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

Thh Agreement Is made th1s day of March, 1992, in the City and county 
of San Franc1sc:o, State of California, by and between: 

First Interstate Bank, Ltd. 
345 Callforn1a St., 8th Floor 

San Francisco, CA 94104, 

hereinafter referred to as "Trustee" and City and County of San Francisco, a 
mun1c1pal corporation, hereinafter referred to as "City," acting by and 
through lts Airport Commission, hereinafter referred to as "Com:nl sslon." 

Recitals 

1. On December 3. 1991, the Commission adopted Resolution No. 91-0210 
authorizing the Issuance of San Francisco International Airport 
Revenue Bonds, Second Serles, (here1nafter referred to as the "1991 
Master Bond Resolution"> and may from time to time issue said bonds 
In such Issuances as It may hereafter establish; and 

2. The Issuance of San Francisco International Airport Revenue Bonds, 
Second Serles, requires the services of a Bond Trustee: and 

3. 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 Franc I sco wlthl n the mean1ng of San Francisco City Charter 
Section 7.100 which authorizes such purchase by the department head 
upon the recommendation of the department 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 Its employ who possess the 
necessary specialized knowledge to provide· such services; and 

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

Now, THEREFORE, the parties agree as follows: 

1. Jirm of the Agreement 

The term of this Agreement shall continue until terminated In accordance 
with Article VIII of the 1991 Master Bond Resolution 

2. Effective Date of Agreement 

This A9reement Is effective as of the date of adoption of commission 
Resolut1on 91-0197. 
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3. Services Trustee Agrees to Perform 

The Trustee agrees to perform the services provided for in App,mdi x A, 
"Services to be Prov1ded by Trustee," attached hereto and tncorporated by 
reference as though fully set forth herein. 

4. comnensatlon 

a> For the complete and satisfactory performance of serv1ces detailed 
In Appendix A, Ctty will pay Trustee for a 11 expenses as de ta 11 ed 1 n 
Append1 x B. For purposes of certification by the Controller, the 
total of fees. and eKpenses sha 11 not exceed $52 ,000 annually. 

I» No charges sha 11 be Incurred under thl s Agreement nor shall any 
payments become due to Trustee until reports, services, or both, 
requ1red under this Agreement are received from Trustee and approved 
by Commission as being In accordance with this Agreement. 

c} In no event shall C1ty be 11able for interest or late charges for 
any late payments. 

5. Method of Payment 

Invoices submitted by Trustee under this Agreement must be In a form 
acceptable to commission and Controller. All amounts paid by City to 
Trustee shall be subject to audit by City. 

Payment shall be made by City to Trustee at the address stated 
herelnabove, or any other remittance address requested by Trustee. 

6. conflict of Interest 

Trustee states that It Is fam111ar w1th provisions of Sect1on 8.105 of 
the Charter of C1ty, and Section 87100 .e.t ~· of the Government Code of 
the State of Callforn1a, and certifies that 1t does not know of any facts 
wh1ch constltute a violation of said provisions. 

7. 1'JQUc.es to the pa.rtl es 

All notices to be given by the parties hereto shall be In writing and 
served by depositing same in tne United States Post Office, postage 
prepa1d and registered as follows: 

To City: 

To Trustee: 

Airports Commission 
C1ty and county of San Francisco 
P.O. Box 8097 
San Francisco, CA 94128 
Attent1on: Deputy Director of Airports 

Business and Finance 

Gary Nelson. V1ce President 
First Interstate Bank, Ltd. 
345 California Street 
San Franclsco, CA 94104 
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8. Trustee Counsel 

Trustee may engage legal counsel to .provide trustee counsel services at 
Colllllission's expense subject to prior approval by Conmtssion of Trustee's 
choice of counsel and estimated fees. 

9. Compliance with South Africa Divestment Ordinance: Liquidated Damages 

a. Trustee agrees to comply fully w1th all provisions of Article XIX 
<§§10.210 through. 10.220, lncluslve> of Chapter 10 of the San 
Francisco Administrative Code, as amended from time to time. Said 
provisions ar~ Incorporated herein and by reference made a part 
hereof as though fully set forth. 

In the event Trustee falls to comply In good faith with any of the 
provisions of Article XIX of Chapter 10 of the San Francisco 
Admlnl strative Code, Trustee shal I be I I able for 11quldated damages 
for each violation In 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 llQuldated damages assessed shall be payable to City upon 
demand, and any amounts owned to City may be offset against any 

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

b. Trustee ls not the government of South Africa, a person or business 
entity organized under the laws of South Africa. or a person or 
entity doing business In South Africa. Trustee does not have a 
prohibited ownership Interest as defined In §I0.211<K> of Chapter 
10, Article XIX of the San Francisco Administrative Code. The City 
reserves the right to terminate th1s contract for default If the 
contractor violates the terms of this clause. 

10. MacBrlde Prlnclples--Northern Ireland 

The City and County of San Francisco urges companies doing business tn 
Northern Ireland to move towards resolving employment Inequities, and 
encourages such companies to abide by the MacBrlde Principles. The City 
and County of San Francisco urges San Francisco companies to do business 
wl.th corporations that abide by the MacBrlde Principles. 

11 . TroDi cal Hardwood~ 

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. 

lZ. Non-Haiver of Rights 

The omission by either party at any time to enforce any default or right 
reserved to it, or to require performance of any of the terms, covenants, 
or provisions hereof by the other party at the t1me designated, shall not 
be a waiver of any such default or right to which the party Is entitled, 
nor· shall It In any way affect the right of the party to enforce such 
provisions thereafter. 
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13. Ml)dlficatlon of Agreement 

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

14. Administrative Remedy for Agreement Interoretation 

Should any question arise as to the meaning and Intent of this Agreement, 
the question shall, prior to any other action 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 1991 Master 
Bond Resolution will govern In the resolution of any disputes. 

15. Agreement Made In Callfornja: Venue 

The formation, lnterpretat1on and performance of this Agreement shall be 
governed by the laws of the State of California, excluding Its conflict 
of laws rules. Venue for all litigation relative to the formation, 
Interpretation and performance of this Agreement shall be 1n San 
Francisco. 

16. Construction 

All paragraph capt1ons are for reference only and shall not be considered 
In construing this Agreement. . 

17. Entire Agreement and Governing Resolut1on 

Together with Article VIII of.the 1991 Master Resolution whlch pertains 
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 Resolution, as amended with Supplemental 
Resolut1ons. shall be the governing document. All prov!s1ons contained 
In this contract are subject to and subordinate to the 1991 Master Bond 
Resolution, as amended with Supplemental Resolutions. This contract may 
be modified only as prov1ded \n Sect,on 13. 
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IN HITNESS HHEREOF, hre parties hereto have eMecuted 'rn1 s Agreement on the day 
first mentioned above. 

CITY 

AIRPORTS COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

Re c:ommende d by: 

Director of Airports 
Title and Department 

ATTEST: 

Je 1Caramattt 
S cTietary 
~iPorts Conmlsslon 
Resolution No.: ~: ~ --- .'. ''.. '~ ~' 

Adopted: NOV 

Approved as to Form: 
Loulse H. Renne 
City Attorney 

By . ~A .. LPLv· 
Deput~ttorney 

Approved: 

Rudolf Nothenberg 
Chief Adminlstrat1ve Offlcer 

TRUSTEE 

F1rs Interstate 
Name 

.... "].~ ..• 
sy: ~~::.~.:.~~::·(·~··.~ 

Gary Nelson 

Vice President 
Tl t1e 
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Apoendlces 

A: Serv1ces to be Prov ided by Trustee 

B: Calcul ation of Charges 
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Apoendlx A ·-. ..... : 

s..uv~es .to..beHer.9v1.de.d_by Trustee 

1. Descrlptl~n of Services 

The bond trustee will provide bond trustee. reg1 strar and pay Ing agent 
services. Under the terms of the 1991 Master Bond Resolution, the 
trustee's duties will Include. but not be limited to, the following: 

I. Investment of reserve funds held by the Trustee and prompt reporting 
on· Investment yields and other Information requested by the 
Commission; The Commission Intends to direct how the funds are to 
be Invested. 

2. Payment of principal and of Interest on Bonds to bondholders, at.the 
time and 1n the manner requ1red by the 1991 Master Bond Resolution 
and the related supplemental resolutions. 

3. The provision of notices to bondholders. 

4. Maintenance of books of reglstrat1on for Bonds. 

5. The transfer and exchange of Bonds. 

6. Pursuit of remedies on behalf of the holders of the Bonds 1n the 
event of <1. default by the San Franc I sco A1 rports 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 .dut1es as are speclf1ca11y provided for In Article VIII 
of the 1991 Master Bond Resolution, Incorporated here by reference. 

Trustee shall submit written reports as specified 1n Article VIII of the 
1991 Master Bond Resolution and as specified In Trustee's original 
Proposal submltted for this service. Trustee agrees to provide 
Commlss1on w.1th reports showing lnvest~nt yields of al 1 mon1es held 
under trust under th1s Agreement. The timely subm1sslon of all reports 
Is a necessary and material term and cond1t1on of this Agreement. 

3. p.e.partment Lli!.U.O.ll 

In performing the services provided for In this Appendix, Trustee's 
liaison with the Commission 11111 be with the Airport's Budget & Financial 
Planning Department. 
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.Appendj X B 

Calculation of Charges 

Four Ser1es (Book Entry) 
Four Serles <Registered) 
Acceptance Fee - 1st Ser1es 
Acceptance Fee - Each Additional Serles 
Trustee Counsel Fee 

Annual Admln1stratlon Fee - 1st Series 
Registrar & Paying Agent <Registered> 
Securities Transactions 
Payments by Wire Transfers 
Requlslt1on Payments (By Checks> 
Slnk1ng Fund Redemptions 
Termination l'ee 

$ l l • 250 

$ ll ,250 

$ 2,000 

$ 2,500 
$500 each ser1es 
$ 6,000 + $ 750 
$ 4.00 per pmnt 
$25.00 
$25.00 

$15.00 
$500. 

$Z50 

Above fees to be guaranteed for a 3 year period upon execution of this 
contract. Trustee agrees to notify Co1J111lsslon In advance of any fees or 
charges not shown in the above schedule. Such other fees and charges as may 
arise during the term of this contract shall be payable upon approval by 
Comm1sslon. 

08698 
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are deT1ved !ram any source legal ly available tor sueh p~rpoa• 
and may be used by the Coll'llllia•ion for such purpose without 
1nc;:urring inda))tedne11s. No property or right:s ot che COlllllisli1on 
shall ever .be s:W;ijec t to fo~e.itur• by reaeoa ot any detauit on 
the part o! the CO!llD.ission hereunder, provi4ed, how.ver, that 
nothing herein contained. •hall operate to excuse the COllDllission 
from making payt11•nt1 llex-ein required to be· made tor the .benefie 
ot the owners of the Bonds. 

AR.'l'lCLB VUI 

THE TltUSTllp 

Secti on &.Ol.. Accepta_nce ot 'l'nl•t 1 Gtm1ral, Sy an 
iUJSt:rument in writing delivered to the Commission, the Trustee 
en.11 evidence its acceptance of ehe powers, d~ties and 
ol:>ligations of the TrUstee only as are specitica!ly set torch 
herein. th• Tru~tee shall have no d~ty, re•ponsi.bility or 
obligation for the issuance Of »ends or for the validity or 
exactness hereot, or of any other document relating to such 
issuance. The Ti:ustee shall. have no duty , reeponeibil.ity or 
obligation for the paymant of Bonds ex.c:ept for payment i n 
accordallce ~ith the te:rms and provisions hereof frOl'I\, and to the 
extent of, funds whi ch are held in tru•t by the T.nistee for tbe 
purpose of such payment. 

. . 
Prior to an Event of Default and after the curing or 

waiving of all Events ot Oafau1t which ~y have occurred, the 
Trustee shall not. be liable except for the pedc%!M.nce of such 
duties aQ ;u-e specifically set forth herein. The Tru•tee shilll 
have no liability for any act or 0111issian to act hereunder, or 
under any ocher instniment or document executed pureua.nt: ~etc 
el(cept for the Trustee.' s own neeligent.. a.ctian, its own negligeot 
failure to aet or its own willful misconduct. The duties and 
oblig~tions of the Trustee shall be determined solely by the 
express provis ions bereo: , and no implied powers, duties or 
obligations o f the Trustee shall be read into th1• l99l. 
R.esoluci¢n. 

During an Event of Oefaul~, the Tru•t•a ~hall exercise 
such or the rights an.C powers vested in it hereby, and shall use 
the same degree of care and skill in i ts exercise, as a prudent 
person wo~ld exerciee or us e :.mder the eircWN1tance1 i~ the 
conduct or his or her own affairs·. 

Th• Trustee shall not he reql;ired to expend or riek its 
oWl1 f\.Ulda or otherwise incur individual li&»ility in the 
performance of any of its dutie• or i n the exercise ot any of its 
right& or powers as the Trustee, except a1 may result from its 
own negligeut action, its own negligent failure to act or ita O'lftl 
wi l lful misconduct. 

Notwithstanding any other provision hereof, the T!'.lle tee 
shall .have no liability for any ial error ot ju~ent made in 
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good f$ith by an officer or officers of tha Trustee. unl••• it 
•hall be proved that the Tru.stee was negligent in ascertaining 
the pertinent facts, or lb) action taken or gmitted to be taken 
by it in good faith in accor'1ance with the direction of the 
Holders of not legg than the Principal Amount of Bonds 
o~tetanding specif~ed in Section 7.03 or Section ?.O?, as the 
case may be, then exiiting relating to the time, method and place 
of conducting any.proceeding for any r•m•dy available to the 
Trustee or exercising an~ trust or power. conferred upon the 
Trustee hereunder. · 

Section e, 03. 1't;u&tee Not Beq.1ired to Tak·e Action 
·yn1e55 Indemnified. .Bxcept as expressly required herein 
tincluding the requirements of tha next.sentence) the Trustee 
neither ahall he required to institute any suit or action or 
ether proceeding in whieh it may be a defendant, nor to take any 
steps to entorce ita rights and expose it to liability, nor shall 
the Trustee be daamed liable tor tailura to take any such action, 
unless and until it shall have been indemnified, to ice 
satisfaction, against any and all reasonQble coat9, e:i<penses, 
outlays, counsel and other f&es, other disbursements inc1uding 
its own reaeonabla fees and againl!lt all liability and d&mageg. 
'l'he Tl'Vetee nevertheless, DIAY begin suit, or appear in and 
defend suit. or do anyt:hing else which in its judgment is proper 
to be done by it ae the Trustee, without prior aeeuranea or 
indelllllity, and in auch case the Commieeion sha.ll raimburaa the 
Trustee for all reasonable coets, expenses, outlays, counsel a~d 
other fees, and other rea~o:ial:lle disbursements including its own 
fees, and for all liability and d!ll'llAges suft•x-ed :by the Truetee 
in connection ther&with, except for ehe Trustee's owri. negligent 
action, it~ own negligent failure t¢ ~ct, its own willful 
misconduct or selt·dialing constituting a breach of trust under 
applicahla law. ~f the Trustee begina, appe~re in or Qefende 
such a euit, the Trustee shall. giv•·prOlllpt notice of 3uch.action 
to the Commission and shall give such notice prior to taking such 
~ction if possibl~. If the Conmission shall fail to mak& ~uch 
rei~~ureemer.t, the Trustee may r$ill'lbursa itself for any costs and 
expense~. in accordallce with Secticnl 7,04. 

SectiQP §.03. Employment of Expert9. The Trustee is 
hereby ~uthorized to employ as its agents such attorneys at law, 
and other qualif19d independent c·onsultants (who f.:'et not 
employees of the Trustaa), as it may deem necessary to carry out 
any of its obligations hereunder, an~ shall be reimbursed by the 
Commission tor all reasonable expense& ~nd charges in so doing. 
·The Trustae shall not be rasponsible for any misconduct or 
nesli9ence of any such a9ent appointed with due care by the 
Tr.istee. 

Section S.04, BnForeemans of Rit~ormance by Others. 
It shall not be the duty of the Trustee, exc~pt as herein 
specifically provided, to seek the entorcer.ient of any duties aaa 
obligations herein imposed upon the Commission. 

s-,:i.-3012.i Arnalg•SS ~ .... llllll9.0) 
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Section 8.05. Ri ght to Deal in Bonds and Take Other 
Actions . The Trustee may i n good faith buy , sell or hold and 
deal in any Bonds wi t h like e ffect as if it were not such Trustee 
and may commence or join in any action which a Holder i s ent itled 
to take wi th like effect as if the Trustee were not the Trustee. 
It is understood ahd agreed t hat the Trustee engages in a general 
banking business and no p rovi sion hereof is to be construed to 
limit or r estrict t he right of the Trustee to engage in such 
business with t he Commission or any Holder . So engaging in such 
bus i ness shall not, in and of i tself , and eo long as the Trustee 
duly performs a ll o! i ts duties as required hereby, constitute a 
breach of trust on the part of the Trustee. 

Sect ion 8.06. Removal and Resignation of Trµstee. The 
Trustee may r e sign at any time. Written notice of such 
resignation shall be given to the Cormtl.ssi on and such r esi gnation 
sha ll take effect upon the l a ter of the date 90 days after 
receipt of such notice by the Commission and the date of the 
appointment and qualification of a successor Trustee. In t he 
event a successor Trustee has not been appointed and qualified 
within 60 days after t he date notice of r es igna t i on i s given, the 
Trustee or the Commission may apply to any court of competent 
j urisdict i on f or the appointment of a successor Trustee to act 
until such time as a succes sor is appoint ed as provided in this 
Section. 

In addition , the Trustee may be removed at any t ime by 
the Commission s o l ong as (al no Event of Default shall have 
occurred and be continuing and (b} the Comnission determines, 
that the removal of the Trustee shall not have an adverse eff ect 
upon the rights or inter ests of the Bondholders. Subject to 
clause (b} of the preceding sentence, in the event the Trustee 
becomes Insolvent, the Commission may remove the Trustee by 
writ t en notice effective immediately upon the appointment and 
qual ification of a successor Trustee. 

In the event of the resignat ion or removal of the 
Trustee or in the event the Trustee is d i ssol ved, becomes 
Insolvent or otherwise becomes incapable to act as the Trustee , 
the Commission shall be entitled to appoint a successor Trust ee . 
In such event, t he successor Trustee shall cause notice to be 
mailed to the Holders of all Bonds then Outstanding in such 
manner deemed appropriate by the Commission. rf the Trustee 
resigns, the resigning Trustee shall pay for such notice . rf the 
Trustee is r emoved, is dis solved, becomes Insolvent or otherwise 
becomes incapable of acting as Trustee , the Co111111ission shall pay 
for such notice. 

Unless otherwise order ed by a court or regulatory body 
having competent jurisdiction, or unless r equired by l aw, any 
successor Trustee s~all be a trus t company or bank having t he 
powers o f a trus t company as to trusts , qual ified t o do and doing 
trust business within the State of cali f ornia and having an 
officially reported combined capital, surplus, undivided profits 
and reserves aggregating a t least $50,000,000, if.there i s such 
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an institution willing, qual i fied and abl e to accept the trust 
upon reasonabl e or customary terms . 

Every successor Trustee howsoever appointed hereunder 
shall execute, acknowledge and deliver to its predecessor and 
also to the Commission an instrument in writing, accepting such 
appointment hereunder, and tbereupon such successor Trustee, 
without further action, shall become fully vested ·with all the 
rights, immunities, powers, trusts, duties and obligations of its 
predecessor, and such predecessor shall execute and deliver an 
instnunent transferring to such successor Trustee all the rights, 
powers ano trusts of such preoecessor. 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 
to the trust or copies thereof and communicate all material 
information it may have obtained concerning the trust to the 
successor 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 its name or in the name and place 
of the Commission or Holders to make proof of claim in any 
proceeding, bankruptcy, reorganization or otherwise where proof 
of claim may be required, including proofs of claim against 
Credit Providers. Any amount recovered by the Trustee as a 
result of any such claim, after payment of all fees (including 
reasonable attorneys' fees ) , costs, expenses and advances paid or 
i ncurred by the Trustee or i t s agents in pursuing such claim, 
shall be for t he equa.l benefit of all holders of. Outstanding 
Bonds of the affected Series. 

Section s.oa. 
Commission hereby agrees 
Trustee for its services 
and the Trustee pursuant 

Trustee's Fees and Ex;penses. The 
to pay fees to and expenses of the 
hereunder as agreed to by the Commission 
to the terms of a separate agreement. 

Section 8.09. Reliance Upon Document s. In the absence 
of bad faith on the part of t he Trustee , tbe 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, request, 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 Fi nancial Consu ltant, an Independent Auditor, the 
Holders .or age nts or at.torneys of the Holders; provided, in the 
case of any such document speci fically required to be f urnished 
to the Trustee hereby, the Trustee shall be under a duty to 
examine the same to determine whether it conforms t.o the 
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requirements hereof. The Trustee shall not be bound to rnake any 
investigation into the facts or matters stated in any resolution, 
cert ificate, statement, instrument, opinion, report, notice, 
request, direction, consent, order, bond or other paper or 
oocument submitted to the Trustee ; provided, however , the 
Trustee, in its discretion, may make such further inquiry or 
investigation into such facts or matters a s it may deem prudent. 
1'ihenever in the administration hereof, the Trustee shall deem it 
desirable that a matter be provided or.established prior to 
taki ng or not taking a ny action hereunder, the Trustee (unless 
other evidence be apecif ically prescribed herein) 11¥lY rely upon 
an~ document provided for i n this 1991 Resol ution. · 

Except where other evidence is required 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. 

Sect ion 8.10. Recitals and Representations. The 
recitals, statements and representations contained herein or in 
any Bond shall be taken and construed as made by and on the part 
of t he Commission and not by the Trustee, and the Trustee neither 
assumes nor shal l be tinder any responsibility tor the correctness 
of the same other than the Trustee's certif icat ion of 
authentication of any Bonds as to which it is Authent icating 
Agent. 

The Trustee makes no representatio.n as to, and is not 
responsibl e for, the validity or sufficiency hereof or, except as 
herein required, the filing or recording or registering of any 
document. The Trustee sha ll be deemed not to have made 
representations as to the security afforded hereby or hereunder 
or a s to the validity or sufficiency of such document . The 
Trustee shall not be concerned wi t h or accountable to anyone for 
the use or application of any moneys which shall be released or 
withdrawn in accordance wi th the provisions hereof. The Trustee 
shall not be responsible or liabl e for any loss suffered i n 
connection with the investment of any funds made by 1t in 
accordance with the provisions hereof. 

. Except with respect to Events of Default described in 
Section 7.0l(a) , (bl and (c) hereof, the Trustee s hall have no 
duty of inquiry with respect to any default which constitutes or 
with notice or lapse of t i me or both would constitute an Event of 
Default without actual knowledge of the Trustee or receipt by the 
Trustee of written not i ce of a default which constitutes or with 
notice or lapse of time or both would constitute an Bvent of 
Default from the Commis~ion or any Holder. 

The Trustee shall be deemed to have knowledge of the 
existence of an Event of Default only in the following 
c ircumstances: (i) in the case of an Event of Default referred 
to in paragraphs (a), (bl and (c) of Section 7.01 of this l99l 
Resoluti on, upon the occurrence of such Event of Default, (ii) in 
the case of an Event of Default referred to in paragraph !d), 
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(e), iil and (g) of Section 7.01 of this 1991 Resolut ion , 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 
i n paragraph (h) of this 1991 Resolution, 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, unless 
otherwise expressly provided in the applicable Supplemental 
Resolution. 

Section B.11 . Reports and Recorg§. (a) The Trustee 
shall at all times keep or cause to be kept proper records in 
which complete and accurate entries shall 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 1991 Resolution. Such records shall be 
available for inspection by the Commission on each Busi ness Day 
during reasonable business hours 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 ma.de 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 
hel d by it under this 1991 Resolution and the amount disbursed 
from such Funds and Accounts, the earnings thereon, the ending 
balance in each of such Funds and Accounts, 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. 

(c) The Trustee shall annually, within a r easonable 
period after the end of . the Fiscal Year, provide to the 
Commission 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 i n any of ~he Funds and Accounts 
established pursuant to this 1991 Resolution for the proceeding 
year. 

Section 8.12. Paying Agent, Authenticating Agent and 
Registrar. The Commissi on may appoint a Paying Agent, an 
Authenticating Agent and a Registrar with respect to a Series of 
Bonds in the Supplementa l Resolut ion pursuant to which such 
Series is issued. Each Paying Agent, Authenticating Agent and 
Registrar shall (i) des ignate to the Trustee its principal office 
and (ii) signify its acceptance of the duties and obligations 
imposed upon i t hereunder and under such Supplemental Resolution 
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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 o! and 
shall have the protection provided to the Trustee in this 1 991 
Resolution. 

If any Paying Agent, Authenticating Agent or Registrar 
shall resign or be removed, the Commission shall designate a 
successor. If the Commission sha~l designate a successor, ~hen, 
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 dissol ved, 
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 administrat ive body because of bankruptcy or 
insolvency , or for any other reason, and no successor shall have 
been appointed,. the Trustee shall, ~ facto be deemed 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 al l of the immuni ties and protections fro~ liability that are 
provided in this Article VII I. 

Any corporation into which any Paying Agent, 
Authenticating 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 t he Registrar if such s uccessor 
corporation is otherwise eligible under this Section, without the 
execution or fil ing of any further act on the part of the Trustee 
or the entity serving as Paying Agent, Authenti~ating Agent or 
Registrar or such .successor corporation. 

Section 8.13. Merger. Conversion. Consolidation or 
Succession to Business. Any corporation into which the Trustee 
may be merged or converted or .wi th which it may be consolidated, 
or any corporation resulting from any merger, conversion or 
consolidation 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, wi thout the 
execut i on or f iling. of any paper or any fur t her a ct on the part 
of any of the parties hereto. 
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Section 8.14 . Other Agents. 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 prO'Vided by s~pplemental 
Resolution or resolution of the Commission. 

AR.TICLE IX 

SOPPLEMENTAJ, RESOLUTIONS 

Section 9.01. Supplemental Resolutions Not Requiring 
Consent of Bondholders . The Commission may adopt, without the 
consent of or notice to any of the Holders , one or 1110re 
supplemental Resolutions for one or more of the following 
purposes: 

(a) to cure any ambiguity or formal defect or omission 
herein; 

(b ) to correct or supplement any provision herein 
which may be inconsistent with any other pr ovision herei n , or to 
make any other provisions with respect to matters or questions 
arising hereunder that shall not have a material adverse effect 
on the interests of the Holdersi 

. (cl to grant or confer upon the Holders any additional 
rights, remedies, powers or authority that may lawfully be 
granted or conferred upon t hem; 

(d ). to secure additional revenues or provide 
additional security or reserves for payment of any Bonds; 

(e) to preserve the excludability of interest on any 
Bonds from gross income for purposes of federal income taxes, or 
to change the tax covenants se t forth in Section 6.09, pursuant 
to an Opinion of Bond Cqun.sel that such action will. not affect 
a dversely such excluda.bil ity; 

(fl to provide for the issuance of, and to s et the 
terms and conditions of, each additional Series of Bonds 
hereunder, including covenants and provisions with respect 
th.ereto which do not violate the terms of this 1991 Resolution; 

(g) to add requir ements the compliance with which is 
requir ed by a Rating Agency in connection with i ssuing a rating 
with respect to any Series of Bonds; 

Chi 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, 
securiti es or funds o f the Commission provided pursuant to this 
1~91 Resolution; 
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