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[Trustee Agreement - Retroactive - The Bank of New York Mellon Trust Company, N.A. - San 
Francisco International Airport Revenue Bonds - Not to Exceed $3,800,000] 
 

Resolution 1) approving Modification No. 6 to Airport Contract No. 9186 with The Bank 

of New York Mellon Trust Company, N.A., for bond trustee services, to increase the 

contract amount by $1,050,000, for a new total not to exceed amount of $3,800,000, to 

commence following approval by the Board of Supervisors; 2) retroactively approving 

Airport Contract No. 9186 with a contract amount of $260,000, with a term date of 

November 4, 1991, to an indefinite term; 3) retroactively from December 4, 2001, 

approving Modification No. 1 to increase the contract amount by $600,000 for a total 

not to exceed amount of $860,000; 4) retroactively from February 6, 2006, approving 

Modification No. 2 to increase the contract amount by $900,000 for a total not to exceed 

amount of $1,760,000; 5) retroactively from April 1, 2012, approving Modification No. 3 

to increase the contract amount by $800,000 for a total not to exceed amount of 

$2,560,000; 6) retroactively from April 1, 2017, approving Modification No. 4 to increase 

the contract amount by $190,000 for a total not to exceed amount of $2,750,000; and 7) 

retroactively from June 1, 2018, approving Modification No. 5 to update the Trustee fee 

payment schedule, with no changes to the contract amount. 

 

WHEREAS, By its Resolution No. 91-0210 (as supplemented and amended, the 

“Master Bond Resolution”), the Airport Commission of the City and County of San Francisco 

(the “Commission”) duly authorized the issuance of San Francisco International Airport 

Second Series Revenue Bonds (the “Bonds”) for any lawful purpose of the Commission; and 

WHEREAS, The Master Bond Resolution sets forth the rights and obligations of the 

Commission, the holders of the Bonds, and the Bond trustee, in connection with the issuance 

and repayment of the Bonds; and 
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WHEREAS, A bond trustee serves as the fiduciary for the bondholders and is required 

to, among other things, maintain bond-related funds and accounts and make timely principal 

and interest payments to bondholders so long as any bonds are outstanding; and 

WHEREAS, The Commission has issued and plans to issue revenue bonds and other 

debt instruments that will require the services of a bond trustee; and 

WHEREAS, The Master Bond Resolution identifies the bond trustee, which serves as 

the fiduciary for the bondholders of the Bonds and sets forth the provisions of the 

Commission’s agreement with the trustee, by defining the “Trustee” as “First Interstate Bank, 

Ltd. or any successor to its duties hereunder;” and 

WHEREAS, The Master Bond Resolution also sets forth the Trustee’s duties and 

certain terms and conditions applicable to the Trustee, providing that the Trustee will serve in 

its role until it shall have been replaced due to its resignation or removal, and providing that 

the Commission agrees to pay fees to and expenses of the Trustee for its services under the 

Master Bond Resolution as agreed to by the Commission and the Trustee pursuant to the 

terms of a separate agreement; and 

WHEREAS, On November 4, 1991, the Commission adopted Resolution No. 91-0197, 

authorizing award of a contract with First Interstate Bank, Ltd., to provide bond trustee and 

paying agent services under the Master Bond Resolution in the amount of $260,000; and 

WHEREAS, The Board of Supervisors (the “Board”) by its Resolution No. 34-92 

approved the Master Bond Resolution and the issuance of the first issue of the Bonds; and 

WHEREAS, The Commission and First Interstate Bank, Ltd., entered into Contract No. 

9186, dated March 1992 (the “Trustee Agreement”) for First Interstate Bank, Ltd., to provide 

trustee services for the Bonds with a maximum amount of $260,000; and 
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WHEREAS, The Trustee Agreement is the “separate agreement” setting forth the 

terms of payment of the Trustee’s fees and expenses for its services referenced in the Master 

Bond Resolution; and  

WHEREAS, The Trustee Agreement does not have a stated expiration date and 

continues until it is terminated in accordance with the Master Bond Resolution, which also 

does not state an end date for the services of the Trustee and requires a replacement trustee 

to be in place before the Trustee can resign or be removed; and 

WHEREAS, The Trustee Agreement provides that the entire agreement between the 

City and the Trustee includes both the Trustee Agreement and Article VIII of the Master Bond 

Resolution, and it states that the Master Bond Resolution is the governing document, and all 

provisions contained in the Trustee Agreement are subject to and subordinate to the Master 

Bond Resolution; and 

 WHEREAS, On December 4, 2001, the Commission adopted Resolution No. 01-0360, 

which authorized a first modification to the Trustee Agreement to increase the contract 

amount by $600,000 for a new total not to exceed amount of $860,000, which the parties 

executed on the same date; and 

WHEREAS, On February 6, 2007, the Commission adopted Resolution No. 07-0035, 

which authorized a second modification to the Trustee Agreement, to increase the contract 

amount by $900,000 for a new total not to exceed amount of $1,760,000, which the parties 

executed on the same date; and 

WHEREAS, In 2008, The Bank of New York Mellon Trust Company, N.A. (“BNY 

Mellon”), succeeded to the duties of Trustee under the Trustee Agreement and the role of 

Trustee under the Master Bond Resolution; and 

WHEREAS, On November 15, 2011, the Commission adopted Resolution No. 11-

0251, which authorized a third modification to the Trustee Agreement, dated as of April 1, 
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2012, to increase the contract amount by $800,000 for a new total not to exceed amount of 

$2,560,000, which the parties executed on April 1, 2012; and 

WHEREAS, On February 7, 2017, the Commission adopted Resolution No. 17-0022, 

which authorized a fourth modification to the Trustee Agreement, to increase the contract 

amount by $190,000 for a new total not to exceed amount of $2,750,000, which the parties 

executed on April 1, 2017; and 

WHEREAS, The Commission and the Trustee entered into a fifth modification to the 

Trustee Agreement, dated as of June 1, 2018, to modify the original agreement to update the 

Trustee fee payment schedule, without increasing the not to exceed compensation amount; 

and 

WHEREAS, On December 7, 2021, by its Resolution No. 21-0229, the Commission 

approved Modification No. 6 to the Trustee Agreement (“Modification No. 6”) with BNY Mellon, 

to increase the contract amount by $1,050,000, for a new total not to exceed amount of 

$3,800,000; and   

WHEREAS, The Trustee Agreement, as previously modified, Commission Resolution 

No. 21-0229, and Modification No. 6 are on file with the Clerk of the Board of Supervisors in 

File No. 220076; and 

WHEREAS, Charter, Section 9.118(b), provides that agreements entered into by a 

department, board, or commission requiring anticipated expenditures by the City and County 

of San Francisco of ten million dollars or more shall be subject to approval by the Board of 

Supervisors by Resolution; and  

WHEREAS, The Trustee Agreement has a term in excess of ten years, and 

Modification No. 6 is in excess of $500,000, requiring the approval of this Board under 

Charter, Section 9.118; and 
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WHEREAS, This Board approved the issuance of Bonds under the Master Bond 

Resolution on January 6, 1992, by Resolution No. 34-92, and with several other subsequent 

Board Resolutions, and confirmed the retention of The Bank of New York Trust Company, 

N.A., as Trustee on May 1, 2007, by Resolution No. 235-07, but the Trustee Agreement and 

the previous modifications have not been presented to the Board for stand-alone approvals; 

and 

WHEREAS, In order to resolve any uncertainty about whether further Board approval is 

required, the Commission has requested Board approval under Charter, Section 9.118 for 

Modification No. 6, as well as retroactive Board approval of the Trustee Agreement, as 

modified by the previous modifications; now, therefore, be it 

RESOLVED, That Modification No. 6 in the form presented and on file with the Clerk of 

the Board is hereby approved, and that the Airport Director is hereby authorized to execute 

and deliver Modification No. 6; and, be it 

FURTHER RESOLVED, That within thirty (30) days of Modification No. 6 being 

executed by all parties, the Airport Director shall provide copies of the executed document to 

the Clerk of the Board for inclusion into the official file; and, be it 

FURTHER RESOLVED, That the Trustee Agreement, as previously modified, in the 

form presented and on file with the Clerk of the Board is hereby approved, and all actions of 

staff relating thereto are hereby ratified and confirmed. 

 
 
 
n:\air\as2021\0900208\01577502.docx 

 

 



BUDGET AND FINANCE COMMITTEE MEETING MARCH 2, 2022 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 

7 

Item 2 
File 22-0076 

Department:  
Airport 

EXECUTIVE SUMMARY 

Legislative Objectives 

• The proposed resolution approves Modification No. 6 to the agreement between the 
Airport and The Bank of New York Mellon Trust Company, N.A. for bond trustee services, 
increasing the agreement amount by $1,050,000 from $2,750,000 to $3,800,000. The 
proposed resolution also retroactively approves the original agreement and prior five 
modifications. 

Key Points 

• The Airport Commission approved the Master Bond Resolution in 1991, defining the terms 
by which the Airport could issue revenue bonds and providing for the Airport to enter into 
an agreement with a financial institution to serve as third-party trustee to administer 
payment of principal and interest on the bonds. The trustee agreement is in effect as long 
as the 1991 Master Bond Resolution is in effect. 

• The Airport entered into a trustee agreement with First Interstate Bank in 1992 following a 
competitive solicitation. The agreement has been modified five times to increase the 
agreement amount and provide for changes in the trustee, which according to Airport staff, 
has transitioned from First Interstate Bank to The Bank of New York Mellon Trust Company, 
N.A. through a series of acquisitions and restructuring. 

Fiscal Impact 

• Under the existing agreement, fees charged by the trustee are approximately $146,000 per 
year, payable from Airport revenue and bond proceeds. Total fees paid to the trustee under 
the agreement through December 2021 are approximately $2.7 million. 

Policy Consideration 

• The Board of Supervisors has previously approved issuance of Airport revenue bonds in 
accordance with the City Charter and Airport Commission’s 1991 Master Bond Resolution, 
which according to Airport staff, “contemplated that a Bond Trustee would be necessary 
to administer Airport debt.” However, the agreement between the Airport and The Bank 
of New York Mellon Trust Company for trustee services was not submitted to the Board of 
Supervisors for approval even though the indeterminate term exceeded the 10-year term 
requiring Board approval under Charter Section 9.118. According to Airport staff, the City 
Attorney’s Office advised that to resolve any uncertainty about compliance with Charter 
Section 9.118, the Airport should seek Board of Supervisors approval for Modification No. 
6 and for the original agreement and prior modifications.  

Recommendation 

• Approve the proposed resolution.  
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MANDATE STATEMENT 

City Charter Section 9.118(b) states that any contract by a department, board or commission that 
has a term of more than ten years is subject to Board of Supervisors approval. 

BACKGROUND 

City Charter Section 4.115 provides that the Airport Commission has exclusive authority to plan 
and issue revenue bonds for airport-related purposes, subject to the approval, amendment or 
rejection of the Board of Supervisors of each issue. City Charter Section 9.107(4) provides that 
such bonds do not require voter approval if secured solely by Airport revenues.  The Airport 
Commission adopted the Master Bond Resolution in 1991, which sets the terms for the Airport 
to issue revenue bonds, including requiring Airport Commission approval of supplemental 
resolutions detailing the terms of each bond issuance.  The 1991 Master Bond Resolution 
provided for the Airport to enter into an agreement with a financial institution to serve as third-
party trustee to administer payment of principal and interest on the bonds. The trustee 
agreement is in effect as long as the 1991 Master Bond Resolution is in effect. 

The Airport entered into a trustee agreement with First Interstate Bank in 1992 following a 
competitive solicitation. The agreement has been modified five times to increase the agreement 
amount and reflect changes in the trustee, which according to Airport staff, has transitioned from 
First Interstate Bank to The Bank of New York Mellon Trust Company, N.A. through a series of 
acquisitions and restructuring. 

DETAILS OF PROPOSED LEGISLATION 

The proposed resolution approves Modification No. 6 to the agreement between the Airport and 
The Bank of New York Mellon Trust Company, N.A. for bond trustee services, increasing the 
agreement amount by $1,050,000 from $2,750,000 to $3,800,000. The proposed resolution also 
retroactively approves the original agreement and prior modifications as follows: 

• Original agreement (1992) between the Airport and First Interstate Bank in the amount 
of $260,000; 

• Modification No. 1 (2001), increasing the agreement amount by $600,000 to $860,000; 

• Modification No. 2 (2006), increasing the agreement amount by $900,000 to $1,760,000; 

• Modification No. 3 (2012), increasing the agreement amount by $800,000 to $2,560,000; 

• Modification No. 4 (2017), increasing the agreement amount by $190,000 to $2,750,000; 
and 

• Modification No. 5 (2018), updating the Trustee fee payment schedule with no changes 
to the contract amount. 
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Original Agreement and Modifications 

The Airport entered into the original agreement with First Interstate Bank in March 1992 
following a competitive solicitation to serve as third-party trustee for Airport revenue bonds 
issued in accordance with the 1991 Master Bond Resolution. The term of the agreement was 
indeterminate and corresponded with the term of the Master Bond Resolution, which is in effect 
until the Airport Commission adopts a successor resolution. The Master Bond Resolution 
provides for removal or resignation of the trustee upon appointment of a successor trustee. 

The amount of the agreement was $52,000 per year, or $260,000 over five years. Appendix B of 
the agreement set the fees to be charged by the trustee for services. Agreement services consist 
of paying principal and interest to bondholders, providing notices to bondholders, maintaining 
books, transferring and exchanging bonds, and other services defined in the 1991 Master Bond 
Resolution. 

The Airport Commission approved the following modifications to the agreement: 

▪ Modification No. 1 (December 2001) between the Airport and BNY Western Trust 
Company of California (a subsidiary of the Bank of New York Company, Inc.) amended the 
original agreement to increase the amount by $600,000 to $860,000 and update the fees 
charged by the trustee.  

▪ Modification No. 2 (February 2006) between the Airport and Bank of New York Trust 
Company, N.A. amended the agreement to increase the amount by $900,000 to 
$1,760,000, update the fees charged by the trustee, and add City administrative 
requirements, such as compliance with the Health Care Accountability Ordinance. 

▪ Modification No. 3 (April 2012) between the Airport and The Bank of New York Mellon 
Trust Company, N.A. amended the agreement to increase the amount by $800,000 to 
$2,560,000, update the fees charged by the trustee, and add or revise City administrative 
requirements. 

▪ Modification No. 4 (April 2017) between the Airport and The Bank of New York Mellon 
Trust Company, N.A. amended the agreement to increase the amount by $190,000 to 
$2,750,000, update the fees charged by the trustee, and add or revise City administrative 
requirements. 

▪ Modification No. 5 (June 2018) between the Airport and The Bank of New York Mellon 
Trust Company, N.A. amended the agreement to update the fees charged by the trustee 
with no increase in the agreement amount. 

Modification No. 6 

The Airport approved the sixth modification to the agreement in December 2021. Modification 
No. 6 increases the agreement amount by $1,050,000 to $3,800,000 but does not change the 
fees included in Modification No. 5.  The term of the agreement is indeterminate and extends as 
long as the 1991 Master Bond Resolution is in effect. 
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Modification No. 6 also adds provisions regarding confidential information, digital signatures, and 
revises provisions to comply with City administrative requirements, such as new requirements 
set by the City’s Campaign and Governmental Conduct Code.  

FISCAL IMPACT 

Under the existing agreement, fees charged by the trustee are approximately $146,000 per year, 
payable from Airport revenue and bond proceeds. Total fees paid to the trustee under the 
agreement through December 2021 are approximately $2.7 million.   

POLICY CONSIDERATION 

The Board of Supervisors has previously approved issuance of Airport revenue bonds in 
accordance with the City Charter and Airport Commission’s 1991 Master Bond Resolution, which 
according to Airport staff, “contemplated that a Bond Trustee would be necessary to administer 
Airport debt.” However, the agreement between the Airport and The Bank of New York Mellon 
Trust Company for trustee services was not submitted to the Board of Supervisors for approval 
even though the indeterminate term exceeded the 10-year term requiring Board approval under 
Charter Section 9.118. According to Airport staff, the City Attorney’s Office advised that to resolve 
any uncertainty about compliance with Charter Section 9.118, the Airport should seek Board of 
Supervisors approval for Modification No. 6 and for the original agreement and prior 
modifications. According to Airport staff, any future modifications to the agreement will be 
submitted to the Board of Supervisors for approval. 

RECOMMENDATION 

Approve the proposed resolution.  



City and County of San Francisco 
Airport Commission 

P.O. Box 8097 
San Francisco, California 94128 

Modification No. 6 

This Modification is made this 10111 day of December 2021, in the City and County of San Francisco, State 
of California, by and between The Bank of New York Mellon Trust Company, N.A. (the "Tmstee"), and 
the City and County of San Francisco, a municipal corporation (the "City"), acting by and through its 
Airport Commission (the "Commission"). 

RECITALS 

WHEREAS, City and Trustee have entered into the Agreement (as defined below); and 

WHEREAS, on November 4, 1991, by Resolution No. 91-0197, the Commission awarded the Agreement 
to First Interstate Banlc, Ltd. (now known as the Bank of New York Mellon Trust Company,•N.A.) to 
provide bond trustee services in the amount of $260,000; and 

WHEREAS, bond trustee services are required pursuant to Resolution No. 91-0210, adopted by the 
Commission on December 3, 1991 (as subsequently amended and supplemented, the "1991 Master Bond 
Resolution"); and 

WHEREAS, tbe 1991 Master Bond Resolution requires the services of a bond trustee so long as any of 
the Commission's bonds are outstanding; and 

WHEREAS, in accordance with the provisions of the 1991 Master Bond Resolution, the Trustee may 
serve as bond trustee until a replacement bond trustee is appointed by the Commission; and 

WHEREAS, on December 4, 2001, the Commission adopted Resolution No. 01-0360 approving 
Modification No. l to the Agreement to increase the authorized not-to-exceed compensation amount by 
$600,000, for a total contract authorization of $860,000 to-provide ongoing·trustee services; and 

WHEREAS, on Febmary 6, 2007, the Commission adopted Resolution No. 07-0035 approving 
Modification No. 2 to the Agreement to increase the authorized not-to-exceed compensation amount by 
$900,000, for a total contract authorization of $1,760,000 to provide ongoing trustee services; and 

WHEREAS, on November 15, 2011, the Commission adopted Resolution No. 11-0251 approving 
Modification No. 3 to the Agreement to increase the authorized not-to-exceed' compensation amount by 
$800,000, for a total contract authorization of $2,560,000 to provide ongoing trustee services; and 

WHEREAS, on February 7, 2017, the Commission adopted Resolution No. 17-0022 approving 
Modification No. 4 to the Agreement to increase the authorized not-to-exceed compensation amount by 
$190,000, for a total contract authorization.0£$2,750,000 to provide ongoing trustee services; and 

WHEREAS, on June 1, 2018, the City and Trustee administratively modified the Agreement to amend 
Appendix A - Services to be Provided by Trustee to include additional services and to delete and replace 
in its entirety Appendix B - Bond Trustee Services - Calculation of Charges without increasing the not­
to-exceed compensation amount through Modification 5; and 
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WHEREAS, City and Trustee desire to modify the Agreement on the terms and conctitions set forth 
herein to increase the authorized not-to-exceed compensation and to update standard contractual clauses; 
and 

WHEREAS, on December 7, 2021, by Resolution No. 21-0229 the Commission approved this 
Modification to the Agreement to increase the authorized not-to-exceed compensation amount by 
$1,050,000, for a tofaJ contract authorization of $3,800,000 to pi:ovide ongoing trustee services; and 

WHEREAS, on 2022, by Resolution No. the Board of Supervisors approved tbis 
Modification to the Agreement, and retroactively approved the Agreement and prior Modifications; and 

WHEREAS, approval for tbis Modification was obtained when the Department of Human Resources 
approved PSC 4023-98/99 on September 23, 2021; 

NOW, THEREFORE, Trustee and the City agree as follows : 

1. Definitions. The following shall apply to this Modification: 

a. Agreement. Contract No. 9186 dated March 1992, between the Trustee and the City, as 
previously amended by the following modifications, and as amended by this Modification: 

Modification No. I, dated December 4, 2001, 
Modification No. 2, dated February 6, 2006, 
Third Amendment to Contract No. 9186, dated April 1, 2012, 
Modification No. 4, dated April I, 2017, and 
Modification No. 5, dated June 1, 2018. 

b. Other Terms. Terms not used and not defined in this Modification shall have the 
meanings assigned to such terms in the Agreement. 

c. "City Data" means all data collected, used, maintained, processed, stored, or generated by 
or on behalf of the City in connection with this Agreement. City Data includes, without limitation, City 
instructions to the Trustee, trust account statements, and Confidential Information. 

d. Confidential Information 

d. l "Confidential Information" means confidential City information including, but 
not limited to, personaJly-identifiable information ("Pn"), protected health information ("'PHI"), or 
individual financial information (collectively, "Proprietary or Confidential Information") that is subject to 
local, state or federal laws restricting the use and disclosure of such information, including, but not 
limited to, Article 1, Section 1 of the California Constitution; the California lnfonnation Practices Act 
(Civil Code§ 1798 et seq.); the California Confidentiality of Medical Information Act (Civil Code§ 56 et 
seq.); the federal Gramm-Leach-Bliley Act (15 U.S.C. §§ 680l(b) and 6805(b)(2)); the privacy and 
information security aspects of the Administrative Simplification provisions of the federal Health 
Insurance Portability and Accountability Act (45 CFR Part 160 and Subparts A, C, and E of part 164); 
and Administrative Code Chapter 12M ("Chapter 12M"). 

d.2 "Confidential Information" also means any and aU nonpublic infonnation, 
whether written, electronic, or oraJ, concerning or relating to San Francisco International Airport (the 
"Airport") technology, computer, or data systems, processes, or procedures, or CriticaJ Infrastructure 
Information or Protected Critical Infrastructure Information as defined under the Homeland Security Act 
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of2002 and 6 CFR §29.2, which information or access to such information is supplied by the Airport or 
on behalf of the Airport to Trustee or otherwise acquired by Trustee during the course of dealings with the 
Airport. Additionally, "Confidential Information" includes security or security-related information, 
whether or not such information constitutes sensitive security information ("SSI") as provided under 49 
CFR Part 1520. In the event Trustee acquires SSI, it shall treat such information in conformance with 
federal law and the provisions of this Agreement. 

d.3 "Confidential Information" is confidential rega~dless of whether such 
information is in its original form, a copy, oi: a derivative product. "Derivative" means written or 
electronic material that is, to the actual knowledge of the Trustee, created from or with, or based on 
Confidential Information (i.e., a report analyzing Confidential Information shall also be considered 
Confidential Information). Confidential Information shall aJso mean proprietary, trade secret or other 
protected information, identified as Confidential Information by the Airport. 

e. Digital Signature means an electronic identifier, created by computer, intended by the 
party using it to have the same force and effect as the use of a manual signature. 

2. Subsection (.a) of Section 4. Compensation of the Agreement is hereby deleted in its entirety and 
replaced with New Section 4. Compensation to read as follows: 

(a) For the complete and satisfactory performance of the services detailed in 
Appendix A attached to the Agreement, the City will pay the Trustee for all expenses as detailed in 
Appendix B attached to the Agreement. For purposes of certification by the Controller, the total 
compensation will be the original contract amount of $260,000, plus the approved increment 0($600,000 
pursuant to R'esolution No. 01-0360, plus the apQroved increment of $900,000 pursuant to Resolution No. 
07-0035, plus the approved increment of $800,000 pursuant to Resolution No. 11-0251, plus the approved 
increment of $190,000 pursuant to Resolution No. 17-0022, plus the approved increment of $1 ,050,000 
pursuant to Resolution No. 21.-0229 for a total of $3,800,000. 

3. Section 7. Notices to the Parties is hereby amended to add Section 7.1. as follows: 

7.1 The Parties consent to the use of Digital Signatures, affixed using the City's DocuSign 
platform (provided that, the DocuSign signature status must be ''valid" and include the DocuSign 
Certificate of Completion), to execute this Agreement and all subsequent modifications. 

4. Section 19. Limitations on Contribution is hereby deleted in its entirety and replaced with New 
Section 19. Limitations onvContribution to read as follows: 

19. Limitations on Contributions. By executing this Agreement, Trustee acknowledges its 
obHgations under Section 1.126 of the City's Campaign and Governmental Conduct Code ("Section 
1.1.126"), which prohibits any person who contracts with, or is seeking a contract with, any department of 
the City for the rendition of personal services, for the furnishing of any material, supplies or equipment, 
for the sale or lease of any land or building, for a grant, loan or loan guarantee, or for a development 
agreement, from making any campaign contribution lo (i) a City elected official if the contract must be 
approved by that official, a board on which that official serves, or the board of a state agency on which an 
appointee of Umt official serves, (ii) a candidate for that City elective office, or (iii) a committee 
controlled by such elected official or a candidate for that office, at any time from the submission of a 
proposal for the contract until the later of either the termination of negotiations for such contract or twelve 
months after the date the City approves the contract. The prohibition on contributions applies to each 
prospective party to the contract; each member of Trustee's board of directors; Trustee's chairperson, 
chief executive officer, chief financial officer and chief operating officer; any person with an ownership 
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interest of more than 10% in Trustee; any subcontractor listed in the bid or contract; and any committee 
that is sponsored or controlled by Trustee. Trustee certifies that it bas informed each such person of the 
limitation on contributions imposed by Section 1.126 by the time it submitted a proposal for the contract, 
and bas provided the names of the persons required to be informed to the City department with whom it is 
contracting. 

5. Section 25. Sugar-Sweetened Beverage Prohibition has been deleted in its entirety and 
replaced with New Section 25. Distribution of Beverages and Water hereby added to the Agreement, as 
follows: 

25. Distribution of Beverages and Water. 

25 .1 Sugar-Sweetened Beverage Prohibition. Trustee agrees that it shall 
not sell, provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by Administrative Code 
Chapter 10 l , as part of its performance of this Agreement. 

25.2 Packaged Water Prohibition. Trustee agrees that it shall not sell, 
provide, or otherwise distribute Packaged Water, as defined by San Francisco Environment Code Chapter 
24, as part of its performance of this Agreement. 

6. New Section 31. Withholding is hereby added to the Agreement, as follows: 

31. Withholding. Trustee agrees that it is obligated to pay all amounts due to the City under 
the San Francisco Business and Tax Regulations Code during the term of this Agreement. Pursuant to 
Section 6. J 0-2 of the San Francisco Business and Tax Regulations Code, Trustee fu.rther acknowledges 
and agrees that City may withhold any payments due to Trustee under this Agreement if Trustee is 
delinquent in the payment of any amount required to be paid to the City under the San Francisco Business 
and Tax Regulations Code. Any payments withheld under this paragraph shall be made to Trustee, 
without interest, upon Trustee coming back into compliance with its obligations. 

7. New Section 33. Incorporation of Recitals is hereby added to the Agreement, as follows: 

33. Incorporation of Recitals. The matters recited above are hereby incorporated into and 
made part of this Agreement. 

8. New Section 35. Notification of Legal Requests is hereby added to the Agreement, as follows: 

35. Notification of Legal Requests. Trustee shall, as soon as reasonably practicable 
after it receives the request, notify City upon receipt of any subpoenas, service of process, discovery 
requests and other legal requests ("Legal Requests") related to all City Data, or which in any way might 
reasonably require access to City Data, provided that such notification is not prohibited by law or 
regulation. Trustee shall not respond to Legal Requests related to City without first notifying City 
(unless such notification is prohibited by law or regulation) other than to notify the requestor that the 
information sought is potentially covered under a non-disclosure agreement. Notwithstanding the 
foregoing, the Trustee is in no event required to notify the City of requests for City Data by government 
agencies or regulators having or claiming to have jurisdiction or regulatory authority over the Trustee or 
any of its affiliates and requesting such information in the normal course of its regulatory oversight of 
Trustee. 
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9. New Section 36. Data and Security is hereby added to the Agreement, as follows: 

36. Data and Security 

36. l Nondisclosure of City Data, Private or Confidential Information 

36.1.J Protection of Private Information. lf this Agreement requires City to disclose 
"Private Information" to Trustee within the meaning of Administrative Code Chapter l 2M ("Chapter 
12M"), Trustee and subcontractor shall use such information only in accordance with the restrictions 
stated in Chapter l 2M and in this Agreement and only as necessary in performing the Services; provided, 
however, that nohvithstanding anything to the contrary herein or in San Francisco Administrative Code 
Chapter 12M, the foregoing shall not be construed to prohibit (i) disclosure of any and all information 
tbat is or becomes publicly known, or information obtained by Trustee from sources other than the other 
parties hereto, (ii) disclosure of any and all infoanation (A) ifrequired to do so by any applicable rule or 
regulation, (B) to any government agency or regulatory body having or claiming authority to regulate or 
oversee any aspects of Trustee's business or that of its affilfates, (C) pursuant to any subpoena, civil 
investigative demand or similar demand or request of any court, regulatory authority, arbitrator or 
arbitration to wbich Trustee or any affiliate or an officer, director, employee or shareholder thereof is a 
party or (D) to any affiliate, independent or internal auditor, agent, employee or attorney of Trustee 
having a need to know the same, provided that Trustee advises such recipient of the confidential nature of 
the information being disclosed, or (iii) any other disclosure authorized by the City in transaction 
documents that it executes in connection with this Agreement.. Trustee is subject to the enforcement and 
penalty provisions in Chapter l 2M. 

36.1 .2 Confidential Information. ln the perfom1ance of Services, Trustee may have 
access to City Data and /or City's Confidential lnformation, the disclosure of which to third parties may 
damage City. If City discloses City Data or Confidential lnfonnation to Trustee, such information must be 
held by Trustee in confidence and used only in performing the Agreement. provided that; notwithstanding 
anythlng herein to the contrary, the foregoing shall not be construed to prohibit (i) disclosure of any and 
all information that is or becomes publicly known, or information obtained by Trustee from sources other 
than the City, (ii) disclosure of any and all infonnation (A) if required to do so by any applicable rule or 
regulation, (B) lo any government agency or regulatory body having or claiming authority to regulate or 
oversee any aspects of Trustee's business or that of its affiliates, (C) pursuant to any subpoena, civil 
investigative demand or similar demand or request of any court, regulatory authority, arbitrator or 
arbitration to which Trustee or any affiliate or an officer, director, employer or shareholder thereof is a 
party, in accordance with Section 35, or (D) to any affiliate, independent or internal auditor, agent, 
employee or attorney of Trustee having a need to know the same, provided that Trustee advises such 
recipient of the confidential nature of the information being disclosed, or (iii) any other disclosure 
authorized by the City in transaction documents or written instructions that it executes in 
connection with th.is Agreement or the Master Bond Resolution. Trustee shall exercise the same 
standard of care to protect such information as a reasonably prudent contractor would use to protect its 
own Confidential Information. 

36.2 Payment Card Industry ("PCI") Requirements - Not applicable 

36.3 Business Associate Agreement -Not applicable 

36.4 Ownership of City Data. The Parties agree that as benveen them, all rights, including 
aU intellectual property rights, in and to the City Data and any derivative works of the City Data is the 
exclusive property of the City. Any intellectual property of the Trustee created by the Trustee to provide 
services hereunder (such intellectual property, "New BNY Mellon Intellectual Property"), shall not be 
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deemed City Data or a derivative work of City Data for the purposes of this Section 36.4; provided, 
however, that such New BNY Mellon Intellectual Property shall not contain or reference any City Data. 

36.5 Management of City Data and Confidential Information 

36.5.1 Access to City Data. City shall at all times have access to and control of all City 
Data, and shall be able to retrieve it in a readable format, in electronic form and/or print, at any time, at no 
additional cost. Trustee shall retain and preserve City Data consistent with the City's instruction and 
requests, including, without limitation, any retention schedules and/or litigation hold orders provided by 
the City to Trustee, independent of where the City Data is stored, or such longer period as may be 
consistent with the Trustee's policies and procedures. 

36.5.2 Use of City Data and Confidential Information. Trustee agrees to hold City's 
Confidential Information received from or created on behalf of the City in strictest confidence, except as 
otherwise permitted or required hereunder. Trustee shall not use or disclose City Data or Confidential 
Information except as permitted or required by the Agreement or as otherwise authorized in writing by the 
City. Access to City's Confidential Information must be strictly controlled and limited to Trustee's staff 
assigned to this project on a need-to-know basis only. Trustee is provided a limited non-exclusive license 
to use the City Data or Confidential Information solely for performing its obligations under the 
Agreement and not for Trustee's own purposes or later use. Nothing herein shall be construed to confer 
any license or right to the City Data or Confidential Information, by implication, estoppel or otherwise, 
under copyright or other intellectual property rights, to any third-party. Unauthorized use of City Data or 
Confidential Information by Trustee, subcontractors or other third-parties is prohibited. For purpose of 
this requirement, the phrase "unauthorized use" means the data mining or processing of data, stored or 
transmitted by the service, for commercial purposes, advertising or advertising-related purposes, or for 
any purpose other than security or service delivery analysis that is not explicitly authorized. 

36.5.3 Disposition of Confidential Information. Upon termination of Agreement or 
request of City, Trustee shall as soon as practicable return copies of all Confidential Information 
identified by the City, with the understanding that the Trustee must retain originals and copies of such 
Confidential Information for its records. 

10. Effective Date. Each of the changes set forth in this Modification shall be effective on and after 
the date of this Modification. 

11 . Legal Effect. Except as expressly changed by this Modification, all of the terms and conditions 
of the Agreement shall remain unchanged and in full force and effect. 
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IN W1TNESS WHEREOF, the parties hereto have executed this Agreement on the day first mentioned 
above. 

CITY 
AIRPORT COMMISSION 
CITY AND COUNTY OF 
SAN FRANCISCO 

By: 
Ivar C. Satero, Airport Director 

Attest: 

By 
Kantrice Ogletree, Secretary 
Airport Commission 

Resolution No: 21-0229 
~-=-=--===-~~~~~~ 

Adopted on: December 7, 202l 

Approved as to Form: 

David Chiu 
City Attorney 

By 
Brooke D. Abola 
Deputy City Attorney 
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TRUSTEE 
THE BANK OF NEW YORK MELLON TRUST 
COMPANY, N.A. 

Josephine Libunao 
Printed Name 

Vice President 
Title 

The Bank of New York Mellon Trust 
Company, N.A 
Company Name 

0000009793 
City Supplier Number 

50 Fremont Street, Suite 3900 
Address 

San Francisco, CA 94105 
City, State, ZIP 

415-263-2418 
Telephone Number 

95-3571558 
Federal Employer ID Number 

-
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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. 



--
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 

- 6-

.'-



·.,__. 
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. 
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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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MODl.FlCATJON NO. 1 
TO A~~"l'UTWEEN 

CITY AND COUNTY OF SAN FKA."ICISCO 
AND 

BNY WESTERN TRUST OOMPA..W 01' CALIFORNIA 

This Modification No, I of Agreement, dated for convenience as of December 4, 2-001, b m~ 
and entered by and betw«n the City md County of San Francisco ("City"), acting by and through its 
AiJpon Commi&&ion (''Commission"), and BNY Wmem Tnist Company a s1.1bsidiacy of1he Bank'of 
New York Company, Inc. ("'frus· .ee'?, located at 550 Kcamy Street, Suite 600 San Fnmcisco, 
California 94108-2527. 

RECITALS 

I. On December 3, 1991, tl'e CommissiOJI adopted Resolu.tion No. 91-0210, au.thorfa;ing fue 
iss1.1ance of Sa.n Franci&c 1 International AilpOTt Rcvcuue Bond&, Second Series. Second 
Series, (herinllfter refemd to as fue "1991 Master Bond Resolution") and may from time ro 
time issue said bonds in nich issuances as it m~y hereafter este blish; and 

2. The issuance of San Frtir.ciuo lnt=tiati()l)al Airport Rilvenue Bonds, Second Series, requires 
the services of a Bond 1\u61ee: and 

3. The hirin~ of Trustee ttl ;irovi<le Bond Trustee services constitutes the purchase of articles or 
things ofunusual"cbarac1'l' and openlions C)Qflducteq outsidt the bol!ndarie& of the City and 
County of San F W>.Ciscc within the meaning of San Francisco City Charter SectiOll 7, l 000 
which authorizes such purehue by the department head upon the recommendation of 1he 
department head and ap11TOval of the Purchaser of Supplies; and · 

4. The services proposed ir. this Agreement are temporary in nature and the Commisi;ion does 
not have personnel in its employ who possess the ne,essary specielizcd knowledge to provido 
such ~ervices: and 

5. On November 4, 1991, che Commission adopred Resoluti911 No. 91 -0197 authorizing the 
award of~ ()OQl!'ll(:t to u:·rustee" for Bond Trustee services; and 

6. On December 4, 2001, Cle Ctunmission, by its Resolution No. 01-0.%0 adop~ November 20, 
200 I, authorized Mo1iifioation No. l tc tllis Agcement to increas.e the total compensation 
payable by $600,000. 

NOW, THER.EF-ORE. Contractc.r and City agree as follows; 

l. Modification of Section 4(e): Comj)ensat:ion, as follows: 

For the complete and 6<lll'!facloryperfonnance ofserv\CU detailed in Attachment A, Cily will 
pay l'rustu for all expe iscs 11.9 detniltd in Ana.c:hment A. aor purposes of 1:ertitication by the 
Controller, the total compensation will be the original contr~t Nnount, $26Q,OOO, plus the 
approved incre.ment.:if~i600,00Q pursuant to Resolution No. 01-0360for1 total of$ S60,000, 
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2. Th:e term ofthi~ agre¢ineutsha.ll continue until tllrminated ill accordance with Article Vlll of 
tbe 1991 Mast.:r Bond.Re1olution. 

3. As modified hereby, this :1grcement sb;pJ remsiu in tuil forct aBd effect 
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AttllChroCnt A 

' -
C~l culation of Charges 

Trustee. Servic:es ls$ne 1-4 

Acc-tance Pee ,.,er new issue so 
. Allnual A4tninistration Fee $6,600 (for all 

four issuos 
combined) 

Annual Escrow ~icnt (Registrar SI: Paying) Agent 
A«>""t8nce fee ner Escrow 
Investment Cb~.re ..,. lmnSllCDO' IS $25 
Transaction Fee ner Wire Tran sf~ r• $25 
Transnction Feener Check $20 
Bondholder Services ner issue $100 
Annual Audit Bei>0rr 2cr i$&ue $SO 
Investmtnt Agreemm~ or Repun;hase/ For""ard Purchase 
· tlif - ftlicable) 
Annual Fee of a Rep!U'Ohase/ !for .1/11rd Purchase 
A-eement fi f a~~Hcable) 

Redem""on Processed ....... te - on' ssoo ........ 
Termination Fee ner issue $250 
Annual Maintenance Fee -Full F.ISt Bonds (if •""licable) 
Indirect Cost Not ro exceed 

$1 SO""" Issue 

ISsue S-278, 
and all DC!'ll' 
issues. 
S750 
S8.2S pei 

million 
' 

.$1500 
ssoo 
S2S 
$25 
S20 -
SIOO 
sso 
$500 

$500 I 

$.SOO 
$250 
$250 
Not to exceed 
s l so ,.,,.,. liSUll 

Above fees to be guaranteed.for:, three (3) year period upon execution of this contract modification. 

Trustee agree~ to notify Commia11ion s~'tty (60) days in advance of any fees or charges nQt shown in 
the above 5ohedule. Such other f1. es end charges as may arise during the te.nn of this contract shall be 
payable upon approval by Commission. 

1 ~ redemption fee applies only to early redmlptioD' $nd llOl lll S(;beduled !inkins fund a11d principal 
pa}'D!Ollti, and b 11pplied ooce to all he bonds within rodeem.ing·iasues. lu olh"1' wcr&. lhi' fee CllDpOt be 
applied to "acli boochn.b1rity witbir• rcdemptloii. · 
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1N WITNESS WHEREOF, TruS)I~ !llld Cornmission have ~CC\rtt.d thi& Amaldmcnt a.s of the date 
finrt rder=d above. 

CITY 

AIRPORT COMMISSION 
CITY A. "ID COUNTY OF SAN l '.RANCJSCO 

Resolution No.: _ o l ·0360 __ _ 

Adopted: -~4. 2001 __ 

APPROVED AS 1'0 FORM: 

4 

BNY Western T 1'11'1 Company . 

JIOSJ M. lJJRIDS • VlCB PRISlDElfT 
Name 'Title 

lllft ilES'lEIDT nosr COMP.All'f 

O»np.my Name 

550 J[Edla ~. • '600 

Address 

SAN l'JW{CISCO, CA. 94108 
City State Zip 

(41.S) ~63-2418 

95-357L5S8 

Federal Employor or Tu)>llyer 
Identification Number 
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ADDENDUM 
TO ' 

MODIFICATION NO. 1 
ro AGM'.re:vnr.~T B~TWEEN 

' -

CITY ; i,ND comTY OJ SAN FRANCISCO 
A.~ 

B't'iY WESTl:RN TR.UST COMPA..'W OF CALIFORNIA 

No._ 4_Notilie11Clon ()f Umitat .oru: on Contributions 

This paragrap.b appl!es ifrttis Amendment Is in excess of~S0,000 m d ls for: (1) personal 
services; or .(2) th11 selling or funishin& of any mater la I, siippliGS or e<J11ipmenc; or (3) any 
combination of persoqaj service.i and th~ sellin~ or furnishing of any l!IAteml, supplies or 
eqttipment. San Francisco Campaign and Gov0r111:nentAl Conduct Code (the "Condua Code") 
Section 3.700 fft. 9eq., lllld ·San Francisco Ethics Comml.sslon Regul~on5 3.710(a)-l -3.730-l, 
prohibit tbe public officials who approved this A1oendme11t :from receivin~; ( 1) gifts, honoraria, 
emoluments or pecuniary l»nflfits of a valqe in oxc.oss of 5lSO; (2) any employment for 
compensatiou; or (3) any campaign contrib11tions for any elective office for a period of up to six 
years from individuals and entilbs who are "public benefit recipients" oflhe contract. Public 
benefit recipients of the contract 111e; (l} the individual, corporaiion, firm, p~erdllp, 
association, or other person or e11tity that b a p~ to lhe c0ntr11Ct; (2) an individual or entity d1tt 
has a direct 10% eqUlty, or direc l 10% participntlon, or direct 10% revenue in;ereBt in that party at 
the time th i3 Amendment i.s eKe<:!:lted; or (3) an !ndhidual who is a trustee, director, partner or 
officer oftbe contracting pany a ~ the time 1hls Amendment i$ executed. 

Contractor 1u1deratand~ ·;hflt any public officfal who approved this Amendment mey not 
acc1>pt campaign contributions, 1ri.fts, or future employment from Contractor except as provided 
under the Conduct Code. Contmctor ~gree~ to notify any other individ11af3 ot entities that may be 
d~med "public benefit recipiero s" under the Conduct Code because of this .Amendment. Upon 
request, Contractor agrees to fur~ish, before thi~ Amendment is ent~ed into, such information as 
any pubJlc official approvlns tbi> Amendment may require in.order to ens11tt S\lch ofticial's 
compliance with the Conduet C<ode, Upon requost, the City agrees to provid4, before this 
Amendment is entered into, Cor.troci<ir with a. Ii.st of p11blic officials whc, under the Conduot 
Code, will approve this Al!lot1dt1ent. F4ilure of any public official who approv&d this 
Amendment to abide by the Coo duct Code shall not constitut? a bre.wclt by ~ithe.r tl1e City or 
Contractor ofthi9 contract. Notovithi;tanding anytilin{I to th~ contr11ry in this contract, neither 
party shall have the right to term in ate the contract due to any failure by the other p.arty to provide 
the inforination doscrll>cd in this paragraph. 
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No. _S_Airport lntellect:ual Pl 'Ope.rt)' 

Pursoant to Resolution No. 0(-01 18, adopted py fheAitport Commission on April L8, 
200 I, the Airport Commission affirmed th.'\t it will not tolerate the unwtho.ri.zed use of its 
iD.tellectllal property, indudir1g the SFO logo, CADD designs, and copyrighted 
publicatlon.s. All proposers, ·.>idders, contractors, teo.arrts, pe1111ittees, and others doing 
busines~ with or at tb.e Airpo:1 (incl1:1ding subcontractors and subtenants) may not 'USe 1he 
Airport intellectual property, or any intellectual property confusingly s.imilar to the 
Airpott intellectual property, without the Airport Director's prior conseut. · 

CONTRACTOR 

Bank of New Yorlc Westom Trust Company 

Address _!!()Kearny Street, foi\tc 600 _ _ _ 

_ Snn Franclseo, CA !>4108 _ - - ---
City State Zip 

_ (415) 263-2 .. 18 
Area. Code Pb_on_e-:N"'um--=b--~-----

By ~fy_ 
Name __ Ro~e Ruelo11 

Title _ _ Vice Pre!!ident _____ _ 
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MODIFICATION NO. 2 
TO AGREEMENT BETWEEN 

CITY AND COUNTY OF SAN FRANCISCO 
AND 

THE BANK OF NEW YORK TRUST COMPANY, N.A. 

This Modification No. 2 (the "Amendment"). dated for convenience as of February 6, 
2006, is made and entered by and between the City and County of San Francisco (the "City"), 
acting by and through its Airport Commission (the "Commission"), and The Bank of New York 
Trust Company, N.A., as trustee (the "Trustee"), located at 550 Kearny Street, Suite 600, San 
Francisco, California 94108-2527, and amends the Agreement, dated as of March 1992 (as 
previously amended and modified, the "Agreement"), between the City and the Trustee 
(formerly known as First Interstate Bank, Ltd). 

RECITALS 

1. On December 3, 1991, the Commission adopted Resolution No. 91-0210, as amended 
and supplemented (the "1991 Master Bond Resolution"), authorizing the issuance from 
time to time of its San Francisco International Airport Second Series Revenue Bonds (the 
"Bonds"); and 

2. The 1991 Master Bond Resolution requires the services of a bond trustee so long as any 
of the Bonds are outstanding; and 

3. On November 5, 1991, the Commission adopted Resolution No. 91-0197 authorizing the 
award of a contract to the Trustee for bond trustee services after a competitive selection 
process, and the Commission entered into the Agreement with the Trustee; and 

4. Under the Agreement, the Trustee is to serve until a replacement bond trustee 1s 
appointed in accordance with the provisions of the 1991 Master Bond Resolution; and 

5. On December 4, 2001, the Commission adopted Resolution No. 01-0360 authorizing 
Modification No. 1 to the Agreement dated as of December 4, 2001, to increase the total 
compensation payable to the Trustee by $600,000. 

6. On February 6, 2006, the Commission adopted Resolution No. 07-0035 authorizing this 
Modification No. 2 to the Agreement to increase the total compensation payable to the 
Trustee by $900,000. 

NOW, THEREFORE, the City and the Trustee agree as follows: 

I. Subsection (a) of Section 4 [Compensation] of the Agreement is hereby amended in its 
entirety to read as follows: 

AIR550 t9-06J 
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total compAtion will be the original contract amJa of $260,000, 
plus the approved increment of $600,000 pursuant to Resolution No. 
01-0360, plus the approved increment of $900,000 pursuant to 
Resolution No. 07-0035, fora total of$1,760,000. 

2. Nondiscrimination; Penalties 

a. Trustee Shall Not Discriminate 

In the performance of the Agreement, Trustee agrees not to discriminate against 
any employee, City and County employee working with such contractor or subcontractor, 
applicant for employment with such contractor or subcontractor, or against any person 
seeking accommodations, advantages, facilities, privileges, services, or membership in all 
business, social, or other establishments or organizations, on the basis of the fact or 
perception of a person's race, color, creed, religion, national origin, ancestry, age, height, 
weight, sex, sexual orientation, gender identity, domestic partner status, marital status, 
disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), 
or association with members of such protected classes, or in retaliation for opposition to 
discrimination against such classes. 

b. Subcontracts 

Trustee shall incorporate by reference in all subcontracts the provisions of 
§§ 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code (copies of 
which are available from Purchasing) and shall require all subcontractors to comply with 
such provisions. Trustee's failure to comply with the obligations in this subsection shall 
constitute a material breach of the Agreement. 

c. Nondiscrimination in Benefits 

Trustee does not as of the date of this Amendment and will not during the term of 
the Agreement, in any of its operations in San Francisco, on real property owned by San 
Francisco, or where work is being performed for the City elsewhere in the United States, 
discriminate in the provision of bereavement leave, family medical leave, health benefits, 
membership or membership discounts, moving expenses, pension and retirement benefits 
or travel benefits, as well as any benefits other than the benefits specified above, b~tween 
employees with domestic partners and employees with spouses, and/or between the 
domestic partners and spouses of such employees, where the domestic partnership has 
been registered with a governmental entity pursuant to state or local law authorizing such 
registration, subject to the conditions set forth in § 12B.2(b) of the San Francisco 
Administrative Code. 

d. Condition to Contract 

As a condition to the Agreement, Trustee shall execute the "Chapter 12B 
Declaration: Nondiscrimination in Contracts and Benefits" form (form HRC-128-101) 
with supporting documentation and secure the approval of the form by the San Francisco 
Human Rights Commission. 

e. Incorporation of Administrative Code Provisions by Reference 

2 
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The provisA of Chapters l 2B and l 2C of the San &cisco Administrative 
Code are incorporated in this Section by reference and made a part of the Agreement as 
though fully set forth herein. Trustee shall comply fully with and be bound by all of the 
provisions that apply to the Agreement under such Chapters, including but not limited to 
the remedies provided in such Chapters. Without limiting the foregoing, Trustee 
understands that pursuant to § l 2B.2(h) of the San Francisco Administrative Code, a 
penalty of $50 for each person for each calendar day during which such person was 
discriminated against in violation of the provisions of the Agreement may be assessed 
against Trustee and/or deducted from any payments due Trustee. 

3. Limitations on Contributions 

Through execution of this Amendment, Trustee acknowledges that it is familiar 
with Section 1.126 of the City's Campaign and Governmental Conduct Code, which 
prohibits any person who contracts with the City for the rendition of personal services or 
for the furnishing of any material, supplies or equipment to the City, whenever such 
transaction would require approval by a City elective officer of the board on which that 
City elective officer serves, from making any campaign contribution to the officer at any 
time from the commencement of negotiations for the contract until the later of either ( l) 
the termination of negotiations for such contract or (2) three months after the date the 
contract is approved by the City elective officer or the board on which that City elective 
officer serves. 

4. Requiring Minimum Compensation for Covered Employees 

Trustee agrees to comply fully with and be bound by all of the provisions of the 
Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative 
Code Chapter 12P (Chapter 12P), including the remedies provided, and implementing 
guidelines and rules. The provisions of Chapter l 2P are incorporated herein by reference 
and made a part of the Agreement as though fully set forth. The text of the MCO is 
available on the web at www.sfgov.org/olse. Capitalized terms used in this Section and 
not defined in the Agreement shall have the meanings assigned to such terms in Chapter 
12P. Consistent with the requirements of the MCO, Trustee agrees to all of the 
following: 

a. For each hour worked by a Covered Employee during a Pay Period on 
work funded under the City contract during the term of the Agreement, Trustee shall 
provide to the Covered Employee no less than the Minimum Compensation, which 
includes a minimum hourly wage and compensated and uncompensated time off 
consistent with the requirements of the MCO. For the hourly gross compensation portion 
of the MCO, Trustee shall pay a minimum of$10.77 an hour beginning January 1, 2005 
and for the remainder of the term of the Agreement; provided, however, that Trustees that 
are Nonprofit Corporations or public entities shall pay a minimum of $9 an hour for the 
term of the Agreement. 

b. Trustee shall not discharge, reduce in compensation, or otherwise 
discriminate against any employee for complaining to the City with regard to Trustee's 
compliance or anticipated compliance with the requirements of the MCO, for opposing 
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any practice proscfld by the MCO, for participating in pr edings related to the MCO, 
or for seeking to assert or enforce any rights under the MCO by any lawful means. 

c. Trustee understands and agrees that the failure to comply with the 
requirements of the MCO shall constitute a material breach by Trustee of the terms of the 
Agreement. The City, acting through the Contracting Department, shall determine 
whether such a breach has occurred. 

d. If, within 30 days after receiving written notice of a breach of the 
Agreement for violating the MCO, Trustee fails to cure such breach or, if such breach 
cannot reasonably be cured within such period of 30 days, Trustee fails to commence 
efforts to cure within such period, or thereafter fails diligently to pursue such cure to 
completion, the City, acting through the Contracting Department, shall have the right to 
pursue the following rights or remedies and any rights or remedies available under 
applicable law: 

(I) The right to charge Trustee an amount equal to the difference between the 
Minimum Compensation and any compensation actually provided to a Covered 
Employee, together with interest on such amount from the date payment was due at the 
maximum rate then permitted by law; 

(2) The right to set off all or any portion of the amount described in Subsection (d)(l) 
of this Section against amounts due to Trustee under the Agreement; 

(3) The right to terminate the Agreement in whole or in part; 

( 4) In the event of a breach by Trustee of the covenant referred to in Subsection (b) of 
this Section, the right to seek reinstatement of the employee or to obtain other appropriate 
equitable relief; and 

(5) The right to bar Trustee from entering into future contracts with the City for three 
years. 

Each of the rights provided in this Subsection ( d) shall be exercisable individually 
or in combination with any other rights or remedies available to the City. Any amounts 
realized by the City pursuant to this subsection shall be paid to the Covered Employee 
who failed to receive the required Minimum Compensation. 

e. Trustee represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the MCO. 

f. Trustee shall keep itself informed of the current requirements of the MCO, 
including increases to the hourly gross compensation due Covered Employees under the 
MCO, and shall provide prompt written notice to all Covered Employees of any increases 
in compensation, as well as any written communications received by the Trustee from the 
City, which communications are marked to indicate that they are to be distributed to 
Covered Employees. 
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g. T shall provide reports to the City in a dance with any reporting 
standards promulgated by the City under the MCO, including reports on subcontractors. 

h. The Trustee shall provide the City with access to pertinent records after 
receiving a written request from the City to do so and being provided at least five (5) 
business days to respond. 

i. The City may conduct random audits of Trustee. Random audits shall be 
(i) noticed in advance in writing; (ii) limited to ascertaining whether Covered Employees 
are paid at least the minimum compensation required by the MCO; (iii) accomplished 
through an examination of pertinent records at a mutually agreed upon time and location 
within ten days of the written notice; and (iv) limited to one audit of Trustee every two 
years for the duration of the Agreement. Nothing in the Agreement is intended to 
preclude the City from investigating any report of an alleged violation of the MCO. 

j. Any subcontract entered into by Trustee shall require the subcontractor to 
comply with the requirements of the MCO and shall contain contractual obligations 
substantially the same as those set forth in this Section. A subcontract means an 
agreement between the Trustee and a third party which requires the third party to perform 
all or a portion of the services covered by the Agreement. Trustee shall notify the 
Department of Administrative Services when it enters into such a subcontract and shall 
certify to the Department of Administrative Services that it has notified the subcontractor 
of the obligations under the MCO and has imposed the requirements of the MCO on the 
subcontractor through the provisions of the subcontract. It is Trustee's obligation to 
ensure that any subcontractors of any tier under the Agreement comply with the 
requirements of the MCO. If any subcontractor under the Agreement fails to comply, 
City may pursue any of the remedies set forth in this Section against Trustee. 

k. Each Covered Employee is a third-party beneficiary with respect to the 
requirements of subsections (a) and (b) of this Section, and may pursue the following 
remedies in the event of a breach by Trustee of subsections (a) and (b ), but only after the 
Covered Employee has provided the notice, participated in the administrative review 
hearing, and waited the 21-day period required by the MCO. Trustee understands and 
agrees that if the Covered Employee prevails in such action, the Covered Employee may 
be awarded: (1) an amount equal to the difference between the Minimum Compensation 
and any compensation actually provided to the Covered Employee, together with interest 
on such amount from the date payment was due at the maximum rate then permitted by 
law; (2) in the event ofa breach by Trustee of subsections (a) or (b), the right to seek 
reinstatement or to obtain other appropriate equitable relief; and (3) in the event that the 
Covered Employee is the prevailing party in any legal action or proceeding against 
Trustee arising from the Agreement, the right to obtain all costs and expenses, including 
reasonable attorney's fees and disbursements, incurred by the Covered Employee. 
Trustee also understands that the MCO provides that if Trustee prevails in any such 
action, Trustee may be awarded costs and expenses, including reasonable attorney's fees 
and disbursements, from the Covered Employee if the court determines that the Covered 
Employee's action was frivolous, vexatious or otherwise an act of bad faith. 

I. If Trustee is exempt from the MCO when this Amendment is executed 
because the cumulative amount of agreements with this department for the fiscal year is 
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less than $25,000 ,000 for nonprofits), but Trustee late ers into an agreement or 
agreements that cause contractor to exceed that amount in a fiscal year, Trustee shall 
thereafter be required to comply with the MCO under the Agreement. This obligation 
arises on the effective date of the agreement that causes the cumulative amount of 
agreements between the Trustee and this department to exceed $25,000 ($50,000 for 
nonprofits) in the fiscal year. 

5. Requiring Health Benefits for Covered Employees 

Trustee agrees to comply fully with and be bound by all of the provisions of the 
Health Care Accountability Ordinance (HCAO), as set forth in San Francisco 
Administrative Code Chapter 12Q, including the remedies provided, and implementing 
regulations, as the same may be amended from time to time. The provisions of Chapter 
l 2Q are incorporated by reference and made a part of the Agreement as though fully set 
forth herein. The text of the HCAO is available on the web at www.sfgov.org/olse. 
Capitalized terms used in this Section and not defined in the Agreement shall have the 
meanings assigned to such terms in Chapter l 2Q. 

a. For each Covered Employee, Trustee shall provide the appropriate health 
benefit set forth in Section 12Q.3 of the HCAO. If Trustee chooses to offer the health 
plan option, such health plan shall meet the minimum standards set forth by the San 
Francisco Health Commission. 

b. Notwithstanding the above, if the Trustee is a small business as defined in 
Section 12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) above. 

c. Trustee's failure to comply with the HCAO shall constitute a material 
breach of the Agreement. City shall notify Trustee if such a breach has occurred. If, 
within 30 days after receiving City's written notice of a breach of the Agreement for 
violating the HCAO, Trustee fails to cure such breach or, if such breach cannot 
reasonably be cured within such period of 30 days, Trustee fails to commence efforts to 
cure within such period, or thereafter fails diligently to pursue such cure to completion, 
City shall have the right to pursue the remedies set forth in 12Q.5.1and12Q.5(t)(l-6). 
Each of these remedies shall be exercisable individually or in combination with any other 
rights or remedies available to City. 

d. Any Subcontract entered into by Trustee shall require the Subcontractor to 
comply with the requirements of the HCAO and shall contain contractual obligations 
substantially the same as those set forth in this Section. Trustee shall notify City's Office 
of Contract Administration when it enters into such a Subcontract and shall certify to the 
Office of Contract Administration that it has notified the Subcontractor of the obligations 
under the HCAO and has imposed the requirements of the HCAO on Subcontractor 
through the Subcontract. Each Trustee shall be responsible for its Subcontractors' 
compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the 
remedies set forth in this Section against Trustee based on the Subcontractor's failure to 
comply, provided that City has first provided Trustee with notice and an opportunity to 
obtain a cure of the violation. 
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e. T e shall not discharge, reduce in compe tion, or otherwise 
discriminate against any employee for notifying City with regard to Trustee's 
noncompliance or anticipated noncompliance with the requirements of the HCAO, for 
opposing any practice proscribed by the HCAO, for participating in proceedings related 
to the HCAO, or for seeking to assert or enforce any rights under the HCAO by any 
lawful means. 

f. Trustee represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the HCAO. 

g. Trustee shall maintain employee and payroll records in compliance with 
the California Labor Code and Industrial Welfare Commission orders, including the 
number of hours each employee has worked on the City Contract. 

h. Trustee shall keep itself informed of the current requirements of the 
HCAO. 

i. Trustee shall provide reports to the City in accordance with any reporting 
standards promulgated by the City under the HCAO, including reports on Subcontractors 
and Subtenants, as applicable. 

j. Trustee shall provide City with access to records pertaining to compliance 
with HCAO after receiving a written request from City to do so and being provided at 
least ten business days to respond. 

k. Trustee shall allow City to inspect Trustee's job sites and have access to 
Trustee's employees in order to monitor and determine compliance with HCAO. 

I. City may conduct random audits of Trustee to ascertain its compliance 
with HCAO. Trustee agrees to cooperate with City when it conducts such audits. 

m. If Trustee is exempt from the HCAO when the Agreement is executed 
because its amount is less than $25,000 ($50,000 for nonprofits), but Trustee later enters 
into an agreement or agreements that cause Trustee's aggregate amount of all agreements 
with City to reach $75,000, all the agreements shall be thereafter subject to the HCAO. 
This obligation arises on the effective date of the agreement that causes the cumulative 
amount of agreements between Trustee and the City to be equal to or greater than 
$75,000 in the fiscal year. 

6. Prohibition on Political Activity with City Funds 

In accordance with San Francisco Administrative Code Chapter 12.G, Trustee may not 
participate in, support, or attempt to influence any political campaign for a candidate or 
for a ballot measure (collectively, "Political Activity") in the performance of the services 
provided under the Agreement. Trustee agrees to comply with San Francisco 
Administrative Code Chapter 12.G and any implementing rules and regulations 
promulgated by the City's Controller. The terms and provisions of Chapter 12.G are 
incorporated herein by this reference. In the event Trustee violates the provisions of this 
section, the City may, in addition to any other rights or remedies available hereunder, (i) 
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terminate the Agr ent, and (ii) prohibit Trustee from bi on or rece1vmg any new 
City contract for a period of two (2) years. The Controller will not consider Trustee's use 
of profit as a violation of this section. 

7. The term of the Agreement shall continue until terminated in accordance with Article 
VIII of the 1991 Master Bond Resolution. 

8. As modified hereby, the Agreement shall remain in full force and effect. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREO e Trustee and the Commission have flcuted this Amendment as 
of the date first referenced a ove. 

AIRPORT COMMISSION 
AND COUNTY OF SAN FRANCISCO 

J'EST: ~ 

Je~ Caramatti 
S~)retary, Airport Commission 

Resolution No.:07-0035 
Adopted: February 6, 2006 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 
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THE BANK OF NEW YORK TRUST CITY 
COMPANY, N.A. 

By:~ SigillltUre 
Johanna K. Tokunaga 
Assistant Vice President 

Name Title 
The Bank of New York 
Trust Company, N.A. 

Company Name 

550 Kearny Street, Suite 600 

Address 

San Francisco CA 94108 

City State Zip 

(415) 263-2436 

Area Code Phone Number 

95-3571558 

Federal Employer or Taxpayer 
Identification Number 

·. 



Appendix B 
Calculation of Charges 

The Bank of New York Trust Company, N.A. 
Calculation of Charges 

Annual Costs 

Annual Administration Fee 
Investment Charge per Transaction 
Transaction Fee per Wire Transfers 
Transaction Fee per Check 
Bondholder Services per Issue 
Annual Audit Report per Issue 
Investment Agreement, or 
Repurchase/Forward Purchase Agreement 
(if applicable) 
Annual fee of a Repurchase/Forward 
Purchase Agreement (if applicable) 
Indirect Costs 

Total Estimated Annual Fees 

Transaction Costs per Bond Issue 
(to be naid from Closim! Costs) 
Annual Administration Fee 
Acceptance Fee per New Issue 
Annual Escrow Agent (Registrar & Paying) 
Agent, Acceptance Fee per Escrow 
Redemption Processed per Redemption 1 

Termination Fee per Issue 
Total Estimated Annual Fees 

Total Estimated Annual and Transaction 
Fees 

Trustee Fees 

$2,000 
$35 
$25 
n/a 

$100 
$50 

$500 

$500 
Not to exceed $150 

per issue 

Trustee Fees 
$2,300 

$250 
$500 

$500 
$500 

Estimated 
Annual Fees 

$122,000 
$4,620 
$3,300 

$0 
$6,100 
$3,050 

$0 

$4,500 

$9,150 
$152,720 

Estimated 
Annual Fees 

$6,900 
$750 

$1,500 
$1,500 
$1,500 

$12,150 

$164,870 

Trustee agrees to notify Commission sixty ( 60) days in advance of any fees or charges not 
show in the above schedule; provided, however, that during the continuance of an Event of 
Default (as defined in the Commission's Resolution No. 91-0290 adopted on December 3, 
1991 (the "1991 Resolution"), the provisions of Section 7.04 ofthe 1991 Resolution shall 
apply. Such other fees and charges as may arise during the term of this contract shall be 
payable upon approval by the Commission. 

' The redemption fee applies only to early redemptions and not to scheduled sinking fund and principal payments, 
and is applied once to all the bonds within an issue being redeemed, not to each bond maturity within an issue being 
redeemed. 
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City and County of San Francisco 
Airport Commission 

P.O. Box 8097 
San Francisco, California 94128 

TIDRD AMENDMENT 
TO CONTRACT NO. 9186 

THE BANK OF NEW YORK MELLON TRUST COMP ANY, N.A. 

THIS THIRD AMENDMENT (this "Amendment") is made as of April 1, 2012, in San Francisco, 
California, to Contract No. 9186 (the "Agreement") by and between The Bank of New York Mellon Trust 
Company, N.A. (the "Trustee"), and the City and County of San Francisco, a municipal corporation (the 
"City"), acting by and through its Airport Commission or the Commission's designated agent, hereinafter 
referred to as the "Commission." 

WHEREAS, the Commission '1pproved Resolution 91-0197 on November 4, 1991 awarding 
the Agreement to First Interstate Bank, Ltd. (now known as The Bank of New York Mellon Trust 
Company, N.A.) to provide bond trustee services in the amount of $260,000; and 

WHEREAS, bond trustee services are required pursuant to Resolution No. 91-0210, adopted by 
the Commission on December 3, 1991 (as subsequently amended and supplemented, the "1991 Master 
Bond Resolution"); and 

WHEREAS, the 1991 Master Bond Resolution requires the services of a bond trustee so long as 
any of the Commission's bonds are outstanding; and 

WHEREAS, in accordance with the provisions of the 1991 Master Bond Resolution, the Trustee 
may serve as bond trustee until a replacement bond trustee is appointed by the Commission; and 

WHEREAS, on December 4, 2001, the Commission adopted Resolution No. 01-0360 approving 
Modification No. 1 to the Agreement to increase the authorized not-to-exceed compensation amount by 
$600,000, for a total contract authorization of $860,000 to provide ongoing trustee services; and 

WHEREAS, on February 6, 2007, the Commission adopted Resolution No. 07-0035 approving 
Modification No. 2 to the Agreement to increase the authorized not-to-exceed compensation amount by 
$900,000, for a total contract authorization of $1,760,000 to provide ongoing trustee services; and 

WHEREAS, on November 15, 2011, the Commission Resolution No. 11-0251 approving this 
Amendment No. 3 to the Agreement with the Trustee to increase the authorized not-to-exceed 
compensation amount from $1,760,000 to $2,560,000, to approve an additional $800,000 for the next five 
years of service, effective April 1, 2012 through March 31, 2017; and 

WHEREAS, approval for Amendment No. 3 was obtained when the Civil Service Commission 
approved Contract number PSC 4023-98/99 on March 19, 2012; and 

WHEREAS, the Commission and Trustee desire to modify the Agreement on the terms and 
conditions set forth herein; 

NOW, THEREFORE, Trustee and the City agree as follows: 
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1. Definitions. The following definitions shall apply to this Amendment: 

a. Agreement. The term "Agreement" shall mean Contract No. 9186 dated November 4, 
1991, between Trustee and City, as amended by: 

Modification No. 1, dated December 4, 2001, and 
Modification No. 2, dated February 6, 2006. 

b. Other Terms. Terms used and not defined in this Amendment shall have the meanings 
assigned to such terms in the Agreement. 

2. Subsection (a) of Section 4. Compensation of the Agreement is hereby amended in its entirety to 
read as follows: 

(a) For the complete and satisfactory performance of the services detailed in 
Appendix A attached to the Agreement, the City will pay the Trustee for all expenses as detailed 
in Appendix B attached to the Agreement. For purposes of certification by the Controller, the 
total compensation will be the original contract amount of $260,000, plus the approved increment 
of $600,000 pursuant to Resolution No. 01-0360, plus the approved increment of$900,000 
pursuant to Resolution No. 07-0035, plus the approved increment of $800,000 pursuant to 
Resolution No. 11-0251, for a total of $2,560,000. 

3. Section 6. Conflict of Interest is hereby replaced in its entirely with the following: 

6. Conflict of Interest. Through its execution of this Agreement, Trustee 
acknowledges that it is familiar with the provision of Section 15 .103 of the City's Charter, Article 
III, Chapter 2 of City's Campaign and Governmental Conduct Code, and Section 87100 et seq. 
and Section 1090 et seq. of the Government Code of the State of California, and certifies that it 
does not know of any facts which constitutes a violation of said provisions and agrees that it will 
immediately notify the City if it becomes aware of any such fact during the term of this 
Agreement. 

4. Section 10. MacBride Principles-Northern Ireland is hereby replaced in its entirely with the 
following: 

10. MacBride Principles-Northern Ireland. Pursuant to San Francisco 
Administrative Code§ 12F.5, the City and County of San Francisco urges companies doing 
business in Northern Ireland to move towards resolving employment inequities, and encourages 
such companies to abide by the MacBride Principles. The City and County of San Francisco 
urges San Francisco companies to do business with corporations that abide by the MacBride 
Principles. By signing below, the person executing this agreement on behalf of Trustee 
acknowledges and agrees that he or she has read and understood this section. 

5. Section 11. Tropical Hardwoods is hereby replaced in its entirely with the following: 

11. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of 
the San Francisco Environment Code, the City and County of San Francisco urges contractors not 
to import, purchase, obtain, or use for any purpose, any tropical hardwood, tropical hardwood 
wood product, virgin redwood or virgin redwood wood product. 
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6. The Agreement, which was previously amended by Section 2 of Modification No. 2, is further 
amended by replacing such section with a new Section 18. Nondiscrimination; Penalties, as follows: 

Section 18. Nondiscrimination; Penalties 

a. Trustee Shall Not Discriminate. In the performance of this Agreement, Trustee 
agrees not to discriminate against any employee, City employee working with such contractor or 
subcontractor, applicant for employment with such contractor or subcontractor, or against any 
person seeking accommodations, advantages, facilities, privileges, services, or membership in all 
business, social, or other establishments or organizations, on the basis of the fact or perception of 
a person's race, color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual 
orientation, gender identity, domestic partner status, marital status, disability or Acquired 
Immune Deficiency Syndrome or HN status (AIDS/HIV status), or association with members of 
such protected classes, or in retaliation for opposition to discrimination against such classes. 

b. Subcontracts. Trustee shall incorporate by reference in all subcontracts the 
provisions of §§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code 
(copies of which are available from Purchasing) and shall require all subcontractors to comply 
with such provisions. Trustee's failure to comply with the obligations in this subsection shall 
constitute a material breach of this Agreement. 

c. Nondiscrimination in Benefits. Trustee does not as of the date of this 
Agreement and will not during the term of this Agreement, in any of its operations in San 
Francisco, on real property owned by San Francisco, or where work is being performed for the 
City elsewhere in the United States, discriminate in the provision of bereavement leave, family 
medical leave, health benefits, membership or membership discounts, moving expenses, pension 
and retirement benefits or travel benefits, as well as any benefits other than the benefits specified 
above, between employees with domestic partners and employees with spouses, and/or between 
the domestic partners and spouses of such employees, where the domestic partnership has been 
registered with a governmental entity pursuant to state or local law authorizing such registration, 
subject to the conditions set forth in § 12B.2(b) of the San Francisco Administrative Code. 

d. Condition to Contract. As a condition to this Agreement, Trustee shall execute 
the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (form HRC-
12B-101) with supporting documentation and secure the approval of the form by the San 
Francisco Human Rights Commission. 

e. Incorporation of Administrative Code Provisions by Reference. The 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code are incorporated 
in this Section by reference and made a part of this Agreement as though fully set forth herein. 
Trustee shall comply fully with and be bound by all of the provisions that apply to this 
Agreement under such Chapters, including but not limited to the remedies provided in such 
Chapters. Without limiting the foregoing, Trustee understands that pursuant to §§ 12B.2(h) and 
12C.3(g) of the San Francisco Administrative Code, a penalty of $50 for each person for each 
calendar day during which such person was discriminated against in violation of the provisions of 
this Agreement may be assessed against Trustee and/or deducted from any payments due Trustee. 

7. The Agreement, which was previously amended by Section 3 of Modification No. 2, is further 
amended by replacing such section with a new Section 19. Limitations on Contributions, as follows: 
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Section 19. Limitations on Contributions. Through execution of this Agreement, 
Trustee acknowledges that it is familiar with section 1.126 of the City's Campaign and 
Governmental Conduct Code, which prohibits any person who contracts with the City for the 
rendition of personal services, for the furnishing of any material, supp lies or equipment, for the 
sale or lease of any land or building, or for a grant, loan or loan guarantee, from making any 
campaign contribution to (1) an individual holding a City elective office if the contract must be 
approved by the individual, a board on which that individual serves, or the board of a state agency 
on which an appointee of that individual serves, (2) a candidate for the office held by such 
individual, or (3) a committee controlled by such individual, at any time from the commencement 
of negotiations for the contract until the later of either the termination of negotiations for such 
contract or six months after the date the contract is approved. Trustee acknowledges that the 
foregoing restriction applies only if the contract or a combination or series of contracts approved 
by the same individual or board in a fiscal year have a total anticipated or actual value of $50,000 
or more. Trustee further acknowledges that the prohibition on contributions applies to each 
prospective party to the contract; each member of Trustee's board of directors; Trustee's 
chairperson, chief executive officer, chief financial officer and chief operating officer; any person 
with an ownership interest of more than 20 percent in Trustee; any subcontractor listed in the bid 
or contract; and any committee that is sponsored or controlled by Trustee. Additionally, Trustee 
acknowledges that Trustee must inform each of the persons described in the preceding sentence 
of the prohibitions contained in Section 1.126. Trustee further agrees to provide to City the 
names of each person, entity or committee described above. 

8. The Agreement, which was previously amended by Section 4 of Modification No. 2, is further 
amended by replacing such section with a new Section 20. Requiring Minimum Compensation for 
Covered Employees, as follows: 

Section 20. Requiring Minimum Compensation for Covered Employees 

a. Trustee agrees to comply fully with and be bound by all of the provisions of the 
Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code 
Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines and 
rules. The provisions of Sections 12P.5 and 12P.5. l of Chapter 12P are incorporated herein by 
reference and made a part of this Agreement as though fully set forth. The text of the MCO is 
available on the web at www.sfgov.org/olse/mco. A partial listing of some of Trustee's 
obligations under the MCO is set forth in this Section. Trustee is required to comply with all the 
provisions of the MCO, irrespective of the listing of obligations in this Section. 

b. The MCO requires Trustee to pay Trustee's employees a minimum hourly gross 
compensation wage rate and to provide minimum compensated and uncompensated time off. The 
minimum wage rate may change from year to year and Trustee is obligated to keep informed of 
the then-current requirements. Any subcontract entered into by Trustee shall require the 
subcontractor to comply with the requirements of the MCO and shall contain contractual 
obligations substantially the same as those set forth in this Section. It is Trustee's obligation to 
ensure that any subcontractors of any tier under this Agreement comply with the requirements of 
the MCO. If any subcontractor under this Agreement fails to comply, City may pursue any of the 
remedies set forth in this Section against Trustee. 

c. Trustee shall not take adverse action or otherwise discriminate against an 
employee or other person for the exercise or attempted exercise of rights under the MCO. Such 
actions, if taken within 90 days of the exercise or attempted exercise of such rights, will be 
rebuttably presumed to be retaliation prohibited by the MCO. 
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d. Trustee shall maintain employee and payroll records as required by the MCO. If 
Trustee fails to do so, it shall be presumed that the Trustee paid no more than the minimum wage 
required under State law. 

e. The City is authorized to inspect Trustee's job sites and conduct interviews with 
employees and conduct audits of Trustee. 

f. Trustee's commitment to provide the Minimum Compensation is a material 
element of the City's consideration for this Agreement. The City in its sole discretion shall 
determine whether such a breach has occurred. The City and the public will suffer actual damage 
that will be impractical or extremely difficult to determine if the Trustee fails to comply with 
these requirements. Trustee agrees that the sums set forth in Section 12P.6.1 of the MCO as 
liquidated damages are not a penalty, but are reasonable estimates of the loss that the City and the 
public will incur for Trustee's noncompliance. The procedures governing the assessment of 
liquidated damages shall be those set forth in Section 12P.6.2 of Chapter 12P. 

g. Trustee understands and agrees that if it fails to comply with the requirements of 
the MCO, the City shall have the right to pursue any rights or remedies available under Chapter 
12P (including liquidated damages), under the terms of the contract, and under applicable law. If, 
within 30 days after receiving written notice of a breach of this Agreement for violating the 
MCO, Trustee fails to cure such breach or, if such breach cannot reasonably be cured within such 
period of 30 days, Trustee fails to commence efforts to cure within such period, or thereafter fails 
diligently to pursue such cure to completion, the City shall have the right to pursue any rights or 
remedies available under applicable law, including those set forth in Section 12P.6(c) of Chapter 
12P. Each of these remedies shall be exercisable individually or in combination with any other 
rights or remedies available to the City. 

h. Trustee represents and warrants that it is not an entity that was set up, or is being 
used, for the purpose of evading the intent of the MCO. 

i. If Trustee is exempt from the MCO when this Agreement is executed because the 
cumulative amount of agreements with this department for the fiscal year is less than $25,000, but 
Trustee later enters into an agreement or agreements that cause contractor to exceed that amount 
in a fiscal year, Trustee shall thereafter be required to comply with the MCO under this 
Agreement. This obligation arises on the effective date of the agreement that causes the 
cumulative amount of agreements between the Trustee and this department to exceed $25,000 in 
the fiscal year. 

9. The Agreement, which was previously amended by Section 5 of Modification No. 2, is further 
amended by replacing such section with a new Section 21. Requiring Health Benefits for Covered 
Employees, as follows: 

Section 21. Requiring Health Benefits for Covered Employees 

Trustee agrees to comply fully with and be bound by all of the provisions of the Health 
Care Accountability Ordinance (HCAO), as set forth in San Francisco Administrative Code 
Chapter 12Q, including the remedies provided, and implementing regulations, as the same may 
be amended from time to time. The provisions of section 12Q.5.1 of Chapter 12Q are 
incorporated by reference and made a part of this Agreement as though fully set forth herein. 
The text of the HCAO is available on the web at www.sfgov.org/olsc. Capitalized terms used in 
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this Section and not defined in this Agreement shall have the meanings assigned to such terms in 
Chapter 12Q. 

a. For each Covered Employee, Trustee shall provide the appropriate health benefit 
set forth in Section 12Q.3 of the HCAO. If Trustee chooses to offer the health plan option, such 
health plan shall meet the minimum standards set forth by the San Francisco Health 
Commission. 

b. Notwithstanding the above, ifthe Trustee is a small business as defined in 
Section 12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) above. 

c. Trustee's failure to comply with the HCAO shall constitute a material breach of 
this agreement. City shall notify Trustee if such a breach has occurred. If, within 30 days after 
receiving City's written notice of a breach of this Agreement for violating the HCAO, Trustee 
fails to cure such breach or, if such breach cannot reasonably be cured within such period of 30 
days, Trustee fails to commence efforts to cure within such period, or thereafter fails diligently 
to pursue such cure to completion, City shall have the right to pursue the remedies set forth in 
12Q.5.l and 12Q.5(f)(l-6). Each of these remedies shall be exercisable individually or in 
combination with any other rights or remedies available to City. 

d. Any Subcontract entered into by Trustee shall require the Subcontractor to 
comply with the requirements of the HCAO and shall contain contractual obligations 
substantially the same as those set forth in this Section. Trustee shall notify City's Office of 
Contract Administration when it enters into such a Subcontract and shall certify to the Office of 
Contract Administration that it has notified the Subcontractor of the obligations under the 
HCAO and has imposed the requirements of the HCAO on Subcontractor through the 
Subcontract. Each Trustee shall be responsible for its Subcontractors' compliance with this 
Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set forth in this 
Section against Trustee based on the Subcontractor's failure to comply, provided that City has 
first provided Trustee with notice and an opportunity to obtain a cure of the violation. 

e. Trustee shall not discharge, reduce in compensation, or otherwise discriminate 
against any employee for notifying City with regard to Trustee's noncompliance or anticipated 
noncompliance with the requirements of the HCAO, for opposing any practice proscribed by the 
HCAO, for participating in proceedings related to the HCAO, or for seeking to assert or enforce 
any rights under the HCAO by any lawful means. 

f. Trustee represents and warrants that it is not an entity that was set up, or is being 
used, for the purpose of evading the intent of the HCAO. 

g. Trustee shall maintain employee and payroll records in compliance with the 
California Labor Code and Industrial Welfare Commission orders, including the number of 
hours each employee has worked on the City Contract. 

h. Trustee shall keep itself informed of the current requirements of the HCAO. 

i. Trustee shall provide reports to the City in accordance with any reporting 
standards promulgated by the City under the HCAO, including reports on Subcontractors and 
Subtenants, as applicable. 
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j. Trustee shall provide City with access to records pertaining to compliance with 
HCAO after receiving a written request from City to do so and being provided at least ten 
business days to respond. 

k. Trustee shall allow City to inspect Trustee's job sites and have access to 
Trustee's employees in order to monitor and determine compliance with HCAO. 

1. City may conduct random audits of Trustee to ascertain its compliance with 
HCAO. Trustee agrees to cooperate with City when it conducts such audits. 

m. If Trustee is exempt from the HCAO when this Agreement is executed because 
its amount is less than $25,000 ($50,000 for nonprofits), but Trustee later enters into an 
agreement or agreements that cause Trustee's aggregate amount of all agreements with City to 
reach $75,000, all the agreements shall be thereafter subject to the HCAO. This obligation 
arises on the effective date of the agreement that causes the cumulative amount of agreements 
between Trustee and the City to be equal to or greater than $75,000 in the fiscal year. 

10. The Agreement, which was previously amended by Section 6 of Modification No. 2, is further 
amended by replacing such section with a new Section 22. Prohibition on Political Activity with City 
Funds, as follows: 

Section 22. Prohibition on Political Activity with City Funds. In accordance with San 
Francisco Administrative Code Chapter 12.G, Trustee may not participate in, support, or attempt 
to influence any political campaign for a candidate or for a ballot measure (collectively, "Political 
Activity") in the performance of the services provided under this Agreement. Trustee agrees to 
comply with San Francisco Administrative Code Chapter 12.G and any implementing rules and 
regulations promulgated by the City's Controller. The terms and provisions of Chapter 12.G are 
incorporated herein by this reference. In the event Trustee violates the provisions of this section, 
the City may, in addition to any other rights or remedies available hereunder, (i) terminate this 
Agreement, and (ii) prohibit Trustee from bidding on or receiving any new City contract for a 
period of two (2) years. The Controller will not consider Trustee's use of profit as a violation of 
this section. 

11. A new Section 23. Submitting False Claims; Monetary Penalties is hereby added to the 
Agreement, as follows. 

23. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco 
Administrative Code §21.35, any contractor, subcontractor or consultant who submits a false 
claim shall be liable to the City for the statutory penalties set forth in that section. The text of 
Section 21.35, along with the entire San Francisco Administrative Code is available on the web 
at: 
http://www.am legal. com/nxt/ gateway .dll ?f=tcmplatcs&fn=dcfault. htm&vid=aml cgal: san francisc 
Q_g!. A contractor, subcontractor or consultant will be deemed to have submitted a false claim to 
the City if the contractor, subcontractor or consultant: (a) knowingly presents or causes to be 
presented to an officer or employee of the City a false claim or request for payment or approval; 
(b) knowingly makes, uses, or causes to be made or used a false record or statement to get a false 
claim paid or approved by the City; ( c) conspires to defraud the City by getting a false claim 
allowed or paid by the City; ( d) knowingly makes, uses, or causes to be made or used a false 
record or statement to conceal, avoid, or decrease an obligation to pay or transmit money or 
property to the City; or ( e) is a beneficiary of an inadvertent submission of a false claim to the 
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City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to the 
City within a reasonable time after discovery of the false claim. 

12. Appendix B - Calculation of Charges is replaced in its entirety with the attached Appendix B -
Bond Trustee Services - CALCULATION OF CHARGES -THIRD AMENDMENT. 

13. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and after 
April 1, 2012. 

14. Legal Effect. Except as expressly modified by this Amendment, all of the terms and conditions 
of the Agreement shall remain unchanged and in full force and effect. 
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IN WITNESS WHEREOF, Trustee and City have executed this Amendment as of the date first 
referenced above. 

CITY 
AIRPORT COMMISSION 
CITY AND COUNTY OF 
SAN FRANCISCO 

By: 
John L. Marti~)tirport Difedir;;lT 

ATTEST: 

I 
I 

By: \'--+"~"-""'"="'"-==-..!....JD.....z_n......a""""'"~'---
Je,an aramatti, Secretary 

'1rp rt Commission 

Resolution No: ~r3. 2~/ ~ 
Adopted on: )If 7ttflJ ~ /J I J.() // 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By-~ 
DaVid:steVens 
Deputy City Attorney 
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.... 

TRUSTEE 

THE BANK OF NEW YORK MELLON 
TRUST CO., N.A. 

~~ 
Johanna Tokunaga 
Printed Name 

Vice President 
Title 

The Bank of New York Mellon Trust Co., N.A. 
Company Name 

City Vendor Number 

400 South Hope Street, 4 111 Floor 
Address 

Los Angeles, CA 90071 
City, State, ZIP 

d-/ 3-6 30r{p2{p f 
Telephone Number 

Federal Employer ID Number 
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Appendix B - Bond Trustee Services 
CALCULATION OF CHARGES -THIRD AMENDMENT 

Trustee Fees Estimated Annual Cost 

Annual Administration Fee $2,000 $106,000 

Invesnrent Charge per Transaction $35 $3,955 

Transaction Fee per Wire Transfers $25 $3,300 
Transaction Fee per Check n/a $0 
Bondholder Services per Issue $100 $5,300 
Annual Audit Report per Issue $50 $2,650 

Invesnrent Agreement, or Repurchase/Forward 

Purchase Agreement (if applicable) 
$500 $2,000 

Annual fee of a Repurchase/Forward Purchase 

Agreement (if applicable) $500 $6,000 

Indirect Costs 
Not to exceed $150 

per issue $7,950 

Total Estimated Annual Fees $137,155 

Transaction Costs J!:r Bond Issue (to be Trustee Fees Estimated Annual Fees 
oaid from Oosim! Costs) 
Annual Administration Fee $2,300 $13,800 
Acceptance Fee per New Issue $250 $1,500 
Annual Escrow Agent (Registrar & Paying) 

Agent, Acceptance Fee per Escrow $500 $1,500 
Redemotion Processed per Redemotion $500 $3,000 

Tennination Fee per Issue $500 $3,000 
Total Estimated Annual Fees $22,800 

Total Estimated Annual and Transaction Fees $159,955 

Trustee agrees to notify Commission sixty (60) days in advance ofany fees or charges not shown in 
the above schedule; provided, however, that during the continuance of an Event ofDefuult (as 

defined in the Commission's Resohrtion No. 91-0290 adopted on December 3, 1991 (the "1991 

Resolution'), the provisions of Section 7.04 of the 1991 Resohrtion shall apply. Such other fees and 

charges as may arise during the term of this contract shall be payable upon approval by the 

Commission. 
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City and County of San Francisco 
Airport Commission 

P.O. Box 8097 
San Francisco, California 94128 

Modification No. 4 

THIS MODIFICATION NO. 4 (this "Modification") to the Agreement (as defined below) is made as of 
April 1, 2017, in San Francisco, California, by and between The Bank of New York Mellon Trust 
Company, N.A. (the "Trustee"), and the City and County of San Francisco, a municipal corporation 
("City"), acting by and through its Airport Commission or the Commission's designated agent, 
hereinafter refened to as the "Commission." 

RECITALS 

WHEREAS, City and the Trustee have entered into the Agreement (as defined below); and 

WHEREAS, on November 4, 1991, by Resolution No. 91 -0197, the Commission awarded the Agreement 
to First Interstate Bank, Ltd. (now known as the Bank of New York Mellon Trust Company, N.A.) to 
provide bond trustee services in the amount of $260,000; and 

WHEREAS, bond trustee services are required pursuant to Resolution No. 91-0210, adopted by the 
Commission on December 3, 1991 (as subsequently amended and supplemented, the "1991 Master Bond 
Resolution"); and 

WHEREAS, the 1991 Master Bond Resolution requires the services of a bond trustee so long as any of the 
Commission's bonds are outstanding; and 

WHEREAS, in accordance with the provisions of the 1991 Master Bond Resolution, the Trustee may serve 
as bond trustee until a replacement bond trustee is appointed by the Commission; and 

WHEREAS, on December 4, 2001, the Commission adopted Resolution No. 01-0360 approving 
Modification No. 1 to the Agreement to increase the authorized not-to-exceed compensation amount by 
$600,000, for a total contract authorization of $860,000 to provide ongoing trustee services; and 

WHEREAS, on February 6, 2007, the Commission adopted Resolution No. 07-0035 approving 
Modification No . 2 to the Agreement to increase the authorized not-to-exceed compensation amount by 
$900,000, for a total contract authorization of $1,760,000 to provide ongoing trustee services; and 

WHEREAS, on November 15, 2011 , the Commission adopted Resolution No. 11-0251 approving 
Modification No. 3 to the Agreement to increase the authorized not-to-exceed compensation amount by 
$800,000, for a total contract authorization of $2,560,000 to provide ongoing trustee services; and I 

WHEREAS, the City and the Trustee desire to modify the Agreement on the terms and conditions set 
fo1th herein to increase the authorized not-to-exceed compensation amount; and 
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WHEREAS, on February 7, 2017, by Resolution No. 17-0022, the Commission approved this 
Modification to _!lli:rease th~ not-to=excee_d_compensation_amount under the Agr_e~JllenLb}'-$L9.0,000,-for a 
~c_ontract-authorj~~!i~of_$2J_5_0,000,and-to_r_e_place App_e dix B; and 

WHEREAS, approval for this Modification was obtained when the Civil Service Commission approved 
PSC 4023-98/99 on October 13, 2016; and 

WHEREAS, the Commission desires to modify the Agreement for administrative changes required by 
recently enacted San Francisco contracting ordinances or the Commission; and 

NOW, THEREFORE, the Trustee and the City agree as follows: 

1. Definitions. The following definitions shall apply to this Modification: 

a. Agreement. The term "Agreement" shall mean Contract No. 9186 dated November 4, 1991 , 
between the Trustee and the City, as previously amended by the following modifications, and as amended 
by this Modification: 

Modification No. I , dated December 4, 2001 , 
Modification No. 2, dated February 6, 2006, and 
Third Amendment to Contract No. 9186, dated April I, 2012. 

b. Other Terms. Terms used and not defined in this Modification shall have the meanings 
assigned to such terms in the Agreement. 

2. Subsection (a) of Section 4. Compensation of the Agreement is hereby amended in its entirety to 
read as follows: 

(a) For the complete and satisfactory performance of the services detailed in Appendix A 
attached to the Agreement, the City will pay the Trustee for all expenses as detailed in 
Appendix B attached to the Agreement. For purposes of ce1iification by the Controller, the total 
compensation will be the original contract amount of $260,000, plus the approved increment of 
$600,000 pursuant to Resolution No. 01-0360, plus the approved increment of$900,000 pursuant 
to Resolution No. 07-0035, plus the approved increment of $800,000 pursuant to Resolution No. 
11-0251, plus the approved increment of $190,000 pursuant to Resolution No. 17-0022, for a total 
of$2,750,000. 

3. Section 9. Compliance with South Africa Divestment Ordinance: Liquidated Damages is 
hereby deleted in its entirety. 

4. Section 23. Submitting False Claims; Monetary Penalties is hereby replaced in its entirety to 
read as follows: 

The full text of San Francisco Administrative Code § 21.35, including the enforcement and 
penalty provisions, is incorporated into this Agreement. Under San Francisco Administrative 
Code §21.35, any contractor, subcontractor or consultant who submits a false claim shall be liable 
to the City for the statutory penalties set fmih in that section. A contractor, subcontractor or 
consultant will be deemed to have submitted a false claim to the City ifthe contractor, 
subcontractor or consultant: (a) knowingly presents or causes to be presented to an officer or 
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employee of the City a false claim or request for payment or approval; (b) knowingly makes, 
uses, or causes to be made or used a false record or statement to get a false claim paid or 
approved by the City; (c) conspires to defraud the City by getting a false claim allowed or paid 
by the City; ( d) knowingly makes, uses, or causes to be made or used a false record or statement 
to conceal, avoid, or decrease an obligation to pay or transmit money or property to the City; or 
(e) is a beneficiary of an inadvertent submission ofa false claim to the City, subsequently 
discovers the falsity of the claim, and fails to disclose the false claim to the City within a 
reasonable time after discovery of the false claim. 

5. A new Section 24. Cooperative Drafting is hereby added to the Agreement, as follows: 

24. Cooperative Drafting. This Agreement has been drafted through a cooperative eff01t of 
both patties, and both pa1ties have had an oppo11unity to have the Agreement reviewed and 
revised by legal counsel. No patty shall be considered the drafter of this Agreement, and no 
presumption or rule that an ambiguity shall be construed against the patty drafting the clause shall 
apply to the interpretation or enforcement of this Agreement: 

6. A new Section 25. Sugar-Sweetened Beverage Prohibition is hereby added to the Agreement, as 
follows: 

25. Sugar-Sweetened Beverage Prohibition. Trustee agrees that it will not sell, provide, or 
otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco Administrative 
Code Chapter 101, as part of its performance of this Agreement. 

7. A new Section 26. Airport Commission Rules and Regulations is hereby added to the 
Agreement, as follows: 

26. Airport Commission Rules and Regulations. To the extent Trustee is at San Francisco 
International Airp01t while performing its obligations under this Agreement, Trustee agrees to 
comply with the Airport Commission's Rules and Regulations for the San Francisco International 
Airp01t as amended from time to time. A copy of the current Rules and Regulations can be found 
at: http://www.flysfo.com/about-sfo/the-organization/rules-and-regulations. 

8. A new Section 27. Federal Fair Labor Standards Act is hereby added to the Agreement, as 
follows: 

27. Federal Fair Labor Standards Act. This Agreement incorporates by reference the 
provisions of29 CFR patt 201, the Federal Fair Labor Standards Act (FLSA), with the same force 
and effect as if given in full text. The FLSA sets minimum wage, overtime pay, recordkeeping, 
and child labor standards for full and patt time workers. Trustee has full responsibility to monitor 
compliance to the referenced statute or regulation. Trustee must address any claims or disputes 
that arise from this requirement directly with the U.S . Department of Labor - Wage and Hour 
Division. 

9. A new Section 28. Occupational Safety and Health Act of 1970 is hereby added to the 
Agreement, as follows: 

28. Occupational Safety and Health Act of 1970. This Agreement incorporates by reference 
the requirements of 29 CFR Pmi 1910 with the same force and effect as if given in full text. 
Trustee must provide a work environment that is free from recognized hazards that may cause 
death or serious physical harm to the employee. Trustee retains full responsibility to monitor its 
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compliance and their subcontractor' s compliance with the applicable requirements of the 
Occupational Safety and Health Act of 1970 (20 CFR Part 1910). Trustee must address any 
claims or disputes that pertain to a referenced requirement directly with the U.S. Depaitment of 
Labor - Occupational Safety and Health Administration! 

10. A new Section 29. Federal Nondiscrimination Requirements is hereby added to the 
Agreement, as follows: 

29. Federal Nondiscrimination Requirements. During the performance of this Agreement, 
Trustee, for itself, its assignees, and successors in interest (hereinafter referred to as "Trustee") 
agrees as follows: 

a. Compliance with Regulations. Trustee (hereinafter includes consultants) will comply 
with the Title VI List of Pe1tinent Nondiscrimination Acts And Authorities, as they 
may be amended from time to time, which are herein incorporated by reference and 
made a patt of this Agreement. 

b. Nondiscrimination. Trustee, with regard to the work performed by it during the 
Agreement, will not discriminate on the grounds of race, color, or national origin in the 
selection and retention of subcontractors, including procurements of materials _and 
leases of equipment. Trustee will not patticipate directly or indirectly in the 
discrimination prohibited by the Nondiscrimination Acts and Authorities, including 
employment practices when the Agreement covers any activity, project, or program set 
f01th in Appendix B of 49 CFR patt 21. 

c. Solicitations for Subcontracts. Including Procurements of Materials and Equipment: 
In all solicitations, either by competitive bidding, or negotiation made by Trustee for 
work to be perf01med under a subcontract, including procurements of materials, or 
leases of equipment, each potential subcontractor or supplier will be notified by Trustee 
of Trustee's obligations under this Agreement and the Nondiscrimination Acts And 
Authorities on the grounds of race, color, or national origin. 

d. Information and Reports. Trustee will provide all information and repotts required by 
the Acts, the Regulations, and directives issued pursuant thereto and will permit access 
to its books, records, accounts, other sources of information, and its facilities as may be 
determined by the Airport or the Federal Aviation Administration to be pertinent to 
ascertain compliance with such Nondiscrimination Acts and Authorities and 
instructions. Where any information required of a contractor is in the exclusive 
possession of another who fails or refuses to furnish the info1mation, the contractor will 
so cettify to the Airport or the Federal Aviation Administration, as appropriate, and 
will set fotth what effotts it has made to obtain the information. 

e. Sanctions for Noncompliance. In the event of a contractor's noncompliance with the 
Non-discrimination provisions of this Agreement, the Airport will impose such contract 
sanctions as it or the Federal Aviation Administration may determine to be appropriate, 
including, but not limited to : 

1. Withholding payments to the contractor under the contract until the contractor 
complies; and/or 
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f. Incorporation of Provisions. Trustee will include the provisions of paragraphs 26 
through 30 in every subcontract, including procurements of materials and leases of 
equipment, unless exempt by the Acts, the Regulations and directives issued pursuant 
thereto. Trustee will take action with respect to any subcontract or procurement as the 
Airpmt or the Federal Aviation Administration may direct as a means of enforcing such 
provisions including sanctions for noncompliance. Provided, that if Trustee becomes 
involved in, or is threatened with litigation by a subcontractor, or supplier because of 
such direction, Trustee may request the Airpo1t to enter into any litigation to protect the 
interests of the Airport. In addition, Trustee may request the United States to enter into 
the litigation to protect the interests of the United States. 

g. Title VI List of Pertinent Nondiscrimination Acts and Authorities. During the 
performance of this Agreement, Trustee, for itself, its assignees, and successors in 
interest (hereinafterreferred to as the "Trustee") agrees to comply with the following 
non-discrimination statutes and authorities; including but not limited to: 

• Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252), 
(prohibits discrimination on the basis of race, color, national origin); 

• 49 CPR patt 21 (Non-discrimination In Federally-Assisted Programs of The 
Depaitment ofTranspo1tation-Effectuation of Title VI of The Civil Rights Act of 
1964); 

• The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 
1970, ( 42 U.S.C. § 4601 ), (prohibits unfair treatment of persons displaced or whose 
property has been acquired because of Federal or Federal-aid programs and 
projects); 

• Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as 
amended, (prohibits discrimination on the basis of disability); and 49 CFR part 27; 

• The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 et seq.), 
(prohibits discrimination on the basis of age); 

• Airpmt and Airway Improvement Act of 1982, (49 USC§ 471, Section 47123), as 
amended, (prohibits discrimination based on race, creed, color, national origin, or 
sex); 

• The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope, 
coverage and applicability of Title VI of the Civil Rights Act of 1964, The Age 
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by 
expanding the definition of the terms "programs or activities" to include all of the 
programs or activities of the Federal-aid recipients, sub-recipients and contractors, 
whether such programs or activities are Federally funded or not); 

• Titles II and III of the Americans with Disabilities Act of 1990, which prohibit 
discrimination on the basis of disabi Iity in the operation of public entities, public 
and private transpo1tation systems, places of public accommodation, and ce1tain 
testing entities (42 U.S.C. §§ 12131 - 12189) as implemented by Depattment of 
Transportation regulations at 49 CFR pa1ts 37 and 38; 

• The Federal Aviation Administration's Non-discrimination statute (49 U.S.C. § 
47123) (prohibits discrimination on the basis ofrace, color, national origin, and 
sex); 

• Executive Order 12898, Federal Actions to Address Environmental Justice in · 
Minority Populations and Low-Income Populations, which ensures non­
discrimination against minority populations by discouraging programs, policies, 
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and activities with disprop011ionately high and adverse human health or 
environmental effects on minority and low-income populations; 

• Executive Order 13166, Improving Access to Services for Persons with Limited 
English Proficiency, and resulting agency guidance, national origin discrimination 
includes discrimination because of limited English proficiency (LEP). To ensure 
compliance with Title VI, you must take reasonable steps to ensure that LEP 
persons have meaningful access to your programs (70 Fed. Reg. at 74087 to 
74100); 

• Title IX of the Education Amendments of 1972, as amended, which prohibits you 
from discriminating because of sex in education programs or activities (20 U .S.C. 
1681 et seq.). 

11. Appendix B - Bond Trustee Services - CALCULATION OF CHARGES - THIRD 
AMENDMENT is replaced in its entirety with the attached Appendix B - Bond Trustee Services -
Calculation of Charges -Modification No. 4. 

12. Effective Date. Each of the changes set forth in this Modification shall be effective on and after 
/ April 1, 2017. 

13. Legal Effect. Except as expressly changed by this Modification, all of the terms and conditions 
of the Agreement shall remain unchanged and in full force and effect. 

AIR-550 (8-15) 6 of7 Contract No. 9186 
April 1, 2017 



Appendix B - Bond Trustee Services 
Calculation of Charges -Modification No. 4 

Estimated 
Fee Unit Price Annual Cost 

Regular Fees 

Annual Administration Fee 

Investment Charge per Transaction 

Transaction Fee per Wire Transfer 

Transaction Fee per Check 

Bondholder Services per Issue 

Annual Audit Report per Issue 

Investment Agreement, or Repurchase/Forward Purchase Agreement (if applicable) 

Annual Fee of a Repurchase/Forward Purchase Agreement (if applicable) 

Indirect Costs (not to exceed, per issue) 

Subtotal 

Transaction Fees 

Annual Administration Fees 

Acceptance Fee per New Issue 

Annual Escrow Agent (Registrar & Paying) Agent, Acceptance Fee per Escrow 

Redemption Processed per Redemption 

Termination Fee per Issue 

Subtotal 

Total 

$2,000 $98,000 

$35 $3,955 

$25 $5,700 

n/a 

$100 $4,900 

$50 $2,450 

$500 $2,000 

$500 $6,000 

$150 $7,350 

$130,355 

$2,300 $9,200 

$250 $1,500 

$500 $3,000 

$500 $0 

$500 $500 

$14,200 

$144,555 

Trustee agrees to notify Commission sixty {60) days in advance of any fees or charges not shown in the above 
schedule; provided, however, that during the continuance of an Event of Default (as defined in the Commission's 
Resolution No. 91-0290 adopted on December 3, 1991(the 111991 Resolution"), the provisions of Section 7.04 of the 
1991 Resolution shall apply. Such other fees and charges as may arise during the term of this contract shall be 
payable upon approval by the Commission. 
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IN WITNESS WHEREOF, Trustee and City have executed this Modification as of the date first 
referenced above. 

CITY 
AIRPORT COMMISSION 
CITY AND COUNTY OF 
SAN FRANCISCO 

By: 

Attest: 

Resolution N:t:l-0:: 
Adoptedon: · t on 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

By ~'V-db 
Brooke D. Abola 
Deputy City Attorney 

AIR-550 (8-15) 

TRUSTEE 

Johanna K. Tokunaga 
Printed Name 

Vice President 
Title 

The Bank of New York Mellon Trust 
Company, N .A. 
Company Name 

44473-03 

City Vendor Number 

400 So. Hope Street, Suite 500 
Address 

Los Angeles CA 90071 
City, State, ZIP 

213-630-6268 
Telephone Number 

95-3571558 
Federal Employer ID Number 
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City and County of San Francisco 
Airport Commission 

P.O. Box 8097 
San Francisco, California 94128 

Modification No. 5 

THIS MODIFICATION (this "Modification") is made as of June 1, 2018, in San Francisco, California, 
by and between The Bank of New York Mellon Trust Company, N.A. (the "Trustee"), and the City and 
County of San Francisco, a municipal corporation ("City"), acting by and through its Airport 
Commission, hereinafter refetTed to as "Commission." 

RECITALS 

WHEREAS, City and Trustee have entered into the Agreement (as defined below); and 

WHEREAS, on November 4, 1991, by Resolution No. 91-0197, the Commission awarded the Agreement 
to First Interstate Bank, Ltd. (now known as the Bank of New York Mellon Trust Company, N .A.) to 
provide bond trustee services in the amount of $260,000; and 

WHEREAS, bond trustee services are required pursuant to Resolution No. 91-0210, adopted by the 
Commission on December 3, 1991 (as subsequently amended and supplemented, the "1991 Master Bond 
Resolution"); and 

WHEREAS, the 1991 Master Bond Resolution requires the services of a bond trustee so long as any of the 
Commission's bonds are outstanding; and 

WHEREAS, in accordance with the provisions of the 1991 Master Bond Resolution, the Trustee may serve 
as bond trustee until a replacement bond trustee is appointed by the Commission; and 

WHEREAS, on December 4, 2001, the Commission adopted Resolution No. 01-0360 approving 
Modification No. 1 to the Agreement to increase the authorized not-to-exceed compensation amount by 
$600,000, for a total contract authorization of $860,000 to provide ongoing trustee services; and 

WHEREAS, on February 6, 2007, the Commission adopted Resolution No. 07-0035 approving 
Modification No. 2 to the Agreement to increase the authorized not-to-exceed compensation amount by 
$900,000, for a total contract authorization of $1, 760,000 to provide ongoing trustee services; and 

WHEREAS, on November 15, 2011, the Commission adopted Resolution No. 11-0251 approving 
Modification No. 3 to the Agreement to increase the authorized not-to-exceed compensation amount by 
$800,000, for a total contract authorization of $2,560,000 to provide ongoing trustee services; and 

WHEREAS, on February 7, 2017, the Commission adopted Resolution No. 17-0022 approving 
Modification No. 4 to the Agreement to increase the authorized not-to-exceed compensation amount by 
$190,000, for a total contract authorization of $2, 750,000 to provide ongoing trustee services; and 
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WHEREAS, the 1991 Master Bond Resolution allows the Commission from time to time to appoint 
agents other than the bond trustee as may be appropriate to perform duties and obligations under the 1991 
Master Bond Resolution as provided by resolution of the Commission; and 

WHEREAS, to facilitate issuance of Special Facility Bonds (as defined in the 1991 Master Bond 
Resolution) to finance an on-Airp01t hotel pursuant to Section 2.16 of the 1991 Master Bond Resolution, 
on April 3, 2018, the Commission adopted Resolution No. 18-0089 authorizing formation of a statutory 
trust to act as purchaser of such Special Facility Bonds and performance by the Trustee of trustee services 
for the statutory trust; and 

WHEREAS, the Trustee has been appointed trustee for the statutory trust for a term of 10 years pursuant 
to an Owner Trust Agreement, dated May 29, 2018 (the "Owner Trust Agreement"), between the Trustee, 
as trustee (in such capacity, the "Owner Trust Trustee"), and the City; and 

WHEREAS, the Owner Trust Agreement provides that fees of the Owner Trust Trustee shall be payable 
under a separate agreement; and 

WHEREAS, City and Trustee desire to administratively modify the Agreement on the terms and 
conditions set forth herein to reflect this additional service to be provided by the Trustee and the 
compensation for it, without increasing the not-to-exceed compensation amount under the Agreement; 
and 

WHEREAS, Trustee ' s service as Owner Trust Trustee is provided pursuant to a separate trust agreement 
and is therefore provided in a separate legal capacity from its service as bond trustee under the 1991 
Master Bond Resolution; and 

WH EREAS, approval for this Modification was obtained when the Depa1tment of Human Resources 
approved PSC 4023-98/99 on May 23 , 2017; 

NOW, THEREFORE, Trustee and the City agree as follows: 

\_ 

1. Definitions. The following definitions shall apply to this Modification: 

a. Agreement. Contract No. 9186 dated November 4, 1991 , between the Trustee and the City, 
as previously amended by the following modifications, and as amended by this Modification: 

Modification No. 1, dated December 4, 2001 , 
Modification No. 2, dated February 6, 2006, 
Third Amendment to Contract No. 9186, dated April 1, 2012, and 
Modification No. 4, dated April 1, 2017. 

b. Other Terms. Terms used and not defined in this Modification shall have the meanings assigned 
to such terms in the Agreement. 

2. Appendix A - Services to be Provided by Trustee is modified to add the following sentence to 
Section 1, Description of Services: 

The Owner Trust Trustee will provide services as specified under the Owner Trust Agreement, 
including maintenance of trust assets in trust and payment of trust receipts to the beneficiary 
thereof. 
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3. Appendix B - Bond Trustee Services - Calculation of Charges -Modification No. 4 is 
replaced in its entirety with the attached Appendix B - Bond Trustee Services - Calculation of 
Charges -Modification No. 5. 

4. Effective Date. Each of the changes set fmih in this Modification shall be effective on and after 
the date of this Modification 

5. Legal Effect. Except as expressly changed by this Modification, all of the terms and conditions 
of the Agreement shall remain unchanged and in full force and effect. 
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IN WITNESS WHEREOF, Trustee and City have executed this Modification as of the date first 
referenced above. 

CITY 
AIRPORT COMMISSION 
CITY AND COUNTY OF 
SAN FRANC,,__ 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

By 
Brooke D. Abola 
Deputy City Attorney 

AIR-550 (8-15) 

CONTRACTOR 

Johanna K. Tokunaga 
Printed Name 

Vice President 
Title 

The Bank of New York Mellon Trust 
Company, N.A. 
Company Name 

City Supplier ID 

400 So. Hope Street, Suite 500 
Address 

Los Angeles, CA 90071 
City, State, ZIP 

213-630-6268 
Telephone Number 

95-3571558 
Federal Employer ID Number 

4 of4 Contract No. 9186, Mod 5 
June I, 2018 



Appendix B - Bond Trustee Services 
Calculation of Charges -Modification No. 5 

Estimated 
Fee Unit Price Annual Cost 

Regular Fees 

Annual Administration Fee - Bond Trustee 

Annual Administration Fee - Statutory Trust 

Investment Charge per Transaction 

Transaction Fee per Wire Transfer 

Transaction Fee per Check 

Bondholder Services per Issue 

Annual Audit Report per Issue 

Investment Agreement, or Repurchase/Forward Purchase Agreement (if applicable) 

Annual Fee of a Repurchase/Forward Purchase Agreement (if applicable) 

Indirect Costs (not to exceed, per issue) 

Subtotal 

Transaction Fees 

Annual Administration Fees 

Acceptance Fee per New Issue 

Annual Escrow Agent (Registrar & Paying) Agent, Acceptance Fee per Escrow 

Redemption Processed per Redemption 

Termination Fee per Issue 

Acceptance Fee - Statutory Trust Trustee 

Subtotal 

Total 

$2,000 

$1,500 

$35 

$25 

n/a 

$100 

$50 

$500 

$500 

$150 

$2,300 

$250 

$500 

$500 

$500 

$500 

$98,000 

$1,500 

$3,955 

$5,700 

$4,900 

$2,450 

$2,000 

$6,000 

$7,350 

$131,855 

$9,200 

$1,500 

$3,000 

$0 

$500 

$500 

$14,700 

$146,555 

Trustee agrees to notify Commission sixty (60) days in advance of any fees or charges not shown in the above 
schedule; provided, however, that during the continuance of an Event of Default (as defined in the Commission's 
Resolution No. 91-0290 adopted on December 3, 1991 (the "1991 Resolution"), the provisions of Section 7.04 of the 
1991 Resolution shall apply. Such other fees and charges as may arise during the term of this contract shall be 
payable upon approval by the Commission. 

AIR-550 (8-15) B-1 Contract No. 9186, Mod 5 
June 1, 2018 



AIRPORT COMMISSIO N 

CITY AND CO U NT Y OF SAN FRANC ISCO 

RESO LUTION NO. 21-0229 
APPROVAL OF MODIFICATION NO. 6 TO CONTRACT NO. 9186 WITH THE BANK OF NEW 
YORK MELLON TRUST COMPANY, N.A. TO INCREASE THE CONTRACT AMOUNT BY 
$1,050,000 FOR A NEW TOTAL NOT-TO-EXCEED CONTRACT AMOUNT OF $3,800,000 FOR 
ONGOING BOND TRUSTEE AND PAYING AGENT SERVICES 

WHEREAS, the Airpo1t Commission (Commission) adopted Resolution No. 91-0210 on December 3, 1991 
(as subsequently amended and supplemented, the "Master Bond Resolution") to govern the sale 
and issuance of revenue bonds; and 

WHEREAS, a bond trustee and paying agent is required to, among other things, maintain bond-related 
funds and accounts and make timely principal and interest payments to bondhol ders so long 
as any bonds are outstand ing; and 

WHEREAS, the Commission has issued and plans to issue revenue bonds and other debt instruments that 
will require the services of a bond trustee; and 

WHEREAS, the Master Bond Resolution sets forth the trustee's duties and ce1tain terms and conditions 
applicable to the trustee, providing that the trnstee will serve in its role unt il it shall have 
been replaced due to its resignation or removal, and providing that the Commission agrees to 
pay fees to and expenses of the trustee for its services under the Master Bond Resolution as 
agreed to by the Commission and the trustee pursuant to the terms of a separate agreement; 
and 

WHEREAS, on November 4, 1991, the Commission adopted Resolution No. 91 -0197, authorizing award 
of a contract with First Interstate Bank, Ltd. (now known as The Bank of New York Mellon 
Trust Company, N.A., and referred to herein as the Trustee), to provide bond trustee and 
paying agent services under the Master Bond Resolution in the amount of $260,000; and 

WHEREAS, the Commission and the Trustee entered into an Agreement, dated March 1992 (Contract 
No. 9 186 or the Trustee Agreement), for such services with a maximum amount of 
$260,000; and 

WHEREAS, the Trustee Agreement is the "separate agreement" setting forth the terms of payment of the 
Trustee's fees and expenses for its services referenced in the Master Bond Reso lution; and 

WHEREAS, the Trustee Agreement does not have a stated expiration date and continues unti l it is 
terminated in accordance with the Master Bond Resolution, which also does not state an end 
date for the serv ices of the Trustee and requires a replacement trustee to be in place before 
the Trustee can resign or be removed; and 

WHEREAS, on December 4, 2001, the Commission adopted Resolution No. 01 -0360 , which authorized 
Modification No. l to the original agreement to increase the total compensation by $600,000 
for a new total not-to-exceed amount of $860,000, which the parties executed on the same 
date; and 
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A IRPORT COMM ISS ION 

CITY AND COU N TY OF SAN FRANCISCO 

RESOLUTION NO. 21- 0229 
WHEREAS, on February 6, 2007, the Commission adopted Resolution No. 07-0035, which authori zed 

Modification No. 2 to the original agreement, to increase the total compensation by 
$900,000 for a new total not-to-exceed amount of $1, 760,000, which the parties executed on 
the same date; and 

WHEREAS, on November 15, 201 J, the Commission adopted Resolution No. I 1-025 I , which authorized 
Modification No. 3 to the original agreement, to increase the total compensation by 
$800,000 for a new tota l not-to-exceed amount of $2,560,000, which the parties executed on 
April I , 20 12; and 

WHEREAS, on February 7, 2017, the Commission adopted Reso lution No. 17-0022, which authorized 
Modification No. 4 to the original agreement, to increase the total compensation by 
$I 90,000 for a new total not-to-exceed amount of $2, 750,000, wh ich the parties executed on 
April I , 20 17; and 

WHEREAS, on June I , 2018, the C ity and the Trustee entered into Mod ification No. 5, which 
adm inistratively modified the orig inal agreement to update Appendix B - Bond Trustee 
Services - Calculation of Charges, without increas ing the not-to-exceed compensation 
amount; and 

WHEREAS, the Commission desires now to approve Modification No. 6 to increase the contract amount 
by $ 1,050,000 for a new total not-to-exceed amount of $3,800,000 to add funds to the 
Trustee Agreement to pay for these serv ices for future years; and 

WHEREA S, the C ity's Board of Supervisors (Board) approved the issuance of bonds under the Master 
Bond Resolution on January 6, 1992 (Resolution No. 34-92) and with several other 
subsequent Board reso lutions, and confirmed the retention of The Bank of New York (a 
predecessor entity to the Trustee) as Trustee on May l, 2007 (Resolution No. 235-07), but 
the Trustee Agreement and the previous mod ifi cations have not been presented to the Board 
for stand-a lone approvals; and 

WHEREAS, in order to resolve any uncertainty about whether further Board approval is required, it is 
desirable to request Board approval under Section 9.1 18 of the Charter of the C ity and 
County of San Francisco for Mod ification No. 6, as well as retroactive Board approval of the 
Trustee Agreement, as modified by the previous mod ifications; now, therefore, be it 

RESOLVED, that thi s Commiss ion hereby approves Modification No. 6 to Contract No. 9186 with The 
Bank of New York Mell on Trust Company, N .A. , to increase the contract amount by 
$1,050,000, for a new total not-to-exceed amount of $3,800,000, for ongoing bond trustee 
and paying agent services under the Master Bond Reso lution; and, be it furth er 

RESOLVED, that the Commission Secretary is hereby authorized to request Board approval under 
Section 9. 11 8 of the Charter of the City and County of San Francisco for Mod ification No. 6, 
as well as retroacti ve Board approval of the Trustee Agreement, as modified by the previous 
modifications. 
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TO: 

FROM: 

SUBJECT: 

San Francisco International Airport 

MEMORANDUM 

December 7, 2021 

AIR.PORT COMMI SSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Everett A. Hewlett, Jr. 
Hon. Jane Natoli 
Hon. Malcolm Yeung 

Airport Director 

21- 0229 

DEC 7 2021 

Approval of Mod ification No. 6 to Contract No. 9186 with The Bank of New York Mellon 
Trust Company, N.A. to Increase the Contract Amount by $ 1,050,000 for a New Total Not­
To-Exceed Contract Amount of $3,800,000 for Ongoing Bond Trustee and Paying Agent 
Services 

DIRECTOR' S RECOMMEN DATION: AP PROVE MODIFICATION NO. 6 TO CONTRACT NO. 9186 
WITH THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A. TO fNCREASE THE 
CONTRACT AMOUNT BY $ 1,050,000 FOR A NEW TOTAL NOT-TO-EXCEED AMOUNT OF 
$3,800,000 FOR ONGOING BOND TRUSTEE AND PAYING AGENT SERVI CES AND DIRECT THE 
COMMTSSION SECRETARY TO REQUEST APPROVAL BY THE BOARD OF SUPERVISORS. 

Executive Summa1y 

The Bank of New York Mellon Trust Company, N.A. (Trustee) prov ides ongo ing independent bond trustee 
and paying agent services under Contract No. 9 186 (Contract). These services are required by Resolution 
No. 91-0210, as amended and supplemented (the Master Bond Resolution), to be in place for the life of the 
revenue bonds issued by the Commission. Staff recommend increas ing the Contract amount by $1,050,000 
for a new total not-to-exceed contract amount of $3,800,000 in order to mainta in bond trnstee and paying 
agent services . Staff a lso recommends authorizing the Commission Secretary to request Board of Supervisors 
approval under Section 9. l 18 of the C harter of the C ity and County of San Francisco for Modification No. 6, 
as well as retroactive approva l of the Contract, as modified by the previous modifications. 

Background 

The Commission adopted Resolution No. 91-0197 on November 4, 199 1, authorizing award of the Contract 
to the Trustee in the amount of $260,000, to prov ide bond trustee and issuing and paying agent services 
required under the Master Bond Resolution (see Attachment A). The Contract was established without an 
expiration date a nd w ill continue until the Contract is terminated in accordance w ith the Master Bond 
Reso lution, which a lso does not state an end date fo r the services of the Trustee and requires a replacement 
trustee to be in place before the Trustee can resign or be removed. 

As indicated in the fo llowing table, Staff periodica lly returns to the Commission when necessary to add 
funds to the Contract to pay for these services for future years. 2.. 

T I-IJ S PRINT COVERS CALENDAR JTEM NO. __ _ 
AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO 

LONDON N. BREED 

MAYOR 
LARRY MAZZOLA 

PRESIDENT 
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Members, A irport Commission -2- December 7, 2021 

Contract 
Contract Modification Date Authori 

Original Contract (Mar 1992) $ 260,000 
Mod ification No. I (Dec 2001) 600,000 
Modification No. 2 (Feb 2007) 900,000 
Mod ification No. 3 (Apr 2012) 800,000 
Modification No. 4 (Apr 2017) 190,000 
Modification No. 51 (Jun 2018) 0 
Modification No. 6 (Proposed Dec 2021) 1,050,000 
Total Authority $3,800,000 

1Modification No. 5 updated the Calculation of Charges and did not require Commission approval. 

Modification No. 6 

The Commission has paid the Trustee approximate ly $2,67 1,540 in fees through November 30, 202 1. The 
attached resolution approves Modification No. 6 to increase the Contract amount by $1,050,000 for a new 
total not-to-exceed contract amount of $3,800,000. This is conservatively estimated to cover the costs of 
bond trustee and paying agent services for the next five years fo llowing the date of this memorandum. 

Board Approval 

As described above, the Contract dates back to 1992 and has been modified five times, including four 
previous modifications that cumulatively exceed $500,000. Chruter Section 9 .1 18 requires Board of 
Supervisors' (Board) approval of ce1tain contracts with a term that exceeds ten years, and modifications to 
such contracts that exceed $500,000. The Contract and prior modifications were not presented to the Board 
for stand-alone approvals; given the unique structure of the Contract, which is intertwined with the Master 
Bond Resolution, the Airport, in consultation with the City Attorney's office, considered the Contract and 
modifications to be approved in the ambit of the Board's multiple approvals of the issuance of bonds under 
the Master Bond Reso lution. For the proposed Modification No. 6, the City Attorney's office advised Staff 
that to resolve any uncerta inty about whether further Boru·d approval is required, the safest course is to seek 
Board approval for both Modification No. 6 and the Contract, as previously mod ified . Therefore, the attached 
resolution authorizes the Commission Secretruy to request Board approval under Section 9.118 of the Charter 
of the City and County of San Francisco for Modification No. 6, as well as retroactive approval of the 
Contract, as modified by the previous modifications. 

Recommendation 

I recommend the Commission adopt the attached reso lution approving Mod ification No. 6 to Contract 
No. 9186 with The Bank of New York Mellon Trust Company, N .A to increase the contract amount by 
$1,050,000 for a new total not-to-exceed contract at n o 3,800,000 to provide ongoing bond trustee and 
paying agent services and direct the Commission ecretary to request approval by the Board of Supervisors. 

Prepared by: Jan Mazyck 
Chief F inancial Officer 

Attachments 



ATTACHMENT A 

BOND TRUSTEE AND PAYING AGENT SERVICES 

The Bank ofNew York Mellon Trust Company, N.A. provides bond trustee and paying agent services to the 
Commission under the Master Bond Resolution, including services related to the Airport's fixed rate revenue 
bonds, variable rate revenue bonds, outstanding interest rate swap, and other financing agreements. 

Regular services provided by the Trustee include: 
• Investment of reserve funds held by the Trustee under the direction of the Commission. 
• Prompt reporting on investment yields and other information requested by the Commission. 
• Payment of principal and interest on revenue bonds to bondholders, at the time and in the manner 

required by the Master Bond Resolution and the related supplemental resolutions. 
• Providing notices to bondholders. 
• Maintenance of books of registration for revenue bonds. 
• The transfer and exchange of revenue bonds and other financing mechanisms. 
• Prompt and timely assistance on trustee and paying agent issues related to short-term debt and other 

funding mechanisms instituted by the Commission. 



AIRPORT COMMISSION 
CITY AND COUNTY OF SAN FRANCISCO

01-0360
RESOLUTION NO.

AWARD OF CONTRACT MODIFICATION NO. 1 FOR BOND TRUSTEE

SERVICES WITH BNY WESTERN TRUST COMPANY

WHEREAS, the Airport Commission adopted the new Master Bond Resolution in

1991 to govern the sale and issuance of present and future revenue

bonds; and

WHEREAS, the Trustee has been and is required to oversee that the revenue bonds

and other debt instruments are in compliance with all tax laws while

outstanding; and

WHEREAS, the Airport Commission has issued and plans to issue revenue bonds

and other debt instruments that will require the services of a Bond

Trustee; now, therefore, be it

RESOLVED, that this Commission hereby approves a $600,000 modification of

contract to BNY Western Trust Company for Trustee, Registrar and

Paying Agent fees for the next five years.

I hereby certift thar the foregoing resolution was adopted br the Air-port Commission
DEC 0 4 2001

1-1 -

at Its meel!114 0.1

_(Zzlk
Secretary
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

07-0035
RESOLUTION NO.

AWARD OF CONTRACT MODIFICATION NO. 2 FOR BOND TRUSTEE
SERVICES WITH THE BANK OF NEW YORK TRUST COMPANY, N.A.

WHEREAS, the Airport Commission adopted the Master Bond Resolution in
1991 to govern the sale and issuance ofpresent and future revenue
bonds; and

WHEREAS, the Trustee has been and is required to oversee that the revenue
bonds and other debt instruments are in compliance with applicable
tax laws while outstanding; and

WHEREAS, the Trustee provides bond trustee and paying agent services for the
Airport Commission; and

WHEREAS, the Airport Commission has issued and plans to issue revenue bonds
and other debt instruments that will require the services of a bond
trustee; and

WHEREAS, the Commission adopted Resolution No. 91-0197 on November 4,
1991, authorizing the award of a contract with First Interstate Bank,
Ltd. (now known as The Bank ofNew York Trust Company, N.A.)
to provide Bond Trustee services in the amount of $260,000; and

WHEREAS, the Commission adopted Resolution No. 01-0360 on
December 4, 2001, authorizing Modification No. 1 to the original
agreement with BNY to increase the total compensation by $600,000
for a total of $860,000; and

WHEREAS, the Commission desires now to authorize a Modification No. 2 in
order to increase the total compensation by $900,000 and provide
compensation for another five years; now, therefore,
be it

RESOLVED, that this commission hereby approves Modification No. 2 in the
amount of $900,000 for the contract with The Bank ofNew York
Trust Company, N.A., for Trustee, Registrar and Paying Agent fees
for the next five years, bringing the total fees for this contract to
$1,760,000.

1 hereby certify that the foregoing resolution was adopted by the Airport Commission

at its meeting of FEB 06 2007 4,

Secretary



..
AIRPORTCOMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO.-1.1 10 251

MODIFICATION NO. 3 TO CONTRACT NO. 9186 FOR BOND TRUSTEE AND PAYING

AGENT SERVICES WITH THE BANK OF NEW YORK MELLON TRUST COMPANY,
N.A. TO INCREASE THE TOTAL NOT-TO-EXCEED CONTRACT AMOUNT BY $800,000
FROM $1,760,000 TO $2,560,000 TO FUND TRUSTEE AND PAYING AGENT SERVICES
IN CONNECTION WITH THE AIRPORT'S BOND PROGRAM FOR A PERIOD OF FIVE

YEARS EFFECTIVE APRIL 1. 2012 THROUGH MARCH 31, 2017

WHEREAS, the Airport Commission adopted Resolution No. 91-0210 on December 3, 1991
(as subsequently amended and supplemented, the "Master Bond Resolution") to
govern the sale and issuance of revenue bonds; and

WHEREAS, a bond trustee and paying agent (the Trustee) is required to oversee that the
revenue bonds and other debt instruments are in compliance with applicable tax
laws so long as any bonds are outstanding; and

WHEREAS, the Trustee provides bond trustee and paying agent services for the Airport
Commission; and

WHEREAS, the Airport Commission has issued and plans to issue revenue bonds and other
debt instruments that will require the services of a bond trustee; and

WHEREAS, the Commission adopted Resolution No. 91-0197 on November 4, 1991,
authorizing the award of a contract with First Interstate Bank, Ltd. (now known as
The Bank ofNew York Mellon Trust Company, N.A.) to provide Bond Trustee
services in the amount of $260,000; and

WHEREAS, the Commission adopted Resolution No. 01-0360 on December 4,2001,
authorizing Modification No. 1 to the original agreement with BNY Western
Trust Company, a subsidiary of Bank ofNew York Company (now known as The
Bank ofNew York Mellon Trust Company, N.A) to increase the total
compensation by $600,000 for a total of $860,000; and

WHEREAS, the Commission adopted Resolution No. 07-0035 on February 6,2007,
authorizing Modification No. 2 to the original agreement with The Bank of New
York Mellon Trust Company N.A. to increase the total compensation by $900,000
for a total of $1,760,000; and

WHEREAS, the Commission desires now to authorize a Modification No. 3 to increase the

total compensation by $800,000 to provide compensation for another five year
period; and

Page 1 of 2



AIRPORTCOMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 11-0251

WHEREAS, the City's Board of Supervisors approved the issuance of bonds under the Master
Bond Resolution on January 6, 1992 (Resolution No. 34-92) and confirmed the
retention o f The Bank o f New York as Trustee on May 1, 2007 (Resolution
No.235-07); now therefore, be it

RESOLVED, that this commission hereby approves Modification No. 3 in the amount of
$800,000 to the contract with The Bank ofNew York Mellon Trust Company,
N.A., effective April 1,2012 through March 31, 2017 for Trustee services
(Trustee and Paying Agent fees) for a period of five years for a total not-to-exceed
amount of $2,560,000.

Page 2 of 2

I hereby certify tbat tbeforegoing resolution was adopted by tbe Airport Commission
Nnv 1 5 2011.

at its meeting of

.

7

Secretary
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AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

• '"' '' •) c)A RESOLUTION NO. I / '"'. '·' ·1, I;.~ 

( 

APPROVAL OF MODIFICATION NO. 4 TO BOND TRUSTEE CONTRACT NO. 9186 WITH 
THE BANK OF NEW YORK MELLON TRUST COMP ANY, N.A., TO AUTHORIZE THE USE 
OF $464,000 IN PREVIOUSLY APPROVED COMPENSATION, AND TO INCREASE 
FUNDING BY $190,000, FROM $2,560,000 TO A TOTAL NOT TO EXCEED AMOUNT OF 
$2,750,000 

WHEREAS, the Airpmt Commission (the "Commission") adopted Resolution No. 91-0210 on 
December 3, 1991 (as subsequently amended and supplemented, the "Master Bond 
Resolution") to govern the sale and issuance of revenue bonds; and 

·WHEREAS, a bond trustee and paying agent (the "Trustee") is required to, among other things, 
maintain bond-related funds and accounts and make timely principal and interest 
payments to bondholders so long as any bonds are outstanding; and 

WHEREAS, the Trustee provides bond trustee and paying agent services for the Commission; and 

WHEREAS, the Commission has issued and plans to issue revenue bonds and other debt instruments 
that will require the services of a bond trustee; and 

WHEREAS, the Commission adopted Resolution No. 91-0197 on November 4, 1991, authorizing 
award of a contract with First Interstate Bank, Ltd. (now known as The Bank of New 
York Mellon Trust Company, N .A.), to provide Trustee services in the amount of 
$260,000; and 

WHEREAS, this contract was established without an expiration date and continues until the Trustee is 
replaced pursuant to the Master Bond Resolution or the contract is otherwise terminated; 
and 

WHEREAS, the Commission adopted Resolution No. 01-0360 on December 4, 2001, authorizing 
Modification No. 1 to the original agreement with BNY Western Trust Company, a 
subsidiary of Bank of New York Company (now known as The Bank of New York 
Mellon Trust Company, N.A.), to increase the total compensation by $600,000 for a total 
of $860,000; and 

WHEREAS, the Commission adopted Resolution No. 07-0035 on February 6, 2007, authorizing 
Modification No. 2 to the original agreement with The Bank of New York Mellon Trust 
Company, N.A., to increase the total compensation by $900,000 for a total of$1,760,000; 
and 

WHEREAS, the Commission adopted Resolution No. 11-0251 on November 15, 2011, authorizing 
Modification No. 3 to the original agreement with The Bank of New York Mellon Trust 
Company, N.A., to increase the total compensation by $800,000 for Trustee services for a 
period of five years, for a total of$2,560,000; and 

WHEREAS, a balance of approximately $464,000 of previously approved Trustee compensation is 
estimated to remain unspent through March 31, 2017, the end of the five-year period 
referenced in Resolution No. 11-0251; and 
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WHEREAS, 

WHEREAS, 

WHEREAS, 

RESOLVED, . 

RESOLVED, 

( 
AIRPORT COMMISSION 

( 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 1'/-:)0 2 2 

the Commission desires now to authorize the use of such previously-approved Trnstee 
compensation for payments to the Trnstee for services provided after March 31, 2017; 
and 

the Commission desires now to approve Modification No. 4 to increase the total 
compensation by $190,000; and 

the City's Board of Supervisors approved the issuance of bonds under the Master Bond 
Resolution on Januaiy 6, 1992 (Resolution No. 34-92) and confirmed the retention of The 
Bank of New York as Trustee on May 1, 2007 (Resolution No. 235-07); now, therefore, 
be it 

that this Commission hereby authorizes the use of Trustee compensation added pursuant 
to Modification No. 3 to Contract No. 9186 for payments to the Trustee for services 
provided after the end of the five-year period referenced in Resolution No. 11-0251; and, 
be it fmther 

that this Commission hereby approves and authorizes the execution of Modification No. 
4 in the amount of $190,000 to Contract No. 9186 with The Bank of New York Mellon 
Trust Company, N.A., for bond trustee and paying agent services, for a new total not to 
exceed amount of $2, 750,000. 
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I hereby certijj that the foregoing resolution was adopted by the Airport Commission 
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San Francisco International.Airport 

February 28, 2022 

The Honorable Members of the Board of Supervisors 
City and County of San Francisco 
1 Dr. Carlton Goodlett Place, Room 244 
San Francisco, CA 94102 

Re: Request for Approval - Trustee Agreement - The Bank of New York Mellon Trust 
Company, N.A. - San Francisco International Airport Revenue Bonds - Not to Exceed 
$3,800,000 

Honorable Members of the Board of Supervisors: 

The San Francisco Airport Commission (Airport) requests that the San Francisco Board of 
Supervisors approve Modification No. 6 to Airport Contract No. 9186 (the Agreement) with The 
Bank of New York Mellon Trust Company, N.A. (the Trustee), for bond trustee services, and 
retroactively approve the Agreement, and Modification Nos. 1, 2, 3, 4, and 5 to the Agreement, 
for an indefinite term. The proposed Modification No. 6 will increase the contract amount by 
$1,050,000, for a new total not-to-exceed contract amount of $3,800,000. 

Modification No. 6 and the Agreement, as previously modified, are submitted to the Board of 
Supervisors for its approval in accordance with Section 9. l 18(b) of the Charter of the City and 
County of San Francisco (Charter) because the Agreement term exceeds 10 years, and 
Modification No. 6 would increase the contract amount by more than $500,000. 

Background 

The Airport has approximately $8.2 billion of bonds outstanding under Airport Commission 
Resolution No. 91-0210, as amended and supplemented (the Master Bond Resolution). The 
Master Bond Resolution requires the ongoing services of a trustee and paying agent so long as 
there are bonds outstanding. These services include: 

• Investment of reserve funds held by the Trustee under the direction of the Airport. 
• Prompt reporting on investment yields and other information requested by the Airport. 
• Payment of principal and interest on revenue bonds to bondholders, at the time and in the 

manner required by the Master Bond Resolution and the related supplemental resolutions. 
• Providing notices to bondholders. 
• Maintenance of books of registration for revenue bonds. 
• The transfer and exchange of revenue bonds and other financing mechanisms. 
• Prompt and timely assistance on trustee and paying agent issues related to short-term debt 

and other funding mechanisms instituted by the Airport. 
• Taking action as directed by bondholders in the event of a default under the Master Bond 

Resolution. 

AIRPORT COMMI SSI ON CITY AN D COU NTY OF SAN FRAN CISCO 

LONDON N. BREED 
MAYOR 

ELEANOR JOHNS 

PRESIDENT 
MALCO LM YEUNG EVERETT A. HEWLETT, JR. JANE NATOLI IVAR C. SATERO 

AIRPORT DIRECTOR 

Post Office Box 8097 San Francisco, California 94128 Tel 650.821.5000 Fax 650.821.5005 www.flysfo.com 



The Honorable Members of the Board of Supervisors 
February 28, 2022 
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The Master Bond Resolution states that the Airport agrees to pay fees to and expenses of the 
Trustee for its services under the Master Bond Resolution as agreed to by the Airport and the 
Trustee pursuant to the terms of a separate agreement. The Agreement is this "separate 
agreement" setting forth the terms of payment of the Trustee's fees and expenses for its services 
referenced in the Master Bond Resolution. 

The Bank of New York Mellon Trust Company, N.A., has provided these services to the Airport 
pursuant to the Agreement since 1992, when the first series of bonds were issued under the 
Master Bond Resolution. The Agreement does not have an expiration date; rather, the 
Agreement states that it will continue until terminated in accordance with the Master Bond 
Resolution, which also does not state an end date for the services of the Trustee and requires a 
replacementtrustee to be in place before the Trustee can resign or be removed. This is because 
continuity in trustee services is essential to both the Airport and its bondholders. 

Prior Contract Amendments 

The Agreement with the Trustee has been modified five previous times, for various purposes. 

After a competitive selection process, on November 4, 1991, the Commission adopted 
Resolution No. 91-0197, authorizing award of the Agreement to First Interstate Bank, Ltd. (now 
known as The Bank of New York Mellon Trust Company, N.A., and referred to in this letter as 
the Trustee), to provide bond trustee and paying agent services under the Master Bond 
Resolution in the amount of$260,000. The Agreement was executed in 1992, in connection with 
the issuance of the Airport's Issue 1 Bonds. 

On December 4, 2001, the parties entered into Modification No. 1 to the Agreement, to increase 
the total compensation by $600,000 for a new total not-to-exceed amount of $860,000, as 
authorized by Airport Commission Resolution No. 01-0360. 

On February 6, 2007, the parties entered into Modification No. 2 to the Agreement, to increase 
the total compensation by $900,000 for a new total not-to-exceed amount of $1, 760,000, as 
authorized by Airport Commission Resolution No. 07-0035. 

On April 1, 2012, the parties entered into Modification No. 3 to the Agreement, to increase the 
total compensation by $800,000 for a new total not-to-exceed amount of $2,560,000, as 
authorized by Airport Commission Resolution No. 11-0251. 

On April 1, 2017, the parties entered into Modification No. 4 to the Agreement, to increase the 
total compensation by $190,000 for a new total not-to-exceed amount of $2, 750,000, as 
authorized by Airport Commission Resolution No. 17-0022. 

On June 1, 2018, the parties entered into Modification No. 5 to the Agreement, to update the 
appendix listing the Trustee services and the charges for such services, without increasing the 
not-to-exceed compensation amount, under the delegated authority of the Airport Director to 
make administrative changes. 



The Honorable Members of the Board of Supervisors 
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The issuance of bonds under the Master Bond Resolution has been approved by the Board on 
multiple occasions since 1991 (to date, 24 Board resolutions totaling over $26.5 billion) as 
required under Charter Section 4.115, and these approvals contemplated that a third-party trustee 
would administer the Airport' s bonds. But, the Agreement and prior modifications were not 
presented to the Board for approval under Charter Section 9.1 18. Given the unique structure of 
the Agreement, which is intertwined with the Master Bond Resolution, the Airport, in 
consultation with the City Attorney's office, considered the Agreement and prior modifications 
to be approved in the ambit of the Board's multiple approvals of the issuance of Airport bonds. 
For the proposed Modification No. 6, the City Attorney's office advised Staff that, to resolve any 
uncertainty about whether further Board approval is required, the safest course is to seek Board 
approval for both Modification No. 6 and the Agreement as previously modified. Staff 
acknowledges that the past practice was a regrettable error and plans to request Board approval 
as required under Charter Section 9 .118 for all future modifications to the Agreement. 

Airport Commission Action 

On December 7, 2021 , by Resolution No. 21-0229, the Airport Commission approved 
Modification No. 6 to the Agreement and authorized the Commission Secretary to request Board 
approval under Charter Section 9 .118 for Modification No. 6, as well as retroactive Board 
approval of the Agreement, as modified by the previous modifications. 

Request 

The Airport requests that the Board of Supervisors adopt a resolution retroactively approving the 
Agreement with The Bank of New York Mellon Trust Company, N.A., for bond trustee services, 
as modified by five previous modifications for an indefinite term and a total not-to-exceed 
amount of $2,750,000, and approving Modification No. 6 to the Agreement to increase the 
contract amount by $1,050,000, for a new total not-to-exceed amount of $3,800,000. 



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 
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Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 
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650-821-5184

415-554-5184

AIR

220076

San Francisco International Airport

Cathy Widener

Angela Calvillo

Board.of.Supervisors@sfgov.orgOffice of the Clerk of the Board

Cathy.Widener@flysfo.com

Board of Supervisors

Incomplete - Pending Signature
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 
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$3,800,000

50 Fremont Street, Suite 3900, San Francisco, CA 94105

Board of Supervisors
X

415-263-2418The Bank of New York Mellon Trust Company, N.A.

The Bank of New York Mellon Trust Company, N.A. provides ongoing independent bond trustee 
and paying agent services under Contract No. 9186. These services are required by Resolution
 No. 91-0210, as amended and supplemented, to be in place for the life of the revenue bonds 
issued by the Airport Commission. 

220076

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 
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January 21, 2022 
 
 
Angela Calvillo 
Clerk of the Board 
Board of Supervisors 
City Hall 
1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA  94102-4689 
 
Subject:   Approval of Modification No. 6 to Airport Contract No. 9186 with The Bank of 

New York Mellon Trust Company, N.A. 
 
Dear Ms. Calvillo:   
 
We have enclosed a Board of Supervisors Resolution approving Modification No. 6 to Airport 
Contract No. 9186 with The Bank of New York Mellon Trust Company, N.A., for bond trustee 
services. 
 
The Bank of New York Mellon Trust Company, N.A. provides ongoing independent bond trustee 
and paying agent services under Contract No. 9186. These services are required by Resolution 
No. 91-0210, as amended and supplemented, to be in place for the life of the revenue bonds 
issued by the Airport Commission. Modification No. 6 will increase the contract amount by 
$1,050,000, for a new total not-to-exceed amount of $3,800,000 to cover the costs of bond trustee 
and paying agent services for the next five years, and retroactively approve the contract as 
modified by five previous modifications and a prior total not-to-exceed amount of $2,750,000.   
 
We have enclosed copies of the Airport Commission’s Resolution No. 21-0229, which was 
adopted on December 7, 2021, with the accompanying Memorandum. 
 
The following is a list of accompanying documents: 
 

• Board of Supervisors Resolution; 
• Approved Airport Commission Resolution No. 21-0229; 
• Memorandum accompanying Airport Commission Resolution No. 21-0229; 
• Other Airport Commission resolutions referenced in the Board resolution;  
• Modification No. 6 to Airport Contract No. 9186; and 
• Contract No. 9186 and other modifications as amended and supplemented. 
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The following person may be contacted regarding this matter: 
 

Ronda Chu 
Capital Finance Director 
(650) 821-2823 
ronda.chu@flysfo.com  

 
Very truly yours, 
 
 
Kantrice Ogletree /s/ 
 
Kantrice Ogletree 
Commission Secretary 

 
Enclosures 
 
cc: Ronda Chu, Finance 
        Cathy Widener, Governmental Affairs 
 
 




