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JOINT BOND REVIEW COMMITTEE Item Number 1
Meeting of June 1, 2016

AGENCY: South Carolina Transportation Infrastructure Bank

PROJECT/SUBJECT: Not Exceeding $229,000,000 Revenue Refunding Bonds, Series
2016

Section 11-43-315 of the South Carolina Code of Laws directs that review and approval of the
Joint Bond Review Committee be obtained prior to the South Carolina Transportation
Infrastructure Bank issuing revenue bonds, including refunding bonds.

The Bank is requesting approval to issue Revenue Refunding Bonds in an amount not to exceed
$229,000,000 to reduce its annual debt service payments and capture savings on interest costs.
The proceeds will pay the current outstanding balance of Series 2007A and 2007B revenue

bonds as well as the cost of issuance. Net present value savings of approximately $32 million
are anticipated.

The final principal amount will be determined by the Chairman of the Bank, upon advice of the
consultants (general counsel, bond counsel, and financial advisor), and in consultation with the
Office of the Treasurer. Final details of the bond issuance, including interest rates, maturity

dates, and redemption provisions, will be reviewed and approved by the Bank Board prior to the
issuance of the Revenue Refunding Bonds.

As directed by Section 11-43-330 of the South Carolina Code of Laws, the bonds will not
commit the faith and credit of the state.

COMMITTEE ACTION:

Review and approve the South Carolina Transportation Infrastructure Bank’s request for
issuance of Revenue Refunding Bonds in an amount not to exceed $229,000,000 subject to final
approval of the Bank Board.

ATTACHMENTS:

1) Letter from Vincent G. Graham, Chairman, SCTIB, dated May 18, 2016
2) Resolution Adopted by the SCTIB, dated September 25, 2014

3) Summary of Refinancing Proposal

4) South Carolina Code of Laws Sections 11-43-315, 320, and 330
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Joe E. Taylor, Jr. May 18, 2016

The Honorable Hugh K. Leatherman, Sr., Chairman
Joint Bond Review Committee

109 Gressette Building

Columbia, South Carolina 29201

Dear Chairman Leatherman:

955 Park Street
Room 120 B
Columbia, SC 29201
P: {803) 737-2875
Fax: (803) 737-2014

The South Carolina Transportation Infrastructure Bank (SCTIB or Bank) Act (South Carolina

Code Sections 11-43-110 to 11-43-630) requires Joint Bond Review Committee (JBRC) approval of
financial assistance provided by the Bank for an eligible and qualified project, the issuance of bonds by

the Bank in providing the financial assistance to qualified projects, and the issuance by the Bank of
revenue refunding bonds.,

Refunding Bond Issue

In order to realize savings from lower interest rates, the SCTIB Board at its meeting of September
25, 2014 authorized the preparation for issuance of revenue refunding bonds to refund outstanding
revenue bonds in principal amounts to be determined by the Chairman of the SCTIB, upon advice of the
SCTIB financial advisor and in consultation with the Office of the State Treasurer. Prior to the issuance
of any series of refunding bonds, the SCTIB Board will approve the final details of the competitive sale of
the refunding bonds, including interest rates, maturity dates and redemption provisions. Based on the
analysis by the Bank, it proposes to refund some or all of its 2007A and 2007B Revenue Bonds. The
Resolution approved by the SCTIB Board is attached.

Requested Actions

Approve the issuance of revenue refunding bonds to refund all or some of the Banl’s 2007A
and 20078 Revenue Bonds subject to final approval by the Bank Board.

Thank you for your consideration of this request. Should you have any questions, please contact
Tami Reed at (803) 737-2875.

Sincerely

S A ’
Vincent G. Graham
Chairman
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cc: Board Members
Curtis M. Loftis, Jr.
Kevin Kibler
Bill Youngblood
David Miller
lim Holly




RESOLUTION

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE SOUTH CAROLINA
TRANSPORTATION INFRASTRUCTURE BANK AUTHORIZING ITS CHAIRMAN,
STAFF AND CONSULTANTS TO MAKE PRELIMINARY ARRANGEMENTS FOR
THE ISSUANCE OF REVENUE BONDS AND REVENUE REFUNDING BONDS
AND INCUR CERTAIN EXPENSES RELATING THERETO.

WHEREAS, the South Carolina Transportation Infrastructure Bank (the “SCTIB™) has outstanding,
at any given time, several issues of revenue bonds issued under the authorization of Title 11, Chapter 43,
South Carolina Code Annotated (the “Enabling Act™) and “A MASTER REVENUE BOND RESOLUTION
AUTHORIZING THE ISSUANCE OF SOUTH CAROLINA TRANSPORTATION INFRASTRUCTURE
BANK REVENUE BONDS IN ONE OR MORE SERIES TO PROVIDE FOR THE FINANCING OF A
PORTION OF THE COSTS OF ACQUISITION AND CONSTRUCTION OF CERTAIN ELIGIBLE
PROJECTS; PROVIDING FOR THE RIGHTS, SECURITY AND REMEDIES OF THE OWNERS OF
SUCH BONDS; AND OTHER MATTERS RELATED THERETO” adopted September 21, 1998, as
amended (the “Master Resolution™); and

WHEREAS, from time to time financial market conditions indicate that it may be in the SCTIB’s
interest to refund some of its outstanding revenue bonds with revenue refunding bonds at lower interest rates
thereby resulting in financial savings to the SCTIB; and

WHEREAS, the SCTIB’s financial advisor has presented to this meeting an updated Business Plan
which reflects that such savings may be achievable over the next several years with respect to the SCTIB’s
Series 2005A Bonds and Series 2007A Bonds; and

WHEREAS, the updated Business Plan also reflects the impact of a new recurring revenue source

made available to the SCTIB by Act No. 98 of 2013 (now codified as Section 11-43-165 of the South
Carolina Code); and

WHEREAS, the SCTIB will, over the next several years, need to issue new money revenue bonds
under its Master Resolution;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF THE SCTIB that the Chairman,
together with the staft, general counsel, bond counsel and financial advisor (the “Consultants™) be, and they
are hereby, authorized to prepare for the issuance of revenue bonds and of revenue refunding bonds, which
may be sold at competitive or negotiated sale, as permitted by the Enabling Act with the final principal
amount to be determined by the Chairman, upon advice of the Consultants and in consultation with the Office
of the State Treasurer. The Consultants are authorized to prepare, or cause to be prepared, a preliminary
official statement to be distributed to potential purchasers of revenue bonds and of revenue refunding bonds,
to make presentations to various rating agencies, to secure ratings for the revenue refunding bonds, to procure
credit enhancements, if any, for the revenue bonds and the revenue refunding bonds and request review and
approval of the Joint Bond Review Committee for the issuance of such bonds, and to do other things
incidental to the issuance of such bonds, and to incur expenses in connection therewith.

Prior to the issuance of revenue bonds or of revenue refunding bonds to be issued under the
authorization of this resolution, there shall be presented to this Board (i) for review and approval, a Series
Resolution reflecting the final details of the sale of such Series, including interest rates, maturity dates and

redemption provisions, and (ii) evidence that all other approvals required by the Enabling Act, including the
Joint Bond Review Committee, have been secured.

September 25, 2014

Error! Unknown document property name.



SCTIB Revenue Refunding Bonds — July 2016

e SCTIB currently has just under $2 billion in revenue bonds outstanding
e Approximately $229 million of outstanding bonds are proposed to be refunded

e Projected net present value savings are estimated around $32 million or about 14% of amount
refunded

e  Actual savings will be determined the date of the bond sale
e The SCTIB Board will approve the sale after bids are received

e The SCTIB may discontinue the refunding if market conditions change so that sufficient savings
will not be generated



SECTION 11-43-315. Issuance of bonds; review and approval of Joint Bond Review
Committee.

Whenever it shall become necessary that monies be raised for qualified projects, including
monies to be used to refund any bonds then outstanding, the bank may issue bonds as provided in

this article. The review and approval of the Joint Bond Review Committee must be obtained
prior to the issuance of the bonds.

SECTION 11-43-320. Pledges of revenue or funds to bond payment; bonds secured by pledge.

The bank may pledge any of its revenue or funds to the payment of its bonds, subject only to any
prior agreements with the holders of particular bonds which may have pledged specific money or
revenue. Bonds may be secured by a pledge of any loan obligation owned by the bank, any grant,
contribution, or guaranty from the United States, the State, or any corporation, association,

institution, or person, any other property or assets of the bank, or a pledge of any money, income,
or revenue of the bank from any source.

SECTION 11-43-330. Bonds not debt or pledge of full faith and credit of State; personal
liability; statement.

Bonds issued by the bank do not constitute a debt or a pledge of the full faith and credit of this
State, or any of its political subdivisions other than the bank, but are payable solely from the
revenue, money, or property of the bank as provided in this chapter. The bonds issued do not
constitute an indebtedness of the State within the meaning of any constitutional or statutory
limitation. No member of the bank or any person executing bonds of the bank is liable personally
on the bonds by reason of their issuance or execution. Each bond issued under this article must
contain on its face a statement to the effect that:

(1) neither the State, nor any of its political subdivisions, nor the bank is obligated to pay the
principal of or interest on the bond or other costs incident to the bond except from the revenue,

money, or property of the bank pledged;

(2) neither the full faith and credit nor the taxing power of the State, or any of its political
subdivisions, is pledged to the payment of the principal of or interest on the bond;

(3) the bank does not have taxing power.



JOINT BOND REVIEW COMMITTEE Item Number 2
Meeting of June 1, 2016

AGENCY: South Carolina Transportation Infrastructure Bank

PROJECT/SUBJECT: Restructuring of Not Exceeding $354,900,000 Revenue Refunding
Bonds

Section 11-43-315 of the South Carolina Code of Laws directs that review and approval of the
Joint Bond Review Committee be obtained prior to the South Carolina Transportation
Infrastructure Bank (SIB) issuing revenue bonds, including refunding bonds.

The Bank is requesting approval to restructure not exceeding $354,900,000 Series 2003B

Revenue Refunding Bonds because the current interest rate provisions will expire on June 15,
2016.

Background: The Series 2003B Revenue Refunding Bonds were originally issued as Auction
Rate Securities. In 2008, the Bank converted the Auction Rate Securities to Variable Rate
Demand Bonds with additional security provided by letters of credit issued by various banks.
When the letters of credit expired in 2011, there was a mandatory tender of all Series 2003B
Bonds and a conversion to Floating Rate Notes. Bank of America, N.A. and Wells Fargo Bank,
National Association purchased two tranches of Floating Rate Notes, the proceeds of which fully
retired the Variable Rate Demand Bonds. The Series 2003B Bonds remain outstanding as
Floating Rate Notes. The bonds held by Bank of America bear interest at a LIBOR Indexed rate
of 67% of one-month LIBOR plus 75 basis points, and the bonds held by Wells Fargo Bank bear
interest at a LIBOR Indexed Rate of 67% of one-month LIBOR plus 88.5 basis points. Both

outstanding bonds are subject to mandatory tender when the current interest rate provisions
expire.

On March 3, 2016, the SIB Board adopted a resolution authorizing the Chairman of the SIB, in
consultation with the Office of the State Treasurer, to receive proposals for the restructuring of
the Series 2003B Bonds and to award the transaction to the financial institution(s) providing
terms most favorable to the SIB. In addition, the resolution authorizes the Chairman of the SIB,
in consultation with general counsel, bond counsel, financial advisor, and Office of the State
Treasurer, to make arrangements for a reset of the interest rate on the Series 2003B Bonds.

The SIB received eight responses to the solicitation for proposals. On April 20, 2016, the Office
of the State Treasurer notified Wells Fargo Bank, National Association that it was being awarded
$354,900,000 of par bonds for a period of three years at a rate of 67% of one-month LIBOR plus
40 basis points as set forth in the proposal of Wells Fargo Bank, NA dated March 30, 2016. The
award is subject to successful negotiation of the documents satisfactory to the SIB.



As directed by Section 11-43-330 of the South Carolina Code of Laws, the Series 2003B Bonds
did not when issued and will not during the next three-year period commit the faith and credit of
the state.

COMMITTEE ACTION:

Review and approve the South Carolina Transportation Infrastructure Bank’s request to
restructure not exceeding $354,900,000 Series 2003B Revenue Refunding Bonds.

ATTACHMENTS:

1) Letter from Vincent G. Graham, Chairman, SCTIB, dated May 18, 2016
2) Resolution Adopted by the SCTIB, dated March 3, 2016

3) Summary of Refinancing Proposal

4) South Carolina Code of Laws Sections 11-43-315, 320, and 330

NOTE:

The Series 2003B Bonds will remain outstanding after the restructuring transaction closes on
June 15, 2016. Only the interest rate will change and, for the next three-year period, will be
lower than the current interest rate. Because no new bonds, including refunding bonds, are being
issued, this request may not technically require Joint Bond Review Committee review and
approval under Title 11, Chapter 43 of the South Carolina Code of Laws; however, due to the
unique nature of restructuring versus refunding, the SIB believes appropriate protocol favors

review and approval by the Committee (see Resolution adopted by SIB Board on March 3,
2016).



BOARD OF DIRECTORS §>euﬂ) Carolina

Vincent G. Graham Transportation Infrastructure Bank
Chairman PR

p 955 Park Street
Paul C. Aughtry, il FETIE F P

Ernest Duncan

Senator Hugh K. Leatherman, Sr.

Room 120 B
Columbia, SC 29201
P: (803) 737-2875
Fax: (803) 737-2014

Representative Chip Limehouse iy

S

Mike Wooten May 18, 2016
Joe E. Taylor, Jr.

The Honorable Hugh K. Leatherman, Sr., Chairman
Joint Bond Review Committee

109 Gressette Building

Columbia, South Carolina 29201

Re: Restructure of Series 2003 B Bonds

Dear Chairman Leatherman,

By Resolution adopted March 3, 2016, the Board of Directors ( the “Board™) of the South
Carolina Transportation Infrastructure Bank ( the “Issuer”) determined to solicit proposals from various

financial institutions for a range of financing options related to the Issuer’s Series 2003 B Bonds which
are currently held by two banks for a term expiring June 15, 2016.

The Board, in consultation with the Office of State Treasurer, utilized an RFP process which
resulted in a determination that the proposal submitted by Wells Fargo Bank, N.A. is most advantageous

to the Issuer. The notice of award letter, dated April 20, 2016, signed by Kevin Kibler, Senior Assistant
State Treasurer, is attached.

REQUESTED ACTION:

Approve the restructuring of the Issuer’s Series 2003 B Bonds as described in the notice of
award letter dated April 20, 2016.

Thank you for your consideration of this request. Should you have any questions please contact
Tami Reed at 803-737-2875.

Sincerely,

Vincent G, Graham

Chairman

cc: Board Members
Curtis M. Lofiis, Jr.
Kevin Kibler
Bill Youngblood
David Miller
Jim [Holly




¥

THE HONORABLE CURTIS M. LOFTIS, JR.

State Treasurer

April 20, 2016
Mr. William Taylor, CTP
SVP, Relationship Manager
Wells Fargo Bank, NA
16 Broad Street
Charleston, SC 29401

Re: South Carolina Transportation Infrastructure Bank - Request for Recommendations and/or Pricing
Indications for Letters of Credit, Direct Placement Index Floaters or other options relating to the
Revenue Refunding Bonds, Series 2003B

Dear Mr. Taylor:

Thank you very much for responding to our request for Recommendations and/or Pricing Indications for the
South Carolina Transportation Infrastructure Bank. Proposals were accepted until 2:00 p.m, on Wednesday,
March 30, 2016.

Following a review of all proposals, and reserving our right to accept or reject any and all proposals or any
portion thereof, we are pleased to advise that Wells Fargo Bank, NA has been awarded $354.9 million of par
bonds for a period of three years at a rate of 67% of 1-month LIBOR plus 0.40% and the other terms and
conditions set forth in the proposal of Wells Fargo Bank, NA dated March 30, 2016 (the “Proposal”). The
certain minor updates to the existing documentation referenced in the Proposal shall be the material in
substantially the form set forth in the attached document. The award is subject to successful negotiation of the
documents satisfactory to the South Carolina Transportation Infrastructure Bank,

On behalf of the State of South Carolina and the South Carolina Transportation Infrastructure Bank, we

sincerely appreciate the proposal extended by your company. We look forward to working with you on this
transaction.

Very truly yours,

Senior AssistaniState Treasurer

e Mr, Vincent G. Graham, Chairman
Mrs. Tami B. Reed
Mr. James Holly
Mr. Bill Youngblood,
Mr. Wayne Corley
Mr. Rion Foley
Mr. David Miller
Mrs. Hope Davidson
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AUTHORIZING RESOLUTION

WHEREAS, the South Carolina Transportation Infrastructure Bank (the “Issuer™) has been
established under Chapter 43 of Title 11, Code of Laws of South Carolina, 1976 as amended (the “Act™),
as a body corporate and politic and an instrumentality of the State of South Carolina to assist government
units and private entities in constructing and improving highway and transportation facilities necessary
for public purposes by providing loans and other financial assistance.

WHEREAS, on September 21, 1998, the Issuer adopted “A MASTER REVENUE BOND
RESOLUTION AUTHORIZING THE ISSUANCE OF SOUTH CAROLINA TRANSPORTATION
INFRASTRUCTURE BANK REVENUE BONDS IN ONE OR MORE SERIES TO PROVIDE FOR
THE FINANCING OF A PORTION OF THE COSTS OF ACQUISITION AND CONSTRUCTION OF
CERTAIN ELIGIBLE PROJECTS; PROVIDING FOR THE RIGHTS, SECURITY AND REMEDIES
OF THE OWNERS OF SUCH BONDS; AND OTHER MATTERS RELATED THERETO” (as
amended or supplemented from time to time, the “Master Resolution™).

WHEREAS, under authorization of the Master Resolution, the Issuer adopted “A SIXTH SERIES
REVENUE BOND RESOLUTION PROVIDING FOR THE ISSUANCE AND SALE OF THREE
HUNDRED SIXTY-EIGHT MILLION THREE HUNDRED THOUSAND DOLLARS ($368,300,000)
SOUTH CAROLINA TRANSPORTATION INFRASTRUCTURE BANK REVENUE REFUNDING
BONDS, SERIES 2003B; AND OTHER MATTERS RELATING THERETO” effective as of August 27,
2003 (the “Sixth Series Resolution™) pursuant to which the Issuer issued its (a) $122,775,000 original
principal amount Revenue Refunding Bonds, Series 2003B-1 (the “Series 2003B-1 Bonds™); (b)
$122,750,000 original principal amount Revenue Refunding Bonds, Series 2003B-2 (the “Series 2003B-2
Bonds™); and (c¢) $122,775,000 original principal amount Revenue Refunding Bonds, Series 2003B-3 (the
“Series 2003B-3 Bonds™ and collectively with the Series 2003B-1 Bonds and the Series 2003B-2 Bonds,
the “Series 2003B Bonds™).

WHEREAS, issuance of the Series 2003B Bonds was approved by the Joint Bond Review
Committee on July 31, 2003.

WHEREAS, the Series 2003B Bonds were originally issued to bear interest at an Auction Rate.

WHEREAS, in 2008, the Issuer determined, in light of market conditions affecting auction rate
securities, to exercise the authorization granted to it in the Sixth Series Resolution and convert the interest
rate on the Series 2003B Bonds from an Auction Rate to a Variable Rate.

WHEREAS, additional security for the Series 2003B Bonds, while bearing interest at a Variable
Rate, was provided by irrevocable, direct pay letters of credit issued by various banks.

WHEREAS, in June, 2011 Bank of America, N.A. offered to purchase the Series 2003B-1 Bonds
and a portion of the Series 2003B-2 Bonds and Wells Fargo Bank, National Association offered to
purchase the remaining portion of the Series 2003B-2 Bonds and all of the Series 2003B-3 Bonds under
the respective bank’s direct purchase program, for a term of five years expiring June 15, 2016.

WHEREAS, the Issuer has determined, upon advice of the Issuer’s financial advisor, that it is in

the Issuer’s best interest to solicit proposals from various financial institutions for a range of financing
options relating to the Series 2003B Bonds; and

CHARLESTON 422125v1



WHEREAS, in addition to making provisions for the further restructuring of the Series 2003B
Bonds, the Issuer has determined, upon advice of its financial advisor, that significant interest cost

savings may be realized under current market conditions by refunding certain other series of outstanding
revenue bonds of the Issuer.

NOW, THEREFORE BE IT RESOLVED, in meeting duly assembled,

I. The Issuer authorizes the circulation of the Request for Proposals, in substantially the
form presented at this meeting, with such changes as the Chairman shall approve, upon advice of counsel.

2, The Issuer authorizes the Chairman, in consultation with the Office of State Treasurer, to
receive proposals for the restructuring of the Series 2003B Bonds and to award the restructuring
transaction to the financial institution or institutions providing terms most favorable to the Issuer,
including interest rate methodology and length of term.

3. The Issuer authorizes the Chairman, in consultation with the Issuer’s general counsel
James M. Holly, bond counsel McNair Law Firm, P.A., financial advisor Public Financial Management
and the Office of State Treasurer, to make arrangements appropriate for the offering and sale of refunding

bonds of the Issuer, in one or more series, including the preparation of preliminary and final official
statements and necessary bond proceedings.

4. Prior to the issuance of any refunding bonds under the authorization of this resolution,
there shall be presented to this Board (i) evidence of the approval of such refunding transaction by the
Joint Bond Review Committee and (ii) a bond Series Resolution as required by the Master Resolution.

DONE IN MEETING duly assembled on the 3™ day of March, 2016.

CHARLESTON 422125v1
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SCTIB 2003 B Bond Restructuring Transaction —June 2016

Under the terms of the Series 2003 B Bond documents, the current interest rate must be reset by June
15, 2016. After the restructuring transaction, the Series 2003 B Bonds will remain outstanding but will
bear interest at a rate methodology mare favorable than the current rate.

Currently, there are two bonds outstanding:

One is held by Bank of America and bears interest at a Libor Indexed rate of 67% of one-month Libor
plus 75 basis points ( 0.75%).

The other is held by Wells Fargo Bank and bears interest at a Libor Indexed rate of 67% of one-month
Libor plus 88.5 basis points ( 0.885%).

The SCTIB received eight responses to the RFP which the State Treasurer’s office sent out on behalf of
the SCTIB. It was determined that the proposal of Wells Fargo Bank to take on all of the outstanding
Series 2003 B Bond debt ( $ 354.9 million ) for the next three year period was most advantageous,
including the lowest interest rate offered, which will be 67% of one-month Libor plus 40 basis points (
0.40% ).

15



SECTION 11-43-315. Issuance of bonds; review and approval of Joint Bond Review
Committee.

Whenever it shall become necessary that monies be raised for qualified projects, including
monies to be used to refund any bonds then outstanding, the bank may issue bonds as provided in
this article. The review and approval of the Joint Bond Review Committee must be obtained
prior to the issuance of the bonds.

SECTION 11-43-320. Pledges of revenue or funds to bond payment; bonds secured by pledge.

The bank may pledge any of its revenue or funds to the payment of its bonds, subject only to any
prior agreements with the holders of particular bonds which may have pledged specific money or
revenue. Bonds may be secured by a pledge of any loan obligation owned by the bank, any grant,
contribution, or guaranty from the United States, the State, or any corporation, association,

institution, or person, any other property or assets of the bank, or a pledge of any money, income,
or revenue of the bank from any source.

SECTION 11-43-330. Bonds not debt or pledge of full faith and credit of State; personal
liability; statement.

Bonds issued by the bank do not constitute a debt or a pledge of the full faith and credit of this
State, or any of its political subdivisions other than the bank, but are payable solely from the
revenue, money, or property of the bank as provided in this chapter. The bonds issued do not
constitute an indebtedness of the State within the meaning of any constitutional or statutory
limitation. No member of the bank or any person executing bonds of the bank is liable personally
on the bonds by reason of their issuance or execution. Each bond issued under this article must
contain on its face a statement to the effect that:

(1) neither the State, nor any of its political subdivisions, nor the bank is obligated to pay the
principal of or interest on the bond or other costs incident to the bond except from the revenue,

money, or property of the bank pledged;

(2) neither the full faith and credit nor the taxing power of the State, or any of its political
subdivisions, is pledged to the payment of the principal of or interest on the bond;

(3) the bank does not have taxing power.
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JOINT BOND REVIEW COMMITTEE Item Number 3
Meeting of June 1. 2016

AGENCY: Department of Administration

PROJECT/SUBJECT: Medical University of South Carolina Lease at 125 Doughty Street,
Charleston

The Medical University of South Carolina requests approval to continue leasing 11,494 square
feet of office and research space at 125 Doughty Street in Charleston from Roper MOB, LLC,
for use by its Department of Psychiatry, Clinical Neuroscience Division-Drug Abuse Research

Training program, Women’s Health Center, and the Southeastern Clinical and Translational
Research Institute,

A solicitation as well as specific outreach was conducted to properties near the campus because
occupants coordinate daily with on-campus employees, patients, and research participants within
the Institute of Psychiatry. The proposed location was the only response received.

The proposed term of the lease is five years beginning on June 25, 2016, with base rent of $16.41
per square foot plus operating expenses of $13.31 per square foot, for a total of $29.72 per square
foot. Beginning January 2017 and each year thereafter, the base rent will increase by three
percent. Annual increases in operating expenses, if applicable, will be capped at 5%. The
maximum pay-out over the five-year period is $1,881,519. (The current rate for the space is
$28.17 per square foot with no limit on increases in operating expenses.)

General Services reports comparable lease rates for similar space near the MUSC campus are
$31.50 to $40.00 per square foot (plus escalations for base rent and operating expenses).

The proposal calls for the landlord to provide $86,205 to upfit the space. The space will house
77 staff and includes exam rooms, conference rooms, and interview rooms for use by faculty,
students, and research participants.

Rent payments will be paid from institutional commitment funds from the Southeastern Clinical
and Translational Research Institute and grant funds through Clinical Neuroscience Division-
Drug Abuse Research Training program and the Department of Psychiatry. MUSC has indicated
that there will be no increase in student fees associated with the proposed lease, and there are
adequate funds to cover the lease according to the Budget Approval Form.

The Department of Administration recommends approval. JBRC review per Section 1-11-56.

COMMITTEE ACTION:

Review and make recommendation regarding the proposed lease agreement for the Medical
University of South Carolina.



ATTACHMENTS:

1)
2)

3)

Department of Administration Lease Summary dated June 1, 2016
MUSC Request Letter dated May 4, 2016
Sections 1-11-55 and 1-11-56 of the South Carolina Code of Laws

16



JOINT BOND REVIEW COMMITTEE AGENDA ITEM WORKSHEET

Meeting Scheduled for: June 1, 2016 Regular Agenda
1. Submitted by: = i \)VJ _____
(a) Agency: Department of Administration (7;]/ (/u‘*r\;/ = >
(b)  Authorized Official Signature: Ashlie Lancaster

Real Property Services

2. Subject: Medical University of South Carolina Lease-125 Doughty Street

3. Summary Background Information:

The Medical University of South Carolina (MUSC) requests approval to continue leasing 11,494
usable square feet located at 125 Doughty Street in Charleston from Roper MOB, LLC for office
and research space for faculty, professional, and support staff for its Department of Psychiatry,
Clinical Neurosciences Division-Drug Abuse Research Training (DART) program, Women’s
Health Center, and Southeastern Clinical and Translational Research Institute (SCTR). The
facility houses 77 permanent staff and includes exam rooms, conference rooms, and interview
rooms for faculty, students, and research participants to meet in compliance with state and federal
health privacy requirements.

A solicitation was conducted for space adjacent to campus as occupants coordinate on a daily
basis with on-site employees, patients, and research participants within the MUSC Institute of
Psychiatry. It is essential that the leased space for the Department of Psychiatry be adjacent to
the campus and near the Institute of Psychiatry for accessibility of the faculty, staff, students, and
patients. As such, specific outreach to properties available in the area was conducted; however,
only one proposal was received for the selected location.

The current lease rate is $28.17 per usable square foot and expires on June 24, 2016. The new
lease term will be five (5) years commencing on June 25, 2016. The landlord shall provide
$86,205 for upfitting costs. Four (4) parking spaces in the deck of the building are included. All
other parking is accommodated through the MUSC Parking System. Base rent ($16.41) and
operating expenses ($13.31) will be $29.72 per usable square foot for the first period of the lease.
Beginning on January 1, 2017 and continuing on January 1* of each year thereafter during the
Lease Term ("Adjustment Date"), the Base Rent shall increase by three percent (3%) per annum.
Annual operating expense increases, if applicable, will also occur on the Adjustment Date
subject to a cap of five percent (5%) per annum. The chart below reflects the maximum amount
MUSC could pay over the term of the lease for rent and operating expenses:

Base
Period Rent Op EX | Total PSF Total
June 25, 2016-December 31,
2016 $16.41 $13.31 $29.72 $177,820.05
January 1, 2017-December 31,
2017 $16.90 | $13.98 $30.88 $354,934.72
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January 1, 2018-December 31,

2018 $17.41 $14.68 $32.09 $368,842.46
January 1, 2019-December 31,

2019 $17.93 $15.41 $33.34 $383,209.96
January 1, 2020-December 31,

2020 $18.47 | $16.18 $34.65 $398,267.10
January 1, 2021-June 24, 2021 $19.02 | $16.99 $36.01 $198,444.75

TOTAL $1,881,519.04

The following chart represents comparable lease rates of similar space near the MUSC Campus:

Location Tenant Rent Rate/SF
215 East Bay Street Vacant $35.00
40 Calhoun Street Vacant $34.50-$40.00
55 Bee Street MUSC $35.39
360 Concord Street College of Charleston $31.50
701 East Bay Street Clemson University $34.59

Above rates are subject to base rent and operating expense escalations over the term.

Additionally, the CBRE 2016 Q1 Marketview Report for Charleston Office space indicates a
current average asking rate of $33.84/SF in the Charleston Business District and notes that these
rates are expected to rise by the end of 2016. The Colliers 2016 Q1 Research & Forecast Report
indicates a current average asking rate of $35.51/SF in downtown Charleston and also notes that
rates are projected to increase.

Lease payments will be funded through Institutional Commitment Funds from SCTR and grant
funds through Clinical Neurosciences DART and the Department of Psychiatry. MUSC has
indicated that no student fee increase will be associated with this lease, and there are adequate
funds for the lease according to a Budget Approval Form submitted by MUSC. The lease was
approved by the MUSC Board of Trustees on April 8, 2016 and by the Commission on Higher
Education on May 5, 2016.

4. What is JBRC asked to do? Approve the proposed lease for the Medical University of
South Carolina at 125 Doughty Street in Charleston.

5. What is recommendation of the Department of Administration? Approve the proposed
lease for the Medical University of South Carolina at 125 Doughty Street in Charleston.

6. List of Supporting Documents:
e SC Code of Laws Section 1-11-55 and 1-11-56
e MUSC Letter Dated May 15, 2016
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'MUSC

MEDICAL UNIVERSITY
of SOUTH CAROLINA

Office of [nstitutional Resources &
Research

28 Ehrhardt Street, MSC 205
Charleston, SC 29425

May 15, 2016
Ashlie Lancaster
Innovations Director
Office of the Executive Director
Department of Administration
1200 Senate Street, Suite 460
Columbia, SC 29201

RE: 125 Doughty Street #CL002721

Dear Ms. Lancaster:

The Medical University of South Carolina request approval by the Joint Bond Review Committee (JBRC)
at is meeting on June 1, 2016 and the State Fiscal Accountability Authority (SFAA) at its meeting on June
7, 2016, for the lease extension of 125 Doughty Street in Charleston South Carolina. Real Property
Services conducted a solicitation and the response from Lillibridge; its management company is attached.

The Medical University of South Carolina Board of Trustees approved the lease renewal of 125 Doughty

Street at its April 8" meeting. The South Carolina Commission on Higher Education will present this
renewal before its May 5™ meeting.

Proposed Renewal Terms:

Landlord: Roper MOB, LLC
Square Footage: 11,494
Lease Term: 5 Years [6/25/2016-6/24/2021]
Improvement Allowance: $86,205.00
Annual Rent:
Base
Period Rent Op EX Total PSF Total
June 25, 2016-December 31, 2016 $16.41 $13.31 $29.72 $177,820.05
January 1, 2017-December 31, 2017 $16.90 $13.98 $30.88 $354,934.72
January 1, 2018-December 31, 2018 $17.41 $14.68 $32.09 $368,842.46
January 1, 2019-December 31, 2019 $17.93 $15.41 $33.34 $383,209.96
January 1, 2020-December 31, 2020 $18.47 $16.18 $34.65 $398,267.10
January 1, 2021-June 24, 2021 $19.02 $16.99 $36.01 $198,444.75
TOTAL $1,881,519.04
Extended Terms: To be negotiated
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Sincerely,

Kag 08 Yoo

Rachel K. Jones
Leasing Manager
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SECTION 1-11-55. Leasing of real property for governmental bodies.

(1) "Governmental body" means a state government department, commission, council, board, bureau,
committee, institution, college, university, technical school, agency, government corporation, or other
establishment or official of the executive branch of this State. Governmental body excludes the General
Assembly, Legislative Council, the Legislative Services Agency, the judicial department and all local
political subdivisions such as counties, municipalities, school districts, or public service or special
purpose districts.

(2) The Division of General Services of the Department of Administration is hereby designated as the
single central broker for the leasing of real property for governmental bodies. No governmental body shall
enter into any lease agreement or renew any existing lease except in accordance with the provisions of
this section. However, a technical college, with the approval by the State Board for Technical and
Comprehensive Education, and a public institution of higher learning, may enter into any lease agreement
or renew any lease agreement up to one hundred thousand dollars annually for each property or facility.

(3) When any governmental body needs to acquire real property for its operations or any part thereof and
state-owned property is not available, it shall notify the Division of General Services of its requirement on
rental request forms prepared by the division. Such forms shall indicate the amount and location of space
desired, the purpose for which it shall be used, the proposed date of occupancy and such other
information as General Services may require. Upon receipt of any such request, General Services shall
conduct an investigation of available rental space which would adequately meet the governmental body's
requirements, including specific locations which may be suggested and preferred by the governmental
body concerned. When suitable space has been located which the governmental body and the division
agree meets necessary requirements and standards for state leasing as prescribed in procedures of the
department as provided for in subsection (5) of this section, General Services shall give its written
approval to the governmental body to enter into a lease agreement. All proposed lease renewals shall be
submitted to General Services by the time specified by General Services.

(4) The department shall adopt procedures to be used for governmental bodies to apply for rental space,
for acquiring leased space, and for leasing state-owned space to nonstate lessees.

(5) Any participant in a property transaction proposed to be entered who maintains that a procedure

provided for in this section has not been properly followed, may request review of the transaction by the
Director of the Division of General Services of the Department of Administration or his designee.
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SECTION 1-11-56. Program to manage leasing; procedures.

(A) The Division of General Services of the Department of Administration, in an effort to ensure that
funds authorized and appropriated for rent are used in the most efficient manner, is directed to develop a
program to manage the leasing of all public and private space of a governmental body. The department
must submit regulations for the implementation of this section to the General Assembly as provided in the
Administrative Procedures Act, Chapter 23, Title 1. The department's regulations, upon General
Assembly approval, shall include procedures for:

(1) assessing and evaluating agency needs, including the authority to require agency justification for any
request to lease public or private space;

(2) establishing standards for the quality and quantity of space to be leased by a requesting agency;

(3) devising and requiring the use of a standard lease form (approved by the Attorney General) with

provisions which assert and protect the state's prerogatives including, but not limited to, a right of
cancellation in the event of:

(a) a nonappropriation for the renting agency;

(b) a dissolution of the agency; and

(c) the availability of public space in substitution for private space being leased by the agency;

(4) rejecting an agency's request for additional space or space at a specific location, or both;

(5) directing agencies to be located in public space, when available, before private space can be leased;

(6) requiring the agency to submit a multiyear financial plan for review by the department with copies
sent to Ways and Means Committee and Senate Finance Committee, before any new lease for space is
entered into; and

(7) requiring prior review by the Joint Bond Review Committee and the requirement of State Fiscal
Accountability Authority approval before the adoption of any new or renewal lease that commits more
than two hundred thousand dollars annually in rental or lease payments or more than one million dollars
in such payments in a five-year period.

(B) Leases or rental agreements involving amounts below the thresholds provided in subsection (A)(7)
may be executed by the Department of Administration without this prior review by the Joint Bond
Review Committee and approval by the State Fiscal Accountability Authority.

(C) The threshold requirements requiring review by the Joint Bond Review Committee and approval by
the State Fiscal Accountability Authority as contained in subsection (A)(7) also apply to leases or rental
agreements with nonstate entities whether or not the state or its agencies or departments is the lessee or
lessor.

2e.



JOINT BOND REVIEW COMMITTEE Item Number 4
Meeting of June 1, 2016

AGENCY: Executive Budget Office, Capital Budgeting Unit

PROJECT/SUBJECT: Permanent Improvement Project Requests

There are 22 Permanent Improvement projects pending as follows:
4  Establish Phase I, Pre-Design Budget
7 Establish Phase II, Construction Budget
4 Establish Phases I and I
3 Increase Construction Budget
2 Establish Project for Preliminary Land Studies

2 Final Land Acquisition

COMMITTEE ACTION:

Review and approve projects for transmittal to State Fiscal Accountability Authority or
Department of Administration.

ATTACHMENTS:

Project Requests Worksheet - Summary 6-2016
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JOINT BOND REVIEW COMMITTEE Item Number S
Meeting of June 1, 2016
AGENCY: Joint Bond Review Committee
PROJECT/SUBJECT: Future Meeting Schedule
JANUARY FEBRUARY MARCH APRIL
SMTWTF S SMTWTTF S SMTWTF S SMTWT F S
12 I 2 3 4 5 6 Il 2 3 4 3 12
34 56 7 8 9 7 8 9 1011 12 13 6 7 8 9 10 11 12 34 5 6 7 8 9
1011 12 13 14 15 16 14 15 16 17 18 19 20 13 14 15 16 17 18 19 10 11 12 13 14 15 16
17 18 19 20 21 22 23 21 22 23 24 25 26 27 20 21 22 23 24 25 26 17 18 19 20 21 22 23
24 25 26 27 28 29 30 28 29 27 28 29 30 3l 24 25 26 27 28 29 30
31
MAY JUNE JULY AUGUST
SMTWT F § SMTWTF S SMTWTTF S SMTWTF §
12 3 4 5 6 7 1 2 3 4 I 2 12 3 4 5 6
8 9 10 11 12 13 14 56 7 8 9 1011 304 5 6 7 8 9 7 8 9 10 11 12 13
15 16 17 18 19 20 21 12 13 14 15 16 17 18 10 11 12 13 14 15 16 14 15 16 17 18 19 20
22 23 24 25 26 27 28 19 20 21 22 23 24 25 17 18 19 20 21 22 23 21 22 23 24 25 26 27
29 30 31 26 27 28 29 30 24 25 26 27 28 29 30 28 29 30 31
31

SEPTEMBER OCTOBER NOVEMBER DECEMBER
SMTWTF S SMTWTF S SMTWT F § SMTWTF S

123 1 1 2 3 4 5 i 3 5
45 6 7 8 9 10 2 3 45 6 7 8 6 7 8 9 1011 12 45 6 7 8 9 10
1112 13 14 15 16 17 9 10 11 12 13 14 15 13 14 15 16 17 18 19 1112 13 14 15 16 17
18 19 20 21 22 23 24 16 17 18 19 20 21 22 20 21 22 23 24 25 26 18 19 20 21 22 23 24
25 26 27 28 29 30 23 24 25 26 27 28 29 27 28 29 30 25 26 27 28 29 30 31

30 31

Next tentatively-scheduled meeting of the State Fiscal Accountability Authority is

August 9, 2016.

COMMITTEE ACTION:
Schedule next meeting.

ATTACHMENTS:

None



