MASTER AMENDMENT TO INTERCEPT AGREEMENT, INCLUDING SUPPLEMENTALS


by and among


Wells Fargo Bank, National Association

as Trustee


and the


Issuers of the
[bookmark: _GoBack]Limited Tax Pension Bonds
(Described in the Supplement Intercept Agreements)



and the


Oregon Department of Education








This Master Amendment to Intercept Agreement, Including Supplementals (“Amendment”) is dated as of February __, 2015, and is entered into by and among the Issuers (as defined below), Wells Fargo Bank, National Association, as trustee (the “Trustee”) and the State of Oregon, acting by and through its Department of Education (the “Agency”).  
RECITALS
The Issuers, Trustee and Agency have entered into an Intercept Agreement (defined below), which includes six supplemental agreements to the Intercept Agreement setting forth the process through which amounts will be transferred by Agency to the Trustee for the benefit of the Issuers to secure the payment of certain outstanding pension obligation bonds sold by the Issuers since 2003.  The Issuers, Trustee and Agency now wish to amend Exhibit B to the previously executed supplemental agreements to modify the process through which Agency is notified of the amount that must be transferred to the Trustee and the reconciliation of the amounts transferred and the amounts owed under the supplemental agreements.  For good and valuable consideration, the sufficiency of which is acknowledged by the parties, the Issuers, Trustee and Agency agree as follows:
AGREEMENT
[bookmark: _Toc176933029][bookmark: _Toc14595836]1. Definitions.
Unless the context clearly requires use of a different definition, all capitalized terms used in this Amendment and not otherwise defined herein shall have the respective meanings assigned to them in the Intercept Agreement.  In addition the following terms shall have the following meanings:
 “Intercept Agreement” means the Original Intercept Agreement dated October 31, 2002, as amended by the 2003 Amendment and as supplemented by the Supplements, and any future amendments or supplements thereto.
 “Supplements” means the First Supplemental Intercept Agreement, dated as of April 1, 2003, the Second Supplemental Intercept Agreement, dated as of February 19, 2004, the Third Supplemental Intercept Agreement, dated as of June 21, 2005, the Fourth Supplemental Intercept Agreement dated as of October……. , 2007, the Fifth Supplemental Intercept Agreement dated as of August 11, 2011, and the Sixth Supplemental Intercept Agreement dated as of January 31, 2012.
2.  Exhibit B.
	The Exhibit B attached to each of the Supplements is hereby deleted in its entirety and replaced with the Exhibit B attached to this Amendment.
3.  Miscellaneous.
	a. No Other Amendments.  Except as expressly amended herein, the Intercept Agreement shall remain in full force and effect.
	b.  Counterparts.  This Amendment 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.
	c.  Captions.  The captions or headings in this Amendment are provided for convenience only and shall in no way define, limit or describe the scope or intent of any provision of this Amendment.
	d.  Governing Law.  This Amendment shall be governed by and construed in accordance with the laws of the State of Oregon.  Any action regarding this Amendment or the transactions contemplated hereby shall be brought in an appropriate court in Marion County, Oregon.
	e.  Severability.  If any provision of this Amendment is held to be in conflict with any applicable statute or rule of law or is otherwise held to be unenforceable for any reason whatsoever, such circumstance shall not have the effect of rendering the provision in question inoperative or unenforceable in any other case or circumstance, or of rendering any other provision or provisions herein contained invalid, inoperative or unenforceable to any extent whatsoever.
	f.  Binding Effect.  This Amendment shall inure to the benefit of and shall be binding upon the Trustee, the Agency and the Issuers and their respective successor and assigns.
	IN WITNESS WEREOF, the Trustee, the Agency and Issuers have executed this Amendment as of the date and year first written above.
WELLS FARGO BANK,				STATE OF OREGON, by and through its
NATIONAL ASSOCIATION, Trustee		DEPARTMENT OF EDUCATION, Agency


By: ___________________________			By:  _________________________
Name: ________________________ 			Name:  _______________________
Title:  _________________________  			Title:  ________________________





	






By his or her signature below, each Authorized Representative or Officer represents and warrants that he/she has delegated authority from each Issuer of the Series of Pension bonds referenced above his or her signature to execute on behalf of and to lawfully bind each Issuer of the stated series to this Amendment.

Series 2002 Issuers 						Series 2007 Issuers
Authorized Representative/Officer				Authorized Representative/Officer


By: ___________________________			By:  _________________________
Name: ________________________ 			Name:  _______________________
Title:  _________________________  			Title:  ________________________

Series 2003 Issuers						Series 2011 Issuers
Authorized Representative/Officer				Authorized Representative/Officer


By: ___________________________			By:  __________________________
Name: _________________________			Name: ________________________
Title:  _________________________  			Title:  ________________________

Series 2004 Issuers						Series 2012 Issuers
Authorized Representative/Officer				Authorized Representative/Officer


By: ____________________________			By: __________________________
Name: _________________________ 			Name: ________________________
Title:  _________________________   			Title: _________________________


Series 2005 Issuers Authorized 
Representative/Officer


By: ____________________________
Name: _______________ __________ 
Title:  __________________________  



EXHIBIT B

INTERCEPT SCHEDULE[footnoteRef:1] [1:  Includes all amendments] 

[bookmark: _Toc14595843][bookmark: _Toc21314074]
Section 3.1	Payment, Calculation and Invoicing of Intercept Payments.  
(a)	The Agency shall pay the Intercept Payments in the amounts and on the dates shown in the invoices provided to the Agency by the Trustee in accordance with this Section 3.1, unless the Agency and Trustee agree to a different schedule for any or all parts of this Section.  The invoices to be provided to the Agency by the Trustee and described below are calculated to fully fund debt service on the Pension Bonds.
(b)	Except as provided in Section 3.1(f) below, during the period beginning with the date the Series 2002 Pension Bonds are issued and continuing until June 30, 2003 (and, if any Future Pension Bonds are issued prior to June 30, 2003, during the period beginning with the date such Future Pension Bonds are issued and continuing until June 30, 2003), the Trustee shall invoice the Agency for Intercept Payments to be made.  The amount invoiced by the Trustee on the 5th day of November, 2002 through the 5th day of March, 2003 for payment no later than the 15th day of the respective month shall be derived by dividing equally by five each Issuer’s Pension Bonds annual debt service attributable to the months of November, 2002 through June, 2003.  The Agency shall not be liable for any inaccurate invoices from the Trustee and the Trustee shall be liable for any inaccuracy resulting from its own negligence.
(c)	Except as provided in Section 3.1(d) and 3.1(i) below, for the period beginning July 1, 2003 and ending June 1, 2015, each Trustee shall invoice the Agency no later than the 5th day of each month, except for the month of June, which amount will have been included in the preceding July billing, and the month of May, which amount will be collected on an equal pro rata basis during the months of July through April.  The amount invoiced for each Issuer shall be equal to the share of each Issuer’s Pension Bonds debt service that is attributable to the month for which the invoice is sent (except for the month of July, which will include the debt service for the month of the subsequent June) plus one-tenth of the debt service due on the Issuer’s Pension Bonds each May, unless this Intercept Agreement is subsequently changed to provide otherwise.  Therefore, for example, the July 5, 2003 invoice will include the monthly debt service allocations for July 2003 and for June 2004, as well as one-tenth of the monthly debt service allocation for May 2004.
(d)	Except as provided in Section 3.1(f) and 3.1(j) below, beginning June 15, 2015 and continuing on or before each June 15 thereafter until all of the Pension Bonds are paid in full, the Trustee shall send an annual invoice to the Agency indicating the amount of Intercept Payments the Agency shall transfer each month to the Trustee during the subsequent year.  The total amount of Intercept Payments each year should equal each Issuer’s share of the Bond Payments due and payable in the subsequent fiscal year.  The Trustee will indicate the amount of Intercept Payment for each August through April based on the Trustee’s calculation of each Issuer’s share of the Bond Payments attributable to each month, plus one-tenth of each Issuer’s Bond Payment due in May of each year.  The Trustee will indicate the amount of Intercept Payment for July based on the Trustee’s calculation of each Issuer’s share of the Bond Payments attributable to July, plus the subsequent June, plus one-tenth of the Issuer’s share of the Bond Payment due each May.  For example, the July 2015 Intercept Payment should equal the Issuer’s share of the monthly Bond Payment allocations for July 2015, plus for the monthly allocation for June 2016, plus as one-tenth of the monthly Bond Payment allocation for May 2016. 
(e)	On or before April 1 of each year, the Trustee shall determine whether the amounts invoiced equal the Bond Payments for each Issuer for the fiscal year and if there is a shortage or excess in the amount of Intercept Payments set forth in the June invoice, the Trustee shall send a supplemental invoice to the Agency indicating any additional amounts that should be transferred in the next monthly transfer or the amount that may be deducted from the next monthly transfer.
(f)	If the Disbursement Schedule changes, the Agency shall notify the Trustee and the Trustee shall invoice the Agency for Intercept Payments for the months indicated in the changed Disbursement Schedule.  The amount of each invoice shall be equal to the amount required to provide the Trustee with a balance on hand at all times which is at least equal to the balance that the Trustee would have had if the Trustee were invoicing the Agency for substantially equal monthly payments.  For example, if the Agency indicates that disbursements will be made quarterly in July, October, January and April, the Trustee shall invoice the Agency for payment on July 5th an amount equal to the sum of the monthly invoices that would have been sent for July, August and September of that year, and shall invoice for three months of payments for each succeeding quarterly invoice. 
(g)	The Agency shall pay the amounts invoiced to it for each month not later than the 15th day of that month, but in no case later than the date State Education Revenues are disbursed to the Issuers.
(h)	To the extent State Education Revenues are not sufficient to make any Intercept Payments, for some or all Issuers, in full, the Agency shall pay the greatest amount of State Education Revenues available, and the Trustee shall require the Issuers whose Intercept Payment was not made in full by the Agency to fund the difference.
(i)	If the Agency is not able to pay any portion of an Intercept Payment in full when due, and the deficiency is not paid in full by an Issuer, each affected Trustee shall add the amount of any remaining deficiency to the next invoice sent to the Agency.
(j)	Failure by the Agency to pay any Intercept Payment or payment by Issuers of any deficiencies in Intercept Payments shall not relieve the Agency from its obligation to make subsequent Intercept Payments.
(k)	During the period beginning with the date the Series 2007 Pension Bonds are issued and continuing until June 30, 2008, the Trustee shall invoice the Agency for Intercept Payments.  The amount invoiced by the Trustee on the 5th day of November, 2007 through the 5th day of April, 2008 for payment no later than the 15th day of the respective month shall be derived by dividing equally by six each Issuer’s Pension Bonds annual debt service attributable to the months of November, 2007 through June, 2008.  The Agency shall not be liable for any inaccurate invoices from the Trustee and the Trustee shall be liable for any inaccuracy resulting from its own negligence.


