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T'HIS TRUSTIEII AGREEMENT, dated as of 9'r'day April. 20l6.by a'd betweenGLOBAL INFRASTII.T]CTURE FINANCE & DEVELOPMENT AUTHORII'Y, INC.
' a Pennsvlvania not for p,rofit corporation (the "lssuer"), and FISRF sTATUToRy TRUST ASTRtiisrIiE' a wyoming trust company (the "Trustee"). having the autSority to exercise corporatetrust powers, with a designated corporatc trust of'fice located in york, pennsylvania.

\\/HEREAS' ttre Issuer is a not for profit corporation to be recognized as exempt lromtaxatircn ttnder Section 501(c)(3) of the Internal Revenue code of 19g6, as aniended: and

w'HEREAS' the lssuer was organized lbr the purpose of acting as a parent corporation to.or unrbrella organization fbr. related Sub-lssuers (as defined in the Master Trust Indenture relatingto Global lnfrastructurc liinance & Development Authority. Inc. Revenue Boncls (thc ..Master
Inderrlure'') and to fircilitate the provision of transportation pro.iects. parallel Ancillary
Infra:;l'ructure Development projects and services by the Sub-lssuers (the ,,project,,); 

and

wHEREAS, ea'ch Sub-lssuer shall be organized Ibr the purpose of financing, acquisition,
consti:LtctirJn' operation.. Illanagelnent. and maintenance of a transporlation projects, parallel
Ancilliary Infiastructure Developnrent projects and services system 1br passenger and fieight
transprorta'tion within certain rail corridors, and other transporlation projects and services; and

W.HEREAS. the Issuer deems it advisable to borrow money and to issue its Revenue
Bondr; (thc "Bonds") to finance certain costs associated with the creation and development of the
Sub-lsrsuet's including, but not limited to, money loaned to a Sr-rb-Issuer by the Issuer. and to
mortga'ge and pledge as security fbr tl-re Boncls any assets of the Issuer and any revenue to be
derived fionl its operations including, but not limited to" money repaid to the Issuer by a Sub-
Issucr: and

WIIEREAS, the Issuer recognizes that a trustee must be engaged in order to carry out the
administrative functions required under the Master Indenture, and any Supplemental lndentures.
relatecl to the Bor-rds and to act in a fiduciary capacity with regard to the bondholders (the ..Bond
Trustec'"): and

WIIEREAS, the lssuer desires f-rustee to serve pursuant to Article Vl of the Master
Indenturre eLs Bond Trustee: and

WIIEREAS. the Trustee desires to
Master' Ind,:nture.

serve as Bond Trustee pursuant to Article VI of the



l{ow' THERIIIFoRE' in consideratiott ofthe lbregoing recirals and benetits ro be derivedfrom the mutual covenilnts contained herein, and other g.roJur]d valuable consideration, the receiptand sufficiency of which are hereby acknowledged, 1'rustee hereby accepts the position of BondTrustee fbr the Bonds siutrject to tl-re terms and conditions contained in the Master lndenture. Saidterms; and conditions shall include. but not be limited to:

(l) Trustee iVlay Act Through Agcnts. The Trustee may execute any powers andperform arry duties required of:it under the Master indenture through attorneys,agents' officers or employees, and shall be entitled to advice orcounset concerningall questiolts thereunder, and the frustee shall not be answerable for the default ormisconduct of any attorney, agent or employee selected by it with reasonable care.The Truster; rr?Y rely on the advice of corns.l and shall not be held liable for actionstaken in reliance on the advice of-counsel. The Trustee shall not be answerable forthe exercise of any discretion or power under the Master Inoenrure or anySupplemental Indenture nor fbr anyhing whatever in connection with the trusthereunder. r:xcept only its own gross negligence or willful niisconduct.

(lZ) compensation and Indemnification. The Issuer shall pay the Trustee reasonablecompensatirrn for its services hereunder. and also all its ieasonable expenses anddisbursemerrts, including the reasonable fees and expenses of Trustee,s counsel, andto the exten[ permitted under Alabama law shall indemnify the Trustee and hold theTrustee harmlless against any Iiabilitics which it may incur in the exercise andperformancr': of its powers and duties except witl respect to its own grossnegligence or willful nlisconduct. The Trustee shall have no duty in connectionwith its responsibilities under the Master Indenture to advance its own funds norshall the Jt'"t.. have any duty to take any action pursuant to the Master Indenture
without first having received indemnification satisfactory to it.

(3) No Duty to Renew Insurance. TIie Trustee shall be under no duty to
eff-ect or to renew any insurance policy nor shall it incur any liability fbr the failure
of the Issuer t0 require or efltct or rencw insurance or to report or file claims of loss
thereunder.

(4) obligation to Act on Default. Before taking any action under the
Master Indenture or any Supplemental Indenture in respe.iof un Event of Default.
as defined therein. the Trustee may require that a satistactory indemnity bond
be furnished for the reimbursement of all expenscs to which it may be put andto protect it against all liability" except liability resulting fiom its own gross
negligence or rvillful misconduct in connection with any sr-rch-action.

(5) Reliance by Trustee. The l'rustee may act on any requisition,resolution.
notice. requcst. consent, waiver, certificate, statement. afhdavit, voucher. bo'd. or
other paper or document or telephone message which it in good laith believes to be
genuine and to have been passed, signed or given by the proper persons or to
have been pre,pared and firrnished pr-rrsuant to any' of th! provisions of the
Master Indenture or any Supplen-rental IndentLrre, and the Truitee shall be under



no duty to rnake any investigation as to
instrument, but may accept the same as
such statenrent.

any statement contained in any such
conclusive evidence of the accuracy of

(6) Trustee May Deal in Bonds. The Trustee may in good faith buy, sell, own. holdand deal in any of the Bonds and may join in any iction which any owners maybe entitled to take with like effect as if the T'rustee were not a pafty to the MasterIndenture c'r iany Supplemental Indenture. The Trustee may also cngage in or beinterested in any financiar or other transaction with the rssuer.

('7) Resignation of rrustce. The Trustee may resign and be discharged of the trustscreated by the Master Indenture or any Supplemental Indeniure by writtenresignation frled with the Secretary of t-he Issuer not less than sixty (60) daysbefore the daLte w.hen such resignation is to take eflbct; provided that notice ofsucli resignatiion shall be sent by first-class mail to each owner as its name andaddress aptr)ears on the Bond Register and to any E,scrow Agent. paying Agcnt,Bond Registrar, any Credit F-acility issuer, and any Liquiditi naciliiy issuer, atleast sixty (60) days befbre the resignatior.r is to take effect. S,ch resignation shalltake efl'ect orr the day specified in the Trustce's notice of resignatiln unless asuccessor T'rustee is previously appointed, in which event the resignation shalltake effect immediately on the appointment of such ,u...rrlor; provided.
however, that notwithstanding the foregoing such resignation shall not take effectuntil a succossor Trustee has been uppoint"d.

(8) Mcrger of llrustee. Any corporation into which any 'l'rustee 
under the Master

Indcnture nlay be nlergecl or with which it may be consolidated or into which all or
substantialll' aLll of its corporate trust assets shall be sold or its operations
conveyed, or any corporation resulting fiom any merger or consolidation to which
any Trustee hrereunder shall be a party, shall be the iuccessor Trustee under the
Master Indellture. without the execution or filing of any paper or any f urther acton the pe rr of the parties thereto, anything herein to the contrary
notwithstanc ing; provided, however. that any iuch successor corporation
continuing t'r act as Trustee hercunder shall meet the requirements ol. Section 614of the Mar;ter Indenturc. and if such corporation does not meet the afbresaid
requirementl;' i1 successor Trustee shall be appointed pursuant to this Article VI of
the Master Indenture.

(9) Effective Date. Trustee's rights. duties, responsibilities and powers as Bond Trllstee
sl-rall becornt: effective Llpon the completion and execution of the Master Indenture.
And including the any Supplemental Indentures. related to the Bonds

ISTGNATURES ON FOLLOWTNG PAGEI
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Dated this _$ ,toy ofAf_/L,_L .2016

A'I-TEST: Global Infrastructure Finance & develo

Secretary
Todd Reynold

A I.TEST:

t Aut

t.
Robert Holmes 'l
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