AGREFMENT BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO AND
FIRST INTERSTATE BANK, LTD.

This Agreement is made this day of March, 1992, in the City and County
of San Francisco, State of California, by and between:

First Interstate Bank, Ltd.
345 California St., 8th Ficor
San Francisco, CA 94103,

herelnafter referred to as "Trustee” and City and County of San Francisco, a
municipal corporation, hereinafter referrved to as "City." acting by and
through 1ts Afrport Commission, heretnafter referred to as "Commission.”

Recltals

1 On December 3, 1991, the Commission adopted Resolution No. 91-0210
authorizing the issuance of San Franctsco Internaticonal Airport
Revenue Bonds, Second Series, (hereinafter referred to as the "1991
Master Bond Resolution"} and may from time to time issue said bonds
in such {ssuances as 1t may hereafter establish; and

2. The issuance of San Francisco International Airport Revenue Bonds,
Second Series, requires the services of a Bond Trustee; and

& The hiring of Trustee to provide Bond Trustee services constitutes
the purchase of articles or things of unusual character and
operations conducted outside the boundaries of the City and County
of San Francisco within the meaning of San Francisco City Charter
Section 7.100 which authorizes such purchase by the department head
upon the recommendation of the depariment head and approval of the
Purchaser of Supplies: and

4, The services proposed in this Agreement are temporary in nature and
the Commission does not have personnel in lts employ who possess the
necessary speclalized knowledge to provide such services; and

L. On November 4, 1991 the Commission adopted Resolution No. 91-0197
authorizing the award of a contract to "Trustee" for Bond Trustee
services,

Mow, THEREFORE, the parties agree as follows:
T. Term of the Agreement

The term of this Agreement shall cont1hue until terminated in accordance
with Article VIII of the 1991 Master Bong Resolution

2. Effective Date of Agreement

This Agreement 1s effective as of the date of adoption of Commission
Resolution $1-0197.



Services Trustee Agrees to Perform

The Trustee agrees to perform the services provided for in Appendix A,
"Servigces to be Provided by Trustee," attached hereto and incorporated by
reference as though fully set forth herein. -

mpen fon

a) For the complete and satisfactory performance of services detailed
in Appendix A, City will pay Trustee for all expenses as. detailed 1in
Appendix B, For purposes of certification by the Controller, the
total of fees and expenses shall not exceed 352,000 annually.

b)Y No charges shall be incurred under this Agreement nor shall any
payments become due to Trustee until reports, services, or both,
required under this Agreement are received from Trustee and approved
by Commission as being in accordance with this Agreement.

¢} In no event shall City be 1lable for interest or late charges for
any late payments.

Method of Payment

Invoices submitted by Triustee under this Agreement must be in a form
acceptable to Commission and Controller. A1l amounts paid by City to
Trustee shall be subject to andit by City.

Fayment shall be made by City to Trustes at the address stated
hersinabove, or any other remittance address requested by Trusteeg.

i f Inkter

Trustee states that 1t 1s familiar with provisions of Section B.105 of
the Charter of Clty, and Section 27100 et seqg. of the Government Code of
the State of California, and certifies that §t does not know of any facts
which constitute a violation of said provisions.

Notices to the Parties

All notices to be given by the parties hereto shall be in writing and
served by depositing same in the United States Post Office, postage
prepald and registered as follows:

To City: Airports Commission
City and County of San Francisco
P.0. Box 8097
San Francisco, CA 94128
Attention: Oeputy Director of Alrporis
Business and Finance

To Trustee; Gary Nelson, Vice President
First Interstate Bank, Lid.
345 Caltfornta Street
5an Francisco, CA 94104
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Trustee Counsel

Trustee may engage legal counsel fo provide trustee counsel services at
Commission's expense subject to prior approval by Commission of Trustee's
chelce of counse?l and estimated fees.

Compliance with South Africa Divestment Ordinance: Liquidated Damages

a. Trustee agrees to comply fully with all provisions of Article XIX
(§§10.210 through 10.220, inclusive) of Chapter 10 of the San
Franctsco Administrative Code, as amended from time fo time. GHaid
provisions are Incorporated herein and by reference made a part
hereof as though fully set forth.

In the event Trustee falls to comply tn good fatth with any of the
provisions of Article XIX of Chapter 10 of the San Franclisco
Administrative Code, Trustee shall be llable for liquidated damages
for each violation tn an amount equal to Trustee's net profit on
this contract, or 10% of the total amount of the contract, or
$1,000, whichever is greatest. Trustee agrees and acknowledges that
the liguidated damages assessed shall be payable to City upon
demand, and any amounts owned to City may be offset against any

. monjes due to Trustee, pursuant to this or any contract with City.

b. Trustee is not the government of South Africa, a person or business
entity organized under the laws of Scouth Africa, or a person or
entity doing business in South Africa. Trustee does not have a
prohiblted ownership interest as defined in §10.2711(K) of Chapter
10, Article XIX of the San Francisco Admintstrative Code. The City
reserves the right to terminate this contract for default iIf the
contractor violates the terms of this clause.

- rn Iraland

The Ctty and County of San Francisco urges companies doing business in
Northern Ireland to move towards resoiving employment inegquities, and
encourages such companies to abide by the MacBride Principles. The City
and County of San Francisco urges San Francisco companies to do husiness
with corporations that abide by the MacBride Principles.

Tropical Hardiwoods

The City and County of San Francisco urges contractors not to import,
purchase, obtain, or use for any purpose, any tropical hardwood or
tropical hardwood product.

Non-Haiver of Rights

The omission by either party at any time to enforce any default or right
reserved to it, or to reguire performance of any of the terms, covenanis,
or provisicns hereof by the other party at the time designated, shall not
be a walver of any such default or right to which the party 1s entitled,
nor- shall 1t tn any way affect the right of the party to enforce such
provisions thereafter.



13

i4.

{

16.

133

b

s B "\._____,
Modification of Aargement

This Agreement may not be modified, nor may compliance with any of iis
terms walved, except by written instrument executed and approved in the
same manner as this Agreement.

r ion

Should any guestion arise as to the meaning and Intent of this Agreement,
the question shail, prior to any other actlon or resort to any other
legal remedy, be referred to the Commission’s Bond Counsel who shall
decide the true meaning and intent of the Agreement. The 1931 Master
Bond Resclution will govern In the resolution of any disputes,

ﬁgregmgﬂi_Hiﬂg_lﬂ_ﬁalifntﬂia;_Egﬂug

" The formation, interpretation and performance of this Agreement shall be

governed by the laws of the State of California, excluding 1ts conflict
of laws rules. Venue for all litigation relative to the formation,
interpretation and performance of this Agreement shall be in San
Francisco.

Construction

Al paragraph captions are for reference only and shall not be considered
in construing this Agreement.

Entire Agreement and Governing Resolution

Together with Article VIII of the 1991 Master Resclution which pertfains
to the Trustee, this contract sets forth the entire Agreement between the
parties, and supersedes all other oral or written provisions. In all
cases, the 1991 Master Bond Resclution, as amended with Supplemental
Resolutions, shall be the governing document. All provisions rontained
in thls contract are subject to and subordinate to the 1591 Master Bond
Resolution, as amended with Supplemental Resclutions. This contract may
be modified only as provided in Section 13.



IN WITNESS WHEREOCF, tre parties hereto have executedlfﬁ1s Agreement on the day

first mentioned above.

CITY

ALRPORTS COMMISSION

CLTY AND COUNTY OF SAN FRANCISCO

Recommended by:

Signature

By: s
Lou¥s A. Turpen

Dirgctor of Alrports

Title and Department

ATTEST:

!
Sgcretary
ng orts Comntzsion
L S el
Resoluticon No.: 7 ° |3
A e
Adopted: NOV 2

Approved as to Form:
Louise H. Renne
City Attorney

By . Aﬁﬂm/

beputy City Attorney

Approved:

Rudolf Nothenberg
Chief Adminisztrative OFficer

TRUSTEE

TR -"" L r:\l
Byi s s /len —-/é ALl
Gary Nelson T KM RUEINA

Vice President ESLICTART VICE FEERINERT

Title
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A: Services to be Provided by Trustee
B: Calculation of Charges



— Appendix A e

Services to be Provided by Trustee

Description of Services

The bond trustee witl provide bond trustee, reglstrar and paying agent
services. Under the terms of the 1951 Master Bond Resoluiion, the
trustee's duties will include, but not be limited to, the following:

1. Investment of reserve funds held by the Trustee and prompt reporting
on investment yields and other informaticn requested by the
Commission. The Commission intends to direct how the funds are to
he invested.

2. Payment of principal and of interest on Bonds to bondholders, at.the
time and 1n the manner required by the 1991 Master Bond Resolution
and the related supplemental resclutions. ;

3. The proviston of notices to bondholders.
4. Maintenance of books of registration for Sonds.
5. The transfer and exchange of Bonds.

6. Pursult of remedies on behalf of the holders of the Bonds in the
event of a default by the San Francisco Alrports Commission under
the 1991 Master Bond Resolution.

7. Maintenance in New York City of a Co-Paying Agent office or
relationship with another firm serving as Co-Paying Agent, as
approved by the Airport.

8. Such other dutles as are specifically provided for in Article VIII
of the 1991 Master Bond Resclution, incorporated here by reference.

Reports

Trustee shall submit written reports as specified in Article VIII of the
199} Master Bond Resolution and as specified 1n Trustee's original
Proposal submitted for this service. Trustee agrees to provide
Commission with reports showing investment yields of all monies held
under trust under this Agreement. The timely submisston of all reports
15 a necessary and material term and condition of this Agreement.

Pepartment Liaison

In performing the services provided for in this Appendix, Trustes's
i1aison with the Commission will be with the Airport's Budget & Financial
Flanning Department.

i
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calculation of Charges

Four Series (Book Entry) $ 11,250
Four Series (Registered) $ 11,250
Acceptance Fee - 1st Series $ 2,000
Acceptance Fee - Each Additional Serles '
Trustee Counsel Fee ' s $ 2,500

' $800 each series
Annual Administration Fee — 1st Series $ 6,000 + % 750
Registrar & Paying Agent {(Registerad) $ 4.00 per pmnt
Securities Transactions $25.00
Payments by Wire Transfers $25.00
Requisttion Payments (By Checks) $15.00
Sinking Fund Redemptions $500

Termination Fee $250

Above fees to be guaranteed for a 3 year period upon execution of this
contract. Trustee agrees o notify Commission in advance of any fees or
charges not shown in the above schedule. Such other fees and charges as may
aris? ﬁ$ring the term of this contract shall be pavable upon approval by
Commission.

08698
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are derived from any socurce legally available for such purpose
and may be used by the Commission for such purpose without
incurring indebtadness. No property or righte of the Commission
ghall ever be subjsct Lo forfeiture by reascno of any default on
the part of the Commission hereundsr, provided, howsver, that
nothing herein contained ghall operate to excuse the Commission
from making paymsnts hexrein required to be made for the benefic
of tha Owners of the Bonds. i

ARTICLE VIII
TEE TRUSTER

Sectiop §,01. m%mu By an
instrument in writing delivered to the C gsion, the Trustea

shall evidence its accaptance of the powers, duties and
obligations of the Trustee only as are specifically set forth
herein. The Trustee shall have no duty, respeoosibilicy or
obligation for the lesuances of Bonds or for the validity or
exactness hereof, or uf any other decument relating to such
issuance. The Trustee shall have no duty, responegibility or
gbligaticn for tha payment of Bonds except for payment in
accordance with the terms and proviaions hareqf from, and ta the
extent ©f, funds which are held in trust by the Trustes for the

purpose of such payment.

Prior to an Event of Defpult and after the curing or
waiving of all Events of Default which may have coccurred, the
Trustee shall nat ke liable except for cha performance of such
duties as are gpecifically set forth herein. The Trustee ghall
have no liability for any act or omisesion to act hereunder, or
under any other instrument or dogument executsd pursuant heretc

" except for the Trustee’s owa negligsent action, its own negligent
failure to act or its own willful misconduet. The duties and
obligatione &f the Trustee ghall ba determined solely by the
express provisiens hersoif, and no implied powers, duties or
obligaticns of the Trustes shall be reed intg this 1851
Resolucian,

During an Event of Default, the Trustea ghall exercise
such of the rights and powers vested in it hereby, and shall use
the same degree of cavxe and skill in its exercise, as a prudent
person would exsrcise or use under the circumetances in the
conduect of his or her own affairs.

The Trustee shall not be regquired to expend or risk its
ows funds or otherwise incur individuml liabpility in the
performance of any of its duties or in the exercise of any of its
rightes or powers as tha Trustee, axcept aa may result from its
own negligent action, its own negligent failure to act or its own
willful misconduct.

Notwithstanding any other provision heresof, the Truatee
shall have no liability for any {a) error of judgment made in

Ll ELER . Amale-54 fan 0
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good faith by an officer or officers of tha Trusgtee, unlass it
shall be proved Lhat the Truatee was negligent in ascertaining
the pertinent facts, or (b) action taken or cmitted to be taken
by it in good faith in accprdance with the direction of the
Holders of not lese than tha Principal Amcunt of Bonds
Outetanding specified in Saction 7.03 or Section 7.07, as the
case may be, then existing relating to the time, methed and place
of gonducting any proceeding for any remedy aveilable to the
Trugtes or exercising any trust or power conferresd upon the
Trustes hereunder. '

Secticn 8.02. i e Action
Indemnifisd. Excapt as expreasly regquired harain
{including the reguirements of the next sentanca) the Trustee
nelther shall be required to institute any suit or action or
cther proceeding in which it may be a defendant, nor to take any
Ateps to enforce irte rpights and exgose it teo liability, smor shall
the Truatee be desmed liable for fallure to take any such actiom,
unless and until it shall have been indemmifled, to icws
satisfection, against any and all ygasonabla cogts, expenses,
smatlays, counsel and othar faes, cother disbursements including
ite own reasenable fees and against all liahiliey and dsmagas.
The Trustes nevertheless, may bagin suit, or appear in and -
defend guit, or do anyrthing aelse which in its judgment is propsr
to be done by ic as the Trustee, without prisr assuvranca of
indemnity, And in such case the Crmmiession sghall reinmburss the
Trustee for all reasonable coAra, expenses, cutlays, counscel aad
othar fses, and other reazonahle disbursements including its own
fees, and for all liability and damages suffsred hy the Trustee
in conpnection therewith, axcept for the Trustes’s own nagligent
action, 1tw own negligent failure to act, its own willful
misconduct or self-dealing constituting z breach of trust under
applicablae law. If the Trustee begins, sppears 1n or defends
such &4 suit, the Trustee shall give prompt notice of such acticon
te the Commission and shall give such notice prior to taking such
action 1f possibla. If the Commission shall fail to make such
reirbursement., tha Trustee may reipburse itself for any costs and
expenees in accordance with Bection 7.04.

3. Emplovment of Experte. The Trustee is
herepy suthorized to employ as its agents such attorneys at law,

and other gqualifisd independent ronsultants (who ara not
employees of the Trustes), as it may deem necessary to carry out
any of its obligarionas hersunder, and shall be reimburged by the
Commission for all reasonabla expenses and charges in so doing.
‘The Trustas shall not be raapensible for any misconduct ar
negligence of any such agent appodinted with dus care by the
Trustes. .

Section 8.04. Enforeement of Performance by Others.
It shall nct be the duty of the Trustee, cocapt as herein

sﬁegifically provided, to seek the enforcement of any duties and
obligations herein imposed upon the Commissien.

EW2-3012. .hmal-_gr- B5 . (R, T 15
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Actione. The Trustee may in good faith buy, sell or hold and
deal in any Bonds with like effect as if it were not such Trustee
and may commence or join in any action which a Heolder is entitled
to take with like effect as if the Trustee were not the Trustee.
It ie understood and agreed that the Trustee engages in a general
banking business and no provision hereof is to be construed to
limit or restrict the right of the Trustee to engage in such
business with the Commission or any Holder. So engaging in such
business shall not, in and of itself, and so long as the Trustee
duly performs all of its duties as required hereby, constitute a
breach of trust on the part of the Trustee.

Section 8.06. Removal and Resigpnation of Trugtee. The

Trustee may resign at any time. Written notice of such
resignation shall be given to the Commission and such resignation
shall take eifect upon the later of the date 90 days after
receipt ©of such notice by the Commission and the date of the
appointment and qualification of a successor Trugtee. In the
event a successor Trustee has not been appointed and qualified
within 60 days after the date notice of resignation is given, the
Trustee or the Commission may apply to any court of competent
jurisdicticn for the appointment of a successor Trustee to act
until such time as a successor is appcinted as provided in this
Section.

In addition, the Trustee may be removed at any time by
the Commission so long as {a) no Event of Default shall have
occurred and be continuing and (b} the Commission determines,
that the removal of the Trustee shall not have an adverse effect
upon the rights or interests of the Bondholders. Subject to
clause (b} of the preceding sentence, in the event the Trustee
becomes Insclvent, the Commission may remove the Trustee by
written notice effective immediately upon the appointment and
gqualification of a successor Trustee.

In the event of the resignation or removal of the
Trustee or in the event the Trustee is dissolved, becomes
Insolvent or otherwise becomes incapable to act as the Trustee,
the Commissicn shall be entitled to appoint a successor Trustee.
In such event, the successor Trustee shall cause notice to be
mailed to the Holders of all Bonds then Qutstanding in such
manner deemed appropriate by the Commission. If the Trustee
resigns, the resigning Trustee shall pay for such notice. If the
Trustee is removed, is dissolved, becomes Insolvent or otherwise
becomes incapable of acting as Trustee, the Commissicn shall pay
for such notice,

Unless otherwise ordered by a court or regulatory body
having competent Jjurisdiction, or unless reqgquired by law, any
successor Trustee shall be a trust company oOr bank having the
powers of a trust company as to trusts, gualified to do and doing
trust business within the State of Califormia and having an
officially reported combined capital, surplus, undivided profits
and reserves aggregating at least $50,000,000, if there is such

SF2.3013.1 Amalg-56 Rev. 210054,
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an institution willing, qualified and able to accept the trust
upon reasonable or customary terms.

Every successor Trustee howsoever appointed hereunder
shall execute, acknowledge and deliver to its predecesscor and
also to the Commiggion an instrument in writing, accepting such
appointment hereunder, and thereupon such successor Trugtes,
without further actien, shall become fully vested with all the
rights, immunities, powers, trustse, duties and obligations of its
predecessor, and such predecesscor shall execute and deliver an
instrument transferring to such successor Trustee all the rights,
powsre and trusts of such predecessor. The predecessor Trustee
shall execute any and all documents necessary or appropriate to
convey all interest it may have to the successor Trustee. The
predecessor Trustee promptly shall deliver all records relating
te the trust or copies thereof and communicate all material
information it may have obtained concerning the trust to the
guccessor Trustee.

Each successor Trustee, not later than 10 days after
its assumption of the duties hereunder, shall mail a notice of
such assumption to each Holder of a registered Bond and shall
publish notice of such assumption in Authorized Newspapers.

Section 8.07. Proof of Claim. The Trustee shall have
the right and power to act in ite name or in the name and place
of the Commission or Holders to make proof of claim in any
proceeding, bankruptcy, reorganization or otherwlse where proof
of claim may be required, including procfe of claim against
Credit Providers. Any amount recovered by the Trustee as a
result of any such claim, after payment of all fees {(including
reascnable attorneys’ fees), costs, expenszes and advances paid or
incurred by the Trustee or its agents in pursuing such claim,
shall be for the equal benefit of all holders of Outstanding
Bonds of the affected Series.

Section 8,08. Trugtee's Fees and Expenses. The
Commission hereby agrees to pay fees to and expenses of the

Trustee for its services hereunder as agreed to by the Commission
and the Trustee pursuant to the terms of a separate agreement.

Section 8.03. Reliance Upon Documentf. In the absence
of bad faith on the part of the Trustee, the Trustee may
conclusively rely upon and shall be protected in acting or
refraining from acting in reliance upon any document, including
but not limited to any resolution, certificate, statement,
instrument, opinion, report, notice, reguest, direction, consent,
order or other paper or document reasonably believed by it to be
genuine and to have been signed or presented by the proper
officials of the Commission, the Treasurer, the City, an Airport
Consultant, a Financial Consultant, an Independent Auditor, the
Holders .or agents or attorneys of the Holders; provided, in the
case of any such document specifically reguired to be furnished
to the Trustee hereby, the Trustee shall be under a duty to
examine the same to determine whether it conforms to the
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regquirements herecf. The Trustee shall not be bound to make any
investigation intc the facts or matters stated in any resolution,
certificate, statement, instrument, opinion, report, notice,
request, direction, consent, order, bond or other paper or
document submitted to the Trustee; provided, however, the
Trustes, in its discretion, may make such further inguiry or
investigation into such facte or matters as it may deem prudent.
wWhenever in the administration herecf, the Trustee shall deem it
desirable that a matter be provided or established prior to
taking or not taking any action hereunder, the Trustee (unless
other evidence be specifically prescribed herein) may rely upon
any document provided for in this 1991 Resolutiom.

Except where other evidence is reguired hereby, any
request or direction of the Commission mentioned herein shall be
sufficiently evidenced by a certified copy of such request
executed by a Authorized Commission Representative.

Section 8.10. Recitals and Repregeptations. The

recitals, statements and representations contained herein or in
any Bond shall be taken and construed as made by and on the part
of the Commission and not by the Trustee, and the Trustee neither
assumes nor shall be under any responsibility for the correctness
of the same other than the Trustee’s certification of
authentication of any Bonds as to which it is Authenticating
Agent.

The Trustee makes no representation as to, and is not
responsible for, the validity or sufficiency hereof or, except as
herein reguired, the filing or recording or registering of any
document. The Trustee shall be deemed not teo have made
representations as to the security afforded hereby or hereunder
oy as to the validity or sufficiency of such document. The
Trustee shall not be concerned with or accountable to anyone for
the use or application of any moneys which shall be released or
withdrawn in accordance with the provisions hereof. The Trustee
shall nct be responsible or liable for any loss suffered in
connection with the investment of any funds made by it in
accordance with the provisiong hereof.

\ BExcept with respect to Events of Default described in
Section 7.01(a), (b} and (c) hereof, the Trustee shall have no
duty of inquiry with respect to any default which constitutes or
with notice or lapse of time or both would constitute an Event of
Default without actual knowledge of the Trustee or receipt by the
Trustee of written notice of a default which constitutes or with
notice or lapse of time or both would constitute an Event of
Default from the Commission or any Holder.

The Trustee ghall be deemed to have knowledge of the
existence of an Event of Default only in the following
circumstances: (i} in the case of an Event of Default referred
to in paragraphs (a}, (b) and {¢) of Section 7.01 of this 18831
Resolution, upon the occurrence of such Event of Default, (ii) in
the case of an Event of Default referred to in paragraph {4},
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(e), 4I) and (g) of Section 7.01 of this 1891 Resclution, when
any Responsible Officer of the Trustee obtains actual knowledge
of the occurrence of such Event of Default or when the Trustee
receives written notice thereof from the Commission or from any
Holder, and (iii) in the case of an Event of Default referred to
in paragraph (h} of this 1291 Resolution, when any Respcnsible
Officer of the Trustee obtains actual knowledge cof the occurrence
of such Event of Default or when the Trustee receives written
notice thereof from the Commission or from any Holder, unless
otherwise expressly provided in the applicable Supplemental
Resclution.

Section B.11. Reportp and Records. (a) The Trustee

shall at all times keep or cause to be kept proper records in
which complete and accurate entries sghall be made of all
transactions made by it relating to the proceeds of the Bonds and
all Funds and Accounts established and maintained by the Trustee
pursuant to this 1331 Resolution. Such records shall be
available for inspection by the Commissicon on each Business Day
during reascnable business houre and by any Owner or its agent or
representative duly authorized in writing at reasonable hours and
under reasonable circumstances. The Trustee shall not be
required to maintain records with respect to transactions made by
the Treasurer or the Commission or with respect to Funds and
Accounts established and maintained by the Treasurer.

(b} The Trustee shall provide to the Commission each
month a report of the amounts deposited in each Fund and Account
held by it under this 1991 Reszsolution and the amount disbursed
from such ¥Funds and Accounts, the earnings thereon, the ending
balance in each of such Funds and Accountg, the investments in
each such Fund and Account and the yield on each investment
calculated in accordance with the directions of an Authorized
Commission Representative,

fc) The Trustee shall annually, within a reasonable
pericd after the end of the Figcal Year, provide to the
Comnission and to each Owner who shall have filed its name and
address with the Trustee for such purpose (at such Owner’s cost)
a statement, which need not be audited, covering receipts,
disbursements, allocation and application of Bond proceeds, Net
Revenues and any of the moneys in any of the Funds and Accounts
established pursuant to this 1991 Resolution for the proceeding
year.

Section 8.12. Paving Agent, Authenticating Agent and
Registrar. The Commission may appoint a Paying Agent, an
Authenticating Agent and a Registrar with respect to a Series of
Bonds in the Supplemental Resolution pursuant to which such
Series is i1ssued. Each Paying Agent, Authenticating Agent and
Registrar shall (i) designate to the Trustee its principal office
and (ii} signify its acceptance of the duties and obligations
imposed upon it hereunder and under such Supplemental Resclution
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by written instrument of acceptance delivered to the Commission
and the Trustee.

Each Paying Agent, Authenticating Agent or Registrar
shall exercise its duties in accordance with the terms of and
shall have the protection provided to the Trustee in this 1991
Resolution.

If any Paying Agent, Authenticating Agent or Registrar
shall resign or be removed, the Commissiocn shall designate a
successor. If the Commission shall designate a successor, then,
upon the Trustee'’s receipt of the written designation and the
written acceptance of such designated successor, such entity
shall thereupon, without further action by the Commission, be
appointed as successor Paying Agent, Authenticating Agent or
Registrar, as the case may be.

In the event that any Paying Agent, Authenticating
Agent or Registrar shall resign or be removed, or be dissolved,
or if the property or affairs of any Paying Agent, Authenticating
Agent or Registrar shall be taken under the control of any state
or federal court or administrative body because of bankruptcy or
insclvency, or for any other reason, and no successor shall have
been appointed, the Trustee shall, ipsc facto be deecmed to be
Paying Agent, Authenticating Agent or Registrar, until the
appointment of a successor. In each case in which the Trustee is
acting as Paying Agent, Authenticating Agent or Registrar for any
Series of Bonds, the Trustee in such capacities shall be entitled
to all of the immunities and protections from liability that are
provided in this Article VIII.

Any corporation into which any Paying Agent,
hAuthenticating Agent or Registrar may be merged or converted or
" with which it may be consolidated, or any corporation resulting
from any such merger, consolidation or conversion, or succeeding
to the corporate trust business of Paying Agent, Authenticating
Agent or Registrar, shall be the successor of the Paying Agent,
the Authenticating Agent and the Registrar if such successcor
corporation is otherwise eligible under this Section, without the
execution or filing of any further act on the part of the Trustee
or the entity serving as Paying Agent, Authenticating Agent or
Registrar or such successor corporationm.

eccion . Merger, Conversion, Consolidation or

Suc ion B §. Any corporation into which the Trustee
may be merged or converted or with which it may be conselidated,
or any corporation resulting from any merger, conversion or
consolidaticn to which the Trustee shall be a party, or any
corporation succeeding to all or substantially all of the
corporate trust business of the Trustee, shall be the successor
of the Trustee hereunder, provided such corporation shall be
otherwise qualified and eligible under this Article, without the
execution or filing of any paper or amy further act on the part
of any of the parties hereto.
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-~ Section 8.14. Other Agepts. The Commission or the

Trustee with the consent of the Commission may from time to time
appoint other agents as may be appropriate at the time to perform
duties and obligations under this 1991 Resolution or under a
Supplemental Resolution all as provided by Supplemental
Resolution or resclution of the Commission.

ARTICLE IX
SUPPLEMENTAL RESQLUTIONS
Section E,Qi. Suppl ; Resol 8 N
Copsent of Bondholderg. The Commission may adopt, without the

consent of or notice to any of the Holders, one or more
Supplemental Resolutions for one or more of the following

purposes:

(a} to cure any ambiguity or forma)l defect or omission
herein; ;

(b] to correct or supplement any provision herein
which may be inconsistent with any other provisiocon herein, or to
make any other provisions with respect to matters or gquestions
arising hereunder that shall not have a material adverse effect
on the interests of the Holders;

-{e] to grant or confer upon the Holders any additional
rights, remedies, powers or authority that may lawfully be
granted or conferred upon them;

{d] to secure additional revenuee or provide
addirtional security or reserves for payment of any Bonds;

(e} to preserve the excludability of interest on any
Bonds from gross income for purpeses of federal income taxes, or
to change the tax covenants set forth in Section 6.0%, pursuant
to an Opinion of Bond Counsel that such action will not affect
adversely such excludability;

(£} to provide for the issuance of, and tec set the
terms and conditions of, each additional Series of Bonds
hereunder, including covenants and provisions with respect
thereto which do not violate the terms of this 1991 Resolution;

(g) to add requirements the compliance with which is
required by a2 Rating Agency in connection with issuing a rating
with respect tec any Series of Bonds;

(ht to confirm, as further assurance, any interest of
the Trustee in and to the Net Revenues or in and to the Funds and
Accounts held by the Trustee or in and to any other moneys,
securities or funds of the Commission provided pursuant to this
1991 Reseclution;
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