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THIS FIRST SUPPLEMENTAL INDENTURE, dated as of August 1, 2015 (this “First Supplemental Indenture”), between the PERALTA COMMUNITY COLLEGE DISTRICT, a public entity duly existing under the laws of the State of California (the “District”) and [TRUSTEE] a national banking association duly organized and existing under the laws of the United States of America, as trustee (together with any successor thereto, the “Trustee”):
WITNESSETH:
WHEREAS, this First Supplemental Indenture is supplemental to the Master Indenture, dated as of December 1, 2005 (as supplemented and amended from time to time pursuant to its terms, the “Indenture”), between the District and the Trustee, [Trustee], as trustee;
WHEREAS, pursuant to Section 2.12 of Appendix B to the Master Indenture, the District may, with the prior written consent of the Bond Insurer and the Qualified Swap Provider, convert all of any Series of Bonds from Auction Rate Securities to Fixed Rate Bonds on the Business Day immediately following each Auction Rate Period;
WHEREAS, the Initial Auction Rate Period is an Auction Rate Period;
WHEREAS, August 6, 2015 (the “Conversion Date”) is the Business Day following the Initial Auction Rate Period;
WHEREAS, the District wishes to convert the Auction Rate Securities to Fixed Rate Bonds on the Conversion Date;
WHEREAS, Section 7.01(b)(iii) of the Indenture provides that the District may modify or amend the Indenture and the rights and obligations of the District and of the Owners of the Bonds without the consent of any Owners of the Bonds by a Supplemental Agreement (as defined in the Indenture) for the purpose of establishing different interest rate modes and tender or purchase provisions in connection with the Bonds; and
WHEREAS, the District now wishes to convert the Series B-2 Bonds to Fixed Rate Bonds and to remarket the Series B-2 Bonds into an interest rate mode established hereby; and;
NOW, THEREFORE, the parties hereto hereby agree as follows:
[bookmark: _Toc420344843]  Definitions.
[bookmark: _Toc420344844]  Definitions.  
“Bonds” means the Peralta Community College District Taxable 2005 Limited Obligation OPEB (Other Post-Employment Benefit) Bonds Series B-2.

“Interest Payment Date” means, with respect to the Bonds while the Bonds are Fixed Rate Bonds, February 5 and August 5 of each year.

“Record Date” means, with respect to the Bonds while the Bonds are Fixed Rate Bonds, the 15th day of the month preceding any Interest Payment Date.

[bookmark: _Toc420344845]The BONDS
[bookmark: _Toc420344846]  Bonds; Terms.  On and after the Conversion Date, the Peralta Community College District Taxable 2005 Limited Obligation OPEB (Other Post-Employment Benefit) Bonds Series B-2 (the “Bonds”) shall be Fixed Rate Bonds.
[bookmark: _Toc420344847]  Payment of Principal; Interest Rates.  The Bonds shall mature on August 5 in each of the years and principal amounts and bear interest at the annual rates of interest shown below. 
	Maturity Date
(August 5)
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Amount
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   Payment of Interest.  The Bonds shall bear interest at the respective rates shown in the table in Section 2.02(c) above, payable on each Interest Payment Date, commencing February 5, 2016, until payment of the principal amount thereof.  Each Bond authenticated and registered on any date prior to the close of business on the first Record Date shall bear interest from the date of said Bond.  Each Bond authenticated during the period between any Record Date and the close of business on its corresponding Interest Payment Date shall bear interest from such Interest Payment Date.  Any other Bond shall bear interest from the Interest Payment Date immediately preceding the date of its authentication.  If, at the time of authentication of any Bond, interest is in default on outstanding Bonds, such Bond shall bear interest from the Interest Payment Date to which interest has previously been paid or made available for payment on the outstanding Bonds.  Interest on the Bonds shall be calculated on the basis of a 360-day year consisting of twelve 30-day months.
[bookmark: _Toc420344848] REDEMPTION
[bookmark: _Toc420344849]  Terms of Redemption.  The Bonds are subject to optional redemption prior to maturity as provided in this Article III.
[bookmark: _Toc420344850]  Optional Redemption.  The Bonds shall be subject to redemption prior to their respective stated maturity dates, at the option of the District, from any source of available funds, as a whole or in part on any date at a redemption price equal to 100% of the Principal Amount of the Bonds called for redemption, together with interest accrued thereon to the date of redemption without premium.
[bookmark: _Toc420344851]  Mandatory Sinking Fund Redemption.  The $38,450,000 Term Bond maturing on August 5, 2020 is also subject to mandatory sinking fund redemption on each Mandatory Sinking Fund Redemption Date and in the respective principal amounts as set forth in the following schedule, at a redemption price equal to 100% of the principal amount thereof to be redeemed (without premium, together with interest accrued thereon to the date fixed for redemption.
	Mandatory Sinking Fund 
Redemption Date
(August 1)
	Principal Amount to be Redeemed

	2016
	$  6,875,000

	2017
	$  7,325,000

	2018
	$  8,125,000

	2019
	$  8,750,000

	2020†
	$  7,375,000



† Maturity.
The principal amount to be redeemed in each year shown in the tables above will be reduced proportionately, or as otherwise directed by the District in integral multiples of $5,000, by the amount of such Term Bond optionally redeemed prior to the mandatory sinking fund redemption date.
[bookmark: _Toc420344852] Interest Rate Mode Amendment
[bookmark: _Toc420344853]Additional Interest Rate Modes.  Pursuant to Section 7.01(b)(iii) the Indenture is hereby amended to include  Exhibit C hereto.
[bookmark: _Toc420344854]CONVERSION
[bookmark: _Toc420344855]  Mode Conversion.  The Bonds are subject to mode conversion on any date at the option of the District with the consent of the Holder.
[bookmark: _Toc420344856] MISCELLANEOUS
[bookmark: _Toc420344857]  Severability.  If any covenant, agreement or provision, or any portion thereof, contained in this First Supplemental Indenture, or the application thereof to any person or circumstance, is held to be unconstitutional, invalid or unenforceable, the remainder of this First Supplemental Indenture, and the application of any such covenant, agreement or provision, or portion thereof, to other persons or circumstances, shall be deemed severable and shall not be affected thereby, and this First Supplemental Indenture and the Series B-2 Bonds issued pursuant hereto shall remain valid, and the Owners of the Series B-2 Bonds shall retain all valid rights and benefits accorded to them under this Indenture, the Act, and the Constitution and statutes of the State.
[bookmark: _Toc420344858]  Parties Interested Herein.  Nothing in this First Supplemental Indenture expressed or implied is intended or shall be construed to confer upon, or to give to, any person or entity, other than the District, the Trustee, each Liquidity Provider and Credit Provider for the Bonds, and the Owners of the Bonds, any right, remedy or claim under or by reason of this First Supplemental Indenture or any covenant, condition or stipulation hereof; and all the covenants, stipulations, promises and agreements in this First Supplemental Indenture contained by and on behalf of the District shall be for the sole and exclusive benefit of the District, the Trustee, each Liquidity Provider and Credit Provider for the Bonds, and the Owners of the Bonds.
[bookmark: _Toc420344859]  Headings Not Binding.  The headings in this First Supplemental Indenture are for convenience only and in no way define, limit or describe the scope or intent of any provisions or sections of this First Supplemental Indenture.
[bookmark: _Toc420344860]  Indenture to Remain in Effect.  Save and except as amended and supplemented by this First Supplemental Indenture, the Indenture shall remain in full force and effect.
[bookmark: _Toc420344861]  Effective Date of First Supplemental Indenture.  This First Supplemental Indenture shall take effect upon its execution and delivery.
[bookmark: _Toc420344862]  Execution in Counterparts.  This First Supplemental Indenture may be executed in several counterparts, each of which shall be deemed an original, and all of which shall constitute but one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have executed this First Supplemental Indenture by their officers thereunto duly authorized as of the day and year first written above.
PERALTA COMMUNITY COLLEGE DISTRICT



By:							
Executive Director
Countersigned:



					
Secretary
[TRUSTEE]



By:	
Authorized Officer
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EXHIBIT A

FORM OF BOND


EXHIBIT B

FORM OF CREDIT PROVIDER BOND


EXHIBIT C

INTEREST RATE MODE APPENDIX
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