
"'I First Citizens 
Bank 

February 6, 2013 

Surface Transportation Board 

Attn: Cynthia Brown 

395 East St SW 

Washington, D.C. 20024 

Re: File# 26170, 26170A & 26170B 

Dear Cynthia: 

Please cancel the recordation associated with the filing numbers 26170, 26170A and 261701B upon 

receipt of this letter. 

The loan(s) associated with these filings have been satisfied and paid in full. A copy of the filings is 

included with this letter for reference. If you have any questions, please contact Scott Connor, Business 

Banker, at 828-452-6322. 

S~erely, 
/ \ 

I. J 

W4){4 
Deborah Patterson 

Banking Officer 

(Notary Acknowledgement to follow on page 2) 

Waynesville-Main 196 Walnut Street, Waynesville, NC 28786 



STATE OF NORTH CAROLINA, HAYWOOD COUNTY 

I, Elisabeth Cady Hill, a Notary Public of said County and State, do hereby certify that Deborah 
Patterson, personally came before me this day and acknowledged that she is a Banking Officer 
of First-Citizens Bank & Trust Company, a corporation, and that she, being authorized as such 
to do so, executed the foregoing on behalf of the corporation. 

WITNESS my hand and official seal this February 6th, 2013 

Jif)_~ 
,,,,, .. ,,,,, 

''' .. ~ETH ,,, L (Notary Seal/Stamp) .§·"0~~"""' C.qb_i',, 
Notary Public $ (() N 0 T Ji;y ~ ) t :: M ;.. f.:_ 

ad / -lA 1 c::- :: 'Y Comm e, . 
My Commission Expires:_ fl :2.&. ~ o<.u ,J ; :t: August 23, 2X0P1
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~Mf 
CITIZENS 

BANK 
RECOROATIOIJ NO. j_ (o I 7 D FILED 

FE'S 0 3 06 10-5 6 AM 

J anua ry 16, 200 6 SURFACE TRANSPORTATION BOARD 
Secreta ry 
Surface Transportation Bo a rd 
1925 K S1: NW 
Was'linqt on , D. C . 201?3 

Dear Secreta ry : 

I have enc losed two originals of the document(s) described beleN , to be recorded 
pu r suant t o Se c 1: ior. 11301 o f T~tle 49 of the U.S . Code. 

This d ocument is a s ecur it y agreement used as col l a1:eral l istinJ for a secure d 
line of c redit, a n d i s a primary document, dated January 16, 20J6. 

The nanes and addre s ses o f ~ he pa r tie s ~ o t he do c uments are as 
follows: 

And 

First-Citizens Ban~ & Trust Co. 
Commercia l Credi t Admini s tration 
PO Box 26592 
Raleig~. NC 27611 

Gr e a t Smoky Mountains Railroad, Inc. 
PO Bo x l490 
Bryson city , NC 287 13 

A description cf the equipmen1: c o ve r e d b y L1e dc c ument f o l lows: 

See attached col la teral l i sti ng herein incorporated b y r e f e r e n c e. Inc lud din 
the properly cove r ed by the aforesaid secur i ty agreement t o r the s e cure d i ne o t 
c r edi t are ra~lroa d cars , locor.:otives , dnd o::her rol l ing s toc K., i ntende d o r use 
r elated to entertainment trave~ within the s Late of Nor tj Carolina or interests 
therein , owned by the Great Smoky Mountains Ra i lroad , Inc. at the date of s aid 
secu~ed li ne o f c r edit exe cution or thereaftec acquired by it or its successors 
a s owner s o f the lines of rai ~ way covered by the security agre e men t . 

A f e e o f $ 33.00 is enclo s e d. Please re~~rn the original and 
any e xtr a c op:es r.ct ne eded by the Bo a rd f o r cecordation to: 

first-Cit i zens Bank & Trus t Co . 
Attn : Deborah Patterson 
196 Walnut St. 
Waynesville, NC 28786 

A s ho rt summary of tt:e dccumcnl Lc appear i n the index follows: 



"Property covered by the aforesaid security agreement for the secured line of 
credi~ are railroad cars, locomotives, and ether rolling stock." 

.Very tru!v yours, 

F~r~~-t~t1ze~s Bank & Trus~ Co. 

:--..-

~)<A=4 __ Z LJrl./l-y_YU 
Sc0ty_ z. Cc..)r1nor "Jc:J:.~ 

V ~r:c; President, Business Banker ll 

And: 

Inc. 



COMMERCIAL SECURITY AGREEMENT 

References in the shaded area are for Lender's use only and do not limit the applicability of this documert to any particular loan or item. 
Any item above containing ""'" "" has been omitted due to text length limitations. 

Grantor: Great Smoky Mountains Railroad. Inc. 
119 Front St 
Dillsboro, NC 28725 

RECORDATION NO 

Lender: 

2 f.c, I 7 6 FilED 

First-Citizens Ban< & Trust Company 
Sylva Office 
c/o Loan Servicin;, Department - DA C20 
P.O. Box 26592 
Raleigh, NC 27611-6592 

THIS COMMERCIAL SECURITY AGREEMENT dated January 17, 2006, is made and executed between Great Smoky Mountains Railroad, Inc. 
("Grantor") and First-Citizens Bank & Trust Comp~~iJtfANSPORTATIQN BOARD 
GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender a security intmest in the Collateral to secure the 
Indebtedness and agrees that lender shall have the rights stated in this Agreement with respect to the cc~llateral. in addition to all other rights 
which lender may have by law. 

COllATERAL DESCRIPTION. The word "Collateral" as used in th1s Agreement means the following described property, whether now owned or 
hereafter acquired, whether now existing or hereafter arising, and wherever located, in which Grantor is g ving to Lender a security interest for 
the payment of the Indebtedness and performance of all other obligations under the Note and this Agreement: 

See Exhibit "A" attached hereto and incorporated herein by reference. 

!n addition, the word "Collateral" also includes al! the following, whether now owned or hereafter acquire), whether now existing or hereafter 
arising, and wherever located: 

{A) All accessions, attachments, accessories, replacements of and additions to any of the collateral c!escribed herein, whether added now 
or later. 

(8) All products and produce of any of the property described in this Collateral section. 

{CJ All accounts, general intangibles, instruments, rents, rnonie~. payments, and all other rights, aris ng out of a sale, lease, consignment 
or other disposition of any of the property descr;bed tn this Collateral section. 

(D) All proceeds (including 1nsurance proceeds) from the sale, destruction, loss, or other disposition of any of the property described in this 
Collateral section, and sums due from a third party who has damaged or destroyed the Collateral or from that party's insurer, whether due 
to judgment, settlement or other process. 

(E} All records and data relating to any of the property described in this Collateral section, whether n the form of a writing, photograph, 
microfilm, mJcrofiche, or electronic media, together with all of Grantor's right, t1tle, and interest in and to a!l computer software required to 
utilize, create, maintain, and process any such records or data on electronic media. 

CROSS~COLLA TERALIZATION. In addition to tho Note, this Agreement secures all obligations, debts and liabilities, plus interest thereon, of 
Grantor to Lender, or any one or more of them, as well as all claims by Lender against Grantor or any one or more of them, whether now 
existing or hereafter arising, whether related or umelated to the purpose of the Note, whether voluntary 01 otherwise, whether due or not due, 
direct or indirect, determined or undetermined, absolute or contingent, liquidated or unliquidated whether Grantor may be liable individually or 
jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts may 
be or hereafter may become barred by any statute of tirnitatlons, and whether the obligation to repay such amounts may be or hereafter may 
become otherwise unenforceable. 

FUTURE ADVANCES. In addition to the Note, th1s Agreement secures all future advances made by Lender to Grantor regardless of whether the 
advances are made a) pursuant to a commitment or b) for the same purposes. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a nght of setoff in aH Grartor's accounts W\th Lender (whether 
checking, savings. or some other account). This mcludes all accounts Grantor rnay open in the future. HoNever, this does not include any IRA 
or Keogh accounts. or any trust accounts for which setoff would be prohibited by law. Grantor authorizes Lender. to the extent permitted oy 
applicable law, to charge or setoff all sums owtng on the Indebtedness against any and all such acGounts. and, at Lender's option, to 
administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff rights provid1!d in this paragraph. 

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents 
and promises to Lender that: 

Perfection of Security Interest. Grantor agrees to take whatever actions are requested by Lender to pmfect and continue Lender's security 
interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the doct ments evidencing or constituting tho 
Collateral, and Grantor will note Lender's interest upon any and all chattel paper and Instruments if not delivered to Lender for possession 
by Lender. This is a continuing Security Agreement and will continue in effect even though all or any ,: art of the Indebtedness is paid in full 
and even though for a period of time Grantor may not be indebted to Lender. 

Notices to Lender. Grantor will promptly not1fy Lender 'tn wfltmg at Lender's address st10wn above (or such other addresses as Lender may 
designate from time to time) prior to any {1) change in Grantor's name: {2) change in Grantor's assumed business namefs); f3J change 
in the management of the Corporation Grantor; (4) change in the authorized signer(s); (5) change 10 Grantor's principal office address: 
{6) change in Grantor's state of organization~ \7) conversion of Grantor to a new or different type of business entity; or (8) change in 
any other aspect of Grantor thnt directly or indirectly relates to any agreements between Grantor ;md L:Jnder. No change m Grantor's name 
or state of organization will take effect unnl after lender has received notice. 

No Violation. The execution and delivery of this Agreement: will not violate any law or agreement govvrning Grantor or to which Grantor Is 
a party, and its certificate or articles of Incorporation and bylaws do not prohibit any term or condition of this Agreement. 

Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper, or genera! intangibles, as defined by the 
Uniform Commercial Code, the Collateral is enforceable in accordance with its terms, is genuine, and f Jl!y complies with all applicable laws 
and regulations concerning form, content and manner of preparation and execution, and all persors appearing to be obligated on the 
Collateral have authority and capacitY to contract and are in fact obligated as they appear to be on the Collateral. There shall be no setoffs 
or counterclaims against any of the CollateraL and no agreement shall have been made under which .my deductions or discounts may be 
claimed concerning the Collateral except those disclosed to Lender in wnting, 

Location of the Collateral. Except in the ordmary course of Grantor's business. Grantor agrees to kern the Collateral at Grantor's address 
shown above or at such other locations as are acceptable to Lender. Upon Lender's request, Gr.mtor will deliver to Lender in form 
sarisfactory to Lender <i schedl.ile of rea! prnrertios and CollatHral locations relating to Grantor's operations, including without limitation the 
follow1ng: (1) all rea! property Grantor owns or is purchasrnn; (2) ull rea! property Grantor is rentin£ or leasing; (3) all storage facilities 
Grantor owns, rents. leases, or uses; and (4) aiJ other properties where Collateral is or may be located. 

Removal of the Collateral. Except in the ordrnary course oi Grantor's business, Grantor shu!! not remove the Collateral from its exist'~ng 
location without Lender's prior wrmen consent. Grantor sha!l, whenever requested, advise Lender of the exact location of the Collateral. 

Transactions Involving Collateral. Except for inventory sold or accounts collected in the ordinary course of Grantor's busmcss, or as 
otherwise provided for in this Agreernent, Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the CollateraL Grantor 
shall not pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any lien, security interest, encumbrance, or 
charge, other than the security interest provided for in this Agreement. without the prior written consEnt of Lender. This includes security 
interests even if junior in right to the security interests granted under this Agreement. Unless waivE~d by Lender, all proceeds from any 
disposition of the Collateral (for whatever reason) shall be held in trust for Lender and shall not be commingled with any other funds; 
provided however, this requirement shall not constitute consent by lender to any sale or other disp•)Sition. Upon receipt, Grantor shall 
immediately deliver any such proceeds to Lender. 

Title. Grantor represents and warrants to Lender that Grantor holds good and marketable title to the Collateral, free and cfear of a!! liens 
and encumbrances except for the lien of this Ag~eement. No fmancing statement covering any of tle Collateral is 011 file in any public 
office other than those which reflect the secunty interest created by this Agreement or to which Lender has specifically consented. 
Grantor shall defend Lender's rights in the Collateral against the claims and demands of all other persons. 

Repairs and Maintenance. Grantor agrees to keep and maintau1, and to cause others to keep and maintam, the Collateral in good order, 



COMMERCIAl SECURITY AGREEMENT 
(Continued) Page 2 

repair and condition at all times wh1le th1s Agreement remains in effect. Grantor further agrees to pay when due all claims for work done 
on, or serv1ces rendered or materia! furnished in connection with the Collateral so that no lien or encumbrance may ever attach to or be 
filed against the Collateral. 

Inspection of Collateral. Lender and Lender's designated representatives and agents shall have the right at all reasonable times to examine 
and inspect the Collateral wherever located. 

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and liens upon the Collateral, its use or operation, upon 
this Agreement, upon any promissory note or notes evidencing the Indebtedness, or upon any of the other Related Documents. Grantor 
may withhold any such payment or may elect to co.ntest any lien if Grantor is in good fatth conducting an appropriate proceeding to contest 
the obligation to pay and so long as Lender's interest in the Collateral is not jeopardized in Lender's sole opinion. lf the Collateral is 
subjected to a lien which is not discharged within fifteen (15) days, Grantor shall deposit with Lender cash, a sufficient corporate surety 
bond or other security satisfactory to Lender in an amount adequate to provide for the discharge of the lien plus any interest, costs, 
attorneys' fees or other charges that could accrue as a result of foreclosure or sale of the Collateral. In any contest Grantor shall defend 
itself and Lender and shall satisfy any final adverse judgment before enforcement against the Collateral. Grantor shall name Lender as an 
additional obligee under any surety bond furnished in the contest proceedings. Grantor further agrees to furnish Lender with evidence that 
such taxes, assessments, and governmental and other charges have been paid in full and 1n a timely manner. Grantor may withhold any 
such payment or may elect to contest any lien if Grantor is ·In good faith conducting an appropriate proceeding to contest the obligation to 
pay and so long as Lender's interest in the Collateral is not jeopardized. 

Compliance with Governmental Requirements. Grantor shall comply promptly with all laws, ordinances, rules and regulat10ns of all 
governmental authorities, now or hereafter in effect, applicable to the ownership, production, disposition, or use of the Collateral, including 
all laws or regulations relating to the undue eros1on of highly-erodible land or relating to the conversion of wetlands for the production of an 
agncultural product or commodity. Grantor may contest in good faith any such law, ordinance or regulation and withhold compliance 
during any proceeding, including appropriate appeals, so long as Lender's interest in the Collateral, in Lender's opinion, is not jeopardized. 

Hazardous Substances. Grantor represents and warrants that the Collateral never has been, and never will be so long as this Agreement 
remains a lien on the Collateral, used in violation of any Environmental Laws or for the generation, manufacture, storage, transportation, 
treatment, disposal, release or threatened release of any Hazardous Substance, The representations and warranties contained herein are 
based on Grantor's due diligence in investigating the Collateral for Hazardous Substances, Grantor hereby (1) releases and wa1ves any 
future claims against Lender for indemnity or contribution in the event Grantor becomes liable for cleanup or other costs under any 
Environmental Laws, and i2} agrees to indemnify and hold harmless Lender against any and all claims and !asses resulting from a breach 
of this provision of this Agreement. This obligat1on to indemnify shall survive the payment of the Indebtedness and the satisfaction of th1s 
Agreement. 

Maintenance of Casualty Insurance. Grantor shall procure and maintain all risks insurance, mcluding without limitation fire, theft and 
liability coverage together with such other insurance as Lender may require with respect to the Collateral. in form, amounts, coverages and 
basis reasonably acceptable to Lender and issued by a company or companies reasonably acceptable to Lender. Grantor, upon request of 
Lender, will deliver to Lender from time to time the policies or certificates of insurance in form satisfactory to Lender, including stipulations 
that coverages will not be cancelled or diminished without at least ten (1 0} days' prior written notice to Lender and not including any 
disclaimer of the insurer's liability for failure to g1ve such a notice. Each insurance policy also shall include an endorsement providing that 
coverage in favor of Lender will not be impaired in any way by any act, omission or default of Grantor or any other person. In connection 
with all policies covering assets in which Lender holds or is offered a security interest. Grantor will provide Lender with such loss payable 
or other endorsements as Lender may require. If Grantor at any time fails to obtain or maintain any insurance as required under this 
Agreement, Lender may {but shall not be obligated to) obtain such insurance as Lender deems appropriate, including if Lender so chooses 
"single interest insurance," which will cover only Lender's interest in the Collateral. 

Application of Insurance Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Collateral, whether or not such 
casualty or loss is covered by insurance. Lender may make proof of loss if Gr<Jntor fails to do so within fifteen {15) days of the casualty. 
AI! proceeds of any insurance on the Collateral, including accrued proceeds thereon, shall be held by Lender as part of the CollateraL If 
Lender consents to repair or replacement of the damaged or destroyed Collateral, lende:- shall, upon satisfactory proof of expenditure, pay 
or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration. If Lender does not consent to repair or replacement 
of the Collateral, lender shall retain a sufficient amount of the proceeds to pay all of the Indebtedness, and shall pay the balance to 
Grantor, Any proceeds which have not been disbursed within six (6) months after their receipt and which Grantor has not committed to 
the repair or restoration of the Collateral shall be used to prepay the Indebtedness. 

Insurance Reserves. lender rnay require Grantor to maintain with Lender reserves for payment of insurance premiums, which reserves shall 
be created by monthly payments from Grantor of a sum estimated by Lender to be suffk:ient to produce, at least fifteen ( 15) days before 
the premium due date. amounts at least equal to the insurance premiums to be paid. !f fifteen {15) days before payment is due, the reserve 
funds are insufficient, Grantor shaH upon demand pay any deficiency to Lender, The reserve funds shall be held by Lender as a general 
deposit and shall constitute a non-Interest-bearing account which Lender may satisfy by payment of the insurance premiums required to be 
patd by Grantor as they become due. Lender does not hold the reserve funds in trust for Grantor, and Lender is not the agent of Grantor 
for payment of the insurance premiums required to be paid by Grantor. The responsibiiity for the payment of premiums shall remain 
Grantor's sole responsibility. 

Insurance Reports. Grantor, upon request of Lender, shalt furnish to lender reports on each existing policy of insurance showing such 
information as Lender may reasonably request including -:-he following: ( 1) the name of the insurer~ (2) the risks insured; (3) the amount 
of the policy; l4) the property insured; (5} the then current value on the basis of which insurance has been obtained and the manner of 
determining that value; and {6} the expiration date of the policy. In addition, Grantor shall upon request by Lender (however not more 
often than annually) have an independent appraiser satisfactory to Lender determine, as applicable, the cash value or replacement cost of 
the Collateral. 

Financing Statements. Grantor authorizes Lender to file a UCC financing statement, or alternatively, a copy of this Agreement to perfect 
Lender's security interest. At Lender's request, Grantor additionally agrees to sign all other documents that are necessary to perfect, 
protect, and continue Lender's security interest in the Property. Grantor will pay all filing fees, title transfer fees, and other fees and costs 
involved unless prohibited by Jaw or unless Lender is required by law to pay such fees and costs. Grantor irrevocably appoints Lender to 
execute documents necessary to transfer t!tle if there is a default. Lender may file a copy of this Agreement as a financing statement. If 
Grantor changes Grantor's name or address, or the name or address of any person granting a security interest under this Agreement 
changes, Grantor will promptly notify the Lender of such change, 

GRANTOR'S RIGHT TO POSSESSION. Until default, Grantor may have possession of the tangible personal property and beneficial use of a!! the 
Collateral and may use it in any lawful manner not inconsistent with this Agreement or the Related Documents, provided that Grantor's right to 
possession and beneficial use sha:! not apply to any Collateral where possession of the Collateral by Lender is required by taw to perfect 
Lender's security interest in such CollateraL If Lender at any time has possession of any Collateral, whether before or after an Event of Default, 
Lender shall be deemed to have exercised reasonable care in the custodv and preservatian of the Collateral if Lender takes such action for that 
purpose as Grantor shall request or as Lender, m lender's sole discretion, shall deem appropriate under the circumstances, but failure to honor 
any request by Grantor shall !lOt of 1tself be deemed to be a failure to exercise reasonabte care, Lender shall not be required to take any steps 
necessary to preserve any rights in the Collateral against prior parties, nor to protect, preserve or maintain any security interest given to secure 
the Indebtedness. 

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's interest in the Collateral or if 
Grantor fails to comply with any provision of this Agreement or any Related Documents, including but not limited to Grantor's failure to 
discharge or pay when due any amounts Grantor is required to discharge or pay under this Agreement or any Related Documents, Lender on 
Grantor's behalf may (but shall not be obligated to} take any action that Lender deems appropriate, including but not limited to discharging or 
paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or placed on the Collateral and paying all costs for 
insuring, maintaining and preservmg the CollateraL All such expenditures incurred or paid by Lender for such purposes will then bear interest at 
the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses will become a 
part of the Indebtedness and, at Lender's option, will {A) be payable on demand; (B} be added to the balance of the Note and be apportioned 
among and be payable with any installment payments to become due dunng either {1} the term of any applicable insurance policy; or {2l the 
remaining term of the Note; or (CJ be treated as a balloon payment wh1ch will be due and payable at the Note's maturity. The Agreement also 
will secure payment of these amounts. Such nght shaU be in add1t10n to all other rights and remedies to which Lender may be entitled upon 
Default. 

DEFAUlT. Each of the following shall constitute an Event of Default under this Agreement: 

Payment Default, Grantor fails to make any payment when due under the Indebtedness. 

Other Defaults. Grantor fails to comply with or to perform any other term, obligation, covenant or condition contained in this Agreement or 
in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained in any other 
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Default in Favor of Third Parties. Should Borrower or any Grantor default under any loan, extension o· credit, security agreement. purchase 
or sales agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Grantor's property or 
Grantor's or any Grantor's ability to repay the Indebtedness or perform their respective obligations under this Agreement or any of the 
Related Documents. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Grartor or on Grantor's beha!f under this 
Agreement or the Related Documents ts false or misleading in any matenal respect, either now or at tr e time made or furnished or becomes 
false or misleading at any time thereafter. 

Defective Collateralization. This Agreement or any of the Related Documents ceases to be 1n fufl for ;e and effect (including failure of any 
collateral document to create a valid and perfected security interest or lien) at any time and for any reason. 

Insolvency. The dissolution or termination of Grantor's existence as a going business, the insolvercy of Grantor, the appointment of a 
receiver for any part of Grantor's property, any assignment for the benefit of creditors, any type of creditor workout. or the commencement 
of any proceeding under any bankruPtcy or insolvency laws by or against Grantor. 

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help, 
repossession or any other method, by any creditor of Grantor or hy any governmental agency against any collateral securing the 
Indebtedness. This includes a garnishment of any of Grantor's accounts, including deposit accounts, with Lender. However, this Event of 
Default shall not apply if there is a good faith dispute by Grantor as to the validity or reasonableness )f the claun which is the basis of the 
creditor or forfeiture proceeding and if Grantor gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender 
monies or a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lend ~r, in its sole discretion, as being an 
adequate reserve or bond for the dispute. 

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of c ny of the Indebtedness or Guarantor 
dies or becomes incompetent or revokes or disputes the validity of, or liability under, any Guaranty of the Indebtedness. 

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender teJieves the prospect of payment or 
performance of the Indebtedness is impaired. 

Insecurity. Lender in good faith believes itself insecurr: 

RIGHTS AND REMEDIES ON DEFAULT. Jf an Event of Default occurs under this Agreement, at any time thereafter, Lender shall have all the 
rights of a secured party under the North Carolma Uniform Commercial Code. !n addition and without limitction, Lender may exercise any one or 
more of the following rights and remedies: 

Accelerate Indebtedness. Lender may declare the entire Indebtedness, rncluding any prepayment pen.'llty which Grantor would be required 
to pay, immediately due and payable, without notiCe of any kind to Grantor. 

Assemble Collateral. Lender may require Grantor to de fiver to Lender all or any portion of the Collate1 al and any and aU certificates of title 
and other documents relating to the CollateraL Lender may require Grantor to assemble the Collatera and rnake it available to Lender at a 
place to be designated by LendAr Lender also sha!! have full power to enter upon the property of Grantor to take possession of and 
remove the CollateraL If the Collateral contains other goods not covered by this Agreement at the ·ime of repossession, Grantor agrees 
Lender may take such other goods, provided that Lender makes reasonable efforts to return them to G1antor after repossession. 

Sell the Collateral. Lender shall have full power to set!, lease, transfer, or otherwise deal with the Collateral or proceeds thereof in Lender's 
own name or that of Grantor. Lender may sell the Collateral at publiC auction or private sale. Unle"is the Collateral threatens to decline 
speedily in value or \s of a type customarily sold on a recognized market, Lender will give Grantor. a 1d other persons as required by law, 
reasonable notice of the time and place of any public sale, or the time after which any private sale or .my other disposition of the Collateral 
is to be made. However, no notice need be Provided to any person who, after Event of Default ocoJrs, enters into and authenticates an 
agreement waiving that person's right to not1fication of sale. The requirements of reasonable notice thai! be met if such notice is given at 
least ten {1 0) days before the time of the sale or disposition. All expenses relating to the dispositior"l of the Collateral, including without 
limitation the expenses of retaking, holding, insuring, preparing for sate and selling the Collateral, sha I become a part of the Indebtedness 
secured by this Agreement and shall be payahle on demand, with interest at the Note rate from date o1 expenditure until repaid. 

Appoint Receiver. Lender shall have the right to have a receiver appointed to take possession of a!l N any part of the Collateral, with the 
power to protect and preserve the Collateral, to operate the Collateral preceding foreclosure or sale, and to collect the Rents from the 
Collateral and apply the proceeds, over and above the cost ot the receivership, against the lndebtedm:ss. The receiver may serve without 
bond if permitted by law. Lender's right to the appointment of a receiver shall exist whether or not the apparent value of the Collateral 
exceeds the Indebtedness by a substantial amount. Employment by Lender shall not disqualify a person from serving as a receivaL 

Collect Revenues, Apply Accounts. Lender, either itself or through a receiver, may collect the payments, rents, income, and revenues from 
the CollateraL Lender may at any time in lender's discretion transfer any Collateral into Lender's O\.-\"n name or that of Lender's nominee 
and receive the payments, rents, income, and revenues therefrom and hold the same as security for the Indebtedness or apply it to 
payment of the Indebtedness in such order of preference as Lender may determine. Insofar as the Collateral consists of accounts. general 
intangibles, insurance policies, instruments, chattel paper, chases in action, or similar property, Lender may demand, collect, receipt for, 
settle, compromise, adjust, suo for, foreclose, or reaiize on the Collateral as lender may determine, whether or not Indebtedness or 
Collateral is then due. For tflese purposes, Lender may, on behalf of and in the name of Grantor. receive, open and dispose of mail 
addressed to Grantor; change any address to V\thich rnai! and payments are to be sent; and endorse notes, checks, drafts, money orders, 
documents of title, instruments and 1tems pertatning to payment, shipment, or storage of any Collanra!. To fncilitate collection, Lender 
may notify account debtors and obligors on any Collateral to make payments directly to Lender. 

Obtain Deficiency. If Lender chooses to sell any or all of the Collateral, Lender rnay obtain a judgment against Grantor for any deficiency 
remaining on the Indebtedness due to Lender after application of all amounts received from the exercise of the rights provided in this 
Agreement. Grantor shall be liable tor a deficiency even if the transaction described in this subsec :ion is a sale of accounts or chattel 
paper. 

Other Rights and Remedies. Lender shall have all Hle rights and remedies of a secured creditor under the provtsions of the Uniform 
Commercial Code. as may be amended from time to time. In addition, Lender shall have and may exercise any or an other rights and 
remedies it may have available at law, in equity, or otherwise. 

Election of Remedies. Except as may be prohibited by applicable law, all of Lender's rights and mmedms, whether evidenced by this 
Agreement, the Related Documents, or by any other writing, shaH be cumulative and may be exercised singularly or concurrently. Election 
by Lender to pursue any remedy shall not exclude pursUJt of any other remedy, and an election to mcke expenditures or to take action to 
perform an obligation ot Grantor under this Agreemer.t, after Grantor's failure to perform, shall not affEct Lerider's right to declare a default 
and exercise its remedies. 

RIGHT TO CURE. If an Event of Default occurs, Lender shall give sucl1 notice and opportunity to cure as may be required by the Note and 
applicable law. 

GRANTOR'S ADDITIONAL WAIVERS. To the extent permitted by appl"lcable law, Grantor also expressly v..aives all benefits, claims, rights and 
defenses Grantor may have or acquire that are based on: (A) ony statutory or common law provision limiting thB liability or requiring the 
discharge of a guarantor or surety; {8) suretyship or impairment (Jf collateral, including any benefits, claims, rights or defenses Grantor may have 
or acquire pursuant to sections 3·419 and 3~605 of the Uniform Commercial Code as adopted and amenced from time to time by the various 
states; {C) any legal or equitable doctrine or principle of marshalling; and {0) any "one action" or "anti-def ciency~ law or provision limiting the 
right of Lender to recover a deficiency judgme'lt or to otherwise proceed against any person or entity obligated to pay the sums secured hereby, 
whether before or after the disposition of any cotlateral. Lender shalf not be required to sell or dispose of C•)llatera! in Inverse order of alienation 
or any other particular order. Without affecting Lender's rights under this Agreement, Lender may re!e3se or not release any Borrower or 
guarantor from fiabHity without Grantor's knowledge, consent or joinder. 

MISCELLANEOUS PROVISIONS. :he follow1ng :niscel!aneous provisions are a part of this Agreement: 

Amendments. This Agreement, together with any Related Documents, constitutes the entire undersonding and agreement of the parties 
as to the matters set forth 1n this Agreement. No alteration of or amendment to this Agreement sha! be effective unless given in writing 
and signed by the party or parties sought to be charged or bound by the alteratiOn or amendment. 

Attorneys' Fees; Expenses. Grantor ogrees to pay upon demand all of Lender's costs and expenses, including Lender's attorneys' fees and 
Lender's legal expenses, Incurred in connection w1th the enforcement of this Agreement. Lender m•w hire or pay someone else to help 
enforce this Agreement, and Grantor shall pay the costs and expenses of such enforcement. Ccsts and expenses include Lender's 
attorneys' fee.s and legal expenses whether or not there is a lawsuit, l()c/uding attorneys' fees 3nd legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injuncnon), appeals, and any anticipated posHudgment collection 
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services. Grantor also shaH pay all court costs and such additional fees as may be directed by the court. 
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Caption Headings. Caption headings in th1s Agreement are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Agreement. 

Governing law. This Agreement will be governed by federal law applicable to Lender and. to the extent not preempted by federal law, the 
laws of the State of North Carolina without regard to its conflicts of law provisions. This Agreement has been accepted by lender in the 
State of North Carolina. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is given in writing 
and signed by Lender. No delay or omiss1on on the part of Lender in exercising any right shall operate as a waiver of such right or any 
other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise to 
demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of 
dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantor's obligations as to any future 
transactions. Whenever the consent of Lender is required under this Agreement, the granting of such consent by Lender in any instance 
shall not constitute continuing consent to subsequent instances where such consent is required and in all cases such consent may be 
granted or withheld m the sole discretion of Lender. 

Notices. Any notice reqLired to be g1ven under this Agreement shall be given in writing, and shall be effective when actually deliverea, 
when actually received by telefacsimi!e (unless otherwise required by law). when deposited with a nationally recognized overnight courier, 
or, if mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Agreement. Any party may change its address for notices under this Agreement by giving forma! written 
notice to the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Grantor agrees 
to keep Lender informed at all times of Grantor's current address. Unless otherwise provided or required by law, if there is more than one 
Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors. 

Power of Attorney. Grantor hereby appoints Lender as Grantor's irrevocable attorney-in-fact for the purpose of executing any documents 
necessary to perfect, amend, or to continue the security interest granted in this Agreement or to demand termination of filings of other 
secured parties. Lender may at any time, and without further authorization from Grantor, file a carbon, photographic or other reproduction 
of any financing statement or of this Agreement for use as a financing statement. Grantor will reimburse Lender for all expenses for the 
perfection and the continuation of the perfection of Lender's security interest in the Collateral. 

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or unenforceable as to any 
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. If feasible, 
the offending provision shall be considered modified so that 1t becomes legal, valid and enforceable. If the offending provision cannot be so 
modified, it shall be considered deleted from this Agreement. Unless otherwise required by law, the illegality, invalidity, or unenforceability 
of any provision of th1s Agreement shall not affect tile !egal1ty, validity or enforceability of any other provision of this Agreement. 

Successors and Assigns. Subject to any limitations stated in this Agreement on transfer of Grantor's interest, this Agreement shall be 
binding upon and Jnure to the benefit of tt1e parties, their successors and assigns. If ownership of the Collateral becomes vested in a 
person other than Grantor, Lender, without notice to Grantor, may deal with Grantor's successors with reference to this Agreement and the 
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this Agreement or liability under the 
Indebtedness. 

Survival of Representations and Warranties. All representations, warranties, and agreements made by Grantor in this Agreement shall 
survive the execution and delivery of this Agreement, shall be continuing in nature, and shall remain in full torce and effect until such t1me 
as Grantor's Indebtedness shall be paid in full. 

Time is of the Essence. Time is of the essence in the performance of this Agreement. 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreement. Unless specif!ca!Jy 
stated to the contrary, all references to dollar amounts shall mean amounts 1n lawful money of the United States of America. Words and terms 
used in the singular shall 1nclude the plural, and the plural shall mclude the singular, as the context may require. Words and terms not otherwise 
defined in this Agreement shall have the meanings attnbuted to such terms in the Uniform Commercial Code: 

Agreement. The word "Agreement'' means this Commercial Security Agreement, as this Commercial Security Agreement may be amended 
or modified from time to tune, together with all exhibits and schedules attached to this Commercial Security Agreement from time to time. 

Borrower. The word "Borrower" means Great Smoky Mountains Railroad, Inc. and includes all co-signers and co-makers signing the Note. 

Collateral. The word ''Collateral'' means all of Grantor's right, title and interest in and to all the Collateral as described in the Collateral 
Description section of this Agreement. 

Default. The word "Default" means the Default set forth in this Agreement in the section titled "Default". 

Environmental Laws. The words "Environmental Laws" mean any and a!! state, federal and local statutes, regulations and ordinances 
relating to the protection of human health or the environment, including without limitation the Comprehensive Environmental Response, 
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. {"CERCLA"), the Superfund Amendments and 
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA"), the Ha:zardous Materials Transportation Act. 49 U.S.C. Section 1801, et seq., 
the Resource Conservation and Recovery Act, 42 U.S.C, Section 6901, et seq., or other applicable state or federal laws, rules, or 
regulations adopted pursuant thereto. 

Event of Default. The words ''Event of Default" mean any of the events of default set forth in this Agreement in the default section of this 
Agreement. 

Grantor. The word "Grantor" means Great Smoky Mountams Railroad, Inc .. 

Guarantor. The word "Guarantor'' means any guarantor, surety, or accommodation party of any or all of the Indebtedness. 

Guaranty. The word "Guaranty" means the guaranty from Guarantor to Lender, including without limitation a guaranty of aU or part of the 
Note. 

Hazardous Substances. The words "Hazardous Substances" mean materials that, because of their quantity, concentration or phys·fcal, 
chemical or Infectious cnaracteristics, may cause or pose a present or potential hazard to human health or the environment when 
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words "Hazardous 
Substances'' are used in their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or 
waste as defined by or listed under the Environmental Laws, The term "Hazardous Substances" also includes, without limitation, petroteum 
and petroleum by-products or any fraction thereof and asbestos. 

Indebtedness. The word "Indebtedness" means the indebtedness evidenced by the Note or Related Documents, including al! principal and 
interest together with all other indebtedness and costs and expenses for which Grantor is responsible under thrs Agreement or under any of 
the Related Documents Specifically, WJthout limitation, Indebtedness includes the future advances set forth in the Future Advances 
provision, together with all lnterest thereon and all amounts that may be indirectly secured by the Cross-Collatera!ization provision of this 
Agreement. 

Lender. The word "Lender" means First·Citi:zens Bank & Trust Company, 1ts successors and assigns. 

Note. The word "Note" means the Note executed by Great Smoky Mountl3ins Railroad, Inc. in the principal amount of $750,000.00 dated 
January 17, 2006, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for 
the note or credit agreement. 

Property. The word "Property" means all of Grantor's right, title and interest in and to al! the Property as described in the "Collateral 
Description'' section of this Agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness, 

GRANTOR HAS READ AND UNDERSTOOD All THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS 
TERMS. THIS AGREEMENT IS DATED JANUARY 17, 2006. 
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6516 

No Number .. 
1141 

1144 

537 N&W 
. . ~--~ .. 

1490 D&RGW 
. 

3753 Chessic 
·• 

999447 ATSF 

2448 WAB 
-
Cabooses 

. 

Cabooses 

Cabooses 

GSMR 206 

GSMR 538 

1001 SUTX 

78371 NATX 

149788 

489273 Ex C&O 

No Number 

GSMR 6N&W 

63SSIO·SCL 

6i983NW 

No Number 

t64282 Nw 

635314 SCL 

Great Smoky Mountain Railroad 
Detailed Inventory Report: 

SECTION V2 MISCELLANEOUS EQUIPMENT: 

Geneva Lake Coach 

Baggage "Ex- Milwaulkee Road" 

Baggage "American Fcderail"- Dillsboro 

Baggage "Halloween"- Bryson City 

CABOOSES: 

CABOOSE 

CABOOSE 

International Car Company Side-Bay Caboose, C&O- "Concession Car" 

Shop@ Dillsboro 

Gen @ Dillsboro - "Generator Car" 

Arbitrary@ Dillsboro- "Ticket Office'' 

Arbitrary@ Dillsboro- "Food & Beverage Office" 

Gen@ Bry. City- "Generator Car" 

FREIGHT CARS: 

Flat w/ Crane 

Flat 

Tank 

Tank 

Hopper- Ballast 

Shop Storage 

Gift Shop- Stationary 

Shop Storage 

Track Department - Stationary 

Shop Storage 

Gift Store- Stationary 

Shop Storage - Stationary 

Maintenance Department - Stationary 

2 of 3 

12.000.00 

12,500.00 
. .. 

13,000.00 

12.500.00 Subtotal: 50,000.00 

25,000.00 
··-

25,000.00 

25.000.00 

27.250.00 

40,000.00 
··-

14.000.00 

14.000.00 

40,000.00 Subtotal 210,250.00 

16,500.00 

7.000.00 
. 

10,000.00 

12.500.00 

12,500.00 

6.000.00 

6.000.00 

6,000.00 

6,000.00 

6,000.00 

6.000.00 

6,000.00 

6.000.00 Subtotal: 106,500.00 

1/17/2006 



.. 

T04219Dl028 

UIOII107773 

92866U76353 

900 144036 

925 152592 

1303 

12-724-86 

448 
·-· 

W86 RL434 

252969 
-

Model ESJDAG 
... 

116622 

31876 

1733 

1659 

No Number 

Dillsboro 

Bryson 

POI95-5484 

13 

SCRAP 

Great Smoky Mountain Railroad 
Detailed Inventory Report: 

RUBBER TIRED EQUIPMENT: 

John Deere Back Hoc 4108 

Welder (Lincoln Ranger 250) 

Air Compressor (Inger-Rand) 

I 0,000.00 

2,000.00 

2,500.00 

ON-TRACK MAINTENANCE OF WAY EQUIPMENT: 

1996 Pandroi-Jackson Model 900, Tamper- On Line 65.000.00 

1996 Pandroi-Jackson Model 925. Tie Inserter 65,000.00 

Kershaw Ballast Regulator- Unit BR697 39,850.00 

Kershaw Tie Crane 22,500.00 

Nordburg Model A Spiker 28.000.00 

Fairmont Rail Lifter Model 4,850.00 

Fairmont Spike Puller 10,850.00 

Fairmont Switch Tamper 52,250.00 

Loader Backhoe - CAT 4 16 41,500.00 

Steemec Gersmar Bolt Machine 5.500.00 

Geismar Walk- Spike Puller 9.500.00 

Geismar Walk- Spiker 6.800.00 

SHOP MACHINERY: 

Jacks- (Whiting 35Ton- Quantity 4) MA 2451 thru MA 2454 80,000.00 

Welder- (Lincoln MIG) 41050612943 5.000.00 

Welder- (Hobart Champion) LB243435 5,000.00 

Mach Tools- (20" American Lathe and Series II Bridgeport Mill) 30,000.00 

OTHER ITEMS: 

Drop Table- (Whiting) 4172 15,000.00 

tum Table- (American Bridge) 486 15,000.00 

Steam Cleaner I ,500.00 

Stratigic Air Command - Stationary 15,000.00 

Spare Parts in Box Car, Ect. 20.000.00 

"Fugitive" Locomotives 15,000.00 

GRA ''10 TOTAL: 

3 of 3 

-· 

. -

Subtotal: 14,500.00 

-· 

-

Subtotal 351,600.00 

-

--· 

- -

Subtotal: 120,000.00 
---

-

-- -

~--· 

--

Subtotal 81,500.00 
-

2,840,850.00 

1/17/2006 
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Great Smoky Mountain Railroad 

Corporate Form of Acknowledgement 

I, loretta Murphy, certify that I am the Chief Financial Officer of The Great Smoky Mountains Railroad, Inc. 

, that the seal affixed to the foregoing instrument is the corporate seal of said corporation , that the instrument 

was signed and sealed on behalf of the corporation by authority of its Board of Direc:ors, and that I acknowledge 

that the execution of the foregoing instrument was the free act and deed of the corporation . I further declare 

under penalty of perjury that the foregoing is true and correct Executed on January 17. 2006 . 

• . . ~ • .. , . · , • --;1~.c ~·,lfTi'iH"'--H# 

' · Signatute :. -,··£At.~~:LJ<~z:.....,.LJ'.:..t,4A£~~1er 

... -... 
: ·chief Financial Officer, The Great Smoky Mountains Railroad, Inc . 

1 of 1 1/13/2006 
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~RSf RECORDATION NO.~ (o f'? ().-f} FILED 

CITIZENS loiAR 3 0 "06 2· 54 PM 
BANK 

SURFACE TRANSPORTATION BOARD 
Ma rch 1 3 , 200 6 

Secretary 
Surface Transportati on Board 
1 925 K St NW 
Washi ng ton, D. C . 20 423 

Dear Secretilr y: 

I ~ave encl osed two copies c f th e da cument(s) d escr ibed below, ~o be reco rded 
pursuan t to Sect i on 1:30 1 of Ti t l e 49 of the U. S . Code. 

This doc~ment is a securic y a greement us e d as collateral listin ~ for a se cured 
Sing le Pay Loan, and i s a secondar y document, f iling number 2 00~00 080 88C , d a ted 
January 25 , 2006 , with the NC Secretary of State UCC Divis i o n, 2long with a copy 
of t he signed Commercial Securi t y Agreement for the l oa n. 

The names and a ddresses cf th e partie s t o the do cumen ts are as 
fo l lows : 

And 

fi rst-Citi zens Bank & Trust Co. 
Comme r ci a l Credit Admin is tra tion 
PO Box 26592 
Raleigh, NC /7611 

Gr eat Smo ky Mo un t ains Rai lroad , Inc. 
PO Box 1490 
Bryson city , ~c 287 l 3 

A request for cross-indexing is being made. The first filing with STB is dated 
Feb. 3, 2006 and carries a recordation number of #26170 . 

A descri p t i on o f t he equipment covered by the doc~ment fo:lcws: 

See attached co llatera l li sti ng herein i ncorporated by referenc3 . Included in 
the property covered by th e aforesaid securi ty agreemen t fo r th= secured l i ne o f 
c redi t are ra i lroad cars, l oco~otives , a nd o t her rolli ng stock, in ter.ded for use 
r elat ed to entertain~ent tr a ve: within th e stat e of No rth Caro li na or in= ere sts 
therein , owned by =he Great Smoky Mo untai ns Rail roa d, Inc . at t~e dat e of sai d 
sec~red li ne of credi t exec~=ion or t hereaft er acqu ired by it or i=s successors 
as owners of =he li nes o f rai l way covered by the securit y agreenent. 

A fe e of $3 3 . 00 is enc :osed. ?lease r eturn che original an d 
any ext r a copies not r.eeded by th e Boa rd fo r re cordation to : 

First-Ci tizen s Ban k & Tr:1st Co . 
Atln: Deborah ?a tter son 
1 96 Wa lnut St. 
Waynesville , ~C 287 8 6 



A short sununary of -;::h e ::locume:1t t o appear i n the index f ol l o ws: 

" Propert y cove ~ed b y =he af oresai d securi ty agreement for th e se=urRd line of 
credit are rail r oad cars , l ocomotives, and o ther ro lling stock ." 

Ve r y truly yours, 

First- Citizens Ba n~ & Trust Co . 

II 

And : 

Great Smoky Mounta~ns Ra ilro ad , In c . 



COMMERCIAL SECURITY AGREEMENT 

•... f>tl~~~ll! 
$60;aoo;oo 

Loan No canieon I 
...... ·· .. ! 

JQffieer f Initials 
J22a:31 I ···· 

References in the shaded area are for Lender's use on!y and do not limit the applicability of this documen·: to any particular loan or item, 
Any item above containing """ "'" has been omitted due to text length limitatk ns. 

Grantor: Great Smoky Mountains Railroad, Inc. f:lt ·/ 7.'{) tzlder: 
PO Box 1 490 RECORDATION NO. '4-' ·- fllED 
Bryson City, NC 28713 

54 PM 

First-Citizens Bank & Trust Company 
Sylva Office 
c/o loan Servicinu Department - DAC20 
P.O. Box 26592 
Raleigh, NC 276' 1-6592 

THIS COMMERCIAL SECURITY AGREEMENT SYi&\&li.~W£p(l8~TIQ.N,WQ,d executed between Great Smoky Mountains Railroad. Inc. 
("Grantor") and First~Citizens Bank & Trust Company {"lender"). 

GRANT OF SECURITY INTEREST. For valuable consideration. Grantor grants to Lender a security intE~rest in the Collateral to secure the 
Indebtedness and agrees that lender shall have the rights stated in this Agreement with respect to the Ccllateral. in addition to all other rights 
which Lender may have by taw. 

COLLATERAL DESCRIPTION. The word "Collateral" as used in this Agreement means the following described property, whether now owned or 
hereafter acquired, whether now existing or hereafter arising, and wherever located, in which Grantor is g v!ng to Lender a security interest for 
the payment of the Indebtedness and performance of all other obligations under the Note and this Agreement: 

See Exhibit "A" attached hereto and incorporated herein by reference 

In addition, the word "Collateral" also 1r:cludes all the following, whether now owned or hereafter acquired, whether now existing or hereafter 
arising, and wherever located: 

{Ai All accessions, attachments, accessories, replacements of and additions to any of the collateral described herein, whether added now 
or later. 

(8) All products and produce of any of the property described in this Collateral section. 

(C) All accounts, general intangibles, instruments, rents, monies, payments, and all other rights, aris1ng out of a sale, lease, consignment 
or other disposition of any of the property described in this Collateral section. 

{D) All proceeds {including insurance proceeds) from the sale, destruction, loss, or other disposition o·' any of the property described m this 
Collateral section, and sums due from a third party who has damaged or destroyed the Collateral or hom that party's insurer, whether due 
to judgment. settlement or other process< 

(E} All records and data relating to any of the property described in this Collateral section, whether in the form of a writing, photograph, 
microfilm, microfiche, or electronic media, together with all of Grantor's nght, title, and interest in ancl to all computer software required to 
utilize, create, maintain, and process any such records or data on electronic media. 

CROSS~COLLATERALIZATION. In addition to the Note, this Agreement secures all obligations, debts and liabilitres, plus interest thereon, of 
Grantor to Lender, or any one or more of them, as well as all claims by Lender against Grantor or any one or more of them, whether now 
existing or hereafter arising, whether related or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due, 
direct or indirect, determined or undetermined, absolute or contingent, liquidated or unliquidated whether Grantor may be hable individually or 
jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts may 
be or hereafter may become barred by any statute of !imitations, and whether the obligation to repay su·~h amounts may be or hereafter may 
become otherwise unenforceable. 

FUTURE ADVANCES. In addition to the Note, th1s Agreement secures all future advances made by Lender to Grantor regardless of whether the 
advances are made a! pursuant to a commitment or b) for the same purposes. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Gra1tor's accounts w1th Lender (whether 
checking, savings, or some other account). This includes al! accounts Grantor may open in the future. However, this does not include any IRA 
or Keogh accounts, or any trust accounts for which setoff would be prohibited by law. Grantor authoriZBS Lender, to the extent permitted by 
applicable law, to charge or setoff all sums owing on the Indebtedness against any and all such accounts, and, at Lender's option, to 
administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff rights provlced in this paragraph. 

GRANTOR'S REPRESENTATIONS ANO WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents 
and promises to Lender that: 

Perfection of Security Interest. Grantor agrees to take whatever actions are requested by Lender to perfect and continue Lender's security 
interest in the CollateraL Upon request of Lender, Grantor will deliver to Lender any and all of the documents evidencing or constituting the 
Collateral, and Grantor will note Lender's interest upon any and all chattel paper and instruments if rot delivered to Lender for possession 
by Lender. 

Notices to Lender. Grantor will prornpt!y notify Lender in writing at lender's address shown above (o· such other addresses as lender may 
designate from time to time) prior to ar~y (1) change in Grantor's name; {2) change in Grantor's as1;umed business name{s); (3) change 
in the management of the Corporation Grantor; (4} change in the authorized signer(s); (5} change in Grantor's principal office address; 
(6) change in Grantor's state of organtzation; {7) converston of Grantor to a new or different type of business entity; or (8) change in 
any other aspect of Grantor that directly or indirectly relates to any agreements between Grantor and _ender. No change in Grantor's name 
or state of organization will take effect until after Lender has received notice. 

No Violation. The execution and delivery of this Agreement will not violate any law or agreement gO\'erning Grantor or to which Grantor is 
a party, and its certificate or articles of incorporation and bylaws do not prohibit any term or condition of this Agreemem. 

Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general Intangibles, as defined by the 
Uniform Commercial Code, the Collateral is enforceable in accordance with its terms, is genuine, and fully complies with all applicable laws 
and regulations concerning form, content and manner of preparation and execution, and al! perscns appearing to be obl1gated on the 
Collateral have authority and capacity to contract and are in fact obligated as they appear to be on th1~ Collateral. There shall be no setoffs 
or counterclaims agmnst any of the Collateral, and no agreement shall have been made under whlcr any deductions or d1scounts rnay be 
claimed concerning the Coltateral except those disclosed to Lender in writing. 

location of the Collateral. Except in the ordinary course of Grantor's business, Grantor agrees to keep the Collateral at Grantor's address 
shown above or at such other locat1ons as are acceptable to Lender. Upon Lender's request, Grantor w!!! deliver to Lender tn form 
satisfactory to Lender a schedule of real properties aPd Collateral locations relating to Grantor's operations, including without limitation the 
following: i1} all real property Grantor owns or 1s purchasing; (2) all real property Grantor is renting or leasing; !3) all storage facilities 
Grantor owns, rents, leases, or uses; and {4) all other properties where Collateral is or may be locat€d. 

Removal of the Collateral. Except in the ordtnary course of Grantor's business, Grantor shall not remove the Collateral from its existing 
location without Lender's prior written consent. Grantor shall, whenever requested, advise Lender of the exact location of the CollateraL 

Transactions Involving CollateraL Except for inventory sold or accounts collected in the ordinary course of Grantor's business, or as 
otherwise provided for in this Agreement, Grantor shall not soH, offer to sell, or otherwise transfer or dispose of the CollateraL Grantor 
shall not pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any lien, security interest, encumbrance, or 
charge, other than the security interest provided for in this Agreement, without the prior written con~;ent of Lender. This includes security 
interests even if junior in right to the security interests granted under this Agreement. Unless wai·Jed by Lender, all proceeds from ar.y 
disposition of the Collateral (for whatever reason) shaH be held in trust for Lender and shall not be commingled with any other funds: 
provided however, this requirement shall not constitute consent by Lender to any sale or other disposition. Upon receipt, Grantor shall 
immediately deliver any such proceeds to Lender. 

Title. Grantor represents and warrants to Lender that Grantor holds good and marketable title to the Collateral, free and clear of all liens 
and encumbrances except for the lien of th1s Agreement. No financing statement covering any of the Collateral IS on file in any public 
office other than those which ref!~ct the security interest created by this Agreement or to which Lender has specifically consented. 
Grantor shall defend Lender's rights in the Collateral against the claims and demands of all other pers<~ns. 

Repairs and Maintenance. Grantor agrees to keep and maintain, and to cause others to keep and nMintain, the Collateral in good order, 
repair and condition at all times while this Agreement rnmains in effect. Grantor further agrees to p3y when due all claims for work done 



COMMERCIAL SECURITY AGREEMENT 
(Continued) Page 2 

on, or services rendered or material furnished in connection with the Collateral so that no lien or encumbrance may ever attach to or be 
filed against the Collateral. 

Inspection of Collateral. lender and Lender's designated representatives and agents shall have the right at all reasonable times to examine 
and inspect the Collateral wherever located. 

Taxes, Assessments and liens. Grantor will pay when due all taxes, assessments and liens upon the Collateral, its use or operation, upon 
this Agreement, upon any promissory note or notes evidencing the Indebtedness, or upon any of the other Related Documents. Grantor 
may withhold any such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate proceeding to contest 
the obligation to pay and so long as Lender's interest in the Collateral is not jeopardized in Lender's sole opinion. Jf the Collateral 1s 
subjected to a lien which is not discharged within fifteen (15) days, Grantor shall deposit with Lender cash, a sufficient corporate surety 
bond or other security satisfactory to lender in an amount adequate to provide for the discharge of the Jien plus any interest, costs. 
attorneys' fees or other charges that could accrue as a result of foreclosure or sale of the Collateral. In any contest Grantor shall defend 
itself and Lender and shall satisfy any final adverse judgment before enforcement against the Collateral. Grantor shall name Lender as an 
additional obligee under any surety bond furnished in the contest proceedings. Grantor further agrees to furnish Lender with evidence that 
such taxes, assessments, and governmental and other charges have been paid in full and in a timely manner. Grantor may withhold any 
such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate proceeding to contest the obligation to 
pay and so long as Lender's interest in the Collateral is not jeopardized. 

Compliance with Governmental Requirements. Grantor shall comply promptly with all laws, ordinances, rules and regulations of all 
governmental authorities, now or hereafter in effect, applicable to the ownership, production, disposition, or use of the Collateral, including 
all laws or regulations relating to the undue erosion of highly-erodible land or relating to the conversion of wetlands for the production of an 
agricultural product or commodity. Grantor may contest in good faith any such law, ordinance or regulation and withhold compliance 
during any proceeding, including appropriate appeals, so long as Lender's interest in the Collateral, in Lender's opinion, •s not jeopardized. 

Hazardous Substances. Grantor represents and warrants that the Collateral never has been, and never will be so long as this Agreement 
remains a lien on the Collateral, used in violation of any Environmental Laws or for the generation, manufacture, storage, transportation. 
treatment, disposal, release or threatened release of any Hazardous Substance. The representations and warranties contained herein are 
based on Grantor's due diligence in investigating the Collateral for Hazardous Substances. Grantor hereby ( 1) releases and waives any 
future ciaims agamst Lender for mdemnity or contribution in the event Grantor becomes liable for cleanup or other costs under any 
Environmental Laws. and (2} agrees to indemnify and hold harmless lender against any and all claims and losses resulting from a breach 
of this provision of this Agreement. This obligation to indemnify shall survive the payment of the Indebtedness and the satisfaction of this 
Agreement. 

Maintenance of Casualty Insurance. Grantor shall procure and maintain all risks insurance, including without limitation fire, theft and 
liability coverage together with such other :nsurance as Lender may require with respect to the Collateral, in form, amounts, coverages and 
basis reasonably acceptable to Lender and issued by a company or companies reasonably acceptable to Lender. Grantor, upon request of 
Lender, will deliver to Lender from time to time the policies or certificates of insurance in form satisfactory to Lender, including stipulatJons 
that coverages will not be cancelled or diminished without at least ten (1 0) days' prior written notice to Lender and not including any 
disclaimer of the insurer's liabifity for failure to give such a notice. Each insurance policy also shall include an endorsement providing that 
coverage in favor of Lender will not be impaired in any way by any act, omission or default of Grantor or any other person. In connection 
with all policies covering assets in which Lender holds or is offered a security interest, Grantor will provide Lender with such loss payable 
or other endorsements as Lender may require. If Grantor at any time fails to obtain or maintain any insurance as required under this 
Agreement, Lender may {but shall not be obligated to) obtaJn such insurance as Lender deems appropriate, including if Lender so chooses 
"single 1nterest insurance," which will cover only Lender's interest in the CollateraL 

Application of Insurance Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Collateral, whether or not such 
casualty or loss is covered by insurance. Lender rnay make proof of Joss if Grantor fails to do so within fifteen {15} days of the casualty. 
All proceeds of any insurance on the Collateral, incfuding accrued proceeds thereon, shall be held by Lender as part of the Collateral. If 
lender consents to repa1r or replacement of the damaged or destroyed Collateral, Lender s!1aiJ, upon satisfactory proof of expenditure, pay 
or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration. lf Lender does not consent to repair or replacement 
of the Collateral, Lender shall retain a sufficient amount of the proceeds to pay all of the Indebtedness, and shaH pay the balance to 
Grantor. Any proceeds which have not been disbursed w1thin six {6) months after their receipt and which Grantor has not committed to 
the repair or restoration of the Collateral shall be used to prepay the Indebtedness. 

Insurance Reserves. Lender may require Grantor to maintain with Lender reserves for payment of insurance prem1ums, which reserves shall 
be created by monthly payments from Grantor of a sum estimated by Lender to be sufficient to produce, at least fifteen 05) days before 
the premium due date, amounts at least equal to the insurance premiums to be paid, If fifteen /15} days before payment is due, the reserve 
tunds are insufficient, Grantor shall upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender as a general 
deposit and shall constitute a non-interest-bearing account which Lender may satisfy by payment of the insurance premiums required to be 
paid by Grantor as they become due, Lender does not hold the reserve funds 1n trust for Grantor, and Lender is not the agent of Grantor 
for payment of the insurance premiums required to be paid by Grantor. The responsibility for the payment of premiums shall remain 
Grantor's sole responsibility. 

Insurance Reports. Grantor, upon request of Lender, shaH furnish to Lender reports on each existing policy of insurance showing such 
information as Lender may reasonably request including the foHowing: (1) the name of the insurer; (2) the risks insured; {3} the amount 
of the policy; (4) the property tnsured; {5) the then current value on the basis of which insurance has been obtained and the manner of 
determining that value; and (6) the expiration date of the policy. In addition, Grantor shall upon requost by Lender \however not more 
often than annually) have an independent appraiser satisfactory to Lender determine, as applicable, the cash value or replacement cost of 
the Collateral. 

Financing Statements. Grantor authorizes Lender to file a UCC financing statement, or alternatively, a copy of this Agreement to perfect 
Lender's security interest. At Lender's request, Grantor additionally agrees to sign all other documents that are necessary to perfect. 
protect, and continue Lender's security interest in the Property. Grantor will pay all filing fees, title transfer fees, and other fees and costs 
involved unless prohibited by law or unless Lender is required by law to pay such fees and costs. Grantor irrevocably appoints Lender to 
execute documents necessary to transfer title if there is a defaufL Lender may file a copy of this Agreement as a financing statement. If 
Grantor changes Grantor's name or address, or the name or address of any person granting a security interest under this Agreement 
changes, Grantor will promptly notify the Lender of such change. 

GRANTOR'S RIGHT TO POSSESSION, Until default, Grantor may have possession of the tangible personal property and beneficia! use of all the 
Collateral and may use it in any lawful manner not inconsistent with this Agreement or the Related Documents, provided that Grantor's right to 
possession and beneficial use shall not apply to any Collateral where possession of the Collateral by Lender is required by law to perfect 
Lender's security interost in such CollateraL If Lender at any time has possession of any Collateral, whether before or after an Event of Default, 
Lender shaH be deemed to have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such action for that 
purpose as Grantor shall request or as Lender, in Lender's sole discretion, shall deem appropriate under the circumstances, but failure to honor 
any request by Grantor shall not of itself be deemed to be a failure to exercise reasonable care. Lender shall not be required to take any steps 
necessary to preserve any rights in the Cu!!Btera! ayainst prier parties, nor to prot~ct, pr.,.e»rv-: or maintain any security interest qiven to secure 
the Indebtedness. 

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's interest m the Collateral or 1f 
Grantor fails to comply with any provision of this Agreement or any Related Documents, including but not limited to Grantor's failure to 
discharge or pay when due any amounts Grantor is reqUired to discharge or pay under this Agreement or any Related Documents, Lender on 
Grantor's behalf may {but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or 
paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or placed on the Collateral and paying all costs for 
insuring, maintaining and preserving the Collateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at 
the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. AI! such expenses will become a 
part of the Indebtedness and, at Lender's option, will {A) be payable on demand; {81 be added to the balance of the Note and be apportioned 
among and be payable with any installment payments to become due during either (1) the term of any applicable insurance policy; or \2) the 
remaining term of the Note: or \C} be treated as a balloon payment which will be due and payable at the Note's maturity, The Agreement also 
will secure payment of these amounts. Such right shall be m addition to all other rights and remediGs to which Lender may be entitled upon 
Default. 

DEFAULT. Each of the following shall constitute an Event of Default under this Agreement: 

Payment Default. Grantor fails to make any payment when due under the Indebtedness. 

Other Defaults. Grantor fails to comply with or to perform any other term, obligation, covenant or condition contained in th1s Agreement or 
in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condit'1on contained in any other 
agreement between Lender and Grantor. 
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Default In Favor of Third Parties. Should Borrower or any Grantor default under any loan, extension of credit, security agreement, purchase 
or sales agreement, or any other agreementr in favor of any other creditor or person that may materially affect any of Grantor's property or 
Grantor's or any Grantor's ability to repay the Indebtedness or perform their respective obligations Jnder this Agreement or any of the 
Related Documents. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Gran1or or on Grantor's behalf under this 
Agreement or the Related Documents is false or misleading in any material respect, either now or at th1i time made or furnished or becomes 
false or misleading at any time thereafter. 

Defective Collataralization. This Agreement or any of the Related Documents ceases to be in full force and effect (including failure of any 
collateral document to create a valid and perfected security interest or lien} at any time and for any rea:>an. 

Insolvency. The dissolution or termination ·at Grantor's existence as a going business, the insolven:::y of Grantor, the appointment of a 
receiver for any part of Grantor's property, any assignment for the benefit of creditors, any type of cre·iitor workout, or the commencement 
of any proceeding under any bankruptcy or insolvency laws by or against Grantor. 

Creditor or Forfeitur& Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help, 
repossession or any other method, by any creditor of Grantor or by any governmental agency against any collateral securing the 
Indebtedness. This includes a garnishment of any of Grantor's accounts, including deposit accounts, with Lender. However, this Event of 
Default shall not apply if there is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the 
creditor or forfeiture proceeding and if Grantor gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender 
monies or a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lendm, in its sole discretion, as being an 
adequate reserve or bond for the dispute, 

Events Affe-cting Guarantor. Any of the preceding events occurs with respect to any guarantor, endo·ser, surety, or accommodation party 
of any of the Indebtedness or guarantor, endorser, surety, or accommodation party dies or becomes in:::ompetent or revokes or disputes the 
validity of, or liability under, any Guaranty of the Indebtedness. 

AdvMse Change. A material adverse change occurs in Grantor's financial condition, or Lender tetieves the prospect of payment or 
performance of the lndebtedness is impaired. 

Insecurity. Lender in good faith believes itself insecure. 

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any timE thereafter, Lender shall have aU the 
rights of a secured party under the North Carolina Uniform Commercial Code. In addition and without limit<.1tion, Lender may exercise any one or 
more of the following rights and remedies: 

Accelerate Indebtedness. Lender may declare the entire Indebtedness, including any prepayment pen31ty which Grantor would be required 
to pay, immediately due and payable, without notice of any Kind to Grantor. 

Assemble Collateral. Lender may require Grantor to deliver to Lender all or any portion of the Collate·al and any and all certificates of title 
and other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a 
place to be designated by lender. Lender also shall have full power to enter upon the property of Grantor to take possession of and 
remove the Collateral. It the Collateral contains other goods not covered by this Agreement at the time of repossession, Grantor agrees 
Lender may take such other goods, provided that Lender makes reasonable efforts to return them to G·antor after repossession. 

Sell the CollateraL Lender shall have full power to sell, !ease, transfer, or otherwise deal with the Collateral or proceeds thereof in Lender's 
own name or that of Grantor. Lender may sell the Collateral at public auction or private sale. Unless the Collateral threatens to decline 
speedily in value or is of a type customarily sold on a recognized market, lender will give Grantor, and other persons as required by law, 
reasonable notice of the time and place of any public sale, or the time after which any private sale or any other disposition of the Collateral 
is to be made. However, no notice need be provided to any person who, after Event of Default occurs, enters into and authenticates an 
agreement waiving that person's right to notification of sale. The requirements of reasonable notice ;hall be met if such notice is given at 
least ten {10) days before the time of the sale or disposition. All expenses relating to the dispositi<,n of the Collateral. including without 
limitation the expenses of retaking, holding, insuring, preparing for sale and selling the Collateral, shc:1ll become a part of the Indebtedness 
secured by this Agreement and shall be payable on demand, with interest at the Note rate from date of expenditure until repaid. 

Appoint Receiver. Lender shall have the right to have a receiver appointed to take possession of all )f any part of the Collateral, with the 
power to protect and preserve the CollateraL to operate the Collateral preceding foreclosure or sale, and to collect the Rents from the 
Collateral and apply the proceeds, over and above the cost of the receivership, against the Indebtedness. The receiver may serve without 
bond if permitted by law. Lender's right to the appointment of a receiver shall exist whether or not the apparent value of the Collateral 
exceeds the Indebtedness by a substantial amount. Employment by Lender shall not disqualify a persc n from serving as a receiver. 

Collect Revenues, Apply Accounts. Lender, either itself or through a receiver, may collect the payments, rents, income, and revenues from 
the Collateral. Lender may at any time in Lender's discretion transfer any Collateral into Lender's own name or that of lender's nominee 
and receive the payments, rents, income, and revenues therefrom and hold the same as security tor tho Indebtedness or apply it to 
payment of the Indebtedness in such order of preference as Lender may determine. Insofar as the C)l\aterat consists of accounts, general 
intangibles, insurance policies, instruments, chattel paper, chases in action, or similar property, Len:ler may demand, collect, receipt for, 
settle, compromise, adjust. sue for, foreclose, or realize on the Collateral as Lender may determ1ne, whether or not Indebtedness or 
Collateral is then due. For these purposes, Lender may, on behalf of and in the name of Grantor, receive, open and dispose of mail 
addressed to Grantor; change any address to which mail and payments are to be sent; and endorse notes, checks, drafts, money orders, 
documents of title, instruments and items pertaining to payment, shipment, or storage of any Collateral. To facilitate collection, Lender 
may notify account debtors and obligors on any Collateral to make payments directly to Lender. 

Obtain Deficiency. If Lender chooses to sell any or all of the Collateral, Lender may obtain a judgmtmt against Grantor for any deficiency 
remaining on the Indebtedness due to Lender after application of all amounts received from the exercise of the rights provided in this 
Agreement. Grantor shall be liable for a deficiency even if the transaction described in this subsec-tion is a sale of accounts or chattel 
paper. 

Other Rights and Remedies, Lender shall have all the rights and remedies of a secured creditor under the provisions of the Uniform 
Commercfal Code, as may be amended from time to time. In addition, Lender shall have and mav exercise any or all other rights and 
remedies it may have available at law, in equity, or otherwise. 

Election of Remedies. Except as may be prohibited by applicable law, all of Lender's rights and remedies, whether evidenced by this 
Agreement, the Related Documents, or by any other writing, shall be cumulative and may be exercisud singularly or concurrently, Election 
by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an election to make expenditures or to tako action to 
perform an obligation of Grantor under this Agreement. after Grantors failure to perform, shall not af1ect Lender's right to declare a default 
and exercise its remedies. 

RIGHT TO CURE. If an Event of Default occurs. Lender shaH give such notice and opportunity to cure as may be required by the Note and 
applicable law_ 

GRANTOR'S ADDITIONAl WAIVERS. To the extent permitted bv applicable law, Grantor also expressly Naives all benefits, claims, rights and 
defenses Grantor may have or acquire that are based on: {A) any statutory or common law provisior. limiting the liability or requiring the 
discharge of a guarantor or surety; (8} suretyship or impairment of collateral, including any benefits, claims, rights or defenses Grantor may have 
or acquire pursuant to sections 3~419 and 3~605 of the Uniform Commercial Code as adopted and amended from time to time by the various 
states; !C) any legal or equitable doctrine or principle of marshalling; and (0) any "one action" or "anti-dE·ficiency" law or provision limiting the 
right of Lender to recover a deficiency judgment or to otherwise proceed against any person or entity obligated to pay the sums secured hereby, 
whether before or after the disposition of any collateral. Lender shall not be required to sell or dispose of collateral in inverse order of alienation 
or any other particular order. Without affecting Lender's rights under this Agreement, Lender may re ease or not release any Borrower or 
guarantor from liability without Grantor's knowledge, consent or joinder. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement: 

Amendments. This Agreement, together with any Related Documents, constitutes the entire under!;tanding and agreement of the parties 
as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement sh-JII be effective unless given in writing 
and signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Grantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's attorneys' fees and 
Lender's legal expenses, incurred in connection with the enforcement of this Agreement. Lender nay hire or pay someone else to help 
enforce this Agreement, and Grantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's 
attorneys' fees and legal expenses whether or not there is a lawsuit, including attorneys' feeE and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post~judgment co!lec~ion 
services. Grantor also shall pay all court costs and such additional fees as may be directed by the court. 
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Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Agreement. 

Governing Law. This Agreement will be governed by federal Jaw applicable to lender and, to the extent not preempted by federal law, the 
taws of the State of North CaroJina without regard to its conflicts of law provisions. This Agreement has been accepted by lender in the 
State of North Carolina. 

No Waiver by lender. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is given in writing 
and signed by Lender. No delay or omission on the part of lender in exercising any right shall operate as a waiver of such right or any 
other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise to 
demand strict compfiance with that provision or any other prov'1sion of this Agreement. No prior waiver by Lender. nor any course of 
dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantor's obligations as to any future 
transactions, Whenever the consent of Lender is required under this Agreement, the granting of such consent by Lender in any instance 
shall not constitute continuing consent to subsequent instances where such consent is required and in aH cases such consent may be 
granted or withheld in the sole discretion of Lender. 

Notices. Any notice required to be given under this Agreement shall be given in writing, and shall be effective when actually delivered, 
when actually received by telefacsimile {unless otherwise required by law), when deposited with a nationally recognized overnight courier, 
or, it mailed, when deposited in the United States mail, as first ctass, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Agreement. Any party may change its address for notices under this Agreement by giving formal written 
notice to the other parties, specifying that the purpose of the notice IS to change the party's address. For notice purposes, Grantor agrees 
to keep Lender informed at a!! times of Grantor's current address. Unless otherwise provided or required by law, If there is more than one 
Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors. 

Power of Attorney. Grantor hereby appoints Lender as Grantor's irrevocable attorney-in-fact for the purpose of executing any documents 
necessary to perfect, amend, or to continue the security interest granted in this Agreement or to demand termination of filings of other 
secured parties. Lender may at any time, and without further authorization from Grantor, file a carbon, photographic or other reproduction 
of any financing statement or of this Agreement for use as a financing statement. Grantor will reimburse Lender for all expenses for the 
perfection and the continuation of the perfectron of Lender's security interest in the CollateraL 

Severability, If a court of competent jurisdiction finds any provision of thls Agreement to be illegal, invalid, or unenforceable as to any 
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. If feasible, 
the offendrng provision shall be considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot be so 
modified, it shall be considered deleted from this Agreement. Unless otherwise required by law, the illegality, invalidity, or unenforceab!lity 
of any provision of this Agreement shall not affect the legality, validity or enforceability of any other provision of this Agreement. 

Successors and Assigns. Subject to any limitations stated in this Agreement on transfer of Grantor's interest, this Agreement sha!! be 
binding upon and inure to the benefit of the parties, their successors and assigns. If ownership of the Collateral becomes vested in a 
person other than Grantor, Lender, without notice to Grantor, may deal with Grantor's successors with reference to this Agreement and the 
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this Agreement or liability under the 
Indebtedness. 

Survival of Representations and Warranties. All representations, warranties, and agreements made by Grantor in this Agreement shall 
survive the execution and delivery of this Agreement, shall be continuing in nature, and shall remain in full force and effect until such t1me 
as Grantor's Indebtedness shall be paid in full. 

Time is of the Essence. Time is of the essence in the performance of this Agreement. 

DEFINITIONS. The following capitalized words and terms shall have the following meanmgs when used in this Agreement. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used m the smgular shall mdude the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in th1s Agreement shall have the rneanings attributed to such terms in the Uniform Commercial Code: 

Agreement. The word "Agreement" means this Commercial Security Agreement. as this Commercial Security Agreement may be amended 
or modified from time to time, together with all exhibits and schedules attached to this Commercial Security Agreement from time to time. 

Borrower. The word "Borrower" means Great Smoky Mountains Railroad, Inc. and includes all co-signers and co-makers signing the Note 
and all their successors and assigns. 

Collateral. The word "Collateral' means all of Grantor's right, title and interest in and to all the Collateral as described in the Collateral 
Description section of this Agreement. 

Default. The word "Default" means the Default set forth in this Agreement m the section titled "Default". 

Environmental laws. The words "Environmental Laws~ mean any and all state, federal and local statutes, regulations and ordinances 
relating to the protection of human health or the environment, including without limitation the Comprehensive Environmental Response, 
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. I"CERCLA"I, the Superfund Amendments and 
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq., 
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or other applicable state or federal laws, rules, or 
regulations adopted pursuant thereto. 

Event of Default. The words "Event of Default" mean any of the events of default set forth in this Agreement in the default section of this 
Agreement 

Grantor. The word "Grantor" means Great Smoky Mountains Railroad, Inc .. 

Guaranty. The word "Guaranty" means the guaranty from guarantor, endorser. surety, or accommodation party to Lender, including 
without limitation a guaranty of all or part of the Note. 

Hazardous Substances. The words "Hazardous Substances" mean materials that, because of their quantity, concentration or phys:ca!, 
chemical or infectious characteristics, may cause or pose a present or potential hazard to human health or the environment wher 
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words "Hazardous 
Substances" are used in their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or 
waste as defined by or listed under the Environmental Laws. The term "Hazardous Substances'' also includes, without limitation, petroleum 
and petroleum by-products or any fraction thereof and asbestos. 

Indebtedness. The word "Indebtedness" means the Indebtedness evidenced by the Note or Related Documents, including all principal and 
interest together with all other indebtedness and costs and e:o:penses tor which Grantor !S responsible under thls Agreement or under any of 
the Related Documents. Specifically, Without limitation, Indebtedness includes the future advances set forth in the Future Advances 
provision, together with a!: interest thereon and all amounts that may be indirectly secured by the Cross··Collateraltzation provision of this 
Agreement. 

lender. The word "Lender" means F;rst~Citizens Bank & Trust Company, its successors and assigns. 

Note. The word "Note" means the Note executed by Great Smoky Mountains Railroad, Inc. in the principal amount of $60,000.00 dated 
March 13, 2006, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the 
note or credit agreement. 

Property. The word "Property" means all of Grantor's right, title and interest in and to a!! the Property as described in the "Collateral 
Description'' section of this Agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other Instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness_ 

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAl SECURITY AGREEMENT AND AGREES TO ITS 
TERMS. THIS AGREEMENT IS DATED MARCH 13, 2006. 



GRANTOR: 

COMMERCIAL SECURITY AGREEMENT 
(Continued) 

GREATS~.!)I{v·MOUNTAINS RtiLROAD, INC. 

By: //tat&~~~ 
L9f'etta Murphy, ChlefFifltJnciaiffiCel'{;tyGreat · · 
,s·moky Mountains Railroad, Inc. 

Page 5 
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Great Smoky Mountain Railroad 
Detailed Inventory Report: 

6516\ ,Geneva Lake Coach _______ .L _____ _ 

--Na'1 Nu~be~ - -~Bag~~ ~Ex--Mll;~lke; Ro;d.~ - - 12,500.00 i 

lt4JI-- -- ~Bagg;g~ ~Am;ri-;;a~ Fede~ail"- Dillsbo~o- -- -- - - - - - ~ = ~ ; -~ ~o~o)i~ ~~ .=- - -l- _ 

-~ [~~~~~ ~= =~~~a~e~"!_:!~l~\~.m·~~~s~n=City ___ ~ = ~ = ~- ~~ _-_ _ _ ___ ~2~~-~o_:~b~t,~ )- ____ _ 

---------- ---r--r-

I I 
--------~----- ------

537:N&W ,CABOOSE 25,000.00 J 
- -l49oio&R'ow-icA.soosE-- - - - -- - - - - - - -- ----- 2s.ooo.oo 

-4 -L ----- ---------------- -r--- ----
37531Chessie \International Car Company Sid~-!3a) Caboos,;, C&O ::_ "~o_r:c::ss~>r:_ C::''' ____ , __ 2__?-ED~-~ ~ ____ , ___ _ 

999447iXTSF --lShop-@Dillsboro --- -- - 27,250.001 
- -24481

1\VA:s-- - _J1G-;;;@-Difisboro- "Gc;:;e~a~r-car·;- - --- ··· -- - ---- -'- 4o-ooo-oo· ;· --
j • • ! 

--- R:;-;;h;;-oses -iAibitrary-@Dill;b;r;_-;;ficket orficC'·- --- -- - - - -- - -14.ooo.oo- -
- - i-- - -- _,_- ·--- - - - - - -· ·- - - - - - - -· ·- - - - - ---, - -- - - - -

1Cabooses ;Arbitrary@ Dillsboro- "Food & Beverage Office" 14.000.00 -_ ----~~~~~~~-=-~~~~ ~-Y.:_ ~~ ~~~e~e-;~iOr"car" _ -_-_ -_ -_-_ _ _ _ _ __ -----~=;_- '40.ooO.~o_:s-"-b~-;;-~[-_ -2tO.isO.oo 
I I 

--~- - - - - ~ ~ - ·-\ - - - - ~-

_j ____ -- -- -·----

1 Flat w/ Crane 
cs'MR.153s-- -- ~-t-'Tat--- - - - - -
---L----------------!001 1SUTX 1Tank 

I 
---- -- - -I6.500.oo ~--- -~ 

-·-- - ---rooo:-oo ·;---- -
lo-:-oooo<fl- --

- ,:_ - -· - - - - I_ 
!2,500.00 i -78371 :NATX- -:TanC - - -- - -- -- -- - -

~ -, ~ ~~T~~o~ I- __ J. 
6.000.00 I 

T49i8sl - - --- ;Hopper--Ballast-
4892f3~Ex C&O- -:shop Storage- - - - - - - -

-- NO! N-umber- IGTtt-Shop --StatiOnary - --- -- --- - ·-- - - -- - - --- - 6.ooo.oo "1-- _,-- --- -
I ' -6;'N&w---:shop-s!oiage ____ ----- ------- -i- 6.ooo.ooi ________ __ 

635sTolscC-- -ITrackbepartmelit~Siatlona_ry_-------- -- ---- -i 6.ooo.ooi-----
-61983~N-w·- - ~ShoPStofage -~ -- - ~-- ·--- ~- ~ooo~oo - ~--

-- NoiN.umber- -iGifi Store-= Stationary - - - -;- - - 6.ooo~oo :- - - ~- -
l642821 NW - - lsJlop Storage-:: Stationary- - - - - - - - - i - ·-6]00.00

1
- - - - -- · 

!~~~~cL- -- -~~~~~~n~c:-~e~a~~~-= _s~iona'i;·-~ ~ _ = - ~- ~ = = = = ----[ ~ -~6~o~ ~o=1 ~b~aC: - ~ o~.~o~~ 
I 

-------
1 

_i _______ _ - ·- - -· 1-- - -- - - - -;- - -j - - - - ---

2 of 3 1/17/2006 



00600327018 

Great Smoky Mountain Railroad 
Detailed Inventory Report: 

----L----~----------
. _ .:!:~~1~0_!0_?-1!._ _ ~~o~n D::.e~~ ~a~k_Hoe 4\~B _ _ _ _ _ ____ _ 

U1011107773 !Welder (Lincoln Ranger 250) 
--92866-UJ6J5J- ;Air-c;;m-;;r;ssor(I~-g;r-Ra-;;d-)-- - -· -· - - - - -
------- -~------------ -------

__ 1_ _ _ _ I _ _ _ _ _ _ _ _ __ _i ________ _ 

L __ 

_2~0~ ~0 _L -- - ~ 
.L. __ 2.000.00 'Subtotal ! 

-----. -· -r-
14,500.00 

--, ~------ -· 
I 

ON-TRACK MAINTENANCE. OF WAY EQlJJP.MENT: 

900 1144036 _-_-:T~9f~~-;:~T~-;~k~;~ M;;~et 9oo:-r-!;~~---_O_:t-Li~e ---- -~- ()5.ooo:Oo_:_-
-- - 925; 152592 11996 PandroJ .. Jackson Model 925, Tie rnserter ·-- - - -- - - ~ ·-i ·- --65 1o0o~o0 ;- - -- - --- -- -·-

0nTt_B~6§7 ____ _ -_-: _-: ~- __ -'~ _-3~~sJo~o~:= _ - -- ~-~ :l03 - - - 1K.Cr-~aw s.;J~<~st Reg~ator 
---------~--- ------

12-724-86 ·Kershaw Tie Crane 
-~- ----

22,500.00 I I 
-------·--- ---
1448 INordburg Model A Spiker 

= !'~6= ~iJ~ = _ .~a~~o~ E"aE f_ir~r _M~~I = -- ___ _ 
1252969 !Fairmont Spike Puller __ -=- = -~ ~ ~.~o..:i@ ~- ~ _ l- _____ _ 

_ ~~~-~~}~~~--~~;~~0~-~~~tc£" ~a~;-p_:-;: _-_-_-_ _ _ _ _ _ _ _ _ _ I 52,250.00 I I 
i 116622 i Loader Backhoe - CAT 416 - - - - - ;- - 4l.SOO.OO T - - T - - - - --

--- i31s76-- -isu~emecderS!narBoltMachin~--- -- ------ - --- - _J --- S,'soo:Oo'-- -i- - - ·----

----1-------~--- --
- - - ~8~00.~0 _L - - _L - - -

4,850.00 I 

- ---- - ......_ __ --- -- - - -- - ·- -· - - - ~-- -- - - - - -- -~ -· - -- - - - ·-
1~723 ___ /~.e~n~~':_ W_a~ ~-S!:_ik= ~uller _____ _ 
1659 i Geismar Walk - Spiker - - - - ~ 6-:-soo oo- s-;;b~c~tni- 1 

r - - -· - -1 -- - - - -- - -- - - - - -- - - -'- - - .L 

9,500.00 I 

___ _[_ _____ _ 
- --i--

·----....1--- ,Tacks- (Whiting f.s-('-or1-Quarili(y 4-5 -M-A 24sJthru -MA 2454 -- - -so:ooo.oo i-- - ' 
- -i--- -iweTdcr -(Lincohi MiGf 416506i2943- - -- -- - -- -- - - _,-- .f.ooo~oo ;-- - ;- -

-- - - -· --·- - ·- ·- ·- .- . .2. - - ..J..._ - - ~- - --- - - -~-----"welder -1Hobar1CllamP!ofi) Tfi243435 - - - - - -- s,ooo.oo 
1 

- - - _I_ - - - - .L - -.- -· - - - - - - ·- - - - - - - - - - - - - - - - - - ·- - - -- -- - -- -· - -" -· - -· - - - - .. No ,Number 1Mach Tools- (20" American Lathe and Series II Bridgeport Mill) 1 30.000.00 'Suotolal I 120,000.00 
1- - ~ - t--- - -i --- - - - - - - - ·- - - - - - - - - - - - -- ·- -- - ..J - - - ·-- ~- - -!- - - -- -

I - ·- -- ~ -r i 
- ------ - - -! - - - - L -

OTHER' rl'EMS: 
- -

---- __ i ______ L_ 

5.000.00 i j__---- ---- ---- -- ·:s:T>oooo-i- ---

i 

- -r5iilsboro--- 'Drop Table-- (Wfuilng) -417r 
' · - ---Bryson --1\irn Table- (AffiefiCan-BtidgC) 4&6 -
l 

' --- -~-

i 
- -PO i95-s4s4- - ~"l·ream ·c1eaner - - - - - -- - -- - - -

-· ·- - -~ 3- - -·jStiatigiC Air COillina.ld-· .. -stUiiOniri - .- ·- - - -

- - -~ -- ---\Spare Parts ·;n Box Caf. tcf. -

- - - - - -- - 1-;-sOiLOO-i- =~ ---- --
- - -·- -· -t- - s.ooo·:ooi- ---- - ~ 

- - - - !- - ;!o.ooo.·oo ~- - - - - - -
- - -sCRAP- - ;••rugltive·;-Locomorfves -- - - - - -- -
~-- -~-- ____ ,_ 

- - - - - - - - -- -· f-· - ·5 :ooO~Ol> ·tsttbttltal: i- - 81 ;S"ot[Oll 
- -I_ --- -i- - -+- ----

____ L ____ ~---------- - _;_ -·· _J_ -- -

GRA:-!) TOTAL: 2;S4o,sso:oo 

3 of 3 1/17/2006 



- - - - ~-- ----------- ----- - ------ ---- ----------------------~--- -
"··-· -- - ------ - -----···---- ·- .. .. - . ________ .. _ . ·-· .. --.. - · ,_,. ____ .. __ .. _, ____________________ _ 

00600327018 

Great Smoky Mountain Railroad ' . . .. . 
I ·- - --··- - - - --'- --- ' - - - -- - ---

Corporate Form of Acknowledgement 

--~ ~ == = ~ = = = ~-= ~ ~ :~ --~~----_ --~ -_ -_ ~~-- -_:-_·-:_~ -_ -_-_-~---~ ~ ~ =:= = -- =- = = = 
I, Loretta Murphy, certify that I am the Chief Financial Officer of The Great Smoky Mountains Railroad, Inc . 

. that the seal affixed to the foregoing instrument is the corporate seal of said corpontion , that the instrument 

was signed and sea led on behalf of the corporation by authority of its Board of Directors, and that I acknowledge 

that the execution of the foregoing instrument was the free act and deed of the coq::oration . I further declare 

- -- ~.;.:-:;·.~;un~er p~n~ltY ~ per)u;), th~ ihe-r0re9oin9 ;~ tru~-a~d-c;rreclE;~uted;;:; ~~~u;ry-17 . 2oo6.- - - - - -
- --;:<'"' ' ·-;, •;-0 \j tq ~- -' 'T, - - - - - - - - - -- - - . - - - - - - - - - - - - - I - - -- - - - - - - -- - - - -

-2~i~~;~.~-~~-~~-. --cfro---·-- -: -- -- ---: ---- -~ -- - - - --
- .. ~- :~---· -·'· -' -·· ---. ~-.... - ·-- - - - -· - - - - - - - I_ . ·- : - · - - -- - ·- - = - -- ·- - ~-- - - ·- - --·: .~ : . -· ·: t ' f.-e~a~Murphy 1 1 1 

1 

: -;:~ :~ '31~-:-f-fJ~i;-i~}:'~~ila~ciat offic~r. The Great smoky Mountains 'Railroad. In-c.- - 7 
- - - - - \ - - - - - - - -

<~~g.J~~~;fl_ ~ ~~ ~ ~-- ~ _-~ ~ ~ ~ ~ ~· ~ ~ ~ ~: ~ = = = ==:== ===I-::_-::__-::_ -::_-::_== 

1 of 1 1/13/2006 



RECCROAnON NO. -!) {p I 7 6 ··8 ALED 

.eRSf JUL D 9 '07' 4-05 PM 

CITIZENS 
JlA.l\U{ 

SURFACE TRANSPORTATION BOARD 

MJy 29, L00'1 

Secrelary 
Surface Transportdtion 3oard 
B2!:l 1< st ~w 
Washicgton, D.C. 20,?3 

Dear Sec:::etdry: 

: hav.:: encloscc L'A::-• ·.::·:.,pJ.<>s o: the doc~wer.:. (si descril:.er! below, v:.. be rec·or:::led 
pursuact ~o Section 11301 o~ T~tle 49 of t~e C.S. Cocic. 

1his docu~e~L iP a sc~urity ag!eemcnt used as ~o:IJteral 11StLng ford sec~rea 
Revo:.t•in') Li!l<' of Cred.t:: Loan, and l.S ,:;; <>econoary docu:'lcnl, f1li:~::; ::m:nber 
?006000B0£8C, dated Janua~y 25, 7006, with t:1e NC Se~:ct~ry of Sta::e u:c 
D1.vislon, alorg wl:_t· a copy o.t tre signed r:orrJTerciu1 SccuriLy Agreemen·_ fer the 
... cd:::. 

The r1ames and r..adresses of the parl ies to the documents a:::-e as 
f::>:Jo .... s: 

Ar.d 

firsl-Citi-ens Bank & Trust Co. 
Cor:-.:rc:rcial Cred:..: Aa:n.:.nistralior. 
?0 Box 2G::.9?. 
~~lcig~, NC 21611 

Greal Smoky M::>u~l~1cs Rail:::cad, i~c. 

?0 Box l490 
Bryson City, :--iC 29713 

A request for cross-1ndexinq is being made. The first fil1ng with STB is dated 
Feb. 3, 2006 and carries a recordation number of 126170. A second filing with 
STB is dated March 30, 2006 and carries a recordation number of #26170-A. 

l\ descr .lpL: on of the oqu1pmcnt ccvcreo by the docur.!ent fol i ows: 

Su£• atl.:.ched •..:o:latcral :..:cst.:.ng ~erein .:.:::~~rporatod by :::·etere:1ce. !ncluded ir. 
the pro~erty covered by th~ dforesaid Sbcur1cy agreerne:1t for the seccred line of 
C:!ed.:!.:; are ra.:.lr::>ad c;ars, loco:::1otives, ar.d ot!1er roll J nq sl.ocl<:, 1r.tendeo for use 
related to enterlai~m~nl travel wi~hin the stald ot North Cdroll~a or 1nterests 
t~erein, ow~~j by ::he Gre~t Smoky ~o~~la.:!.cs Railroad, Inc. dC Lnd da~e of said 
secu~ed :2.ne c! credit exe=~tion or ~~e:::eatter acquired oy it or 1ts successors 
as owr.ers o~ the lines o~ rail~ay ~~vered by t~e security agreement. 



.. .. ' 

A fee of S33.0J is enc:osed. Please return t~e original and 
a~y extra copies not needed by the Boara for recordation to: 

First-Citizens Bank & Trust Co. 
Attn: Deborah Patterson 
196 'i'lalr.ut St. 
Wayr.esville, NC 28786 

A short su~mary of the document to appear in the index follows: 

"P~operty covered by t~e aforesaid security agree~en~ for the secured line of 
credit are railroad caz:s, locomotives, and other rolling stock." 

Very tr~ly yours, 

F~rst-C~tize~s Bank & !rust Co. 

~~ 
Scott z Cor.n~~ 
VP/Retail ~arket Executive 

And: 

Grea~ Smoky Mountains Railroad, I~c. 

Kim Albri on 
Vice Pres1 nt 
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COMMERCIAL SECURITY AGREEMENT 

. ~ : ·I J.oan Date I· M~tv· •1. t.oan No 
•830:000.00 105-29-2007.106-01~20081: '. 1.0fflcer [ ·lnlthlfa 

'· 22831 '' 
References in the shaded araa are for Lender's use only and do not limit the applic:ebihtv of this_!'<>cument to any particular loan or item. 

Any item above contafning • • • •• has been omitted due to text lenoth lrmitations. 

Grantor: Oraat Smoky Mountain• Railroad. Inc. ~ '-IJ Lander: Flrat-Citlzena Bank & Trust Company 
PO 8ox 1490 ~ONNOtt:t.D 0 ':!2 FII!Dsylve Office 
Bryam City, NC 28713 c/o Lo811 Servicing Departmam • DAC20 

P.O. Box 26&92 
JUL o 9 'f)1 .._ 00 PMR••· NC 27611·6&92 

THIS COMMERCIAL SECURITY AGREEMENT det.si.Jili.\CiJ~S89CfU ~ftAecuted between Greet Smoky Mountains Railroad, Inc. 
I"Gr.mor"l and Flrat-Citlzens Bank & Trust Company !"Lender" I. 

GRANT OF SECURITY INTEREST. For valuloble conaldwatlon. Grantor grants to Lender a security interest in the CoDateral to secure the 
lndlbtedneu and agr- that Lend« shall have the rights alated in this Agreement with rupect to the Collateral, in addition to aft other righta 
whlctll...., may have by lew. 

COLLATERAL DESCRIP110N. The word "Collateral" as used in this Agreement means the following described property, whether now owned or 
hereafter acquired, whether now existing or hereafter ansing. and wherever located, in which Grantor is giving to lender e security 1nterest for 
tha payment of the Indebtedness and performance of all other obligations under the Note and this Agreement: 

S.. Eahlblt • A • attached her- lind Incorporated hllreln by reference 

In eddrrfon, rhe word "Collateral" also includes aD the following, whether now owned or hereafter acquired, whether now existing or hereafter 
ansmg. and wheravtlr locared: 

tAl All aceasmonr" attachments. accessories, replacements of and additions to any of the collateral described herein~ whether added now 
M~. • 

IBI All products and produce of any or thll property described 1n this Collateral section. 

rCI All accounts, general Intangibles. instruments, rents, monies, payments. and aU other rights, aris~ng out of a sale, lease, consignment 
M other disposition of any of the propertY described in this Collateral section. 

IDI All proceeds (including insurance procaedal from the sale, destruction, loss, or other disposrtton of any of the property described in this 
CoDaterel section, and sums due from a third party who has damaged or destroyed the Collateral or from that party's insurer, whether due 
to judgment, settlement or other process. 

lEI AU racordl and data relating to any of the property described in this Collateral section, whether in the form of a writing, photograph, 
microftlm, microfiche, or electronic media, together with an of Grantor' a right, title, and 1nterest 1n and to all computer software required to 
utiliZe, create, maintain, and process any such records or data on electronic media. 

CROSS-COLLATERALIZATION. In addition to the Nota, this Agreement secures an obligations, debts and liabilities, plus interest thereon, of 
Grantor to lender. or any one or more of them. as well as all claims by Lender against Grantor or any ono or more of them. whether now 
••ISting or hereeher arising, whether related or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due, 
dirllct or indirect. determined or undetermined, absolute or contingent. liquidated or unliquodated, whether Grantor mav be liable 1nd111idually or 
rointlv with others, whether obligated as guarantor, surety, accommodation parry or otherwise, and whether recovery upon such amounts may 
ba or hereafter may become barred by any statute of llmitat1ons, and whether the oblogation to repay such amounts may be or hereafter may 
become otherwise unenforceable. 

FUTURE ADVANCES. In additoon to the Nota, this Agreement secures all future advances made by Lender to Grantor regardless of whether the 
advances •• made el pursuant to a commitment or bl for the same purposes. 

RIGHT OF SETOFF. To the extent permitted by appltcable law, lender reserves a right of setoff In all Grantor's accounts with Lender (whether 
chaclung, •avinga, ot some other account). This includes aN accounts Grantor may open on the future. However, this does not include any IRA 
or Keogh accounts, or any trust accounts for wh1ch setoff would be prohibited by law. Grantor autho,.zes Lender, to the extent permitted by 
applicable lew, to c:herge or setoff all sums owing on the Indebtedness aga1nst any and all such accounts, and, at Lander's option, to 
adminiatrativtlly freeze .U such accounts to allow Lender to protect lender's charge and setoff rights provided in this paragraph, 

GRANTOR'S REPRESENTATIONS AND WARRAN11ES WITH RESPECT TO THE COLLATERAL. W~h respect to the Collateral, Grantor represents 
and promises to Lander that: 

Pert.ctiGn of s..,urity interHt. Grantor agrees to take whatever actions are requested by Lender to perfect and continua Lender's sacuntv 
interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the documents evidancong or constituting the 
Collateral, and Grantor will note Lender's interost upon any and all chattel paper and 1nstruments 1! not delivered to Lender for possess1on 
by Lender. This 11 a continuing Security Agraemam and will continue In effect evan though al or any part of the Indebtedness is paid in full 
and even though for e pmfod of lima Grantor may not ba Indebted to Lender. 

Notlcaa to Lender. Grantor will promptly notify Lender m writing at Lender's address shown above {or such other addresses as Lender may 
designate from time to time) pr10r to any 411 change in Grantor's name; (21 change in Grantor's assumed business name{sl; 431 change 
in tile management of the CorporatiOn Grantor; (41 change in the authorized signer(sl; (51 change m Grantor's principal office address: 
(6) change in Gramer's state of organization; 171 conversion of Grantor to a new or different type of business entity; or {81 change in 
eny othllr aspect of Grantor thet dwectly or Indirectly relates to any agreements between Grantor and lender, No change in Grantor's name 
M state of organization wa! take effect untH after Lender has received notice. 

No Violation. The execution and delivery of this Agreement will not violate any law or agreement governing Grantor or to which Grantor is 
a pany. and its certificate or erticles of incorporation and bylaws do not prohibit any term or condition of this Agreement. 

Enforc......, of Colataral. To the extent the Collateral consists of accounts, chattel paper, or general intang1bles. as defined by the 
IJntform Cornmerc•al Coda, the CoUateral os enforceable in accordance Wtth its terms. I& genuine, and fully complies with all applicable laws 
and regulations concerning form, content and manner of preparation and executron, and all persons appearing to be obligated on the 
Coneteral have authority and capacity to contract and are in fact obligated as they appear to be on the Collateral. There shaH be no setoffs 
or counterclaims aga1nst any of the Collateral. and no agreement shall have been made under whiCh any deductiOns or drscounts may be 
claimed concerning the Collateral except those disclosed to Lender in writmg. 

Location of thll CoDeteral. Except in the ordinary course of Grantor's business, Grantor agrees to keep the Collateral at Grantor's address 
shown above or at such other loeat1ons as are acceptable to Lender. Upon lender's request, Grantor w1U deliver to Lender 1n form 
satisfactory to Lender a schedule of real properties and Collateral locations relating to Grantor's operat1ons, .nclud1ng without !Imitation the 
following: (1) all real property Grantor owns M os purchasrng: 121 all real property Grantor is rent1ng or leasing: (3) all storage facilities 
Grantor owns. rents, leases, or uaes; and j4) all other properties where Collateral is or may be located. 

Ramo,... of the C,oDaterlll. Except in the ordmary course of Grantor's business. Gramor shall not remove the Collateral from its existing 
location without Lender's prior wr1tten consent. Grantor shell, whenever requested. advise Lender of the exact location of the Collateral. 

TnmtiiCtiono Involving CoH-81. hcept for inventory sold or accounts collected tn the ord.narv course of Grantor's busonass, or as 
otherw•se provided for in this Agreement, Grantor shall not sell, offer to sell, or otherWise transfer or d1spose of the Collateral. Grantor 
shall not pledge. mortgage. encumber or otherwtse permit the Collateral to be subJect to any Hen, securtty rnterest~ encumbrance. or 
c.,.,ge. other than the securtty mtetest prov1ded for '" 1his Agreement. Without the ptior written consent of Lendet. Th•s mcludas securJty 
Jnterests even tf tumor m nght to the secunty mtere$ts granted under this Agreement. Unless waaved by Lender, all proceeds from any 
d<sposttlon of tha Collateral (for whatever reason) shall be held in !l'ust for Lender and shall not be commingled with any other funds; 
provided however, th1s requ~rement shall not constitUte consent by Lender to any sale or other dosposit1on. Upon rece1pt, Grantor shall 

· •mrnedtately dertver any such proceeds to Lender. 
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COMMERCIAL SECURITY AGREEMENT 
(Continued) Page2 

Tille. Grantor represents and warranta to Lender that Grantor holds good and marketable tille to the Collateral, free and clear of all liens 
and encumbrances ••cept for the lien of this Agreement. No financing statement co11ering any of the Collateral is on file on any public 
offoce other than those which reflect the seconty interest created by trns Agreement or to which Lender has specifically consented. 
Grantor shaft deland lender's roghts in the Collateral against the claims and demands of all other persons. 

Repair• .-.d Maintenance. Grantor agrees to keep and maintain, and to cause others to keep and maintain, the Collateral in good order, 
repaor and condotoon at all omes while this Agreement remaons in effect. Grantor further agrees to pay when doe all claims lor work done 
on, or ser11oces rendered or material furnished in connection with the Collateral so that no hen or encumbrance may ever attach to or be 
filed aglinst the Collateral. 

...._lion of Callahlrll. Lander and Lender's desognated representatives and agents shall ha11e the right at all reasonable times to examine 
lind Inspect the Collateral wherever located. 

Tuea. Aaaest..-te end U.na. Grantor will pay when due all ta.as, assessments and hens upon the Collateral, its use or operatoon, upon 
this Agreement, upon any promissory note or notes evidencing the Indebtedness, or upon any of the other Related Documents. Grantor 
maY withhold any such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate proceeding to contest 
the oblogatoon to pay and so long as Lender's onterest on the Collateral is not jeopurdized in Lender's sole opinion. If the Collateral is 
sul:lfected to a ben whoch os not doscharged w•thin fofteen 115) days, Grantor shall deposot with Lender cash, a suffocient corporate surety 
bond or other secunty sat•sfactory to Lender In an amount adequate to provide for the doscl1arge of the loen plus any interest. costs, 
attorneys' lees or other charges that could accrue as a result of foreclosure or sale of the Collateral. In any contest Grantor shall defend 
•tsalf and Lender and shall satisfy any fonal ad11erse judgment before enforcement against the Collateral. Grantor shall name Lender as an 
addttoonal obltQH under any surety bond furnished in the contest proceadongs. Grantor further agrees to furnish Lender with ellidence that 
such taxes, assessments, and go~~ernmental and other charges have bean paid on lull and on a timely manner. Grantor may Withhold any 
SUCh payment or may elect to contest any ben 1f Grantor is in good faith conducting an appropriate proceedong to contest the obligation to 
pay lind so long as Lander's interest in the Collateral is not 1eopardizad. 

Compliance with Go~~&rnmantei Requirements. Grantorshall comply promptly With all laws. ordonances, rules and regulanons of all 
governmental authontoes, now or hereafter in effect, applicable to the ownership, production, disposition, or use of the Collateral, includong 
all laws or regulatoons relatong to the undue erosion of hlghly-erodoble land or relat1ng to the conversion of wetlands for the production of an 
agucullural product or commodoty. Grantor may contest in good faoth any such law, ordinance or regulation and withhold compliance 
durtng any procaedtng, includ1ng appropnate appeals, ao long as Lender's interest in the Colleterat tn Lender's opimon, is not jeopardized. 

Huardoua Substances. Grantor represents and warrants that the Collateral never has been. and never will be so long as thiS Agreement 
ramaons a hen on the Collateral. used in violation of any Environmental Laws or for the generation, manufacture, storage, transportation, 
lleatment. drsposal, release or threatened release of any Hazardous Substance. The representations and warranties contained herein are 
based on Grantor's due diligence rn investogating the Collateral for Hazardous Substances. Grantor hereby (11 releases and waives any 
lutun• claoms against Lender for ondemnoty or contributiOn in the event Grantor becomes liable for cleanup or other costs under any 
Environmental Laws. and 12) agrees to Indemnify, deland, and hold harmless Lender aga>nst any and all claoms and losses rasult•ng from a 
broacll of thos provosoon of thos Agreement. Th•s obhgatoon to indemnoly and defend shall survive the payment of the Indebtedness and the 
satislacnon of th1s Agreement. 

~ of Caaulllty IMurence. Grantor shall procure and maintain all nsl<s insurance, includong wothout lomitation f~re, theft and 
liability coverage together woth sucl1 other onsurance as lender may require with respect to the Collateral, in form, amounts, coverages and 
basis reasonably acceptable to Lender and issued by a company or companoes reasonably acceptable to Lender. Grantor, upon request of 
Lender, woN deliver to Lander from tome to t1me the policies or cernfocates of insurance in form satisfactory to Lender, includong stopulations 
that coverage& will not be cancelled or diminished without at least ten 11 0) days' prior written notice to Lender and not oncludmg any 
diaclarmer of the insurer's llabdoty for failure to give such a notice. Each insurance policy also shall include an endorsement prollid1ng that 
coverage on favor of Lander wtll not be ompaired tn any way by any act, omossion or default of Grantor or any other person. In connection 
woth all poliaea coverong asset• in which Lender holds or Is offered a recuritv onterest. Grantor will prolllde Lender with such loss payable 
ot other endorsements as Lender may requfre. If Grantor at any time fads to obta10 or marntain any maurance as requtred under this 
Agreement, Lender may lbut shall not be obligated to) obtain such insurance es Lender deems appropnate, oncludong of Lender so chooses 
·songle lnterestonsurance. • wh1eh w•ll cover only lender's Interest in the Collateral. 

Application of Insurance Proceeds. Grantor shall promp!ly notify Lender of any loss or damage to the Collateral, whather or not such 
casuahy or leas 11 covered by insurance. Lender may make proof of loss if Grantor fools to do so wrthin fifteen (151 days of the casualt.y. 
All proceeds of any insurance on the Collateral, including accrued proceeds thereon, shall be held by Lender as part of the Collateral. If 
Lender consents to repair or replacement of the damaged or destroyed Collateral, Lender shall, upon satisfactory proof of expenditure, pay 
or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration. If Lender does not consent to repair or replacement 
of the Collateral, Lender shall retaon a sufficient amount of the proceeds to pay all of the Indebtedness, and shall pay the balance to 
Grantor. Any proceeds wtuch have not been dosburaed with•n six (61 months alter their recaopt and whoch Grantor has not committed to 
the repaor or restoration of the Collateral shall be used to prepay the Indebtedness. 

lnltUf- "-Yes. Lander may raquora Grantor to maintaon with Lander reserves for payment of onsurance premoums, whocl1 reserves shall 
be created by monthly payments from Grantor of a sum estimated by Lender to be suffocoent to produce, at least fifteen f1 &I days before 
the prernourn due date, amounts at least equal to the msurance premiums to be paid. If fifteen (151 days before payment is due, the reserve 
lunda are onsutlocoent, Grantor shall upon demand pay any deficoencv to Lander. The reser\18 funds shall be held by lender as a general 
deposit and shalf consntute a non-.nterest·bearong account which Lender may sausfy by payment of the insurance premiums required to be 
paid by Grantor as they become due. lender does not hold the reserve funds on trust lor Grantor, and Lender IS not the agent of Grantor 
lor payment ol the onsUiance premoums required to be paod by Grantor. The responsibility for the payment of premoums shall remain 
Grantor's sole responslbtltty. 

rn..r-e Reports. Grantor, upon request of Lender, shall furnish to lender reports on each exosting policy of insurance showong such 
•nformatoon as Lender may reasonably request including the following: (11 the name of the insurer; (21 the nsks insured; 13! the amount 
of the poKey; 141 the propeny insured; 151 the then currant value on the basis of which insurance has been obtained end the manner of 
determintng that vefue: and {81 tha expiration date of the policy. In addition, Grantor shall upon request by Lender (however not more 
olten than annuallyl helle an ondependent appraoser satisfactory to Lender datermine, es applicable, the cash value or replacement cost of 
the Collateral. 

Fln8ftdng Statamenta. Grantor authoriZe& Lender to fole 1 UCC llnanc•ng statement, or alternatovely, a copy of this Agreement to perfect 
Lender's oecuroty ontarest. At Lender's request, Grantor additionally agrees to sign all other documents that ere necessary to perfect, 
protect, lind contonue Lender's secunty ontarast on the Property. Grantor will pay all filing fees, title transfer fees, and other fees and costs 
onvol118d unless prohibited by law or unless lender is required by law to pay sucl1 fees and costs. Grantor wrevocably appoonts Lender to 
execute documents necessary to transfer IIIIa of there oa a default. Lender may fole a copy of thts Agreement as a financing statement. If 
Grantor changes Grantor's name or address .. or the name or address of any person granttng a secuntv 1nterest under this Agreement 
changes. Grantor will promptly notofy the Lender of such change. 

GRANTOR'S RIGHT TO·POSSESSION. Until default, Grantor may have possess1on of the tangoble personal property and beneficial use of elf the 
CoUateral and mey use ot on any lawful manner not onconststent With this Agreement or the Related Oocumants, provided that Grantor's right to 
possessoon and benef1etal use shall not apply to any Collateral where possession of the Collateral by Lender •• required by law to perfect 
Lender's securttv tnterest in such Collateral. II Lander at any time has possession of any Collateral, whether before or after an Event of Default, 
Lender shall be deemed to have exarcosed reasonable care in the custody and preservation of the Collateral if Lender takes such action for that 
purpose as Gtantor shall request or es Lender, on Lender's sole d1scretion, shall deem appropriate under the circumstances, but failure to honor 
any request by Grantor &haft not of itself be deemed to be a failure to uercise reasonable cere. lender shaH not be reqUired to take any steps 
necesaarv to preserve any tights in the Collateral against prior parties. nor to protect, preserve or maintain any securoty mterest gi119n to secure 
the Indebtedness. 

LENDER'S EXPENDITURES. If any actoon or proceedong is commenced that would materially affect Lender's onterest in the Collateral or if 
Grantor fail$ to comply with eny provision of th•s Agreement or any Related Documents, including but not lirnoted to Grantor's failure to 
dtscharga or pey when due any amounts Grantor Is required to discl1arge or pay under this Agreement or any Related Documents, Lender on 
Grantor·s behalf may !but shall not be obligated tot taka any action that Lender deems appropriate. onctuding but not limited to discl1arging or 
pillytng an t.axes. JJens, secuntv lntf'rests. encumbrances and other claJms. at any ttme levied or placed on the Collateral and paying aU costs for 
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msurong, maintaining and preserving the Collateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at 
the rete ctlerged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses will become a 
pan of the Indebtedness and. at Lender's option. will IAl be payable on demand; (Bl be added to the balance of the Note and be apportioned 
among and be payable with any Installment payments to become due during either 111 the term of any applicable insurance policy; or 121 the 
remaining term of the Note; or IC! be treated as a balloon payment which will be due and payable at the Note's maturity. The Agreement also 
will secure payment of these amounts. Such nght shall be in sdd1toon to all other rights and remedias to which Lender may be entitled upon 
Default. 

DEI'AUI. T. Each of the following shaD constitute an Event of Default under this Agreement: 

PloymMtt Default. Grantor fails to make any payment when due under the Indebtedness. 

Other Dafeults. Grantor fails to comply with or to perform any other term, obligation, covenant or condition conta1ned in this Agreement or 
•n 1111V of the Related Documerns or to comply with or to perform any term, obhgat1on, covenant or condition contained in any other 
agreement between Lender and Grantor. 

Def8uft In Favor of Third Partiee. Should Borrower or any Grantor default under any loan. extension of credit, security agreement, purchase 
or salea agreement. or any other agreement, in favor of any other creditor or person that may materoally effect any of Grantor's property or 
Grantor's or any Grantor's ability to repay the Indebtedness or perform their respective obliget1ons under this Agreement or any of the 
Related Documents. 

F••• St-nts. Any warranty, representation or statement made or furmshed to Lender by Grantor or on Grantor's behalf under th1s 
Agreement or the Related Documents ts false or mtsleading on any material respect, either now or at the time made or furnished or becomes 
false or m1sleadmg at any rime thereafter. 

Defwc1ive Col-rellzatlon. This Agreement or any of the Related Documents ceases ta be 1n fuK force and effect (Including failure of any 
conateral document to create a valid and perfected security interest or lien! at any tome and for any reason. 

lnaclwncy. The d1sso1utoon or terminat•on of Grantor's.ex•stence as a going busmess. the Insolvency of Grantor, the appomtment of a 
receiver for any pan of Grantor's property, any ass1gnment for the benefit of creditors, any type of creditor workout, or the commencement 
of any proceeding under any bankruptcy or insolvency laws by or against Grantor. 

Crlldltor or Forfeiture Proceeding•. Commencement of foreclosure or forfeiture proceedings. whether by JUdicial procead1ng, self-help, 
repo .. eSilon or any other method, by .ny creditor of Grantor or by any governmental agency against any collateral securing the 
Indebtedness. This mcludes a garnishment of any of Grantor's accounts, including deposit accounts, with Lender. However. this Event of 
Default shall not apply II there IS a good faith dispute by Gramor as to the validity or reasonableness of the claim wh1ch IS the bas1s of the 
cred1tor or forfeiture proceed1ng and if Grantor giVes Lender written not1ce of the creditor or forfeiture proceed1ng and <klpos•ts w1th Lender 
monies or a suretv bond for the cred110r or forferture ptoceeding, in an amount determ1ned by Lender. In 1ts sole d1scretion, as be1ng an 
edequata reserve or bond lor the dispute. 

E- AffecUng Gu•entor. Any of the preceding events occurs woth respect to any guarantor, endorser, surety. or accommodation party 
ol enr of the lndebtedne .. or guarantor, endorser, surety, or accommodation party dies or becomes incompetent or revokes or disputes the 
validity of, or habl&ty under, any Guaranty of the Indebtedness. 

Aclwrae Chanp. A material adverse change occurs in Grantor's financial condition, or Lender behaves the prospect of payment or 
performance of the Indebtedness is impaired. 

ln-.ily. Lender in good Ieith believes Itself 1nsecure. 

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any time thereafter, Lender shall have all the 
nghta ol a secured party under the North Carolina Uniform Commerc.al Code. In addition and withourlimitatoon, Lender may exercise any one or 
more of the follow1ng rights and remedoes: 

Aceeler.,. lndebt-.u. Lender may declare the entire Indebtedness, including any prepayment penalty wh1ch Grantor would be required 
to P'!Y· immediately due and payable. without notice of any kind to Grantor. 

A .. emble Collet•••· Lender may require Grantor to deliver to Lender all or any port1on of the Collateral and any and all certificates of title 
1nd other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a 
place to be designated by Lender. Lender also shall have full power to enter upon the property of Grantor to take possession of and 
remove the Collateral. If the Collateral contatns other goods not co-ed by this Agreement at the time of repossession, Grantor agrees 
lender mey take such other goods. provided that Lender makes reasonable efforts to return them to Grantor after repossession. 

SeR tile Cell-a!. Lendar shall have full power to sen, tease, tr1111sfer, or otherwise deal with the Collateral or proceeds thereof in Lender's 
own name or that of Grantor. Lender may sell the CoHateral at public auction or private sale. Unless the CoHateral threatens to dechne 
speedily in value or is of a type customarily sold on e recognized market, Lender wUI give Grantor. and other persons as required by law. 
reasonable notice of the tome and place of any public sale. or the t1me after which any private sale or any other disposition of the Collateral 
is ro be made. However, no not1ce need be prov1ded to any person who, after Event of Default occurs. enters into and authenticates an 
agreement WIIVtng that person's rtght to notification of sale. The reqUirements of reasonable nottee shaiJ be met if such notice is g1van at 
least ten II 0) days before the time of the sale or diSpositiOn. All expenses refellng to the d1sposftfon of the Collateral. including without 
hmitat1on the e•penus of retaking, hold•ng. insuring, pteparing for sale and selling the Collateral, shall become a part of the Indebtedness 
secured by this Agreement and shall be payable on demand, with Interest at the Note rate from date of expenditure unt1l repa1d. 

Appoint Receiver. Lendet shall have the roght to have a receover appotnted to take possession of all or any part of the Collateral, w1th the 
power to protect and preserve the Collateral. to operate the Collateral preceding foreclosure or sale, and to collect the Rents from the 
Collateral and apply the proceeds, over and abova the cost of the receivership, against the Indebtedness. The receiver may serve without 
bond if permtned by law. Lender's nghl to the appointment of a receiver shall ex1st whether or not the apparent value of the Collateral 
exceeds the Indebtedness by a substantial amounr. Employment by Lender shall not diSqualify a person from serving as a receiver. 

Coleet lla......,.., Apply Accounte. Lender, either rtself or through a receiver, may collect the payments. rents. 1ncome. and revenues from 
the Collateral. Lender may at anv time .n Lender's discretion transfer any Collateral into Lender's own name or that of Lender's nom>nee 
and receiVe the p~vments. rents, income. and revenues therefrom and hold the same as security for the Indebtedness or apply it to 
payment of the Indebtedness 1n such order of preference as Lender may determine. Insofar as the Collateral cons1sts of accounts. general 
intangibles. 1nsurance pohctes. onstruments. chattel paper, chases 1n act1on. or s1molar property, Lender may demand, collect, receipt lor, 
&enle. comprom1se, adjust, sue for, foreclose. or realize on the Collateral as Lender may determine, whether or not Indebtedness or 
Collateral is then due. For these purposes. Lender may, on behalf of and in the name of Grantor, receive, open and d1spose of mail 
a<fdtessed to Grantor: change any addross to wh1ch mall and payments are to be sent; and endorse notes. checks, drafts. money orders, 
documents of title. 1ns1ruments and items pertainmg to payment, shtpment, or storage of any Collateral. To facihtate collection. Lender 
may noufy account debtors and obl1gors on any Collateral to make payments dorectly to Lender. 

Obtain Deficiency. If Lender chooses to sell any or all of the Collateral, Lender may obta1n a judgment aga1nst Grantor for any def~iency 
remaining on the Indebtedness due to lender after application of all amounts received from the exercise of the roghts prov1ded m th1s 
Agreement. Grantor shaU be hable for a delicoency even if the transaction described 1n this subsectoon is a safe of accounts or chattel 
paper •. 

Other Rights end Remedies. Lender shall have all the roghts and remedies of a secured creditor under the provisions of the Umlorm 
Commercial Code, as may be llfltended from time to time. In addition. Lender shall have and may exerc1se any or all other rights and 
remedies 1t may have available at law. in equity, or otherwise 

Election of Remedies. Except as may be prohibited by applicable law, all of Lender's nghts and remedies, whether eVIdenced by this 
Agreement, the Related Documents, or by any other writ1ng, shall be cumulative and may be exercised Singularly or concurrently. EleCtion 
by lender to pursue any remedy shall not exclude pursu1t of anv other remedy, and an election to make expenditures or to take act1on to 
perform an obligation of Grantor under thiS Agreement, after Grantor's !allure to perform, shall not affect Lender's right to declare a default 
and exere1se ita ramedtes. 

fliGHT TO CURE. If an Event of Default occurs. Lender shall g1ve such notice and opportunity to cure as mav be required by the Note and 
applicable law. 
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GRANTOR'S ADDITIONAL WAIVERS. To the extent permttted by applicable law, Granter also expres&ly waives all benefits, claims, rights and 
def-•• Granter mav have or acquire that are besed on: tAl any statutory or common law provision Hmiting the liability or requinng the 
d<ache<ga of a guarantor or sutetv; (81 suretyship or impairment of conateral, includlllg any benefits. claims, rights or defenses Grantor may ~ve 
or ..:qulf8 pursuant to sections 3-419 and 3·605 of the Uniform Commercial Code as adopted and amended from ume to ttme by the vanous 
states: ICI any legal or equitable doctnne or pronciple of marshallmg: and IDl any •one act1on" or "antl·defoCieflcy" law or proVIsion limiting the 
nght of Lender to recover a defocoency JUdl}ment or to otherwise proceed agaonst any parson or entoty obligated to pay the sums secured hereby, 
whether before or after the dosposot1on of any collateral. Lender shaU not be requored to sell or dospose of collateral in onverse order of alienation 
or any othet partiCUlar order. Wothout aflectong Lender's rights under thos Agreement. Lender may release or not release any Borrower or 
guarantor from habihty wothout Grantor's knowledge, consent or JOonder. 

MISCELLANEOUS PROVISIONS. The followong miscellaneous provosions are a part of this Agreement: 

AI!Miftdm-. Th1s Agreement, together w1th any Related Documents, constitutes the entore understanding and agreement_ of t~e pa~ties 
as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be eftectove unless giVen on wntong 
land S!Qned by the patty or parties sought ro be charged or bound by the alteration or amendment. 

Attorneye' Feea; E,q,.nsea. Grantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's attorneys' fees and 
lender's legal expenses. incurred in connection with the enforcement of this Agreement. Lendel' may hire or pay someone else to help 
enforce this Agreement, and Grantor shall pay the costs and expenses of such enforcement. Casts and expenses Include Lender's 
attorneys' fees end legal expenses whether or not there os a lawsuit, lncludong attorneys' fees and legal expanses for bankruptcy 
ptoeeadtngs ltnclud•ng efforts to modtfy or vacate any automatiC stay or lnJunctiont. appeals, and any antictpated post-judgment collectton 
serv1ces. Grantor also shall pay all court costs and such additional fees as may be directed by the court. 

CIIPtlon Headingo. Capt1on heedongs on th1s Agreement are lor convemence purposes only and are not to be used to interpret or define the 
prOVISIOns olthos Agreement. 

G...,.,."lll lew. Tlolo AgreenMnt will be governed by federal law applicable to lender and, to the extent not preempted by federal taw, the 
Ia- of the St- of North Carolina without tegllfd to II• contll- of raw provision•. This Agreement has been accepted by Lender in the 
Stone of North Carolina. 

No W11hrer by Lender. Lender shaU not be deemed to have waived any n;hts under this Agreement unless such waiver is goven in writing 
and signed by Lender. No delay or omission on the part of lender in exercisong any right shall operate as a waiver of such right or any 
other right. A waiver by Lender of a provosion of this Agreement shaU not prejudoce or constitute a waiver of Lender's right otherwise to 
demand strict compUence with that provision or any other prOVISIOn of this Agreement. No pnor waiver by Lender, nor any course of 
dealing between Lender and Grantor, shan constitute a waiver of any of Lender's rights or of any of Grantor's obligetoons as to any future 
transactions. Whenever the consent of Lender 1s required under this Agreement, the granting of such consent by Lender in any Instance 
shall not constitute continuong consent to subsequent instances where such consent os required and on all cases such consent may be 
granted or withheld 1n the sole discret•on of Lender. 

Notlcea. Any not•ce requoted to be goven under tillS Agreement shan be giVen on writing. and shall be elfecuve when actually delivered, 
when actually rece1ved by telefacsim11e !unless otherwise required by lawl. when deposoted with a nationally recognozed overn~ght couroer, 
or, 11 mailed, when depoSited on the United States mail, as first class, certdoed or regtstered mad postage prepaod, dorected to the addresses 
chown near the beg1nrwng of this Agreement. Anv party mav change ots address lor notices under this Agreement by g1v1ng formal written 
notJCa to the other part1es. specifying that the purpose of the notice os to change the party's address. For notice purposes. Grantor agrees 
to k .. p Lender Informed at all tomes of Grantor's current address. Unless otherwise provoded or requored by law, it there 15 more than one 
Grantor. any notoce goven by Lender to anv Grantor os deemed to be nottce given tc all Grantors. 

,_., of Anomey. Grantor hereby appoints Lender as Grantor's irrevocable attorney-In-fact lor the purpose of executing any documents 
necesaarv to perfect, amend, or to cont1nue the security interest granted in this Agreement or to demand termonation of hbngs of other 
ucured parties. Lender may at any time, and without further authorization from Grantor, Ide a carbon, photographic or other reproduction 
of any ftnancing ltetement or of thos Agreement lor use as a financing statement. Grantor will reimburse Lender lor all expenses for the 
perlecuon and the continuation of the perfection of Lender's security interest in the Collateral. 

s.-8blllty. If a coutt of competent jurisdiction linda any provision of this Agreement to be illegal, invahd, or unenforceable as to any 
corcumatance, that finding shall not make the offending provision illegal, mvafid, or unenforceable as to any other circumstance. If feasible, 
the offending provtsion shall be consodered modified so that it becomes legal, valid and enforceable. If the offending provis1on cannot be so 
modified, it ahall be cons1dered delated from this Agreement. Unless otherwose requored by law, the illegality, mvalid1ty, or unenforceabihty 
of any provision of this Agreement shall not affect the legalitv. validity or enforceability of any other provis1on of thos Agreement. 

succe .. ors end Aaaigrla. Subject to anv Umotatlons stated on thos Agreement on transfer of Grantor's onterest, th1s Agreement shall be 
bind1ng upon and 1nure to the benef11 of the par!les, thetr successors and assigns. If ownership of the Collateral becomes vested in a 
person other than Grantor, Lender, Without notice to Grantor, may deal with Grantor's successors with reference to this Agreement and the 
Indebtedness by way of forbearance or aotension without reloas1ng Grantor from the obligatoons of this Agreement or liability under the 
Indebtedness. 

Sunfval of "-t!Mntetlona end W8fl'antia. All representations, warranties, and agreements made by Grantor in this Agreement shell 
survive the ••ecutJon end de•verv of this Agreement, shaH be continuing in neture, and shall remaon in full force and effect until such time 
as Grantor's Indebtedness shall be peod in full. 

Time Ia of the Essence. Tune IS of the essence 1n the performance of this Agreement. 

OEFINfTIONS. The follow.ng capitaliZed words and terms shall have the lollowong mearungs when used on this Agreement. Unless specifocally 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the Urnted States of Amenca. Words and terms 
used on the singular shall1nclude the plural, and the plural shall include the songular, as the context may requore. Words and terms not otherWise 
defoned m this Agreement shall have the meantngs attrobuted to such terms in the Uniform Commermal Code: 

Agreement. The word • Agreement• means this Commercial Securoty Agreement, as this Commerc1al Security Agreement may be amended 
or modified from tome to lime, together woth all exhibits and schedules attached to this Commercial Secunty Agreement from t•me to time. 

Borrow.,, Tha word "Borrower" means Great Smoky Mountaons Railroad, Inc. and 1nc1Udes all co-signers and co-makers sogmng the Note 
and ell !hell' successors and assJgns. 

Collat•ral. The ward "Collateral" means all of Grantor's roght. title and Interest in and to all the Collateral as descrobed in tha Collateral 
Description sectton of thos Agreement. 

Ollfeult. The word "Default" means the Default set forth m tl1l& Agreement in the section titled "Default". 

Environrntll:ltlll L-•· The words "Environmental Laws" mean any and all state, federal and local statutes, regulations and ordinances 
relating to the protection of human health or the environment, Including without limitation the Comprehensive Envoronmental Response, 
Compensation, and Liability Act of 1980. aa amended, 42 U.S.C Section 9601, et seq. I"CERCLA"I. the Superfund Amendments and 
Reeuthonzation Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materoala Transportation Act, 49 U.S.C. Section 1801, et seq., 
the Resource Conservatoon and Recovery Act. 42 U.S.C. Sect!Qn 6901, et &eq., or other applicable state or federal laws, rules. or 
regulations adopted pursuant thereto. 

Ev- of Default. The words ·event or Default" mean any of the events of default set forth 1n th1s Agreement in the de! auk sectoon of this 
Agreement. 

Gr.ntOt. The word "Grantor" means Great Smoky Mountams Railroad, Inc .. 

au.ranty. The word "Guaranty• means the guaranty from guarantor, endorser. surety, or accommodation party to Lender, including 
without lnnotanon a guaranty of all or part of the Note. 

H•erdous Subatancaa. The words "Hazardous Substances• mean materoals that, because of their quantity. concentration or physical, 
chem1cal or infectiOUS cheracterostocs, mav cause or pose a present or potential hazard to human health or the environment when 
<mproparly used, treated. stcred, dosposed of, generated, manufactured, transported or otherwise handled. The words "Hazardous 
Substances" are used 1n their very broadest sense and mclude without limotation any and aH hazardous or toxic substances, materials or 
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waste as delined by or listed under the Env•ronmental Laws. The term "Hazardous Substances• also mcludes, without limitation, petroleum 
and petroleum by-products or any fraction thereof and asbestos. 

lndebtfldneea. The word "Indebtedness• means the indebtedness evidenced by the Note or Related Dowments, including all principal and 
mtMast together with all other indebtedn&ss and costs and expens&a for which Grantor •• responsible under this Agreement or under anv of 
the Related Documents. Specifocally, without limitation, Indebtedness includes the future advances set forth in the Future Advances 
provision, IOQ&ther with all onterest thereon and all amounts that may be lndorectly secured by the Cross-CollateraJization provision of this 
Agr&ement. 

L....,, The word "Lender" means Flfst·C•mens Bank & Trust Company , its successors and ass1gna. 

Note. The word "Nottt" means the Note executed by Great Smoky Mountains Railroad, Inc. rn the principal amount of $830,000.00 dated 
May 29, 2007, together With all renewals of, extensions of, modifications of, r&financings of, consolidations of, and substitutions for the 
note or credit agreement. 

Property. The word "Property" means all of Grantor's ngh1, title and int&rest in and to all the Property as described in the • Collateral 
Description• section of this Agreement. 

Relotled Docu-•· The words "Related Documents• mean all promissory notes, cred•t agreements, loan agreements. environmental 
agreements, guaranties, security agreements. mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents* whether now or hereafter eXIsting,. executed in connection with the Indebtedness. 

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS 
TERMS. THIS AGREEMENT IS DATED MAY 29, 2007. 

GRANTOR: 
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2a Cf!QANZA'IlON'S NAME 
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·•. Great Smoky Mountain Railroad *"'*EXHIBIT A*** 

Detailed Inventory Report: Includes Inventory, Accounts and 
.............. .., .. '" 

---~·- • i ._-~. .... ~ .... ~ .•• "" 
I I I I 

--- 1....----..,.!.----------- ----------- ------- --!...----- _!_- _!_-----
7771 11954 General MotorsfEMO, Model UP-7 Locomotive I 60,000.00 1 i 

---~--------------------------------------~------~----------
7111 11954 Gcm'tlll MotorsiEMJ), Model GP-7 Lm:omotivc ; 60,000.00 1 1 

----~-----r-----------------------------------------~------21~ 175 I ,t%3 General Motors/EM D. Model Gl'-lS Locomoti~e • 60,000.00 : 1 

- - 22J,I7ss-- -,1964-G;,;,;. ..1,;o;-s1F.M"o~ Modelca·~,-i:;,~~~\'; -- --- - - - -·- .-- 6o.ooo.oo-ls~l!~a1J- -lio:Ooo.oo­
. -170v-- --- ~S:iooc~n~i;"dm•;;n/ i942 Rafd,;m-si;:a-;;, i:o~o;.oli;;;,i.i:o--- -- -- -;--- -----,- - -i----- --
- - - +- - - - ---- - - - - - - - - - - - . - - - - - - - - - - - -- - - - --- - - - - - - _, - - -I- -- - ---

1 lwfTendcr 200,000 00 1'\uhtucal I 200,000.00 

-_-_-:s_-_-_-_-:.;: ~~ ~~ ~ = = = = ~ = ~ = ~ = -_ = = ~ -~ ~- -= ~ ~ ~ ~ ~ _-~ ::._-_-_-_-_-_-~_-_-_I ____________ _ 
I I I 

• .. J' 
. ' I SECTU)N II,··I:IGHTW.EIGHT PASSENGER CARS: 

- ~ 
,.. • "' f , .. ' • • SECTION jli, -HE-<VYWEIGHT-PASSt:NGER·CARS: 

1 l 1 ; : + 

r- - -isJ - ----: i923il9is l>utlma; c;-,_(coNR"'Aii."RC"bUiti) coach. ·l•ieumoiii rJ,nire~ .. - -·- -,- - fs:Ooo.oo ,- -~ - - -- ---
-- 26.----- -,T92Jit9ilsi>UuiTllln fu1L-=-ONR-Ail.. Rebuilt) coach-:- ·southland" ___ -- - - ""'- -75.000.60-:- -- -~- -- -- --

- -61 fir- --- -·circa-1935Pullman t:~~.aUih-coacll.-·crC.-.c~'"'Linliic'i- - - - - - - - -- - -s2.ooO:oo ~ - - : - - - - --
- - - '- -- - -- L- - - •• - - - - - - - - - - - - - - •. - - - - - - - - - - - - - -- - - - - - r - -- - - - - - ---6514 1 11952 J>uflman Co. Duilf <.:oach. "IJillsburn" , 40,000.00 ; ~ 
- -- -- - - - -- - - - - - - -- - -- - - - -- - -- -- - - - - -- - - - - - - - - - - - -· - ·- -·- - - - - --320• 11921/19119 Pullman Co. Built C()ach. "Syl\ ak \ 40,000.00 1 , 
·- -322i - --- - ~92 iit9s9 rutlmiin C:ii-: Bufi't CWcit, •u"Fyh'oii <:it;:;; - · - - - - - - - - - ~ - -40.ooo~oo r - - I - - - - - -
-- f24,---- -li'V21if9i91-u1imanc.~.-Hiilrtciiacli.-.. Pec:-WC\:-Wnt5on• - - - ----- --;- - 4i:S60.iio~-- -:--- - -·--
-· - s2~--- -- ~cfn:a i9:B canadian car&-Found..Y B'uii1 t:Oicil. -;Ja~k.wli C(,U"niY·- -- - - '- 4i,soo-:-oo r - - r - - -- --
-- f2ft--- ---;arc. T93scunu'diun cor£Foulill~ liuilrc®cll.'·Ehi:ro'k~-;;------ -~ - 4o-:ooo-:-oo:subin•a•· ;- -447Jtoo.oo 
---.-----~-------------------------------1------,--,-------

--- .1--- - -~- - -·- - - - - - -- - --- -- - - - - - - - - - - - - - - + - - --- -i- -- r - -----

SECTION 1~. OPEN·AIR SICHt'SEEING €ARS: 

I I I I I 

~ ~ _=30 :~-=: ~ ~ _; ~?~ ~ifm~n!~'CB~~~ Ca:!~od"i~~oy~l_K~I\~ ~ ~ ~wii,~rc:-_ -_ -_ T __ -_ 4oJ>OO~rro-'~-~-~--_-~ ~ ~ ~ _ 
31 1 1

1959 l'uliman Bu1lt Baggage Car (Modified CiSM} Kntlwn as the" l\1mond" I 4U:®d.OO I 1 
- - 1~ - - - - - j"t9s9fiU"umiin li11:-sa""sc car {MO<iiil'ecfci"sl\1> Rn'Own a; ·Tames sllfgeke\·i? - - 4o:ooo:n<P - - -i - - - - - - · 
- - 3) ,-- --- , iiJSlfPulfriu1n B'II:-S:Iggage Car -(ModiifeJ"G'SM) KnO\Yn Us ilie "'l'oplon• - - - :- - ·f2;S"OO:O"' ~ - - r ------

- - ')ti-- - -- tl939'"fliillmunBlt. Baggage Car CModiiic7J OS'K.SfK'nu\Yn is ilie,Ol1vinellnop--:r - ,- - 43;0o!1.® r- - I - --- --
- - 3.5~---- -;J946 Pu!Tmunliii.'Coach·Car(M<idii'leCJ(js"fRrlu\vni-.ific"Ftincan!?'--- -:- -42,500'.00·~-- T- -----

-_-_ -"Jo ,- - - ~ _-} ~OPUII~:"-nn ~a-~~~ Ta~"Mildii'i~ c:c;F.tfKn·~vn!~~·wi~,~~~-· ~ ~ :_: _•t?:soo:uo_T_ ~-=._ t_·-_ -_ -_ -_ ~ ~ 
lio'fJ'fumbCr 1 i!)46 l'ullman Ill!. tJaggagc Cur (Muaili~:dGr;M) Knnwn as th~: "Nantahata• ~s.ocro.oo ! 1 

- -Sr.;; - - - - Tt•J6.f'GSHJuift r.laft:oif (Kofiiililicil"< ISI'Yf) Rn,'iwii ;i; \he ''{)iimiilulicc"" - - - - .- - 22,500:0'0 ,- - - I - - - - -
I • • 1 

= ~~:~ = = ~ = r~~~~~~l-1~1~ ~~~oo~li~cf~~~:~~o~n~~ .. ~~u~~~c~ _ ~ ~ -_ ~ ~ =;~O'~.~J~~~~J =- :9~.S~~ 
I • i I I 
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Great Smoky Mountain Railroad 
Detailed Inventory Report: 

I I I I 
- - ---- - ---I-- - - --- - -- - -- - - --- - - - - - - - - - - - - - -- ·- -- - - - -1- - -,- --- - - -

-~~o~Nu-m~ --!~~~~;~~~;.~Ike; Road; - -- - - - --- -- ------ ~ - ~}:¥:-- -~-- ---- -
- - -- - - - -- - t - - - - - - - ·- - - - - - - - ·- - - - - - - - - - - - - - - - - - - - - --- - - - - - - - - - -

114\l Basgagc "American Fedcrail"- Dillsboro · : 13,000.00 1 1 
- - - ~--- -- -!..: -- - -- - - - - - - - - - - - - - - - - - - - - -- - - - ·- - - - - - - - - - L- - - -'- - - - - - - -

I 144l •Bagpge "Halloween"· Bryson City : 12,500.00 'Subtotal I 50,000.00 -- -- - - - - - r - - - --- - -- -- - - - - -- - - - - - -- - - - - - _ - _____ _ - _,_- -1- ____ - -

I I I I 
- - - ...,- - - -- -I-- -- -- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - .- - - r - - - - - - -

I I ·- '."' .... .. ~ CABQOSe5:' 
I ' I 

I I I - - -~---- _,_ - - - - - - -- - - -· - - - - - - - -- - - - - - - -- - - - - - - - - - - -- - -' - - - - -- -
537 N&W ,CABOOSE 25,000.00 I I --- _J_--- ------------------- ----- -- ---- -- - --·-·----- -1-- -i-- --- --

J4901D&:RGW 'CABOOSE I 251000.00 I I 
- - - ~ - - - - - L. - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - ·- - - - - - l - - - - - - -

J753 1Chesiie 1lnt~'m:llionl11 C:u Company Sidt:-Bay Cuboo!lc, C&O. •concession Car" 1 25,000.00 I 
---------~---------------------------- - --~-----~--J _____ _ 9994471ATSF Shop@ Dillsboro I 27,250.00 1 1 ----I---- - -1 ----- --- - -- ---- - ---- - -- -- - ---- - r- -- --- --- r--- - --_ 2_:'4!L~A!I ___ !~!!' g9 _?~~~~ro_: :o!~r~t~ £~"- ____ ____________ 1 __ ~~-~0 ~ __ .J ______ _ 

!Cabooses 1Arbitrary@ D1llsboro- "Ttekct Office" 1 14,000.00 1 l 
- - - - r,:- - -- -1-- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -, - - - - - - r - - - - - - - - -
__ _ -~~·~- jA_~~@ ~i~~~o :_~!~~~~g.! ~f!ic~"- ________ -·-' _ -~~~_:_~ 1- _ -· ~ _____ _ 

!Cabooses IGen@ Bry. City· -Generator Car" 1 40,000.00 1SnbtDI:II 1 21G,2SO.OO 

:_-_-_T_-_-_-~_-_;_-_-_-_-_-_-_-_-_-_---~----~----_-_-_-_-_-_-_-_-_-_ -_-_ -_-_ ~~ ~~~ ~ ~~ == ~ ===~~= 
I I I I 

• . . . 
. PREJCH'JlCARs: 

I I 
- - - -'- - - - - ...J-- - - -- - - - - - - - - - - - -- - - - - - - - - - - - - - -- - - -- T - - I - - ----. GSMR ,206 1Fiar w/ Crane 

1 
16.500.00 

- - - - r. - - - -- .... -- - - - - - - - - - - - - - - - - - - - - - - -· - - - -- - - - - -- - 1 - - ...J - - - - - -GSMR 538 till 7.000.00 1 I 
- -- -'- ---- ---- - -- ------ --- -- - - - - -- - -- - -·--- 1- --- - - _,_ - - ,-------IOOI,SUTX tTank 1 10,000.00 
----r.----~--------------------------------------L--~------78371 NATX Tank r 12.500.00 1 1 

---~- - ---L---------------- - -------------~------T--,------1497111 tHopper ·Ballast I 12.500.00 1 ia9i7J'Ei E£o--~sr«aie- - - - - - - - - - - - -- - - - - - - - - - - - ,- - 6.ooo.oo + -- 1· - - -·- --
-- -N"o7N"uiiiber - lbnrsJioi.swionary- --- -- ---------- --- - --:- - 6.ooo.oo-1-- ., -----­
GsM"R-6~Aw- -isi!Opsioi-lse- -------- -----------------1- -1.ooo.oo-+-- ~--- ----
633aToTstr -- - i'rr.a bipulunent-: S.aiiOiia"fy- - - -- - - - - - - - -- -- - - l- --6.oo~.oo;- - ., ·- -- - --
-6T91~N\V --- :sfiOPsloiige- - --- -- -- ---- -------- ----- ---6.ooo-:-oo r - - f-- ---- · 
-- NOiNum6er- IOi~ Score-= "Stiiionlri" - - - -- - - - - ·- - - - - - - - -- - - I - - 6.000.00" ~ - - r- - -- - -
16421t"N\V-- --r-snop Si«age-: Siatlolui(y---- ------ - --- --- -- - - r- -6]~.-oo,-- -:-- -----

~~~~~-:_ ~--~~'~:~:~~~m!n~-:-~~~~ ~ = = = =-: =: = = ~ = =_ : . = [. ~ =6~~-~~~~.t~ =~~~ 
I I 

----~----l------------------------------~-----4--~-------
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Great Smoky Mountain Railroad 
Detailed Inventory Report: 

I I I I 

----L----6-----------------------------~------~--L------- ~~1!_0_!0]~ _l!o~n_D!_e~ ~ll!_k_!i~ ~~~B- ___________________ ; __ .!_0~-~0-1- _ j _ -· ___ _ 
U1011107773 IWelder(LincolnRanger2SO) 1 2,000.00 1 

- - - - - - - - - i - - - - - - -- - - - - - - - - - - - - - - - - - - - - - -- 1- - - - - - .J. - - +- - - - - -
__ 9~8~Y~6!S_! _ 4A_!r S~ln£r!_S~r_i.l~ge_!'·~a;'d_! __________________ .L __ 2~~-~0~S!bt~al-!- _ _1~~0~-

--- -~---- -l--------- -- -- -- - - - -- . -- - ------ ·- ~-- - -- ~ - - +- --- --
ON-TR·ACK MAINT-EN~NCE.OFW~Y EQiJ.IP.MENT: 

I I I 

f- - 900~144036- -11996 "PW1-;oT-iac:k5ori "M;~t9oo. ·ra;;,,;er-: on· Line- - - - - - - - -; - 6S,"ooo:oo-:- - -r- - - - - -
---~-----~----------------------------------------------925,152592 11996Pandroi-Jac:ksonModel925, Tie Inserter 1 65,000-00 I I 
- ------ - - - -- - -- -- - - - - -- - - - - - - - - -- - - - - - - ..., - - - - --I- - -I-- --- - -
____ ~3~3- -- ~~e~~~B~I~S.!_ R_!g~l~o~.._U~it_!3~6~7- _____________ ! __ 3_!.8~0..:.0! L __ ~ _____ _ 

112·724-16 1Kershaw Tic Crane 1 22,500.00 1 1 
---------------------------------------~-----r--r------- __ ~~~ ____ :~~d~u~~~!! ~ ~!~:~ ____________________ .!. _ ~~.!-~ l. __ .L _____ _ 

W&61Rt.434 1Fairmont Raill.ifter Model I 4,850.00 1 1 
---------------------------------------------,--~------1252969 I Fairmont Spike Puller ; IO,H50.00 , · 
-- - , -- - - - -t:--- - - - - - - - - - - - - - - - - - - - - - - - - - - - ·- - - - -- .... - - I- - - -· - - -
Model ESJDAG 1 fairmont Switch Tamper I 52,250.00 1 1 
--- tli-6622- ICoidcr Backhoe :-c'Ai 4t6- - - - -- ----- - - -- - - ---' - 41.5oo.oo T- -I --- ---
--- r- ------- ------- - -- ---- -·------ - - --- --'----- _,_- _,_ -----

J 1876 1Steernec Gersmar Boll Machine 1 5,500.00 ~ 
1 

---~-----~---------------------------------------L-----11733 JGeismar Walk- Spike Puller 1 9,500.00 1 1 
~-------- ------------------------------r--------~------1 1659 I Geismar Walk· Spiker 1 6.800.00 1 Subt~nal JSI,600.00 
--- - r---- -•------- - -- - -- ---------- -------------- l.- - L------

I I I I I 

---T-----~-----------------------------~-----,--,------

1~ J. • • •• ", • 'SfiOP MA~HINf;Ry: 
I I • • I 

- - - ~--- - - :-raeks· (Whiting fii' .. on- 'QUariiiiy 4) -M-A l.csfthru -M'A 1454- - - - -· - -so:ooo.oo i-- - r ·- - - - --
- - -~ - -- - -,welder -1t.1neoin MiCif 41oso6i294J- - -- - - - - - - - - - - - - - - r.ooo:-oo ,- - - 1- - - - - --

·- - -..,-- --- 'Twelder-1trotia..tc1iamPJ'oil) -L8i4343s - - -- - -- - - -·- --- -,-- ·s.ooO.oo ~-- - ~---- -­
- - No:Number- ~Macli -roots-= no•· American Little andserJes-lrBr'idie'Porc MID)-- - T - 30.ooo.ool~--;; .. ~ .. il - lio,ooO:oo-
- - - - r- - - - -, -- - - - - - - - - - - - - - - - - - - - - - - - - - - - __~ - - - - -- :- - -I- - - - - - -
- .. -- -1- ---- L - -------- - --- - ------- -- - --- -- +- -- -- -l- - -:- - -·----
1> ". • · ·._" . , . ~~ · O:fHER' Ii:EMS: .. , , ' 

1 1 I I I 

--15itTs60ro---~oropia6le--(WFuiing)-4172- - - -·- ------ - -- ---- t -15,oooM;--- ~..----- --
- -"Bryson - -.-;rum 1"a61e-(American-Br•dicJ 486 - - - - - - - -- - - --- - -- - rs;ooo.Olfi - -- 7 -- ----

- -tsO~S:5484-- ;steam 'Cleaner - -- - -- - - - -- - - - - - - - - - - - - - - - i)Ob15o-j- - 1 - -- - --
- - - 1 r - - - -iS"tratigic Air "Cooimand--"Stiitionari - - - - - - - - - - - - - - -~- -~ s:o-no:ti<n- - 1 - - - - - -
- - - -i -- --- iSpare Fans in 'DOi car. E:cl -- - - - - - - - - - - -· - - - - - - 1- -· to.oocr.ou- r -· -,- - - - - -
- - - st:RA,- -.. - l"'f"'ugliive''l..:Ocomoiives - - - - - -- - - - - - - - - - - - - - f-- f3,'00Cf.OO lsubiniiif r - 81.~00:00 

- - -,- - -- - ;-- - - - - -- - - ·- - -- - - -· - - -- - - - - - - - - - - ,_ - - - - -I- - --+ - - ·- - - -
.. - - - ,_ ---- J. --- - - - -- - - - - - - - - - - - - - - - - - - -· -I·- - -· - - -:- -· l - - - - - -

#• ' • " • ~. • ~. ~ • GllA~DTOTAI.: 1;840~850:~: . ... .. 
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Great Smoky Mountain Railroad 

I • I 
------ _!_---- -•------------- _I ___ :_----- _I_-------------

Corporate Form of Acknowledgement 
- - - --- I - -- - - T - - - - - - - - -- - - - .,... - -·,- ·- - - - - - 1- -- - - -,- - - - - -- -

- ---- --- - --- ..J-- - - --- -- -- - - - '-- -'- -- - -- .J - - - - - f- - - - ·-- --
I, Loretta Murphy, certify that I am the Chief Financial Officer of The Great Smoky Mountains Railroad, Inc. 

- - ~ thic th8 &ea,-affix&d -to -tile foregoing instrU"m8.rt is th"e -oor~raie-~Joisaid ~o;pomtio-; ~th"aittt; i;siru.lie;rt- -
-- -was-signed 8nd' sea-led' o-;.. behalf or ihe-oorP"oratiOn t>Y autiloritiot its 8o.mt "Oioi;eeto~:-arid that lacknowTed9e -

- - -that the exeC"ut;,n Oi the rcie9oioQ-instruiM~ -:.va-s th9 rree a~t and de;d of Tt1e-corpor;t~n-:- ,-further decla~ - - -
~~:~~~~-.. ~ P-~(y_o, Pf:ri~~:t"t:i:!"h.!-~r~ij~ir§ ~ ~ ~"~~~cf ~~0"e! ~" [a~uirt.-~7,:..2~06.-_-_ -_ -_ -_ 
,.·· ......... ···"·:·.:·· '• I I : I 
-..._'gigna~-- . ....,·, - - (}'PO- - - ,-- -~- - -- - -~- -- -- T -- - - - - -

. = .\Q. :·-t:-··;.~ , .. . -· ': -· - - - - - - - - - - - 1- - - J- _,. - - - ·- - - - - - - t- - - - - - - -
: •- . · ~ · Mur.nhy 1 ' • • • ~ • • ,. '"' ,.- I 

-= ... ~\ SJ1~-:-li ~~'!i~nanci8i officer. The Great smoky tiountains 'RaTtrO'ad.tnc.- - : -- -- -i--- - --- -
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FILING OFFICE 

ADMINISTRATIVE ACTION STATEMENT 
INTERNAL use ONLV 

t --Ollila -lowtllci\!Nt FIUIIG OfFICER STATEMEWTtllaJH 

fa RfCOROI 

2006000808& 
1D DATE NolO TltoiE RECORD Fll.EO 

0310212006 
tc fi\E 101' IMIIW. FINAHCIIIG STATEMENT TO WHICH THE RECORD RElATES 

N/A 

2 0 Oottctlbo me lnacouroey,.. ...... on lho pert oflllo ling­

F'•ng ofllce mlllpelled debtor name 1n error: 

THI! ABOVI! Ia FOR FN..INO OFFICE USE ONLY 

Great Smoky Mountain Railroad, Inc., 119 Front St, Oillllboro, NC, 28725 

3 0 O.OC-IIIIno-·-- aci!Go loloon ... ,_~ olln.........,,..mlsto-• (lnciiHIIlOdltealei<I\ICDonJ 

AdmlniltratiVe Action done to correct apelrmg of debtor name: 

Great Smoky Mol.l1taintJ Railroad, Inc., 119 Front St. Dillsboro, NC. 28725 

clorolhy young 0310212006 

FILING CLERK OA.TE THIS FiliNG OFFICER STATEI.1EWT WAS Fll.EO 

RUNG OFFICE·· FILING OFFICER STATEMENT 


