (10) days.  

  

 Nonliability of Lessor and Lessee Officials and Employees; Other Limitations.  

Lessor’s responsibility and liability under this Ground Lease shall be limited to its interest in the 

Leased Premises, and the Parties have agreed that, only as between the Parties, Lessee shall look 

solely to Lessor’s interest in the Leased Premises for the collection of any judgment. The Parties 

acknowledge and agree that nothing contained in the foregoing sentence shall be deemed to extend 

Lessor’s liability hereunder beyond any limitations on Lessor’s liability hereunder under 

Applicable Laws. No member of the Board of Visitors, officer, official, employee, agent or 

representative of Lessor shall be personally liable to Lessee or any successor in interest, in the 

event of any default or breach by Lessor for any amount which may become due to Lessee or any 

successor in interest, or on any obligation incurred under the terms of this Ground Lease.  No 

officer, official, employee, agent, member or representative of Lessee shall be personally liable to 

Lessor or any successor in interest, in the event of any default or breach by Lessee for any amount 

which may become due to Lessor or any successor in interest, or on any obligation incurred under 

the terms of this Ground Lease. Subject to Lessee’s express indemnification obligations as stated 

in this Ground Lease, neither Party shall be liable to the other Party for claims of the other Party 

for indirect, consequential, special or punitive damages.  

 Prior Agreements and Discussions.  Any agreements between Lessor on the one 

hand and Lessee on the other hand before the date of this Ground Lease and relating solely to the 

leasing by Lessor to Lessee of the Leased Premises and to the construction thereon by Lessee of 

the Project are superseded by this Ground Lease; provided, however, that the Comprehensive 

Agreement shall remain in full force and effect to the extent set forth in Section 12.4 thereof.  Other 

than as set forth in the Comprehensive Agreement, to the extent the Comprehensive Agreement 

survives, all prior negotiations relative solely to the leasing of Leased Premises by Lessor to Lessee 

and/or the construction thereon by Lessee of the Project are merged into this Ground Lease.  The 

submission of any unexecuted copy of this Ground Lease shall not constitute an offer to be legally 

bound by the provisions of the document submitted; and no Party shall be bound by this Ground 

Lease until it is executed and delivered by both Parties. 

 No Third Party Rights.  Nothing in this Ground Lease shall be construed to permit 

anyone other than Lessor, Lessee, the Leasehold Mortgagees and, subject to the terms and 

conditions of Section 20 and Section 22 hereof, their respective successors and assigns to rely upon 

the covenants and agreements herein contained nor to give any such third party a cause of action 

(as a third party beneficiary or otherwise) on account of any nonperformance hereunder. 

 Entire Agreement; Amendment.  This Ground Lease and the Exhibits and 

Schedules hereto embody the entire agreement and understanding between the Parties hereto with 

respect to the leasing of the Leased Premises by Lessor to Lessee, and supersedes all prior 
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agreements and understandings between the Parties with respect to the leasing of the Leased 

Premises by Lessor to Lessee. This Ground Lease may be changed, waived, discharged or 

terminated only by an instrument in writing signed by the Party or Parties against which 

enforcement of such change, waiver, discharge or termination is sought. The Exhibits and 

Schedules to this Ground Lease are as follows:  

 Exhibit A  -  Legal Description of Land 

 Exhibit B  - Permitted Exceptions 

 Exhibit C  - Prohibited Uses 

 Exhibit D - Determination of Fair Market Value and Market Capitalization Rate 

 Exhibit E  -  Form of Mason Lease 

 Exhibit F - Form of Box Culvert Reciprocal License and Maintenance Agreement 

 Schedule 9.3 – Approval Items 

     

 Agreement.  This Ground Lease constitutes the Ground Lease (as defined in the 

Comprehensive Agreement). 

 Intellectual Property Rights.  No Party may use the intellectual property rights of 

the other Party without the written permission of the other Party.  

 Counterparts.  This Ground Lease may be executed in any number of counterparts 

and by different Parties hereto in separate counterparts, each of which when so executed shall be 

deemed to be an original and all of which taken together shall constitute one and the same 

agreement.  Digital signatures and other electronic signatures of this Ground Lease (including, but 

not limited to, DocuSign) and copies of electronic or manual signatures of this Ground Lease 

transmitted by .PDF or email shall be binding and considered fully effective as if they were original 

signatures. Signature pages may be taken from one counterpart and inserted in other counterparts 

to form a single Ground Lease document. 

   Lessor’s Right of First Offer. 

44.1.1 Except as provided in Section 44.1.7 below, if at any time (i) 

Lessee intends to sell, transfer or convey Lessee’s Estate by effectuating a Ground Lessee 

Transfer or (ii) an owner of any equity interests in Lessee intends to sell, transfer or convey 

an interest in Lessee’s Estate by effectuating a Ground Lessee Equity Transfer, before 

consummating such Ground Lessee Transfer or Ground Lessee Equity Transfer, as the case 

may be, Lessee shall notify Lessor of Lessee’s intent to make such  Ground Lessee Transfer 

or the owner of the applicable equity interests in Lessee shall notify Lessor of such owner’s 

intent to make such a Ground Lessee Equity Transfer, as the case may be (a “First Offer 

Notice”).  The First Offer Notice shall specify the price and other material terms pursuant to 

which Lessee is prepared to effectuate such a Ground Lessee Transfer or such owner is 

prepared to effectuate such a Ground Lessee Equity Transfer, as the case may be (including 

without limitation, in the case of a Ground Lessee Equity Transfer, the assumption of 

outstanding debt encumbering the applicable equity interests which are the subject of such 

Ground Lessee Equity Transfer, if applicable) (the “Offer Terms”).  The First Offer Notice 

shall constitute an offer (the “Offer”) by Lessee or such owner, as the case may be, to 

effectuate a Ground Lessee Transfer to Lessor or a Ground Lessee Equity Transfer to Lessor, 

as the case may be, on the Offer Terms.  Lessor may, by written notice thereof to Lessee 

within forty-five (45) days after Lessor’s receipt of the First Offer Notice (the “Lessor’s 
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Response Period”), notify Lessee or such owner, as the case may be, in writing (an 

“Acceptance Notice”) that Lessor desires to accept such Offer.   

44.1.2 If Lessor timely delivers an Acceptance Notice, then within 

thirty (30) days from Lessee’s receipt of Lessor’s Acceptance Notice, Lessor and Lessee or 

Lessor and such owner, as the case may be, shall enter into a mutually acceptable definitive 

written agreement in order to effectuate the Ground Lessee Transfer to Lessor or the Ground 

Lessee Equity Transfer to Lessor, as the case may be, on the same terms and conditions set 

forth in the First Offer Notice.  If Lessor fails to enter into such agreement, Lessor shall 

reimburse Lessee for any costs actually incurred by Lessee to comply with terms of this 

Section 44, up to an amount not to exceed Twenty-Five Thousand Dollars ($25,000.00).  

44.1.3 In the case of a Ground Lessee Transfer to Lessor, the written 

agreement referenced in Section 44.1.2 above shall provide that, at closing, the Parties shall 

execute, acknowledge and deliver (i) an Assignment and Assumption of Leasehold Interest 

(which shall evidence the assignment of the Lessee’s Estate from Lessee to Lessor and 

Lessor’s assumption of all duties and obligations of Lessee thereunder), (ii) an Assignment 

and Assumption of Project Leases and Service Contracts (which shall evidence the 

assignment by Lessee to Lessor of all Project Leases and service, supply and maintenance 

contracts relative to the Project, and Lessor’s assumption of all duties and obligations of 

Lessee thereunder), and (iii) a General Assignment  (which shall evidence the assignment by 

Lessee to Lessor, to the extent the same are assignable, all warranties, guaranties, licenses and 

permits relative to the Project, and Lessor’s acceptance of such assignment), each in form and 

substance reasonably acceptable to the Parties. Notwithstanding the foregoing, at closing, 

Lessee shall, at Lessor’s request, terminate any service, supply and maintenance contracts that 

are terminable by written notice to the service provider.  In addition, Lessee and Lessor shall 

execute, acknowledge and deliver such affidavits, agreements and other documents as may be 

reasonably required by Lessor’s title insurance company and/or as are customary in similar 

transactions in the Commonwealth of Virginia.  Lessee’s Estate shall be transferred and 

assigned by Lessee to Lessor free and clear of any and all liens and security interests, 

including without limitation, any liens and security interests existing in connection with any 

Leasehold Mortgages in effect as of the date of closing, but in any event subject to the 

Permitted Exceptions. 

44.1.4 In the case of a Ground Lessee Equity Transfer, the written 

agreement referenced in Section 44.1.2 above shall provide that, at closing, (i) the equity 

interests in Lessee which are the subject to such Ground Lessee Equity Transfer shall be 

transferred to Lessor or, at Lessor’s direction, to any Affiliate of Lessor or to any foundation 

associated with Lessor or established for the purpose of owning Lessor’s real estate, whether 

now or hereafter existing, (ii) Lessor or such Affiliate of Lessor or such foundation shall, if 

applicable, assume the outstanding debt encumbering the applicable equity interests which 

are the subject to such Ground Lessee Equity Transfer (provided that if no outstanding debt 

is required to be assumed pursuant to the Offer Terms, such equity interests shall be conveyed 

to Lessor or such Affiliate of Lessor or such foundation free and clear of any and liens and 

security interests), and (iii) if necessary, Lessee’s organizational documents shall be amended 

to reflect such transfer.      

44.1.5 If Lessor does not timely deliver an Acceptance Notice, then 

Lessee shall thereafter be free to consummate a Ground Lessee Transfer  or  such owner shall 
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thereafter be free to consummate a Ground Lessee Equity Transfer, as the case may be, 

without any further notice or offer to Lessor for a price within three percent (3%) of the price 

set forth in the First Offer Notice and otherwise on materially the same terms and conditions 

set forth in the First Offer Notice for a period of eighteen (18) months following the end of 

the Lessor’s Response Period, provided Lessee or such owner, as the case may be, enters into 

a definitive written agreement with a third party to effectuate such Ground Lessee Transfer or 

such Ground Lessee Equity Transfer, as the case may be, and delivers a copy of such 

agreement to Lessor within twelve (12) months following the end of the Lessor’s Response 

Period.  If (i) Lessee or such owner, as the case may be, does not enter into a definitive written 

agreement with a third party to effectuate such Ground Lessee Transfer or such Ground Lessee 

Equity Transfer, as the case may be, and deliver a copy of such agreement to Lessor within 

such twelve (12) month period or (ii) after entering into and providing a copy of such 

agreement to Lessor, Lessee or such owner, as the case may be, does not consummate such 

Ground Lessee Transfer or such Ground Lessee Equity Transfer, as the case may be, in 

accordance with the terms of such agreement by the date which is eighteen (18) months 

following the end of the Lessor’s Response Period, then Lessee shall not attempt to effectuate 

a Ground Lessee Transfer or such owner shall not attempt to effectuate a Ground Lessee 

Equity Transfer, as the case may be, until it has again complied with the terms and conditions 

set forth in Section 44.1.1 above.  

44.1.6 The Parties acknowledge and agree that, in the event Lessor 

does not exercise its rights under this Section 44 to acquire Lessee’s Estate or such equity 

interests in Lessee identified in the First Offer Notice, as the case may be, and Lessee 

subsequently consummates a Ground Lessee Transfer or the owner of such equity interests in 

Lessee consummates a Ground Lessee Equity Transfer, as the case may be, in accordance 

with the terms of this Section 44, Lessee’s right to acquire Lessee’s Estate or any equity 

interests in Lessee, as the case may be, pursuant to the terms of this Section 44 shall remain 

in full force and effect, shall be binding upon the successor owner of Lessee’s Estate and any 

successor owner of any equity interests in Lessee, as the case may be, and shall be applicable 

in the event such successor owner of Lessee’s Estate  or such successor owner of any equity 

interests in Lessee, as the case may be, shall seek to further sell, transfer or convey Lessee’s 

Estate by effectuating a Ground Lessee Transfer or any equity interests in Lessee by 

effectuating a Ground Lessee Equity Transfer, as the case may be.         

44.1.7 The terms and provisions of this Section 44 shall not apply to 

(a) any Ground Lessee Transfer or any Ground Lessee Equity Transfer by and between any 

Affiliates of Lessee, Members of Lessee and/or Affiliates of Members of Lessee, (b) any 

financing or mortgaging of the Lessee’s Estate by Lessee or the exercise of any remedies 

under a Leasehold Mortgage, including without limitation, any Ground Lessee Transfer or 

sale pursuant thereto or in lieu thereof following the occurrence of an event of default by 

Lessee thereunder (provided the successor to Lessee in any such case shall thereafter be bound 

by the terms of this Section 44), (c) any transfer of the Leased Premises and/or Improvements 

or any portion thereof in connection with a condemnation or a sale in lieu of condemnation, 

(d) any transfer or assignment resulting from the sale or transfer of securities at a public 

exchange, (e) any transfer or assignment which results from a merger or consolidation 

involving Lessee or an Affiliate of Lessee, or (f) any Ground Lessee Equity Transfer to a 

person or entity that, at the time of such Ground Lessee Equity Transfer, owns an equity 

interest in Lessee.   
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44.1.8 In the event any uncured Ground Lessor Event of Default of 

a monetary nature exists as of the date of closing of Lessor’s acquisition of Lessee’s Estate or 

any equity interests in Lessee, as the case may be, pursuant to this Section 44 that is not then 

being actively disputed by Lessor, Lessor acknowledges and agrees that, as a condition 

precedent to such closing, Lessor must cure such Ground Lessor Event of Default on or before 

the date of such closing.  In connection with the foregoing, the purchase and sale agreement 

with respect to such acquisition shall (a) contain an outside closing date mutually acceptable 

to the Parties, and (b) require any Ground Lessor Event of Default be cured (or any dispute 

by Lessor in connection therewith resolved) prior to such outside closing date. 

 Lessor’s Option to Acquire Lessee’s Estate. Provided that no Ground Lessor Event 

of Default then exists, within six (6) calendar months prior to or after the expiration of the fifteenth 

(15th),  twenty-fifth (25th), and fiftieth (50th) anniversary of the Substantial Completion Date, 

Lessor shall have the right (“Acquisition Right”), at its option, to purchase the Lessee’s Estate 

upon the terms and subject to the conditions contained in this Section 45.   

45.1 Intentionally Omitted.  

45.2 Exercise.  In order to exercise the Acquisition Right, Lessor must deliver 

written notice of such exercise (the “Exercise Notice”) to Lessee.  In order to be effective, the 

Exercise Notice must clearly, conspicuously and unequivocally state that Lessor is exercising the 

Acquisition Right.   

45.3 Purchase Price.  The purchase price (“Purchase Price”) to be paid by Lessor 

to Lessee for Lessee’s Estate shall be as follows: 

45.3.1 An amount equal to the greater of (a) the Lessee’s Estate 

Valuation (as agreed upon by the Parties within sixty (60) days after the date Lessor issues its 

Exercise Notice, or as otherwise determined in accordance with the provisions of Exhibit D 

hereto) as of the date Lessor issues its Exercise Notice, or (b) such amount as will result in 

Lessee having received an Unlevered Internal Rate of Return on the Project as of the Closing 

Date (as hereinafter defined) of twelve percent (12%).  

45.4 Closing.  The closing of the purchase of the Lessee’s Estate by Lessor (the 

“Closing”) shall occur on or before that date which is six (6) months following the date of Lessee’s 

receipt of the Exercise Notice or such earlier date as is agreed to by Lessor and Lessee in writing 

(the “Closing Date”).  The Closing shall be held at the offices of Lessor’s title insurance company 

(“Title Company”) or at such other location as mutually agreed upon by the Parties.  At the 

Closing, the following shall occur: 

45.4.1 Lessor shall pay the Purchase Price to Lessee in cash or by 

wire transfer, in U.S. dollars.  If there are any Leasehold Mortgages as of the Closing Date, 

then, the net portion of the Purchase Price to be paid and disbursed to Lessee at the Closing 

shall be equal to (A) the entire Purchase Price, less (B) the total amount of unpaid principal 

and accrued but unpaid interest owing under all Leasehold Mortgages as of the Closing Date, 

which amount of principal and interest shall be paid to the Leasehold Mortgagees.  If there 

are any Leasehold Mortgages as of the Closing Date, then in addition to paying the Purchase 

Price, Lessor shall, at its sole cost and expense, pay and be responsible for any and all sums 

required to be paid to all Leasehold Mortgagees solely as a result of the prepayment of such 
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Leasehold Mortgagees (including, without limitation, prepayment fees, prepayment penalties, 

defeasance and yield maintenance costs, collateral replacement costs and other costs, 

expenses and fees payable to any Leasehold Mortgagee by Lessee pursuant to the terms of its 

Leasehold Mortgage solely as a result of the  prepayment of such Leasehold Mortgage in 

connection with such Closing). 

45.4.2 Any and all escrows and impounds under any Leasehold 

Mortgage (including, without limitation, escrows or impounds for taxes, insurance and 

repairs) (collectively, “Impounds”) shall belong to Lessee and shall either be disbursed by the 

Leasehold Mortgagee to and retained by Lessee following Closing or deducted from the 

payoff amount paid to the Leasehold Mortgagee at Closing.  In addition, Lessee shall retain 

any funds in any capital repair reserve, and Lessor shall, at Closing, release any and all liens 

and security interests on the capital repair reserve.  Notwithstanding anything contained in 

this Section 45.4.2 to the contrary, to the extent Lessor paid any portion of such Impounds or 

any portion of any capital repair reserve, the portion paid by Lessor shall be credited against 

the Purchase Price. 

45.4.3 Lessee and Lessor shall execute, acknowledge and deliver (i) 

an Assignment and Assumption of Leasehold Interest (which shall evidence the assignment 

of the Lessee’s Estate from Lessee to Lessor and Lessor’s assumption of all duties and 

obligations of Lessee thereunder), (ii) an Assignment and Assumption of Project Leases and 

Service Contracts (which shall evidence the assignment by Lessee to Lessor of all Project 

Leases and service, supply and maintenance contracts relative to the Project, and Lessor’s 

assumption of all duties and obligations of Lessee thereunder), and (iii) a General Assignment  

(which shall evidence the assignment by Lessee to Lessor, to the extent the same are 

assignable, all warranties, guaranties, licenses and permits relative to the Project, and Lessor’s 

acceptance of such assignment), each in form and substance reasonably acceptable to the 

Parties. Notwithstanding the foregoing, at Closing, Lessee shall, at Lessor’s request, terminate 

any service, supply and maintenance contracts that are terminable by written notice to the 

service provider.  In addition, Lessee and Lessor shall execute, acknowledge and deliver such 

affidavits, agreements and other documents as may be reasonably required by the Title 

Company to close the escrow and issue a title insurance policy and/or as are customary in 

similar transactions in the Commonwealth of Virginia. 

45.4.4 Each Party shall be responsible for its own attorneys’ fees and 

costs in connection with the Closing. Lessor shall pay any and all other costs and expenses 

associated with the Closing, including without limitation, to the extent applicable, transfer 

taxes (unless an exemption otherwise exists), mortgage taxes (unless an exemption otherwise 

exists), title insurance premiums, recording costs or reasonable closing fees payable to any 

Leasehold Mortgagee or the Title Company.     

45.4.5 The following shall be prorated between Lessee and Lessor as 

of midnight of the day immediately preceding the Closing Date: 

45.4.5.1 All Rent and other payments due and owing pursuant to 

this Ground Lease; 

45.4.5.2 All rental and other payments received pursuant to 

Project Leases;  
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45.4.5.3 Utilities (including, without limitation, electricity, 

water, sewer, telephone, data communications, gas and cable); 

45.4.5.4 Real and personal property taxes associated with the 

Project; and 

45.4.5.5 All other operating expenses for the Project. 

45.4.5.6 All refundable security deposits then on hand with 

Lessee pursuant to Project Leases, and any prepaid rents under Project Leases (excluding the 

Mason Lease) attributable to periods of time after the Closing Date, shall be assigned and 

transferred by Lessee to Lessor or credited to the Purchase Price.   

45.4.5.7 Lessee shall deliver to Lessor all Project Leases 

(together with associated lease files), service contracts and keys to the Improvements.  Lessee 

shall, prior the Closing Date, remove any and all Personal Property from the Project and repair any 

damage to the Project caused by such removal. 

45.4.5.8 In the event there any Leasehold Mortgages as of the 

Closing Date, all liens and security interests existing in connection with such Leasehold Mortgages 

must be unconditionally released of record by the Leasehold Mortgagees. 

45.5 Failure of Closing.  In the event that Lessor delivers an Exercise Notice but 

the Closing does not occur on or before the Closing Date because of a default by Lessor pursuant 

to this Section 45, all rights of Lessor in the Acquisition Right shall automatically terminate and 

be of no further force or effect, and Lessor shall promptly reimburse Lessee for all reasonable costs 

actually incurred by Lessee in connection with the terminated transaction    In the event that Lessor 

delivers an Exercise Notice, but the Closing does not occur on or before the Closing Date because 

of a default by Lessee pursuant to this Section 45, Lessor shall have the right to either (i) withdraw 

the Exercise Notice or (ii) pursue an action for specific performance against Lessee.   

 Lessor’s Right of First Refusal.  Provided that  no Ground Lessor Event of Default 

then exists,  throughout the Lease Term, Lessee hereby grants to Lessor an on-going right of first 

refusal to purchase the Lessee’s Estate in the event Lessee receives an unsolicited offer to purchase 

the Lessee’s Estate from a third party that Lessee desires to accept by effectuating a Ground Lessee 

Transfer and an on-going right of first refusal to purchase any equity interests in Lessee in the 

event the owner of such equity interests in Lessee receives an unsolicited offer to purchase such 

equity interests that such owner desires to accept by effectuating a Ground Lessee Equity Transfer.  

In the event Lessee or the owner of such equity interests in Lessee, as the case may be, receives 

such an offer to purchase, Lessee shall provide Lessor with written notice of the terms of such 

offer (the “First Refusal Notice”), and Lessor shall thereafter have twenty-one (21) days in which 

to notify Lessee in writing of its intent to exercise the right of first refusal, and thereafter, Lessor 

shall have sixty (60) days from such notice to reach mutual agreement with Lessee or the owner 

of such equity interests in Lessee, as the case may be, upon the form of a purchase agreement 

whereby Lessor will agree to purchase the Lessee’s Estate from Lessee and Lessee will agree to 

sell the Lessee’s Estate to Lessor upon the same terms and conditions as set forth in the First 

Refusal Notice or Lessor will agree to purchase from the owner of such equity interests in Lessee 

and the owner of such  equity interests in Lessee will agree to sell such equity interests in Lessee 

to Lessor upon the same terms and conditions as set forth in the First Refusal Notice, as the case 
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may be (the “Purchase Agreement”).  Thereafter, Lessor shall have a period of fourteen (14) days 

in which to obtain approval of the Purchase Agreement from the Board of Visitors and execute 

and deliver the Purchase Agreement to Lessee.  If (i) Lessor fails to timely notify Lessee of its 

exercise of the right of first refusal, (ii) Lessor and Lessee fail to timely reach agreement on the 

form of the Purchase Agreement despite the reasonable good faith efforts of the Parties to do so or 

Lessor and the owner of such equity interests in Lessee fail to timely each agreement on the form 

of the Purchase Agreement despite the reasonable good faith efforts of Lessor and the owner of 

such equity interests in Lessee to do so, as the case may be, or (iii) Lessor fails to timely obtain 

approval of the Purchase Agreement from the Board of Visitors and execute and deliver the 

Purchase Agreement to Lessee or the owner of such equity interests in Lessee, as applicable, then 

Lessee shall thereafter be free to consummate the sale of the Lessee’s Estate or such equity interests 

in Lessee, as the case may be (subject to Lessor’s on-going right of first refusal pursuant to the 

terms of this Section 46), to the proposed third party purchaser identified in Lessee’s First Refusal 

Notice for a purchase price within three percent (3%) of the purchase price set forth in the First 

Refusal Notice and otherwise on materially the same terms and conditions set forth in the First 

Refusal Notice for a period of eighteen (18) months following the expiration of either Lessor’s 

twenty-one (21) day period in which to respond to Lessee’s First Refusal Notice, the sixty (60)  

day negotiation period, or the fourteen (14) day period in which to obtain approval of the Purchase 

Agreement from the Board of Visitors and execute and deliver the Purchase Agreement to Lessee 

or the owner of such equity interests in Lessee, as the case may be, as applicable (provided the 

third party purchaser identified in Lessee’s First Refusal Notice and Lessee or the owner of such 

equity interest in Lessee, as applicable, enter into a binding purchase agreement for the purchase 

and sale of the Lessee’s Estate or such equity interest in Lessee, as applicable, for a purchase price 

equal to the purchase price set forth in the First Refusal Notice and otherwise on materially the 

same terms and conditions set forth in the First Refusal Notice).  Thereafter, Lessee may not 

attempt to sell Lessee’s Estate to a third party pursuant to an unsolicited offer Lessee desires to 

accept and the owner of any equity interest in Lessee may not attempt to sell such equity interests  

to a third party pursuant to an unsolicited offer such owner desires to accept without again 

complying with the terms and conditions set forth in this Section 46.  

 Capital Events.    

47.1.1  Upon the occurrence of any Capital Event, Lessee shall pay to Lessor an 

administrative fee equal to Twenty-Five Thousand Dollars ($25,000.00), which fee shall increase 

annually commencing with the second Ground Lease Year and continuing each Ground Lease 

Year thereafter during the Ground Lease Term based upon the percentage increase in CPI during 

the period commencing on the first day of the prior Ground Lease Year and ending on the last day 

of the prior Ground Lease Year (the “Lessor Administrative Fee”).    The Lessor Administrative 

Fee is intended to cover Lessor’s administrative expenses (including, without limitation, attorneys’ 

and consultants’ fees) in connection with reviewing and processing any paperwork required in 

connection with any Capital Event.  

47.1.2 In addition to the Lessor Administrative Fee, upon the occurrence of any 

Capital Event, Lessee shall pay to Lessor an amount equal to 0.75% of the gross revenue received 

by Lessee as a result of such Capital Event, after first deducting therefrom the following, to the 

extent applicable to such Capital Event: (i) all amounts paid by Lessee to satisfy any existing 

Leasehold Mortgages; and (ii) all out-of-pocket costs incurred by Lessee in connection with such 

Capital Event, including without limitation, reasonable attorneys’ fees, market-rate brokerage fees 
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and market-rate lender fees and financing fees. The amount payable by Lessee to Lessor pursuant 

to this Section 47.1.2 shall be referred to herein as the “Lessor Capital Event Payment”). 

47.1.3 The Lessor Administrative Fee and the Lessor Capital Event Payment shall 

due and payable by Lessee to Lessor upon the closing date for such Capital Event; however, in the 

event that any uncured Ground Lessor Event of Default of a monetary nature  exists on such date 

that is not being actively disputed by Lessor, Lessor acknowledges and agrees that Lessor must 

cure such Ground Lessor Event of Default on such date as a condition precedent to receiving the 

payment of the Lessor Administrative Fee and the Lessor Capital Event Payment from Lessee.   

 

 Mason Lease.  Simultaneously with the execution of this Ground Lease, Lessor and 

Lessee shall execute the Mason Lease (in the form attached hereto as Exhibit E).  In the event of 

any conflict between the terms and conditions of this Ground Lease and the terms and conditions 

of the Mason Lease, the terms and conditions of this Ground Lease shall control.  Notwithstanding 

anything to the contrary contained in this Ground Lease or the Mason Lease, any liability of Lessor 

as lessee under the Mason Lease, as between Lessor and Lessee, shall be Lessor’s obligation to 

perform, cure and/or remove. 

 Mediation.  Notwithstanding anything contained in this Ground Lease to the 

contrary, in the event any major dispute arises between the Parties pursuant to this Ground Lease 

that the Parties are unable to resolve after good faith negotiations between the Parties, the Parties 

hereto covenant and agree that, before either Party may institute legal action against the other in 

connection with such dispute, the Parties shall attempt in good faith to resolve such dispute through 

non-binding mediation proceedings.  The Parties further covenant and agree that such mediation 

proceedings shall be initiated within twenty-one (21) days after delivery of written notice from 

one Party to the other describing the dispute to be the subject of the non-binding mediation in 

reasonable detail, shall be held in Arlington, Virginia or another mutually agreed upon location, 

shall be conducted by a mediator mutually acceptable to the Parties with sufficient knowledge and 

experience in the industry and independence from both Parties, and shall be conducted in 

accordance with the then current mediation procedures of the American Arbitration Association.  

Each Party shall bear its own legal and other expenses associated with such mediation and share 

the costs of the mediator or mediators equally.   

 Legal Fees.  Each Party shall bear its own legal fees in connection with any dispute 

or litigation arising under this Ground Lease.  

 Intentionally Deleted.  

 Sovereign Immunity.  Lessee understands and acknowledges that Lessor is an 

agency of the Commonwealth of Virginia and with respect to tort liability for acts or occurrences 

on or about the Leased Premises, including product liability, the Commonwealth of Virginia and 

Lessor are either (i) constitutionally immune (or partially immune) from suit, judgment or liability, 

(ii) insured, or (iii) covered by a financial plan of risk management that is in the nature of self-

insurance, all as determined by applicable laws, government policies and practices.  No provision, 

covenant or agreement contained in this Ground Lease shall be deemed to be a waiver of the 

sovereign immunity of the Commonwealth of Virginia or Lessor, from tort or other liability.  
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 Time of Essence.   Time is of the essence as to all dates and times set forth in this 

Ground Lease, unless otherwise expressly set forth herein or otherwise mutually agreed by the 

Parties. 

 

 

 

[SIGNATURE PAGES FOLLOW] 

  

Master File - Page 171 of 535



IN WITNESS WHEREOF, the Parties hereto have executed this Ground Lease on the date 

first written above.  

 

      LESSOR:  

 

RECTOR AND VISITORS OF GEORGE 

MASON UNIVERSITY, an institution of 

higher education and agency of the 

Commonwealth of Virginia 

 

 

By:       

Name: ______________________________ 

Title:          

 

 

 

Office of University Counsel 

 

Approved as to form: 

 

___________________________________ 

Associate University Counsel/Assistant 

Attorney General 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

[SIGNATURE PAGE OF LESSOR] 
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      LESSEE: 

 

   MASON INNOVATION PARTNERS LLC, 

   a Maryland limited liability company 

 

 

      By:  ________________________________ 

      Name:  _____________________________ 

      Title:  ______________________________ 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

[SIGNATURE PAGE OF LESSEE] 
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Exhibit A 

 

Legal Description of Land 
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Exhibit B 

 

Permitted Exceptions 

 

1. All covenants, conditions, restrictions, easements and other matters of record existing as 

of the Commencement Date, insofar as the same may lawfully affect the Leased 

Premises. 

2. All matters that would be shown by a current and accurate survey of the Leased Premises. 

[NTD: MIP SHOULD BE OBTAINING A SURVEY, WHICH CAN BE 

REFERENCED HERE IN LIEU OF THIS GENERAL SURVEY EXCEPTION.]  

3. Fee Mortgages, whether entered into by Lessor prior to or after the Commencement Date 

in accordance with the provisions of this Ground Lease (including the issuance of the 

requisite non-disturbance agreement). 

4. Applicable Laws. 

5. To the extent applicable to the Leased Premises, all real estate taxes and assessments not 

yet due and payable as of the Commencement Date.     
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Exhibit C 

 

Prohibited Uses   

 

Sale of pornography 

Head shops 

Firearm or ammunition sales 

Abortion clinics 

Tattoo parlors 

Pawn shops 

Gas stations and auto repair facilities 

Firms offering so-called “pay day” loans 

On-site dry cleaning plants (provided businesses offering pick-up and drop-off dry cleaning 

services are permitted) 

Drive through uses 

Marijuana sales 

Fireworks sales 

Second hand stores 

Tobacco sales (provided tobacco sales shall be permitted if such sales are only an ancillary part 

of a retail establishment’s overall business) 

Alcohol sales (provided alcohol sales shall be permitted if such sales are only an ancillary part of 

a retail establishment’s overall business) 

Strip clubs or other forms of adult entertainment 

Competitive institutions of higher education 

For-profit institutions of higher education 
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Exhibit D 

 

Determination of Fair Market Value and Market Capitalization Rate  

 

At any time when the FMV of Lessee’s Estate (“Lessee’s FMV”) and/or the FMV of 

Lessor’s Estate (“Lessor’s FMV”) is required to be determined in accordance with this Ground 

Lease (including without limitation for purposes of Sections 17 or 19 of this Ground Lease), and 

the Parties do not otherwise agree in writing, such determination shall be made in accordance with 

the terms and conditions of this Exhibit D. 

1.1 FMV Determination. 

1.1.1 If the Parties cannot otherwise agree in writing regarding a 

determination of Lessee’s FMV and Lessor’s FMV within sixty (60) days, then either Party (at 

any time) may unilaterally send the other Party a written notice requesting that such determination 

be made in accordance with this Exhibit D (an “Appraisal Request”).  Within twenty (20) days 

following either Party’s receipt of an Appraisal Request, each Party shall, at its own cost and 

expense and by giving written notice to the other Party, engage a Qualified Appraiser (as 

hereinafter defined) who shall complete (and deliver to both Parties) a written report (a “Report”) 

containing the Qualified Appraiser’s findings with respect to the Appraisal Assignment (as 

hereinafter defined), within forty-five (45) days’ of the receiving Party’s receipt of the Appraisal 

Request (the “Appraisal Assignment Period”). 

1.1.2 At the end of the Appraisal Assignment Period, the two Qualified 

Appraisers, utilizing the findings in their respective Reports, shall meet promptly and attempt in 

good faith to determine Lessor’s FMV and Lessee’s FMV, as required in the Appraisal 

Assignment.  If a Party fails to complete and deliver a Report within the Appraisal Assignment 

Period, the other Party’s Report shall be conclusive with respect to establishing Lessee’s FMV and 

Lessor’s FMV for purposes of this Ground Lease.  If the two Qualified Appraisers are unable to 

agree on such determination within thirty (30) days after the end of the Appraisal Assignment 

Period, either Party may unilaterally send the other Party a written request (“Independent 

Appraiser Request”) for the appointment of an independent Qualified Appraiser (the “Independent 

Appraiser”) to make such determination. The Parties, in consultation with their respective 

Qualified Appraisers, shall use good faith diligent efforts to mutually agree upon the selection of 

the Independent Appraiser.  If the Parties do not agree upon the selection of the Independent 

Appraiser within thirty (30) days after delivery of the Independent Appraiser Request, the Parties 

shall attend a meeting at Lessor’s business offices in Arlington, Virginia within seven (7) days 

after such date and, at such meeting, each Party shall deliver to the other Party a list of three (3) 

Qualified Appraisers (including relevant contact information) whom such Party proposes to be the 

Independent Appraiser.  The list of each Party shall designate which of such Qualified Appraisers 

is the first choice, which the second choice, and which is the third choice of such Party.  If either 

Lessee or Lessor fails to timely present such a list, the Independent Appraiser shall be the first 

choice from the list of the other Party.  Unless the Independent Appraiser is determined pursuant 

to the preceding sentence as the result of a failure by one Party to timely deliver its list, the 

Independent Appraiser shall be any Qualified Appraiser that appears on both the list of Lessor and 

the list of Lessee.  If more than one Qualified Appraiser appears on both such lists, the Qualified 

Appraiser shall be the one that has the highest average ranking by Lessor and Lessee, and if two 

or more Qualified Appraisers appear on both lists and both have the same highest ranking, one of 
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them shall be selected by mutual agreement of the two Qualified Appraisers selected by the Parties 

to serve as the Independent Appraiser. In the event of an appointment of the Independent 

Appraiser, each Parties’ Qualified Appraiser shall promptly deliver its respective Report to the 

Independent Appraiser.  The Independent Appraiser shall consider the findings in each Report, 

and shall complete (and deliver to both Parties and to their respective Qualified Appraisers) a 

Report containing the Independent Appraiser’s findings with respect to the Appraisal Assignment 

within forty-five (45) days following the Independent Appraiser’s appointment.   

1.1.3 Upon the Parties’ receipt of the Independent Appraiser’s Report, the 

Lessee’s FMV and Lessor’s FMV, as relevant to the Appraisal Assignment, shall mean: 

1.1.3.1 As to the Lessee’s FMV and Lessor’s FMV, within seven (7) 

days following the Parties’ receipt of the Independent Appraiser’s Report, the Independent 

Appraiser shall select whichever, in his/her sole and absolute opinion, of Lessee’s or Lessor’s 

Qualified Appraiser’s Report such Independent Appraiser concludes most closely conforms to the 

Lessee’s FMV and Lessor’s FMV determined by the Independent Appraiser and shown in the 

Independent Appraiser’s Report (and such Independent Appraiser shall be authorized to select only 

one of either Lessee’s or Lessor’s Qualified Appraiser’s Report for such purpose).  The Parties 

acknowledge that such selection shall not be considered to be a valuation or opinion of value by 

the Independent Appraiser, but merely a ministerial function pursuant to these instructions; and 

the Independent Appraiser shall have no liability of any nature to either party or to any third party 

on account of such selection or for the accuracy of the valuations (or the suitability of the 

methodology) utilized by the Qualified Appraiser whose Report is so chosen.  If the Independent 

Appraiser shall fail or refuse to make such selection, then a second   independent Qualified 

Appraiser shall be appointed in accordance with the procedure set forth in Section 1.1.2 hereof to 

act as the Independent Appraiser hereunder and to perform the duties of the Independent Appraiser 

hereunder. 

1.2 Qualified Appraiser.  For purposes of this Exhibit D, a “Qualified 

Appraiser” is an appraiser who meets the following professional qualifications: 

1.2.1 is a certified general real estate appraiser in good standing in the 

Commonwealth of Virginia in accordance with the then applicable rules and regulations of the 

Virginia Real Estate Appraiser Board for such certification; 

1.2.2 is a member in good standing of the Appraisal Institute and has 

obtained (and maintained) the “MAI” certification;  

1.2.3 has at least five (5) years full time experience in the appraisal of 

projects comparable to the Project, on a national basis, and with experience and expertise in 

appraising projects comparable to the Project located within urban areas of Metropolitan Statistical 

Areas, as defined by the U.S. Census Bureau, with populations in excess of one million, including 

the region that includes Virginia; and  

1.2.4 is independent of, and not affiliated with, the Parties and/or their 

respective Affiliates, and shall hold no financial interest in or have any financial or personal 

relationships with either Party or their respective Affiliates. 

1.3 Appraisal Assignment.  For purposes of this Exhibit D, the “Appraisal 
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Assignment” is: 

1.3.1 At any time when the Lessee’s FMV and/or the Lessor’s FMV is to 

be determined under this Ground Lease, to: 

1.3.1.1 First, determine the FMV of the Leased Premises 

unencumbered by this Ground Lease; 

1.3.1.2 Second, determine what proportion (as a percentage and as 

a dollar value) of the FMV represents Lessee’s FMV based on the remaining term of this Ground 

Lease; and 

1.3.1.3 Third, determine what proportion (as a percentage and as a 

dollar value) of the FMV represents Lessor’s FMV based on the remaining term of this Ground 

Lease (with Lessee’s FMV and Lessor’s FMV collectively equaling the FMV of the Leased 

Premises). 

1.4 Effect of FMV Determination.  Unless otherwise agreed to in writing by the 

Parties, the determination of Lessor’s FMV and/or Lessee’s FMV in accordance with the terms 

and conditions of this Exhibit D shall be conclusive and binding upon Lessor and Lessee. 

1.5 Costs. Each Party shall pay fees, costs and expenses of the Qualified 

Appraiser engaged by such Party for the services described in this Exhibit D, and one-half (1/2) 

of all other expenses, including fees and expenses of the Independent Appraiser.
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Exhibit E 

 

Form of Mason Lease 

 

[TO BE ATTACHED] 
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EXHIBIT F 

 

Form of Box Culvert Reciprocal License and Maintenance Agreement 

 

[TO BE ATTACHED] 
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Schedule 9.3 

 

Approval Items 

 

Material modifications to and/or replacement of the Building envelope systems, including, without 

limitation, the roof 

Material modifications to and/or replacement of mechanical, electrical, low-voltage, plumbing, 

HVAC, and fire and life safety systems 

Material modifications to and/or replacement of any components of the Common Area 

Any modifications that materially and adversely impact the Building structure or volume  

Any modification that materially and adversely impact utility consumption or the ability to utilize 

alternative energy sources, including, without limitation, solar energy 

Any alterations, additions and improvements to the Building after the initial calculation of the total 

rentable square footage of the Building in accordance with applicable BOMA standards as set forth 

in the Mason Lease that will result in any change in the total rentable square footage of the Building  
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[Note: Definitions remain subject to further review and comment by the Parties.] 

 

Appendix 1 to Ground Lease 

 

Defined Terms 

 

“Acceptance Notice” shall have the meaning assigned to it in Section 44.1.1 of the Ground 

Lease. 

 

“Acquisition Right” shall have the meaning assigned to it in Section 45 of the Ground 

Lease. 

 

 “Affiliate” shall mean and refer to a Person or entity that, through one or more 

intermediaries, controls, is controlled by, or is under common control with, a specified Person or 

entity or, in the case of an entity, a member of such entity. For the purposes of this definition, 

“control” (including with correlative meaning, the terms “controlling,” “controlled by” and “under 

common control”), as applied to any Person, means the possession, directly or indirectly, of the 

power to direct or cause the direction of the management and policies of that Person, whether 

through the ownership of voting securities, by contract or otherwise.  

 

 “Alterations” shall have the meaning set forth in Section 5.3(a) of the Mason Lease. 

 

“Annual Calculation Statement” shall have the meaning set forth in Section 3.2 of the 

Operating Agreement. 

 

“Annual Capital Replacement Plan” shall have the meaning set forth in Section 2.3 of 

the Operating Agreement. 

 

“Annual Operating Budget” shall have the meaning set forth in Section 2.3 of the 

Operating Agreement. 

 

“Annual Operations Plan” shall have the meaning set forth in Section 2.3 of the 

Operating Agreement. 

 

“Applicable Laws” shall mean and refer to all laws, ordinances, rules, regulations and 

requirements of governmental authorities having jurisdiction over the Property and Project, or the 

development, construction, operation, management and maintenance of the Property and Project, 

including without limitation, Environmental Laws in effect as of the Comprehensive Agreement 

Date. 

 

 “Appraisal Assignment Period” shall have the meaning assigned to it in Exhibit D of the 

Ground Lease. 

  

“Appraisal Request” shall have the meaning assigned to it in Exhibit D of the Ground 

Lease. 
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 “Approval Items” shall mean those items identified on Schedule 9.3 of the Ground Lease, 

which Approval Items require Lessor’s prior written consent in accordance with Section 9.3 of the 

Ground Lease.  

  

“Approval Request” shall have the meaning set forth in Section 2.1 of the Operating 

Agreement. 

 

“Approved Mason Lease Transfer” shall have the meaning set forth in Section 8.2(b) 

of the Mason Lease. 

 

“Approved Mason Lease Transferee” shall have the meaning set forth in Section 

8.2(b) of the Mason Lease. 

 

“Asset Management Fee” shall mean a fee paid to Developer to manage the Project, 

including the Building, the Parking Garage and grounds and other leases for spaces within the 

Commercial Space.  The University shall pay, as part of its Operating Expenses, an Asset 

Management Fee for its portion of the Project equal to one percent (1%) of the gross revenue for 

an assumed annual full-service market rate rental payment (defined as the average full-service 

rental rate paid by the Project Tenants for a given year) for the total number of rentable square feet 

of space within the University Leased Premises.  

 

 “Bankruptcy Code” shall have the meaning assigned to it in Section 20.9 of the Ground 

Lease. 

 

 “Bankruptcy Court” shall have the meaning assigned to it in Section 20.9 of the Ground 

Lease. 

 

“Base Building” shall mean the core and shell of the Building (including the Parking 

Garage) within which the Commercial Space and Commercial Parking Spaces, the University 

Leased Premises and University Parking Spaces, and all common areas and systems serving the 

Building will be located.   

“Board of Visitors” shall mean the University’s Board of Visitors. 

 

“Box Culvert” shall have the meaning set forth in Section 4.3 of the Ground Lease. 

 

“Branding and Marketing Plan” shall have the meaning set forth in Section 5.1 of the 

Operating Agreement. 

 

“Building” shall mean that certain approximately [310,184] square foot building located 

on the Property consisting of the University Leased Premises, Commercial Space, Common Area 

and the University Parking Spaces and Commercial Parking Spaces within the Parking Garage.   

 

“Building Operating Standards” shall have the meaning set forth in Section 2.2 of the 

Operating Agreement. 

 

 “Business Day” or “Business Days” shall mean and refer to Monday through Friday, 
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excepting federal holidays and University holidays.   

 

 “Campus” shall mean George Mason University’s Arlington Campus in the County of 

Arlington, Virginia, as such campus may be hereafter expanded or modified. 

 

 “Capital Event” shall mean (i) any Transfer of Lessee’s Estate, other than a transfer to 

an Affiliate of Lessee, or to a Member of Lessee, or to an Affiliate of a Member of Lessee, and 

(ii) any refinancing of any Leasehold Mortgage occurring after the initial placement of 

permanent debt following Final Completion.  

 

 “Capital Repairs” shall have the meaning set forth in Section 3.4 of the Operating 

Agreement. 

  

“Capital Replacement Fund” shall have the meaning set forth in Section 3.4 of the 

Operating Agreement. 

 

 “Cash-on-Cash Return” shall mean the Operating Cash Flow divided by the 

Outstanding Equity Principal at the end of the subject Project Fiscal Year. 

 

“Closing” shall have the meaning assigned to it in Section 45.4 of the Ground Lease. 

 

 “Closing Date” shall have the meaning assigned to it in Section 45.4 of the Ground Lease. 

 

“Commencement Date” shall mean the date set forth on the Ground Lease. 

“Commercial Parking Spaces” shall mean, collectively, approximately [one hundred and 

ninety (190)] of the parking spaces in the Parking Garage reserved for the Developer’s sole and 

exclusive use. 

 “Commercial Space” shall mean the approximately [122,654] rentable square feet of 

space in the Project developed by Developer for leasing to tenants for uses aligning with the 

University’s mission for the Project and for retail use. 

 

 “Committee” shall have the meaning set forth in Section 2.3 of the Operating Agreement. 

 

 “Common Area” shall mean those portions of the Project designated from time to time for 

the non-exclusive common use and enjoyment of the occupants of the Project, including, without 

limitation, the Open Space.    

 

 “Commonwealth” shall mean the Commonwealth of Virginia. 

 

 “Comprehensive Agreement” shall mean that certain Comprehensive Agreement dated 

as of [__________, 2022], by and between the Parties for the development and construction of the 

Project. 

 

 “Contractor” shall mean Clark Construction Group LLC. 
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“County” shall mean the County of Arlington, Virginia. 

 

 “CPI” shall mean the United States Department of Labor, Bureau of Labor Statistics 

Consumer Price Index for All Urban Consumers (CPI-U) for Washington-Arlington-Alexandria, 

or if the publication of such index is discontinued, such other index mutually agreed upon by the 

Parties. 

 

 “Critical Event of Default” shall have the meaning set forth in Section 8.1(B) of the 

Operating Agreement. 

 

“DEB” shall mean and refer to the Commonwealth of Virginia’s Division of Engineering 

and Buildings. 

“Default Rate” shall have the meaning assigned to it in Section 25 of the Ground Lease. 

 

 “Default Termination Notice” shall have the meaning assigned to it in Section 20.5 of 

the Ground Lease. 

 

 “Delayed Party” shall have the meaning assigned to it in Section 36 of the Ground Lease.  

 

 “Developer” shall mean Mason Innovation Partners LLC, a Maryland limited liability 

company. 

 

 “Developer Event of Default” shall have the meaning set forth in Section 9.5 of the Mason 

Lease. 

 

 “Developer’s Lender” means a bona fide independent institutional lender unaffiliated with 

the Developer that provides financing to the Developer for all or a portion of the Project.  

 “Development Schedule” shall mean the Development Schedule for the Project attached 

to the Comprehensive Agreement as Exhibit D thereto. 

 “Distribution of Operating Cash Flow” shall mean the Operating Cash Flow generated 

by the Project (including, without limitation, cash flow generated from the leasing of space on the 

roof of the Building and cash flow generated from the monetization of solar or other environmental 

credits received by the Developer for the Project, if any, but excluding Asset Management Fees) 

during the subject Project Fiscal Year, distributed as follows: first, to Lessee so as to achieve a 

Cash-on-Cash Return of nine percent (9%); second, to Lessor as Participation Rent, and third, the 

remaining balance to Lessee. 

 

“Environmental Laws” means any present and future federal, state or local law and any 

amendments (whether by common law, statute, rule, order, regulation or otherwise), permits and 

other requirements or guidelines of Governmental Authorities and relating to (a) the protection of 

health, safety, and the indoor or outdoor environment; (b) the conservation, management, or use 

of natural resources and wildlife; (c) the protection or use of surface water and groundwater; (d) 

the management, manufacture, possession, presence, use, generation, transportation, treatment, 

storage, disposal, release, threatened release, abatement, removal, remediation, or handling of or 
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exposure to Hazardous Substances; or (e) pollution (including any release to air, land, surface 

water, and groundwater), including, without limitation, the Interim Environmental Response, 

Compensation and Liability Act of 1980, as amended, 42 U.S.C. § 9601 et seq.; the Solid Waste 

Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976, and 

subsequently amended, 42 U.S.C. § 6901 et seq.; the Hazardous Materials Transportation Act, 49 

U.S.C. § 5101 et seq.; the Federal Water Pollution Control Act, as amended by the Clean Water 

Act of 1977, 33 U.S.C. § 1251 et seq.; the Oil Pollution Act of 1990, 33 U.S.C. § 32701 et seq.; 

the Federal Insecticide, Fungicide, and Rodenticide Act, as amended, 7 U.S.C. § 136-136y, the 

Clean Air Act, as amended, 42 U.S.C. § 7401 et seq.; the Toxic Substances Control Act of 1976, 

as amended, 15 U.S.C. § 2601 et seq.; the Safe Drinking Water Act of 1974, as amended, 42 U.S.C. 

§ 300f et seq.; the Emergency Planning and Community Right-To-Know Act of 1986, 42 U.S.C. 

§ 11001 et seq.; the Occupational Safety and Health Act of 1970, 29 U.S.C. § 651 et seq.; the 

National Environmental Policy Act of 1969, 42 U.S.C. § 4321 et seq.; and any similar, 

implementing, or successor law, and any amendment, rule, regulatory order, or directive issued 

thereunder. 

 

“Equity” shall mean the cash contributions made by Developer and all of Developer’s 

equity partners to provide financing for all or a portion of the Commercial Space in the Project.  

“Equity Principal” shall mean, from time to time, the outstanding principal balance of the 

Equity.   

 “Exercise Notice” shall have the meaning assigned to it in Section 45.2 of the Ground 

Lease. 

 

“Existing Box Culvert” shall mean that certain existing box culvert located on the 

Property which runs underneath the Old Department Store Building for the purposes of stormwater 

drainage servicing adjacent property.  The Existing Box Culvert, prior to its replacement with the 

Box Culvert by the Developer, is solely owned, maintained and operated by the University in 

accordance with Section 4.3 of the Ground Lease, including during the time the Box Culvert and 

the Building are being constructed.  

“FCI Compliance Plan” shall have the meaning assigned to it in Section 3.5 of the 

Operating Agreement.   

 “Fee Mortgage” shall mean any Mortgage given by the University from time to time 

pursuant to the provisions of Section 20.11 of the Ground Lease, in connection with any borrowing 

or financing by the University or any other Person as to which the University’s interest in the Land 

(or any part thereof) is encumbered or given as collateral in any form, and any modifications, 

extensions, renewals and replacements thereof; provided, however, that "Fee Mortgage" does not 

include and specifically excludes any such instrument which is a Leasehold Mortgage. 

 

 “Final Completion” means the date upon which (a) all items on the Punch List shall have 

been performed or caused to be performed by the Contractor and approved in writing by Developer 

and the University; (b) Contractor shall have delivered or caused to be delivered to Developer and 

to the University final waivers of lien (in form and substance reasonably satisfactory to the 

University) from the Contractor and all subcontractors performing work with respect to 
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construction of the University Leased Premises, the University Parking Spaces and the Base 

Building; (c) a core and shell Certificate of Occupancy with respect to the Base Building is issued 

by the DEB; and (c) an unconditional Certificate of Occupancy is issued with respect to the 

University Leased Premises by the DEB. 

 

 “First Offer Notice” shall have the meaning assigned to it in Section 44.1.1 of the Ground 

Lease.  

 

 “Fixtures” means any and all equipment, machinery, and other fixtures or improvements 

that are permanently attached to and made part of the Improvements or that, although they can be 

removed from the Improvements, are necessary to operate or maintain the Improvements in a 

normal and ordinary way, such as the HVAC system, the electrical system, the plumbing system, 

and the elevator system. 

 

 “Force Majeure Delay” means delays in the performance of such obligations due to causes 

beyond the reasonable control of, and without the fault or negligence of, such Party, including, 

without limitation, acts of nature; acts of the public enemy; acts of war or terrorism; fires; floods; 

pandemics, epidemics and other acts of nature, including, without limitation, supply chain 

disruptions and costs increases as a result thereof; acts of any Governmental Authority (provided 

that in each case the delayed Party proceeds with due diligence to process approvals and permits 

in a timely and efficient manner and in accordance with all procedural requirements imposed by 

the applicable Governmental Authority responsible for issuing such approvals and permits, it being 

expressly acknowledged and agreed by the Parties that no delay in a Party’s obtaining any such 

approvals or permits due to such Party’s failure to comply with any procedural requirements 

imposed by any applicable Governmental Authority in connection with such Governmental 

Authority’s review and approval of submissions for requests for such approvals and permits shall 

constitute an event of Force Majeure) including, but not limited to, acts in connection with 

pandemics or epidemics; quarantine restrictions; freight embargoes; severe or adverse weather; 

inability to obtain supplies or materials or reasonably acceptable substitute supplies or materials 

(provided that the Party ordered such materials on a timely basis and diligently pursued obtaining 

same or a reasonably acceptable substitute); archeological finds on the Property other than those 

discovered during Developer’s investigations of the Property (provided Developer has performed 

such investigations with respect to the Property as are normal and customary for development of 

Projects similar to the Project), and those actually known to Developer; substantial interruption of 

work because of labor disputes (which does not mean a contractual dispute between a Party or any 

particular contractor or subcontractor); administrative appeals; litigation and arbitration (provided 

in each such case that the delayed Party proceeds with due diligence to resolve any appeal or 

dispute that is the subject of such action); governmental restriction (including, but not limited to, 

any Governmental Moratorium, any change in any applicable law or the enactment of any 

applicable law after the Commencement Date), taking, enemy action, civil commotion, casualty, 

sabotage, or restraint by, delay by, or failure to act of, any court, public authority or other 

Governmental Authority, or the commencement and prosecution of litigation against any delayed 

Party, or other events which are not within the reasonable control of the Party whose performance 

is delayed or hindered).   

 

 “Funding Exemption Termination Date” shall have the meaning set forth in Section 3.4 
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of the Operating Agreement. 

 

 “Generally Accepted Accounting Principles” means generally accepted accounting 

principles set forth in the opinions and pronouncements of the Accounting Principles Board of the 

American Institute of Certified Public Accountants and statements and pronouncements of the 

Financial Accounting Standards Board or in such other statements by such other entity as have 

been approved by a significant segment of the accounting profession, which are in effect from time 

to time. 

 

“Governmental Authority” shall mean and refer to the County, DEB and any other 

governmental authority or quasi-governmental authority or agency of any such governmental 

authority or quasi-governmental authority which has jurisdiction over the Property or the 

development or use of the Property, or any portion thereof. 

 “Governmental Moratorium” shall mean any action by a Governmental Authority which 

delays, defers or impedes the performance of the Delayed Party’s obligation, or delays of 

Developer, Developer’s Architect, Contractor and any subcontractors due to any of these causes.  

 

“Gross Revenues” shall mean, for any period, all revenues earned by Developer from the 

operation and leasing of the Project during such period normally included in operating revenues 

in accordance with Generally Accepted Accounting Principles.  Gross Revenues shall not include: 

(i) Project Tenant Deposits, unless and until such Project Tenant Deposits are forfeited to or 

applied by Developer toward rental obligations in accordance with the terms of a Project Lease 

with respect to any failure by the Project Tenant to perform its obligations; (ii) proceeds or 

payments under insurance policies (except proceeds of business interruption or rental loss 

insurance); (iii) condemnation proceeds; (iv) proceeds from any sale or financing of the Project; 

(v) rent earned by Developer from the Mason Lease after Final Completion of the Project; and (vi) 

any other items not normally included in operating revenues in accordance with Generally 

Accepted Accounting Principles. 

 

“Ground Lease” shall mean that certain Deed of Ground Lease dated _______, 2022 by 

and between the Developer and the University. 

 

“Ground Lease Term” shall have the meaning set forth in Section 3.1 of the Ground 

Lease.  

 

 “Ground Lease Year” shall mean each calendar year during the Ground Lease Term.  All 

Ground Lease Years shall be for the full calendar year, except that (i) the first Ground Lease Year 

of the Ground Lease Term shall be a partial calendar year commencing on the Commencement 

Date and ending on December 31 of that calendar year, and (ii) the last Ground Lease Year of the 

Ground Lease Term shall be a partial calendar year commencing on January 1 of that calendar 

year and ending on the last day of the Ground Lease Term. 

 

“Ground Lease Year Rent” means, for any Ground Lease Year, an amount equal to the 

sum of (i) the Minimum Annual Ground Rent due and payable for such Ground Lease Year and 

(ii) the Participation Rent due and payable for such Ground Lease Year.   
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 “Ground Lessee Equity Transfer” shall have the meaning set forth in Section 22.1 of 

the Ground Lease. 

 

 “Ground Lessee Event of Default” shall have the meaning set forth in Section 27.1 of 

the Ground Lease. 

 

 “Ground Lessee Transfer” shall have the meaning set forth in Section 22.1 of the 

Ground Lease. 

 

“Ground Lessor Event of Default” shall have the meaning set forth in Section 27.3 of 

the Ground Lease. 

 

  “Hazardous Substances”  means (a) asbestos and any asbestos containing material; (b) 

any substance that is then defined or listed in, or otherwise classified pursuant to, any 

Environmental Law or any other Applicable Law as a “hazardous substance,” “hazardous 

material,” “hazardous waste,” “infectious waste,” “toxic substance,” or “toxic pollutant” or any 

other formulation intended to define, list or classify substances by reason of deleterious properties, 

such as ignitability, corrosivity, reactivity, carcinogenicity, toxicity, reproductive toxicity, or 

Toxicity Characteristic Leaching Procedure (TCLP) toxicity; (c) any petroleum and drilling fluids, 

produced waters and other wastes associated with the exploration, development or production of 

crude oil, natural gas or geothermal resources; and (d) any petroleum product, polychlorinated 

biphenyls, urea formaldehyde, radon gas, radioactive material (including any source, special 

nuclear or by-product material), medical waste, chlorofluorocarbon, lead or lead-based product, 

and any other substance the presence of which could be detrimental to the Property or hazardous 

to health or the environment. 

 

 “Impounds” shall have the meaning assigned to it in Section 45.4.2 of the Ground Lease. 

 

 “Improvements” shall mean any and all buildings and improvements from time to time 

located on the Land, including without limitation all additions, alterations and improvements 

thereto or replacements thereof and all fixtures, machinery, landscaping, signage and equipment 

installed therein or affixed thereto necessary for the proper operation of such buildings and 

improvements; provided that “Improvements” does not include any of the Personal Property.  

Initially, the Improvements shall consist of the buildings and improvements to be constructed by 

Developer pursuant to the Comprehensive Agreement. Developer shall own all Improvements in 

fee during the Ground Lease Term except the Box Culvert. 

 

“Independent Appraiser” shall have the meaning assigned to it in Exhibit D of the 

Ground Lease. 

 

 “Independent Appraiser Request” shall have the meaning assigned to it in Exhibit D of 

the Ground Lease. 

 

 “Land” shall mean the real property described on Exhibit A attached to the Ground Lease, 

together with all rights, easements and appurtenances thereto or in anywise belonging, if any. 
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 “Late Delivery Damages” shall have the meaning assigned to it in Section 2.01(d) of the 

Mason Lease.  

 

 “Lead Leasehold Mortgagee” shall have the meaning assigned to it in Section 20.3 of the 

Ground Lease. 

 

 “Leased Premises” shall mean the Land. 

 

 “Leasehold Mortgage” shall mean any Mortgage constituting a lien upon the Developer’s 

interest under the Ground Lease and the leasehold estate hereby created, and any modifications, 

extensions, renewals and replacements thereof. 

 

 “Leasehold Mortgage Default Notice” shall have the meaning assigned to it in Section 

20.18 of the Ground Lease. 

  

“Leasehold Mortgagee” shall mean any holder of a Leasehold Mortgage, or any interest 

therein. 

 

“Lessee” shall mean the Developer in the context of the Ground Lease. 

 

“Lessee’s Estate” shall mean all of Developer’s right, title and interest in and to the Land 

and Developer’s interest in the Improvements. 

 

 “Lessee’s Estate Valuation” shall mean the quotient derived by dividing: (a) the greater 

of (i) the Net Operating Income for the Land for the previous twelve (12) month period, or (ii) the 

highest amount of Net Operating Income achieved in any of the previous three (3) Ground Lease 

Years, by (b) the current Market Capitalization Rate as determined in accordance with the 

procedures specified in Exhibit D of the Ground Lease. 

 

 “Lessee’s FMV” shall have the meaning assigned to it in Exhibit D of the Ground Lease. 

 

 “Lessee’s Planned Responsive Action” shall have the meaning assigned to it in Section 

20.18 of the Ground Lease. 

 

“Lessor” shall mean the University in the context of the Ground Lease. 

 

 “Lessor Administrative Fee” shall have the meaning assigned to it in Section 47.1 of the 

Ground Lease. 

 

“Lessor Capital Event Payment” shall have the meaning assigned to it in Section 47.1.2 

of the Ground Lease. 

 

“Lessor’s Estate” shall mean the University’s fee simple title to the Land, subject to the 

terms of the Ground Lease, and the University’s leasehold interest in the University Leased 

Premises created by the Mason Lease. 
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“Lessor’s FMV” shall have the meaning assigned to it in Exhibit D of the Ground Lease.   

 

“Lessor’s Response Period” shall have the meaning assigned to it in Section 44.1.1 of the 

Ground Lease. 

 

 “Levered Internal Rate of Return” shall mean the discount rate at which the net present 

value of all cash flow received net of capital investment from the Leased Premises, including any 

return of capital from the disposal or disposition of the Leased Premises, exactly equals the net 

present value of any and all capital and other outlays and expenditures (including, without 

limitation, acquisition costs, design, development and construction costs and all subsequent 

expenditures) for or in connection with the Leased Premises.  For purposes of this definition, net 

present value shall be determined using monthly compounding periods and it shall take into 

account the borrowed funds used to capitalize the investments. 

 

 “Major Alteration” shall mean any alterations, modifications or improvements to the 

University Leased Premises that impact any major structural components of the Building or any 

mechanical, electrical, plumbing or HVAC systems, facilities or equipment located in or serving 

the University Leased Premises or the Building.   

 

 “Manager” shall have the meaning set forth in Section 3.7 of the Operating Agreement. 

 

“Market Capitalization Rate” shall mean the ratio between the net operating income 

(including sufficient capital reserves) produced by similar projects of similar quality and age in 

the Arlington, Virginia area and the sales price paid to buy the facilities, as determined in 

accordance with the procedures specified in Exhibit D of the Ground Lease. 

 

“Mason Lease” shall mean that certain Deed of  Mason Lease dated [________, 2022] by 

and between the University, as the “Lessee”, and the Developer, as the “Lessor”, with respect to 

the University Leased Premises. 

“Mason Lease Occupancy Date” shall have the meaning set forth in Section 2.1(a) of the 

Mason Lease.  

“Mason Lease Term” shall mean the period commencing on the Mason Lease Occupancy 

Date and ending on the expiration or earlier termination of the Ground Lease Term.  

 

“Mason Lease Transfer Notice” shall have the meaning set forth in Section 8.2(c)(1) of 

the Mason Lease. 

 

“Member” shall mean the Person or Persons admitted as members of an entity pursuant to 

the operating agreement for such entity. 

 

“Minimum Annual Ground Rent” shall mean, for each Ground Lease Year during the 

Ground Lease Term, the sum of One Dollar ($1.00), which the Developer may elect, in its sole 

discretion, to pre-pay for the entire Ground Lease Term upon the execution of the Ground Lease.  

 

  “Mortgage” shall mean any deed of trust, mortgage or other financing document given or 

Master File - Page 193 of 535



granted in connection with or to secure a borrowing or financing. 

 

“New Ground Lease” shall have the meaning assigned to it in Section 20.7 of the Ground 

Lease. 

“Net Equity Contributions” shall mean the then-current Equity principal balance, as may 

be adjusted from time to time and reduced by the Distribution of Operating Cash Flow and 

distribution of proceeds from Capital Events.  

 

 “Notice” shall mean all notices, demands, requests or other communications or 

documents to be provided under the Ground Lease, Mason Lease and/or Operating Agreement.  

 

 “Notice of Disapproval”  shall have the meaning set forth in Section 2.1 of the Operating 

Agreement.  

  

“Notice of Rejection” shall have the meaning set forth in Section 3.7 of the Operating 

Agreement.  

 

 “Offer” shall have the meaning assigned to it in Section 44.1.1 of the Ground Lease. 

 

 “Offer Terms” shall have the meaning assigned to it in Section 44.1.1 of the Ground 

Lease.  

 

"Open Space” shall mean certain exterior areas of the Project considered as Common 

Space and will include accessible roof terraces, balconies and exterior plaza areas (excluding 

portions identified as exclusive to a particular tenant, i.e. outside retail seating areas.) 

 

 “Operating Agreement” shall mean that certain Operating Agreement dated [________, 

2022], by and between the Parties setting forth the obligations and responsibilities of the Parties 

with respect to the operation, maintenance and management of the Project, excluding the Parking 

Garage. 

 

 “Operating Agreement Date” shall have the meaning set forth in the first paragraph of 

the Operating Agreement. 

 

“Operating Agreement Event of Default” shall have the meaning set forth in Section 8.1 

of the Operating Agreement. 

 

“Operating Cash Flow” shall mean Net Operating Income, less required (i) reserves 

(University and Commercial Capital Replacement Reserves, and Real Estate Tax Reserves), (ii) 

debt service, and (iii) retained Equity earnings reinvested in the Project (capped at $10,000). 

 

 “Operating Expenses” shall mean, for any period, the sum of all obligations, expenses 

and costs incurred by the Developer in connection with or arising from the ownership, operation, 

management, repair, replacement, maintenance, use or occupancy of the Project (including the 

Parking Garage) normally included in operating expenses, including, without limitation, to the 

extent applicable, the following obligations, expenses and costs: (a) ad valorem taxes; (b) license 
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and permit fees, landowner association fees, real estate and personal property taxes and 

assessments, and all other charges of any kind and nature by any governmental or public authority; 

(c) reasonable management fees and reasonable reimbursable expenses paid in connection with 

the management of the Project; (d) reasonable advertising and marketing expenses; (e) reasonable 

legal, accounting, engineering, and other professional and consulting fees and disbursements; (f) 

accounts payable to contractors and vendors providing labor, material, services and equipment to 

the Project; (g) premiums and other charges for insurance and deductibles for insurance paid with 

respect to the Project or the operations thereof; (h) reasonable personnel administration charges 

and pre-employment screening and testing costs, for on-site personnel; (i) reasonable on site 

payroll costs including salary and wages, incentive bonuses, holiday and vacation pay, insurance 

benefits, worker's compensation premiums or allocable costs for self-insurance of such matters, 

pension and health and welfare payments, payroll taxes and other governmental assessments; (j) 

electricity, gas, water, HVAC, sewer and other utility charges of every type and nature; (k) 

depreciation for capital expenditures made by Developer to reduce Operating Expenses or to 

comply with legal or insurance requirements applicable to the Building after the Completion Date 

or to replace existing equipment or machinery used in connection with the operation or 

maintenance of the Building, such capital costs to be amortized over such reasonable period as 

Developer shall determine, together with interest at the rate paid by Developer on any funds 

borrowed for such expenditures; (l) charges for lobby attendant(s), if any, concierge (if any), and 

access control not being provided by the University; (m) charges for janitorial trash removal and 

cleaning services and supplies furnished to the Building not being provided by the University; (n) 

any business, professional and occupational license tax payable by Developer with respect to the 

Building; (o) costs of snow removal; (p) capital expenditures due to breakage, casualty or normal 

wear and tear to the extent the capital replacement cost is less than the costs of repair then 

immediately required; and (q) any other expense incurred by Developer in maintaining, repairing, 

operating or cleaning the Building or grounds adjacent to the Building. Notwithstanding anything 

to the contrary as being included in the definition of Operating Expenses, (A) there shall be 

excluded from Operating Expenses the following: (i) any depreciation and other non-cash 

deductions allowed to or taken by Developer for income tax purposes, (ii) any and all principal, 

interest or other costs paid under or with respect to any Leasehold Mortgage, (iii) capital 

improvements to the Project (except as specifically identified above) and (iv) any portion of 

Operating Expenses paid by the University pursuant to the Operating Agreement and (B) any 

amounts paid to an Affiliate of Developer that would otherwise be included in the definition of 

Operating Expenses shall not be included to the extent such amounts exceed market rates. 

 

 “Operating Performance Standards” shall have the meaning set forth in Section 3.13 of 

the Operating Agreement. 

 

 “Operating Rules and Regulations” shall have the meaning set forth in Section 2.5 of 

the Operating Agreement. 

 

 “Outstanding Equity Principal” shall mean the Net Equity Contributions existing at the 

end of a Project Fiscal Year. 

 

 “Parking Agreement” means that certain Parking Operation Agreement dated [________, 

2022 by and between the Parties setting forth the obligations and responsibilities of the Parties 
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with respect to the operation, maintenance and management of the Parking Garage.   

 

[“Parking Expenses” shall mean (i) all costs incurred by the Developer to operate, 

maintain and  manage the Parking Garage in any Project Fiscal Year and (ii) all insurance costs 

incurred by the Developer in accordance with the terms of this Agreement that are properly 

allocable to the Parking Garage (such allocation to be made by the Developer in a commercially 

reasonable, good faith manner); provided, however, Parking Expenses shall not include (a) any 

costs to correct any defects in the initial construction of the Parking Garage, (b) any costs of 

repairing or restoring the Parking Garage or any part thereof damaged by fire or other casualty or 

affected by any condemnation action, regardless of whether or not available insurance proceeds or 

condemnation awards are sufficient to cover such costs, (c) any costs for goods and services paid 

to any Affiliate of the Developer which exceeds the amount which would have been paid for 

similar goods or services on an arms-length basis between unrelated parties, (d) any costs incurred 

by the Developer to the extent reimbursed by insurance or by any third party, (e) any management 

fee payable by the Developer to a third party manager in connection with the operation and 

management of the Parking Garage that is in excess of the then current market rate management 

fee for such management services, and (f) any costs incurred as a result of the negligence or willful 

misconduct of the Developer or the Manager.]  

 

 “Parking Garage” shall mean that certain parking garage under the Building which 

contains approximately [two hundred seventeen (217)] parking spaces. 

 

 “Participation Rent” shall mean, for each Project Fiscal Year during the Ground Lease 

Term, two percent (2%) of the remaining Operating Cash Flow after payment to Lessee so as to 

achieve a 9% Cash-on-Cash Return to Lessee’s Equity, all as will be set forth in the Annual 

Calculation Statement provided by Lessee to Lessor following the expiration of such Project Fiscal 

Year in accordance with the provisions of Section 3.2 of the Operating Agreement. 

 

 “Party” shall mean and refer to each of the University or Developer.   

 

 “Parties” shall mean and refer to the University and Developer, collectively. 

 

“Permitted Exceptions” shall mean those matters listed on Exhibit B attached to the 

Ground Lease. 

 

“Permitted Mason Lease Transfer” shall have the meaning set forth in Section 8.2(a) of 

the Mason Lease. 

 

“Permitted Mason Lease Transferee” shall have the meaning set forth in Section 8.2(a) 

of the Mason Lease. 

 

“Permitted Use” shall have the meaning set forth in Section 2.2(a) of the Mason Lease. 

 

 “Person” shall mean any individual, corporation, limited liability company, trust, 

partnership, association, joint venture or other legal entity. 
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 “Personal Property” shall have the meaning set forth in Section 4.2 of the Mason Lease.  

 

“Plans” shall mean the final and complete working drawings, specifications, calculations, 

and construction documents for the Project approved by the University in accordance with the 

Comprehensive Agreement.  

“Plaza Work” shall mean those certain improvements shown on the final Plans that are 

to be constructed by Developer on the existing plaza adjacent to the Property in accordance with 

the Comprehensive Agreement. 

 “Pre-Approved Tenant Uses” shall have the meaning set forth in Section 5.3 of the 

Operating Agreement. 

 

 “Prime Rate” shall mean the per annum prime rate announced as the “prime rate” in the 

Wall Street Journal or its successor, in effect from time-to-time. 

 

 “Prohibited Uses” shall mean, as applicable, those uses set forth on Exhibit C attached to 

the Ground Lease or those uses set forth on Exhibit B of the Mason Lease. 

  

“Project” shall mean the Institute for Digital InnovAtion HQ (IDIA HQ) to be developed 

and constructed on the Land pursuant to the Comprehensive Agreement. 

 

“Project Fiscal Year” shall mean a calendar year beginning January 1 and ending on 

December 31.  

 

“Project Lease” shall mean any lease or license of the Project or any part thereof by the 

Developer to another party, which, by its terms, is expressly made subject and subordinate to the 

terms of the Ground Lease.  

 

 “Project’s SWAM Goal” shall have the meaning set forth in Section 3.11 of the Operating 

Agreement. 

 

“Project Tenant” shall mean a tenant or occupant of a portion of the Land or 

Improvements pursuant to a Project Lease.   

 

“Project Tenant Deposits” shall mean all security deposits, security interests, prepaid rent 

of more than one month in advance or other sums, deposits, or interests received by the Developer 

from any Project Tenants. 

 

“Property” shall mean that certain real property located on the University’s Arlington 

Campus in the County of Arlington, Virginia and more particularly described on Exhibit A 

attached to the Ground Lease (together with all appurtenances thereunto belong, if any). 

 

“Punch List” shall mean minor punch-list items to be identified by Developer, the 

University and the Contractor. 

 

 “Purchase Price” shall have the meaning assigned to it in Section 45.3 of the Ground 
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Lease. 

 

 “Qualified Appraiser” shall have the meaning assigned to it in Exhibit D of the Ground 

Lease. 

  

“Qualified Assignee” shall mean a Person, which, as of the date of the applicable Transfer, 

satisfies the following conditions: (i) such Person has a net worth of at least [$__________]; (ii) 

such Person has demonstrated at least ten (10) years of experience owning, operating and 

managing a project comparable to the Project; (iii) such Person has not filed or had filed against it 

a petition in bankruptcy, insolvency, for the appointed of a receiver or custodian, or an assignment 

for the benefit of creditors, or had an attachment or judicial seizure instituted against it, or taken 

steps or had steps taken against it for the dissolution, winding up or liquidation of its business 

under any Applicable Laws in the ten (10) years prior to the date of the applicable Transfer; (iv) 

such Person is not a foreign government or individual; (v) such Person has not, in the ten (10) 

years prior to the date of the applicable Transfer, been adjudicated, either civilly or criminally, by 

judicial or administrative proceedings in any jurisdiction, to be in violation of any laws proscribing 

the discrimination against any individual or individuals on the basis of race, religion, ethnicity, 

sex, national origin or other legally protected status; (vi) such Person has not been a party to 

litigation adverse to the University or any Affiliate of the University or in default under any 

agreement with the University or any Affiliate of the University; (vii) such Person is not owned, 

in whole or in part, by a foreign government or individual listed on the U.S. Department of State 

sponsors of terrorism list; and (viii) such Person is determined by the University, in the 

University’s reasonable, good faith discretion, not to be a Person that poses a significant  

accreditation or reputational risk to the University.   

 

“Quarterly Calculation Statement” shall have the meaning set forth in Section 3.2 of the 

Operating Agreement.  

 

“Real Estate Taxes” includes (1) any form of assessment, real estate, personal property, 

vault and/or public space rentals, business district or arena, special user fees, general, special, 

ordinary or extraordinary, foreseen or unforeseen, or rental levy or tax (other than inheritance, 

personal income or estate taxes); improvement bond; and/or license fee imposed upon or levied 

against any legal or equitable interest of Developer in the Building and/or the Land, Developer’s 

right to other income therefrom, and/or Developer’s business of leasing, or (2) any other present 

or future taxes or governmental charges that are imposed against any legal or equitable interest of 

Developer in the Building and/or the Land, Developer’s right to other income therefrom, and/or 

Developer’s business of leasing which are in the nature of or in substitution for real estate taxes, 

including any tax levied on or measured by the rents payable by tenants of the Building (including, 

without limitation, the University), and (3) expenses (including, without limitation, consultants’ 

fees) incurred in reviewing, protesting or seeking a reduction of, defending or otherwise 

participating in any challenge to real estate taxes, whether or not such protest or reduction is 

ultimately successful.  Such taxes may be assessed by any authority having the direct or indirect 

power to tax and where the funds are generated with reference to the Project address and where 

the proceeds so generated are to be applied by the city, county, or other local taxing authority of a 

jurisdiction where the Project is located.  The term “Real Estate Taxes” shall also include any 

tax, fee, levy, assessment or charge, or any increase therein; (i) imposed by reason of events 
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occurring during the Ground Lease Term, including but not limited to, a change in ownership of 

the Project; (ii) a change in the improvements thereon, and/or (iii) levied or assessed on machinery 

or equipment provided by Developer to the University pursuant to this Lease. 

 “Report” shall have the meaning assigned to it in Exhibit D of the Ground Lease. 

 

 “Responsible Party” shall have meaning assigned to it in Section 11.2 of the Ground 

Lease. 

 

 “RFP” shall mean that certain Conceptual Request for Proposal (RFP Number 247-18482 

PPEA), issued February 4, 2020 and that certain Detailed Request for Proposal, issued July 22, 

2020, together with any and all addenda thereto issued from time to time by the University. 

 

 “Right of Way Work” shall mean the construction to be completed by the Developer for 

the rights-of-way adjacent to the Property in accordance with the Comprehensive Agreement, 

which rights-of-way shall provide ingress and egress to the Property. 

  

“Secured Lenders” shall have the meaning assigned to it in Section 20.13 of the Ground 

Lease. 

 

 “Secured Property” shall have the meaning assigned to it in Section 20.13 of the Ground 

Lease.  

 

 “Substantial Completion” shall mean the stage in the development and construction of 

the Project in accordance with the Comprehensive Agreement when all of the following have 

occurred: (i) construction of the Base Building, the Parking Garage and the University Leased 

Premises Space is completed in accordance with Plans, subject to completion of the Punch List, 

(ii) a certificate of substantial completion is issued by the architect for the Base Building, the 

Parking Garage and the University Leased Premises, (iii) a certificate of occupancy, or temporary 

certificate of occupancy, is issued by DEB for the Base Building, Parking Garage and the 

University Leased Premises, or Arlington County with respect to off-property improvements 

(including the Plaza Work and Right of Way Work), for the Base Building, the Parking Garage 

and the University Leased Premises,  and (iv) completion of University training, as required, for 

use of all required equipment located in and/or required in connection with commissioning of the 

Project in accordance with the Comprehensive Agreement.  Notwithstanding anything herein to 

the contrary, certain portions of the Base Building, Parking Garage and the University Leased 

Premises may be deemed substantially complete prior to the occurrence of Substantial Completion 

as defined herein, and the University may elect, in its sole discretion, to take beneficial occupancy  

of such portions thereof prior to the Substantial Completion Date. 

 

“Substantial Completion Date” shall mean the date that Substantial Completion has 

occurred.  Notwithstanding the foregoing, to the extent the University elects, at its sole discretion, 

to take beneficial occupancy of a portion of the University Leased Premises prior to Substantial 

Completion, the date that the University takes beneficial occupancy of such portion of the 

University Leased Premises shall be deemed the Substantial Completion Date only with respect to 

such portion of the University Leased Premises. 
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 “SWAM Businesses” shall have the meaning set forth in Section 3.11 of the Operating 

Agreement. 

 

“Tax” shall mean, individually and collectively, any and all taxes, assessments, license 

fees, excises and charges of every sort, nature and kind that during the Ground Lease Term are 

levied, assessed, charged or imposed upon or against the Project or the interest or estate of the 

Developer or the University in and to the Project.   

 

 “Temporary Signage” shall have the meaning set forth in Section 4.3 of the Mason Lease. 

 

 “Third Party Delays” shall mean any delay encountered by the Developer in obtaining 

any required third party approvals, including, without limitation, any approvals required by 

applicable building codes, provided that in each case Developer has proceeded with due diligence 

to seek such approvals in a timely and efficient manner and in accordance with all procedural 

requirements imposed by the third party from whom such approvals are sought; it being expressly 

acknowledged and agreed by Developer that no delay in Developer’s obtaining any required third 

party approvals due to Developer’s failure to comply with any procedural requirements imposed 

by the third party from whom such approvals are sought shall constitute a Third Party Delay(s). 

 “Title Company” shall have the meaning assigned to it in Section 45.4 of the Ground 

Lease. 

 

 “University” shall mean the Rector and Visitors of George Mason University, an 

institution of higher education and agency of the Commonwealth of Virginia. 

 

 “University Base Rent” shall have the meaning set forth in Section 3.1 of the Mason 

Lease. 

 

“University Delays” means, except to the extent the University has an approval right with 

respect to Developer’s plans for the repair and restoration of the Improvements following the 

occurrence of any casualty or condemnation pursuant to Section 17.4 or Section 19.3 of the 

Ground Lease and the University shall timely respond to Developer’s request(s) for such approval,  

any delay resulting from Developer making any change to such plans requested by the University; 

provided, however, if the University requests any changes to such plans, at the time such request 

is made, the University shall have the right to request that Developer review the requested change 

and advise the University within fifteen (15) Business Days of its receipt of the requested change, 

of the estimated period of delay, if any, that would result from the requested change and, upon 

receipt of the same by the University, the University, in its sole discretion, may within three (3) 

Business Days after receipt, rescind its requested change and the request for such change originally 

made by the University shall not constitute a University Delay; provided however, in any such 

instance, Developer may assess a University Delay for any actual delay, including any costs 

resulting therefrom, in the critical path of construction incurred by Developer as a result of the 

time reasonably required by Developer to evaluate the University’s request. 

“University Event of Default” shall have the meaning set forth in Section 9.1 of the 

Mason Lease. 
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 “University Leased Premises” shall mean that portion of the Improvements leased by the 

Developer to the University pursuant to the Mason Lease initially for research, classrooms, offices 

and ancillary uses and more particularly described in the Mason Lease. 

 

“University Parking Spaces” means, collectively, the approximately [forty-seven (47)] 

parking spaces in the Parking Garage reserved for the University’s sole and exclusive use.  

 

“University Review Period” shall have the meaning set forth in Section 2.1 of the 

Operating Agreement. 

 

 “Unlevered Internal Rate of Return” shall mean the discount rate at which the net 

present value of all cash flow received net of capital investment from the Leased Premises, 

including any return of capital from the disposal or disposition of the Leased Premises, exactly 

equals the net present value of any and all capital and other outlays and expenditures (including, 

without limitation, acquisition costs, design, development and construction costs and all 

subsequent expenditures) for or in connection with the Leased Premises.  For purposes of this 

definition, net present value shall be determined using monthly compounding periods and it shall 

be assumed that no borrowed funds were used to capitalize the investments.  
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Note: This document remains subject to further review and comment by the Parties. 
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 OPERATING AGREEMENT  

 

THIS OPERATING AGREEMENT (this “Operating Agreement”) is made and 

entered into as of this ___ day of __________, 2022 (the “Operating Agreement Date”), by and 

between the RECTOR AND VISITORS OF GEORGE MASON UNIVERSITY, an  institution 

of higher education and agency of the Commonwealth of Virginia (the “University”) and MASON 

INNOVATION PARTNERS LLC, a Maryland limited liability company (the “Developer”), the 

University and the Developer together (the “Parties”).  

RECITALS 

WHEREAS, the University is the owner of the Property; and 

WHEREAS pursuant to the RFP, the University sought and received final proposals from 

a short-listed group of qualified parties to serve as the University’s development partner in 

connection with the design, financing, construction, operation and maintenance on the Property of 

the Project, which shall consist of: (i) the Building; (ii) the Common Area; and (iii) the Parking 

Garage; and  

WHEREAS, the Parties have entered into the Comprehensive Agreement setting forth the 

respective obligations of the Parties with respect to the development and construction of the 

Project; and   

WHEREAS, the Parties have entered into the Ground Lease, pursuant to which the 

University has leased the Property to the Developer for the development, construction and 

operation of the Project thereon; and   

WHEREAS, the Parties have entered into the Mason Lease, pursuant to which the 

Developer has leased the University Leased Premises to the University and granted the University 

the sole and exclusive right to use the University Parking Spaces during the term of the Mason 

Lease; and   

WHEREAS, the Parties now desire to enter into this Operating Agreement to set forth the 

respective rights and obligations of the Parties with respect to the operation, maintenance and 

management of the Project (which, for purposes of this Operating Agreement, excludes the Parking 

Garage, the operation, maintenance and management of which is addressed in the Parking 

Agreement); 

NOW, THEREFORE, for and in consideration of the mutual covenants and promises 

hereinafter set forth and other good and valuable consideration, the receipt and sufficiency of 

which are hereby acknowledged by the Parties hereto, the Parties hereby agree as follows: 

ARTICLE I 

 

BACKGROUND AND CERTAIN GENERAL TERMS AND CONDITIONS 

1.1 Defined Terms.   
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For all purposes hereof, the capitalized terms used herein and not otherwise defined shall 

have the meanings assigned thereto in Appendix 1 to that certain Deed of Ground Lease, dated of 

even date herewith, by and between the Parties.   

1.2 Term of Operating Agreement.   

 This Operating Agreement shall become effective on the Operating Agreement Date and 

shall continue in full force and effect until the expiration or earlier termination of the Ground Lease 

and/or the Mason Lease; however, the specific obligations of the Parties with respect to the 

operation, maintenance and management of the Project, including, but not limited to, the 

University’s obligations to pay Operating Expenses, Real Estate Taxes and other amounts due 

hereunder, shall not commence until the Substantial Completion Date; provided, however, that if 

the University elects, in its sole discretion, to take beneficial occupancy of any portion of the 

University Leased Premises prior to the Substantial Completion Date, the University’s obligations 

to pay Operating Expenses, Real Estate Taxes and other amounts due hereunder shall commence 

upon such date with respect to such portion of the University Leased Premises.  

ARTICLE II 

 

GENERAL OBLIGATIONS OF THE PARTIES 

2.1 Cooperation Among the Parties.  

A. The Parties will cooperate with each other in good faith to ensure proper and 

efficient operation, maintenance and management of the Project. In connection therewith, 

to the extent that any documents and materials require review and approval by one or more 

of the Parties hereunder, such cooperation shall include good faith efforts by the Parties to 

respond to one another as expeditiously as possible with regard to requests for reviews and 

approvals required hereby and for requests for information relating thereto. With regard to 

materials or documents requiring the approval of one or more Parties, if such materials or 

documents are not approved as initially submitted, then the Parties shall engage in such 

communications as necessary under the circumstances to resolve the issues resulting in 

such disapproval so as not to impede or delay the ability of the Developer to obtain any 

permits or approvals required by the Developer for the operation, maintenance and 

management of the Project pursuant to this Operating Agreement.  A spirit of good faith 

and a mutual desire to fulfill the obligations of this Operating Agreement and for the 

success of the Project shall govern the Parties’ relationship under this Operating 

Agreement.  All comments provided by any Party on documents or materials for which 

approval is required shall be detailed and sufficient in order to enable the other Party to 

address such comments and to move the process forward in a timely manner.   

B. With respect to any documents and materials requiring review and approval by the 

University hereunder, Developer shall request the University’s review and approval of such 

documents and materials in writing (such request, together with such documents and 

materials, the “Approval Request”) and the University shall have a minimum of ten (10) 

days after receipt of the Approval Request (but in no event more than thirty (30) days after 

receipt of the Approval Request) (the “University Review Period”) to review and approve 
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or disapprove the Approval Request (which approval or disapproval must be in writing).  

Should the University not approve the Approval Request, the University’s written notice 

of disapproval to the Developer (the “Notice of Disapproval”) shall set forth the detailed 

reasons for such disapproval.   If the University issues a Notice of Disapproval in response 

to an Approval Request from the Developer during the University Review Period, the 

Parties shall confer and, acting in accordance with Section 2.1(A) above, mutually agree 

upon any modifications to Approval Request within fourteen (14) days following the 

University’s issuance of such Notice of Disapproval. In the event that the Developer 

submits an Approval Request to the University and the University fails to respond to such 

Approval Request within the University Review Period, Developer may thereafter perform 

its obligations under this Operating Agreement in accordance with such Approval Request.   

2.2 Generally. 

A. Compliance with Laws and Permits.  The Parties acknowledge and agree that the 

Project shall be operated, maintained and managed in compliance with all Applicable Laws 

and any and all required permits, licenses, certificates, certifications, or other approvals 

(collectively, “Operating Permits”). 

1. The Developer shall be responsible for identifying and obtaining, or causing 

its Manager (as hereafter defined), agents, contractors, or subcontractors to 

identify and obtain on behalf of the Developer, any and all Operating 

Permits in connection with the Developer’s operation of the Base Building 

(which, for purposes of this Operating Agreement, excludes the Parking 

Garage) and Common Area (it being understood that tenants, including the 

University, shall be responsible for the approvals required in connection 

with their respective premises) in accordance with this Operating 

Agreement and Applicable Laws, including, but not limited to,  any and all 

Operating Permits specifically required in connection with the Developer’s 

operation of the Commercial Space. The University makes no 

representations or warranties to the Developer, either express or implied, 

regarding the jurisdiction of any applicable federal, state, or local 

governmental agency or organization over the operation of the Project. 

2. The University shall be responsible for identifying and obtaining any and 

all Operating Permits specifically required in connection with the 

University’s operation of the University Leased Premises.  Developer 

makes no representations or warranties to the University, either express or 

implied, regarding the jurisdiction of any applicable federal, state or local 

governmental agency or organization over the University’s operation of the 

University Leased Premises.  

3. The costs and expenses incurred by the Developer in connection with 

identifying and obtaining any and all Operating Permits in connection with 

the Developer’s operation of the Base Building and Common Area as set 

forth in subsection (1) above shall be allocated between Developer and the 
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University as Operating Expenses; provided, however, (i) any costs and 

expenses incurred by the Developer in connection with identifying and 

obtaining any and all Operating Permits specifically required in connection 

the Developer’s operation of the Commercial Space shall be paid for by the 

Developer at the Developer’s sole cost and expense and (ii) any costs and 

expenses incurred by the University in connection with identifying and 

obtaining any and all Operating Permits specifically required in connection 

the University’s operation of the University Leased Premises shall be paid 

for by the University at the University’s sole cost and expense. 

B. Compliance with Building Operation Standards. The Parties acknowledge and 

agree that the Base Building and Common Area shall be operated by the Developer in 

compliance with the Building Operating Standards attached to this Operating Agreement 

as Exhibit B, as the same may be amended by Developer from time to time after the 

Operating Agreement Date with the prior written approval of the University, which 

approval shall not be unreasonably withheld, conditioned or delayed (the “Building 

Operating Standards”).   

 

2.3 Governance Committee.  

 A governance committee (“Committee”) shall be formed and composed of three (3) 

representatives of the University and four (4) representatives of the Developer, to review and 

approve operating policies and procedures governing the Project.  For a period of two (2) years 

following the Substantial Completion Date, the Committee will meet on a quarterly basis; after 

such two-year period, the Committee will meet twice annually, subject to the terms and provisions 

of Section 2.3(A) below. The Developer shall be responsible for scheduling such meetings of the 

Committee and any additional meetings of the Committee that may be required, and the Developer 

shall provide members of the Committee with written notice (via email) of all scheduled meeting 

dates at least seven (7) days prior to such meeting dates.  The University and the Developer will 

each designate their respective representatives on the Committee.   

A. Four (4) members of the Committee will constitute a quorum, provided at least two 

(2) representatives of the University and two (2) representatives of the Developer are 

present.  No action may be taken by the Committee at any meeting unless a quorum is 

present.  At any meeting of the Committee at which a quorum is present, actions taken by 

the Committee shall require approval by a majority of the members present at such 

meeting; provided, however, approval of the Annual Capital Replacement Plan for each 

Project Fiscal Year  shall require the approval of two-thirds (2/3rds) of the members present 

at such meeting.  Notwithstanding the foregoing, in the event a meeting is called and a 

quorum is not present, the then-present members shall set a second meeting and shall notify 

all members of the Committee in writing of the date and time of such second meeting, 

which date and time must be at least five (5) days from and after the date and time of the 

initial meeting.  If, at the second meeting, a quorum is still not present, the then-present 

members shall set a third meeting and shall notify all members of the Committee in writing 

of the date and time of such third meeting, which date and time must be at least three (3) 
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days from and after the date and time of the second meeting.  At the third meeting, no 

quorum of Committee members shall be required, and any decisions made by the 

Committee shall be binding. 

B. On or before ninety (90) days prior to the Substantial Completion Date and, 

thereafter, on or before ninety (90) days prior to the end of each Project Fiscal Year, the 

Developer shall deliver, or shall require Manager to deliver, to the Committee for its 

review, discussion and approval (or disapproval) the following with respect the Project for 

the upcoming Project Fiscal Year: 

1. An operations plan, which shall include the proposed operating policies and 

procedures to govern the Project in the upcoming Project Fiscal Year, 

including, without limitation, the Operating Rules and Regulations (defined 

below) (the “Annual Operations Plan”);  

2. An operating budget, which shall include the estimated Operating Expenses 

for the upcoming Project Fiscal Year (the “Annual Operating Budget”); 

and 

3. A capital plan for the upcoming Project Fiscal Year (the “Annual Capital 

Replacement Plan”) that will identify all capital improvements the 

Developer anticipates will be required to be made to the Base Building and 

Common Area by the Developer during such Project Fiscal Year.  

C. At least thirty (30) days prior to the start of each Project Fiscal Year, the Committee 

shall meet in accordance with this Section 2.3 to review and approve the Annual 

Operations Plan, Annual Operating Budget and Annual Capital Replacement Plan for such 

Project Fiscal Year.  If the Committee fails to approve the Annual Operations Plan and/or 

the Annual Capital Replacement Plan for any Project Fiscal Year prior to the beginning of 

such Project Fiscal Year, the Developer shall continue to operate the Project in accordance 

with the Annual Operations Plan and/or Annual Capital Replacement Plan for the previous 

Project Fiscal Year until the Annual Operations Plan and/or Annual Capital Replacement 

Plan for the current Project Fiscal Year is approved by the Committee.  If the Committee 

fails to approve the Annual Operating Budget for any Project Fiscal Year prior to the 

beginning of such Project Fiscal Year, the Operating Expenses for such Project Fiscal Year 

shall be deemed capped at 105% of the Operating Expenses set forth in the Annual 

Operating Budget for the previous Project Fiscal Year until the Annual Operating Budget 

for such Project Fiscal Year is approved by the Committee.   

2.4 Collection of Revenues.   

 So long as the Ground Lease remains in full force and effect, the Developer shall collect 

and keep all revenues generated from the operation of the Commercial Space, subject to the 

Developer’s obligation to pay certain expenses pursuant to the Ground Lease, the Mason Lease 

and this Operating Agreement and, so long as the Mason Lease remains in full force and effect, 

the University shall collect and keep all revenues generated from the operation of the University 

Leased Premises.  
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2.5 Operating Rules and Regulations.  

 The Developer shall enforce, or shall cause the Manager to enforce, any operating rules 

and regulations for the Project that are adopted by the Committee, provided such rules and 

regulations do not conflict with the Building Operating Standards (collectively, the “Operating 

Rules and Regulations”).  In the event of any conflict between any of the Operating Rules and 

Regulations and the Building Operating Standards, the Building Operating Standards shall control.    

ARTICLE III 

 

OBLIGATIONS OF DEVELOPER 

3.1 Operation.   

A. Subject to the obligations of the University set forth in Section 4.1 below, the 

Developer shall be solely responsible for operating the Project each Project Fiscal Year 

during the Term in accordance with the Annual Operations Plan, the Annual Operating 

Budget and the Annual Capital Replacement Plan approved by the Committee for such 

Project Fiscal Year in accordance with Section 2.3 above and otherwise in accordance with 

the Building Operating Standards, the terms of this Operating Agreement and the 

requirements of Applicable Laws.  

B. In connection with the foregoing subsection (A), the Developer acknowledges and 

agrees that, subject to the foregoing, the Developer shall, to the extent the following items 

are components of the Base Building: (i) make such IT upgrades as are necessary from 

time to time to maintain an information technology system that meets then current industry 

standards for comparable projects in the Washington, D.C. metropolitan area and for which 

competent technical support is available; (ii) make such security enhancements as are 

necessary from time to time to maintain a security program that meets then current industry 

standards for comparable projects in Washington, D.C. metropolitan area and for which 

competent technical support is available; (iii) make such upgrades to video surveillance 

systems and lighting systems as are necessary from time to time to maintain a security and 

lighting system that meets then current industry standards for comparable projects in 

Washington, D.C. metropolitan area and for which competent technical support is 

available; (iv) develop a safety program with strict safety standards (zero-harm safety 

culture); (v) develop such programs as may be required in order to maintain the Project’s 

LEED Platinum NC designation and other sustainability standards in effect when the 

Building was constructed; and (vi) incorporate smart building technology in the operation 

of the Project. The costs expended to meet all of the foregoing requirements shall be part 

of the Annual Capital Replacement Plan approved by the Committee.   

3.2 Bookkeeping and Audit.   

A. The Developer shall operate the Project on an open book basis, maintaining books 

and records with respect to the operation, maintenance and management of the Project in 

accordance with Generally Accepted Accounting Principles.  
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B. On or before the date which is sixty (60) days after the expiration of each Project 

Fiscal Year, Developer shall provide a written statement (the “Annual Calculation 

Statement”) to the University, certified by an officer of Developer as being true and 

accurate in all material respects as of the certification date, setting forth in reasonable detail 

the Gross Revenues and Operating Expenses for such Project Fiscal Year and Developer’s 

calculation of the Distribution of Operating Cash Flow and the Participation Rent due and 

payable from Developer to the University for such Project Fiscal Year, which calculation 

shall made using the methodology set forth in Exhibit D attached hereto and made a part 

hereof.  If, in preparing the Annual Calculation Statement, Developer determines that it 

necessary to make adjustments in the Gross Revenues and Operating Expenses related to 

the Project that were previously reported in any Quarterly Calculation Statement(s) as may 

be required by Section 3.2(F)(2) below for such Project Fiscal Year, the Annual 

Calculation Statement shall identify such adjustments in reasonable detail and the reasons 

for such adjustments.     

C. The University shall have the right, within ninety (90) days following Developer’s 

delivery of the Annual Calculation Statement for each Project Fiscal Year, to audit at the 

University’s sole cost and expense, Developer’s books and records relating to the Gross 

Revenues, Operating Expenses and Real Estate Taxes (if applicable) reported by Developer 

in such Annual Calculation Statement and Developer’s calculation of the Distribution of 

Operating Cash Flow and the Participation Rent set forth therein, and Developer shall make 

Developer’s books and records relating to the amounts set forth in such Annual Calculation 

Statement available to the University (either electronically or by providing hard copies) to 

review for such purpose. Developer shall retain Developer’s books and records relating to 

the amounts set forth in any Annual Calculation Statement for at least five (5) years after 

each Annual Calculation Statement has been provided to the University hereunder.  Any 

such audit on behalf of the University must be conducted by a certified public accountant 

on a non-contingent fee basis to which the Developer does not reasonably object. 

D. Based on the results of such audit by the University, the University shall have the 

right, if applicable, to claim an adjustment in Developer’s calculation of the Distribution 

of Operating Cash Flow and the Participation Rent set forth in such Annual Calculation 

Statement; provided that any such claim shall be required to be made by written notice 

delivered to Developer within thirty (30) days after the date such audit is complete. Any 

such claim shall be made by notice to Developer within such 30-day period, specifying the 

reasons for such claim for adjustment in detail sufficient for Developer to understand the 

basis for the University’s claim.  If the University fails to claim an adjustment in such 

manner and time with respect to such Annual Calculation Statement, the University shall 

have no further right hereunder to challenge the calculations set forth in such Annual 

Calculation Statement; provided, however, in the event the University claims an adjustment 

with respect to such Annual Calculation Statement, the University shall retain the right to 

re-examine the Annual Calculation Statements for the previous five (5) Project Fiscal 

Years and to claim an adjustment with respect to any such prior Annual Calculation 

Statements if it is determined that the same error made in the current  Annual Calculation 

Statement was also made in any such prior Annual Calculation Statements. 
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E. If the University timely claims an adjustment as provided herein, the Parties shall 

use reasonable good faith efforts to resolve any such claim within thirty (30) days after the 

date on which the notice of claim was given by the University. If the Parties are unable to 

resolve such claim within such 30-day period, the Parties will use reasonable good faith 

efforts to select an independent third-party auditor to perform an audit of the Developer’s 

books and records in connection with the Annual Calculation Statement in dispute in order 

to resolve such claim. If the Parties are unable to agree upon an independent third-party 

auditor to perform such an audit within thirty (30) days, the auditor proposed by the 

University and the auditor proposed by Developer shall mutually select another 

independent third-party auditor to perform such an audit.  The costs of any audit conducted 

pursuant to this paragraph shall be shared equally by the Parties, unless otherwise expressly 

set forth herein.   No auditors hired pursuant to the procedure set forth in this paragraph 

shall be engaged on a contingent fee basis. 

F. If, when the matter is finally resolved, the final determination of the Participation 

Rent payable to the University exceeds by four percent (4%) or more the amount thereof 

provided in such Annual Calculation Statement: 

1. Developer shall reimburse the University for its actual reasonable out-of-

pocket costs in connection with the audit of such Annual Calculation 

Statement (plus, in the event an independent third-party auditor has 

performed an audit in accordance with the terms of preceding paragraph, 

Developer shall reimburse the University for its share of the costs of such 

audit) within thirty (30) days after Developer’s receipt of an invoice 

therefor.  In the event that any such audit verifies that Participation Rent has 

been underpaid or overpaid for any period, then the University and 

Developer shall promptly make any necessary reimbursement or payment, 

as applicable, to the other Party.  

2. For a period of two (2) years following such deficiency, on or before the 

date which is sixty (60) days after the expiration of each of the first three 

calendar quarters of each Project Fiscal Year (each, a “Quarterly 

Calculation Statement”), Developer shall provide a written statement to 

the University, certified by an officer of Developer as being true and 

accurate in all material respects as of the certification date, setting forth in 

reasonable detail the Gross Revenues and Operating Expenses related to the 

Project for such calendar quarter. 

G.   All information provided to the University or the University’s auditor shall be kept 

strictly confidential and shall not be disclosed to any other parties without the prior written 

consent of Developer, except as may be required to be disclosed by any regulatory authority 

in the appropriate exercise of its jurisdiction over a Party, by any auditor of the Parties, by 

judicial or administrative process or otherwise by Applicable Laws or regulation, 

including, but not limited to, the Virginia Freedom of Information Act (“VFOI”) §2.2-

3700 et seq. of the Code of Virginia, 1950, as amended; however, prior to such disclosure, 

the University and/or University’s auditor shall provide written notice to the Developer, 
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which notice the University and/or University’s auditor shall endeavor to give three (3) 

days’ in advance of such disclosure.   

3.3 Security.  

The Developer shall provide security for the Project in accordance with the Building 

Operating Standards; however, the University may, in its sole discretion, elect to have University 

security and police provide additional security for the University Leased Premises and University 

Parking Spaces, in which case the Developer agrees to (i) coordinate with the University, 

University security and police and (ii) ensure that University security and police have continuous 

access to the Common Area and Parking Garage. The University hereby acknowledges that any 

security provided by Developer is intended to be solely for the benefit of the Developer in 

protecting the Project itself and not intended to give rise to any protection to the University, its 

employees, agents, students and other users of the University Leased Premises from fire, theft, 

vandalism and similar perils and while certain incidental benefits may accrue to the University 

therefrom, any such security is not for the purpose of protecting the University Leased Premises 

or the safety of its employees, agents, servants or invitees.  In the event the University elects to 

have University security and police provide additional security for the University Leased Premises, 

the Developer acknowledges and agrees that such additional security shall be for the sole benefit 

of the University and the University Leased Premises and that such additional security is not for 

the purpose of protecting the Project or the tenants of the Commercial Space or any of their 

employees, agents, servants or invitees. Any Party providing such security as contemplated in this 

Section 3.3 assumes no obligation to the other Party and shall have no liability arising therefrom.  

3.4 Capital Replacement Reserves.  

A. Commencing with the Substantial Completion Date and continuing thereafter 

during the remainder of the Mason Lease Term, the Developer shall establish and fund a 

replacement reserve (the “Capital Replacement Fund”) in accordance with this Section 

3.4.  Monies deposited into the Capital Replacement Fund shall be disbursed only as more 

particularly set forth in this Section 3.4.  On or prior to the Substantial Completion Date, 

the Developer shall provide the University with reasonably satisfactory evidence 

confirming the establishment of the Capital Replacement Fund and the initial balance of 

the Capital Replacement Fund.  Thereafter, the Developer shall provide to the University 

written reports at least quarterly identifying in reasonable detail for the preceding quarterly 

period: (i) any work performed that the Developer is entitled to pay for using funds from 

the Capital Replacement Fund pursuant to Section 3.4(D) below; (ii) the costs of such work 

(iii) supporting documentation to substantiate such costs (including third-party invoices 

and receipts); (iv) all deposits made to and withdrawals made from the Capital 

Replacement Fund; and (v) the then-remaining balance of the Capital Replacement Fund.  

B. Subject to the terms of Section 3.4(E) below, the Capital Replacement Fund shall 

be funded by the Developer (using, in part, funds provided by the University for such 

purpose through the University’s payment of its share of the Capital Replacement Fund for 

each Project Fiscal Year as part of the University’s payment of its share of Operating 

Expenses for such Project Fiscal Year in accordance with Section 4.4 hereof) at a minimum 
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rate of $0.50 per rentable square foot of floor area in the Building per Project Fiscal Year 

(which dollar amount shall be increased as of the first day of each Project Fiscal Year 

during the Mason Lease Term beginning with the second Project Fiscal Year by an amount 

equal to the percentage increase in the CPI during the prior Project Fiscal Year) in equal 

monthly deposits on or before the tenth (10th) day of each calendar month during the 

Mason Lease Term beginning with the first month of the first Project Fiscal Year.   

C. For accounting purposes, the Capital Replacement Fund shall be segregated 

physically and held in a separate account from all other fund(s) or account(s) maintained 

by the Developer or any Manager of the Project and from any other monies of the 

Developer or any Manager of the Project.  The Capital Replacement Fund shall be held 

with a financial institution reasonably acceptable to the University but subject to the 

requirements of Developer’s Lender.  Funds deposited in the Capital Replacement Fund, 

together with any accrued interest thereon, shall remain in the Capital Replacement Fund 

throughout the Mason Lease Term until fully used in accordance with this Operating 

Agreement.  Upon the expiration or earlier termination of this Operating Agreement, 

provided no Operating Agreement Event of Default on the part of the Developer then exists 

hereunder, any funds remaining in the Capital Replacement Fund allocated for the 

Commercial Space and previously funded by the Developer shall be refunded to the 

Developer, subject to the rights of Developer’s Lender.      

D. During each Project Fiscal Year, the Developer may draw upon the Capital 

Replacement Fund only for the payment of (a) the costs of repairs, replacements and 

improvements that are required to be made to the core and shell of the Building, which is 

more particularly described in Exhibit E attached hereto and made a part hereof, but only 

to the extent such costs would customarily be capitalized in accordance with Generally 

Accepted Accounting Principles and such costs are either set forth in the Annual Capital 

Replacement Plan for such Project Fiscal Year or, if not set forth in the Annual Capital 

Replacement Plan, are approved by the Developer and University, or (b) the costs of 

repairs, replacements and improvements that are required for the purpose of complying 

with Applicable Laws with respect to the Base Building and the Common Area 

(collectively, “Capital Repairs”).  The funds maintained in the Capital Replacement Fund 

may be drawn upon by the Developer for the payment of such costs only following the 

completion of such Capital Repairs, or for the purpose of making customary progress draws 

during the course of the performance of such work, but only on account of work completed.   

1.  To the extent such costs exceed the funds available in the Capital Replacement 

Fund solely as a result of the Developer having not made contributions to the 

Capital Replacement Fund in accordance with the terms of Section 3.4(E) hereof 

(except in the event the University has not funded its contribution to the Capital  

Replacement Fund as required by Section 3.4(B) hereof), the Developer shall be 

responsible, at its sole cost and expense, up to the sum of funds to meet the 

necessary required contribution, for paying such excess costs.   In the event the 

University has not funded its contribution as required by Section 3.4(B) hereof, 

Developer may pay for the costs exceeding the funds available in the Capital 
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Replacement Fund and charge the University therefore, including interest at the 

Default Rate on any sums Developer pays on behalf of the University. 

  

2.  To the extent such costs exceed the funds available in the Capital Replacement 

Fund not as the result of the Developer’s or the University’s failure to make 

required contributions in accordance with Section 3.4(B) and/or Section 3.4(E) 

hereof, Developer shall provide written notice of such shortfall to the University, 

and within five (5) days of receipt by the University of such notice, Developer and 

the University shall each fund their pro rata share (or such other share as agreed 

upon by the Parties) of such excess costs by making a deposit into the Capital 

Replacement Fund.   

 

E. The Developer shall not be required to fund its share of contributions to the Capital 

Replacement Fund attributable to the Commercial Space during any Project Fiscal Year or 

portion thereof that a Leasehold Mortgage held by Developer’s Lender shall be existing 

under which the Developer is required to fund and maintain a reserve account with 

Developer’s Lender for the costs of Capital Repairs, provided Developer’s Lender agrees 

in writing, in a form reasonably acceptable to the Parties, that any funds in such reserve 

account held by Developer’s Lender shall be considered funds available in the Capital 

Replacement Fund for purposes of this Operating Agreement and shall be made available 

by Developer’s Lender for use by the Parties in accordance with the terms of this Operating 

Agreement, including without limitation, the terms of Sections 3.4 and 3.5 hereof.  Upon 

the date on which Developer’s Lender no longer requires a reserve account or such account 

is otherwise closed or expires, the funding exemption under this Section 3.4(E) shall 

immediately expire, such date being called the “Funding Exemption Termination Date”.  

Within sixty (60) days after the Funding Exemption Termination Date, the Developer shall 

deposit into the Capital Replacement Fund an amount equal to (a) the amount that would 

have been deposited in the Capital Replacement Fund by the Developer to fund its pro rata 

share of contributions to the Capital Replacement Fund attributable to the Commercial 

Space for all Project Fiscal Years or portions thereof during which the Developer was 

exempt from the funding requirements of this Section 3.4, less (b) the aggregate amount 

of the costs of any Capital Repairs that were funded from the reserve account held by 

Developer’s Lender during such period.   

F. For avoidance of doubt, subject to the availability of funds in the Capital 

Replacement Fund (assuming, for such purposes, that the Developer and University have 

been fully funding their respective share of contributions to the Capital Replacement Fund 

as and when due pursuant to this Section 3.4), the Parties acknowledge and agree that the 

Developer shall be responsible, at its sole cost and expense, for making any Capital 

Repairs.     

3.5 Maintenance.   

A. After the Substantial Completion Date, the Developer shall, at the Developer’s sole 

cost and expense, keep and maintain the Base Building and Common Area in good order 

and condition and otherwise in accordance with the terms of Section 3.5(C) hereof and 
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make all necessary repairs thereto in a timely manner, using the attention and judgment in 

the industry customary for comparable projects in the Washington, DC metropolitan area, 

and otherwise in accordance with Applicable Laws. The University agrees to notify 

Developer promptly of any defective condition known to the University that Developer is 

obligated to repair in accordance with the terms of this Operating Agreement.  Except as 

expressly provided herein, Developer shall not be obligated to provide any maintenance, 

repairs or services to the University or the University Leased Premises. Developer shall be 

solely responsible for making any structural and/or non-structural repairs and alterations to 

the Base Building and Common Area necessitated by any change in Applicable Laws.  The 

costs of such repairs and alterations shall be included in Operating Expenses; however, (i) 

to the extent any repairs are required solely as a result of any negligent act or omission of 

the Developer, its agents, contractors, employees or any tenants of the Commercial Space 

or any of their respective invitees, customers or guests, the costs of such repairs shall be 

borne solely by the Developer and not included in Operating Expenses and (ii) to the extent 

any repairs are required solely as a result of any negligence of the University, its agents, 

employees, licensees and invitees, to the extent that the University is found by a court of 

competent jurisdiction to be liable for such acts under the Virginia Tort Claims Act, Section 

8.01-195.1 et seq. of the Code of Virginia (1950), as amended, or the Commonwealth’s 

Division of Risk Management consents that the University is so liable, the cost of such 

repairs shall be borne solely by the University and not included in Operating Expenses. 

B. At all times during the Mason Lease Term, the Developer, in making such repairs 

and alterations, shall (a) perform its work in such a manner as to minimize interference 

with the University’s (or any subtenants’) use and operation of the University Leased 

Premises (or any portion thereof), including, without limitation, minimizing interruption(s) 

caused by any noise or vibration associated with such work, (b) be subject to black-out 

periods designated by the University to Developer in writing from time to time during the 

Mason Lease Term during which no such work causing noise and vibration may be 

performed, provided that such black-out periods shall not exceed five (5) consecutive days 

and twenty (20) days total in any calendar year, and (c) be subject to reasonable restrictions 

imposed by the University from time to time as to the days and hours during which any 

work causing noise and vibration may be performed. 

C. The Developer shall maintain and repair the Base Building and Common Area so 

as to maintain a Facility Condition Index (FCI) value of not more than 0.10 through the 

thirtieth (30th) Project Fiscal Year.  Thereafter, the FCI value shall not exceed 0.25 in any 

Project Fiscal Year during the remainder of the term of this Operating Agreement.       

D. Commencing with the end of the third (3rd) full Project Fiscal Year after the   

Substantial Completion Date and continuing every three (3) years thereafter during the 

remainder of the term of this Operating Agreement, Developer shall have an independent 

third-party engineer selected by Developer and approved by the University (such approval 

not to be unreasonably withheld, conditioned or delayed) inspect the Base Building and 

Common Area and prepare a capital plan, with a five (5) year horizon, identifying items of 

deferred maintenance required to be performed over the life of such plan in order for the 

condition of the Base Building and Common Area to maintain the then required FCI value 
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(the “FCI Compliance Plan”).  Thereafter, on an annual basis until the preparation of next 

FCI Compliance Plan, Developer or, if applicable, the Manager shall provide a self-

assessment of the condition of the Base Building and Common Area  and determine if there 

are any deviations required to be made in the FCI Compliance Plan in order to maintain 

the then required FCI value.  If it is determined that any deviations are required, the 

proposed deviations shall be presented to the Committee by Developer, together with an 

analysis of the impact of such deviations on the FCI Compliance Plan, and such deviations 

shall be subject to the approval of the Committee as part of the Committee’s review and 

approval of the Annual Capital Replacement Plan for the upcoming Project Fiscal Year.  

If, as a result of the impact of such deviations on or a deference of scheduled work on the 

FCI Compliance Plan the condition of the Base Building and Common Area will exceed 

the then required FCI value,  Developer will have two (2) years within which to complete 

such work as may be required to bring the condition of the Base Building and Common 

Area up to the then required FCI value, and, subject to the terms of Section 3.4 hereof, 

Developer may draw upon the Capital Replacement Fund for the payment of the costs of 

such work.  

E. In addition to the foregoing, in the event that the Developer fails to timely address 

the Deferred Maintenance in the Base Building and Common Area, the University may, 

after providing the Developer with the applicable notice and cure period set forth in Section 

8.1(B), undertake the repairs required for the Base Building and Common Area, and access 

funds available in the Capital Replacement Fund to reimburse the University for the costs 

of such repairs (subject to the provisions of Section 3.4(D)(2) in the event the costs of such 

repairs exceed the funds available in the Capital Replacement Fund).              

3.6 Staffing.   

The Developer shall maintain or cause the Manager to maintain the necessary on-site staff 

at the Project to satisfy the obligations of the Developer under this Operating Agreement.  The 

Developer and/or Manager’s on-site staff shall, at a minimum, consist of an on-site manager and 

maintenance supervisor (any of which employees may, at the Developer’s option, be shared with 

another property owned, leased, managed or operated by the Developer within ten (10) miles of 

the Project).  In addition, Developer will maintain sufficient support staff as necessary to satisfy 

the requirements of this Article III.  

3.7 Third Party Operator.  

A. Notwithstanding anything contained in this Article III to the contrary, the 

Developer, at its option, may elect to have a qualified third party operate the Project or any 

portion thereof on the Developer’s behalf (the “Manager”), subject to the University’s 

prior written approval of the Manager in accordance with the terms of this Section 3.7.  If 

the Developer elects to have a Manager operate the Project or any portion thereof on the 

Developer’s behalf, the Developer shall notify the University in writing prior to engaging 

a Manager, and such notice shall include: (i) the name of the Manager proposed by the 

Developer; (ii) a list of comparable projects managed by the Manager and (iii) the most 

recent audited financial statements for the Manager or, if audited financial statements for 
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the Manager are not available, the most recent financial statements for the Manager 

certified as being true and correct by a financial officer of the Manager.  The Manager 

proposed by the Developer shall be subject to the prior written approval of the University, 

which approval shall not be unreasonably withheld, conditioned or delayed, provided the 

Manager has at least ten (10) years of experience managing projects comparable to the 

Project.  

B. The University shall respond to the Developer’s notice seeking approval of the 

Manager proposed by the Developer within the University Review Period.  Should the 

University not approve the Manager identified in the Developer’s notice, the University 

shall so notify the Developer in writing and provide the detailed reasons for such 

disapproval (the “Notice of Rejection”) within such University Review Period.  If the 

University timely issues a Notice of Rejection, the Parties shall confer and mutually agree 

upon an acceptable Manager within fourteen (14) days following the Notice of Rejection.   

C. If the University fails to respond within such University Review Period with either 

a Notice of Rejection or an approval of the proposed Manager,  Developer may, at its 

option: (i) continue to pursue approval of the proposed Manager from the University; or 

(ii) seek approval of the proposed Manager by the Committee and, if the Committee 

approves the proposed Manager, the Developer may proceed to retain the proposed 

Manager to operate the Project or the applicable portion thereof on the Developer’s behalf 

without any further approval required by the University.  If the Developer engages a 

Manager to operate the Project or any portion thereof on the Developer’s behalf and the 

Developer subsequently elects to replace such Manager with a new Manager, the 

Developer must obtain the University’s prior written approval of the new Manager in 

accordance with the terms of this Section 3.7.   

3.8 Utilities.   

A. The Developer shall arrange for and obtain directly from the applicable utility 

providers all utility services required for the operation of the Project, including, without 

limitation, the University Leased Premises (subject to the terms of Section 5.4(c) of the 

Mason Lease). All utilities serving the University Leased Premises and the Commercial 

Space shall be separately metered or sub-metered, to the extent commercially feasible.  

B. The University shall pay for all charges for utility services furnished to the 

University Leased Premises directly to the applicable utility providers providing such 

utility services or to the Developer, as applicable (provided that if such charges are payable 

to the Developer, such charges shall be based on the actual rate charged to the Developer 

by the applicable utility providers, without any Developer mark-up), as and when the same 

become due, and the Developer shall pay for all charges for utility services furnished to the 

Commercial Space and the Common Area to the applicable utility providers providing such 

utility services as and when the same become due.  Any charges for utility services 

provided to the Common Area and for the operation of any shared equipment (i.e., 

elevators, chillers, pumps, etc.) shall be included in Operating Expenses (provided such 
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charges shall be based on the actual rate charged to the Developer by the applicable utility 

providers, without any Developer mark-up). 

C. There shall be no abatement of any Operating Expenses and the Developer shall 

not be liable in any respect whatsoever for the inadequacy, stoppage, interruption or 

discontinuance of any utility services to the Project unless such stoppage, interruption or 

discontinuance is due solely to negligent actions or inactions of the Developer, its agents, 

contractors or employees.      

D. If, at any time, the University anticipates a significant increase in the use of water, 

electricity or other commonly metered utilities in the University Leased Premises, the 

University shall endeavor to provide at least thirty (30) days’ prior written notice to the 

Developer in advance of such usage increase.  If, at any time, Developer determines that 

an excess amount of water, electricity or other commonly-metered utilities are being 

consumed in the University Leased Premises, then Developer may charge the University, 

as an increase in Operating Expenses, for the University’s usage of such additional utilities 

by an amount equal to such increased costs.  Developer shall provide to the University 

documentation sufficient to justify such increased costs and the method of allocation 

between the University Leased Premises and the Commercial Space.  Costs attributable to 

tenants in the Commercial Space that Developer determines are excessive shall not be 

included in Operating Expenses. Developer shall equitably assess in good faith the utility 

consumption by all tenants in the Building and make reasonable accounting therefore when 

allocating Operating Expenses.  

3.9 Janitorial Services.    

The Developer shall arrange for and obtain (or shall have already arranged for and 

obtained) from a vendor selected by the Developer janitorial services for all components of the 

Project, including, without limitation, the University Leased Premises and the Common Area.  The 

scope of the janitorial services to be provided for the Project are outlined in the Building Operating 

Standards.  Subject to the terms of this Operating Agreement, the Developer shall pay all charges 

for janitorial services furnished to the Project to the vendor providing such services as and when 

the same become due, which charges shall be included in Operating Expenses and calculated in 

accordance with Section 4.4 hereunder.  If, at any time, the University anticipates a significant 

increase in the use of janitorial services in the University Leased Premises, the University shall 

endeavor to provide at least thirty (30) days’ prior written notice to the Developer in advance of 

such usage increase.  If, at any time, Developer determines that an increase in the frequency or 

scope of janitorial services is required for the University Leased Premises, then Developer may 

charge the University, as an increase in Operating Expenses, for the University’s usage of such 

additional janitorial services by an amount equal to such increased costs. Developer shall provide 

to the University documentation sufficient to justify such increased costs and the method of 

allocation between the University Leased Premises and the Commercial Space.  Excess costs 

required for janitorial services in the Commercial Space shall not be included in Operating 

Expenses. Developer shall equitably assess in good faith the janitorial services required for the 

Building and make reasonable accounting therefore when allocating Operating Expenses. 
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3.10 Extermination Services.    

The Developer shall arrange for and obtain from a vendor selected by the Developer 

extermination services for all components of the Project, including, without limitation, the 

University Leased Premises and the Common Area.  The scope of the extermination services to be 

provided for the Project shall be subject to the approval of the Committee.  Subject to the terms of 

this Operating Agreement, the Developer shall pay all charges for extermination services furnished 

to the Project to the vendor providing such services as and when the same become due, which 

charges shall be included in Operating Expenses.   

3.11 Use of SWAM Businesses.   

In connection with the performance by the Developer of its obligations under this 

Operating Agreement, the Developer shall use commercially reasonable efforts to engage Virginia 

Department of Small Business and Supplier Diversity certified Small Businesses, Women-Owned 

Businesses, and/or Minority-Owned Businesses (collectively, “SWAM Businesses”), either as 

part of a joint venture, as a partnership, as subcontractors or as suppliers, to perform work or 

provide materials and supplies for the operation, maintenance and management of the Project to 

achieve a goal of having at least forty-two percent (42%) (or such other percentage as may be 

required by the University from time to time in order to comply with  the most recent Executive 

Order(s) issued by the Commonwealth regarding the use of SWAM Businesses in projects 

involving the Commonwealth) of the total Annual Operating Budget on a Project Fiscal Year basis 

allocated to SWAM Businesses (the “Project’s SWAM Goal”).  In furtherance of the foregoing, 

within ninety (90) days following the end of each Project Fiscal Year, the Developer shall submit 

a written report to the University detailing the Developer’s use of SWAM Businesses during such 

Project Fiscal Year, including, without limitation, identifying the SWAM Businesses utilized by 

the Developer during such Project Fiscal Year and the percentage of the total cost of operating, 

maintaining and managing the Project that was allocated to SWAM Businesses during such Project 

Fiscal Year and otherwise containing any such additional information that the University may 

reasonably request regarding the Developer’s efforts to satisfy the Project’s SWAM Goal. Failure 

to achieve the Project’s SWAM Goal shall not be deemed a default by Developer under this 

Operating Agreement so long as Developer has used its commercially reasonable efforts to comply 

with the Project’s SWAM Goal.  

3.12 Insurance.  

From and after the Substantial Completion Date, the Developer shall be responsible, at its 

sole cost and expense (but included in Operating Expenses), for maintaining all insurance required 

to be maintained by the Developer pursuant to Section 18 of the Ground Lease and Section 5.5(a) 

of the Mason Lease.   

3.13 Operating Performance Standards; Asset Management Fee.   

A. Attached hereto as Exhibit C and made a part hereof is a chart setting forth (i) 

certain operating performance standards that the Developer agrees to adhere to in 

connection with the Developer’s operation, maintenance and management of the Project 

pursuant to this Operating Agreement and (ii) the frequency for measuring the Developer’s 
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adherence to operating performance standards, as agreed upon between the University and 

Developer (collectively, the “Operating Performance Standards”).  From and after the 

Operating Agreement Date, any amendments to the Operating Performance Standards must 

be mutually approved by the Parties.  

B. For each Project Fiscal Year during the term of this Operating Agreement, the 

University shall pay to Developer the Asset Management Fee as part of the Operating 

Expenses for such Project Fiscal Year.  The Asset Management Fee shall be based upon 

the Developer achieving the Operating Performance Standards for such Project Fiscal 

Year.  In the event the Developer fails to achieve one of the Operating Performance 

Standards for a given Project Fiscal Year, the Asset Management Fee payable to the 

Developer by the University for such Project Fiscal Year shall be reduced by the percentage 

rate identified in Exhibit C.   

ARTICLE IV 

 

OBLIGATIONS OF THE UNIVERSITY 

4.1 Operation.   

A. Except to the extent the Developer is providing operational support for the 

University Leased Premises on the University’s behalf in accordance with this Operating 

Agreement, the University shall be solely responsible for operating the University Leased 

Premises each Project Fiscal Year during the term of this Operating Agreement in 

accordance with the Annual Operations Plan approved by the Committee for such Project 

Fiscal Year in accordance with Section 2.3 above and otherwise in accordance with the 

terms of the Mason Lease and the requirements of Applicable Laws. 

B. The University, at the University’s sole cost and expense, shall maintain all 

University FF&E located in the University Leased Premises in clean, safe and sanitary 

condition and shall take good care thereof and make all required repairs and replacements 

thereto.    

C. The University shall give the Developer prompt written notice of any defects or 

damage to the structure of, or equipment or fixtures in, the Building or any part thereof, or 

any mold or moisture of which the University has knowledge. 

D. The University shall be responsible for the repair of all injury, breakage and damage 

to the University Leased Premises, the Base Building and Common Area to the extent 

caused by the negligence of the University, its agents, employees, licensees and invitees,  

to the extent that the University is found by a court of competent jurisdiction to be liable 

for such acts under the Virginia Tort Claims Act, Section 8.01-195.1 et seq. of the Code of 

Virginia (1950), as amended, or the Commonwealth’s Division of Risk Management 

consents that the University is so liable.  To the extent the University is liable for such 

injury, breakage and/or damage pursuant to the preceding sentence, the Developer shall 

perform any required repairs in accordance with Section 3.5 and charge the reasonable, 
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actual costs incurred by the Developer to make such repairs to the University as an 

additional Operating Expense.   

4.2 Future Installation of Personal Property.  

 The University’s installation of Personal Property after the Substantial Completion Date 

shall be in accordance with Section 4.2 of the Mason Lease.  

4.3 University’s Insurance.  

 From and after the Substantial Completion Date throughout the Mason Lease Term, the 

University shall adhere to the risk management plan established by the Commonwealth pursuant 

to Section 2.2-1836 of the Code of Virginia.   

4.4 University’s Share of Operating Expenses.  

A. Commencing with the Project Fiscal Year in which the Substantial Completion 

Date occurs and continuing thereafter for each Project Fiscal Year during the remainder of 

the term of this Operating Agreement, based on the Annual Operating Budget approved for 

such Project Fiscal Year by the Committee pursuant to Section 2.3 above, the University 

shall pay the University’s pro rata share of the estimated Operating Expenses for each 

Project Fiscal Year to the Developer on a monthly basis (provided that the University’s pro 

rata share of the estimated Operating Expenses for any partial Project Fiscal Year shall be 

appropriately prorated). Such payments shall be due and payable by the University to the 

Developer on the first (1st) day of each calendar month during the applicable Project Fiscal 

Year. For purposes hereof, the University’s pro rata share shall mean: [(a) a fraction, the 

numerator of which is the number of rentable square feet in the University Leased Premises 

and the denominator of which is the total number of rentable square feet in the University 

Leased Premises and the Commercial Space, as modified by Schedule 4.4 attached hereto 

and made a part hereof and adjusted for hours of operation in relation to the Commercial 

Space;  and (b) which shall take into account the University’s use and hours of operation.  

B. At the end of each Project Fiscal Year, the Developer shall deliver to the University 

an Annual Calculation Statement for such Project Fiscal Year in accordance with Section 

3.2 hereof, which Annual Calculation Statement shall be subject to audit by the University 

in accordance with Section 3.2 hereof.  If the estimated amounts of Operating Expenses 

paid by the University for such Project Fiscal Year are less than the University’s pro rata 

share of the actual Operating Expenses for such Project Fiscal Year, as adjusted in 

accordance with Section 4.3(A), as set forth in the Annual Calculation Statement, the 

University shall pay the amount of such deficiency to the Developer within thirty (30) days 

of the University’s receipt of the Annual Calculation Statement.  However, if the estimated 

amounts of Operating Expenses paid by the University for such Project Fiscal Year are less 

than the University’s pro rata share of the actual Operating Expenses for such Project Fiscal 

Year, as adjusted in accordance with Section 4.3(A), as set forth in the Annual Calculation 

Statement, the Developer shall refund the amount of such overpayment to the University 

within thirty (30) days after the University’s receipt of the Annual Calculation Statement.   
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4.5 University’s Share of Real Estate Taxes.   

A. In light of the use and operation of the University Leased Premises for public 

purposes and the use and operation of the Common Area in support of the use and operation 

of the University Leased Premises for public purposes, the assumption is that the 

University Leased Premises and the Common Area will be exempt from the payment of 

Real Estate Taxes without any further action by the Parties.  Notwithstanding the foregoing, 

if Real Estate Taxes are assessed against the University Leased Premises and/or the 

Common Area, the University shall have the right, at its sole cost and expense, to seek an 

exemption from the payment of Real Estate Taxes as to the University Leased Premises 

and/or the Common Area, and Developer shall, at no additional out-of-pocket cost or 

expense to Developer, cooperate with and assist the University in efforts to obtain such 

exemption.  Upon the University’s receipt of such exemption, the University shall provide 

evidence documenting such exemption to the Developer.        

B. To the extent the University Leased Premises and the Common Area are not exempt 

from the payment of Real Estate Taxes pursuant to Section 4.5(A) above, commencing 

with the Project Fiscal Year in which the Substantial Completion Date occurs and 

continuing thereafter for each Project Fiscal Year during the remainder of the term of this 

Operating Agreement, based on the Annual Operating Budget approved for the applicable 

Project Fiscal Year by the Committee pursuant to Section 2.3 above and subject to the 

terms of Section 4.5(C) below, the University shall pay the University’s pro rata share of 

the estimated Real Estate Taxes assessed against the Project for the applicable Project 

Fiscal Year to the Developer on a monthly basis (provided that the University’s pro rata 

share of the estimated Real Estate Taxes for any partial Project Fiscal Year shall be 

appropriately prorated).  Such payments shall be due and payable by the University to the 

Developer on the first (1st) day of each calendar month during the applicable Project Fiscal 

Year.   For purposes hereof, the University’s pro rata share shall mean a fraction, the 

numerator of which is the number of rentable square feet in the University Leased Premises 

and the denominator of which is the total number of rentable square feet in the Project.   

C. The actual Real Estate Taxes incurred by the Developer during a Project Fiscal 

Year and the University’s pro rata share thereof shall be set forth in the Annual Calculation 

Statement for such Project Fiscal Year. The Annual Calculation Statement shall include 

copies of the relevant tax bills for such Project Fiscal Year.  If the estimated amounts of 

Real Estate Taxes paid by the University for such Project Fiscal Year are less than the 

University’s pro rata share of the actual Real Estate Taxes for such Project Fiscal Year as 

set forth in the Annual Calculation Statement, the University shall pay the amount of such 

deficiency to the Developer within thirty (30) days of the University’s receipt of the Annual 

Calculation Statement.  However, if the estimated amounts of Real Estate Taxes paid by 

the University for such Project Fiscal Year are less than the University’s pro rata share of 

the actual Real Estate Taxes for such Project Fiscal Year as set forth in the Annual 

Calculation Statement, the Developer shall refund the amount of such overpayment to the 

University within thirty (30) days after the University’s receipt of the Annual Calculation 

Statement. 
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D. Notwithstanding anything contained in Section 4.5(B)  above to the contrary, for 

avoidance of doubt, the Parties acknowledge and agrees as follows: (i) if both the 

University Leased Premises and the Common Area are exempt from Real Estate Taxes 

(and Developer is not required to pay such Real Estate Taxes for the University Leased 

Premises and the Common Area), the University shall have no obligation to pay the 

University’s pro rata share of any Real Estate Taxes assessed against the Project, or (ii) if 

only the University Leased Premises is exempt from Real Estate Taxes (and Developer is 

not required to pay such Real Estate Taxes for the University Leased Premises), the 

University shall have no obligation to pay the University’s pro rata share of that portion of  

such Real Estate Taxes properly allocable to the Commercial Space (the University’s 

payment obligation being limited to the payment of the University’s pro rata share of that 

portion of such Real Estate Taxes properly allocable to the Common Area).   

E. The University shall not suffer any lien to be recorded against the Property as a 

consequence of any Tax levied or assessed against the University as described in this 

Section 4.5.  If any such lien shall be filed against the Property, then the University shall, 

at the University’s sole cost and expense, within thirty (30) days after the University’s 

receipt of written notice of the filing of such lien, either discharge or contest such lien.  If 

the University elects to contest such lien, then the University shall (X) contest the lien in 

good faith by appropriate proceedings that operate to stay its enforcement; and (Y) if 

applicable, promptly pay any final adverse judgment entered in any such proceeding.  If 

the University does not comply with these requirements, Developer may satisfy and 

discharge such lien, and the amount paid by Developer to satisfy and discharge such lien 

(exclusive of any attorneys’ fees incurred  by Developer in connection therewith) shall be 

payable by the University to Developer within fourteen (14) days following the 

University’s receipt of written demand therefor from Developer. 

4.6 Operating Expenses in University Budget.   

So long as the University is tenant under the Mason Lease, the University hereby covenants 

and agrees that it shall include the payment of its obligations under the Mason Lease and this 

Operating Agreement in its overall annual operating budget, including any submissions to the 

Virginia General Assembly (if applicable). In the event the University elects not to include in its 

annual operating budget funds to cover its payment obligations under the Mason Lease and this 

Operating Agreement, the University shall notify Developer in writing of such election within 

three (3) days of its occurrence.   

ARTICLE V 

 

OPERATION GENERALLY 

5.1 Branding and Marketing of Project. 

A. The Parties shall work together to develop and implement a comprehensive 

branding and marketing plan for the Project that is mutually acceptable to the Parties (the 

“Branding and Marketing Plan”); provided, however, the Parties acknowledge and agree 

that the University shall have the sole right to approve those aspects of the Branding and 
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Marketing Plan applicable to the University Leased Premises and the Common Area on 

any floor containing only University Leased Premises and that the Developer shall have 

the sole right to approve those aspects of the Branding and Marketing Plan applicable to 

the Commercial Space and the Common Area on any floor containing only Commercial 

Space.   Thereafter, any proposed changes to the Branding and Marketing Plan shall require 

the approval of the Parties; provided, however, the Parties acknowledge and agree that the 

University shall have the sole right to approve any proposed changes to those aspects of 

the Branding and Marketing Plan applicable to the University Leased Premises and the 

Common Area on any floor containing only University Leased Premises and that the 

Developer shall have the sole right to approve any proposed changes to those aspects of 

the Branding and Marketing Plan applicable to the Commercial Space and the Common 

Area on any floor containing only Commercial Space.  Notwithstanding anything 

contained in this Section 5.1 to the contrary, the Parties acknowledge and agree that the 

Branding and Marketing Plan shall provide for branding and marketing of the University 

Leased Premises and the Commercial Space (including, without limitation, exterior and 

interior signage, digital platforms, and leasing materials) in accordance with the standards 

set forth in Schedule 5.1 attached hereto and made a part hereof and shall provide that any 

signage installed at the Project by either Party shall (i) be of the quality and style expected 

to be found in comparable projects in the Washington, DC metropolitan area; (ii) conform 

in all respects to Applicable Laws and the applicable provisions of the Ground Lease and 

Mason Lease; and (iii) with respect to the University’s signage in the University Leased 

Premises, conform with the Signage Criteria attached hereto as Exhibit F and made a part 

hereof.   

B. If the University so desires, the University shall have the right to name the Project 

and the various components of the Project (excluding the Commercial Space and the 

Common Area on any floor containing only Commercial Space) and from time to time 

change the name of the Project and the various components of the Project (excluding the 

Commercial Space and the Common Area on any floor containing only Commercial 

Space), subject, in each case, to the Developer’s prior written approval, which approval 

shall not be unreasonably withheld, conditioned or delayed. To the extent the University 

receives any consideration in exchange for naming the Project or any component thereof 

(excluding the Commercial Space), the Developer acknowledges and agrees that such 

consideration shall be retained by the University, and the Developer shall have no right or 

claim thereto.  If the University renames the Project or any of the various components of 

the Project (excluding the Commercial Space or the Common Area on any floor containing 

only Commercial Space), the University shall be solely responsible for all reasonable and 

actual out of pocket costs incurred by the University and the Developer (including 

Developer’s tenants) as a result of such name change.   

5.2 Programming.  

The University shall be responsible for implementing University-led programming for the 

University Leased Premises that is consistent with the University’s goals and objectives for the 

Project, which programming at all times shall conform to the use requirements set forth in the 

Mason Lease.  Additionally, the University intends to play an active role in programming and 
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event production within the Project and on the University’s Campus more broadly in order to foster 

connectivity and productive relationships among corporate and other tenants, the University and 

the surrounding communities.  The Parties shall work together in good faith to create a structure 

that will allow the University’s active involvement in such activities. 

5.3 Leasing of Commercial Space.   

A. Working together with the University, the Developer will be responsible for the 

identification and recruitment of tenants for the Commercial Space that align with the 

University’s vision for the Project.  In furtherance of the foregoing, attached hereto as 

Exhibit G and made a part hereof is a list of the types of uses and activities that the Parties 

acknowledge and agree align with the University’s vision for the Project (collectively, the 

“Pre-Approved Tenant Uses”). The Developer shall identify and recruit tenants for the 

Commercial Space who will engage in Pre-Approved Tenant Uses within the Commercial 

Space.    

B. To extent any tenants identified and recruited by the Developer for the Commercial 

Space will not engage in any Pre-Approved Tenant Uses, such tenants and the types of uses 

and activities such tenants propose to engage in within the Commercial Space shall be 

subject to the prior review and approval of the University pursuant to the process set forth 

in Section 2.1(B) hereof.  Notwithstanding the foregoing, (X) at all times during the term 

of this Operating Agreement, Developer shall have sole and absolute discretion to 

determine the material terms of each lease for any portion of the Commercial Space, 

including, but not limited to, the length of the lease term, rental rate, and size of the leased 

premises for any new Project Leases in the Commercial Space; and (Y) if, at any time after 

the first twelve (12) months following the initial lease-up of the Commercial Space (the 

initial lease-up being when eighty-five percent (85%) or more or the Commercial Space 

has been leased to at least one tenant), the leased portion of the Commercial Space is less 

than eighty-five percent (85%), Developer shall have the sole and absolute discretion to 

lease the Commercial Space to any tenant for any use other than any of the Prohibited Uses 

set forth in the Ground Lease.   

ARTICLE VI 

 

ASSIGNMENT AND TRANSFER 

6.1 Prohibition Against Transfer of this Operating Agreement.   

Neither Party shall assign its rights and obligations under this Operating Agreement to any 

third party without such Party’s rights and obligations under the Ground Lease and Mason Lease 

also being assigned to and assumed by such third party pursuant to the terms of the Ground Lease 

and Mason Lease.  In the event of any such assignment by a Party, the assignee must expressly 

agree in writing to assume such Party’s obligations under this Operating Agreement.   

6.2 Effect of Transfer.   
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In the event of an assignment by either Party pursuant to Section 6.1, upon the assignee 

agreeing in writing to assume the transferring Party’s obligations under this Operating Agreement, 

the transferring Party shall be deemed released from any further obligations under this Operating 

Agreement first arising from and after the effective date of such assignment.  

6.3 Waivers.   

The Parties specifically and expressly waive any right to claim that this Article VI or any 

other provision of this Operating Agreement constitutes a restraint on alienation. 

ARTICLE VII 

 

COMPLIANCE 

The Developer and the Developer’s agents, employees, contractors, or subcontractors 

(including, if applicable, the Manager and the Manager’s agents, employees, contractors or 

subcontractors) shall comply with, and operate, maintain and manage the Base Building, Common 

Area and Commercial Space in accordance with, all Applicable Laws, including, without 

limitation, the Americans with Disabilities Act (42 U.S.C. § 12101 et seq. and its implementing 

regulation at 28 C.F.R. part 36). The University and the University’s agents, employees, students, 

contractors, or subcontractors shall comply with, and operate, maintain and manage the University 

Leased Premises in accordance with, all Applicable Laws, including, without limitation, the 

Americans with Disabilities Act (42 U.S.C. § 12101 et seq. and its implementing regulation at 28 

C.F.R. part 36). 

 

ARTICLE VIII 

 

DEFAULTS AND REMEDIES 

8.1 Events of Default.   

The occurrence of any of the following shall constitute an event of default hereunder (each, 

an “Operating Agreement Event of Default”): 

A. Either Party shall have failed to pay any sum required or stipulated to be paid by 

such Party to the other Party hereunder, and such failure continues for fourteen (14) days 

following such Party’s receipt of written notice thereof from the other Party;  

B. Either Party shall have failed to observe or perform any other covenant or obligation 

of such Party hereunder and such Party shall not have cured such failure within thirty (30) 

days after such Party shall have received a written notice from the other Party;  provided, 

however, that if such failure is such as cannot with diligent effort be cured within thirty 

(30) days, such Party shall not be in default hereunder if such Party commences action to 

remedy such failure promptly following notice thereof and thereafter continues in good 

faith to prosecute the same with due diligence (provided that in no event shall the period 
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granted to such defaulting Party to remedy such failure exceed ninety (90) days after the 

non-defaulting Party first delivered notice to the defaulting Party of such failure).  

Notwithstanding the foregoing, in the event such failure by a Party is of such a nature as to 

(i) materially and negatively impact the tenants or occupants of the Project, (ii) render the 

Project unsafe for continued occupancy by the tenant or occupants of the Project or (iii) 

render the Project non-compliant with any Applicable Laws (each, a “Critical Event of 

Default”),  such Party shall, promptly following receipt of written notice (meeting the 

requirements expressed above) of such failure from the other Party, commence action to 

cure such failure and use commercially reasonable efforts to continuously and diligently 

pursue such action to completion. 

C. Either Party shall have failed to comply with any of its duties or obligations under 

the Ground Lease or the Mason Lease, and such Party shall not have cured such failure 

after receipt of written notice thereof from the other Party and the expiration of any 

applicable cure periods with respect to such failure. 

Notwithstanding anything contained in this Section 8.1 to the contrary, in the event a Party 

reasonably and in good faith disputes any non-monetary default alleged by the other Party in any 

written notice given to such Party by the other Party pursuant this Section 8.1, such Party may 

contest the allegation in accordance with Section 9.17 below, and it is understood and 

acknowledged by the Parties that the cure period with respect thereto shall be tolled pending such 

contest by such Party.  The Parties acknowledge and agree, however, that the foregoing shall not 

apply in the event the non-monetary default alleged by either Party would constitute a  Critical 

Event of Default.               

8.2 Remedies.  

Upon the occurrence of an Operating Agreement Event of Default, the non-defaulting Party 

may exercise one or more of the following remedies:  

A. If the University is the defaulting Party, Developer may pursue any rights and 

remedies available to such party as set forth in Article IX of the Mason Lease;  

B. If Developer is the defaulting Party and the Operating Agreement Event of Default 

relates to operation, maintenance and management of the Base Building and/or Common 

Area, the University may take any action which may be necessary or appropriate, in its 

opinion, to cure such Operating Agreement Event of Default, in which case all costs, fees 

and expenses incurred by the University in connection therewith, together with interest 

thereon at the Default Rate from the date of payment or incurrence, shall be payable by 

Developer to the University on demand;  

C. Subject to the limitations set forth in Section 9.19 hereof, pursue any right or 

remedy available at law or in equity, including, without limitation, injunctive relief and 

specific performance; provided that this Operating Agreement may not be terminated 

unless the Ground Lease and Mason Lease are also terminated pursuant to their terms; or   
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D. If the Operating Agreement Event of Default constitutes a Critical Event of Default 

and the defaulting Party has not promptly commenced action to cure such Critical Event of 

Default after receipt of notice thereof from the non-defaulting Party or the defaulting Party 

has promptly commenced action to cure such Critical Event of Default after receipt of 

notice thereof from the non-defaulting Party but has thereafter failed to diligently pursue 

such action to completion, cure such Critical Event of Default on behalf of the defaulting 

Party, in which case the defaulting Party shall, within thirty (30) days after receipt of a 

written statement from the non-defaulting Party setting forth the actual, reasonable costs 

and expenses incurred by the non-defaulting Party in curing such Critical Event of Default, 

reimburse the non-defaulting Party for such costs and expenses, plus interest thereon at the 

Default Rate from the date such costs and expenses were first incurred by the non-

defaulting Party through the date of such reimbursement by the defaulting Party.    

Notwithstanding anything contained herein to the contrary, unless this Operating Agreement is 

terminated as provided herein, the occurrence of an Operating Agreement Event of Default by one 

Party shall not excuse the other Party from continuing to perform its obligations hereunder. 

ARTICLE IX 

 

MISCELLANEOUS 

9.1 Recitals.   

The recitals to this Operating Agreement are incorporated herein by reference. 

9.2 Final Agreement.   

This Operating Agreement and its Exhibits constitute the final agreement between the 

Parties with respect to the subject matter hereof and supersedes all prior or contemporaneous 

agreements, understandings, representations, and statements, oral or written, regarding the same, 

except as provided herein or by written agreement of the Parties hereto. 

9.3 Notice.   

 All notices, demands, requests or other communications to be provided under this 

Operating Agreement shall be in writing and shall be served on the Parties at the following 

addresses: 

If to the University: Cathy Wolfe-Pinskey 

Program Director, Facilities 

George Mason University 

3351 Fairfax Drive, MS 5A7 

Arlington, VA 22201 

Email: cwolfe4@gmu.edu 

 

With copies to: 

 

K. Anne Gambrill Gentry 

Interim University Counsel 
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 George Mason University 

4400 University Drive, MS 2A3 

Merten Hall, Suite 5400 

Fairfax, Virginia 22030 

Email: kgentry2@gmu.edu  

 

And 

 

McGuireWoods LLP 

Gateway Plaza 

800 East Canal Street 

Richmond, Virginia 23219 

Attn:  George Keith Martin, Esq. 

Email: gmartin@mcguirewoods.com 

 

If to Developer: 

 

Mason Innovation Partners LLC 

c/o Edgemoor Infrastructure and Real Estate 

7500 Old Georgetown Road 

Bethesda, MD 20814 

Attn:  James Martin 

Email: Jamie.martin@edgemoor.com 

 

 

With copies to: 

 

Rogers Yogodzinski LLP 

2001 L Street NW, Suite 720 

Washington, DC 20036 

Attn: Debra D. Yogodzinski, Esq. 

Email: dyogodzinski@rylawdc.com 

 

And 

 

_____________________________ 

_____________________________ 

_____________________________ 

Attn: ________________________ 

Email: _______________________  

 

Any such notices, demands, requests or other communications shall be given or served (a) by 

depositing the same in the United States mail, postage paid, certified and addressed to the Party to 

be notified, with return receipt requested, (b) by overnight delivery using a nationally recognized 

overnight courier, (c) by personal delivery, or (d) by email (provided, however, that if any notice 

is sent by email, the Party sending such notice also must send, on the date that the email is sent, a 

confirmation copy of such notice  by one of the other methods set forth in Section 9.3 or such 

email notice shall be deemed void).  Notice given by mail, overnight delivery or personal delivery 

in accordance with this Section 9.3 shall be deemed sufficiently given or served effective only if 

and when received (or when receipt is refused) by the Party to whom such notice is sent.  Notice 
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given by email shall be deemed sufficiently given or served only if and when the Party sending 

such notice receives a transmission report generated by such Party’s email program that confirms 

that the email was successfully transmitted and provided the email was transmitted between 9:00 

a.m. and 5:00 p.m. Eastern Time on a Business Day (otherwise such notice shall be deemed to 

have been delivered on the next Business Day), provided a confirmation copy of such notice is 

also sent by one of the other means of delivery as provided hereinabove.   A Party’s address may 

be changed by written notice to the other Party.  Notices given by counsel to Developer shall be 

deemed given by Developer and notices given by counsel to the University shall be deemed given 

by the University.  

9.4 Binding on Successors and Assigns.   

This Operating Agreement shall be binding upon and, subject to the provisions of Section 

6.1 above, shall inure to the benefit of, the successors and assigns of the Parties, and any reference 

to a Party anywhere in this Operating Agreement shall mean and include such Party’s successors 

and assigns, subject to the provisions of Section 6.1 above.  

9.5 Interpretation and Governing Law.   

This Operating Agreement shall be governed by and construed under the laws of the 

Commonwealth of Virginia without regard to conflict of laws principles.  Should any provision of 

this Operating Agreement require judicial interpretation, the Parties hereby agree and stipulate that 

the court interpreting or considering same shall not apply the presumption that the terms hereof 

shall be more strictly construed against a party by reason of any rule or conclusion of law that a 

document should be construed more strictly against the party who itself or through its agents 

prepared the same, it being agreed that both Parties hereto have participated in the preparation of 

this Operating Agreement and that each Party had full opportunity to consult legal counsel of its 

choice before its execution of this Operating Agreement. 

9.6 Waivers.   

The Parties shall have the right by notice in writing to the other Parties to waive any of the 

provisions of this Operating Agreement that are for the sole benefit of the waiving Party. Any 

failure of a Party to insist upon strict compliance with any of the terms and conditions of this 

Operating Agreement shall not be construed as a waiver of such terms and conditions or of the 

right of such Party to insist at any time thereafter upon such strict compliance. 

9.7 Counterparts.   

This Operating Agreement may be executed in any number of counterparts and by different 

Parties hereto in separate counterparts, each of which when so executed shall be deemed to be an 

original and all of which taken together shall constitute one and the same agreement.  Digital 

signatures and other electronic signatures of this Operating Agreement (including, but not limited 

to, DocuSign) and copies of electronic or manual signatures of this Operating Agreement 

transmitted by .PDF or email shall be binding and considered fully effective as if they were original 

signatures. Signature pages may be taken from one counterpart and inserted in other counterparts 

to form a single Operating Agreement document.  
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9.8 Severability.   

If any provision of this Operating Agreement is held to be illegal, invalid or unenforceable 

under present or future laws, such provisions shall be fully severable; this Operating Agreement 

shall be construed and enforced as if such illegal, invalid or unenforceable provision had never 

comprised a part of this Operating Agreement; and the remaining provisions of this Operating 

Agreement shall remain in full force and effect and shall not be affected by the illegal, invalid or 

unenforceable provision or by its severance from this Operating Agreement. Furthermore, there 

shall be added automatically as a part of this Operating Agreement a provision as similar in terms 

to such illegal, invalid or unenforceable provision as may be possible and be legal, valid and 

enforceable. 

9.9 Dates for Performance.   

If the expiration of any time period set forth in this Operating Agreement shall fall on a 

Saturday, Sunday or legal holiday in the Commonwealth of Virginia, such period shall be 

automatically extended to the next working day.  All dates for performance (including cure) shall 

expire at 5:00 p.m. on the performance or cure date. 

9.10 Headings.   

The descriptive headings in this Operating Agreement are inserted for convenience only 

and do not constitute a part of this Operating Agreement. 

9.11 Construction.   

The words “herein,” “hereof,” “hereby,” “hereunder” and words of similar import shall be 

construed to refer to this Operating Agreement as a whole and not to any particular Article or 

Section thereof unless expressly so stated. 

9.12 Third Parties.   

NO PERSON SHALL BE DEEMED TO BE A THIRD PARTY BENEFICIARY OF THIS 

OPERATING AGREEMENT OR ANY PORTION HEREOF. 

9.13 Jurisdiction.   

The Parties agree to submit to personal jurisdiction in the Commonwealth of Virginia in 

any action or proceeding arising out of this Operating Agreement and, in furtherance of such 

agreement, the Parties hereby agree and consent that without limiting other methods of obtaining 

jurisdiction, personal jurisdiction over the Parties in any such action or proceeding may be obtained 

within or without the jurisdiction of any court located in the Commonwealth of Virginia. Any legal 

suit, action or other proceeding by one Party to this Operating Agreement against the other arising 

out of or relating to this Operating Agreement shall be instituted only in the Circuit Court for the 

County of Arlington, Virginia, or the United States District Court for the Eastern District of 

Virginia, as determined by the University, and each Party hereby waives any objections which it 

may now or hereafter have based on venue and/or forum non-conveniens of any such suit, action 
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or proceeding.  In addition to any form of service of process otherwise permitted by law, service 

in any such action may be given by certified or registered mail, return receipt requested, and shall 

be deemed served upon the actual delivery thereof in such manner to the Party intended to be 

served, which service shall be adequately established by the receipt for such delivery. The 

provisions of this Section 9.13 shall survive the termination hereof. 

9.14 Certifications.   

Upon not less than thirty (30) days prior written request by either Party, the other Party 

shall, at no cost to the requesting Party, execute, acknowledge, and deliver to the requesting Party 

and/or to any current or prospective mortgagee, purchaser, assignee, or other appropriate party, a 

statement in writing, certifying that this Operating Agreement is unmodified and in full force and 

effect (or if there have been modifications, that the Operating Agreement is in full force and effect 

as modified, and setting forth the modifications), setting forth the dates to which the charges 

payable by the University hereunder have been paid, whether or not, to the knowledge of the Party 

making such certificate, there is any existing default by either Party and whether or not any notice 

of default has been served by either Party upon the other and remains outstanding and stating the 

nature of any such defaults, that there are not then existing defenses against the enforcement of 

any right or remedy of any Party, or any duty or obligation of the responding Party (or setting forth 

any such defenses), and such other matters relating to this Operating Agreement as may be 

reasonably requested, it being intended that any such statement delivered pursuant to this Section 

9.14 may be relied upon by any existing or prospective lender,  purchaser, assignee, mortgagee, or 

other appropriate party. With respect to any such statement provided by the University, the 

Developer acknowledges and agrees as follows: (i) all of the certifications contained in such 

statement shall be made to the “best knowledge” of the duly authorized representative executing 

such statement on behalf of the University; (ii) such statement shall not operate as an estoppel 

against the University or any agency of the Commonwealth of Virginia; (iii) such statement shall 

not form or provide any basis for liability against the University or any agency of the 

Commonwealth of Virginia; and (iv) such statement shall not operate as a waiver of any rights or 

defenses that may be available to the University or any agency of the Commonwealth of Virginia 

either at the time such statement is delivered or in the future.       

9.15 Time of Essence.   

Time is of the essence as to all dates and time periods set forth in this Operating Agreement, 

unless otherwise agreed by the Parties. 

9.16 Indemnification.   

The Developer hereby indemnifies and holds the University  harmless and shall defend the 

University (with counsel reasonably acceptable to the University) from and against any and all 

third party losses, costs, liabilities, damages (whether direct, indirect and/or special), expenses, 

claims and judgments (including, without limitation, reasonable attorneys’ fees and court costs) 

arising out of or resulting from any negligent acts or omissions, or the willful misconduct of the 

Developer or the Manager and their members, employees, agents, contractors, suppliers, servants, 

managers, representatives, licensees, invitees, and subcontractors in connection with the 

Developer’s operation of the Project pursuant to the terms of this Operating Agreement. The 
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provisions of this Section 9.16 shall survive the expiration or earlier termination of this Operating 

Agreement.  

9.17 Mediation.   

Notwithstanding anything contained in this Operating Agreement to the contrary, in the 

event any major dispute arises between the Parties pursuant to this Operating Agreement that the 

Parties are unable to resolve after good faith negotiations between the Parties, the Parties hereto 

covenant and agree that, before either Party may institute legal action against the other in 

connection with such dispute, the Parties shall attempt in good faith to resolve such dispute through 

non-binding mediation proceedings.  The Parties further covenant and agree that such mediation 

proceedings shall be initiated within twenty-one (21) days after delivery of written notice from 

one Party to the other describing the dispute to be the subject of such non-binding mediation in 

reasonable detail, shall be held in Arlington, Virginia or another mutually agreed upon location, 

shall be conducted by a mediator mutually acceptable to the Parties with sufficient knowledge and 

experience in the industry and independence from both Parties, and shall be conducted in 

accordance with the then current mediation procedures of the American Arbitration Association.  

Each Party shall bear its own legal and other expenses associated with such mediation and share 

the costs for the mediator.  

9.18  Interest on Past Due Obligations.   

Unless otherwise specifically provided herein, any amount due under this Operating 

Agreement from the Developer to the University or from the University to the Developer which is 

not paid when due shall bear interest from the due date until paid at the Default Rate. 

9.19 Nonliability of the Developer and the University’s Officials and Employees; Other 

Limitations.   

The University’s responsibility and liability under this Operating Agreement shall be 

limited to its interest in the Project, and the Developer shall look solely to the University’s interest 

in the Project for the collection of any judgment.  The Developer’s responsibility and liability 

under this Operating Agreement shall be limited to its interest in the Project, and the University 

shall look solely to the Developer’s interest in the Project for the collection of any judgment. It is 

expressly understood and agreed that each Party’s liability under the terms, conditions, warranties 

and obligations of this Operating Agreement shall in no event exceed such Party’s interest in the 

Project. No member of the Board of Visitors, officer, official, employee, agent or representative 

of the University shall be personally liable to the Developer or any successor in interest, in the 

event of any default or breach by the University for any amount which may become due to the 

Developer or any successor in interest, or on any obligation incurred under the terms of this 

Operating Agreement. No trustee, officer, official, employee, agent, member or representative of 

the Developer shall be personally liable to the University or any successor in interest, in the event 

of any default or breach by the Developer for any amount which may become due to the University 

or any successor in interest, or on any obligation incurred under the terms of this Operating 

Agreement.   Subject to the Developer’s express indemnification obligations as stated in this 

Operating Agreement, neither Party shall be liable to the other Party for claims of the other Party 

for indirect, consequential, special or punitive damages.   
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9.20 Non-Appropriation.   

Agencies of the Commonwealth cannot expend funds unless appropriated by the Virginia 

General Assembly and may not obligate a future session of the Virginia General Assembly.  

Therefore, notwithstanding any provision in this Operating Agreement to the contrary, so long as 

the University or, if applicable, any agency of the Commonwealth to which the University has 

assigned the Mason Lease and this Operating Agreement is the Sublessee under the Mason Lease 

and a Party to this Operating Agreement, the Developer acknowledges and agrees that all payment 

obligations of the University or, if applicable, such agency of the Commonwealth shall be subject 

to the appropriation of funds by the Virginia General Assembly.  In the event the Virginia General 

Assembly fails to appropriate funds, the Ground Lease and the Mason Lease shall remain in full 

force and effect, and, in such case, the University shall use best efforts to obtain or, if applicable, 

cause any agency of the Commonwealth then or thereafter occupying the University Leased 

Premises under the Mason Lease to obtain, funds for such purposes, which shall include, without 

limitation, using best efforts to attempt to sublet all or a portion of the University Leased Premises 

in order to generate sufficient funds to satisfy the payment obligations of such party under this 

Operating Agreement.  If the University or, if applicable, any agency of the Commonwealth then 

occupying the University Leased Premises under the Mason Lease is unable to sublet the 

University Leased Premises in accordance with the preceding sentence for more than one hundred 

twenty (120) days, the Developer, acting on behalf of the University, shall have the right to 

sublease the University Leased Premises (or any portion thereof) to a third party(ies) on terms and 

conditions that are materially consistent with the terms and conditions that similar spaces in the 

Washington, DC metropolitan area are being offered for lease or sublease.  If the Developer 

successfully sublets the University Leased Premises (or any portion thereof), the rent payable on 

such subletting shall be applied as follows, as and when such rent is received by the Developer: (i) 

first, to pay any reasonable out-of-pocket expenses incurred by the Developer in connection with 

such subletting, including attorneys’ fees, broker commissions and any costs to prepare the 

University Leased Premises (or any applicable portion thereof) for occupancy by the subtenant(s); 

(ii) second, to pay all past due sums owing to the Developer under this Operating Agreement as of 

the date of such sublease(s); (iii) third, to pay, as and when due, all sums that become due and 

owing to the Developer under this Operating Agreement from and after the date of such 

sublease(s); and (iv) fourth, any excess rent remaining after the payment of the amounts set forth 

in clauses (i)-(iii) above shall be payable solely to the University.  

9.21 Force Majeure Delay.   

Neither Party shall be considered in breach or default of any obligation under this 

Operating Agreement in the event the performance of such obligation is delayed as a result of any 

Force Majeure Delay. In the event a Party is delayed in the performance of any obligation under 

this Operating Agreement as the result of any Force Majeure Delay, the delayed Party shall have 

notified the other Party thereof in writing within thirty (30) days after the beginning of any such 

delay, stating the nature of the Force Majeure Delay, and, at the end of such Force Majeure Delay, 

the delayed Party shall notify the other Party of the same.  A Force Majeure Delay shall not include 

situations caused by the gross negligence or willful misconduct of a Party.  The time to perform 

such obligation or satisfy such condition shall be extended for a period equal to the duration of the 

Force Majeure Delay.  If either Party shall, as a result of any such event, be unable to exercise any 
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right or option within any time limit provided therefor in this Operating Agreement, such time 

limit shall be deemed extended for a period equal to the duration of the Force Majeure Delay, plus 

ten (10) days.  Notwithstanding the foregoing, a Force Majeure Delay shall not excuse prompt and 

timely payment by either Party of all amounts due and payable by such Party hereunder as and 

when such amounts become due and payable hereunder.   

9.22 Intellectual Property Rights.   

Notwithstanding anything contained in this Operating Agreement to the contrary, it is 

understood and agreed by the Parties that no Party may use the intellectual property rights of the 

other Party without the prior written permission of the other Party. 

 

9.23 Agreement.    

This Operating Agreement constitutes the Operating Agreement for purposes of the 

Comprehensive Agreement, the Mason Lease and the Ground Lease. 

[SIGNATURE PAGES FOLLOW] 
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IN WITNESS WHEREOF, the parties hereto have caused this Operating Agreement to 

be executed by their duly authorized representatives as of the day and year first above written. 

 

 

 

 

 

 

 

 

 UNIVERSITY: 

 

RECTOR AND VISITORS OF GEORGE 

MASON UNIVERSITY, an institution of higher 

education and agency of the Commonwealth of 

Virginia 

 

 

By:       

Name: ______________________________ 

Title:          

 

   

 

 

 

[Signatures continued on next page] 
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[Signatures continued from prior page] 

 

 

   

 

 

 

 

 

 

 

 

 DEVELOPER: 

 

MASON INNOVATION PARTNERS LLC,  

a Maryland limited liability company 

 

 

By:       

Name:       

Title:       

 

 

Master File - Page 239 of 535



Schedule 4.4 

Modified Pro Rata Share of the University 
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Schedule 5.1 

Standards for Branding and Marketing of the Project 

 

To be added  
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EXHIBIT A 

 

Space Plan of the Building 
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EXHIBIT B 

 

Building Operating Standards  

 

To be added 
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EXHIBIT C 

 

Operating Performance Standards   
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EXHIBIT D - Methodology for Calculation of Distribution of Operating Cash Flow and 

Participation Rent     

  

ANNUAL STATEMENT

PRO FORMA EXAMPLE - NUMBERS ARE ONLY FOR EXPLANATORY PURPOSES

REVENUE

Rent Payments Received $6,400,000

Subtotal Rent Payments Received $6,400,000

Tenant Additional Rent $100,000

Mason Additional Rent (including asset management fee) $200,000

Parking Revenue $500,000

Miscellaneous Additional Revenue $50,000

Subtotal Additional Revenue $850,000

Gross Revenue $7,250,000

EXPENSES

Operating Expenses & Real Estate Taxes ($1,250,000)

Subtotal Expenses ($1,250,000)

Net Operating Income $6,000,000

Reserves

Real Estate Tax Reserve ($600,000)

Capital Replacement Reserves ($60,000)

Miscellaneous Required Reserves ($50,000)

Subtotal Reserves ($710,000)

Unlevered Cash Flow $5,290,000

Debt Service ($3,000,000)

Cash Flow After Debt Service $2,290,000

Retained Earnings: Re-invested in the Property ($10,000)

Operating Cash Flow $2,280,000

Outstanding Equity Principal

Account Balance at Beginning of Lease Year $25,000,000

Additional Equity Contributed during Lease Year (Capital 

Replacement Reserve Contribution & Retained Earnings 

Reinvested in the Property) $70,000

Distribution of Equity during Lease Year $0

Equity Principal Balance at End of Lease Year $25,070,000

Cash-on-Cash Return (Distributable Operating Cash Flow divided by 

Outstanding Equity Principal at End of Lease Year) 9.09%

DISTRIBUTION OF OPERATING CASHFLOWS

Participation Rent - 2% of Distributable Operating Cash Flow 

(if Cash-on-Cash Return is equal to or more than 9%) $45,600
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EXHIBIT E 

Description of Core and Shell of the Building 
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EXHIBIT F 

Signage Criteria 

 

To be provided  
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EXHIBIT G 

 

Pre-Approved Tenant Uses 

1. IT infrastructure (e.g. cloud, IoT) 

2. Computer Hardware 

3. Computer Software 

4. Geospatial data, data visualization, AR/VR, immersive technologies 

5. Biotech leveraging computing, robotics, human machine partnerships (no wet lab or bio 

based) experimentation) 

6. Health Technology and Wellness (Unacceptable: Gym) 

7. Telecom, satellite and other comms, 5G, 6G 

8. Fintech 

9. Aerospace 

10. Robotics 

11. Automated manufacturing 

12. Cybersecurity: Information and cyberphysical systems 

13. Law firm operations that specialize in supporting entrepreneurs, patent law 

(Unacceptable: Law firm specializing in family law) 

14. Environmental Technologies  

15. Advanced and Nano materials 

16. AI/ML, Smart technology 

17. E-commerce/M-commerce 

18. Gaming R&D (Unacceptable: GameStop i.e. sales) 

19. Digital Art Production; wearable technology (incl. fashion) 

20. Transportation Technology: autonomous vehicles, drones, freight, E-bike (R&D) 

(Unacceptable: sales) 

21. Construction Automation; technology (R&D) (Unacceptable: Construction firm) 

22. Bank operations that support entrepreneurs (Unacceptable: Bank) 

23. Organization that upskills /trains tech sector (Unacceptable: Organization that trains 

chefs) 

24. Consulting firm working in tech sector, big data analytics, fintech 

25. Incubator/Accelerators for any of the sectors on list 

26. Non-profit partners that support STEM education and widening of the pipeline of diverse 

talent in the region, e.g. Girls who Code, National Society of Black Engineers 

27. Other Academic Institutions approved by Mason (e.g. NOVA) 

28. Non-profit partners who support inclusive economic development 

29. Government and non-profit entities engaged in digital innovation (touching sectors listed 

above) 

30. VC/Angel Investors 

156736208_1 
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Note: This document remains subject to further review and comment by the Parties.  

DEED OF MASON LEASE 

THIS DEED OF MASON LEASE (this “Mason Lease”), dated as of _________, 2022, is 

entered into by and between MASON INNOVATION PARTNERS LLC, a Maryland limited 

liability company (“Developer”), and RECTOR AND VISITORS OF GEORGE MASON 

UNIVERSITY an institution of higher education and agency of the Commonwealth of Virginia 

(“University”).  Developer and the University are individually sometimes referred to herein as a 

“Party” and collectively as the “Parties”. 

In consideration of the premises and the mutual covenants contained in this Mason Lease, 

Developer and the University agree as follows:  

ARTICLE I 

DEFINITIONS AND INTERPRETATION  

Section 1.1 Definitions.  For all purposes hereof, the capitalized terms used herein and 

not otherwise defined shall have the meanings assigned thereto in Appendix 1 to that certain Deed 

of Ground Lease, dated of even date herewith, by and between the Parties.   

Section 1.2 Interpretation.  Words of any gender include the correlative words of any 

other gender.  Unless the context indicates otherwise, words importing the singular number include 

the plural number, and vice versa.  The terms “hereof,” “herein,” “hereby,” “hereto” and 

“hereunder,” and similar terms, refer to this Mason Lease; and the term “hereafter” means after, 

and the term “heretofore” means before, the date of delivery of this Mason Lease.   

ARTICLE II 

UNIVERSITY LEASED PREMISES; TERM OF MASON LEASE 

Section 2.1 University Leased Premises and Possession.   

(a) In consideration of the agreements and obligations and in reliance upon the 

express representations and warranties contained in this Mason Lease but subject to the terms and 

provisions of this Mason Lease, Developer leases the University Leased Premises (as shown and 

described on Exhibit A attached hereto and made a part hereof) to the University, and the 

University leases the University Leased Premises from Developer, for the Mason Lease Term, 

subject to the Permitted Exceptions.  Developer shall deliver possession of the University Leased 

Premises to the University on the Substantial Completion Date or such earlier date(s) that the 

University, in its sole discretion, elects to take beneficial occupancy of all or a portion of the 

University Leased Premises (the earliest of such dates being the “Mason Lease Occupancy 

Date”).  This Mason Lease is subject to and subordinate to the Ground Lease in all respects.        

(b) In addition to the foregoing, the University shall have the non-exclusive 

right to use, in common with Developer and any other tenants in the Project, the Common Area as 
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shown on Exhibit B attached hereto and made a part hereof, subject to the Operating Rules and 

Regulations.  

(c) For purposes of this Mason Lease, the total “rentable square feet” of the 

Building shall be calculated in accordance with the [Building Owners and Managers Association 

(BOMA) Standard Method for Measuring Floor Area in Office Buildings (2010)][Building 

Owners and Managers Association (BOMA) Standard Method for Measuring Floor Area in Office 

Buildings (2017) (provided, for purposes of such calculation, the Core Factor shall be capped at 

___%)].  Within thirty (30) days after the Substantial Completion Date, Developer’s space 

planner/architect shall verify the total rentable square feet of the Building, the total  rentable square 

feet of the University Leased Premises and the total rentable square feet of the Commercial Space 

in accordance with the provisions of this Section 2.1(c) and the results thereof shall be presented 

to the University in writing.  The University shall have a period of thirty (30) days following its 

receipt of the results of such measurement to review the same, and, in the event the University 

disagrees with the results of such measurement, the University may, at its sole cost and expense, 

have a space planner/architect selected by the University conduct its own measurement of the 

Building in accordance with the provisions of this Section 2.1(c), and, if the results of such 

measurement differ from the results of the measurement by Developer’s space planner/architect, 

the Parties’ respective space planners/architects shall attempt to resolve such discrepancy in good 

faith.  If the Parties’ respective space planners/architects are unable to resolve such discrepancy 

within ten (10) days thereafter, the respective space planners/architects shall mutually agree upon 

a third space planner/architect that is licensed in the Commonwealth of Virginia to measure the 

Building in accordance with the provisions of this Section 2.1(c), and such space 

planner’s/architect’s determination as to the rentable square feet of the Building, the University 

Leased Premises and the Commercial Space shall be binding on the Parties. All amounts, 

percentages and figures based on rentable square feet and appearing or referred to in this Mason 

Lease, the Ground Lease or the Operating Agreement shall be calculated in accordance with the 

determinations as to the rentable square feet in the Building, the University Leased Premises and 

the Commercial Space made pursuant to this Section 2.1(c).  Such determination shall not be 

changed, at any time, for any reason, other than a change in the physical size of the Building or 

the Common Area. 

(d) Subject to the terms of Section 2.1 of the Comprehensive Agreement, in the 

event Developer fails to achieve Substantial Completion by the date set forth in the Development 

Schedule as the Substantial Completion Date and to deliver of possession of the University Leased 

Premises to the University by such date, Developer, as the University’s sole remedy for such delay 

in Developer’s delivery of possession of the University Leased Premises to the University, shall 

pay to the University the sum of $2,850.00 per day for each day of delay in Developer’s delivery 

of possession of the University Leased Premises to the University beyond the date set forth in the 

Development Schedule as the Substantial Completion Date (collectively, the “Late Delivery 

Damages”).  The Late Delivery Damages shall be applied as a credit against the Operating 

Expenses due and payable by the University pursuant to the Operating Agreement.   

Section 2.2 Use of University Leased Premises.   

(a) The University Leased Premises shall be used by the University solely for 

research, classrooms, offices, incubator and accelerator uses and other ancillary uses (collectively, 
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the “Permitted Use”); provided, however, from time to time during the Mason Lease Term, the 

University may change the use of the University Leased Premises without the prior approval of 

Developer to any use permitted by Applicable Laws, provided that (i) the University shall provide 

written notice to Developer at least thirty (30) days in advance of any such change in use; and (ii) 

the University shall not at any time during the Mason Lease Term use or occupy, or suffer or 

permit anyone to use or occupy the University Leased Premises or any portion thereof for any of 

the “Prohibited Uses” set forth on Exhibit D attached hereto and made a part hereof.  

Notwithstanding any of the foregoing, if any change in the use of the University Leased Premises 

would (X) require any Major Alteration and/or (Y) result in a use for the University Leased 

Premises that is in direct competition with tenants occupying the Commercial Space or which 

causes Developer to violate any covenants under its leases with tenants in the Commercial Space, 

such change in use shall require the prior approval of Developer, which approval Developer may 

grant or withhold in its sole and absolute discretion.   

(b) In the event the University changes its use of the University Leased 

Premises pursuant to this Section 2.2, the University shall be solely responsible for all costs and 

expenses relating to such change, including, but not limited to, obtaining any licenses, permits and 

certificates of occupancy and, subject to Section 5.3(a) herein, making any alterations required in 

connection with such change.  The University, at its sole cost and expense, shall (i) obtain any 

governmental license or permit which may be required for the proper and lawful use by the 

University of the University Leased Premises; and (ii) if applicable, reimburse Developer for any 

reasonable and actual out-of-pocket costs incurred by Developer in connection with the review 

and approval of (X) changes in the University’s use and (Y) the plans and specifications for any 

alterations required in connection therewith. 

(c) Nothing in this Section 2.2 shall be deemed to constitute a representation 

or warranty by Developer as to the lawful use of the University Leased Premises for any particular 

use or purpose under Applicable Laws. The University shall, at its sole cost and expense, be solely 

responsible to ensure compliance with all Applicable Laws in the use and operation and conduct 

of business in the University Leased Premises, and the lawful permitting of any and all work 

performed by or for the account of the University or any sublessee for its occupancy of the 

University Leased Premises.     

Section 2.3 Quiet Enjoyment.   

(a) Developer covenants and agrees that it will not take any action to prevent 

the University from holding and enjoying the University Leased Premises peaceably and quietly 

for the Mason Lease Term, subject to the terms and conditions of this Mason Lease.  Developer 

covenants and agrees further that the University may, in its own name and on its own behalf, or to 

the extent lawful, in Developer’s name and on its behalf, prosecute or defend any action or 

proceeding or take any other action involving third persons which the University deems to be 

reasonably necessary to secure or protect its rights of possession, occupancy and use under this 

Mason Lease; provided, however, prior to undertaking any such action or proceeding in 

Developer’s name and on its behalf, the University must give written notice of its intention to do 

so to Developer and, if applicable, the Lead Leasehold Mortgagee and each other Leasehold 

Mortgagee that has given the University notice of its Leasehold Mortgage and allow Developer a 
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reasonable period of time under the circumstances to initiate such action or proceeding in its own 

right.     

(b) The Parties acknowledge and agree that, from and after the Mason Lease 

Occupancy Date, there shall be on-going construction work in the Building, including, without 

limitation, work related to the completion of the initial construction of the Commercial Space and 

subsequent tenant fit-out work in the Commercial Space from time to time during the Mason Lease 

Term.  Developer’s completion of any work related to the completion of the initial build-out of the 

Commercial Space shall be subject to any limitations and restrictions imposed upon Developer’s 

construction activities pursuant to any express provisions of the Comprehensive Agreement.   

(c) With respect to any tenant fit-out work to be undertaken by Developer or 

any tenant of any portion of the Commercial Space following completion of the initial build-out 

of the Commercial Space, Developer acknowledges and agrees that such tenant fit-out work, 

regardless of whether such work is performed by Developer or the tenant of any portion of the 

Commercial Space, shall (i) be performed in such a manner as to minimize any interference with 

the University’s (or any subtenant’s) use and operation of the University Leased Premises (or any 

portion thereof), including, without limitation, minimizing any interruption caused by any noise 

or vibration associated with such work, (ii) be subject to black-out periods designated by the 

University to Developer in writing from time to time during the Mason Lease Term during which 

no such work causing noise and vibration may be performed, provided that such black-out periods 

shall not exceed five (5) consecutive days and twenty (20) days total in any calendar year,  and 

(iii) be subject to reasonable restrictions imposed by the University from time to time as to the 

days and hours during which such work causing noise and vibration may be performed.           

Section 2.4 Right of Access.   

(a) The University covenants and agrees that, subject to reasonable prior notice 

(except in the event of an emergency posing an imminent threat of personal injury and/or property 

damage, in which case no prior notice shall be required, provided Developer complies with 

subsection (b) below), Developer and its managers, employees and agents, will have the right 

during normal business hours to enter upon the University Leased Premises to: (a) examine and 

inspect the University Leased Premises; (b) serve, post, and keep posted notices required by law; 

(c) make any repairs, replacements, alterations, or improvements to the University Leased 

Premises required to be made by Developer pursuant to this Mason Lease and/or the Operating 

Agreement; (d) provide any services required to be provided by Developer pursuant to the Ground 

Lease, this Mason Lease and/or the Operating Agreement; or (e) perform any obligations of the 

University under this Mason Lease that the University fails to perform following the expiration of 

any applicable notice and cure periods provided for herein.  Developer covenants and agrees that 

Developer and its managers, employees and agents shall use commercially reasonable efforts to 

minimize any interference with the University’s use and operation of the University Leased 

Premises caused by Developer’s or its managers’, employees’ or agents’ entry upon the University 

Leased Premises for the purposes stated herein, and, subject to foregoing, the University 

acknowledges and agrees that Developer shall not be liable for any interference with the 

University’s use and operation of the University Leased Premises or any inconvenience to the 

University caused by such entry.   Developer acknowledges and agrees that the University shall 

have the right to have a representative of the University present at any time during which 
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Developer or its managers, employees or agents enter upon the University Leased Premises 

pursuant to this Section 2.4.  

(b) Developer shall be provided all necessary keys and/or access codes to 

access the University Leased Premises in the event of an emergency posing an imminent threat of 

personal injury and/or property damage.  If Developer, or Developer’s employees, agents or 

contractors, must enter the University Leased Premises in the event of an emergency posing an 

imminent threat of personal injury and/or property damage , Developer, or Developer’s agent, shall 

use commercially reasonable efforts to contact ___________________________________ 

(Telephone Number: ______________; Email:_______________) and __________________, 

__________________ (Telephone Number: _________________; Email: ________________ 

prior to such entry; provided, however, if Developer is unable to make such contact prior to such 

entry, Developer shall make such contact as soon as reasonably possible following such entry onto 

the University Leased Premises.  

Section 2.5 No Merger.  The execution and delivery of this Mason Lease and the 

Ground Lease shall not result in a merger of title.  Rather, this Mason Lease and the Ground Lease 

shall remain separate, distinct and in full force and effect. 

Section 2.6 Term. This Mason Lease shall commence on the Mason Lease Occupancy 

Date and remain in full force and effect throughout the Mason Lease Term, subject to earlier 

termination as set forth in this Mason Lease.    Within thirty (30) days of the Mason Lease 

Occupancy Date having been established, the Parties shall execute a written certification mutually 

confirming the Mason Lease Occupancy Date (provided that if the Mason Lease Occupancy Date 

occurs prior to the Substantial Completion Date, within 30 days of the Substantial Completion 

Date, the Parties shall execute a similar certification confirming the Substantial Completion Date).  

ARTICLE III 

RENT 

Section 3.1 University Base Rent.   

The base rent due and payable by the University to the Developer for the University 

Leased Premises and the University Parking Spaces shall be an amount equal to the Development 

Costs properly allocable to the University Leased Premises and the University Parking Spaces in 

accordance with the Comprehensive Agreement, up to an amount not to exceed the University 

Funding Obligation (the “University Base Rent”). Pursuant to the Comprehensive Agreement, 

the University is required to make periodic payments of the Development Costs properly allocable 

to the University Leased Premises and the University Parking Spaces to the Developer during the 

design and construction of the University Leased Premises and the University Parking Spaces, and 

such periodic payments shall be deemed prepayments of the University Base Rent.  Upon payment 

in full of the Development Costs properly allocable to the University Leased Premises and the 

University Parking Spaces in accordance with the Comprehensive Agreement (which shall not 

exceed the amount of the University Funding Obligation), the University Base Rent shall be 

deemed paid in full and no other rent shall be due and payable by the University to Developer 

under this Mason Lease.  
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ARTICLE IV 

DEVELOPMENT OF UNIVERSITY LEASED PREMISES 

Section 4.1 Development of University Leased Premises.  Developer agrees that it 

will design, construct, improve, equip and furnish the University Leased Premises in accordance 

with the Plans and the applicable terms and provisions of the Comprehensive Agreement.  It is 

expressly understood and agreed that Developer’s obligations with respect to the construction of 

the University Leased Premises shall be limited to the scope of work described in the 

Comprehensive Agreement and, except as otherwise expressly set forth in the Comprehensive 

Agreement, shall not include the procurement and installation of Personal Property (as hereinafter 

defined).   

Section 4.2 Future Installation of Personal Property.   

(a) From time to time from and after the Mason Lease Occupancy Date, the 

University, in its sole discretion and at its own expense, may install movable furnishings, trade 

fixtures, equipment and other personal property (collectively, “Personal Property”) on or in the 

University Leased Premises. Notwithstanding the foregoing, the University shall not install any 

Personal Property without the Developer’s prior written consent (which may be withheld in 

Developer’s sole but reasonable discretion), in the event the installation of such Personal Property 

necessitates a Major Alteration.  In connection with Developer’s review and approval of any 

installation by the University of Personal Property, the University shall, if applicable, reimburse 

Developer for any reasonable and actual out-of-pocket costs incurred by Developer in connection 

with such review and approval, including, without limitation, fees for third-party consultants that 

may be reasonably required.  All Personal Property so installed shall remain the sole property of 

the University, and Developer shall not have any interest in any Personal Property. The foregoing 

provisions notwithstanding, to the extent that Developer determines that the Personal Property 

increases: (i) Operating Expenses; (ii) wear and tear to the Building and/or (iii) other costs to the 

Base Building, Developer shall pass such increased costs to the University as an Operating 

Expense pursuant to the Operating Agreement, provided Developer provides the University with 

evidence reasonably satisfactory to the University to support such determination by Developer and 

to support Developer’s calculation of such increased costs.  At the request of the University, 

Developer shall execute any documentation reasonably requested by the University (and in a form 

reasonably acceptable to Developer) to evidence that Developer has no interest in any Personal 

Property. All Personal Property located in the University Leased Premises or the Building shall be 

at the sole risk of the University.  Developer, its agents and employees shall not be liable for any 

damage thereto, unless such damage is directly attributable to the negligent or willful acts of 

Developer, its agents or employees.  Developer, its agents and employees shall not be liable for 

any accident or damage to Personal Property resulting from the use or operation of elevators or of 

the heating, cooling, electrical or plumbing systems in the Building, unless caused by and due to 

the negligent or willful acts of Developer, its agents or employees.  The University hereby 

expressly releases Developer, its agents and employees from any liability incurred or claimed by 

reason of damage to Personal Property except for damage cause by the negligent or willful 

misconduct of Developer, its agents and employees.   

(b) The University may modify or remove its Personal Property at any time 

during the Mason Lease Term; provided, however, the University shall repair any physical damage 
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to the University Leased Premises sustained in the course of the University’s removing any 

Personal Property from the University Leased Premises and restore the University Leased 

Premises to substantially the same condition that existed at the time such Personal Property was 

first installed.  In the event the University fails to repair such damage to the University Leased 

Premises and such failure is not cured within thirty (30) days after the University’s receipt of 

written notice of such failure from the Developer, the Developer may, at its sole option, undertake 

such repairs and charge the University for the reasonable and actual costs incurred by the 

Developer to make such repairs.  The University, at the University’s own cost and expense, shall 

reasonably secure the University Leased Premises from the other portions of the Project to prevent 

unauthorized access to the University Leased Premises.   

(c) With respect to the installation and removal of any Personal Property or 

Alterations (as hereinafter defined) to be undertaken by the University within the University 

Leased Premises, the University acknowledges and agrees the such installation and removal and/or 

Alterations, shall be performed in such a manner as to minimize any interference with the 

Developer’s (or any tenants within the Commercial Space) use and operation of the Commercial 

Space (or any portion thereof), including, without limitation, minimizing any interruption caused 

by any noise or vibration associated with such work.   

Section 4.3 Installation of the University’s Signage.  Subject to the terms of the 

Operating Agreement, the University shall have the right, from time to time, to install interior and 

exterior signage at its sole cost and expense on or within the University Leased Premises, provided 

that all signage shall be subject to the University obtaining all required governmental approvals 

and, in the case of any exterior signage, the size of such signage, the material used for such signage 

and the location of such signage shall be subject to Developer’s prior approval, which approval 

shall not be unreasonably withheld, conditioned or delayed.  All such signs shall be maintained by 

University at University’s sole cost and expense in a first-class and safe condition and appearance 

in accordance with the signage criteria set forth in the Operating Agreement.  Such signage may 

include temporary, removable signage such as University welcome banners, University orientation 

programming signage and other similar temporary signage (collectively, the “Temporary 

Signage”). The University hereby acknowledges that Developer has made no representation or 

warranty to the University with respect to the probability of obtaining all necessary governmental 

approvals and permits for the University’s signage.  In the event the University does not receive 

the necessary governmental approvals and permits for the University’s signage, Developer’s and 

the University’s rights and obligations under the remaining terms and conditions of this Mason 

Lease shall be unaffected.     

Section 4.4 Parking.  Subject to the terms and conditions of this Mason Lease,  the 

Operating Agreement and the Parking Agreement (all as the same may be modified from time to 

time), the University shall have the exclusive right to use the University Parking Spaces during the 

Mason Lease Term.  In addition, the University shall have the non-exclusive right to use, in 

common with the tenants of the Commercial Space, their officers, agents, employees and 

customers, those portions of the Parking Garage intended for the common use and enjoyment of 

those utilizing the Parking Garage, including but not limited to driveways, travel ways, loading 

docks, package pick-up stations, pedestrian sidewalks and ramps, landscaped areas and exterior 

stairways, all of which shall at all times be subject to the control and management of the Developer 

pursuant to the terms of the Operating Agreement and the Parking Agreement.  Developer shall, 
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at all times during the Mason Lease Term, retain the exclusive right to use the Commercial Parking 

Spaces, which Developer may allocate among the tenants in the Commercial Space in its sole and 

absolute discretion. 

ARTICLE V 

MAINTENANCE, OPERATION, MODIFICATIONS, TAXES AND INSURANCE 

Section 5.1 Maintenance.  The obligations of the Parties with respect to maintenance 

of the Project, the Common Area, and the University Leased Premises are set forth in the Operating 

Agreement.   

Section 5.2 Janitorial Services; Extermination. The obligations of the Parties with 

respect to janitorial services and extermination services for the University Leased Premises and 

the Common Area are set forth in the Operating Agreement.   

Section 5.3 Alterations to University Leased Premises. 

(a) During the Mason Lease Term,  the University shall not make any 

alterations, modifications or improvements to the University Leased Premises (each, an 

“Alteration” and collectively, the “Alterations”) without Developer’s prior written consent, 

which consent shall not be unreasonably withheld, conditioned or delayed (except that, with 

respect to any proposed Alterations that are Major Alterations, Developer’s consent may be 

granted or withheld in Developer’s sole and absolute discretion); provided, further, that  the 

University shall have the right, without Developer’s prior consent, to make interior, non-structural 

Alterations to the University Leased Premises. Notwithstanding anything contained in this Section 

5.3(a) to the contrary, in no event may the University undertake any Alterations at any time during 

which there remains an uncured University Event of Default.  Any Alterations to be performed by 

the University under this Section 5.3(a) shall be performed in accordance with all Applicable Laws 

and, if such Alterations impact any major structural components of the Building or any mechanical, 

electrical, plumbing or HVAC systems, facilities or equipment located in or serving the University 

Leased Premises or the Building, such Alterations shall be performed by a licensed and reputable 

architect and contractor selected by the University and approved by Developer, such approval not 

to be unreasonably withheld, conditioned or delayed.  With respect to any Alterations requiring 

Developer’s approval, the University shall, if applicable, reimburse Developer for any reasonable 

and actual out-of-pocket expenses incurred by Developer in connection with Developer’s review 

of such Alterations for approval. 

(b) Subject to Section 4.2 herein, during the Mason Lease Term, the University 

may replace any Personal Property without Developer’s consent.     

Section 5.4 Taxes and Assessments; Utility Services.     

(a) If any Tax other than Real Estate Taxes shall be levied or assessed directly 

upon or against (i) the University Leased Premises; (ii) the Personal Property; or (iii) the use or 

occupancy by the University or any subtenant of the University of the University Leased Premises 

and related Common Area (as opposed to being levied or assessed directly upon or against the 

Project), the University shall pay such Tax directly to the appropriate taxing authority, subject to 

the University’s right to contest the amount or validity of such Tax by appropriate proceedings.  If 
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payment has not been made during the pendency of any contest, the University shall obtain a stay 

of, or otherwise prevent, the collection of or other realization upon the Tax so contested and the 

sale, forfeiture or loss of any of the University Leased Premises and/or Personal Property to satisfy 

the same.  If any such Tax directly levied or assessed upon or against the University Leased 

Premises may be paid in installments, then the University’s obligations under this Section shall be 

limited to the payment of such installment by the due date thereof. Notwithstanding the foregoing, 

the Parties’ obligations with respect to Real Estate Taxes are set forth in Section 4.5 of the 

Operating Agreement. 

(b) The University shall not suffer any lien to be recorded against the Property 

as a consequence of any Tax levied or assessed against the University as described in Section 

5.4(a).  If any such lien shall be filed against the Property, then the University shall, at the 

University’s sole cost and expense, within thirty (30) days after the University’s receipt of written 

notice of the filing of such lien, either discharge or contest such lien.  If the University elects to 

contest such lien, then the University shall (X) contest the lien in good faith by appropriate 

proceedings that operate to stay its enforcement; and (Y) if applicable,  promptly pay any final 

adverse judgment entered in any such proceeding.  If the University does not comply with these 

requirements, Developer may satisfy and discharge such lien, and the amount paid by Developer 

to satisfy and discharge such lien (exclusive of any attorneys’ fees incurred by Developer in 

connection therewith)  shall be payable by the University to Developer within fourteen (14) days 

following the University’s receipt of written demand therefor from Developer. 

(c) The obligations of the Parties with respect to utility services for the 

University Leased Premises are set forth in the Operating Agreement.    

(d) Developer shall not be liable to the University for any loss, damage or 

expense which the University may sustain in the event of any interruption in any of the utilities 

serving the University Leased Premises, unless such interruption was caused by negligence or 

willful act of Developer, and no such interruption of service shall constitute an eviction of the 

University.  Developer agrees, however, to utilize commercially reasonable efforts to attempt to 

restore any interruption of service to the extent caused by Developer, its agents, employees or 

contractors.   

Section 5.5 Insurance.   

(a) Developer’s Insurance.  At all times during the Mason Lease Term, 

Developer shall maintain the insurance required to be maintained by Developer (as Lessee under 

the Ground Lease) pursuant to the Ground Lease.   

(b) University’s Insurance.   The University shall be responsible for the repair 

of all injury, breakage and damage to the University Leased Premises and to any other part of the 

Building caused by the negligence of the University, its agents, employees, licensees and invitees, 

to the extent that the University is found by a court of competent jurisdiction to be liable for such 

acts under the Virginia Tort Claims Act, Section 8.01-195.1 et seq. of the Code of Virginia (1950), 

as amended, or the Commonwealth’s Division of Risk Management consents that the University 

is so liable.  The University shall not conduct or permit to be conducted any activity or place any 

equipment or other item in or about the University Leased Premises or the Building that will 
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increase the rate of the insurance carried by Developer on the Building.  Upon the University’s 

receipt of written notice of any such increase in Developer’s insurance, together with a written 

statement from Developer’s insurer that such increase is due solely to the University’s activity in 

or about the University Leased Premises or the Building or the University’s placement of any 

equipment or other item in or about the University Leased Premises or the Building, the University 

shall immediately cease the activity that caused the increase or agree to pay said increase.   

Section 5.6 Subordination.  Any present or future Leasehold Mortgage granted by 

Developer to any Leasehold Mortgagee shall be subject and subordinate to this Mason Lease.  

Notwithstanding the foregoing, however, at the request of any Leasehold Mortgagee, the 

University shall agree to subordinate this Mason Lease to such Leasehold Mortgagee’s Leasehold 

Mortgage, provided such Leasehold Mortgagee provides the University with a non-disturbance 

agreement in a form reasonably acceptable to the University and Leasehold Mortgagee.    

Section 5.7 Continuous Occupancy. Subject to the terms of this Mason Lease,  the 

University shall occupy the University Leased Premises throughout the Mason Lease Term.  

ARTICLE VI 

DAMAGE, DESTRUCTION AND CONDEMNATION 

 

Section 6.1 Damage and Destruction.  If, during the Mason Lease Term, (a) the 

University Leased Premises or the portion of the Parking Garage containing the University Parking 

Spaces or (b) any Common Area or portion of the Parking Garage that provides ingress and/or 

egress to the University Leased Premises, or any part thereof, shall be damaged or destroyed 

partially or totally by fire, flood, windstorm or other casualty and the University Leased Premises 

and/or the Common Area and/or such portion of the Parking Garage are being rebuilt or restored 

by Developer in accordance with the provisions of the Ground Lease, the University agrees that 

the University shall have no interest under this Mason Lease in any proceeds of Developer’s 

insurance maintained pursuant to the Ground Lease, which proceeds shall be paid and disbursed 

in accordance with the Ground Lease.  Notwithstanding the foregoing, in the event of any damage 

which, pursuant to the Ground Lease, results in a termination of the Ground Lease, then this Mason 

Lease shall also thereupon terminate and the proceeds of Developer’s insurance maintained 

pursuant to the Ground Lease applicable to the University Leased Premises shall be disbursed in 

accordance with Section 6.4 below. 

Section 6.2 Condemnation.  If, during the Mason Lease Term, title to or the temporary 

or permanent use of (a) the University Leased Premises or the portion of the Parking Garage 

containing the University Parking Spaces, or (b) any Common Area or portion of the Parking 

Garage that provides ingress and/or egress to the University Leased Premises, or any part thereof, 

shall be taken under the exercise of the power of eminent domain by any governmental body or by 

any Person acting under governmental authority at any time, and this Mason Lease continues after 

such taking, the University agrees that the University shall have no interest under this Mason Lease 

in any proceeds of such taking, which proceeds shall be paid and disbursed in accordance with the 

Ground Lease. Notwithstanding the foregoing, in the event of any taking which, pursuant to the 

Ground Lease, results in a termination of the Ground Lease, then this Mason Lease shall also 

thereupon terminate and the proceeds of such taking shall be disbursed in accordance with Section 

6.4 below. 
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Section 6.3 Obligation to Restore.  In the event of any damage or destruction or 

condemnation of the University Leased Premises or any portion thereof  or any Common Area or 

portion of the Parking Garage that provides ingress and/or egress to the University Leased 

Premises during the Mason Lease Term, Developer’s repair and restoration obligations shall be 

determined in accordance with the terms and provisions of the Ground Lease.    

Section 6.4 Damages to, Destruction of and Condemnation of University-Owned 

Property.  In the event that this Mason Lease is being terminated as a result of the Ground Lease 

being terminated as a result of a casualty or condemnation event under the Ground Lease, then all 

net proceeds of insurance and all net proceeds from such taking shall be disbursed in accordance 

with the Ground Lease.   

ARTICLE VII 

CERTAIN REPRESENTATIONS, WARRANTIES, 

COVENANTS AND AGREEMENTS 

Section 7.1 Certain Representations, Warranties, Covenants and Agreements of 

Developer.  Developer represents and warrants that, as of the date of delivery of this Mason Lease: 

(a) Developer has the full right, power, and authority to enter into this Mason 

Lease and to perform its obligations hereunder. All requisite approvals, consents and board or 

committee actions necessary to authorize Developer to enter into this Mason Lease and to be bound 

by the provisions of this Mason Lease have been obtained or taken. The person executing this 

Mason Lease on behalf of Developer has authority on behalf of Developer to execute this Mason 

Lease and all other documents contemplated hereby.  This Mason Lease is a valid obligation of 

Developer and is binding upon and enforceable against Developer in accordance with its terms. 

(b) The consummation by Developer of the transaction contemplated hereby 

does not, and will not, constitute a violation of any order, rule or regulation of any court or of any 

federal or state or municipal regulatory body or administrative agency or other governmental body 

having jurisdiction over Developer.  

Section 7.2 Certain Representations, Warranties, Covenants and Agreements of 

the University.  The University represents and warrants that, as of the date of delivery of Mason 

Lease: 

(a) The University has the full right, power, and authority to enter into this 

Mason Lease and to perform its obligations hereunder. All requisite approvals, consents and board 

or committee actions necessary to authorize the University to enter into this Mason Lease and to 

be bound by the provisions of this Mason Lease have been obtained or taken. The person executing 

this Mason Lease on behalf of the University has authority on behalf of the University to execute 

this Mason Lease and all other documents contemplated hereby.  This Mason Lease is a valid 

obligation of the University and is binding upon and enforceable against the University in 

accordance with its terms.   

(b) The consummation by the University of the transaction contemplated 

hereby does not, and will not, constitute a violation of any order, rule or regulation of any court or 

Master File - Page 259 of 535



of any federal or state or municipal regulatory body or administrative agency or other 

governmental body having jurisdiction over the University. 

(c) The University has the regulatory approvals necessary to conduct its 

operations in the University Leased Premises and in accordance with the Permitted Use.  

Section 7.3 Limitations on Developer Liability.  After the Mason Lease Occupancy 

Date, the University (i) releases Developer from and (ii) covenants and agrees that Developer will 

not be liable for, any liabilities, claims, costs, losses and expenses imposed upon or incurred or 

asserted against Developer on account of the following, except to the extent caused by the 

negligent acts or omissions or the willful misconduct of Developer or Developer’s employees, 

agents, contractors, suppliers, servants or managers while occupying or performing work within 

the University Leased Premises: 

(a) any injury to, death of or loss by any Person, or loss of or damage to 

property, that may be occasioned by any cause whatsoever pertaining to the operation or use of 

the University Leased Premises, or any part thereof, or occurring otherwise on or about the 

University Leased Premises; 

(b) any use, nonuse or condition of the University Leased Premises; 

(c) any act or failure to act by the University or any of its agents, contractors, 

suppliers, servants, managers, employees, representatives, guests, invitees and/or patrons; 

(d) the performance of any labor or services or the furnishing of any materials 

or other property in respect of the University Leased Premises, or any part thereof by anyone other 

than Developer or Developer’s employees, agents, contractors, suppliers, servants, managers or 

representatives; and 

(e) any action, claim or proceeding brought in connection with any of the 

foregoing. 

Section 7.4 Developer’s Indemnification.  Developer shall indemnify, hold harmless 

and, if elected by the University, defend the University (with counsel reasonably acceptable to  the 

University) from and against any and all third party claims, demands, liabilities, losses, damages 

(whether direct, indirect and/or special), costs and expenses (including, without limitation, 

reasonable attorneys’ fees and litigation expenses) in respect of bodily injury to or death of a person 

or damage to tangible personal property to the extent arising or resulting from the negligent acts 

or omissions, or the willful misconduct of Developer and any of its employees or agents while 

occupying or performing work within the University Leased Premises.  This indemnity shall not 

be construed to include third party claims, demands, liabilities, losses, damages, costs and 

expenses to the extent arising from the negligent acts or omissions of the University or its officers, 

employees, agents, contractors, suppliers, servants, managers, representatives, guests, invitees or 

patrons.  

Section 7.5 Extent of Provisions Regarding Developer and University; No Personal 

Liability.  No member of the Board of Visitors, officer, official, employee, agent or representative 

of the University shall be personally liable to Developer or any successor in interest, in the event 
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of any default or breach by the University for any amount which may become due to Developer or 

any successor in interest, or on any obligation incurred under the terms of this Mason Lease.  No 

officer, official, employee, agent, contractor, consultant, member or representative of Developer 

shall be personally liable to the University or any successor in interest, in the event of any default 

or breach by Developer for any amount which may become due to the University or any successor 

in interest, or on any obligation incurred under the terms of this Mason Lease.  In the event 

Developer is in breach or default with respect to Developer’s obligations or otherwise under this 

Mason Lease, the Parties have agreed that, only as between the Parties, the University shall look 

solely to Developer’s interest in the Project for the collection of any judgment. Subject to 

Developer’s express indemnification obligations as stated in this Mason Lease, neither Party shall 

be liable to the other Party for claims of the other Party for indirect, consequential, special or 

punitive damages.  

ARTICLE VIII 

ASSIGNMENT, SUBLETTING, RESTRICTIONS ON USE AND TRANSFER 

Section 8.1 Assignment by Developer.   Developer may assign its interest in this 

Mason Lease without the consent of the University (a) to any entity to which Developer transfers 

its leasehold interest in the Land or (b) as security for any mortgage of Developer.  The University 

acknowledges that, upon such transfer or assignment, Developer shall have no remaining 

obligations or liability to the University with respect to obligations under this Mason Lease 

following the date of any such transfer. 

Section 8.2 Assignment and Subletting by the University.  

(a) The University may, without the prior written consent of Developer, assign 

this Mason Lease or sublet all or any portion of the University Leased Premises (a “Permitted 

Mason Lease Transfer”) on one or more occasions to any agency of the Commonwealth or to 

any Affiliate of the University (each, a “Permitted Mason Lease Transferee”). In addition, the 

University may, without the prior written consent of Developer, enter into a license agreement 

with a Permitted Mason Lease Transferee pursuant to which the University shall allow a Permitted 

Mason Lease Transferee to use a portion of the University Leased Premises.  

(b) The University may, with the prior written consent of Developer, which 

consent shall not be unreasonably withheld, conditioned or delayed (subject to the provisions of 

subsection (e) below), assign this Mason Lease or sublet all or any portion of the University Leased 

Premises (an “Approved Mason Lease Transfer”) on one or more occasions to any Person (an 

“Approved Mason Lease Transferee”).  

(c) Notwithstanding the foregoing, all Permitted Mason Lease Transfers or 

Approved Mason Lease Transfers must comply with the following provisions: 

1) the University shall have delivered a written notice (a “Mason 

Lease Transfer Notice”) to Developer including the material terms of the proposed Permitted 

Mason Lease Transfer or Approved Mason Lease Transfer at least thirty (30) days prior to the 

commencement of such proposed Permitted Mason Lease Transfer or Approved Mason Lease 

Transfer; 
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2) there shall not then exist any University Event of Default that 

remains uncured or not waived by Developer; and 

3) no Approved Mason Lease Transfer or Permitted Mason Lease 

Transfer shall be effective for any purpose unless and until there shall be delivered to Developer a 

copy of the fully executed instrument or instruments evidencing such Approved Mason Lease 

Transfer or Permitted Mason Lease Transfer, which in the case of an assignment of this Mason 

Lease shall require the assignee to assume all obligations and covenants of the University 

thereafter to be performed or observed under this Mason Lease and shall otherwise be in a form 

reasonably satisfactory to Developer. In the event the University sublets the University Leased 

Premises or any portion thereof, then the sublease form shall include, (i) a statement that the 

sublease is subject and subordinate to this Mason Lease and the Ground Lease, (ii) a customary 

waiver of subrogation by the subtenant, (iii) in the event the subtenant is an Approved Mason 

Lease Transferee, customary insurance requirements based on the subtenant’s proposed use of the 

University Leased Premises or the applicable portion thereof being sublet by the subtenant, (iv) an 

assumption by the subtenant of all of the University’s obligations under this Mason Lease 

thereafter accruing with respect to the University Leased Premises or the applicable portion thereof 

being sublet by subtenant, and (v) such other terms and conditions as Developer shall reasonably 

require.  

(d) No Approved Mason Lease Transfer or Permitted Mason Lease Transfer 

shall at any time release the University from its obligations under this Mason Lease unless 

Developer expressly consents in writing to such release (such consent to be granted or withheld in 

the Developer’s sole and absolute discretion).   

(e) Without limitation as to other reasonable grounds for withholding consent 

to a proposed Approved Mason Lease Transfer, Developer and the University hereby agree that it 

shall be reasonable under this Mason Lease and any Applicable Laws for Developer to withhold 

consent to any proposed Approval Mason Lease Transfer where one or more of the following 

apply: 

(i) The Approved Mason Lease Transferee is of a character or 

reputation or engaged in a business which is not consistent with the quality of the Building or the 

Project; and/or 

(ii) The Approved Mason Lease Transferee is not a party of reasonable 

financial worth and/or financial stability in light of the responsibilities to be undertaken in 

connection with the proposed Approved Mason Lease Transfer on the date consent is required.   

(f) In the event the University Leased Premises or any portion thereof are sublet 

by the University pursuant to this Section 8.2 and this Mason Lease is terminated during the term 

of such sublease, Developer shall have the right to (i) treat such sublease as cancelled and repossess 

the University Leased Premises or the applicable portion thereof by any lawful means, or (ii) 

require that such subtenant attorn to and recognize Developer as its sublandlord under such 

sublease.  If the University shall be in default beyond the expiration of any applicable notice and 

cure periods set forth in this Mason Lease or the Operating Agreement, Developer is hereby 

irrevocably authorized to direct any subtenant to make all payments under or in connection with 
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its sublease directly to Developer (which Developer shall apply towards the University’s 

obligations under this Mason Lease) until such default is cured.  Such subtenant shall rely on any 

representation by Developer that the University is in default hereunder, without any need for 

confirmation thereof by the University.  No collection or acceptance of rent by Developer from 

any subtenant shall be deemed a release of the University from any obligation under this Mason 

Lease, whether theretofore or thereafter accruing.  In no event shall Developer’s enforcement of 

any provision of this Mason Lease against any subtenant be deemed a waiver of Developer’s right 

to enforce any term of this Mason Lease against the University or any other person.     

(g) Notwithstanding anything contained in this Section 8.2 to the contrary, in 

the event the University assigns this Mason Lease to a Permitted Mason Lease Transferee or to an 

Approved Mason Lease Transferee, as the case may be, the University must also assign its rights 

and obligations under the Operating Agreement to such Permitted Mason Lease Transferee or such 

Approved Mason Lease Transferee, as the case may be, and such Permitted Mason Lease 

Transferee or such Approved Mason Lease Transferee, as the case may be, must expressly agree 

in writing to assume the obligations of the University under the Operating Agreement.  In the event 

the University fails to comply with the terms of this subsection (g) in connection with any 

assignment by the University of this Mason Lease, such assignment shall be deemed null and void.      

ARTICLE IX 

EVENTS OF DEFAULT AND REMEDIES  

Section 9.1 Events of Default.  It shall be a “University Event of Default” under this 

Mason Lease if: 

(a) the University fails to pay University Base Rent in accordance with Section 

3.1 above and such failure continues for more than fourteen (14) days after the University receives 

written notice of such failure from Developer;  

(b) the University fails to observe or perform any covenant, agreement or 

obligation on  the University’s part to be observed or performed under this Mason Lease and such 

failure continues for a period of thirty (30) days after written notice of such failure is given to the 

University by Developer requesting that such failure be remedied, unless Developer agrees in 

writing to an extension of that thirty (30) day period prior to its expiration; provided, however, that  

if such failure can be cured and  the University commences curative action within such thirty (30) 

day period and thereafter continues in good faith to prosecute the same with due diligence, but 

such cure cannot be completed reasonably within a period of thirty (30) days, that period shall be 

increased without a written extension but only to the extent which shall be necessary to enable  the 

University to complete the curative action and only for so long as  the University continues to 

diligently prosecute the same in as expeditious a manner as is reasonably practicable; provided, 

however, that in no event shall the period of time granted to the University exceed sixty (60) days 

after Developer first delivered notice to the University of such default; or 

(c) the University fails to timely comply with any of its duties or obligations 

under the Operating Agreement or the Ground Lease and the University shall not have cured such 

failure after receipt of written notice thereof from Developer and the expiration of any applicable 
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cure periods provided for in the Operating Agreement or the Ground Lease, as applicable, with 

respect to such failure. 

Notwithstanding anything contained in this Section 9.1 to the contrary, in the event the 

University reasonably and in good faith disputes any non-monetary default alleged by Developer 

in any written notice given to the University by Developer pursuant to this Section 9.1, the 

University may contest the allegation in accordance with Section 11.13 below, and it is understood 

and acknowledged by the Parties that the cure period with respect thereto shall be tolled pending 

such contest by the University.      

Section 9.2 Remedies on Default.    If the University has not cured a University Event 

of Default within the period ascribed in Section 9.1 above, Developer may, without further notice 

or demand (except as otherwise expressly provided in this Section 9.2 or required under 

Applicable Laws), as Developer’s sole and exclusive remedies as a result of such University Event 

of Default, either (i) pursue a claim for damages against the University; (ii) exercise its rights under 

Section 9.4 below; or (iii) pursue an action for injunctive relief, to the extent available.  

Section 9.3 No Additional Waiver Implied by One Waiver.  In the event that any 

covenant, agreement or obligation under this Mason Lease shall be breached by the University or 

Developer and the breach shall have been waived thereafter by the University or Developer, as the 

case may be, the waiver shall be limited to the particular breach so waived and shall not be deemed 

to waive any other or any subsequent breach thereunder. 

No failure by Developer to insist upon the strict observance or performance by the 

University of any covenant, agreement or obligation under this Mason Lease, and no failure to 

exercise any right, remedy or power consequent upon a breach thereof, shall constitute a waiver 

of any right to strict observance or performance or a waiver of any breach.  No express waiver 

shall be deemed to apply to any other breach or to any existing or subsequent right to remedy the 

breach. 

Section 9.4 Right to Observe and Perform Covenants, Agreements and 

Obligations.  If a University Event of Default shall exist hereunder, and without waiving or 

releasing any covenant, agreement, obligation or University Event of Default, upon ten (10) days’ 

written notice to the University (except that under emergency conditions, the notice shall not be 

required) Developer may: 

(a) observe or perform the covenant, agreement or obligation which is the 

subject of such University Event of Default for the account and at the expense of the University; 

(b) subject to the terms of Section 2.4 hereof, enter upon the University Leased 

Premises, or any part thereof, for that purpose; and 

(c) take any action which may be necessary or appropriate therefor in the 

opinion of the Developer, provided that Developer shall have no obligation to take any of those 

actions. 
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All costs, fees and expenses incurred by Developer in connection therewith, together with interest 

thereon at the Default Rate from the date of payment or incurrence, shall be payable by the 

University to Developer on demand.   

Section 9.5 Developer Event of Default; Remedies.   It shall be a “Developer Event 

of Default” under this Mason Lease if:  

(a) Developer fails to observe or perform any covenant, agreement or 

obligation on Developer’s part to be observed or performed under this Mason Lease and such 

failure continues for a period of thirty (30) days after written notice of such failure is given to 

Developer by University requesting that such failure be remedied, unless University agrees in 

writing to an extension of that thirty (30) day period prior to its expiration, shall constitute a default 

by Developer hereunder; provided, however, that if such failure can be cured and Developer 

commences curative action within such thirty (30) day period and thereafter continues in good 

faith to prosecute the same with due diligence, but such cure cannot be completed reasonably 

within a period of thirty (30) days, that period shall be increased without a written extension but 

only to the extent which shall be necessary to enable the Developer to complete the curative action 

and only for so long as the Developer continues to diligently prosecute the same in as expeditious 

a manner as is reasonably practicable; provided, however, that in no event shall the period of time 

granted to  Developer exceed sixty (60) days after the University first delivered notice to Developer 

of such default; or 

(b) Developer fails to timely comply with any of its duties or obligations under 

the Operating Agreement or the Ground Lease and Developer shall not have cured such failure 

after receipt of written notice thereof from the University and the expiration of any applicable cure 

periods provided for in the Operating Agreement or the Ground Lease, as applicable, with respect 

to such failure. 

Notwithstanding anything contained in this Section 9.5 to the contrary, in the event 

Developer reasonably and in good faith disputes any non-monetary default alleged by the 

University in any written notice given to Developer by the University pursuant to this Section 9.5,  

Developer may contest the allegation in accordance with Section 11.13 below, and it is understood 

and acknowledged by the Parties that the cure period with respect thereto shall be tolled pending 

such contest by Developer.      

If Developer has not cured a Developer Event of Default within the period ascribed in this 

Section 9.5, the University may, without further notice or demand (except as otherwise required 

under Applicable Laws), pursue any and all remedies available to the University under Applicable 

Laws.    

Section 9.6 Provisions Subject to Applicable Laws.  All rights, remedies and powers 

hereunder may be exercised only to the extent permitted by Applicable Laws.  Those rights, 

remedies and powers are intended to be limited to the extent necessary so that they will not render 

this Mason Lease invalid, unenforceable or not entitled to be recorded, registered or filed under 

any Applicable Laws.  

Master File - Page 265 of 535



ARTICLE X 

DISCLOSURES; NON-WAIVER 

Section 10.1 Sovereign Immunity.  Developer understands and acknowledges that the 

University (sometimes referred to herein as "Mason") is an agency of the Commonwealth of 

Virginia and with respect to tort liability for acts or occurrences on or about the University Leased 

Premises, including product liability, the Commonwealth of Virginia and Mason are either (i) 

constitutionally immune (or partially immune) from suit, judgment or liability, (ii) insured, or (iii) 

covered by a financial plan of risk management that is in the nature of self-insurance, all as 

determined by Applicable Laws, government policies and practices.  No provision, covenant or 

agreement contained in this Mason Lease shall be deemed to be a waiver of the sovereign immunity 

of the Commonwealth of Virginia or Mason, from tort or other liability.  

Section 10.2 No Indemnification.  Developer understands and acknowledges that 

Mason has not agreed to provide any indemnification or save harmless agreements running to 

Developer.    

ARTICLE XI 

MISCELLANEOUS 

Section 11.1 Notices.  All notices, demands, requests or other communications to be 

provided under this Mason Lease shall be in writing and shall be served on the Parties at the 

following addresses:   

If to the University: Cathy Wolfe-Pinskey 

Program Director, Facilities 

George Mason University 

3351 Fairfax Drive, MS 5A7 

Arlington, VA 22201 

Email: cwolfe4@gmu.edu 

 

With copies to: 

 

 

K. Anne Gambrill Gentry 

Interim University Counsel 

George Mason University 

4400 University Drive, MS 2A3 

Merten Hall, Suite 5400  

Fairfax, VA 22030 

Email: kgentry2@gmu.edu 

  

And 

 

McGuireWoods LLP 

Gateway Plaza 

800 East Canal Street 

Richmond, Virginia 23219 

Attn:  George Keith Martin, Esq. 

Email: gmartin@mcguirewoods.com 
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If to Developer: 

 

Mason Innovation Partners 

c/o Edgemoor Infrastructure and Real Estate 

7500 Old Georgetown Road 

Bethesda, Maryland 20814 

Attn:  James Martin, Vice President 

Email:jamie.martin@edgemoor.com 

 

With a copy to: ___________________________ 

___________________________ 

___________________________ 

Attn: 

Email: 

 

And 

 

Rogers Yogodzinski LLP 

2001 L Street, Suite 720 

Washington, DC 20036 

Attn: Debra D. Yogodzinski, Esq. 

 Email: dyogodzinski@rylawdc.com  

 

Any such notices, demands, requests or other communications shall be given or served (a) by 

depositing the same in the United States mail, postage paid, certified and addressed to the Party to 

be notified, with return receipt requested, (b) by overnight delivery using a nationally recognized 

overnight courier, (c) by personal delivery, or (d) by email (provided, however, that if any notice 

is sent by email, the Party sending such notice also must send, on the date that the email is sent, a 

confirmation copy of such notice  by one of the other methods set forth in Section 11.1 or such 

email notice shall be deemed  void).  Notice given by mail, overnight delivery or personal delivery 

in accordance with this Section 11.1 shall be deemed sufficiently given or served effective only if 

and when received (or when receipt is refused) by the Party to whom such notice is sent.  Notice 

given by email shall be deemed sufficiently given or served only if and when the Party sending 

such notice receives a transmission report generated by such Party’s email program that confirms 

that the email was successfully transmitted and provided the email was transmitted between 9:00 

a.m. and 5:00 p.m. Eastern Time on a Business Day (otherwise such notice shall be deemed to 

have been delivered on the next Business Day), provided a confirmation copy of such notice is 

also sent by one of the other means of delivery as provided hereinabove.   A Party’s address may 

be changed by written notice to the other Party.  Notices given by counsel to Developer shall be 

deemed given by Developer and notices given by counsel to the University shall be deemed given 

by the University.  

 

Section 11.2 Consent.  Except to the extent otherwise expressly set forth elsewhere 

herein, in every case in which the consent or approval of either Party is required under this Mason 

Lease, the Party from whom consent or approval is requested shall not unreasonably condition, 

withhold or delay such consent or approval. 
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Section 11.3 Entire Agreement; Amendments, Changes and Modifications.  This 

Mason Lease and the Exhibits hereto embody the entire agreement and understanding between the 

Parties hereto with respect to the leasing of the University Leased Premises by Developer to 

University and supersedes all prior agreements and understandings between the Parties with 

respect to the leasing of the University Leased Premises by Developer to University. This Mason 

Lease may be changed, waived, discharged or terminated only by an instrument in writing signed 

by the Party or Parties against which enforcement of such change, waiver, discharge or termination 

is sought, and, if applicable, by any Leasehold Mortgagee, but only to the extent required pursuant 

to the loan documents by and between such Leasehold Mortgagee and Developer with respect to 

the Leased Premises. 

Section 11.4 Counterparts.  This Mason Lease may be executed in any number of 

counterparts and by different Parties hereto in separate counterparts, each of which when so 

executed shall be deemed to be an original and all of which taken together shall constitute one and 

the same agreement.  Digital signatures and other electronic signatures of this Mason Lease 

(including, but not limited to, DocuSign) and copies of electronic or manual signatures of this 

Mason Lease transmitted by .PDF or email shall be binding and considered fully effective as if 

they were original signatures. Signature pages may be taken from one counterpart and inserted in 

other counterparts to form a single Mason Lease document.   

Section 11.5 Severability.  In case any section or provision of this Mason Lease, or any 

covenant, agreement, obligation or action, or part thereof, made, assumed, entered into or taken, 

or any application thereof, is held to be illegal or invalid for any reason: 

(a) that illegality or invalidity shall not affect the remainder hereof or thereof, 

any other section or provision hereof, or any other covenant, agreement, obligation or action, or 

part thereof, made, assumed, entered into or taken, all of which shall be construed and enforced as 

if the illegal or invalid portion were not contained herein or therein; 

(b) the illegality or invalidity of any application hereof or thereof shall not 

affect any legal and valid application hereof or thereof; and 

(c) each section, provision, covenant, agreement, obligation or action, or part 

thereof, shall be deemed to be effective, operative, made, assumed, entered into or taken in the 

manner and to the full extent permitted by law. 

Section 11.6 Captions.  The captions and headings in this Mason Lease are for 

convenience only and in no way define, limit or describe the scope or intent of any provisions or 

sections of this Mason Lease. 

Section 11.7 Governing Law; Consent to Exclusive Jurisdiction.  This Mason Lease 

shall be construed in accordance with and governed by the laws of the Commonwealth of Virginia 

without regard to conflict of laws principles. The Parties agree to submit to personal jurisdiction 

in the Commonwealth of Virginia in any action or proceeding arising out of this Mason Lease and, 

in furtherance of such agreement, the Parties hereby agree and consent that without limiting other 

methods of obtaining jurisdiction, personal jurisdiction over the Parties in any such action or 

proceeding may be obtained within or without the jurisdiction of any court located in the 
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Commonwealth of Virginia. Any legal suit, action or other proceeding by one Party to this Mason 

Lease against the other arising out of or relating to this Mason Lease shall be instituted only in the 

Circuit Court for the County of Arlington, Virginia, or the United States District Court for the 

Eastern District of Virginia, as determined by University, and each Party hereby waives any 

objections which it may now or hereafter have based on venue and/or forum non-conveniens of 

any such suit, action or proceeding.  In addition to any form of service of process otherwise 

permitted by law, service in any such action may be given by certified or registered mail, return 

receipt requested, and shall be deemed served upon the actual delivery thereof in such manner to 

the Party intended to be served, which service shall be adequately established by the receipt for 

such delivery.  The provisions of this Section 11.7 shall survive any termination of this Mason 

Lease. 

Section 11.8 Survival of Representations and Warranties.  All representations and 

warranties of University and Developer in this Mason Lease shall survive the execution and 

delivery of this Mason Lease. 

Section 11.9 Memorandum of Mason Lease.  At its election, either Party shall have the 

right, at its sole cost and expense, to record a Memorandum of Lease in the Clerk’s Office of the 

Circuit Court of the County of Arlington, Virginia, and, if a Party so elects, the Parties shall execute 

a Memorandum of Lease that is in a form suitable for recordation and that is otherwise mutually 

acceptable to the Parties.  In no event shall this Mason Lease be recorded. 

Section 11.10 Broker’s Commissions.  Each Party represents and warrants to the other 

that it has not dealt with any real estate brokers in connection with this Mason Lease, and, as 

between the Parties, each Party shall be solely responsible for paying any fees or commissions to 

which any real estate broker claiming to have worked with such Party may be entitled in connection 

with this Mason Lease.  

Section 11.11 Waiver. Neither Party shall be deemed, by any act of omission or 

commission, to have waived any of its rights or remedies under this Mason Lease unless the waiver 

is in writing and signed by such Party.  Any such waiver shall be applicable only to the extent 

specifically set forth in the writing. A waiver of one event shall not be construed as continuing or 

as a bar to or waiver of any right or remedy to a subsequent event.   

Section 11.12 Certifications.  Upon not less than thirty (30) days prior written request by 

either Party, the other Party shall, at no cost to the requesting Party, execute, acknowledge, and 

deliver to the requesting Party and/or to any current or prospective mortgagee, purchaser, assignee, 

subtenant, title insurer, or other appropriate party, a statement in writing certifying that this Mason 

Lease is unmodified and in full force and effect (or if there have been modifications, that the Mason 

Lease is in full force and effect as modified, and setting forth the modifications), setting forth the 

dates to which the rent and charges payable by the University hereunder have been paid, whether 

or not, to the knowledge of the Party making such certificate, there is any existing default by either 

Party and whether or not any notice of default has been served by either Party upon the other and 

remains outstanding and stating the nature of any such defaults, that there are not then existing 

defenses against the enforcement of any right or remedy of any Party, or any duty or obligation of 

the responding Party (or setting forth any such defenses), and such other matters relating to this 

Mason Lease as may be reasonably requested, it being intended that any such statement delivered 
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pursuant to this Section 11.12 may be relied upon by any existing or prospective title insurer, 

purchaser, assignee, subtenant, mortgagee, or other appropriate party.  With respect to any such 

statement provided by the University, Developer acknowledges and agrees as follows: (i) all of 

the certifications contained in such statement shall be made to the “best knowledge” of the duly 

authorized representative executing such statement on behalf of the University; (ii) such statement 

shall not operate as an estoppel against the University or any agency of the Commonwealth of 

Virginia; (iii) such statement shall not form or provide any basis for liability against the University 

or any agency of the Commonwealth of Virginia; and (iv) such statement shall not operate as a 

waiver of any rights or defenses that may be available to the University or any agency of the 

Commonwealth of Virginia either at the time such statement is delivered or in the future.       

Section 11.13 Mediation.  Notwithstanding anything contained in this  Mason Lease to 

the contrary, in the event any major dispute arises between the Parties pursuant to this Mason 

Lease that the Parties are unable to resolve after good faith negotiations between the Parties, the 

Parties hereto covenant and agree that, before either Party may institute legal action against the 

other in connection with such dispute, the Parties shall attempt in good faith to resolve such dispute 

through non-binding mediation proceedings.  The Parties further covenant and agree that such 

mediation proceedings shall be initiated within twenty-one (21) days after delivery of written 

notice from one Party to the other describing the dispute to be the subject of such non-binding 

mediation in reasonable detail, shall be held in Arlington, Virginia or another mutually agreed 

upon location, shall be conducted by a mediator mutually acceptable to the Parties with sufficient 

knowledge and experience in the industry and independence from both Parties, and shall be 

conducted in accordance with the then current mediation procedures of the American Arbitration 

Association.  Each Party shall bear its own legal and other expenses associated with such mediation 

and share the costs for the mediator.   

Section 11.14 Third Parties.  No Person shall be deemed to be a third party beneficiary 

of this Mason Lease or any portion hereof.  

Section 11.15 Force Majeure Delays.   Neither Party shall be considered in breach or 

default of any obligation under this Mason Lease in the event performance of such obligation is 

delayed as a result of any Force Majeure Delays.  In the event a Party is delayed in the performance 

of any obligation under this Mason Lease as the result of any Force Majeure Delay, the delayed 

Party shall have notified the other Party thereof in writing within thirty (30) days after the 

beginning of any such delay, stating the nature of the Force Majeure Delay, and, at the end of such 

Force Majeure Delay, the delayed Party shall notify the other Party of the same.  A Force Majeure 

Delay shall not include situations caused by the gross negligence or willful misconduct of a Party.  

The time to perform such obligation or satisfy such condition shall be extended for a period equal 

to the duration of the Force Majeure Delay.  If either Party shall, as a result of any such event, be 

unable to exercise any right or option within any time limit provided therefor in this Mason Lease, 

such time limit shall be deemed extended for a period equal to the duration of the Force Majeure 

Delay, plus ten (10)  days.  Notwithstanding the foregoing, a Force Majeure Delay shall not excuse 

prompt and timely payments by the University of all amounts due under this Mason Lease as and 

when such amounts become due and payable hereunder. 
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Section 11.16 Time of Essence.   Time is of the essence as to all dates and times set forth 

in this Mason Lease, unless otherwise expressly set forth herein or otherwise mutually agreed by 

the Parties.     

 

[SIGNATURES COMMENCE ON THE FOLLOWING PAGE] 

Master File - Page 271 of 535



Developer’s Signature Page 

to 

Deed of Mason Lease  

by and between 

Mason Innovation Partners LLC, as lessor, and Rector and Visitors of George Mason University, 

as lessee 

 

 

IN WITNESS WHEREOF, the Developer has executed this Deed of Mason Lease effective 

as of the date first written above. 

 

      DEVELOPER: 

 

   MASON INNOVATION PARTNERS 

LLC, a Maryland limited liability company 

 

 

      By:  ________________________________ 

      Name: ______________________________ 

      Title: _______________________________ 
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University’s Signature Page 

to 

Deed of Mason Lease  

by and between 

Mason Innovation Partners LLC, a Maryland limited liability company, as lessor, and Rector and 

Visitors of George Mason University, as lessee 

 

 

IN WITNESS WHEREOF, the University has executed this Deed of Mason Lease effective 

as of the date first written above. 

 

      UNIVERSITY: 

 

      RECTOR AND VISITORS OF  

      GEORGE MASON UNIVERSITY,  

an institution of higher education and agency 

of the Commonwealth of Virginia 

       

      By: _____________________________ 

      Name: ___________________________ 

      Title: ____________________________ 

 

 

Office of University Counsel 

 

Approved as to form: 

 

 

__________________________________ 

Associate University Counsel/Assistant 

Attorney General  
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EXHIBIT A  

 

University Leased Premises 

 

 

BOMA Plans to be added 
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EXHIBIT B  

 

Diagram of Common Area 
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EXHIBIT C 

Intentionally Omitted 
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EXHIBIT D 

 

List of Prohibited Uses  

 

1. Food and beverage sales (provided that catering services and vending machines shall be 

permitted in the University Leased Premises)     

2. Commercial office uses (provided that the University may permit its partners to use or 

occupy space within the University Leased Premises for office use)  

3. Sale of pornography 

4. Head shops 

5. Firearm or ammunition sales 

6. Abortion clinics 

7. Tattoo parlors 

8. Pawn shops 

9. Firms offering so-called “pay day” loans 

10. On-site dry cleaning plants (provided businesses offering pick-up and drop-off dry 

cleaning services are permitted) 

11. Marijuana sales 

12. Fireworks sales 

13. Any business or use which is noxious or unreasonably offensive because of the emission 

of noise, smoke, dust or odor; 

14. Secondhand stores 

15. Tobacco sales (provided tobacco sales shall be permitted if such sales are only an 

ancillary part of a retail establishment’s overall business) 

16. Alcohol sales (provided alcohol sales shall be permitted if such sales are only an ancillary 

part of a retail establishment’s overall business and alcohol sales shall be permitted in 

connection with the operation of a full service restaurant, including without limitation in 

connection with the operation of a full service bar as ancillary component of a full service 

restaurant) 

17. Strip clubs or other forms of adult entertainment services 

18. Uses Developer is prohibited from leasing commercial space to within the Building 

 

 
156735686_1   3/1/22 
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RESOLUTION OF THE TREASURY BOARD OF THE COMMONWEALTH OF VIRGINIA 
APPROVING THE PROPOSED TERMS AND STRUCTURE OF A GROUND LEASE AND 

THE MASON LEASE BETWEEN GEORGE MASON UNIVERSITY AND MASON 
INNOVATION PARTNERS, INC. INVOLVING THE INSTITUTE FOR DIGITIAL 

INNOVATION (IDIA)  

WHEREAS, the Virginia General Assembly by Chapter 1289, 2020 Virginia Acts of 
Assembly, as amended and re-enacted most recently as Chapter 552, 2021 Reconvened Special 
Session I Virginia Acts of Assembly (the “Appropriation Act”) authorized George Mason 
University (the “University”) to enter into long-term leases with a private entity for all or a 
portion of its Institute for Digital Innovation Headquarters, an approximately 310,184 rentable 
square feet mixed-use facility and the associated parking necessary to support research, 
innovation, and workforce development for the Commonwealth of Virginia (the “Project”); 

WHEREAS, the University and its developer, Mason Innovation Partners, Inc. (“MIP”) 
have negotiated a proposed Comprehensive Agreement for the Project that includes a Ground 
Lease with a term of seventy-five years (“Ground Lease”); a lease from MIP to the University by 
which the University will occupy approximately 187,530 rentable square feet of the Project 
(“Mason Lease”) and an operating agreement by which MIP will manage and operate the Project 
for the University (“Operating Agreement”); 

WHEREAS, it is expected that the University will pre-pay the Mason Lease rent through 
payments under the Comprehensive Agreement sourced from approximately $84 million of 
Virginia College Building Authority 21st Century College and Equipment Program taxable bond 
proceeds and $84 million of University funds; 

WHEREAS, materials more fully describing the Project, the Comprehensive Agreement, 
the Ground Lease, the Mason Lease and the Operating Agreement have been presented at this 
meeting;  

WHEREAS, the Appropriation Act requires certain long-term leases to be reviewed by 
the Department of Accounts, which shall notify the Treasury Board of the Department of 
Accounts’ determination that the transaction is a long-term lease; 

WHEREAS, the Appropriation Act further requires the Departments of General 
Services and Planning and Budget to notify the Treasury Board upon their approval of any 
transaction that qualifies as a long-term lease, and further requires the State Treasurer to notify 
the Chairmen of the House Appropriations and Senate Finance Committees of the action of the 
Treasury Board in regards to the long-term lease; 

WHEREAS, through Chapter 76 of the 2021 Special Session I of the Virginia General 
Assembly the University entered into a Management Agreement (the “Management Agreement”) 
with the Commonwealth of Virginia providing the University with certain powers and exceptions 
as a Tier III university; 
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WHEREAS, the Department of General Services has informed the State Treasurer that 
the University’s Management Agreement with the Commonwealth grants the University the 
authority to execute long-term leases without DGS approval; 

WHEREAS, the Department of Planning and Budget has informed the State Treasurer 
that the General Assembly has approved all or a portion of this project that may be implemented 
as a long-term lease pursuant to Paragraph B, Item C-11, Chapter 552; and 

WHEREAS, the Treasury Board is required pursuant to Section 2.2-2416(5) of the 
Virginia Code and Section 4-3.03(b)(1) of the Appropriation Act, to approve the terms and 
structure of bonds or other financing arrangements, executed for the benefit of educational 
institutions of the Commonwealth. 

NOW, THEREFORE, BE IT RESOLVED BY THE TREASURY BOARD OF THE 
COMMONWEALTH OF VIRGINIA THAT: 

1. The proposed terms and structure of the Ground Lease, the Mason Lease, and
related financing arrangements, all as outlined above and in materials presented to the Treasury 
Board, are hereby approved, subject to the final approval by the University’s Board of Visitors 
and any additional approvals as may be required by law. 

This Resolution shall take effect immediately upon its adoption and shall remain in effect 
until such agreements are signed, but in no case shall it be in effect for greater than one 
year from its date of adoption. 
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 Title: $424,800,000* Public Facilities Revenue Bonds, Series 2022A 

$20,065,000* Public Facilities Revenue Bonds, Series 2022B (Federally 

Taxable) (the “2022B Bonds” and collectively with the 2022A Bonds, the 

“2022 Bonds”) 

Issuer: Virginia Public Building Authority (the “Authority”). 

Constitutional 

Reference: Article X, Section 9(d). 

Legislative 

Reference: Virginia Public Building Authority Act of 1981, Article 6, Chapter 22, of the Code 

of Virginia of 1950, as amended. 

Purpose: The Authority will use the proceeds of the 2022 Bonds to (i) finance the 

acquisition, construction, improvement, rehabilitation, furnishing and equipping 

of various public facilities for use by or on behalf of the Commonwealth and its 

agencies, (ii) finance the Commonwealth’s payment of the costs of certain 

grants and of regional and local jail and juvenile detention facility projects, and 

(iii) pay costs of issuing the 2022 Bonds.

Security: The 2022 Bonds are limited obligations of the Authority, anticipated to be 

payable solely from funds appropriated from time to time for such purpose by 

the General Assembly, which is under no legal obligation to make such 

appropriation.  The 2022 Bonds are not a debt or a pledge of the faith and credit 

of the Commonwealth of Virginia. Neither the faith and credit nor the taxing 

power of the Commonwealth of Virginia or any political subdivision thereof is 

pledged to the payment of the principal of, premium, if any, or interest on the 

2022 Bonds. 

Sale Date: April 5, 2022* 

Dated Date: Date of Delivery 

Delivery Date: On or about April 26, 2022* 

Bond Structure: For the 2022A Bonds, serial bonds paying current semi-annual interest and 

maturing annually or a combination of serial and term bonds paying current semi-

annual interest with mandatory sinking fund provisions.  The 2022A Bonds will 

be amortized up to 20 years.  It is anticipated that the 2022A Bonds will be 

structured into two bidding groups, identified as Bidding Group 1 and Bidding 

Group 2, for purposes of the competitive sale.  The Bidding Group 1 Bonds are 

currently expected to mature annually between 2023 and 2034, while the Bidding 

Group 2 Bonds are currently expected to mature between 2035 and 2042.* 
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For the 2022B Bonds, serial bonds paying current semi-annual interest and 

maturing annually or a combination of serial and term bonds paying current semi-

annual interest with mandatory sinking fund provisions.  The 2022B Bonds will be 

amortized up to 20 years.  The 2022B Bonds are currently expected to mature 

between 2023 and 2026.* 

Payment Dates: Series 2022A Principal: Annually on August 1; beginning August 1, 2023* 

Series 2022B Principal: Annually on August 1; beginning August 1, 2023* 

Interest:  Semi-annually on February 1 and August 1; beginning August 1, 2022*. 

Optional 

Redemption 

Provision: The Series 2022A Bonds maturing on or before August 1, 2032* are not subject to 

redemption prior to maturity.  The Series 2022A Bonds maturing on or after 

August 1, 2033* may be redeemed prior to their respective maturities at the sole 

option of the Authority on or after August 1, 2032*, in whole or in part at any time, 

at a redemption price equal to 100% of the principal amount of the Series 2022A 

Bonds to be redeemed, plus accrued interest to the redemption date.* 

The Series 2022B Bonds are subject to make-whole optional redemption. 

Denomination: $5,000 or multiples thereof. 

Registration 

Provisions: Book-entry-only through the facilities of The Depository Trust Company. 

Method of Sale: Competitive*, using electronic bidding via Parity 

TBD 

TBD 

Average Life (Years) 

2.57% 12.27 

2.30% 2.77 

2.57% 11.84 

Summary of Bids: 

Underwriter: 

Estimated  

True Interest Cost:* 

Not-to-Exceed  

True Interest Cost: 
3.75% 

2022A Bonds:   

2022B Bonds: 

Aggregate 2022 Bonds: 

(as of February 23, 2022) 

Series 2022ABonds: 

Series 2022B Bonds: 4.00% 

____________________________________________________ 
(per VPBA and Treasury Board Resolutions)  
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Anticipated Ratings: Fitch Ratings:  AA+ 

Moody’s Investors Service: Aa1 

Standard & Poor’s: AA+ 

Bond Counsel: Kaufman & Canoles, P.C., Richmond, Virginia 

Financial Advisor: Frasca & Associates, LLC, New York, New York 

Trustee: The Bank of New York Mellon Trust Company, N.A., Pittsburgh, Pennsylvania 

Estimated Costs 

Of Issuance: $342,200* excluding underwriters’ discount (Please see attached chart) 
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K&C Draft 2/25/22 

NEW ISSUE – BOOK ENTRY ONLY        RATINGS:       Fitch:  ____ 
Moody’s:____ 

 S&P:____ 

(See “RATINGS” herein) 

In the opinion of Bond Counsel, under existing law and subject to the conditions described in “TAX MATTERS” herein, (a) interest on the 2022A Bonds 
(i) is not included in gross income for federal income tax purposes, and (ii) is not an item of tax preference for purposes of the federal alternative minimum tax;
and (b) interest on the 2022B Bonds is includable in gross income for federal tax purposes.  Further, in the opinion of Bond Counsel, the 2022 Bonds, their transfer 
and the income therefrom (including any profit made on the sale thereof) are exempt from taxation within the Commonwealth of Virginia.  See “TAX MATTERS” 
herein. 

$_____________* 
VIRGINIA PUBLIC BUILDING AUTHORITY 

$_______________* 
Public Facilities Revenue Bonds, 

Series 2022A 
 

$_____________* 
Public Facilities Revenue Bonds, 
Series 2022B (Federally Taxable) 

Dated: Date of Delivery     Due: August 1, as shown on the inside cover pages 

This Official Statement has been prepared by the Virginia Public Building Authority (the “Authority”) to provide information on its 
Public Facilities Revenue Bonds, Series 2022A (the “2022A Bonds”), and Public Facilities Revenue Bonds, Series 2022B (Federally Taxable) 
(the “2022B Bonds,” and together with the 2022A Bonds, the “2022 Bonds”). Selected information is presented on this cover page for the 
user’s convenience. To make an informed investment decision regarding the 2022 Bonds, a prospective investor should read this Official 
Statement in its entirety.  

Security The 2022 Bonds are limited obligations of the Authority, anticipated to be payable solely from funds appropriated 
from time to time for such purpose by the General Assembly, which is under no legal obligation to make such 
appropriation.  The 2022 Bonds are not a debt or a pledge of the faith and credit of the Commonwealth of Virginia. 
Neither the faith and credit nor the taxing power of the Commonwealth of Virginia or any political subdivision 
thereof is pledged to the payment of the principal of, premium, if any, or interest on the 2022 Bonds.  See 
“SOURCES OF PAYMENT AND SECURITY FOR THE BONDS.” 

Redemption See inside cover and “THE 2022 BONDS - Redemption Provisions.” 

Issued Pursuant to The 2022 Bonds are issued pursuant to a Master Indenture of Trust, dated as of April 15, 1997, as previously 
supplemented and amended, and as further supplemented by the Fortieth Supplemental Indenture of Trust, dated 
as of _________ 1, 2022.  

Purpose  The Authority will use the proceeds of the 2022 Bonds to (i) finance the acquisition, construction, improvement, 
rehabilitation, furnishing and equipping of various public facilities for use by or on behalf of the Commonwealth 
and its agencies, (ii) finance the Commonwealth’s payment of the costs of certain grants and of regional and local 
jail and juvenile detention facility projects, and (iii) pay costs of issuing the 2022 Bonds.  See “THE PROJECTS.” 

Interest Rates/Yields See inside cover. 

Interest Payment Dates February 1 and August 1, commencing August 1, 2022. 

Regular Record Dates January 15 and July 15. 

Denomination $5,000 or integral multiples thereof. 

Closing/Delivery Date On or about ____________, 2022.* 

Registration  Book-entry-only; The Depository Trust Company.  See “THE 2022 BONDS - Book-Entry-Only System.” 

Trustee/Paying Agent The Bank of New York Mellon Trust Company, N.A., Pittsburgh, Pennsylvania. 

Financial Advisor Frasca & Associates, LLC, New York, New York. 

Bond Counsel Kaufman & Canoles, a Professional Corporation, Richmond, Virginia. 

Issuer Contact Director of Debt Management, Virginia Department of the Treasury, (804) 225-2142. 

The 2022 Bonds will be awarded pursuant to electronic competitive bidding to be held via PARITY® Competitive Bidding System on 
_______________, 2022*, unless postponed or changed, as set forth in the Notices of Sale contained in Appendix F of this Preliminary 
Official Statement. 

Dated: __________, 2022 

* Preliminary, subject to change. Master File - Page 285 of 535



$____________* 
VIRGINIA PUBLIC BUILDING AUTHORITY 

(Base CUSIP Number 928172)** 

Dated: Date of Delivery Due: August 1, as shown below 

MATURITIES, AMOUNTS, INTEREST RATES AND YIELDS (OR PRICES) 

$________________* 
Public Facilities Revenue Bonds, 

Series 2022A 

Year of 
Maturity* 

Principal 
Amount* 

Interest 
Rate 

Yield/ 
Price 

CUSIP  
Suffix** 

2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 
2037 
2038 
2039 
2040 
2041 
2042 

* Preliminary, subject to change.
**  CUSIP numbers have been assigned by an organization not affiliated with the Authority or the Commonwealth and are included solely for the

convenience of the holders of the 2022 Bonds.  Neither the Authority nor the Commonwealth is responsible for the selection or uses of these CUSIP 
numbers, nor is any representation made as to their correctness on the 2022 Bonds or as indicated above. 
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$_____________* 
Public Facilities Revenue Bonds, 
Series 2022B (Federally Taxable) 

Year of 
Maturity* 

Principal 
Amount* 

Interest 
Rate 

Yield/ 
Price 

CUSIP 
Suffix** 

2023 
2024 
2025 
2026 

* Preliminary, subject to change.
**  CUSIP numbers have been assigned by an organization not affiliated with the Authority or the Commonwealth and are included solely for the

convenience of the holders of the 2022 Bonds.  Neither the Authority nor the Commonwealth is responsible for the selection or uses of these CUSIP 
numbers, nor is any representation made as to their correctness on the 2022 Bonds or as indicated above. 
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OPTIONAL  REDEMPTION 

The 2022A Bonds maturing on or before August 1, 2032* are not subject to redemption prior to maturity.  The 
2022A Bonds maturing on or after August 1, 2033*, may be redeemed prior to their respective maturities at the sole option 
of the Authority on or after August 1, 2032*, from any money available for such purpose, in whole or in part (in any integral 
multiples of $5,000) at any time, upon payment of a redemption price equal to 100% of the principal amount of the 2022A 
Bonds to be redeemed, plus accrued interest to the redemption date, as described more fully in “THE 2022 BONDS - 
Redemption Provisions.” 

MAKE-WHOLE OPTIONAL REDEMPTION 

The 2022B Bonds are subject to make-whole optional redemption as described in “THE 2022 BONDS – Redemption 
Provisions.” 

[MANDATORY SINKING FUND REDEMPTION 

The 2022 Bonds are subject to mandatory sinking fund redemption as described in “THE 2022 BONDS – 
Redemption Provisions – Mandatory Sinking Fund Redemption.”] 

* Preliminary, subject to change.
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The 2022 Bonds are exempt from registration under the Securities Act of 1933, as amended.  As obligations 
of the Commonwealth of Virginia, the 2022 Bonds are exempt from registration under the securities laws of the 
Commonwealth. 

No dealer, broker, salesman or other person has been authorized by the Authority or the Commonwealth to 
give any information or to make any representation with respect to the 2022 Bonds other than those contained in this 
Official Statement.  If given or made, such other information and/or representations must not be relied upon as having 
been authorized by the Authority or the Commonwealth.  This Official Statement does not constitute an offer to sell 
or the solicitation of any offer to buy, nor shall there be any sale of the 2022 Bonds by any person in any jurisdiction 
in which it is unlawful for such person to make such offer, solicitation or sale.  This Official Statement is not to be 
construed as a contract or agreement between the Authority or the Commonwealth and the purchasers or owners of 
any of the 2022 Bonds. 

The electronic distribution of this Official Statement does not constitute an offer to sell or the solicitation of 
an offer to buy the 2022 Bonds described herein to the residents of any particular state and is not specifically directed 
to the residents of any particular jurisdiction.  The 2022 Bonds shall not be offered or sold in any jurisdiction unless 
and until they are either registered pursuant to the laws of such state or qualified pursuant to an appropriate exemption 
from registration in such jurisdiction. 

[The outbreak of the novel coronavirus (“COVID-19”) is a significant event that has had and will have 
ongoing, material effects on the Commonwealth of Virginia’s finances and operations.  Certain historic information 
in this Official Statement about the Commonwealth of Virginia’s finances and operations predate the COVID-19 
outbreak and should be considered in light of the possible or probable negative effects that the COVID-19 pandemic 
may have on the current and future finances and operations of the Commonwealth of Virginia.  See “RECENT 
DEVELOPMENTS – COVID-19 Pandemic,” for a discussion of the effects of COVID-19 on the Commonwealth.] 

References to web site addresses presented herein are for informational purposes only and may be in the form 
of a hyperlink solely for the reader's convenience.  Unless specified otherwise, such web sites and the information or 
links contained therein are not incorporated into, and are not part of, this final official statement for purposes of, as 
that term is defined in, Rule 15c2-12 under the Securities Exchange Act of 1934, as amended. 

The information set forth herein has been obtained from the Authority, the Commonwealth and other sources 
deemed to be reliable.  The information and any expression of opinion herein is subject to change without notice, and 
neither the delivery of this Official Statement nor any sale made hereunder, under any circumstances, shall create any 
implication that there has been no change in the affairs of the Authority or the Commonwealth since the date hereof.  
Any statements in this Official Statement involving matters of opinion or estimates, whether or not expressly stated, 
are intended as such and not as representations of fact.  No representation is made that any such opinion or estimate 
will be realized. 
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1 

OFFICIAL STATEMENT 

$_____________* 
VIRGINIA PUBLIC BUILDING AUTHORITY 

$_______________* 
Public Facilities Revenue Bonds, 

Series 2022A 

$______________* 
Public Facilities Revenue Bonds, 
Series 2022B (Federally Taxable) 

INTRODUCTION 

Purpose 

The purpose of this Official Statement, including its cover and appendices, is to provide certain 
information relating to the Virginia Public Building Authority (the “Authority”) and the issuance of its 
$______________* Public Facilities Revenue Bonds, Series 2022A (the “2022A Bonds”), and 
$_______________* Public Facilities Revenue Bonds, Series 2022B (Federally Taxable) (the “2022B 
Bonds,” and together with the 2022A Bonds, the “2022 Bonds”).  The Authority is issuing the 2022 Bonds 
to (i) finance the acquisition, construction, improvement, rehabilitation, furnishing and equipping of various 
public facilities for use by or on behalf of the Commonwealth of Virginia (the “Commonwealth”) and its 
agencies, (ii) finance the Commonwealth’s payment of the costs of certain grants and of regional and local 
jail and juvenile detention facility projects, and (iii) pay costs of issuing the 2022 Bonds.  See “THE 
PROJECTS.”  The 2022 Bonds are expected to be offered for sale at competitive bidding on 
__________________, 2022*. See “SALE AT COMPETITIVE BIDDING.” 

This introduction contains certain summary information regarding the 2022 Bonds and is not a 
complete summary of the 2022 Bonds or the security therefor.  All such information is qualified in its 
entirety by reference to the more detailed descriptions appearing in this Official Statement, including the 
appendices hereto.  Investors should read this entire Official Statement to obtain information necessary to 
the making of an informed investment decision. 

The Authority 

The Authority is a political subdivision of the Commonwealth.  The Authority is authorized to issue 
bonds or notes to (i) construct, improve, furnish, maintain, acquire, finance and refinance certain public 
facilities for the use of the Commonwealth, its agencies and instrumentalities, (ii) finance or refinance 
capital projects that benefit the Commonwealth and any of its authorities, agencies, instrumentalities or 
regional or local authorities, and (iii) finance or refinance reimbursements to localities or governmental 
entities of the Commonwealth’s share of the capital costs for certain authorized projects.  The Authority 
has no taxing power.  The Authority is created under the Virginia Public Building Authority Act of 1981, 
Article 6, Chapter 22, Title 2.2, Code of Virginia of 1950, as amended (the “Act”).  The Authority’s offices 
are located at 101 North 14th Street, James Monroe Building, Third Floor, Richmond, Virginia 23219, its 
mailing address is P.O. Box 1879, Richmond, Virginia 23218-1879, and it may be reached by telephone at 
(804) 225-2142.  See “THE AUTHORITY.”

* Preliminary, subject to change. 
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Authorization 
 
 The 2022 Bonds will be issued pursuant to the Act, a resolution adopted by the Authority on [March 
2], 2022, and a resolution adopted by the Treasury Board of the Commonwealth (the “Treasury Board”) on 
[March 16], 2022.   
 
 The issuance of the 2022 Bonds is subject to the consent of the Governor of the Commonwealth, 
as required by the Act. 
 

The 2022 Bonds will also be issued pursuant to a Master Indenture of Trust (the “Master 
Indenture”) dated as of April 15, 1997, as previously supplemented and amended, and as further 
supplemented by a Fortieth Supplemental Indenture of Trust (the “Fortieth Supplemental Indenture”), dated 
as of ________ 1, 2022, between the Authority and The Bank of New York Mellon Trust Company, N.A., 
as successor trustee (the “Trustee”) and paying agent (the “Paying Agent”).  Together, the Master Indenture, 
the Fortieth Supplemental Indenture and any previous or further supplements are referred to in this Official 
Statement as the “Indenture.”  The bonds currently outstanding under the Indenture are collectively referred 
to as the “Prior Bonds.”  The 2022A Bonds and the 2022B Bonds will be the fifty-seventh and fifty-eighth 
series of parity bonds issued under the Indenture. The 2022 Bonds, the Prior Bonds, and all other parity or 
additional bonds hereafter issued from time to time under and secured equally and ratably by the Indenture 
(the “Additional Bonds”) are collectively called the “Bonds.” 
 
The 2022 Bonds 
 

 The 2022 Bonds will be issued in the aggregate principal amount of $_______________*.  The 
2022 Bonds will be dated the date of their original issuance and delivery, and will mature on August 1 in 
the years and amounts set forth on the inside front cover pages of this Official Statement.  The 2022 Bonds 
will be issued in authorized denominations of $5,000 and integral multiples thereof and will be held through 
the facilities of The Depository Trust Company, New York, New York (“DTC”) or by its nominee as 
securities depository with respect to the 2022 Bonds.  See “THE 2022 BONDS - Book-Entry-Only System.”  
 
 Interest on the 2022 Bonds will be payable on February 1 and August 1, commencing August 1, 
2022, until the earlier of maturity or redemption.  As long as the 2022 Bonds are held by DTC or its 
nominee, interest will be paid to Cede & Co., as nominee of DTC in same-day funds on each interest 
payment date. 

                                                 
* Preliminary, subject to change. 
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Authority Financing Program 
 
 The Authority was initially created under the Act for the purpose of financing, refinancing, 
constructing, improving, furnishing, maintaining, acquiring and operating public buildings for the use of 
the Commonwealth and its agencies, instrumentalities and political subdivisions.  The Authority issues 
revenue bonds under Article X, Section 9(d) of the Virginia Constitution, for projects that have been 
specifically authorized by the General Assembly.  Since its inception in 1981, the Authority has issued 66 
series of bonds, 10 of which were issued under the Authority’s prior master indenture with Signet Trust 
Company (predecessor to The Bank of New York Mellon Trust Company, N.A.), as Trustee and Paying 
Agent, dated as of October 1, 1988, as supplemented and amended, under which the Authority took legal 
title to projects and leased them to the Commonwealth.  The Commonwealth’s lease payments under the 
leases, in turn, provided for debt service payments on the related bonds.  As described below, the Authority 
no longer utilizes this financing structure, and no bonds are outstanding hereunder. 
 
 In 1996, the General Assembly authorized the Authority to finance or refinance all or any portion 
of the Commonwealth’s share of the costs, including certain interest accrued during construction, of local 
or regional jail facilities that have been approved by the General Assembly, in addition to traditional 
Authority facilities approved by the General Assembly for the Commonwealth and its agencies.  In 1998, 
the General Assembly authorized the Authority to refinance obligations issued by other state and local 
authorities or political subdivisions of the Commonwealth where such obligations are secured by a lease or 
other payment agreement with the Commonwealth and to refinance the Commonwealth’s obligations under 
such leases or payment agreements.  In 2002, the General Assembly further authorized the Authority to 
finance or refinance capital projects that benefit the Commonwealth, or its agencies, authorities or 
instrumentalities, and regional or local authorities, and also extended the Authority’s finance powers to 
include the refinancing of reimbursements to governmental entities of the Commonwealth’s share of the 
costs of capital projects authorized by applicable Virginia law.  The authorized projects for Authority 
financing from time to time are referred to in this Official Statement as “Projects.” 
 

As provided in the Master Indenture the Authority now utilizes a single payment agreement 
structure with the Treasury Board to provide for debt service payments on the Bonds, rather than a lease 
structure under which the Authority took title.  Payments under such payment agreement are subject to 
General Assembly appropriations therefor.  See “THE PAYMENT AGREEMENT” and “THE MASTER 
INDENTURE.” 

 
Under this financing structure, the Authority generally finances the cost of authorized Projects as 

funding is needed on a “cash flow” basis.  Anticipated costs to be incurred on Projects over a short-term 
period, usually less than one year, are included when determining the size of a bond issue.  Bond proceeds 
are available to pay the costs of approved Projects as such Projects progress.  Accordingly, the Authority 
anticipates the issuance of additional Bonds from time to time, although neither the size nor the timing of 
any additional series of Bonds is known at this time.  Proceeds from such Additional Bonds will be used to 
pay the costs of Projects that require additional funding, as well as for additional Projects.  See 
“AUTHORITY DEBT SERVICE REQUIREMENTS” for amounts outstanding under the Authority’s Master 
Indenture. 

 
See “SOURCES OF PAYMENT AND SECURITY FOR THE BONDS - Additional Bonds.” 
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Security for the 2022 Bonds 

The 2022 Bonds will be payable from and secured by funds, if any, appropriated from time to time 
for such purpose by the Virginia General Assembly (the “General Assembly”).  See “SOURCES OF 
PAYMENT AND SECURITY FOR THE BONDS.” 

THE 2022 BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE 
SOLELY FROM FUNDS TO BE APPROPRIATED FROM TIME TO TIME FOR SUCH PURPOSE BY 
THE GENERAL ASSEMBLY, WHICH IS UNDER NO LEGAL OBLIGATION TO MAKE SUCH 
APPROPRIATION.  THE 2022 BONDS ARE NOT A DEBT OF THE COMMONWEALTH OR OF ANY 
POLITICAL SUBDIVISION THEREOF, OTHER THAN THE AUTHORITY.  NEITHER THE FAITH 
AND CREDIT NOR THE TAXING POWER OF THE COMMONWEALTH OR OF ANY POLITICAL 
SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, 
IF ANY, OR INTEREST ON THE 2022 BONDS.  THE AUTHORITY HAS NO TAXING POWER. 

Appendix A contains the financial statements of the Commonwealth for its fiscal year ending June 
30, 2021.  Appendices B and C contain, respectively, certain financial and demographic/economic 
information pertaining to the Commonwealth.  See “SOURCES OF PAYMENT AND SECURITY FOR THE 
BONDS - Information Pertaining to the Commonwealth,” [and “RECENT DEVELOPMENTS - COVID-19 
Pandemic.”]   

THE AUTHORITY 

The Authority is governed by a seven-member board (the “Board”).  Five members of the Board 
are appointed for five-year terms by the Governor of Virginia (the “Governor”), subject to General 
Assembly confirmation.  The Governor designates one member of the Board as chairman.  The State 
Treasurer and the State Comptroller serve as ex officio members of the Board.   

The following sets forth the Board’s current membership, the expiration dates of the members’ 
terms and the business or government affiliations of such members: 

Name Expiration of Term Business Affiliation 

Suzanne S. Long 
   Chairman 

June 30, 2025 Meyer, Baldwin, Long & Moore, 
LLP 

  Richmond, Virginia 

Carolyn L. Bishop 
   Vice Chairman 

June 30, 2024 Virginia529, 
  Richmond, Virginia 

Manju S. Ganeriwala 
   Secretary/Treasurer 

Ex officio State Treasurer,  
  Richmond, Virginia 

John A. Mahone June 30, 2026 Commonwealth of Virginia, 
  Retired 

Ann H. Shawver June 30, 2023 Ann Harrity Shawver, Certified 
Public Accountant, PLLC 

  Roanoke, Virginia 
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David A. Von Moll Ex officio  State Comptroller, 
      Richmond, Virginia 
 

Sarah B. Williams 
 

June 30, 2022 UnBound RVA, 
      Richmond, Virginia 
 

Upon the issuance of the 2022 Bonds, there will be approximately $________________________* 
in authorized but unissued Bonds for Projects authorized to be financed by the Authority.  Upon the issuance 
of the 2022 Bonds, the Authority will have outstanding approximately $_________________* in principal 
amount of Bonds.  Debt service on the Authority’s Bonds is payable from Commonwealth appropriations.  
See “AUTHORITY DEBT SERVICE REQUIREMENTS” and “SOURCES OF PAYMENT AND SECURITY 
FOR THE BONDS.” 
 
 The Bonds are limited obligations of the Authority, payable solely from the Trust Estate, as 
described in “SOURCES OF PAYMENTS AND SECURITY FOR THE BONDS.” 
 
 

THE PROJECTS 

General 
 
 The Authority currently intends to use the net proceeds of the 2022 Bonds to finance portions of 
some or all of the various Projects described below.  Portions of such Projects may have been financed in 
part with proceeds of previous Authority bond issues and, to the extent necessary, the Authority currently 
intends to finance additional portions of such Projects, as well as additional projects authorized for 
Authority financing, from time to time, with Additional Bonds.   
 
Prior General Assembly Authorizations 
 
 In previous years, the Virginia General Assembly has authorized the Authority to issue bonds for 
financing, refinancing, constructing, improving, furnishing, maintaining, acquiring and renovating certain 
specified projects for the use of the Commonwealth and its agencies, instrumentalities and political 
subdivisions.  The following chapters of the Virginia Acts of Assembly in the specified years authorized 
the Authority, under conditions set forth therein, to issue bonds in the respective aggregate amounts, subject 
to certain administrative adjustments, to finance all or any portion of the costs of the designated projects:  
 

                                                 
* Preliminary, subject to change. 
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Chapter Number 

 
 

Acts of Assembly Year 

Total Amount 
Authorized for 

Authority Financing 
   

814 2002   $56,197,306 
855 & 887 2002 $195,674,000 

955 2003 $118,570,000 
1042 2003 $156,262,144 

4 2004 Special Session I $261,714,000 
522 2004 $159,300,000 
943 2004 $6,617,000 
897 2004 $12,408,000 
951 2005 $53,503,000 
245 2006 $201,900,000 
847 2007 $99,000,000 

847 & 879 2008 $354,032,000 
1 & 2 2008 Special Session I $437,671,000 
781 2009 $340,131,938 
874 2010 $83,057,707 
890 2011 $10,504,557 
3 2012 $80,254,375 

806 2013 $382,288,442 
1 2014 Special Session I $300,000,000 
2 2014 Special Session I $203,758,800 

665 2015 $77,860,000 
366 2016 $29,300,000 
759 2016 $866,623,771 
780 2016 $76,243,358 
836 2017 $63,541,899 
1 2018 Special Session I $3,140,000 
2 2018 Special Session I $671,829,438 

854 2019 $466,986,222 
1289 2020 $868,884,476 

56 2020 Special Session I $1,500,000 
552 2021 Special Session I $_________ 

   
 
The foregoing summary description does not include those particular local or regional jail facilities 

for which the General Assembly has authorized the Authority to finance the Commonwealth’s obligated 
share of the costs thereof.  The Authority currently anticipates that the General Assembly may authorize 
additional projects for financing by the Authority during the 2022 General Assembly Session, likely in the 
2022-2024 biennial appropriation act.  See SOURCES OF PAYMENT AND SECURITY FOR THE BONDS 
- Current Budget Appropriations Status” below, and for general discussion of the budget see “2022 Session 
Appropriation Act” in Appendix B attached hereto.   

 
Subject to the foregoing, the Authority anticipates that the proceeds of the sale of the 2022 Bonds 

will be used for some or all of the following categories of projects, with the amounts listed below being the 
amounts expected for such categories: 
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Type of Project    Amount 

General governmental facilities  $_________ 
Conservation projects  $_________ 
Public safety facilities   $_________  
Education and cultural facilities  $_________ 
Public/mental health projects  $_________ 
Port facilities  $_________ 

 
 
 

SOURCES AND USES OF PROCEEDS 

 The following table sets forth estimates of the sources and uses of proceeds of the 2022 Bonds. 
 
 

SOURCES   

Par Amount of 2022A Bonds ………………………………………………………..     $ 

Par Amount of 2022B Bonds……………………………………………………………   

Original Issue [Discount] [Premium] for 2022 Bonds……...……...……...…….....……   

Other Sources of Funds   

 Total Sources of Funds………………………………………………………...  $  
   

USES   

Deposit to Construction Fund for 2022A Bonds……………………………………...  $ 

Deposit to [Project] Fund for 2022B Bonds……………………………………...  $ 

Costs of Issuance*……………….....……………….....……………….....……………..  $   
_____________________ 
* Includes Underwriters’ discount of $_______________. 

 

SOURCES OF PAYMENT AND SECURITY FOR THE BONDS  

 THE 2022 BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE 
SOLELY FROM FUNDS TO BE APPROPRIATED FROM TIME TO TIME FOR SUCH 
PURPOSE BY THE GENERAL ASSEMBLY, WHICH IS UNDER NO LEGAL OBLIGATION TO 
MAKE SUCH APPROPRIATION.  THE 2022 BONDS ARE NOT A DEBT OF THE 
COMMONWEALTH OR OF ANY POLITICAL SUBDIVISION THEREOF, OTHER THAN THE 
AUTHORITY.  NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE 
COMMONWEALTH OR OF ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO 
THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THE 2022 
BONDS.  THE AUTHORITY HAS NO TAXING POWER. 
 
 The revenues, receipts and funds pledged to the payment of the Bonds, including the 2022 Bonds, are 
as follows:  (i) amounts on deposit from time to time in the Bond Fund created under the Master Indenture; 
(ii) amounts, if any, appropriated by the General Assembly to the Treasury Board and forwarded by the 
Treasury Board to the Authority, in accordance with the provisions of the Payment Agreement (as defined 
herein), for the payment of debt service on the Bonds; and (iii) other property of any kind from time to time 
pledged to the payment of the Bonds (together, the “Trust Estate”).  The General Assembly has no legal 
obligation to make appropriations for the payment of debt service on the Bonds. 
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 The 2022A Bonds and the 2022B Bonds are the fifty-seventh and fifty-eighth series of Bonds issued 
under the Master Indenture.  The Master Indenture authorizes the issuance of Additional Bonds upon the 
terms and conditions set forth in the Master Indenture.  As to the security listed above, the 2022 Bonds will 
be secured equally and ratably with the Prior Bonds and any Additional Bonds.  See “THE MASTER 
INDENTURE.” 
 
  Although the Master Indenture permits any series of Bonds to be additionally secured by certain 
types of credit or liquidity support, there is no credit or liquidity facility for the 2022 Bonds, nor is there 
a debt service reserve fund for the 2022 Bonds. 
 
Payment Agreement 
 
 The Authority has entered into a Payment Agreement, dated as of April 15, 1997 (the “Payment 
Agreement”), with the Treasury Board.  The Payment Agreement provides, among other things, the 
procedures for specifying the amount of funds required to pay debt service due or expected to become due 
on the Bonds (including certain administrative and rebate expenses), requesting General Assembly 
appropriations of funds sufficient to pay such amounts, and for the payment of such amounts, if any.  The 
General Assembly is not required, and is under no legal obligation, to make an appropriation for any amount 
or payment under the Payment Agreement or otherwise in respect of any Bonds.  The Payment Agreement 
requires the Authority and the Treasury Board to use their best efforts to have (i) the Governor include, 
among other things, the amount so specified in each biennial or any supplemental budget of the 
Commonwealth, and (ii) the General Assembly appropriate the amount requested by the Governor.   

 
Once the amounts for debt service on the Bonds are appropriated by the General Assembly, the 

Payment Agreement requires the Authority and the Treasury Board to process the necessary requisitions 
and documents for payment to the Trustee of debt service on the Bonds and any other amounts required by 
the Indenture, including certain administrative amounts and rebate expenses.  See “THE PAYMENT 
AGREEMENT.” 
 
 Notwithstanding any failure to complete Projects partially funded with Bonds or to issue Additional 
Bonds therefor, the Commonwealth is obligated, subject to appropriations by the General Assembly, to 
make payments under the Payment Agreement in an amount sufficient, together with other available funds, 
to pay the principal of, premium, if any, and interest due on the Bonds. 
 

The Commonwealth has never failed to perform its obligations to budget, appropriate and pay 
pursuant to the Payment Agreement or any similar agreement whereby the Commonwealth and its officers 
are bound to exercise their best efforts to budget and appropriate amounts sufficient to pay debt service 
when due.  
 
Appropriation Matters  
 
 The Payment Agreement requires the Treasury Board, acting as fiscal agent on behalf of the 
Authority (the “Fiscal Agent”), to submit annually by December 1 to the Governor of Virginia (the 
“Governor”) and the Director of the Department of Planning and Budget of the Commonwealth a statement 
setting forth the amount of debt service due or expected to become due on the Bonds for the next succeeding 
annual or biennial period.  The Payment Agreement requires the Fiscal Agent to use its best efforts each 
legislative session during the term of the Payment Agreement to have (i) the Governor include the amount 
so certified in the biennial or any supplemental budget of the Commonwealth, and (ii) the General Assembly 
appropriate such amount. 
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 The General Assembly’s current practice is to make a single direct appropriation to the Treasury 
Board for certain Commonwealth-related debt service obligations, including the Commonwealth’s general 
obligation bonds, all bonds issued by the Authority, and certain other obligations with respect to the 
Commonwealth.  Although there is no legal requirement that debt service obligations on the Authority’s 
Bonds be included with other Commonwealth debt obligations in a single appropriation, the Authority 
currently anticipates that all debt service obligations for Authority bonds would be contained in the same 
appropriation.  As Fiscal Agent for the Authority, the Treasury Board directly pays the Trustee that portion 
of any appropriation consisting of payments under the Payment Agreement for debt service on Bonds.   
 
 To the extent that the payments under the Payment Agreement included in the Commonwealth’s 
budget are appropriated by the General Assembly and approved by the Governor, the Fiscal Agent is 
required under the Payment Agreement to pay amounts due under the Indenture to the Trustee. 
 
 It is expected that the Bonds, including the 2022 Bonds, will be paid solely from amounts, if 
any, appropriated by the General Assembly for the payment of the Bonds, as described in this 
section.  The General Assembly is not required, and is under no legal obligation, to make an 
appropriation for any amount or payment under the Payment Agreement or otherwise in respect of 
any Bonds.  Further, the General Assembly may amend its appropriation acts to reduce or delete a 
previous appropriation, and the General Assembly has no obligation to make any appropriations to 
pay debt service on the Bonds in future years.  However, the General Assembly has never failed to 
make an appropriation to the Authority for payment of debt service on the Authority’s Bonds.  [See 
“RECENT DEVELOPMENTS - COVID-19 Pandemic” for a discussion of the financial and 
operational effects of COVID-19 on the Commonwealth.] 
 
Additional Bonds 
 
 The Authority intends to issue Additional Bonds to pay the costs of completing certain Projects 
initially funded with bonds previously issued by the Authority, including Prior Bonds, and to undertake 
additional Projects.  See “INTRODUCTION - Authority Financing Program.”  Any Additional Bonds issued 
by the Authority under the Indenture will be equally and ratably secured and payable pursuant to the 
Indenture with the 2022 Bonds and the Prior Bonds.  See “THE MASTER INDENTURE - Pledge of 
Revenues and Funds and Parity of Bonds.”  Neither the size nor the timing of any series of Additional 
Bonds is known at this time.  See “OTHER COMMONWEALTH FINANCINGS.” 
 
Information Pertaining to the Commonwealth 
 
 Appendix A contains the comprehensive financial statements of the Commonwealth for its fiscal 
year ended June 30, 2021 and Appendices B and C contain, respectively, certain financial and 
demographic/economic information pertaining to the Commonwealth.  [See “RECENT DEVELOPMENTS 
- COVID-19 Pandemic” for a discussion of the financial and operational effects of COVID-19 on the 
Commonwealth.] 
 
 

RECENT DEVELOPMENTS 

COVID-19 Pandemic 

Background. The World Health Organization declared on March 11, 2020, a global pandemic 
following the outbreak of COVID-19, a respiratory disease caused by a new strain of coronavirus that has 
been negatively impacting most, if not all, areas of the world. Within the United States, the federal 
government and various state and local governments, as well as private entities and institutions, have 
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implemented a variety of different efforts aimed at mitigating the spread of COVID-19 including, but not 
limited to, travel restrictions, voluntary and mandatory quarantines, vaccine mandates, mask-wearing 
guidelines, testing protocols, event postponement and cancellations, voluntary and mandatory work from 
home arrangements, and temporary facility closures. These mitigation measures, as well as general 
concerns related to the global and national public health emergency and other contributing factors, have 
resulted in dislocations in the labor market and stress on the global and national economies.  

Mitigation Measures Taken in the Commonwealth; Current Status. On March 12, 2020, Ralph 
Northam, then Governor of Virginia, declared a state of emergency in the Commonwealth as a result of the 
COVID-19 pandemic. Following such declaration, Governor Northam imposed a series of public health 
restrictions designed to mitigate the spread of COVID-19 in the Commonwealth, including, at various 
times, statewide mask-wearing and social distancing guidelines, limitations on public and private in-person 
gatherings, the closure of certain businesses deemed non-essential, a statewide stay-at-home order, and the 
cancellation of in-person instruction at schools. 

By May 2021, citing the effectiveness and wide availability of the COVID-19 vaccines described 
below, Governor Northam lifted most of the remaining public health restrictions that he had imposed to 
mitigate the spread of COVID-19. In addition, Governor Northam allowed his declaration of a state of 
emergency to expire on June 30, 2021. Currently, with respect to COVID-19, there are no state-imposed 
public health restrictions limiting general business activity within the Commonwealth. 

Under the auspices of the federal government’s program called Operation Warp Speed, vaccines 
have been developed to combat COVID-19. Currently, everyone in Virginia aged five and older is eligible 
to receive a COVID- 19 vaccine. As reported by the Virginia Department of Health on February 22, 2022, 
approximately 6,934,404 people had been vaccinated with at least one dose of a COVID-19 vaccine in the 
Commonwealth (which represents approximately 80.7% of the Commonwealth’s total population and 
approximately 91.7% of the Commonwealth’s total population aged 18 and older). 

COVID-19 Expenses; Federal Assistance. The Commonwealth has incurred, and anticipates that it 
will continue to incur, significant additional expenditures to address the COVID-19 pandemic. The potential 
magnitude of such expenditures cannot be predicted with any certainty; however, in addition to the federal 
disaster relief funds that the Commonwealth has received, the Commonwealth has received approximately 
$3.1 billion in funds from the federal Coronavirus Aid, Relief, and Economic Security (“CARES”) Act of 
2020 to help cover costs related to the pandemic. Of that amount, the Governor has allocated approximately 
$1.3 billion to the cities and counties in Virginia (excluding Fairfax County, which received approximately 
$200 million in CARES Act funding directly from the federal government based on the large size of the 
county’s population) and has retained approximately $1.8 billion to pay or reimburse costs incurred by the 
Commonwealth and its related entities to address the pandemic. 

The Commonwealth received approximately $4.3 billion in May 2021 from the State and Local 
Recovery Fund (“SLRF”) established by the federal American Rescue Plan Act of 2021 (“ARPA”), which 
is in addition to $3.1 billion in grant funding provided by the CARES Act described above. Virginia cities 
and counties are expected to receive separately approximately $2.3 billion in ARPA-SLRF funding directly 
from the federal government, and the Commonwealth has received approximately $317 million to be passed 
through to smaller cities and towns and expects to receive an additional approximately $317 million for the 
same purpose in May 2022.  In total, the Commonwealth and its cities and counties expect to receive 
approximately $7.2 billion in ARPA-SLRF funding. The General Assembly met in a special session in 
August 2021 and adopted an amendment to the current 2020-2022 biennial budget to appropriate 
approximately $3.2 billion of the ARPA-SLRF funds to Fiscal Year 2022 expenditures. Of the balance in 
available ARPA-SLRF funds, the General Assembly authorized the Governor to appropriate additional 
amounts as necessary to respond to a public health emergency or to prevent the emergence of a new health 
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emergency and to include approximately $353.8 million in the Governor’s introduced budget for the 2022-
2024 biennium. The budget amendment was approved by the Governor on August 10, 2021, and effective 
that same date. The ARPA-SLRF funds appropriated for Fiscal Year 2022 expenditures were allocated 
primarily to serve five specific needs: (1) public health (by means of upgrading state and local public health 
services and helping people with the cost of housing and utilities); (2) small businesses (by means of 
providing additional funding for the Rebuild Virginia small business recovery plan, augmenting relief 
dollars for the hardest-hit industries, investing in Virginia Tourism’s work to recruit visitors, and helping 
the Housing and Community Development department invest in Virginia’s main streets, small towns and 
industrial revitalization); (3) workers (by means of providing additional funding for the Unemployment 
Trust Fund and the Virginia Employment Commission); (4) public schools (by means of modernizing 
public school buildings across the Commonwealth); and (5) broadband (by means of providing broadband 
access to all of Virginia’s cities and counties). 

The COVID-19 pandemic is ongoing, and there is no basis to predict the duration or extent of the 
resulting public health crisis or its collateral effects.  Likewise, there is no basis to predict the possibility, 
timing or nature of any future actions that may be taken by federal, state or local governmental authorities 
to mitigate the spread of COVID-19 or otherwise address its effects. 

Current Budget Appropriation Status Pertaining to the Authority 

The Commonwealth’s current biennial budget (enrolled as Chapter 1289 of the 2020 Virginia Acts 
of Assembly, as amended by Chapter 56 of the 2020 Virginia Acts of Assembly, Special Session I and 
Chapter 552 of the 2021 Virginia Acts of Assembly, Special Session I) provides appropriations to the 
Treasury Board and allocable to the Authority in a total amount sufficient to pay all debt service scheduled 
to come due on the Authority’s bonds during the 2020-2022 biennium. 

Former Governor Northam’s budget bill for the 2022-2024 biennium contained appropriations 
sufficient to pay anticipated debt service on all of the Authority’s bonds, including debt service on the 2022 
Bonds, for the Commonwealth’s fiscal years ending June 30, 2023, and June 30, 2024.  The General 
Assembly convened its regular session on January 12, 2022, to consider, among other legislation, the 
Commonwealth’s budget for the biennium commencing July 1, 2022, [and adjourned sine die on [March 
12], 2022, after approving a budget bill that contained sufficient appropriations to pay anticipated debt 
service on all of the Authority’s bonds, including debt service on the 2022 Bonds, for the Commonwealth’s 
fiscal years ending June 30, 2023 and June 30, 2024.  The budget bill approved by the General Assembly 
is subject to amendment or veto by the Governor.] 

For a general discussion of the 2022-2024 budget, see “Budgetary Process” in Appendix B attached 
hereto.  The Virginia Constitution provides that no funds are to be paid out of the state treasury unless 
appropriated by law by the General Assembly.  The General Assembly has never failed to adopt a biennial 
budget in a timely fashion.  There is no definitive guidance from the courts of the Commonwealth as to 
whatever emergency or implied executive spending powers the Governor of the Commonwealth may have, 
if any, including the power to make debt service payments that are subject to appropriation, in the absence 
of a budget or other appropriation therefor having been enacted by the General Assembly. 

Recent Financial Information for the Commonwealth 

Revenue Report for Fiscal Year 2021. The Commonwealth finished the prior fiscal year on June 30, 
2021, with a $2.6 billion surplus, representing an increase in total revenue collections of 14.2 percent over 
the fiscal year ended June 30, 2020, and ahead of the Fiscal Year 2021 forecast of 2.6 percent growth. 
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More specifically, on a Fiscal Year 2021-to-Fiscal Year 2020 comparison, (a) collections of payroll 
withholding (approximately 54.7 percent of total general fund revenues) increased 4.7 percent over the 
prior fiscal year, exceeding the annual forecast of 2.7 percent growth; (b) collections of individual income 
tax non-withholding (approximately 20.3 percent of total general fund revenues) increased 37.1 percent 
over the prior fiscal year, exceeding the annual forecast of 4.4 percent growth; (c) collections of sales taxes 
(approximately 16.3 percent of total general fund revenues) increased 12.4 percent over the prior fiscal 
year, exceeding the annual forecast of 4.7 percent growth; and (d) collections of corporate income taxes 
(approximately 5.9 percent of total general fund revenues) increased 49.8 percent over the prior fiscal year, 
exceeding the annual forecast of 27.4 percent growth. 

See also Appendices A and B attached to this Official Statement. 

Interim Revenue Reports; Revised Revenue Forecasts. In the normal course, the Governor of 
Virginia and the Commonwealth Secretary of Finance provide periodic financial reports regarding, among 
other things, the Commonwealth’s revenue forecasts and tax collections for the then current fiscal year. 

In December 2021, then Governor Northam reported a revised annual forecast projecting total 
general fund revenues for the fiscal year ending June 30, 2022, to increase by 4.2 percent over the prior 
fiscal year, in contrast to the original annual revenue forecast dated August 2021 that had projected an 8.0 
percent decline. 

On February 11, 2022, the Secretary of Finance released a new interim revenue report covering the 
first seven months (which ended January 31, 2022) of the current fiscal year ending June 30, 2022 (the 
“January Revenue Report”).  The January Revenue Report indicated that, on a fiscal year-to-date basis, 
total general fund revenue collections through January 2022 rose 15.4 percent over the same period last 
year, which is ahead of the revised annual forecast of a 4.2 percent increase. More specifically, on a fiscal 
year-to-date basis, (a) collections of individual income tax withholding (estimated to represent 57.0 percent 
of total general fund revenues for the fiscal year) have increased 11.4 percent over the same period last 
year, which is ahead of the revised annual forecast of a 5.9 percent increase; (b) collections of individual 
income tax non-withholding (estimated to represent 20.0 percent of total general fund revenues for the fiscal 
year) have increased 8.1 percent over the same period last year, which is ahead of the revised annual forecast 
of a 0.2 percent decline; (c) collections of sales taxes (estimated to represent 17.0 percent of total general 
fund revenues for the fiscal year) have increased 15.7 percent over the same period last year, which is ahead 
of the revised annual forecast of a 6.3 percent increase; and (d) collections of corporate income taxes 
(estimated to represent 7.0 percent of total general fund revenues for the fiscal year) have increased 55.0 
percent over the same period last year, which is ahead of the revised annual forecast of a 13.6 percent 
increase. 

In a letter dated February 18, 2022, and addressed to the respective chairs of the Appropriations 
Committee of the Virginia House of Delegates and the Finance and Appropriations Committee of the 
Virginia Senate, Governor Glenn Youngkin announced that his finance staff had performed a new revenue 
forecast for the current fiscal year ending June 30, 2022.  Such new forecast indicated that total general 
fund revenues to be received in the current fiscal year are estimated to increase by an additional $1.25 
billion, which amount is over and above the $3.3 billion additional increase that had been estimated in the 
December 2021 reforecast.  Of the $1.25 billion in newly forecast revenues, Governor Youngkin indicated 
that approximately $498.7 million would be required to be deposited into the Revenue Stabilization Fund, 
leaving an incremental unobligated, one-time balance of $751.4 million. 

The revenue forecasts described above constitute forward-looking statements, rather than 
historical facts. The ability of the Commonwealth to achieve such revenue forecasts involves known and 
unknown risks, uncertainties and other factors that may cause actual revenues to differ materially from 
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those estimated in such forward-looking statements. In addition, the interim revenue reports described 
above are based on preliminary, unaudited financial information and are subject to change. Actual 
revenues collected over the course of the full fiscal year may be different from those budgeted or implied 
by current revenue trends, and such differences may be material. 

General Budget Information. [As noted above, the current regular session of the General Assembly 
convened on January 12, 2022, and is scheduled to adjourn on or about March 12, 2022.  During this session, 
the General Assembly will, among other things, consider amendments to the existing budget for the current 
2020-2022 biennium as well as adopt a new budget for the 2022-2024 biennium. 

In his February 18, 2022 letter, Governor Youngkin further proposed that the General Assembly 
consider utilizing a portion of the Commonwealth’s excess revenues in a manner that will create tax relief.  
Governor Youngkin has put forward several possible tax-relief measures including eliminating the grocery 
tax, doubling the standard deduction, providing a tax rebate, eliminating taxes on $40,000 in veterans’ 
retirement income, and deferring the most recent rate increase in the tax on gasoline and diesel fuel.  There 
is no basis to predict whether the General Assembly will accept or modify the Governor’s proposals for tax 
relief as it considers amendments to the existing budget for the current 2020-2022 biennium and adopts a 
new budget for the 2022-2024 biennium. 

Once the General Assembly has approved or revised the budget bills, the Governor will review the 
bills and will either sign them, veto the bills in their entirety or certain line items, or recommend 
amendments.  If the Governor recommends amendments and/or vetoes the bills or any line items, the bills 
will return to the General Assembly for consideration and action during the reconvened session scheduled 
for April 2022.] 

Available Cash and Investments.  Based on the latest available monthly analysis of the 
Commonwealth’s cash and investments, the Office of the Comptroller reported that for the period ended 
January 31, 2022, the Commonwealth had approximately $13.0 billion in net unrestricted cash available to 
support cashflow in the general fund (compared to approximately $11.5 billion available as of December 
31, 2021), and an additional approximately $10.7 billion in restricted non-general fund sources to support 
cash flow in other Commonwealth operating funds as necessary (compared to approximately $12.8 billion 
available as of December 31, 2021). 

 
THE 2022 BONDS 

General Terms 
 
 The 2022 Bonds will be issued in the principal amounts set forth on the inside front cover pages of 
this Official Statement.  The 2022 Bonds will be dated the date of their original issuance and delivery, will 
bear interest from such date at the rates set forth on the inside front cover pages of this Official Statement, 
payable on each February 1 and August 1, commencing August 1, 2022, and will mature as set forth on the 
inside front cover pages of this Official Statement.  Interest on the 2022 Bonds will be calculated on a 
30/360 day basis.  Payments will be made on each interest payment date to the bondholders shown as 
owners on the registration books kept by the Trustee on the 15th day of the month preceding each interest 
payment date (i.e., on each January 15 and July 15). 
 
 The 2022 Bonds will be issued only as fully registered bonds in book-entry only form, in 
denominations of $5,000 or any integral multiple thereof, and initially will be held by DTC or its nominee 
as securities depository for the 2022 Bonds. 
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 Purchases and sales of the 2022 Bonds by Beneficial Owners, defined below, are to be made in 
book-entry only form only and purchasers will not receive certificates representing their interest in 2022 
Bonds so purchased.  See the subsection “Book-Entry-Only System” below.  If the book-entry system is 
discontinued, bond certificates will be delivered as described in the Indenture, and Beneficial Owners will 
become the registered owners.  Principal of, and premium, if any, and interest on the 2022 Bonds will be 
payable at the corporate trust office of the Bond Registrar, initially, the Trustee, except that, for so long as 
Cede & Co. or such other nominee of DTC is the registered owner of all of the 2022 Bonds, principal of 
and premium, if any, and interest on the 2022 Bonds will be payable in accordance with certain procedures 
of DTC. 
 

Redemption Provisions* 
 
 Optional Redemption for 2022A Bonds.*  The 2022A Bonds maturing on or before August 1, 2032 
are not subject to redemption prior to maturity.  The 2022A Bonds maturing on or after August 1, 2033, 
may be redeemed prior to their respective maturities at the sole option of the Authority on or after August 
1, 2032, from any money available for such purpose, in whole or in part (in any integral multiples of $5,000) 
at any time, upon payment of a redemption price equal to 100% of the principal amount of the 2022A Bonds 
to be redeemed, plus accrued interest to the redemption date. 
 
 Make-Whole Optional Redemption for 2022B Bonds.* The 2022B Bonds are subject to redemption 
at the option of the Authority, in whole or in part, on any business day, at the Make-Whole Redemption 
Price (as next defined).  
 
 The “Make-Whole Redemption Price” is equal to the greater of: (i) one hundred percent (100%) of 
the principal amount of such 2022B Bonds to be redeemed on the redemption date; or (ii) the sum of the 
present value of the remaining scheduled payments of principal and interest to the maturity date of the 
2022B Bonds to be redeemed, not including any portion of those payments of interest accrued and unpaid 
as of the date on which the 2022B Bonds are to be redeemed, discounted to the date on which the 2022B 
Bonds are to be redeemed on a semi-annual basis, assuming a 360-day year consisting of twelve 30-day 
months, at the Treasury Rate (as hereinafter defined), plus ____ (__) basis points].  
 
 “Treasury Rate” means, as of any redemption date for a particular 2022B Bond, the yield to maturity 
as of such redemption date of United States Treasury securities with a constant maturity (as compiled and 
published in the most recent Federal Reserve Statistical Release H.15 (519) (the “Statistical Release”) that has 
become publicly available at least two (2) business days, but not more than forty-five (45) calendar days, prior 
to the redemption date (excluding inflation indexed securities) (or, if such Statistical Release is no longer 
published, any publicly available source of similar market data)) most nearly equal to the period from the 
redemption date to the maturity date of the 2022B Bonds to be redeemed. 
 
 [Mandatory Sinking Fund Redemption.  Mandatory redemption provisions will be included in the 
final Official Statement only if the successful bidder elects to combine, in accordance with the Notices of 
Sale, serial maturities into one or more term bonds. 

 
The 2022_ Bonds maturing on August 1, 20__, are subject to mandatory sinking fund redemption 

on August 1 of the years and in the principal amounts plus accrued interest to the redemption date, without 
premium, as follows: 

 
 Year  Amount   Year  Amount 

                                                 
* Preliminary, subject to change. 
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At its option, to be exercised on or before the seventieth day preceding any such mandatory 

redemption date, the Authority may: 
 

(1) deliver to the Trustee the 2022_ Bonds for cancellation; or 
 
 (2) receive a credit for any 2022_ Bonds of such maturity which prior to such date 
have been redeemed (otherwise than by mandatory redemption) and cancelled by the Trustee and 
not therefore applied as credit against any mandatory redemption obligations.   

 
 Each such 2022_ Bond so delivered or previously redeemed will be credited by the Trustee at 100% 
of the principal amount thereof against the sinking fund requirement on such redemption date and any 
excess over such obligation will be credited against future mandatory redemption obligations in 
chronological order, unless the Authority instructs the Trustee otherwise, and the principal amount of 2022_ 
Bonds to be redeemed by mandatory redemption will be reduced accordingly.] 
 

Manner of Redemption.  If less than all of any series of the 2022 Bonds is to be called for 
redemption, the maturities to be called will be as directed by the Authority in such manner as the Authority 
may determine to be in its best interests.   

 
If less than all of any maturity of any series of 2022 Bonds is to be called for redemption, such 

series of 2022 Bonds within each maturity to be called will be selected by DTC or a successor securities 
depository pursuant to its rules and procedures or, if the book-entry system is discontinued, will be selected 
by the Trustee by lot in such manner as the Trustee in its discretion may determine.  The portion of any 
2022 Bond to be redeemed shall be in the principal amount of $5,000 or some integral multiple thereof.  In 
selecting such 2022 Bonds for redemption, each 2022 Bond shall be considered as representing that number 
of 2022 Bonds that is obtained by dividing the principal amount of such 2022 Bond by $5,000.  If a portion 
of a 2022 Bond shall be called for redemption, a new 2022 Bond in principal amount equal to the 
unredeemed portion thereof shall be issued to the registered owner upon the surrender thereof. 
 
 Notice of Redemption.  Whenever 2022 Bonds are to be redeemed, the Authority shall cause notice 
of the call for redemption to be sent by the Trustee, by overnight delivery or registered or certified first 
class mail, not less than 30 nor more than 60 days before the redemption date, identifying the 2022 Bonds 
or portions thereof to be redeemed to DTC or its nominee as the registered owner thereof.  Notice of 
redemption shall be mailed to the registered owners of the 2022 Bonds to be redeemed.  During the period 
that DTC or its nominee is registered owner of the 2022 Bonds, the Authority shall not be responsible 
for mailing notices of redemption to the Beneficial Owners, as defined herein.  See the subsection 
“Book-Entry-Only System.” 
 

Any notice of optional redemption of the 2022 Bonds may state that it is conditioned upon there 
being available an amount of money sufficient to pay the redemption price, as described above, and any 
conditional notice so given may be rescinded at any time before the payment of the redemption price if any 
such condition so specified is not satisfied.  If a redemption does not occur after a conditional notice is 
given due to an insufficient amount of funds on deposit by the Authority, the corresponding notice of 
redemption shall be deemed to be revoked.   

 
If the Authority gives an unconditional notice of redemption, then on the redemption date the 2022 

Bonds called for redemption will become due and payable.  If the Authority gives a conditional notice of 
redemption, and if money to pay the redemption price of the affected 2022 Bonds shall have been set aside 
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with the Trustee for the purpose of paying such 2022 Bonds, then on the redemption date the 2022 Bonds 
will become due and payable.  In either case, if on the redemption date the Trustee holds money to pay the 
2022 Bonds called for redemption, thereafter, no interest will accrue on those 2022 Bonds, and a 
bondholder’s right will be to receive payment of the redemption price upon surrender of those 2022 Bonds. 
 
Book-Entry-Only System 
 
 The description that follows of the procedures and recordkeeping with respect to beneficial 
ownership interests in the 2022 Bonds, payments of redemption proceeds, distributions, and dividend 
payments on the 2022 Bonds to DTC, its nominee, Direct and Indirect Participants (as defined below) or 
Beneficial Owners, confirmation and transfer of beneficial ownership interests in the 2022 Bonds and other 
bond-related transactions by and between DTC, Direct and Indirect Participants and Beneficial Owners is 
based solely on information furnished by DTC.  None of the Authority, the Commonwealth or the Trustee 
assumes any responsibility for the accuracy or adequacy of the information included in such description. 
 
 DTC will act as securities depository for the 2022 Bonds.  The 2022 Bonds will be issued as fully-
registered securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name 
as may be requested by an authorized representative of DTC.  One fully-registered 2022 Bond certificate 
will be issued for each maturity of the 2022 Bonds, respectively, each in the aggregate principal amount of 
such maturity, and will be deposited with DTC. 
 
 DTC, the world’s largest securities depository, is a limited-purpose trust company organized under 
the New York Banking Law, a “banking organization” within the meaning of the New York Banking Law, 
a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York 
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A 
of the Securities Exchange Act of 1934.  DTC holds and provides asset servicing for over 3.5 million issues 
of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments 
(from over 100 countries) that DTC’s participants (“Direct Participants”) deposit with DTC.  DTC also 
facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in 
deposited securities, through electronic computerized book-entry transfers and pledges between Direct 
Participants’ accounts.  This eliminates the need for physical movement of securities certificates.  Direct 
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing 
corporations, and certain other organizations.  DTC is a wholly-owned subsidiary of The Depository Trust 
& Clearing Corporation (“DTCC”).  DTCC is the holding company for DTC, National Securities Clearing 
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies.  DTCC 
is owned by the users of its regulated subsidiaries.  Access to the DTC system is also available to others 
such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing 
corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly 
or indirectly (“Indirect Participants”).  DTC has a Standard & Poor’s rating of AA+.  The DTC Rules 
applicable to its Participants are on file with the Securities and Exchange Commission.  More information 
about DTC can be found at www.dtcc.com.  
 
 Purchases of the 2022 Bonds under the DTC system must be made by or through Direct 
Participants, which will receive a credit for the 2022 Bonds on DTC’s records.  The ownership interest of 
each actual purchaser of each 2022 Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and 
Indirect Participants’ records.  Beneficial Owners will not receive written confirmations from DTC of their 
purchase.  Beneficial Owners are, however, expected to receive written confirmation providing details of 
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant 
through which the Beneficial Owner entered into the transaction.  Transfers of ownership interests in the 
2022 Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants acting 
on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates representing their 
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ownership interests in the 2022 Bonds, except in the event that use of the book-entry system for the 2022 
Bonds is discontinued. 
 
 To facilitate subsequent transfers, all 2022 Bonds deposited by Direct Participants with DTC are 
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested 
by an authorized representative of DTC.  The deposit of 2022 Bonds with DTC and their registration in the 
name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership.  DTC 
has no knowledge of the actual Beneficial Owners of the 2022 Bonds; DTC’s records reflect only the 
identity of the Direct Participants to whose accounts such 2022 Bonds are credited, which may or may not 
be the Beneficial Owners.  The Direct and Indirect Participants will remain responsible for keeping account 
of their holdings on behalf of their customers. 
 
 Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial 
Owners will be governed by arrangements among them, subject to any statutory or regulatory requirements 
as may be in effect from time to time.  Beneficial Owners of the 2022 Bonds may wish to take certain steps 
to augment transmission to them of notices of significant events with respect to the 2022 Bonds, such as 
redemptions, tenders, defaults and proposed amendments to the 2022 Bond documents.  For example, 
Beneficial Owners of the 2022 Bonds may wish to ascertain that the nominee holding the 2022 Bonds for 
their benefit has agreed to obtain and transmit notices to Beneficial Owners.  In the alternative, Beneficial 
Owners may wish to provide their names and addresses to the registrar and request that copies of the notices 
be provided directly to them. 
 
 Redemption notices shall be sent to DTC.  If less than all of the 2022 Bonds within a maturity are 
being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant 
in such maturity to be redeemed. 
 
 Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 
the 2022 Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI procedures.  
Under its usual procedures, DTC mails an Omnibus Proxy (“Omnibus Proxy”) to the Authority as soon as 
possible after the record date.  The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to 
those Direct Participants to whose accounts the 2022 Bonds are credited on the record date (identified in a 
listing attached to the Omnibus Proxy). 
 
 BECAUSE DTC IS TREATED AS THE OWNER OF THE 2022 BONDS FOR 
SUBSTANTIALLY ALL PURPOSES UNDER THE INDENTURE, BENEFICIAL OWNERS MAY 
HAVE A RESTRICTED ABILITY TO INFLUENCE IN A TIMELY FASHION REMEDIAL ACTION 
OR THE GIVING OR WITHHOLDING OF REQUESTED CONSENTS OR OTHER DIRECTIONS.  IN 
ADDITION, BECAUSE THE IDENTITY OF BENEFICIAL OWNERS IS UNKNOWN TO THE 
AUTHORITY, THE COMMONWEALTH OR DTC, IT MAY BE DIFFICULT TO TRANSMIT 
INFORMATION OF POTENTIAL INTEREST TO BENEFICIAL OWNERS IN AN EFFECTIVE AND 
TIMELY MANNER.  BENEFICIAL OWNERS SHOULD MAKE APPROPRIATE ARRANGEMENTS 
WITH THEIR BROKER OR DEALER REGARDING DISTRIBUTION OF INFORMATION 
REGARDING THE 2022 BONDS THAT MAY BE TRANSMITTED BY OR THROUGH DTC. 
 
 Redemption proceeds, distributions, and dividend payments on the 2022 Bonds will be made to 
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC.  DTC’s 
practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail 
information from the Authority or the Trustee, on payable date in accordance with their respective holdings 
shown on DTC’s records.  Payments by Participants to Beneficial Owners will be governed by standing 
instructions and customary practices, as is the case with securities held for the accounts of customers in 
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bearer form or registered in “street name,” and will be the responsibility of such Participant and not of DTC, 
the Trustee, or the Authority, subject to any statutory or regulatory requirements as may be in effect from 
time to time.  Payment of redemption proceeds, distributions, and dividend payments to Cede & Co. (or 
such other nominee as may be requested by an authorized representative of DTC) is the responsibility of 
the Authority or the Trustee, disbursement of such payments to Direct Participants will be the responsibility 
of DTC, and disbursement of such payments to Beneficial Owners will be the responsibility of Direct and 
Indirect Participants.  THE AUTHORITY AND THE COMMONWEALTH CAN GIVE NO 
ASSURANCES THAT DIRECT AND INDIRECT PARTICIPANTS WILL PROMPTLY TRANSFER 
PAYMENT TO BENEFICIAL OWNERS. 
 

DTC may discontinue providing its services as depository with respect to the 2022 Bonds at any 
time by giving reasonable notice to the Authority or the Trustee.  Under such circumstances, in the event 
that a successor depository is not obtained, 2022 Bond certificates are required to be printed and delivered 
to DTC. 

 
The Authority may decide to discontinue use of the system of book-entry-only transfers through 

DTC (or a successor securities depository).  In that event, 2022 Bond certificates will be printed and 
delivered. 
 
 The foregoing information concerning DTC and DTC’s book-entry system has been obtained from 
sources that the Authority believes to be reliable.  None of the Authority, the Commonwealth or the Trustee 
takes any responsibility for the accuracy thereof. 
  
 So long as Cede & Co., as nominee for DTC, is the sole bondholder, the Authority and the 
Trustee shall treat Cede & Co. as the only bondholder for all purposes under the Master Indenture, 
including receipt of all redemption proceeds, distributions, and dividend payments on the 2022 
Bonds, receipt of notices, voting and requesting or directing the Authority and the Trustee to take or 
not to take, or consenting to, certain actions under the Master Indenture. 
 
 The Authority and the Trustee have no responsibility or obligation to the Direct and Indirect 
Participants or the Beneficial Owners with respect to (a) the accuracy of any records maintained by 
DTC or any Direct and Indirect Participant; (b) the payment by any Direct or Indirect Participant 
of any amount due to any Beneficial Owner in respect of the redemption proceeds, distributions, and 
dividend payments on the 2022 Bonds in the sending of any transaction statements; (c) the delivery 
or timeliness of delivery by DTC or any participant of any notice to any Beneficial Owner which is 
required or permitted under the terms of the Master Indenture to be given to bondholders; (d) the 
selection of the Beneficial Owners to receive payments upon any partial redemption of 2022 Bonds; 
or (e) other action taken by DTC or Cede & Co., as bondholder, including the effectiveness of any 
action taken pursuant to an Omnibus Proxy. 
 
 The Authority or the Trustee may enter into amendments to the agreement with DTC or successor 
agreements with a successor securities depository, relating to the book-entry system to be maintained with 
respect to the 2022 Bonds without the consent of Beneficial Owners or bondholders. 
 
 Use of Certain Terms in Other Sections of this Official Statement.  In reading this Official Statement 
it should be understood while the 2022 Bonds are in the book-entry-only system, references in other sections 
of this Official Statement to registered owners should be read to include the person for which the Direct 
Participant or Indirect Participant acquires an interest in the 2022 Bonds, but (i) all rights of ownership 
must be exercised through DTC and the book-entry-only system, and (ii) except as described above, notices 
that are to be given to registered owners under the Indenture will be given only to DTC. 
 

Master File - Page 309 of 535



 

19 
 

 

  

Master File - Page 310 of 535



 

20 
 

AUTHORITY DEBT SERVICE REQUIREMENTS 

The following table sets forth the debt service requirements for all Authority bonds that will be 
outstanding as of the issuance of the 2022 Bonds on a fiscal year basis through 2043. 

*   Preliminary, subject to change. 

** Totals may not add due to rounding. 

(1) Debt service on the Authority’s Public Facilities Revenue Bonds, Series 2010B-2 (Federally Taxable Build America Bonds) is gross of the 
expected federal debt service subsidy, which is expected to be $ 2,750,460.95 in the fiscal year ending June 30, 2022. 

(2) To be completed upon sale of the 2022 Bonds. 

(3) The final debt service amounts will be set forth in the final Official Statement. 

 
 

THE PAYMENT AGREEMENT 

 In addition to the information presented in “SOURCES OF PAYMENT AND SECURITY FOR THE 
BONDS,” the following summarizes certain provisions of the Payment Agreement.  This summary does not 
purport to be comprehensive or definitive and is qualified by reference to the Payment Agreement in its 

         

 Fiscal Year  
 

Prior Bonds        
Total Debt Service on Authority 

Bonds 

 Ending   Outstanding*   2022 Bonds(2)  Outstanding 

 June 30  (Principal & Interest)(1)   Principal  Interest   Total  (Principal & Interest)(3) 

 

 2023           $      320,709,617           

 2024           318,380,068           

 2025           318,265,819           

 2026           301,769,214           

 2027           286,969,083           

 2028           264,295,649           

 2029           249,692,603           

 2030           236,811,574           

 2031           223,488,300           

 2032           183,106,239           

 2033           163,837,709           

 2034           163,828,278           

 2035           153,551,746           

 2036           141,685,656           

 2037           124,350,866           

 2038             97,397,032           

 2039             97,400,545           

 2040             84,420,917           

 2041             60,830,518           

 2042             38,486,050           

 2043                      -          

     Total**   $  3,829,277,482           
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entirety, copies of which may be obtained at the respective offices of the Treasury Board, the Trustee or the 
Authority. 
 
 The Payment Agreement requires the Treasury Board to submit annually by December 1 to the 
Governor and the Director of the Department of Planning and Budget of the Commonwealth a statement of 
the amount of principal and interest coming due or expected to be coming due on the Bonds and all other 
amounts required to be paid under the Indenture during the next succeeding fiscal or biennial period, as 
applicable, and to request that the Governor include in his budget to be delivered to the next session of the 
General Assembly a provision that there be appropriated such amount for such purpose from legally 
available funds.   
 
 The Authority will use its best efforts to have (i) the Governor include in each biennial or any 
supplemental budget he presents to the General Assembly the amounts so requested, and (ii) the General 
Assembly deposit, appropriate and reappropriate, as applicable, such amounts.  The General Assembly is 
not required, and is under no legal obligation, to make an appropriation for any amount or payment under 
the Payment Agreement or otherwise in respect of any Bonds.   
 
 The Treasury Board will use its best efforts to have (i) the Governor include in each biennial or 
supplemental budget he presents to the General Assembly the amounts described above, and (ii) the General 
Assembly deposit, appropriate and reappropriate, as applicable, such amounts.   
 
 Under the Payment Agreement, both the Authority and the Treasury Board will notify the Trustee 
and the other party thereto promptly upon becoming aware of any failure by the General Assembly to 
appropriate, in the next succeeding fiscal or biennial period, all principal and interest coming due or 
expected to be coming due on the Bonds and all other amounts required to be paid under the Indenture. 
 
 The Authority will provide to the Treasury Board, by January 1 and July 1 of each year, all required 
requisitions and documents and take all actions necessary to have paid to the Treasury Board from legally 
available funds, all amounts due under the Payment Agreement for principal and interest payments due or 
expected to be coming due under the Indenture and all other amounts required to be paid under the 
Indenture, including certain administrative expenses and rebate amounts, and to request the Treasury Board 
to make such payment to the Trustee.  The Authority will take all action necessary to have such payments, 
which are made from legally available funds charged against the proper appropriation made by the General 
Assembly. 
 
 The Treasury Board will use its best efforts to obtain by January 1 and July 1 of each year the 
appropriate requisitions and documents needed from the Authority to make all payments due under the 
Indenture to the Trustee.  The Treasury Board, as Fiscal Agent for the Authority, will receive appropriation 
by the General Assembly for the payment of principal of, redemption premium, if any, interest on and all 
other amounts payable with respect to the Bonds, including administrative expenses and rebate amounts, 
and will transfer such amounts to the Trustee as necessary for the Trustee to make such payments when 
due.      
 
 The term of the Payment Agreement continues until the earlier of the date of payment in full of the 
Bonds or the date on which the Bonds are no longer outstanding. 
  
 The Trustee is a third party beneficiary of the Payment Agreement and is entitled to enforce, on 
behalf of the holders of the Bonds, all of the obligations and the rights of the parties thereto to the same 
extent as if the Trustee were one of the contracting parties.   
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THE MASTER INDENTURE 

 The 2022 Bonds are being issued pursuant to a Master Indenture of Trust, dated as of April 15, 
1997, as amended and supplemented, and a Fortieth Supplemental Indenture of Trust dated as of _______ 
1, 2022, each between the Authority the Trustee.  The Master Indenture of Trust as supplemented from time 
to time is hereinafter referred to as the “Indenture.” 
 
 The following, in addition to the information presented in “THE 2022 BONDS,” summarizes certain 
provisions of the Indenture.  This summary does not purport to be comprehensive or definitive and is 
qualified by references to the Indenture, including all supplemental indentures thereto, in its entirety.  All 
capitalized terms not otherwise defined herein shall have the same meaning as given to those terms in the 
Indenture, copies of which may be obtained at the offices of the Authority or the Trustee.   
 
 The 2022A Bonds and the 2022B Bonds will be the fifty-seventh and fifty-eighth series of bonds 
issued under the Master Indenture.  The 2022 Bonds will be equally and ratably secured by the Indenture 
with the Prior Bonds and with any Additional Bonds (together, the “Bonds”), without preference, priority 
or distinction on account of the actual time or times of their authentication, delivery or maturity, except as 
noted in “SOURCES OF PAYMENT AND SECURITY FOR THE BONDS.” 
 
 The Bonds are limited obligations of the Authority.  Principal, premium, if any, and interest on the 
Bonds, including the 2022 Bonds, are payable solely from and secured by appropriations anticipated to be 
made by the General Assembly and by the funds and accounts held by the Trustee pursuant to the Indenture, 
except that a Credit or Liquidity Facility (as defined below) may be provided for one or more series of 
Bonds.  See “SOURCES OF PAYMENT AND SECURITY FOR THE BONDS.”  There is no Credit or 
Liquidity Facility (as defined below) in respect of the 2022 Bonds. 
 
Pledge of Revenues and Funds and Parity of Bonds 
 
 The Indenture constitutes a continuing, irrevocable pledge of the Trust Estate to secure payment of 
the principal of and premium, if any, and interest on all Bonds which may, from time to time, be executed, 
authenticated and delivered under the Indenture, subject only to the right of the Authority to make 
application thereof to other purposes as provided therein.  All Bonds shall in all respects be equally and 
ratably secured under the Indenture without preference, priority or distinction on account of the actual time 
or times of their authentication, delivery or maturity, so that all Bonds at any time outstanding under the 
Indenture shall have the same right, lien and preference under and by virtue of the Indenture with like effect 
as if they had all been executed, authenticated and delivered simultaneously, except that a Credit or 
Liquidity Facility (as defined below) provided for one or more series of Bonds shall secure or provide 
liquidity only for the applicable series of Bonds. 
 
 The Trust Estate includes: 
 

A. Amounts on deposit from time to time in the funds and accounts created under the Indenture, 
including the earnings thereon, subject to the provisions of the Indenture permitting the 
application thereof for the purposes and on the terms and conditions set forth therein and 
excluding any amount on deposit in the rebate fund created therein; 

 
B. Amounts constituting revenues (including all amounts receivable by the Authority in respect 

of a Project and all amounts receivable under the Payment Agreement); 
 

C. Amounts received from or on behalf of the providers of any Credit or Liquidity Facilities; and 
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D. Any and all other property of any kind from time to time by delivery or by writing of any kind 
specifically conveyed, pledged, assigned or transferred, as and for any additional security for 
the Bonds, by the Authority or by anyone on its behalf or with its written consent in favor of 
the Trustee. 

 
Establishment of Funds and Cash Flow 
 
 The Master Indenture establishes the following Funds: 
 

(1)  Bond Fund.  The Trustee shall deposit in the Bond Fund any amounts transferred from the 
Construction Fund or the Costs of Issuance Fund, all payments or prepayments received by the 
Trustee from any appropriations made by the General Assembly (excluding the Trustee’s fees 
and expenses), and any other amounts authorized to be deposited in the Bond Fund.  

 
(2)  Construction Fund and Costs of Issuance Fund.  Moneys deposited in the Construction Fund 

or the Costs of Issuance Fund from the proceeds of the Bonds will be used to pay costs incurred 
with respect to the development or implementation of a Project or the costs incurred with 
respect to the issuance of the respective series of Bonds. 

 
(3)  Other Funds and Accounts.  The Authority may establish other funds, accounts and 

subaccounts, as the Authority may deem desirable. 
 
Credit and Liquidity Facilities 
 
 The Master Indenture permits any series of Bonds issued thereunder to be secured by a line of 
credit, a standby bond purchase agreement, a letter of credit, a reserve fund, a policy of bond insurance, a 
guaranty, a surety bond or any other similar type of credit or liquidity support issued for the benefit of the 
Authority or the Trustee to secure or to provide liquidity for one or more series of Bonds (a “Credit or 
Liquidity Facility”).  Each Credit or Liquidity Facility will secure or provide liquidity only for that series 
of Bonds for which such Credit or Liquidity Facility was provided.  There is no Credit or Liquidity 
Facility for the 2022 Bonds.  There is no debt service reserve fund for the 2022 Bonds. 
 
Events of Default and Remedies 
 
 The following are Events of Default under the Master Indenture: 

 
(1)  If payment by the Authority with respect to any installment of interest on any Bond is not made 

in full when the same becomes due and payable; 
 
(2)  If payment by the Authority with respect to the principal of any Bond is not made in full when 

the same becomes due and payable, whether at maturity or by proceedings for redemption or 
otherwise; 

 
(3)  If the Authority fails to observe or perform any covenant or agreement on its part under the 

Indenture for a period of 60 days after the date on which written notice of such failure, requiring 
the same to be remedied, is given to the Authority by the Trustee, or to the Authority and the 
Trustee by the holders of at least 25% in aggregate principal amount of Bonds then 
Outstanding; provided, however, that if the breach of covenant or agreement is one that cannot 
be completely remedied within such 60-day period, it shall not be an Event of Default as long 
as the Authority has taken active steps within such 60-day period to remedy the failure and is 
diligently pursuing such remedy; and 
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(4)  If the Authority institutes proceedings to be adjudicated as a bankrupt or insolvent, or consents 

to the institution of bankruptcy or insolvency proceedings against it, or files a petition or answer 
or consent seeking reorganization or relief under the Federal Bankruptcy Code or any other 
similar applicable federal or state law, or consents to the filing of any such petition or to the 
appointment of a receiver, liquidator, assignee, trustee or sequestrator (or other similar official) 
of the Authority or of any substantial part of its property, or makes an assignment for the benefit 
of creditors, or admits in writing its inability to pay its debts generally as they become due. 

 
 If an event of default occurs and has not been remedied, the Trustee may, and if required by the 
holders of not less than 25% in aggregate principal amount of Bonds outstanding and if indemnified for 
expenses will, declare the entire principal of and interest on the Bonds due and payable and take such action 
as the Trustee deems most effective to enforce any of its rights or to perform any of its duties under the 
Indenture. 
 
 Except to enforce certain rights set forth in the Indenture, no holder of any Bond will have any right 
to institute any action, suit or proceeding at law or in equity for the enforcement of the Indenture, unless 
(a) an event of default has occurred and is continuing of which the Trustee has been notified in the manner 
required by the Indenture, (b) the holders of at least 25% in aggregate amount of the Bonds then outstanding 
have made a request to the Trustee either to proceed to exercise the powers granted by the Indenture or to 
institute such action, suit or proceeding in its own name or their name, (c) they have offered to the Trustee 
security and indemnity as provided in the Indenture, and (d) the Trustee has failed or refused to exercise 
the powers granted by the Indenture within 60 days after receipt by it of such request and offer of indemnity. 
 
Amendments and Supplemental Indentures 
 
 The Authority and Trustee may, without consent of or notice to any of the holders, enter into one 
or more Supplemental Indentures to: 
  

(1)  Cure any ambiguity or formal defect or omission;  
 
(2)  Correct or supplement any provision which may be inconsistent with any other provision; 
 
(3)  Grant or confer upon the holders any additional rights, remedies, powers, or authority that may 

lawfully be granted or conferred upon them; 
 
(4)  Secure additional revenues or provide additional security or reserves for payment of the Bonds; 
 
(5)  Preserve the excludability of interest on any tax-exempt Bonds from gross income for purposes 

of federal income taxes; 
 
(6)  Modify, amend or supplement the Indenture to permit the qualification thereof under the Trust 

Indenture Act of 1939, as amended, or any similar federal statute hereafter in effect or any state 
securities (Blue Sky) law;  

 
(7)  Modify, amend or supplement the Indenture in such a manner as required to permit the 

Authority to comply with the provisions of the Internal Revenue Code of 1986, as amended 
(the “Code”) relating to the rebate of certain earnings on the proceeds of any tax-exempt Bonds; 

 
(8)  Modify, amend or supplement the Indenture in such a manner as required by the rating agencies 

to maintain their respective ratings on the Bonds; 
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(9)  Authorize the issuance of and to secure one or more series of Additional Bonds; 
 
(10) Remove the Trustee; and  
 
(11) Modify, amend or supplement the Indenture in any manner as will not, in the opinion of the 

Trustee, prejudice in any material respect the rights of the holders of the Bonds then 
Outstanding. 

 
 The holders of not less than a majority in aggregate principal amount of the Bonds may consent to 
or approve, from time to time, the execution by the Authority and the Trustee of such Supplemental 
Indentures for the purpose of modifying, altering, amending, adding to or rescinding any of the provisions 
contained in the Indenture except: 
 

(1)  Extending the stated maturity of or time for paying the interest on any Bond or reducing the 
principal amount of or the redemption premium or rate of interest payable on any Bond without 
the consent of the holder of such Bond; 

 
(2)  Giving preference or priority to any Bond over any other Bond without the consent of the 

holders of each Bond not receiving such preference or priority; or 
 
(3)  Reducing the percentage of the holders of the aggregate principal amount of Bonds then 

outstanding required for any consent to any such Supplemental Indenture without the consent 
of the holders of all Bonds then outstanding. 

 
Defeasance  
 
 If the Authority shall pay or cause to be paid from an irrevocable escrow of cash and direct and 
general, non-callable obligations of, or obligations the timely payments of principal and interest on which 
are unconditionally guaranteed by, the United States of America, the principal of and premium, if any, and 
interest on all (or less than all) of such Bonds, then in that case, the right, title and interest of the owners of 
such Bonds in the security pledged to the payment of the Bonds shall cease. 
  
 Bonds will be deemed to have been paid for purposes of the foregoing sentence when there shall 
have been deposited with a depository either (i) moneys, or (ii) non-callable, direct and government 
obligations of, or obligations the timely payments of principal and interest on which are unconditionally 
guaranteed by, the United States of America (“Government Obligations”), or (iii) evidence of ownership 
of such Government Obligations, the principal and interest on which shall be sufficient to pay when due 
the principal, redemption premium, if any, and interest on such Bonds to their maturity or earlier redemption 
date, and the other requirements of the Indenture are met. 
 
Enforceability of Remedies 
 
 The remedies available to the Trustee, the Authority, or the owners of the Bonds upon an Event of 
Default under the Indenture are in many respects dependent upon judicial actions, which are often subject 
to discretion and delay.  Under existing constitutional and statutory law and judicial decisions, the remedies 
provided in the Indenture may not be readily available or may be limited.  The various legal opinions to be 
delivered concurrently with the delivery of the Bonds and the Indenture will be qualified as to the 
enforceability of the various legal instruments by limitations imposed by bankruptcy, reorganization, 
insolvency or other similar laws affecting the rights of creditors generally. 
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 Certain actions may be taken and certain consents may be given under the Indenture by the owners 
of specified percentages of the Bonds.  The Authority has issued the Prior Bonds and may issue Additional 
Bonds.  Depending upon the outstanding principal balances of such Prior Bonds and Additional Bonds, the 
owners of such Prior Bonds and Additional Bonds may be able to take actions or give consents without 
obtaining the approval of any of the owners of the 2022 Bonds. 
 
 

OTHER COMMONWEALTH FINANCINGS 

  [The Commonwealth anticipates in spring 2022 issuing its Virginia College Building Authority 
Educational Facilities Revenue Bonds (21st Century College and Equipment Programs) (the “VCBA 
Bonds”) in an approximate amount of $____ million for the use of the Commonwealth’s public institutions 
of higher education.  Similar to the 2022 Bonds, the VCBA Bonds would be payable from and secured by 
funds, if any, appropriated from time to time for such purposes by the General Assembly.] 
 
 

RATINGS 

 Fitch Ratings (“Fitch”), Moody’s Investors Service, Inc. (“Moody’s”) and S&P Global Ratings, a 
division of The McGraw-Hill Companies, Inc. (“S&P”), have assigned the ratings of “____,” “____,” and 
“____,” respectively, to the 2022 Bonds. 
 
 Such ratings reflect only the views of the respective rating agencies and an explanation of the 
significance of such ratings may be obtained only from the respective rating agency.  A securities rating is 
not a recommendation to buy, sell or hold the 2022 Bonds, and there can be no assurance given that such 
ratings will be continued for any given period of time or that they will not be revised downward or 
withdrawn entirely by such rating agencies if, in their judgment, the circumstances so warrant.  Any such 
downward revision or withdrawal of any of such ratings may have an adverse effect on the liquidity and 
market price of the 2022 Bonds.   
 

Neither the Authority nor the Commonwealth has undertaken any responsibility after 
issuance of the 2022 Bonds to assure maintenance of such ratings or to oppose any proposed revision 
or withdrawal of such ratings. 
 
 

LEGAL MATTERS 

 Certain legal matters relating to the authorization and validity of the 2022 Bonds will be subject to 
the approving opinions of Kaufman & Canoles, a Professional Corporation, Bond Counsel, Richmond, 
Virginia, which will be furnished at the expense of the Authority upon delivery of the 2022 Bonds (the 
“Bond Opinions”).  The forms of the Bond Opinions are set forth in Appendix D.  The Bond Opinions will 
be limited to matters relating to the authorization and validity of the 2022 Bonds and to the tax status of 
interest thereon as described in “TAX MATTERS.”  Bond Counsel has not been engaged to investigate the 
financial resources of the Authority or the Commonwealth, or their respective ability or willingness to 
provide for payment of the 2022 Bonds, and the Bond Opinions will make no statement as to such matters 
or as to the accuracy or completeness of this Official Statement or of any other information that may have 
been relied on by anyone in making the decision to purchase the 2022 Bonds. 
 

Bond Counsel’s opinions are based on existing law, which is subject to change.  Such opinions are 
further based on factual representations made to Bond Counsel as of the date thereof.  Bond Counsel 
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assumes no duty to update or supplement its opinions to reflect any facts or circumstances that may 
thereafter come to Bond Counsel’s attention, or to reflect any changes in law that may thereafter occur or 
become effective.  The legal opinions to be delivered concurrently with the delivery of the 2022 Bonds 
express the professional judgment of the attorneys rendering the opinions regarding the legal issues 
expressly addressed therein.  By rendering a legal opinion, the opinion giver does not become an insurer or 
guarantor of the result indicated by that expression of professional judgment, of the transaction on which 
the opinion is rendered, or of the future performance of the parties to the transaction.  Nor does the rendering 
of an opinion guarantee the outcome of any legal dispute that may arise out of the transaction. 

 
Certain legal matters will be passed upon for the Authority, the Treasury Board and the 

Commonwealth by the Office of the Attorney General of Virginia. 
 
 

TAX MATTERS  

Federal Tax Matters – 2022A Bonds  
 

General.  In the opinion of Kaufman & Canoles, a Professional Corporation, Richmond, Virginia, 
Bond Counsel, under existing law, interest on the 2022A Bonds (the “Tax-Exempt Bonds”) (a) is not 
included in gross income for federal income tax purposes, and (b) is not an item of tax preference for 
purposes of the federal alternative minimum tax.  Except as set forth below under “Virginia Tax Matters,” 
no other opinion will be expressed by Bond Counsel regarding the tax consequences of the ownership of, 
or the receipt or accrual of interest on, the Tax-Exempt Bonds. 

 
Bond Counsel’s opinion will be given in reliance upon certifications by representatives of the 

Authority and the governmental entities that use or benefit from the Projects (“Users”) as to certain facts 
relevant to both the opinion and requirements of the Code, and Bond Counsel’s opinion is also subject to 
the condition that there is compliance subsequent to the issuance of the Tax-Exempt Bonds with all 
requirements of the Code that must be satisfied in order for interest income to remain excludable from gross 
income for federal income tax purposes.  The Authority and the Users have covenanted to comply with the 
provisions of the Code regarding, among other matters, the use, expenditure, and investment of proceeds 
of the Tax-Exempt Bonds and the timely payment of any arbitrage rebate amounts in respect to the Tax-
Exempt Bonds to the United States Treasury.  Failure of the Authority or such Users to comply with such 
covenants could cause interest, on the Tax-Exempt Bonds to be included in gross income for federal income 
tax purposes retroactively to their date of issue. 
 
 Appendix D to this Official Statement contains the proposed forms of the approving opinions of 
Bond Counsel.  Prospective purchasers of the Tax-Exempt Bonds should review such forms to determine 
the assumptions relevant to such opinion and the relevant qualifications thereto.  Bond Counsel’s opinions 
represent its legal judgment based in part upon the representations and covenants referenced therein and its 
review of existing law, but is not a guarantee of result or binding on the Internal Revenue Service (the 
“Service”) or the courts.  Bond Counsel assumes no duty to update or supplement its opinions to reflect any 
facts or circumstances that may thereafter come to Bond Counsel’s attention or to reflect any changes in 
law or the interpretation thereof that may thereafter occur or become effective. 
 

In addition to the matters addressed above, prospective purchasers of the Tax-Exempt Bonds should 
be aware that the ownership of tax-exempt obligations may result in collateral federal income tax 
consequences to certain taxpayers, including, without limitation, financial institutions, property and 
casualty insurance companies, S corporations, foreign corporations subject to the branch profits tax, 
corporations subject to the environmental tax, recipients of Social Security or Railroad Retirement benefits 
and taxpayers who may be deemed to have incurred or continued indebtedness to purchase or carry tax-
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exempt obligations.  Prospective purchasers of the Tax-Exempt Bonds  should consult their tax advisors as 
to the applicability and impact of such consequences.  Bond Counsel will not render any opinion as to these 
collateral federal income tax matters. 

Future legislative proposals, if enacted into law, clarification of the Code or court decisions may 
cause interest on the Tax-Exempt Bonds  to be subject, directly or indirectly, in whole or in part, to federal 
or state income taxation, or otherwise prevent owners of the Tax-Exempt Bonds  from realizing the full 
current benefit of the tax status of such interest.  The introduction or enactment of any such legislative 
proposals, clarification of the Code or court decisions may also affect, perhaps significantly, the market 
price for, or marketability of, the Tax-Exempt Bonds.  Additionally, investors in the Tax-Exempt Bonds 
should be aware that future legislative actions (including federal income tax reform) may retroactively 
change the treatment of all or a portion of the interest on the Tax-Exempt Bonds for federal income tax 
purposes for all or certain taxpayers.  Prospective purchasers of the Tax-Exempt Bonds should consult their 
own tax advisors regarding the potential impact of any pending or proposed federal or state tax legislation, 
regulation or litigation as to which Bond Counsel expresses no opinion. 

Many events could affect the value and liquidity or marketability of the Tax-Exempt Bonds after 
their issuance, including but not limited to public knowledge of an audit of the Tax-Exempt Bonds by the 
Service, a general change in interest rates for comparable securities, a change in Federal or state income 
tax rates, legislative or regulatory proposals as described above and changes in the judicial interpretation 
of existing law.  In addition, certain tax considerations relevant to owners of Tax-Exempt Bonds who 
purchase Tax-Exempt Bonds after their issuance may be different from those relevant to purchase upon 
issuance.  Neither the opinion of Bond Counsel nor this Official Statement addresses the likelihood or effect 
of any such potential events or such other tax considerations.   

Further, the Service has a program to audit obligations to determine whether the interest thereon is 
includable in gross income for federal income tax purposes.  If the Service does audit the Tax-Exempt 
Bonds, under current Service procedures, the Service would likely treat the Authority as the taxpayer and 
the owners of the Tax-Exempt Bonds would have limited rights, if any, to participate. 

Original Issue Discount.  The Tax-Exempt Bonds that have an original yield above their respective 
interest rates, as shown on the inside cover of this Official Statement (collectively, the “OID Bonds”), are 
being sold at an original issue discount.  The difference between the initial public offering prices of such 
OID Bonds and their stated amounts to be paid at maturity constitutes original issue discount treated in the 
same manner for federal income tax purposes as interest, as described above. 

The amount of original issue discount that is treated as having accrued with respect to a OID Bond 
is added to the cost basis of the owner of the bond in determining, for federal income tax purposes, gain or 
loss upon disposition of such OID Bond (including its sale, redemption or payment at maturity).  Amounts 
received on disposition of such OID Bond that are attributable to accrued original issue discount will be 
treated as tax-exempt interest, rather than as taxable gain, for federal income tax purposes.   

Original issue discount is treated as compounding semiannually, at a rate determined by reference 
to the yield to maturity of each individual OID Bond, on days that are determined by reference to the 
maturity date of such OID Bond.  The amount treated as original issue discount on such OID Bond for a 
particular semiannual accrual period is equal to (a) the product of (i) the yield to maturity for such OID 
Bond (determined by compounding at the close of each accrual period) and (ii) the amount that would have 
been the tax basis of such OID Bond at the beginning of the particular accrual period if held by the original 
purchaser, (b) less the amount of any interest payable for such OID Bond during the accrual period.  The 
tax basis for purposes of the preceding sentence is determined by adding to the initial public offering price 
on such OID Bond the sum of the amounts that have been treated as original issue discount for such 
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purposes during all prior periods.  If such OID Bond is sold between semiannual compounding dates, 
original issue discount that would have been accrued for that semiannual compounding period for federal 
income tax purposes is to be apportioned in equal amounts among the days in such compounding period.   
 
  Owners of OID Bonds should consult their tax advisors with respect to the determination and 
treatment of original issue discount accrued as of any date and with respect to the state and local tax 
consequences of owning a OID Bond.  Subsequent purchasers of OID Bonds that purchase such bonds for 
a price that is higher or lower than the “adjusted issue price” of the bonds at the time of purchase should 
consult their tax advisors as to the effect on the accrual of original issue discount. 
 

Original Issue Premium.  The Tax-Exempt Bonds that have an original yield below their respective 
interest rates, as shown on the inside cover of this Official Statement (collectively, the “Premium Bonds”), 
are being sold at a premium.  An amount equal to the excess of the issue price of a Premium Bond over its 
stated redemption price at maturity constitutes premium on such Premium Bond.  A purchaser of a Premium 
Bond must amortize any premium over such Premium Bond’s term using constant yield principles, based 
on the purchaser’s yield to maturity (or, in the case of Premium Bonds callable prior to their maturity, 
generally by amortizing the premium to the call date, based on the purchaser’s yield to the call date and 
giving effect to any call premium).  As premium is amortized, the amount of the amortization offsets a 
corresponding amount of interest for the period, and the purchaser’s basis in such Premium Bond is reduced 
by a corresponding amount resulting in an increase in the gain (or decrease in the loss) to be recognized for 
federal income tax purposes upon a sale or disposition of such Premium Bond prior to its maturity.  Even 
though the purchaser’s basis may be reduced, no federal income tax deduction is allowed.  Purchasers of 
the Premium Bonds should consult their tax advisors with respect to the determination and treatment of 
premium for federal income tax purposes and with respect to the state and local tax consequences of owning 
a Premium Bond. 
 
  Market Discount.  A purchaser (other than a person who purchases a Tax-Exempt Bond upon 
issuance at the issue price) who buys a Tax-Exempt Bond at a discount from its principal amount will be 
subject to the market discount rules of the Code.  In general, the market discount rules of the Code treat 
principal payments and gain on disposition of a debt instrument as ordinary income to the extent of accrued 
market discount.  Each potential investor should consult his tax advisor concerning the application of the 
market discount rules to the Tax-Exempt Bonds. 
 
  Information Reporting and Backup Withholding.  Interest paid on the Tax-Exempt Bonds is subject 
to information reporting in a manner similar to interest paid on taxable obligations.  While this reporting 
requirement does not by itself affect the excludability of interest on the Tax-Exempt Bonds from gross 
income for federal income tax purposes, the reporting requirement causes the payment of interest on the 
Tax-Exempt Bonds  to be subject to backup withholding if such interest is paid to beneficial owners who 
(i) are not “exempt recipients,” and (ii) fail to provide certain identifying information (such as the beneficial 
owner’s taxpayer identification number) in the required manner or have been identified by the Service as 
having failed to report all interest and dividends required to be shown on their income tax returns.  
Generally, individuals are not exempt recipients, whereas corporations and certain other entities generally 
are exempt recipients.  Amounts withheld under the backup withholding rules from a payment to a 
beneficial owner would be allowed as a refund or a credit against such beneficial owner’s federal income 
tax liability provided the required information is furnished to the Service. 
 
Federal Tax Matters – 2022B Bonds 
 
 General.  Bond Counsel is of the opinion that interest on the 2022B Bonds (the “Taxable Bonds”) 
is includable in gross income for federal tax purposes.  Except as set forth below under “Virginia Tax 
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Matters,” no other opinion will be expressed by Bond Counsel regarding the tax consequences of the 
ownership or disposition of, or the receipt or accrual of interest on, the Taxable Bonds. 
 

Set forth below is a general summary of the anticipated material federal income tax consequences 
of the purchase, ownership and disposition of the Taxable Bonds. Such summary does not address every 
aspect of the federal income tax laws that may be relevant to prospective purchasers of Taxable Bonds in 
light of their personal investment circumstances or to certain types of owners subject to special treatment 
under the federal income tax laws (for example, banks and life insurance companies) and is generally 
limited to investors who will hold Taxable Bonds as capital assets within the meaning of Section 1221 of 
the Code. In addition, this summary does not address alternative minimum tax issues or the indirect 
consequences to a holder of an equity interest in a prospective purchaser. Accordingly, prospective 
purchasers of the Taxable Bonds should consult their own tax advisors regarding federal, state, local, 
foreign and any other tax consequences with respect to the purchase, ownership and disposition of the 
Taxable Bonds in their own particular circumstances. Such summary is based on the provisions of the Code, 
as amended, the Treasury Regulations thereunder, and published rulings and court decisions in effect as of 
the date hereof, all of which are subject to change, possibly retroactively. No ruling on any of the issues 
summarized below has been or will be sought from the Service and no assurance can be given that the 
Service will not take contrary positions and will not prevail with such positions. 

Prospective purchasers of the Taxable Bonds should be aware that the acquisition, ownership or 
disposition of, and the accrual or receipt of interest on, the Taxable Bonds may result in collateral federal 
income tax liability consequences to certain taxpayers as well as any tax consequences that may arise under 
the laws of any state, local or foreign jurisdiction. The extent of such other collateral tax consequences will 
depend upon the owner’s particular tax status or other items of income or deduction and prospective 
purchasers of the Taxable Bonds, particularly prospective purchasers that are dealers in securities or 
currencies, traders in securities, persons holding Taxable Bonds as a hedge, straddle, conversion or other 
integrated transaction for federal income tax purposes, insurance companies, financial institutions, tax-
exempt organizations and United States holders whose functional currency is not United States dollars, 
should consult their own tax advisors as to the collateral tax consequences of acquiring, owning or disposing 
of, and the accrual or receipt of interest on, the Taxable Bonds. Bond Counsel expresses no opinion 
regarding any such collateral tax consequences. 

The Code requires debt obligations, such as the Taxable Bonds, to be issued in registered form and 
denies certain benefits to the issuer and the holders of debt obligations failing such registration requirement. 
Such registration requirement with respect to the Taxable Bonds is expected to be satisfied. 

Subject to certain exceptions, interest payments to the owners of Taxable Bonds will be reported 
to the Service. Such information will be filed each year with the Service on Form 1099 (or such other 
applicable form), which reflects the name, address and taxpayer identification number of each registered 
owner of the Taxable Bonds. A copy of Form 1099 (or such other applicable form) will be sent to each 
registered owner of the Taxable Bonds for federal income tax reporting purposes. 

Market Discount. The resale of any Taxable Bond by any owner of such Taxable Bond may be 
affected by the “market discount” provisions of the Code. For such purpose, the market discount on any 
Taxable Bond will generally be equal to the amount, if any, by which the stated redemption price at maturity 
of such Taxable Bond immediately after its acquisition by such owner exceeds such owner’s adjusted tax 
basis in such Taxable Bond. Subject to a de minimis exception, such market discount provisions generally 
require an owner of a Taxable Bond which is acquired by such owner at a market discount to treat any 
payment on, or any gain recognized on the sale, exchange, redemption or other disposition of, such Taxable 
Bond as ordinary income to the extent of any “accrued market discount” on such Taxable Bond which has 
not previously been included in income at the time of sale or other disposition by such owner. In general, 
any market discount on a Taxable Bond will be treated as accruing on a straight-line basis over the term of 
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such Taxable Bond, or, at the election of the owner of such Taxable Bond, under a constant yield method. 
Prospective purchasers of Taxable Bonds should consult their own tax advisors as to the tax consequences 
of acquiring, owning or disposing of, and the accrual or receipt of interest on, Taxable Bonds acquired at a 
market discount. 

Premium. If a Taxable Bond is purchased by an owner at a premium, the owner may be entitled to 
amortize such premium as an offset to interest income (with a corresponding reduction in the owner’s basis) 
under a constant yield method over the term of the Taxable Bond if an election under Section 171 of the 
Code is made or is previously in effect. 

Sale of Taxable Bonds. If a Taxable Bond is sold or redeemed, the seller will recognize gain or loss 
equal to the difference between the amount realized on the sale or redemption and the seller’s adjusted basis 
in the Taxable Bond. Such adjusted basis generally will equal the cost of the Taxable Bond to the seller, 
increased by any market discount included in the seller’s gross income and decreased by any payments on 
the Taxable Bond. Except with respect to market discount, gain or loss recognized on a sale, exchange or 
prepayment of a Taxable Bond will generally give rise to capital gain or loss if the Taxable Bond is held as 
a capital asset and will be long-term if the holding period is more than one year. The holding period analysis 
may be affected by the determination of whether the Taxable Bonds are treated as a single debt instrument 
or a series of debt instruments and prospective purchasers are especially encouraged to consult with their 
own tax advisers on this subject. 

Defeasance.  Defeasance of any Taxable Bond may result in a reissuance thereof, in which event 
an owner will recognize taxable gain or loss equal to the difference between the amount realized from the 
sale, exchange or retirement (less any accrued qualified stated interest which will be taxable as such) and 
the holder's adjusted tax basis in the Taxable Bond. 

Foreign Investors. Generally, payments of interest on the Taxable Bonds to an owner of Taxable 
Bonds that is a nonresident alien individual, foreign corporation or other non-United States person (a 
“foreign person”) not engaged in a trade or business within the United States will not be subject to federal 
income or withholding tax if such foreign person complies with certain identification requirements 
(including the delivery of a statement, signed by such owner under penalty of perjury, certifying that such 
owner is a foreign person and providing the name and address of such owner). Foreign investors should 
consult their own tax advisors regarding the potential imposition of withholding taxes. The summary herein 
assumes that the owners of the Taxable Bonds are not foreign persons. Special rules may apply to foreign 
persons with respect to the information reporting requirements and withholding taxes and foreign persons 
should consult their tax advisors with respect to the application of such reporting requirements and 
withholding taxes. 

Backup Withholding. Payments made to an owner with respect to the Taxable Bonds and proceeds 
from the sale of the Taxable Bonds will ordinarily not be subject to withholding of federal income tax if 
such owner is a United States person. However, even a United States person will be subject to withholding 
of such tax at a rate of 24% under certain circumstances. Except in the case of certain “exempt payees” as 
defined in the Code, such backup withholding will generally be applicable if an owner (1) fails to furnish 
to the Trustee such owner’s social security number or other taxpayer identification number (collectively, 
“TIN”), (2) furnishes the Trustee an incorrect TIN, (3) fails to report properly interest, dividends or other 
“reportable payments” as defined in the Code, or (4) under certain circumstances, fails to provide the 
Trustee with a certified statement, signed under penalty of perjury, that the TIN provided to the Trustee is 
correct and that such owner is not subject to backup withholding. 
 

Any federal tax advice contained in this Official Statement respecting the Taxable Bonds was 
written to support the marketing of the Taxable Bonds and is not intended or written to be used, and cannot 

Master File - Page 322 of 535



 

32 
 

be used, by a taxpayer for the purpose of avoiding any penalties that may be imposed under the Code.  All 
taxpayers should seek advice based on such taxpayers’ particular circumstances from an independent tax 
advisor.  This disclosure is provided to comply with Treasury Circular 230. 
 
Virginia Tax Matters 
 
 In the opinion of Bond Counsel, under existing law, the 2022 Bonds, their transfer and the income 
therefrom (including any profit made on the sale thereof) are exempt from taxation within the 
Commonwealth of Virginia.  Each prospective purchaser of the 2022 Bonds should consult his own tax 
advisor as to the tax status of interest in the 2022 Bonds under the tax laws of any state other than the 
Commonwealth of Virginia. 
 
 

CONTINUING DISCLOSURE 

Rule 15c2-12 under the Securities Exchange Act of 1934, as amended (the “Rule 15c2-12”), 
prohibits an underwriter from purchasing or selling municipal securities such as the 2022 Bonds, unless it 
has determined that the issuer of such securities and/or other persons deemed to be “material obligated 
persons” (hereinafter referred to as “MOPs”) have committed to provide (i) on an annual basis, certain 
financial information and operating data (“Annual Reports”), and, if available, audited financial statements, 
to the Municipal Securities Rulemaking Board (“MSRB”) via the MSRB’s Electronic Municipal Market 
Access System (“EMMA”), as described in 1934 Act Release No. 59062, and (ii) notice of the events listed 
in Rule 15c2-12 (“Event Notices”), to the MSRB via EMMA. 

The covenants that follow have been made to assist the successful bidder or bidders of the 2022 
Bonds in complying with Rule 15c2-12. 

Authority Continuing Disclosure.  The Authority will covenant, by executing a Continuing 
Disclosure Agreement prior to issuance of the 2022 Bonds, to provide to the MSRB via EMMA annually, 
not later than May 1 of each year, commencing May 1, [2023], Annual Reports and such annual financial 
statements as may be required by Rule 15c2-12 with respect to itself, as issuer.  The Authority also has 
covenanted to provide Event Notices with respect to the 2022 Bonds to the MSRB via EMMA.  The form 
of the Authority’s Continuing Disclosure Agreement is set forth in Appendix E.   

  
  Commonwealth Continuing Disclosure.  The Commonwealth, which the Authority has determined 
to be a MOP for purposes of Rule 15c2-12, will covenant, by executing a Continuing Disclosure Agreement 
prior to issuance of the 2022 Bonds, to provide to the MSRB via EMMA annually, not later than January 
31 of each year, commencing January 31, 2023, Annual Reports and such annual financial statements as 
may be required by Rule 15c2-12 with respect to itself.  In addition, the Commonwealth will covenant to 
provide notice to the Authority and to the MSRB via EMMA of any changes in the ratings of the 
Commonwealth’s general obligation bonds.  The form of the Commonwealth’s Continuing Disclosure 
Agreement is set forth in Appendix E.   
 
 

SALE AT COMPETITIVE BIDDING 

The 2022 Bonds will be awarded pursuant to electronic competitive bidding to be held via the 
PARITY® Competitive Bidding System on _________, ____________, 2022* unless such date is 
postponed or changed as described in the Notices of Sale contained in Appendix F to this Official 
                                                 
* Preliminary, subject to change. 
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Statement.  After the 2022 Bonds have been awarded, the State Treasurer or such officer of the Authority 
as she has designated will issue an Official Statement in final form to be dated as of the award date.  The 
State Treasurer or such officer of the Authority as she has designated will deem the Official Statement final 
as of its date, and the Official Statement as so completed will be a “final official statement” with the 
meaning of Rule 15c2-12 (the “Final Official Statement”).  The Final Official Statement will include, 
among other matters, the identity of the winning bidder or bidders and the managers of the syndicate, if 
any, submitting the winning bid or bids, the expected selling compensation to underwriters of the 2022 
Bonds and other information on the interest rate and offering prices or yields of the 2022 Bonds, as supplied 
by the winning bidder or bidders. 

 
The Notice of Sale for the 2022A Bonds provides that the 2022A Bonds are being offered for sale 

in two separate bidding groups pursuant to two separate electronic bids, as provided in such Notice of Sale.  
The Notice of Sale for the 2022A Bonds further provides that the initial purchasers of the 2022A Bonds 
will purchase all such 2022A Bonds in the respective bidding group, if any such 2022A Bonds are 
purchased, with such purchase obligations being subject to certain conditions set forth in the Notice of Sale, 
the approval of certain legal matters and certain other conditions.  One such condition is that the obligation 
of the Authority to sell and deliver any of the 2022A Bonds comprising one bidding group shall be 
contingent upon the sale and delivery of all of the 2022A Bonds comprising the other bidding group. 

 
The 2022B Bonds will be sold as a single bidding group in a single electronic bid as provided in 

the Notice of Sale for the 2022B Bonds. 
 
 

FINANCIAL ADVISOR 

 Frasca & Associates, LLC, New York, New York, has served as financial advisor to the Authority 
with respect to the issuance and sale of the 2022 Bonds.  Frasca & Associates, LLC is a financial advisory 
and consulting organization and is not engaged in the business of underwriting, marketing, or trading of 
municipal or any other negotiable instruments. 
 
 

LITIGATION 

 The Authority is not a party to any current litigation.  The Authority has no knowledge of any 
litigation, pending or threatened, to restrain or enjoin the issuance, sale, execution or delivery of the 2022 
Bonds, or in any way contesting or affecting the validity of the 2022 Bonds or the Payment Agreement, any 
proceeding of the Authority taken with respect to the issuance or sale of the 2022 Bonds, or the existence 
or powers of the Authority or the title of any officers of the Authority with respect to his or her office.   
 
 See the section entitled “LITIGATION” in Appendix B for a description of litigation involving the 
Commonwealth. 
 
 

LEGALITY FOR INVESTMENT AND 
SECURITY FOR PUBLIC DEPOSITS 

 Under the Act, the 2022 Bonds are securities in which all public officers and public bodies of the 
Commonwealth and its political subdivisions, all insurance companies, trust companies, banking 
associations, investment companies, executors, administrators, trustees and other fiduciaries in the 
Commonwealth may properly and legally invest funds, including capital in their control or belonging to 

Master File - Page 324 of 535



 

34 
 

them.  No representation is made as to the eligibility of the 2022 Bonds for investment or for any other 
purpose under the laws of any other state.   
 
  The 2022 Bonds are securities that may be deposited with  and received by any state or municipal 
officer or any agency or political subdivision of the Commonwealth for any purpose for which the deposit 
of bonds or obligations of the Commonwealth is now or may hereafter be authorized by law. 
 
 

CERTIFICATES OF AUTHORITY AND COMMONWEALTH 

 Concurrently with the delivery of the 2022 Bonds, an officer of the Authority will certify that, to 
the best of his or her knowledge, this Official Statement (except for the statements and information 
contained in “RECENT DEVELOPMENTS,” “THE 2022 BONDS - Book-Entry-Only System,” “LEGAL 
MATTERS,” “TAX MATTERS,”  the last paragraph in “CONTINUING DISCLOSURE,”  “FINANCIAL 
ADVISOR,” and “LEGALITY FOR INVESTMENT AND SECURITY FOR PUBLIC DEPOSITS,” and 
Appendices A, B, and C, and Appendix E insofar as such pertains to the continuing disclosure obligations 
of the Commonwealth, all of the foregoing as to which the Authority will express no representation) did 
not as of its date, and does not as of the date of delivery of the 2022 Bonds, contain any untrue statement 
of a material fact or omit to state a material fact necessary in order to make the statements contained herein, 
in the light of the circumstances under which they were made, not misleading.  Such certificate will state 
that such Authority officer did not independently verify the information in this Official Statement from 
sources other than the Authority and its officers, but that he or she has no reason to believe that such 
information contains any untrue statement of a material fact or omits to state a material fact that should be 
included herein for the purpose for which this Official Statement is to be used, or which is necessary in 
order to make the statements contained herein, in the light of the circumstance under which they were made, 
not misleading. 
 
   The State Treasurer (who is also the Secretary/Treasurer of the Authority) will certify as of the date 
of delivery of the 2022 Bonds that, to the best of her knowledge, Appendices A, B, and C (except for the 
information in the section entitled “LITIGATION” in Appendix B as to which the State Treasurer will make 
no representation), Appendix E insofar as such pertains to the continuing disclosure obligations of the 
Commonwealth, “RECENT DEVELOPMENTS” and the last paragraph in “CONTINUING DISCLOSURE” 
of this Official Statement do not, as of the date of delivery of the 2022 Bonds, contain any untrue statement 
of a material fact or omit to state a material fact relating to the Commonwealth necessary in order to make 
such statements, in the light of the circumstances under which they were made, not misleading. 
 
 

MISCELLANEOUS 

 The references, excerpts and summaries of all documents referred to herein do not purport to be 
complete statements of all matters of fact relating to the 2022 Bonds, the security for the payment of the 
2022 Bonds and the rights and obligations of the registered owners thereof.  Copies of the documents 
referred to herein are available for inspection at the corporate trust office of The Bank of New York Mellon 
Trust Company, N.A., 500 Ross Street, 12th Floor, Pittsburgh, Pennsylvania 15262. 

 This Official Statement has been authorized by the Authority for use in connection with the sale of 
the 2022 Bonds.  Its purpose is to supply information to prospective buyers of the 2022 Bonds.  Financial 
and other information contained in this Official Statement has been prepared by the Authority and the 
Department of the Treasury of the Commonwealth from their records, except where other sources are noted.  
The information is not intended to indicate future or continuing trends in the financial or economic position 
of the Authority or the Commonwealth. 
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 The information contained in this Official Statement has been compiled from official and other 
sources deemed to be reliable, and while not guaranteed as to completeness or accuracy, is believed by the 
Authority to be correct as of this date. 
 
 Any statements made in this Official Statement involving matters of opinion or of estimates, 
whether or not so expressly stated, are set forth as such and not as representations of fact, and no 
representation is made that any of the estimates will be realized.   
 
 The Commonwealth’s audited Financial Statements for the year ended June 30, 2021, as audited 
by the Auditor of Public Accounts of the Commonwealth, are included as Appendix A.  These financial 
statements, along with the related Notes to Financial Statements, (i) have been examined, to the extent set 
forth in such report by the Auditor of Public Accounts and are included in reliance upon the report of such 
Auditor, and (ii) are intended to provide a broad overview of the financial position and operating results of 
the Commonwealth’s various funds and account groups as of such date.  See “SOURCES OF PAYMENT 
AND SECURITY FOR THE BONDS - Information Pertaining to the Commonwealth.”   
 

The Authority has deemed this Preliminary Official Statement final as of its date within the 
meaning of Rule 15c2-12, except for the omission of certain pricing and other information permitted to be 
omitted to Rule 15c2-12. 
 
 
 VIRGINIA  PUBLIC  BUILDING  AUTHORITY 
 
 
 BY:         
 Chairman 
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Virginia Public Building Authority 
 

CONTINUING DISCLOSURE AGREEMENT 
 

This Continuing Disclosure Agreement dated _______ __, 2022 (the “Disclosure 
Agreement”), is executed and delivered by the Virginia Public Building Authority (the 
“Authority”) of the Commonwealth of Virginia (the “Commonwealth”) in connection with the 
issuance by the Authority of its $_______ Public Facilities Revenue Bonds, Series 2022A and 
$_______ Public Facilities Revenue Bonds, Series 2022B (Federally Taxable) (collectively, the 
“2022 Bonds”).  The 2022 Bonds are being issued pursuant to the provisions of the Master 
Indenture of Trust, dated as of April 15, 1997 (the “Master Indenture”), between the Authority and 
The Bank of New York Mellon Trust Company, N.A., as successor trustee (the “Trustee”), as 
amended and supplemented from time to time, including as supplemented by the Fortieth 
Supplemental Indenture of Trust dated as of _____ 1, 2022 (the “Supplemental Indenture,” and the 
Master Indenture as so amended and supplemented from time to time, the “Indenture”), between 
the Authority and the Trustee, relating to the 2022 Bonds.  The proceeds of the 2022 Bonds are 
being used by the Authority to: (i) finance the acquisition, construction, improvement, 
rehabilitation, furnishing and equipping of various public facilities for use by or on behalf of the 
Commonwealth and its agencies, (ii) finance the Commonwealth’s share of the costs of certain 
grants and of regional and local jail and juvenile detention facility projects, and (iii) pay costs of 
issuance of the Bonds.  The Authority hereby covenants and agrees as follows: 

 
SECTION 1.  Purpose of the Disclosure Agreement.  This Disclosure Agreement is being 

executed and delivered by the Authority for the benefit of the Holders and in order to assist the 
Participating Underwriters in complying with the Rule.  The Authority acknowledges that it is 
undertaking primary responsibility for any reports, notices or disclosures that may be required 
under this Disclosure Agreement. 

 
SECTION 2.  Definitions.  In addition to the definitions used for purposes of the Indenture, 

which apply to any capitalized term used in this Disclosure Agreement unless otherwise defined 
in this Section, the following capitalized terms shall have the following meanings: 
 
 “Annual Report” shall mean any Annual Report provided by the Authority pursuant to, and 
as described in, Sections 3 and 4 of this Disclosure Agreement. 
 
 “Dissemination Agent” shall mean the Authority, acting in its capacity as Dissemination 
Agent hereunder, or any successor Dissemination Agent designated in writing by the Authority and 
which has filed with the Authority a written acceptance of such designation. 
 
 “EMMA” shall mean the MSRB’s Electronic Municipal Market Access System, the internet 
address of which is http://emma.msrb.org/, and any successor thereto.  
 

“Financial Obligation” means a (i) debt obligation; (ii) derivative instrument entered into 
in connection with, or pledged as security or a source of payment for, an existing or planned debt 
obligation; or (iii) a guarantee of (i) or (ii).  The term Financial Obligation does not include 
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municipal securities as to which a final official statement has been otherwise provided to the 
MSRB under the Rule.  

 “Fiscal Year” shall mean the twelve-month period, at the end of which the financial position 
of the Authority and results of its operations for such period are determined.  Currently, the 
Authority’s Fiscal Year begins July 1 and continues through June 30 of the next year. 
 
 “Holder” shall mean, for purposes of this Disclosure Agreement, any person who is a record 
owner or beneficial owner of a 2022 Bond. 
 
 “MSRB” shall mean the Municipal Securities Rulemaking Board. 
 
 “Participating Underwriters” shall mean any of the original underwriters of the 2022 Bonds 
required to comply with the Rule in connection with the offering of such 2022 Bonds. 
 
 “Rule” shall mean Rule 15c2-12 adopted by the Securities and Exchange Commission under 
the Securities Exchange Act of 1934, as the same may be amended from time to time. 
  

SECTION 3.  Provision of Annual Reports: Audited Financial Statements. 
 
 (a) Not later than May 1 following the end of each Fiscal Year of the Authority, 
commencing May 1, [2023], the Authority shall, or shall cause the Dissemination Agent (if 
different from the Authority) to, provide to EMMA an Annual Report which is consistent with 
the requirements of Section 4 of this Disclosure Agreement.  Not later than 10 days prior to said 
date, the Authority shall provide the Annual Report to the Dissemination Agent (if applicable).  
In each case, the Annual Report (i) may be submitted as a single document or as separate 
documents comprising a package, (ii) may cross-reference other information as provided in Section 
4 of this Disclosure Agreement, and (iii) shall include such financial statements as may be required 
by the Rule. 
 
 (b) The annual financial statements of the Authority shall be prepared on the basis of 
generally accepted accounting principles and will be audited by either the Commonwealth’s 
Auditor of Public Accounts or a firm of independent certified public accountants.  Copies of the 
audited annual financial statements, which may be filed separately from the Annual Report, will 
be submitted to EMMA when they become publicly available. 
 
 (c) If the Authority fails to provide an Annual Report by the date required in 
subsection (a) hereof, or to file its audited annual financial statements when available as described 
in (b), the Authority shall send, in a timely manner, an appropriate notice to the MSRB via EMMA 
in substantially the form attached hereto as Exhibit A or in such form as may be provided by the 
MSRB as the applicable form for filing such notice via EMMA. 
 
 SECTION 4.  Content of Annual Reports.  Each Annual Report required to be filed 
hereunder shall contain or incorporate by reference, at a minimum, a summary of information 
respecting appropriations made by the Virginia General Assembly to provide for the payment of 
debt service on the 2022 Bonds, all with a view toward assisting the Participating Underwriters in 
complying with the Rule. 
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 Any information listed above may be incorporated by reference from other documents, 
including official statements of debt issues of the Authority, which have been filed with each of 
the MSRB or Securities and Exchange Commission.  If the document incorporated by reference is 
a final official statement, it must be available from the MSRB.  The Authority shall clearly identify 
each such other document so incorporated by reference. 
 

SECTION 5.  Event Notices.  The Authority will provide, or cause the Dissemination 
Agent (if different from the Authority) to provide, in a timely manner not in excess of 10 business 
days after the occurrence thereof, to the MSRB via EMMA, notice of the occurrence of any of 
the following events (listed in subsection (b)(5)(i)(c) of the Rule) with respect to the 2022 Bonds: 

 
(1) Principal and interest payment delinquencies; 
 
(2) Non-payment related defaults, if material; 
 
(3) Unscheduled draws on debt service reserves reflecting financial difficulties; 
 
(4) Unscheduled draws on credit enhancements reflecting financial difficulties; 
 
(5) Substitution of credit or liquidity providers, or their failure to perform; 
 
(6) Adverse tax opinions, the issuance by the Internal Revenue Service of proposed 

or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701 
TEB) or other material notices or determinations with respect to the tax status of 
the 2022 Bonds or other material events affecting the tax status of the 2022 Bonds; 

 
(7) Modifications to rights of Holders of the 2022 Bonds, if material; 
 
(8) 2022 Bond calls, if material, and tender offers; 
 
(9) Defeasances; 
 
(10) Release, substitution, or sale of property securing repayment of the 2022 Bonds, if 

material; 
 
(11) Rating changes; 
 
(12) Bankruptcy, insolvency, receivership or similar event with respect to the Authority; 
 
(13) The consummation of a merger, consolidation or acquisition involving the 

Authority or sale of all or substantially all of the assets of the Authority, other than 
in the ordinary course of business, the entry into a definitive agreement to undertake 
such an action or the termination of a definitive agreement relating to any such 
actions, other than pursuant to its terms, if material; 
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(14) Appointment of a successor or additional trustee under the Indenture or the change 
of name of a trustee under the Indenture, if material; 

 
(15)  Incurrence of a Financial Obligation of the Authority, if material, or agreement to 

covenants, events of default, remedies, priority rights, or other similar terms of a 
Financial Obligation of the Authority, any of which affect Holders of the 2022 
Bonds, if material; and 

(16)  Default, event of acceleration, termination event, modification of terms, or other 
similar events under the terms of a Financial Obligation of the Authority, any of 
which reflect financial difficulties. 

 The Authority does not undertake to provide the above-described notice in the event of a 
mandatory, scheduled redemption, not otherwise contingent upon the occurrence of an event, if (i) 
the terms, dates and amounts of redemption are set forth in detail in the official statement for the 
2022 Bonds, (ii) the only open issue is when the 2022 Bonds will be redeemed in the case of a 
partial redemption, (iii) notice of redemption is given to the bondholders under the terms of the 
Indenture, and (iv) public notice of the redemption is given pursuant to 1934 Act Release No. 
23856 of the Securities and Exchange Commission, even if the originally scheduled amounts may 
be reduced by prior optional redemption or 2022 Bond purchases. 
 

SECTION 6.  Termination of Reporting Obligation.  The obligations of the Authority 
under this Disclosure Agreement shall terminate upon the earlier to occur of the legal defeasance 
or final retirement of the 2022 Bonds. 
 
 SECTION 7.  Dissemination Agent.  The Authority may, from time to time, appoint or 
engage a Dissemination Agent to assist it in carrying out its obligations under this Disclosure 
Agreement and may discharge any such Agent, with or without appointing a successor 
Dissemination Agent.  If at any time there is not any other designated Dissemination Agent, the 
Authority shall be the Dissemination Agent. 
 
 SECTION 8.  Amendment.  Notwithstanding any other provision of this Disclosure 
Agreement, the Authority may amend this Disclosure Agreement, if such amendment is supported 
by an opinion of independent counsel with expertise in federal securities laws to the effect that 
such amendment is permitted or required by the Rule. 
 
 SECTION 9.  Additional Information.  Nothing in this Disclosure Agreement shall be 
deemed to prevent the Authority from disseminating any other information, using the means of 
dissemination set forth in this Disclosure Agreement or any other means of communication, or 
including any other information in any Annual Report or notice described in Section 5 above, 
in addition to that which is required by this Disclosure Agreement.  If the Authority chooses 
to include any information in any Annual Report or notice described in Section 5 above, in 
addition to that which is specifically required by this Disclosure Agreement, the Authority shall 
have no obligation under this Disclosure Agreement to update such information or include it in 
any future Annual Report or notice. 
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 SECTION 10.  Default.  Any person referred to in Section 11 (other than the Authority) 
may take such action as may be permitted by law against the appropriate public official to secure 
compliance with the obligation of the Authority to file its Annual Report or to give notice as 
described in Section 5 hereinabove.  In addition, the Holders of not less than a majority in 
aggregate principal amount of the 2022 Bonds outstanding may take such actions as may be 
permitted by law to challenge the adequacy of any information provided pursuant to this 
Disclosure Agreement, or to enforce any other obligation of the Authority hereunder.  A default 
under this Disclosure Agreement shall not be deemed an event of default under the Indenture or 
the 2022 Bonds, and the sole remedy under this Disclosure Agreement in the event of any failure 
of the Authority to comply herewith shall be an action to compel performance.  Nothing in 
this provision shall be deemed to restrict the rights or remedies of any holder pursuant to the 
Securities Exchange Act of 1934, the rules and regulations promulgated thereunder, or other 
applicable laws. 
 
 SECTION 11.  Beneficiaries.  This Disclosure Agreement shall inure solely to the benefit 
of the Authority, the Participating Underwriters, and Holders from time to time of the 2022 Bonds, 
and shall create no rights in any other person or entity. 
 
 SECTION 12.  Obligated Person.  The Authority has determined that the Commonwealth 
is an “obligated person”, within the meaning of the Rule, that is or may be material to the 2022 
Bonds.  The Commonwealth has concurred in such determination and has covenanted and agreed 
to provide its Annual Reports, its annual financial statements and certain Event Notices. 
 
 SECTION 13.  EMMA.  All filings made pursuant to the Rule under this Disclosure 
Agreement shall be made solely by transmitting such filings to the MSRB via EMMA, as described 
in 1934 Act Release No. 59062.  Should the Securities and Exchange Commission approve any 
additional or subsequent internet-based electronic filing system for satisfying the continuing 
disclosure filing requirements of the Rule, any filings required under this Disclosure Agreement 
may be made by transmitting such filing to such system, as described in the applicable Securities 
and Exchange Commission regulation or release approving such filing system. 
 
 

[Remainder of Page Intentionally Left Blank; Signature Page Follows] 
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IN WITNESS WHEREOF, the Authority has caused this Continuing Disclosure 
Agreement to be executed in its corporate name by its duly authorized officer, all as of the date 
first written above. 
 
 
 
 

VIRGINIA PUBLIC BUILDING AUTHORITY 
 
 
 
 

By:         
  Secretary/Treasurer 

 
 
 
Attachments: 
 
Exhibit A - Notice of Failure to File Annual Report [Audited Annual Financial Statements] 
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 EXHIBIT A 
 
 NOTICE OF FAILURE TO FILE ANNUAL REPORT 
 [AUDITED ANNUAL FINANCIAL STATEMENTS] 
 
 VIRGINIA PUBLIC BUILDING AUTHORITY 
 
 in connection with 
 Virginia Public Building Authority’s 

$______________ Public Facilities Revenue Bonds, Series 2022A 
$__________ Public Facilities Revenue Bonds, Series 2022B (Federally Taxable) 

 
 
 CUSIP Numbers: 928172 ____ to ____ 
 
 Dated Date of 2022 Bonds:  April __, 2022 
 
 
NOTICE IS HEREBY GIVEN that the Virginia Public Building Authority (the “Authority”) has not 
provided an Annual Report [Audited Annual Financial Statements] for the fiscal year ended 
__________ as required by the Continuing Disclosure Agreement dated ____ __, 2022 (the  
“Disclosure Agreement”) as executed and delivered by the Authority.  The Authority anticipates that 
the Annual Report [Audited Annual Financial Statements] will be filed by ____________________. 
 
Dated:_______________ 
 
 
 VIRGINIA PUBLIC BUILDING AUTHORITY 
 
 
 
      By:         
 
      Its:          
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CONTINUING DISCLOSURE AGREEMENT 
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Commonwealth of Virginia
Virginia Public Building Authority

CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosure Agreement dated ________ ___, 2022 (this “Disclosure 
Agreement”), is executed and delivered by the Commonwealth of Virginia (the 
“Commonwealth”) in connection with the issuance by the Virginia Public Building Authority 
(the “Authority”) of its $____________ Public Facilities Revenue Bonds, Series 2022A and 
$__________ Public Facilities Revenue Bonds, Series 2022B (Federally Taxable) (collectively, 
the “2022 Bonds”) pursuant to the provisions of the Master Indenture of Trust, dated as of April 
15, 1997 (the “Master Indenture”), between the Authority and The Bank of New York Mellon 
Trust Company, N.A., as successor trustee (the “Trustee”), as amended and supplemented from 
time to time, including as supplemented by the Fortieth Supplemental Indenture of Trust dated as 
of __________ 1, 2022 (the “Supplemental Indenture,” and the Master Indenture as so amended 
and supplemented from time to time, the “Indenture”), between the Authority and the Trustee, 
relating to the 2022 Bonds.  The proceeds of the 2022 Bonds are being used by the Authority to: 
(i) finance the acquisition, construction, improvement, rehabilitation, furnishing and equipping of 
various public facilities for use by or on behalf of the Commonwealth and its agencies, (ii) 
finance the Commonwealth’s share of the costs of certain grants and of regional and local jail 
and juvenile detention facility projects, and (iii) pay costs of issuance of the Bonds.  The Authority 
has advised the Commonwealth that it has determined that the Commonwealth constitutes an 
“obligated person” within the meaning of the Rule (as defined below) in respect of the 2022 
Bonds and the Commonwealth concurs in such determination.  The Commonwealth hereby 
covenants and agrees as follows: 

SECTION 1. Purpose of the Disclosure Agreement.  This Disclosure Agreement is 
being executed and delivered by the Commonwealth for the benefit of the Holders and in order 
to assist the Participating Underwriters in complying with the Rule.  The Commonwealth 
acknowledges that it is undertaking primary responsibility for any reports, notices or disclosures 
that may be required under this Disclosure Agreement.

SECTION 2. Definitions.  In addition to the definitions set forth in the Indenture, which 
apply to any capitalized term used in this Disclosure Agreement unless otherwise defined in this 
Section, the following capitalized terms shall have the following meanings:

“Annual Report” shall mean any Annual Report provided by the Commonwealth pursuant 
to, and as described in, Sections 3 and 4 of this Disclosure Agreement.

“Dissemination Agent” shall mean the Commonwealth, acting in its capacity as 
Dissemination Agent hereunder, or any successor Dissemination Agent designated in writing by the 
Commonwealth and which has filed with the Commonwealth a written acceptance of such 
designation.
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“EMMA” shall mean the MSRB’s Electronic Municipal Market Access System, the internet 
address of which is http://emma.msrb.org/, and any successor thereto. 

“Financial Obligation” means a (i) debt obligation; (ii) derivative instrument entered into 
in connection with, or pledged as security or a source of payment for, an existing or planned debt 
obligation; or (iii) a guarantee of (i) or (ii).  The term Financial Obligation does not include 
municipal securities as to which a final official statement has been otherwise provided to the 
MSRB under the Rule. 

“Fiscal Year” shall mean the twelve-month period, at the end of which the financial position 
of the Commonwealth and results of its operations for such period are determined.  Currently, the 
Commonwealth’s Fiscal Year begins July 1 and continues through June 30 of the next year.

“Holder” shall mean, for purposes of this Disclosure Agreement, any person who is a record 
owner or beneficial owner of a 2022 Bond.

“MSRB” shall mean the Municipal Securities Rulemaking Board.

“Participating Underwriters” shall mean any of the original underwriters of the 2022 Bonds 
required to comply with the Rule in connection with the offering of such 2022 Bonds.

“Rule” shall mean Rule 15c2-12 adopted by the Securities and Exchange Commission under 
the Securities Exchange Act of 1934, as the same may be amended from time to time.

SECTION 3. Provision of Annual Reports; Audited Financial Statements.

(a) Not later than seven months following the end of each Fiscal Year of the 
Commonwealth, commencing with the Fiscal Year ending June 30, 2022 the Commonwealth shall, or 
shall cause the Dissemination Agent (if different from the Commonwealth) to, submit to EMMA an 
Annual Report which is consistent with the requirements of Section 4 of this Disclosure Agreement.  
Not later than 10 days prior to said date, the Commonwealth shall provide the Annual Report to the 
Dissemination Agent (if applicable).  In each case, the Annual Report (i) may be submitted as a single 
document or as separate documents comprising a package, (ii) may cross-reference other information 
as provided in Section 4 of this Disclosure Agreement, and (iii) shall include such financial statements 
as may be required by the Rule.

(b) The annual financial statements of the Commonwealth shall be prepared on the 
basis of generally accepted accounting principles and will be audited.  Copies of the audited 
annual financial statements, which may be filed separately from the Annual Report, will be 
submitted to EMMA when they become publicly available.

(c) If the Commonwealth fails to submit an Annual Report to EMMA by the date 
required in subsection (a) hereof, or to submit its audited annual financial statements to EMMA when 
they become publicly available, the Commonwealth shall send, in a timely manner, an appropriate 
notice to the MSRB in substantially the form attached hereto as Exhibit A or in such form as may be 
provided by the MSRB as the applicable form for filing such notice via EMMA.
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SECTION 4. Content of Annual Reports.  Each Annual Report required to be filed 
hereunder shall include, at a minimum, the information referred to in Exhibit B as it relates to the 
Commonwealth, all with a view toward assisting Participating Underwriters in complying with 
the Rule.  Any or all of such information may be incorporated by reference from other 
documents, including official statements containing information with respect to the 
Commonwealth, which have been filed with the MSRB or the Securities and Exchange 
Commission. If the document incorporated by reference is a final official statement, it must be 
available from the MSRB.  The Commonwealth shall clearly identify each such other document 
so incorporated by reference.  

 
SECTION 5. Notice of Rating Changes.  The Commonwealth will provide in a timely 

manner not in excess of ten business days after the occurrence of the event to the Authority and to 
EMMA notice of any changes in the ratings of the Commonwealth’s general obligation bonds by 
the rating agencies requested by the Commonwealth to rate such bonds.

SECTION 6. Notice of Bankruptcy, Insolvency, Receivership or Similar Event.  The 
Commonwealth will provide in a timely manner not in excess of ten business days after the 
occurrence of the event to the Authority and to EMMA notice of any bankruptcy, insolvency, 
receivership or similar event of the Commonwealth.  For purposes of this Section, a bankruptcy, 
insolvency, receivership or similar event of the Commonwealth is considered to occur when any 
of the following occur: the appointment of a receiver, fiscal agent or similar officer for the 
Commonwealth in a proceeding under the U.S. Bankruptcy Code or in any other proceeding 
under state or federal law in which a court or governmental authority has assumed jurisdiction 
over substantially all of the assets or business of the Commonwealth, or if such jurisdiction has 
been assumed by leaving the existing governing body and officials or officers in possession but 
subject to the supervision and orders of a court or governmental authority, or the entry of an 
order confirming a plan of reorganization, arrangement or liquidation by a court or governmental 
authority having supervision or jurisdiction over substantially all of the assets or business of the 
Commonwealth.

SECTION 7. Notice of Merger, Consolidation, Acquisition or Similar Event.  The 
Commonwealth will provide in a timely manner not in excess of ten business days after the 
occurrence of the event to the Authority and to EMMA notice of any consummation of a merger, 
consolidation, or acquisition involving the Commonwealth or the sale of all or substantially all of 
the assets of the Commonwealth, other than in the ordinary course of business, the entry into a 
definitive agreement to undertake such an action or the termination of a definitive agreement 
relating to any such actions, other than pursuant to its terms, if material.

SECTION 8. Notice of Incurrence of Financial Obligation.  The Commonwealth will 
provide in a timely manner not in excess of ten business days after the occurrence of the event to 
the Authority and to EMMA notice of any incurrence of a Financial Obligation of the 
Commonwealth, if material, or agreement to covenants, events of default, remedies, priority 
rights, or other similar terms of a Financial Obligation of the Commonwealth, any of which 
affect Holders, if material.
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SECTION 9. Notice of Financial Difficulties with respect to a Financing Obligation.  
The Commonwealth will provide in a timely manner not in excess of ten business days after the 
occurrence of the event to the Authority and to EMMA notice of any default, event of 
acceleration, termination event, modification of terms, or other similar events under the terms of 
a Financial Obligation of the Commonwealth, any of which reflect financial difficulties.

SECTION 10. Termination of Reporting Obligation.  The obligations of the 
Commonwealth under this Disclosure Agreement shall terminate upon the earlier to occur of the 
legal defeasance or final retirement of the 2022 Bonds, and the Authority shall notify the 
Commonwealth promptly upon the occurrence of either such event.

SECTION 11. Dissemination Agent.  The Commonwealth may, from time to time, 
appoint or engage a Dissemination Agent to assist it in carrying out its obligations under this 
Disclosure Agreement and may discharge any such Dissemination Agent, with or without 
appointing a successor Dissemination Agent.  If at any time there is not any other designated 
Dissemination Agent, the Commonwealth shall be the Dissemination Agent.  

SECTION 12. Amendment.  Notwithstanding any other provision of this Disclosure 
Agreement, the Commonwealth may amend this Disclosure Agreement, if such amendment is 
supported by an opinion of independent counsel with expertise in federal securities laws to the 
effect that such amendment is permitted or required by the Rule.

SECTION 13. Additional Information.  Nothing in this Disclosure Agreement shall be 
deemed to prevent the Commonwealth from disseminating any other information, using the means 
of dissemination set forth in this Disclosure Agreement or any other means of communication, or 
including any other information in any Annual Report or notices described in Sections 5 through 9 
above, in addition to that which is required by this Disclosure Agreement.  If the Commonwealth 
chooses to include any information in any Annual Report or notice described in Sections 5 through 
9 above, in addition to that which is specifically required by this Disclosure Agreement, the 
Commonwealth shall have no obligation under this Disclosure Agreement to update such 
information or include it in any future Annual Report or notice.

SECTION 14. Default.  Any person referred to in Section 15 (other than the 
Commonwealth) may take such action as may be permitted by law against the appropriate public 
official to secure compliance with the obligation of the Commonwealth to file its Annual Report or 
to give notices as described in Sections 5 through 9 above.  In addition, Holders of not less than a 
majority in aggregate principal amount of Bonds outstanding may take such actions as may be 
permitted by law to challenge the adequacy of any information provided pursuant to this Disclosure 
Agreement, or to enforce any other obligation of the Commonwealth hereunder.  A default under 
this Disclosure Agreement shall not be deemed an event of default under any applicable resolution 
or other debt authorization of the Commonwealth, and the sole remedy under this Disclosure 
Agreement in the event of any failure of the Commonwealth to comply herewith shall be an action 
to compel performance.  Nothing in this provision shall be deemed to restrict the rights or remedies 
of any Holder pursuant to the Securities Exchange Act of 1934, the rules and regulations 
promulgated thereunder, or other applicable laws.
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SECTION 15. Beneficiaries.  This Disclosure Agreement shall inure solely to the benefit 
of the Commonwealth, the Authority, the Participating Underwriters, and Holders from time to 
time of the 2022 Bonds, and shall create no rights in any other person or entity.

SECTION 16. Counterparts.  This Disclosure Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument.

SECTION 17. EMMA.  All filings under this Disclosure Agreement shall be made solely 
by transmitting such filings to the MSRB via EMMA, as described in 1934 Act Release No. 
59062.  Should the Securities and Exchange Commission approve any additional or subsequent 
internet-based electronic filing system for satisfying the continuing disclosure filing 
requirements of the Rule, any filings required under this Disclosure Agreement may be made by 
transmitting such filing to such system, as described in the applicable Securities and Exchange 
Commission regulation or release approving such filing system.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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Date: _______, 2022

COMMONWEALTH OF VIRGINIA

By: ______________________________
State Treasurer

AGREED TO & ACKNOWLEDGED:

VIRGINIA PUBLIC BUILDING AUTHORITY

By: ______________________________
     Assistant Secretary/Treasurer

Attachments:
Exhibit A - Notice of Failure to File Annual Report [Audited Annual Financial Statements]
Exhibit B - Content of Annual Report
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20249135v3

EXHIBIT A

NOTICE OF FAILURE TO FILE ANNUAL REPORT
[AUDITED ANNUAL FINANCIAL STATEMENT]

COMMONWEALTH OF VIRGINIA

in connection with
Virginia Public Building Authority’s

$___________ Public Facilities Revenue Bonds, Series 2022A
$_____________ Public Facilities Revenue Bonds, Series 2022B (Federally Taxable)

CUSIP Numbers:  928172 ____ to _____

Dated Date of Series 2022 Bonds:  _____________, 2022

NOTICE IS HEREBY GIVEN that the Commonwealth of Virginia (the “Commonwealth”) has not 
provided an Annual Report [Audited Annual Financial Statements] as required by Section 3 of the 
Continuing Disclosure Agreement, which was entered into in connection with the above-named 
bonds issued pursuant to the Fortieth Supplemental Indenture dated as of _________ 1, 2022, 
between the Virginia Public Building Authority and The Bank of New York Mellon Trust 
Company, N.A., as successor trustee.  The Commonwealth anticipates that the Annual Report 
[Audited Annual Financial Statements] will be filed by _____.

Dated:  ________

COMMONWEALTH OF VIRGINIA

By: ______________________________
                State Treasurer
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20249135v3

EXHIBIT B

CONTENT OF ANNUAL REPORT

General Fund.  Information concerning revenues, sources of revenues, 
expenditures, categories of expenditures and balances of the General Fund of the 
Commonwealth for the preceding fiscal year.

Appropriation Act.  A summary of the material budgetary aspects of the 
Appropriation Act for the current biennium.

Debt.  Updated information respecting tax-supported and other outstanding debt of 
the Commonwealth including a historical summary of outstanding tax-supported debt; a 
summary of authorized but unissued tax-supported debt and a summary of annual debt 
service on outstanding tax-supported debt.

Retirement Plans.  Updated information (to the extent not shown in the latest 
audited annual financial statements) respecting pension and retirement plans administered 
by the Commonwealth including a summary of membership, revenues, expenses and 
actuarial valuation(s) of such plans.

Litigation.  A summary of material litigation pending against the Commonwealth.

Demographic Information.  Updated demographic information respecting the 
Commonwealth such as its population and tax base.

Economic Information. Updated economic information respecting the 
Commonwealth such as income, employment, industry and infrastructure data.

In general, the foregoing will include information as of the end of the most recent fiscal year 
or as of the most recent practicable date.  Where information for the fiscal year just ended is 
provided, it may be preliminary and unaudited. Where information has historically been provided 
for more than a single period, comparable information will in general be provided for the same 
number of periods where valid and available.  Where comparative demographic or economic 
information for the Commonwealth and the United States as a whole is contemporaneously 
available and, in the judgment of the Commonwealth, informative, such information may be 
included.  Where, in the judgment of the Commonwealth, an accompanying narrative is required to 
make data presented not misleading, such narrative will be provided.
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 NOTICE OF SALE 
 

VIRGINIA PUBLIC BUILDING AUTHORITY 
 

$________* 
Public Facilities Revenue Bonds,  

Series 2022A 

 
Notice is hereby given that two separate Electronic Bids will be received in the manner described below, by 

the Virginia Public Building Authority (the “Authority”) for the purchase of two separate groups of the 
$____________* Virginia Public Building Authority Public Facilities Revenue Bonds, Series 2022A (the “2022A 
Bonds”) via the PARITY® Competitive Bidding System (“PARITY®”).  Each such group of the 2022A Bonds will 
include different non-overlapping maturities as set forth under the caption “Maturity Schedule” herein (respectively, 
“Bidding Group 1 Bonds” and “Bidding Group 2 Bonds” and collectively, the “Bidding Groups”).  Bids for each 
Bidding Group for the 2022A Bonds will be received on:  

 
April 5, 2022 (the “Sale Date”) 

 
Until 10:30 a.m. Local Richmond, Virginia Time -- $__________________* Bidding Group 1 Bonds 

 
Until 11:00 a.m. Local Richmond, Virginia Time -- $__________________* Bidding Group 2 Bonds 

 
(In each case, subject to postponement or cancellation in accordance with this Notice of Sale) 

 
Electronic bids must be submitted through PARITY as described below. 

 
No other form of bid or provider of electronic bidding services will be accepted. 

 
THE SALE AND DELIVERY OF EACH BIDDING GROUP OF 2022A BONDS IS CONTINGENT 

UPON THE SALE AND DELIVERY OF THE OTHER BIDDING GROUP OF 2022A BONDS.  
 

IF THE COMPETITIVE SALE REQUIREMENTS UNDER THE PROVISIONS OF TREASURY 
REGULATIONS SECTION 1.148-1(f)(3)(i), INCLUDING THE RECEIPT OF THREE BIDS, ARE NOT 
MET FOR EACH BIDDING GROUP OF 2022A BONDS, ALL BIDS WILL BE REJECTED AND THE SALE 
OF THE 2022A BONDS WILL BE CANCELLED.  

 
 

Preliminary Official Statement 
 

 The Authority has authorized the preparation and distribution of a Preliminary Official Statement dated the date 
hereof (the “Preliminary Official Statement”) containing information relating to the 2022A Bonds and the Authority’s 
Public Facilities Revenue Bonds, Series 2022B Bonds (Federally Taxable), which are not described in or covered by 
this Notice of Sale.  This Notice of Sale and the Preliminary Official Statement referred to above are available on the 
Internet at finpressllc.com.  The Preliminary Official Statement in its entirety is available in physical form and may 
be obtained as provided under the caption “Additional Information” herein. 
 

 

                                                 
* Preliminary, subject to change. 
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The 2022A Bonds  
 

Authorization and Security 
 
 The 2022A Bonds will be issued pursuant to a Master Indenture of Trust (as previously supplemented and 
amended, the “Master Indenture”), dated as of April 15, 1997, as supplemented by the Fortieth Supplemental Indenture 
of Trust (the “Supplemental Indenture”), dated as of _______ 1, 2022, between the Authority and The Bank of New 
York Mellon Trust Company, N.A., as successor trustee (the “Trustee”).  Together, the Master Indenture, the Fortieth 
Supplemental Indenture and any further supplements are referred to collectively as the “Indenture.”  All Bonds 
currently outstanding under the Indenture are collectively referred to as the “Prior Bonds.”  The 2022A Bonds, the 
Prior Bonds, and all other parity or additional bonds hereafter issued from time to time under and secured equally and 
ratably by the Indenture (the “Additional Bonds”) are collectively called the “Bonds.” 
 
 THE 2022A BONDS WILL BE LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE SOLELY 
FROM FUNDS TO BE APPROPRIATED FROM TIME TO TIME FOR SUCH PURPOSE BY THE 
GENERAL ASSEMBLY, WHICH IS UNDER NO LEGAL OBLIGATION TO MAKE SUCH 
APPROPRIATION.  THE 2022A BONDS ARE NOT A DEBT OF THE COMMONWEALTH OR OF ANY 
POLITICAL SUBDIVISION THEREOF, OTHER THAN THE AUTHORITY.  NEITHER THE FAITH AND 
CREDIT NOR THE TAXING POWER OF THE COMMONWEALTH OR OF ANY POLITICAL 
SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF 
ANY, OR INTEREST ON THE 2022A BONDS.  THE AUTHORITY HAS NO TAXING POWER. 
 
Bid Parameters for the 2022A Bonds  
 

INTEREST PROCEDURAL 

Dated Date: Date of Delivery 

Sale Date and Time for 
Bidding Group 1: 

Bids due April 5, 2022 
at 10:30 A.M., 
Richmond, VA Time 
 

Sale Date and Time for 
Bidding Group 2: 

Bids due April 5, 2022 
at 11:00 A.M., 
Richmond, VA Time 
 

Anticipated Delivery 
Date: 

April 26, 2022 Bid Submission: 
Electronic bids 
through PARITY Only 

Interest Payment Dates: February 1 and August 1 
All or None for Each 
Bidding Group 

Yes 

First Interest Payment 
Date: 

August 1, 2022 Bid Award Method: Lowest TIC 

Coupon Multiples: 1/8 or 1/20 of 1% 

Good Faith Deposit 
Bidding Group 1: 

$__________ 

Good Faith Deposit 
Bidding Group 2: 

$__________ 

Zero Coupons: Not Permitted 
Optional Redemption for 
Bidding Group 1: 

For maturities due on 
and after August 1, 
2033, callable on 
August 1, 2032 and 
thereafter at par 

Split Coupons: Not Permitted 
Optional Redemption for 
Bidding Group 2: 

Callable on August 1, 
2032 and thereafter at 
par 
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PRINCIPAL PRICING 

Post-bid Principal 
Increases in Aggregate 
for each Bidding Group: 

10% 
Max. Aggregate Bid Price 
for each Bidding Group: 

No Limit 

Post-bid Principal 
Reductions in Aggregate 
for each Bidding Group: 

10% 
Min. Aggregate Bid Price 
for each Bidding Group: 

100% 

Term Bonds: 

Any two or more consecutive 
maturities in any group of 
2022A Bonds may be 
designated as term bonds 

Max. Price per Maturity: No Limit 

Min. Price per Maturity: No Limit 

High Coupon per Maturity: 5.0% 

Low Coupon per Maturity: 

Bidding Group 1:  
2023-2032: No Limit 
2033-2034: 5% 
 
Bidding Group 2:   
2035-20[42]: [4]% 
 
 
 
 

SPECIAL COMMENTS 

The sale and delivery of each Bidding Group is contingent upon the sale and delivery of the other Bidding Group.  
 
If the competitive sale requirements under the provisions of Treasury Regulations Section 1.148-1(f)(3)(i), 
including the receipt of three bids for each Bidding Group, are not met, all bids will be rejected and the sale of the 
2022A Bonds will be cancelled.  

 
 
Details of 2022A Bonds; Book Entry Only 
 
 The 2022A Bonds will be dated the date of their original issuance and delivery (the “Dated Date”).  Interest on 
the 2022A Bonds from the Dated Date will be calculated on a 30/360 day basis and will be payable semiannually on 
February 1 and August 1, commencing August 1, 2022.  The 2022A Bonds will be issued as fully registered bonds in 
book entry form, payable to the nominee of The Depository Trust Company, New York, New York, (“DTC”), as 
securities depository for the 2022A Bonds.  Reference is made to the Preliminary Official Statement relating to the 
2022A Bonds for the applicable provisions relating to the transfer of beneficial ownership, manner of redemption, the 
responsibilities of DTC participants and the right of the Authority to discontinue the book entry only system. 
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Maturity Schedule 
 
 As set forth below, the Bidding Group 1 Bonds maturing in years 2023 through 2034, inclusive, will be issued 
in serial or term bond form as designated by the successful bidder in its proposal, as described below. Principal on the 
Bidding Group 1 Bonds will be due (subject to the right of prior redemption, if any, as hereafter set forth) through 
serial maturities or term maturities as provided below on the following dates and in the following amounts: 
 

Bidding Group 1 Bonds 
 

August 1 Principal* 
2023  
2024  
2025  
2026  
2027  
2028  
2029  
2030  
2031  
2032  
2033  
2034  

————— 
*  Preliminary, subject to adjustment both before and after award 

of the 2022A Bonds as described herein under “Changes to 
Preliminary Principal Amount.” 

 
 As set forth below, the Bidding Group 2 Bonds maturing in years 2035 through 2042, inclusive, will be issued 
in serial or term bond form as designated by the successful bidder in its proposal, as described below. Principal on the 
Bidding Group 2 Bonds will be due (subject to the right of prior redemption, if any, as hereafter set forth) through 
serial maturities or term maturities as provided below on the following dates and in the following amounts: 
 

Bidding Group 2 Bonds 
 

August 1 Principal* 
2035  
2036  
2037  
2038  
2039  
2040  
2041  
2042  

 
————— 
*  Preliminary, subject to adjustment both before and after award 

of the 2022A Bonds as described herein under “Changes to 
Preliminary Principal Amount.” 

 
 
Serial and/or Term Bonds; Mandatory Sinking Fund Redemption 
 
 For each Bidding Group the successful bidder may provide in the bid form for all of the respective Bidding Group 
Bonds to be issued as serial bonds or may designate consecutive annual principal amounts of the respective Bidding 
Group Bonds to be combined into term bonds as described in Bid Parameters for the 2022A Bonds. Each such term 
bond shall be subject to mandatory sinking fund redemption commencing on August 1 of the first year which has been 
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combined to form such term bond and continuing on August 1 in each year thereafter until the stated maturity date of 
that term bond. The amount redeemed in any year shall be equal to the principal amount for such year set forth in the 
appropriate amortization schedule, as adjusted in accordance with the provisions described below under the caption 
“Changes to Preliminary Principal Amounts.” The respective Bidding Group Bonds to be redeemed in any year by 
mandatory sinking fund redemption shall be redeemed at par and shall be selected by lot or otherwise according to 
DTC procedures from among the respective Bidding Group Bonds of the same maturity. 
  
Optional Redemption Provisions 
 
 The 2022A Bonds maturing on or before August 1, 2032 are not subject to redemption prior to maturity. The 
2022A Bonds maturing on or after August 1, 2033, may be redeemed prior to their respective maturities at the sole 
option of the Authority on or after August 1, 2032, from any money available for such purpose, in whole or in part (in 
any integral multiples of $5,000) at any time, upon payment of a redemption price equal to 100% of the principal 
amount of the 2022A Bonds to be redeemed, plus accrued interest to the redemption date, as described more fully in 
“THE 2022 BONDS - Redemption Provisions.” 
   
 

Changes to Bid Date, Closing Date, and Principal Amounts 
 
Change of Bid Date and Closing Date 
 

The Authority reserves the right to change, from time to time, the date and/or time established for the receipt of 
bids and will undertake to notify registered prospective bidders via notification published on www.tm3.com (“TM3”).  
Prospective bidders may request notification of any such changes in the date or time for the receipt of bids by so 
advising Frasca & Associates, LLC ( the “Financial Advisor”) at vpba@frascallc.com by no later than 4:00 P.M., 
RICHMOND, VIRGINIA TIME, on the day prior to the announced date for receipt of bids.   

 
 A change of the bid date and/or time will be announced in accordance with the timing and process described 
under “Amendments.”  An alternative sale date and time will be announced via TM3 at least 18 hours prior to such 
alternative date and/or time for receipt of bids. 
 
 On any such alternative date and/or time for receipt of bids, the Authority will accept electronic bids for the 
purchase of the 2022A Bonds, such bids to conform in all respects to the provisions of this Notice of Sale, except for 
the changes in the date and/or time for receipt of bids and any other changes announced via TM3 at the time the date 
and time for receipt of bids are announced. 
  
 The Authority may change the scheduled delivery date for the 2022A Bonds by notice given in the same manner 
as that set forth for a change in the date for the receipt of bids.  See “Delivery of the 2022A Bonds” below. 
 
Changes to Preliminary Principal Amounts 
 
 The preliminary aggregate principal amount of the 2022A Bonds and of each Bidding Group and the preliminary 
annual principal amounts as set forth in this Notice of Sale (the “Preliminary Aggregate Principal Amount” and the 
“Preliminary Annual Principal Amounts,” respectively; collectively, the “Preliminary Amounts”) may be revised before 
the viewing of electronic bids for the purchase of the 2022A Bonds.  Any such revisions (the “Revised Aggregate 
Principal Amount” and the “Revised Annual Principal Amounts,” respectively; collectively, the “Revised Amounts”) 
WILL BE ANNOUNCED IN ACCORDANCE WITH THE TIMING AND PROCESS DESCRIBED UNDER 
“AMENDMENTS.” 
 
 In the event that no such revisions are made, the Preliminary Amounts will constitute the Revised Amounts.  
BIDDERS SHALL SUBMIT BIDS BASED ON THE REVISED AMOUNTS.  Prospective bidders may request 
notification of any revisions in Preliminary Amounts by so advising Frasca & Associates, LLC at vpba@frascallc.com 
by 4:00 P.M., RICHMOND, VIRGINIA TIME, at least one day prior to the receipt of bids. 
 

                                                 
 Preliminary, subject to change. 
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Changes to Revised Principal Amounts 
 
 After selecting the winning bid, the Authority reserves the right to change the final aggregate principal amount of 
the 2022A Bonds and each final annual principal amount (the “Final Aggregate Principal Amounts” and the “Final 
Annual Principal Amounts,” respectively; collectively, the “Final Amounts”).  In determining the Final Amounts, the 
Authority will not reduce or increase the Revised Aggregate Principal Amount by more than 10% of such amount for 
each Bidding Group.  THE SUCCESSFUL BIDDER FOR EACH BIDDING GROUP MAY NOT WITHDRAW ITS 
BID OR CHANGE THE INTEREST RATES BID OR THE INITIAL REOFFERING PRICES (AS HEREIN 
DEFINED) AS A RESULT OF ANY CHANGES MADE TO THE REVISED AMOUNTS WITHIN THESE LIMITS.  
The dollar amount bid by the successful bidder for each Bidding Group will be adjusted to reflect any adjustment in the 
aggregate principal amount of the 2022A Bonds.  Such adjusted bid price will reflect changes in the dollar amount of the 
underwriter’s discount and original issue discount/premium, if any, but will not change the selling compensation per 
$1,000 of par amount of Bidding Group 1 Bonds and the Bidding Group 2 Bonds from the selling compensation that 
would have been received based on the purchase price in the winning bid and the Initial Reoffering Prices.  The interest 
rate specified by the successful bidder for each Bidding Group for each maturity and the Initial Reoffering Prices will 
not change.  The Authority anticipates that the Final Amounts and the adjusted bid prices will be communicated to the 
successful bidder for each Bidding Group no later than 24 hours after the bids are received. 
 
 

Electronic Bidding and Bidding Procedures 
 
Registration to Bid 
 
 A prospective bidder may only bid electronically for each Bidding Group via PARITY pursuant to this Official 
Notice of Sale. By submitting its bid for each Bidding Group, a prospective bidder represents and warrants to the 
Authority that such bidder’s bid for the purchase of such Bidding Group is submitted for and on behalf of such 
prospective bidder by an officer or agent who is duly authorized to bind the prospective bidder to a legal, valid and 
enforceable contract for the purchase of such Bidding Group Bonds. 
  
 All prospective bidders must be contracted customers of PARITY®.  If you do not have a contract with PARITY®, 
call (212) 404-8102 to become a customer.  By submitting a bid for the 2022A Bonds, a prospective bidder represents 
and warrants to the Authority that such bidder’s bid for the purchase of such Bidding Group is submitted for and on 
behalf of such prospective bidder by an officer or agent who is duly authorized to bind the prospective bidder to a legal, 
valid and enforceable contract for the purchase of such Bidding Group.  By registering to bid for the 2022A Bonds, a 
prospective bidder is not obligated to submit a bid in connection with the sale. 
 
 IF ANY PROVISIONS OF THIS NOTICE OF SALE SHALL CONFLICT WITH INFORMATION 
PROVIDED BY PARITY® AS APPROVED PROVIDER OF ELECTRONIC BIDDING SERVICES, THIS 
NOTICE OF SALE (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS) SHALL CONTROL.  Further 
information about PARITY®, including qualification, registration, rules and any fee charged, may be obtained from 
PARITY®, telephone (212) 404-8102, email at parity@i-deal.com. 
 
Disclaimer 
 
 Each prospective bidder shall be solely responsible to register to bid via PARITY®.  Each qualified prospective 
bidder shall be solely responsible to make necessary arrangements to access PARITY® for purposes of submitting its 
bid in a timely manner and in compliance with the requirements of the Notice of Sale.  Neither the Authority nor 
PARITY® shall have any duty or obligation to undertake such registration to bid for any prospective bidder or to provide 
or assure such access to any qualified prospective bidder, and neither the Authority nor PARITY® shall be responsible 
for a bidder’s failure to register to bid or for proper operation of, or have any liability for any delays or interruptions of, 
or any damages caused by PARITY®.  The Authority is using PARITY® as a communication mechanism, and not as 
the Authority’s agent, to conduct the electronic bidding for the 2022A Bonds.  The Authority is not bound by any advice 
and determination of PARITY® to the effect that any particular bid complies with the terms of this Notice of Sale and 
in particular the “Bid Specifications” hereinafter set forth.  All costs and expenses incurred by prospective bidders in 
connection with their registration and submission of bids via PARITY® are the sole responsibility of the bidders; and 
the Authority is not responsible, directly or indirectly, for any of such costs or expenses.  If a prospective bidder 
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encounters any difficulty in registering to bid or submitting, modifying or withdrawing a bid for the 2022A Bonds, it 
should telephone PARITY® at (212) 404-8102 and notify Frasca & Associates, LLC at vpba@frascallc.com.  After 
receipt of bids is closed, for each Bidding Group, the Authority, through PARITY® will indicate the apparent successful 
bidder for the applicable Bidding Group.  Such message is a courtesy only for viewers, and does not constitute the award 
of the 2022A Bonds.  Each bid will remain subject to review by the Authority to determine its true interest cost rate and 
compliance with the terms of this Notice of Sale and to award the 2022A Bonds. 
 
Good Faith Deposit 
 
        A good faith deposit in the amount of $_________ is required in connection with the sale and bid for the Bidding 
Group 1 Bonds and a good faith deposit in the amount of $_________ is required in connection with the sale and bid 
for the Bidding Group 2 Bonds (either, a “Deposit”).  The Deposit shall be provided for by a Federal funds wire 
transfer to be submitted to the Authority by the successful bidder for each Bidding Group not later than 4:00 P.M. 
(Richmond Time) on the date of sale (the “Wire Transfer Deadline”) as set forth below under “Wire Transfers.”  The 
Deposit of the successful bidder for each Bidding Group will be collected and the proceeds thereof retained by the 
Authority to be applied in partial payment for the 2022A Bonds and no interest will be allowed or paid upon the 
amount thereof, but in the event the successful bidder of each Bidding Group shall fail to comply with the terms of 
the respective bid, the proceeds thereof will be retained as and for full liquidated damages. 
 
 Wire Transfers.  The Authority will distribute wiring instructions for the Deposit to the successful bidder of each 
Bidding Group upon verification of the bids submitted by the bidders and prior to the Wire Transfer Deadline.  If the 
Deposit is not received by the Wire Transfer Deadline, the award of the sale of the 2022A Bonds to the successful 
bidder of each Bidding Group may be cancelled by the Authority in its discretion without any financial liability of the 
Authority to the successful bidder or any limitation whatsoever on the Authority’s right to sell the 2022A Bonds to a 
different purchaser upon such terms and conditions as the Authority shall deem appropriate. 
 
Bidding Procedures 
 
 Bids must be submitted electronically for the purchase of the 2022A Bonds (all or none) by means of the Virginia 
Public Building Authority AON Bid Form (the “Bid Form”) via PARITY® by 10:30 A.M., RICHMOND, VIRGINIA 
TIME, on April 5, 2022 for the Bidding Group 1 Bonds and by 11:00 A.M., RICHMOND, VIRGINIA TIME, on 
April 5, 2022 for the Bidding Group 2 Bonds unless postponed as described herein (see “Change of Bid Date and 
Closing Date”).  Prior to the respective times for the bids, a prospective bidder may input and save the proposed terms 
of its bid for the respective Bidding Group in PARITY®.  Once the final bid has been saved in PARITY®, the bidder 
may select the final bid button in PARITY® to submit the bid to PARITY®.  Once the bids are submitted 
electronically via PARITY® to the State Treasurer, each bid will constitute an irrevocable offer to purchase the 
respective Bidding Group on the terms therein and herein provided.  For purposes of the electronic bidding process, 
the time as maintained on PARITY® shall constitute the official RICHMOND, VIRGINIA TIME.  For information 
purposes only, bidders are requested to state in their bids the true interest cost to the Authority, as described under 
“Award of the 2022A Bonds” below, represented by the rate or rates of interest and the bid price specified in their 
respective bids.  
 
 No bids will be accepted in written form, by facsimile transmission or in any other medium or on any system 
other than by means of the Bid Form via PARITY®.  No bid will be received after the time for receiving such bids 
specified above.   
 
Award of the 2022A Bonds 
 
 The Authority will notify the apparent successful bidder of each Bidding Group electronically (via PARITY®), 
as soon as possible after the receipt of bids, that such bidder’s bid appears to be the lowest and best bid received that 
conforms to the requirements of this Notice of Sale, subject to verification. Upon such notice, such successful bidder 
shall advise the Authority of the initial reoffering prices and yields to the public of the various maturities of the 2022A 
Bonds as described below.  Such reoffering prices and yields, among other things, will be used by the Authority to 
calculate the Final Annual Principal Amounts and the Final Aggregate Principal Amount of the 2022A Bonds. 
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 ALL BIDS SHALL REMAIN FIRM UNTIL 4:00 P.M., RICHMOND, VIRGINIA TIME, ON THE DATE OF 
RECEIPT OF BIDS.  An award of the 2022A Bonds, if made, will be made by the Authority within such period of 
time.  Unless all bids are rejected, the 2022A Bonds will be awarded to the bidder of each Bidding Group whose bid 
results in the lowest true interest cost (“TIC”) to the Authority, based on the Revised Amounts described above.  The 
true interest cost (expressed as an annual interest rate) will be determined as being twice that factor or discount rate, 
compounded semi-annually, that, when applied against each semi-annual debt service payment (interest, or principal 
and interest, as due, including any mandatory sinking fund payment) will equate the sum of such discounted semi-
annual payments to the total purchase price.  The TIC shall be calculated from the Dated Date.  In case of a tie, the 
Authority, in its sole discretion, may select the successful bidder for each Bidding Group.  THE AUTHORITY 
RESERVES THE RIGHT TO WAIVE IRREGULARITIES IN ANY BID AND TO REJECT ANY OR ALL BIDS. 

Basis of Award 

The sale and delivery of each Bidding Group is contingent upon the sale and delivery of the other Bidding 
Group. 

If the competitive sale requirements under the provisions of Treasury Regulations Section 1.148-1(f)(3)(i), 
including the receipt of three bids, are not met, all bids will be rejected and the sale of the 2022A Bonds will be 
cancelled.  

If at least three bids for each Bidding Group are received and the competitive sale requirements under provisions 
of Treasury Regulation Section 1.148-1(f)(3)(i) (defining “competitive sale” for purposes of establishing the issue 
price of the 2022A Bonds Bonds) are met, each Bidding Group will be awarded by the Authority on the Sale Date 
to the bidder for each respective Bidding Group whose bid complies with this Official Notice of Sale and results in 
the lowest TIC to the Authority.  

Closing; Miscellaneous 

Undertakings of the Successful Bidder 

 The successful bidder of each Bidding Group shall make a bona fide public offering of all of the 2022A Bonds to 
the general public and shall, within 30 minutes after being notified that such bidder’s bid appears to be the apparent 
winning bid, subject to verification, advise the Authority in writing of the initial public offering prices of the 2022A 
Bonds (the “Initial Reoffering Prices”).  The successful bidder of each Bidding Group must provide the initial public 
offering prices, as the Authority will not include in the Official Statement an “NRO” (“not reoffered”) designation to or 
for any maturity of the 2022A Bonds.  The successful bidder of each Bidding Group will be responsible to the Authority 
in all respects for the accuracy and completeness of any information it provides with respect to such reoffering.  The 
successful bidder of each Bidding Group must, within 24 hours after notification of the Final Amounts, furnish the 
following information to the Authority to complete the Official Statement in final form, as described below: 

A. Selling compensation (aggregate total anticipated compensation to the underwriters expressed in dollars,
based on the expectation that all 2022A Bonds are sold at the prices or yields at which the successful bidder
of each Bidding Group advised the Authority that the 2022A Bonds were initially offered to the public).

B. The identity of the other underwriters if the successful bidder of each Bidding Group is part of a group or
syndicate.  It is the policy of the Commonwealth of Virginia pursuant to Executive Order 20 (2014) to ensure
that small businesses and businesses owned by women and minorities receive every opportunity to compete
for the Commonwealth’s business.  Accordingly, the winning bidder of each Bidding Group’s list of
syndicate members should note any minority, women or disadvantaged business enterprises participating in
the syndicate.

C. Any other material information that the Authority determines is necessary or desirable to complete the final
Official Statement (defined below).
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 The Authority expects the successful bidder of each Bidding Group to deliver copies of such Official Statement in 
final form (the “final Official Statement”) to persons to whom such bidder initially sells the 2022A Bonds, the Municipal 
Securities Rulemaking Board (“MSRB”) and to the MSRB’s Electronic Municipal Market Access System (“EMMA”).  
The successful bidder of each Bidding Group will be required to acknowledge receipt of such final Official Statement, 
to certify that it has made delivery of the final Official Statement to such repositories, to acknowledge that the Authority 
expects the successful bidder of each Bidding Group to deliver copies of such final Official Statement to persons to whom 
such bidder initially sells the 2022A Bonds and to certify that the 2022A Bonds will only be offered pursuant to the final 
Official Statement and only in states where the offer is legal. 
 

Issue Price Certificate 
 
The successful bidder of each Bidding Group shall assist the Authority in establishing the issue price of the 2022A 

Bonds and shall execute and deliver to the Authority on or prior to the Closing Date (as defined below) an “issue 
price certificate” or similar certificate setting forth the reasonably expected initial offering prices to the public or the 
actual sales price or prices of the 2022A Bonds, together with the supporting pricing wires or equivalent 
communications, substantially in the applicable form attached hereto as Exhibit A, with such modifications as may 
be appropriate or necessary, in the reasonable judgment of the successful bidder of each Bidding Group, the 
Authority and Bond Counsel.  All actions to be taken by the Authority under this Notice of Sale to establish the issue 
price of the 2022A Bonds may be taken on behalf of the Authority by the Financial Advisor and any notice or report 
to be provided to the Authority may be provided to the Financial Advisor. 

The Authority intends that the provisions of Treasury Regulation Section 1.148-1(f)(3)(i) (defining “competitive 
sale” for purposes of establishing the issue price of the 2022A Bonds) will apply to the initial sale of the 2022A 
Bonds (“competitive sale requirements”) because: 

(1) the Authority has disseminated this Notice of Sale to potential underwriters in a manner that is 
reasonably designed to reach potential underwriters; 

(2) all bidders will have an equal opportunity to bid; 

(3) the Authority may receive bids from at least three underwriters of municipal bonds who have 
established industry reputations for underwriting new issuances of municipal bonds; and 

(4) the Authority anticipates awarding the sale of the 2022A Bonds to the bidder who submits a firm offer 
to purchase the 2022A Bonds at the highest price (or lowest TIC), as set forth in this Notice of Sale. 

Delivery of the 2022A Bonds 
 

 The 2022A Bonds are expected to be delivered on or about April 26, 2022 (UNLESS A NOTICE OF A CHANGE 
IN THE DELIVERY DATE IS ANNOUNCED IN ACCORDANCE WITH THE TIMING AND PROCESS 
DESCRIBED UNDER “AMENDMENTS”) in New York, New York, through the facilities at DTC against payment 
of the purchase price therefor (less the amount of the Deposit) in Federal Funds. 
 
 There will also be furnished the usual closing papers, including certificates signed by appropriate Authority officers 
stating that (i) no litigation of any kind is now pending or, to their information, knowledge or belief, threatened to restrain 
or enjoin the issuance or delivery of the 2022A Bonds or in any manner questioning the proceedings and authority under 
which the 2022A Bonds are issued, or affecting the validity of the 2022A Bonds, and (ii) relating to the Official Statement, 
as described in the Preliminary Official Statement. 
 
Legal Opinion 
 
 The approving opinion of Kaufman & Canoles, a Professional Corporation, Richmond, Virginia, Bond Counsel, in 
substantially the form set forth in the Preliminary Official Statement, will be furnished without cost to the successful 
bidder of each Bidding Group.  The Preliminary Official Statement contains a discussion of the effect of the Internal 
Revenue Code of 1986, as amended, on the exclusion from gross income of interest on the 2022A Bonds and a discussion 
of Bond Counsel’s opinion insofar as it concerns such exclusion. 
 
CUSIP Numbers 
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 The Financial Advisor to the Authority, Frasca & Associates, LLC, will apply for CUSIP numbers with respect to 
the 2022A Bonds, as required by MSRB Rule G-34. The successful bidder of each Bidding Group will be responsible 
for the cost of assignment of such CUSIPs. It is anticipated that CUSIP numbers will be printed on the 2022A Bonds, 
but the Authority will assume no obligation for the assignment or printing of such numbers on the 2022A Bonds or 
for the correctness of such numbers, and neither the failure to print such numbers on any of the 2022A Bonds nor any 
error with respect thereto shall constitute cause for a failure or refusal by the successful bidder of each Bidding Group 
to accept delivery of and make payment for the 2022A Bonds. 

Amendments 

In addition to any changes in the bid date, time or amounts of the 2022A Bonds provided for herein, the Authority 
otherwise reserves the right to amend this Notice of Sale.  The Authority expects it would publish notification of such 
amendment via TM3 NOT LATER THAN 4:00 P.M. RICHMOND, VIRGINIA TIME ON THE DAY PRIOR TO THE 
ANNOUNCED DATE FOR RECEIPT OF BIDS; however, any notice may be provided as late as one hour prior to any 
announced time for receipt of bids, and would provide notification to prospective bidders who have so requested such 
notification to Frasca & Associates, LLC. 

Official Statement 

 The Preliminary Official Statement and the information contained therein have been deemed final by the Authority 
as of its date within the meaning of Rule 15c2-12 of the Securities and Exchange Commission (“Rule 15c2-12”) with 
permitted omissions, but is subject to change without notice and to completion or amendment in the final Official 
Statement. 

 The Authority, at its expense, will make available to the successful bidder of each Bidding Group a reasonable number 
of final Official Statements, for delivery to each potential investor requesting a copy of the final Official Statement and to 
each person to whom such bidder and members of its bidding group initially sell the 2022A Bonds, within seven (7) business 
days of the award of the 2022A Bonds, provided that the successful bidder cooperates in a timely manner providing the 
information required to complete the final Official Statement. 

 The successful bidder of each Bidding Group shall comply with the requirements of Rule 15c2-12 and the rules of 
the MSRB, including an obligation to provide information to the Authority on a timely basis for the final Official 
Statement.  

Continuing Disclosure 

In order to assist bidders in complying with Rule 15c2-12, the Authority and the Commonwealth will undertake to 
provide certain annual financial information and operating data and notices of the occurrence of certain events, if material. 
A description of such undertakings is set forth in the Preliminary Official Statement and will also be set forth in the final 
Official Statement.  As of the date hereof and except as otherwise may be described in the Preliminary Official 
Statement (to the extent that any described instance constitutes a material failure), neither the Authority nor the 
Commonwealth is aware of any failure in the previous five years to comply in any material respect with its respective 
undertakings regarding Rule 15c2-12. 

Additional Information 

 For further information relating to the 2022A Bonds, reference is made to the Preliminary Official Statement, dated 
the date hereof prepared for and authorized by the Authority.  The Preliminary Official Statement may be obtained via 
the Internet at finpressllc.com.  Physical copies are available upon request by calling Financial Press, LLC at (804) 928-
6366 or from the Authority through the Office of the State Treasurer, Third Floor, James Monroe Building, 101 North 
14th Street, Richmond, VA 23219 (telephone (804) 225-2142), or from the Financial Advisor, Frasca & Associates, LLC 
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(vpba@frascallc.com).  The Preliminary Official Statement is also available as public information on the Authority’s 
investor relations website at https://www.VPBABonds.com.   
 
 
Dated: _______ __, 2022 
  
 Virginia Public Building Authority 
 By:  Suzanne S. Long, Chairman 
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Exhibit A To Notice of Sale – Series 2022A 

Form of Issue Price Certificates 
 
 

$    
VIRGINIA PUBLIC BUILDING AUTHORITY 
Public Facilities Revenue Bonds, Series 2022A 

Bidding Group [1][2] 
 

 

ISSUE PRICE CERTIFICATE 
 

The undersigned, on behalf of ____________________ (the “Initial Purchaser”) [and other Underwriters, 
as defined below], hereby certifies as set forth below with respect to the sale and issuance of the above-captioned 
obligations (the “2022A Bonds”). 

 

1. Reasonably Expected Initial Offering Price. 

(a) As of the Sale Date, the reasonably expected initial offering prices of the 2022A Bonds to 
the Public by the Initial Purchaser are the prices listed in Schedule A (the “Expected Offering Prices”).  The 
Expected Offering Prices are the prices for the Maturities of the 2022A Bonds used by the Initial Purchaser in 
formulating its bid to purchase the 2022A Bonds.  Attached as Schedule B is a true and correct copy of the bid 
provided by the Initial Purchaser to purchase the 2022A Bonds. 

(b) The Initial Purchaser was not given the opportunity to review other bids prior to 
submitting its bid. 

 

(c) The bid submitted by the Initial Purchaser constituted a firm offer to purchase the 2022A 
Bonds. 

2. Defined Terms. 
 
(a) “Authority” means the Virginia Public Building Authority. 
 
(b) “Maturity” means 2022A Bonds with the same credit and payment terms.  2022A Bonds 

with different maturity dates, or 2022A Bonds with the same maturity date but different stated interest rates, are 
treated as separate Maturities. 

 
(c) “Public” means any person (including an individual, trust, estate, partnership, 

association, company, or corporation) other than an Underwriter or a related party to an Underwriter.  The term 
“related party” for purposes of this certificate generally means any two or more persons who have (i) at least 50% 
common ownership of the voting power or the total value of their stock, if both entities are corporations (including 
direct ownership by one corporation of another), (ii) more than 50% common ownership of their capital interests 
or profits interests, if both entities are partnerships (including direct ownership by one partnership of another), or 
(iii) more than 50% common ownership of the value of the outstanding stock of the corporation or the capital 
interests or profit interests of the partnership, as applicable, if one entity is a corporation and the other entity is a 
partnership (including direct ownership of the applicable stock or interests by one entity of the other). 

 
(d) “Sale Date” means the date that the 2022A Bonds are awarded by the Authority to the 

successful bidder.  The Sale Date of the 2022A Bonds is [DATE]. 
 

(e) “Underwriter” means (i) any person that agrees pursuant to a written contract with the 
Authority (or with the lead underwriter to form an underwriting syndicate) to participate in the initial sale of the 
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2022A Bonds to the Public, and (ii) any person that agrees pursuant to a written contract directly or indirectly with 
a person described in clause (i) of this paragraph to participate in the initial sale of the 2022A Bonds to the Public 
(including a member of a selling group or a party to a retail distribution agreement participating in the initial sale of 
the 2022A Bonds to the Public). 

 
The representations set forth in this certificate are limited to factual matters only.  Nothing in this certificate 

represents the Initial Purchaser’s interpretation of any laws, including specifically Sections 103 and 148 of the 
Internal Revenue Code of 1986, as amended, and the Treasury Regulations thereunder.  The undersigned 
understands that the foregoing information will be relied upon by the Authority with respect to certain of the 
representations set forth in the Non-Arbitrage Certificate and Tax Compliance Agreement and with respect to 
compliance with the federal income tax rules affecting the 2022A Bonds, and by Kaufman & Canoles, a 
Professional Corporation. in connection with rendering its opinion that the interest on the 2022A Bonds is excluded 
from gross income for federal income tax purposes, the preparation of Internal Revenue Service Form 8038-G, and 
other federal income tax advice that it may give to the Authority from time to time relating to the 2022A Bonds. 

 
[INITIAL PURCHASER] 
 

By:     
 

Name:    
 

Dated: [ISSUE DATE] 

 

SCHEDULE A 
EXPECTED OFFERING PRICES 

(To Be Attached) 
 
 

SCHEDULE B 
PRICING WIRE OR EQUIVALENT COMMUNICATION 

(To Be Attached) 
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NOTICE OF SALE 

VIRGINIA PUBLIC BUILDING AUTHORITY 

$_________________* 
Public Facilities Revenue Bonds, 
Series 2022B (Federally Taxable) 

Notice is hereby given that Electronic Bids will be received in the manner described below, by the Virginia Public 
Building Authority (the “Authority”) for the purchase of all, and not less than all, of the $_________________* 
Virginia Public Building Authority Public Facilities Revenue Bonds, Series 2022B (Federally Taxable) (the “2022B 
Bonds”) via the PARITY® Competitive Bidding System (“PARITY®”).  Bids will be received on: 

April 5, 2022 (the “Sale Date”) 

Until 11:30 a.m. Local Richmond, Virginia Time 

(Subject to postponement or cancellation in accordance with this Notice of Sale) 

Electronic bids must be submitted through PARITY as described below. 

No other form of bid or provider of electronic bidding services will be accepted. 

Preliminary Official Statement 

 The Authority has authorized the preparation and distribution of a Preliminary Official Statement dated the date 
hereof (the “Preliminary Official Statement”) containing information relating to the 2022B Bonds and the Authority’s 
Public Facilities Revenue Bonds, Series 2022B, which are not described in or covered by this Notice of Sale.  This 
Notice of Sale and the Preliminary Official Statement referred to above are available on the Internet at 
www.finpressllc.com.  The Preliminary Official Statement in its entirety is available in physical form and may be 
obtained as provided under the caption “Additional Information” herein. 

The 2022B Bonds 

Authorization and Security 

 The 2022B Bonds will be issued pursuant to a Master Indenture of Trust (as previously supplemented and 
amended, the “Master Indenture”), dated as of April 15, 1997, as supplemented by the Fortieth Supplemental Indenture 
of Trust (the “Supplemental Indenture”), dated as of ________1, 2022, between the Authority and The Bank of New 
York Mellon Trust Company, N.A., as successor trustee (the “Trustee”).  Together, the Master Indenture, the Fortieth 
Supplemental Indenture and any further supplements are referred to collectively as the “Indenture.”  All Bonds 
currently outstanding under the Indenture are collectively referred to as the “Prior Bonds.”  The 2022B Bonds, the 
Prior Bonds, and all other parity or additional bonds hereafter issued from time to time under and secured equally and 
ratably by the Indenture (the “Additional Bonds”) are collectively called the “Bonds.” 

 THE 2022B BONDS WILL BE LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE SOLELY 
FROM FUNDS TO BE APPROPRIATED FROM TIME TO TIME FOR SUCH PURPOSE BY THE 
GENERAL ASSEMBLY, WHICH IS UNDER NO LEGAL OBLIGATION TO MAKE SUCH 
APPROPRIATION.  THE 2022B BONDS ARE NOT A DEBT OF THE COMMONWEALTH OR OF ANY 
POLITICAL SUBDIVISION THEREOF, OTHER THAN THE AUTHORITY.  NEITHER THE FAITH AND 
CREDIT NOR THE TAXING POWER OF THE COMMONWEALTH OR OF ANY POLITICAL 

* Preliminary, subject to change.
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SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF 
ANY, OR INTEREST ON THE 2022B BONDS.  THE AUTHORITY HAS NO TAXING POWER. 
 
Bid Parameters for the 2022B Bonds 
 

INTEREST PROCEDURAL 

Dated Date: Date of Delivery Sale Date and Time: 
Bids due April 5, 2022 
at 11:30 A.M., 
Richmond, VA Time 

Anticipated Delivery 
Date: 

April 26, 2022 Bid Submission: 
Electronic bids 
through PARITY Only 

Interest Payment Dates: February 1 and August 1 All or None? Yes 

First Interest Payment 
Date: 

August 1, 2022 Bid Award Method: Lowest TIC 

Coupon Multiples: 1/8 or 1/100 of 1% Good Faith Deposit: $________ 

Zero Coupons: Not Permitted 

Optional Redemption: 

[Make-Whole Call 
See “Make-Whole 
Optional Redemption 
Provision” herein] 

Split Coupons: Not Permitted 

 
 

PRINCIPAL PRICING 

Post-bid Principal 
Increases in Aggregate: 

10% Max. Aggregate Bid Price: No Limit 

Post-bid Principal 
Reductions in 
Aggregate: 

10% Min. Aggregate Bid Price: 99.4% 

Term Bonds: 
Any two or more consecutive 
maturities may be designated 
as term bonds 

Max. Price per Maturity: No Limit 

Min. Price per Maturity: No Limit 

High Coupon per Maturity: No Limit 

Low Coupon per Maturity: No Limit 

 
 
Details of 2022B Bonds; Book Entry Only 
 
 The 2022B Bonds will be dated the date of their original issuance and delivery (the “Dated Date”).  Interest on 
the 2022B Bonds from the Dated Date will be calculated on a 30/360 day basis and will be payable semiannually on 
February 1 and August 1, commencing August 1, 2022.  The 2022B Bonds will be issued as fully registered bonds in 
book entry form, payable to the nominee of The Depository Trust Company, New York, New York, (“DTC”), as 
securities depository for the 2022B Bonds.  Reference is made to the Preliminary Official Statement relating to the 
2022B Bonds for the applicable provisions relating to the transfer of beneficial ownership, manner of redemption, the 
responsibilities of DTC participants and the right of the Authority to discontinue the book entry only system. 
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Maturity Schedule 
 
 Principal on the 2022B Bonds will be due (subject to the right of prior redemption, if any, as hereafter set forth) 
through serial maturities or term maturities as provided below on the following dates and in the following amounts: 
 

2022B Bonds 
 

August 1 Principal* 
2023  
2024  
2025  
2026  

  
 
—————— 
*  Preliminary, subject to adjustment both before and after award 

of the 2022B Bonds as described herein under “Changes to 
Preliminary Principal Amount.” 

 
 
Serial and/or Term Bonds; Mandatory Sinking Fund Redemption 
 
 The successful bidder may provide in the bid form for all of the 2022B Bonds to be issued as serial bonds or may 
designate consecutive annual principal amounts of the 2022B Bonds to be combined into term bonds. Each such term 
bond shall be subject to mandatory sinking fund redemption commencing on August 1 of the first year which has been 
combined to form such term bond and continuing on August 1 in each year thereafter until the stated maturity date of 
that term bond. The amount redeemed in any year shall be equal to the principal amount for such year set forth in the 
appropriate amortization schedule, as adjusted in accordance with the provisions described below under the caption 
“Changes to Preliminary Principal Amounts.” The 2022B Bonds to be redeemed in any year by mandatory sinking 
fund redemption shall be redeemed at par and shall be selected by lot or otherwise according to DTC procedures from 
among the 2022B Bonds of the same maturity. 
  

Make-Whole Optional Redemption Provision 
 
 The 2022B Bonds are subject to redemption at the option of the Authority, in whole or in part, on any business 
day, at the Make-Whole Redemption Price (as next defined).  
 
 The “Make-Whole Redemption Price” is equal to the greater of: (i) one hundred percent (100%) of the 
principal amount of such 2022B Bonds to be redeemed on the redemption date; or (ii) the sum of the present value of 
the remaining scheduled payments of principal and interest to the maturity date of the 2022B Bonds to be redeemed, 
not including any portion of those payments of interest accrued and unpaid as of the date on which the 2022B Bonds 
are to be redeemed, discounted to the date on which the 2022B Bonds are to be redeemed on a semi-annual basis, 
assuming a 360-day year consisting of twelve 30-day months, at the Treasury Rate (as hereinafter defined), plus ____ 
(__) basis points.  
 
 “Treasury Rate” means, as of any redemption date for a particular 2022B Bond, the yield to maturity as of 
such redemption date of United States Treasury securities with a constant maturity (as compiled and published in the 
most recent Federal Reserve Statistical Release H.15 (519) (the “Statistical Release”) that has become publicly 
available at least two (2) business days, but not more than forty-five (45) calendar days, prior to the redemption date 
(excluding inflation indexed securities) (or, if such Statistical Release is no longer published, any publicly available 

                                                 
 Preliminary, subject to change. 
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source of similar market data)) most nearly equal to the period from the redemption date to the maturity date of the 
2022B Bonds to be redeemed.  
 
  

Changes to Bid Date, Closing Date, and Principal Amounts 
 
Change of Bid Date and Closing Date 
 

The Authority reserves the right to change, from time to time, the date and/or time established for the receipt of 
bids and will undertake to notify registered prospective bidders via notification published on www.tm3.com (“TM3”).  
Prospective bidders may request notification of any such changes in the date or time for the receipt of bids by so 
advising Frasca & Associates, LLC at vpba@frascallc.com by no later than 4:00 P.M., RICHMOND, VIRGINIA 
TIME, on the day prior to the announced date for receipt of bids.   

 
 A change of the bid date and/or time will be announced in accordance with the timing and process described 
under “Amendments.”  An alternative sale date and time will be announced via TM3 at least 18 hours prior to such 
alternative date and/or time for receipt of bids. 
 
 On any such alternative date and/or time for receipt of bids, the Authority will accept electronic bids for the 
purchase of the 2022B Bonds, such bids to conform in all respects to the provisions of this Notice of Sale, except for 
the changes in the date and/or time for receipt of bids and any other changes announced via TM3 at the time the date 
and time for receipt of bids are announced. 
  
 The Authority may change the scheduled delivery date for the 2022B Bonds by notice given in the same manner 
as that set forth for a change in the date for the receipt of bids.  See “Delivery of the 2022B Bonds” below. 
 
Changes to Preliminary Principal Amounts 
 
 The preliminary aggregate principal amount of the 2022B Bonds and the preliminary annual principal amounts as set 
forth in this Notice of Sale (the “Preliminary Aggregate Principal Amount” and the “Preliminary Annual Principal 
Amounts,” respectively; collectively, the “Preliminary Amounts”) may be revised before the viewing of electronic bids 
for the purchase of the 2022B Bonds.  Any such revisions (the “Revised Aggregate Principal Amount” and the “Revised 
Annual Principal Amounts,” respectively; collectively, the “Revised Amounts”) WILL BE ANNOUNCED IN 
ACCORDANCE WITH THE TIMING AND PROCESS DESCRIBED UNDER “AMENDMENTS.” 
 
 In the event that no such revisions are made, the Preliminary Amounts will constitute the Revised Amounts.  
BIDDERS SHALL SUBMIT BIDS BASED ON THE REVISED AMOUNTS.  Prospective bidders may request 
notification of any revisions in Preliminary Amounts by so advising Frasca & Associates, LLC at vpba@frascallc.com 
by 4:00 P.M., RICHMOND, VIRGINIA TIME, at least one day prior to the receipt of bids. 
 
Changes to Revised Principal Amounts 
 
 After selecting the winning bid, the Authority reserves the right to change the final aggregate principal amount of 
the 2022B Bonds and each final annual principal amount (the “Final Aggregate Principal Amounts” and the “Final 
Annual Principal Amounts,” respectively; collectively, the “Final Amounts”).  In determining the Final Amounts, the 
Authority will not reduce or increase the Revised Aggregate Principal Amount by more than 10% of such amount.  THE 
SUCCESSFUL BIDDER MAY NOT WITHDRAW ITS BID OR CHANGE THE INTEREST RATES BID OR THE 
INITIAL REOFFERING PRICES (AS HEREIN DEFINED) AS A RESULT OF ANY CHANGES MADE TO THE 
REVISED AMOUNTS WITHIN THESE LIMITS.  The dollar amount bid by the successful bidder will be adjusted to 
reflect any adjustment in the aggregate principal amount of the 2022B Bonds.  Such adjusted bid price will reflect changes 
in the dollar amount of the underwriter’s discount and original issue discount/premium, if any, but will not change the 
selling compensation per $1,000 of par amount of bonds from the selling compensation that would have been received 
based on the purchase price in the winning bid and the Initial Reoffering Prices.  The interest rate specified by the 
successful bidder for each maturity and the Initial Reoffering Prices will not change.  The Authority anticipates that the 
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Final Amounts and the adjusted bid prices will be communicated to the successful bidder no later than 24 hours after the 
bids are received. 
 
 

Electronic Bidding and Bidding Procedures 
 
Registration to Bid 
 
 A prospective bidder may only bid electronically for the 2022B Bonds via PARITY pursuant to this Official 
Notice of Sale. By submitting its bid for the 2022B Bonds, a prospective bidder represents and warrants to the 
Authority that such bidder’s bid for the purchase of the 2022B Bonds is submitted for and on behalf of such 
prospective bidder by an officer or agent who is duly authorized to bind the prospective bidder to a legal, valid and 
enforceable contract for the purchase of the 2022B Bonds. 
 
 All prospective bidders must be contracted customers of PARITY®.  If you do not have a contract with PARITY®, 
call (212) 404-8102 to become a customer.  By submitting a bid for the 2022B Bonds, a prospective bidder represents 
and warrants to the Authority that such bidder’s bid for the purchase of the 2022B Bonds is submitted for and on behalf 
of such prospective bidder by an officer or agent who is duly authorized to bind the prospective bidder to a legal, valid 
and enforceable contract for the purchase of the 2022B Bonds.  By registering to bid for the 2022B Bonds, a prospective 
bidder is not obligated to submit a bid in connection with the sale. 
 
 IF ANY PROVISIONS OF THIS NOTICE OF SALE SHALL CONFLICT WITH INFORMATION 
PROVIDED BY PARITY® AS APPROVED PROVIDER OF ELECTRONIC BIDDING SERVICES, THIS 
NOTICE OF SALE (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS) SHALL CONTROL.  Further 
information about PARITY®, including qualification, registration, rules and any fee charged, may be obtained from 
PARITY®, telephone (212) 404-8102, email at parity@i-deal.com. 
 
Disclaimer 
 
 Each prospective bidder shall be solely responsible to register to bid via PARITY®.  Each qualified prospective 
bidder shall be solely responsible to make necessary arrangements to access PARITY® for purposes of submitting its 
bid in a timely manner and in compliance with the requirements of the Notice of Sale.  Neither the Authority nor 
PARITY® shall have any duty or obligation to undertake such registration to bid for any prospective bidder or to provide 
or assure such access to any qualified prospective bidder, and neither the Authority nor PARITY® shall be responsible 
for a bidder’s failure to register to bid or for proper operation of, or have any liability for any delays or interruptions of, 
or any damages caused by PARITY®.  The Authority is using PARITY® as a communication mechanism, and not as 
the Authority’s agent, to conduct the electronic bidding for the 2022B Bonds.  The Authority is not bound by any advice 
and determination of PARITY® to the effect that any particular bid complies with the terms of this Notice of Sale and 
in particular the “Bid Specifications” hereinafter set forth.  All costs and expenses incurred by prospective bidders in 
connection with their registration and submission of bids via PARITY® are the sole responsibility of the bidders; and 
the Authority is not responsible, directly or indirectly, for any of such costs or expenses.  If a prospective bidder 
encounters any difficulty in registering to bid or submitting, modifying or withdrawing a bid for the 2022B Bonds, it 
should telephone PARITY® at (212) 404-8102 and notify Frasca & Associates, LLC at vpba@frascallc.com.  After 
receipt of bids is closed, the Authority, through PARITY® will indicate the apparent successful bidder.  Such message 
is a courtesy only for viewers, and does not constitute the award of the 2022B Bonds.  Each bid will remain subject to 
review by the Authority to determine its true interest cost rate and compliance with the terms of this Notice of Sale and 
to award the 2022B Bonds. 
 
Good Faith Deposit 
 
        A good faith deposit in the amount of $_________ (the “Deposit”) is required in connection with the sale and 
bid for the 2022B Bonds.  The Deposit shall be provided for by a Federal funds wire transfer to be submitted to the 
Authority by the successful bidder not later than 4:00 P.M. (Richmond Time) on the date of sale (the “Wire Transfer 
Deadline”) as set forth below under “Wire Transfers.”  The Deposit of the successful bidder will be collected and the 
proceeds thereof retained by the Authority to be applied in partial payment for the 2022B Bonds and no interest will 
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be allowed or paid upon the amount thereof, but in the event the successful bidder shall fail to comply with the terms 
of the respective bid, the proceeds thereof will be retained as and for full liquidated damages. 
 

Wire Transfers.  The Authority will distribute wiring instructions for the Deposit to the successful bidder upon 
verification of the bids submitted by the bidders and prior to the Wire Transfer Deadline.  If the Deposit is not received 
by the Wire Transfer Deadline, the award of the sale of the 2022B Bonds to the successful bidder may be cancelled 
by the Authority in its discretion without any financial liability of the Authority to the successful bidder or any 
limitation whatsoever on the Authority’s right to sell the 2022B Bonds to a different purchaser upon such terms and 
conditions as the Authority shall deem appropriate. 
 
Bidding Procedures 
 
 Bids must be submitted electronically for the purchase of the 2022B Bonds (all or none) by means of the Virginia 
Public Building Authority AON Bid Form (the “Bid Form”) via PARITY® by 11:30 A.M., RICHMOND, VIRGINIA 
TIME, on April 5, 2022 unless postponed as described herein (see “Change of Bid Date and Closing Date”).  Prior to 
that time, a prospective bidder may input and save the proposed terms of its bid in PARITY®.  Once the final bid has 
been saved in PARITY®, the bidder may select the final bid button in PARITY® to submit the bid to PARITY®.  
Once the bids are communicated electronically via PARITY® to the State Treasurer, each bid will constitute an 
irrevocable offer to purchase the 2022B Bonds on the terms therein and herein provided.  For purposes of the electronic 
bidding process, the time as maintained on PARITY® shall constitute the official RICHMOND, VIRGINIA TIME.  
For information purposes only, bidders are requested to state in their bids the true interest cost to the Authority, as 
described under “Award of the 2022B Bonds” below, represented by the rate or rates of interest and the bid price 
specified in their respective bids.  
 
 No bids will be accepted in written form, by facsimile transmission or in any other medium or on any system 
other than by means of the Bid Form via PARITY®.  No bid will be received after the time for receiving such bids 
specified above.   
 
Award of the 2022B Bonds 
 
 The Authority will notify the apparent successful bidder electronically (via PARITY®), as soon as possible after 
the receipt of bids, that such bidder’s bid appears to be the lowest and best bid received that conforms to the 
requirements of this Notice of Sale, subject to verification. Upon such notice, such successful bidder shall advise the 
Authority of the initial reoffering prices and yields to the public of the various maturities of the 2022B Bonds as 
described below.  Such reoffering prices and yields, among other things, will be used by the Authority to calculate the 
Final Annual Principal Amounts and the Final Aggregate Principal Amount of the 2022B Bonds. 
 
 ALL BIDS SHALL REMAIN FIRM UNTIL 4:00 P.M., RICHMOND, VIRGINIA TIME, ON THE DATE OF 
RECEIPT OF BIDS.  An award of the 2022B Bonds, if made, will be made by the Authority within such period of 
time.  Unless all bids are rejected, the 2022B Bonds will be awarded to the bidder whose bid results in the lowest true 
interest cost to the Authority, based on the Revised Amounts described above.  The true interest cost (expressed as an 
annual interest rate) will be determined as being twice that factor or discount rate, compounded semi-annually, that, 
when applied against each semi-annual debt service payment (interest, or principal and interest, as due, including any 
mandatory sinking fund payment) will equate the sum of such discounted semi-annual payments to the total purchase 
price.  The true interest cost shall be calculated from the Dated Date.  In case of a tie, the Authority, in its sole 
discretion, may select the successful bidder.  THE AUTHORITY RESERVES THE RIGHT TO WAIVE 
IRREGULARITIES IN ANY BID AND TO REJECT ANY OR ALL BIDS. 

 
 

Closing; Miscellaneous 
 
Undertakings of the Successful Bidder 
 
 The successful bidder shall make a bona fide public offering of all of the 2022B Bonds to the general public and 
shall, within 30 minutes after being notified that such bidder’s bid appears to be the apparent winning bid, subject to 
verification, advise the Authority in writing of the initial public offering prices of the 2022B Bonds (the “Initial 
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Reoffering Prices”).  The successful bidder must provide the initial public offering prices, as the Authority will not 
include in the Official Statement an “NRO” (“not reoffered”) designation to or for any maturity of the 2022B Bonds.  
The successful bidder will be responsible to the Authority in all respects for the accuracy and completeness of any 
information it provides with respect to such reoffering.  The successful bidder must, within 24 hours after notification of 
the Final Amounts, furnish the following information to the Authority to complete the Official Statement in final form, 
as described below: 

A. Selling compensation (aggregate total anticipated compensation to the underwriters expressed in dollars,
based on the expectation that all 2022B Bonds are sold at the prices or yields at which the successful bidder
advised the Authority that the 2022B Bonds were initially offered to the public).

B. The identity of the other underwriters if the successful bidder is part of a group or syndicate.  It is the policy
of the Commonwealth of Virginia pursuant to Executive Order 20 (2014) to ensure that small businesses
and businesses owned by women and minorities receive every opportunity to compete for the
Commonwealth’s business.  Accordingly, the winning bidder’s list of syndicate members should note any
minority, women or disadvantaged business enterprises participating in the syndicate.

C. Any other material information that the Authority determines is necessary or desirable to complete the final
Official Statement (defined below).

 The Authority expects the successful bidder to deliver copies of such Official Statement in final form (the “final 
Official Statement”) to persons to whom such bidder initially sells the 2022B Bonds, the Municipal Securities 
Rulemaking Board (“MSRB”) and to the MSRB’s Electronic Municipal Market Access System (“EMMA”).  The 
successful bidder will be required to acknowledge receipt of such final Official Statement, to certify that it has made 
delivery of the final Official Statement to such repositories, to acknowledge that the Authority expects the successful 
bidder to deliver copies of such final Official Statement to persons to whom such bidder initially sells the 2022B Bonds 
and to certify that the 2022B Bonds will only be offered pursuant to the final Official Statement and only in states where 
the offer is legal. 

Delivery of the 2022B Bonds 

 The 2022B Bonds are expected to be delivered on or about April 26, 2022 (UNLESS A NOTICE OF A CHANGE 
IN THE DELIVERY DATE IS ANNOUNCED IN ACCORDANCE WITH THE TIMING AND PROCESS 
DESCRIBED UNDER “AMENDMENTS”) in New York, New York, through the facilities at DTC against payment 
of the purchase price therefor (less the amount of the Deposit) in Federal Funds. 

 There will also be furnished the usual closing papers, including certificates signed by appropriate Authority officers 
stating that (i) no litigation of any kind is now pending or, to their information, knowledge or belief, threatened to restrain 
or enjoin the issuance or delivery of the 2022B Bonds or in any manner questioning the proceedings and authority under 
which the 2022B Bonds are issued, or affecting the validity of the 2022B Bonds, and (ii) relating to the Official Statement, 
as described in the Preliminary Official Statement. 
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Legal Opinion 

 The approving opinion of Kaufman & Canoles, a Professional Corporation, Richmond, Virginia, Bond Counsel, in 
substantially the form set forth in the Preliminary Official Statement, will be furnished without cost to the successful 
bidder. 

Federal Tax Status of 2022B Bonds  

Interest on the 2022B Bonds is includable in gross income of the owners hereof for federal income tax purposes. 

CUSIP Numbers 

 The Financial Advisor to the Authority, Frasca & Associates, LLC, will apply for CUSIP numbers with respect to 
the 2022B Bonds, as required by MSRB Rule G-34. The successful bidder will be responsible for the cost of 
assignment of such CUSIPs. It is anticipated that CUSIP numbers will be printed on the 2022B Bonds, but the 
Authority will assume no obligation for the assignment or printing of such numbers on the 2022B Bonds or for the 
correctness of such numbers, and neither the failure to print such numbers on any of the 2022B Bonds nor any error 
with respect thereto shall constitute cause for a failure or refusal by the successful bidder to accept delivery of and 
make payment for the 2022B Bonds. 

Amendments 

In addition to any changes in the bid date, time or amounts of the 2022B Bonds provided for herein, the Authority 
otherwise reserves the right to amend this Notice of Sale.  The Authority expects it would publish notification of such 
amendment via TM3 NOT LATER THAN 4:00 P.M. RICHMOND, VIRGINIA TIME ON THE DAY PRIOR TO THE 
ANNOUNCED DATE FOR RECEIPT OF BIDS; however, any notice may be provided as late as one hour prior to any 
announced time for receipt of bids, and would provide notification to prospective bidders who have so requested such 
notification to Frasca & Associates, LLC. 

Official Statement 

 The Preliminary Official Statement and the information contained therein have been deemed final by the Authority 
as of its date within the meaning of Rule 15c2-12 of the Securities and Exchange Commission (“Rule 15c2-12”) with 
permitted omissions, but is subject to change without notice and to completion or amendment in the final Official 
Statement. 

 The Authority, at its expense, will make available to the successful bidder a reasonable number of final Official 
Statements, for delivery to each potential investor requesting a copy of the final Official Statement and to each person to 
whom such bidder and members of its bidding group initially sell the 2022B Bonds, within seven (7) business days of the 
award of the 2022B Bonds, provided that the successful bidder cooperates in a timely manner providing the information 
required to complete the final Official Statement. 

 The successful bidder shall comply with the requirements of Rule 15c2-12 and the rules of the MSRB, including an 
obligation to provide information to the Authority on a timely basis for the final Official Statement.  

Continuing Disclosure 

In order to assist bidders in complying with Rule 15c2-12, the Authority and the Commonwealth will undertake to 
provide certain annual financial information and operating data and notices of the occurrence of certain events, if material. 
A description of such undertakings is set forth in the Preliminary Official Statement and will also be set forth in the final 
Official Statement.  As of the date hereof and except as otherwise may be described in the Preliminary Official 
Statement (to the extent that any described instance constitutes a material failure), neither the Authority nor the 
Commonwealth is aware of any failure in the previous five years to comply in any material respect with its respective 
undertakings regarding Rule 15c2-12. 
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VIRGINIA PUBLIC BUILDING AUTHORITY 

$_____________ PUBLIC FACILITIES REVENUE BONDS, SERIES 2022A 

$_____________ PUBLIC FACILITIES REVENUE BONDS, SERIES 2022B 
(FEDERALLY TAXABLE) 

BOND PURCHASE AGREEMENT 

______ __, 2022 

Virginia Public Building Authority 
c/o State Treasurer 
Monroe Building, Third Floor 
101 North Fourteenth Street 
Richmond, Virginia 23219 

Ladies and Gentlemen: 

This is to confirm the agreement between the VIRGINIA PUBLIC BUILDING 
AUTHORITY, a public body corporate and a political subdivision of the Commonwealth of 
Virginia (the “Authority”), and __________ (the “Senior Manager”), on behalf of itself, and 
___________ (collectively, the “Underwriters”), concerning the sale by the Authority and the 
purchase by the Underwriters of the Authority’s $__________ Public Facilities Revenue Bonds, 
Series 2022A (the “2022A Bonds”) and $__________ Public Facilities Revenue Bonds, Series 
2022B (Federally Taxable) (the “2022B Bonds,” and together with the 2022A Bonds, the “2022 
Bonds”).  The 2022 Bonds will be dated the date of their original issuance and delivery, will bear 
interest at rates and will mature in years and amounts as set forth in Exhibit A, and will be subject 
to prior redemption as set forth in the Fortieth Supplement, as defined herein, and as set forth in 
Exhibit A.  This offer shall be revocable until _____ [A.M.][P.M.], Richmond, Virginia, time on 
_______ __, 2022, unless it is sooner rejected by the Authority.  

On the date hereof, $_____________, which amount is the payment in good faith on 
account of the purchase price of the 2022 Bonds (the “Good Faith Deposit”), has been delivered 
by wire transfer from the Senior Manager to the account identified by the Authority.  Concurrently 
with the delivery of and payment for the 2022 Bonds on the Closing Date, the Underwriters will 
receive a credit against the purchase price of the 2022 Bonds in the amount of the Good Faith 
Deposit.  In the event the Authority does not accept this offer, such Good Faith Deposit shall be 
immediately returned to the Senior Manager by wire transfer to the account designated in writing 
by the Senior Manager.  In the event that the Underwriters fail (other than for a reason permitted 
herein) to accept and pay for the 2022 Bonds on the Closing Date (as defined herein) as herein 
provided, the amount of such Good Faith Deposit plus any interest earned thereon shall be retained 
by the Authority as and for liquidated damages for such failure and for any defaults hereunder on 
the part of the Underwriters, and such retention shall constitute a full release and discharge of all 
claims by the Authority against the Underwriters arising out of the transactions contemplated 
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hereby.  The Underwriters and the Authority understand that the actual damages of the Authority 
may be greater or may be less than the Good Faith Deposit.  Accordingly, the Underwriters hereby 
waive any right to claim that the actual damages of the Authority are less than such sum, and the 
acceptance of this offer by the Authority shall constitute a waiver of any right the Authority may 
have to additional damages from the Underwriters.  In the event of the Authority’s failure to deliver 
the 2022 Bonds on the Closing Date, or if the Authority shall be unable to satisfy the conditions to 
the obligations of the Underwriters contained herein (unless such conditions are waived by the 
Underwriters), or if the obligations of the Underwriters shall be terminated for any reason 
permitted herein, the Authority shall immediately return to the Senior Manager the Good Faith 
Deposit, plus any interest earned by the Authority on said sum from the date hereof to the date of 
return of the Good Faith Deposit, by wire transfer of immediately available funds to the account 
designated in writing by the Senior Manager.  The Authority shall bear the risk of any investment 
loss in the investment of the Good Faith Deposit. 
 
 1. Purpose of Financing, Security and Authorization.  The Authority will use (i) 
the proceeds of the 2022 Bonds to (a) finance the acquisition, construction, improvement, 
rehabilitation, furnishing and equipping of various public facilities for use by the Commonwealth 
and its agencies, and (b) finance the Commonwealth’s payment of the costs of certain grants and 
of regional and local jail and juvenile detention facility projects; and (ii) the proceeds of the 2022 
Bonds to finance the costs related to the issuance of the 2022 Bonds. 
 
 The 2022 Bonds are issued pursuant to a Master Indenture of Trust dated as of April 15, 
1997 (the “Master Indenture”) and a Fortieth Supplemental Indenture of Trust dated as of 
_________ 1, 2022 (the “Fortieth Supplement” and, together with the Master Indenture, as 
previously supplemented and amended, the “Indenture”), each between the Authority and The 
Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”).  The 2022 Bonds are 
payable solely from appropriations to be made therefor by the General Assembly of the 
Commonwealth of Virginia (the “General Assembly”), which appropriations, pursuant to the terms 
of a Payment Agreement dated as of April 15, 1997 (the “Payment Agreement”), between the 
Treasury Board of the Commonwealth of Virginia (the “Treasury Board”) and the Authority, are 
to be paid to the Authority.  The 2022 Bonds are more fully described in the Official Statement of 
the Authority dated the date hereof with respect to the offering of the 2022 Bonds (such Official 
Statement, including the cover page, the inside cover page and all appendices, the “Official 
Statement”). 
 
 Unless otherwise defined herein, all capitalized terms used herein shall have the meanings 
set forth in the Indenture. 
 
 2. Representations, Warranties and Agreements of the Authority.  The Authority 
hereby represents and warrants to, and covenants and agrees with, the Underwriters that: 
 

(a) The Authority is a duly organized and validly existing political subdivision 
of the Commonwealth of Virginia (the “Commonwealth”) under the Act, and is authorized 
to issue its revenue and refunding bonds and to use the proceeds thereof to finance (i) the 
acquisition, construction, improvement, furnishing and equipping of various public facilities 
for use by the Commonwealth and its agencies and (ii) the Commonwealth’s payment of the 
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costs of certain capital projects made pursuant to applicable Virginia law (together, the 
“Projects”);  

 
(b) The Authority has complied with all provisions of the Constitution and laws 

of the Commonwealth and has full power and authority to consummate all transactions 
contemplated by this Bond Purchase Agreement, the 2022 Bonds, the Indenture, the 
Payment Agreement, the Continuing Disclosure Agreement of the Authority dated 
________ __, 2022 (the “Authority Continuing Disclosure Agreement”), the Escrow 
Deposit Agreement dated as of ________ 1, 2022 (the “Escrow Agreement”) between it 
and The Bank of New York Mellon Trust Company, N.A., as escrow agent (the “Escrow 
Agent”), the Facilities Agreement or Amendments to Facilities Agreement, amending prior 
Facilities Agreements with respect to the Projects, each dated as of ________ 1, 2022, 
between the Authority and each of the [Department for Aging and Rehabilitative Services 
(Woodrow Wilson Rehabilitation Center), Department for the Blind and Vision Impaired, 
Department of Agriculture and Consumer Services, Department of Behavioral Health and 
Developmental Services, Department of Conservation and Recreation, Department of 
Corrections, Department of Emergency Management, Department of Forensic Science, 
Department of Forestry, Department of Game and Inland Fisheries, Department of General 
Services, Department of Juvenile Justice, Department of Military Affairs, Department of 
Mines, Minerals and Energy, Department of State Police, Department of Transportation, 
Department of Veterans Services, Frontier Culture Museum of Virginia, Fort Monroe 
Authority, Gunston Hall Plantation, Jamestown-Yorktown Foundation, Library of 
Virginia, Marine Resources Commission, Science Museum of Virginia, Virginia Alcoholic 
Beverage Control Authority, Virginia Museum of Fine Arts, Virginia Museum of Natural 
History, Virginia Port Authority, Virginia School for the Deaf and the Blind], and any other 
agreements relating thereto (collectively, the “Facilities Agreements”). 

 
(c) By resolution duly adopted at a meeting duly called and held on [March 2], 

2022 (the “Bond Resolution”), the Authority has duly and validly authorized the issuance 
and sale of the 2022 Bonds, the execution and delivery of this Bond Purchase Agreement, 
the 2022 Bonds, the Indenture, the Payment Agreement, the Escrow Agreement, the 
Facilities Agreements and any other agreements relating thereto. 

 
(d) The Authority has duly and validly authorized all necessary action to be 

taken by it for (i) the issuance and sale of the 2022 Bonds upon the terms set forth herein 
and in the Bond Resolution, (ii) the execution and delivery of the Indenture providing for 
the issuance of and security for the 2022 Bonds and appointing the Trustee as trustee, 
paying agent and bond registrar under the Indenture, (iii) the use of the proceeds of the sale 
of the 2022 Bonds pursuant to the Indenture, (iv) the financing of the Projects, (v) the 
execution, delivery, receipt and due performance of this Bond Purchase Agreement, the 
2022 Bonds, the Indenture, the Payment Agreement, the Authority Continuing Disclosure 
Agreement, the Escrow Agreement, the Facilities Agreements and all such other 
agreements and documents as may be required to be executed, delivered or received by it 
in order to carry out, give effect to, and consummate the transactions contemplated hereby 
and by the Bond Resolution, (vi) the carrying out, giving effect to and consummation of 
the transactions contemplated hereby and by the Bond Resolution, and (vii) the consent to 
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the use by the Underwriters of the Preliminary Official Statement dated March __, 2022, 
with respect to the offering of the 2022 Bonds (the “Preliminary Official Statement”).  

(e) This Bond Purchase Agreement, the Authority Continuing Disclosure
Agreement, the Escrow Agreement, the Fortieth Supplement and the Facilities Agreements 
when executed by the other parties thereto, will have been duly and validly executed and 
delivered by the Authority, will be in full force and effect as to the Authority, and will 
constitute the legal, valid and binding obligations of the Authority, enforceable in 
accordance with their terms, except as limited by applicable bankruptcy, reorganization or 
other similar laws affecting the enforcement of creditors rights generally and by general 
principles of equity affecting remedies.  The 2022 Bonds, when issued, authenticated, 
delivered and paid for as provided herein and in the Indenture, will have been duly and 
validly authorized and issued and will constitute valid and binding limited obligations of 
the Authority enforceable in accordance with their terms and provisions and entitled to the 
benefits and security of the Indenture. 

(f) The Master Indenture and the Payment Agreement have been duly and
validly executed and delivered by the Authority, are in full force and effect, and constitute 
legal, valid and binding obligations of the Authority, enforceable in accordance with their 
terms, except as limited by applicable bankruptcy, reorganization or other similar laws 
affecting the enforcement of creditors rights generally and by general principles of equity 
affecting remedies. 

(g) The execution and delivery of this Bond Purchase Agreement, the Authority
Continuing Disclosure Agreement, the Escrow Agreement, and the Fortieth Supplement 
and the performance by the Authority of its obligations hereunder and thereunder and under 
the Indenture and the Payment Agreement are within the corporate powers of the Authority 
and will not conflict with, or constitute a breach or result in a violation of, (i) the Act or 
the bylaws of the Authority, (ii) any federal or Commonwealth constitutional or statutory 
provision, (iii) in any material respect, any agreement or other instrument to which the 
Authority is a party or by which it is bound, or (iv) any order, rule, regulation, decree or 
ordinance of any court, government, or governmental authority having jurisdiction over the 
Authority or its property. 

(h) At the time of the Authority’s acceptance hereof there is, and on the Closing
Date there will be, no action, suit, proceeding, inquiry or investigation at law or in equity 
or before or by any court, public board or body pending or, to its knowledge, after making 
due inquiry with respect thereto, threatened against it wherein an unfavorable decision, 
ruling or finding would adversely affect (i) the transactions contemplated hereby, or by the 
Bond Resolution, (ii) the validity of the 2022 Bonds, the Indenture, this Bond Purchase 
Agreement, the Authority Continuing Disclosure Agreement, the Escrow Agreement, the 
Payment Agreement and the Facilities Agreements or any other agreement or instrument 
to which it is a party and which is used or contemplated for use in the consummation of the 
transactions contemplated hereby or by the Bond Resolution, (iii) the Authority’s 
existence, (iv) the Authority’s powers or rights to use the proceeds of the 2022 Bonds for 
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the purposes described in the Indenture, or (v) contesting in any material respect the 
completeness or accuracy of the Preliminary Official Statement or the Official Statement. 

 
(i) The Authority is not in breach of or in default under any court or 

administrative regulation, decree or order in any proceeding in which the Authority was a 
party, or any agreement, note, resolution, indenture, mortgage, lease or other instrument to 
which it is subject or by which it is bound, if any, that materially and adversely affects the 
transactions contemplated hereby and by the Bond Resolution.  The consent to the use of 
the Preliminary Official Statement, the Official Statement and the execution and delivery 
of this Bond Purchase Agreement, the 2022 Bonds, the Indenture, the Payment Agreement, 
the Authority Continuing Disclosure Agreement, the Escrow Agreement, the Facilities 
Agreements and any and all other agreements contemplated hereby and by the Bond 
Resolution and the compliance with the provisions thereof will not conflict with or 
constitute on its part a breach of or a default under any existing law, court or administrative 
regulation, decree or order or any agreement, note, resolution, indenture, mortgage, lease 
or other instrument to which it is subject or by which it is bound. 

 
(j) The Authority is not in default in the payment of the principal of or interest 

on any of its indebtedness for borrowed money and is not in default in any material respect 
under any instrument under and subject to which any indebtedness for borrowed money 
has been incurred which default would materially and adversely affect the transactions 
contemplated hereby.  No event has occurred or is continuing under the provisions of any 
such instrument that, with the lapse of time or the giving of notice, or both, would constitute 
an event of default thereunder, which event of default would materially and adversely 
affect the transactions contemplated thereby. 

 
(k) The Authority will not knowingly take or omit to take any action, which 

action or omission will in any way cause the proceeds from the sale of the 2022 Bonds to 
be applied in a manner other than as provided in the Indenture, the Official Statement and 
the Escrow Agreement or that will cause the interest on the 2022A Bonds to become 
includable in the gross income of the holders thereof for federal income tax purposes or 
the interest on the 2022 Bonds to become includable in the gross income of the holders 
thereof for Virginia income tax purposes. 

 
(l) Any certificate signed by any of its authorized officers and delivered to the 

Underwriters shall be deemed a representation and warranty by it to the Underwriters as to 
the statements made therein. 

 
(m) It will cooperate with the Underwriters in the qualification of the 2022 

Bonds for offering and sale and the determination of their eligibility for investment under 
the securities or “Blue Sky” laws of such jurisdictions as the Underwriters shall designate; 
provided that the Authority shall not be required to register as a dealer or broker in any 
such jurisdiction, to execute a general consent to service of process or to qualify to do 
business in connection with any such qualification of the 2022 Bonds in any such 
jurisdiction. Between the date of this Bond Purchase Agreement and the Closing Date, the 
Authority will advise the Senior Manager immediately of receipt by the Authority of any 
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notification with respect to the suspension of the qualification of the 2022 Bonds for sale 
in any jurisdiction or the initiation or threat of any proceeding for that purpose. 

 
(n) The information in the Preliminary Official Statement as of its date and the 

date hereof and in the Official Statement as of the date hereof and the Closing Date (as 
each may be supplemented in accordance with the terms of this Agreement and except for 
the statements and information contained in “THE 2022 BONDS - Book-Entry-Only 
System,” “LEGAL MATTERS,” “TAX MATTERS,” “FINANCIAL ADVISOR,” 
“UNDERWRITING,” and “LEGALITY FOR INVESTMENT AND SECURITY FOR 
PUBLIC DEPOSITS,” the last paragraph in the section entitled “CONTINUING 
DISCLOSURE,” and Appendices A, B and C and Appendix E (insofar as such pertains to 
the continuing disclosure obligations of the Commonwealth), all of the foregoing as to which 
the Authority will express no representation) was, is and will be correct and did not, does 
not and will not contain an untrue statement of a material fact or omit to state a material 
fact necessary to make the statements made therein, in light of the circumstances under 
which they were made, not misleading.  The Authority further represents and warrants that 
(i) it deemed the Preliminary Official Statement “final” as of its date, except for omitted 
information permitted under paragraph (b)(1) of the Rule (as hereinafter defined), and (ii) 
as of the Closing Date, the Official Statement shall constitute a “final official statement” 
within the meaning of paragraph (f)(3) of the Rule. The Authority ratifies and consents to 
the use of the Preliminary Official Statement in the offering and sale of the 2022 Bonds. 

 
(o) The Authority acknowledges and agrees that these representations and 

warranties are made to induce the Underwriters to purchase the 2022 Bonds and that such 
representations and warranties are made for the benefit of the ultimate purchasers of the 
2022 Bonds and may be relied upon by such purchasers. 

 
(p) Except for approval by the Governor of the Commonwealth (which the 

Authority reasonably believes will be obtained at or before the Closing), no further consent, 
approval, authorization or order of any governmental or regulatory authority is required to 
be obtained by the Authority as a condition precedent to the issuance of the 2022 Bonds or 
the execution and delivery of this Bond Purchase Agreement, the Official Statement, the 
Indenture, the Payment Agreement, the Authority Continuing Disclosure Agreement, the 
Escrow Agreement, or the Facilities Agreements or the performance by the Authority 
hereunder and thereunder (provided no representation or warranty is expressed as to any 
action required under federal or state securities or Blue Sky laws in connection with the 
purchase or distribution of the 2022 Bonds by the Underwriters). 

 
(q) The Authority is an “obligated person” within the meaning of Securities and 

Exchange Commission Rule 15c2-12 (the “Rule”) for purposes of the continuing disclosure 
provisions thereof.  The Authority will agree in the Authority Continuing Disclosure 
Agreement that it or its agent will provide while the 2022 Bonds are outstanding: (1) on or 
before May 1 of each year, certain financial information and operating data, including 
audited financial statements for the preceding fiscal year, generally of the type and scope 
contained in the Official Statement (“Annual Information”), and (2) timely notice of the 
occurrence of certain events with respect to the 2022 Bonds (“Event Notices”).  Such 
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Annual Information and Event Notices shall be provided to the Municipal Securities 
Rulemaking Board (the “MSRB”) through its Electronic Municipal Market Access system 
(“EMMA”), as required by the Rule.  The Authority has complied in all material respects 
with its prior continuing disclosure undertakings entered into pursuant to the Rule for the 
five years prior to the date hereof. 

 
(r) The Escrow Agreement shall be in form and substance reasonably 

satisfactory to the Underwriters and shall have been fully executed and delivered to the 
Escrow Agent.   

 
(s) The Authority will advise the Underwriters promptly of any proposal to 

amend or supplement the Official Statement. 

(t) The Authority has not been notified of any listing or proposed listing of it 
by the Internal Revenue Service as a bond issuer whose arbitrage certifications may not be 
relied upon. 

(u) Between the date of this Bond Purchase Agreement and the Closing Date, 
the Authority will not offer or issue any bonds, notes or other obligations for borrowed 
money or incur any material liabilities, direct or contingent, payable from or secured by 
the assets pledged to the repayment of the 2022 Bonds. 

(v) Prior to the Closing Date, the Authority will not amend, terminate or rescind 
the Bond Resolution or the Indenture without the prior written consent of the Senior 
Manager. 

3. Establishment of Issue Price. 
 

(a) The Senior Manager, on behalf of the Underwriters, agrees to assist the 
Authority in establishing the issue price of the 2022A Bonds and shall execute and deliver 
to the Authority at Closing an “issue price” or similar certificate, together with the 
supporting pricing wires or equivalent communications, substantially in the form attached 
hereto as Exhibit C, with such modifications as may be appropriate or necessary, in the 
reasonable judgment of the Senior Manager, the Authority and bond counsel, to accurately 
reflect, as applicable, the sales price or prices or the initial offering price or prices to the 
public of the 2022A Bonds.   

(b) [Except as otherwise set forth in Exhibit A attached hereto,] the Authority 
will treat the first price at which 10% of each maturity of the 2022A Bonds (the “10% test”) 
is sold to the public as the issue price of that maturity.  At or promptly after the execution 
of this Bond Purchase Agreement, the Senior Manager shall report to the Authority the 
price or prices at which the Underwriters have sold to the public each maturity of 2022A 
Bonds.  [If at that time the 10% test has not been satisfied as to any maturity of the 2022A 
Bonds, the Senior Manager agrees to promptly report to the Authority the prices at which 
2022A Bonds of that maturity have been sold by the Underwriters to the public.  That 
reporting obligation shall continue, whether or not the Closing Date has occurred, until 
either (i) all 2022A Bonds of that maturity have been sold or (ii) the 10% test has been 
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satisfied as to the 2022A Bonds of that maturity, provided that, the Underwriters' reporting 
obligation after the Closing Date may be at reasonable periodic intervals or otherwise upon 
request of the Senior Manager, the Authority or bond counsel.]  For purposes of this 
Section, if 2022A Bonds mature on the same date but have different interest rates, each 
separate CUSIP number within that maturity will be treated as a separate maturity of the 
2022A Bonds.    

 [Subsection (c) shall apply only if the Senior Manager agrees to apply the hold-
 the-offering-price rule, as described below.] 

(c) The Senior Manager confirms that the Underwriters have offered the 2022A 
Bonds to the public on or before the date of this Bond Purchase Agreement at the offering 
price or prices (the “initial offering price”), or at the corresponding yield or yields, set forth 
in Exhibit A attached hereto, except as otherwise set forth therein.  Exhibit A also sets 
forth, as of the date of this Bond Purchase Agreement, the maturities, if any, of the 2022A 
Bonds for which the 10% test has not been satisfied and for which the Authority and the 
Senior Manager, on behalf of the Underwriters, agree that the restrictions set forth in the 
next sentence shall apply, which will allow the Authority to treat the initial offering price 
to the public of each such maturity as of the sale date as the issue price of that maturity (the 
“hold-the-offering-price rule”).  So long as the hold-the-offering-price rule remains 
applicable to any maturity of the 2022A Bonds, the Underwriters will neither offer nor sell 
unsold 2022A Bonds of that maturity to any person at a price that is higher than the initial 
offering price to the public during the period starting on the sale date and ending on the 
earlier of the following: 

 (i)  the close of the fifth (5th) business day after the sale date; or 

 (ii)  the date on which the Underwriters have sold at least 10% of that 
maturity of the 2022A Bonds to the public at a price that is no higher than the 
initial offering price to the public. 

 The Senior Manager will advise the Authority promptly after the close of the fifth 
(5th) business day after the sale date whether it has sold 10% of that maturity of the 2022A 
Bonds to the public at a price that is no higher than the initial offering price to the public. 

(d) The Senior Manager confirms that: 

(i) any agreement among underwriters, any selling group agreement 
and each third-party distribution agreement (to which the Senior Manager is a 
party) relating to the initial sale of the 2022A Bonds to the public, together with the 
related pricing wires, contains or will contain language obligating each 
Underwriter, each dealer who is a member of the selling group and each broker-
dealer that is a party to such third-party distribution agreement, as applicable: 

(A) (i) to report the prices at which it sells to the public the 
unsold 2022A Bonds of each maturity allocated to it, whether or not the Closing 
Date has occurred, until either all 2022A Bonds of that maturity allocated to it have 
been sold or it is notified by the Senior Manager that the 10% test has been satisfied 
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as to the 2022A Bonds of that maturity, provided that, the reporting obligation after 
the Closing Date may be at reasonable periodic intervals or otherwise upon request 
of the Senior Manager, and (ii) to comply with the hold-the-offering-price rule, if 
applicable, if and for so long as directed by the Senior Manager and as set forth in 
the related pricing wires, and 

(B) to promptly notify the Senior Manager of any sales of 2022A 
Bonds that, to its knowledge, are made to a purchaser who is a related party to an 
underwriter participating in the initial sale of the 2022A Bonds to the public (each 
such term being used as defined below), 

(C) to acknowledge that, unless otherwise advised by the 
Underwriter, dealer or broker-dealer, the Senior Manager shall assume that each 
order submitted by the Underwriter, dealer or broker-dealer is a sale to the public. 

(ii) any agreement among underwriters or selling group agreement 
relating to the initial sale of the 2022A Bonds to the public, together with the related 
pricing wires, contains or will contain language obligating each Underwriter or 
dealer that is a party to a third-party distribution agreement to be employed in 
connection with the initial sale of the 2022A Bonds to the public to require each 
broker-dealer that is a party to such third-party distribution agreement to (A) report 
the prices at which it sells to the public the unsold 2022A Bonds of each maturity 
allocated to it, whether or not the Closing Date has occurred, until either all 2022A 
Bonds of that maturity allocated to it have been sold or it is notified by the Senior 
Manager or such Underwriter or dealer that the 10% test has been satisfied as to the 
2022A Bonds of that maturity, provided that, the reporting obligation after the 
Closing Date may be at reasonable periodic intervals or otherwise upon request of 
the Senior Manager or such Underwriter or dealer, and (B) comply with the hold-
the-offering-price rule, if applicable, if and for so long as directed by the Senior 
Manager or the Underwriter or the dealer and as set forth in the related pricing 
wires.  

(e) The Authority acknowledges that, in making the representations set forth in 
this section, the Senior Manager will rely on (i) the agreement of each Underwriter to 
comply with the requirements for establishing issue price of the 2022A Bonds, including, 
but not limited to, its agreement to comply with the hold-the-offering-price rule, if 
applicable to the 2022A Bonds, as set forth in an agreement among underwriters and the 
related pricing wires, (ii) in the event a selling group has been created in connection with 
the initial sale of the 2022A Bonds to the public, the agreement of each dealer who is a 
member of the selling group to comply with the requirements for establishing issue price 
of the 2022A Bonds, including, but not limited to, its agreement to comply with the hold-
the-offering-price rule, if applicable to the 2022A Bonds, as set forth in a selling group 
agreement and the related pricing wires, and (iii) in the event that an Underwriter or dealer 
who is a member of the selling group is a party to a third-party distribution agreement that 
was employed in connection with the initial sale of the 2022A Bonds to the public, the 
agreement of each broker-dealer that is a party to such agreement to comply with the 
requirements for establishing issue price of the 2022A Bonds, including, but not limited to, 
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its agreement to comply with the hold-the-offering-price rule, if applicable to the 2022A 
Bonds, as set forth in the third-party distribution agreement and the related pricing wires.  
The Authority further acknowledges that each Underwriter shall be solely liable for its 
failure to comply with its agreement regarding the requirements for establishing issue price 
of the 2022A Bonds, including, but not limited to, its agreement to comply with the hold-
the-offering-price rule, if applicable to the 2022A Bonds, and that no Underwriter shall be 
liable for the failure of any other Underwriter, or of any dealer who is a member of a selling 
group, or of any broker-dealer that is a party to a third-party distribution agreement, to 
comply with its corresponding agreement to comply with the requirements for establishing 
issue price of the 2022A Bonds, including, but not limited to, its agreement to comply with 
the hold-the-offering-price rule, if applicable to the 2022A Bonds. 

(f) The Underwriters acknowledge that sales of any 2022A Bonds to any 
person that is a related party to an underwriter participating in the initial sale of the 2022A 
Bonds to the public (each such term being used as defined below) shall not constitute sales 
to the public for purposes of this section.  Further, for purposes of this section: 

(i) “public” means any person other than an underwriter or a related 
party, 

(ii) “underwriter” means (A) any person that agrees pursuant to a 
written contract with the Authority (or with the lead underwriter to form an 
underwriting syndicate) to participate in the initial sale of the 2022A Bonds to the 
public and (B) any person that agrees pursuant to a written contract directly or 
indirectly with a person described in clause (A) to participate in the initial sale of 
the 2022A Bonds to the public (including a member of a selling group or a party to 
a third-party distribution agreement participating in the initial sale of the 2022A 
Bonds to the public), 

(iii) a purchaser of any of the 2022A Bonds is a “related party” to an 
underwriter if the underwriter and the purchaser are subject, directly or indirectly, 
to (A) more than 50% common ownership of the voting power or the total value of 
their stock, if both entities are corporations (including direct ownership by one 
corporation of another), (B) more than 50% common ownership of their capital 
interests or profits interests, if both entities are partnerships (including direct 
ownership by one partnership of another), or (C) more than 50% common 
ownership of the value of the outstanding stock of the corporation or the capital 
interests or profit interests of the partnership, as applicable, if one entity is a 
corporation and the other entity is a partnership (including direct ownership of the 
applicable stock or interests by one entity of the other), and 

(iv) “sale date” means the date of execution of this Agreement by all 
parties. 

 4. Issuance, Sale and Purchase of Bonds.  On the basis of the representations and 
warranties contained herein and in the other agreements referred to herein and subject to the terms 
and conditions set forth herein, the Authority agrees to issue and sell to the Underwriters, and the 
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Underwriters agree to purchase from the Authority, all, but not less than all, of the 2022 Bonds. 
The purchase price for the 2022A Bonds shall be $__________ (reflecting the aggregate principal 
amount of $__________ plus original issue premium of $__________, minus an underwriting 
discount of $__________).  The purchase price for the 2022B Bonds shall be $__________ 
(reflecting the aggregate principal amount of $__________, minus an underwriting discount of 
$__________).  The sale of the 2022 Bonds (the “Closing”) will be at the offices of Kaufman & 
Canoles, P.C., Richmond, Virginia, or such other place as the Underwriters may designate, upon 
payment therefor in same day federal funds to the Trustee for the account of the Authority, prior 
to 12:00 noon on ________ __, 2022, or such later date as the Underwriters may designate (the 
“Closing Date”).  The 2022 Bonds will be delivered in typewritten form with one bond for each 
maturity, through the facilities of The Depository Trust Company (“DTC”), New York, New York, 
in book-entry form, registered in the name of Cede & Co., nominee for DTC, as registered owner 
of all of the 2022 Bonds. 

5. Official Statement; Offering by Underwriters.

(a) The Authority will cause to be made available to the Underwriters such
reasonable quantities of the Bond Resolution, the Indenture and any other documents related 
to the 2022 Bonds as the Underwriters may request for use in connection with the offering 
and sale of the 2022 Bonds and will cooperate with the Underwriters to make reasonable 
quantities of the final Official Statement available to the Underwriters at the Authority’s 
expense within the earlier of seven (7) business days of this date or two (2) business days 
prior to the Closing Date, and in any event in sufficient time to accompany customer confirms 
requesting payment, and in sufficient quantities as the Underwriters may request to enable 
them to comply with the Rule and the rules of the MSRB.  The Authority shall prepare the 
Official Statement, including any amendments thereto, in word-searchable PDF format as 
described in MSRB Rule G-32 and shall provide the electronic copy of the word-searchable 
PDF format of the Official Statement to the Underwriters no later than one business day 
prior to the Closing Date to enable the Underwriters to comply with MSRB Rule G-32. 

(b) The Authority agrees to provide to the Senior Manager, no later than four
business days after the Closing Date, a copy of the Escrow Agreement in a word-searchable 
PDF format as described in the MSRB’s Rule G-32, in order to enable the Underwriters to 
comply with MSRB Rule G-32. 

(c) The Underwriters represent and warrant that they will offer the 2022 Bonds
only pursuant to the Official Statement and only in states where the offer and sale of the 
2022 Bonds are legal, either as exempt securities, in exempt transactions or as a result of 
due registration of the 2022 Bonds for sale in any such state.  Subject to the requirements 
of Section 3 above, the Underwriters (i) intend to make an initial bona fide public offering 
of the 2022 Bonds at a price or prices (or yield or yields) not in excess of the public offering 
price or prices (or not lower than the yield or yields) set forth on the inside cover page of 
the Official Statement but may subsequently change such price or prices (or yield or yields) 
as the Underwriters deem necessary in connection with the marketing of the 2022 Bonds, 
(ii) may over allot in arranging the sale of the 2022 Bonds and may make purchases in
sales of the 2022 Bonds, for long or short account, on a when-issued basis or otherwise, at
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such prices, in such amounts and in such manner as the Underwriters determine, and 
(iii) may change the offering prices of the 2022 Bonds from time to time and may offer the 
2022 Bonds to certain dealers at prices lower than the public offering prices shown on the 
inside cover page of the Official Statement.  The Underwriters further warrant that, in 
connection with the initial public sale of the 2022 Bonds, they will deliver a copy of the 
Official Statement with or prior to each confirmation of sale to its customers, or, if the 
Official Statement is not then delivered a copy of the Official Statement will be delivered 
prior to delivery of the 2022 Bonds purchased by each such customer. 

 
(d) The Underwriters, in their discretion, may permit other securities dealers 

who are members of the National Association of Securities Dealers, Inc. to assist in selling 
the 2022 Bonds.  The Underwriters agree to exercise their best efforts to determine whether 
purchasers of the 2022 Bonds are “Underwriters” or “dealers.” 

 
(e) The Authority shall take all actions and provide all information reasonably 

requested by the Underwriters to ensure that the Official Statement at all times during the 
initial offering and distribution of the 2022 Bonds does not contain any untrue statement 
of material fact or omit to state a material fact necessary to make the statements therein, in 
light of the circumstances under which they were made, not misleading.  If between the 
date of this Bond Purchase Agreement and the date twenty-five (25) days after the End of 
the Underwriting Period (as defined herein) any event shall occur and become known, or 
any pre-existing fact or condition shall become known that, in the reasonable judgment of 
the Senior Manager, might cause the Official Statement, as then supplemented or amended, 
to contain any untrue statement of a material fact or to omit to state a material fact that 
should be included for the purposes for which the Official Statement was to be used or that 
is necessary to make the statements therein, in the light of the circumstances under which 
they were made, not misleading, the Authority shall promptly notify the Underwriters 
thereof, and if in the reasonable opinion of the Senior Manager such event, fact or condition 
requires the preparation and publication of a supplement or amendment to the Official 
Statement, the Authority at its expense will supplement or amend the Official Statement in 
a form and in a manner approved by the Underwriters.  For the purposes of this Bond 
Purchase Agreement, the term “End of the Underwriting Period” shall be the later of the 
Closing Date or when the Underwriters no longer retain an unsold balance of the 2022 
Bonds for sale to the public.  If the underwriting period does not end on the Closing Date, 
the Underwriters will advise the Authority when the underwriting period has ended; 
provided, that the underwriting period will end not more than twenty-five (25) days after 
the Closing Date.  The Underwriters will use their best efforts to end the underwriting 
period as soon as possible. 

 
 6. Conditions.  The Underwriters’ obligations hereunder shall be subject to the due 
performance in all material respects by the Authority of its obligations and agreements to be 
performed hereunder at or prior to the Closing and to the accuracy of and compliance with in all 
material respects their representations and warranties contained herein, as of the date hereof and 
as of the Closing, and are also subject to receipt of the following evidence and documents and 
satisfaction of the following conditions, as appropriate, at or prior to the Closing: 
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(a) The 2022 Bonds, this Bond Purchase Agreement, the Indenture, the 
Payment Agreement, the Authority Continuing Disclosure Agreement, the Escrow 
Agreement and the Facilities Agreements shall have been duly authorized, executed and 
delivered by the respective parties thereto in the forms heretofore approved by the 
Underwriters with only such changes therein as shall be mutually agreed upon by the 
parties thereto and the Underwriters, and shall be in full force and effect on the Closing 
Date. 

 
(b) At or before the Closing, the Underwriters shall receive: 

 
(i) Certified copies of the Bond Resolution and the resolution adopted 

by the Treasury Board on [March 16], 2022 (the “Treasury Board Resolution”) 
approving the terms and structure of the 2022 Bonds, which shall not have been 
amended, modified, rescinded or supplemented. 

 
(ii) Opinions, dated the date of the Closing, of: (A) Kaufman & Canoles, 

P.C., Richmond, Virginia, Bond Counsel, in substantially the form attached as 
Exhibit D, (B) the Office of the Attorney General, counsel to the Authority and the 
Commonwealth, in substantially the form attached as Exhibit E, and (C) 
____________, counsel to the Underwriters, in substantially the form attached as 
Exhibit F.  Further, Bond Counsel shall deliver to the Underwriters opinions dated 
the date of the Closing substantially in the forms set forth as Appendix D to the 
Official Statement.  

 
(iii) A closing certificate of the Authority satisfactory in form and 

substance to the Underwriters, executed by the Chairman or Vice Chairman of the 
Authority, attested by the Secretary or Assistant Secretary of the Authority, or of 
any other of the Authority’s duly authorized officers satisfactory to the 
Underwriters, dated the date of the Closing, to the effect that: (A) the Authority has 
duly performed or complied with all of its obligations and conditions to be 
performed and satisfied hereunder at or prior to the Closing and (B) each of its 
representations and warranties contained herein is true and correct in all material 
respects as of the Closing. 

 
(iv) A certificate of the Authority to the effect that: (a) after reasonable 

inquiry and to the best of the signer’s knowledge, the Preliminary Official 
Statement, as of its date and as of the date hereof, and the Official Statement, as of 
its date and the Closing Date, did not and do not contain any untrue statement of a 
material fact and do not omit to state any material fact required to be stated therein 
or necessary to make the statements therein, in light of the circumstances under 
which they were made, not misleading; and (b) after reasonable inquiry and to the 
best of signer’s knowledge, from the date of the Official Statement to the Closing 
Date, there has been no material adverse change in the information set forth therein 
which would cause the Official Statement to contain any untrue statement of a 
material fact or omit to state a material fact required to be stated therein or necessary 
to make the statements therein, in light of the circumstances then existing, not 
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misleading (except that no opinion or belief need be expressed with respect to the 
information contained in the sections therein titled “THE 2022 BONDS - Book-
Entry-Only System,” “LEGAL MATTERS,” “TAX MATTERS,” “FINANCIAL 
ADVISOR,” “UNDERWRITING,” and “LEGALITY FOR INVESTMENT AND 
SECURITY FOR PUBLIC DEPOSITS,” the last paragraph in the section entitled 
“CONTINUING DISCLOSURE,” and Appendices A, B and C and Appendix E 
(insofar as such pertains to the continuing disclosure obligations of the 
Commonwealth)). 

(v) A certificate of the State Treasurer of the Commonwealth, dated the
Closing Date, substantially in the form attached as Exhibit B. 

(vi) Letters confirming the credit ratings for the 2022 Bonds of “___”
“___” and “___” from Fitch Ratings, Moody’s Investors Service and S&P Global 
Ratings, respectively.  

(vii) Executed originals of this Bond Purchase Agreement, and executed
originals or certified true copies (as appropriate) of the Indenture, the Payment 
Agreement, the Escrow Agreement and the Facilities Agreements, in form and 
substance reasonably satisfactory to the Underwriters. 

(viii) A copy of IRS Form 8038-G, as completed by the Authority with
respect to the 2022A Bonds. 

(ix) An executed original of the consent of the Governor approving the
issuance of the 2022 Bonds, as required by the Act. 

(x) To the extent not specified above, originals or, where appropriate,
specimens of the documents, opinions and other items required by the Indenture for 
the authentication of the 2022 Bonds. 

(xi) Executed originals of the Authority Continuing Disclosure
Agreement and the Commonwealth Continuing Disclosure Agreement dated 
_______ __, 2022, in substantially the forms attached to the Official Statement as 
Appendix E.   

(xii) A verification report of an independent certified public accountant
or verification agent, in form and substance reasonably satisfactory to the 
Underwriters. 

(xiii) The Official Statement and each supplement thereto or amendment
thereof, if any, duly executed on behalf of the Authority. 

(xiv) A tax certificate executed on behalf of the Authority setting forth,
among other things, facts, estimates and circumstances (including covenants of and 
by the Authority) in existence on the Closing Date, which facts, estimates and 
circumstances shall be set forth therein, sufficient to support the conclusion that 
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(i) it is not expected that the proceeds of the 2022A Bonds will be used in a manner 
that would cause the 2022A Bonds to be “arbitrage bonds” within the meaning of 
Section 148 of the Code, and the final, temporary and proposed regulations 
promulgated with respect thereto and stating that (ii) to the best knowledge of such 
officer there are no other facts, estimates or circumstances that would materially 
affect such expectations. 

 
(xv) A certificate of the Trustee, wherein the Trustee shall represent that 

it can and will perform the duties and obligations with respect to the 2022 Bonds 
imposed upon it by the Indenture. 

 
(xvi) Such additional certificates and other documents, agreements and 

opinions as the Underwriters may reasonably request to evidence performance of 
or compliance with the provisions hereof and the transactions contemplated hereby 
and the Bond Resolution or the Treasury Board Resolution, all such certificates and 
other documents to be satisfactory in form and substance to the Underwriters. 

 
 All opinions shall be addressed to the Underwriters, and may also be addressed to such 
other parties as the giver of such opinion agrees thereto.  All certificates, if addressed to any party, 
shall also be addressed to the Underwriters. 
 
 All such opinions, letters, certificates and documents shall be deemed to be in compliance 
with the provisions hereof only if they are in all material respects satisfactory to the Underwriters 
and to counsel to the Underwriters, as to which both the Underwriters and their counsel shall act 
reasonably.  If any condition of the Underwriters’ obligation hereunder to be satisfied prior to the 
Closing is not so satisfied, this Bond Purchase Agreement may be terminated by the Underwriters 
by notice in writing to the Authority.  The Underwriters may waive in writing compliance by the 
Authority with any one or more of the foregoing conditions or extend the time for their 
performance therewith. 
 

7. Termination.  The Underwriters may terminate this Agreement with no liability to 
them at any time prior to the Closing Date by written notice to the Authority if between the date 
hereof and the Closing Date: 

(a) An amendment to or proposal to amend the Constitution of the United States 
or of the Commonwealth or any Federal or Commonwealth legislation or legislation 
considered by (or scheduled to be considered by) any legislative committee or any decision 
of any Federal or Commonwealth court or any ruling or regulation (final, temporary or 
proposed) or official statement on behalf of the Treasury Department of the United States, 
the Internal Revenue Service or other Federal agency or agency of the Commonwealth, or 
any other action or event shall have been made that affects, directly or indirectly, the 
Federal or Commonwealth tax status of bonds of the Authority (including the 2022A) or 
the interest thereon, or the Federal or Commonwealth tax consequences of any of the 
transactions contemplated hereby and by the Official Statement, which, in the reasonable 
judgment of the Senior Manager, materially adversely affects the market price or 
marketability of the 2022 Bonds or the ability of the Underwriters to sell the 2022 Bonds 
or to enforce contracts for the sale, at the contemplated offering price, of the 2022 Bonds; 
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(b) Any legislation, ordinance, rule or regulation shall have been enacted by 
any governmental body, department or agency of the Commonwealth, or any decision by 
any court of competent jurisdiction within the Commonwealth shall have been rendered, 
which, in the reasonable judgment of the Senior Manager, materially adversely affects the 
market price or marketability of the 2022 Bonds or the ability of the Underwriters to sell 
the 2022 Bonds or to enforce contracts for the sale, at the contemplated offering price, of 
the 2022 Bonds; 

(c) There shall have occurred (i) any outbreak or escalation of hostilities, 
declaration by the United States of a national or international emergency or war, (ii) any 
calamity or crisis, including but not limited to any new epidemic or other public health crises, 
or escalation of any calamity or crisis, (iii) a downgrade of the sovereign debt rating of the 
United States by any major credit rating agency or payment default on United States Treasury 
obligations, or (iv) a default with respect to the debt obligations of, or the institution of 
proceedings under any federal bankruptcy laws by or against any state of the United States 
or any city, county or other political subdivision located in the United States having a 
population of over 1,000,000, which, in the reasonable judgment of the Senior Manager, 
materially adversely affects the market price or marketability of the 2022 Bonds or the 
ability of the Underwriters to sell the 2022 Bonds or to enforce contracts for the sale, at the 
contemplated offering price, of the 2022 Bonds;  

(d) There shall have been established any new restrictions on transactions in 
securities materially affecting the market for securities or the extension of credit by, or any 
change to the net capital requirements of the Senior Manager established by the New York 
Stock Exchange or other national securities exchange, the Securities and Exchange 
Commission, any other governmental agency having jurisdiction, or the Congress of the 
United States of America, or by Executive Order, which, in the reasonable judgment of the 
Senior Manager, materially adversely affects the market price or marketability of the 2022 
Bonds or the ability of the Underwriters to sell the 2022 Bonds or to enforce contracts for 
the sale, at the contemplated offering price, of the 2022 Bonds; 

(e) There shall have occurred a general suspension of trading, minimum or 
maximum prices for trading shall have been fixed and be in force or maximum ranges or 
prices for securities shall have been required on the New York Stock Exchange or other 
national stock exchange whether by virtue of a determination by that exchange or by order 
of the Securities and Exchange Commission or any other governmental agency having 
jurisdiction or any national securities exchange, which, in the reasonable judgment of the 
Senior Manager, materially adversely affects the market price or marketability of the 2022 
Bonds or the ability of the Underwriters to sell the 2022 Bonds or to enforce contracts for 
the sale, at the contemplated offering price, of the 2022 Bonds; 

(f) A general banking moratorium shall have been declared by federal or New 
York or Virginia state authorities or a major financial crisis or a material disruption in 
commercial banking shall have occurred; 

(g) Legislation shall be enacted or any Federal court shall render a decision, or 
the Securities and Exchange Commission or other governmental agency shall make or issue 
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a ruling or regulation (final, temporary or proposed), in any event to the effect that (i) the 
2022 Bonds or any securities of a type similar to the 2022 Bonds of the Authority or any 
instrument pertaining thereto are subject to the registration requirements of the Securities 
Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, or (ii) the 
qualification or any other agreement in respect of the 2022 Bonds is required under the 
Trust Indenture Act of 1939, as amended, or (iii) or any action shall have been taken by 
any court or by any governmental entity suspending the use of the Official Statement or 
any amendment or supplement thereto, or any proceeding for that purpose shall have been 
initiated or threatened in any such court or by any such governmental entity; 

(h) Legislation introduced in or enacted (or resolution passed) by the Congress 
or an order, decree, or injunction issued by any court of competent jurisdiction, or an order, 
ruling, regulation (final, temporary, or proposed), press release or other form of notice 
issued or made by or on behalf of the Securities and Exchange Commission, or any other 
governmental agency having jurisdiction of the subject matter, to the effect that obligations 
of the general character of the 2022 Bonds, including any or all underlying arrangements, 
are not exempt from registration under or other requirements of the Securities Act of 1933, 
as amended, or that the Indenture is not exempt from qualification under or other 
requirements of the Trust Indenture Act of 1939, as amended, or that the issuance, offering, 
or sale of obligations of the general character of the 2022 Bonds, including any or all 
underlying arrangements, as contemplated hereby or by the Official Statement or 
otherwise, is or would be in violation of the federal securities law as amended and then in 
effect; 

(i) The purchase of and payment for the 2022 Bonds by the Underwriters or 
the sale of the 2022 Bonds to the Underwriters or their resale or reoffering by the 
Underwriters, on the terms and conditions provided in this Agreement, is prohibited by any 
applicable law or governmental authority, board, agency or commission; 

(j) A supplement or amendment shall have been made to the Official Statement 
subsequent to the date hereof , which, in the reasonable judgment of the Senior Manager, 
materially adversely affects the market price or marketability of the 2022 Bonds or the 
ability of the Underwriters to sell the 2022 Bonds or to enforce contracts for the sale, at the 
contemplated offering price, of the 2022 Bonds; 

(k) There shall have occurred any change in the financial condition or affairs of 
the Authority, the effect of which, in the reasonable judgment of the Senior Manager, 
materially adversely affects the market price or marketability of the 2022 Bonds or the 
ability of the Underwriters to sell the 2022 Bonds or to enforce contracts for the sale, at the 
contemplated offering price, of the 2022 Bonds; 

(l) There shall have occurred a downgrading or suspension of any rating 
(without regard to credit enhancement) by Moody’s Investors Service, Inc., S&P Global 
Ratings or Fitch Ratings of any debt securities issued by the Authority or of any general 
obligation bonds of the Commonwealth; 
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(m) There shall have occurred or any notice shall have been given of any
intended downgrading, suspension, withdrawal or negative change in credit watch status 
of any rating by Moody’s Investors Service, Inc., S&P Global Ratings or Fitch Ratings of 
any debt securities issued by the Authority, including the 2022 Bonds; 

(n) There shall exist any event or condition that, in the reasonable opinion of
the Senior Manager, either (i) makes untrue or incorrect in any material respect any 
statement or information contained in the Preliminary Official Statement or the Official 
Statement, or (ii) information is not reflected in the Preliminary Official Statement or the 
Official Statement but should be reflected therein in order to make the statements and 
information contained therein not misleading in any material respect, unless the 
Preliminary Official Statement or the Official Statement is supplemented or amended (as 
applicable) to reflect such event or condition in a manner satisfactory to the Senior 
Manager; or 

(o) A material disruption in securities settlement, payment or clearance services
affecting the Bonds shall have occurred. 

If the Authority is unable to satisfy the conditions to the obligation of the Underwriters 
contained in this Bond Purchase Agreement, or if the obligation of the Underwriters hereunder is 
terminated for any reason permitted by this Bond Purchase Agreement, then this Bond Purchase 
Agreement may be canceled by the Senior Manager.  If this Bond Purchase Agreement is cancelled 
as provided in the preceding sentence, then upon such cancellation, (1) the Authority shall return 
the Good Faith Deposit to the Underwriters and (2) the Underwriters and the Authority shall be 
under no further obligation hereunder except as provided in paragraph 8 hereof 

8. Expenses.  The Underwriters are under no obligation to pay, and the Authority will
cause to be paid or reimburse the Underwriters for paying (as applicable) all expenses incident to 
the performance of the Authority’s obligations under this Bond Purchase Agreement, including, 
but not limited to, (a) the cost of the printing or other reproduction (for distribution before, on, or 
after the date of acceptance of this Bond Purchase Agreement) of the Preliminary Official 
Statement and the Official Statement, in reasonable quantities for distribution to potential 
purchasers (in the case of the Preliminary Official Statement) and to purchasers (in the case of the 
Official Statement) and as required by the Rule, (b) charges made by any rating agency for the 
rating of the 2022 Bonds, (c) the costs of preparing the definitive 2022 Bonds, (d) the fees and 
disbursements of Bond Counsel, the Authority’s financial advisor, the Escrow Agent, the 
Authority’s verification agent, and any other experts, advisors or consultants retained by the 
Authority, (e) the acceptance fee and disbursements of the Trustee and its fees as bond registrar 
for authentication and registration of the 2022 Bonds, and (f) the fees and expenses (included in 
the expense component of the Underwriter’s discount) incurred on behalf of its employees which 
are incidental to implementing this Bond Purchase Agreement, including but not limited to, meals, 
transportation, lodging, and entertainment of those employees; provided, however, that (i) the 
Authority’s reimbursement of the Underwriters for any expenses incident to the performance of 
the Authority’s obligations hereunder shall not exceed an ordinary and reasonable amount for such 
expenses and (ii) such expenses are either (A) not related to the entertainment of any person and 
not prohibited from being reimbursed from the proceeds of an offering of municipal securities 

Master File - Page 392 of 535



19

under MSRB Rule G-20, or (B) to be paid from available funds of the Authority and not from the 
proceeds of the 2022 Bonds or any other municipal securities. 

The Underwriters shall pay all advertising expenses in connection with the public offering 
of the 2022 Bonds, the fees and expenses of Underwriters’ Counsel and all other expenses incurred 
by them or any of them in connection with their public offering and distribution of the 2022 Bonds, 
including the cost of printing any Preliminary and Final Blue Sky Memoranda and all other 
underwriting documents.  Except for expenses that the Authority reimburses the Underwriters for, 
the Authority shall be under no obligation to pay any expenses incident to the performance of the 
obligations of the Underwriters hereunder.  The Authority acknowledges that the expense 
component of the Underwriter’s discount will be used to reimburse the Underwriters for certain 
expenses, including a portion of the expenses described in this paragraph, as agreed to by the 
Authority and the Underwriters. 

9. Notices.  All communications hereunder shall be in writing and shall be deemed
delivered, if delivered in person or sent by certified mail, return receipt required, to the respective 
parties as follows: to the Senior Manager on behalf of the Underwriters, _____________ 
(Attention: __________); or to the Authority, Monroe Building, Third Floor, 101 North Fourteenth 
Street, Richmond, Virginia 23219 (Attention: Chairman).   

10. Survival of Certain Representations, Warranties and Covenants.  The
representations, warranties, covenants and other statements of the Authority and its officials and 
of the Underwriters set forth in or made pursuant to this Bond Purchase Agreement will remain in 
full force and effect, regardless of any investigation, or statement as to the results of any 
investigation, made by or on behalf of the Underwriters or the Authority, and will survive issuance 
and delivery of and payment for the 2022 Bonds or any termination of this Bond Purchase 
Agreement. 

11. Authorization and Consent.  The Authority authorizes copies of the Indenture,
the Payment Agreement, the Facilities Agreements and the Official Statement to be used by the 
Underwriters in connection with the public offering and sale of the 2022 Bonds. 

12. Agent for the Underwriters.  Any authority, discretion or other power conferred
upon or reserved to the Underwriters under any provision of this Bond Purchase Agreement may 
be exercised by the Senior Manager as representative of the firms constituting the Underwriters.  
The payment for, acceptance of, and delivery and execution of any receipt for the 2022 Bonds and 
any other instruments upon or in connection with the Closing hereunder solely by the Senior 
Manager, on behalf of the Underwriters, shall be valid and sufficient for all purposes and binding 
upon each of the firms constituting the Underwriters, provided that any such action by the Senior 
Manager shall not impose any obligation or liability upon the Senior Manager other than as may 
arise as expressly set forth in this Bond Purchase Agreement. 

13. Severability.  In case any one or more of the provisions of this Bond Purchase
Agreement, for any reason, is held to be illegal or invalid, such illegality or invalidity will not 
affect any other provisions of this Bond Purchase Agreement, and this Bond Purchase Agreement 
will be construed and enforced as if such illegal or invalid provisions had not been contained in it. 
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14. Entire Agreement.  This Bond Purchase Agreement reflects the entire agreement 
of the parties, superseding all prior agreements, and may not be modified except in writing signed 
by all of the parties hereto. 

15. Counterparts.  This Bond Purchase Agreement may be executed in several 
counterparts each of which shall be an original and all of which together shall constitute but one 
and the same instrument.  

 16. Governing Law.  This Bond Purchase Agreement will be construed and enforced 
in accordance with the laws of the Commonwealth. 
 
 17. Successors and Assigns.  This Bond Purchase Agreement is made solely for the 
benefit of the Authority and the Underwriters (including the successors or assigns of the 
Underwriters), and no other person shall acquire or have any right hereunder or by virtue hereof.   
 

18. Effective Date.  This Bond Purchase Agreement shall become effective upon the 
execution of the acceptance hereof by the Authority and shall be valid and enforceable as of the 
time of such acceptance and approval. 

19. No Fiduciary Duty. The Authority acknowledges and agrees that: (i) the 
transactions by this Bond Purchase Agreement are arm’s length, commercial transactions between 
the Authority and the Senior Manager (on behalf of itself and the other Underwriters) in which the 
Senior Manager through __________________, which conducts municipal securities sales, 
trading and underwriting operations on behalf of the Senior Manager, and the other Underwriters 
are acting solely as principals and not acting as municipal advisors, financial advisors or fiduciaries 
to the Authority; (ii) the Underwriters have not assumed any advisory or fiduciary responsibility 
to the Authority with respect to the transaction contemplated hereby and the discussions, 
undertakings and procedures leading thereto (irrespective of whether any Underwriter or any 
affiliate has provided other services or is currently providing other services to the Authority on 
other matters; (iii) the only obligations the Underwriters have to the Authority with respect to the 
transaction contemplated hereby expressly are set forth in this Bond Purchase Agreement; and (iv) 
the Authority has consulted its own financial and/or municipal, legal, accounting, tax, and other 
advisors, as applicable, to the extent it has deemed appropriate. 

The primary role of the Senior Manager, acting through _______________, which 
conducts municipal securities sales, trading and underwriting operations on behalf of the Senior 
Manager, as underwriter, is to purchase the 2022 Bonds, for resale to investors, in an arm’s-length 
commercial transaction between the Authority and the Senior Manager.  The Senior Manager and 
each other Underwriter has financial and other interests that differ from those of the Authority. 

 

[Signature Page Follows] 
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Very truly yours, 
 
_____________________, on behalf of itself,  
_____________________, and  
_____________________ 
 
 
By:           

Name: 
Title: 

 
 
 
Accepted as of __________, 2022: 
 
 
VIRGINIA PUBLIC BUILDING AUTHORITY 
 
 
 
By:          
      Name: 
      Title:  
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Exhibit A – Maturities, Interest Rates and Redemption Provisions 
Exhibit B -- Form of Certificate of State Treasurer of the Commonwealth of Virginia 
Exhibit C -- Form of Issue Price Certificate 
Exhibit D – Form of Supplemental Opinion of Bond Counsel 
Exhibit E -- Form of Authority Counsel Opinion 
Exhibit F -- Form of Underwriters’ Counsel Opinion 
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EXHIBIT A 

MATURITIES, INTEREST RATES AND REDEMPTION PROVISIONS 

Public Facilities Revenue Bonds, 
Series 2022A 

Year of 
Maturity 

Principal 
Amount 

Interest 
Rate 

Yield/ 
Price 
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Public Facilities Revenue Bonds, 
Series 2022B (Federally Taxable) 

 
Year of 
Maturity 

 

Principal 
Amount 

Interest 
Rate 

Yield/ 
Price 

CUSIP 
Suffix 

     
     
     
     
     
     
     
     
     
     

 
 

[Reserved for inclusion of redemption provisions.] 
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EXHIBIT B 
 

CERTIFICATE OF STATE TREASURER 
OF THE COMMONWEALTH OF VIRGINIA 

 
  In connection with the issuance by the Virginia Public Building Authority (the 
“Authority”) of its $_____ Public Facilities Revenue Bonds, Series 2022A (the “2022A Bonds”), 
and $_____ Public Facilities Revenue Bonds, Series 2022B (Federally Taxable) (the “2022B 
Bonds,” and together with the 2022A Bonds, the “2022 Bonds”), the undersigned State Treasurer 
of the Commonwealth of Virginia (the “State Treasurer”) certifies the following: 
 
 1. She is the duly appointed, qualified and acting State Treasurer and as such is 
familiar with the books and records of the Treasury Board and the Department of the Treasury of 
the Commonwealth of Virginia (the “Commonwealth”).  By law, the State Treasurer serves as 
Chairman of the Treasury Board of the Commonwealth (the “Treasury Board”). 
 
 2. The Treasury Board is a board of the Commonwealth, duly created by the General 
Assembly pursuant to, and with the power and authority set forth in, Article 8, Chapter 24, Title 
2.2 of the Code of Virginia of 1950, as amended. 

 
3. By resolution duly adopted at a meeting duly called and held on [March 16], 2022 

(the “Treasury Board Resolution”), the Treasury Board has duly and validly authorized and 
approved the terms and structure of the 2022 Bonds.  A true, complete and correct copy of the 
Treasury Board Resolution is attached to this Certificate.   
 

4. The Payment Agreement dated as of April 15, 1997 (the “Payment Agreement”) 
between the Treasury Board and the Authority has been duly and validly executed and delivered 
by the Treasury Board, is in full force and effect, and constitutes the legal, valid and binding 
obligation of the Treasury Board, enforceable in accordance with its terms, except as limited by 
applicable bankruptcy, reorganization or other similar laws affecting the enforcement of creditors 
rights generally and by general principles of equity affecting remedies. 
 

5. There is no action, suit, proceeding, inquiry or investigation at law or in equity or 
before or by any court, public board or body pending or, to my knowledge, after making due 
inquiry with respect thereto, threatened against the Treasury Board wherein an unfavorable 
decision, ruling or finding would adversely affect (A) the transactions contemplated by the 
Treasury Board Resolution, (B) the validity of the Payment Agreement, or (C) the Treasury 
Board’s existence. 

 
6. The Treasury Board is not in breach of or in default under any court or 

administrative regulation, decree or order in any proceeding in which the Treasury Board was a 
party, or any agreement, note, resolution, indenture, mortgage, lease or other instrument to which 
it is subject or by which it is bound, if any, that materially and adversely affects the transactions 
contemplated by the Treasury Board Resolution.  The execution and delivery of the Payment 
Agreement and any and all other agreements contemplated by the Treasury Board Resolution and 
the compliance with the provisions thereof will not conflict with or constitute on its part a breach 
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of or a default under any existing law, court or administrative regulation, decree or order or any 
agreement, note, resolution, indenture, mortgage, lease or other instrument to which the Treasury 
Board is subject or by which it is bound. 

 
7. The information in the Preliminary Official Statement and in the Official Statement 

for the 2022 Bonds (together, the “Official Statement”) relating to the Commonwealth contained 
in Appendices A, B and C (except for the information in the section entitled “LITIGATION” in 
Appendix B as to which no representation is made), Appendix E (insofar as such pertains to the 
continuing disclosure obligations of the Commonwealth), the section entitled “RECENT 
DEVELOPMENTS” and the last paragraph in the section entitled “CONTINUING 
DISCLOSURE” was and is correct and did not and does not contain an untrue statement of a 
material fact or omit to state a material fact necessary to make the statements made therein, in light 
of the circumstances under which they were made, not misleading. 
 

8. The Commonwealth is an “obligated person” within the meaning of Securities and 
Exchange Commission Rule 15c2-12 (the “Rule”) for purposes of the continuing disclosure 
provisions thereof with respect to the 2022 Bonds. The Commonwealth will agree in a Continuing 
Disclosure Agreement dated ______ __, 2022, to provide (A) on or before January 31 of each year, 
certain financial information and operating data, including audited financial statements for the 
preceding fiscal year, generally of the type and scope contained in the Official Statement (“Annual 
Information”), and (B) timely notice of the occurrence of certain events (“Event Notices”).  Such 
Annual Information and Event Notices shall be provided to the Municipal Securities Rulemaking 
Board (the “MSRB”) through its Electronic Municipal Market Access system (EMMA), as 
required by the Rule.  Except as set forth in the Official Statement, the Commonwealth has 
complied in all material respects with its prior continuing disclosure undertakings entered into 
pursuant to Rule for the five years prior to the date hereof.   
 
 9. The Commonwealth has never failed to perform its obligations to pay, budget and 
appropriate pursuant to the Payment Agreement or any other financing agreement which has a 
purpose similar to the Payment Agreement. 
 

10. The Treasury Board authorizes copies of the Payment Agreement and the Official 
Statement to be used by _________, as the Underwriters for the 2022 Bonds (collectively, the 
“Underwriters”) in connection with the public offering and sale of the 2022 Bonds. 
 
 The certifications above will remain in full force and effect, regardless of any investigation, 
or statement as to the results of any investigation, made by or on behalf of the Authority or the 
Underwriters, and will survive issuance and delivery of and payment for the 2022 Bonds. 
 
Dated:  _______ __, 2022          

Manju S. Ganeriwala, Treasurer 
of the Commonwealth of Virginia 

 
 
 

Attachment:  Treasury Board Resolution 
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EXHIBIT C 
 

FORM OF ISSUE PRICE CERTIFICATE 
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EXHIBIT D 

FORM OF SUPPLEMENTAL OPINION OF BOND COUNSEL 

[Letterhead of Kaufman & Canoles, P.C.] 

________ __, 2022 

____________________,  
   on its own behalf and on behalf of  
____________________, and  
____________________ 

Virginia Public Building Authority 

$____________ Public Facilities Revenue Bonds, Series 2022A 
$____________Public Facilities Revenue Bonds, Series 2022B 

(Federally Taxable) 

Ladies and Gentlemen: 

We have delivered to you a copy of our executed approving opinion as Bond Counsel, 
dated the date hereof, delivered in connection with the issuance by the Virginia Public Building 
Authority (the “Authority”) of its $_____ Public Facilities Revenue Bonds, Series 2022A (the 
“2022A Bonds”), and $_____ Public Facilities Revenue Bonds, Series 2022B (Federally Taxable) 
(the “2022B Bonds,” and together with the 2022A Bonds, the “Bonds”).  We advise you that we 
now deliver such opinion for your benefit, as initial purchasers of the Bonds pursuant to the Bond 
Purchase Agreement, as defined herein, and you may rely upon such opinion, subject to the 
qualifications set forth therein, as if it were addressed to you. 

We have reviewed, in addition to the proceedings and other documents described in our 
approving opinion, (a) the Bond Purchase Agreement dated _______ __, 2022 (the “Bond 
Purchase Agreement”), between you and the Authority, (b) the Official Statement, dated _______ 
__, 2022, relating to the Bonds (the “Official Statement”), and (c) certified copies of proceedings 
of the Authority, with respect to the Bond Purchase Agreement and the Official Statement. 

We have assumed that all documents delivered to us are accurate and complete, that each 
such document delivered as an original is authentic and that each such document delivered as a 
copy conforms to the original document in all respects.  We have also assumed the genuineness of 
all signatures and the legal capacity of all natural persons. 

Based on the foregoing, and subject to the qualifications set forth in our approving opinion, 
we are of the opinion that, under existing law: 

(1) The initial offering, sale and delivery of the Bonds do not require registration under
the Securities Act of 1933, as amended, and the Indenture (as defined in the Bond Purchase 

Master File - Page 402 of 535



 

Exhibit D – Page 2 

 

Agreement) is exempt from qualification under the Trust Indenture Act of 1939, as amended.  No 
opinion is expressed with respect to the necessity of registering the Bonds under the securities or 
blue sky laws of any state.   
 
 (2) The Bond Purchase Agreement has been duly authorized, executed and delivered 
by the Authority and, assuming its due authorization, execution and delivery by the other parties 
thereto, constitutes a legal, valid and binding obligation of the Authority, enforceable against the 
Authority in accordance with its terms.  The enforceability of the obligations of the Authority 
under the Bond Purchase Agreement may be limited, however, by bankruptcy, insolvency, 
reorganization, moratorium and similar laws and by equity principles which may limit the specific 
enforcement of certain remedies.  Certain indemnity provisions may be unenforceable pursuant to 
court decisions invalidating such provisions on grounds of public policy. 
 
 (3) We have not undertaken (nor have we been requested) to determine independently, 
express no advice as to and assume no responsibility for, the accuracy, completeness or fairness 
of the information and statements contained in the Official Statement.  Nevertheless, the statements 
in the Official Statement under the sections “SOURCES OF PAYMENT AND SECURITY FOR 
THE BONDS” (except the subsection entitled “Information Pertaining to the Commonwealth”), 
“THE 2022 BONDS” (except the subsection entitled “Book-Entry-Only System” and information 
pertaining to the Depository Trust Company), “THE PAYMENT AGREEMENT,” “THE 
MASTER INDENTURE,” “TAX MATTERS” and in Appendix D thereto, insofar as such 
statements constitute summaries of provisions of the Bonds, the Payment Agreement (as such term 
is defined in the Bonds) or the Indenture or our approving opinion, are fair and accurate summaries 
of the matters referred to therein.   
 
 This letter is furnished by us as bond counsel to the Authority.  No attorney-client 
relationship has existed or exists between our firm and you in connection with the Bonds or by 
virtue of this letter.  This letter is issued for your sole benefit and is issued for the sole purpose of 
the transaction specifically referred to herein.  No person other than you may rely upon this letter 
without our express prior written consent.  This letter may not be utilized by you for any other 
purpose whatsoever and may not be quoted by you without our express prior written consent.  We 
have not assumed any responsibility with respect to the creditworthiness of the security for the 
Bonds, and our engagement as bond counsel with respect to the transaction referred to herein 
terminates upon the date of this letter.  We assume no obligation to review or supplement this letter 
subsequent to its date, whether by reason of a change in current laws, by legislative or regulatory 
action, by judicial decision or for any other reason. 
 
      Very truly yours, 
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EXHIBIT E 

FORM OF AUTHORITY COUNSEL OPINION 

_______ __, 2022 

Kaufman & Canoles, a Professional Corporation 
Richmond, Virginia  

______________________,  
   on its own behalf and on behalf of  
______________________, and 
______________________,  The Bank of New York Mellon Trust  

   Company, N.A. 
Pittsburgh, Pennsylvania 

Virginia Public Building Authority 
Richmond, Virginia 

Virginia Public Building Authority 

$____________ Public Facilities Revenue Bonds, Series 2022A 
$____________Public Facilities Revenue Bonds, Series 2022B 

(Federally Taxable) 

Ladies and Gentlemen: 

The Office of the Attorney General of the Commonwealth of Virginia has represented the 
Virginia Public Building Authority (the “Authority”), the Treasury Board of the Commonwealth 
of Virginia (the “Treasury Board”), and the Commonwealth of Virginia (the “Commonwealth”), 
acting by and through the following entities: [Department for Aging and Rehabilitative Services, 
Department for the Blind and Vision Impaired, Department of Agriculture and Consumer Services, 
Department of Behavioral Health and Developmental Services, Department of Conservation and 
Recreation, Department of Corrections, Department of Emergency Management, Department of 
Forensic Science, Department of Forestry, Department of Game and Inland Fisheries, Department 
of General Services, Department of Juvenile Justice, Department of Military Affairs, Department 
of Mines, Minerals and Energy, Department of State Police, Department of Transportation, 
Department of Veterans Services, Fort Monroe Authority, Frontier Culture Museum of Virginia, 
Gunston Hall Plantation, Jamestown-Yorktown Foundation, Library of Virginia, Marine 
Resources Commission, Science Museum of Virginia, Virginia Alcoholic Beverage Control 
Authority, Virginia Museum of Fine Arts, Virginia Museum of Natural History, Virginia Port 
Authority and Virginia School for the Deaf and the Blind], and such other agencies as set forth in 
the Supplemental Indenture referred to below (collectively, the “Managing Agents”), in connection 
with the issuance by the Authority of its $_____ Public Facilities Revenue Bonds, Series 2022A 
(the “2022A Bonds”), and $_____ Public Facilities Revenue Bonds, Series 2022B (Federally 
Taxable) (the “2022B Bonds,” and together with the 2022A Bonds, the “Bonds”). 
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 This opinion is delivered to you in accordance with Sections 403(a)(3) and 403(i) of a 
Master Indenture of Trust, dated as of April 15, 1997 (the “Master Indenture”), between the 
Authority and Signet Trust Company (predecessor in interest to The Bank of New York Mellon 
Trust Company, N.A.), as trustee (the “Trustee”), as previously supplemented and amended, and 
as further supplemented by the Fortieth Supplemental Indenture of Trust, dated as of _______ 1, 
2022 (the “Supplemental Indenture,” and together with the Master Indenture, the “Indenture”).  
Unless otherwise defined, capitalized terms used in this opinion shall have the meanings set forth 
in the Indenture. 
 
 We have examined, among other things, the following: 
 
  (a) the Act; 
 
  (b) the bylaws of the Authority; 
 
  (c) the Facilities Agreements, as amended, between the Authority and the 
Commonwealth, acting by and through each of the Managing Agents referred to above entered 
into with respect to Projects financed or refinanced with proceeds of the Bonds (together, the 
“Facilities Agreements”); 
 
  (d) the Master Indenture;  
 
  (e) the Supplemental Indenture; 
 
  (f) the Escrow Deposit Agreement dated as of _______ 1, 2022 (the “Escrow 
Agreement”), between the Authority and The Bank of New York Mellon Trust Company, N.A., 
as escrow agent, providing for the redemption of certain of the Authority’s bonds; 
 
  (g) the Payment Agreement dated as of April 15, 1997 (the “Payment 
Agreement”), between the Authority and the Treasury Board; 
 
  (h) a certificate, among other things, approving the final terms of the Bonds 
dated the same date as this opinion and signed by the State Treasurer of the Commonwealth (the 
“Certificate”); 
 
  (i) a Preliminary Official Statement of the Authority dated March __, 2022 (the 
“Preliminary Official Statement”), and an Official Statement of the Authority dated April __, 2022 
(the “Official Statement”), with respect to the offering and sale of the Bonds; 
 
  (j) a Bond Purchase Agreement, dated _______ __, 2022 (the “Bond Purchase 
Agreement”), between the Authority and __________, on its own behalf and on behalf of 
_____________;  
 
  (k) a Continuing Disclosure Agreement of the Authority (the “Authority 
Continuing Disclosure Agreement”), dated as of the date hereof; 
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  (l) a Continuing Disclosure Agreement of the Commonwealth (the 
“Commonwealth Continuing Disclosure Agreement”), dated as of the date hereof; 
 
  (m) a resolution of the Authority adopted on [March 2], 2022, authorizing the 
issuance and sale of the Bonds, the execution and delivery of the Official Statement and the 
Authority Documents, as hereafter defined, and all other necessary action (the “Authority 
Resolution”); and  
 
  (n) a resolution of the Treasury Board adopted on [March 16], 2022, approving 
the terms and structure of the Bonds (the “Treasury Board Resolution”). 
 

Based on the foregoing and such other information and documents as we consider 
necessary for the purpose of rendering this opinion, we are of the opinion that: 
 
 1. The Authority is a political subdivision of the Commonwealth duly created by the 
Act, and is vested with all the rights and powers conferred upon it by the Act. 
 
 2. The Authority Resolution and the Treasury Board Resolution were duly adopted by 
the Authority and the Treasury Board, respectively, are in full force and effect as of the date hereof 
and are valid and effective in accordance with their terms, and the Certificate was duly executed 
by the State Treasurer of the Commonwealth and is valid and effective in accordance with its 
terms. 
 
 3. The Authority has full legal capacity, right, power and authority to issue and sell 
the Bonds for the purposes set forth in the Indenture and the Official Statement and to enter into, 
carry out and perform its obligations under the Indenture, the Payment Agreement, the Bond 
Purchase Agreement, the Escrow Agreement, the Authority Continuing Disclosure Agreement and 
the Facilities Agreements (collectively, the “Authority Documents,” and together with the 
Commonwealth Continuing Disclosure Agreement, the “Documents”).  The issuance of the Bonds 
is permitted under the Authority Resolution and the Treasury Board Resolution and the Authority 
has taken all action required for the issuance and sale of the Bonds by the Indenture, the Payment 
Agreement and the Facilities Agreements.  The Supplemental Indenture is authorized by the 
Master Indenture and complies in all respects with the requirements of the Master Indenture. 
 
 4. The Bonds have been duly authorized, executed, delivered and issued by the 
Authority and constitute valid and binding limited obligations of the Authority entitled to the 
benefits and securities of the Indenture, subject to the qualifications contained in paragraph 7 
below.  The Authority Documents have been duly authorized, executed and delivered by the 
Authority, are valid and binding agreements of the Authority, and are enforceable against the 
Authority in accordance with their respective terms, subject to the qualifications contained in 
paragraph 7 below. 
 
 5. The Payment Agreement is a valid and binding obligation of the Treasury Board, 
and is enforceable in accordance with its terms, subject to the qualifications contained in paragraph 
7 below; provided, however, that the obligation to make payments under the Payment Agreement 
is subject to appropriations of funds by the General Assembly of Virginia for such purpose.  
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 6. The Facilities Agreements and the Commonwealth Continuing Disclosure 
Agreement have been duly authorized, executed and delivered by the Commonwealth, are valid 
and binding agreements of the Commonwealth, enforceable against the Commonwealth in 
accordance with their respective terms, subject to the qualifications contained in paragraph 7 
below. 
 
 7. The enforceability of obligations of the parties with respect to the documents 
described in paragraphs 4, 5 and 6 is subject to the provisions of bankruptcy, insolvency, 
reorganization, moratorium and similar laws.  The enforceability of such obligations is also subject 
to usual equitable principles, which may limit the specific enforcement of certain remedies. 
 
 8. The issuance and sale of the Bonds, the execution and delivery by the Authority of 
the Authority Documents, the execution and delivery by the Commonwealth of the Facilities 
Agreements and the Commonwealth Continuing Disclosure Agreement, and the performance by 
the Authority, the Treasury Board and the Commonwealth of their respective obligations under 
the Documents are within their respective powers and do not and will not conflict with, or 
constitute a breach or result in a violation of (a) any constitutional or statutory provision, or (b) to 
the best of our knowledge after due investigation, any agreement or other instrument to which the 
Authority, the Treasury Board or the Commonwealth is a party or by which any of them is bound, 
or (c) any order, rule, regulation, judgment, decree or ordinance of any court, government or 
governmental authority having jurisdiction over the Authority or the Treasury Board or, to the best 
of our knowledge after due investigation, the Commonwealth or the property of any of them. 
 
 9. To the best of our knowledge after due investigation, all official action required to 
be taken and all consents, approvals, authorizations or orders of any governmental or regulatory 
authority required to be obtained by the Commonwealth, the Authority or the Treasury Board as a 
condition precedent to the issuance and sale of the Bonds (except for the requirements, if any, of 
any securities or “blue sky” laws of any jurisdiction in which the Bonds may be offered or sold), 
or in connection with the execution of the Documents and the Official Statement, and the 
transactions contemplated by them have been taken and obtained. 
 
 10. There is no litigation at law or in equity or any proceeding before any governmental 
agency “pending” (as defined below) or, to our knowledge, threatened with respect to (a) the 
organization or existence of the Authority or the Treasury Board, (b) the authorization of the 
Authority, the Treasury Board or the Commonwealth, as applicable, to issue or sell the Bonds or 
execute or deliver the Documents, (c) the validity or enforceability of the Bonds or any of the 
Documents or the transactions contemplated by them, (d) the title of the officers executing the 
Bonds and the Documents, (e) any authority or proceeding relating to the issuance and sale of the 
Bonds and the execution and delivery of the Documents, (f) the collection of revenues pledged 
under the Indenture or the Payment Agreement, or (g) the accuracy or completeness of, or the 
validity of the transactions described in, the Preliminary Official Statement or the Official 
Statement.  For purposes of this paragraph, “pending” contemplates proceedings the notice of 
which has been served on all parties. 
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 11. The Authority has duly approved the distribution and use of the Preliminary 
Official Statement and has duly authorized the execution and approved the distribution and use of 
the Official Statement.  To the best of our knowledge after due investigation (other than as to 
Appendices B and C to the Official Statement, as to which we have undertaken no independent 
investigation except as described in paragraph 12), we have no reason to believe that the 
information contained in the Official Statement (except for Appendices A and D to the Official 
Statement and the section in the Official Statement entitled “THE 2022 BONDS – Book-Entry-
Only System” and “TAX MATTERS” and other financial and statistical data included in the 
Official Statement and in Appendices B and C thereto, as to which we express no opinion), is not 
true and correct in all material respects, and we have no reason to believe that such information 
contains any untrue statement of a material fact or omits to state a material fact necessary to make 
the statements made, in light of the circumstances under which they were made, not misleading.   
 

12. We have reviewed the information contained under the section “LITIGATION” in 
the Official Statement and “COMMONWEALTH OF VIRGINIA – FINANCIAL AND OTHER 
INFORMATION – Litigation” in Appendix B thereto and such information was on the date of the 
Preliminary Official Statement and the date of the Official Statement and is on the date hereof true 
and correct and no pending actions are likely to have a material adverse effect on the financial 
position of the Authority. 
 
 
 

________________________________________ 
Donald R. Ferguson 
Senior Assistant Attorney General 
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EXHIBIT F 

FORM OF UNDERWRITERS’ COUNSEL OPINION 

[Letterhead of _____________] 

________ __, 2022

___________________,  
   on its own behalf and on behalf of  
___________________, and 
___________________,  

Virginia Public Building Authority 

$____________ 
Public Facilities Revenue Bonds, 

Series 2022A 

$____________ 
Public Facilities Revenue Bonds, 
Series 2022B (Federally Taxable) 

Ladies and Gentlemen: 

This letter is being delivered to you pursuant to the Bond Purchase Agreement dated 
________ __, 2022 (the “Purchase Agreement”) between the Virginia Public Building Authority 
(the “Authority”) and __________, on its own behalf and on behalf of ___________ (collectively, 
the “Underwriters”), relating to the sale of the above-referenced bonds (the “Bonds”).  Undefined 
capitalized terms are used in this letter with the meanings assigned to them in the Purchase 
Agreement. 

We have acted as your counsel in connection with the issuance, delivery and sale of the 
Bonds to the Underwriters and, in that capacity, have examined an executed counterpart of each 
of the Purchase Agreement, the Bond Resolution, Treasury Board Resolution, the Master 
Indenture, the Fortieth Supplement, the Continuing Disclosure Agreement and a specimen of the 
Bonds.  We have also examined the originals or copies, certified or otherwise identified to our 
satisfaction, of such other documents, corporate records and other instruments as we have deemed 
necessary or advisable for purposes of this letter. 

Based on the foregoing and on our examination of such other documents and showings and 
related matters of law as we have deemed necessary in order to render this opinion, we are of the 
opinion that the offering, sale and delivery of the Bonds do not require registration of the Bonds, 
or any separate security represented by the Bonds, under the Securities Act of 1933, as amended, 
and each of the Master Indenture and the Fortieth Supplement is not required to be qualified under 
the Trust Agreement Act of 1939, as amended. 
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We have reviewed the Continuing Disclosure Agreement, which will be executed and 
delivered by the Authority for the benefit of the beneficial owners of the Bonds and are of the 
opinion that the undertaking satisfies the requirements set forth in Section (b)(5) of Rule 15c2-12 
promulgated under the Securities Exchange Act of 1934, as amended. 

In connection with the preparation of the Official Statement, we have generally reviewed 
information furnished to us by, and have participated in conferences with, representatives of the 
Authority and representatives of the other parties to the agreements set forth above, counsel to the 
Authority, your representatives and representatives of Kaufman & Canoles, P.C., Bond Counsel, 
and Hunton Andrews Kurth LLP, special counsel.  We have also reviewed other records relating 
to the authorization, issuance, delivery and sale of the Bonds and have relied on certificates of 
officials of the Authority and others and on written opinions and letters received from counsel to 
the Authority and Bond Counsel without undertaking to verify any of the foregoing certificates or 
opinions by independent investigation. 

We are not passing on, and do not assume any responsibility for, the accuracy, 
completeness or fairness of any of the statements contained in the Official Statement and make no 
representation that we have independently verified the accuracy, completeness or fairness of any 
such statements.  However, in our capacity as your counsel to assist you in your investigations 
concerning the Official Statement, we have reviewed certain documents and participated in 
conferences during which the contents of the Official Statement and related matters were 
discussed.  Accordingly, we advise you that during the course of our work on this matter no 
information has come to our attention that causes us to believe that the Official Statement as of the 
date of this letter (except for any financial or statistical data or forecasts, numbers, estimates, 
assumptions or expressions of opinion included in the Official Statement or in the Appendices 
thereto and information concerning The Depository Trust Company, as to which no advice is 
given) contains as of the date hereof any untrue statement of a material fact or omits to state any 
material fact necessary to make the statements made therein, in the light of the circumstances under 
which they were made, not misleading. 

This letter is solely for the information of, and assistance to, you and is not to be used, 
circulated, quoted or otherwise referred to in connection with the offering of the Bonds, except 
that reference to our letter may be made in the Official Statement or any other document and 
reference to and a copy of this letter may be made or included, as applicable, in any list of closing 
documents pertaining to the sale of the Bonds.  We disclaim any obligation to supplement this 
letter to reflect any facts or circumstances that may hereafter come to our attention or any changes 
in the law that may hereafter occur. 

Very truly yours, 
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RESOLUTION AUTHORIZING THE ISSUANCE, SALE AND 
AWARD OF PUBLIC FACILITIES REVENUE BONDS 
BY THE VIRGINIA PUBLIC BUILDING AUTHORITY 

WHEREAS, the Virginia Public Building Authority Act of 1981, Article 6, Chapter 22, 
Title 2.2, Code of Virginia of 1950, as amended (the “Act”), among other things, empowers the 
Virginia Public Building Authority (the “Authority”) to issue revenue bonds and refunding bonds to 
finance and refinance, respectively, the acquisition, construction, improvement, furnishing and 
equipping of various public facilities for use by the Commonwealth of Virginia (the 
“Commonwealth”) and its agencies and to finance the Commonwealth’s payment of the costs of 
certain capital projects made pursuant to applicable Commonwealth law and to pay the costs of 
issuance of such bonds;  

WHEREAS, the Authority has entered into (a) a Master Indenture of Trust, dated as of 
April 15, 1997 (as amended and supplemented from time to time, the “Master Indenture”), with 
Signet Trust Company (predecessor in interest to The Bank of New York Mellon and The Bank of 
New York Mellon Trust Company, N.A.) as trustee (the “Trustee”), providing for the issuance from 
time to time of the Authority’s Public Facilities Revenue Bonds, and (b) a Payment Agreement, 
dated as of April 15, 1997, with the Treasury Board of the Commonwealth (the “Treasury Board”) 
providing for certain amounts appropriated by the Virginia General Assembly in its discretion to be 
paid to the Authority to make payments of debt service on bonds issued under the Master Indenture; 

WHEREAS, in furtherance of the purposes of the Act, the Authority has determined to 
issue under the Master Indenture its Public Facilities Revenue Bonds, in one or more series or sub-
series with appropriate year and series designations as provided herein, which series may be issued, 
as federally tax-exempt or taxable bonds, as applicable (the “Bonds”), to (a) finance the 
acquisition, construction, improvement, rehabilitation, furnishing and equipping of various public 
facilities for use by the Commonwealth and its agencies, (b) finance the Commonwealth’s payment 
of the costs of certain grants and of regional and local jail and juvenile detention facility projects 
(clauses (a) and (b) are collectively referred to in this Resolution as the “Projects”), and (c) pay costs 
of issuance of the Bonds, or any combination of the foregoing; 

WHEREAS, a determination will be made closer to the time or times the Authority 
enters the market with the Bonds whether to offer and sell such bonds pursuant to a competitive 
bidding process or a negotiated underwriting or a combination of both, based on then-existing 
capital market or other economic and financial conditions and considering the advice of Frasca & 
Associates, LLC, as financial advisor to the Authority (the “Financial Advisor”); and 

WHEREAS, there have been presented to the Authority at this meeting and filed with its 
records drafts of the following documents: 

(a) Preliminary Official Statement, to be dated the date of its distribution (the
“Preliminary Official Statement” and which may include one or more Preliminary Official 
Statements if the Authority determines to offer Bonds at different times in different 
offerings), with respect to the offering of the Bonds, describing, among other things, the 
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Bonds, the security therefor, the Authority and the Projects anticipated to initially be 
financed with the Bonds; 
 
 (b) Notices of Sale for the Bonds, to be dated the date of the Preliminary Official 
Statement (the “Notices of Sale”), to be used for a competitive sale of all or any portion of 
the Bonds, setting forth the structure and terms of the sale of the Bonds and of the award by 
the Authority through a competitive bidding process; 
 
 (c) Bond Purchase Agreement, to be dated the date of its execution and 
delivery (the “Bond Purchase Agreement”), between the Authority and the Underwriters 
(as defined below), to be used in the event of a negotiated sale of all or any portion of the 
Bonds as provided in this Resolution, setting forth the structure and terms of a negotiated 
sale of the Bonds;  
 
 (d) Fortieth Supplemental Indenture of Trust, to be dated the date determined 
by the Virginia State Treasurer (the “State Treasurer”) (the “Fortieth Supplemental 
Indenture”), between the Authority and the Trustee, including the form of Bonds as an 
exhibit, authorizing the issuance of the Bonds in one or more series and providing for the 
security therefor, pursuant to the terms of the Master Indenture, and containing the 
Projects anticipated to be financed with the proceeds of the Bonds;  
 
 (e) Continuing Disclosure Agreement in connection with the issuance of the 
Bonds (the “Continuing Disclosure Agreement”) for the purpose of providing certain 
information for the benefit of holders of such Bonds; and 
 
 (f) The forms of Facilities Agreement and Amendment to Facilities 
Agreement with respect to the Projects or managing agents already parties to prior 
facilities agreements (together, such facilities agreements and amendments, as applicable, 
the “Facilities Agreements”), providing for certain matters regarding the operation and 
use of such projects; provided, however, that the departments, agencies and institutions of 
the Commonwealth amending a Facilities Agreement will be those acting as managing 
agents with respect to applicable Projects or prior Authority projects. 
 

 NOW, THEREFORE, BE IT RESOLVED BY THE VIRGINIA PUBLIC BUILDING 
AUTHORITY THAT: 
 
 1. Preliminary Official Statement.  The Preliminary Official Statement, in 
substantially the form presented at this meeting with such completions, omissions, additions and 
changes as shall be approved by the State Treasurer (the Secretary/Treasurer of the Authority) or her 
staff in connection with each offering and sale of the Bonds is approved and the distribution thereof 
is authorized, including any such completions, omissions, additions and changes as shall be 
necessary or appropriate in connection with either a negotiated or competitive sale(s) of the Bonds 
and in one or more series or sub-series and from time to time, all as further described below.  The 
Authority authorizes the State Treasurer, or such other officer of the Authority as the State Treasurer 
may designate, to deem the Preliminary Official Statement final as of its date or dates for purposes 
of Securities and Exchange Commission Rule 15c2-12 (the “Rule”), and distribution of the 

Master File - Page 412 of 535



 

-3- 

 

Preliminary Official Statement shall constitute conclusive evidence that it has been deemed final as 
of its date, except for the omission of such pricing and other information as permitted by the Rule. 
 
 2. Determination of Manner of Sale.  Depending on market and other economic and 
financial conditions, the Authority may sell all or any portion of the Bonds through a negotiated 
sale, a competitive sale or a combination of both.  The Authority hereby delegates to the State 
Treasurer, or such other officer of the Authority as the State Treasurer may designate, with respect 
to the Bonds, the power to determine the manner of sale, as will best effect the provisions of the Act 
and this Resolution, and to select any underwriters, including syndicate members, for such Bonds 
(the “Underwriters”) through a competitive process of her choosing.  In connection therewith, the 
State Treasurer, or such other officer of the Authority as the State Treasurer may designate, may 
provide for the sale of the Bonds in one or more series or sub-series from time to time with differing 
senior book-running Underwriters or by competitive sale for each such series or sub-series and 
different or multiple offering or purchase documents if necessary, desirable or in connection with 
the issuance of the Bonds, if in her sole discretion market conditions and other conditions so 
warrant. 
 
 3. Notices of Sale.  If all or any portion of the Bonds are to be sold through a 
competitive sale, the Notices of Sale in substantially the form presented at this meeting, with such 
completions, omissions, additions and changes as shall be approved by the State Treasurer or her 
staff in connection with the offering and sale of the Bonds, including the receipt of bids 
electronically, is approved and the distribution and advertisement thereof is authorized. 
 
 4. Issuance and Sale of the Bonds.  Pursuant to the Act, the Authority authorizes the 
issuance of the Bonds in one or more series in accordance with the Master Indenture and the 
Fortieth Supplemental Indenture and the sale thereof through either a competitive or negotiated sale 
in order to finance Projects; provided, however, that: 
 

(a) the aggregate stated principal amount of the Bonds shall not exceed $520,000,000, 
whether issued as federally tax-exempt bonds, taxable bonds or a combination of 
both, but in no event shall the stated principal amount of any taxable bonds 
exceed $25,000,000;  

 
 (b) the final stated maturity of the Bonds is not later than August 1, 2042;  
 

(c) the “true” interest cost of any series of the Bonds shall not exceed (i) 4.00% for 
Bonds issued on a taxable basis, or (ii) 3.75% for Bonds issued on a tax-exempt 
basis, taking into account original issue discount or premium, if any;  

 
(d) if sold through a competitive sale, the Bonds shall be sold at a price not less than (i) 

99.4% of the aggregate principal amount thereof for the Bonds issued on a taxable 
basis, or (ii) 100% of the aggregate principal amount thereof for the Bonds issued on 
a tax-exempt basis; and 
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(e) if sold through a negotiated sale, the Bonds shall not be sold to the Underwriters 
with an underwriter’s discount in excess of 1.0% of their aggregate principal 
amount. 

 
 5. Delegation to State Treasurer; Award of Bonds.  The Authority hereby 

delegates to the State Treasurer, or such other officer of the Authority as the State Treasurer may 
designate, subject to and within the limitations set forth in this Resolution, the power with respect to 
the Bonds to determine and carry out the following: 
 

(a) to determine the manner of sale as set forth in paragraph 2, which may 
consist of a combined competitive and negotiated sale, including the selection of the 
Underwriters, if applicable; 

 
(b) to determine and approve the details of the Bonds, including, without 

limitation, the application of their proceeds to the differing purposes described above, the 
determination to sell the Bonds in one or more series or sub-series, their appropriate series 
designation, whether in consultation with bond counsel a series of Bonds will be issued as 
federally taxable, the interest on which will be includable in gross income of the holders 
thereof for federal income tax purposes, aggregate principal amount, maturity or maturities 
(including which Bonds, if any, are term bonds and the sinking fund installments therefore), 
price or prices, interest rate or rates, redemption provisions and the price(s) at which the 
Bonds are to be sold to the Winning Bidders (as defined below) or the Underwriters, as 
applicable, as will best effect the purposes and provisions of the Act and this Resolution; 

 
(c) to approve the form of all documents that are appropriate to carry out the 

contemplated financing; 
 
(d) to deem the Preliminary Official Statement final as of its date or dates as 

contemplated in paragraph 1 hereof and to complete the Preliminary Official Statement as 
an Official Statement in final form as contemplated in paragraph 7 hereof; 

 
(e) to postpone or cancel the sale of all or any portion of the Bonds or change 

the dated date of the Bonds (including their name or series or sub-series designation) and the 
documents herein approved, if in her sole discretion market and other conditions so warrant; 

 
(f) if any portion of the Bonds is sold through a competitive sale, to award such 

Bonds to the respective and responsive bidder(s) whose bids offer to purchase the Bonds at 
the lowest true interest cost to the Authority as determined by the Financial Advisor (the 
“Winning Bidders” and the “Winning Bids”), all in accordance with the terms of the Notices 
of Sale, including the receipt of bids electronically; and 

 
(g) to take all such further action as may be necessary or desirable for the 

issuance, sale and delivery of the Bonds. 
 

 6. Fortieth Supplemental Indenture, Bond Purchase Agreement and Facilities 
Agreements.  The Fortieth Supplemental Indenture, the Bond Purchase Agreement and the 
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Facilities Agreements shall be in substantially the forms presented at this meeting, which are 
approved, with such completions, omissions, additions and changes, including those necessary to 
reflect any Bonds issued as federally taxable, the interest on which will be includable in gross 
income for federal income tax purposes, the Projects, and the specifics determined in accordance 
with paragraphs 2, 3, 4 and 5 hereof, and the Winning Bids or the Bond Purchase Agreement, as 
applicable, as shall be approved by the Chairman, Vice-Chairman or Secretary/Treasurer of the 
Authority.  The Chairman, the Vice-Chairman or the Secretary/Treasurer, any of whom may act, is 
authorized and directed to execute the Fortieth Supplemental Indenture, the Bond Purchase 
Agreement, if applicable, and the Facilities Agreements, which execution shall constitute conclusive 
evidence of approval of any such completions, omissions, additions and changes, and to determine 
the Projects from time to time to be financed with proceeds of the Bonds and the respective 
managing agents, including the addition of new projects and managing agents for financing with 
proceeds of the Bonds, provided that any such project must be authorized for Authority financing.  
The Fortieth Supplemental Indenture may have a different and additional numbered supplemental 
designation if necessary, desirable or in connection with the issuance of Bonds such that separate 
supplemental indentures may be used and are hereby authorized for any separate series or sub-series 
of bonds.  The executed Supplemental Indenture shall be delivered to the Trustee.   

7. Official Statement.  The Authority authorizes and directs the State Treasurer and
her staff to complete the Preliminary Official Statement as an official statement in final form (the 
“Official Statement”).  The Chairman or Vice-Chairman of the Authority, either of whom may act, 
is authorized and directed to execute the Official Statement, which execution shall constitute 
conclusive evidence of approval of the Official Statement and that the Authority has deemed it final 
within the meaning of the Rule.  The Authority authorizes and directs its staff to arrange for the 
delivery to the Winning Bidders or the Underwriters, as applicable, of a reasonable number of 
copies of the Official Statement, within seven business days after the sale date of the related Bonds, 
for distribution by the Winning Bidders or the Underwriters, as applicable, to each potential investor 
requesting a copy thereof and to each person to whom the Winning Bidders or the Underwriters, as 
applicable, initially sells Bonds.  The Authority authorizes and approves the distribution of the 
Official Statement by the Winning Bidders or the Underwriters, as applicable. 

8. Continuing Disclosure.  The Authority covenants to undertake ongoing disclosure
and provide “annual financial information” and “material event notices” in accordance with the 
Continuing Disclosure Agreement for the benefit of holders of the Bonds to assist the Winning 
Bidders or the Underwriters, as applicable, in complying with the Rule.  The Authority authorizes 
and directs the Chairman, Vice Chairman, State Treasurer or such other officer of the Authority as 
the State Treasurer may designate, any one of whom may act, to execute the Continuing Disclosure 
Agreement in substantially the form presented to this meeting, which is approved with such 
completions, omissions, insertions and changes as the executing officer may approve.  Execution of 
the Continuing Disclosure Agreement shall constitute conclusive evidence of approval of any such 
completions, omissions, insertions and changes. 

9. Preparation of Bonds.  The Chairman or the Vice-Chairman of the Authority,
either of whom may act, and the Secretary/Treasurer or Assistant Secretary/Treasurer of the 
Authority, either of whom may act, are authorized and directed (a) to have the Bonds prepared and 
executed pursuant to the Master Indenture and the Fortieth Supplemental Indenture, (b) to deliver 
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them to the Trustee for authentication, and (c) to cause the Bonds so executed and authenticated to 
be delivered to, or for the account of, the Winning Bidders or the Underwriters, as applicable, upon 
payment therefor. 
 
 10. Reserved. 
 
 11. Other Undertakings.  The Authority authorizes and directs its staff, the Financial 
Advisor, and its bond counsel, Kaufman & Canoles, a Professional Corporation: (a) to prepare all 
documentation and take all action necessary or desirable to bring the Bonds to market through a 
competitive or negotiated sale as soon as practicable, (b) to advertise the Bonds for sale, and (c) to 
take such actions as shall be necessary or appropriate to obtain a rating or ratings for the Bonds from 
Fitch Ratings Inc., Moody’s Investors Service and/or S&P Global Ratings. 
 
 12. Other Documents.  The Authority further authorizes and directs its officers to 
execute and deliver all certificates, instruments and documents and to take such further action as 
they may consider necessary or desirable in connection with the issuance and sale of the Bonds, 
including, without limitation, execution and delivery of any applicable non-arbitrage certificate and 
tax compliance agreement setting forth the expected use and investment of proceeds of the Bonds 
issued as federally tax-exempt to show that such expected use and investment will not violate the 
provisions of Section 148 of the Code, and the regulations issued pursuant thereto, applicable to 
“arbitrage bonds,” making any elections that such officers deem desirable regarding any provision 
requiring rebate to the United States of arbitrage profits earned on the investment of proceeds of the 
Bonds, providing for payment of any such rebate amount and providing for ongoing compliance to 
maintain the tax-exempt status of the Bonds, in particular setting forth written procedures for 
monitoring post-issuance compliance with requirements of the Code and the regulations issued 
pursuant thereto applicable to tax-exempt obligations, including necessary or desirable remedial 
actions, in accordance with the Authority’s Post-Issuance Compliance Policy for Tax-Exempt 
Qualified Obligations (adopted by the Authority on January 19, 2010). 
 
 13. Other Actions.  The Authority approves and confirms all other actions of its officers 
and staff that are in conformance with the purpose or intent of this Resolution and in furtherance of 
the issuance and sale of the Bonds.   
 
 14. Official Intent.  In adopting this resolution authorizing the issuance of the Bonds, 
the Authority declares and reaffirms its official intent and that of the Virginia General Assembly 
to issue the Bonds and provide moneys to reimburse the Authority and/or the Commonwealth for 
expenditures with respect to the various Projects, as contemplated by the specific authorizing 
legislation and by Treasury Regulations 1.150-2 promulgated pursuant to the Code. 
 
 15. Conflicting Resolutions.  All resolutions or parts of resolutions in conflict herewith 
are repealed.  
 
 16. Effective Date.  This Resolution shall take effect immediately upon its adoption and 
shall continue in full force and effect for one year after adoption, unless specifically extended or all 
of the Bonds are issued for the specific purposes set forth herein, and further it being the intent of 
this Resolution that the issuance of one or more series of Bonds does not preclude one or more 
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subsequent and separate issuance(s) of Bonds from time to time up to the maximum amount(s) 
herein authorized to finance Projects as authorized above. 
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RESOLUTION APPROVING PLAN OF FINANCE FOR THE ISSUANCE BY  
THE VIRGINIA PUBLIC BUILDING AUTHORITY OF ITS PUBLIC FACILITIES 

REVENUE BONDS, AND DELEGATING AUTHORITY TO THE STATE TREASURER 
TO APPROVE THE FINAL 

TERMS AND STRUCTURE OF THE BONDS 

WHEREAS, the Treasury Board (the “Treasury Board”) of the Commonwealth of Virginia 
(the “Commonwealth”) is required pursuant to Section 2.2-2416(7) of the Code of Virginia of 1950, 
as amended (the “Code”), to approve the terms and structure of proposed bond issues by or for the 
benefit of state agencies, boards and authorities where the debt service payments on such bonds are 
expected to be so made, in whole or in part, from appropriations of the Commonwealth; 

WHEREAS, the Virginia Public Building Authority Act of 1981, as amended, authorizes 
the Virginia Public Building Authority (the “Authority”) to finance certain projects authorized by 
the Virginia General Assembly (the “General Assembly”) from time to time for the use of or that 
benefit the Commonwealth, its agencies and instrumentalities, and to refund bonds previously 
issued by the Authority; 

WHEREAS, under the terms of a Payment Agreement, dated as of April 15, 1997 (the 
“Payment Agreement”), between the Authority and the Treasury Board, the debt service on the 
Bonds (as defined herein), and all other bonds of the Authority issued under the Indenture, as 
defined therein, will be paid primarily from revenues and receipts derived from general fund 
appropriations made by the General Assembly to the Treasury Board and transferred to the 
Authority under the terms of the Payment Agreement; 

WHEREAS, by resolution adopted on March 2, 2022, the Authority has determined to 
issue its Public Facilities Revenue Bonds, in one or more series or sub-series with appropriate year 
and series designations and from time to time (collectively, the “Bonds”), to (i) finance the 
acquisition, construction, improvement, rehabilitation, furnishing and equipping of various public 
facilities for use by the Commonwealth and its agencies, (ii) finance the Commonwealth’s payment 
of the costs of certain grants and of regional and local jail and juvenile detention facility projects 
(clauses (i) and (ii) are collectively referred to in this Resolution as the “Projects”), and (iii) pay 
costs of issuance of the Bonds, or any combination of the foregoing;  

WHEREAS, a determination will be made closer to the time the Authority enters into the 
capital markets whether to offer and sell some or all of the Bonds pursuant to competitive bidding or 
negotiated sale, based on then-existing capital market or other economic and financial conditions, 
and considering the advice of the Authority’s financial advisor; and 

WHEREAS, the plan of finance proposed by the Authority and the proposed terms and 
structure of the Bonds are described in a draft of the Preliminary Official Statement for the Bonds 
(the “Preliminary Official Statement”) and a Preliminary Financing Summary (the “Financing 
Summary”), attached hereto as Attachment A, copies of which have been presented at this meeting 
to the members of the Treasury Board. 
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 NOW, THEREFORE, BE IT RESOLVED BY THE TREASURY BOARD OF THE 
COMMONWEALTH OF VIRGINIA THAT: 
 
 1. The plan of financing proposed by the Authority for the issuance of the Bonds and 
their terms and structure, as outlined in the Preliminary Official Statement and the Financing 
Summary presented at this meeting consistent with this Resolution as may be revised by the 
Authority and Treasury staff, including without limitation, to reflect the offering and sale of one or 
more series of Bonds pursuant to negotiated sale, is hereby approved, subject to final approval by 
the State Treasurer of the Commonwealth (the “State Treasurer”) pursuant to Section 2 of this 
Resolution. 
 
 2. Pursuant to Section 2.2-2416(9) of the Code, the Treasury Board deems it proper 
and delegates to the State Treasurer the authority to act for and on behalf of the Treasury Board and  
take such action as the State Treasurer, in the State Treasurer’s discretion, may deem necessary and 
appropriate, subject to the limitations set forth herein, and otherwise consistent with this Resolution, 
in connection with (i) the issuance and sale of the Bonds from time to time by the Authority, 
including approval of the manner of sale of the Bonds in one or more series through either a 
competitive or negotiated sale or a combination of both and selection of Underwriters and the 
issuance of one or more series of Bonds the interest on which will be includable in gross income 
of the holders thereof for federal tax purposes, if applicable, and (ii) the approval of the 
Authority’s issuance of the Bonds, the plan of finance for the Bonds as set forth in the Financing 
Summary and the final terms and structure of the Bonds; provided, however, that: 
 

(a) the aggregate stated principal amount of the Bonds shall not exceed $520,000,000, 
whether issued as federally tax-exempt bonds, taxable bonds or a combination of 
both, but in no event shall the stated principal amount of any taxable bonds 
exceed $25,000,000;  

 
 (b) the final stated maturity of the Bonds is not later than August 1, 2042;  
 

(c) the “true” interest cost of any series of the Bonds shall not exceed (i) 4.00% for 
Bonds issued on a taxable basis, or (ii) 3.75% for Bonds issued on a tax-exempt 
basis, taking into account original issue discount or premium, if any;  

 
(d) if sold through a competitive sale, the Bonds shall be sold at a price not less than (i) 

99.4% of the aggregate principal amount thereof for the Bonds issued on a taxable 
basis, or (ii) 100% of the aggregate principal amount thereof for the Bonds issued on 
a tax-exempt basis; and 

 
(e) if sold through a negotiated sale, the Bonds shall not be sold to the Underwriters 

with an underwriter’s discount in excess of 1.0% of their aggregate principal 
amount. 

 
 3. The Treasury Board ratifies and confirms the Payment Agreement. 
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4. The State Treasurer is authorized to take such further actions as necessary to carry
out the purposes and intent of this Resolution, including the approval and execution of a continuing 
disclosure agreement in respect of the Commonwealth’s obligations as an “obligated person,” 
within the meaning of SEC Rule 15c2-12, with respect to the Bonds. 

5. This Resolution shall take effect immediately upon its adoption, and the authority to
issue the Bonds pursuant to this Resolution shall be in effect for one year from the date of adoption 
of the resolution by the Authority (March 2, 2022). 
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FINAL METHOD

SALE DATE ISSUER PURPOSE AMOUNT MATURITY OF SALE

March 2022

2 Commonwealth Transportation Board Transportation Capital Projects Revenue and Refunding Bonds, Series 2022 $268,620,000 2046 Competitive

15 ** Virginia Housing Development Authority Rental Housing Bonds, 2022 Series C-Taxable $50,000,000 ** 2057 Competitive

22 ** Commonwealth Transportation Board Transportation Revenue Bonds, Series 2022 (U.S. Route 58 Corridor Development Program) $121,790,000 ** 2047 Competitive

April 2022

5 ** Virginia Public Building Authority Public Facilities Revenue Bonds, Series 2022A and $424,800,000 ** 2042 Competitive

Public Facilities Revenue Bonds, Series 2022B (Federally Taxable) $20,065,000 ** 2026 Competitive

12 ** Virginia Housing Development Authority Rental Housing Bonds, 2022 Series D-Non-AMT $114,000,000 ** 2057 TBD

20 ** Virginia Public School Authority School Financing Bonds (1997 Resolution) Series 2022A TBD ** TBD Competitive

27 ** Virginia College Building Authority Educational Facilities Revenue Bonds (21st Century College and Equipment Programs), TBD ** TBD Competitive

 Series 2022A

May 2022

3 ** Virginia Public School Authority School Technology and Security Notes Series 2022 $63,350,000 ** 2027 Competitive

11 ** Virginia Resources Authority Virginia Pooled Financing Program, Series 2022A TBD ** TBD TBD

June 2022

July 2022

20 ** Virginia Resources Authority Virginia Pooled Financing Program, Series 2022B TBD ** TBD TBD

August 2022

* Division of Debt Management participating

** Preliminary, subject to change

Prepared for the Commonwealth Treasury Board.

This Calendar may be found on the Department of the Treasury's Web Site "www.trs.virginia.gov"

COMMONWEALTH OF VIRGINIA

TREASURY BOARD

VIRGINIA DEBT CALENDAR

As of March 1, 2022

The information contained herein, while not guaranteed by the Commonwealth of Virginia Treasury Board, has been obtained from sources which the Treasury Board believes to be reliable and accurate.

Master File - Page 422 of 535



COMMONWEALTH OF VIRGINIA BANC OF AMERICA PUBLIC CAPITAL CORP

TREASURY BOARD 36, 60, 84, and 120-MONTH TERMS

MASTER LEASE PROGRAM CONTRACT TB#20-4012

AS OF FEBRUARY 28, 2022

Appendix # Agency Term Rate Date Item(s) Amount

TOTAL PROVIDED THROUGH PRIOR MONTH $22,495,226

TOTAL PROVIDED THIS MONTH $0

TOTAL PROVIDED TO DATE $22,495,226

OUTSTANDING REQUESTS - PRIOR MONTH $14,324,150

 ADJUSTMENTS: 

ADJUSTED REQUESTS OUTSTANDING $14,324,150

REQUESTS APPROVED DURING MONTH:

Request# Agency Date Approved Equipment Requested Amount

20016 CNU 2/16/2022 Wired & Wireless Network Equipment $895,863

TOTAL REQUESTS FOR MONTH $895,863

LESS REQUESTS MET DURING MONTH $0

OUTSTANDING REQUESTS $15,220,014

BANC OF AMERICA PUBLIC CAPITAL CORP

LINE OF CREDIT AS OF AUGUST 1, 2020 $80,000,000

USED AUGUST 1, 2020 - FEBRUARY 28, 2022 ($22,495,226)

REPAID AUGUST 1, 2020 - FEBRUARY 28, 2022 ($1,965,025)

LINE OF CREDIT BALANCE $55,539,749
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COMMONWEALTH OF VIRGINIA APPROVED REQUESTS - BANC OF AMERICA PUBLIC CAPITAL CORP

TREASURY BOARD 

MASTER LEASING PROGRAM

AS OF FEBRUARY 28, 2022

Date Payment Request Lease Appendix Partial/ Remaining

Request # Agency Approved Equipment Requested Term Mode Amount Amount Number Final Authorization

20001 VPA 9/10/2020 12 Shuttle Trucks 10 Year Semi-Annually 11,600,000.00 11,600,000.00 2020-03 0.00

20002 VEDP 9/15/2020 Office Furnishings & Equipment 7 Year Annually 977,277.73 977,277.73 2020-01 0.00

20003 VSP 9/24/2020 Bell 407GXI Helicopter 10 Year Annually 4,884,430.33 4,884,430.33 2020-02 0.00

20004 DGS 9/21/2020 Vehicle Fleet 7 Year Monthly 2,355,864.83 287,760.00 2020-04

71,940.00 2020-05

370,749.10 2020-06

433,801.48 2020-07

123,943.28 2020-08

135,257.64 2020-10

252,437.44 2020-11

281,800.00 2020-13

222,870.00 2020-20 175,305.89

20005 VDEM 9/29/2020 (4) Chevrolet Tahoes 5 Year Semi-Annual 150,221.12 150,221.12 2020-09 0.00

20006 SVHEC 1/7/2021 Automation Robotics Equipment 5 Year Annually 254,110.00 254,110.00 2020-12 0.00

20007 DGS 1/11/2021 Vehicle Fleet 7 Year Monthly 2,156,985.20 272,410.12 2020-14

139,348.23 2020-15

120,573.00 2020-17

143,880.00 2020-18

340,062.00 2020-19

86,145.00 2020-21

390,390.00 2020-25 664,176.85

20008 VDACS 3/8/2021 (1) Bruker MALDI'S Biotyper 3 Year Annually 225,000.00 225,000.00

20009 DFS 4/6/2021 Robotic Equipment (REQUEST CANCELLED) 7 Year Monthly 129,854.11

20010 DGS 4/6/2021 Vehicle Fleet 7 Year Monthly 2,002,513.88 259,918.48 2020-16

96,540.00 2020-22

154,929.10 2020-24

123,943.38 2020-25

320,489.00 2020-26 1,046,693.92

20011 DGS 7/21/2021 Vehicle Fleet 7 Year Monthly 10,566,942.67 10,566,942.67

20012 VDACS 8/27/2021 One New Lasrge Capacity Truck 5 Year Annually 235,524.00 235,524.00

20013 DEQ 9/17/2021 Air and Water Monitoring Equipment 3 Year Annually 410,000.00 410,000.00

20014 DOF 10/8/2021 Tree Seedling Harvester 10 Year Annually 850,000.00 850,000.00

20015 VDEM 10/28/2021 4 New Ford Explorer Trucks - Police Addition 5 Year Semi-Annual 150,506.92 150,506.92

20016 CNU 2/16/2022 Wired and Wireless Network Equipment 5 Year Monthly 895,863.26 895,863.26

TOTALS 37,845,094 22,495,226 15,220,014

Page 1
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COMMONWEALTH OF VIRGINIA BANC OF AMERICA PUBLIC CAPITAL CORP

TREASURY BOARD 144-MONTH TERMS

ENERGY LEASE PROGRAM 180-MONTH TERMS

AS OF FEBRUARY 28, 2022 Contract A152-94799

Appendix # Agency Term Rate Date Item(s) Amount

TOTAL PROVIDED THROUGH PRIOR MONTH $1,474,325

TOTAL PROVIDED THIS MONTH $0

TOTAL PROVIDED TO DATE $1,474,325

OUTSTANDING REQUESTS - PRIOR MONTH $1,192,387

 ADJUSTMENTS: 

$0

ADJUSTED REQUESTS OUTSTANDING $1,192,387

REQUESTS APPROVED DURING MONTH:

Request# Agency Date Approved Equipment Requested Amount

TOTAL REQUESTS FOR MONTH $0

LESS REQUESTS MET DURING MONTH $0

OUTSTANDING REQUESTS $1,192,387

BANC OF AMERICA PUBLIC CAPITAL CORP

LINE OF CREDIT AS OF OCTOBER 22, 2021 $40,000,000

USED OCTOBER  22, 2021 - FEBRUARY 28, 2022 ($1,474,325)

REPAID OCTOBER  22, 2021 - FEBRUARY 28, 2022 $0

LINE OF CREDIT BALANCE $38,525,675
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COMMONWEALTH OF VIRGINIA APPROVED REQUESTS - BANC OF AMERICA PUBLIC CAPITAL CORP & BANC OF AMERICA LEASING & CAPITAL. LLC

TREASURY BOARD A152-94799

ENERGY LEASING PROGRAM 

AS OF FEBRUARY 28, 2022

Date Payment Request Lease Appendix Partial/ Remaining

Request # Agency Approved Equipment Requested Term Mode Amount Amount Number Final Authorization

A152-94799-01 VMNH 11/10/2021 Energy Efficiency Equipment 15 Year Annual $1,474,325 $1,474,325 A152-94799-01 Final $0

A152-94799-02 DGS 1/26/2022 Energy Efficiency Equipment 15 Year Annual $1,192,387 $1,192,387

TOTALS $2,666,712 $1,474,325 $1,192,387
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Title: $268,620,000 Commonwealth of Virginia Transportation Capital Projects Revenue 
and Refunding Bonds, Series 2022 

Issuer: Commonwealth Transportation Board 

Constitutional Reference: Article X, Section 9(d) 

Legislative 
Reference: 

Section 33.2-1700 et seq. of the Code of Virginia of 1950 

Commonwealth Transportation Capital Projects Revenue Bond Act of 2007, 
Enactment Clause 2 of Chapter 896 of the Acts of the General Assembly of the 
Commonwealth of Virginia, 2007 Regular Session, as amended (the "2007 Act") 

Item 456.H. of Chapter 874 of the Acts of the General Assembly of the 
Commonwealth of Virginia, 2010 Regular Session, as amended by Chapter 890 of 
the Acts of the General Assembly of the Commonwealth of Virginia, 2011 Regular 
Session and Chapter 732 of the Acts of the General Assembly of the Commonwealth 
of Virginia, 2016 Regular Session (the "Appropriation Acts") 

Chapters 830 and 868 of the Acts of the General Assembly of the Commonwealth of 
Virginia, 2011 Regular Session (the "2011 Amendments") 

Chapter 854 of the Acts of the General Assembly of the Commonwealth of Virginia, 
2018 Regular Session, (the “2018 Amendments” and, together with the 2007 Act, the 
Appropriations Acts and the 2011 Amendments, the "Bond Act") 

Purpose: The Series 2022 Bonds are being used to (i) finance various transportation projects 
throughout the Commonwealth pursuant to the Bond Act, (ii) refund all or a portion 
of certain outstanding maturities of the Transportation Board’s Commonwealth of 
Virginia Transportation Capital Projects Revenue Bonds, Series 2012 and (iii) pay 
certain costs related to the issuance of the Series 2022 Bonds 

Security: The Series 2022 Bonds are secured by and payable from the revenues, receipts and 
funds appropriated by the General Assembly of the Commonwealth or allocated by 
the Transportation Board for such purpose from revenues, receipts and funds 
appropriated to it by the General Assembly, (i) from the revenues deposited into the 
Priority Transportation Fund established pursuant to Section 33.2-1527 of the 
Virginia Code as part of the Transportation Trust Fund, (ii) to the extent required, 
from revenues legally available from the Transportation Trust Fund established 
pursuant to Section 33.2-1524.1 of the Virginia Code, and (iii) to the extent required, 
from any other legally available funds 

Sale Date: March 2, 2022 

Dated Date: Date of Delivery 

Delivery Date: On or about March 16, 2022 

Bond Structure: Serial bonds paying current interest and maturing annually in the years 2023 through 
2037 and term bonds paying current interest with annual mandatory sinking fund 
redemptions and final maturity dates in the years 2042 and 2046.  

Principal Payment 
Dates: 

Annually on May 15, beginning on May 15, 2023 through May 15, 2037, and on May 
15, 2042 and May 15, 2046, subject to optional and mandatory redemption.  

Interest Payment 
Dates: 

Semiannually on each May 15 and November 15, beginning on May 15, 2022 
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Optional 
Redemption 
Provisions: 

The Series 2022 Bonds maturing on or before May 15, 2032 are not subject to 
optional redemption.  The Series 2022 Bonds maturing on or after May 15, 2033 will 
be subject to redemption before maturity at the Transportation Board's option on and 
after May 15, 2032, in whole or in part at any time, at par plus interest accrued 
thereon to the date fixed for redemption 

Denomination: $5,000 
Registration 
Provisions: 

Book-entry DTC eligible 

Ratings: Fitch Ratings AA+ 
Moody's Investors Service Aa1 
S&P Global Ratings AA+ 

Financial Advisor: Public Resources Advisory Group, New York, New York 
Bond Counsel: McGuireWoods LLP, Richmond, Virginia 
Trustee & Paying 
Agent: 

Computershare Trust Company, National Association  

Method of Sale: Competitive Bidding 
Underwriter: Wells Fargo Bank, National Association 
Summary of Bids: Underwriter Bid TIC 

1 Wells Fargo 2.388383% 
2 BofA 2.396554% 
3 Goldman Sachs 2.401426% 
4 Citigroup 2.410002% 
5 J.P. Morgan 2.434812% 
6 Jefferies 2.436253% 

 

All-in True Interest Cost: 2.3946% (based on final sizing) 

Estimated All-in True 
Interest Cost: 

2.0940% (As of 12/3/2021; as reported in the Preliminary Financing Summary dated 
12/15/2021) 

Maximum All-in True 
Interest Cost: 

3.50% (Treasury Board Resolution) 

Savings: Total Savings: $47,651,259 
PV Savings: $39,187,392 
Ratio of PV Savings to Refunded Par:  18.56% 

Estimated Cost of Issuance: $276,975  (excluding underwriters' discount) 

Cost of Issuance Estimate 
Financial Advisor $68,000.00  
Bond Counsel 67,000.00 
Moody's 47,500.00 
S&P 32,500.00 
Fitch 45,000.00 
Disclosure Counsel 10,000.00 
Trustee/Paying Agent/Escrow Agent 3,500.00 
Verification Agent 975.00 
Printer 2,500.00 
Total $276,975.00 
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Title: $11,410,000 Virginia College Building Authority, Educational Facilities Revenue 
Bonds, (Public Higher Education Financing Program), Series 2022A (the “2022A 
Bonds”) 

Issuer: Virginia College Building Authority 

Constitutional 
Reference:  Article X, Section 9(d) 

Legislative 
Reference: Chapter 12, Title 23.1 of the Virginia Code 

Purpose: The 2022A Bonds will represent the thirty-sixth series of bonds under the program 
and proceeds will be used to (i) finance the costs of specified capital projects at 
various public institutions of higher education in the Commonwealth of Virginia (see 
attached project list) and (ii) pay costs of issuing the 2022A Bonds. 

Security: The 2022A Bonds will be secured by payments made under promissory notes issued 
by the participating institutions pursuant to loan agreements between the institutions 
and the Authority. 

Pricing Date:  February 2, 2022 

Dated Date:  Date of Delivery 

Delivery Date:   February 23, 2022 

Bond Structure: Serial bonds paying current interest and maturing annually.  The 2022A Bonds will 
be amortized up to 20 years. 

Principal Payment 
Dates:  Annually on September 1, beginning September 1, 2022 through September 1, 

2041. 

Interest Payment 
Dates:  Semi-annually on March 1 and September 1, beginning September 1, 2022. 

Redemption 
Provisions: The 2022A Bonds maturing on or after September 1, 2032 are subject to optional 

redemption prior to maturity on or after September 1, 2031 at par. In addition, the 
2022A Bonds may be subject to certain mandatory sinking fund redemption 
provisions. 

Denomination: $5,000 or multiples thereof 
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Registration 
Provisions: Book-Entry only bonds 

Ratings: Fitch Ratings: AA+ 
Moody’s Investors Service: Aa1 
Standard & Poor’s: AA+ 

Method of Sale: Competitive, using electronic bidding 

Summary of Bids:  
Series 2022A 

Bid Underwriter Bid TIC 
1 Hilltop Securities 2.232630% 
2 StoneX Financial 2.281133% 
3 Robert W. Baird & Co 2.281975% 
4 KeyBanc 2.329359% 
5 BofA Securities 2.347534% 
6 Morgan Stanley 2.353473% 
7 Wells Fargo 2.449999% 
8 J.P. Morgan 2.503996% 

Underwriter: Hilltop Securities Inc. 

Estimated All-in 
True Interest Cost:   2.0474% 

(As of December 2, 2021; as reported in the Preliminary Financing Summary at 
the December 15 Treasury Board Meeting)  

Maximum All-in 
True Interest Cost: 3.50% 

(Treasury Board Resolution) 

All-in 
True Interest Cost: 2.4006% (based on final sizing) 

Bond Counsel: Kutak Rock LLP, Richmond, Virginia 

Financial Advisor: Public Resources Advisory Group, New York, New York 

Trustee: The Bank of New York Mellon, Pittsburgh, PA 
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Estimated Costs $188,360, excluding underwriters’ discount. 
of Issuance:  

Cost of Issuance Estimate 
  Moody's  $18,550 
  S&P 17,400 
  Fitch 11,000 
  Financial Advisor 47,000 
  Bond Counsel 65,000 
  Disclosure Counsel 10,000 
  Printers 1,500 
  Trustee/Trustee Counsel 6,500 
  VCBA Administrative Fee 11,410 
Total $188,360 

2022A Project List 

Institution/Project 
2022A Project 
Bond Proceeds 

College of William and Mary 
Construct the Sadler Center West Addition $7,951,325.15* 

Old Dominion University 
Construct Student Health and Wellness Addition 5,200,000.00 

Total: $13,151,325.15 
* Includes $304,085.01 of unspent prior bond proceeds.
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UNDERCOLLATERALIZED 

DEPOSITORIES: 

Highlands Community Bank 

NEW QUALIFIED DEPOSITORIES: 

NAME CHANGE: 

SECURITY FOR PUBLIC DEPOSITS 

SUMMARY OF DEPOSITORY STATUS 

FOR THE MONTH ENDED JANUARY 31, 2022 

TYPE/COLLATERAL 

REQUIREMENT: 

Pooled 50% 

STATUS: 

First time under for monthly reporting. Bank was required to 

pledge collateral of$2,975,603. Bank was 

undercollateralized by $73,118. Bank received a deposit of 

approximately $700,000 on 1/3/22 which was not timely 

collateralized. Additional collateral was pledged on 2/8/22 

to cover shortage. 

MERGED QUALIFIED DEPOSITORIES: 

In evaluating this list, please note that being under collateralized in no way reflects the financial condition 

of any depository. If you have any questions concerning this list, please call Laura Lingo (804) 371-6224. 
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Members of the Virginia Treasury Board 
Commonwealth of Virginia 
Department of Treasury 
101 North 14th Street 
Richmond, VA 23219 

RE: Virginia State Non-Arbitrage Program Report 

Ladies and Gentlemen: 

PFM Asset Management LLC (“PFMAM”) is pleased to provide you with the Virginia 
State Non-Arbitrage Program (“Program”) Report for the month ended February 28, 
2022. Attached you will find various reports and information designed to aid you in your 
review of the Program. 

Economic Summary & Portfolio Strategy Update 
Federal Chairman Jerome Powell testified before the House Financial Services 
Committee on March 2, 2022 and testified before the U.S. Senate Committee on 
Banking, Housing and Urban Affairs on March 3, 2022. In both testimonies, Chairman 
Powell reaffirmed the Fed is on track to raise interest rates this month and begin a 
tightening cycle to curb inflation albeit moving “carefully” due to the Russia-Ukrainian 
crisis. Chairman Powell emphasized to the Senate panel that the Central Bank is 
prepared to increase faster if needed, warned the impact from rising oil prices and 
stated he is on “high alert” when it comes to cyber risks. 

U.S. gross domestic product (“GDP”) for the fourth quarter of 2021 grew by an 
annualized 7.0%, according to the Bureau of Economic Analysis’ second estimate. This 
is a slight increase from the first estimate of 6.9%. The slight increase was due to 
exports, residential investments, private inventory, and consumer spending. 

U.S. retail sales increased by 3.8% month-over-month in January’s reading, exceeding 
the estimated 2%. This increase is the strongest monthly gain since last March when the 
pandemic-related stimulus was distributed to households. While the omicron variant and 
related surge in Covid-19 infections likely dampened services spending in the month, an 
improving labor market has helped consumers continue to spend despite the decades-
high inflation. 

The consumer price index (“CPI”) increased 0.6% month over month in January as 
costs for food, housing and electricity increased. On a year over year basis, total CPI is 
up 7.5%, which is the highest reading since August 1982. The increase in consumer 
prices last month was broad based and showed that price pressures are extending 
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beyond pandemic related goods categories like cars to services such as health 
insurance and rents. 

As Omicron variant cases continued to fall, there was continued growth in the already-
tight labor market. The U.S. Bureau of Labor and Statistics reported that in February 
non-farm payroll rose by 678,000, which beat expectations of 423,000. The related 
unemployment rate dropped to 3.8%. February’s jobs report showed the fourteenth 
consecutive month of payroll growth.  

Due to the heightened geopolitical risks that lead to flight to quality, the yield spreads 
between government securities and credit securities of similar maturities widened. In 
February, the SNAP Fund (“the Fund”) portfolio managers were able to take advantage 
of the attractive yield spreads in the credit sector while still focusing on the safety, 
liquidity and then yield of the Fund. The Fund’s weighted average maturity was 
shortened in comparison to last month to try and take advantage of higher yielding 
securities as we are in a rising interest rate environment. The portfolio managers will 
continue to monitor the markets and the Federal Reserve’s actions and invest 
accordingly. 

Performance 
The monthly distribution yield for the Fund was 0.1007% in February, slightly higher 
from January’s yield of 0.0827%. At the end of February, the seven-day average yield 
was 0.1055%, slightly higher from January’s seven-day average yield of 0.0829%. 

During the month of February, the Fund outperformed its benchmark, the iMoneyNet 
First Tier Institutional-Only Average index, gross of expenses and net of expenses 
basis. Performance statistics, on both a gross and net return basis, are shown below. 

The weighted average maturity (WAM) and weighted average life (WAL) of the portfolio 
on February 28, 2022, were 27 days and 41 days respectively. At the end of January, 
the WAM and WAL were 37 days and 42 days respectively. 

Returns Gross of Expenses Monthly Yield 
February 2022 

Monthly Yield 
January 2022 

Total Return for 
12 Months Ended 

February 2022 
SNAP Fund 0.1734% 0.1555% 0.15% 
iMoneyNet First Tier  
Institutional-Only Average 0.1693% 0.1590% 0.16% 

Returns Net of Expenses 
SNAP Fund (Distribution Yield) 0.1007% 0.0827% 0.08% 
iMoneyNet First Tier  
Institutional-Only Average 0.0322% 0.0284% 0.03% 
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SNAP Program Activity 
Program assets as of February 28, 2022, were $5.09 billion. The details of new bond 
issues invested through the Program are shown below. 

Additional Information 
PFMAM continues to provide oversight over the financial institutions that provide service 
to the Program and will keep Treasury Staff and the Treasury Board informed of any 
deviation in level of service. 

Please feel free to contact me if you have any questions. 

Sincerely, 

Nelson L. Bush 
Managing Director 
PFM Asset Management LLC 

Investor Bond Issue Name Investment 
Date 

Investment 
Amount 

Chesterfield County 

Virginia Public School 
Authority Special Obligation 

School Financing Bonds, 
Series 2022 

2/8/2022 130,438,795 

Goochland County 
General Obligation Public 

Improvement Bonds, Series 
2022 

2/15/2022 59,818,649 

City of Hampton 
General Obligation Public 

Improvement Bonds, Series 
2022A 

2/15/2022     130,683,855 

Virginia College 
Building Authority 

Educational Facilities Revenue 
Bonds, Series 2022A 2/23/2022 13,043,225 

Isle of Wight 
County 

General Obligation Bonds, 
Series 2022 2/24/2022 18,743,852 

King and Queen 
County 

Public Facilities Lease 
Revenue Bonds, Series 2022 2/24/2022  19,820,623 

Total New Bond Issues Invested $ 372,548,998 
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* The gross performance information represents the investment returns of the SNAP Fund before deducting 
fees and expenses and does not reflect actual investment returns that investors in the SNAP Fund would 
experience. Gross performance is shown solely for purposes of comparison to the gross performance of 
certain indices. All of the yields and returns represent past performance, which is not a guarantee of future 
results that may be achieved by the SNAP Fund. The yield for a stable value fund more closely reflects the 
current earnings of the fund than its total return. 
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*Percentages may not total to 100% due to rounding.

Portfolio Composition*

Portfolio Ratings Breakdown*

U.S. Treasuries
1.5%

Commercial Paper
32.1%

Certificates of 
Deposit
32.0%

Repurchase 
Agreements

34.2%
Corporate 

Notes/Bonds
0.2%

Government Money 
Market Mutual Funds

0.02%

AAA
0.2%

AAAm
0.02%

A‐1+ (Short‐term)
17.4%

A‐1 (Short‐term)
82.4%

Virginia SNAP® Program - SNAP Fund Portfolio

Portfolio Composition and Ratings
February 28, 2022
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*Floating rate obligations are shown to their next reset date.  All other securities are shown to their final maturity date.

   

Maturity Distribution*

0%
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20%
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40%

1 day 2 ‐ 7 days 8 ‐ 30 days 31 ‐ 90 days 91 ‐ 180 days 180+ days

February 28, 2022 January 31, 2022

Virginia SNAP® Program - SNAP Fund Portfolio

Portfolio Maturity Distribution
February 28, 2022
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February 28, 2022 January 31, 2022 Net Change
Distribution Yield (Gross) 0.1734% 0.1555% 0.0145%
Distribution Yield (Net) 0.1007% 0.0827% 0.0173%
Average Maturity* 27 days 37 days (10) days
Net Assets $5,074,085,869.14 $5,046,541,438 $27,544,431
Number of Accounts 879 870 9

1. MMKT is iMoneyNet U.S. Prime First Tier Institutional Average Money Market Funds Net Yields

2. SNAP Fund Net Monthly Distribution Yield

*Average Maturity of SNAP Fund

Net Performance Comparison

0.00%

0.50%

1.00%

1.50%

2.00%

Feb-20 Mar-20 Apr-20 May-20 Jun-20 Jul-20 Aug-20 Sep-20 Oct-20 Nov-20 Dec-20 Jan-21 Feb-21 Mar-21 Apr-21 May-21 Jun-21 Jul-21 Aug-21 Sep-21 Oct-21 Nov-21 Dec-21 Jan-22 Feb-22

MMKT ¹ SNAP ²

Virginia SNAP® Program - SNAP Fund Portfolio

Investment Overview
February 28, 2022
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Assets

Investments 5,085,911,641.04$           
Cash 233,535.24                       
Accrued Interest 1,269,351.27                    

Total Assets 5,087,414,527.55             

Liabilities

Payable for Securities Purchased 12,998,483.33                  
Investment Management Fees Payable 259,473.14                       
Treasury Oversight Fee Payable 15,751.35                         
Other Operating Expenses Payable 54,950.59                         

Total Liabilities 13,328,658.41                  

Net Position 5,074,085,869.14$           

Net Asset Value per Share 1.00$                                

Virginia SNAP® Program - SNAP Fund Portfolio

Statement of Net Position
February 28, 2022

(unaudited)
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Income

Investment Income 673,579.30$                     

Total Income 673,579.30                       
Expenses

Investment Management Fees 259,473.14                       
Treasury Oversight Fee 7,860.72                           
Other Operating Expenses 15,089.76                         

Total Expenses 282,423.62                       

Net Investment Income 391,155.68                       

Net Realized Gain on Investment Securities Sold 296.84                              

Net Increase from Investment Operations Before
   Capital Share Transactions 391,452.52                       

Shares Issued 376,395,445.67                
Shares Redeemed (349,242,467.17)              

Total Increase (Decrease) in Net Position 27,544,431.02                  

Net Position -- January 31, 2022 5,046,541,438.12             

Net Position -- February 28, 2022 5,074,085,869.14$           

Virginia SNAP® Program - SNAP Fund Portfolio

Statement of  Changes in Net Position
For the Month Ended February 28, 2022

(unaudited)
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To:  Virginia Treasury Board Members 
 
From:  PFM Asset Management LLC   
 
Subject: Virginia SNAP Fund (the “Fund”) 

  Compliance Checklist for the Month Ended February 28, 2022 
  
 
 
I. Determination of Amortized Cost-Based and Market-Based Net Asset Value (NAVs) 

 
A. Have the net asset values per share of each portfolio security been computed based upon 

available market quotations (or an appropriate substitute which reflects current market 
conditions) at least weekly? 

 
Date of Pricing 2/3/2022 2/10/2022 2/17/2022 2/24/2022          

Average 
Maturity 35.0 Days 34.5 Days 31.1 Days 27.9 Days          

Net Assets at 
Market 5,024.39 5,082.31 5,099.70 5,115.83  

  
 

 
 

   

Shares 
Outstanding 5,025.19 5,083.38 5,100.87 5,116.90          

NAV as of 
Pricing Date 0.99984 0.99979 0.99977 0.99979          

Deviation from 
$1.00 -0.00016 -0.00021 -0.00023 -0.00021          

 
B. Did the deviation of the market-based net asset value per share exceed 0.25%? 

 
  Yes   No  
 

If deviation was in excess of 0.25%: 
 
1. Was the market-based NAV computation performed on a daily basis until the 

deviation fell below 0.25%? 
 
   Yes   No   Not Applicable  
 

2. Was the Board informed of the situation and told what action, if any, was being 
taken? 

 
   Yes   No   Not Applicable 
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C. Did deviation of the market-based net asset value per share exceed 0.3750%? 

 
  Yes   No  
 

 If the deviation was in excess of 0.3750%, was a meeting of the Board was held to 
determine what action, if any, should be initiated by the Board? Please note action below.  

 
   
 
   
 
D.  Was the portfolio periodically stress tested? 
 

  Yes   No  
 

E. Is the Advisor completing a periodic stress test of the Fund and reporting any deviation of                    
the market-based net asset value per share that exceeds 0.3750%? 

 
  Yes   No  
 
 
II. Credit Quality 

 
 
A. Were all corporate notes and bonds rated at least two of the following ratings: at least AA 

by S&P; at least AA by Moody’s or at least AA by Fitch?  
 
  Yes   No   Not Applicable  

 
B. Was all commercial paper rated in the top short term rating category by at least two 

nationally recognized statistical ratings organizations: S&P, Moody’s or Fitch?  
 

  Yes   No   Not Applicable  
 

C. Were all bankers’ acceptances rated in the top short-term category by at least two nationally 
recognized statistical ratings organizations? 

 
Yes   No   Not Applicable  

 
D. Were all bank deposit notes and certificates of deposit, whether maturing in one year or 

less (short-term rating applies) or greater than one year but not to exceed 13 months (long-
term rating applies), rated in one of the two highest rating categories by two of the three 
following nationally recognized statistical ratings organizations:  S&P, Moody’s or Fitch? 

  
  Yes   No   Not Applicable  
  

E. Was at least 50% of the portfolio composed of securities rated at least A-1+ by S&P? (Note:  
Securities rated A-1 that mature within 5 business days are considered A-1+ for S&P’s 
AAAm requirements.) 

 
Yes   No   Not Applicable  
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F. Were all securities held in the portfolio analyzed by the Advisor and deemed to present 
minimal credit risk? 

 
  Yes   No  
 

G. Were any securities in the portfolio downgraded to below eligible security quality within 
the month? 

 
  Yes   No  
 

  
H. Were any securities in the portfolio in default for the month? 

 
  Yes   No  
 

If so, explain what action has been taken: 
 
   
 
   
 
I Were all repurchase agreements collateralized with only permitted securities? 
 
 Yes   No  
 
 
J. Were all repurchase counterparties deemed credit worthy in accordance with the 

procedures governing repurchase agreements?  
 
 Yes   No  

 
 

III. Diversification 
 
A. Did commercial paper represent more than 35% of the portfolio’s total assets at the time 

of purchase? 
 

Yes   No   Not Applicable  
 
 
B. Did any issuer at the time of purchase, other than the U.S. Government, represent more 

than 5% of the portfolio’s assets? 
 
Yes   No  

 
C. Did any Federal Agency issuer at the time of purchase, represent more than 33% of the 

Fund’s assets (final maturities of 30 days or less are excluded from this limit per S&P Fund 
Rating Criteria)? 

 
Yes   No   Not Applicable  
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IV. Maturity 
 
A. Did the dollar weighted average maturity of the portfolio exceed 60 days? 

 
  Yes   No  
 

B.  Did the dollar weighted average life of the portfolio exceed 120 calendar days? 
 
  Yes   No  
 

C. The maximum remaining maturity of all securities in the portfolio does not exceed 397 
calendar days, other than U.S. Government or federal agency obligations under repurchase 
agreements, or unless subject at the time of purchase to an irrevocable agreement on the 
part of the responsible person to purchase the security within 397 days. 

 
  Yes   No  
 

D.  The maximum maturity of any single issue of commercial paper in the portfolio did not 
exceed 270 days at the time of purchase.  

 
Yes   No   Not Applicable  

 
 
E. The maximum maturity of any single banker’s acceptance in the portfolio did not exceed 

180 days at the time of purchase. 
 

Yes   No   Not Applicable  
 
F.  Did the Fund acquire any security other than a Daily Liquid Asset, if immediately after 

the acquisition, the Fund would have been invested in less than 10% Daily Liquid 
Assets? 

 
  Yes   No  

 
G.  Did the Fund acquire any security other than a Weekly Liquid Asset, if immediately after 

the acquisition, the Fund would have been invested in less than 30% Weekly Liquid 
Assets? 

  
  Yes   No  

  
H.  Did the Fund acquire any security, when at the time of purchase; the security represented 

more than 5% in illiquid securities? 
  

Yes   No  
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SNAP Fund Shares Outstanding 5,074,085,869                         

Individual Portfolios

City of Norfolk 2008 Water Revenue DSRF 966,340                                   

City of Norfolk 2010 Water Revenue DSRF 1,357,048                                

Northern Virginia Transportation Commission 2018 VRA DSRF 336,813                                   

City of Virginia Beach Storm Water DSRF 9,456,404                                
12,116,605$                            

TOTAL 5,086,202,474$                       

Virginia SNAP® Program

Summary of Assets
February 28, 2022
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Date
7-Day 
Yield Fund Purchases Fund Redemptions

Net Fund 
Activity Fund Balance

2/1/2022 0.08% $59,009 $1,849,455 -$1,790,446 $5,044,750,992

2/2/2022 0.08% $500,000 $9,812,953 -$9,312,953 $5,035,438,039

2/3/2022 0.08% $0 $10,250,183 -$10,250,183 $5,025,187,856

2/4/2022 0.09% $414,505 $67,497,264 -$67,082,759 $4,958,105,097

2/7/2022 0.09% $0 $76,275 -$76,275 $4,958,028,822

2/8/2022 0.10% $130,438,795 $1,918,110 $128,520,685 $5,086,549,507

2/9/2022 0.10% $0 $1,272,491 -$1,272,491 $5,085,277,016

2/10/2022 0.10% $68,202 $1,968,012 -$1,899,810 $5,083,377,206

2/11/2022 0.10% $625,488 $14,342,997 -$13,717,510 $5,069,659,696

2/14/2022 0.10% $1,744,604 $61,553,475 -$59,808,871 $5,009,850,825

2/15/2022 0.10% $190,030,504 $28,218,998 $161,811,506 $5,171,662,331

2/16/2022 0.10% $0 $22,902,610 -$22,902,610 $5,148,759,721

2/17/2022 0.10% $0 $47,885,594 -$47,885,594 $5,100,874,127

2/18/2022 0.10% $471,266 $8,583,460 -$8,112,194 $5,092,761,933

2/21/2022 0.10% $0 $0 $0 $5,092,761,933

2/22/2022 0.10% $124,750 $9,520,259 -$9,395,509 $5,083,366,425

2/23/2022 0.10% $13,043,225 $10,107,850 $2,935,374 $5,086,301,799

2/24/2022 0.10% $38,389,475 $7,787,222 $30,602,253 $5,116,904,052

2/25/2022 0.10% $485,600 $33,712,919 -$33,227,319 $5,083,676,732

2/28/2022 0.11% $391,476 $9,982,339 -$9,590,863 $5,074,085,869

TOTALS: $376,786,898 $349,242,467 $27,544,431

Average Fund Balance: $5,070,368,999
Average Net Fund Activity: $1,377,222
Total Fund Purchases $376,786,898
Total Fund Redemptions $349,242,467

SNAP Fund Trade Activity 

Fund Flows

Virginia SNAP® Program - SNAP Fund Portfolio
Month Ended February 28, 2022
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Schedule of Investments February 28, 2022For the Month Ending 

 SNAP® Fund Portfolio  
 Virginia State Non-Arbitrage Program®  

{VA SNAP POOL_2022-02-28}   

Yield to S&P Moody's Maturity

DateRatingsRatingsMaturityCUSIP Category of Investment / Issuer Principal Value
(1) (2)

U.S. Treasury Repurchase Agreement

RPE33A3B3  0.050%  150,000,000.00BNP PARIBAS 03/17/2022  150,000,000.00A-1 P-1

RPE337155  0.090%  50,000,000.00BNP PARIBAS 04/04/2022  50,000,000.00A-1 P-1

RPED3ASI9  0.160%  100,000,000.00BNP PARIBAS 04/04/2022  100,000,000.00A-1 P-1

RPE13C6V6  0.050%  364,100,000.00BOFA SECURITIES INC 03/01/2022  364,100,000.00A-1 NR

RPE33D4G5  0.050%  525,700,000.00CREDIT AGRICOLE CIB/US 03/01/2022  525,700,000.00A-1 P-1

RPEB39MB7  0.050%  150,000,000.00CREDIT AGRICOLE CIB/US 03/17/2022  150,000,000.00A-1 P-1

RPEA3B6G1  0.050%  100,000,000.00CREDIT AGRICOLE CIB/US 03/17/2022  100,000,000.00A-1 P-1

RPE93BU36  0.050%  75,000,000.00GOLDMAN SACHS & CO 03/11/2022  75,000,000.00A-1 NR

RPEA3A2J1  0.050%  100,000,000.00GOLDMAN SACHS & CO 03/17/2022  100,000,000.00A-1 NR

 1,614,800,000.00  1,614,800,000.00 Category of Investment Sub-Total

U.S. Treasury Debt

912796S83  0.059%  75,000,000.00UNITED STATES TREASURY 03/15/2022  74,998,283.06A-1+ P-1

 75,000,000.00  74,998,283.06 Category of Investment Sub-Total

U.S. Government Agency Repurchase Agreement

RPE8375M3  0.060%  125,000,000.00GOLDMAN SACHS & CO 03/01/2022  125,000,000.00A-1 NR

 125,000,000.00  125,000,000.00 Category of Investment Sub-Total

Other Instrument - Corporate Note

478160CD4  0.699%  10,000,000.00JOHNSON & JOHNSON 03/03/2022  10,000,000.00AAA Aaa

 10,000,000.00  10,000,000.00 Category of Investment Sub-Total

Investment Company

262006208  0.030%  1,000,000.00DREYFUS GOV CASH MGMT MMF 03/07/2022  1,000,000.00AAAm Aaa

 1,000,000.00  1,000,000.00 Category of Investment Sub-Total

Financial Company Commercial Paper
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Schedule of Investments February 28, 2022For the Month Ending 

 SNAP® Fund Portfolio  
 Virginia State Non-Arbitrage Program®  

{VA SNAP POOL_2022-02-28}   

Yield to S&P Moody's Maturity

DateRatingsRatingsMaturityCUSIP Category of Investment / Issuer Principal Value
(1) (2)

Financial Company Commercial Paper

00084CFG2  0.250%  25,000,000.00ABN AMRO FUNDING USA LLC 06/16/2022  24,981,423.61A-1 P-1

0527M1CE3  0.130%  40,000,000.00AUTOBAHN FUNDING CO LLC 03/14/2022  39,998,122.22A-1 P-1

06366HC13  0.200%  25,000,000.00BANK OF MONTREAL CHICAGO 03/01/2022  25,000,000.00A-1 P-1

06743VE30  0.270%  30,000,000.00BARCLAYS CAPITAL INC 05/03/2022  29,985,825.00A-1 NR

06743VFD7  0.210%  37,000,000.00BARCLAYS CAPITAL INC 06/13/2022  36,977,553.33A-1 NR

06054PC12  0.210%  60,000,000.00BOFA SECURITIES INC 03/01/2022  60,000,000.00A-1 NR

21687BD81  0.180%  20,000,000.00COOPERATIEVE RABOBANK U.A. 04/08/2022  19,996,200.00A-1 P-1

22533UC19  0.060%  50,000,000.00CREDIT AGRICOLE CIB NY 03/01/2022  50,000,000.00A-1 P-1

45685RE37  0.330%  25,000,000.00ING (US) FUNDING LLC 05/03/2022  24,985,562.50A-1 P-1

4497W1E44  0.370%  45,000,000.00ING (US) FUNDING LLC 05/04/2022  44,970,400.00A-1 P-1

45685RE45  0.362%  60,000,000.00ING (US) FUNDING LLC 05/04/2022  59,961,386.67A-1 P-1

46640QCM1  0.210%  13,000,000.00JP MORGAN SECURITIES LLC 03/21/2022  12,998,483.33A-1 P-1

60682XD45  0.220%  20,000,000.00MITSUBISHI UFJ TR&BK NY 04/04/2022  19,995,844.44A-1 P-1

63873KE52  0.345%  25,000,000.00NATIXIS NY BRANCH 05/05/2022  24,984,427.08A-1 P-1

63873KG50  0.361%  25,000,000.00NATIXIS NY BRANCH 07/05/2022  24,968,500.00A-1 P-1

78015M3C2  0.253%  25,000,000.00ROYAL BANK OF CANADA NY 03/15/2022  25,000,305.70A-1+ P-1(3)

89233HCG7  0.160%  40,000,000.00TOYOTA MOTOR CREDIT CORP 03/16/2022  39,997,333.33A-1+ P-1

89233HCM4  0.230%  25,000,000.00TOYOTA MOTOR CREDIT CORP 03/21/2022  24,996,805.56A-1+ P-1

89233HCQ5  0.200%  50,000,000.00TOYOTA MOTOR CREDIT CORP 03/24/2022  49,993,611.11A-1+ P-1

89236DFP0  0.171%  30,000,000.00TOYOTA MOTOR CREDIT CORP 04/01/2022  30,000,000.00A-1+ P-1(3)

 670,000,000.00  669,791,783.88 Category of Investment Sub-Total

Certificate of Deposit

06367CRB5  0.220%  75,000,000.00BANK OF MONTREAL CHICAGO 04/01/2022  75,000,000.00A-1 P-1

06367CKA4  0.530%  35,000,000.00BANK OF MONTREAL CHICAGO 08/19/2022  35,000,000.00A-1 P-1(3)

06417MTW5  0.220%  40,000,000.00BANK OF NOVA SCOTIA HOUSTON 03/10/2022  40,000,000.00A-1 P-1

06417MUJ2  0.230%  15,000,000.00BANK OF NOVA SCOTIA HOUSTON 03/11/2022  15,000,000.00A-1 P-1

06742TZV1  0.190%  20,000,000.00BARCLAYS BANK PLC 06/13/2022  20,000,000.00A-1 P-1

06742TH33  0.240%  40,000,000.00BARCLAYS BANK PLC 08/10/2022  40,000,000.00A-1 P-1(3)

13606KEB8  0.070%  60,000,000.00CANADIAN IMP BK COMM NY 03/04/2022  60,000,000.00A-1 P-1
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Certificate of Deposit

13606CW42  0.538%  35,000,000.00CANADIAN IMP BK COMM NY 05/31/2022  35,000,000.00A-1 P-1(3)

13606KAJ5  0.310%  25,000,000.00CANADIAN IMP BK COMM NY 06/09/2022  25,000,000.00A-1 P-1

13606CVN1  0.509%  34,000,000.00CANADIAN IMP BK COMM NY 08/16/2022  34,000,000.00A-1 P-1(3)

17305TZ88  0.330%  20,000,000.00CITIBANK NA 07/05/2022  20,000,000.00A-1 P-1

20271EWJ4  0.130%  32,000,000.00COMMONWEALTH BANK OF AUSTRALIA NY 03/01/2022  32,000,000.00A-1+ P-1

21684LBM3  0.230%  50,000,000.00COOPERATIEVE RABOBANK U.A. 03/25/2022  50,000,000.00A-1 P-1(3)

22552G6U9  0.230%  38,000,000.00CREDIT SUISSE NEW YORK 05/09/2022  38,000,000.00A-1 P-1(3)

23344NPK6  0.220%  25,000,000.00DNB NOR BANK ASA NY 05/05/2022  25,000,000.00A-1+ P-1

40054PFZ3  0.230%  20,000,000.00GOLDMAN SACHS BANK USA 07/27/2022  20,000,000.00A-1 P-1

40054PHN8  0.230%  50,000,000.00GOLDMAN SACHS GROUP INC 06/24/2022  50,000,000.00A-1 P-1(3)

40054PHE8  0.240%  38,000,000.00GOLDMAN SACHS GROUP INC 09/02/2022  38,000,000.00A-1 P-1(3)

40435RLJ8  0.190%  25,000,000.00HSBC BANK USA NA 04/08/2022  25,000,000.00A-1 P-1

40435RKZ3  0.280%  23,000,000.00HSBC BANK USA NA 05/12/2022  22,999,514.58A-1 P-1

40435RMH1  0.250%  27,000,000.00HSBC BANK USA NA 11/04/2022  27,000,000.00A-1 P-1(3)

53947CP44  0.175%  15,000,000.00LLOYDS BANK CORP MKTS/NY 05/13/2022  15,000,000.00A-1 P-1

60683B3S0  0.239%  54,000,000.00MITSUBISHI UFJ TR&BK NY 04/04/2022  53,999,036.49A-1 P-1

60683B3R2  0.300%  23,000,000.00MITSUBISHI UFJ TR&BK NY 04/22/2022  23,000,000.00A-1 P-1

60710R2J3  0.140%  24,900,000.00MIZUHO BANK LTD/NY 03/01/2022  24,900,000.00A-1 P-1

60710RC29  0.160%  40,000,000.00MIZUHO BANK LTD/NY 03/04/2022  39,999,999.99A-1 P-1

60710RB61  0.090%  53,000,000.00MIZUHO BANK LTD/NY 03/04/2022  53,000,308.80A-1 P-1

60710RKT1  0.250%  17,000,000.00MIZUHO BANK LTD/NY 03/24/2022  17,000,000.00A-1 P-1

60710RCF0  0.250%  25,000,000.00MIZUHO BANK LTD/NY 05/10/2022  25,000,000.00A-1 P-1

65558UEU2  0.140%  10,000,000.00NORDEA BANK ABP NEW YORK 03/09/2022  9,999,999.94A-1+ P-1

65558UET5  0.140%  33,000,000.00NORDEA BANK ABP NEW YORK 03/11/2022  32,999,999.87A-1+ P-1

65558UKQ4  0.290%  26,000,000.00NORDEA BANK ABP NEW YORK 06/03/2022  26,000,000.00A-1+ P-1

65558UDC3  0.240%  13,500,000.00NORDEA BANK ABP NEW YORK 06/24/2022  13,497,840.25A-1+ P-1

65558UGP1  0.294%  25,000,000.00NORDEA BANK ABP NEW YORK 10/19/2022  25,000,000.00A-1+ P-1(3)

83050PTD1  0.250%  20,000,000.00SKANDINAVISKA ENSKILDA BANKEN AB 03/24/2022  19,999,611.72A-1 P-1

86565C6A2  0.155%  36,330,000.00SUMITOMO MITSUI BANK NY 03/09/2022  36,329,959.58A-1 P-1

86565FBC5  0.220%  25,000,000.00SUMITOMO MITSUI BANK NY 05/05/2022  25,000,000.00A-1 P-1
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Certificate of Deposit

86564MDD7  0.070%  100,000,000.00SUMITOMO MITSUI TRUST NY 03/01/2022  100,000,000.00A-1 P-1

86564MAL2  0.240%  40,000,000.00SUMITOMO MITSUI TRUST NY 04/20/2022  40,000,000.00A-1 P-1

86959RSG6  0.396%  35,000,000.00SVENSKA HANDELSBANKEN NY 05/10/2022  35,000,000.00A-1+ P-1(3)

86959RSU5  0.538%  25,000,000.00SVENSKA HANDELSBANKEN NY 05/31/2022  25,000,000.00A-1+ P-1(3)

86959RUL2  0.220%  50,000,000.00SVENSKA HANDELSBANKEN NY 06/06/2022  50,000,672.65A-1+ P-1

86959RWB2  0.330%  30,000,000.00SVENSKA HANDELSBANKEN NY 07/05/2022  30,000,524.04A-1+ P-1

86959RWU0  0.190%  15,000,000.00SVENSKA HANDELSBANKEN NY 07/29/2022  14,999,371.14A-1+ P-1(3)

89114NZH1  0.182%  75,000,000.00TORONTO DOMINION BANK 03/03/2022  75,000,115.34A-1+ P-1

89114WF67  0.160%  50,000,000.00TORONTO DOMINION BANK NY 04/22/2022  50,000,000.00A-1+ P-1

89114WQX6  0.500%  20,000,000.00TORONTO DOMINION BANK NY 06/07/2022  20,000,000.00A-1+ P-1

89114WAN5  0.175%  20,000,000.00TORONTO DOMINION BANK NY 06/10/2022  20,004,193.86A-1+ P-1

 1,627,730,000.00  1,627,731,148.25 Category of Investment Sub-Total

Asset Backed Commercial Paper

01329XCP2  0.220%  30,000,000.00ALBION CAP CORP/LLC 03/23/2022  29,995,966.67A-1 P-1

02089XQM2  0.260%  25,000,000.00ALPINE SECURITIZATION LLC 04/01/2022  25,000,000.00A-1 P-1

02089XQK6  0.340%  15,000,000.00ALPINE SECURITIZATION LLC 05/02/2022  15,000,000.00A-1 P-1

04821PCB7  0.210%  38,000,000.00ATLANTIC ASSET SEC LLC 06/21/2022  38,000,000.00A-1 P-1(3)

07644DLD8  0.197%  4,000,000.00BEDFORD ROW FUNDING CORP 03/18/2022  4,000,000.00A-1+ P-1(3)

07644BEG3  0.240%  40,000,000.00BEDFORD ROW FUNDING CORP 05/16/2022  39,979,733.33A-1+ P-1

13738KC88  0.180%  38,000,000.00CANCARA ASSET SECUR LLC 03/08/2022  37,998,670.00A-1 P-1

19421MBK7  0.260%  22,000,000.00COLLAT COMM PAPER FLEX CO 07/12/2022  22,000,000.00A-1 P-1

19423MDG2  0.250%  15,000,000.00COLLAT COMM PAPER FLEX CO 09/14/2022  15,000,000.00A-1 P-1(3)

19423MDC1  0.290%  33,000,000.00COLLAT COMM PAPER FLEX CO 10/28/2022  33,000,000.00A-1 P-1(3)

19424JF19  0.270%  32,151,000.00COLLAT COMM PAPER V CO 06/01/2022  32,128,815.81A-1 P-1

19424JFM3  0.551%  26,000,000.00COLLAT COMM PAPER V CO 06/21/2022  25,955,511.11A-1 P-1

19424G4C3  0.230%  22,000,000.00COLLAT COMM PAPER V CO 08/12/2022  22,000,000.00A-1 P-1(3)

22845AA67  0.300%  25,000,000.00CROWN POINT CAPITAL COMM PAPER 05/02/2022  25,000,000.00A-1 P-1

22845AB66  0.330%  50,000,000.00CROWN POINT CAPITAL COMM PAPER 06/01/2022  50,000,000.00A-1 P-1

38346MEA8  0.481%  20,000,000.00GOTHAM FUNDING CORP 05/10/2022  19,981,333.34A-1 P-1
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Asset Backed Commercial Paper

53127UCR9  0.230%  40,000,000.00LIBERTY STREET FUNDING LLC 03/25/2022  39,993,866.67A-1 P-1

53127UCU2  0.230%  35,000,000.00LIBERTY STREET FUNDING LLC 03/28/2022  34,993,962.50A-1 P-1

53127UE97  0.390%  25,000,000.00LIBERTY STREET FUNDING LLC 05/09/2022  24,981,312.50A-1 P-1

53944RC30  0.210%  15,000,000.00LMA AMERICAS LLC 03/03/2022  14,999,825.00A-1 P-1

53944RCU0  0.230%  15,000,000.00LMA AMERICAS LLC 03/28/2022  14,997,412.50A-1 P-1

53944RDC9  0.410%  25,000,000.00LMA AMERICAS LLC 04/12/2022  24,988,041.67A-1 P-1

54316UC15  0.070%  50,000,000.00LONGSHIP FUNDING LLC 03/01/2022  50,000,000.00A-1+ P-1

56274MC18  0.220%  45,000,000.00MANHATTAN ASSET FUNDING CO 03/01/2022  45,000,000.00A-1 P-1

6117P5CM7  0.190%  25,000,000.00MONT BLANC CAPITAL CORP 03/21/2022  24,997,361.11A-1 P-1

67984RJH3  0.210%  37,500,000.00OLD LINE FUNDING LLC 08/15/2022  37,500,000.00A-1+ P-1(3)

67984RJJ9  0.210%  5,000,000.00OLD LINE FUNDING LLC 08/18/2022  5,000,000.00A-1+ P-1(3)

76582KC82  0.170%  21,000,000.00RIDGEFIELD FUNDNG CO LLC 03/08/2022  20,999,305.83A-1 P-1

76582KDN8  0.200%  10,000,000.00RIDGEFIELD FUNDNG CO LLC 04/22/2022  9,997,111.11A-1 P-1

76582KE23  0.230%  20,000,000.00RIDGEFIELD FUNDNG CO LLC 05/02/2022  19,992,077.78A-1 P-1

76582KE31  0.280%  25,000,000.00RIDGEFIELD FUNDNG CO LLC 05/03/2022  24,987,750.00A-1 P-1

76582KE56  0.260%  20,000,000.00RIDGEFIELD FUNDNG CO LLC 05/05/2022  19,990,611.11A-1 P-1

76582KE98  0.390%  40,000,000.00RIDGEFIELD FUNDNG CO LLC 05/09/2022  39,970,100.00A-1 P-1

82124MCE8  0.250%  19,175,000.00SHEFFIELD RECEIVABLES 03/14/2022  19,173,268.92A-1 P-1

82124MCF5  0.240%  10,000,000.00SHEFFIELD RECEIVABLES 03/15/2022  9,999,066.67A-1 P-1

85520MD42  0.240%  25,000,000.00STARBIRD FUNDING CORP 04/04/2022  24,994,333.33A-1 P-1

88602UDB3  0.220%  20,000,000.00THUNDER BAY FUNDING LLC 04/11/2022  19,994,988.89A-1+ P-1

 962,826,000.00  962,590,425.85 Category of Investment Sub-Total

 5,086,356,000.00 Portfolio Totals  5,085,911,641.04
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(3)

The value in accordance with GASB 79.  Unless otherwise noted, the fund utilizes the amortized cost method to value portfolio securities.

The ultimate legal maturity date on which, in accordance with the terms of the security, and without reference to the maturity shortening provisions of GASB 79, the 

principal amount must unconditionally be paid.

(2)

(1)

The Fund's Weighted Average Maturity and Weighted Average Life Maturity as of the reporting date are 27 and 41 days, respectively.

This information is for institutional investor use only, not for further distribution to retail investors, and does not represent an offer to sell or a solicitation of an offer to buy or sell any fund 

or other security. Investors should consider the investment objectives, risks, charges and expenses before investing in the Virginia State Non-Arbitrage Program (“SNAP®” or the 

“Program”). This and other information about the Program is available in the SNAP® Information Statement, which should be read carefully before investing. A copy of the SNAP® 

Information Statement may be obtained by calling 1-800-570-SNAP (7627) or is available on the Program’s website at www.vasnap.com . While the SNAP® Fund Portfolio seeks to maintain 

a stable net asset value of $1.00 per share, it is possible to lose money investing in the Program. An investment in the Program is not insured or guaranteed by the Federal Deposit 

Insurance Corporation or any other government agency. Shares of the SNAP® Fund Portfolio are distributed by PFM Fund Distributors, Inc., member Financial Industry Regulatory 

Authority (FINRA) (www.finra.org) and Securities Investor Protection Corporation (SIPC) (www.sipc.org ). PFM Fund Distributors, Inc. is an affiliate of PFM Asset Management LLC.

Adjustable rate instrument. Rate shown is that which is in effect as of reporting date.
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MONTHLY INVESTMENT REPORT 

March 2022 

Prepared for the Commonwealth Treasury Board 

Treasury Yield Curve 

3mo 6mo 1yr 2yr 3yr 5yr 7yr 10yr 30yr Slope 

02/28/2022 0.31 0.64 0.99 1.43 1.62 1.72 1.81 1.83 2.16 185 

01/31/2022 0.19 0.46 0.78 1.18 1.38 1.61 1.74 1.78 2.11 192 

Change 0.12 0.18 0.21 0.25 0.24 0.11 0.07 0.05 0.05 

Interest Rates and Economic Review 

Fixed income market yields increased during February on the continued expectation of hawkish policy 
rate moves by the Federal Reserve over the next few years. Recent risk-off investment flows related to 
the Russian invasion of Ukraine have tempered upward movement in rates as market participants 
reallocate funds into safe haven assets such as US Treasury securities. While measures of stress in US 
dollar funding markets have increased as a result of broad international sanctions imposed on Russia, 
domestic money markets continue to operate relatively smoothly, at least partially due to Fed liquidity 
backstops such as the Overnight Reverse Repurchase (‘RRP’) Facility. Furthermore, the portfolios 
managed under the purview of Virginia Treasury do not have direct exposure to Russia or Ukraine and 
any indirect exposure is currently viewed as immaterial.  

The escalation in geopolitical tensions has caused traders to pare back expectations for a 50 basis point 
Fed policy rate hike in March. However, futures markets continue to point to a fed funds rate above one 
percent by the end of 2022 as policy-makers remain focused on containing inflationary pressures. Year-
on-year headline CPI for January printed at 7.5 percent, compared to 7.0 percent in December, and 
versus consensus expectations of 7.3 percent. The associated report released by the Bureau of Labor 
Statistics stated that “the indexes for food, electricity and shelter were the largest contributors” to the 
uptick in inflation. During his March 2 testimony to the House Financial Services Committee, Fed 
Chair Powell stated, “With inflation well above two percent and a strong labor market, we expect it will 
be appropriate to raise the target range for the federal funds rate at our meeting later this month,” 
essentially locking in a 25 basis points policy rate hike on March 16.  

Review of Portfolio Credit Quality 

Treasury uses a proprietary rating scale in addition to those of S&P and Moody's. Many of the 
approved credits are high quality domestic and foreign banks issuing in US dollars. Prudential 
Financial was added to the schedule of approved issuers in the calendar fourth quarter of 2021. 

Banks are entering 2022 with healthy capital buffers. Many are deploying excess capital through 
shareholder payouts or expansion of lending portfolios. Banks are reporting increasing commercial loan 
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demand and a pickup in lending activity. Economic conditions have improved over the past year, 
highlighted by reports of businesses shifting to an expansionary footing and regaining their risk 
appetite. Delinquencies remain low with many lenders releasing previously recorded credit provisions. 
Cross border banking combinations remain alive and well with both US Bank and Toronto Dominion 
announcing acquisitions. 
 
Corporate credit quality has continued to improve with economic conditions. Leverage metrics have 
shown improvement for many issuers in which we invest in large part due to recovering demand. 
Supply chains remain a focal point for investors, with component availability and transportation 
bottlenecks still a concern. Many businesses have found ways to work around shortages, though this 
has come at a cost of compressed profit margins. 
 
Our portfolio contains no Russian securities. We are monitoring the recent hostilities in Ukraine for 
secondary exposure and economic spillover from the conflict. Many global firms have a presence in the 
country through manufacturing facilities, sourcing of commodities, or a market for finished goods. 
Russia represents 3% of world GDP and comprises a smaller proportion of business for most issuers 
within our investment orbit. 
 
Primary Liquidity Portfolio Monthly Review 
 
For the month of February, the liquidity portion of the General Account earned 0.32 percent, which was 
sixty-eight basis points lower than the one-year Treasury constant maturity return. Securities lending 
contributed $375,796 to income for the month. The average days to maturity at the end of the month 
was 326 days. Security purchases greater than 90 days-to-maturity included: $1.9 billion in money 
market securities with a weighted average maturity of 220 days and a weighted average yield of 0.37 
percent and $100 million US government agencies with a weighted average maturity of 4.5 years and a 
weighted average yield of 1.74 percent. 
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General Account Portfolio $23,075,424,000

LGIP Portfolio $8,122,398,000

LGIP EM Portfolio $339,708,000

Tobacco Indemnification & Community Revitalization Endowments $356,351,000

Special and Trust Portfolios $47,241,000

Outside Trustee Portfolios $56,741,000

TOTAL Money Under Management $31,997,863,000

MANAGED INVESTMENT PORTFOLIOS1

February 28, 2022

1 EDCP, Tobacco Indemnification & Community Revitalization Endowment reflect month end market values.  LGIP EM portfolios reflects end of month net asset value.  Outside 
Trustee portfolios reflect month-end assets and all other portfolios are shown as monthly average invested balances.

1
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Government Securities Feb Jan Change

US Govt MMK Funds 0.9% 1.1% -0.2%

Repurchase Agreements 3.0% 2.3% 0.7%

U.S. Treasury 16.5% 16.4% 0.1%

Agency Securities 21.0% 21.2% -0.2%

AAA Sovereign 2.8% 3.9% -1.1%

Securities for Public Deposit CD's 0.2% 0.2% 0.0%
Sub-Total 44.4% 45.1% -0.7%

Credit Securities
CD's, Bank Notes & Bankers Acceptance 33.8% 32.3% 1.5%

Commercial Paper 20.7% 21.4% -0.7%

Corporate Notes 1.1% 1.2% -0.1%
Sub-Total 55.6% 54.9% 0.7%

Total 100.0% 100.0% 0.0%

Asset allocation calculations are based on end of month par balance while portfolio compliance is measured at the time an asset is purchased.
Totals may not add due to rounding

Asset Allocation and Risk Profile
General Account - Primary Liquidity        

February 28, 2022
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1 Yr. Treasury 
FISCAL YEAR Constant

2022 Avg. Balance 1 YTM 2
Duration 
(years) EOM Balance 3 YTM 4

Duration 
(years) Balance

Composite 
YTM 5

Duration 
(years) Maturity Yield 6

July 2021 $17,762.6 0.21% 0.79 $3,533.3 1.01% 4.32 $21,295.9 0.34% 1.37 0.08%

August 2021 $17,400.4 0.22% 0.79 $3,527.7 1.08% 4.31 $20,928.1 0.37% 1.39 0.07%

September 2021 $17,919.1 0.22% 0.87 $3,505.1 1.25% 4.35 $21,424.2 0.39% 1.44 0.08%

October 2021 $18,302.1 0.23% 0.88 $3,494.8 1.41% 4.36 $21,796.9 0.42% 1.44 0.11%

November 2021 $18,652.9 0.26% 0.92 $3,496.5 1.45% 4.38 $22,149.4 0.45% 1.47 0.18%

December 2021 $18,058.1 0.28% 0.93 $4,238.3 1.53% 4.50 $22,296.4 0.52% 1.61 0.30%

January 2022 $18,724.6 0.30% 0.89 $4,173.1 1.90% 4.53 $22,897.7 0.59% 1.55 0.55%

February 2022 $18,919.7 0.32% 0.89 $4,138.4 2.19% 4.50 $23,058.1 0.66% 1.54 1.00%
1 Average daily balance for the Primary Liquidity Pool for the reporting period.

2 Total net earnings for the month ÷ number of days in month*365 ÷ average daily balance

3 Actual month end balance (market value + accrued income)

4 Actual YTM as of month end as reported by external managers.

5 Weighted YTM based on average Balance of Primary Liquidity and External Managers.

6 Federal Reserve Bank H.15 Release Monthly Averages 

General Account Investment Portfolio
Primary Liquidity Portfolio Yield to Maturity (YTM)/Duration (years)

Externally Managed Extended Duration Portfolio Yield to Maturity (YTM)/Duration (years)

EXTERNAL MANAGEMENT

Primary Liquidity EXTENDED DURATION COMPOSITE

 3
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Report of General Account Investment Income

Fiscal Year 2022

Investment Balance,
Income and This Year Last Year This Year Last Year

Month Earned Yield 2021 2020 2021 2020

JULY
2021 Average Balance Invested $21,281.8 $13,660.8 $21,281.8 $13,660.8

Collected Income 6.9 12.9 6.9 12.9
Earned Income 32.2 26.2 32.2 26.2
Transfers & Fees 0.0 0.0 0.0 0.0
Earned Yield % 1.78 % 2.26 % 1.78 % 2.26 %
 

AUGUST
2021 Average Balance Invested $20,930.9 $13,035.6 $21,106.4 $13,348.2

Collected Income 11.5 * 11.3 18.4 * 24.2
Earned Income (2.1) (0.4) 30.0 25.8
Transfers & Fees 0.1 0.1 0.1 0.1
Earned Yield % (0.12)% (0.04)% 0.84 % 1.14 %
 

SEPTEMBER
2021 Average Balance Invested $21,435.5 $13,331.5 $21,216.1 $13,342.6

Collected Income 13.0 14.5 31.4 38.8
Earned Income (18.7) 4.9 11.4 30.7
Transfers & Fees 0.3 0.1 0.4 0.3
Earned Yield % (1.06)% 0.45 % 0.21 % 0.92 %
 

OCTOBER
2021 Average Balance Invested $21,802.1 $13,864.9 $21,362.6 $13,473.2

Collected Income 7.1 10.5 38.5 49.3
Earned Income (7.0) (1.6) 4.3 29.1
Transfers & Fees 11.6 28.5 12.0 28.8
Earned Yield % (0.38)% (0.14)% 0.06 % 0.64 %
 

NOVEMBER
2021 Average Balance Invested $22,148.5 $13,939.0 $21,519.8 $13,566.4

Collected Income 8.1 8.8 46.6 58.1
Earned Income 7.3 15.9 11.6 45.0
Transfers & Fees 0.2 0.1 12.2 28.9
Earned Yield % 0.40 % 1.39 % 0.13 % 0.79 %
 

DECEMBER
2021 Average Balance Invested $21,925.5 $13,501.1 $21,587.4 $13,555.5

Collected Income 6.6 9.0 53.2 67.0
Earned Income (2.8) 8.3 8.8 53.2
Transfers & Fees 0.3 0.1 12.5 29.0
Earned Yield % (0.15)% 0.72 % 0.08 % 0.78 %

Department of the Treasury

Year-to-date
(dollars in millions)

Month
(dollars in millions)

4
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Report of General Account Investment Income

Fiscal Year 2022

Investment Balance,
Income and This Year Last Year This Year Last Year

Month Earned Yield 2021 2020 2021 2020

Department of the Treasury

Year-to-date
(dollars in millions)

Month
(dollars in millions)

JANUARY
2022 Average Balance Invested $22,930.3 $13,923.1 $21,779.2 $13,608.0

Collected Income 6.1 8.6 59.3 75.6
Earned Income (60.8) (4.0) (51.9) 49.2
Transfers & Fees 9.6 19.7 22.1 48.7
Earned Yield % (3.12)% (0.34)% (0.41)% 0.61 %
 

FEBRUARY
2022 Average Balance Invested $23,075.5 $14,440.2 $21,941.3 $13,712.0

Collected Income 3.7 8.9 63.0 84.6
Earned Income (26.6) (20.5) (78.5) 28.7
Transfers & Fees 0.2 0.1 22.3 48.7
Earned Yield % (1.50)% (1.85)% (0.54)% 0.32 %
 

MARCH
2022 Average Balance Invested $14,134.8 $13,759.0

Collected Income 8.2 92.7
Earned Income (14.5) 14.2
Transfers & Fees 0.1 48.9
Earned Yield % (1.21)% 0.14 %
 

APRIL
2022 Average Balance Invested $14,529.3 $13,836.0

Collected Income 5.9 98.6
Earned Income 17.9 32.1
Transfers & Fees 16.4 65.2
Earned Yield % 1.50 % 0.28 %
 

MAY
2022 Average Balance Invested $16,784.9 $14,104.1

Collected Income 2.7 101.3
Earned Income 10.4 42.5
Transfers & Fees 0.1 65.3
Earned Yield % 0.73 % 0.33 %
 

JUNE
2022 Average Balance Invested $21,314.6 $14,705.0

Collected Income  3.6 104.9
Earned Income 10.3 52.9
Transfers & Fees 8.0 73.3
Earned Yield % 0.59 % 0.36 %

5
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EDCP
Performance (net of  fees) vs. Benchmark*

Periods Ending February 28, 2022
(1-Month and Rolling 12-Month Periods)

Manager – Solid              Benchmark - Striped

* Individual Manager Benchmarks are outlined in the Investment Policy Statement.

Source: JPM; Zephyr StyleAdvisor
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Past performance is not indicative of future results.
1
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Portfolio Statistics
Short Duration Portfolio Market Value % of Plan Month 3 Month Fiscal YTD 1 Year 2 Year 3 Year 5 Year Inception(3)

Benchmark Effective Duration Target

  Merganser Capital Mgmt. (3)
732,302,088.05$                17.7% (0.52) (1.24) (1.57) (1.16) (1.36) 0.42 1.97 1.81 3.85 3.71 1.77 1.95

  Total Short Duration (6)
732,302,088.05$                17.7% (0.52) (1.24) (1.57) (1.16) (1.36) 0.42 1.97 1.81 3.84 3.60 1.77 1.95

 Bloomberg 1-3 Year Gov/Credit index (0.44) (1.30) (1.62) (1.15) (1.62) 0.14 1.70 1.55 3.60

 
Intermediate Duration Portfolio  

  Income Research and Mgmt. (3)
1,267,412,314.71$             30.6% (0.71) (2.22) (2.53) (2.04) (2.25) 0.22 2.92 2.42 4.35 4.41 3.65 3.95

  Wellington Mgmt Co.(3)
1,265,807,250.91$             30.6% (0.75) (2.39) (2.68) (2.23) (2.47) 0.15 2.84 2.39 4.76 5.01 4.01 3.95

  Total Intermediate Duration(4)
2,533,219,565.62$             61.2% (0.73) (2.30) (2.60) (2.13) (2.36) 0.19 2.88 2.39 4.72 4.97 3.83 3.95

85% Bloomberg Intermediate Govt/Credit 15% Bloomberg Fixed Rate MBS (0.71) (2.29) (2.65) (2.17) (2.52) (0.17) 2.68 2.31 4.97

Long Duration Portfolio

  Dodge & Cox (3)
431,745,982.57$                10.4% (1.42) (4.46) (3.97) (4.08) (2.98) (0.41) 4.33 3.35 5.19 5.37 7.52 7.02

  Earnest Partners (3)
441,158,698.77$                10.7% (1.30) (4.13) (3.67) (3.53) (1.95) (0.83) 4.06 3.24 4.45 4.69 8.05 7.02

  Total Long Duration(5)
872,904,681.34$                21.1% (1.36) (4.29) (3.82) (3.80) (2.46) (0.57) 4.26 3.32 5.52 5.89 7.79 7.02

83% Bloomberg Agg, 17% Bloomberg Long Gov/Credit (1.36) (4.28) (3.53) (3.94) (2.65) (0.86) 4.00 3.23 5.89

  Total Fund Return (3) (4) (5) (6)
4,138,426,335.01$             100.0% (0.83) (2.55) (2.69) (2.32) (2.23) 0.06 2.95 2.45 4.68 4.90 4.30 4.24

Target Benchmark (0.78) (2.49) (2.62) (2.32) (2.36) (0.24) 2.75 2.35 4.90

(1) As of 1/2018 the Short Duration benchmark is the Bloomberg Barclays 1-3 Gov/Credit index, the intermediate Duration Benchmark is 85% Bloomberg Barclays Intermediate Govt/Credit 15% Bloomberg Barclays Fixed Rate MBS
             and the Long Duration benchmark is  83% Bloomberg Barclays Agg, 17% Bloomberg Barclays Long Gov/Credit.  As of 11/2009 the Short Duration benchmark was the Bloomberg Barclays 1-3 Gov/Credit (+15bp): the incremental return over the
             benchmark for the intermediate duration was (+25bp) for the total long duration was (+30b). Prior to 11-2009…. 
(2) Effective 1/2018 The Target Benchmark consists of: 20% Short Duration benchmark, 60% Intermediate Duration benchmark and 20% Extended Duration benchmark. prior 11/2009 the incremental return over the benchmark is (+24bp) was included
       Prior to 11/2009 the incremental return over the benchmark was (+46bp). Prior to 4/2000 the incremental return over the benchmark was 32bp

(3) Inception dates: Total Fund, Merganser, Wellington and Western - January-1995  **  Loomis, Aberdeen, Merrill Lynch and Dodge & Cox - April-2000  ** Income Research - July-2000.  ** Earnest Partners  - Dec 2005. ** Dwight Asset - February 2007

(4) The Total Intermediate Duration and Total Fund Composite include the performance of the Western Asset Management account which was closed in May 2009 and the Loomis Sayles  account which was closed in September 2002.

(5) The Total Long Duration and Total Fund Composite includes the performance of the Aberdeen Asset Management account which was closed in March 2010.

(6) The Total Short Duration and Total Fund Composite include the performance of the Merrill Lynch Asset Management account which was closed in September 2002.

Commonwealth of Virginia - Extended Duration and Credit Portfolio
Net Investment Returns For the Period Ending As of  February 2022

Prior MonthReturns Annualized Returns
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TICR Tax-Exempt & TICR Taxable
Performance (net of  fees) vs. Benchmark*

Periods Ending February 28, 2022
(1-Month and Rolling 12-Month Periods)

Manager – Solid          Benchmark - Striped

* Individual Manager Benchmarks are outlined in the Investment Policy Statement.

Source: JPM; Zephyr StyleAdvisor
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Past performance is not indicative of future results.
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Portfolio Statistics

Market Value % of Plan Month 3 Month Fiscal YTD 1 Year 2 Year 3 Year 5 Year Inception
Money Market Fund
BlackRock MuniCash(5)(6)

68,948.04$                     0.0% 0.00 (0.00) (0.01) (0.01) (0.00) 0.11 0.49 0.71 0.94

Total Tax-Exempt Short Term Fund(5)
68,948.04$                     0.0% 0.00 (0.00) (0.01) (0.01) (0.00) 0.11 0.49 0.71 0.94

BlackRock MuniCash Fund #015 68,948.04$                     0.0% 0.00 (0.00) (0.01) (0.01) (0.00) 0.11 0.49 0.71 0.94

Intermediate Duration Portfolio  

Income Research TICR Tax 171,040,240.27$            100.0% (0.41) (2.54) (2.51) (2.64) (1.21) (0.01) 2.39 2.57 3.07

  Total Intermediate Duration (3)(4)
171,040,240.27$            100.0% (0.41) (2.54) (2.51) (2.64) (1.21) (0.01) 2.39 2.57 3.49

Total Intermediate Duration Benchmark (7)
(0.27) (2.39) (2.43) (2.55) (1.27) 0.13 2.57 2.76 3.95

  Total Fund Return (2)(4)(6)
171,109,188.62$            100.0% (0.41) (2.54) (2.50) (2.63) (1.37) (0.11) 2.01 2.16 2.99

Custom Benchmark +10bp (1)
(0.26) (2.40) (2.45) (2.40) (1.57) (0.06) 1.95 2.18 3.30

(2) The Inception date for the TICR Tax Exempt Total Fund is October 2005.

(3) The Total Intermediate Duration and Total Fund Composite includes the performance of the SIT Asset Management account which was closed in November 2010.  The inception date for Income Research is November 2010

(4) The Total Intermediate Duration and Total Fund Composite includes the performance of the Stable River account which was closed in September 2011 and the Deutsche Bank account which was closed in February 2015.

(5) The Federated Money Market Fund account return is calculated gross of fees.

(1) The Custom Benchmark is a blend of Bloomberg Barclays Capital 5 -10 Yr A Rated and Above Non-Blended Municipal Bond Index + 10bp, Bloomberg Barclays Capital 1 - 3 Yr A Rated and Above Municipal Bond Index + 
10bp and Federated Money Market Fund.  Prior to July 1, 2011, the Custom Benchmark was a blend of Bloomberg Barclays Capital 5 -10 Yr Municipal Bond Index + 10bp, Bloomberg Barclays Capital 1 - 3 Yr Municipal Bond 
Index + 10bp, and Federated Money Market Fund.

Commonwealth of Virginia - TICR Tax Exempt
Net Investment Returns For the Period Ending As of  February 2022

Returns Annualized Returns
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Portfolio Statistics

Market Value % of Plan Month 3 Month Fiscal YTD 1 Year 2 Year 3 Year 5 Year Inception

Money Market Fund
Invesco Treasury Portfolio Institutional Shares Fund  (5)

27,114.26$                     0.0% 0.01 0.01 0.02 0.01 0.02 0.06 0.68 0.95 0.50

Total Taxable Short Term Fund(5)
27,114.26$                     0.0% 0.01 0.01 0.02 0.01 0.02 0.06 0.68 0.95 0.50

Invesco Treasury Portfolio Institutional Shares Fund  #0 27,114.26$                     0.0% 0.01 0.01 0.02 0.01 0.02 0.06 0.68 0.95 0.50

Short Duration Portfolio

Income Research 51,965,396.91$              28.5% (0.46) (1.20) (1.57) (1.09) (1.41) 0.50 1.92 1.70 2.38

  Total Short Duration 51,965,396.91$              28.5% (0.46) (1.20) (1.57) (1.09) (1.41) 0.50 1.92 1.70 2.38
Bloomberg 1-3 Year Govt/Credit Index A Rated and Above + 10bp (0.42) (1.28) (1.55) (1.12) (1.56) 0.19 1.73 1.57 1.83

Intermediate Duration Portfolio  

Dodge & Cox 66,465,654.21$              36.5% (0.76) (2.32) (2.77) (2.17) (2.47) (0.19) 2.47 2.07 3.41

Segall Bryant & Hamill (3) 63,636,722.82$              34.9% (0.74) (2.09) (2.51) (1.97) (2.33) (0.18) 2.41 2.13 2.69

  Total Intermediate Duration (4)
130,102,377.03$            71.4% (0.75) (2.21) (2.64) (2.07) (2.40) (0.18) 2.44 2.10 3.00

85% Bloomberg Intermediate Govt/Credit Index A Rated and Above, 15% Bloomberg  Fixed R (0.61) (2.14) (2.46) (1.98) (2.41) (0.21) 2.54 2.17 3.15

  Total Portfolio Fund Return (2) (5)
182,094,888.20$            100.0% (0.67) (1.92) (2.34) (1.79) (2.12) 0.01 2.28 1.98 2.80

Custom Benchmark ( )
(0.56) (1.93) (2.23) (1.76) (2.19) (0.11) 2.34 2.02 2.79

(2) The Inception date for the TICR Taxable Total Fund is November 2007.

(3) The Inception date for Denver Liquid and Illiquid Assets is March 2009. The performance inception is April 2009. The account name was changed from Denver to Segall Bryant & Hamill on June 2018.

(4) The Total Intermediate Duration and Total Fund Composite includes the performance of the Western Asset Management and Denver Asset Management illiquid account which were closed in March 2009 and May 2009, respectively.

(5) The Total Portfolio Composite includes the performance of the LGIP Yield Restricted portfolio which was closed in November 2010. The current Money Market Fund  was changed to  Invesco Treasury Portfolio Instituional Shares Fun

from J.P. Morgan U.S. Government Money Market Fund effective 06-22-15.

(1) The Custom Benchmark is a blend of Bloomberg Barclays Capital 1- 3 Yr Gov't/Credit Index A Rated and Above + 10bp and 85% Bloomberg Barclays Capital Intermediate Govt/Credit Bond Index A Rated and Above/15% Bloomberg
Barclays Fixed Rate MBS + 10bp.  Prior to July 2011 the Custom Benchmark was a blend of  Bloomberg Barclays Capital 1- 3 Year Treasury Index + 10bp and 85% Bloomberg Barclays Capital blend of Intermediate Govt/Credit Bond 
Index/ 15% Bloomberg Barclays Fixed Rate MBS + 10bp.

Commonwealth of Virginia - TICR Taxable
Net Investment Returns For the Period Ending As of  February 2022

Returns Annualized Returns
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VA GENERAL ACCOUNT

Audited Market Value - Monthly
As of Feb 28, 2022

Description Security Coupon Rate Maturity Date Price (Base) Shares/Par Cost (Base) Amortized Cost Traded Market Value

Corporate Bond
CHEVRON CORP FLT 03/22 166764BM1 0.6546            03-Mar-2022 100.0010 29,060,000.00 29,109,759.63 29,060,798.75 29,060,292.34
APPLE INC 2.3% 05/22 037833CQ1 2.3000            11-May-2022 100.2285 13,160,000.00 13,410,171.60 13,211,502.20 13,190,073.50
BERKSHIRE 3% 05/22 084664BT7 3.0000            15-May-2022 100.4799 50,000,000.00 51,386,000.00 50,297,809.85 50,239,954.00
EXPORT 1.75% 07/22 30216BHK1 1.7500            18-Jul-2022 100.3770 72,000,000.00 72,863,091.06 72,442,967.44 72,271,440.00
MICROSOFT 2.65% 11/22 594918BH6 2.6500            03-Nov-2022 100.8750 40,000,000.00 40,516,000.00 40,451,478.84 40,349,985.60
TENNESSEE 0.75% 05/25 880591EW8 0.7500            15-May-2025 96.9238 18,000,000.00 17,947,080.00 17,965,883.16 17,446,289.58
TENNESSEE ZERO 11/25 88059FAV3 -              01-Nov-2025 92.6959 93,855,000.00 91,044,332.70 91,489,460.22 86,999,724.74

316,075,000.00 316,276,434.99 314,919,900.46 309,557,759.76
Agencies

FEDERAL HOME ZERO 03/22 313385UH7 -              16-Mar-2022 99.9967 100,000,000.00 99,993,125.00 99,998,125.00 99,996,668.00
FEDERAL HOME ZERO 04/22 313385UZ7 -              01-Apr-2022 99.9837 50,000,000.00 49,991,694.44 49,994,402.77 49,991,828.00
FEDERAL HOME ZERO 04/22 313385WB8 -              27-Apr-2022 99.9700 50,000,000.00 49,975,986.11 49,985,121.83 49,984,975.00
FEDERAL HOME FLT 06/22 3134GVJ25 0.2400            02-Jun-2022 100.0465 25,000,000.00 25,000,000.00 25,000,000.00 25,011,615.50
FEDERAL HOME 2.75% 06/22 3130AEBM1 2.7500            10-Jun-2022 100.6539 50,000,000.00 49,873,000.00 49,990,663.76 50,326,946.50
FEDERAL 2.125% 06/22 313379Q69 2.1250            10-Jun-2022 100.4596 10,095,000.00 10,200,088.95 10,105,868.09 10,141,392.48
FANNIE MAE-ACES FLT 06/22 3135G04X8 0.2500            15-Jun-2022 100.0489 25,000,000.00 25,000,000.00 25,000,000.00 25,012,214.50
FEDERAL HOME ZERO 06/22 313385YE0 -              17-Jun-2022 99.8743 35,210,000.00 35,187,421.59 35,195,739.95 35,165,756.17
FEDERAL HOME ZERO 06/22 313385YM2 -              24-Jun-2022 99.8662 100,000,000.00 99,915,944.44 99,945,694.44 99,866,204.00
FEDERAL FARM ZERO 08/22 313313B23 -              08-Aug-2022 99.7125 23,000,000.00 22,971,377.78 22,979,555.56 22,933,865.80
FEDERAL FARM ZERO 08/22 313313B98 -              15-Aug-2022 99.6999 25,000,000.00 24,965,013.89 24,974,486.11 24,924,974.75
FEDERAL 1.375% 09/22 3135G0W33 1.3750            06-Sep-2022 100.3232 15,000,000.00 14,871,750.00 14,977,457.15 15,048,483.90
FEDERAL FARM FLT 09/22 3133EL7J7 0.4404            15-Sep-2022 99.9856 50,000,000.00 50,019,800.00 50,008,181.72 49,992,786.50
FEDERAL FARM FLT 11/22 3133EK6W1 0.8004            07-Nov-2022 100.3180 35,000,000.00 35,000,000.00 35,000,000.00 35,111,282.85
FEDERAL FARM FLT 11/22 3133EMKR2 0.4354            16-Nov-2022 100.0185 100,000,000.00 100,007,130.00 100,002,799.22 100,018,462.00
FEDERAL FARM 0.1% 01/23 3133EMD58 0.1000            03-Jan-2023 99.4973 100,000,000.00 99,968,000.00 99,982,959.28 99,497,345.00
FEDERAL FARM FLT 01/23 3133EMD33 0.0750            30-Jan-2023 99.9490 125,000,000.00 125,000,000.00 125,000,000.00 124,936,263.75
FEDERAL FARM FLT 02/23 3133EMNZ1 0.1250            01-Feb-2023 100.0433 50,000,000.00 49,995,000.00 49,997,695.02 50,021,649.50
FEDERAL HOME 2.75% 03/23 3130ADRG9 2.7500            10-Mar-2023 101.7406 9,000,000.00 8,961,030.00 8,991,378.39 9,156,651.75
FEDERAL 0.125% 05/23 3133EMYX4 0.1250            10-May-2023 98.7290 15,000,000.00 14,980,800.00 14,988,534.91 14,809,350.60
FEDERAL FARM 0.17% 05/23 3133EM4Q2 0.1700            15-May-2023 98.9772 100,000,000.00 99,895,000.00 99,922,218.88 98,977,170.00
FEDERAL FARM 0.15% 05/23 3133EM2W1 0.1500            17-May-2023 98.7925 50,475,000.00 50,319,032.25 50,355,122.58 49,865,524.47
FEDERAL 0.125% 06/23 3130AMRY0 0.1250            02-Jun-2023 98.6423 90,000,000.00 89,917,200.00 89,947,847.14 88,778,100.60
FEDERAL HOME 2.75% 06/23 3137EAEN5 2.7500            19-Jun-2023 101.9166 10,000,000.00 9,946,700.00 9,985,372.92 10,191,659.40
FEDERAL 0.25% 07/23 3135G05G4 0.2500            10-Jul-2023 98.6148 50,000,000.00 49,892,500.00 49,951,070.73 49,307,420.00
FEDERAL 0.125% 07/23 3133EMS37 0.1250            14-Jul-2023 98.6400 125,000,000.00 124,784,850.00 124,850,754.51 123,300,025.00
FEDERAL FARM 0.16% 08/23 3133EM2E1 0.1600            10-Aug-2023 98.5528 50,000,000.00 49,973,821.00 49,981,043.01 49,276,418.00
FEDERAL FARM FLT 08/23 3133EM2P6 0.1000            16-Aug-2023 100.0008 25,000,000.00 25,000,000.00 25,000,000.00 25,000,201.00
FEDERAL 0.35% 08/23 3135G05T6 0.3500            18-Aug-2023 98.6474 50,000,000.00 50,000,000.00 50,000,000.00 49,323,711.50
FEDERAL HOME 0.25% 08/23 3137EAEV7 0.2500            24-Aug-2023 98.4505 100,000,000.00 100,125,000.00 100,083,378.59 98,450,520.00
FEDERAL 0.125% 08/23 3130ANYM6 0.1250            28-Aug-2023 98.2345 50,000,000.00 49,894,000.00 49,919,175.63 49,117,244.50
FEDERAL FARM 0.29% 10/23 3133ENAL4 0.2900            12-Oct-2023 98.3276 50,000,000.00 49,994,500.00 49,995,555.20 49,163,813.50
FEDERAL HOME 0.5% 11/23 3130APU29 0.5000            09-Nov-2023 98.5137 35,000,000.00 34,983,900.00 34,986,323.22 34,479,809.70
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FEDERAL 0.31% 11/23 3135G06F5 0.3100            16-Nov-2023 98.4944 17,060,000.00 17,060,000.00 17,060,000.00 16,803,146.86
FEDERAL 3.375% 12/23 3130A0F70 3.3750            08-Dec-2023 103.3806 52,000,000.00 53,358,120.00 52,510,514.00 53,757,909.40
FEDERAL FARM 0.9% 01/24 3133ENLF5 0.9000            18-Jan-2024 99.0039 50,000,000.00 49,849,900.00 49,858,327.99 49,501,945.50
FEDERAL 1.875% 03/24 3130A7PH2 1.8750            08-Mar-2024 100.7747 10,000,000.00 10,447,500.00 10,228,164.76 10,077,467.10
FEDERAL FARM 0.92% 03/24 3133ELTU8 0.9200            18-Mar-2024 98.8322 25,000,000.00 24,995,000.00 24,997,418.26 24,708,053.75
FEDERAL HOME FLT 05/24 3130AMLQ3 0.1100            20-May-2024 100.0088 100,000,000.00 100,000,000.00 100,000,000.00 100,008,755.00
FEDERAL HOME FLT 07/24 3130AN6B1 0.1100            01-Jul-2024 100.0018 50,000,000.00 50,000,000.00 50,000,000.00 50,000,903.00
FEDERAL FARM FLT 07/24 3133EMS52 0.1500            15-Jul-2024 99.9222 60,000,000.00 59,964,000.00 59,971,329.38 59,953,290.60
FEDERAL FARM 0.45% 07/24 3133EMV25 0.4500            23-Jul-2024 97.3966 25,000,000.00 25,029,250.00 25,023,968.31 24,349,158.75
FEDERAL 0.45% 07/24 3136G4G56 0.4500            29-Jul-2024 97.7122 15,000,000.00 15,000,000.00 15,000,000.00 14,656,824.15
FEDERAL 2.875% 09/24 3130A2UW4 2.8750            13-Sep-2024 103.2203 17,450,000.00 18,427,179.96 17,955,409.83 18,011,950.55
FEDERAL FARM 1.6% 09/24 3133EKP75 1.6000            17-Sep-2024 99.8715 13,235,000.00 13,255,726.22 13,245,834.27 13,217,995.27
FEDERAL ZERO 11/24 31359YAY3 -              15-Nov-2024 95.4919 47,590,000.00 46,203,703.30 46,731,053.60 45,444,586.17
FEDERAL 0.875% 11/24 3133ENEJ5 0.8750            18-Nov-2024 97.9164 63,000,000.00 62,927,550.00 62,934,336.60 61,687,326.33
FEDERAL HOME 1% 12/24 3130AQF40 1.0000            20-Dec-2024 98.2792 25,000,000.00 24,978,175.50 24,979,537.21 24,569,791.00
FEDERAL 1.125% 01/25 3133ENKS8 1.1250            06-Jan-2025 98.5132 39,000,000.00 38,912,250.00 38,916,160.01 38,420,154.63
FEDERAL 1.625% 01/25 3135G0X24 1.6250            07-Jan-2025 99.8597 66,000,000.00 66,367,420.00 66,216,907.69 65,907,376.92
FEDERAL FARM 0.9% 03/25 3133ELTV6 0.9000            17-Mar-2025 97.6708 49,500,000.00 49,455,351.00 49,472,572.72 48,347,044.02
FEDERAL ZERO 05/25 31359YAZ0 -              15-May-2025 94.4577 10,000,000.00 9,661,800.00 9,777,056.83 9,445,765.20
FEDERAL HOME 0.5% 06/25 3130AJKW8 0.5000            13-Jun-2025 96.1585 78,880,000.00 79,157,581.60 79,067,248.31 75,849,831.11
FEDERAL 0.5% 06/25 3135G04Z3 0.5000            17-Jun-2025 95.9889 94,185,000.00 94,519,608.16 94,411,732.25 90,407,137.93
FEDERAL FARM 0.5% 07/25 3133ELR71 0.5000            02-Jul-2025 96.2405 50,000,000.00 50,079,000.00 50,053,144.21 48,120,240.00
FEDERAL 0.375% 07/25 3137EAEU9 0.3750            21-Jul-2025 95.5861 65,000,000.00 64,676,300.00 64,779,309.45 62,130,956.55
FEDERAL FARM 0.58% 07/25 3133ELZ80 0.5800            29-Jul-2025 95.8609 32,500,000.00 32,500,000.00 32,500,000.00 31,154,795.10
FEDERAL 0.55% 08/25 3136G4K28 0.5500            08-Aug-2025 95.9786 50,000,000.00 50,000,000.00 50,000,000.00 47,989,283.00
FEDERAL 0.5% 08/25 3135G05S8 0.5000            14-Aug-2025 95.5208 50,000,000.00 50,000,000.00 50,000,000.00 47,760,424.50
FEDERAL 0.52% 08/25 3136G4M26 0.5200            18-Aug-2025 96.5205 50,000,000.00 50,000,000.00 50,000,000.00 48,260,252.00
FEDERAL 0.375% 08/25 3135G05X7 0.3750            25-Aug-2025 95.3462 71,436,000.00 71,199,546.84 71,265,314.05 68,111,490.72
FEDERAL FARM 0.45% 09/25 3133EL5R1 0.4500            02-Sep-2025 95.7503 17,060,000.00 16,934,267.80 16,950,750.28 16,335,002.72
FEDERAL 0.375% 09/25 3137EAEX3 0.3750            23-Sep-2025 95.2125 65,550,000.00 65,216,665.50 65,309,699.28 62,411,807.52
FEDERAL HOME 0.6% 10/25 3134GWYS9 0.6000            15-Oct-2025 95.6466 50,000,000.00 50,000,000.00 50,000,000.00 47,823,279.00
FEDERAL 0.54% 10/25 3136G45C3 0.5400            27-Oct-2025 95.0018 50,000,000.00 50,000,000.00 50,000,000.00 47,500,911.00
FEDERAL 0.5% 11/25 3135G06G3 0.5000            07-Nov-2025 95.4083 45,000,000.00 44,838,900.00 44,880,495.52 42,933,725.55
FEDERAL HOME 0.75% 03/26 3130ALF33 0.7500            16-Mar-2026 96.2483 50,000,000.00 50,000,000.00 50,000,000.00 48,124,166.00
FEDERAL HOME 1.35% 04/26 3130ALX33 1.3500            20-Apr-2026 98.5341 50,000,000.00 50,794,500.00 50,660,304.66 49,267,046.50
FEDERAL HOME 1.5% 05/26 3130AMKJ0 1.5000            26-May-2026 98.8984 100,000,000.00 102,180,000.00 101,854,920.38 98,898,391.00
FEDERAL 0.875% 06/26 3130AN4T4 0.8750            12-Jun-2026 96.2390 50,000,000.00 50,257,000.00 50,228,212.75 48,119,491.00
FEDERAL FARM 0.68% 07/26 3133EMV66 0.6800            27-Jul-2026 95.3097 25,000,000.00 24,973,000.00 24,976,143.16 23,827,420.25
FEDERAL HOME 1.5% 08/26 3130ANNA4 1.5000            28-Aug-2026 98.7581 50,000,000.00 51,078,000.00 50,973,182.99 49,379,044.50
FEDERAL HOME 1.25% 12/26 3130AQF65 1.2500            21-Dec-2026 97.5839 50,000,000.00 49,862,000.00 49,867,072.45 48,791,946.50
FEDERAL 1.625% 02/27 3133ENNB2 1.6250            03-Feb-2027 99.3876 50,000,000.00 49,930,700.00 49,931,655.64 49,693,817.00
FEDERAL FARM 1.8% 02/27 3133ENNS5 1.8000            16-Feb-2027 100.1775 50,000,000.00 49,933,400.00 49,933,856.98 50,088,740.00

3,757,226,000.00 3,760,627,061.33 3,759,618,159.43 3,699,028,977.87
Government Bond
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EXPORT 2% 05/22 30216BGT3 2.0000 17-May-2022 100.3100 65,000,000.00 65,710,769.50 65,257,236.26 65,201,500.00
INTERNATIONA 2.125% 07/22 459058GU1 2.1250 01-Jul-2022 100.4850 268,000,000.00 271,509,200.00 269,766,654.38 269,299,880.40
INTERNATIONA 1.875% 10/22 459058ES8 1.8750 07-Oct-2022 100.5342 80,000,000.00 80,984,320.00 80,733,480.67 80,427,352.00

413,000,000.00 418,204,289.50 415,757,371.31 414,928,732.40
Certificates of Deposit

COMMONWEALTH FLT 03/22 20271EWH8 0.1200 01-Mar-2022 100.0002 25,000,000.00 25,000,000.00 25,000,000.00 25,000,050.75
CMWTH BK OF 0.13% 03/22 20271EWJ4 0.1300 01-Mar-2022 100.0002 18,000,000.00 17,999,458.58 18,000,000.00 18,000,030.06
CREDIT 0.18% 03/22 22536AAC8 0.1800 01-Mar-2022 100.0003 42,000,000.00 42,000,000.00 42,000,000.00 42,000,127.26
NORDEA BK ABP N 0.1% 03/2 65558UGW6 0.1000 01-Mar-2022 100.0001 50,000,000.00 50,000,000.00 50,000,000.00 50,000,027.50
SUMITOMO MTSU 0.17% 03/22 86565FDS8 0.1700 01-Mar-2022 100.0003 24,000,000.00 24,000,000.00 24,000,000.00 24,000,066.72
SUMITOMO MTSU 0.17% 03/22 86565FDT6 0.1700 01-Mar-2022 100.0003 40,000,000.00 40,000,000.00 40,000,000.00 40,000,111.20
TORONTO-DOMINIO 0.14% 03/ 89114WBJ3 0.1400 01-Mar-2022 100.0002 150,000,000.00 150,000,000.00 150,000,000.00 150,000,249.00
TORONTO-DOMINIO 0.12% 03/ 89114WBN4 0.1200 01-Mar-2022 100.0001 26,000,000.00 26,000,000.00 26,000,000.00 26,000,028.86
COOPERATIEVE C 0.11% 03/2 21684XTG1 0.1100 07-Mar-2022 100.0004 80,000,000.00 80,000,000.00 80,000,000.00 80,000,310.40
MIZUHO BANK 0.18% 03/22 60710RJP1 0.1800 07-Mar-2022 100.0021 35,000,000.00 35,000,000.00 35,000,000.00 35,000,748.30
NORDEA BK ABP 0.14% 03/22 65558UEU2 0.1400 09-Mar-2022 100.0013 18,000,000.00 18,000,872.90 18,000,039.90 18,000,233.64
AUSTR & NEW 0.12% 03/22 05252WTC7 0.1200 10-Mar-2022 100.0006 20,000,000.00 19,999,999.79 19,999,999.97 20,000,111.00
SHINHAN BNK NY 0.2% 03/22 82460ANP9 0.2000 15-Mar-2022 100.0053 35,000,000.00 35,000,000.00 35,000,000.00 35,001,851.50
SUMITOMO MTSU B 0.2% 03/2 86565FEE8 0.2000 16-Mar-2022 100.0037 60,000,000.00 60,000,000.00 60,000,000.00 60,002,211.60
SVENSKA 0.15% 03/22 86959RVV9 0.1500 16-Mar-2022 100.0017 30,000,000.00 30,000,000.00 30,000,000.00 30,000,519.60
WOORI BANK 0.15% 03/22 98106JF34 0.1500 16-Mar-2022 100.0021 50,000,000.00 50,000,000.00 50,000,000.00 50,001,044.00
CMWTH BK OF 0.16% 03/22 20271EXM6 0.1600 17-Mar-2022 100.0031 45,000,000.00 45,000,000.00 45,000,000.00 45,001,401.75
BANK OF NOVA S 0.16% 03/2 06417MSS5 0.1600 18-Mar-2022 100.0021 45,000,000.00 44,999,985.09 44,999,997.81 45,000,943.65
SUMITOMO MTSU 0.21% 03/22 86565FEQ1 0.2100 18-Mar-2022 100.0041 65,000,000.00 65,000,000.00 65,000,000.00 65,002,663.05
SWEDBANK 0.12% 03/22 87019V3H8 0.1200 21-Mar-2022 99.9989 40,000,000.00 40,000,000.00 40,000,000.00 39,999,554.80
SVENSKA 0.135% 03/22 86959RTF7 0.1350 22-Mar-2022 100.0002 13,000,000.00 13,000,326.59 13,000,037.89 13,000,023.27
SHINHAN BNK NY 0.2% 03/22 82460ANQ7 0.2000 28-Mar-2022 100.0026 50,000,000.00 50,000,000.00 50,000,000.00 50,001,320.00
SVENSKA 0.15% 03/22 86959RVX5 0.1500 30-Mar-2022 99.9992 25,000,000.00 25,000,000.00 25,000,000.00 24,999,790.75
COOPERATIEVE C 0.12% 04/2 21684LCA8 0.1200 01-Apr-2022 99.9957 33,000,000.00 33,000,000.00 33,000,000.00 32,998,589.91
SVENSKA 0.13% 04/22 86959RTE0 0.1300 01-Apr-2022 99.9965 15,000,000.00 15,000,000.00 15,000,000.00 14,999,478.75
AUSTR & NEW 0.11% 04/22 05252WSL8 0.1100 04-Apr-2022 99.9905 90,000,000.00 90,000,000.00 90,000,000.00 89,991,418.50
BANK OF 0.13% 04/22 06052TP79 0.1300 04-Apr-2022 99.9958 47,000,000.00 47,000,000.00 47,000,000.00 46,998,031.17
MUFG BANK LTD 0.23% 04/22 55380TE48 0.2300 11-Apr-2022 99.9802 50,000,000.00 50,000,000.00 50,000,000.00 49,990,080.00
BNP PARIBAS 0.24% 04/22 05586FWU7 0.2400 14-Apr-2022 99.9981 50,000,000.00 50,000,000.00 50,000,000.00 49,999,058.00
BANK OF 0.21% 04/22 06367CPY7 0.2100 14-Apr-2022 99.9887 30,000,000.00 30,000,000.00 30,000,000.00 29,996,621.40
BANK OF NOVA S 0.22% 04/2 06417MUK9 0.2200 14-Apr-2022 99.9987 25,000,000.00 25,000,000.00 25,000,000.00 24,999,684.25
CANADIAN 0.16% 04/22 13606CXQ2 0.1600 14-Apr-2022 99.9919 19,000,000.00 19,000,000.00 19,000,000.00 18,998,453.40
WESTPAC BKING 0.15% 04/22 96130AKV9 0.1500 14-Apr-2022 99.9881 178,000,000.00 178,000,000.00 178,000,000.00 177,978,837.58
BNP PARIBAS 0.24% 04/22 05586FWY9 0.2400 18-Apr-2022 99.9948 62,000,000.00 62,000,000.00 62,000,000.00 61,996,787.16
SKANDIN ENS 0.19% 04/22 83050PXQ7 0.1900 18-Apr-2022 99.9866 164,000,000.00 164,000,000.00 164,000,000.00 163,978,099.44
SWEDBANK 0.13% 04/22 87019V3W5 0.1300 18-Apr-2022 99.9837 80,000,000.00 80,000,000.00 80,000,000.00 79,986,924.80
WESTPAC BKING 0.15% 04/22 96130AKW7 0.1500 19-Apr-2022 99.9829 150,000,000.00 150,000,000.00 150,000,000.00 149,974,353.00
MUFG BANK LTD 0.25% 04/22 55380TG20 0.2500 20-Apr-2022 99.9681 42,000,000.00 42,000,000.00 42,000,000.00 41,986,613.76
MIZUHO BANK 0.24% 04/22 60710RPK5 0.2400 20-Apr-2022 99.9946 15,000,000.00 14,999,649.04 14,999,791.10 14,999,190.75
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BANK OF NOVA S 0.15% 04/2 06417MSF3 0.1500            21-Apr-2022 99.9837 65,000,000.00 65,000,000.00 65,000,000.00 64,989,380.95
TORONTO-DOMINIO 0.25% 04/ 89114W7E9 0.2500            21-Apr-2022 100.0002 25,750,000.00 25,761,455.09 25,753,272.97 25,750,054.33
BANK OF NOVA S 0.15% 04/2 06417MSG1 0.1500            22-Apr-2022 99.9828 75,000,000.00 75,000,000.00 75,000,000.00 74,987,070.75
SUMITOMO MTSU B 0.2% 04/2 86565FFP2 0.2000            22-Apr-2022 99.9913 100,000,000.00 100,000,000.00 100,000,000.00 99,991,309.00
SWEDBANK 0.14% 04/22 87019V4E4 0.1400            22-Apr-2022 99.9775 26,000,000.00 26,000,000.00 26,000,000.00 25,994,140.38
CANADIAN 0.16% 04/22 13606CXZ2 0.1600            25-Apr-2022 99.9790 125,000,000.00 125,000,000.00 125,000,000.00 124,973,730.00
SKANDIN ENS 0.21% 04/22 83050PXV6 0.2100            25-Apr-2022 99.9818 70,000,000.00 70,000,000.00 70,000,000.00 69,987,246.00
BANK OF 0.18% 04/22 06367CN37 0.1800            29-Apr-2022 99.9683 50,000,000.00 50,000,000.00 50,000,000.00 49,984,157.50
CMWTH BK OF 0.15% 04/22 20271EWB1 0.1500            29-Apr-2022 99.9616 50,000,000.00 50,000,000.00 50,000,000.00 49,980,817.00
SUMITOMO MTSU 0.23% 04/22 86565FFV9 0.2300            29-Apr-2022 99.9917 45,000,000.00 45,000,000.00 45,000,000.00 44,996,248.35
SWEDBANK 0.14% 04/22 87019V4G9 0.1400            29-Apr-2022 99.9683 50,000,000.00 50,000,000.00 50,000,000.00 49,984,162.50
BNP PARIBAS NEW 0.3% 05/2 05586FYL5 0.3000            02-May-2022 99.9900 10,000,000.00 10,000,000.00 10,000,000.00 9,999,001.50
CREDIT SUISSE 0.29% 05/22 22552G6L9 0.2900            02-May-2022 99.9877 100,000,000.00 100,000,000.00 100,000,000.00 99,987,745.00
ROYAL BK OF 0.15% 05/22 78012UR49 0.1500            02-May-2022 99.9667 39,000,000.00 39,000,000.00 39,000,000.00 38,987,020.02
AUSTR & NEW 0.17% 05/22 05252WSV6 0.1700            09-May-2022 99.9461 100,000,000.00 100,000,000.00 100,000,000.00 99,946,138.00
MUFG BANK LTD 0.36% 05/22 55380TK66 0.3600            09-May-2022 99.9617 50,000,000.00 50,000,000.00 50,000,000.00 49,980,857.00
MIZUHO BANK 0.33% 05/22 60710RTB1 0.3300            09-May-2022 99.9864 50,000,000.00 50,000,000.00 50,000,000.00 49,993,192.50
CREDIT 0.37% 05/22 22536AFL3 0.3700            10-May-2022 100.0041 28,000,000.00 28,000,000.00 28,000,000.00 28,001,155.28
ROYAL BK OF 0.2% 05/22 78012UL78 0.2000            11-May-2022 99.9599 31,000,000.00 31,006,686.26 31,001,825.86 30,987,569.62
ROYAL BK OF 0.16% 05/22 78012US22 0.1600            13-May-2022 99.9480 60,000,000.00 60,000,000.00 60,000,000.00 59,968,778.40
MIZUHO BANK 0.45% 05/22 60710RUK9 0.4500            16-May-2022 99.9987 43,000,000.00 43,000,000.00 43,000,000.00 42,999,441.43
SHINHAN BNK NY 0.5% 05/22 82460ANW4 0.5000            16-May-2022 99.9966 50,000,000.00 50,000,000.00 50,000,000.00 49,998,281.00
CMWTH BK OF 0.19% 05/22 20271EWY1 0.1900            17-May-2022 99.9419 50,000,000.00 50,000,000.00 50,000,000.00 49,970,968.50
NORDEA BK ABP N 0.2% 05/2 65558UJP8 0.2000            17-May-2022 99.9590 45,000,000.00 45,000,000.00 45,000,000.00 44,981,566.20
BANK OF 0.24% 05/22 06367CP76 0.2400            23-May-2022 99.9417 27,000,000.00 27,000,000.00 27,000,000.00 26,984,247.93
SWEDBANK 0.24% 05/22 87019V4V6 0.2400            23-May-2022 99.9323 95,000,000.00 95,000,000.00 95,000,000.00 94,935,721.10
NORDEA BK ABP 0.21% 05/22 65558UJY9 0.2100            24-May-2022 99.9504 120,000,000.00 120,000,000.00 120,000,000.00 119,940,492.00
BANK OF NOVA S 0.25% 05/2 06417MTK1 0.2500            31-May-2022 99.9348 65,000,000.00 65,000,000.00 65,000,000.00 64,957,644.05
SKANDIN ENS 0.25% 05/22 83050PYB9 0.2500            31-May-2022 99.9410 45,000,000.00 45,000,000.00 45,000,000.00 44,973,432.90
CANADIAN 0.25% 06/22 13606CZV9 0.2500            01-Jun-2022 99.9419 80,000,000.00 80,000,000.00 80,000,000.00 79,953,496.00
NORDEA BK ABP N 0.3% 06/2 65558UMX7 0.3000            01-Jun-2022 99.9600 65,000,000.00 65,000,000.00 65,000,000.00 64,973,986.35
WOORI BANK 0.51% 06/22 98106JFB6 0.5100            02-Jun-2022 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 50,000,000.00
BANK OF 0.22% 06/22 06052TP95 0.2200            06-Jun-2022 99.9241 25,000,000.00 25,000,000.00 25,000,000.00 24,981,015.00
BANK OF 0.28% 06/22 06367CPQ4 0.2800            06-Jun-2022 99.9276 138,000,000.00 138,000,000.00 138,000,000.00 137,900,086.62
SKANDIN ENS 0.3% 06/22 83050PYP8 0.3000            06-Jun-2022 99.9420 50,000,000.00 50,000,000.00 50,000,000.00 49,971,018.00
BANK OF 0.45% 06/22 06367CS73 0.4500            10-Jun-2022 99.9691 10,000,000.00 10,000,000.00 10,000,000.00 9,996,913.00
COOPERATIEVE C 0.26% 06/2 21684XUK0 0.2600            13-Jun-2022 99.9169 100,000,000.00 100,000,000.00 100,000,000.00 99,916,915.00
AUSTR & NEW 0.25% 06/22 05252WTA1 0.2500            14-Jun-2022 99.8959 50,000,000.00 50,000,000.00 50,000,000.00 49,947,928.50
CMWTH BK OF 0.29% 06/22 20271EXU8 0.2900            16-Jun-2022 99.9160 70,000,000.00 70,000,000.00 70,000,000.00 69,941,234.30
ROYAL BK OF 0.16% 06/22 78012UU37 0.1600            16-Jun-2022 99.8741 25,000,000.00 25,000,000.00 25,000,000.00 24,968,523.75
SWEDBANK 0.24% 06/22 87019V5T0 0.2400            16-Jun-2022 99.8783 21,000,000.00 21,000,000.00 21,000,000.00 20,974,451.40
TORONTO-DOMINIO 0.16% 06/ 89114WC78 0.1600            16-Jun-2022 99.8632 25,000,000.00 25,000,000.00 25,000,000.00 24,965,810.50
TORONTO-DOMINION 0.2% 06/ 89114WCG8 0.2000            22-Jun-2022 99.8676 22,000,000.00 22,000,000.00 22,000,000.00 21,970,876.40
TORONTO-DOMINION 0.2% 06/ 89114WD77 0.2000            30-Jun-2022 99.8553 32,000,000.00 32,000,000.00 32,000,000.00 31,953,701.12

Page 4 of 8Master File - Page 479 of 535



VA GENERAL ACCOUNT

Audited Market Value - Monthly
As of Feb 28, 2022

Description Security Coupon Rate Maturity Date Price (Base) Shares/Par Cost (Base) Amortized Cost Traded Market Value
DNB BANK ASA, 0.29% 07/22 23344NPB6 0.2900            05-Jul-2022 99.8922 100,000,000.00 100,000,000.00 100,000,000.00 99,892,184.00
DNB BANK ASA, 0.29% 07/22 23344NPJ9 0.2900            05-Jul-2022 99.8922 200,000,000.00 200,000,000.00 200,000,000.00 199,784,370.00
NORDEA BK ABP 0.32% 07/22 65558UKP6 0.3200            05-Jul-2022 99.9038 36,000,000.00 36,000,000.00 36,000,000.00 35,965,364.76
BANK OF 0.32% 07/22 06367CRJ8 0.3200            06-Jul-2022 99.8889 20,000,000.00 20,000,000.00 20,000,000.00 19,977,771.00
AUSTR & NEW 0.24% 07/22 05252WTB9 0.2400            12-Jul-2022 99.8302 190,000,000.00 189,999,998.89 189,999,999.30 189,677,387.60
BANK OF NOVA S 0.45% 07/2 06417MVL6 0.4500            25-Jul-2022 99.8883 50,000,000.00 50,000,000.00 50,000,000.00 49,944,159.00
SWEDBANK 0.42% 07/22 87019V6M4 0.4200            25-Jul-2022 99.8716 28,000,000.00 28,000,000.00 28,000,000.00 27,964,059.48
BANK OF 0.44% 07/22 06367CRX7 0.4400            27-Jul-2022 99.9037 63,600,000.00 63,600,000.00 63,600,000.00 63,538,765.92
WESTPAC BKING 0.25% 08/22 96130ALD8 0.2500            01-Aug-2022 99.8134 20,000,000.00 20,000,000.00 20,000,000.00 19,962,671.80
COOPERATIEVE FLT 08/22 21684LCV2 0.1900            03-Aug-2022 99.9957 23,000,000.00 23,000,000.00 23,000,000.00 22,999,002.95
CANADIAN FLT 08/22 13606KDF0 0.2000            09-Aug-2022 99.9955 15,000,000.00 15,000,000.00 15,000,000.00 14,999,324.85
WESTPAC BKING 0.67% 08/22 96130ALY2 0.6700            09-Aug-2022 99.9685 47,000,000.00 47,000,000.00 47,000,000.00 46,985,188.89
WESTPAC BKING 0.67% 08/22 96130ALZ9 0.6700            09-Aug-2022 99.9685 80,000,000.00 80,000,000.00 80,000,000.00 79,974,794.40
SVENSKA 0.46% 08/22 86959RWF3 0.4600            15-Aug-2022 99.8519 100,000,000.00 100,000,000.00 100,000,000.00 99,851,947.00
TORONTO-DOMINIO 0.19% 08/ 89114WFD2 0.1900            31-Aug-2022 99.6774 50,000,000.00 50,000,000.00 50,000,000.00 49,838,711.00
AUSTR & NEW 0.3% 09/22 05252WSZ7 0.3000            01-Sep-2022 99.7111 25,000,000.00 25,000,000.00 25,000,000.00 24,927,772.75
SVENSKA 0.345% 09/22 86959RVJ6 0.3450            01-Sep-2022 99.7346 90,000,000.00 90,003,416.16 90,002,294.06 89,761,143.60
TORONTO-DOMINIO 0.19% 09/ 89114WFS9 0.1900            15-Sep-2022 99.6238 30,000,000.00 30,000,000.00 30,000,000.00 29,887,153.50
ROYAL BK OF 0.2% 09/22 78012UU86 0.2000            30-Sep-2022 99.6311 42,000,000.00 42,000,000.00 42,000,000.00 41,845,043.52
SVENSKA 0.45% 10/22 86959RVZ0 0.4500            06-Oct-2022 99.6934 80,000,000.00 80,000,000.00 80,000,000.00 79,754,709.60
SVENSKA 0.6% 10/22 86959RWM8 0.6000            21-Oct-2022 99.7441 30,000,000.00 30,000,000.00 30,000,000.00 29,923,216.50
DNB BANK ASA, 0.71% 11/22 23344NRG3 0.7100            01-Nov-2022 99.8042 100,000,000.00 100,000,000.00 100,000,000.00 99,804,186.00
DNB BANK ASA, 0.73% 11/22 23344NRK4 0.7300            07-Nov-2022 99.8023 80,000,000.00 80,000,000.00 80,000,000.00 79,841,806.40
SVENSKA FLT 11/22 86959RXH8 0.2500            23-Nov-2022 99.9487 50,000,000.00 50,000,000.00 50,000,000.00 49,974,356.00
TORONTO-DOMINIO 0.46% 12/ 89114WNK7 0.4600            16-Dec-2022 99.4434 20,000,000.00 20,000,000.00 20,000,000.00 19,888,679.60
ROYAL BK OF 0.62% 01/23 78012U2Y0 0.6200            09-Jan-2023 99.5987 45,000,000.00 45,000,000.00 45,000,000.00 44,819,415.45
TORONTO-DOMINIO 0.72% 01/ 89114WPE9 0.7200            17-Jan-2023 99.5545 30,000,000.00 30,000,000.00 30,000,000.00 29,866,342.20
TORONTO-DOMINION 0.8% 01/ 89114WPJ8 0.8000            20-Jan-2023 99.6157 28,000,000.00 28,000,000.00 28,000,000.00 27,892,404.96
TORONTO-DOMINIO 0.81% 01/ 89114WPS8 0.8100            25-Jan-2023 99.6100 30,000,000.00 30,000,000.00 30,000,000.00 29,883,013.80
CERTIFICATE 0.28% 02/23 ABJ9901B2 0.2800            01-Feb-2023 100.0000 75,000,000.00 75,000,000.00 75,000,000.00 75,000,000.00
TORONTO-DOMINION VAR 02/2 89114WRE7 0.3000            15-Feb-2023 100.0000 26,000,000.00 26,000,000.00 26,000,000.00 26,000,000.00
ROYAL BANK OF FLT 03/23 78012U3U7 1.0000            01-Mar-2023 100.0000 40,000,000.00 40,000,000.00 40,000,000.00 40,000,000.00

6,332,350,000.00 6,332,371,848.39 6,332,357,258.86 6,327,938,112.19
Commercial Paper

NATIONAL SECS C ZERO 03/2 63763QC21 -              02-Mar-2022 99.9996 75,000,000.00 74,980,472.22 74,999,807.25 74,999,708.25
BOFA SECURITIES ZERO 03/2 06054PC79 -              07-Mar-2022 99.9983 60,000,000.00 59,968,500.00 59,997,923.08 59,998,950.00
BNP PARIBAS ZERO 03/22 09659CC71 -              07-Mar-2022 99.9983 25,000,000.00 24,990,520.83 24,999,394.95 24,999,562.50
EXPORT DEVELMT ZERO 03/22 30215HC73 -              07-Mar-2022 99.9990 105,000,000.00 104,960,264.07 104,997,708.35 104,998,979.40
J.P. MORGAN ZERO 03/22 46640QC74 -              07-Mar-2022 99.9979 125,000,000.00 124,941,180.55 124,995,416.67 124,997,326.25
NATIONAL SECS C ZERO 03/2 63763QC70 -              07-Mar-2022 99.9986 100,000,000.00 99,969,333.33 99,998,666.66 99,998,639.00
PHILIP MORRIS I ZERO 03/2 71838MC73 -              07-Mar-2022 99.9990 45,000,000.00 44,996,500.00 44,999,400.00 44,999,562.60
EXPORT DEVELMT ZERO 03/22 30215HC99 -              09-Mar-2022 99.9988 50,000,000.00 49,992,819.44 49,998,777.78 49,999,375.00
EXPORT DEVELMT ZERO 03/22 30215HCF5 -              15-Mar-2022 99.9979 50,000,000.00 49,992,361.11 49,997,861.11 49,998,958.50
METLIFE SHORT T ZERO 03/2 59157UCF5 -              15-Mar-2022 99.9967 15,000,000.00 14,992,458.33 14,999,419.87 14,999,500.05
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APPLE INC ZERO 03/22 03785ECG7 -              16-Mar-2022 99.9981 75,000,000.00 74,995,750.00 74,998,125.00 74,998,599.75
CISCO SYSTEMS, ZERO 03/22 17277BCG8 -              16-Mar-2022 99.9976 50,000,000.00 49,994,333.33 49,998,425.92 49,998,800.00
COOPERATIEVE ZERO 03/22 21687BCG4 -              16-Mar-2022 99.9955 70,000,000.00 69,961,286.11 69,996,809.29 69,996,857.70
EXPORT DEVELMT ZERO 03/22 30215HCG3 -              16-Mar-2022 99.9977 175,000,000.00 174,974,493.05 174,993,072.92 174,995,955.75
OLD LINE ZERO 03/22 67983UCG6 -              16-Mar-2022 99.9950 20,000,000.00 19,988,644.44 19,998,841.27 19,999,004.40
PRUDENTIAL FNDG ZERO 03/2 74433HCG7 -              16-Mar-2022 99.9968 25,000,000.00 24,991,784.72 24,998,645.83 24,999,189.00
ING (US) ZERO 03/22 45685RCM7 -              21-Mar-2022 99.9942 162,000,000.00 161,903,080.00 161,989,200.01 161,990,550.54
THUNDER BAY ZERO 03/22 88602UCP3 -              23-Mar-2022 99.9929 35,000,000.00 34,973,604.17 34,996,809.30 34,997,517.80
TOYOTA MOTOR ZERO 03/22 89233HCR3 -              25-Mar-2022 99.9862 25,000,000.00 24,992,666.67 24,997,333.33 24,996,545.25
J.P. MORGAN ZERO 03/22 46640QCU3 -              28-Mar-2022 99.9853 50,000,000.00 49,951,250.00 49,995,125.00 49,992,650.00
METLIFE SHORT T ZERO 03/2 59157UCU2 -              28-Mar-2022 99.9930 25,000,000.00 24,986,173.61 24,997,948.83 24,998,250.00
NATIONAL SECS C ZERO 03/2 63763QCU9 -              28-Mar-2022 99.9900 50,000,000.00 49,981,000.00 49,997,017.44 49,994,983.50
EXPORT DEVELMT ZERO 03/22 30215HCW8 -              30-Mar-2022 99.9933 50,000,000.00 49,988,430.56 49,996,576.39 49,996,666.50
NATIONAL SECS C ZERO 03/2 63763QCW5 -              30-Mar-2022 99.9883 30,000,000.00 29,993,625.00 29,996,375.00 29,996,499.90
PHILIP MORRIS I ZERO 03/2 71838MCW8 -              30-Mar-2022 99.9925 95,000,000.00 94,983,850.00 94,990,816.67 94,992,875.00
JOHN DEERE ZERO 04/22 24422MD40 -              04-Apr-2022 99.9929 20,000,000.00 19,994,711.11 19,996,788.89 19,998,580.60
EXPORT DEVELMT ZERO 04/22 30215HD49 -              04-Apr-2022 99.9913 120,000,000.00 119,964,515.28 119,983,566.67 119,989,500.00
METLIFE SHORT T ZERO 04/2 59157UD49 -              04-Apr-2022 99.9871 10,800,000.00 10,794,456.00 10,798,878.00 10,798,603.45
NATIONAL SECS C ZERO 04/2 63763QD46 -              04-Apr-2022 99.9838 70,000,000.00 69,974,333.33 69,994,742.97 69,988,634.80
OLD LINE ZERO 04/22 67983UD42 -              04-Apr-2022 99.9799 30,000,000.00 29,980,258.33 29,993,483.33 29,993,962.50
NATIONAL SECS C ZERO 04/2 63763QD61 -              06-Apr-2022 99.9818 50,000,000.00 49,988,125.00 49,992,500.00 49,990,904.00
BOFA SECURITIES ZERO 04/2 06054PDE3 -              14-Apr-2022 99.9700 50,000,000.00 49,959,430.56 49,986,054.26 49,985,000.00
METLIFE SHORT T ZERO 04/2 59157UDE7 -              14-Apr-2022 99.9725 23,000,000.00 22,987,771.67 22,996,907.78 22,993,675.00
NATIONAL SECS C ZERO 04/2 63763QDE4 -              14-Apr-2022 99.9725 65,000,000.00 64,982,666.67 64,988,083.34 64,982,125.00
BOFA SECURITIES ZERO 04/2 06054PDJ2 -              18-Apr-2022 99.9652 50,000,000.00 49,960,069.44 49,984,788.36 49,982,578.00
METLIFE SHORT T ZERO 04/2 59157UDJ6 -              18-Apr-2022 99.9668 20,000,000.00 19,987,866.67 19,996,800.00 19,993,357.80
NATIONAL SECS C ZERO 04/2 63763QDJ3 -              18-Apr-2022 99.9679 50,000,000.00 49,986,041.67 49,990,147.06 49,983,939.00
TOYOTA MOTOR ZERO 04/22 89233HDK7 -              19-Apr-2022 99.9518 100,000,000.00 99,947,500.00 99,971,416.66 99,951,806.00
EXPORT DEVELMT ZERO 04/22 30215HDT4 -              27-Apr-2022 99.9641 50,000,000.00 49,970,972.22 49,978,511.90 49,982,036.00
METLIFE SHORT T ZERO 04/2 59157UDT4 -              27-Apr-2022 99.9520 50,000,000.00 49,969,333.33 49,990,500.00 49,975,994.50
NATIONAL SECS C ZERO 04/2 63763QDT1 -              27-Apr-2022 99.9562 70,000,000.00 69,955,200.00 69,964,533.34 69,969,324.60
HER MAJESTY RGT ZERO 04/2 13508UDV2 -              29-Apr-2022 99.9617 100,000,000.00 99,961,500.00 99,977,055.56 99,961,667.00
EXPORT DEVELMT ZERO 04/22 30215HDV9 -              29-Apr-2022 99.9600 50,000,000.00 49,963,000.00 49,970,500.00 49,980,000.00
METLIFE SHORT T ZERO 04/2 59157UDV9 -              29-Apr-2022 99.9483 50,000,000.00 49,973,111.11 49,982,566.54 49,974,166.50
ING (US) ZERO 05/22 4497W1E93 -              09-May-2022 99.9294 15,000,000.00 14,986,729.20 14,989,937.53 14,989,412.55
NAT'L AUSTRALIA ZERO 05/2 63253KED5 -              13-May-2022 99.9120 100,000,000.00 99,893,055.56 99,898,611.12 99,912,022.00
ING (US) ZERO 05/22 4497W1EG7 -              16-May-2022 99.9112 32,000,000.00 31,963,600.00 31,969,600.00 31,971,595.52
METLIFE SHORT T ZERO 05/2 59157UEG1 -              16-May-2022 99.9155 38,000,000.00 37,970,444.44 37,987,164.44 37,967,895.32
NAT'L AUSTRALIA ZERO 05/2 63253KEG8 -              16-May-2022 99.9040 130,000,000.00 129,897,083.34 129,918,524.32 129,875,153.20
OLD LINE ZERO 05/22 67983UET6 -              27-May-2022 99.8682 30,000,000.00 29,961,250.00 29,963,750.00 29,960,473.20
METLIFE SHORT T ZERO 05/2 59157UEX4 -              31-May-2022 99.8796 65,000,000.00 64,934,277.78 64,967,318.45 64,921,761.45
ING (US) ZERO 06/22 4497W1F19 -              01-Jun-2022 99.8657 50,000,000.00 49,938,875.00 49,965,500.00 49,932,833.50
OLD LINE ZERO 06/22 67983UF32 -              03-Jun-2022 99.8496 22,000,000.00 21,973,771.11 21,979,281.38 21,966,908.26
ING (US) ZERO 06/22 4497W1F68 -              06-Jun-2022 99.8538 20,000,000.00 19,974,950.00 19,985,536.61 19,970,763.40
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BOFA SECURITIES ZERO 06/2 06054PF84 -              08-Jun-2022 99.8464 45,000,000.00 44,931,000.00 44,962,875.00 44,930,875.05
ING (US) ZERO 06/22 4497W1FF8 -              15-Jun-2022 99.8315 20,000,000.00 19,972,700.00 19,984,607.45 19,966,295.00
OLD LINE ZERO 06/22 67983UFG3 -              16-Jun-2022 99.8134 55,000,000.00 54,897,333.33 54,902,784.66 54,897,370.00
THUNDER BAY ZERO 06/22 88602UFG0 -              16-Jun-2022 99.8158 55,000,000.00 54,897,333.33 54,902,784.66 54,898,690.00
BOFA SECURITIES VAR 06/22 06054CAB1 -              22-Jun-2022 100.0062 50,000,000.00 50,008,000.00 50,006,369.76 50,003,109.00
AMAZON.COM INC ZERO 06/22 02314QFT1 -              27-Jun-2022 99.8116 35,000,000.00 34,962,812.50 34,971,319.44 34,934,054.05
ING (US) ZERO 06/22 4497W1FT8 -              27-Jun-2022 99.7994 20,000,000.00 19,967,700.00 19,975,088.89 19,959,870.60
JOHNSON & ZERO 06/22 47816GFT1 -              27-Jun-2022 99.8304 40,000,000.00 39,959,200.00 39,968,533.33 39,932,170.00
J.P. MORGAN ZERO 07/22 46640QG13 -              01-Jul-2022 99.7704 46,000,000.00 45,939,740.00 45,972,361.95 45,894,384.00
METLIFE SHORT T ZERO 07/2 59157UG53 -              05-Jul-2022 99.7714 20,000,000.00 19,974,861.11 19,982,596.15 19,954,280.00
J.P. MORGAN ZERO 07/22 46640QGF2 -              15-Jul-2022 99.7230 100,000,000.00 99,829,333.34 99,910,383.52 99,722,956.00
METLIFE SHORT T ZERO 07/2 59157UGJ3 -              18-Jul-2022 99.7278 69,938,000.00 69,836,508.34 69,859,813.59 69,747,613.38
NAT'L AUSTRALIA VAR 07/22 63253LZK4 0.2200            27-Jul-2022 99.9959 50,000,000.00 50,000,000.00 50,000,000.00 49,997,950.00
THUNDER BAY VAR 07/22 88604GBH1 0.2000            27-Jul-2022 99.9889 20,000,000.00 20,000,000.00 20,000,000.00 19,997,780.00
J.P. MORGAN ZERO 08/22 46640QH12 -              01-Aug-2022 99.6612 60,000,000.00 59,887,500.00 59,936,250.00 59,796,720.00
NAT'L AUSTRALIA VAR 08/22 63253LZJ7 0.1900            09-Aug-2022 99.9865 50,000,000.00 50,000,000.00 50,000,000.00 49,993,250.00
J.P. MORGAN ZERO 08/22 46640QHR5 -              25-Aug-2022 99.5728 50,000,000.00 49,783,958.33 49,791,041.66 49,786,400.00
J.P. MORGAN ZERO 09/22 46640QJ10 -              01-Sep-2022 99.5462 25,000,000.00 24,917,875.00 24,931,313.64 24,886,559.00

3,928,738,000.00 3,926,005,135.64 3,927,146,670.13 3,926,180,505.87
Money Market

BLACKROCK VAR 12/49 09248U700 0.0251            31-Dec-2049 100.0000 125,451,157.86 125,451,157.86 125,451,157.86 125,451,157.86
INVESCO VAR 12/99 00499KPA5 0.0102            31-Dec-2099 100.0000 39,075,641.75 39,075,641.75 39,075,641.75 39,075,641.75

164,526,799.61 164,526,799.61 164,526,799.61 164,526,799.61
T-Bill

UNITED STATES ZERO 03/22 912796M97 -              10-Mar-2022 99.9991 50,000,000.00 49,994,680.83 49,999,386.25 49,999,562.50
UNITED STATES ZERO 03/22 912796F38 -              24-Mar-2022 99.9956 100,000,000.00 99,983,569.44 99,995,892.36 99,995,634.00
UNITED STATES ZERO 03/22 912796N39 -              31-Mar-2022 99.9941 200,000,000.00 199,968,704.72 199,988,541.44 199,988,124.00
UNITED STATES ZERO 04/22 912796P29 -              14-Apr-2022 99.9844 150,000,000.00 149,970,532.23 149,990,265.00 149,976,625.50
UNITED STATES ZERO 06/22 912796J42 -              16-Jun-2022 99.8800 300,000,000.00 299,730,431.12 299,810,425.56 299,639,991.00
UNITED STATES ZERO 06/22 912796R43 -              23-Jun-2022 99.8590 50,000,000.00 49,959,422.22 49,973,865.16 49,929,515.50
UNITED STATES ZERO 12/22 912796P94 -              01-Dec-2022 99.5245 50,000,000.00 49,880,555.56 49,904,513.89 49,762,239.50

900,000,000.00 899,487,896.12 899,662,889.66 899,291,692.00
T-Note

UNITED 1.75% 03/22 912828J76 1.7500            31-Mar-2022 100.1289 50,000,000.00 50,627,800.00 50,069,131.44 50,064,468.00
UNITED 1.875% 03/22 912828W89 1.8750            31-Mar-2022 100.1392 50,000,000.00 50,842,300.00 50,074,748.18 50,069,614.00
UNITED 0.125% 04/22 912828ZM5 0.1250            30-Apr-2022 99.9647 50,000,000.00 50,027,500.00 50,004,448.80 49,982,346.50
UNITED 0.125% 06/22 912828ZX1 0.1250            30-Jun-2022 99.8682 50,000,000.00 50,025,390.63 50,007,495.73 49,934,081.50
UNITED 0.125% 09/22 91282CAN1 0.1250            30-Sep-2022 99.6289 100,000,000.00 100,047,100.00 100,020,372.24 99,628,906.00
UNITED 1.875% 10/22 912828M49 1.8750            31-Oct-2022 100.6914 25,000,000.00 25,328,125.00 25,261,913.89 25,172,851.50
UNITED 0.125% 11/22 91282CAX9 0.1250            30-Nov-2022 99.4023 50,000,000.00 49,919,921.88 49,936,246.26 49,701,172.00
UNITED 0.125% 01/23 91282CBG5 0.1250            31-Jan-2023 99.1406 50,000,000.00 49,955,078.13 49,973,832.23 49,570,312.50
UNITED 0.125% 03/23 91282CBU4 0.1250            31-Mar-2023 98.8945 50,000,000.00 49,994,140.63 49,996,559.38 49,447,265.50
UNITED 0.25% 09/23 91282CDA6 0.2500            30-Sep-2023 98.2695 150,000,000.00 149,820,696.00 149,858,041.35 147,404,296.50
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UNITED 0.375% 10/23 91282CDD0 0.3750            31-Oct-2023 98.2969 100,000,000.00 99,791,538.00 99,825,999.44 98,296,875.00
UNITED 0.125% 12/23 91282CBA8 0.1250            15-Dec-2023 97.7031 100,000,000.00 99,093,750.00 99,237,591.28 97,703,125.00
UNITED 0.25% 06/24 91282CCG4 0.2500            15-Jun-2024 97.0781 100,000,000.00 99,782,233.00 99,833,493.52 97,078,125.00
UNITED 0.375% 07/24 91282CCL3 0.3750            15-Jul-2024 97.2617 100,000,000.00 99,800,181.00 99,841,542.55 97,261,719.00
UNITED 0.375% 09/24 91282CCX7 0.3750            15-Sep-2024 96.9727 100,000,000.00 99,625,000.00 99,679,959.28 96,972,656.00
UNITED 0.625% 10/24 91282CDB4 0.6250            15-Oct-2024 97.5078 50,000,000.00 49,982,421.88 49,984,608.84 48,753,906.00
UNITED STATES 1.5% 10/24 912828YM6 1.5000            31-Oct-2024 99.7227 50,000,000.00 51,625,000.00 51,293,100.24 49,861,328.00
UNITED 0.25% 09/25 91282CAM3 0.2500            30-Sep-2025 94.9141 50,000,000.00 49,308,593.75 49,459,580.86 47,457,031.00
UNITED 0.375% 12/25 91282CBC4 0.3750            31-Dec-2025 95.0313 50,000,000.00 49,527,343.75 49,625,313.64 47,515,625.00
UNITED STATES 0.5% 02/26 91282CBQ3 0.5000            28-Feb-2026 95.2305 50,000,000.00 49,496,093.75 49,595,515.26 47,615,234.50
UNITED 0.75% 05/26 91282CCF6 0.7500            31-May-2026 95.9219 100,000,000.00 99,770,185.00 99,803,972.22 95,921,875.00
UNITED 0.625% 07/26 91282CCP4 0.6250            31-Jul-2026 95.2266 100,000,000.00 97,652,343.75 97,823,581.32 95,226,562.00
UNITED 0.75% 08/26 91282CCW9 0.7500            31-Aug-2026 95.6953 50,000,000.00 49,634,765.63 49,666,606.05 47,847,656.00
UNITED 0.875% 09/26 91282CCZ2 0.8750            30-Sep-2026 96.1367 150,000,000.00 149,196,913.50 149,262,484.50 144,205,078.50
UNITED 1.125% 10/26 91282CDG3 1.1250            31-Oct-2026 97.1719 100,000,000.00 99,854,716.00 99,864,096.62 97,171,875.00
UNITED 1.25% 11/26 91282CDK4 1.2500            30-Nov-2026 97.7383 50,000,000.00 49,302,734.38 49,316,067.79 48,869,140.50

1,925,000,000.00 1,920,031,865.66 1,919,316,302.91 1,878,733,125.50
T-Bond

UNITED STATES ZERO 11/23 912833LP3 -              15-Nov-2023 97.6977 75,000,000.00 74,419,500.00 74,585,583.01 73,273,309.50
UNITED STATES ZERO 08/24 912833LS7 -              15-Aug-2024 96.2451 50,000,000.00 49,347,500.00 49,462,578.60 48,122,549.50
UNITED STATES ZERO 05/25 912833LV0 -              15-May-2025 94.9025 20,000,000.00 19,386,200.00 19,447,809.91 18,980,508.60
UNITED STATES ZERO 08/25 912833LW8 -              15-Aug-2025 94.5229 40,000,000.00 39,139,600.00 39,348,628.73 37,809,151.60
UNITED STATES ZERO 02/26 912833LY4 -              15-Feb-2026 93.5198 17,000,000.00 16,229,560.00 16,372,034.10 15,898,363.62
UNITED STATES ZERO 05/26 912833LZ1 -              15-May-2026 93.0752 20,000,000.00 19,182,000.00 19,304,983.52 18,615,045.00

222,000,000.00 217,704,360.00 218,521,617.87 212,698,927.82
Repurchase Agreement

BANK OF NOVA 0.03% 03/22 ABJ9903I5 0.0300            01-Mar-2022 100.0000 430,000,000.00 430,000,000.00 430,000,000.00 430,000,000.00
REPO JPMCHASE (CUST) 99N590004 0.0600            01-Mar-2022 100.0000 13,682,975.00 13,682,975.00 13,682,975.00 13,682,975.00
REPO JPMCHASE (CUST) 99N590005 0.0600            01-Mar-2022 100.0000 22,006,250.00 22,006,250.00 22,006,250.00 22,006,250.00
REPO JPMCHASE (CUST) 99N590006 0.0600            01-Mar-2022 100.0000 31,437,500.00 31,437,500.00 31,437,500.00 31,437,500.00
REPO JPMCHASE (CUST) 99N590007 0.0600            01-Mar-2022 100.0000 31,437,500.00 31,437,500.00 31,437,500.00 31,437,500.00
REPO JPMCHASE (CUST) 99N590008 0.0600            01-Mar-2022 100.0000 31,437,500.00 31,437,500.00 31,437,500.00 31,437,500.00
BANK OF NOVA 0.04% 03/22 ABJ9919I7 0.0400            02-Mar-2022 100.0000 430,000,000.00 430,000,000.00 430,000,000.00 430,000,000.00

990,001,725.00 990,001,725.00 990,001,725.00 990,001,725.00

 Totals 18,948,917,524.61 18,945,237,416.24 18,941,828,695.24 18,822,886,358.02
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Corporate Bond
AT&T INC NOTES FLT 06/24 00206RGD8 1.3809         6/12/2024 101.7703 3,400,000.00 3,468,496.40 3,468,496.40 3,460,191.25
AIR PRODUCTS 3.35% 07/24 009158AV8 3.3500         7/31/2024 102.7633 500,000.00 542,245.00 530,132.37 513,816.73
AMERICAN FLT 11/26 025816CL1 0.6993         11/4/2026 101.0250 4,970,000.00 4,970,000.00 4,970,000.00 5,020,940.81
AMERICAN 0.75% 08/24 02665WDY4 0.7500         8/9/2024 97.0463 4,920,000.00 4,916,752.80 4,917,284.80 4,774,678.21
AMERIPRISE 3% 04/25 03076CAK2 3.0000         4/2/2025 101.8365 6,358,000.00 6,822,577.58 6,736,618.84 6,474,766.64
AMGEN INC 1.9% 02/25 031162CV0 1.9000         2/21/2025 99.6964 2,500,000.00 2,574,825.00 2,565,179.49 2,492,410.33
ANALOG DEVICES FLT 10/24 032654AT2 0.2992         10/1/2024 99.9810 2,660,000.00 2,660,000.00 2,660,000.00 2,659,495.42
APPLE INC 3.25% 02/26 037833BY5 3.2500         2/23/2026 104.3968 2,230,000.00 2,487,338.30 2,433,068.12 2,328,048.82
APPLE INC 2.85% 05/24 037833CU2 2.8500         5/11/2024 102.1893 4,355,000.00 4,651,701.50 4,561,764.42 4,450,343.97
ATMOS 0.625% 03/23 049560AU9 0.6250         3/9/2023 98.8686 2,000,000.00 1,999,920.00 1,999,959.82 1,977,372.54
ATMOS ENERGY FLT 03/23 049560AV7 0.5783         3/9/2023 99.9092 5,000,000.00 5,000,860.00 5,000,860.00 4,995,460.00
TRUIST 2.2% 03/23 05531FBJ1 2.2000         3/16/2023 100.5526 2,735,000.00 2,732,976.10 2,734,401.50 2,750,113.56
BP CAPITAL 3.814% 02/24 05565QCP1 3.8140         2/10/2024 103.6517 4,200,000.00 4,524,339.00 4,364,654.18 4,353,373.46
BAKER 1.231% 12/23 05724BAB5 1.2310         12/15/2023 98.9893 6,000,000.00 6,000,000.00 6,000,000.00 5,939,356.80
BANK OF VAR 12/23 06051GHC6 3.0040         12/20/2023 0.0000 0.00 0.00 0.00 0.00
BANK OF VAR 02/26 06051GHY8 2.0150         2/13/2026 98.2724 4,175,000.00 4,089,412.50 4,089,412.50 4,102,873.70
BANK OF VAR 06/26 06051GJD2 1.3190         6/19/2026 95.5478 4,150,000.00 3,969,516.50 3,969,516.50 3,965,235.15
BANK OF VAR 06/24 06051GJY6 0.5230         6/14/2024 98.1818 2,715,000.00 2,715,000.00 2,715,000.00 2,665,636.66
BANK OF 0.625% 07/24 06367TQW3 0.6250         7/9/2024 96.4800 5,135,000.00 4,944,388.80 4,945,707.90 4,954,247.49
BANK OF 2.9% 03/22 06367WJM6 2.9000         3/26/2022 100.1517 3,000,000.00 3,057,510.00 3,001,781.62 3,004,550.28
BANK OF NEW 2.2% 08/23 06406FAD5 2.2000         8/16/2023 100.7193 1,865,000.00 1,942,416.15 1,900,087.46 1,878,414.83
BANK OF NOVA 0.7% 04/24 0641593X2 0.7000         4/15/2024 96.9398 7,555,000.00 7,396,873.85 7,402,190.69 7,323,805.59
BOSTON 3.2% 01/25 10112RAZ7 3.2000         1/15/2025 102.1920 3,850,000.00 4,186,028.00 4,094,068.47 3,934,393.42
BP CAPITAL 3.194% 04/25 10373QBJ8 3.1940         4/6/2025 102.4998 3,235,000.00 3,467,014.95 3,428,118.92 3,315,868.66
BURLINGTON 3% 03/23 12189LAM3 3.0000         3/15/2023 101.3069 1,000,000.00 1,044,560.00 1,022,976.87 1,013,069.47
BURLINGTON 3.85% 09/23 12189LAQ4 3.8500         9/1/2023 103.2605 3,495,000.00 3,778,409.55 3,659,472.32 3,608,954.34
BURLINGTON 7% 12/25 12189TAA2 7.0000         12/15/2025 116.3051 2,850,000.00 3,537,420.00 3,464,242.50 3,314,695.83
CAMDEN 3.5% 09/24 133131AV4 3.5000         9/15/2024 102.5420 4,465,000.00 4,837,381.00 4,737,610.41 4,578,499.76
CANADIAN 0.95% 06/23 13607GRK2 0.9500         6/23/2023 98.9585 1,895,000.00 1,893,938.80 1,894,537.76 1,875,264.47
CATERPILLAR 1.9% 09/22 14913Q3A5 1.9000         9/6/2022 100.4226 1,130,000.00 1,128,429.30 1,129,730.60 1,134,775.57
CATERPILLAR 0.65% 07/23 14913R2D8 0.6500         7/7/2023 98.8284 1,350,000.00 1,349,244.00 1,349,660.07 1,334,183.55
CHEVRON 1.554% 05/25 166764BW9 1.5540         5/11/2025 98.4904 4,850,000.00 4,931,360.00 4,911,137.46 4,776,784.16
CITIGROUP INC VAR 05/24 172967MR9 1.6780         5/15/2024 99.8212 3,040,000.00 3,120,195.20 3,120,195.20 3,034,565.21
COMCAST CORP FLT 04/24 20030NCX7 0.8713         4/15/2024 101.0096 4,940,000.00 4,997,748.60 4,997,748.60 4,989,872.71
CREDIT 2.95% 04/25 22550L2C4 2.9500         4/9/2025 101.2868 3,415,000.00 3,536,201.30 3,490,798.74 3,458,943.43
DTE ENERGY 1.05% 06/25 233331BG1 1.0500         6/1/2025 95.5258 384,000.00 385,294.08 384,981.17 366,819.20
JOHN DEERE 0.45% 01/24 24422EVN6 0.4500         1/17/2024 97.7770 2,500,000.00 2,498,225.00 2,498,841.85 2,444,425.63
DOMINION FLT 09/23 25746UDH9 0.7328         9/15/2023 100.0092 6,947,000.00 6,952,057.33 6,952,057.33 6,947,636.83
ENTERGY 0.95% 10/24 29364WBK3 0.9500         10/1/2024 97.0606 3,305,000.00 3,300,042.50 3,300,737.04 3,207,853.76
FLORIDA 2.75% 06/23 341081FJ1 2.7500         6/1/2023 100.8781 1,550,000.00 1,581,310.00 1,560,568.12 1,563,610.81
FLORIDA 2.85% 04/25 341081FZ5 2.8500         4/1/2025 102.1263 2,100,000.00 2,283,435.00 2,235,383.00 2,144,653.06
FRANKLIN 2.85% 03/25 354613AK7 2.8500         3/30/2025 102.0993 2,710,000.00 2,897,786.70 2,865,430.46 2,766,892.25
GOLDMAN SACHS VAR 02/28 38141GZK3 2.6400         2/24/2028 98.5396 8,840,000.00 8,840,000.00 8,840,000.00 8,710,899.14
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HSBC HOLDINGS VAR 08/24 404280CU1 0.7320         8/17/2024 97.8209 6,780,000.00 6,785,712.00 6,785,712.00 6,632,259.53
HONEYWELL FLT 08/22 438516BV7 0.7090         8/8/2022 100.1321 1,750,000.00 1,648,293.50 1,648,293.50 1,752,312.35
HORMEL FOODS 0.65% 06/24 440452AG5 0.6500         6/3/2024 97.2242 2,195,000.00 2,194,604.90 2,194,705.70 2,134,070.40
INTEL CORP 3.7% 07/25 458140AS9 3.7000         7/29/2025 104.7470 2,400,000.00 2,645,184.00 2,616,052.80 2,513,928.00
INTEL CORP 3.4% 03/25 458140BP4 3.4000         3/25/2025 103.4791 779,000.00 861,006.62 840,085.44 806,102.38
INTUIT INC 0.65% 07/23 46124HAA4 0.6500         7/15/2023 98.6394 2,635,000.00 2,634,367.60 2,634,716.94 2,599,146.87
JPMORGAN CHASE VAR 06/25 46647PCH7 0.8240         6/1/2025 96.7507 1,850,000.00 1,850,000.00 1,850,000.00 1,789,888.19
JPMORGAN CHASE VAR 06/25 46647PCK0 0.9690         6/23/2025 96.8669 5,673,000.00 5,692,439.31 5,692,439.31 5,495,256.63
KEYBANK 2.4% 06/22 49327M2S2 2.4000         6/9/2022 100.4346 1,249,000.00 1,274,529.56 1,256,425.50 1,254,428.13
KEYBANK VAR 06/24 49327M3C6 0.4330         6/14/2024 98.1591 3,890,000.00 3,890,000.00 3,890,000.00 3,818,390.74
LITTON 7.75% 03/26 538021AC0 7.7500         3/15/2026 119.8361 3,365,000.00 4,262,714.70 4,180,852.94 4,032,485.03
LLOYDS BANKING VAR 11/23 539439AP4 2.9070         11/7/2023 100.7043 6,870,000.00 6,929,562.90 6,929,562.90 6,918,382.04
LOCKHEED 2.9% 03/25 539830BE8 2.9000         3/1/2025 102.4909 218,000.00 232,039.20 230,193.00 223,430.14
LUBRIZOL 7.25% 06/25 549271AA2 7.2500         6/15/2025 115.0357 3,855,000.00 4,710,424.50 4,617,208.86 4,434,628.01
MIDAMERICAN 3.7% 09/23 595620AK1 3.7000         9/15/2023 102.4734 775,000.00 833,419.50 810,442.75 794,168.70
MITSUBISHI UFJ VAR 07/25 606822BW3 0.9530         7/19/2025 96.5696 6,000,000.00 6,000,000.00 6,000,000.00 5,794,173.36
MORGAN 2.75% 05/22 61744YAH1 2.7500         5/19/2022 100.3953 3,725,000.00 3,696,094.00 3,722,966.56 3,739,726.08
NATIONAL 2.3% 09/22 63743HEQ1 2.3000         9/15/2022 100.6158 2,920,000.00 2,859,100.40 2,911,064.76 2,937,980.86
NATIONAL RURAL 1% 10/24 63743HEY4 1.0000         10/18/2024 97.3691 4,595,000.00 4,590,818.55 4,591,329.97 4,474,111.34
NATIONAL 2.85% 01/25 637432ND3 2.8500         1/27/2025 101.4471 967,000.00 1,026,634.89 1,017,632.82 980,993.14
NEXTERA 0.65% 03/23 65339KBU3 0.6500         3/1/2023 99.0376 2,040,000.00 2,039,796.00 2,039,895.98 2,020,367.10
OKLAHOMA 0.553% 05/23 678858BW0 0.5530         5/26/2023 98.5523 3,975,000.00 3,975,000.00 3,975,000.00 3,917,452.73
ONCOR ELECTRIC 7% 09/22 68233DAR8 7.0000         9/1/2022 102.5472 3,519,000.00 3,880,542.06 3,635,708.44 3,608,634.28
ONCOR 2.95% 04/25 68233JAZ7 2.9500         4/1/2025 102.2699 300,000.00 320,763.00 316,993.00 306,809.70
PNC BANK NA 2.45% 07/22 69353RFE3 2.4500         7/28/2022 100.4702 2,250,000.00 2,266,132.50 2,252,289.38 2,260,578.47
PACIFICORP 3.6% 04/24 695114CR7 3.6000         4/1/2024 103.2495 5,002,000.00 5,339,175.16 5,280,965.26 5,164,541.49
PUBLIC STORAGE FLT 04/24 74460WAB3 0.5185         4/23/2024 100.0006 6,285,000.00 6,295,533.80 6,295,533.80 6,285,039.41
WESTROCK RKT 4% 03/23 772739AQ1 4.0000         3/1/2023 101.7562 3,962,000.00 4,120,717.72 4,075,148.17 4,031,582.47
ROYAL BANK OF 1.6% 04/23 78015K7G3 1.6000         4/17/2023 100.1068 2,000,000.00 2,044,840.00 2,024,086.70 2,002,135.70
ROYAL BANK 2.05% 01/27 78016EYV3 2.0500         1/21/2027 98.0627 5,050,000.00 5,017,771.00 5,018,348.45 4,952,166.50
ROYAL BANK OF 1.2% 04/26 78016EZQ3 1.2000         4/27/2026 94.9850 1,150,000.00 1,118,846.50 1,119,897.49 1,092,327.41
SALESFORCE.CO 3.25% 04/23 79466LAE4 3.2500         4/11/2023 102.0516 2,045,000.00 2,146,166.15 2,108,093.15 2,086,956.10
SALESFORCE.C 0.625% 07/24 79466LAG9 0.6250         7/15/2024 97.2221 3,995,000.00 3,992,962.55 3,993,410.90 3,884,023.69
SCHLUMBERGER 3.65% 12/23 806854AH8 3.6500         12/1/2023 102.7239 3,718,000.00 3,905,684.64 3,879,449.60 3,819,276.20
CHARLES 0.9% 03/26 808513BF1 0.9000         3/11/2026 94.7693 2,225,000.00 2,222,285.50 2,222,918.54 2,108,616.97
CHARLES SCHWAB FLT 05/26 808513BQ7 0.5701         5/13/2026 99.7084 1,875,000.00 1,875,000.00 1,875,000.00 1,869,532.35
SHELL 3.25% 05/25 822582BD3 3.2500         5/11/2025 103.7304 5,092,000.00 5,533,210.88 5,456,914.52 5,281,951.82
SHELL 2% 11/24 822582CC4 2.0000         11/7/2024 100.2362 1,595,000.00 1,614,092.15 1,606,358.41 1,598,766.93
SIMON 3.75% 02/24 828807CR6 3.7500         2/1/2024 103.0516 1,475,000.00 1,575,314.75 1,519,627.43 1,520,011.26
SIMON 3.5% 09/25 828807CV7 3.5000         9/1/2025 103.2495 4,770,000.00 5,252,808.95 5,152,931.20 4,925,000.53
SOUTHERN FLT 09/23 842434CV2 0.5483         9/14/2023 99.7811 7,603,000.00 7,604,204.81 7,604,204.81 7,586,354.22
SOUTHWEST 5.25% 05/25 844741BJ6 5.2500         5/4/2025 108.1217 2,625,000.00 3,010,980.00 2,928,961.48 2,838,195.62
SOUTHWESTERN 3.3% 06/24 845743BP7 3.3000         6/15/2024 102.2533 2,300,000.00 2,402,787.00 2,353,105.65 2,351,826.84
STATE STREET VAR 03/26 857477BM4 2.9010         3/30/2026 101.5431 2,845,000.00 3,045,246.20 3,045,246.20 2,888,901.31
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SUMITOMO FLT 01/27 86562MCL2 0.9290         1/14/2027 100.7355 6,450,000.00 6,450,000.00 6,450,000.00 6,497,439.75
TSMC ARIZONA 1.75% 10/26 872898AA9 1.7500         10/25/2026 96.8870 4,015,000.00 3,896,718.10 3,898,026.25 3,890,012.33
TEXAS 2.625% 05/24 882508BB9 2.6250         5/15/2024 101.7171 3,252,000.00 3,433,916.88 3,350,272.90 3,307,839.05
TORONTO-DOMINIO FLT 01/23 89114QCF3 0.5290         1/27/2023 100.1914 1,500,000.00 1,492,305.00 1,492,305.00 1,502,871.23
TORONTO-DOMINIO FLT 09/24 89114TZF2 0.3993         9/10/2024 99.6368 8,085,000.00 8,085,000.00 8,085,000.00 8,055,633.82
TOYOTA MOTOR FLT 09/22 89236TED3 0.6700         9/8/2022 100.1678 2,000,000.00 2,002,780.00 2,002,780.00 2,003,355.80
TOYOTA MOTOR FLT 09/24 89236TJP1 0.3392         9/13/2024 99.8663 2,570,000.00 2,570,000.00 2,570,000.00 2,566,563.52
UNILEVER 0.626% 08/24 904764BN6 0.6260         8/12/2024 96.6723 2,725,000.00 2,725,000.00 2,725,000.00 2,634,320.80
UNITEDHEALTH 3.35% 07/22 91324PCN0 3.3500         7/15/2022 100.8424 1,171,000.00 1,205,696.73 1,184,330.04 1,180,864.05
VIRGINIA 2.75% 03/23 927804FN9 2.7500         3/15/2023 101.0311 1,375,000.00 1,423,262.50 1,404,313.75 1,389,177.65
VORNADO 3.5% 01/25 929043AJ6 3.5000         1/15/2025 102.7225 3,115,000.00 3,270,910.65 3,259,355.63 3,199,806.12
VORNADO 2.15% 06/26 929043AK3 2.1500         6/1/2026 97.0845 128,000.00 126,187.52 126,233.12 124,268.15
WELLS FARGO & VAR 04/26 95000U2N2 2.1880         4/30/2026 98.6794 6,055,000.00 6,233,501.40 6,233,501.40 5,975,037.37
XILINX INC 2.95% 06/24 983919AJ0 2.9500         6/1/2024 101.7542 2,000,000.00 2,112,420.00 2,090,975.24 2,035,084.88

332,902,000.00         342,257,737.02         339,976,281.14         334,496,979.04         
FHLMC

FHLMCGLD 4% 05/27 3128MECE9 4.0000         5/1/2027 100.0000 0.02 0.02 0.02 0.02
FHLMCGLD 4.5% 09/26 3128MEMA6 4.5000         9/1/2026 103.5531 45,289.00 48,183.25 46,514.04 46,898.16
UMBS MORTPASS 3% 01/29 3131XBNA3 3.0000         1/1/2029 103.1618 1,601,005.30 1,652,787.82 1,642,221.92 1,651,625.45
UMBS MORTPASS 3% 11/30 3132ADPR3 3.0000         11/1/2030 103.1018 2,054,063.19 2,129,485.85 2,115,491.32 2,117,775.96
UMBS MORTPASS 2.5% 07/32 3132CWM68 2.5000         7/1/2032 101.6441 2,497,196.16 2,622,055.97 2,617,378.59 2,538,253.69
UMBS MORTPASS 2.5% 07/35 3132D6NR7 2.5000         7/1/2035 101.4906 3,274,721.39 3,483,973.84 3,464,575.60 3,323,534.26
FHLMCGLD 0.77% 10/25 3132XFFH6 0.7700         10/1/2025 95.5735 4,000,000.00 4,031,406.25 4,031,406.25 3,822,940.96
FHLMCGLD 0.78% 10/25 3132XFFJ2 0.7800         10/1/2025 95.6081 3,500,000.00 3,529,121.09 3,529,121.09 3,346,283.54
UMBS MORTPASS 2% 08/35 3133L7UX3 2.0000         8/1/2035 99.5891 2,676,978.52 2,813,755.39 2,799,706.88 2,665,979.06
UMBS MORTPASS 2% 09/35 3133L7WF0 2.0000         9/1/2035 99.5334 3,901,178.11 4,032,842.87 4,024,569.62 3,882,976.66

23,550,431.69           24,343,612.35           24,270,985.33           23,396,267.76           
FNMA

UMBS MORTPASS 3% 03/27 3138EBRC1 3.0000         3/1/2027 102.9579 178,588.58 183,918.35 181,249.98 183,871.09
UMBS MORTPASS 3.5% 10/29 3138EPFL3 3.5000         10/1/2029 104.1207 645,104.36 685,927.37 666,778.73 671,686.99
UMBS MORTPASS 5.5% 09/25 3138EQPW6 5.5000         9/1/2025 101.6761 48,453.09 52,397.47 49,904.89 49,265.20
UMBS MORTPASS 5.5% 09/25 3138ETJ23 5.5000         9/1/2025 101.9641 162,507.22 177,767.67 168,463.89 165,699.06
UMBS MORTPASS 3.5% 12/29 3138WDNE7 3.5000         12/1/2029 104.6262 1,056,959.58 1,067,198.88 1,063,924.74 1,105,857.04
UMBS MORTPASS 2.5% 06/31 3138WHCC4 2.5000         6/1/2031 101.6575 1,974,393.02 2,023,444.35 2,014,900.89 2,007,117.99
UMBS MORTPASS 4% 05/29 3140JADD7 4.0000         5/1/2029 103.6895 995,110.20 1,024,419.30 1,016,081.39 1,031,824.29
UMBS MORTPASS 3% 06/31 3140J75E1 3.0000         6/1/2031 102.9338 1,072,874.13 1,070,946.31 1,071,415.22 1,104,350.53
UMBS MORTPASS 2.5% 06/32 3140J8TH6 2.5000         6/1/2032 101.4592 2,227,832.78 2,336,787.73 2,321,451.98 2,260,340.60
UMBS MORTPASS 2% 06/30 3140QD2F0 2.0000         6/1/2030 100.0000 0.02 0.02 0.02 0.02
UMBS MORTPASS 2.5% 06/32 3140X4H90 2.5000         6/1/2032 101.4182 1,448,222.69 1,466,099.19 1,462,896.97 1,468,762.09
UMBS MORTPASS 3% 07/30 3140X4RS7 3.0000         7/1/2030 102.8996 1,574,788.19 1,620,063.36 1,609,726.21 1,620,450.80
UMBS MORTPASS 3% 08/32 3140X4Z25 3.0000         8/1/2032 103.2034 2,091,992.86 2,161,749.09 2,149,887.03 2,159,007.17
UMBS MORTPASS 2% 07/31 31418D2Y7 2.0000         7/1/2031 99.3914 3,081,633.43 3,195,750.18 3,190,181.88 3,062,880.06

16,558,460.15           17,066,469.27           16,966,863.82           16,891,112.93           
GNMA1 (20 Day Lag)

Page 3 of 6Master File - Page 486 of 535



Account: 3015464900 VA. GENERAL/MERGANSER CAP Created: 7-Mar-2022 09:47:52 AM [EST]

Audited Market Value - Monthly
As of Feb 28, 2022
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GNMA II FLT 11/41 36225FJ26 1.7500         11/20/2041 103.4409 72,718.48 75,627.21 75,627.21 75,220.63
72,718.48                  75,627.21                  75,627.21                  75,220.63                  

Money Market
U S DOLLAR CALL A/C USD BANK -           12/31/2049 0.0000 0.00 0.00 0.00 0.00
INVESCO VAR 12/99 00499KPA5 0.0102         12/31/2099 100.0000 8,582,421.42 8,582,421.42 8,582,421.42 8,582,421.42

8,582,421.42             8,582,421.42             8,582,421.42             8,582,421.42             
Mortgage Related

ALLY AUTO 3.02% 04/24 02004WAD3 3.0200         4/15/2024 101.0282 2,750,000.00 2,749,914.48 2,749,965.08 2,778,275.23
AMERICAN 2.67% 11/24 02587AAN4 2.6700         11/15/2024 100.2702 1,650,000.00 1,649,903.31 1,649,955.45 1,654,458.80
BA CREDIT 1.74% 01/25 05522RDB1 1.7400         1/15/2025 100.4000 3,000,000.00 2,999,263.80 2,999,605.88 3,011,998.80
BA CREDIT 0.44% 09/26 05522RDD7 0.4400         9/15/2026 97.1752 3,650,000.00 3,649,936.86 3,649,945.80 3,546,895.90
BX COMMERCIAL FLT 09/36 05609VAA3 0.8911         9/15/2036 97.1159 5,282,000.00 5,270,755.00 5,270,755.00 5,129,661.31
BARCLAYS 0.63% 07/27 06742LAT0 0.6300         7/15/2027 96.9967 5,860,000.00 5,859,968.94 5,859,970.61 5,684,003.69
BENCHMARK 3.848% 04/51 08161BAV5 3.8480         4/10/2051 101.0665 1,271,274.10 1,309,390.84 1,304,861.20 1,284,831.98
BENCHMARK 3.571% 01/51 08162PAT8 3.5710         1/15/2051 100.7752 2,288,393.74 2,350,698.83 2,349,556.50 2,306,132.91
BX TRUST FLT 11/36 12434EAA8 0.9386         11/15/2036 98.7805 4,000,000.00 3,980,030.40 3,980,030.40 3,951,219.60
COMM 3.031% 09/47 12592KAZ7 3.0310         9/10/2047 100.7088 158,798.78 162,470.99 161,871.36 159,924.36
CNH EQUIPMENT 3.19% 11/23 12596EAC8 3.1900         11/15/2023 100.4896 331,637.53 337,661.42 334,455.95 333,261.29
CNH EQUIPMENT 3.22% 01/26 12596JAD5 3.2200         1/15/2026 101.5753 1,500,000.00 1,499,550.60 1,499,752.20 1,523,629.35
CNH EQUIPMENT 0.7% 12/27 12598AAD2 0.7000         12/15/2027 96.6788 2,950,000.00 2,949,155.71 2,949,277.09 2,852,023.13
CREDIT SUISSE FLT 05/36 12653VAA4 1.1711         5/15/2036 99.1970 3,500,000.00 3,500,546.88 3,500,546.88 3,471,894.65
CNH EQUIPMENT 0.44% 08/26 12657WAC4 0.4400         8/17/2026 97.5096 6,555,000.00 6,553,443.19 6,553,631.35 6,391,754.94
CAPITAL ONE 1.72% 08/24 14041NFU0 1.7200         8/15/2024 100.3907 3,500,000.00 3,499,118.70 3,499,564.47 3,513,674.85
CAPITAL ONE 0.55% 07/26 14041NFW6 0.5500         7/15/2026 97.0307 7,160,000.00 7,159,710.02 7,159,746.66 6,947,398.12
CAPITAL ONE 2.51% 11/23 14042WAC4 2.5100         11/15/2023 100.5016 359,350.98 359,278.18 359,322.90 361,153.45
CAPITAL ONE 1.92% 05/24 14043TAF3 1.9200         5/15/2024 100.3750 531,722.99 531,693.11 531,708.92 533,716.95
CARMAX AUTO 0.52% 02/26 14314QAC8 0.5200         2/17/2026 97.7009 3,560,000.00 3,559,232.82 3,559,371.28 3,478,151.33
CARMAX AUTO 2.68% 03/24 14316LAC7 2.6800         3/15/2024 100.6113 805,685.51 820,477.40 813,118.88 810,610.75
CARMAX AUTO 0.55% 06/26 14317DAC4 0.5500         6/15/2026 98.1838 4,500,000.00 4,499,259.75 4,499,351.18 4,418,271.00
CENTERPOINT 3.0282% 10/25 15200WAC9 3.0282         10/15/2025 101.8648 6,897,071.07 7,184,808.33 7,157,826.25 7,025,684.20
CHASE 1.53% 01/25 161571HP2 1.5300         1/15/2025 100.2915 3,200,000.00 3,199,266.88 3,199,574.35 3,209,327.36
CITIGROUP 3.093% 04/46 17320DAG3 3.0930         4/10/2046 100.9878 800,000.00 840,218.75 837,155.03 807,902.72
CITIGROUP 3.552% 03/47 17322AAE2 3.5520         3/10/2047 101.6269 1,195,645.43 1,243,097.61 1,242,181.24 1,215,096.90
FRESB 2018-SB55 VAR 07/23 30297PAE3 3.5300         7/25/2023 101.7551 535,942.99 538,495.14 538,495.14 545,349.38
FANNIE MAE-ACES VAR 01/23 3136AEX69 2.3890         1/25/2023 100.4864 296,010.46 297,340.20 297,340.20 297,450.25
FNMA REMICS 3% 04/42 3136ASJA5 3.0000         4/25/2042 100.5013 319,724.16 330,714.68 328,338.06 321,326.94
FHLMC REMICS 3.5% 07/41 3137ANTK1 3.5000         7/15/2041 103.4842 577,706.12 613,632.21 604,581.96 597,834.61
FREDDIE MAC 2.183% 05/22 3137BQBY2 2.1830         5/25/2022 100.0406 12,797.05 12,813.05 12,799.18 12,802.25
FREDDIE MAC VAR 11/23 3137BTU25 3.0620         11/25/2023 101.8433 3,680,000.00 3,928,687.50 3,928,687.50 3,747,833.81
FREDDIE MAC 2.615% 01/23 3137B04Y7 2.6150         1/25/2023 101.1147 3,140,000.00 3,246,553.13 3,201,615.95 3,175,001.27
FREDDIE MAC VAR 02/23 3137B36J2 3.3200         2/25/2023 101.6109 4,544,872.92 4,744,776.31 4,744,776.31 4,618,087.19
FREDDIE MAC VAR 05/23 3137B4GY6 3.3100         5/25/2023 101.9791 1,800,000.00 1,894,992.19 1,894,992.19 1,835,623.44
FREDDIE MAC VAR 07/23 3137B4WB8 3.0600         7/25/2023 101.7917 1,100,000.00 1,152,507.81 1,152,507.81 1,119,708.92
FREDDIE MAC 2.946% 07/24 3137FARE0 2.9460         7/25/2024 101.7374 3,650,000.00 3,932,589.84 3,819,398.08 3,713,414.74
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FREDDIE MAC 3.75% 08/25 3137FJXQ7 3.7500         8/25/2025 104.7181 3,300,000.00 3,566,062.50 3,548,494.50 3,455,696.64
FIFTH THIRD 2.64% 12/23 31680YAD9 2.6400         12/15/2023 100.4094 231,815.44 231,764.49 231,795.41 232,764.47
FIRSTKEY 1.266% 10/37 33767JAA0 1.2660         10/19/2037 95.3128 7,190,235.40 7,089,234.84 7,091,153.52 6,853,216.12
FORD CREDIT 0.7% 09/25 34528QHK3 0.7000         9/15/2025 98.3554 5,000,000.00 5,025,000.00 5,022,172.69 4,917,768.00
FORD CREDIT 2.24% 10/24 34532DAE7 2.2400         10/15/2024 100.6724 2,800,000.00 2,799,696.76 2,799,851.36 2,818,826.92
FORD CREDIT 3.38% 03/24 34532TAE2 3.3800         3/15/2024 100.8392 4,071,276.48 4,226,652.93 4,176,552.28 4,105,441.00
FORD CREDIT 0.41% 07/25 34533YAD2 0.4100         7/15/2025 99.1167 1,450,000.00 1,449,878.35 1,449,911.18 1,437,192.44
SEASONED LOANS 3.5% 06/28 35564CAA5 3.5000         6/25/2028 102.3979 600,588.60 600,324.67 600,393.14 614,990.17
SEASONED 1.75% 09/30 35564CGN1 1.7500         9/25/2030 97.9738 2,859,504.39 2,940,087.79 2,928,896.81 2,801,565.97
SEASONED LOANS 2% 09/30 35564CGQ4 2.0000         9/25/2030 98.2553 1,026,488.74 1,057,627.85 1,054,162.08 1,008,579.28
GS MORTGAGE 2.773% 11/45 36192PAJ5 2.7730         11/10/2045 100.3476 788,684.51 796,571.36 796,494.86 791,425.98
GS MORTGAGE 2.011% 06/46 36197XAH7 2.0110         6/10/2046 100.0000 0.05 0.05 0.05 0.05
GM FINANCIAL 3.02% 05/23 36255JAD6 3.0200         5/16/2023 100.1236 17,178.23 17,174.22 17,177.19 17,199.46
GM FINANCIAL 0.33% 02/25 36261RAD0 0.3300         2/20/2025 98.6081 1,350,000.00 1,349,796.15 1,349,848.93 1,331,209.22
GM FINANCIAL 1.9% 03/25 36265MAC9 1.9000         3/20/2025 100.2946 4,855,000.00 4,854,958.25 4,854,958.81 4,869,300.89
GM FINANCIAL 0.48% 06/26 380140AC7 0.4800         6/16/2026 97.9162 3,400,000.00 3,399,789.88 3,399,817.60 3,329,150.80
HPEFS 1.38% 05/29 40441RAC7 1.3800         5/21/2029 99.0830 3,590,000.00 3,589,706.34 3,589,710.85 3,557,079.70
HYUNDAI AUTO 0.38% 01/26 44934KAC8 0.3800         1/15/2026 97.8519 5,410,000.00 5,408,806.01 5,408,969.53 5,293,785.63
INVITATION FLT 07/37 46187VAA7 1.1197         7/17/2037 99.8750 417,989.85 418,153.12 418,153.12 417,467.32
JP MORGAN CHASE VAR 12/49 46645UAU1 3.4743         12/15/2049 102.5845 2,035,340.72 2,159,289.77 2,159,289.77 2,087,943.90
JOHN DEERE 0.72% 06/27 47787NAD1 0.7200         6/15/2027 98.2701 1,000,000.00 1,009,570.31 1,007,984.39 982,701.40
JOHN DEERE 0.74% 05/28 47789QAD2 0.7400         5/15/2028 96.2227 5,260,000.00 5,259,647.58 5,259,679.92 5,061,316.12
MERCEDES-BENZ 0.51% 03/27 58769KAE4 0.5100         3/15/2027 97.3936 3,605,000.00 3,604,480.88 3,604,543.88 3,511,040.72
MORGAN 3.345% 12/50 61691NAB1 3.3450         12/15/2050 100.6233 1,710,000.00 1,761,270.59 1,754,725.59 1,720,659.11
SANTANDER 0.33% 03/25 80287EAC9 0.3300         3/17/2025 99.4475 5,350,000.00 5,349,425.41 5,349,524.31 5,320,442.32
SOUTHWEST 6.15% 08/22 84474YAA4 6.1500         2/1/2024 101.0229 612,220.68 610,690.14 611,439.44 618,483.15
TOYOTA AUTO 0.44% 10/24 89237VAB5 0.4400         10/15/2024 99.4653 1,829,594.72 1,829,453.85 1,829,507.86 1,819,811.33
TOYOTA AUTO 3% 05/24 89239AAE3 3.0000         5/15/2024 101.4216 2,600,000.00 2,599,897.04 2,599,955.67 2,636,961.60
TOYOTA AUTO 0.26% 05/25 89240BAC2 0.2600         5/15/2025 98.7676 3,900,000.00 3,899,276.16 3,899,456.48 3,851,936.40
UBS-BARCLAY 2.7919% 12/45 90270RBD5 2.7919         12/10/2045 100.1105 1,800,000.00 1,761,257.81 1,766,160.11 1,801,989.36
VERIZON OWNER 2.93% 09/23 92347YAA2 2.9300         9/20/2023 100.4766 328,878.48 328,812.71 328,851.79 330,445.85
VERIZON OWNER 0.41% 04/25 92348CAA9 0.4100         4/21/2025 98.7114 3,762,000.00 3,761,389.43 3,761,570.73 3,713,523.62
VERIZON MASTER 0.5% 05/27 92348KAA1 0.5000         5/20/2027 97.1307 5,180,000.00 5,179,619.79 5,179,668.58 5,031,371.30
VERIZON OWNER 2.33% 12/23 92349GAA9 2.3300         12/20/2023 100.4292 1,367,236.25 1,367,857.57 1,367,566.76 1,373,104.43
VOLKSWAGEN 1.02% 06/26 92868KAC7 1.0200         6/22/2026 98.0039 3,900,000.00 3,899,847.12 3,899,854.68 3,822,153.66
VOLKSWAGEN 0.39% 01/24 92868VAC3 0.3900         1/22/2024 99.4952 1,800,000.00 1,799,660.70 1,799,795.86 1,790,913.06
VOLKSWAGEN 3.25% 04/23 92869BAD4 3.2500         4/20/2023 100.2100 17,622.02 17,621.28 17,621.74 17,659.02
WFRBS 2.87% 11/45 92930RBB7 2.8700         11/15/2045 100.2348 4,368,782.88 4,495,068.01 4,490,391.33 4,379,041.66
WFRBS 3.071% 03/45 92937EAZ7 3.0710         3/15/2045 100.5177 2,230,551.56 2,260,944.07 2,260,674.65 2,242,098.90
WELLS FARGO 3.54% 05/48 94989JAZ9 3.5400         5/15/2048 102.5772 3,130,000.00 3,255,077.73 3,254,738.95 3,210,666.99
WFRBS 3.522% 03/47 96221TAF4 3.5220         3/15/2047 101.4431 489,309.56 516,068.68 511,892.79 496,370.79
WORLD OMNI 2.87% 07/23 98162QAC4 2.8700         7/17/2023 100.1028 42,884.84 42,880.70 42,883.72 42,928.91
WORLD OMNI 2.64% 06/25 98162VAE9 2.6400         6/16/2025 101.2659 1,350,000.00 1,349,978.81 1,349,989.10 1,367,089.92
WORLD OMNI 3.13% 11/23 98163EAD8 3.1300         11/15/2023 100.3482 312,838.74 318,570.05 315,502.69 313,928.01
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WORLD OMNI 0.5% 11/26 98163JAD7 0.5000         11/16/2026 97.7220 5,945,000.00 5,944,060.69 5,944,171.57 5,809,571.12
WORLD OMNI 0.3% 01/26 98164EAC9 0.3000         1/15/2026 98.8971 5,000,000.00 4,999,659.50 4,999,733.79 4,944,854.00

214,199,655.96         216,614,616.80         216,302,324.35         212,537,053.08         
T-Note

UNITED STATES FLT 01/23 91282CBK6 0.4294         1/31/2023 100.0404 1,455,000.00 1,456,062.82 1,456,062.82 1,455,587.28
UNITED 0.25% 03/24 91282CBR1 0.2500         3/15/2024 97.4961 515,000.00 513,953.91 513,953.91 502,104.88
UNITED 0.25% 05/24 91282CCC3 0.2500         5/15/2024 97.2227 79,670,000.00 79,053,616.17 79,053,616.17 77,457,290.04
UNITED 0.125% 05/23 91282CCD1 0.1250         5/31/2023 98.6289 46,680,000.00 46,568,094.53 46,568,094.53 46,039,973.32
UNITED 0.625% 10/24 91282CDB4 0.6250         10/15/2024 97.5078 15,975,000.00 15,630,536.63 15,630,536.63 15,576,872.97
UNITED STATES 2% 05/24 912828XT2 2.0000         5/31/2024 101.0352 130,000.00 130,878.52 130,878.52 131,345.70

144,425,000.00         143,353,142.58         143,353,142.58         141,163,174.19         
Totals $740,290,687.70 $752,293,626.65 $749,527,645.85 $737,142,229.05
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Corporate Bond
AT&T INC 4.125% 02/26 00206RCT7 4.1250         2/17/2026 106.5179 6,125,000.00 7,021,353.96 6,828,425.22 6,524,221.19
AT&T INC 4.3% 02/30 00206RGQ9 4.3000         2/15/2030 108.8660 1,950,000.00 2,230,741.65 2,197,007.20 2,122,887.53
AT&T INC 4.35% 03/29 00206RHJ4 4.3500         3/1/2029 108.6896 215,000.00 213,942.20 214,263.69 233,682.67
AT&T INC 3.875% 01/26 00206RHT2 3.8750         1/15/2026 105.0087 145,000.00 147,062.97 146,210.68 152,262.61
AT&T INC 2.95% 07/26 00206RHV7 2.9500         7/15/2026 101.2408 145,000.00 139,094.10 141,366.82 146,799.19
AT&T INC 2.75% 06/31 00206RJY9 2.7500         6/1/2031 97.3218 2,260,000.00 2,330,543.30 2,324,794.41 2,199,471.87
ABBVIE INC 3.6% 05/25 00287YAQ2 3.6000         5/14/2025 103.2869 525,000.00 552,478.50 541,173.74 542,256.23
ABBVIE INC 4.25% 11/28 00287YBF5 4.2500         11/14/2028 107.9755 2,680,000.00 3,068,149.35 3,009,035.70 2,893,742.30
AIR PRODUCTS 1.85% 05/27 009158AY2 1.8500         5/15/2027 98.1780 205,000.00 204,797.05 204,850.89 201,264.84
AIR PRODUCTS 1.5% 10/25 009158BB1 1.5000         10/15/2025 97.9097 1,600,000.00 1,625,390.05 1,620,118.25 1,566,554.75
ALIBABA GROUP 3.6% 11/24 01609WAQ5 3.6000         11/28/2024 102.6041 810,000.00 858,826.80 855,012.00 831,092.83
ALIBABA GROUP 3.4% 12/27 01609WAT9 3.4000         12/6/2027 101.4991 2,493,000.00 2,666,771.22 2,640,381.31 2,530,372.74
ALPHABET INC 0.8% 08/27 02079KAJ6 0.8000         8/15/2027 92.5757 1,270,000.00 1,247,116.20 1,249,112.47 1,175,711.91
AMAZON.COM 0.8% 06/25 023135BQ8 0.8000         6/3/2025 96.4443 5,140,000.00 5,134,335.45 5,133,012.76 4,957,235.68
AMEREN 3.25% 03/25 02361DAP5 3.2500         3/1/2025 102.5487 625,000.00 624,643.75 624,895.88 640,929.20
AMERICAN 1% 11/25 025537AR2 1.0000         11/1/2025 94.6801 3,795,000.00 3,758,098.30 3,761,991.94 3,593,108.92
AMERICAN 4.2% 11/25 025816CA5 4.2000         11/6/2025 106.2822 1,400,000.00 1,556,659.45 1,531,921.20 1,487,950.60
AMGEN INC 2.2% 02/27 031162CT5 2.2000         2/21/2027 98.6671 1,545,000.00 1,618,242.10 1,605,216.54 1,524,406.65
AMGEN INC 3.35% 02/32 031162DE7 3.3500         2/22/2032 102.4176 400,000.00 399,024.00 399,027.24 409,670.31
ANTHEM INC 3.65% 12/27 036752AB9 3.6500         12/1/2027 104.8548 175,000.00 173,407.64 173,984.50 183,495.95
ANTHEM INC 2.875% 09/29 036752AL7 2.8750         9/15/2029 99.9988 2,070,000.00 2,186,630.20 2,177,345.97 2,069,975.24
ANTHEM INC 1.5% 03/26 036752AR4 1.5000         3/15/2026 96.7611 1,295,000.00 1,291,594.15 1,292,260.03 1,253,055.99
AON CORP / 2.85% 05/27 03740LAD4 2.8500         5/28/2027 100.7000 440,000.00 439,753.60 439,754.38 443,080.00
APPALACHIAN 3.3% 06/27 037735CW5 3.3000         6/1/2027 103.5520 505,000.00 509,251.75 508,826.41 522,937.51
APPLE INC 3.25% 02/26 037833BY5 3.2500         2/23/2026 104.3968 400,000.00 390,440.00 395,016.62 417,587.23
APPLE INC 1.8% 09/24 037833DM9 1.8000         9/11/2024 99.9186 3,875,000.00 3,922,106.25 3,916,145.97 3,871,844.05
APPLE INC 1.125% 05/25 037833DT4 1.1250         5/11/2025 97.5094 6,150,000.00 6,209,491.35 6,198,052.70 5,996,829.70
APPLE INC 1.4% 08/28 037833EH9 1.4000         8/5/2028 94.4646 1,070,000.00 1,048,739.10 1,049,910.45 1,010,771.47
ARCHER-DANIELS 2.9% 03/32 039482AD6 2.9000         3/1/2032 101.1593 1,010,000.00 1,007,909.30 1,007,912.72 1,021,708.91
ASTRAZENECA 1.75% 05/28 04636NAE3 1.7500         5/28/2028 95.5927 1,480,000.00 1,476,216.65 1,476,497.00 1,414,772.34
ATHENE 2.717% 01/29 04685A3G4 2.7170         1/7/2029 96.4321 2,440,000.00 2,440,000.00 2,440,000.00 2,352,943.04
AVALONBAY 1.9% 12/28 053484AC5 1.9000         12/1/2028 95.4364 2,290,000.00 2,283,203.90 2,283,462.64 2,185,493.61
BAT CAPITAL 3.557% 08/27 05526DBB0 3.5570         8/15/2027 100.6429 2,035,000.00 2,146,683.70 2,141,336.52 2,048,083.71
BAT CAPITAL 2.259% 03/28 05526DBR5 2.2590         3/25/2028 93.3468 470,000.00 470,000.00 470,000.00 438,730.05
BAT 1.668% 03/26 05530QAN0 1.6680         3/25/2026 94.9674 490,000.00 490,000.00 490,000.00 465,340.36
TRUIST 2.5% 08/24 05531FBH5 2.5000         8/1/2024 101.1918 2,450,000.00 2,508,098.62 2,498,162.70 2,479,199.54
BANK OF VAR 04/28 06051GGL7 3.7050         4/24/2028 103.5832 740,000.00 725,474.38 730,892.47 766,515.89
BANK OF VAR 07/24 06051GHL6 3.8640         7/23/2024 102.2599 1,784,000.00 1,845,752.60 1,819,433.12 1,824,316.69
BANK OF VAR 07/30 06051GHV4 3.1940         7/23/2030 99.9649 3,035,000.00 3,189,736.55 3,170,856.57 3,033,935.20
BANK OF VAR 06/26 06051GJD2 1.3190         6/19/2026 95.5478 2,650,000.00 2,652,969.25 2,652,560.12 2,532,017.63
BANK OF VAR 07/31 06051GJF7 1.8980         7/23/2031 90.3888 525,000.00 525,000.00 525,000.00 474,541.12
BANK OF VAR 10/26 06051GJK6 1.1970         10/24/2026 94.5586 2,430,000.00 2,430,000.00 2,430,000.00 2,297,774.64
BANK OF VAR 03/32 06051GJP5 2.6510         3/11/2032 95.6232 800,000.00 813,752.00 813,519.53 764,985.30
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BANK OF VAR 03/27 06051GJQ3 1.6580         3/11/2027 95.7824 1,495,000.00 1,495,000.00 1,495,000.00 1,431,947.03
BANK OF VAR 07/27 06051GJS9 1.7340         7/22/2027 95.4562 2,195,000.00 2,185,133.59 2,185,646.49 2,095,264.67
BANK OF VAR 04/32 06051GJT7 2.6870         4/22/2032 96.1756 125,000.00 126,041.25 125,959.09 120,219.56
BANK OF VAR 06/29 06051GJZ3 2.0870         6/14/2029 94.5483 820,000.00 820,000.00 820,000.00 775,296.38
BANK OF VAR 07/32 06051GKA6 2.2990         7/21/2032 92.7653 2,570,000.00 2,570,000.00 2,570,000.00 2,384,067.98
BANK OF VAR 10/32 06051GKD0 2.5720         10/20/2032 94.6721 1,275,000.00 1,279,223.70 1,279,128.30 1,207,068.64
BANK OF NEW 1.95% 08/22 06406RAK3 1.9500         8/23/2022 100.4629 135,000.00 134,956.80 134,993.76 135,624.97
BANK OF NEW 2.1% 10/24 06406RAL1 2.1000         10/24/2024 100.3110 4,415,000.00 4,538,157.05 4,512,748.64 4,428,730.12
BANK OF NOVA 1.95% 02/27 06417XAD3 1.9500         2/2/2027 97.0571 3,605,000.00 3,603,413.80 3,603,462.25 3,498,910.11
BAXTER 2.6% 08/26 071813BQ1 2.6000         8/15/2026 100.4810 1,815,000.00 1,924,170.80 1,905,820.42 1,823,730.02
BLACKROCK INC 1.9% 01/31 09247XAR2 1.9000         1/28/2031 92.8765 1,320,000.00 1,315,445.40 1,316,215.75 1,225,969.46
BLACKROCK INC 2.1% 02/32 09247XAS0 2.1000         2/25/2032 93.4720 425,000.00 421,175.00 421,266.80 397,256.00
BNP PARIBAS SA VAR 01/28 09659W2T0 2.5910         1/20/2028 97.2247 1,775,000.00 1,775,000.00 1,775,000.00 1,725,738.34
BOSTON 3.75% 03/26 101137AW7 3.7500         3/1/2026 104.4093 2,030,000.00 2,229,048.25 2,205,590.29 2,119,507.90
BOSTON 1.9% 06/25 101137AZ0 1.9000         6/1/2025 98.3465 1,665,000.00 1,710,249.55 1,699,125.30 1,637,468.44
BP CAPITAL 3.79% 02/24 10373QAD2 3.7900         2/6/2024 103.1908 896,000.00 948,953.64 923,590.64 924,589.14
BP CAPITAL 3.633% 04/30 10373QBL3 3.6330         4/6/2030 104.0900 470,000.00 523,935.84 519,150.66 489,222.77
BP CAPITAL 2.721% 01/32 10373QBT6 2.7210         1/12/2032 95.7977 1,930,000.00 1,930,000.00 1,930,000.00 1,848,896.29
BRIGHTHOUSE 1.2% 12/23 10921U2G2 1.2000         12/15/2023 98.2010 1,940,000.00 1,939,049.40 1,939,156.47 1,905,098.88
BRIGHTHOUSE 1.75% 01/25 10921U2H0 1.7500         1/13/2025 97.8102 1,555,000.00 1,553,009.60 1,553,106.80 1,520,948.72
BRISTOL-MYER 1.125% 11/27 110122DP0 1.1250         11/13/2027 94.1434 2,965,000.00 2,952,804.50 2,952,621.71 2,791,352.08
BRISTOL-MYERS 1.45% 11/30 110122DQ8 1.4500         11/13/2030 90.5674 210,000.00 202,345.50 202,905.23 190,191.64
BRISTOL-MYERS 2.95% 03/32 110122DU9 2.9500         3/15/2032 101.2951 375,000.00 373,638.75 373,643.93 379,856.49
BROOKFIELD 3.9% 01/28 11271LAC6 3.9000         1/25/2028 105.0018 2,280,000.00 2,442,655.20 2,440,643.43 2,394,040.40
BURLINGTON 3.4% 09/24 12189LAT8 3.4000         9/1/2024 102.9396 1,015,000.00 1,056,200.40 1,053,794.65 1,044,836.81
BURLINGTON 3% 04/25 12189LAV3 3.0000         4/1/2025 102.0971 1,638,000.00 1,714,042.82 1,686,953.10 1,672,350.42
CIGNA 3.05% 10/27 125509BV0 3.0500         10/15/2027 102.0502 555,000.00 511,097.32 527,661.22 566,378.72
CIGNA CORP 4.125% 11/25 125523AG5 4.1250         11/15/2025 105.3655 1,755,000.00 1,925,013.30 1,888,409.53 1,849,163.77
CIGNA CORP 3.05% 10/27 125523AZ3 3.0500         10/15/2027 102.0502 635,000.00 684,771.30 679,352.21 648,018.89
CIGNA CORP 0.613% 03/24 125523CN8 0.6130         3/15/2024 97.4516 390,000.00 390,000.00 390,000.00 380,061.39
CVS HEALTH 2.875% 06/26 126650CU2 2.8750         6/1/2026 101.1959 2,180,000.00 2,216,423.32 2,230,176.83 2,206,070.40
CVS HEALTH 3.75% 04/30 126650DJ6 3.7500         4/1/2030 104.6908 570,000.00 605,103.37 602,356.70 596,737.49
CANADIAN 1.75% 12/26 13645RBE3 1.7500         12/2/2026 96.9866 1,960,000.00 1,959,143.70 1,959,200.70 1,900,937.75
CAPITAL ONE VAR 11/27 14040HCH6 1.8780         11/2/2027 95.8223 2,600,000.00 2,600,000.00 2,600,000.00 2,491,379.31
CATERPILLAR 2.6% 04/30 149123CH2 2.6000         4/9/2030 99.9157 720,000.00 743,338.27 739,160.98 719,393.37
CATERPILLAR 2.55% 11/22 14913Q2E8 2.5500         11/29/2022 101.0749 1,335,000.00 1,373,997.00 1,350,403.11 1,349,350.32
CHEVRON 1.995% 05/27 166764BX7 1.9950         5/11/2027 98.5254 2,521,000.00 2,536,960.09 2,534,461.89 2,483,824.15
CITIGROUP INC VAR 07/23 172967LM1 2.8760         7/24/2023 100.5478 1,584,000.00 1,607,392.08 1,596,025.58 1,592,677.20
CITIGROUP INC VAR 04/25 172967MF5 3.3520         4/24/2025 102.0000 1,595,000.00 1,595,000.00 1,595,000.00 1,626,899.59
CITIGROUP INC VAR 01/31 172967ML2 2.6660         1/29/2031 96.4122 1,320,000.00 1,371,025.99 1,365,917.85 1,272,640.87
CITIGROUP INC VAR 05/25 172967MX6 0.9810         5/1/2025 97.1335 4,100,000.00 4,108,446.05 4,106,888.58 3,982,473.13
CITIGROUP INC VAR 06/27 172967NA5 1.4620         6/9/2027 94.5506 2,760,000.00 2,733,831.65 2,735,233.39 2,609,595.29
CITIGROUP INC VAR 11/25 172967ND9 1.2810         11/3/2025 96.8814 725,000.00 725,000.00 725,000.00 702,390.01
CITIGROUP INC VAR 11/32 172967NE7 2.5200         11/3/2032 94.1776 735,000.00 735,000.00 735,000.00 692,205.31
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COCA-COLA 1.45% 06/27 191216CU2 1.4500         6/1/2027 95.8489 3,780,000.00 3,757,153.40 3,758,505.08 3,623,088.50
COCA-COLA 1.5% 03/28 191216DJ6 1.5000         3/5/2028 95.3405 1,305,000.00 1,299,571.20 1,300,342.88 1,244,193.86
COCA-COLA 2% 03/31 191216DK3 2.0000         3/5/2031 94.7194 1,900,000.00 1,898,430.40 1,898,686.74 1,799,669.25
COMCAST 3.375% 08/25 20030NBN0 3.3750         8/15/2025 103.0992 355,000.00 341,328.57 348,359.54 366,002.09
COMCAST CORP 3.15% 03/26 20030NBS9 3.1500         3/1/2026 103.0737 4,890,000.00 5,300,202.85 5,214,682.24 5,040,303.10
COMCAST CORP 3.95% 10/25 20030NCS8 3.9500         10/15/2025 105.4808 1,180,000.00 1,272,579.85 1,266,834.78 1,244,673.89
COMMONSPIRIT 2.76% 10/24 20268JAA1 2.7600         10/1/2024 100.8656 165,000.00 165,000.00 165,000.00 166,428.29
COMMONSPIRIT 3.347% 10/29 20268JAB9 3.3470         10/1/2029 100.9634 960,000.00 1,029,276.60 1,027,042.12 969,248.27
COMMONWEALTH 2.55% 06/26 202795JH4 2.5500         6/15/2026 101.0134 1,355,000.00 1,412,094.60 1,407,862.75 1,368,731.87
COMMONWEALTH 3.7% 08/28 202795JN1 3.7000         8/15/2028 105.1976 852,000.00 898,297.85 888,470.53 896,283.76
JOHN DEERE 2.15% 09/22 24422ETV1 2.1500         9/8/2022 100.5691 2,930,000.00 2,971,993.30 2,948,811.88 2,946,674.54
JOHN DEERE 2.6% 03/24 24422EUX5 2.6000         3/7/2024 101.7353 410,000.00 424,005.60 416,894.63 417,114.56
JOHN DEERE 1.2% 04/23 24422EVE6 1.2000         4/6/2023 99.9565 505,000.00 508,580.65 507,932.18 504,780.43
JOHN DEERE 1.75% 03/27 24422EVF3 1.7500         3/9/2027 97.9723 689,000.00 698,835.90 696,263.44 675,029.11
DEUTSCHE 0.898% 05/24 251526CJ6 0.8980         5/28/2024 96.9401 1,780,000.00 1,774,379.50 1,775,258.02 1,725,534.40
DIAGEO 1.375% 09/25 25243YBC2 1.3750         9/29/2025 96.7107 6,355,000.00 6,415,235.60 6,404,698.46 6,145,964.92
WALT DISNEY 1.75% 01/26 254687FV3 1.7500         1/13/2026 98.1510 3,480,000.00 3,561,467.69 3,546,804.18 3,415,654.63
EASTERN 2.5% 11/24 257375AN5 2.5000         11/15/2024 100.0778 1,585,000.00 1,636,508.75 1,626,179.05 1,586,233.46
EASTERN ENERGY 3% 11/29 257375AP0 3.0000         11/15/2029 97.5247 1,185,000.00 1,230,414.60 1,223,841.41 1,155,668.23
DUKE ENERGY 3.35% 05/22 26442CAW4 3.3500         5/15/2022 100.5218 675,000.00 682,958.85 676,973.63 678,521.97
DUKE ENERGY 2.55% 04/31 26442CBB9 2.5500         4/15/2031 97.5673 1,240,000.00 1,245,682.30 1,245,602.73 1,209,834.36
EQUIFAX INC 2.6% 12/25 294429AR6 2.6000         12/15/2025 100.2797 2,946,000.00 3,103,301.50 3,076,063.37 2,954,239.61
EQUINIX INC 1.45% 05/26 29444UBQ8 1.4500         5/15/2026 95.1498 2,070,000.00 2,056,429.20 2,057,427.06 1,969,600.28
ESTEE LAUDER 2.6% 04/30 29736RAQ3 2.6000         4/15/2030 99.2496 615,000.00 639,866.10 636,354.40 610,385.10
EVERGY INC 2.45% 09/24 30034WAA4 2.4500         9/15/2024 99.9526 145,000.00 144,747.70 144,874.58 144,931.29
EVERGY INC 2.9% 09/29 30034WAB2 2.9000         9/15/2029 99.1716 245,000.00 249,842.72 249,143.45 242,970.45
EVERGY METRO 2.25% 06/30 30037DAA3 2.2500         6/1/2030 95.7327 679,000.00 682,813.14 682,356.33 650,024.93
EXELON CORP 4.05% 04/30 30161NAX9 4.0500         4/15/2030 106.1157 750,000.00 789,827.10 788,796.55 795,867.86
EXXON MOBIL 3.043% 03/26 30231GAT9 3.0430         3/1/2026 103.4507 1,290,000.00 1,382,802.95 1,362,545.96 1,334,514.25
EXXON MOBIL 3.482% 03/30 30231GBK7 3.4820         3/19/2030 105.5934 1,450,000.00 1,500,660.55 1,499,155.75 1,531,103.91
FEDERAL HOME 2.75% 03/26 3130AAUF3 2.7500         3/13/2026 104.1714 700,000.00 683,788.00 691,508.15 729,200.10
FEDERAL 1.875% 09/26 3135G0Q22 1.8750         9/24/2026 100.4261 1,100,000.00 1,004,421.00 1,046,965.94 1,104,686.62
FEDERAL 6.625% 11/30 31359MGK3 6.6250         11/15/2030 135.5278 1,100,000.00 1,475,452.00 1,364,290.96 1,490,805.39
FIFTH THIRD 2.375% 01/25 316773CY4 2.3750         1/28/2025 100.1380 1,870,000.00 1,953,184.05 1,935,820.29 1,872,579.70
FIFTH THIRD VAR 11/27 316773DD9 1.7070         11/1/2027 96.0777 2,600,000.00 2,600,000.00 2,600,000.00 2,498,019.91
FISERV INC 3.5% 07/29 337738AU2 3.5000         7/1/2029 101.3257 1,980,000.00 2,151,164.00 2,129,454.09 2,006,249.55
FORTIVE CORP 3.15% 06/26 34959JAG3 3.1500         6/15/2026 103.2209 795,000.00 846,134.00 837,490.43 820,606.09
GENERAL 3.45% 05/27 369604BV4 3.4500         5/1/2027 102.7838 240,000.00 261,631.20 260,646.60 246,681.03
GENERAL MILLS 4% 04/25 370334CF9 4.0000         4/17/2025 104.6701 690,000.00 751,230.45 731,747.53 722,223.39
GEORGIA 3.25% 03/27 373334KH3 3.2500         3/30/2027 102.1535 211,000.00 225,141.22 221,394.82 215,543.97
GEORGIA 2.65% 09/29 373334KL4 2.6500         9/15/2029 96.6077 350,000.00 372,669.50 369,947.26 338,127.03
GILEAD 1.2% 10/27 375558BX0 1.2000         10/1/2027 92.9374 1,015,000.00 995,895.50 996,777.32 943,314.45
GLAXOSMITHKL 3.375% 05/23 377372AL1 3.3750         5/15/2023 102.1456 1,130,000.00 1,183,167.70 1,151,760.20 1,154,245.12
GLAXOSMITHKL 3.625% 05/25 377372AM9 3.6250         5/15/2025 104.3967 4,000,000.00 4,354,258.15 4,290,854.75 4,175,868.52
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GOLDMAN SACHS 4% 03/24 38141GVM3 4.0000         3/3/2024 103.5444 750,000.00 790,531.00 770,293.11 776,582.73
GOLDMAN SACHS VAR 07/23 38141GWM2 2.9050         7/24/2023 100.5182 730,000.00 724,728.30 728,442.41 733,783.12
GOLDMAN SACHS VAR 09/25 38141GWQ3 3.2720         9/29/2025 101.7207 260,000.00 248,625.00 253,904.78 264,473.84
GOLDMAN SACHS VAR 01/32 38141GXR0 1.9920         1/27/2032 90.1578 260,000.00 260,000.00 260,000.00 234,410.26
GOLDMAN SACHS VAR 02/26 38141GXS8 0.8550         2/12/2026 95.5226 1,235,000.00 1,235,000.00 1,235,000.00 1,179,704.43
GOLDMAN SACHS VAR 04/32 38141GYB4 2.6150         4/22/2032 94.5448 1,960,000.00 1,960,000.00 1,960,000.00 1,853,078.51
GOLDMAN SACHS VAR 07/32 38141GYJ7 2.3830         7/21/2032 92.6966 1,255,000.00 1,255,000.00 1,255,000.00 1,163,342.42
GOLDMAN SACHS VAR 10/24 38141GYL2 0.9250         10/21/2024 97.8430 875,000.00 875,000.00 875,000.00 856,126.38
GOLDMAN SACHS VAR 10/27 38141GYM0 1.9480         10/21/2027 95.8150 2,090,000.00 2,086,300.70 2,086,487.09 2,002,533.25
GOLDMAN SACHS VAR 10/32 38141GYN8 2.6500         10/21/2032 94.8293 185,000.00 185,000.00 185,000.00 175,434.16
GOLDMAN SACHS VAR 02/28 38141GZK3 2.6400         2/24/2028 98.5396 3,090,000.00 3,090,000.00 3,090,000.00 3,044,873.11
GOLDMAN SACHS 3.5% 11/26 38145GAH3 3.5000         11/16/2026 102.3898 680,000.00 629,503.20 650,046.00 696,250.74
GOLDMAN 3.75% 05/25 38148LAE6 3.7500         5/22/2025 103.4359 5,510,000.00 5,924,317.99 5,866,858.83 5,699,317.98
HSBC HOLDINGS 4.3% 03/26 404280AW9 4.3000         3/8/2026 105.7017 1,450,000.00 1,585,367.07 1,569,331.56 1,532,674.78
HSBC HOLDINGS VAR 06/29 404280BT5 4.5830         6/19/2029 106.3909 2,150,000.00 2,533,291.90 2,482,024.42 2,287,404.57
HSBC HOLDINGS VAR 05/27 404280CM9 1.5890         5/24/2027 94.2821 780,000.00 780,000.00 780,000.00 735,400.25
HSBC HOLDINGS VAR 05/25 404280CS6 0.9760         5/24/2025 96.6578 400,000.00 400,000.00 400,000.00 386,631.27
HSBC HOLDINGS VAR 11/24 404280CW7 1.1620         11/22/2024 97.8164 2,115,000.00 2,115,000.00 2,115,000.00 2,068,816.25
WELLTOWER INC 4% 06/25 42217KBF2 4.0000         6/1/2025 104.6931 1,605,000.00 1,737,002.85 1,713,228.66 1,680,324.53
HOME DEPOT 2.7% 04/23 437076AZ5 2.7000         4/1/2023 101.0931 3,700,000.00 3,798,418.00 3,763,669.44 3,740,444.40
HOME DEPOT 3.25% 03/22 437076BV3 3.2500         3/1/2022 100.0000 170,000.00 169,534.20 170,000.00 170,000.00
HOME DEPOT 2.5% 04/27 437076CA8 2.5000         4/15/2027 100.9665 850,000.00 923,731.10 910,861.58 858,215.61
HORMEL FOODS 0.65% 06/24 440452AG5 0.6500         6/3/2024 97.2242 1,990,000.00 1,987,046.20 1,987,257.74 1,934,760.86
HUMANA INC 3.85% 10/24 444859BD3 3.8500         10/1/2024 103.6635 850,000.00 888,674.70 882,493.83 881,139.71
INTERNATIONAL 3% 05/24 459200JY8 3.0000         5/15/2024 102.2777 755,000.00 767,217.90 766,792.30 772,196.26
INTERNATIONAL 2.2% 02/27 459200KM2 2.2000         2/9/2027 99.2393 2,550,000.00 2,549,643.00 2,549,648.13 2,530,601.18
JPMORGAN CHASE VAR 03/25 46647PAH9 3.2200         3/1/2025 101.6914 475,000.00 475,000.00 475,000.00 483,034.29
JPMORGAN CHASE VAR 07/24 46647PAU0 3.7970         7/23/2024 102.3923 5,180,000.00 5,421,010.80 5,309,059.42 5,303,919.33
JPMORGAN CHASE VAR 01/27 46647PBA3 3.9600         1/29/2027 104.6194 4,590,000.00 4,970,219.40 4,923,573.83 4,802,029.59
JPMORGAN CHASE VAR 03/31 46647PBJ4 4.4930         3/24/2031 109.7636 895,000.00 895,000.00 895,000.00 982,384.01
JPMORGAN CHASE VAR 04/31 46647PBL9 2.5220         4/22/2031 95.6594 1,180,000.00 1,180,000.00 1,180,000.00 1,128,781.39
JPMORGAN CHASE VAR 05/31 46647PBP0 2.9560         5/13/2031 97.2408 2,135,000.00 2,250,488.85 2,240,201.49 2,076,091.31
JPMORGAN CHASE VAR 09/27 46647PCP9 1.4700         9/22/2027 94.3793 2,125,000.00 2,082,776.25 2,084,926.82 2,005,559.45
JOHNSON & 2.45% 03/26 478160BY9 2.4500         3/1/2026 101.8239 845,000.00 881,101.45 875,021.49 860,411.59
L3HARRIS 2.9% 12/29 502431AF6 2.9000         12/15/2029 99.1630 2,070,000.00 2,157,855.05 2,147,014.75 2,052,673.48
LYB 1.25% 10/25 50249AAF0 1.2500         10/1/2025 95.5135 2,799,000.00 2,803,981.97 2,802,805.55 2,673,423.65
LOCKHEED 2.9% 03/25 539830BE8 2.9000         3/1/2025 102.4909 665,000.00 705,083.60 695,309.85 681,564.42
LOWE'S COS 1.3% 04/28 548661DX2 1.3000         4/15/2028 92.2276 740,000.00 731,594.35 732,071.23 682,484.43
MPLX LP 4% 03/28 55336VAR1 4.0000         3/15/2028 104.2845 630,000.00 680,128.20 672,168.20 656,992.15
MPLX LP 1.75% 03/26 55336VBR0 1.7500         3/1/2026 95.8393 925,000.00 919,521.40 920,063.51 886,513.24
MARATHON 4.7% 05/25 56585ABH4 4.7000         5/1/2025 106.2076 2,035,000.00 2,191,151.55 2,169,189.78 2,161,324.66
MARSH & 3.875% 03/24 571748BF8 3.8750         3/15/2024 103.4769 2,295,000.00 2,452,354.55 2,407,689.05 2,374,795.84
MARSH & 4.375% 03/29 571748BG6 4.3750         3/15/2029 109.0665 925,000.00 1,031,483.30 1,018,002.62 1,008,865.07
MERCK & CO 2.9% 03/24 58933YAU9 2.9000         3/7/2024 102.2836 1,215,000.00 1,252,978.90 1,245,641.92 1,242,746.24
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METLIFE INC 4.368% 09/23 59156RBB3 4.3680         9/15/2023 103.5261 2,490,000.00 2,666,579.35 2,607,116.71 2,577,800.09
METROPOLITAN 1.875% 01/27 59217GER6 1.8750         1/11/2027 97.7009 2,770,000.00 2,766,842.20 2,766,940.24 2,706,316.12
MICROSOFT 2.65% 11/22 594918BH6 2.6500         11/3/2022 100.8750 1,935,000.00 1,993,038.61 1,950,268.30 1,951,930.55
MICROSOFT 2.4% 08/26 594918BR4 2.4000         8/8/2026 101.5325 1,810,000.00 1,885,519.90 1,883,590.07 1,837,737.71
MORGAN STANLEY VAR 01/30 6174468G7 4.4310         1/23/2030 107.8808 1,130,000.00 1,251,842.80 1,225,132.88 1,219,053.55
MORGAN STANLEY VAR 07/25 6174468J1 2.7200         7/22/2025 100.5272 2,345,000.00 2,383,854.60 2,369,080.20 2,357,362.30
MORGAN STANLEY VAR 02/32 6174468U6 1.7940         2/13/2032 89.2606 1,650,000.00 1,633,858.55 1,635,442.55 1,472,800.63
MORGAN STANLEY VAR 04/32 6174468X0 1.9280         4/28/2032 90.0059 1,170,000.00 1,170,000.00 1,170,000.00 1,053,068.81
MORGAN STANLEY VAR 05/25 61747YEA9 0.7900         5/30/2025 96.4213 1,440,000.00 1,440,000.00 1,440,000.00 1,388,467.28
MORGAN STANLEY VAR 07/27 61747YEC5 1.5120         7/20/2027 94.7358 2,115,000.00 2,079,742.95 2,081,593.77 2,003,661.37
MORGAN STANLEY VAR 07/32 61747YED3 2.2390         7/21/2032 92.0655 1,855,000.00 1,855,000.00 1,855,000.00 1,707,814.26
MORGAN STANLEY VAR 10/25 61747YEG6 1.1640         10/21/2025 96.4868 650,000.00 650,000.00 650,000.00 627,164.43
MORGAN STANLEY VAR 10/32 61747YEH4 2.5110         10/20/2032 94.4183 415,000.00 401,844.00 401,857.52 391,835.86
MORGAN 4.875% 11/22 6174824M3 4.8750         11/1/2022 102.2734 30,000.00 30,258.59 30,018.37 30,682.01
MORGAN 3.125% 07/26 61761J3R8 3.1250         7/27/2026 101.9355 4,005,000.00 4,291,188.60 4,258,639.25 4,082,515.69
MORGAN STANLEY VAR 05/27 61772BAB9 1.5930         5/4/2027 95.1033 825,000.00 825,000.00 825,000.00 784,602.22
NATIONAL 1.875% 02/25 63743HFC1 1.8750         2/7/2025 99.1999 2,555,000.00 2,554,923.35 2,554,925.31 2,534,556.50
NATIONAL 3.7% 03/29 637432NS0 3.7000         3/15/2029 105.2397 630,000.00 686,144.25 678,718.82 663,009.82
NEVADA POWER 2.4% 05/30 641423CD8 2.4000         5/1/2030 96.5760 746,000.00 759,684.44 757,235.92 720,456.96
NISOURCE INC 3.6% 05/30 65473PAJ4 3.6000         5/1/2030 102.1889 2,073,000.00 2,224,756.09 2,215,843.94 2,118,376.21
NISOURCE INC 3.49% 05/27 65473QBE2 3.4900         5/15/2027 103.1128 1,520,000.00 1,634,555.60 1,613,890.12 1,567,314.64
NOVARTIS 2% 02/27 66989HAQ1 2.0000         2/14/2027 98.8106 245,000.00 250,820.05 249,287.39 242,086.09
NUCOR CORP 2% 06/25 670346AR6 2.0000         6/1/2025 98.9067 530,000.00 543,001.85 540,635.60 524,205.45
NVIDIA CORP 2.85% 04/30 67066GAF1 2.8500         4/1/2030 101.2378 883,000.00 907,763.75 903,324.74 893,929.77
NVIDIA CORP 1.55% 06/28 67066GAM6 1.5500         6/15/2028 94.6831 2,180,000.00 2,165,112.60 2,165,943.89 2,064,091.21
NVIDIA CORP 2% 06/31 67066GAN4 2.0000         6/15/2031 94.0359 1,320,000.00 1,316,981.25 1,317,195.43 1,241,273.66
ORACLE CORP 2.5% 04/25 68389XBT1 2.5000         4/1/2025 99.8656 1,615,000.00 1,698,003.35 1,671,425.34 1,612,829.70
ORACLE CORP 2.95% 04/30 68389XBV6 2.9500         4/1/2030 96.6564 1,800,000.00 1,851,092.40 1,849,621.99 1,739,814.75
ORACLE CORP 2.3% 03/28 68389XCD5 2.3000         3/25/2028 95.2819 1,740,000.00 1,735,528.20 1,736,130.20 1,657,905.46
ORACLE CORP 2.875% 03/31 68389XCE3 2.8750         3/25/2031 95.4457 2,200,000.00 2,259,474.47 2,255,320.24 2,099,804.74
PNC 3.45% 04/29 693475AW5 3.4500         4/23/2029 105.0017 190,000.00 189,696.00 189,780.00 199,503.29
PNC FINANCIAL 2.2% 11/24 693475AY1 2.2000         11/1/2024 100.3969 3,690,000.00 3,886,607.30 3,839,212.74 3,704,644.65
PNC BANK NA 3.8% 07/23 69349LAM0 3.8000         7/25/2023 102.3921 2,045,000.00 2,137,466.20 2,081,919.82 2,093,918.06
PNC BANK NA 2.95% 02/25 69353REK0 2.9500         2/23/2025 102.6000 3,000,000.00 3,149,850.00 3,141,785.04 3,077,999.01
PACIFICORP 3.5% 06/29 695114CU0 3.5000         6/15/2029 105.0780 555,000.00 553,973.25 554,270.25 583,182.72
PACIFICORP 2.7% 09/30 695114CW6 2.7000         9/15/2030 98.4697 1,020,000.00 1,058,556.00 1,057,498.36 1,004,391.39
PEPSICO INC 2.75% 03/30 713448ES3 2.7500         3/19/2030 100.2030 1,395,000.00 1,442,005.40 1,439,642.43 1,397,831.25
PROGRESSIVE 3.2% 03/30 743315AW3 3.2000         3/26/2030 103.1211 89,000.00 92,750.39 92,075.34 91,777.76
PROTECTIVE 1.646% 01/25 74368CBJ2 1.6460         1/13/2025 97.9922 4,500,000.00 4,500,000.00 4,500,000.00 4,409,648.78
PROVIDENCE 4.379% 10/23 743755AJ9 4.3790         10/1/2023 103.4402 485,000.00 485,000.00 485,000.00 501,684.92
REYNOLDS 4.45% 06/25 761713BG0 4.4500         6/12/2025 104.5766 1,175,000.00 1,202,016.56 1,186,552.37 1,228,774.79
ROYAL BANK 2.05% 01/27 78016EYV3 2.0500         1/21/2027 98.0627 2,565,000.00 2,563,307.10 2,563,351.26 2,515,308.33
SALESFORCE.COM 1.5% 07/28 79466LAH7 1.5000         7/15/2028 94.2867 990,000.00 983,159.45 983,636.10 933,438.72
SANTANDER 4.5% 07/25 80282KAE6 4.5000         7/17/2025 104.9817 1,515,000.00 1,628,927.90 1,604,146.10 1,590,472.76
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CHARLES SCHWAB 2% 03/28 808513BP9 2.0000         3/20/2028 97.0586 755,000.00 756,175.30 756,224.60 732,792.78
SEMPRA ENERGY 3.4% 02/28 816851BG3 3.4000         2/1/2028 102.9719 1,080,000.00 1,117,437.00 1,113,385.91 1,112,096.30
SOUTHERN 2.25% 06/30 842400GU1 2.2500         6/1/2030 93.8802 865,000.00 867,603.61 866,955.08 812,063.47
SOUTHERN 2.6% 06/26 842434CQ3 2.6000         6/15/2026 101.0932 1,810,000.00 1,908,836.25 1,888,765.26 1,829,787.68
SOUTHERN 3.25% 07/26 842587CV7 3.2500         7/1/2026 102.5400 1,340,000.00 1,396,668.55 1,391,679.96 1,374,035.80
SOUTHERN 3.7% 04/30 842587DE4 3.7000         4/30/2030 103.0822 3,160,000.00 3,367,373.03 3,350,995.02 3,257,396.60
STANLEY BLACK & 3% 05/32 854502AQ4 3.0000         5/15/2032 100.7473 1,215,000.00 1,212,691.50 1,212,695.84 1,224,080.28
STARBUCKS 3.8% 08/25 855244AQ2 3.8000         8/15/2025 104.7406 315,000.00 329,070.79 327,277.55 329,932.87
STATE STREET VAR 12/24 857477BC6 3.7760         12/3/2024 103.2046 1,865,000.00 1,958,162.30 1,950,525.80 1,924,765.62
STATE STREET VAR 11/25 857477BE2 2.3540         11/1/2025 100.6412 2,740,000.00 2,828,396.70 2,810,733.24 2,757,567.62
STATE STREET VAR 02/28 857477BS1 2.2030         2/7/2028 98.6863 3,185,000.00 3,185,000.00 3,185,000.00 3,143,159.80
TAKEDA 2.05% 03/30 874060AX4 2.0500         3/31/2030 92.7729 1,400,000.00 1,379,626.70 1,380,421.00 1,298,820.31
TOTALENERGIE 3.883% 10/28 89152UAH5 3.8830         10/11/2028 106.5837 200,000.00 200,000.00 200,000.00 213,167.49
TOTALENERGIES 3.7% 01/24 89153VAG4 3.7000         1/15/2024 103.5646 3,145,000.00 3,310,972.20 3,266,070.15 3,257,107.33
TRANSCANADA 4.1% 04/30 89352HBA6 4.1000         4/15/2030 105.5900 490,000.00 538,411.76 536,047.40 517,391.12
TRANSCANADA 1% 10/24 89352HBB4 1.0000         10/12/2024 96.8470 1,170,000.00 1,169,660.70 1,169,705.34 1,133,109.90
TRUIST BANK 1.5% 03/25 89788JAA7 1.5000         3/10/2025 98.3006 1,700,000.00 1,727,535.50 1,722,635.92 1,671,109.84
TRUIST VAR 06/29 89788MAE2 1.8870         6/7/2029 94.4241 950,000.00 950,000.00 950,000.00 897,028.50
TYSON FOODS INC 4% 03/26 902494BJ1 4.0000         3/1/2026 104.7627 1,670,000.00 1,850,696.68 1,816,562.85 1,749,537.89
UNION 2.375% 05/31 907818FU7 2.3750         5/20/2031 96.9651 2,480,000.00 2,493,254.00 2,492,909.30 2,404,734.95
UNION PACIFIC 2.8% 02/32 907818FX1 2.8000         2/14/2032 100.2919 655,000.00 652,334.15 652,348.75 656,911.84
US BANCORP 3.375% 02/24 91159HHV5 3.3750         2/5/2024 102.7502 4,010,000.00 4,239,562.85 4,175,110.80 4,120,284.50
US BANCORP VAR 01/28 91159HJC5 2.2150         1/27/2028 98.8534 2,550,000.00 2,550,000.00 2,550,000.00 2,520,762.95
RAYTHEON 3.95% 08/25 913017DD8 3.9500         8/16/2025 105.3825 691,000.00 769,063.84 752,148.54 728,193.40
UNITEDHEALTH 2.375% 08/24 91324PDR0 2.3750         8/15/2024 101.3288 2,230,000.00 2,323,826.36 2,307,594.59 2,259,632.11
UNITEDHEALTH 1.25% 01/26 91324PDW9 1.2500         1/15/2026 96.6863 973,000.00 979,342.03 977,349.82 940,757.52
VALERO ENERGY 4% 04/29 91913YAW0 4.0000         4/1/2029 104.4800 1,710,000.00 1,853,114.49 1,838,785.77 1,786,608.39
VERIZON 4.125% 03/27 92343VDY7 4.1250         3/16/2027 106.2173 255,000.00 261,974.25 258,847.61 270,854.15
VERIZON 0.85% 11/25 92343VFS8 0.8500         11/20/2025 95.1182 380,000.00 379,962.00 379,971.52 361,449.27
VERIZON 2.1% 03/28 92343VGH1 2.1000         3/22/2028 96.5827 1,650,000.00 1,649,257.50 1,649,360.16 1,593,614.24
VERIZON 2.55% 03/31 92343VGJ7 2.5500         3/21/2031 95.9908 775,000.00 783,131.86 782,718.60 743,928.81
VIACOMCBS 4.95% 01/31 92556HAB3 4.9500         1/15/2031 108.3891 10,000.00 9,803.60 9,838.46 10,838.91
VIACOMCBS INC 4.2% 05/32 92556HAD9 4.2000         5/19/2032 104.3644 710,000.00 801,897.57 797,054.38 740,987.52
VISA INC 3.15% 12/25 92826CAD4 3.1500         12/14/2025 103.6253 2,625,000.00 2,851,290.85 2,808,843.27 2,720,163.29
VODAFONE 4.125% 05/25 92857WBJ8 4.1250         5/30/2025 105.0680 4,030,000.00 4,426,094.45 4,334,013.48 4,234,241.77
WELLS FARGO & 4.3% 07/27 94974BGL8 4.3000         7/22/2027 106.7126 515,000.00 527,590.12 520,781.40 549,569.77
WELLS FARGO & 3% 04/26 949746RW3 3.0000         4/22/2026 101.5292 4,955,000.00 5,192,315.83 5,157,475.11 5,030,772.45
WELLS FARGO 3.75% 01/24 95000U2C6 3.7500         1/24/2024 103.0936 1,355,000.00 1,397,479.55 1,392,475.04 1,396,918.02
WELLS FARGO & VAR 06/27 95000U2F9 3.1960         6/17/2027 101.5352 330,000.00 330,000.00 330,000.00 335,066.31
WELLS FARGO & VAR 03/33 95000U2U6 -           3/2/2033 101.2774 1,345,000.00 1,345,000.00 1,345,000.00 1,362,180.47
WELLTOWER INC 2.7% 02/27 95040QAK0 2.7000         2/15/2027 100.9536 435,000.00 440,881.90 439,145.74 439,147.99
WILLIS NORTH 3.6% 05/24 970648AF8 3.6000         5/15/2024 102.5648 1,720,000.00 1,807,763.55 1,797,231.23 1,764,114.58
WILLIS NORTH 4.5% 09/28 970648AG6 4.5000         9/15/2028 106.5815 375,000.00 413,681.25 403,835.35 399,680.51
WILLIS NORTH 2.95% 09/29 970648AJ0 2.9500         9/15/2029 97.9502 975,000.00 994,444.25 990,248.92 955,014.80
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XCEL ENERGY 1.75% 03/27 98388MAB3 1.7500         3/15/2027 95.7614 2,700,000.00 2,693,979.00 2,694,356.61 2,585,557.37
417,812,000.00         431,278,855.36         428,795,196.06         416,847,455.55         

FHLMC
FHLMCGLD 5% 01/36 3128K86S0 5.0000         1/1/2036 111.0982 105,969.34 102,020.33 104,101.16 117,730.00
FHLMCGLD 5.5% 12/37 3128LCJD9 5.5000         12/1/2037 111.4308 45,774.32 49,555.74 48,863.75 51,006.70
FHLMCGLD 3% 12/47 3128MJ2Z2 3.0000         12/1/2047 101.8153 46,016.54 44,154.31 44,383.22 46,851.89
FHLMCGLD 3% 02/48 3128MJ3H1 3.0000         2/1/2048 101.8406 134,613.13 129,165.49 129,833.22 137,090.84
FHLMCGLD 3.5% 03/48 3128MJ3N8 3.5000         3/1/2048 103.7024 75,122.04 74,391.37 74,480.62 77,903.36
FHLMCGLD 3.5% 06/48 3128MJ4A5 3.5000         6/1/2048 103.4724 497,486.18 491,840.14 492,482.32 514,760.74
FHLMCGLD 3% 07/48 3128MJ4G2 3.0000         7/1/2048 101.7209 357,212.74 342,756.79 344,503.56 363,359.89
FHLMCGLD 3.5% 07/48 3128MJ4H0 3.5000         7/1/2048 103.4909 38,186.47 37,815.03 37,860.22 39,519.51
FHLMCGLD 5.5% 07/38 3128M6F29 5.5000         7/1/2038 112.6412 17,572.41 17,693.24 17,640.71 19,793.78
FHLMCGLD 7% 02/39 3128M9U67 7.0000         2/1/2039 115.8144 38,223.98 42,977.91 42,156.77 44,268.89
FHLMCGLD 5.5% 04/34 31292JAM2 5.5000         4/1/2034 111.7792 134,566.05 145,943.61 143,373.33 150,416.85
FHLMCGLD 5% 08/38 312927CU8 5.0000         8/1/2038 111.4436 37,761.77 37,289.77 37,497.25 42,083.09
UMBS MORTPASS 3% 01/50 3132DV4V4 3.0000         1/1/2050 101.1661 2,085,566.07 2,113,713.06 2,111,702.78 2,109,886.46
FHLMCGLD 3% 01/48 3132L9J48 3.0000         1/1/2048 101.5794 132,767.77 127,394.81 128,054.84 134,864.67
FHLMCGLD 3.5% 01/48 3132XWCU3 3.5000         1/1/2048 104.1033 104,193.77 102,993.08 103,129.97 108,469.13

3,851,032.58             3,859,704.68             3,860,063.72             3,958,005.80             
FNMA

TBA FNMA SINGLE 2% 02/29 01F020430 2.0000         3/25/2032 99.2578 8,200,000.00 8,109,671.88 8,109,671.88 8,139,140.58
UMBS MORTPASS 4.5% 04/26 3138AFAG5 4.5000         4/1/2026 104.8247 55,718.78 57,590.93 56,726.21 58,407.07
UMBS MORTPASS 4.5% 03/41 3138A87K6 4.5000         3/1/2041 108.6887 654,991.17 708,413.87 693,481.77 711,901.58
UMBS MORTPASS 7% 03/39 3138ELYN7 7.0000         3/1/2039 115.6590 20,370.26 22,606.73 22,221.53 23,560.04
FNMA MORTPASS 2.88% 11/27 3138LLFS9 2.8800         11/1/2027 104.0069 940,111.00 943,930.20 942,275.19 977,779.97
FNMA MORTPASS 3.75% 06/30 3138LNPR6 3.7500         6/1/2030 110.1728 100,000.00 101,292.97 100,898.17 110,172.81
FNMA MORTPASS 2.78% 03/27 3138L9BK7 2.7800         3/1/2027 103.3539 260,187.33 265,472.36 262,432.00 268,913.73
UMBS MORTPASS 3% 04/43 3138MKQH2 3.0000         4/1/2043 103.0942 12,502.82 12,241.14 12,278.45 12,889.68
UMBS MORTPASS 3% 01/43 3138MN5G1 3.0000         1/1/2043 102.8479 10,941.60 10,696.94 10,732.51 11,253.21
UMBS MORTPASS 3% 12/42 3138MQTN3 3.0000         12/1/2042 102.7092 7,539.53 7,368.62 7,393.34 7,743.79
UMBS MORTPASS 2.5% 01/43 3138MRK67 2.5000         1/1/2043 99.6725 281,132.75 261,717.00 267,241.71 280,212.12
UMBS MORTPASS 3% 01/43 3138MRK75 3.0000         1/1/2043 102.8481 22,457.07 21,948.87 22,023.21 23,096.68
UMBS MORTPASS 4% 03/44 3138WBG58 4.0000         3/1/2044 106.5094 661,142.77 695,507.73 686,753.54 704,179.28
UMBS MORTPASS 2.5% 10/31 3138WJD88 2.5000         10/1/2031 101.4566 61,771.39 62,562.85 62,290.61 62,671.13
UMBS MORTPASS 3% 04/43 3138WMWQ0 3.0000         4/1/2043 103.0453 27,592.16 26,976.57 27,065.39 28,432.42
UMBS MORTPASS 3% 04/43 3138WN5M7 3.0000         4/1/2043 103.0454 23,180.45 22,653.08 22,728.27 23,886.38
UMBS MORTPASS 2.5% 01/31 3140EVGE1 2.5000         1/1/2031 101.4510 18,066.39 18,297.86 18,213.79 18,328.53
UMBS MORTPASS 2.5% 12/31 3140FDGH3 2.5000         12/1/2031 101.4378 117,337.71 118,841.10 118,329.09 119,024.79
UMBS MORTPASS 3.5% 12/46 3140FLNT1 3.5000         12/1/2046 103.1671 35,720.48 35,417.70 35,455.40 36,851.79
UMBS MORTPASS 4.5% 07/47 3140FPFS3 4.5000         7/1/2047 106.5765 242,438.06 252,798.50 251,529.80 258,382.09
UMBS MORTPASS 3.5% 01/47 3140FQJ65 3.5000         1/1/2047 104.2738 286,458.72 284,030.52 284,339.06 298,701.52
UMBS MORTPASS 3.5% 03/48 3140HAP95 3.5000         3/1/2048 103.9381 21,599.26 21,416.17 21,438.93 22,449.85
UMBS MORTPASS 3.5% 05/48 3140HJQC8 3.5000         5/1/2048 103.0235 5,746.65 5,697.96 5,703.02 5,920.40
UMBS MORTPASS 3.5% 01/48 3140H1FV7 3.5000         1/1/2048 103.1526 26,080.67 25,859.60 25,886.71 26,902.88
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UMBS MORTPASS 3.5% 12/47 3140H5LJ8 3.5000         12/1/2047 103.2158 13,403.21 13,289.61 13,303.63 13,834.23
UMBS MORTPASS 3.5% 04/48 3140H8QX6 3.5000         4/1/2048 103.6699 278,559.66 276,198.42 276,485.69 288,782.61
UMBS MORTPASS 3.5% 11/47 3140Q8KD6 3.5000         11/1/2047 103.3259 130,369.45 129,269.46 129,405.84 134,705.38
UMBS MORTPASS 5% 02/36 31403C6L0 5.0000         2/1/2036 111.3430 100,792.61 97,249.10 98,998.67 112,225.56
UMBS MORTPASS 6% 01/38 31410GWV1 6.0000         1/1/2038 117.0151 95,466.01 105,084.20 103,331.03 111,709.61
UMBS MORTPASS 6% 01/38 31410GWW9 6.0000         1/1/2038 114.3828 57,430.07 64,338.92 63,079.36 65,690.12
UMBS MORTPASS 6% 03/38 31410G4C4 6.0000         3/1/2038 115.1380 102,574.39 115,213.62 112,928.56 118,102.11
UMBS MORTPASS 6% 10/36 31410QCW9 6.0000         10/1/2036 109.3413 19,560.79 19,670.82 19,615.85 21,388.02
UMBS MORTPASS 6% 09/36 31410RVR7 6.0000         9/1/2036 108.8456 5,706.03 5,714.95 5,711.81 6,210.76
UMBS MORTPASS 5.5% 05/37 31410WKW7 5.5000         5/1/2037 112.5077 3,536.39 3,387.75 3,457.91 3,978.71
UMBS MORTPASS 6% 09/36 31410XBB1 6.0000         9/1/2036 108.9308 1,965.12 1,968.19 1,967.42 2,140.62
UMBS MORTPASS 5.5% 04/37 31411RMG0 5.5000         4/1/2037 108.3963 9,725.48 9,316.72 9,513.37 10,542.06
UMBS MORTPASS 5.5% 07/37 31412LQV5 5.5000         7/1/2037 108.4939 8,907.25 8,532.86 8,711.04 9,663.82
UMBS MORTPASS 5.5% 05/37 31412YEC2 5.5000         5/1/2037 112.1450 6,331.82 6,065.69 6,193.32 7,100.82
UMBS MORTPASS 6% 04/33 31415P4K1 6.0000         4/1/2033 112.8957 4,014.74 4,423.67 4,324.36 4,532.47
UMBS MORTPASS 5.5% 09/39 31417MT45 5.5000         9/1/2039 112.7330 570,008.85 631,643.90 621,295.55 642,587.86
UMBS MORTPASS 4% 03/46 31418BZY5 4.0000         3/1/2046 106.5539 101,999.83 109,187.65 107,811.01 108,684.78
UMBS MORTPASS 4% 04/46 31418B3D6 4.0000         4/1/2046 106.6128 253,355.87 271,328.29 267,896.48 270,109.68
UMBS MORTPASS 3.5% 07/47 31418CMF8 3.5000         7/1/2047 103.1422 29,350.61 29,101.81 29,132.74 30,272.86
UMBS MORTPASS 3% 01/50 31418DKT8 3.0000         1/1/2050 101.1063 1,024,752.69 1,048,970.49 1,047,347.02 1,036,089.23
UMBS MORTPASS 3% 02/50 31418DLT7 3.0000         2/1/2050 101.3352 998,138.21 1,021,960.96 1,020,373.49 1,011,465.43
UMBS MORTPASS 3.5% 02/50 31418DLV2 3.5000         2/1/2050 103.0847 1,223,889.52 1,269,068.25 1,266,058.03 1,261,642.53
UMBS MORTPASS 5% 07/40 31418U4R2 5.0000         7/1/2040 112.0313 144,520.76 156,255.84 154,360.46 161,908.51

17,277,446.38           17,490,252.32           17,438,412.22           17,664,170.10           
Government Bond

EQUINOR ASA 3.125% 04/30 29446MAF9 3.1250         4/6/2030 102.2496 1,710,000.00 1,767,166.80 1,766,583.93 1,748,468.64
EQUINOR ASA 1.75% 01/26 29446MAJ1 1.7500         1/22/2026 98.0639 3,480,000.00 3,532,397.85 3,524,421.66 3,412,623.96

5,190,000.00             5,299,564.65             5,291,005.59             5,161,092.60             
GNMA1 (15 Day Lag)

GNMA I MORTPASS 4% 08/41 3620AY7J9 4.0000         8/15/2041 107.7130 429,417.59 463,754.21 452,437.54 462,538.60
GNMA I MORTPASS 6% 08/34 36241KBZ0 6.0000         8/15/2034 114.1594 69,241.05 71,637.44 70,276.91 79,045.20
GNMA I MORTPASS 7% 11/32 36241KJL3 7.0000         11/15/2032 114.1312 30,593.82 31,921.56 31,143.82 34,917.08
GNMA I MORTPASS 7% 06/32 36241KJP4 7.0000         6/15/2032 108.6653 2,125.26 2,217.42 2,162.79 2,309.42
GNMA I MORTPASS 7% 05/33 36241KJQ2 7.0000         5/15/2033 111.6102 2,437.43 2,543.32 2,483.24 2,720.42
GNMA I MORTPASS 7% 01/33 36241KJT6 7.0000         1/15/2033 111.9584 5,514.55 5,755.62 5,618.88 6,174.00
GNMA I MORTPASS 7% 11/33 36241KJ66 7.0000         11/15/2033 111.9421 7,859.06 8,136.29 7,980.37 8,797.60

547,188.76                585,965.86                572,103.55                596,502.32                
GNMA1 (20 Day Lag)

TBA GNMA2 SINGLE 2% 21H020634 2.0000         3/15/2052 97.7656 7,100,000.00 6,913,347.66 6,913,347.66 6,941,359.38
TBA GNMA2 SINGLE 2.5% 21H022630 2.5000         3/15/2052 99.9180 12,200,000.00 12,155,642.00 12,155,642.00 12,189,992.22
TBA GNMA2 SINGLE 3.5% 21H032639 3.5000         3/15/2051 103.1719 9,000,000.00 9,269,170.71 9,269,170.71 9,285,468.75
TBA GNMA2 SINGLE 4% 21H040632 4.0000         3/15/2052 103.8984 600,000.00 622,101.56 622,101.56 623,390.63
TBA GNMA2 SINGLE 4.5% 21H042638 4.5000         3/15/2051 104.7129 2,400,000.00 2,485,125.01 2,485,125.01 2,513,109.36
GNMA II MORTPASS 4% 07/45 36179RJF7 4.0000         7/20/2045 106.7706 197,589.08 204,071.98 203,220.79 210,967.12
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GNMA II MORTPASS 4% 10/45 36179RQ36 4.0000         10/20/2045 104.9291 244,223.58 252,238.99 251,196.37 256,261.53
GNMA II MORTPASS 4% 07/47 36179TCY9 4.0000         7/20/2047 105.5121 187,565.86 193,089.69 192,414.82 197,904.59
GNMA II MORTPASS 3% 01/48 36179TQN8 3.0000         1/20/2048 102.5049 25,132.74 24,269.77 24,375.59 25,762.28
GNMA II MORTPASS 3% 02/48 36179TSF3 3.0000         2/20/2048 102.1510 751,025.55 725,238.38 728,392.78 767,179.89

32,705,536.81           32,844,295.75           32,844,987.29           33,011,395.75           
Municipal Bond

CHICAGO ILL 4.864% 12/22 167486RW1 4.8640         12/1/2022 102.4160 210,000.00 219,901.50 211,359.87 215,073.60
210,000.00                219,901.50                211,359.87                215,073.60                

Money Market
INVESCO VAR 12/99 00499KPA5 0.0102         12/31/2099 100.0000 289,443,429.46 289,443,429.46 289,443,429.46 289,443,429.46

289,443,429.46         289,443,429.46         289,443,429.46         289,443,429.46         
Mortgage Related

TBA UMBS SINGLE FAMILY 2% 01F020638 2.0000         3/25/2052 95.9219 57,870,000.00 55,677,037.50 55,677,037.50 55,509,989.06
TBA UMBS SINGLE FAMILY 2% 01F020646 2.0000         4/25/2052 95.7250 28,500,000.00 27,096,152.34 27,096,152.34 27,281,619.30
TBA UMBS SINGLE 2.5% 01F022436 2.5000         3/25/2036 101.1715 8,500,000.00 8,542,832.03 8,542,832.03 8,599,578.61
TBA UMBS SINGLE 2.5% 01F022634 2.5000         3/25/2052 98.6602 40,405,000.00 39,776,040.85 39,776,040.85 39,863,636.03
TBA UMBS SINGLE 2.5% 01F022642 2.5000         4/25/2052 98.4320 70,795,000.00 68,991,213.86 68,991,213.86 69,684,942.19
TBA UMBS SINGLE FAMILY 3% 01F030439 3.0000         3/25/2036 102.5195 4,300,000.00 4,397,213.67 4,397,213.67 4,408,339.83
TBA UMBS SINGLE FAMILY 3% 01F030637 3.0000         3/25/2052 101.0000 7,300,000.00 7,379,544.54 7,379,544.54 7,373,000.00
TBA UMBS SINGLE 3.5% 01F032633 3.5000         3/25/2050 102.9844 4,300,000.00 4,446,468.75 4,446,468.75 4,428,328.13
TBA UMBS SINGLE FAMILY 4% 01F040636 4.0000         3/25/2050 104.4063 3,300,000.00 3,470,027.35 3,470,027.35 3,445,406.25
TBA UMBS SINGLE 4.5% 01F042632 4.5000         3/25/2051 105.5684 2,400,000.00 2,553,603.51 2,553,603.51 2,533,640.62
ALLY AUTO 3.12% 07/23 02007JAD9 3.1200         7/17/2023 100.1175 195,935.60 195,900.50 195,925.84 196,165.77
AMERICREDIT 0.66% 12/24 03066EAD6 0.6600         12/18/2024 99.7491 150,000.00 149,974.71 149,984.66 149,623.68
ANGEL OAK VAR 12/66 03464BAA6 2.8810         12/25/2066 99.8089 3,062,789.12 3,062,742.25 3,062,742.25 3,056,935.52
BINOM VAR 06/56 05552UAA2 2.0340         6/25/2056 97.6428 990,195.97 990,188.84 990,188.84 966,855.17
BANK 4.272% 11/61 06036FAZ4 4.2720         11/15/2061 101.2806 542,545.58 558,803.99 557,563.98 549,493.53
BENCHMARK 3.614% 03/62 08162VAB4 3.6140         3/15/2062 101.7306 865,000.00 890,923.12 889,147.72 879,969.26
COMM 3.759% 08/48 12593PAW2 3.7590         8/10/2048 103.7920 1,676,000.00 1,872,144.06 1,862,207.96 1,739,554.09
COMM 3.373% 10/48 12593QBC3 3.3730         10/10/2048 101.9265 790,058.51 839,807.49 837,711.03 805,278.83
CNH EQUIPMENT 3.37% 05/24 12596EAD6 3.3700         5/15/2024 101.0954 505,000.00 504,959.95 504,985.15 510,531.67
CNH EQUIPMENT 3.01% 04/24 12596JAC7 3.0100         4/15/2024 100.7574 71,046.49 71,030.88 71,040.21 71,584.61
COMM 2.822% 10/45 12624PAE5 2.8220         10/15/2045 100.0074 1,020,220.05 1,040,026.66 1,038,152.84 1,020,295.44
COMM 2014-CR14 VAR 02/47 12630DAY0 4.2360         2/10/2047 103.1077 520,000.00 536,554.69 534,675.82 536,159.83
CSAIL 3.2241% 06/57 12634NAU2 3.2241         6/15/2057 101.1996 432,339.94 430,414.68 430,584.29 437,526.25
CSAIL 2.9599% 01/49 12636MAF5 2.9599         1/15/2049 101.3612 840,821.70 858,295.04 856,720.11 852,267.30
CSMC 2022-NQM1 VAR 11/66 126416AA4 2.2650         11/25/2066 98.4909 3,173,230.83 3,173,199.10 3,173,199.10 3,125,344.56
CSAIL 3.8184% 04/51 12652UAR0 3.8184         4/15/2051 100.8198 425,510.27 438,275.15 436,772.70 428,998.52
COMM 2022-HC 2.819% 01/39 12659DAA8 2.8190         1/10/2039 99.9703 385,000.00 396,536.97 396,449.55 384,885.73
CSMC 2021-NQM8 VAR 10/66 12659FAA3 1.8410         10/25/2066 97.8507 1,390,119.42 1,390,111.64 1,390,111.64 1,360,241.31
CARMAX AUTO 3.13% 06/23 14313FAD1 3.1300         6/15/2023 100.1275 13,739.72 13,737.85 13,739.17 13,757.24
CARMAX AUTO 3.36% 09/23 14315EAC4 3.3600         9/15/2023 100.5030 63,227.12 63,226.54 63,226.54 63,545.15
CARMAX AUTO 0.62% 03/25 14315FAD9 0.6200         3/17/2025 99.4918 583,629.57 583,529.54 583,562.93 580,663.62
CARMAX AUTO 3.05% 03/24 14315NAC4 3.0500         3/15/2024 100.6049 208,456.75 208,433.16 208,447.07 209,717.77
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CITIGROUP VAR 09/46 17321JAD6 4.3710         9/10/2046 102.4449 1,270,000.00 1,391,741.41 1,384,928.68 1,301,050.23
CITIGROUP 3.622% 07/47 17322VAT3 3.6220         7/10/2047 102.2805 1,900,000.00 2,039,679.69 2,029,127.11 1,943,328.93
CITIGROUP 3.616% 02/49 17324TAE9 3.6160         2/10/2049 103.1049 1,630,000.00 1,810,382.42 1,800,672.02 1,680,610.20
COMM 2.941% 01/46 20048EAY7 2.9410         1/10/2046 100.4023 655,426.19 669,610.02 668,359.80 658,063.10
DBGS 2018-C1 4.358% 10/51 23307DAX1 4.3580         10/15/2051 102.5236 1,050,000.00 1,131,867.19 1,126,515.20 1,076,498.12
FNMA REMICS 7% 07/42 3136ABDT7 7.0000         7/25/2042 117.2819 17,685.83 20,040.25 19,692.56 20,742.29
FNMA REMICS 1.75% 01/40 3136ACRN3 1.7500         1/25/2040 99.3237 243,632.24 243,080.26 243,135.96 241,984.51
FNMA REMICS 2% 06/43 3136AMMM8 2.0000         6/25/2043 99.0798 370,490.03 372,545.10 372,369.50 367,080.89
FNMA REMICS 3% 01/46 3136ASMM5 3.0000         1/25/2046 103.3442 74,254.01 72,281.63 72,510.94 76,737.22
FNMA REMICS 3.5% 07/44 3136AWCM7 3.5000         7/25/2044 102.3150 125,522.46 124,953.67 125,024.14 128,428.25
FNMA REMICS 3.5% 04/53 3136AWNN3 3.5000         4/25/2053 101.2434 159,951.44 164,350.10 164,039.86 161,940.20
FNMA REMICS 3% 05/47 3136AWTK3 3.0000         5/25/2047 100.9526 71,171.48 68,013.19 68,375.02 71,849.47
FNMA REMICS 4% 07/53 3136AXJT3 4.0000         7/25/2053 102.3241 160,423.53 167,110.47 166,656.51 164,151.87
FNMA REMICS 3.5% 04/53 3136AYMB6 3.5000         4/25/2053 101.2239 140,279.58 144,334.54 144,048.66 141,996.49
FNMA REMICS 3.5% 05/42 3136A6AN4 3.5000         5/25/2042 103.5860 66,530.12 67,390.33 67,256.49 68,915.86
FNMA REMICS 2.5% 12/41 3136A6Y57 2.5000         12/25/2041 100.1511 122,686.10 119,024.67 119,612.64 122,871.53
FNMA REMICS 7% 10/42 3136A9EA2 7.0000         10/25/2042 116.4757 6,569.66 7,506.71 7,369.95 7,652.06
FNMA REMICS 3% 12/54 3136B0AP1 3.0000         12/25/2054 101.7226 222,111.02 217,772.90 218,188.16 225,937.15
FNMA REMICS 3.5% 05/56 3136B1PJ7 3.5000         5/25/2056 102.3651 118,430.02 119,854.88 119,742.94 121,231.04
FNMA REMICS 3.5% 03/45 3136B1R48 3.5000         3/25/2045 100.4438 13,743.50 13,773.57 13,769.48 13,804.50
FNMA REMICS 3.5% 12/47 3136B3BA7 3.5000         12/25/2047 101.5155 106,085.23 105,011.94 105,134.07 107,692.92
FNMA REMICS 3.5% 10/56 3136B3BD1 3.5000         10/25/2056 102.2852 162,291.29 161,631.99 161,689.39 165,999.91
FNMA REMICS 3.5% 02/48 3136B3JN1 3.5000         2/25/2048 101.9538 54,487.90 54,249.52 54,276.44 55,552.50
FNMA REMICS 3.5% 03/49 3136B3Z94 3.5000         3/25/2049 103.1988 233,132.14 234,807.77 234,642.36 240,589.66
FNMA REMICS 3.5% 11/57 3136B32G4 3.5000         11/25/2057 102.7014 207,736.85 209,749.29 209,596.09 213,348.57
FNMA REMICS 3.5% 11/57 3136B4EJ3 3.5000         11/25/2057 104.1396 248,876.50 252,415.21 252,140.07 259,178.99
FNMA REMICS 3.5% 04/49 3136B4FP8 3.5000         4/25/2049 104.9494 275,914.31 280,387.15 279,959.28 289,570.30
FNMA REMICS 3% 08/49 3136B5PK5 3.0000         8/25/2049 101.5245 246,884.25 249,507.39 249,282.38 250,647.93
FNMA REMICS 3.5% 08/58 3136B8NW5 3.5000         8/25/2058 103.3648 1,035,460.30 1,084,968.26 1,082,379.24 1,070,301.05
FHLMC REMICS 1.5% 10/42 3137AUXZ7 1.5000         10/15/2042 96.3368 280,018.15 277,896.16 278,082.80 269,760.39
FHLMC REMICS 2.5% 12/42 3137FRK75 2.5000         12/15/2042 100.5102 519,608.75 538,363.37 536,779.05 522,259.90
ELLINGTON VAR 01/67 31573CAA3 2.2060         1/25/2067 99.1828 1,532,135.39 1,532,108.58 1,532,108.88 1,519,614.78
FORD CREDIT 2.23% 09/24 34528QHA5 2.2300         9/15/2024 100.0882 1,215,000.00 1,214,944.23 1,214,971.11 1,216,071.63
SEASONED CREDIT 3% 02/59 35563PML0 3.0000         2/25/2059 101.3877 455,545.36 465,529.14 464,959.92 461,866.74
GCAT 2021-NQM7 VAR 08/66 36167YAA6 1.9150         8/25/2066 98.5874 1,257,878.62 1,257,856.61 1,257,856.61 1,240,109.20
GS MORTGAGE VAR 07/46 36198EAE5 4.0311         7/10/2046 102.2785 855,000.00 904,930.66 899,820.10 874,481.35
GS MORTGAGE 3.801% 01/47 36252RAJ8 3.8010         1/10/2047 101.3743 307,888.95 312,807.96 312,207.62 312,120.42
GS MORTGAGE 3.872% 02/52 36252SAT4 3.8720         2/10/2052 102.3824 335,000.00 345,044.31 344,121.35 342,981.04
GM FINANCIAL 2.97% 11/23 36256XAD4 2.9700         11/16/2023 100.3152 45,640.20 45,635.15 45,638.25 45,784.04
GM FINANCIAL 0.58% 01/26 362590AD3 0.5800         1/16/2026 97.8565 395,000.00 394,995.81 394,995.81 386,533.06
GNMA 2005-74 7.5% 09/35 38374L5X5 7.5000         9/16/2035 104.7615 823.69 877.76 848.39 862.91
GNMA 2013-37 LG 2% 01/42 38378JNS7 2.0000         1/20/2042 100.4124 128,174.54 119,602.87 120,825.15 128,703.07
HONDA AUTO 3.16% 01/23 43815AAC6 3.1600         1/17/2023 100.1110 20,184.00 20,180.98 20,183.29 20,206.41
HYUNDAI AUTO 0.62% 12/25 44933FAD8 0.6200         12/15/2025 98.4468 545,000.00 544,906.21 544,935.96 536,535.01
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JPMCC 3.2397% 03/50 46647TAP3 3.2397         3/15/2050 0.0000 0.00 0.00 0.00 0.00
MORGAN 3.089% 06/50 61691JAR5 3.0890         6/15/2050 101.4332 355,602.59 366,268.72 364,737.71 360,699.12
MORGAN 2.729% 09/49 61766NAY1 2.7290         9/15/2049 101.0026 912,558.75 964,852.65 962,628.64 921,707.61
OBX 2022-NQM1 VAR 11/61 67114VAA1 2.3050         11/25/2061 98.8718 2,799,020.49 2,799,018.81 2,799,018.81 2,767,442.78
SANTANDER 0.48% 07/24 80286WAD8 0.4800         7/15/2024 99.9908 110,847.03 110,830.72 110,836.63 110,836.78
SOUTH CAROLINA FLT 05/30 83715RAE2 0.8563         5/1/2030 99.8717 95,408.93 95,839.44 95,709.31 95,286.51
TOYOTA AUTO 3.3% 02/24 89231PAE8 3.3000         2/15/2024 100.8935 325,000.00 324,933.83 324,974.94 327,903.91
UBS-BARCLAY 3.1847% 03/46 90270YBF5 3.1847         3/10/2046 100.6812 1,000,000.00 992,617.19 993,550.37 1,006,811.50
UBS 3.44% 04/52 90276YAB9 3.4400         4/15/2052 101.5438 620,000.00 638,598.51 636,950.71 629,571.37
UBS 4.2569% 12/51 90278KAX9 4.2569         12/15/2051 102.6513 1,160,000.00 1,194,796.06 1,191,371.74 1,190,754.85
UBS 4.2076% 10/51 90353KAV1 4.2076         10/15/2051 102.1905 368,112.24 379,153.99 378,025.97 376,175.59
VERUS VAR 07/66 92538HAA8 0.9380         7/25/2066 95.7504 2,734,419.33 2,513,101.61 2,513,115.26 2,618,218.54
VERUS STEP 01/67 92538WAA5 2.7240         1/25/2067 99.3508 2,040,000.00 2,039,977.36 2,039,977.36 2,026,756.32
VOLKSWAGEN 3.25% 04/23 92869BAD4 3.2500         4/20/2023 100.2100 5,903.38 5,903.13 5,903.26 5,915.78
WFRBS 3.66% 03/47 92938VAN5 3.6600         3/15/2047 99.8110 422,370.27 442,696.83 439,271.71 421,571.95
WELLS FARGO 2.874% 05/48 94989HAM2 2.8740         5/15/2048 99.8362 1,089,000.00 1,132,219.69 1,129,055.43 1,087,215.89
WELLS FARGO 3.148% 05/48 94989HAQ3 3.1480         5/15/2048 101.3963 1,015,000.00 1,073,838.28 1,069,523.38 1,029,172.04
WELLS FARGO 2.934% 05/48 94989HAT7 2.9340         5/15/2048 101.0613 663,941.79 677,635.59 676,502.27 670,988.01
WELLS FARGO 2.749% 03/50 95000TBP0 2.7490         3/15/2050 100.0000 0.03 0.03 0.03 0.03

280,174,725.11         275,924,954.97         275,837,256.56         275,840,549.14         
T-Note

UNITED STATES 0.5% 10/27 91282CAU5 0.5000         10/31/2027 93.0742 7,085,000.00 7,025,620.44 7,036,425.22 6,594,308.42
UNITED STATES 0.5% 02/26 91282CBQ3 0.5000         2/28/2026 95.2305 15,230,000.00 15,050,928.52 15,086,977.80 14,503,600.43
UNITED 1.25% 03/28 91282CBS9 1.2500         3/31/2028 96.8047 55,745,000.00 55,845,166.80 55,835,001.30 53,963,773.33
UNITED 0.75% 04/26 91282CBW0 0.7500         4/30/2026 96.0078 9,125,000.00 9,081,870.12 9,089,074.22 8,760,712.85
UNITED 1.25% 05/28 91282CCE9 1.2500         5/31/2028 96.6836 2,890,000.00 2,891,636.91 2,891,472.53 2,794,155.87
UNITED 1.25% 06/28 91282CCH2 1.2500         6/30/2028 96.5859 23,215,000.00 23,250,366.60 23,246,992.08 22,422,425.51
UNITED 0.625% 07/26 91282CCP4 0.6250         7/31/2026 95.2266 10,735,000.00 10,698,098.44 10,702,421.24 10,222,571.43
UNITED 1.125% 08/28 91282CCV1 1.1250         8/31/2028 95.7031 75,220,000.00 74,400,523.25 74,429,474.20 71,987,890.63
UNITED 0.875% 09/26 91282CCZ2 0.8750         9/30/2026 96.1367 15,020,000.00 14,946,073.44 14,952,227.92 14,439,735.19
UNITED 0.75% 12/23 91282CDR9 0.7500         12/31/2023 98.7500 20,000,000.00 20,009,375.00 20,008,604.60 19,750,000.00
UNITED 1.875% 02/32 91282CDY4 1.8750         2/15/2032 100.3750 11,175,000.00 11,210,358.40 11,210,348.68 11,216,906.25
UNITED 2.75% 02/24 912828B66 2.7500         2/15/2024 102.4922 4,210,000.00 4,242,726.17 4,220,621.86 4,314,921.11
UNITED STATES 2% 02/25 912828J27 2.0000         2/15/2025 101.0391 11,940,000.00 12,872,346.09 12,515,798.89 12,064,064.00
UNITED 1.75% 03/22 912828J76 1.7500         3/31/2022 100.1289 5,661,000.00 5,660,557.74 5,660,992.35 5,668,299.07
UNITED 1.75% 09/22 912828L57 1.7500         9/30/2022 100.5703 6,599,000.00 6,485,752.40 6,585,294.51 6,636,634.89
UNITED 2.25% 11/25 912828M56 2.2500         11/15/2025 101.9023 18,485,000.00 19,146,931.03 19,068,326.16 18,836,648.29
UNITED STATES 1.5% 02/23 912828P79 1.5000         2/28/2023 100.3828 55,733,000.00 56,415,300.27 56,285,411.51 55,946,352.61
UNITED 2.25% 12/23 912828V23 2.2500         12/31/2023 101.4609 8,300,000.00 8,412,503.91 8,345,000.55 8,421,257.85
UNITED 2.125% 02/24 912828W48 2.1250         2/29/2024 101.2773 5,294,000.00 5,145,416.80 5,237,815.55 5,361,622.59
UNITED 2.125% 03/24 912828W71 2.1250         3/31/2024 101.2773 930,000.00 926,403.51 928,885.14 941,879.30
UNITED 2.125% 05/25 912828XB1 2.1250         5/15/2025 101.3906 11,530,000.00 12,455,102.34 12,183,375.82 11,690,339.06
UNITED 2.75% 06/25 912828XZ8 2.7500         6/30/2025 103.4375 7,760,000.00 8,703,021.88 8,377,682.33 8,026,750.00
UNITED 1.875% 04/22 912828X47 1.8750         4/30/2022 100.2543 9,761,000.00 9,821,475.16 9,763,120.70 9,785,818.12
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UNITED 1.25% 08/24 912828YE4 1.2500         8/31/2024 99.1953 4,600,000.00 4,783,101.56 4,706,869.45 4,562,984.35
UNITED 1.625% 11/26 912828YU8 1.6250         11/30/2026 99.4375 17,500,000.00 17,778,815.51 17,694,663.57 17,401,562.50
UNITED 0.75% 07/28 912828Y38 0.8286         7/15/2028 124.8144 155,000.00 185,627.60 180,733.38 193,462.29
UNITED 0.125% 07/30 912828ZZ6 0.1352         7/15/2030 118.9276 8,171,000.00 9,744,534.67 9,690,187.89 9,717,571.22
UNITED 2.25% 12/24 9128283P3 2.2500         12/31/2024 101.7539 8,995,000.00 9,777,846.10 9,504,448.77 9,152,763.84
UNITED 2.875% 05/25 9128284R8 2.8750         5/31/2025 103.7305 6,675,000.00 7,530,755.86 7,251,591.19 6,924,008.81
UNITED 2.75% 08/25 9128284Z0 2.7500         8/31/2025 103.5156 3,905,000.00 4,158,672.46 4,057,250.38 4,042,285.16
UNITED STATES 3% 10/25 9128285J5 3.0000         10/31/2025 104.5273 10,525,000.00 12,010,833.98 11,546,556.74 11,001,502.96
UNITED STATES 2.5% 01/24 9128285Z9 2.5000         1/31/2024 101.9609 36,585,000.00 38,272,768.95 37,394,805.72 37,302,409.17

488,754,000.00         498,940,511.91         495,688,452.25         484,649,217.10         
T-Bond

UNITED 6.875% 08/25 912810EV6 6.8750         8/15/2025 117.5625 5,300,000.00 6,998,691.41 6,505,307.97 6,230,812.50
UNITED 0.875% 02/47 912810RW0 1.0092         2/15/2047 144.7089 1,665,000.00 2,243,620.66 2,225,856.90 2,409,403.44
UNITED 0.125% 02/51 912810SV1 0.1337         2/15/2051 115.4516 350,000.00 414,721.79 413,638.19 404,080.62

7,315,000.00             9,657,033.86             9,144,803.06             9,044,296.56             
Totals $1,543,280,359.10 $1,565,544,470.32 $1,559,127,069.63 $1,536,431,187.98
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Corporate Bond
AT&T INC 4.125% 02/26 00206RCT7 4.1250         2/17/2026 106.5179 2,115,000.00 2,296,266.20 2,297,210.66 2,252,853.52
AT&T INC NOTES FLT 06/24 00206RGD8 1.3809         6/12/2024 101.7703 2,250,000.00 2,250,000.00 2,250,000.00 2,289,832.45
AT&T INC 2.3% 06/27 00206RJX1 2.3000         6/1/2027 98.6449 580,000.00 599,424.20 599,424.20 572,140.68
AT&T INC 1.7% 03/26 00206RML3 1.7000         3/25/2026 97.3325 3,050,000.00 3,044,906.50 3,045,871.16 2,968,642.17
COMCAST 9.455% 11/22 00209TAB1 9.4550         11/15/2022 105.6929 2,640,000.00 3,704,848.80 3,704,848.80 2,790,293.38
ABBVIE INC 4.25% 11/28 00287YBF5 4.2500         11/14/2028 107.9755 1,348,000.00 1,515,381.16 1,515,381.16 1,455,509.19
ALEXANDRIA 4.7% 07/30 015271AN9 4.7000         7/1/2030 111.5208 4,020,000.00 4,848,758.90 4,848,758.90 4,483,137.08
AMAZON.COM 5.2% 12/25 023135BN5 5.2000         12/3/2025 110.2908 1,075,000.00 1,181,769.00 1,181,769.00 1,185,625.86
AMERICAN 3.4% 02/24 025816CC1 3.4000         2/22/2024 102.8803 5,145,000.00 5,447,891.90 5,447,891.90 5,293,190.05
AMERICAN 3.3% 05/27 025816CN7 3.3000         5/3/2027 103.3062 4,455,000.00 4,724,872.99 4,724,872.99 4,602,291.97
AMERICAN 1.3% 09/26 02665WDZ1 1.3000         9/9/2026 95.6991 4,057,000.00 4,044,244.16 4,045,031.68 3,882,513.01
AMERICAN 1.5% 01/25 02665WEA5 1.5000         1/13/2025 98.0702 7,861,000.00 7,854,789.81 7,855,061.49 7,709,298.74
AMERISOURCEBE 3.25% 03/25 03073EAM7 3.2500         3/1/2025 102.4934 300,000.00 284,559.00 293,045.88 307,480.06
ANHEUSER-BUSC 4.75% 01/29 035240AQ3 4.7500         1/23/2029 111.0065 4,115,000.00 4,908,137.00 4,908,137.00 4,567,919.37
ARCH 4.011% 12/26 03939CAA1 4.0110         12/15/2026 106.4133 400,000.00 395,196.00 397,278.75 425,653.08
ARIZONA 2.95% 09/27 040555CW2 2.9500         9/15/2027 101.1401 450,000.00 423,376.11 433,973.07 455,130.34
AUTOMATIC 3.375% 09/25 053015AE3 3.3750         9/15/2025 104.4144 100,000.00 98,965.00 99,488.87 104,414.42
AVALONBAY 2.9% 10/26 05348EAY5 2.9000         10/15/2026 101.6219 2,590,000.00 2,689,083.30 2,690,713.26 2,632,008.32
AVALONBAY 2.3% 03/30 05348EBG3 2.3000         3/1/2030 97.1000 3,245,000.00 3,301,402.80 3,301,560.32 3,150,895.81
BANK OF VAR 12/28 06051GHD4 3.4190         12/20/2028 102.2339 2,755,000.00 2,996,365.55 2,996,365.55 2,816,545.18
BANK OF VAR 04/27 06051GHT9 3.5590         4/23/2027 102.6534 7,300,000.00 7,856,847.00 7,856,847.00 7,493,695.65
BANK OF VAR 02/26 06051GHY8 2.0150         2/13/2026 98.2724 4,094,000.00 4,087,856.00 4,089,953.20 4,023,273.04
BANK OF NEW 1.6% 04/25 06406RAN7 1.6000         4/24/2025 98.4743 5,902,000.00 5,957,877.74 5,958,121.34 5,811,954.43
BANK OF NEW 1.05% 10/26 06406RAV9 1.0500         10/15/2026 94.7972 3,960,000.00 3,956,990.40 3,957,334.84 3,753,968.09
BANNER 2.48% 01/32 06654DAF4 2.4800         1/1/2032 95.9775 4,945,000.00 4,945,000.00 4,945,000.00 4,746,085.50
BLACKSTONE 1.625% 08/28 09261BAC4 1.6250         8/5/2028 92.4768 4,835,000.00 4,666,494.50 4,673,533.24 4,471,254.68
BOSTON 4.5% 12/28 10112RBA1 4.5000         12/1/2028 109.1856 3,015,000.00 3,219,969.15 3,221,464.18 3,291,946.53
CVS 7.507% 01/32 126650BS8 7.5070         1/10/2032 120.9654 2,561,962.85 3,080,811.57 3,080,811.57 3,099,088.92
CAPITAL ONE 3.9% 01/24 14040HCA1 3.9000         1/29/2024 103.1821 2,855,000.00 2,936,804.90 2,937,472.19 2,945,849.38
CAPITAL ONE VAR 12/24 14040HCK9 1.3430         12/6/2024 98.4946 1,800,000.00 1,800,000.00 1,800,000.00 1,772,903.18
CENTERPOINT 1.45% 06/26 15189TBA4 1.4500         6/1/2026 95.8122 3,930,000.00 3,916,123.00 3,917,322.19 3,765,421.35
CINCINNATI 6.92% 05/28 172062AF8 6.9200         5/15/2028 124.0398 1,380,000.00 1,808,517.60 1,808,517.60 1,711,749.23
CITIGROUP INC 3.7% 01/26 172967KG5 3.7000         1/12/2026 104.5184 4,200,000.00 4,632,224.46 4,632,224.46 4,389,772.55
CITIGROUP INC 3.2% 10/26 172967KY6 3.2000         10/21/2026 101.9606 2,400,000.00 2,552,110.00 2,552,110.00 2,447,053.61
CITIGROUP INC VAR 07/28 172967LP4 3.6680         7/24/2028 103.4786 5,160,000.00 5,627,952.40 5,627,952.40 5,339,494.42
CITIBANK NA 3.65% 01/24 17325FAS7 3.6500         1/23/2024 103.3769 1,089,000.00 1,087,518.96 1,088,442.13 1,125,774.71
CNO GLOBAL 2.65% 01/29 18977W2C3 2.6500         1/6/2029 96.6000 2,477,000.00 2,473,383.58 2,473,462.54 2,392,782.82
COMCAST CORP 3.95% 10/25 20030NCS8 3.9500         10/15/2025 105.4808 5,505,000.00 6,115,530.45 6,115,530.45 5,806,720.13
COMMONWEALTH 2.55% 06/26 202795JH4 2.5500         6/15/2026 101.0134 1,565,000.00 1,653,946.35 1,653,946.35 1,580,860.05
CONOCOPHILLI 2.125% 03/24 20826FAT3 2.1250         3/8/2024 100.0551 5,000,000.00 4,998,450.00 4,998,462.48 5,002,754.80
COX 3.35% 09/26 224044CG0 3.3500         9/15/2026 102.7996 3,600,000.00 3,870,025.00 3,870,025.00 3,700,783.87
DTE 3.375% 03/25 23338VAC0 3.3750         3/1/2025 103.1616 1,628,000.00 1,750,422.42 1,750,422.42 1,679,470.25
DANAHER CORP 3.35% 09/25 235851AQ5 3.3500         9/15/2025 103.0825 175,000.00 171,913.00 173,479.55 180,394.40
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JOHN DEERE 1.25% 01/25 24422EVY2 1.2500         1/10/2025 97.9633 5,889,000.00 5,886,232.17 5,886,370.22 5,769,060.56
TWDC 3.15% 09/25 25468PDF0 3.1500         9/17/2025 102.8144 700,000.00 775,201.00 775,201.00 719,700.51
WALT DISNEY 3.35% 03/25 254687FN1 3.3500         3/24/2025 103.6343 524,000.00 523,711.80 523,824.30 543,043.92
DOMINION 3.3% 03/25 25746UDE6 3.3000         3/15/2025 102.0052 1,250,000.00 1,364,112.50 1,364,112.50 1,275,064.61
DOMINION 5.25% 08/33 257469AJ5 5.2500         8/1/2033 115.5787 2,279,000.00 2,882,137.35 2,882,137.35 2,634,038.50
DUKE ENERGY 2% 08/31 26442UAL8 2.0000         8/15/2031 93.1428 3,550,000.00 3,531,978.70 3,532,583.73 3,306,567.94
DUKE ENERGY 3.2% 01/27 26444HAC5 3.2000         1/15/2027 103.7270 1,282,000.00 1,328,587.88 1,328,587.88 1,329,779.50
DUKE ENERGY 3.8% 07/28 26444HAE1 3.8000         7/15/2028 105.6643 4,600,000.00 5,165,305.40 5,165,305.40 4,860,556.14
EOG 4.375% 04/30 26875PAU5 4.3750         4/15/2030 110.3644 1,670,000.00 1,951,622.15 1,951,622.15 1,843,084.66
ERP 1.85% 08/31 26884ABN2 1.8500         8/1/2031 92.6982 3,175,000.00 3,146,603.75 3,147,739.00 2,943,169.18
ECOLAB INC 2.7% 11/26 278865AV2 2.7000         11/1/2026 101.7150 890,000.00 913,604.05 919,049.69 905,263.23
ECOLAB INC 1.65% 02/27 278865BL3 1.6500         2/1/2027 97.2163 1,633,000.00 1,632,510.10 1,632,531.67 1,587,541.53
EMERSON 2% 12/28 291011BQ6 2.0000         12/21/2028 96.5749 6,714,000.00 6,699,162.06 6,699,640.97 6,484,041.61
EXXON MOBIL 2.61% 10/30 30231GBN1 2.6100         10/15/2030 99.2303 8,403,000.00 8,504,440.95 8,504,440.95 8,338,320.01
FEDERAL 1.25% 02/26 313747BB2 1.2500         2/15/2026 95.6250 2,925,000.00 2,949,532.15 2,949,534.36 2,797,030.37
FLORIDA 2.85% 04/25 341081FZ5 2.8500         4/1/2025 102.1263 1,840,000.00 1,951,212.00 1,951,212.00 1,879,124.58
GA GLOBAL 1.25% 12/23 36143L2F1 1.2500         12/8/2023 98.1658 3,615,000.00 3,612,505.65 3,612,789.51 3,548,691.93
GENUINE 2.75% 02/32 372460AC9 2.7500         2/1/2032 95.6892 3,594,000.00 3,551,231.40 3,551,847.79 3,439,071.00
GILEAD 3.65% 03/26 375558BF9 3.6500         3/1/2026 104.2774 400,000.00 394,916.00 397,348.28 417,109.58
GOLDMAN SACHS VAR 05/29 38141GWZ3 4.2230         5/1/2029 106.0070 9,770,000.00 10,888,465.70 10,888,465.70 10,356,883.41
HEALTHPEAK 3.25% 07/26 40414LAQ2 3.2500         7/15/2026 103.3480 2,070,000.00 2,197,080.90 2,197,080.90 2,139,303.06
HSBC USA INC 3.5% 06/24 40434CAD7 3.5000         6/23/2024 102.9479 572,000.00 629,772.00 629,772.00 588,862.10
HOME DEPOT 2.7% 04/30 437076CB6 2.7000         4/15/2030 99.6695 1,616,000.00 1,640,266.56 1,641,221.36 1,610,659.18
HONEYWELL 1.75% 09/31 438516CF1 1.7500         9/1/2031 91.9881 4,635,000.00 4,600,216.35 4,601,379.67 4,263,647.46
HUNTINGTON 3.55% 10/23 44644AAE7 3.5500         10/6/2023 102.7146 1,970,000.00 1,988,907.75 1,991,015.64 2,023,476.85
INTERNATIONAL 1.95% 05/30 459200KJ9 1.9500         5/15/2030 93.9040 4,885,000.00 4,846,588.25 4,849,730.25 4,587,212.40
INTERNATIONAL 2.2% 02/27 459200KM2 2.2000         2/9/2027 99.2393 4,276,000.00 4,275,401.36 4,275,409.94 4,243,470.84
JPMORGAN 3.625% 05/24 46625HJX9 3.6250         5/13/2024 103.2702 225,000.00 223,497.00 224,433.60 232,358.03
JPMORGAN CHASE VAR 04/24 46647PAP1 3.5590         4/23/2024 101.8796 4,145,000.00 4,321,833.47 4,324,407.73 4,222,911.16
JPMORGAN CHASE VAR 07/29 46647PAV8 4.2030         7/23/2029 106.3659 6,125,000.00 7,032,263.80 7,032,263.80 6,514,913.83
JPMORGAN CHASE VAR 02/27 46647PBW5 1.0400         2/4/2027 93.5683 624,000.00 624,000.00 624,000.00 583,866.40
JPMORGAN CHASE VAR 06/25 46647PCK0 0.9690         6/23/2025 96.8669 2,460,000.00 2,460,000.00 2,460,000.00 2,382,924.61
KEYBANK VAR 06/24 49327M3C6 0.4330         6/14/2024 98.1591 3,870,000.00 3,865,575.00 3,866,005.20 3,798,758.91
KILROY 4.375% 10/25 49427RAL6 4.3750         10/1/2025 105.0789 250,000.00 250,347.50 250,347.50 262,697.32
LIBERTY 4.569% 02/29 53079EBG8 4.5690         2/1/2029 111.1434 3,355,000.00 3,884,903.85 3,884,903.85 3,728,861.47
LOWE'S COS 4.5% 04/30 548661DU8 4.5000         4/15/2030 110.2978 4,275,000.00 5,119,939.50 5,119,939.50 4,715,230.86
MAGELLAN 5% 03/26 559080AK2 5.0000         3/1/2026 108.5538 375,000.00 394,935.00 394,935.00 407,076.59
MARSH & 3.75% 03/26 571748AZ5 3.7500         3/14/2026 105.6883 4,097,000.00 4,603,936.21 4,603,936.21 4,330,050.22
METLIFE INC 3.6% 11/25 59156RBQ0 3.6000         11/13/2025 104.6384 755,000.00 792,636.75 792,636.75 790,020.11
MICROSOFT 3.3% 02/27 594918BY9 3.3000         2/6/2027 106.7884 2,074,000.00 2,058,104.05 2,065,264.47 2,214,791.83
MORGAN STANLEY VAR 04/24 61744YAQ1 3.7370         4/24/2024 101.8651 225,000.00 223,650.00 224,501.52 229,196.38
MORGAN STANLEY 4% 07/25 6174468C6 4.0000         7/23/2025 104.7348 25,000.00 24,924.00 24,964.14 26,183.69
MORGAN 3.875% 01/26 61746BDZ6 3.8750         1/27/2026 104.3443 975,000.00 1,007,210.07 1,007,210.07 1,017,357.15
MORGAN STANLEY FLT 10/23 61746BEC6 1.6589         10/24/2023 100.7509 200,000.00 204,576.00 204,576.00 201,501.77
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MORGAN 3.625% 01/27 61746BEF9 3.6250         1/20/2027 104.1759 4,830,000.00 5,264,677.85 5,267,533.65 5,031,696.16
MORGAN 3.7% 10/24 61761JVL0 3.7000         10/23/2024 103.3586 250,000.00 246,812.50 248,660.71 258,396.47
NATIONAL 3.6% 12/26 637417AJ5 3.6000         12/15/2026 103.8445 175,000.00 165,662.00 169,706.25 181,727.80
NATIONAL 2.85% 01/25 637432ND3 2.8500         1/27/2025 101.4471 8,310,000.00 8,593,924.50 8,602,440.30 8,430,251.27
NISOURCE INC 3.49% 05/27 65473QBE2 3.4900         5/15/2027 103.1128 600,000.00 573,726.00 584,577.18 618,676.83
NORTHROP 3.25% 01/28 666807BN1 3.2500         1/15/2028 102.1660 1,900,000.00 1,938,645.80 1,954,258.30 1,941,153.68
NSTAR 1.95% 08/31 67021CAR8 1.9500         8/15/2031 92.3614 3,484,000.00 3,456,925.66 3,458,096.82 3,217,870.13
OHIOHEALTH 2.297% 11/31 67777JAL2 2.2970         11/15/2031 95.6540 5,260,000.00 5,260,000.00 5,260,000.00 5,031,401.45
ORACLE CORP 3.25% 11/27 68389XBN4 3.2500         11/15/2027 101.1395 2,880,000.00 3,054,676.90 3,058,150.18 2,912,817.05
ORACLE CORP 2.95% 11/24 68389XBS3 2.9500         11/15/2024 101.3350 1,500,000.00 1,482,570.00 1,491,758.25 1,520,024.78
ORACLE CORP 1.65% 03/26 68389XCC7 1.6500         3/25/2026 95.8016 880,000.00 891,352.00 891,352.00 843,054.34
PNC FINANCIAL 3.5% 01/24 693475AV7 3.5000         1/23/2024 102.9384 1,897,000.00 1,917,973.31 1,919,821.31 1,952,740.84
PACIFICORP 7.7% 11/31 695114BT4 7.7000         11/15/2031 136.9202 2,515,000.00 3,702,180.60 3,702,180.60 3,443,543.58
PACIFICORP 3.5% 06/29 695114CU0 3.5000         6/15/2029 105.0780 1,820,000.00 2,011,263.20 2,011,263.20 1,912,419.02
PENSKE TRUCK 4.45% 01/26 709599BE3 4.4500         1/29/2026 106.4889 4,100,000.00 4,521,946.00 4,521,946.00 4,366,044.33
PEPSICO INC 2.25% 03/25 713448EQ7 2.2500         3/19/2025 100.7215 3,192,000.00 3,210,695.88 3,211,320.88 3,215,030.25
PIEDMONT 2.044% 01/32 72014TAC3 2.0440         1/1/2032 92.0088 4,905,000.00 4,899,742.20 4,899,967.60 4,513,033.31
PRINCIPAL 1.5% 11/26 74256LES4 1.5000         11/17/2026 95.1550 6,455,000.00 6,407,927.95 6,410,597.65 6,142,257.64
PRUDENTIAL 3.878% 03/28 74432QCC7 3.8780         3/27/2028 106.8902 1,752,000.00 1,899,339.62 1,900,279.42 1,872,716.37
PRUDENTIAL 1.5% 03/26 74432QCH6 1.5000         3/10/2026 97.8119 3,200,000.00 3,277,230.00 3,277,230.00 3,129,980.80
PUBLIC 3.75% 03/24 74456QBD7 3.7500         3/15/2024 103.1147 2,346,000.00 2,490,113.97 2,490,113.97 2,419,069.83
PUBLIC 3.7% 05/28 74456QBU9 3.7000         5/1/2028 105.6295 1,185,000.00 1,326,950.45 1,326,950.45 1,251,709.66
PUBLIC 1.9% 08/31 74456QCH7 1.9000         8/15/2031 92.4001 3,402,000.00 3,393,699.12 3,394,201.62 3,143,452.76
REALTY 3.65% 01/28 756109AU8 3.6500         1/15/2028 104.2029 4,957,000.00 5,372,141.46 5,372,141.46 5,165,335.32
ROCHE 1.93% 12/28 771196BW1 1.9300         12/13/2028 95.9238 3,400,000.00 3,400,000.00 3,400,000.00 3,261,408.18
RYDER SYSTEM 2.5% 09/24 78355HKN8 2.5000         9/1/2024 100.3276 2,600,000.00 2,642,198.00 2,642,198.00 2,608,518.17
RYDER SYSTEM 3.35% 09/25 78355HKR9 3.3500         9/1/2025 102.4229 705,000.00 749,527.80 749,527.80 722,081.52
SSM HEALTH 3.688% 06/23 784710AB1 3.6880         6/1/2023 101.8128 2,482,000.00 2,384,897.68 2,443,999.48 2,526,993.82
SALESFORCE.C 0.625% 07/24 79466LAG9 0.6250         7/15/2024 97.2221 3,120,000.00 3,118,408.80 3,118,790.54 3,033,330.14
SCHLUMBERGER 3.9% 05/28 806851AK7 3.9000         5/17/2028 104.0562 3,470,000.00 3,817,091.60 3,817,091.60 3,610,751.84
CHARLES 3.2% 03/27 808513AQ8 3.2000         3/2/2027 103.7641 1,670,000.00 1,781,856.60 1,786,543.60 1,732,860.12
CHARLES 3.625% 04/25 808513BV6 3.6250         4/1/2025 104.0030 300,000.00 298,355.24 298,553.64 312,008.98
CHARLES 3.3% 04/27 808513BW4 3.3000         4/1/2027 104.0348 5,191,000.00 5,568,285.12 5,568,285.12 5,400,444.75
SEATTLE 1.208% 10/27 81257VAA9 1.2080         10/1/2027 92.5495 900,000.00 900,000.00 900,000.00 832,945.10
SIMON 1.75% 02/28 828807DL8 1.7500         2/1/2028 94.1659 2,535,000.00 2,503,954.85 2,505,967.19 2,387,106.81
SOUTHERN 3.25% 07/26 842587CV7 3.2500         7/1/2026 102.5400 350,000.00 328,534.50 338,368.80 358,889.95
STANFORD 3.31% 08/30 85434VAB4 3.3100         8/15/2030 103.4543 2,230,000.00 2,230,000.00 2,230,000.00 2,307,031.40
STATE STREET 2.2% 03/31 857477BP7 2.2000         3/3/2031 94.2181 7,713,000.00 7,723,216.85 7,723,498.03 7,267,045.60
STATE STREET VAR 02/28 857477BS1 2.2030         2/7/2028 98.6863 2,713,000.00 2,713,000.00 2,713,000.00 2,677,360.30
TEXAS 1.375% 03/25 882508BH6 1.3750         3/12/2025 98.2931 2,779,000.00 2,774,859.29 2,776,502.31 2,731,565.30
TEXTRON INC 3% 06/30 883203CB5 3.0000         6/1/2030 98.4747 584,000.00 581,214.32 581,754.32 575,092.15
UDR INC 2.1% 06/33 90265EAV2 2.1000         6/15/2033 88.3864 5,726,000.00 5,628,427.92 5,634,451.52 5,061,004.75
UNITEDHEALTH 3.5% 02/24 91324PDM1 3.5000         2/15/2024 103.3045 2,910,000.00 2,943,635.90 2,946,782.40 3,006,161.88
VERIZON 3.5% 11/24 92343VCR3 3.5000         11/1/2024 103.4264 275,000.00 265,988.25 271,198.48 284,422.73
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VERIZON 2.625% 08/26 92343VDD3 2.6250         8/15/2026 99.8546 2,138,000.00 2,023,255.87 2,085,593.83 2,134,891.86
VERIZON 1.75% 01/31 92343VFR0 1.7500         1/20/2031 90.0284 2,219,000.00 2,174,567.65 2,178,102.29 1,997,731.22
VERIZON 2.1% 03/28 92343VGH1 2.1000         3/22/2028 96.5827 5,790,000.00 5,810,015.80 5,810,066.09 5,592,137.23
WELLS FARGO & 3.5% 03/22 94974BFC9 3.5000         3/8/2022 100.0421 72,000.00 71,765.28 71,998.78 72,030.33
WELLS FARGO & 3% 04/26 949746RW3 3.0000         4/22/2026 101.5292 7,601,000.00 7,970,388.47 7,972,075.21 7,717,235.40
WELLS FARGO & 3% 10/26 949746SH5 3.0000         10/23/2026 101.2531 2,475,000.00 2,627,872.00 2,634,754.33 2,506,013.61
WEC ENERGY 3.55% 06/25 976657AL0 3.5500         6/15/2025 103.2555 873,000.00 952,146.18 952,146.18 901,420.33

395,325,962.85         414,044,285.93         414,349,196.66         398,703,788.40         
FHLMC

FHLMCGLD 5% 11/35 3128DFAR9 5.0000         11/1/2035 111.4186 1,471,648.19 1,557,417.70 1,557,417.70 1,639,690.44
FHLMC MORTPASS FLT 04/35 3128JR6Z4 2.3650         4/1/2035 104.8751 352,520.99 371,049.69 371,049.69 369,706.75
FHLMCGLD 4.5% 11/39 3128MJMW7 4.5000         11/1/2039 108.7107 117,375.15 125,463.03 125,463.03 127,599.29
FHLMCGLD 4% 07/37 3128M9Z96 4.0000         7/1/2037 107.2459 624,969.87 660,417.38 660,417.38 670,254.80
FHLMCGLD 4.5% 06/38 3128M93E0 4.5000         6/1/2038 108.6268 500,266.44 539,740.58 539,740.58 543,423.25
FHLMC MORTPASS FLT 04/37 3128S6C59 2.3830         4/1/2037 104.9512 1,712,726.34 1,806,391.06 1,806,391.06 1,797,526.54
FHLMC MORTPASS FLT 07/43 31288QEM8 2.0580         7/1/2043 103.7370 1,995,686.77 2,099,185.32 2,099,185.32 2,070,265.96
FHLMC MORTPASS FLT 04/45 31288QFT2 2.8910         4/1/2045 102.3350 7,837,244.00 8,163,222.00 8,163,222.00 8,020,246.23
FHLMC MORTPASS FLT 08/47 31288QFZ8 2.4780         8/1/2047 101.8805 7,063,999.74 7,386,294.73 7,386,294.73 7,196,834.86
FHLMC MORTPASS FLT 09/47 31288QF21 2.4440         9/1/2047 103.2070 2,880,179.62 3,002,628.99 3,002,628.99 2,972,545.83
FHLMC MORTPASS FLT 01/49 31288QF54 2.7270         1/1/2049 100.0000 0.02 0.02 0.02 0.02
FHLMC MORTPASS FLT 06/47 31288QF62 1.9030         6/1/2047 103.1322 2,572,493.94 2,685,040.55 2,685,040.55 2,653,070.42
FHLMC MORTPASS FLT 01/46 31288QJ92 2.2100         1/1/2046 100.0000 0.02 0.02 0.02 0.02
FHLMC MORTPASS FLT 06/44 31288QKP4 1.9500         6/1/2044 103.1804 6,930,520.24 7,268,383.11 7,268,383.11 7,150,936.29
UMBS MORTPASS 4.5% 01/49 3131Y9DC4 4.5000         1/1/2049 106.5789 2,959,644.60 3,185,317.50 3,185,317.50 3,154,356.92
UMBS MORTPASS 3.5% 09/47 3132A5HL2 3.5000         9/1/2047 103.8712 596,688.81 635,007.42 635,007.42 619,788.05
UMBS MORTPASS 4.5% 06/50 3132DV6G5 4.5000         6/1/2050 105.9176 2,174,695.83 2,358,185.78 2,358,185.78 2,303,385.59
UMBS MORTPASS 3.5% 05/35 3132D55G3 3.5000         5/1/2035 104.5997 803,525.62 856,759.20 856,759.20 840,485.27
FHLMCGLD 6% 03/35 3132FCD69 6.0000         3/1/2035 113.6180 822,622.54 918,766.55 918,766.55 934,646.92
FHLMCGLD 4.5% 01/49 3132XCSG1 4.5000         1/1/2049 107.8024 7,106,472.45 7,896,557.87 7,896,557.87 7,660,944.94
UMBS MORTPASS 4% 03/48 31329N3E6 4.0000         3/1/2048 105.5558 8,460,148.97 9,150,179.86 9,150,179.86 8,930,175.81
UMBS MORTPASS 4.5% 03/49 31329QHG9 4.5000         3/1/2049 106.1543 500,541.99 534,719.62 534,719.62 531,346.82
UMBS MORTPASS 5% 06/49 31329Q5X5 5.0000         6/1/2049 108.9615 542,041.25 582,694.35 582,694.35 590,616.08
UMBS MORTPASS 4% 02/50 3133A2EC0 4.0000         2/1/2050 105.1700 1,433,906.48 1,548,394.96 1,548,394.96 1,508,039.60
FHLMCGLD 4.5% 05/42 31335A3M8 4.5000         5/1/2042 108.5824 1,521,512.74 1,636,220.54 1,636,220.54 1,652,095.43
FHLMCGLD 6.5% 12/35 31335BVT0 6.5000         12/1/2035 109.7717 493,205.84 547,920.85 547,920.85 541,400.62
FHLMC MORTPASS FLT 03/45 31347A2T0 1.9320         3/1/2045 103.5273 350,617.86 356,911.34 356,911.34 362,985.34

61,825,256.31           65,872,870.02           65,872,870.02           64,842,368.09           
FNMA

UMBS MORTPASS 5% 10/33 31371LDG1 5.0000         10/1/2033 111.2876 779,483.87 834,413.11 834,413.11 867,468.95
UMBS MORTPASS 5% 05/41 3138AFFM7 5.0000         5/1/2041 111.3328 272,459.82 302,260.10 302,260.10 303,337.02
UMBS MORTPASS 5% 11/38 3138EHQQ8 5.0000         11/1/2038 111.3133 834,529.94 883,949.74 883,949.74 928,943.10
FNMA MORTPASS FLT 04/44 3138EMV40 1.9570         4/1/2044 103.6821 163,793.90 169,168.38 169,168.38 169,825.00
UMBS MORTPASS 5% 05/42 3138ENNE5 5.0000         5/1/2042 111.3307 138,083.36 153,121.54 153,121.54 153,729.11
UMBS MORTPASS 4.5% 06/42 3138EPAB0 4.5000         6/1/2042 108.6437 412,921.34 449,729.42 449,729.42 448,613.06
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UMBS MORTPASS 6.5% 12/36 3138EPA20 6.5000         12/1/2036 109.8246 1,021,429.40 1,139,532.18 1,139,532.18 1,121,780.75
UMBS MORTPASS 4% 03/39 3138EPMM3 4.0000         3/1/2039 107.1513 773,292.72 825,248.32 825,248.32 828,593.19
FNMA MORTPASS FLT 08/44 3138EQCF7 1.7800         8/1/2044 100.9556 344,987.19 353,611.87 353,611.87 348,283.75
UMBS MORTPASS 4.5% 08/38 3138ERZB9 4.5000         8/1/2038 108.5168 373,623.34 401,294.82 401,294.82 405,444.11
UMBS MORTPASS 4.5% 03/47 3138WJ6W3 4.5000         3/1/2047 106.5925 10,457,242.20 11,346,107.79 11,346,107.79 11,146,640.49
FNMA MORTPASS FLT 07/43 3138WTQA7 2.1850         7/1/2043 102.1625 883,383.63 867,441.32 869,670.23 902,486.65
UMBS MORTPASS 4% 11/44 3138Y32E0 4.0000         11/1/2044 106.5215 4,768,404.49 5,254,185.69 5,254,185.69 5,079,377.47
UMBS MORTPASS 5% 04/33 31385XAH0 5.0000         4/1/2033 110.8586 1,049,249.51 1,110,892.93 1,110,892.93 1,163,183.39
UMBS MORTPASS 3% 11/31 3140FG5H8 3.0000         11/1/2031 102.7485 5,127,390.03 5,397,379.16 5,397,379.16 5,268,315.73
FNMA MORTPASS 5.5% 03/41 3140FXDD1 5.5000         3/1/2041 108.1780 3,770,862.89 4,113,775.73 4,113,775.73 4,079,243.53
FNMA MORTPASS FLT 01/40 3140JA3H9 1.9810         1/1/2040 103.7403 8,928,940.04 9,355,854.98 9,355,854.98 9,262,907.40
FNMA MORTPASS FLT 02/45 3140JA4Z8 2.0730         2/1/2045 103.6941 2,574,652.65 2,713,040.24 2,713,040.24 2,669,762.92
FNMA MORTPASS FLT 09/45 3140JBHN9 2.4710         9/1/2045 103.2408 6,484,199.69 6,827,659.65 6,827,659.65 6,694,340.87
FNMA MORTPASS FLT 04/47 3140JBJ72 2.1630         4/1/2047 103.4237 6,695,559.00 7,009,413.32 7,009,446.79 6,924,792.38
UMBS MORTPASS 4.5% 03/49 3140JN4A5 4.5000         3/1/2049 107.2634 3,498,972.60 3,788,731.26 3,788,731.26 3,753,118.06
FNMA MORTPASS FLT 11/45 3140J5F20 1.9740         11/1/2045 103.1632 280,562.15 283,323.94 283,323.94 289,436.98
UMBS MORTPASS 4.5% 08/42 3140J5GR4 4.5000         8/1/2042 108.4791 537,891.93 576,468.88 576,468.88 583,500.32
FNMA MORTPASS FLT 04/45 3140J7PW9 1.8280         4/1/2045 102.8955 88,068.61 89,953.82 89,953.82 90,618.66
FNMA MORTPASS FLT 06/41 3140J7WG6 2.0650         6/1/2041 104.3488 497,666.78 515,085.13 515,085.13 519,309.33
UMBS MORTPASS 4% 04/48 3140J8KL6 4.0000         4/1/2048 105.3147 1,542,207.61 1,642,933.06 1,642,933.06 1,624,171.98
FNMA MORTPASS FLT 11/44 3140J8NT6 1.9870         11/1/2044 103.2820 619,929.64 635,427.88 635,427.88 640,275.46
UMBS MORTPASS 4.5% 07/47 3140J8RT2 4.5000         7/1/2047 107.7494 1,513,602.79 1,599,215.94 1,599,215.94 1,630,897.61
FNMA MORTPASS FLT 04/38 3140J82K8 2.2270         4/1/2038 104.8978 3,499,615.68 3,738,027.01 3,738,027.01 3,671,021.50
UMBS MORTPASS 4% 01/50 3140K45X4 4.0000         1/1/2050 105.2403 622,024.21 667,412.53 667,412.53 654,619.88
UMBS MORTPASS 2.5% 03/35 3140K7WX7 2.5000         3/1/2035 101.6099 6,005,795.94 6,280,748.79 6,280,748.79 6,102,482.77
UMBS MORTPASS 4% 07/34 3140QBK49 4.0000         7/1/2034 105.8693 1,070,751.54 1,172,807.55 1,172,807.55 1,133,596.77
UMBS MORTPASS 4.5% 10/49 3140QB4V7 4.5000         10/1/2049 106.4022 2,335,276.13 2,548,734.96 2,548,734.96 2,484,785.11
UMBS MORTPASS 4.5% 12/49 3140QCLM6 4.5000         12/1/2049 106.8527 3,126,436.59 3,409,281.42 3,409,281.42 3,340,680.35
UMBS MORTPASS 3.5% 03/50 3140QC5N2 3.5000         3/1/2050 103.2569 7,853,116.37 8,308,351.70 8,308,351.70 8,108,883.97
UMBS MORTPASS 4.5% 08/50 3140QEQ70 4.5000         8/1/2050 105.9978 3,150,213.60 3,461,804.07 3,461,804.07 3,339,157.62
UMBS MORTPASS 3.5% 02/35 3140XAVR0 3.5000         2/1/2035 104.3489 4,520,210.51 4,878,295.94 4,878,295.94 4,716,789.13
UMBS MORTPASS 3.5% 02/36 3140XA5J7 3.5000         2/1/2036 103.8457 2,075,742.48 2,240,504.54 2,240,504.54 2,155,569.91
UMBS MORTPASS 4.5% 08/49 3140XBDS6 4.5000         8/1/2049 106.4036 6,261,415.80 6,857,228.65 6,857,228.65 6,662,369.07
UMBS MORTPASS 4.5% 12/50 3140XBSP6 4.5000         12/1/2050 106.4082 4,689,884.82 5,118,569.60 5,118,569.60 4,990,420.71
UMBS MORTPASS 4% 05/49 3140XBUK4 4.0000         5/1/2049 104.6471 6,858,172.20 7,344,673.78 7,344,673.78 7,176,879.55
UMBS MORTPASS 4% 01/50 3140XBUU2 4.0000         1/1/2050 104.4098 6,819,537.70 7,328,871.92 7,328,871.92 7,120,264.11
UMBS MORTPASS 3% 01/36 3140XDME3 3.0000         1/1/2036 102.8243 5,359,448.40 5,626,583.42 5,626,583.42 5,510,814.12
UMBS MORTPASS 4% 07/49 3140XDPM2 4.0000         7/1/2049 105.1330 1,636,750.65 1,771,143.21 1,771,143.21 1,720,765.44
UMBS MORTPASS 3% 11/34 3140XD4E3 3.0000         11/1/2034 102.7575 5,591,819.52 5,867,041.89 5,867,041.89 5,746,014.50
UMBS MORTPASS 4.5% 12/50 3140XFCB5 4.5000         12/1/2050 107.2249 6,561,809.18 7,097,006.74 7,097,006.74 7,035,892.28
UMBS MORTPASS 5% 08/49 3140X4WY8 5.0000         8/1/2049 108.6818 780,660.80 842,625.75 842,625.75 848,436.27
UMBS MORTPASS 4.5% 01/50 3140X5TL7 4.5000         1/1/2050 107.0099 5,466,829.08 6,002,407.49 6,002,407.49 5,850,045.76
UMBS MORTPASS 5% 10/49 3140X5XX6 5.0000         10/1/2049 108.6117 1,978,651.76 2,149,928.80 2,149,928.80 2,149,046.48
UMBS MORTPASS 4% 02/48 3140X9PD1 4.0000         2/1/2048 105.6918 4,336,708.34 4,698,552.43 4,698,552.43 4,583,544.67
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UMBS MORTPASS 3% 12/34 3140X96K6 3.0000         12/1/2034 103.1705 2,124,772.84 2,259,563.11 2,259,563.11 2,192,139.27
UMBS MORTPASS 4.5% 08/41 31410LC42 4.5000         8/1/2041 108.0441 615,104.93 661,400.16 661,400.16 664,584.57
UMBS MORTPASS 4.5% 10/39 31417NCE9 4.5000         10/1/2039 108.5978 2,499,617.16 2,769,107.13 2,769,107.13 2,714,529.67
UMBS MORTPASS 4.5% 04/31 31417YYC5 4.5000         4/1/2031 106.1302 344,304.66 372,171.83 372,171.83 365,411.19

160,618,062.01         172,112,064.62         172,114,327.00         168,937,141.94         
GNMA1 (20 Day Lag)

GNMA II MORTPASS 4% 09/42 36177RFJ5 4.0000         9/20/2042 106.0404 735,331.00 765,548.52 765,548.52 779,747.76
GNMA II MORTPASS 4% 06/45 36179RGA1 4.0000         6/20/2045 106.9806 5,126,037.83 5,673,883.12 5,673,883.12 5,483,866.74
GNMA II 4.5% 06/45 36179RGB9 4.5000         6/20/2045 109.3406 915,616.76 961,540.67 961,540.67 1,001,140.90
GNMA II MORTPASS 5% 03/42 36202F4T0 5.0000         3/20/2042 112.2784 89,064.75 98,193.89 98,193.89 100,000.51

6,866,050.34             7,499,166.20             7,499,166.20             7,364,755.91             
Municipal Bond

BROCKTON 1.927% 11/27 111746JB0 1.9270         11/1/2027 98.7880 2,000,000.00 2,000,000.00 2,000,000.00 1,975,760.00
CALIFORNIA ST 2.5% 10/29 13063DRE0 2.5000         10/1/2029 100.1750 1,900,000.00 2,101,837.00 2,101,837.00 1,903,325.00
DALLAS CNTY 5.621% 08/44 234667JL8 5.6210         8/15/2044 134.8920 500,000.00 617,720.00 617,720.00 674,460.00
LOS ANGELES 1.806% 08/30 54438CYN6 1.8060         8/1/2030 95.6550 4,365,000.00 4,365,000.00 4,365,000.00 4,175,340.75
NORTH EAST INDPT 5% 02/26 659155NS0 5.0000         2/1/2026 112.2590 1,250,000.00 1,505,625.00 1,505,625.00 1,403,237.50
OREGON SCH 5.55% 06/28 686053BN8 5.5500         6/30/2028 114.2550 2,000,000.00 2,450,320.00 2,450,320.00 2,285,100.00
TEXAS ST G O 4.681% 04/40 882722VN8 4.6810         4/1/2040 124.0260 500,000.00 568,365.00 568,365.00 620,130.00

12,515,000.00           13,608,867.00           13,608,867.00           13,037,353.25           
Money Market

INVESCO VAR 12/99 00499KPA5 0.0102         12/31/2099 100.0000 14,696,536.87 14,696,536.87 14,696,536.87 14,696,536.87
14,696,536.87           14,696,536.87           14,696,536.87           14,696,536.87           

Mortgage Related
BMW VEHICLE 1.1% 03/25 05601XAC3 1.1000         3/25/2025 99.2413 1,429,000.00 1,428,786.36 1,428,795.00 1,418,158.03
BENCHMARK 3.6623% 02/51 08161CAB7 3.6623         2/15/2051 101.1067 3,342,000.00 3,449,771.41 3,449,771.41 3,378,986.58
BENCHMARK 3.571% 01/51 08162PAT8 3.5710         1/15/2051 100.7752 2,517,682.71 2,593,192.47 2,593,192.47 2,537,199.28
BENCHMARK 1.691% 09/53 08162WAZ9 1.6910         9/15/2053 97.1341 1,353,000.00 1,350,568.83 1,350,586.68 1,314,224.64
BMW VEHICLE 0.33% 12/24 09690AAC7 0.3300         12/26/2024 98.4941 3,211,000.00 3,210,668.62 3,210,716.47 3,162,644.59
COMM 3.917% 10/47 12592MBK5 3.9170         10/10/2047 103.3990 2,850,000.00 2,986,488.28 2,986,488.28 2,946,870.08
CNH EQUIPMENT 2.52% 08/24 12596TAC5 2.5200         8/15/2024 100.6526 836,802.21 836,617.61 836,714.41 842,263.52
CNH EQUIPMENT 0.81% 12/26 12598LAC0 0.8100         12/15/2026 97.3364 1,000,000.00 999,883.80 999,891.72 973,363.60
COMM 2.54% 12/45 12623SAD2 2.5400         12/10/2045 100.0158 3,107,486.42 3,036,025.61 3,045,138.57 3,107,977.40
COMM 2.771% 12/45 12623SAE0 2.7710         12/10/2045 100.6426 1,745,000.00 1,803,212.11 1,803,212.11 1,756,213.02
COMM 2.822% 10/45 12624PAE5 2.8220         10/15/2045 100.0074 3,771,801.59 3,824,613.58 3,825,200.92 3,772,080.33
COMM 2.853% 10/45 12624QAR4 2.8530         10/15/2045 100.4339 10,594,296.59 10,789,339.12 10,789,339.12 10,640,268.42
COMM 3.828% 07/47 12632QAX1 3.8280         7/15/2047 102.9432 2,100,000.00 2,316,562.50 2,316,562.50 2,161,807.20
CVS 5.88% 01/28 126650BC3 5.8800         1/10/2028 108.7617 805,035.83 902,840.01 902,840.01 875,571.01
CVS 6.943% 01/30 126650BQ2 6.9430         1/10/2030 115.5185 1,502,132.86 1,795,427.85 1,795,427.85 1,735,241.30
CVS 5.926% 01/34 126650BY5 5.9260         1/10/2034 115.9531 4,167,744.46 4,876,261.02 4,876,261.02 4,832,628.78
CITIGROUP VAR 09/46 17321JAD6 4.3710         9/10/2046 102.4449 8,230,000.00 8,841,019.54 8,841,019.54 8,431,215.27
CITIGROUP 2.982% 11/52 17328HBB6 2.9820         11/10/2052 101.1212 1,363,000.00 1,414,983.32 1,414,983.32 1,378,282.50
COMM 2.941% 01/46 20048EAY7 2.9410         1/10/2046 100.4023 1,205,381.49 1,221,814.23 1,221,814.23 1,210,230.98
UNITED 4.15% 04/24 210795PZ7 4.1500         10/11/2025 100.0000 0.08 0.08 0.08 0.08

Page 6 of 9Master File - Page 507 of 535



Account: 3015465200 VA GENERAL/INCOM RES& MGT Created: 7-Mar-2022 09:47:52 AM [EST]

Audited Market Value - Monthly
As of Feb 28, 2022

Description Security Coupon Rate Maturity Date Price (Base) Shares/Par Cost (Base) Amortized Cost Traded Market Value

DELTA AIR LINES 2% 06/28 247361ZV3 2.0000         12/10/2029 95.4802 2,039,092.36 2,039,092.36 2,039,092.36 1,946,929.28
DELTA AIR 3.204% 04/24 24737BAA3 3.2040         10/25/2025 101.8672 4,911,000.00 5,028,482.40 5,028,482.40 5,002,696.72
CITIGROUP 3.778% 09/58 29425AAD5 3.7780         9/10/2058 103.9311 2,000,000.00 2,210,703.13 2,210,703.13 2,078,622.80
FRESB 2019-SB62 VAR 03/39 30298AAC9 2.8300         3/25/2039 100.4753 2,715,920.67 2,729,076.58 2,729,076.58 2,728,828.35
FRESB 2019-SB63 VAR 02/39 30298BAE3 2.5500         2/25/2039 100.2711 1,832,059.98 1,897,327.11 1,897,327.11 1,837,026.69
FRESB 2019-SB70 VAR 10/39 302987AA0 2.3200         10/25/2039 100.1856 1,542,038.54 1,549,397.13 1,549,397.13 1,544,900.10
FRESB 2018-SB46 FLT 12/37 30306NAE7 2.8814         12/25/2037 0.0000 0.00 0.00 0.00 0.00
FRESB 2020-SB71 VAR 11/39 30313KAA2 2.1300         11/25/2039 99.1883 2,079,681.36 2,090,002.82 2,090,002.82 2,062,800.38
FNMA REMICS 3.5% 04/48 3136B1WE0 3.5000         4/25/2048 102.8115 2,525,154.88 2,625,729.33 2,625,729.33 2,596,149.11
FHLMC REMICS 4% 01/47 3137FHSC8 4.0000         1/15/2047 104.3159 1,965,224.60 2,094,192.47 2,094,192.47 2,050,042.32
FORD CREDIT 3.06% 04/26 34528QGW8 3.0600         4/15/2026 102.4180 4,548,000.00 4,917,437.97 4,917,437.97 4,657,970.19
SEASONED CREDIT 3% 07/56 35563PBT5 3.0000         7/25/2056 101.3165 2,637,864.06 2,768,932.93 2,768,932.93 2,672,591.01
SEASONED 3.5% 11/57 35563PFG9 3.5000         11/25/2057 102.7709 7,960,977.59 8,392,343.71 8,392,343.84 8,181,564.33
SEASONED 3.5% 03/58 35563PHF9 3.5000         3/25/2058 102.9742 3,278,656.80 3,284,360.88 3,286,931.04 3,376,168.97
SEASONED 3.5% 07/58 35563PJF7 3.5000         7/25/2058 103.0443 2,579,439.79 2,683,409.14 2,683,409.14 2,657,966.45
SEASONED 3.5% 08/58 35563PKG3 3.5000         8/25/2058 103.2058 3,458,480.45 3,579,677.10 3,579,677.52 3,569,351.37
SEASONED 3.5% 10/58 35563PLH0 3.5000         10/25/2058 103.0167 4,651,879.02 4,880,671.61 4,880,672.80 4,792,214.12
GS MORTGAGE 3.629% 11/47 36250HAE3 3.6290         11/10/2047 102.6597 1,182,000.00 1,277,160.23 1,277,160.23 1,213,437.89
GS MORTGAGE 3.998% 04/47 36252WAX6 3.9980         4/10/2047 102.5882 2,300,000.00 2,418,324.22 2,418,324.22 2,359,529.52
HONDA AUTO 2.52% 06/23 43815MAC0 2.5200         6/21/2023 100.0000 0.01 0.01 0.01 0.01
HYUNDAI AUTO 0.38% 05/25 44891RAC4 0.3800         5/15/2025 98.7313 1,700,000.00 1,699,608.49 1,699,724.82 1,678,432.10
HYUNDAI AUTO 1.16% 01/25 44891WAC3 1.1600         1/15/2025 98.8561 3,400,000.00 3,399,924.86 3,399,928.22 3,361,108.42
JPMBB 2.8164% 11/48 46590JAT4 2.8164         11/15/2048 100.2450 756,511.97 770,873.87 770,873.87 758,365.05
JP MORGAN 3.5074% 05/45 46634SAC9 3.5074         5/15/2045 99.9765 1,032,785.86 1,093,534.23 1,093,534.23 1,032,543.36
JP MORGAN 2.8291% 10/45 46638UAC0 2.8291         10/15/2045 100.3305 2,177,944.69 2,239,624.76 2,239,624.76 2,185,142.36
JPMBB VAR 08/46 46640LAD4 4.1327         8/15/2046 101.6328 753,793.65 785,388.20 785,388.20 766,101.74
JPMBB 4.131% 11/45 46640NAE8 4.1310         11/15/2045 102.6866 2,918,000.00 3,088,520.63 3,088,520.63 2,996,394.99
JPMBB 3.9342% 09/47 46643ABE2 3.9342         9/15/2047 103.2973 2,825,000.00 3,079,371.10 3,079,371.10 2,918,149.57
JPMBB 3.7697% 12/48 46645JAD4 3.7697         12/15/2048 103.9238 1,095,000.00 1,208,520.70 1,208,520.70 1,137,965.06
JOHN DEERE 0.52% 03/26 47789QAC4 0.5200         3/16/2026 97.3261 4,600,000.00 4,599,589.68 4,599,648.24 4,477,001.06
MORGAN 4.051% 04/47 61763KBA1 4.0510         4/15/2047 102.9569 1,190,000.00 1,281,341.80 1,281,341.80 1,225,186.87
MORGAN 3.892% 06/47 61763MAF7 3.8920         6/15/2047 102.6822 3,452,000.00 3,756,212.43 3,756,212.43 3,544,590.92
MORGAN 3.635% 10/48 61765TAF0 3.6350         10/15/2048 103.2137 7,040,000.00 7,790,998.12 7,790,998.12 7,266,245.18
NISSAN AUTO 1.93% 07/24 65479JAD5 1.9300         7/15/2024 100.4474 559,210.70 575,091.41 575,091.41 561,712.83
NISSAN AUTO 0.52% 08/24 65480DAC7 0.5200         8/15/2024 98.4475 3,900,000.00 3,899,699.70 3,899,737.40 3,839,450.55
PFS FINANCING 2.47% 02/27 69335PEF8 2.4700         2/16/2027 100.4171 7,265,000.00 7,264,124.57 7,264,130.81 7,295,302.32
SANTANDER 1.34% 07/25 80287CAC3 1.3400         7/21/2025 98.6394 2,100,000.00 2,099,838.09 2,099,844.33 2,071,426.35
UNITED STATES 2.2% 02/45 83162CE74 2.2000         2/1/2045 99.6249 5,084,570.86 5,084,570.86 5,084,570.86 5,065,498.13
UNITED STATES 1.45% 08/46 83162CL68 1.4500         8/1/2046 94.8995 6,141,304.25 6,141,304.25 6,141,304.25 5,828,065.18
UNITED STATES 1.56% 09/46 83162CL92 1.5600         9/1/2046 95.8275 5,148,000.00 5,148,000.00 5,148,000.00 4,933,201.76
UNITED STATES 1.75% 11/46 83162CM67 1.7500         11/1/2046 96.8883 8,637,000.00 8,637,000.00 8,637,000.00 8,368,242.47
UNITED STATES 1.85% 12/46 83162CM83 1.8500         12/1/2046 97.2962 4,503,000.00 4,503,000.00 4,503,000.00 4,381,246.99
UNITED STATES 4.99% 09/24 83162CPA5 4.9900         9/1/2024 101.5134 74,680.47 77,667.69 77,667.69 75,810.67
UNITED STATES 5.37% 04/28 83162CRS4 5.3700         4/1/2028 106.1113 1,884,393.63 2,102,350.26 2,102,350.26 1,999,554.01

Page 7 of 9Master File - Page 508 of 535



Account: 3015465200 VA GENERAL/INCOM RES& MGT Created: 7-Mar-2022 09:47:52 AM [EST]

Audited Market Value - Monthly
As of Feb 28, 2022

Description Security Coupon Rate Maturity Date Price (Base) Shares/Par Cost (Base) Amortized Cost Traded Market Value

UNITED STATES 4.22% 02/31 83162CTV5 4.2200         2/1/2031 104.2598 188,453.37 188,453.37 188,453.37 196,481.16
UNITED STATES 4.09% 03/31 83162CTX1 4.0900         3/1/2031 103.7539 289,490.52 289,490.52 289,490.52 300,357.62
UNITED STATES 3.29% 08/31 83162CUE1 3.2900         8/1/2031 101.9938 274,215.68 274,215.68 274,215.68 279,683.05
UNITED STATES 2.87% 11/31 83162CUK7 2.8700         11/1/2031 100.7869 385,673.13 385,673.13 385,673.13 388,708.15
UNITED STATES 2.42% 06/32 83162CUV3 2.4200         6/1/2032 100.2174 1,879,900.32 1,970,370.52 1,970,370.52 1,883,987.41
UNITED STATES 2.2% 09/32 83162CVA8 2.2000         9/1/2032 98.8487 596,974.89 591,980.23 594,153.79 590,101.98
UNITED STATES 1.93% 12/32 83162CVE0 1.9300         12/1/2032 99.0169 466,220.45 466,220.45 466,220.45 461,636.94
UNITED STATES 3.46% 01/34 83162CWA7 3.4600         1/1/2034 103.5989 637,727.83 637,727.83 637,727.83 660,679.02
UNITED STATES 3.21% 03/34 83162CWD1 3.2100         3/1/2034 102.1700 489,879.29 489,879.29 489,879.29 500,509.52
UNITED STATES 2.98% 06/35 83162CXB4 2.9800         6/1/2035 102.2814 682,325.70 682,325.70 682,325.70 697,892.14
UNITED STATES 2.82% 12/35 83162CXL2 2.8200         12/1/2035 102.4473 1,155,847.83 1,155,847.83 1,155,847.83 1,184,134.78
UNITED STATES 2.75% 08/37 83162CYU1 2.7500         8/1/2037 102.1163 2,819,192.93 2,916,983.68 2,916,983.68 2,878,855.23
UNITED STATES 2.78% 12/37 83162CZA4 2.7800         12/1/2037 102.6286 1,093,467.44 1,093,467.44 1,093,467.44 1,122,209.89
UNITED STATES 3.5% 05/38 83162CZL0 3.5000         5/1/2038 105.1494 1,371,848.15 1,453,408.81 1,453,408.81 1,442,490.65
UNITED STATES 3.54% 07/38 83162CZP1 3.5400         7/1/2038 105.3449 2,520,837.17 2,520,837.17 2,520,837.17 2,655,574.15
SOUTHWEST 6.15% 08/22 84474YAA4 6.1500         2/1/2024 101.0229 161,168.92 174,589.08 174,589.08 162,817.53
SPIRIT 4.1% 04/28 84858DAA6 4.1000         10/1/2029 100.5759 541,040.07 541,040.07 541,040.07 544,155.97
TOYOTA AUTO 0.72% 01/27 89239BAD3 0.7200         1/15/2027 96.3781 1,000,000.00 999,657.40 999,686.20 963,780.70
UBS-BARCLAYS 3.525% 05/63 90269CAD2 3.5250         5/10/2063 100.0195 3,754,563.56 3,867,477.28 3,867,477.28 3,755,296.45
UBS-BARCLAY 3.2443% 04/46 90349GBF1 3.2443         4/10/2046 100.9133 3,274,000.00 3,266,233.76 3,267,148.88 3,303,901.77
UNITED 3.1% 07/28 90931LAA6 3.1000         1/7/2030 101.1946 1,105,701.47 1,105,701.47 1,105,701.47 1,118,909.96
UNITED 2.9% 05/28 90932MAA3 2.9000         11/1/2029 95.9050 2,046,183.37 2,104,356.37 2,104,356.37 1,962,392.77
VERIZON MASTER 0.5% 05/27 92348KAA1 0.5000         5/20/2027 97.1307 4,021,000.00 4,020,704.86 4,020,742.69 3,905,626.25
VERIZON 1.53% 07/28 92348KAH6 1.5300         7/20/2028 99.0597 2,351,000.00 2,350,447.28 2,350,456.48 2,328,894.25
WFRBS VAR 08/46 92938CAD9 4.1530         8/15/2046 101.3929 2,060,000.00 2,104,257.81 2,104,257.81 2,088,693.53
WFRBS 4.101% 03/47 92938VAQ8 4.1010         3/15/2047 103.1706 2,620,000.00 2,820,696.09 2,820,696.09 2,703,070.51
WFRBS 3.917% 10/57 92939HAY1 3.9170         10/15/2057 103.4250 2,850,000.00 2,982,257.81 2,982,257.81 2,947,613.36
WFRBS 3.607% 11/47 92939KAE8 3.6070         11/15/2047 102.5895 1,659,000.00 1,814,790.47 1,814,790.47 1,701,958.98
WELLS FARGO 2.918% 10/45 94988HAC5 2.9180         10/15/2045 100.3204 3,081,439.98 3,168,026.43 3,168,026.43 3,091,311.68
WELLS FARGO 3.148% 05/48 94989HAQ3 3.1480         5/15/2048 101.3963 3,506,000.00 3,754,022.11 3,754,022.11 3,554,952.88
WELLS FARGO 3.839% 09/58 94989TAZ7 3.8390         9/15/2058 103.7298 3,194,000.00 3,552,424.33 3,552,424.33 3,313,128.85
WFRBS 4.045% 03/47 96221TAE7 4.0450         3/15/2047 102.7668 7,573,000.00 7,883,019.69 7,883,019.69 7,782,526.73
WORLD OMNI 2.59% 07/24 98162VAD1 2.5900         7/15/2024 100.5588 161,185.61 163,137.48 163,137.48 162,086.25
WORLD OMNI 3.04% 05/24 98162YAD5 3.0400         5/15/2024 100.7045 438,955.07 438,882.08 438,924.15 442,047.55
WORLD OMNI 3.13% 11/23 98163EAD8 3.1300         11/15/2023 100.3482 167,123.11 167,107.50 167,118.03 167,705.02
WORLD OMNI 0.44% 08/26 98164CAC3 0.4400         8/17/2026 97.8207 4,400,000.00 4,399,824.00 4,399,844.90 4,304,111.24

252,394,446.29         261,266,088.20         261,282,005.90         255,119,038.08         
T-Note

UNITED 1.125% 02/31 91282CBL4 1.1250         2/15/2031 94.2148 49,812,000.00 48,181,466.77 48,305,372.09 46,930,298.09
UNITED 0.75% 04/26 91282CBW0 0.7500         4/30/2026 96.0078 104,212,000.00 103,508,425.83 103,582,971.95 100,051,661.04
UNITED 0.625% 07/26 91282CCP4 0.6250         7/31/2026 95.2266 154,960,000.00 151,113,149.44 151,301,228.29 147,563,080.48
UNITED 1.25% 08/31 91282CCS8 1.2500         8/15/2031 94.9531 30,271,000.00 29,747,316.21 29,765,455.22 28,743,260.47
UNITED 0.125% 10/24 912828YL8 0.1332         10/15/2024 115.5416 11,134,000.00 11,271,182.75 11,271,184.58 12,864,405.25
UNITED 0.125% 01/30 912828Z37 0.1347         1/15/2030 117.6688 2,807,000.00 2,963,328.51 2,963,328.51 3,302,961.99
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UNITED STATES 1.5% 01/27 912828Z78 1.5000         1/31/2027 98.8203 7,614,000.00 7,480,160.16 7,480,457.40 7,524,178.56
360,810,000.00         354,265,029.67         354,669,998.04         346,979,845.88         

T-Bond
UNITED 1.75% 08/41 912810TA6 1.7500         8/15/2041 91.6563 4,863,000.00 4,550,514.26 4,551,914.90 4,457,243.44

4,863,000.00             4,550,514.26             4,551,914.90             4,457,243.44             
Totals $1,269,914,314.66 $1,307,915,422.77 $1,308,644,882.59 $1,274,138,071.86
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Corporate Bond
AT&T INC 6.55% 02/39 00206RAS1 6.5500         2/15/2039 129.2141 775,000.00 762,188.50 767,773.61 1,001,409.29
AT&T INC 4.3% 12/42 00206RBH4 4.3000         12/15/2042 101.7554 2,800,000.00 3,161,910.00 3,155,046.49 2,849,150.75
ABBVIE INC 4.05% 11/39 00287YCA5 4.0500         11/21/2039 104.9634 750,000.00 866,670.00 862,332.50 787,225.65
ALTRIA GROUP 5.95% 02/49 02209SBF9 5.9500         2/14/2049 111.0810 1,325,000.00 1,675,237.25 1,672,064.75 1,471,823.25
ALTRIA GROUP 2.45% 02/32 02209SBL6 2.4500         2/4/2032 89.2793 625,000.00 624,343.75 624,406.63 557,995.58
ANHEUSER-BUSC 4.95% 01/42 035240AG5 4.9500         1/15/2042 114.3715 1,250,000.00 1,365,125.00 1,342,675.34 1,429,643.38
AT&T INC 5.35% 09/40 04650NAB0 5.3500         9/1/2040 117.2238 200,000.00 255,878.00 252,816.48 234,447.62
BAT CAPITAL 3.734% 09/40 05526DBT1 3.7340         9/25/2040 86.2285 4,675,000.00 4,536,843.75 4,540,115.44 4,031,182.80
BANK OF 5.875% 02/42 06051GEN5 5.8750         2/7/2042 129.6448 2,540,000.00 3,353,916.70 3,230,884.54 3,292,977.64
BANK OF VAR 02/31 06051GHZ5 2.4960         2/13/2031 95.2293 3,100,000.00 3,137,693.00 3,137,693.00 2,952,107.09
BOSTON 3.25% 01/31 10112RBD5 3.2500         1/30/2031 99.8226 1,100,000.00 1,098,350.00 1,098,630.98 1,098,048.19
BURLINGTON 5.75% 05/40 12189LAA9 5.7500         5/1/2040 128.3611 2,400,000.00 3,165,796.00 3,085,191.99 3,080,665.27
BURLINGTON 4.95% 09/41 12189LAG6 4.9500         9/15/2041 118.4797 1,600,000.00 2,111,536.00 2,094,627.71 1,895,675.15
CIGNA CORP 4.8% 08/38 125523AJ9 4.8000         8/15/2038 111.4031 850,000.00 1,033,209.00 1,012,984.94 946,926.49
CSX CORP 6.22% 04/40 126408GS6 6.2200         4/30/2040 132.8236 750,000.00 982,417.50 935,461.50 996,176.90
CSX 6.251% 01/23 126410LM9 6.2510         1/15/2023 103.8436 294,334.66 287,282.79 293,878.66 305,647.74
CVS HEALTH 4.78% 03/38 126650CY4 4.7800         3/25/2038 111.8263 925,000.00 906,629.50 910,284.06 1,034,392.84
CVS HEALTH 4.125% 04/40 126650DK3 4.1250         4/1/2040 103.0468 500,000.00 491,570.00 492,380.75 515,234.14
CANADIAN 6.375% 11/37 136375BQ4 6.3750         11/15/2037 132.5148 1,337,000.00 1,868,274.40 1,726,524.13 1,771,723.29
CANADIAN 5.75% 01/42 13645RAQ7 5.7500         1/15/2042 126.3207 300,000.00 347,829.00 336,891.76 378,962.02
CHUBB CORP/THE 6% 05/37 171232AQ4 6.0000         5/11/2037 132.4237 1,350,000.00 1,518,829.18 1,462,231.81 1,787,720.56
CHUBB 6.5% 05/38 171232AS0 6.5000         5/15/2038 138.6783 975,000.00 1,476,751.00 1,463,488.54 1,352,113.65
CITIGROUP 8.125% 07/39 172967EW7 8.1250         7/15/2039 156.4371 735,000.00 1,086,131.55 980,747.22 1,149,812.96
CITIGROUP INC VAR 03/31 172967MP3 4.4120         3/31/2031 108.3468 3,825,000.00 4,137,678.75 4,137,678.75 4,144,264.26
COCA-COLA 3.45% 03/30 191216CT5 3.4500         3/25/2030 105.6734 1,175,000.00 1,312,043.50 1,303,481.80 1,241,662.51
COMCAST CORP 6.45% 03/37 20030NAM3 6.4500         3/15/2037 131.9906 2,950,000.00 3,917,164.97 3,766,053.98 3,893,721.87
COMCAST CORP 3.75% 04/40 20030NDH1 3.7500         4/1/2040 100.9756 1,175,000.00 1,256,979.75 1,256,474.22 1,186,463.10
COMMONWEALTH 2.95% 08/27 202795JK7 2.9500         8/15/2027 102.3522 1,775,000.00 1,798,454.25 1,798,957.20 1,816,751.44
CONOCOPHILLIPS 6.5% 02/39 20825CAQ7 6.5000         2/1/2039 139.0021 2,300,000.00 2,852,354.50 2,843,668.61 3,197,047.33
WALT DISNEY 6.65% 11/37 254687EH5 6.6500         11/15/2037 136.0107 3,029,000.00 4,580,447.25 4,506,833.59 4,119,762.65
DOW CHEMICAL 9.4% 05/39 260543BY8 9.4000         5/15/2039 168.0021 927,000.00 1,581,387.84 1,454,145.26 1,557,379.26
EOG 4.375% 04/30 26875PAU5 4.3750         4/15/2030 110.3644 975,000.00 1,039,431.00 1,037,569.02 1,076,052.42
ERP 3.375% 06/25 26884ABD4 3.3750         6/1/2025 103.6201 1,750,000.00 1,751,572.50 1,751,360.26 1,813,351.87
ERP OPERATING 2.5% 02/30 26884ABM4 2.5000         2/15/2030 97.7812 675,000.00 705,489.75 703,254.15 660,023.21
EXXON MOBIL 3.482% 03/30 30231GBK7 3.4820         3/19/2030 105.5934 3,100,000.00 3,208,933.75 3,205,698.25 3,273,394.56
GEORGIA 2.65% 09/29 373334KL4 2.6500         9/15/2029 96.6077 3,150,000.00 3,103,254.00 3,113,597.43 3,043,143.27
GRUPO 6.125% 01/46 40049JBC0 6.1250         1/31/2046 124.7520 1,625,000.00 1,729,851.00 1,728,793.88 2,027,220.00
HSBC HOLDINGS 4.3% 03/26 404280AW9 4.3000         3/8/2026 105.7017 2,600,000.00 2,728,830.00 2,658,639.26 2,748,244.43
HSBC 4.95% 03/30 404280CF4 4.9500         3/31/2030 110.6155 775,000.00 914,476.75 888,460.12 857,270.02
HSBC HOLDINGS VAR 06/31 404280CH0 2.8480         6/4/2031 95.6717 5,200,000.00 5,343,968.00 5,343,968.00 4,974,928.92
INTEL CORP 3.9% 03/30 458140BR0 3.9000         3/25/2030 107.6279 1,975,000.00 2,109,167.50 2,102,052.23 2,125,651.48
JPMORGAN 5.5% 10/40 46625HHV5 5.5000         10/15/2040 123.6936 2,272,000.00 2,680,754.86 2,588,829.94 2,810,319.50
JPMORGAN CHASE VAR 07/38 46647PAJ5 3.8820         7/24/2038 105.4422 1,400,000.00 1,614,822.50 1,614,822.50 1,476,190.62
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JPMORGAN CHASE VAR 03/31 46647PBJ4 4.4930         3/24/2031 109.7636 1,600,000.00 1,616,704.00 1,616,704.00 1,756,217.22
JPMORGAN CHASE VAR 04/31 46647PBL9 2.5220         4/22/2031 95.6594 1,375,000.00 1,403,605.00 1,403,605.00 1,315,317.30
KINDER 5.55% 06/45 49456BAH4 5.5500         6/1/2045 114.7618 2,625,000.00 3,357,947.00 3,329,346.01 3,012,495.94
KONINKLIJKE 6.875% 03/38 500472AC9 6.8750         3/11/2038 136.8499 1,700,000.00 2,300,453.00 2,181,464.65 2,326,448.86
LAFARGE SA 7.125% 07/36 505861AC8 7.1250         7/15/2036 135.9041 1,163,000.00 1,564,031.44 1,523,200.58 1,580,564.44
LOCKHEED 4.07% 12/42 539830BB4 4.0700         12/15/2042 109.0557 1,925,000.00 2,294,272.75 2,289,947.35 2,099,321.99
MASTERCARD 3.35% 03/30 57636QAP9 3.3500         3/26/2030 104.7406 1,500,000.00 1,666,500.00 1,634,576.67 1,571,108.75
BERKSHIRE 5.15% 11/43 59562VBD8 5.1500         11/15/2043 116.0789 5,210,000.00 6,873,780.40 6,838,406.37 6,047,711.63
NIKE INC 2.85% 03/30 654106AK9 2.8500         3/27/2030 101.6313 350,000.00 349,485.50 349,584.20 355,709.56
ORACLE CORP 3.6% 04/40 68389XBW4 3.6000         4/1/2040 90.5750 2,200,000.00 2,285,316.00 2,284,169.40 1,992,649.36
PHILIP 4.375% 11/41 718172AM1 4.3750         11/15/2041 103.7793 975,000.00 951,204.00 955,022.78 1,011,848.31
PHILIP 4.875% 11/43 718172BD0 4.8750         11/15/2043 110.4019 2,375,000.00 2,850,525.00 2,838,079.50 2,622,045.77
PHILIP 2.75% 02/26 718172BT5 2.7500         2/25/2026 100.8422 475,000.00 439,213.50 456,474.24 479,000.54
PROCTER & 2.8% 03/27 742718FG9 2.8000         3/25/2027 102.8902 325,000.00 324,181.00 324,407.56 334,393.18
TRAVELERS 6.75% 06/36 792860AK4 6.7500         6/20/2036 138.1857 800,000.00 1,139,020.32 1,099,326.82 1,105,485.88
SHELL 6.375% 12/38 822582AD4 6.3750         12/15/2038 136.0515 1,525,000.00 2,006,727.50 1,929,814.55 2,074,785.68
TRANSCANADA 5% 10/43 89352HAL3 5.0000         10/16/2043 113.0397 2,775,000.00 3,406,827.75 3,383,179.48 3,136,851.68
TRAVELERS 6.375% 03/33 89420GAE9 6.3750         3/15/2033 130.8086 1,000,000.00 1,174,110.00 1,089,127.36 1,308,086.47
TYCO 7.125% 10/37 902133AG2 7.1250         10/1/2037 143.0429 1,025,000.00 1,396,306.25 1,296,983.08 1,466,189.84
TYCO 2.5% 02/32 902133AY3 2.5000         2/4/2032 97.0975 2,850,000.00 2,793,940.50 2,794,370.02 2,767,278.66
UNITED 4.45% 04/30 911312BY1 4.4500         4/1/2030 112.9370 2,875,000.00 3,302,540.75 3,260,712.97 3,246,937.40
UNITEDHEALTH 5.8% 03/36 91324PAR3 5.8000         3/15/2036 127.9180 2,000,000.00 2,275,648.00 2,252,399.00 2,558,360.64
UNITEDHEALTH 5.7% 10/40 91324PBN1 5.7000         10/15/2040 127.8569 500,000.00 713,860.00 706,807.20 639,284.46
UNITEDHEALTH 2.95% 10/27 91324PDE9 2.9500         10/15/2027 102.9067 950,000.00 942,048.50 945,525.60 977,613.30
VERIZON 4.272% 01/36 92343VCV4 4.2720         1/15/2036 108.9552 1,450,000.00 1,495,320.50 1,505,646.70 1,579,850.69
VIRGINIA 8.875% 11/38 927804FG4 8.8750         11/15/2038 162.4257 1,100,000.00 1,579,336.00 1,579,336.00 1,786,683.13
ANTHEM INC 4.625% 05/42 94973VAY3 4.6250         5/15/2042 111.6280 925,000.00 1,082,314.75 1,067,872.19 1,032,558.96
WELLS FARGO & 3% 04/26 949746RW3 3.0000         4/22/2026 101.5292 2,800,000.00 2,702,771.00 2,754,027.50 2,842,817.94
WELLS FARGO & VAR 04/31 95000U2L6 4.4780         4/4/2031 109.1534 3,300,000.00 3,496,587.50 3,496,587.50 3,602,063.75

123,482,334.66         142,266,052.20         140,470,175.56         139,593,586.30         
FHLMC

FHLMCGLD 6% 03/23 3128MB5D5 6.0000         3/1/2023 100.8120 466.73 475.34 467.53 470.52
FHLMCGLD 4.5% 01/44 3128MJT26 4.5000         1/1/2044 108.0397 119,921.39 128,147.26 125,989.15 129,562.72
FHLMCGLD 6.5% 01/38 3128M5QY9 6.5000         1/1/2038 112.6423 32,400.01 35,736.20 34,378.32 36,496.13
FHLMCGLD 4.5% 05/41 3128M8P81 4.5000         5/1/2041 108.6003 193,786.61 208,502.28 204,312.99 210,452.93
FHLMCGLD 4.5% 12/43 3128M9YH9 4.5000         12/1/2043 107.8034 63,706.56 68,763.26 67,492.84 68,677.86
FHLMC MORTPASS FLT 08/36 3128S4EP8 1.7700         8/1/2036 103.8937 31,035.21 31,318.61 31,318.61 32,243.63
FHLMCGLD 6.5% 10/37 3128UNDB5 6.5000         10/1/2037 108.1168 17,026.86 17,271.62 17,158.57 18,408.89
FHLMCGLD 5.5% 03/34 31283HZ65 5.5000         3/1/2034 111.7516 59,112.04 62,580.26 60,880.48 66,058.65
FHLMCGLD 5.5% 01/35 31283H5J0 5.5000         1/1/2035 110.6266 34,739.43 37,757.40 36,421.23 38,431.04
FHLMCGLD 4.5% 09/40 312942NM3 4.5000         9/1/2040 108.3882 161,123.17 172,301.10 168,923.72 174,638.56
FHLMC MORTPASS FLT 05/44 31300MNQ2 1.9190         5/1/2044 103.2689 207,515.91 214,562.03 214,562.03 214,299.30
FHLMC MORTPASS FLT 11/44 31300MR39 1.8620         11/1/2044 103.2195 169,833.37 169,670.16 169,670.16 175,301.10
FHLMC MORTPASS FLT 01/45 31300MVS9 1.8880         1/1/2045 103.2883 132,129.32 136,637.87 136,637.87 136,474.19
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UMBS MORTPASS 2.5% 10/50 3132DVLF0 2.5000         10/1/2050 99.1536 15,252,201.34 15,974,297.74 15,962,798.16 15,123,111.13
FHLMCGLD 4.5% 05/47 3132L8RZ2 4.5000         5/1/2047 106.1610 866,851.09 932,068.07 922,354.95 920,257.48
FHLMCGLD 4.5% 05/47 3132WNEK4 4.5000         5/1/2047 106.4387 354,301.73 368,418.44 366,652.03 377,114.29
FHLMC MORTPASS FLT 09/45 31326KCR6 3.0470         9/1/2045 102.8515 32,499.07 33,365.56 33,365.56 33,425.79
UMBS MORTPASS 2.5% 07/50 3133KJK84 2.5000         7/1/2050 99.1293 4,754,387.40 4,945,305.77 4,934,671.94 4,712,989.19
UMBS MORTPASS 2% 10/50 3133KKD97 2.0000         10/1/2050 96.2268 4,627,583.64 4,796,779.67 4,789,141.73 4,452,976.49
UMBS MORTPASS 2.5% 02/51 3133KLA64 2.5000         2/1/2051 99.2635 4,591,689.83 4,805,849.13 4,802,477.84 4,557,870.70
FHLMCGLD 4.5% 07/42 31335BAP1 4.5000         7/1/2042 108.5532 1,878,956.09 2,027,511.06 1,999,655.30 2,039,666.96
FHLMC MORTPASS FLT 10/34 31349UCV8 2.3750         10/1/2034 104.6911 95,814.84 93,383.17 93,383.17 100,309.60
FHLMC MORTPASS FLT 03/35 31349UM54 2.2280         3/1/2035 105.3429 33,066.92 32,277.33 32,277.33 34,833.64

33,710,148.56           35,292,979.33           35,204,991.51           33,654,070.79           
FNMA

TBA FNMA SINGLE 3% 04/17 01F030645 3.0000         4/25/2047 100.7813 63,781,000.00 63,848,758.12 63,848,758.12 64,279,289.06
UMBS MORTPASS 6.5% 11/32 31371KVH1 6.5000         11/1/2032 112.1963 16,451.51 17,112.13 16,715.34 18,457.99
UMBS MORTPASS 7% 08/37 31371NH40 7.0000         8/1/2037 115.1091 14,583.60 15,282.01 14,963.42 16,787.05
UMBS MORTPASS 7% 11/37 31371NNA9 7.0000         11/1/2037 121.0067 19,796.69 20,811.28 20,353.89 23,955.33
UMBS MORTPASS 6.5% 02/38 31374CL53 6.5000         2/1/2038 113.5440 13,439.75 14,764.83 14,219.82 15,260.03
UMBS MORTPASS 5% 09/25 3138EJWC8 5.0000         9/1/2025 102.4758 33,819.94 36,805.61 34,660.74 34,657.25
UMBS MORTPASS 6% 07/39 3138EK7L3 6.0000         7/1/2039 110.3096 317,180.24 351,277.11 340,360.50 349,880.10
UMBS MORTPASS 4.5% 01/32 3138EMBT7 4.5000         1/1/2032 105.5818 83,443.24 89,766.68 86,967.29 88,100.87
FNMA MORTPASS FLT 02/44 3138EMRA1 1.9340         2/1/2044 102.9637 75,768.82 78,539.12 78,539.12 78,014.41
UMBS MORTPASS 5% 09/39 3138EM5Y3 5.0000         9/1/2039 111.1746 476,511.43 525,056.03 510,563.78 529,759.51
UMBS MORTPASS 4.5% 09/41 3138ENBK4 4.5000         9/1/2041 107.6082 135,803.47 147,707.51 144,416.45 146,135.64
UMBS MORTPASS 3.5% 12/29 3138EQAF9 3.5000         12/1/2029 103.1962 120,515.66 126,993.37 124,101.19 124,367.55
FNMA MORTPASS FLT 10/45 3138EQTS1 2.8910         10/1/2045 103.3616 142,466.87 145,510.97 145,510.97 147,256.00
UMBS MORTPASS 4.5% 02/46 3138EREA4 4.5000         2/1/2046 108.1823 1,040,954.04 1,142,772.34 1,124,682.24 1,126,127.73
FNMA MORTPASS FLT 07/46 3138ET4D5 2.5140         7/1/2046 102.3152 137,154.34 140,743.94 140,743.94 140,329.67
FNMA MORTPASS 3.14% 12/31 3138LGAK2 3.1400         12/1/2031 106.1502 1,710,885.68 1,684,687.74 1,684,687.74 1,816,109.22
FNMA MORTPASS 2.92% 11/36 3138LGDL7 2.9200         11/1/2036 102.0295 723,192.76 697,203.02 697,203.02 737,870.09
FNMA MORTPASS 3.09% 12/36 3138LGEU6 3.0900         12/1/2036 102.9452 500,000.00 490,898.44 490,898.44 514,726.09
FNMA MORTPASS 3.28% 12/32 3138LLU52 3.2800         12/1/2032 107.2314 2,556,365.28 2,565,951.65 2,565,951.65 2,741,227.25
FNMA MORTPASS 3.76% 07/33 3138LNYX3 3.7600         7/1/2033 110.1180 432,058.33 436,581.42 436,581.42 475,773.96
FNMA MORTPASS 3.33% 10/29 3138L7WS1 3.3300         10/1/2029 106.6690 1,849,399.35 1,872,950.31 1,872,950.31 1,972,736.16
UMBS MORTPASS 4% 12/34 3138WDK26 4.0000         12/1/2034 106.4150 303,513.72 324,807.10 317,702.84 322,984.05
UMBS MORTPASS 4% 09/35 3138WFQY5 4.0000         9/1/2035 106.4107 993,091.83 1,071,452.98 1,048,702.52 1,056,755.48
FNMA MORTPASS FLT 05/44 3138XUGF3 1.8300         5/1/2044 103.4866 95,405.91 98,161.30 98,161.30 98,732.32
UMBS MORTPASS 6.5% 05/31 31384WLF5 6.5000         5/1/2031 109.4735 20,679.06 21,509.46 20,981.19 22,638.10
UMBS MORTPASS 6.5% 06/32 31385JF86 6.5000         6/1/2032 111.7338 11,395.99 11,853.59 11,574.26 12,733.17
UMBS MORTPASS 6.5% 07/32 31385JJF6 6.5000         7/1/2032 110.3161 6,765.85 7,037.55 6,872.10 7,463.82
UMBS MORTPASS 6.5% 10/32 31385WV63 6.5000         10/1/2032 110.7668 25,904.32 26,944.52 26,317.48 28,693.38
UMBS MORTPASS 6.5% 05/32 31391K5X1 6.5000         5/1/2032 110.9965 11,696.04 12,165.69 11,878.13 12,982.19
UMBS MORTPASS 4.5% 06/48 3140HBJG4 4.5000         6/1/2048 106.1540 267,844.34 278,966.15 277,651.82 284,327.42
FNMA MORTPASS FLT 11/48 3140HMYC2 3.9190         11/1/2048 101.7926 445,539.95 463,779.24 463,779.24 453,526.86
FNMA MORTPASS FLT 08/49 3140JAX86 3.7230         8/1/2049 102.0862 553,989.92 576,971.85 576,971.85 565,547.13
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UMBS MORTPASS 4.5% 01/43 3140J5QK8 4.5000         1/1/2043 107.5292 499,642.92 541,448.98 533,943.65 537,261.91
UMBS MORTPASS 2.5% 08/50 3140KELC0 2.5000         8/1/2050 99.1537 12,738,175.54 13,259,644.58 13,248,392.52 12,630,378.35
UMBS MORTPASS 2.5% 07/50 3140QEDC3 2.5000         7/1/2050 99.0852 4,191,975.66 4,404,685.66 4,393,351.25 4,153,628.35
UMBS MORTPASS 2% 12/50 3140QGAA5 2.0000         12/1/2050 96.2309 2,234,377.07 2,330,298.18 2,326,485.21 2,150,160.09
UMBS MORTPASS 2% 01/51 3140QGLX3 2.0000         1/1/2051 96.2270 3,202,922.18 3,348,054.59 3,342,696.61 3,082,074.97
UMBS MORTPASS 2% 01/51 3140QGMX2 2.0000         1/1/2051 96.2159 1,902,647.96 1,981,132.18 1,978,421.82 1,830,649.74
UMBS MORTPASS 2.5% 11/50 3140XBSX9 2.5000         11/1/2050 99.1578 15,326,986.78 16,033,465.07 16,020,423.84 15,197,901.67
UMBS MORTPASS 2.5% 12/51 3140XD2A3 2.5000         12/1/2051 99.0117 7,569,348.11 7,818,900.06 7,817,054.22 7,494,543.27
FNMA MORTPASS 6.5% 10/32 31400FB48 6.5000         10/1/2032 107.3851 20,060.66 21,007.29 20,418.31 21,542.16
FNMA MORTPASS 6% 01/33 31400FCF2 6.0000         1/1/2033 106.0101 44,981.63 46,295.94 45,486.03 47,685.07
FNMA MORTPASS 6.5% 08/32 31402BVL5 6.5000         8/1/2032 100.7458 2,653.48 2,778.69 2,702.42 2,673.27
FNMA MORTPASS FLT 10/33 31402DGA2 1.8990         10/1/2033 103.8763 59,885.02 57,414.75 57,414.75 62,206.32
UMBS MORTPASS 6% 04/35 31402RDG1 6.0000         4/1/2035 111.1945 168,599.54 182,245.57 175,893.44 187,473.45
FNMA MORTPASS 7% 11/33 31402RYC7 7.0000         11/1/2033 107.4392 21,811.80 23,209.10 22,374.21 23,434.43
UMBS MORTPASS 6% 07/35 31403DA66 6.0000         7/1/2035 111.5392 90,014.13 90,942.39 90,446.60 100,401.04
FNMA MORTPASS 7% 10/32 31405FD58 7.0000         10/1/2032 107.1135 14,496.54 15,278.03 14,799.45 15,527.75
FNMA MORTPASS FLT 06/35 31406VYX8 1.4850         6/1/2035 100.6311 42,254.67 41,640.65 41,640.65 42,521.32
FNMA MORTPASS FLT 07/35 31407JNR9 1.9150         7/1/2035 104.5276 89,406.42 88,624.12 88,624.12 93,454.39
UMBS MORTPASS 7% 03/37 31410F6C4 7.0000         3/1/2037 119.3416 52,098.98 57,772.89 55,351.65 62,175.76
FNMA MORTPASS FLT 05/36 31410F7D1 2.1050         5/1/2036 103.9753 46,618.43 46,554.70 46,554.70 48,471.64
UMBS MORTPASS 6% 04/35 31410GJS3 6.0000         4/1/2035 113.1386 42,656.01 42,536.02 42,597.21 48,260.41
UMBS MORTPASS 6% 03/36 31410GTM5 6.0000         3/1/2036 113.1872 63,456.08 64,650.85 64,062.00 71,824.14
UMBS MORTPASS 6.5% 02/38 31410KL77 6.5000         2/1/2038 113.4163 54,703.34 56,907.40 55,910.68 62,042.48
UMBS MORTPASS 6.5% 07/38 31410KRB2 6.5000         7/1/2038 113.7331 9,405.43 9,697.90 9,568.25 10,697.09
UMBS MORTPASS 6.5% 10/38 31410KXM1 6.5000         10/1/2038 113.6093 31,774.64 35,235.08 33,873.52 36,098.94
UMBS MORTPASS 5.5% 11/29 31414UWN4 5.5000         11/1/2029 109.2108 103,014.09 112,800.41 107,629.45 112,502.54
UMBS MORTPASS 6% 02/23 31414UZL5 6.0000         2/1/2023 101.1013 7,561.96 7,739.19 7,574.63 7,645.24
UMBS MORTPASS 4% 11/30 31416W5Z1 4.0000         11/1/2030 105.2187 83,864.60 89,315.80 86,598.70 88,241.21
UMBS MORTPASS 4.5% 01/31 31417YV46 4.5000         1/1/2031 105.8836 31,719.43 34,375.95 33,143.25 33,585.66
UMBS MORTPASS 3.5% 03/37 31418CG99 3.5000         3/1/2037 103.8705 1,210,258.45 1,258,101.47 1,246,407.59 1,257,101.62
UMBS MORTPASS 6.5% 08/39 31418MEC2 6.5000         8/1/2039 113.7362 36,341.24 39,568.74 38,321.37 41,333.13
UMBS MORTPASS 5.5% 09/38 31418MGG1 5.5000         9/1/2038 111.0298 94,799.38 104,412.60 100,916.34 105,255.56
UMBS MORTPASS 6% 08/37 31418MG30 6.0000         8/1/2037 111.1708 176,444.07 186,479.35 182,097.27 196,154.30
UMBS MORTPASS 5.5% 04/37 31418MH39 5.5000         4/1/2037 111.6076 61,855.11 66,358.92 64,434.51 69,035.00
UMBS MORTPASS 7% 12/38 31418MKY7 7.0000         12/1/2038 116.1497 54,787.19 59,563.97 57,580.70 63,635.15
FNMA MORTPASS 5.5% 02/38 31419AJ99 5.5000         2/1/2038 109.3519 54,286.83 58,061.44 56,511.94 59,363.66
UMBS MORTPASS 6.5% 01/39 31419AP43 6.5000         1/1/2039 113.1043 65,407.86 72,878.68 69,996.24 73,979.11
UMBS MORTPASS 5.5% 09/24 31419AQZ3 5.5000         9/1/2024 100.7271 654.63 706.39 664.61 659.39
UMBS MORTPASS 5.5% 01/25 31419A6M4 5.5000         1/1/2025 101.8298 11,017.60 11,900.73 11,207.65 11,219.20

127,429,583.40         130,046,507.37         129,845,993.48         128,376,003.66         
Government Bond

PETROLEOS 6.625% 06/35 706451BG5 6.6250         6/15/2035 90.5580 1,505,000.00 1,746,275.00 1,659,867.77 1,362,897.90
1,505,000.00             1,746,275.00             1,659,867.77             1,362,897.90             

Municipal Bond
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CALIFORNIA ST 7.5% 04/34 13063A5E0 7.5000         4/1/2034 146.0200 2,675,000.00 3,219,718.60 3,177,783.56 3,906,035.00
CALIFORNIA ST 7.3% 10/39 13063A7D0 7.3000         10/1/2039 148.2170 750,000.00 1,205,437.50 1,189,559.42 1,111,627.50
CALIFORNIA 7.625% 03/40 13063BFR8 7.6250         3/1/2040 155.0990 200,000.00 293,384.00 273,688.03 310,198.00
LOS ANGELES 5.75% 07/34 544646XZ0 5.7500         7/1/2034 125.7370 2,250,000.00 2,202,877.69 2,234,909.69 2,829,082.50
LOS ANGELES 6.758% 07/34 544646ZR6 6.7580         7/1/2034 134.5310 1,025,000.00 1,437,501.00 1,430,038.47 1,378,942.75

6,900,000.00             8,358,918.79             8,305,979.17             9,535,885.75             
Money Market

INVESCO VAR 12/99 00499KPA5 0.0102         12/31/2099 100.0000 74,247,413.80 74,247,413.80 74,247,413.80 74,247,413.80
74,247,413.80           74,247,413.80           74,247,413.80           74,247,413.80           

Mortgage Related
BNSF 5.996% 04/24 05568YAA6 5.9960         4/1/2024 104.9336 213,020.30 213,020.30 213,020.30 223,529.81
FNMA REMICS FLT 12/43 3136AHPA2 0.7869         12/25/2043 101.3861 952,822.69 954,758.10 954,758.10 966,030.15
FANNIE MAE-ACES VAR 04/29 3136AWWF0 3.1201         4/25/2029 105.6315 653,555.36 658,503.69 658,503.69 690,360.20
FHLMC REMICS VAR 03/44 3137B8LR6 4.5000         3/15/2044 107.7303 279,050.44 313,321.32 313,321.32 300,621.79
FREDDIE MAC VAR 09/43 31392W7B0 6.5000         9/25/2043 119.7911 215,378.41 218,717.11 218,717.11 258,004.17
FNMA TRUST 6.5% 09/42 31393BU94 6.5000         9/25/2042 111.5805 114,009.69 117,033.61 115,731.24 127,212.59
FNMA TRUST 7% 08/44 31394BZ80 7.0000         8/25/2044 114.8133 68,094.75 72,196.39 70,487.15 78,181.82
SEASONED 4.5% 06/57 35563PCS6 4.5000         6/25/2057 106.0605 526,063.50 576,100.70 570,996.57 557,945.32
GNMA 2017-H20 FLT 10/67 38375UQ29 0.4576         10/20/2067 98.2786 653,526.68 653,526.68 653,526.68 642,277.07
GNMA 2018-H05 FLT 02/68 38380LAC7 0.3511         2/20/2068 97.6627 724,545.66 723,312.54 723,312.54 707,610.93
GNMA 2018-H08 FLT 06/68 38380LDF7 0.4111         6/20/2068 97.8668 873,852.95 870,433.96 870,433.96 855,211.92
GNMA 2018-H09 FLT 04/68 38380LFE8 0.7811         4/20/2068 99.6117 1,358,061.22 1,369,297.12 1,369,297.12 1,352,787.33
GNMA 2018-H20 FLT 06/68 38380LNG4 0.6013         6/20/2068 100.1833 843,003.86 844,057.62 844,057.62 844,549.42
GNMA 2022-H04 FLT 02/72 38382YMT7 0.8700         2/20/2072 101.9844 2,335,000.00 2,381,335.16 2,381,335.16 2,381,335.16
UNITED STATES 4.72% 02/24 83162CNN9 4.7200         2/1/2024 102.1414 14,909.01 14,478.05 14,859.10 15,228.27
UNITED STATES 4.88% 11/24 83162CPD9 4.8800         11/1/2024 102.4851 35,050.32 35,050.32 35,050.32 35,921.37
UNION 4.698% 01/24 90783SAA0 4.6980         1/2/2024 102.8345 15,294.66 14,256.30 15,196.52 15,728.18
UNION 5.082% 01/29 90783VAA3 5.0820         1/2/2029 109.0641 182,468.34 175,919.31 180,163.47 199,007.45
UNION 6.176% 01/31 90783XAA9 6.1760         1/2/2031 116.4935 186,276.74 186,276.74 186,276.74 217,000.24

10,243,984.58           10,391,595.02           10,389,044.71           10,468,543.19           
T-Note

UNITED 1.125% 02/31 91282CBL4 1.1250         2/15/2031 94.2148 24,335,000.00 23,520,646.42 23,520,646.42 22,927,182.29
UNITED 1.625% 05/31 91282CCB5 1.6250         5/15/2031 98.2617 5,165,000.00 5,199,150.20 5,199,150.20 5,075,217.79
UNITED 1.25% 05/28 91282CCE9 1.2500         5/31/2028 96.6836 23,940,000.00 23,955,897.65 23,955,897.65 23,146,052.40
UNITED 1.25% 08/31 91282CCS8 1.2500         8/15/2031 94.9531 5,400,000.00 5,265,055.49 5,265,055.49 5,127,468.75
UNITED 1.375% 11/31 91282CDJ7 1.3750         11/15/2031 95.8594 5,415,000.00 5,396,174.41 5,396,174.41 5,190,785.16
UNITED STATES 1% 12/24 91282CDN8 1.0000         12/15/2024 98.3203 6,650,000.00 6,604,541.02 6,604,541.02 6,538,300.75
UNITED 0.875% 01/24 91282CDV0 0.8750         1/31/2024 98.9180 4,330,000.00 4,275,875.00 4,275,875.00 4,283,148.06
UNITED 1.75% 01/29 91282CDW8 1.7500         1/31/2029 99.4844 3,600,000.00 3,550,781.25 3,550,781.25 3,581,437.50

78,835,000.00           77,768,121.44           77,768,121.44           75,869,592.70           
T-Bond

UNITED 2.75% 08/42 912810QX9 2.7500         8/15/2042 107.6836 3,560,000.00 3,362,277.48 3,362,277.48 3,833,535.95
UNITED 1.25% 05/50 912810SN9 1.2500         5/15/2050 79.7734 2,500,000.00 2,283,496.09 2,283,496.09 1,994,335.95
UNITED 1.625% 11/50 912810SS8 1.6250         11/15/2050 87.6172 1,200,000.00 1,190,625.00 1,190,625.00 1,051,406.26
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UNITED 1.875% 02/51 912810SU3 1.8750         2/15/2051 93.0938 9,725,000.00 9,131,438.48 9,131,438.48 9,053,367.19
UNITED 2.375% 05/51 912810SX7 2.3750         5/15/2051 104.2695 1,000,000.00 1,103,046.87 1,103,046.87 1,042,695.31
UNITED STATES 2% 08/51 912810SZ2 2.0000         8/15/2051 95.9219 2,655,000.00 2,803,721.48 2,803,721.48 2,546,725.78
UNITED 1.75% 08/41 912810TA6 1.7500         8/15/2041 91.6563 1,955,000.00 1,917,350.98 1,917,350.98 1,791,879.69
UNITED STATES 2% 11/41 912810TC2 2.0000         11/15/2041 95.7344 4,000,000.00 4,112,343.75 4,112,343.75 3,829,375.00

26,595,000.00           25,904,300.13           25,904,300.13           25,143,321.13           
Totals $482,948,465.00 $506,022,163.08 $503,795,887.57 $498,251,315.22
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Corporate Bond
AFLAC INC 6.9% 12/39 001055AD4 6.9000         12/17/2039 136.6215 850,000.00 1,180,403.75 1,125,208.71 1,161,282.35
AFLAC INC 3.6% 04/30 001055BJ0 3.6000         4/1/2030 106.1313 1,000,000.00 1,111,680.00 1,108,555.40 1,061,312.57
ALLSTATE 1.45% 12/30 020002BJ9 1.4500         12/15/2030 89.7718 2,500,000.00 2,446,171.41 2,449,220.42 2,244,294.68
AMERICAN 3.125% 05/26 025816CF4 3.1250         5/20/2026 102.5063 2,000,000.00 2,125,692.50 2,109,860.46 2,050,126.78
AMERICAN 4.3% 12/42 03040WAJ4 4.3000         12/1/2042 106.8626 1,335,000.00 1,502,873.70 1,487,957.04 1,426,615.38
BANK OF VAR 12/28 06051GHD4 3.4190         12/20/2028 102.2339 2,500,000.00 2,720,504.00 2,701,328.71 2,555,848.63
BURLINGTON 5.75% 05/40 12189LAA9 5.7500         5/1/2040 128.3611 1,265,000.00 1,763,929.25 1,720,206.72 1,623,767.32
BURLINGTON 3.75% 04/24 12189LAR2 3.7500         4/1/2024 103.3501 347,000.00 361,652.60 350,745.23 358,624.73
BURLINGTON 6.7% 08/28 12189TAJ3 6.7000         8/1/2028 123.3743 1,300,000.00 1,681,328.00 1,655,305.50 1,603,866.25
CSX CORP 6% 10/36 126408GH0 6.0000         10/1/2036 127.7504 550,000.00 744,068.00 720,479.85 702,627.43
CSX CORP 6.22% 04/40 126408GS6 6.2200         4/30/2040 132.8236 1,650,000.00 2,372,837.00 2,351,216.93 2,191,589.17
CSX 6.251% 01/23 126410LM9 6.2510         1/15/2023 103.8436 284,523.51 310,866.47 286,355.51 295,459.49
CVS 6.036% 12/28 126650BP4 6.0360         12/10/2028 109.4076 681,306.00 789,977.95 779,655.40 745,400.54
CAL DIVE 4.93% 02/27 12802RAA3 4.9300         2/1/2027 106.2797 407,586.56 408,779.24 411,515.72 433,181.57
CANADIAN 6.9% 07/28 136375BD3 6.9000         7/15/2028 125.2080 253,000.00 314,974.88 294,189.13 316,776.27
DUKE ENERGY 5.7% 04/35 144141CV8 5.7000         4/1/2035 121.7078 1,291,000.00 1,758,703.48 1,743,551.48 1,571,247.36
DUKE ENERGY 6.3% 04/38 144141CY2 6.3000         4/1/2038 130.6715 1,100,000.00 1,366,232.00 1,332,589.20 1,437,385.95
COMMONWEALTH 5.9% 03/36 202795HK9 5.9000         3/15/2036 128.0092 1,652,000.00 2,049,915.90 2,031,678.00 2,114,711.24
CROWLEY 4.181% 08/43 228023AB3 4.1810         8/15/2043 112.9788 839,992.08 867,291.82 865,033.77 949,013.28
VESSEL 3.432% 08/36 228027AA6 3.4320         8/15/2036 106.9641 893,000.00 919,163.18 915,694.86 955,189.48
DOMINION ENERGY 7% 06/38 25746UBD0 7.0000         6/15/2038 133.4107 1,297,000.00 1,783,869.06 1,718,800.30 1,730,336.53
DUKE ENERGY 2.538% 09/29 26444GAC7 2.5380         9/1/2031 100.6999 1,099,000.00 1,118,792.99 1,118,567.39 1,106,692.41
DUKE ENERGY 2.858% 03/33 26444GAD5 2.8580         3/1/2035 102.1235 1,750,000.00 1,783,897.50 1,783,705.80 1,787,160.67
ENBRIDGE 5.875% 10/25 29250RAW6 5.8750         10/15/2025 110.8498 2,000,000.00 2,386,917.10 2,300,087.10 2,216,995.62
ENTERGY 4.44% 01/26 29364WAM0 4.4400         1/15/2026 106.4214 1,700,000.00 1,814,802.56 1,780,506.68 1,809,163.70
ENTERGY 1.6% 12/30 29364WBE7 1.6000         12/15/2030 89.3474 2,025,000.00 1,927,253.25 1,929,571.41 1,809,284.26
ENTERPRISE 5.7% 02/42 29379VAV5 5.7000         2/15/2042 118.9207 1,000,000.00 1,350,250.00 1,338,862.40 1,189,206.56
ENTERPRISE 2.8% 01/30 29379VBX0 2.8000         1/31/2030 98.3146 1,000,000.00 1,054,500.88 1,051,466.19 983,145.73
FEDEX CORP 4.9% 01/34 31428XAX4 4.9000         1/15/2034 114.6717 1,000,000.00 1,183,037.50 1,156,493.35 1,146,716.93
FLORIDA 5.96% 04/39 341081FB8 5.9600         4/1/2039 131.1105 1,677,000.00 2,386,628.02 2,307,677.80 2,198,722.41
GATX CORP 3.25% 03/25 361448AW3 3.2500         3/30/2025 102.0450 2,456,000.00 2,552,246.41 2,541,001.56 2,506,224.09
GEORGIA 4.75% 09/40 373334JS1 4.7500         9/1/2040 108.0631 1,656,000.00 1,889,193.29 1,856,696.45 1,789,525.71
GUARDIAN 7.375% 09/39 401378AA2 7.3750         9/30/2039 144.8104 1,500,000.00 2,193,165.00 2,191,013.00 2,172,156.62
IDAHO POWER CO 6% 11/32 45138LAL7 6.0000         11/15/2032 123.6374 3,350,000.00 4,381,699.50 4,358,497.50 4,141,851.23
JPMORGAN CHASE VAR 04/31 46647PBL9 2.5220         4/22/2031 95.6594 3,000,000.00 3,050,608.50 3,047,661.68 2,869,783.20
JOHN SEVIER 4.626% 01/42 478045AA5 4.6260         1/15/2042 114.9941 2,781,384.54 3,408,713.88 3,357,428.11 3,198,428.26
KANSAS CITY 3.125% 06/26 485170BA1 3.1250         6/1/2026 102.0314 2,000,000.00 2,102,846.60 2,085,438.30 2,040,627.96
KENTUCKY 5.125% 11/40 491674BG1 5.1250         11/1/2040 117.6210 2,000,000.00 2,646,200.00 2,630,303.76 2,352,419.06
KEYCORP 2.55% 10/29 49326EEJ8 2.5500         10/1/2029 96.9747 2,500,000.00 2,601,040.00 2,595,504.02 2,424,368.23
KROGER CO/THE 4.5% 01/29 501044DL2 4.5000         1/15/2029 109.9164 1,220,000.00 1,330,846.60 1,305,032.72 1,340,979.82
LAM RESEARCH 1.9% 06/30 512807AV0 1.9000         6/15/2030 93.8580 1,300,000.00 1,329,952.00 1,326,510.14 1,220,153.73
MATSON 5.337% 09/28 576863BB9 5.3370         9/4/2028 108.5553 438,000.00 468,372.38 456,342.75 475,472.27
MATSON 5.273% 07/29 576863BC7 5.2730         7/29/2029 109.6556 789,000.00 811,683.75 806,989.70 865,182.49
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METROPOLITAN 2.4% 01/32 59217GET2 2.4000         1/11/2032 96.3390 3,305,000.00 3,301,199.25 3,301,258.53 3,184,002.50
MIDAMERICAN 6.75% 12/31 595620AB1 6.7500         12/30/2031 131.6568 1,100,000.00 1,594,032.00 1,566,738.30 1,448,224.77
NATIONAL 4.023% 11/32 637432MS1 4.0230         11/1/2032 107.5718 1,850,000.00 2,024,028.10 2,027,456.27 1,990,078.91
NATIONAL 3.7% 03/29 637432NS0 3.7000         3/15/2029 105.2397 1,130,000.00 1,251,621.90 1,238,913.90 1,189,208.09
NATIONWIDE 4.95% 04/44 638671AL1 4.9500         4/22/2044 110.8250 2,160,000.00 2,562,515.00 2,559,137.09 2,393,819.27
NEVADA POWER 6.75% 07/37 641423BU1 6.7500         7/1/2037 136.3857 1,080,000.00 1,471,875.00 1,399,975.33 1,472,966.01
NORFOLK 4.8% 08/43 655844BN7 4.8000         8/15/2043 108.9923 500,000.00 617,940.00 614,562.78 544,961.37
NORFOLK 3.8% 08/28 655844BZ0 3.8000         8/1/2028 105.8256 1,500,000.00 1,701,755.12 1,683,193.96 1,587,384.15
UNITED 3.19% 10/34 690353T64 3.1900         10/5/2034 105.5297 828,056.90 828,056.90 828,056.90 873,845.71
UNITED 3.37% 10/34 6903532V8 3.3700         10/5/2034 106.5682 635,911.09 635,911.06 635,911.06 677,679.01
PNC BANK NA 2.7% 10/29 69349LAS7 2.7000         10/22/2029 98.5302 2,500,000.00 2,641,159.40 2,630,560.47 2,463,253.93
PACIFICORP 6.25% 10/37 695114CG1 6.2500         10/15/2037 129.0097 650,000.00 912,622.50 886,634.46 838,562.89
PROGRESSIVE 3.2% 03/30 743315AW3 3.2000         3/26/2030 103.1211 1,220,000.00 1,369,035.20 1,342,344.27 1,258,077.16
PROTECTIVE 1.303% 09/26 74368CBH6 1.3030         9/20/2026 95.6338 2,800,000.00 2,751,098.00 2,753,906.09 2,677,747.38
RAYMOND 4.65% 04/30 754730AG4 4.6500         4/1/2030 110.1857 2,000,000.00 2,418,093.75 2,377,226.21 2,203,714.82
REINAUER 5.875% 11/26 759330AA1 5.8750         11/30/2026 108.5024 329,000.00 355,264.72 339,341.90 356,972.75
RELIANCE 1.512% 09/26 75951AAQ1 1.5120         9/28/2026 95.6737 2,250,000.00 2,222,692.50 2,224,301.79 2,152,657.53
REPUBLIC 3.95% 05/28 760759AT7 3.9500         5/15/2028 106.2275 2,117,000.00 2,387,953.08 2,344,217.09 2,248,837.00
DOMINION 6.05% 01/38 837004CB4 6.0500         1/15/2038 128.0545 1,079,000.00 1,337,306.21 1,318,227.92 1,381,708.24
TEACHERS 6.85% 12/39 878091BC0 6.8500         12/16/2039 136.0211 907,000.00 1,366,178.92 1,360,732.96 1,233,711.01
TEACHERS 4.9% 09/44 878091BD8 4.9000         9/15/2044 116.6656 1,000,000.00 1,250,400.00 1,249,219.47 1,166,656.44
TENNESSEE ZERO 01/27 88059ENL4 -           1/15/2027 90.2796 913,000.00 510,870.43 510,870.43 824,252.65
TENNESSEE 5.88% 04/36 880591CS9 5.8800         4/1/2036 141.0324 1,750,000.00 2,610,850.95 2,518,849.18 2,468,067.18
TENNESSEE 4.65% 06/35 880591DX7 4.6500         6/15/2035 123.4399 1,410,000.00 1,578,547.71 1,578,931.06 1,740,503.22
TEXAS EASTERN 7% 07/32 882389CC1 7.0000         7/15/2032 128.6321 490,000.00 672,966.00 669,044.25 630,297.18
THIRAX 1 0.968% 01/33 88410XAA4 0.9680         1/14/2033 93.4691 2,447,991.31 2,447,991.31 2,447,991.31 2,288,114.39
GLOBE LIFE 4.55% 09/28 891027AS3 4.5500         9/15/2028 109.2154 2,606,000.00 3,037,736.06 2,997,504.23 2,846,154.13
TOTE 3.45% 01/41 89156HAB3 3.4500         1/22/2041 106.8394 594,000.00 591,576.48 591,991.11 634,626.32
UNITED 1.44% 11/37 90376PBZ3 1.4400         11/20/2037 95.5989 2,050,000.00 2,036,006.50 2,036,457.33 1,959,777.45
UNITED 1.87% 11/37 90376PEM9 1.8700         11/20/2037 95.4887 1,800,000.00 1,800,000.00 1,800,000.00 1,718,796.33
UNITED 3.46% 08/31 911759LV8 3.4600         8/1/2031 100.8652 560,000.00 559,778.95 559,845.01 564,845.36
RAYTHEON 5.7% 04/40 913017BS7 5.7000         4/15/2040 126.8289 1,250,000.00 1,767,230.00 1,735,306.11 1,585,361.31
VERIZON 4.75% 11/41 92343VBE3 4.7500         11/1/2041 111.9498 2,142,000.00 2,697,786.78 2,664,779.98 2,397,964.84
VESSEL 5.125% 04/35 925387AE2 5.1250         4/16/2035 114.5858 345,000.00 355,165.85 354,227.39 395,320.95
WASTE 3.9% 03/35 94106LBB4 3.9000         3/1/2035 106.4807 1,800,000.00 2,002,538.75 1,987,146.74 1,916,653.36

113,336,751.99         130,023,346.28         128,619,367.03         124,487,721.57         
FHLMC

FHLMCGLD 6.423% 08/28 3128HJAG1 6.4230         8/1/2028 114.1206 3,498,974.64 4,184,554.98 4,131,235.09 3,993,051.87
FHLMCGLD 7.645% 05/25 3128HJAH9 7.6450         5/1/2025 107.3446 263,367.03 305,335.73 274,272.23 282,710.20
UMBS MORTPASS 3% 06/51 3132DWBV4 3.0000         6/1/2051 101.1109 6,548,762.02 6,844,486.87 6,839,586.51 6,621,513.46
FHLMCGLD 2.14% 06/38 3132WW3Y6 2.1400         6/1/2038 91.8295 2,825,401.06 2,807,742.30 2,807,959.70 2,594,550.42
FHLMCGLD 2.64% 06/33 3132WXAB6 2.6400         6/1/2033 101.5907 851,277.28 837,710.03 841,982.48 864,818.35
FHLMCGLD 2.18% 07/39 3132WXAU4 2.1800         7/1/2039 92.9303 1,889,678.81 1,882,001.99 1,882,090.73 1,756,084.49
FHLMCGLD 2.71% 10/35 3132XEA92 2.7100         10/1/2035 100.6934 5,703,819.61 5,967,621.28 5,964,331.58 5,743,370.75
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21,581,280.45           22,829,453.18           22,741,458.32           21,856,099.54           
FNMA

FNMA MORTPASS 3.78% 09/33 313637TC4 3.7800         9/1/2033 107.7070 2,174,043.72 2,535,138.79 2,506,896.34 2,341,596.38
UMBS MORTPASS 3% 03/42 3138EBPJ8 3.0000         3/1/2042 102.8981 169,807.09 164,925.15 166,275.67 174,728.28
FNMA MORTPASS 3.54% 06/45 3138LACD9 3.5400         6/1/2045 105.6507 617,420.03 610,474.05 611,265.30 652,308.59
FNMA MORTPASS 3.44% 02/32 3138LC7K5 3.4400         2/1/2032 108.0134 1,284,964.59 1,496,180.63 1,473,304.26 1,387,934.23
FNMA MORTPASS 3.32% 01/29 3138LGX92 3.3200         1/1/2029 106.8776 2,000,000.00 2,181,250.00 2,139,181.40 2,137,551.30
FNMA MORTPASS 4% 02/47 3138LHBV5 4.0000         2/1/2047 110.0092 1,742,220.70 2,049,831.56 2,040,338.40 1,916,602.39
FNMA MORTPASS 3.22% 07/32 3138LJWG1 3.2200         7/1/2032 106.7935 1,986,234.48 2,177,048.77 2,150,534.07 2,121,169.80
FNMA MORTPASS 3.21% 11/37 3138LLET8 3.2100         11/1/2037 104.4827 3,112,763.84 3,540,464.08 3,515,100.79 3,252,298.37
FNMA MORTPASS 3.75% 07/33 3138LNRV5 3.7500         7/1/2033 111.5329 2,350,000.00 2,754,916.02 2,747,616.98 2,621,022.28
UMBS MORTPASS 3.5% 06/42 3138LUSZ9 3.5000         6/1/2042 104.9796 67,148.96 70,033.94 69,290.71 70,492.71
FNMA MORTPASS 3.31% 01/33 3138L2LH8 3.3100         1/1/2033 104.1328 3,041,931.82 3,369,414.80 3,354,052.42 3,167,647.87
FNMA MORTPASS 5.09% 03/43 3138L3J71 5.0900         3/1/2043 112.6989 1,763,688.39 2,179,395.27 2,160,919.32 1,987,657.80
UMBS MORTPASS 3.5% 02/45 3138WD2R1 3.5000         2/1/2045 104.4945 190,286.28 202,238.63 199,956.94 198,838.70
UMBS MORTPASS 3.5% 08/45 3138WFKJ4 3.5000         8/1/2045 104.4373 185,192.58 193,388.67 191,817.35 193,410.09
UMBS MORTPASS 3.5% 04/43 3138WMW49 3.5000         4/1/2043 105.2051 251,337.52 253,733.11 253,086.75 264,419.83
UMBS MORTPASS 3% 07/43 3138X0Y28 3.0000         7/1/2043 102.8204 521,152.11 531,061.52 528,829.72 535,850.81
UMBS MORTPASS 4% 10/43 3138X6P66 4.0000         10/1/2043 106.7249 100,375.16 105,221.39 103,904.85 107,125.29
UMBS MORTPASS 3.5% 02/45 3138Y9RV2 3.5000         2/1/2045 104.5292 480,121.85 489,665.49 487,926.07 501,867.38
FNMA MORTPASS 5.06% 01/30 31381LQS9 5.0600         1/1/2030 114.5730 963,566.32 990,365.52 974,349.67 1,103,987.20
FNMA MORTPASS 4.96% 06/30 31381MR56 4.9600         6/1/2030 109.8917 473,016.19 552,246.40 521,845.24 519,805.33
FNMA MORTPASS 5.62% 06/41 31381RFK5 5.6200         6/1/2041 111.5231 627,747.42 645,206.68 639,114.41 700,083.30
FNMA MORTPASS 5.86% 07/29 31381RTQ7 5.8600         7/1/2029 113.1047 954,450.61 1,169,500.26 1,144,257.34 1,079,528.58
FNMA MORTPASS 3.48% 07/42 31381U7H4 3.4800         7/1/2042 107.7554 1,834,434.89 2,185,127.24 2,167,262.03 1,976,703.46
FNMA MORTPASS 3.49% 07/30 31381VD36 3.4900         7/1/2030 98.3607 0.03 0.03 0.03 0.03
FNMA MORTPASS 3.3% 07/32 31381VHP3 3.3000         7/1/2032 104.0322 983,989.73 1,016,584.41 1,001,199.14 1,023,665.86
UMBS MORTPASS 4% 01/46 3140EUE39 4.0000         1/1/2046 106.4566 286,183.34 306,752.78 302,827.93 304,660.95
UMBS MORTPASS 4% 03/47 3140FE2P8 4.0000         3/1/2047 105.6947 319,139.79 330,359.56 329,217.76 337,313.71
FNMA MORTPASS 3.5% 09/28 3140HRAE3 3.5000         9/1/2028 107.5060 1,850,000.00 2,136,171.88 2,093,970.40 1,988,860.78
FNMA MORTPASS 3.89% 10/38 3140HRMF7 3.8900         10/1/2038 112.6637 2,000,000.00 2,421,718.75 2,405,006.25 2,253,273.02
FNMA 3.945% 12/28 3140HRYE7 3.9450         12/1/2028 106.8633 2,962,608.97 3,318,122.04 3,288,443.84 3,165,942.87
FNMA MORTPASS 3.84% 09/26 3140HRYV9 3.8400         9/1/2026 107.3651 1,622,994.65 1,837,027.08 1,778,514.34 1,742,529.49
FNMA MORTPASS 4.48% 06/42 3140HSFV8 4.4800         6/1/2042 111.4207 2,499,913.89 2,983,295.67 2,959,694.71 2,785,422.23
FNMA MORTPASS 3.79% 01/29 3140HSM24 3.7900         1/1/2029 106.6582 2,200,000.00 2,467,523.44 2,443,096.12 2,346,480.33
FNMA MORTPASS 3.59% 02/29 3140HSW56 3.5900         2/1/2029 105.9389 2,300,000.00 2,602,324.22 2,563,193.90 2,436,595.37
FNMA MORTPASS 3.35% 06/34 3140HUDD5 3.3500         6/1/2034 106.1971 2,000,000.00 2,345,078.12 2,299,732.66 2,123,942.94
FNMA MORTPASS 2.87% 11/29 3140HWBM3 2.8700         11/1/2029 103.1414 1,628,420.04 1,718,428.40 1,699,903.18 1,679,575.88
FNMA 2.835% 11/49 3140HWJB9 2.8350         11/1/2049 100.3769 1,914,957.34 2,091,791.67 2,081,039.51 1,922,175.49
FNMA MORTPASS 2.61% 04/50 3140HX3X6 2.6100         4/1/2050 96.8828 1,934,435.98 2,018,916.43 2,013,879.52 1,874,136.17
FNMA MORTPASS 2.05% 06/35 3140HYEL8 2.0500         6/1/2035 93.8801 3,473,000.00 3,576,738.36 3,564,895.84 3,260,454.94
FNMA MORTPASS VAR 07/33 3140JBQC3 1.9700         7/1/2033 95.2767 5,645,741.70 5,676,038.61 5,675,414.90 5,379,075.71
FNMA MORTPASS 2.21% 05/33 3140LCEW7 2.2100         5/1/2033 97.1747 4,165,000.00 4,277,585.16 4,275,154.26 4,047,324.80
FNMA MORTPASS 2.42% 10/51 3140LDXX2 2.4200         10/1/2051 94.1121 2,723,505.42 2,741,803.99 2,741,679.65 2,563,147.30
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UMBS MORTPASS 2.5% 05/51 3140QKQH4 2.5000         5/1/2051 98.8686 3,404,059.72 3,535,435.15 3,532,013.53 3,365,545.98
UMBS MORTPASS 3% 06/50 3140X6ZG9 3.0000         6/1/2050 101.3138 1,404,100.59 1,480,667.94 1,476,390.70 1,422,548.17
FNMA MORTPASS 5.03% 05/24 31413XU27 5.0300         5/1/2024 104.4748 867,547.65 918,270.13 883,547.60 906,368.47
UMBS MORTPASS 3.5% 05/43 31417GGC4 3.5000         5/1/2043 105.2036 200,780.44 199,996.15 200,207.71 211,228.24
UMBS MORTPASS 2% 12/40 31418DU67 2.0000         12/1/2040 97.4437 3,219,978.59 3,329,915.38 3,323,114.05 3,137,665.60
UMBS MORTPASS 4% 12/39 31419AGZ4 4.0000         12/1/2039 107.1215 162,831.17 167,627.05 166,119.68 174,427.26
FNMA MORTPASS 3.75% 01/58 31419TPH3 3.7500         1/1/2058 109.4340 3,000,000.00 3,513,750.00 3,505,410.24 3,283,020.69
FNMA MORTPASS 3.75% 01/58 31419TPJ9 3.7500         1/1/2058 109.4340 3,000,000.00 3,513,750.00 3,505,410.24 3,283,020.69

82,661,093.60           90,972,500.37           90,256,203.72           86,031,032.94           
Government Bond

STATE OF ZERO 02/24 465139RG0 -           2/15/2024 96.0980 1,500,000.00 793,230.00 793,230.00 1,441,469.90
1,500,000.00             793,230.00                793,230.00                1,441,469.90             

GNMA1 (20 Day Lag)
GNMA II 5.5% 05/35 36202EDQ9 5.5000         5/20/2035 114.2857 0.07 0.07 0.07 0.08
GNMA II VAR 05/67 3622ABEC2 4.6650         5/20/2067 104.8799 2,163,836.77 2,330,218.67 2,328,604.56 2,269,430.71

2,163,836.84             2,330,218.74             2,328,604.63             2,269,430.79             
Municipal Bond

BRISTOL VA GO 4.14% 01/37 110331PN9 4.1400         1/1/2037 106.3380 680,000.00 686,222.00 684,934.35 723,098.40
CALIFORNIA ST 7.3% 10/39 13063A7D0 7.3000         10/1/2039 148.2170 1,455,000.00 2,264,309.95 2,169,904.86 2,156,557.35
LOS ANGELES 5.75% 07/34 544646XZ0 5.7500         7/1/2034 125.7370 2,788,000.00 3,665,251.45 3,605,252.95 3,505,547.56
LOS ANGELES 6.758% 07/34 544646ZR6 6.7580         7/1/2034 134.5310 635,000.00 950,642.90 917,000.11 854,271.85
MISSISSIPPI 5.245% 11/34 6055805X3 5.2450         11/1/2034 119.9940 1,650,000.00 2,060,025.00 2,055,296.22 1,979,901.00
WASHINGTON 5.481% 08/39 93974CPM6 5.4810         8/1/2039 129.7530 515,000.00 628,804.70 598,790.27 668,227.95

7,723,000.00             10,255,256.00           10,031,178.76           9,887,604.11             
Money Market

INVESCO VAR 12/99 00499KPA5 0.0102         12/31/2099 100.0000 2,402,123.77 2,402,123.77 2,402,123.77 2,402,123.77
2,402,123.77             2,402,123.77             2,402,123.77             2,402,123.77             

Mortgage Related
AMERICAN 3.652% 03/28 03027WAK8 3.6520         3/15/2048 102.3114 2,000,000.00 2,105,000.00 2,103,994.44 2,046,227.80
COMM 3.23% 05/48 12593AAZ8 3.2300         5/10/2048 100.4338 2,045,000.00 2,125,167.56 2,124,438.02 2,053,870.80
CSAIL 3.504% 06/57 12634NAT5 3.5040         6/15/2057 102.3079 2,000,000.00 2,168,515.63 2,165,472.55 2,046,158.80
CVS 6.943% 01/30 126650BQ2 6.9430         1/10/2030 115.5185 1,044,751.04 1,179,305.09 1,149,255.13 1,206,880.70
CITIGROUP 2.684% 10/49 17325DAC7 2.6840         10/10/2049 99.3961 1,644,327.96 1,726,711.36 1,725,260.08 1,634,397.86
DELTA AIR LINES 2% 06/28 247361ZV3 2.0000         12/10/2029 95.4802 910,309.09 921,687.96 920,520.60 869,164.86
DELTA AIR 3.204% 04/24 24737BAA3 3.2040         10/25/2025 101.8672 2,500,000.00 2,585,482.56 2,568,334.15 2,546,679.25
FRESB 2018-SB47 VAR 01/28 30296KAG0 3.3500         1/25/2028 102.0562 2,330,783.70 2,540,190.04 2,509,373.29 2,378,708.58
FRESB 2018-SB48 VAR 02/28 30296RAP5 3.3514         2/25/2028 100.8921 2,702,345.36 2,915,648.37 2,884,321.05 2,726,452.17
FRESB 2017-SB31 VAR 05/27 30303HAJ2 2.8300         5/25/2027 100.9510 2,103,508.17 2,182,389.71 2,178,918.96 2,123,512.95
FREDDIE MAC 2.617% 12/26 3137FAQD3 2.6170         12/25/2026 101.8378 1,491,692.84 1,582,884.23 1,559,980.60 1,519,107.62
FREDDIE MAC 2.51% 12/25 3137FMCK6 2.5100         12/25/2025 101.1603 1,790,000.00 1,893,764.06 1,859,793.69 1,810,769.37
FEDEX CORP 1.875% 02/34 314353AA1 1.8750         8/20/2035 94.8366 1,149,738.84 1,162,765.39 1,161,783.85 1,090,372.99
GS MORTGAGE 3.764% 07/48 36250PAD7 3.7640         7/10/2048 103.8593 2,195,000.00 2,392,903.90 2,387,751.49 2,279,712.29
JPMBB 3.6108% 05/48 46644RAZ8 3.6108         5/15/2048 102.6640 1,675,000.00 1,820,384.77 1,817,700.97 1,719,622.34
SBA TOWER 2.836% 01/25 78403DAN0 2.8360         1/15/2050 101.1953 840,000.00 864,150.00 863,943.20 850,040.35
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Account: 3016142600 VA GENERAL/EARNEST PARTNE Created: 7-Mar-2022 09:47:53 AM [EST]

Audited Market Value - Monthly
As of Feb 28, 2022

Description Security Coupon Rate Maturity Date Price (Base) Shares/Par Cost (Base) Amortized Cost Traded Market Value

SBA TOWER 1.631% 11/26 78403DAT7 1.6310         5/15/2051 96.1335 1,319,000.00 1,283,574.70 1,283,733.26 1,268,000.60
UNITED STATES 3.07% 05/44 83162CB93 3.0700         5/1/2044 104.1394 4,386,365.76 4,742,757.98 4,729,169.38 4,567,934.98
UNITED STATES 2.69% 07/44 83162CC68 2.6900         7/1/2044 103.4316 1,790,526.42 1,854,056.72 1,850,294.51 1,851,969.59
UNITED STATES 2.22% 10/44 83162CD59 2.2200         10/1/2044 99.9018 2,367,769.96 2,483,568.72 2,480,533.90 2,365,445.76
UNITED STATES 2.2% 02/45 83162CE74 2.2000         2/1/2045 99.6249 2,136,411.79 2,136,411.79 2,136,411.79 2,128,397.90
UNITED STATES 1.62% 03/45 83162CF24 1.6200         3/1/2045 96.2666 3,258,744.37 3,258,744.37 3,258,744.37 3,137,083.06
UNITED STATES 1.24% 02/41 83162CJ46 1.2400         2/1/2041 94.7715 3,101,791.14 3,101,791.14 3,101,791.14 2,939,613.68
UNITED STATES 1.34% 02/46 83162CJ53 1.3400         2/1/2046 94.1143 4,271,570.30 4,271,570.30 4,271,570.30 4,020,156.78
UNITED STATES 1.52% 05/46 83162CK51 1.5200         5/1/2046 95.5576 2,949,094.73 2,949,094.73 2,949,094.73 2,818,082.97
UNITED STATES 1.45% 08/46 83162CL68 1.4500         8/1/2046 94.8995 3,951,838.46 3,951,654.37 3,951,657.78 3,750,273.75
UNITED STATES 1.56% 09/46 83162CL92 1.5600         9/1/2046 95.8275 3,600,000.00 3,600,000.00 3,600,000.00 3,449,791.44
UNITED STATES 6.07% 03/22 83162CMC4 6.0700         3/1/2022 100.0358 4,104.01 4,408.57 4,104.01 4,105.48
UNITED STATES 1.85% 12/46 83162CM83 1.8500         12/1/2046 97.2962 8,000,000.00 8,000,000.00 8,000,000.00 7,783,694.40
UNITED STATES 2.04% 01/47 83162CN33 2.0400         1/1/2047 99.1044 4,500,000.00 4,500,000.00 4,500,000.00 4,459,697.10
UNITED STATES 4.99% 09/24 83162CPA5 4.9900         9/1/2024 101.5134 36,804.88 39,355.12 37,382.62 37,361.88
UNITED STATES 4.88% 11/24 83162CPD9 4.8800         11/1/2024 102.4851 24,827.32 25,983.34 25,037.22 25,444.31
UNITED STATES 5.09% 10/25 83162CPV9 5.0900         10/1/2025 102.5085 38,108.36 40,375.78 38,693.75 39,064.29
UNITED STATES 5.7% 08/26 83162CQL0 5.7000         8/1/2026 105.7114 40,890.86 40,890.86 40,890.86 43,226.31
UNITED STATES 5.36% 11/26 83162CQR7 5.3600         11/1/2026 103.7836 32,245.86 32,391.97 32,281.42 33,465.92
UNITED STATES 5.71% 06/27 83162CRB1 5.7100         6/1/2027 105.4969 189,831.32 201,718.50 198,167.60 200,266.23
UNITED STATES 5.29% 12/27 83162CRL9 5.2900         12/1/2027 106.3862 87,614.87 92,658.36 90,575.24 93,210.11
UNITED STATES 5.49% 03/28 83162CRR6 5.4900         3/1/2028 105.0961 79,241.72 84,632.00 81,419.21 83,279.97
UNITED STATES 6.77% 11/28 83162CSD6 6.7700         11/1/2028 107.9055 48,219.00 51,863.37 49,949.88 52,030.97
UNITED STATES 6.22% 12/28 83162CSE4 6.2200         12/1/2028 107.6423 296,217.56 329,707.87 320,968.93 318,855.36
UNITED STATES 4.66% 03/29 83162CSK0 4.6600         3/1/2029 104.2670 100,669.77 104,439.72 102,264.32 104,965.36
UNITED STATES 4.95% 06/29 83162CSP9 4.9500         6/1/2029 105.0637 80,433.96 87,980.45 83,574.30 84,506.90
UNITED STATES 3.92% 10/29 83162CSV6 3.9200         10/1/2029 104.1992 119,673.50 132,314.01 125,481.13 124,698.78
UNITED STATES 2.76% 10/31 83162CUH4 2.7600         10/1/2031 100.2628 447,932.45 453,898.09 453,083.82 449,109.62
UNITED STATES 2.13% 01/33 83162CVG5 2.1300         1/1/2033 99.1655 1,574,306.40 1,588,072.48 1,589,435.73 1,561,168.34
UNITED STATES 3.15% 07/33 83162CVR1 3.1500         7/1/2033 102.3350 398,842.99 406,437.26 403,595.38 408,155.93
UNITED STATES 3.16% 08/33 83162CVS9 3.1600         8/1/2033 102.2948 515,600.56 522,530.75 520,251.67 527,432.56
UNITED STATES 3.11% 04/34 83162CWE9 3.1100         4/1/2034 101.7977 1,892,976.38 1,987,970.30 1,974,761.64 1,927,006.79
UNITED STATES 2.87% 07/34 83162CWK5 2.8700         7/1/2034 101.1458 696,790.70 714,066.62 711,246.62 704,774.67
UNITED STATES 2.88% 08/34 83162CWL3 2.8800         8/1/2034 101.3198 273,752.10 276,908.07 276,020.04 277,365.08
UNITED STATES 2.46% 02/35 83162CWV1 2.4600         2/1/2035 100.3177 1,395,787.98 1,429,385.72 1,423,874.17 1,400,221.70
UNITED STATES 2.82% 08/35 83162CXE8 2.8200         8/1/2035 102.4429 1,170,021.33 1,204,260.32 1,199,819.58 1,198,603.31
UNITED STATES 2.7% 11/35 83162CXK4 2.7000         11/1/2035 102.1955 2,356,861.81 2,433,387.45 2,427,100.51 2,408,606.00
UNITED STATES 2.78% 01/36 83162CXN8 2.7800         1/1/2036 102.4262 602,225.05 611,344.82 608,766.18 616,836.48
UNITED STATES 2.27% 05/36 83162CXU2 2.2700         5/1/2036 100.3019 3,921,734.94 4,047,340.10 4,037,374.89 3,933,573.87
UNITED STATES 2.03% 09/36 83162CYA5 2.0300         9/1/2036 99.3695 2,123,594.85 2,132,033.07 2,131,018.69 2,110,204.74
UNITED STATES 2.82% 02/37 83162CYH0 2.8200         2/1/2037 102.4571 1,880,732.76 1,951,938.83 1,943,492.33 1,926,944.62
UNITED STATES 2.75% 08/37 83162CYU1 2.7500         8/1/2037 102.1163 2,444,386.91 2,514,910.05 2,506,577.37 2,496,117.23
UNITED STATES 2.59% 09/37 83162CYW7 2.5900         9/1/2037 101.6993 2,047,132.70 2,125,186.27 2,119,547.42 2,081,920.24
UNITED STATES 2.92% 01/38 83162CZC0 2.9200         1/1/2038 102.8964 3,680,907.43 3,967,184.25 3,954,059.93 3,787,519.39
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Account: 3016142600 VA GENERAL/EARNEST PARTNE Created: 7-Mar-2022 09:47:53 AM [EST]

Audited Market Value - Monthly
As of Feb 28, 2022

Description Security Coupon Rate Maturity Date Price (Base) Shares/Par Cost (Base) Amortized Cost Traded Market Value

UNITED STATES 3.22% 02/38 83162CZF3 3.2200         2/1/2038 104.2447 3,655,644.34 3,888,641.04 3,876,613.52 3,810,816.21
UNITED STATES 3.2% 03/38 83162CZH9 3.2000         3/1/2038 104.0808 4,798,945.28 5,159,788.45 5,143,561.94 4,994,780.64
UNITED STATES 3.68% 07/43 83162CZQ9 3.6800         7/1/2043 106.3545 634,143.14 634,143.14 634,143.14 674,439.51
UNITED STATES 3.58% 08/38 83162CZR7 3.5800         8/1/2038 105.5218 4,523,239.37 4,972,382.90 4,958,451.26 4,773,001.34
UNITED STATES 3.53% 09/38 83162CZU0 3.5300         9/1/2038 105.1951 3,995,961.41 4,367,815.41 4,355,975.88 4,203,554.00
SBA SMALL 2.845% 03/27 831641FH3 2.8450         3/10/2027 100.7202 846,682.42 864,526.76 859,322.36 852,780.40
SBA SMALL 3.548% 09/28 831641FL4 3.5480         9/10/2028 103.1327 1,779,997.92 1,875,406.37 1,855,710.14 1,835,760.27
SBA SMALL 2.283% 09/29 831641FN0 2.2830         9/10/2029 100.1230 2,033,707.69 2,064,811.46 2,058,539.90 2,036,209.56
SBA SMALL 2.078% 03/30 831641FP5 2.0780         3/10/2030 98.4289 3,158,834.36 3,213,323.97 3,209,262.22 3,109,207.18
SBA SMALL 1.304% 09/31 831641FS9 1.3040         9/10/2031 96.5010 3,500,000.00 3,500,000.00 3,500,000.00 3,377,536.40
SOUTHWEST 6.15% 08/22 84474YAA4 6.1500         2/1/2024 101.0229 73,761.51 83,106.72 75,601.61 74,516.02
UNION 2.695% 05/27 90782JAA1 2.6950         5/12/2027 100.9541 392,231.33 392,231.33 392,231.33 395,973.69
UNION 3.227% 05/26 907825AA1 3.2270         5/14/2026 103.0921 2,073,382.30 2,192,310.86 2,167,886.98 2,137,492.32
UNION 4.698% 01/24 90783SAA0 4.6980         1/2/2024 102.8344 11,623.89 12,563.42 11,776.98 11,953.36
UNION 5.866% 07/30 90783WAA1 5.8660         7/2/2030 113.2921 750,755.08 858,781.23 855,213.81 850,545.89
UNITED 2.9% 05/28 90932MAA3 2.9000         11/1/2029 95.9050 930,083.35 927,758.19 927,947.31 891,996.72
UNITED 3.75% 09/26 90932QAA4 3.7500         3/3/2028 102.3762 1,190,512.11 1,251,308.40 1,231,848.96 1,218,801.53

137,007,545.76         142,194,649.47         141,718,747.03         137,751,228.22         
T-Bond

UNITED STATES ZERO 05/40 912803DM2 -           5/15/2040 67.3841 8,533,200.00 5,456,869.43 5,989,922.56 5,750,021.39
UNITED STATES ZERO 05/43 912803EC3 -           5/15/2043 60.7989 9,577,200.00 6,012,317.70 6,336,900.96 5,822,827.94
UNITED STATES ZERO 05/45 912803EN9 -           5/15/2045 57.9553 6,031,100.00 3,119,965.20 3,455,420.53 3,495,345.05
UNITED STATES ZERO 05/48 912803FD0 -           5/15/2048 55.9460 6,395,300.00 3,146,362.31 3,469,378.90 3,577,913.77
UNITED 1.375% 11/40 912810ST6 1.3750         11/15/2040 86.4688 18,500,000.00 16,911,601.56 16,944,874.32 15,996,718.75
UNITED 1.875% 02/51 912810SU3 1.8750         2/15/2051 93.0938 19,000,000.00 18,241,969.06 18,260,792.93 17,687,812.50

68,036,800.00           52,889,085.26           54,457,290.20           52,330,639.40           
Totals $436,412,432.41 $454,689,863.07 $453,348,203.46 $438,457,350.24
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LGIP Compliance 
 

Investment staff affirms the portfolio complies with the following standards at 
time of purchase for the month of February 2022. 
 
 Maturity Requirements 

o LGIP portfolio weighted average maturity ≤ 60-days (WAM). 
o LGIP portfolio weighted average final maturity ≤120-days (WAL). 

 
 Liquidity Requirements 

o Daily Liquid Assets ≥10% of Total Assets. 
o Weekly Liquid Assets (WLA) ≥ 30% of Total Assets. 
o ≤ 5% of Total Assets in Illiquid Securities. 

 
 Portfolio Quality 

o All security purchases were Eligible Securities. 
o All holdings were Eligible Securities. 

 
 Stress Test (Weekly) subject to: 

o Interest rate movements. 
o Credit spread widening. 
o Current market NAV of portfolio. 
o Shareholder redemptions. 
 

Comments:  The Stress Test indicates that the LGIP can maintain a stable net asset value per 
share based upon the hypothetical event assumptions developed by management using worst 
case scenarios. 

 
 Shadow Price NAV 

o Determined weekly using JPMorgan’s third party pricing services. 
 

Comments:  Board will be advised if Shadow Price NAV deviation from the amortized cost 
price per share exceeds ½ of 1 percent. 

 
 Definitions: 

o Daily Liquid Assets:  Securities that will mature or are subject to a Demand Feature that 
is exercisable and payable within one Business Day and direct obligations of the U.S. 
Government. 

o Weekly Liquid Assets:  Securities that will mature or are subject to a Demand Feature 
that is exercisable and payable within five Business Days, Direct obligations of the U.S. 
Government, and Government Securities issued at a discount having a remaining 
maturity date of 60 days or less (e.g. government agency discount notes). 

o Liquid Securities:  Securities which can be sold or disposed of within 7 calendar days at 
approximately the values ascribed to it by the Fund. 

o Eligible Securities:  Securities that meet the LGIP’s credit quality, issuer limits, and 
maturity requirements. 
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Government Securities Feb Jan Change
US Govt MMK Funds 0.2% 0.8% -0.6%

Repurchase Agreements 7.9% 9.1% -1.2%

U.S. Treasury 10.0% 10.4% -0.4%

Agency Securities 20.3% 18.5% 1.8%

AAA Sovereign 0.9% 2.5% -1.6%
Sub-Total 39.3% 41.3% -2.0%

Credit Securities

CD's, Bank Notes & Bankers Acceptance 33.4% 33.5% -0.1%

Commercial Paper 26.7% 24.4% 2.3%

Corporate Notes 0.6% 0.8% -0.2%
Sub-Total 60.7% 58.7% 2.0%

Total 100.0% 100.0% 0.0%

Asset allocation calculations are based on end of month par balance while portfolio compliance is measured at the time an asset is purchased.

Totals may not add due to rounding

Asset Allocation and Risk Profile
Local Government Investment Pool

February 28, 2022

2
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FISCAL YEAR Average Average Treasury 3-Month iMoneyNet

2022 Average Bal. Maturity Maturity Gross Constant Money Fund Monitor TM

$ (millions) (WAM)r (WAM)f Yield % Maturity1 Institutional Index
 

July 2021 $9,178.0 55 114 0.10% 0.05% 0.02%

August 2021 $8,559.9 45 111 0.10% 0.05% 0.02%

September 2021 $8,017.7 43 110 0.10% 0.04% 0.02%

October 2021 $8,110.4 42 109 0.10% 0.05% 0.02%

November 2021 $7,865.7 38 99 0.11% 0.05% 0.02%

December 2021 $8,319.9 52 113 0.13% 0.06% 0.02%

January 2022 $8,222.5 48 105 0.14% 0.15% 0.02%

February 2022 $8,122.4 41 104 0.17% 0.31% 0.02%

March 2022

April 2022

May 2022

June 2022

Year-to-Date Average2 $8,299.6 46 108 0.12% 0.10% 0.02%
1   Federal Reserve Bank H.15 Release.
2  YTD average is weighted for the LGIP.

LGIP YIELD  COMPARISONS

LGIP

3 3/9/2022 10:29 AM
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Account: 3015463600 - LGIP INVESTMENT A/C Created: 07 Mar 2022  08:00

Security No. Security Description Holding Cost (Local) Price (Local) Market Value (Local) Cost (Base) Market Value (Base)
Accrued Income 

(Base)

Unrealised 

Gain/Loss (Base)

Market Value + 

Accrued Income 

(Base)

% of Fund

Account: 3015463600  Base: USD   NAV Value: 8,127,045,039.28

Currency: USD     Rate: 1.0000

037833DL1 APPLE INC CALLABLE NOTES FIXED 1.7% 11/SEP/2022 USD 1000 17,114,000.00 17,338,706.82 100.8035 17,251,517.74 17,338,706.82 17,251,517.74 137,448.15 (87,189.08) 17,388,965.89 0.21%
037833DC1 APPLE INC CALLABLE NOTES FIXED 2.1% 12/SEP/2022 USD 1000 10,000,000.00 10,157,300.00 100.8745 10,087,448.14 10,157,300.00 10,087,448.14 98,628.52 (69,851.86) 10,186,076.66 0.13%
037833BF6 APPLE INC NOTES FIXED 2.7% 13/MAY/2022 USD 1000 25,418,000.00 25,599,484.52 100.4917 25,542,984.62 25,599,484.52 25,542,984.62 203,979.45 (56,499.90) 25,746,964.07 0.32%
3133EMNZ1 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 01/FEB/2023 USD 100050,000,000.00 49,995,000.00 99.9954 49,997,691.78 49,995,000.00 49,997,691.78 4,861.08 2,691.78 50,002,552.86 0.62%
3133EMSB9 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 01/MAR/2022 USD 100025,000,000.00 25,000,000.00 100.0000 25,000,000.00 25,000,000.00 25,000,000.00 3,750.08 0.00 25,003,750.08 0.31%
3133EMLY6 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 01/NOV/2022 USD 100050,000,000.00 50,000,000.00 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 5,055.54 0.00 50,005,055.54 0.62%
3133EMJH6 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 02/DEC/2022 USD 100050,000,000.00 50,000,000.00 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 18,541.82 0.00 50,018,541.82 0.62%
3133ENGE4 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 06/JUN/2023 USD 100050,000,000.00 50,000,000.00 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 10,541.66 0.00 50,010,541.66 0.62%
3133EMG30 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 09/FEB/2023 USD 100075,000,000.00 74,993,625.00 99.9952 74,996,394.47 74,993,625.00 74,996,394.47 3,124.95 2,769.47 74,999,519.42 0.92%
3133EMSV5 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 09/MAR/2023 USD 100025,000,000.00 25,000,000.00 100.0000 25,000,000.00 25,000,000.00 25,000,000.00 6,243.15 0.00 25,006,243.15 0.31%
3133ELU28 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 14/JUL/2022 USD 100010,000,000.00 10,000,000.00 100.0000 10,000,000.00 10,000,000.00 10,000,000.00 3,052.79 0.00 10,003,052.79 0.12%
3133EMJ60 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 15/JUN/2022 USD 100020,000,000.00 19,996,600.00 99.9940 19,998,806.62 19,996,600.00 19,998,806.62 8,266.87 2,206.62 20,007,073.49 0.25%
3133EMJ78 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 15/JUN/2022 USD 100025,000,000.00 24,995,250.00 99.9941 24,998,523.46 24,995,250.00 24,998,523.46 2,618.08 3,273.46 25,001,141.54 0.31%
3133ELJ62 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 15/MAR/2022 USD 100025,000,000.00 25,000,000.00 100.0000 25,000,000.00 25,000,000.00 25,000,000.00 11,569.42 0.00 25,011,569.42 0.31%
3133EMTJ1 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 15/MAR/2023 USD 100050,000,000.00 50,000,000.00 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 11,083.46 0.00 50,011,083.46 0.62%
3133EM5C2 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 15/MAY/2023 USD 100025,000,000.00 24,995,750.00 99.9875 24,996,878.13 24,995,750.00 24,996,878.13 631.96 1,128.13 24,997,510.09 0.31%
3133EM2P6 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 16/AUG/2023 USD 100050,000,000.00 50,000,000.00 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 1,805.57 0.00 50,001,805.57 0.62%
3133EMKR2 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 16/NOV/2022 USD 100050,000,000.00 50,002,300.00 100.0018 50,000,900.60 50,002,300.00 50,000,900.60 8,445.31 (1,399.40) 50,009,345.91 0.62%
3133EMRJ3 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 17/FEB/2023 USD 100014,000,000.00 14,000,000.00 100.0000 14,000,000.00 14,000,000.00 14,000,000.00 466.67 0.00 14,000,466.67 0.17%
3133EM5B4 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 17/JUL/2023 USD 100050,000,000.00 49,988,581.50 99.9825 49,991,257.98 49,988,581.50 49,991,257.98 19,714.63 2,676.48 50,010,972.61 0.62%
3133ENBB5 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 19/MAY/2023 USD 100025,000,000.00 24,999,000.00 99.9969 24,999,229.17 24,999,000.00 24,999,229.17 625.00 229.17 24,999,854.17 0.31%
3133EMT93 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 20/JUN/2023 USD 100050,000,000.00 50,000,000.00 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 9,861.19 0.00 50,009,861.19 0.62%
3133EKMB9 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 20/MAY/2022 USD 100022,500,000.00 22,568,175.00 100.0332 22,507,471.23 22,568,175.00 22,507,471.23 2,475.00 (60,703.77) 22,509,946.23 0.28%
3133EML75 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 22/JUN/2023 USD 100010,800,000.00 10,799,460.00 99.9966 10,799,635.94 10,799,460.00 10,799,635.94 1,543.48 175.94 10,801,179.42 0.13%
3133EML83 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 22/MAR/2023 USD 100025,000,000.00 25,000,000.00 100.0000 25,000,000.00 25,000,000.00 25,000,000.00 4,072.90 0.00 25,004,072.90 0.31%
3133ELN59 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 23/JUN/2022 USD 100025,000,000.00 25,000,000.00 100.0000 25,000,000.00 25,000,000.00 25,000,000.00 11,770.77 0.00 25,011,770.77 0.31%
3133ENCH1 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 25/OCT/2022 USD 100025,000,000.00 24,997,897.00 99.9934 24,998,342.67 24,997,897.00 24,998,342.67 1,701.35 445.67 25,000,044.02 0.31%
3133ENCK4 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 26/JUL/2023 USD 100050,000,000.00 49,986,995.00 99.9786 49,989,312.10 49,986,995.00 49,989,312.10 4,250.00 2,317.10 49,993,562.10 0.62%
3133EMX23 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 27/JUL/2023 USD 100050,000,000.00 50,000,000.00 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 4,583.37 0.00 50,004,583.37 0.62%
3133EMD33 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 30/JAN/2023 USD 100075,000,000.00 75,000,000.00 100.0000 75,000,000.00 75,000,000.00 75,000,000.00 4,687.43 0.00 75,004,687.43 0.92%
3130AQHD8 FEDERAL HOME LOAN BANKS BOND FIXED 0.08% 29/APR/2022 USD 500017,600,000.00 17,593,664.00 99.9753 17,595,653.21 17,593,664.00 17,595,653.21 2,190.22 1,989.21 17,597,843.43 0.22%
3134GVJ25 FEDERAL HOME LOAN MORTGAGE CORP MEDIUM TERM NOTE VARIABLE 02/JUN/2022 USD 100025,000,000.00 25,000,000.00 100.0000 25,000,000.00 25,000,000.00 25,000,000.00 14,791.74 0.00 25,014,791.74 0.31%
3134GVFL7 FEDERAL HOME LOAN MORTGAGE CORP MEDIUM TERM NOTE VARIABLE 04/MAR/2022 USD 100047,000,000.00 46,992,300.00 99.9999 46,999,963.45 46,992,300.00 46,999,963.45 22,638.51 7,663.45 47,022,601.96 0.58%
3135G04X8 FEDERAL NATIONAL MORTGAGE ASSOCIATION MORTGAGE PASS THRU - FLOATING 15/JUN/202225,000,000.00 25,000,000.00 100.0000 25,000,000.00 25,000,000.00 25,000,000.00 13,194.36 0.00 25,013,194.36 0.31%
3135G04J9 FEDERAL NATIONAL MORTGAGE ASSOCIATION NOTES VARIABLE 06/MAY/2022 USD 100025,000,000.00 25,014,332.25 100.0055 25,001,372.90 25,014,332.25 25,001,372.90 4,465.29 (12,959.35) 25,005,838.19 0.31%
3135G05F6 FEDERAL NATIONAL MORTGAGE ASSOCIATION NOTES VARIABLE 08/JUL/2022 USD 100050,000,000.00 50,000,000.00 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 16,541.69 0.00 50,016,541.69 0.62%
3135G0Z55 FEDERAL NATIONAL MORTGAGE ASSOCIATION NOTES VARIABLE 09/MAR/2022 USD 100025,000,000.00 25,000,000.00 100.0000 25,000,000.00 25,000,000.00 25,000,000.00 12,486.09 0.00 25,012,486.09 0.31%
459058ES8 INTERNATIONAL BANK FOR RECONSTRUCTION & DEVELOPMENT BOND FIXED 1.875% 07/OCT/2022 USD 100020,000,000.00 20,246,080.00 100.9176 20,183,517.29 20,246,080.00 20,183,517.29 149,302.46 (62,562.71) 20,332,819.75 0.25%
459058GU1 INTERNATIONAL BANK FOR RECONSTRUCTION & DEVELOPMENT BOND FIXED 2.125% 01/JUL/2022 USD 100050,000,000.00 50,670,000.00 100.6565 50,328,273.09 50,670,000.00 50,328,273.09 173,169.89 (341,726.91) 50,501,442.98 0.62%
91282CBY6 UNITED STATES OF AMERICA NOTES VARIABLE 30/APR/2023 USD 10050,000,000.00 50,006,884.69 100.0086 50,004,276.90 50,006,884.69 50,004,276.90 14,923.30 (2,607.79) 50,019,200.20 0.62%
91282CBK6 UNITED STATES OF AMERICA NOTES VARIABLE 31/JAN/2023 USD 10010,000,000.00 10,004,831.20 100.0271 10,002,705.47 10,004,831.20 10,002,705.47 3,105.49 (2,125.73) 10,005,810.96 0.12%

FIXED INCOME Subtotal 1,400,942,216.98 1,400,272,156.96 1,400,942,216.98 1,400,272,156.96 1,032,208.69 (670,060.02) 1,401,304,365.65 17.24%

CASH . 5.80 5.80 100.0000 5.80 5.80 5.80 0.00 0.00 5.80 0.00%
00499KPA5 INVESCO TREASURY PORTFOLIO INST.SHARES FUND 1931 14,603,921.84 14,603,921.84 100.0000 14,603,921.84 14,603,921.84 14,603,921.84 4.09 0.00 14,603,925.93 0.18%
99N590003 REPO JPMCHASE (CUST) METLIFE0228J 32,812,500.00 32,812,500.00 100.0000 32,812,500.00 32,812,500.00 32,812,500.00 54.69 0.00 32,812,554.69 0.40%
99N590002 REPO JPMCHASE (CUST) METLIFE0228K 32,812,500.00 32,812,500.00 100.0000 32,812,500.00 32,812,500.00 32,812,500.00 54.69 0.00 32,812,554.69 0.40%
99N590001 REPO JPMCHASE (CUST) METLIFE0228L 4,377,187.50 4,377,187.50 100.0000 4,377,187.50 4,377,187.50 4,377,187.50 7.30 0.00 4,377,194.80 0.05%
ABJ9995H6 TRI-PARTY THE BANK OF NOVA SCOTIA 570,000,000.00 570,000,000.00 100.0000 570,000,000.00 570,000,000.00 570,000,000.00 475.00 0.00 570,000,475.00 7.01%
USD NET PAYABLES 0.00 0.0000 0.00 0.00 0.00 (1,077,356.68) 0.00 (1,077,356.68) -0.01%
USD NET RECEIVABLES 0.00 0.0000 0.00 0.00 0.00 246,953.47 0.00 246,953.47 0.00%

CASH EQUIVALENTS Subtotal 654,606,115.14 654,606,115.14 654,606,115.14 654,606,115.14 (829,807.44) 0.00 653,776,307.70 8.04%

03785ECU6 APPLE INC CORPORATE COMMERCIAL PAPER DISCOUNT DTD 17/FEB/2022 DUE 28/MAR/2022 0.1%50,000,000.00 49,995,875.00 99.9933 49,996,625.00 49,995,875.00 49,996,625.00 0.00 750.00 49,996,625.00 0.62%
03785ED19 APPLE INC CORPORATE COMMERCIAL PAPER DISCOUNT DTD 22/FEB/2022 DUE 01/APR/2022 0.11%20,967,000.00 20,965,008.14 99.9923 20,965,375.06 20,965,008.14 20,965,375.06 0.00 366.92 20,965,375.06 0.26%
05252WTA1 AUSTR & NEW ZEALND B CERTIFICATE OF DEPOSIT FIXED DTD 13/DEC/2021 DUE 14/JUN/2022 0.25%46,000,000.00 46,000,000.00 100.0000 46,000,000.00 46,000,000.00 46,000,000.00 24,916.67 0.00 46,024,916.67 0.57%
05252WTB9 AUSTR & NEW ZEALND B CERTIFICATE OF DEPOSIT FIXED DTD 14/DEC/2021 DUE 12/JUL/2022 0.24%56,000,000.00 56,000,000.00 100.0000 56,000,000.00 56,000,000.00 56,000,000.00 28,746.67 0.00 56,028,746.67 0.69%
05252WTC7 AUSTR & NEW ZEALND B CERTIFICATE OF DEPOSIT FIXED DTD 15/DEC/2021 DUE 10/MAR/2022 0.12%34,000,000.00 33,999,999.97 100.0000 34,000,000.00 33,999,999.97 34,000,000.00 8,613.33 0.03 34,008,613.33 0.42%
05252WSR5 AUSTR & NEW ZEALND B CERTIFICATE OF DEPOSIT FIXED DTD 18/OCT/2021 DUE 01/JUN/2022 0.13%50,000,000.00 50,000,000.00 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 24,194.44 0.00 50,024,194.44 0.62%
05252WSZ7 AUSTR & NEW ZEALND B CERTIFICATE OF DEPOSIT FIXED DTD 23/NOV/2021 DUE 01/SEP/2022 0.3%25,000,000.00 25,000,000.00 100.0000 25,000,000.00 25,000,000.00 25,000,000.00 20,416.67 0.00 25,020,416.67 0.31%
06052TP95 BANK OF AMERICA N/A CERTIFICATE OF DEPOSIT FIXED DTD 08/NOV/2021 DUE 06/JUN/2022 0.22%25,000,000.00 25,000,000.00 100.0000 25,000,000.00 25,000,000.00 25,000,000.00 17,263.89 0.00 25,017,263.89 0.31%
06367CR90 BANK OF MONTREAL- CERTIFICATE OF DEPOSIT FIXED DTD 04/JAN/2022 DUE 01/APR/2022 0.21%44,000,000.00 44,000,000.00 100.0000 44,000,000.00 44,000,000.00 44,000,000.00 14,373.33 0.00 44,014,373.33 0.54%
06367CPQ4 BANK OF MONTREAL- CERTIFICATE OF DEPOSIT FIXED DTD 06/DEC/2021 DUE 06/JUN/2022 0.28%12,000,000.00 12,000,000.00 100.0000 12,000,000.00 12,000,000.00 12,000,000.00 7,933.33 0.00 12,007,933.33 0.15%
06367CRJ8 BANK OF MONTREAL- CERTIFICATE OF DEPOSIT FIXED DTD 06/JAN/2022 DUE 06/JUL/2022 0.32%40,000,000.00 40,000,000.00 100.0000 40,000,000.00 40,000,000.00 40,000,000.00 19,200.00 0.00 40,019,200.00 0.49%
06367CS73 BANK OF MONTREAL- CERTIFICATE OF DEPOSIT FIXED DTD 10/FEB/2022 DUE 10/JUN/2022 0.45%18,000,000.00 18,000,000.00 100.0000 18,000,000.00 18,000,000.00 18,000,000.00 4,275.00 0.00 18,004,275.00 0.22%
06367CQW0 BANK OF MONTREAL- CERTIFICATE OF DEPOSIT FIXED DTD 22/DEC/2021 DUE 22/MAR/2022 0.22%29,000,000.00 29,000,000.00 100.0000 29,000,000.00 29,000,000.00 29,000,000.00 12,228.33 0.00 29,012,228.33 0.36%
06417MUF0 BANK OF NOVA SCOTIA CERTIFICATE OF DEPOSIT FIXED DTD 09/DEC/2021 DUE 07/JUN/2022 0.32%33,000,000.00 32,999,999.53 100.0000 32,999,999.74 32,999,999.53 32,999,999.74 24,053.33 0.21 33,024,053.07 0.41%
06417MNM3 BANK OF NOVA SCOTIA CERTIFICATE OF DEPOSIT FIXED DTD 13/APR/2021 DUE 13/APR/2022 0.22%12,000,000.00 11,999,985.68 100.0000 11,999,995.78 11,999,985.68 11,999,995.78 23,613.33 10.10 12,023,609.11 0.15%
06417MUK9 BANK OF NOVA SCOTIA CERTIFICATE OF DEPOSIT FIXED DTD 14/DEC/2021 DUE 14/APR/2022 0.22%45,000,000.00 45,000,000.00 100.0000 45,000,000.00 45,000,000.00 45,000,000.00 21,175.00 0.00 45,021,175.00 0.55%
06417MSS5 BANK OF NOVA SCOTIA CERTIFICATE OF DEPOSIT FIXED DTD 18/NOV/2021 DUE 18/MAR/2022 0.16%15,000,000.00 14,999,995.07 100.0000 14,999,999.25 14,999,995.07 14,999,999.25 6,866.67 4.18 15,006,865.92 0.18%
06417MVL6 BANK OF NOVA SCOTIA CERTIFICATE OF DEPOSIT FIXED DTD 24/JAN/2022 DUE 25/JUL/2022 0.45%38,000,000.00 38,000,000.00 100.0000 38,000,000.00 38,000,000.00 38,000,000.00 17,100.00 0.00 38,017,100.00 0.47%
09659CC71 BNP PARIBAS CORPORATE COMMERCIAL PAPER DISCOUNT DTD 10/JUN/2021 DUE 07/MAR/2022 0.15%25,000,000.00 24,990,520.83 99.9975 24,999,375.00 24,990,520.83 24,999,375.00 0.00 8,854.17 24,999,375.00 0.31%
05586FYL5 BNP PARIBAS NEW YORK CERTIFICATE OF DEPOSIT FIXED DTD 28/JAN/2022 DUE 02/MAY/2022 0.3%37,000,000.00 37,000,000.00 100.0000 37,000,000.00 37,000,000.00 37,000,000.00 9,866.67 0.00 37,009,866.67 0.46%
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06054PC79 BOFA SECURITIES INC CORPORATE COMMERCIAL PAPER DISCOUNT DTD 05/OCT/2021 DUE 07/MAR/2022 0.12%40,000,000.00 39,979,000.00 99.9965 39,998,600.00 39,979,000.00 39,998,600.00 0.00 19,600.00 39,998,600.00 0.49%
06054PF84 BOFA SECURITIES INC CORPORATE COMMERCIAL PAPER DISCOUNT DTD 06/DEC/2021 DUE 08/JUN/2022 0.3%75,000,000.00 74,885,000.00 99.9175 74,938,125.00 74,885,000.00 74,938,125.00 0.00 53,125.00 74,938,125.00 0.92%
06054PCB0 BOFA SECURITIES INC CORPORATE COMMERCIAL PAPER DISCOUNT DTD 07/DEC/2021 DUE 11/MAR/2022 0.21%30,000,000.00 29,983,550.00 99.9942 29,998,250.00 29,983,550.00 29,998,250.00 0.00 14,700.00 29,998,250.00 0.37%
13606KDF0 CANADIAN IMPERIAL BANK OF COMMERCE/NEW YORK NY CERTIFICATE OF DEPOSIT VARIABLE 09/AUG/2022 USD38,000,000.00 38,000,000.00 100.0000 38,000,000.00 38,000,000.00 38,000,000.00 4,422.81 0.00 38,004,422.81 0.47%
13606KDP8 CANADIAN IMPERIAL BANK OF COMMERCE/NEW YORK NY CERTIFICATE OF DEPOSIT VARIABLE 16/AUG/2022 USD26,000,000.00 26,000,000.00 100.0000 26,000,000.00 26,000,000.00 26,000,000.00 1,877.79 0.00 26,001,877.79 0.32%
13606KDV5 CANADIAN IMPERIAL BANK OF COMMERCE/NEW YORK NY CERTIFICATE OF DEPOSIT VARIABLE 22/AUG/2022 USD70,000,000.00 70,000,000.00 100.0000 70,000,000.00 70,000,000.00 70,000,000.00 2,450.00 0.00 70,002,450.00 0.86%
13606CXQ2 CANADIAN IMPERIAL BK CERTIFICATE OF DEPOSIT FIXED DTD 14/OCT/2021 DUE 14/APR/2022 0.16%8,000,000.00 8,000,000.00 100.0000 8,000,000.00 8,000,000.00 8,000,000.00 4,906.67 0.00 8,004,906.67 0.10%
17277BCA1 CISCO SYSTEMS, INC. CORPORATE COMMERCIAL PAPER DISCOUNT DTD 07/DEC/2021 DUE 10/MAR/2022 0.17%80,000,000.00 79,975,300.00 99.9970 79,997,600.00 79,975,300.00 79,997,600.00 0.00 22,300.00 79,997,600.00 0.98%
20271EXM6 CMWTH BK OF AUS NY B CERTIFICATE OF DEPOSIT FIXED DTD 02/DEC/2021 DUE 17/MAR/2022 0.16%40,000,000.00 40,000,000.00 100.0000 40,000,000.00 40,000,000.00 40,000,000.00 15,822.22 0.00 40,015,822.22 0.49%
20271EWY1 CMWTH BK OF AUS NY B CERTIFICATE OF DEPOSIT FIXED DTD 17/NOV/2021 DUE 17/MAY/2022 0.19%20,000,000.00 20,000,000.00 100.0000 20,000,000.00 20,000,000.00 20,000,000.00 10,977.78 0.00 20,010,977.78 0.25%
20271EXW4 CMWTH BK OF AUS NY B CERTIFICATE OF DEPOSIT FIXED DTD 23/DEC/2021 DUE 21/JUN/2022 0.29%50,000,000.00 50,000,000.00 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 27,388.89 0.00 50,027,388.89 0.62%
20271EWH8 COMMONWEALTH BANK OF AUSTRALIA/NEW YORK NY CERTIFICATE OF DEPOSIT VARIABLE 01/MAR/2022 USD25,000,000.00 25,000,000.00 100.0000 25,000,000.00 25,000,000.00 25,000,000.00 2,326.37 0.00 25,002,326.37 0.31%
20271EXZ7 COMMONWEALTH BANK OF AUSTRALIA/NEW YORK NY CERTIFICATE OF DEPOSIT VARIABLE 11/OCT/2022 USD45,000,000.00 45,000,000.00 100.0000 45,000,000.00 45,000,000.00 45,000,000.00 4,275.00 0.00 45,004,275.00 0.55%
21684XUL8 COOPERATIEVE CENTRALE CERTIFICATE OF DEPOSIT FIXED DTD 14/DEC/2021 DUE 14/JUN/2022 0.27%30,000,000.00 30,000,000.00 100.0000 30,000,000.00 30,000,000.00 30,000,000.00 17,325.00 0.00 30,017,325.00 0.37%
21687BFH9 COOPERATIEVE CENTRALE CORPORATE COMMERCIAL PAPER DISCOUNT DTD 16/DEC/2021 DUE 17/JUN/2022 0.28%50,000,000.00 49,929,222.22 99.9160 49,958,000.00 49,929,222.22 49,958,000.00 0.00 28,777.78 49,958,000.00 0.61%
21687BCG4 COOPERATIEVE CENTRALE CORPORATE COMMERCIAL PAPER DISCOUNT DTD 16/SEP/2021 DUE 16/MAR/2022 0.11%30,000,000.00 29,983,408.33 99.9954 29,998,625.00 29,983,408.33 29,998,625.00 0.00 15,216.67 29,998,625.00 0.37%
21684LCV2 COOPERATIEVE RABOBANK UA/NY CERTIFICATE OF DEPOSIT VARIABLE 03/AUG/2022 USD 100031,000,000.00 31,000,000.00 100.0000 31,000,000.00 31,000,000.00 31,000,000.00 4,245.30 0.00 31,004,245.30 0.38%
22535C7M7 CREDIT AGRICOLE CRP&IN CERTIFICATE OF DEPOSIT FIXED DTD 01/DEC/2021 DUE 01/MAR/2022 0.14%42,000,000.00 42,000,000.00 100.0000 42,000,000.00 42,000,000.00 42,000,000.00 14,700.00 0.00 42,014,700.00 0.52%
22536AFL3 CREDIT AGRICOLE CRP&IN CERTIFICATE OF DEPOSIT FIXED DTD 10/FEB/2022 DUE 10/MAY/2022 0.37%19,000,000.00 19,000,000.00 100.0000 19,000,000.00 19,000,000.00 19,000,000.00 3,710.28 0.00 19,003,710.28 0.23%
ABJ9950B2 CREDIT SUISSE NY 60,000,000.00 60,000,000.00 100.0000 60,000,000.00 60,000,000.00 60,000,000.00 12,566.67 0.00 60,012,566.67 0.74%
23344NSK3 DNB BANK ASA, NY BRANC CERTIFICATE OF DEPOSIT FIXED DTD 24/FEB/2022 DUE 17/MAR/2022 0.07%200,000,000.00 200,000,000.00 100.0000 200,000,000.00 200,000,000.00 200,000,000.00 1,944.44 0.00 200,001,944.44 2.46%
30215HDV9 EXPORT DEVELMT CORP CORPORATE COMMERCIAL PAPER DISCOUNT DTD 02/FEB/2022 DUE 29/APR/2022 0.225%50,000,000.00 49,973,166.67 99.9623 49,981,152.78 49,973,166.67 49,981,152.78 0.00 7,986.11 49,981,152.78 0.61%
30215HC32 EXPORT DEVELMT CORP CORPORATE COMMERCIAL PAPER DISCOUNT DTD 07/DEC/2021 DUE 03/MAR/2022 0.1%35,000,000.00 34,997,222.22 99.9996 34,999,847.22 34,997,222.22 34,999,847.22 0.00 2,625.00 34,999,847.22 0.43%
30215HF39 EXPORT DEVELMT CORP CORPORATE COMMERCIAL PAPER DISCOUNT DTD 16/FEB/2022 DUE 03/JUN/2022 0.66%50,000,000.00 49,901,916.67 99.8277 49,913,833.34 49,901,916.67 49,913,833.34 0.00 11,916.67 49,913,833.34 0.61%
30215HC16 EXPORT DEVELMT CORP CORPORATE COMMERCIAL PAPER DISCOUNT DTD 16/NOV/2021 DUE 01/MAR/2022 0.105%120,000,000.00 119,958,221.53 100.0000 120,000,000.00 119,958,221.53 120,000,000.00 0.00 41,778.47 120,000,000.00 1.48%
30215HC24 EXPORT DEVELMT CORP CORPORATE COMMERCIAL PAPER DISCOUNT DTD 22/NOV/2021 DUE 02/MAR/2022 0.13%65,000,000.00 64,978,533.33 99.9997 64,999,776.39 64,978,533.33 64,999,776.39 0.00 21,243.06 64,999,776.39 0.80%
30215HCM0 EXPORT DEVELMT CORP CORPORATE COMMERCIAL PAPER DISCOUNT DTD 23/DEC/2021 DUE 21/MAR/2022 0.085%50,000,000.00 49,988,986.11 99.9928 49,996,388.89 49,988,986.11 49,996,388.89 0.00 7,402.78 49,996,388.89 0.62%
30215HD15 EXPORT DEVELOPMENT CANADA-STRIP COMMERCIAL PAPER ZERO CPN DTD 10/JAN/2022 DUE 01/APR/202225,000,000.00 24,993,409.72 99.9888 24,997,201.39 24,993,409.72 24,997,201.39 0.00 3,791.67 24,997,201.39 0.31%
313313UZ9 FEDERAL FARM CREDIT DISCOUNT NOTES DISCOUNT NOTES ZERO CPN 01/APR/2022 USD 100025,000,000.00 24,996,166.67 99.9948 24,998,708.33 24,996,166.67 24,998,708.33 0.00 2,541.66 24,998,708.33 0.31%
313313ZH4 FEDERAL FARM CREDIT DISCOUNT NOTES DISCOUNT NOTES ZERO CPN 14/JUL/2022 USD 100020,000,000.00 19,979,100.00 99.9288 19,985,750.00 19,979,100.00 19,985,750.00 0.00 6,650.00 19,985,750.00 0.25%
313313YJ1 FEDERAL FARM CREDIT DISCOUNT NOTES DISCOUNT NOTES ZERO CPN 21/JUN/2022 USD 100031,000,000.00 30,974,528.33 99.9471 30,983,604.44 30,974,528.33 30,983,604.44 0.00 9,076.11 30,983,604.44 0.38%
313385UZ7 FEDERAL HOME LOAN BANKS DISCOUNT NOTES ZERO CPN 01/APR/2022 USD 1000150,000,000.00 149,968,583.34 99.9888 149,983,208.34 149,968,583.34 149,983,208.34 0.00 14,625.00 149,983,208.34 1.85%
313385VF0 FEDERAL HOME LOAN BANKS DISCOUNT NOTES ZERO CPN 07/APR/2022 USD 100065,000,000.00 64,980,662.50 99.9784 64,985,970.83 64,980,662.50 64,985,970.83 0.00 5,308.33 64,985,970.83 0.80%
313385VM5 FEDERAL HOME LOAN BANKS DISCOUNT NOTES ZERO CPN 13/APR/2022 USD 100049,600,000.00 49,586,222.22 99.9761 49,588,151.11 49,586,222.22 49,588,151.11 0.00 1,928.89 49,588,151.11 0.61%
313385UH7 FEDERAL HOME LOAN BANKS DISCOUNT NOTES ZERO CPN 16/MAR/2022 USD 10008,000,000.00 7,999,377.78 99.9979 7,999,833.33 7,999,377.78 7,999,833.33 0.00 455.55 7,999,833.33 0.10%
313385UN4 FEDERAL HOME LOAN BANKS DISCOUNT NOTES ZERO CPN 21/MAR/2022 USD 100050,000,000.00 49,994,750.00 99.9961 49,998,055.56 49,994,750.00 49,998,055.56 0.00 3,305.56 49,998,055.56 0.62%
313385YM2 FEDERAL HOME LOAN BANKS DISCOUNT NOTES ZERO CPN 24/JUN/2022 USD 100033,400,000.00 33,371,099.72 99.9441 33,381,328.47 33,371,099.72 33,381,328.47 0.00 10,228.75 33,381,328.47 0.41%
4497W1E93 ING (US) FUNDING LLC CORPORATE COMMERCIAL PAPER DISCOUNT DTD 09/DEC/2021 DUE 09/MAY/2022 0.25%50,000,000.00 49,955,764.00 99.9329 49,966,458.42 49,955,764.00 49,966,458.42 0.00 10,694.42 49,966,458.42 0.61%
4497W1FF8 ING (US) FUNDING LLC CORPORATE COMMERCIAL PAPER DISCOUNT DTD 15/DEC/2021 DUE 15/JUN/2022 0.28%30,000,000.00 29,959,050.00 99.9205 29,976,150.00 29,959,050.00 29,976,150.00 0.00 17,100.00 29,976,150.00 0.37%
45685RCM7 ING (US) FUNDING LLC CORPORATE COMMERCIAL PAPER DISCOUNT DTD 22/SEP/2021 DUE 21/MAR/2022 0.13%50,000,000.00 49,970,000.00 99.9933 49,996,666.67 49,970,000.00 49,996,666.67 0.00 26,666.67 49,996,666.67 0.62%
46640QC25 J.P. MORGAN SECURITIES CORPORATE COMMERCIAL PAPER DISCOUNT DTD 02/DEC/2021 DUE 02/MAR/2022 0.23%10,000,000.00 9,995,000.00 99.9994 9,999,944.44 9,995,000.00 9,999,944.44 0.00 4,944.44 9,999,944.44 0.12%
46640QF30 J.P. MORGAN SECURITIES CORPORATE COMMERCIAL PAPER DISCOUNT DTD 03/DEC/2021 DUE 03/JUN/2022 0.31%50,000,000.00 49,930,388.89 99.9269 49,963,444.45 49,930,388.89 49,963,444.45 0.00 33,055.56 49,963,444.45 0.61%
46640QH12 J.P. MORGAN SECURITIES CORPORATE COMMERCIAL PAPER DISCOUNT DTD 04/NOV/2021 DUE 01/AUG/2022 0.28%50,000,000.00 49,858,680.56 99.7663 49,883,125.00 49,858,680.56 49,883,125.00 0.00 24,444.44 49,883,125.00 0.61%
46640QHJ3 J.P. MORGAN SECURITIES CORPORATE COMMERCIAL PAPER DISCOUNT DTD 18/FEB/2022 DUE 18/AUG/2022 0.83%20,000,000.00 19,921,333.33 99.6222 19,924,444.44 19,921,333.33 19,924,444.44 0.00 3,111.11 19,924,444.44 0.25%
46640QJ10 J.P. MORGAN SECURITIES CORPORATE COMMERCIAL PAPER DISCOUNT DTD 25/JAN/2022 DUE 01/SEP/2022 0.57%75,000,000.00 74,753,625.00 99.7240 74,793,000.00 74,753,625.00 74,793,000.00 0.00 39,375.00 74,793,000.00 0.92%
24422MCP4 JOHN DEERE CAPITAL C CORPORATE COMMERCIAL PAPER DISCOUNT DTD 07/FEB/2022 DUE 23/MAR/2022 0.15%50,000,000.00 49,992,833.33 99.9927 49,996,333.33 49,992,833.33 49,996,333.33 0.00 3,500.00 49,996,333.33 0.62%
47816GF12 JOHNSON & JOHNSON CORPORATE COMMERCIAL PAPER DISCOUNT DTD 02/DEC/2021 DUE 01/JUN/2022 0.13%50,000,000.00 49,977,375.00 99.9770 49,988,500.00 49,977,375.00 49,988,500.00 0.00 11,125.00 49,988,500.00 0.62%
48668MW41 KOOKMIN BANK NY BRCH CERTIFICATE OF DEPOSIT FIXED DTD 17/FEB/2022 DUE 18/MAY/2022 0.43%25,000,000.00 25,000,000.00 100.0000 25,000,000.00 25,000,000.00 25,000,000.00 3,583.33 0.00 25,003,583.33 0.31%
53947CPC6 LLOYDS BANK CORPORATE CERTIFICATE OF DEPOSIT FIXED DTD 03/DEC/2021 DUE 03/MAR/2022 0.16%35,000,000.00 35,000,000.00 100.0000 35,000,000.00 35,000,000.00 35,000,000.00 13,688.89 0.00 35,013,688.89 0.43%
55078UDT8 LVMH CORPORATE COMMERCIAL PAPER DISCOUNT DTD 27/JAN/2022 DUE 27/APR/2022 0.23%25,000,000.00 24,986,875.00 99.9668 24,991,687.50 24,986,875.00 24,991,687.50 0.00 4,812.50 24,991,687.50 0.31%
59157UD15 METLIFE SHORT TERM FDG CORPORATE COMMERCIAL PAPER DISCOUNT DTD 07/SEP/2021 DUE 01/APR/2022 0.17%43,000,000.00 42,978,882.22 99.9888 42,995,186.39 42,978,882.22 42,995,186.39 0.00 16,304.17 42,995,186.39 0.53%
59157UF13 METLIFE SHORT TERM FDG CORPORATE COMMERCIAL PAPER DISCOUNT DTD 10/SEP/2021 DUE 01/JUN/2022 0.18%20,000,000.00 19,979,777.78 99.9489 19,989,777.78 19,979,777.78 19,989,777.78 0.00 10,000.00 19,989,777.78 0.25%
59157UD49 METLIFE SHORT TERM FDG CORPORATE COMMERCIAL PAPER DISCOUNT DTD 10/SEP/2021 DUE 04/APR/2022 0.17%27,500,000.00 27,484,370.83 99.9896 27,497,143.05 27,484,370.83 27,497,143.05 0.00 12,772.22 27,497,143.05 0.34%
59157UCU2 METLIFE SHORT TERM FDG CORPORATE COMMERCIAL PAPER DISCOUNT DTD 14/SEP/2021 DUE 28/MAR/2022 0.16%13,000,000.00 12,993,983.89 99.9873 12,998,342.50 12,993,983.89 12,998,342.50 0.00 4,358.61 12,998,342.50 0.16%
59157UE22 METLIFE SHORT TERM FDG CORPORATE COMMERCIAL PAPER DISCOUNT DTD 15/OCT/2021 DUE 02/MAY/2022 0.18%55,000,000.00 54,959,208.33 99.9742 54,985,791.67 54,959,208.33 54,985,791.67 0.00 26,583.34 54,985,791.67 0.68%
60710RPK5 MIZUHO BANK LTD CERTIFICATE OF DEPOSIT FIXED DTD 06/JAN/2022 DUE 20/APR/2022 0.24%60,000,000.00 59,996,998.31 99.9972 59,998,332.40 59,996,998.31 59,998,332.40 21,600.00 1,334.09 60,019,932.40 0.74%
55380TE48 MUFG BANK LTD NY BRAN CERTIFICATE OF DEPOSIT FIXED DTD 07/JAN/2022 DUE 11/APR/2022 0.23%45,000,000.00 45,000,000.00 100.0000 45,000,000.00 45,000,000.00 45,000,000.00 15,237.50 0.00 45,015,237.50 0.55%
55380TK66 MUFG BANK LTD NY BRAN CERTIFICATE OF DEPOSIT FIXED DTD 08/FEB/2022 DUE 09/MAY/2022 0.36%15,000,000.00 15,000,000.00 100.0000 15,000,000.00 15,000,000.00 15,000,000.00 3,150.00 0.00 15,003,150.00 0.18%
63763QD61 NATIONAL SECS CLEARING CORPORATE COMMERCIAL PAPER DISCOUNT DTD 07/FEB/2022 DUE 06/APR/2022 0.2%111,000,000.00 110,963,420.00 99.9784 110,976,030.00 110,963,420.00 110,976,030.00 0.00 12,610.00 110,976,030.00 1.37%
63763QCV7 NATIONAL SECS CLEARING CORPORATE COMMERCIAL PAPER DISCOUNT DTD 07/FEB/2022 DUE 29/MAR/2022 0.19%50,000,000.00 49,990,277.78 99.9891 49,994,555.56 49,990,277.78 49,994,555.56 0.00 4,277.78 49,994,555.56 0.62%
63763QDD6 NATIONAL SECS CLEARING CORPORATE COMMERCIAL PAPER DISCOUNT DTD 09/FEB/2022 DUE 13/APR/2022 0.2%68,000,000.00 67,966,340.00 99.9606 67,973,196.67 67,966,340.00 67,973,196.67 0.00 6,856.67 67,973,196.67 0.84%
63763QC39 NATIONAL SECS CLEARING CORPORATE COMMERCIAL PAPER DISCOUNT DTD 14/JAN/2022 DUE 03/MAR/2022 0.15%33,000,000.00 32,995,160.00 99.9994 32,999,798.33 32,995,160.00 32,999,798.33 0.00 4,638.33 32,999,798.33 0.41%
63763QC21 NATIONAL SECS CLEARING CORPORATE COMMERCIAL PAPER DISCOUNT DTD 15/SEP/2021 DUE 02/MAR/2022 0.13%40,000,000.00 39,999,377.78 99.9998 39,999,911.11 39,999,377.78 39,999,911.11 0.00 533.33 39,999,911.11 0.49%
63253KD12 NAT'L AUSTRALIA FNDG CORPORATE COMMERCIAL PAPER DISCOUNT DTD 10/DEC/2021 DUE 01/APR/2022 0.2%17,000,000.00 16,989,422.22 99.9828 16,997,072.22 16,989,422.22 16,997,072.22 0.00 7,650.00 16,997,072.22 0.21%
63253LZH1 NAT'L AUSTRALIA FNDG CORPORATE COMMERCIAL PAPER VARIABLE DTD 08/FEB/2022 DUE 08/AUG/202250,000,000.00 50,000,000.00 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 5,236.11 0.00 50,005,236.11 0.62%
63253LZJ7 NAT'L AUSTRALIA FNDG CORPORATE COMMERCIAL PAPER VARIABLE DTD 09/FEB/2022 DUE 09/AUG/202250,000,000.00 50,000,000.00 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 5,277.80 0.00 50,005,277.80 0.62%
63253LZK4 NAT'L AUSTRALIA FNDG CORPORATE COMMERCIAL PAPER VARIABLE DTD 24/FEB/2022 DUE 27/JUL/202250,000,000.00 50,000,000.00 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 1,527.78 0.00 50,001,527.78 0.62%
65558UGW6 NORDEA BK ABP NY CERTIFICATE OF DEPOSIT FIXED DTD 01/OCT/2021 DUE 01/MAR/2022 0.1%15,000,000.00 15,000,000.00 100.0000 15,000,000.00 15,000,000.00 15,000,000.00 6,291.67 0.00 15,006,291.67 0.18%
65558ULF7 NORDEA BK ABP NY CERTIFICATE OF DEPOSIT FIXED DTD 07/JAN/2022 DUE 07/JUL/2022 0.35%50,000,000.00 50,000,000.00 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 25,763.89 0.00 50,025,763.89 0.62%
65558UHD7 NORDEA BK ABP NY CERTIFICATE OF DEPOSIT FIXED DTD 13/OCT/2021 DUE 13/APR/2022 0.12%25,000,000.00 25,000,000.00 100.0000 25,000,000.00 25,000,000.00 25,000,000.00 11,583.33 0.00 25,011,583.33 0.31%
65558UJN3 NORDEA BK ABP NY CERTIFICATE OF DEPOSIT FIXED DTD 15/NOV/2021 DUE 16/MAY/2022 0.19%50,000,000.00 50,000,000.00 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 27,972.22 0.00 50,027,972.22 0.62%
67983UDJ9 OLD LINE FUNDING LLC CORPORATE COMMERCIAL PAPER DISCOUNT DTD 17/DEC/2021 DUE 18/APR/2022 0.29%19,000,000.00 18,984,546.67 99.9680 18,993,920.00 18,984,546.67 18,993,920.00 0.00 9,373.33 18,993,920.00 0.23%
71838MCR9 PHILIP MORRIS INTL INC CORPORATE COMMERCIAL PAPER DISCOUNT DTD 25/JAN/2022 DUE 25/MAR/2022 0.15%60,000,000.00 59,991,016.67 99.9927 59,995,600.00 59,991,016.67 59,995,600.00 0.00 4,583.33 59,995,600.00 0.74%
74433HCH5 PRUDENTIAL FNDG LLC CORPORATE COMMERCIAL PAPER DISCOUNT DTD 16/FEB/2022 DUE 17/MAR/2022 0.06%25,000,000.00 24,998,125.00 99.9956 24,998,888.89 24,998,125.00 24,998,888.89 0.00 763.89 24,998,888.89 0.31%
77119MC70 ROCHE HOLDINGS, INC. CORPORATE COMMERCIAL PAPER DISCOUNT DTD 28/FEB/2022 DUE 07/MAR/2022 0.08%40,000,000.00 39,999,611.11 99.9992 39,999,666.67 39,999,611.11 39,999,666.67 0.00 55.56 39,999,666.67 0.49%
78012UT54 ROYAL BANK OF CANADA/NEW YORK NY CERTIFICATE OF DEPOSIT VARIABLE 14/SEP/2022 USD 100048,000,000.00 48,000,000.00 100.0000 48,000,000.00 48,000,000.00 48,000,000.00 18,346.66 0.00 48,018,346.66 0.59%
78012UM77 ROYAL BK OF CANADA CERTIFICATE OF DEPOSIT FIXED DTD 04/JUN/2021 DUE 01/MAR/2022 0.12%20,000,000.00 20,000,000.00 100.0000 20,000,000.00 20,000,000.00 20,000,000.00 18,000.00 0.00 20,018,000.00 0.25%
78012UU37 ROYAL BK OF CANADA CERTIFICATE OF DEPOSIT FIXED DTD 20/SEP/2021 DUE 16/JUN/2022 0.16%30,000,000.00 30,000,000.00 100.0000 30,000,000.00 30,000,000.00 30,000,000.00 21,600.00 0.00 30,021,600.00 0.37%
78012UU86 ROYAL BK OF CANADA CERTIFICATE OF DEPOSIT FIXED DTD 30/SEP/2021 DUE 30/SEP/2022 0.2%17,000,000.00 17,000,000.00 100.0000 17,000,000.00 17,000,000.00 17,000,000.00 14,355.56 0.00 17,014,355.56 0.21%
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86959RQX1 SHBASS 0.13 03/01/22 35,000,000.00 35,000,000.00 100.0000 35,000,000.00 35,000,000.00 35,000,000.00 34,504.17 0.00 35,034,504.17 0.43%
ABI9934K4 SHINHAN BANK CO LTD CERTIFICATE OF DEPOSIT FIXED .2% DTD 15/DEC/2021 DUE 15/MAR/202215,000,000.00 15,000,000.00 100.0000 15,000,000.00 15,000,000.00 15,000,000.00 6,333.33 0.00 15,006,333.33 0.18%
ABI9920I5 SHINHAN BANK NY CERTIFICATE OF DEPOSIT FIXED 0.20% DTD 07/DEC/2021 DUE 07/MAR/202250,000,000.00 50,000,000.00 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 23,333.33 0.00 50,023,333.33 0.62%
83050PYK9 SKANDIN ENS BANKEN CERTIFICATE OF DEPOSIT FIXED DTD 08/DEC/2021 DUE 08/APR/2022 0.21%39,000,000.00 39,000,000.00 100.0000 39,000,000.00 39,000,000.00 39,000,000.00 18,882.50 0.00 39,018,882.50 0.48%
83050PYB9 SKANDIN ENS BANKEN CERTIFICATE OF DEPOSIT FIXED DTD 30/NOV/2021 DUE 31/MAY/2022 0.25%40,000,000.00 40,000,000.00 100.0000 40,000,000.00 40,000,000.00 40,000,000.00 25,277.78 0.00 40,025,277.78 0.49%
86565FEB4 SUMITOMO MTSU BKG CORP CERTIFICATE OF DEPOSIT FIXED DTD 08/DEC/2021 DUE 09/MAR/2022 0.2%45,000,000.00 45,000,000.00 100.0000 45,000,000.00 45,000,000.00 45,000,000.00 20,750.00 0.00 45,020,750.00 0.55%
86565FEE8 SUMITOMO MTSU BKG CORP CERTIFICATE OF DEPOSIT FIXED DTD 13/DEC/2021 DUE 16/MAR/2022 0.2%30,000,000.00 30,000,000.00 100.0000 30,000,000.00 30,000,000.00 30,000,000.00 13,000.00 0.00 30,013,000.00 0.37%
86565FEQ1 SUMITOMO MTSU BKG CORP CERTIFICATE OF DEPOSIT FIXED DTD 20/DEC/2021 DUE 18/MAR/2022 0.21%32,000,000.00 32,000,000.00 100.0000 32,000,000.00 32,000,000.00 32,000,000.00 13,253.33 0.00 32,013,253.33 0.39%
86565FDS8 SUMITOMO MTSU BKG CORP CERTIFICATE OF DEPOSIT FIXED DTD 30/NOV/2021 DUE 01/MAR/2022 0.17%16,000,000.00 16,000,000.00 100.0000 16,000,000.00 16,000,000.00 16,000,000.00 6,875.56 0.00 16,006,875.56 0.20%
86959RWD8 SVENSKA HANDELSBANKEN/NEW YORK NY CERTIFICATE OF DEPOSIT VARIABLE 11/JUL/2022 USD 100050,000,000.00 50,000,000.00 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 4,249.98 0.00 50,004,249.98 0.62%
86959RXH8 SVENSKA HANDELSBANKEN/NEW YORK NY CERTIFICATE OF DEPOSIT VARIABLE 23/NOV/2022 USD 100038,500,000.00 38,500,000.00 100.0000 38,500,000.00 38,500,000.00 38,500,000.00 1,604.16 0.00 38,501,604.16 0.47%
86959RVJ6 SVENSKA HANDLSBNKN AB CERTIFICATE OF DEPOSIT FIXED DTD 01/DEC/2021 DUE 01/SEP/2022 0.345%20,000,000.00 20,000,759.15 100.0025 20,000,509.79 20,000,759.15 20,000,509.79 17,250.00 (249.36) 20,017,759.79 0.25%
86959RWF3 SVENSKA HANDLSBNKN AB CERTIFICATE OF DEPOSIT FIXED DTD 18/JAN/2022 DUE 15/AUG/2022 0.46%37,000,000.00 37,000,000.00 100.0000 37,000,000.00 37,000,000.00 37,000,000.00 19,856.67 0.00 37,019,856.67 0.46%
86959RVX5 SVENSKA HANDLSBNKN AB CERTIFICATE OF DEPOSIT FIXED DTD 23/DEC/2021 DUE 30/MAR/2022 0.15%25,000,000.00 25,000,000.00 100.0000 25,000,000.00 25,000,000.00 25,000,000.00 7,083.33 0.00 25,007,083.33 0.31%
87019V5V5 SWEDBANK (SPARBANK) CERTIFICATE OF DEPOSIT FIXED DTD 03/JAN/2022 DUE 05/JUL/2022 0.24%43,000,000.00 43,000,000.00 100.0000 43,000,000.00 43,000,000.00 43,000,000.00 16,340.00 0.00 43,016,340.00 0.53%
87019V5G8 SWEDBANK (SPARBANK) CERTIFICATE OF DEPOSIT FIXED DTD 07/DEC/2021 DUE 09/MAY/2022 0.23%30,000,000.00 30,000,000.00 100.0000 30,000,000.00 30,000,000.00 30,000,000.00 16,100.00 0.00 30,016,100.00 0.37%
87019V5K9 SWEDBANK (SPARBANK) CERTIFICATE OF DEPOSIT FIXED DTD 09/DEC/2021 DUE 07/JUN/2022 0.24%48,000,000.00 48,000,000.00 100.0000 48,000,000.00 48,000,000.00 48,000,000.00 26,240.00 0.00 48,026,240.00 0.59%
87019V5T0 SWEDBANK (SPARBANK) CERTIFICATE OF DEPOSIT FIXED DTD 16/DEC/2021 DUE 16/JUN/2022 0.24%20,000,000.00 20,000,000.00 100.0000 20,000,000.00 20,000,000.00 20,000,000.00 10,000.00 0.00 20,010,000.00 0.25%
88604GBH1 THUNDER BAY FNDNG LL CORPORATE COMMERCIAL PAPER VARIABLE DTD 27/JAN/2022 DUE 27/JUL/202245,000,000.00 45,000,000.00 100.0000 45,000,000.00 45,000,000.00 45,000,000.00 250.00 0.00 45,000,250.00 0.55%
88602UCP3 THUNDER BAY FNDNG LLC. CORPORATE COMMERCIAL PAPER DISCOUNT DTD 23/SEP/2021 DUE 23/MAR/2022 0.2%40,000,000.00 39,969,833.33 99.9908 39,996,333.33 39,969,833.33 39,996,333.33 0.00 26,500.00 39,996,333.33 0.49%
ABJ9901B2 TORONTO-DOMINION BANK NY CERTIFICATE OF DEPOSIT 25,000,000.00 25,000,000.00 100.0000 25,000,000.00 25,000,000.00 25,000,000.00 5,250.00 0.00 25,005,250.00 0.31%
89114WC45 TORONTO-DOMINION BANK/NY CERTIFICATE OF DEPOSIT VARIABLE 13/JUN/2022 USD 100030,000,000.00 30,000,000.00 100.0000 30,000,000.00 30,000,000.00 30,000,000.00 11,650.00 0.00 30,011,650.00 0.37%
89114WBJ3 TORONTO-DOMINION CERTIFICATE OF DEPOSIT FIXED DTD 01/JUN/2021 DUE 01/MAR/2022 0.14%20,000,000.00 20,000,000.00 100.0000 20,000,000.00 20,000,000.00 20,000,000.00 21,233.33 0.00 20,021,233.33 0.25%
89114WLX1 TORONTO-DOMINION CERTIFICATE OF DEPOSIT FIXED DTD 02/DEC/2021 DUE 01/DEC/2022 0.47%13,000,000.00 13,000,000.00 100.0000 13,000,000.00 13,000,000.00 13,000,000.00 15,105.28 0.00 13,015,105.28 0.16%
89114WBV6 TORONTO-DOMINION CERTIFICATE OF DEPOSIT FIXED DTD 09/JUN/2021 DUE 09/JUN/2022 0.16%22,000,000.00 22,000,000.00 100.0000 22,000,000.00 22,000,000.00 22,000,000.00 25,911.11 0.00 22,025,911.11 0.27%
89114WCG8 TORONTO-DOMINION CERTIFICATE OF DEPOSIT FIXED DTD 22/JUN/2021 DUE 22/JUN/2022 0.2%16,000,000.00 16,000,000.00 100.0000 16,000,000.00 16,000,000.00 16,000,000.00 22,400.00 0.00 16,022,400.00 0.20%
89114WLQ6 TORONTO-DOMINION CERTIFICATE OF DEPOSIT FIXED DTD 30/NOV/2021 DUE 01/DEC/2022 0.37%20,000,000.00 20,000,000.00 100.0000 20,000,000.00 20,000,000.00 20,000,000.00 18,705.56 0.00 20,018,705.56 0.25%
89114WH73 TORONTO-DOMINION CERTIFICATE OF DEPOSIT FIXED DTD 30/SEP/2021 DUE 30/SEP/2022 0.2%17,000,000.00 17,000,000.00 100.0000 17,000,000.00 17,000,000.00 17,000,000.00 14,355.56 0.00 17,014,355.56 0.21%
89114WM93 TORONTO-DOMINION CERTIFICATE OF DEPOSIT VARIABLE DTD 07/DEC/2021 DUE 07/DEC/202240,000,000.00 40,000,000.00 100.0000 40,000,000.00 40,000,000.00 40,000,000.00 25,200.00 0.00 40,025,200.00 0.49%
89114WRE7 TORONTO-DOMINION CERTIFICATE OF DEPOSIT VARIABLE DTD 15/FEB/2022 DUE 15/FEB/202339,000,000.00 39,000,000.00 100.0000 39,000,000.00 39,000,000.00 39,000,000.00 4,549.98 0.00 39,004,549.98 0.48%
89233HDK7 TOYOTA MOTOR CREDIT CORPORATE COMMERCIAL PAPER DISCOUNT DTD 04/NOV/2021 DUE 19/APR/2022 0.16%35,000,000.00 34,981,625.00 99.9714 34,989,995.83 34,981,625.00 34,989,995.83 0.00 8,370.83 34,989,995.83 0.43%
89233HCR3 TOYOTA MOTOR CREDIT CORPORATE COMMERCIAL PAPER DISCOUNT DTD 28/JUN/2021 DUE 25/MAR/2022 0.17%25,000,000.00 24,992,666.67 99.9893 24,997,333.33 24,992,666.67 24,997,333.33 0.00 4,666.66 24,997,333.33 0.31%
912796S26 UNITED STATES OF AMERICA BILL ZERO CPN 01/MAR/2022 USD 10050,000,000.00 49,991,875.00 100.0000 50,000,000.00 49,991,875.00 50,000,000.00 0.00 8,125.00 50,000,000.00 0.62%
912796Q44 UNITED STATES OF AMERICA BILL ZERO CPN 02/JUN/2022 USD 10050,000,000.00 49,973,941.67 99.9726 49,986,308.34 49,973,941.67 49,986,308.34 0.00 12,366.67 49,986,308.34 0.62%
912796U72 UNITED STATES OF AMERICA BILL ZERO CPN 03/MAY/2022 USD 10050,000,000.00 49,978,416.67 99.9755 49,987,750.00 49,978,416.67 49,987,750.00 0.00 9,333.33 49,987,750.00 0.62%
912796T74 UNITED STATES OF AMERICA BILL ZERO CPN 05/APR/2022 USD 10050,000,000.00 49,988,750.00 99.9854 49,992,708.33 49,988,750.00 49,992,708.33 0.00 3,958.33 49,992,708.33 0.62%
912796T82 UNITED STATES OF AMERICA BILL ZERO CPN 12/APR/2022 USD 10050,000,000.00 49,987,329.86 99.9880 49,994,020.83 49,987,329.86 49,994,020.83 0.00 6,690.97 49,994,020.83 0.62%
912796T90 UNITED STATES OF AMERICA BILL ZERO CPN 19/APR/2022 USD 10050,000,000.00 49,988,430.56 99.9905 49,995,236.11 49,988,430.56 49,995,236.11 0.00 6,805.55 49,995,236.11 0.62%
912796H44 UNITED STATES OF AMERICA BILL ZERO CPN 19/MAY/2022 USD 100100,000,000.00 99,891,306.00 99.9056 99,905,639.28 99,891,306.00 99,905,639.28 0.00 14,333.28 99,905,639.28 1.23%
912796G45 UNITED STATES OF AMERICA BILL ZERO CPN 21/APR/2022 USD 10050,000,000.00 49,982,125.00 99.9816 49,990,791.67 49,982,125.00 49,990,791.67 0.00 8,666.67 49,990,791.67 0.62%
912796S91 UNITED STATES OF AMERICA BILL ZERO CPN 22/MAR/2022 USD 100100,000,000.00 99,988,159.72 99.9955 99,995,479.16 99,988,159.72 99,995,479.16 0.00 7,319.44 99,995,479.16 1.23%
912796R43 UNITED STATES OF AMERICA BILL ZERO CPN 23/JUN/2022 USD 10050,000,000.00 49,959,055.56 99.9470 49,973,479.17 49,959,055.56 49,973,479.17 0.00 14,423.61 49,973,479.17 0.61%
912796F38 UNITED STATES OF AMERICA BILL ZERO CPN 24/MAR/2022 USD 10050,000,000.00 49,993,354.17 99.9965 49,998,243.06 49,993,354.17 49,998,243.06 0.00 4,888.89 49,998,243.06 0.62%
912796U23 UNITED STATES OF AMERICA BILL ZERO CPN 26/APR/2022 USD 10050,000,000.00 49,985,781.25 99.9864 49,993,194.44 49,985,781.25 49,993,194.44 0.00 7,413.19 49,993,194.44 0.62%
912796P37 UNITED STATES OF AMERICA BILL ZERO CPN 28/APR/2022 USD 10050,000,000.00 49,976,625.00 99.9726 49,986,305.56 49,976,625.00 49,986,305.56 0.00 9,680.56 49,986,305.56 0.62%
96130AJP4 WESTPAC BKING CORP NY CERTIFICATE OF DEPOSIT FIXED DTD 01/APR/2021 DUE 01/APR/2022 0.24%11,100,000.00 11,104,006.93 100.0069 11,100,762.05 11,104,006.93 11,100,762.05 24,716.00 (3,244.88) 11,125,478.05 0.14%
96130ALN6 WESTPAC BKING CORP NY CERTIFICATE OF DEPOSIT FIXED DTD 09/DEC/2021 DUE 09/JUN/2022 0.3%50,000,000.00 50,000,000.00 100.0000 50,000,000.00 50,000,000.00 50,000,000.00 34,166.67 0.00 50,034,166.67 0.62%
96130ALD8 WESTPAC BKING CORP NY CERTIFICATE OF DEPOSIT FIXED DTD 28/OCT/2021 DUE 01/AUG/2022 0.25%40,000,000.00 40,000,000.00 100.0000 40,000,000.00 40,000,000.00 40,000,000.00 34,444.44 0.00 40,034,444.44 0.49%
98106JF42 WOORI BANK CERTIFICATE OF DEPOSIT FIXED DTD 10/JAN/2022 DUE 11/MAR/2022 0.15%62,000,000.00 62,000,000.00 100.0000 62,000,000.00 62,000,000.00 62,000,000.00 12,916.67 0.00 62,012,916.67 0.76%

SHORT TERM INVESTMENTS Subtotal 6,069,134,296.82 6,069,900,438.02 6,069,134,296.82 6,069,900,438.02 1,178,779.36 766,141.20 6,071,079,217.38 74.70%

09248U700 BLACKROCK LIQUIDITY FUNDS INSTITUTIONAL SHSFEDFUND PORTFOLIO1,131,020.22 1,131,020.22 100.0000 1,131,020.22 1,131,020.22 1,131,020.22 356.19 0.00 1,131,376.41 0.01%

INVESTMENT COMPANIES Subtotal 1,131,020.22 1,131,020.22 1,131,020.22 1,131,020.22 356.19 0.00 1,131,376.41 0.01%

EXPENSE              00015 ADVISOR 0.00 0.00 0.0000 0.00 0.00 0.00 (246,227.86) 0.00 (246,227.86) 0.00%

MISCELLANEOUS Subtotal 0.00 0.00 0.00 0.00 (246,227.86) 0.00 (246,227.86) 0.00%

USD  Subtotal 8,125,813,649.16 8,125,909,730.34 8,125,813,649.16 8,125,909,730.34 1,135,308.94 96,081.18 8,127,045,039.28 100.00%

3015463600 Grand Total 8,125,813,649.16 8,125,909,730.34 1,135,308.94 96,081.18 8,127,045,039.28 100.00%
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1 

LGIP Extended Maturity (EM) Compliance  
 

Investment staff affirms the portfolio complies with the following standards at 
time of purchase for the month of February 2022. 
 
 
 Maturity/Duration Requirements 

o The weighted average maturity (WAM) is one year +/-3 months. 
o The maximum final maturity is five years. 

 
 Portfolio Quality 

o All holdings and securities purchased were Eligible Securities in compliance with 
Treasury Board approved guidelines. 

 
 Asset Allocation 

o The portfolio is currently in compliance with asset allocation guidelines. 
 
 S&P Global Ratings 

o The portfolio is in compliance with S&P requirements for a ‘AAAf’/S1+ rating.  
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Feb Jan Change
US MMK Funds

LGIP 0.0% 1.5% -1.5%
Sub-Total 0.0% 1.5% -1.5%

Government Securities
US Gov MMK Funds 0.0% 0.0% 0.0%

Repurchase Agreements 0.0% 0.0% 0.0%

U.S. Treasury 14.1% 12.2% 1.9%

Agency Securities 26.1% 24.0% 2.1%

AAA Sovereign 7.2% 6.0% 1.2%
Sub-Total 47.4% 42.2% 5.2%

Credit Securities

CD's, Bank Notes & Bankers Acceptance 31.0% 31.5% -0.5%

Commercial Paper 6.5% 7.8% -1.3%

Corporate Notes 15.1% 17.0% -1.9%
Sub-Total 52.6% 56.3% -3.7%

Total 100.0% 100.0% 0.0%
Asset allocation calculations are based on end of month par balance while portfolio compliance is measured at the time an asset is purchased.

Totals may not add due to rounding

Asset Allocation and Risk Profile
Local Government Investment Pool EM

February 28, 2022
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FISCAL YEAR
2022 Net Asset Value NAV Duration NAV Gross Bank of America Merrill Lynch Duration

$ (millions) (Per Share) (Years) YTM U.S. 1-Year Treasury Bill Index1 (Years)
 

July 2021 $320.0 $10.02 1.05 0.26% 0.07% 0.87

August 2021 $325.6 $10.02 1.11 0.25% 0.07% 0.87

September 2021 $325.3 $10.01 1.10 0.25% 0.07% 0.86

October 2021 $324.9 $9.99 1.07 0.25% 0.13% 0.85

November 2021 $326.5 $9.99 0.99 0.26% 0.19% 0.85

December 2021 $330.4 $9.98 0.96 0.28% 0.27% 0.84

January 2022 $334.5 $9.95 0.92 0.33% 0.73% 0.90

February 2022 $339.7 $9.93 0.90 0.38% 0.89% 0.90

March 2022

April 2022

May 2022

June 2022

Year-to-Date Average2 $328.4 $9.99 1.01 0.28% 0.30% 0.87
1   As reported on Bloomberg.
2   YTD Average is weighted for the LGIP EM.

LGIP EM & BENCHMARK YIELD AND DURATION COMPARISONS

LGIP EM Benchmark

3 3/8/2022 11:09 AM
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LGIP EM HOLDINGS
S&P SURVEILLANCE REPORT
As of February 28, 2022

SECURITY TYPES: S&P RATING: FUND SUMMARY: MATURITIES:
Treasuries 13.9% AAA < 31d 0.1% 0.0

Treasury Notes 13.9% AAA > 365d 0.0% 0.0 Market Value: $601,700 0 to 1 Years 68.6%
Treasury Bills 0.0% AA+ > 365d 31.4% 7.8 30 Day Yield (%) 0.30% 1 to 2 Years 18.5%

Agencies 25.8% AA > 365d 0.0% 0.0 Gross 30 Day Yield (%) 0.38% 2 to 3 Years 4.1%
Discount Notes 0.0% AA- > 365d 0.0% 0.0 Yield to Maturity: 0.76% 3 to 5 Years 8.8%
Agency Fixed Rate 22.1% A-1+ < 31d 2.5% 0.0 Monthly Total Return: -0.171%
Agency Floating Rate 3.7% A-1+ < 92d 15.0% 0.3 Benchmark Total Return: -0.038%

AAA Sovereigns 3.9% A-1+ < 365d 30.1% 2.1 NAV (per share): 9.93
World Bank 3.4% A-1 < 31d 3.4% 0.3 WAM: 0.92
Credit 53.0% A-1 < 92d 7.5% 1.5 Effective Duration: 0.85

Commercial Paper 5.8% A-1 < 365d 9.9% 4.0
ABCP 0.6% 100.0% 16.111
YCD Fixed Rate 29.7% S&P rating AAAf
YCD Floating Rate 1.5%
Corporate Fixed Rate 15.3%
Corporate Floating Rate 0.0%

Cash 0.1%
100.0%

TOP TEN HOLDINGS:
CUSIP Issuer Percent of Fund Market Value Maturity DTM

1. 3133EL3E2 FEDERAL FARM CREDIT BANKS FUNDING CORP CALLABLE 3.2% 10,930,786$     8/10/2023 528
2. 459058ES8 INTERNATIONAL BANK FOR RECONSTRUCTION & 3.1% 10,537,994$     10/7/2022 221
3. 912828T91 UNITED STATES OF AMERICA NOTES FIXED 1.625% 3.0% 10,037,891$     10/31/2023 610
4. 91282CCK5 UNITED STATES OF AMERICA NOTES FIXED 0.125% 2.9% 9,850,391$       6/30/2023 487
5. 084664BT7 BERKSHIRE HATHAWAY FINANCE CORP CALLABLE NOTES 2.5% 8,598,066$       5/15/2022 76
6. 23344NQB5 DNB BANK ASA, NY BRANC CERTIFICATE OF DEPOSIT 2.4% 7,991,794$       7/11/2022 133
7. 78012UR49 ROYAL BK OF CANADA CERTIFICATE OF DEPOSIT FIXED 2.1% 6,997,670$       5/2/2022 63
8. 478160CD4 JOHNSON & JOHNSON CALLABLE NOTES FIXED 2.25% 1.6% 5,510,137$       3/3/2022 3
9. 30216BGT3 EXPORT DEVELOPMENT CANADA NOTES FIXED 2% 1.5% 5,015,500$       5/17/2022 78

10. 20271EWY1 CMWTH BK OF AUS NY B CERTIFICATE OF DEPOSIT FIXED 1.5% 4,997,097$       5/17/2022 78

Asset allocation calculations are based on market value at end of month while portfolio compliance is measured at the time an asset is purchased.
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Account: 3014143700 - LGIP EM Created: 07 Mar 2022  07:43

Security No. Security Description Holding Cost (Local) Price (Local) Market Value (Local) Cost (Base) Market Value (Base)
Accrued Income 

(Base)

Unrealised 

Gain/Loss (Base)

Market Value + 

Accrued Income 

(Base)

% of Fund

Account: 3014143700  Base: UNKNOWN   NAV Value: 339,708,375.93

Currency: USD     Rate: 1.0000

037833CQ1 APPLE INC CALLABLE NOTES FIXED 2.3% 11/MAY/2022 USD 10002,101,000.00 2,128,339.65 100.2285 2,105,801.25 2,128,339.65 2,105,801.25 14,662.21 (22,538.40) 2,120,463.46 0.62%
037833BU3 APPLE INC CALLABLE NOTES FIXED 2.85% 23/FEB/2023 USD 1000481,000.00 488,089.94 101.2752 487,133.75 488,089.94 487,133.75 227.21 (956.19) 487,360.96 0.14%
037833BF6 APPLE INC NOTES FIXED 2.7% 13/MAY/2022 USD 1000 2,736,000.00 2,789,380.04 100.3833 2,746,487.42 2,789,380.04 2,746,487.42 22,039.16 (42,892.62) 2,768,526.58 0.81%
064159JG2 BANK OF NOVA SCOTIA/THE NOTES FIXED 2.7% 07/MAR/2022 USD 10002,580,000.00 2,604,293.30 100.0270 2,580,697.45 2,604,293.30 2,580,697.45 33,671.39 (23,595.85) 2,614,368.84 0.77%
084664BT7 BERKSHIRE HATHAWAY FINANCE CORP CALLABLE NOTES FIXED 3% 15/MAY/2022 USD 10008,557,000.00 8,788,814.70 100.4799 8,598,065.73 8,788,814.70 8,598,065.73 75,169.23 (190,748.97) 8,673,234.96 2.55%
22550L2B6 CREDIT SUISSE AG/NEW YORK NY MEDIUM TERM NOTE FIXED 2.8% 08/APR/2022 USD 10001,114,000.00 1,120,539.18 100.2259 1,116,517.04 1,120,539.18 1,116,517.04 12,303.51 (4,022.14) 1,128,820.55 0.33%
30216BHK1 EXPORT DEVELOPMENT CANADA BOND FIXED 1.75% 18/JUL/2022 USD 50003,500,000.00 3,541,010.00 100.3770 3,513,195.00 3,541,010.00 3,513,195.00 7,106.35 (27,815.00) 3,520,301.35 1.04%
30216BGT3 EXPORT DEVELOPMENT CANADA NOTES FIXED 2% 17/MAY/2022 USD 50005,000,000.00 5,055,750.00 100.3100 5,015,500.00 5,055,750.00 5,015,500.00 28,729.28 (40,250.00) 5,044,229.28 1.48%
30216BHA3 EXPORT DEVELOPMENT CANADA NOTES FIXED 2.5% 24/JAN/2023 USD 50004,720,000.00 4,791,410.00 101.2364 4,778,360.30 4,791,410.00 4,778,360.30 11,472.22 (13,049.70) 4,789,832.52 1.41%
30231GBB7 EXXON MOBIL CORP CALLABLE NOTES FIXED 1.902% 16/AUG/2022 USD 10003,250,000.00 3,273,806.25 100.4849 3,265,760.68 3,273,806.25 3,265,760.68 2,219.88 (8,045.57) 3,267,980.56 0.96%
3133EL6R0 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND FIXED 0.15% 09/SEP/2022 USD 1000165,000.00 164,738.81 99.7238 164,544.29 164,738.81 164,544.29 118.15 (194.52) 164,662.44 0.05%
3133EM2E1 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND FIXED 0.16% 10/AUG/2023 USD 10003,000,000.00 2,998,429.26 98.5528 2,956,585.08 2,998,429.26 2,956,585.08 251.93 (41,844.18) 2,956,837.01 0.87%
3133ELZN7 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND FIXED 0.16% 18/MAY/2022 USD 1000300,000.00 300,105.00 99.9580 299,873.85 300,105.00 299,873.85 136.57 (231.15) 300,010.42 0.09%
3133EMWL2 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND FIXED 0.2% 19/JUL/2023 USD 1000452,000.00 452,103.96 98.7175 446,203.03 452,103.96 446,203.03 102.39 (5,900.93) 446,305.42 0.13%
3133EMRZ7 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND FIXED 0.25% 26/FEB/2024 USD 10005,000,000.00 4,998,200.00 97.5094 4,875,471.25 4,998,200.00 4,875,471.25 103.59 (122,728.75) 4,875,574.84 1.44%
3133ELWD2 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND FIXED 0.375% 08/APR/2022 USD 1000257,000.00 257,403.49 100.0227 257,058.46 257,403.49 257,058.46 381.26 (345.03) 257,439.72 0.08%
3133ENEJ5 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND FIXED 0.875% 18/NOV/2024 USD 10002,000,000.00 1,997,700.00 97.9164 1,958,327.82 1,997,700.00 1,958,327.82 4,979.28 (39,372.18) 1,963,307.10 0.58%
3133ENKS8 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND FIXED 1.125% 06/JAN/2025 USD 10002,000,000.00 1,995,500.00 98.5132 1,970,264.34 1,995,500.00 1,970,264.34 3,045.10 (25,235.66) 1,973,309.44 0.58%
3133EKY91 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND FIXED 1.375% 11/OCT/2022 USD 10001,525,000.00 1,533,097.75 100.4227 1,531,446.43 1,533,097.75 1,531,446.43 8,061.14 (1,651.32) 1,539,507.57 0.45%
3133EKP75 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND FIXED 1.6% 17/SEP/2024 USD 1000210,000.00 217,562.10 99.8715 209,730.19 217,562.10 209,730.19 1,531.49 (7,831.91) 211,261.68 0.06%
3133ELJM7 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND FIXED 1.65% 23/JAN/2025 USD 1000875,000.00 900,567.50 99.9864 874,880.76 900,567.50 874,880.76 1,475.66 (25,686.74) 876,356.42 0.26%
3133EHZP1 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND FIXED 1.85% 20/SEP/2022 USD 1000300,000.00 310,358.25 100.7210 302,163.13 310,358.25 302,163.13 2,483.70 (8,195.12) 304,646.83 0.09%
3133EKQP4 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND FIXED 1.875% 12/DEC/2022 USD 1000315,000.00 326,932.20 100.7107 317,238.56 326,932.20 317,238.56 1,281.85 (9,693.64) 318,520.41 0.09%
3133EKPT7 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND FIXED 2.125% 05/JUN/2023 USD 1000582,000.00 610,582.02 101.3274 589,725.33 610,582.02 589,725.33 2,921.99 (20,856.69) 592,647.32 0.17%
3133EJUS6 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND FIXED 2.875% 17/JUL/2023 USD 1000155,000.00 163,140.60 102.3742 158,679.94 163,140.60 158,679.94 529.33 (4,460.66) 159,209.27 0.05%
3133EDBU5 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND FIXED 3.5% 20/DEC/2023 USD 1000283,000.00 310,734.00 103.6966 293,461.24 310,734.00 293,461.24 1,932.02 (17,272.76) 295,393.26 0.09%
3133EMGG1 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 06/NOV/2023 USD 10002,800,000.00 2,804,655.70 100.1669 2,804,673.56 2,804,655.70 2,804,673.56 330.17 17.86 2,805,003.73 0.83%
3133EMJV5 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 08/DEC/2023 USD 10001,263,000.00 1,264,275.63 100.1437 1,264,814.58 1,264,275.63 1,264,814.58 492.92 538.95 1,265,307.50 0.37%
3133ELZA5 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 11/MAY/2023 USD 10001,000,000.00 1,001,190.00 100.4429 1,004,428.60 1,001,190.00 1,004,428.60 230.00 3,238.60 1,004,658.60 0.30%
3133ELCW2 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 12/DEC/2022 USD 10004,490,000.00 4,498,946.10 100.3036 4,503,633.35 4,498,946.10 4,503,633.35 4,331.59 4,687.25 4,507,964.94 1.33%
3133EM7M8 FEDERAL FARM CREDIT BANKS FUNDING CORP BOND VARIABLE 21/FEB/2023 USD 10003,000,000.00 3,000,000.00 100.0485 3,001,455.90 3,000,000.00 3,001,455.90 154.47 1,455.90 3,001,610.37 0.88%
3133EMLF7 FEDERAL FARM CREDIT BANKS FUNDING CORP CALLABLE BOND FIXED 0.12% 22/SEP/2022 USD 10003,000,000.00 2,986,860.00 99.6006 2,988,018.99 2,986,860.00 2,988,018.99 1,573.84 1,158.99 2,989,592.83 0.88%
3133EMCJ9 FEDERAL FARM CREDIT BANKS FUNDING CORP CALLABLE BOND FIXED 0.14% 08/APR/2022 USD 10002,275,000.00 2,274,932.94 99.9874 2,274,713.69 2,274,932.94 2,274,713.69 1,260.04 (219.25) 2,275,973.73 0.67%
3133EL5J9 FEDERAL FARM CREDIT BANKS FUNDING CORP CALLABLE BOND FIXED 0.3% 01/SEP/2023 USD 10002,000,000.00 2,001,300.00 98.4685 1,969,369.68 2,001,300.00 1,969,369.68 3,000.00 (31,930.32) 1,972,369.68 0.58%
3133EMHL9 FEDERAL FARM CREDIT BANKS FUNDING CORP CALLABLE BOND FIXED 0.31% 30/NOV/2023 USD 10001,980,000.00 1,981,696.86 97.9260 1,938,933.85 1,981,696.86 1,938,933.85 1,542.98 (42,763.01) 1,940,476.83 0.57%
3133EL3E2 FEDERAL FARM CREDIT BANKS FUNDING CORP CALLABLE BOND FIXED 0.32% 10/AUG/2023 USD 100011,100,000.00 11,100,710.20 98.4756 10,930,786.49 11,100,710.20 10,930,786.49 1,864.31 (169,923.71) 10,932,650.80 3.22%
3133ELVX9 FEDERAL FARM CREDIT BANKS FUNDING CORP CALLABLE BOND FIXED 0.875% 08/APR/2024 USD 1000135,000.00 136,255.50 98.5245 133,008.01 136,255.50 133,008.01 467.31 (3,247.49) 133,475.32 0.04%
3130AJPU7 FEDERAL HOME LOAN BANKS BOND FIXED 0.25% 03/JUN/2022 USD 5000650,000.00 649,750.60 99.9311 649,552.34 649,750.60 649,552.34 388.88 (198.26) 649,941.22 0.19%
3130A7PH2 FEDERAL HOME LOAN BANKS BOND FIXED 1.875% 08/MAR/2024 USD 5000125,000.00 131,361.25 100.7747 125,968.34 131,361.25 125,968.34 1,126.55 (5,392.91) 127,094.89 0.04%
313381BR5 FEDERAL HOME LOAN BANKS BOND FIXED 1.875% 09/DEC/2022 USD 5000945,000.00 956,907.00 100.7632 952,211.96 956,907.00 952,211.96 3,970.32 (4,695.04) 956,182.28 0.28%
313382A29 FEDERAL HOME LOAN BANKS BOND FIXED 2.1% 01/DEC/2022 USD 5000100,000.00 104,247.00 100.8723 100,872.27 104,247.00 100,872.27 519.23 (3,374.73) 101,391.50 0.03%
3133834G3 FEDERAL HOME LOAN BANKS BOND FIXED 2.125% 09/JUN/2023 USD 50001,915,000.00 1,983,327.20 101.0432 1,934,976.97 1,983,327.20 1,934,976.97 9,167.27 (48,350.23) 1,944,144.24 0.57%
313379Q69 FEDERAL HOME LOAN BANKS BOND FIXED 2.125% 10/JUN/2022 USD 5000700,000.00 704,317.60 100.4596 703,216.91 704,317.60 703,216.91 3,264.24 (1,100.69) 706,481.15 0.21%
3130A6C70 FEDERAL HOME LOAN BANKS BOND FIXED 2.625% 12/SEP/2025 USD 5000315,000.00 347,208.75 102.9400 324,260.93 347,208.75 324,260.93 3,883.11 (22,947.82) 328,144.04 0.10%
3130A0F70 FEDERAL HOME LOAN BANKS BOND FIXED 3.375% 08/DEC/2023 USD 50001,150,000.00 1,193,264.00 103.3806 1,188,876.84 1,193,264.00 1,188,876.84 8,850.10 (4,387.16) 1,197,726.94 0.35%
3130AJQQ5 FEDERAL HOME LOAN BANKS CALLABLE BOND FIXED 0.3% 30/JUN/2022 USD 5000500,000.00 500,015.00 99.9742 499,871.04 500,015.00 499,871.04 248.62 (143.96) 500,119.66 0.15%
3130AJZH5 FEDERAL HOME LOAN BANKS CALLABLE BOND FIXED 0.45% 27/AUG/2024 USD 5000210,000.00 210,008.40 97.4757 204,698.98 210,008.40 204,698.98 5.22 (5,309.42) 204,704.20 0.06%
3130AL7E8 FEDERAL HOME LOAN BANKS CALLABLE BOND FIXED 0.6% 25/FEB/2026 USD 50001,000,000.00 1,000,000.00 95.9690 959,689.51 1,000,000.00 959,689.51 66.30 (40,310.49) 959,755.81 0.28%
3130AJLA5 FEDERAL HOME LOAN BANKS CALLABLE BOND FIXED 0.75% 19/MAY/2025 USD 50002,000,000.00 2,000,160.00 96.6528 1,933,055.82 2,000,160.00 1,933,055.82 4,226.52 (67,104.18) 1,937,282.34 0.57%
3130ANNA4 FEDERAL HOME LOAN BANKS CALLABLE BOND FIXED 1.5% 28/AUG/2026 USD 50002,000,000.00 2,043,120.00 98.7581 1,975,161.78 2,043,120.00 1,975,161.78 82.87 (67,958.22) 1,975,244.65 0.58%
3134GWJH0 FEDERAL HOME LOAN MORTGAGE CORP CALLABLE MEDIUM TERM NOTE FIXED 0.625% 20/AUG/2025 USD 1000975,000.00 975,000.00 95.9525 935,536.81 975,000.00 935,536.81 151.50 (39,463.19) 935,688.31 0.28%
3134GVB56 FEDERAL HOME LOAN MORTGAGE CORP CALLABLE MEDIUM TERM NOTE FIXED 0.7% 10/JUN/2025 USD 1000800,000.00 799,520.00 96.9559 775,646.99 799,520.00 775,646.99 1,246.15 (23,873.01) 776,893.14 0.23%
3134GVSY5 FEDERAL HOME LOAN MORTGAGE CORP CALLABLE MEDIUM TERM NOTE FIXED 0.7% 13/MAY/2025 USD 1000750,000.00 749,250.00 97.0534 727,900.26 749,250.00 727,900.26 1,566.30 (21,349.74) 729,466.56 0.21%
3134GVR26 FEDERAL HOME LOAN MORTGAGE CORP CALLABLE MEDIUM TERM NOTE FIXED 0.7% 25/JUN/2025 USD 10001,000,000.00 999,800.00 96.3970 963,969.64 999,800.00 963,969.64 1,269.23 (35,830.36) 965,238.87 0.28%
3134GVQF8 FEDERAL HOME LOAN MORTGAGE CORP CALLABLE MEDIUM TERM NOTE FIXED 0.75% 30/APR/2025 USD 1000645,000.00 644,516.25 97.8007 630,814.39 644,516.25 630,814.39 1,621.36 (13,701.86) 632,435.75 0.19%
3134GXGQ1 FEDERAL HOME LOAN MORTGAGE CORP CALLABLE NOTES FIXED 0.2% 15/DEC/2022 USD 10002,835,000.00 2,815,523.55 99.3464 2,816,469.59 2,815,523.55 2,816,469.59 1,165.50 946.04 2,817,635.09 0.83%
3135G05P4 FEDERAL NATIONAL MORTGAGE ASSOCIATION CALLABLE NOTES FIXED 0.3% 03/AUG/2023 USD 10003,760,000.00 3,761,140.00 98.5178 3,704,271.05 3,761,140.00 3,704,271.05 810.17 (56,868.95) 3,705,081.22 1.09%
3136G4G56 FEDERAL NATIONAL MORTGAGE ASSOCIATION CALLABLE NOTES FIXED 0.45% 29/JUL/2024 USD 10002,150,000.00 2,150,000.00 97.7122 2,100,811.46 2,150,000.00 2,100,811.46 828.52 (49,188.54) 2,101,639.98 0.62%
3135G05M1 FEDERAL NATIONAL MORTGAGE ASSOCIATION CALLABLE NOTES FIXED 0.7% 30/JUL/2025 USD 1000200,000.00 200,102.00 96.4357 192,871.46 200,102.00 192,871.46 116.02 (7,230.54) 192,987.48 0.06%
3135G06G3 FEDERAL NATIONAL MORTGAGE ASSOCIATION NOTES FIXED 0.5% 07/NOV/2025 USD 10002,000,000.00 1,992,840.00 95.4083 1,908,165.58 1,992,840.00 1,908,165.58 3,149.17 (84,674.42) 1,911,314.75 0.56%
459058ES8 INTERNATIONAL BANK FOR RECONSTRUCTION & DEVELOPMENT BOND FIXED 1.875% 07/OCT/2022 USD 100010,482,000.00 10,629,537.24 100.5342 10,537,993.80 10,629,537.24 10,537,993.80 78,201.49 (91,543.44) 10,616,195.29 3.13%
459058GU1 INTERNATIONAL BANK FOR RECONSTRUCTION & DEVELOPMENT BOND FIXED 2.125% 01/JUL/2022 USD 1000933,000.00 945,341.43 100.4850 937,525.33 945,341.43 937,525.33 3,231.35 (7,816.10) 940,756.68 0.28%
478160CD4 JOHNSON & JOHNSON CALLABLE NOTES FIXED 2.25% 03/MAR/2022 USD 10005,510,000.00 5,591,252.95 100.0025 5,510,136.92 5,591,252.95 5,510,136.92 61,302.56 (81,116.03) 5,571,439.48 1.64%
59217GDB2 METROPOLITAN LIFE GLOBAL FUNDING I MEDIUM TERM NOTE FIXED 2.4% 17/JUN/2022 USD 1000910,000.00 916,579.30 100.4338 913,947.92 916,579.30 913,947.92 4,368.00 (2,631.38) 918,315.92 0.27%
59217GCD9 METROPOLITAN LIFE GLOBAL FUNDING I NOTES FIXED 2.65% 08/APR/2022 USD 10001,270,000.00 1,283,322.30 100.1991 1,272,529.17 1,283,322.30 1,272,529.17 13,297.80 (10,793.13) 1,285,826.97 0.38%
59217GAQ2 METROPOLITAN LIFE GLOBAL FUNDING I NOTES FIXED 3.875% 11/APR/2022 USD 10003,234,000.00 3,286,443.34 100.3220 3,244,412.96 3,286,443.34 3,244,412.96 48,555.56 (42,030.38) 3,292,968.52 0.97%
594918AQ7 MICROSOFT CORP CALLABLE NOTES FIXED 2.125% 15/NOV/2022 USD 1000279,000.00 283,469.58 100.8048 281,245.27 283,469.58 281,245.27 1,736.94 (2,224.31) 282,982.21 0.08%
594918BH6 MICROSOFT CORP CALLABLE NOTES FIXED 2.65% 03/NOV/2022 USD 10002,000,000.00 2,025,800.00 100.8750 2,017,499.28 2,025,800.00 2,017,499.28 17,225.00 (8,300.72) 2,034,724.28 0.60%
63254AAW8 NATIONAL AUSTRALIA BANK LTD/NEW YORK MEDIUM TERM NOTE FIXED 2.5% 22/MAY/2022 USD 10004,000,000.00 4,034,135.00 100.3970 4,015,880.64 4,034,135.00 4,015,880.64 27,275.62 (18,254.36) 4,043,156.26 1.19%
69371RP83 PACCAR FINANCIAL CORP MEDIUM TERM NOTE FIXED 2.65% 10/MAY/2022 USD 1000200,000.00 201,120.00 100.4046 200,809.25 201,120.00 200,809.25 1,608.24 (310.75) 202,417.49 0.06%
69371RP75 PACCAR FINANCIAL CORP MEDIUM TERM NOTE FIXED 2.85% 01/MAR/2022 USD 1000521,000.00 523,855.08 100.0000 521,000.00 523,855.08 521,000.00 7,424.25 (2,855.08) 528,424.25 0.16%
713448DT2 PEPSICO INC CALLABLE NOTES FIXED 2.25% 02/MAY/2022 USD 1000500,000.00 501,370.00 100.1367 500,683.71 501,370.00 500,683.71 3,663.28 (686.29) 504,346.99 0.15%
740189AG0 PRECISION CASTPARTS CORP CALLABLE NOTES FIXED 2.5% 15/JAN/2023 USD 10001,400,000.00 1,416,898.00 100.7966 1,411,152.37 1,416,898.00 1,411,152.37 4,277.78 (5,745.63) 1,415,430.15 0.42%
86787EBE6 SUNTRUST BANK/ATLANTA GA CALLABLE MEDIUM TERM NOTE FIXED 2.8% 17/MAY/2022 USD 10004,217,000.00 4,250,665.55 100.2567 4,227,823.90 4,250,665.55 4,227,823.90 33,821.37 (22,841.65) 4,261,645.27 1.25%
880591CJ9 TENNESSEE VALLEY AUTHORITY BOND FIXED 6.75% 01/NOV/2025 USD 1000260,000.00 338,470.60 117.7177 306,066.04 338,470.60 306,066.04 5,817.68 (32,404.56) 311,883.72 0.09%
88059EHM9 TENNESSEE VALLEY AUTHORITY DISCOUNT NOTES ZERO CPN 01/MAY/2024 USD 1000100,000.00 97,408.00 96.8337 96,833.71 97,408.00 96,833.71 0.00 (574.29) 96,833.71 0.03%
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88059EHP2 TENNESSEE VALLEY AUTHORITY DISCOUNT NOTES ZERO CPN 01/MAY/2025 USD 1000550,000.00 523,369.00 94.3418 518,879.75 523,369.00 518,879.75 0.00 (4,489.25) 518,879.75 0.15%
88059FAV3 TENNESSEE VALLEY AUTHORITY DISCOUNT NOTES ZERO CPN 01/NOV/2025 USD 10004,500,000.00 4,364,865.00 92.6959 4,171,314.92 4,364,865.00 4,171,314.92 0.00 (193,550.08) 4,171,314.92 1.23%
88059ET53 TENNESSEE VALLEY AUTHORITY DISCOUNT NOTES ZERO CPN 15/DEC/2024 USD 100050,000.00 47,984.00 95.3914 47,695.71 47,984.00 47,695.71 0.00 (288.29) 47,695.71 0.01%
88059E2K9 TENNESSEE VALLEY AUTHORITY DISCOUNT NOTES ZERO CPN 15/JAN/2025 USD 1000250,000.00 239,995.00 94.9476 237,368.88 239,995.00 237,368.88 0.00 (2,626.12) 237,368.88 0.07%
88059ENJ9 TENNESSEE VALLEY AUTHORITY DISCOUNT NOTES ZERO CPN 15/JAN/2026 USD 1000390,000.00 376,576.20 92.9930 362,672.83 376,576.20 362,672.83 0.00 (13,903.37) 362,672.83 0.11%
88059E4U5 TENNESSEE VALLEY AUTHORITY DISCOUNT NOTES ZERO CPN 15/MAR/2025 USD 10001,862,000.00 1,789,605.44 94.6849 1,763,031.94 1,789,605.44 1,763,031.94 0.00 (26,573.50) 1,763,031.94 0.52%
880591EW8 TENNESSEE VALLEY AUTHORITY NOTES FIXED 0.75% 15/MAY/2025 USD 10002,000,000.00 1,994,120.00 96.9238 1,938,476.62 1,994,120.00 1,938,476.62 4,392.27 (55,643.38) 1,942,868.89 0.57%
880591EN8 TENNESSEE VALLEY AUTHORITY NOTES FIXED 1.875% 15/AUG/2022 USD 10001,750,000.00 1,807,882.42 100.6226 1,760,894.92 1,807,882.42 1,760,894.92 1,268.99 (46,987.50) 1,762,163.91 0.52%
89236TFX8 TOYOTA MOTOR CREDIT CORP MEDIUM TERM NOTE FIXED 2.65% 12/APR/2022 USD 10002,400,000.00 2,414,040.00 100.1976 2,404,742.26 2,414,040.00 2,404,742.26 24,380.00 (9,297.74) 2,429,122.26 0.72%
912833LW8 UNITED STATES OF AMERICA BOND ZERO CPN 15/AUG/2025 USD 1002,000,000.00 1,961,160.00 94.5229 1,890,457.58 1,961,160.00 1,890,457.58 0.00 (70,702.42) 1,890,457.58 0.56%
912833LY4 UNITED STATES OF AMERICA BOND ZERO CPN 15/FEB/2026 USD 1002,000,000.00 1,948,280.00 93.5198 1,870,395.72 1,948,280.00 1,870,395.72 0.00 (77,884.28) 1,870,395.72 0.55%
912833LT5 UNITED STATES OF AMERICA BOND ZERO CPN 15/NOV/2024 USD 1001,000,000.00 914,530.00 95.8251 958,250.84 914,530.00 958,250.84 0.00 43,720.84 958,250.84 0.28%
912833LX6 UNITED STATES OF AMERICA BOND ZERO CPN 15/NOV/2025 USD 1004,000,000.00 3,905,060.00 94.0244 3,760,974.96 3,905,060.00 3,760,974.96 0.00 (144,085.04) 3,760,974.96 1.11%
91282CCK5 UNITED STATES OF AMERICA NOTES FIXED 0.125% 30/JUN/2023 USD 10010,000,000.00 9,974,609.38 98.5039 9,850,390.60 9,974,609.38 9,850,390.60 2,071.82 (124,218.78) 9,852,462.42 2.90%
91282CAG6 UNITED STATES OF AMERICA NOTES FIXED 0.125% 31/AUG/2022 USD 1005,000,000.00 4,985,937.50 99.7109 4,985,546.90 4,985,937.50 4,985,546.90 16.98 (390.60) 4,985,563.88 1.47%
91282CBU4 UNITED STATES OF AMERICA NOTES FIXED 0.125% 31/MAR/2023 USD 1002,000,000.00 1,975,703.13 98.8945 1,977,890.62 1,975,703.13 1,977,890.62 1,043.96 2,187.49 1,978,934.58 0.58%
91282CCG4 UNITED STATES OF AMERICA NOTES FIXED 0.25% 15/JUN/2024 USD 1002,000,000.00 1,995,620.82 97.0781 1,941,562.50 1,995,620.82 1,941,562.50 1,043.96 (54,058.32) 1,942,606.46 0.57%
91282CDA6 UNITED STATES OF AMERICA NOTES FIXED 0.25% 30/SEP/2023 USD 1005,000,000.00 4,995,516.55 98.2695 4,913,476.55 4,995,516.55 4,913,476.55 5,219.78 (82,040.00) 4,918,696.33 1.45%
91282CCX7 UNITED STATES OF AMERICA NOTES FIXED 0.375% 15/SEP/2024 USD 1003,000,000.00 2,988,632.81 96.9727 2,909,179.68 2,988,632.81 2,909,179.68 5,189.92 (79,453.13) 2,914,369.60 0.86%
91282CBC4 UNITED STATES OF AMERICA NOTES FIXED 0.375% 31/DEC/2025 USD 1002,000,000.00 1,985,625.00 95.0313 1,900,625.00 1,985,625.00 1,900,625.00 1,243.09 (85,000.00) 1,901,868.09 0.56%
912828T91 UNITED STATES OF AMERICA NOTES FIXED 1.625% 31/OCT/2023 USD 10010,000,000.00 10,309,570.31 100.3789 10,037,890.60 10,309,570.31 10,037,890.60 54,316.30 (271,679.71) 10,092,206.90 2.97%
91159JAA4 US BANCORP CALLABLE MEDIUM TERM NOTE FIXED 2.95% 15/JUL/2022 USD 10001,333,000.00 1,346,037.21 100.6185 1,341,245.22 1,346,037.21 1,341,245.22 4,892.91 (4,791.99) 1,346,138.13 0.40%
90331HPC1 US BANK NA/CINCINNATI OH CALLABLE MEDIUM TERM NOTE FIXED 2.65% 23/MAY/2022 USD 10003,063,000.00 3,087,518.26 100.2833 3,071,676.04 3,087,518.26 3,071,676.04 21,931.18 (15,842.22) 3,093,607.22 0.91%

FIXED INCOME Subtotal 214,338,695.93 211,146,060.85 214,338,695.93 211,146,060.85 738,724.75 (3,192,635.08) 211,884,785.60 62.37%

CASH . 0.40 0.40 100.0000 0.40 0.40 0.40 0.00 0.00 0.40 0.00%
00499KPA5 INVESCO TREASURY PORTFOLIO INST.SHARES FUND 1931 60,810.31 60,810.31 100.0000 60,810.31 60,810.31 60,810.31 0.02 0.00 60,810.33 0.02%
AAM9943P9 VIRGINIA TREASURY LGIP STIF 122,776.60 122,776.60 100.0000 122,776.60 122,776.60 122,776.60 0.50 0.00 122,777.10 0.04%
USD NET PAYABLES 0.00 0.0000 0.00 0.00 0.00 (77,013.77) 0.00 (77,013.77) -0.02%
USD NET RECEIVABLES 0.00 0.0000 0.00 0.00 0.00 456.21 0.00 456.21 0.00%

CASH EQUIVALENTS Subtotal 183,587.31 183,587.31 183,587.31 183,587.31 (76,557.04) 0.00 107,030.27 0.03%

05252WTA1 AUSTR & NEW ZEALND B CERTIFICATE OF DEPOSIT FIXED DTD 13/DEC/2021 DUE 14/JUN/2022 0.25%4,000,000.00 4,000,000.00 99.8959 3,995,834.28 4,000,000.00 3,995,834.28 2,166.67 (4,165.72) 3,998,000.95 1.18%
05252WTB9 AUSTR & NEW ZEALND B CERTIFICATE OF DEPOSIT FIXED DTD 14/DEC/2021 DUE 12/JUL/2022 0.24%4,000,000.00 4,000,000.00 99.8302 3,993,208.16 4,000,000.00 3,993,208.16 2,053.33 (6,791.84) 3,995,261.49 1.18%
06052TP79 BANK OF AMERICA N/A CERTIFICATE OF DEPOSIT FIXED DTD 04/OCT/2021 DUE 04/APR/2022 0.13%3,000,000.00 3,000,000.00 99.9958 2,999,874.33 3,000,000.00 2,999,874.33 1,603.33 (125.67) 3,001,477.66 0.88%
06367CDX2 BANK OF MONTREAL- CERTIFICATE OF DEPOSIT FIXED DTD 06/APR/2021 DUE 06/APR/2022 0.24%400,000.00 400,107.47 99.9976 399,990.31 400,107.47 399,990.31 877.33 (117.16) 400,867.64 0.12%
06367CNL7 BANK OF MONTREAL- CERTIFICATE OF DEPOSIT FIXED DTD 10/NOV/2021 DUE 02/MAY/2022 0.2%4,000,000.00 4,000,000.00 99.9676 3,998,704.24 4,000,000.00 3,998,704.24 2,466.67 (1,295.76) 4,001,170.91 1.18%
06367CRX7 BANK OF MONTREAL- CERTIFICATE OF DEPOSIT FIXED DTD 26/JAN/2022 DUE 27/JUL/2022 0.44%1,400,000.00 1,400,000.00 99.9037 1,398,652.08 1,400,000.00 1,398,652.08 581.78 (1,347.92) 1,399,233.86 0.41%
06417MVL6 BANK OF NOVA SCOTIA CERTIFICATE OF DEPOSIT FIXED DTD 24/JAN/2022 DUE 25/JUL/2022 0.45%2,000,000.00 2,000,000.00 99.8883 1,997,766.36 2,000,000.00 1,997,766.36 900.00 (2,233.64) 1,998,666.36 0.59%
05586FWU7 BNP PARIBAS NEW YORK CERTIFICATE OF DEPOSIT FIXED DTD 13/JAN/2022 DUE 14/APR/2022 0.24%2,000,000.00 2,000,000.00 99.9981 1,999,962.32 2,000,000.00 1,999,962.32 626.67 (37.68) 2,000,588.99 0.59%
06054PF84 BOFA SECURITIES INC CORPORATE COMMERCIAL PAPER DISCOUNT DTD 06/DEC/2021 DUE 08/JUN/2022 0.3%5,000,000.00 4,992,333.33 99.8464 4,992,319.45 4,992,333.33 4,992,319.45 0.00 (13.88) 4,992,319.45 1.47%
13606CRM8 CANADIAN IMPERIAL BK CERTIFICATE OF DEPOSIT FIXED DTD 09/APR/2021 DUE 08/APR/2022 0.23%750,000.00 750,135.72 100.0046 750,034.61 750,135.72 750,034.61 1,562.08 (101.11) 751,596.69 0.22%
13608BGB4 CANADIAN IMPERIAL BK CORPORATE COMMERCIAL PAPER DISCOUNT DTD 11/JAN/2022 DUE 11/JUL/2022 0.35%5,000,000.00 4,991,201.39 99.7673 4,988,362.50 4,991,201.39 4,988,362.50 0.00 (2,838.89) 4,988,362.50 1.47%
17305TY30 CITIBANK N.A. NEW YORK CERTIFICATE OF DEPOSIT FIXED DTD 14/JUN/2021 DUE 06/JUN/2022 0.16%4,000,000.00 3,997,232.85 99.8760 3,995,040.64 3,997,232.85 3,995,040.64 4,622.22 (2,192.21) 3,999,662.86 1.18%
20271EWY1 CMWTH BK OF AUS NY B CERTIFICATE OF DEPOSIT FIXED DTD 17/NOV/2021 DUE 17/MAY/2022 0.19%5,000,000.00 5,000,000.00 99.9419 4,997,096.85 5,000,000.00 4,997,096.85 2,744.44 (2,903.15) 4,999,841.29 1.47%
20271EWA3 CMWTH BK OF AUS NY B CERTIFICATE OF DEPOSIT FIXED DTD 29/JUL/2021 DUE 29/JUL/2022 0.19%3,000,000.00 2,998,320.00 99.7881 2,993,641.50 2,998,320.00 2,993,641.50 3,404.17 (4,678.50) 2,997,045.67 0.88%
22536AFL3 CREDIT AGRICOLE CRP&IN CERTIFICATE OF DEPOSIT FIXED DTD 10/FEB/2022 DUE 10/MAY/2022 0.37%1,000,000.00 1,000,000.00 100.0041 1,000,041.26 1,000,000.00 1,000,041.26 195.28 41.26 1,000,236.54 0.29%
22536ACJ1 CREDIT AGRICOLE CRP&IN CERTIFICATE OF DEPOSIT FIXED DTD 22/DEC/2021 DUE 01/APR/2022 0.24%1,000,000.00 999,999.89 99.9991 999,991.01 999,999.89 999,991.01 460.00 (8.88) 1,000,451.01 0.29%
23344NQB5 DNB BANK ASA, NY BRANC CERTIFICATE OF DEPOSIT FIXED DTD 11/JAN/2022 DUE 11/JUL/2022 0.34%8,000,000.00 8,000,000.00 99.8974 7,991,794.00 8,000,000.00 7,991,794.00 3,702.22 (8,206.00) 7,995,496.22 2.35%
4497W1D11 ING (US) FUNDING LLC CORPORATE COMMERCIAL PAPER DISCOUNT DTD 09/DEC/2021 DUE 01/APR/2022 0.23%700,000.00 699,542.28 99.9857 699,899.82 699,542.28 699,899.82 0.00 357.54 699,899.82 0.21%
45685RCM7 ING (US) FUNDING LLC CORPORATE COMMERCIAL PAPER DISCOUNT DTD 22/SEP/2021 DUE 21/MAR/2022 0.13%1,000,000.00 999,400.00 99.9942 999,941.67 999,400.00 999,941.67 0.00 541.67 999,941.67 0.29%
46640QGT2 J.P. MORGAN SECURITIES CORPORATE COMMERCIAL PAPER DISCOUNT DTD 01/NOV/2021 DUE 27/JUL/2022 0.29%4,000,000.00 3,992,257.78 99.6788 3,987,152.88 3,992,257.78 3,987,152.88 0.00 (5,104.90) 3,987,152.88 1.17%
46640QG13 J.P. MORGAN SECURITIES CORPORATE COMMERCIAL PAPER DISCOUNT DTD 04/OCT/2021 DUE 01/JUL/2022 0.2%4,000,000.00 3,994,760.00 99.7704 3,990,816.00 3,994,760.00 3,990,816.00 0.00 (3,944.00) 3,990,816.00 1.17%
59157UFM7 METLIFE SHORT TERM FDG CORPORATE COMMERCIAL PAPER DISCOUNT DTD 11/JAN/2022 DUE 21/JUN/2022 0.3%2,000,000.00 1,997,763.89 99.8170 1,996,340.06 1,997,763.89 1,996,340.06 0.00 (1,423.83) 1,996,340.06 0.59%
60710RPK5 MIZUHO BANK LTD CERTIFICATE OF DEPOSIT FIXED DTD 06/JAN/2022 DUE 20/APR/2022 0.24%2,500,000.00 2,499,874.93 99.9946 2,499,865.13 2,499,874.93 2,499,865.13 900.00 (9.80) 2,500,765.13 0.74%
55380TE97 MUFG BANK LTD NY BRAN CERTIFICATE OF DEPOSIT FIXED DTD 10/JAN/2022 DUE 12/APR/2022 0.24%1,000,000.00 999,876.67 99.9799 999,799.27 999,876.67 999,799.27 333.33 (77.40) 1,000,132.60 0.29%
65558UKP6 NORDEA BK ABP NY CERTIFICATE OF DEPOSIT FIXED DTD 04/JAN/2022 DUE 05/JUL/2022 0.32%4,000,000.00 4,000,000.00 99.9038 3,996,151.64 4,000,000.00 3,996,151.64 1,991.11 (3,848.36) 3,998,142.75 1.18%
65558T6N0 NORDEA BK ABP NY CERTIFICATE OF DEPOSIT FIXED DTD 06/APR/2021 DUE 07/APR/2022 0.23%1,200,000.00 1,200,124.57 100.0013 1,200,015.89 1,200,124.57 1,200,015.89 1,173.00 (108.68) 1,201,188.89 0.35%
65558UBA9 NORDEA BK ABP NY CERTIFICATE OF DEPOSIT FIXED DTD 10/MAY/2021 DUE 11/MAY/2022 0.21%500,000.00 499,771.83 99.9693 499,846.49 499,771.83 499,846.49 860.42 74.66 500,706.91 0.15%
78012UV93 ROYAL BANK OF CANADA/NEW YORK NY CERTIFICATE OF DEPOSIT VARIABLE 10/NOV/2022 USD 10001,700,000.00 1,699,314.05 99.9509 1,699,164.50 1,699,314.05 1,699,164.50 472.23 (149.55) 1,699,636.73 0.50%
78012UR49 ROYAL BK OF CANADA CERTIFICATE OF DEPOSIT FIXED DTD 05/AUG/2021 DUE 02/MAY/2022 0.15%7,000,000.00 7,000,000.00 99.9667 6,997,670.26 7,000,000.00 6,997,670.26 6,066.67 (2,329.74) 7,003,736.93 2.06%
78012UU86 ROYAL BK OF CANADA CERTIFICATE OF DEPOSIT FIXED DTD 30/SEP/2021 DUE 30/SEP/2022 0.2%1,000,000.00 1,000,000.00 99.6311 996,310.56 1,000,000.00 996,310.56 844.44 (3,689.44) 997,155.00 0.29%
82460ANR5 SHINHAN BNK NY BRCH CERTIFICATE OF DEPOSIT FIXED DTD 12/JAN/2022 DUE 17/MAR/2022 0.2%2,500,000.00 2,499,999.97 100.0053 2,500,133.38 2,499,999.97 2,500,133.38 666.67 133.41 2,500,800.05 0.74%
83050PYP8 SKANDIN ENS BANKEN CERTIFICATE OF DEPOSIT FIXED DTD 06/JAN/2022 DUE 06/JUN/2022 0.3%2,000,000.00 2,000,000.00 99.9420 1,998,840.72 2,000,000.00 1,998,840.72 900.00 (1,159.28) 1,999,740.72 0.59%
83050PXQ7 SKANDIN ENS BANKEN CERTIFICATE OF DEPOSIT FIXED DTD 22/NOV/2021 DUE 18/APR/2022 0.19%1,000,000.00 1,000,000.00 99.9866 999,866.46 1,000,000.00 999,866.46 522.50 (133.54) 1,000,388.96 0.29%
83050PUF4 SKANDIN ENS BANKEN CERTIFICATE OF DEPOSIT FIXED DTD 28/APR/2021 DUE 28/APR/2022 0.24%2,200,000.00 2,200,399.79 99.9829 2,199,622.70 2,200,399.79 2,199,622.70 4,502.67 (777.09) 2,204,125.37 0.65%
86565CT66 SUMITOMO MTSU BKG CORP CERTIFICATE OF DEPOSIT FIXED DTD 01/JUN/2021 DUE 01/MAR/2022 0.18%2,000,000.00 1,999,722.44 100.0003 2,000,006.10 1,999,722.44 2,000,006.10 2,730.00 283.66 2,002,736.10 0.59%
86565FEQ1 SUMITOMO MTSU BKG CORP CERTIFICATE OF DEPOSIT FIXED DTD 20/DEC/2021 DUE 18/MAR/2022 0.21%3,000,000.00 3,000,000.00 100.0041 3,000,122.91 3,000,000.00 3,000,122.91 1,242.50 122.91 3,001,365.41 0.88%
86959RXH8 SVENSKA HANDELSBANKEN/NEW YORK NY CERTIFICATE OF DEPOSIT VARIABLE 23/NOV/2022 USD 10003,500,000.00 3,500,000.00 99.9487 3,498,204.92 3,500,000.00 3,498,204.92 145.83 (1,795.08) 3,498,350.75 1.03%
86959RSF8 SVENSKA HANDLSBNKN AB CERTIFICATE OF DEPOSIT FIXED DTD 03/AUG/2021 DUE 03/MAR/2022 0.155%1,000,000.00 1,000,029.42 100.0006 1,000,006.24 1,000,029.42 1,000,006.24 904.17 (23.18) 1,000,910.41 0.29%
86959RSN1 SVENSKA HANDLSBNKN AB CERTIFICATE OF DEPOSIT FIXED DTD 23/AUG/2021 DUE 23/AUG/2022 0.2%450,000.00 449,217.39 99.6948 448,626.44 449,217.39 448,626.44 475.00 (590.95) 449,101.44 0.13%
86959RQS2 SVENSKA HANDLSBNKN AB CERTIFICATE OF DEPOSIT FIXED DTD 24/MAY/2021 DUE 24/MAY/2022 0.2%1,500,000.00 1,500,341.08 99.9274 1,498,911.23 1,500,341.08 1,498,911.23 2,341.67 (1,429.85) 1,501,252.90 0.44%
86959RST8 SVENSKA HANDLSBNKN AB CERTIFICATE OF DEPOSIT FIXED DTD 31/AUG/2021 DUE 31/MAY/2022 0.175%2,000,000.00 1,998,895.83 99.9039 1,998,078.46 1,998,895.83 1,998,078.46 1,769.44 (817.37) 1,999,847.90 0.59%
87019V5T0 SWEDBANK (SPARBANK) CERTIFICATE OF DEPOSIT FIXED DTD 16/DEC/2021 DUE 16/JUN/2022 0.24%5,000,000.00 5,000,000.00 99.8783 4,993,917.00 5,000,000.00 4,993,917.00 2,500.00 (6,083.00) 4,996,417.00 1.47%
ABJ9901B2 TORONTO-DOMINION BANK NY CERTIFICATE OF DEPOSIT 4,000,000.00 4,000,000.00 100.0000 4,000,000.00 4,000,000.00 4,000,000.00 840.00 0.00 4,000,840.00 1.18%
89114WLX1 TORONTO-DOMINION CERTIFICATE OF DEPOSIT FIXED DTD 02/DEC/2021 DUE 01/DEC/2022 0.47%3,000,000.00 3,000,000.00 99.5027 2,985,079.77 3,000,000.00 2,985,079.77 3,485.83 (14,920.23) 2,988,565.60 0.88%
89114WAP0 TORONTO-DOMINION CERTIFICATE OF DEPOSIT FIXED DTD 10/MAY/2021 DUE 10/MAY/2022 0.23%300,000.00 300,115.09 99.9662 299,898.46 300,115.09 299,898.46 565.42 (216.63) 300,463.88 0.09%
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Account: 3014143700 - LGIP EM Created: 07 Mar 2022  07:43

Security No. Security Description Holding Cost (Local) Price (Local) Market Value (Local) Cost (Base) Market Value (Base)
Accrued Income 

(Base)

Unrealised 

Gain/Loss (Base)

Market Value + 

Accrued Income 

(Base)

% of Fund

Detailed NAV
As at: 28 Feb 2022

GROUP BY CURRENCY   IDENTIFIER = S   CONSOLIDATED = NO

89114WPE9 TORONTO-DOMINION CERTIFICATE OF DEPOSIT FIXED DTD 18/JAN/2022 DUE 17/JAN/2023 0.72%1,000,000.00 1,000,000.00 99.5545 995,544.74 1,000,000.00 995,544.74 840.00 (4,455.26) 996,384.74 0.29%
89114WDR3 TORONTO-DOMINION CERTIFICATE OF DEPOSIT FIXED DTD 21/JUL/2021 DUE 28/JUL/2022 0.2%1,000,000.00 1,000,000.00 99.7795 997,794.62 1,000,000.00 997,794.62 1,238.89 (2,205.38) 999,033.51 0.29%
89114WJB2 TORONTO-DOMINION CERTIFICATE OF DEPOSIT FIXED DTD 21/OCT/2021 DUE 20/OCT/2022 0.27%700,000.00 699,540.97 99.5344 696,740.58 699,540.97 696,740.58 687.75 (2,800.39) 697,428.33 0.21%
96130ALY2 WESTPAC BKING CORP NY CERTIFICATE OF DEPOSIT FIXED DTD 09/FEB/2022 DUE 09/AUG/2022 0.67%3,000,000.00 3,000,000.00 99.9685 2,999,054.61 3,000,000.00 2,999,054.61 1,116.67 (945.39) 3,000,171.28 0.88%
96130AKE7 WESTPAC BKING CORP NY CERTIFICATE OF DEPOSIT FIXED DTD 13/JUL/2021 DUE 13/JUL/2022 0.18%2,500,000.00 2,499,003.25 99.8370 2,495,924.65 2,499,003.25 2,495,924.65 2,887.50 (3,078.60) 2,498,812.15 0.74%
96130AJN9 WESTPAC BKING CORP NY CERTIFICATE OF DEPOSIT FIXED DTD 30/MAR/2021 DUE 30/MAR/2022 0.24%2,000,000.00 2,001,119.64 100.0066 2,000,132.72 2,001,119.64 2,000,132.72 4,480.00 (986.92) 2,004,612.72 0.59%

SHORT TERM INVESTMENTS Subtotal 127,760,401.52 127,661,794.78 127,760,401.52 127,661,794.78 75,449.90 (98,606.74) 127,737,244.68 37.60%

EXPENSE              00015 ADVISOR 0.00 0.00 0.0000 0.00 0.00 0.00 (20,684.62) 0.00 (20,684.62) -0.01%

MISCELLANEOUS Subtotal 0.00 0.00 0.00 0.00 (20,684.62) 0.00 (20,684.62) -0.01%

USD  Subtotal 342,282,684.76 338,991,442.94 342,282,684.76 338,991,442.94 716,932.99 (3,291,241.82) 339,708,375.93 100.00%

3014143700 Grand Total 342,282,684.76 338,991,442.94 716,932.99 (3,291,241.82) 339,708,375.93 100.00%
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