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February 6, 2013

Surface Transportation Board
Attn: Cynthia Brown
395 East St SW

Washington, D.C. 20024

Re: File # 26170, 26170A & 261708

Dear Cynthia:

Please cancel the recordation associated with the filing numbers 26170, 26170A and 2617018 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.

Since rely, /
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'Deborah Patterson
Banking Officer

{Notary Acknowledgement to follow on page 2)

1

p A

Waynesville-Main 196 Walnut Street, Waynesville, NC 28786
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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 6%, 2013
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January 16, 2006 SURFACE TRANSPORTATION BOARD

Secretary

Surface Transportation Board
1925 K St NW

Washington, D.C. 20423

FIRST
CITIZENS
BANK

Dear Secretary:

I have enclosed two originals of the document (s) described below, to be recorded
pursuant to Section 11301 of Title 49 of the U.S. Code.

This document is a security agreement used as coilateral listingy for a secured
line of credit, and is a primary document, dated January 16, 2036.

The names and addresses of the parties to the documents are as
follecws:

First-Citizens Banx & Trust Co.
Commercial Creait Administration
PO Box 26592

Raleigh, NC 27611

And
Great Smoky Mountains Railrocad, Inc.
PO Box 1490

Bryson city, NC 28713

A description ¢f the equipment covered by the dccument follows:

See attached collateral listing herein incorporated by reference. Inciuded in
the property covered by the aforesaid security agreement for the secured line ot
credit are rallroad cars, lccomotives, and other rolling stock, intended for use

related to entertainment travel within the state of North Carolina or interestis
therein, owned by the Great Smoky Mountains Railrcad, Inc. at the date of said
secured line of credit execution or thereafter acguired by it or its successors
as owners of the lines of railway covered by the security agreement.

A fee of $33.00 is enclosed. Please return the original and
any extra copies rnct neaded by the Board for recordation to:

First-Citizens Bank & Trust Zo.
Attn: Deborah Patterson

196 Walnut St.

Waynesviile, NC 28786

A short summary of the document tec appear in the index follows:

Winvnesville Main 1960 Walnut Street Wavnesville, NG 28780




“Property covered by the aforesaid security agreement for the secured line of
credit are railroad cars, loccmotives, and cother rolding stock.”

Very trelv yours,

Fitse-Titioens Bank & Truste Co.

. . . o
v *:%;)S‘m_w* ,% -
Scotr Z Conmnor T

© Viea President, Business Banker 11

And:

Great Smoky Mountains Railroad, Inc.
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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&GURFAGRIRANSPORTATION BOARD

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender a security interest in the Collateral to secure the
Indebtedness and agrees that Lender shall have the rights stated in this Agreement with respect to the Coilateral, in addition to all other rights
which Lender may have by law.

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 hereatter 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 Agreemetit:

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

in addition, the word "Collateral” also includes all the following, whether now owned or hereafter acquired, whether now existing or hereafter
arising, and wherever located:

{A) Al accessions, attachments, accessories, replacements of and additions to any of the collateral clescribed herein, whether added now
or later.

{B} 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, arising out of a sale, lease, consignment
or other disposition of any of the property describad in this Collateral section.

(D} All proceeds (including insurance 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 destrayed the Coliateral 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 in the form of a writing, photograph,
microfilm, microfiche, or electronic media, together with all of Grantor's right, title, and interest in 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 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 unrelated to the purpose of the Note, whether voluntary o1 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 limitations, and whether the obligation 1o repay such amounts may be or hereafter may
become otherwise unenforceable.

FUTURE ADVANCES. in addition to the Note, this Agreement secures all future advances made by Lender 1o Grantor regardless of whether the
advances are made &) 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 Grartor's accounts with Lender (whether
checking, savings, or some other account}. This includes ail 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 authorizes Lender, to the extent permitted by
applicable law, to charge or setoff all sums owing on the Indebtedness agsinst any and all such accounts, and, at lLender's option, to
administratively freeze all such accounts to allow Lender 1o protect Lender's charge and setoff rights provided in this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Cellateral, 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 doct ments evidencing or constituting the
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 part 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 notify Lender in writing at Lender's address shown 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 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 organizationy, {7) conversion of Grantor to a new or different type of business entity; or (8) change in
any other aspect of Grantor that directly or indiractly relates to any agreements between Grantor and L2nder. No change in Grantor's name
or state of organization will take effect untl after Lender has received notice.

No Violation. The execution and delivery of this Agreement will not violate any law or agreement governing Grantor or 10 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 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 faws
and regulations concerning form, content and manner of preparation and execution, and all persons 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 any deductions or discounts may be
claimed concerning the Collateral except those disclosed to Lender in writing.

Location of the Collateral. Except in the ordinary course of Grantor’s business, Grantor agrees to keeo the Collateral at Grantor's address
shown above or at such other locations as are acceptable to Lender. Upon Lender's request, Grantor will deliver to Lender in form
satisfactory to Lender a schedule of real properties and Collateral locations relating to Grantor's operations, including without limitation the
following: (1) all real property Grantor owns or is purchasing, (2} alf real property Grantor is renting or leasing; (3) all storage facilities
Grantar owns, rents, leases, or uses; and (4} all other properties where Collateral is or may be located.

Removal of the Collateral. Except in the crdinary course of Granter's business, Grantor shall not remove the Collateral from its existing
tocation 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 sald or accounts collected in the ordinary course of Grantor's business, or as
otherwise provided for in this Agreement, 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, ofr
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 waived 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;
pravided however, this requirement shall not constitute consent by Lender to any sale or other disposition. Upon raceipt, Grantor shall
immediately defiver any such proceads 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 this Agreement. No financing statement covering any of tie Collateral is on file in any public
office other than those which reflect 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 persons.

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

e ———————————————————————————
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repair and condition at all times while this Agreement remains in effect. Grantor further agrees to pay when due all claims for work done
on, or services rendered or material furnished in connection with the Caollateral 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 iong as Lender's interest in the Collateral is not jeopardized in Lender's sole opinion. If the Coilaterai 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 in a timely manner. Grantor may withhold any
such payment or may elect to comest any lien if Grantor is in good faith conducting an appropriate proceeding to conmtest the obligation to
pay and so fong as Lender’s interest in the Collateral is not jeopardized.

[of H with Gover | 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 faws or regulations relating to the undue erosion of highly-erodibie 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, is not jeopardized.

Hazardous Substances. Grantor represents and warrants that the Collaterat 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 hersby (1) releases and waives 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 {2) agrees to indemnify and hold harmiess 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 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 10 Lender from time to time the policies or certificates of insurance in farm satisfactory to Lender, including stipulations
that coverages will not be cancelled or diminished without at least ten {10} days’ prior written notice to Lender and not including any
disclaimer of the insurer’s liability for failure to give such a notice. Each insurance policy aiso shall include an endorsement providing that
coverage in favor of Lender will not be impaired in any way by any act, omission or defauit 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 pravide 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 Grantor fails to do so within fifteen (15) days of the casualty.
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 Coliateral, 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 may 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 10 be sufficient to produce, at least fifteen {18) days before
the premium due date, amounts at least equal to the insurance premiums to be paid. If fifteen (15) days befare payment is due, the reserve
funds are insufficient, Grantor shait upon demand pay any deficiency to Lender., The reserve funds shall be heid 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 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 responsibility for the payment of premiums shall remain
Grantor's sole responsibility.

insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such
information as Lender may reasonably request including the following: {1) the name of the insurer; {2} the risks insured; (3} the amount
of the policy; {4} 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, Gramor 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 faw or unless Lender is required by faw to pay such fees and costs. Grantor irrevocably appoints Lender to
execute documents necessary to transfer title if there is a default. Lender may file a copy of this Agreement as a financing statement.
Grantor changes Grantor's name or address, or the name or address of any person granting 8 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 all the
Coliateral 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 faw 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 shail be deemed to have exercised reasonable care in the custody and preservatiaon of the Collateral if Lender takes such action for that
purpase 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 1o exercise reasonable 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 1o 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 falls 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, fiens, 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. Al 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 during either {1} the term of any applicable insurance policy: or (2] the
remaining term of the Note; ot (C} be treated as a ballvon 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 in addition 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, ohligation, covenant or condition contained in any other
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agreement between Lender and Grantor.

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 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 behalf under this
Agreement or the Related Documents is false or misleading in any material respect, sither now or at the 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 in full forse and effect {inciuding failure of any
collateral document 1o create a valid and perfected security interest or lien) at any time and for any reason.

Insoivency. 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 bankruptey 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 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 >f 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 & surety bond for the creditor or forfeiture proceeding, in an amount determined by Lendar, 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 zny 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 telieves the prospect of payment or
performance of the Indebtadness 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 all the
rights of a secured party under the North Carolina Uniform Commercial Code. In addition and without limite tion, Lender may exercise any one or
more of the foliowing rights and remedies:

Accelerate Indebtedness. Lender may declare the entire Indebtedness, including any prepayment penalty 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 Collateral and any and all certificates of title
and other documents relating to the Collateral, Lender may require Grantor to assemble the Collatera and rmake it available to Lender st 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 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 Grantor after repossession.

Seli the Collateral. Lender shall have full power 1o sell, 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. Unless the Collateral threatens to decling
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 shall be met if such notice is given at
least ten {10} days before the time of the sale or disposition. Al expenses relating to the disposition of the Collateral, including without
limitation the expenses of retaking, holding, insuring, preparing for sale and selling the Collateral, sha! 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 or 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
Coliateral 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 Coliateral
exceeds the Indebtedness by a substantial amount. Employment by Lender shall not disqualify a person from serving as a recaiver.

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 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, choses in action, or similar property, Lender may demand. collect, receipt for,
settle, compromise, 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 dispose of mail
addressed to Grantor; change any address to which rail and payments are to be sent; and endorse potes, checks, drafts, money orders,
documents of title, instruments and iteme pertaining to payment, shipment, or storage of any Collataral. 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 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 for a deficiency even if the transaction described in this subsection 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
Commercial Code, as may be amended from time to time. In addition, Lender shall have and may exercise any or all ather 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 exercised singularly or concurrently. Election
by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an election to meke expenditures or to take action to
perform an obligation of Grantor under this Agreemant, after Grantor's failure to perform, shall not affect Lender's right to declare a default
and exercise its remedies.

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

GRANTOR'S ADDITIONAL WAIVERS. To the extent permitted by applicable law, Grantor also expressly waives all benetits, claims, rights and
defenses Grantor may have or acquire that are based on: [A} any statutory or common law provision limiting the liability or requiring the
discharge of a guarantor or surety; {B) suretyship or impairment of collateral, including any benefits, claims, rights or defenses Grantor may have
oF acquire pursuant to sections 3-419 and 3-805 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 (D) any "one action" or "anti-def ciency” faw 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 ta 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 releass or not release any Borrower or
guarantor from lability 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 understanding and agreement of the parties
as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shal 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 aff 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 may hire or pay someane else to help
enforce this Agreement, and Grantar shall pay the costs and expenses of such enforcement. Ccsts and expenses include Lender’s
attorneys' fees and legal expenses whether of not there is a lawsuit, including attorneys’ fees and legal expenses for bankruptcy
proceedings (including efforts to modify or vacate any automatic stay of injunction), appeals, and any anticipated post-judgment coilection
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services. Grantor also shall pay all court costs and such additional fees as may be directed by the court.

Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not to be used 1o interpret or define the
provisions of this Agresment.

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 provisi This Agr has been d 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 unfess such waiver is given in writing
and signed by Lender. No delay or omission on the part of Lender in exercising any right shail 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 obiigations 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 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, 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 formatl 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 deermed 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 1o 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 cf the perfection of Lender's security interest in the Collateral,

Severability. If a court of competent jurisdiction finds any provision of this Agreament 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 it becomes legal, valid and enforceable. If the offending provision cannot be so
maodified, it shall be considered deleted from this Agreement. Unless otherwise required by law, the illegality, invalidity, or unenforceability
of any provision of this Agreerment 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 shall be
binding upon and inure to the benefit of the parties, their successors and assigns. I 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 time
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 specifically
stated to the contrary, all references to dollar amounts shail mean amounts in lawful money of the United States of America. Words and terms
used in the singular shail include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise
defined in this Agreement shall have the meanings attriputed 10 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.

Collateral. The word "Coflateral® 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 all state, federal and local statutes, regulations and ordinances
relating to the protection of human health or the environment, including without limitation the Comprehensive Enviranmental Response,
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Section 3601, et seq. ("CERCLA"}, the Superfund Amendments and
Reauthorization Act of 1886, Pub. L. No, 99-489 ("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 Railread, 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 withaut 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 physical,
chemical or infectious characteristics, 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 fimitation any and all hazardous or toxic substances, materials or
waste as defined by or listed under the Environmental Laws. The term "Hazardous Substances” also inciudes, 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 expenses for which Grantor is responsible under this 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 all interest thereon and all amounts that may be indirectly secured by the Cross-Collateralization provision of this
Agreement,

Lender. The word "Lender” means First-Citizens Bank & Trust Company , its successors and assigns.

Note. Ths word "Note” means the Note executed by Great Smoky Mountains Railroad, Inc. in the principal amount of $750,000.00 dated
January 17, 2008, 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 all 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, snvironmental
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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GRANTOR:

oKy Mountains Railroad, Inc.
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Great Smoky Mountain Railroad

Detailed Inventory Report:

SECTION V, MISCELLANEOUS EQUIPMENT:

6516 Geneva Lake Coach 12.000.00
Nor 'VNumber vBﬂarggage "Ex - Milwaulkee Road" 12,500.00
1141 Baggage "American Federail" - Dillsboro [3,000.00 I
]144: ' vBagr,gage "Halloween" - Bryson City 12,500.00 Subtotal: 50;000.00
CABOOSES:
537N&W  CABOOSE 25,000.00
1490 D&RGW  CABOOSE 25,000.00 )
3753 Chessie International Car Company Side-Bay Caboose, C&0O - "Concession Car 25.000.00
999447 ATSF Shop @ Dillsboro 27.250.00
2448 WAB Gen @ Dillsboro - "Generator Car" 40,000.00
~ Cabooses Arbitrary @ Dillsboro - "Ticket Office” 14.000.00 i
Cabooses “Arbitrary a0 Dillsboro - "Food & Beverage Office” 14,000.00
Cabooses  Gen @ Bry. City - "Generator Car" 40,000.00 Subtotal.  210,250.00
FREIGHT CARS:
GSMR 206 Flat w/ Crane 16,500.00
GSMR 538 Tlat 7.000.00
1001 SUTX Tank 10,000.00 )
78371 NATX Tank 12,500.00
149788 Hopper - Balast 12,500.00
489273 Ex C&0O  Shop Storage 6.000.00
"~ No Number  Gift Shop - Stationary 6.000.00
GSMR 6 N&W Shop Storage 6.000.00
635810:SCL Track Department - Stationary 6,000.00
61983 NW ~ Shop Storage 6,000.00
No Number  Gift Store - Stationary 6,000.00
164282 NW Shop Storage - Stationary 6.000.00
635314 SCL Maintenance Department - Stationary 6.000.00 Subtotal: 106,500.00

(5,

20f3
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Great Smoky Mountain Railroad

Detailed Inventory Report:

RUBBER TIRED EQUIPMENT:

T04219D1028  John Deere Back Hoe 4108 10,000.00 )
U1011107773 ‘Welder (Lincoln Ranger 250) 2,000.00 ‘ N
92866U76353  Air Compressor (Inger-Rand) 2,500.00 Subtotal: - 14,500.00
ON-TRACK MAINTENANCE OF WAY EQUIPMENT:
900 144036 1996 Pandrol-Jackson Model 900, Tamper - On Line 65.000.00
925 152592 1996 Pandrol-Jackson Model 925, Tie Inserter 65,000.00
1303 Kershaw Ballast Regulator - Unit BR697 39,850.00
12-7724-86 Kershaw Tie Crane 22,500.00
448 Nordburg Model A Spiker 28.000.00
W86 RL434 Fairmont Rail Lifter Model 4,850.00
252669 Fairmont Spike Puller 10,850.00
Model ESIDAG  Fairmont Switch Tamper 52,250.00
116622 Loader Backhoe - CAT 416 41,500.00
31876 Steemec Gersmar Bolt Machine 5.500.00
1733 ‘Geismar Walk - Spike Puller 9.500.00
© 1659  Geismar Walk - Spiker 6.800.00 Subtotal:  351,600.00
SHOP MACHINERY:
~ Jacks - (Whiting 35Ton - Quantity 4) MA 2451 thru MA 2454 $0,000.00
‘Welder - (Lincoln MIG) 41050612943 5,000.00 -
Welder - (Hobart Champion) LB243435 5,000.00 -
No Number  Mach Tools - (20" American Lathe and Series I Bridgeport Mill) 30.000.00 Subtotal;  120,000.00
OTHER ITEMS:
Dillsboro Drop Table - (Whiting) 4172 15,000.00
Bryson “Turn Table - (American Bridge) 486 15,000.00
P0195-5484 Steam Cleaner 1.500.00 -
' 13 ~ Stratigic Air Command - Stationary 15,000.00 B
Spare Parts in Box Car, Ect. 20,000.00 - o
"SCRAP "Fugitive" Locomotives 15,000.00 Subtotal 81,500.00
GRAND TOTAL: 2,840,850.00
30f3 1/17/2006
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x Great Smoky Mountain Railroad

Corporate Form of Acknowledgement

| Loretta Murphy, certlfy that | am the Chief Financial Officer of The Great Smoky Mountains Railroad, Inc.

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

was s:gned and sealed on behalf of the corporation by authority of its Board of Direc:ors, and that ! acknow!edge "

7 that the execution of the foregoing instrument was the free act and deed of the corporation. | further declare
under penalty of perjury that the foregoing is true and correct. Executed on January 17, 2006.

1 of 1 1/13/2006

——-—-———-—'———'ﬂ |




E RECORDATION NO.MFILED AT T
FIRST M 1 {%\‘4z§;>\
CITIZENS MAR 3 0 ‘06 2-54°P R
BANK o HRR 30 i

i

" e L: b "x Yy '.t ‘I ]
Folsbdiol § s

March 13, 2006

Secretary
Surface Transportation Board N L
1925 K St NW R 32

Washington, D.C. 20423

Dear Secretary:

I nave enclosed two copies ¢l the documert(s) descriped below, 10 be recordec
pursuant to Section 11301 of Title 49 of the U.3. Code.

This document is a security agreement used as collateral listing for a secured
Single Pay Loan, and 1s a secondary document, filing number 20060008088C, dated
January 25, 2006, with the NC Secretary of State UCC Division, &¢long with a copy
of the signed Commercial Security Agreement for the loan.

The names and addresses c¢f the parties to the documents are as
follows:

First-Citizens Bank & Trust Co.
Commercial Credit Administration
PO Box 26592

Raleigh, NC 27611

And

Great Smoky Mountains Railrocad, Inc.
PO Box 1490
Bryson city, NC 28713

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 description of the equipment covered by the document follcws:

See attached collateral listing herein incorporated by referenc:z. Included in
the property ccvered by the aforesaid security agreement for ths secured line of
crecit are railroad cars, locomotives, and other rolling stock, intended for use
related to entertainment travel within the state of North Carolina or interests
therein, owned by the Great Smcky Mountains Railroad, Inc. at tne date of said
secured line of credit execution or thereafter acquired by 1t Or 1Ts SUCCEsSSors
as owners of the lines of railway covered by the security agreement.

A fee of $33.00 is enclosed. Please return the original and
any extra copies not neesded by the Board for recordation to:

First-Citizens Bank & Trust Co.
Attn: Deborah Patterson

186 Walnut St.

Waynesville, NC 28786

Woanresyille-Main 196 Woalnot Steeer Wonnesville, NG 28700

o e o e e S S SRS




A short summary of the document to appear in the index follows:

“Property covered by the aforesald security agreement for the secured line
credit are railiroad cars, locomotives, and other rolling stock.”

Very truly yours,

First-Citizens Banx & Trust Co.

Scott onno.
Vice P ent, Business Banker IIT
And:

Great Smoky Mountains Railrcad, Inc.

, (S iy

Lorgtta Murphy

Chlfef Financial Officer

of
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References in the shaded area are for Lend

Grantor: Great Smoky Mountains Railroad, Inc.

PO Box 1480
Bryson City, NC 28713 RECORDATION NO-

First-Citizens Bant: & Trust Company
Sylva Office

c/o Loan Servicing Department - DAC20
P.0. Box 26592

igh, NC 2767 1-6592
MiR 3 0 06 Roleig

THIS COMMERCIAL SECURITY AGREEMENT SUREACEERANSPOBBATIONBOARD 4 executed between Gieat Smoky Mountains Raiiroad, inc.
("Grantor"} and First-Citizens Bank & Trust Company {"Lender").

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender a Security interest in the Collateral to secure the
Indebtedness and agrees that Lender shall have the rights stated in this Agreement with respect to the Ccliateral, in addition to all other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collateral” as used in this Agreement means the foliowing 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

In addition, the word "Collateral” also includes all the following, whether now owned or hereafter acquired, whether now existing or hereafter
arising, and wherever locatad:

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

(B} 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, arising 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 o7 any of the property described in this
Collateral section, and sums due from a third party who has damaged or destroyed the Collateral or fiom that party's insurer, whether due
1o judgment, settiement or other process.

(E} Al records and data relating to any of the property described in this Collateral section, whether in the form of a writing, photograph,
microfifm, microfiche, or electronic media, together with all of Grantor's right, title, and interest in and to all computer software required 1o
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 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 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 Granter may be hable individually or
jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whather recavery upon such amourts may
be or hereafter may become barred by any statute of limitations, and whether the obligation to repay such amounts may be or hereafter may
become otherwise unenforceable.

FUTURE ADVANCES. In addition to the Note, this Agreement secures all future advances made by Lender to Grantor regardless of whether the
advances are made al pursuant to 3 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 Graitor's accounts with Lender {whether
checking, savings, or some other account}. This includes all accounts Grantor may open in the future. However, this does nat 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 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 proviced 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 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 r ot delivered to Lender for possession
by Lender.

Notices to Lender. Grantor will promptly notify Lender in writing at Lender's address shown 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 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 organization; (7} conversion 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 untit 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 party, and its certificate or articles of incorporation and bylaws do not prohibit any term or condition of this Agresment.

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 all perscns appearing to be obligated on the
Collateral have authority and capacity to contract and are in fact obligated as they appear 10 be on the Collateral. There shall be no setofts
or counterclaims against any of the Collateral, and no agreement shall have been made under whict any deductions or discounts may be
claimed concerning the Collateral except those disclosed to Lender in writing.

Location of the Collateral. Except in the ardinary course of Grantor's business, Grantor agrees to keep the Collateral at Grantor's address
shown above or at such other locations as are acceptable to Lender. Upon Lender's request, Grantor will deliver to Lender in form
satisfactory to Lender a schedule of real properties and Collateral locations refating to Grantor's operations, inctuding without limitation the
following: (1} all real property Grantor owns or is 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 located,

Removal of the Collateral. Except in the ordinary course of Grantor's business, Grantor shall not ramove the Collateral from its existing
{ocation 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 Agreemaent, 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 waived 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 ta 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 marketabie title to the Collateral, free and clear of all liens
and encumbrances except for the lien of this Agreement. No financing statement covering any of the Collateral is on file in any public
office other than those which reflect 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 persons.

Repairs and Maintenance. Grantor agrees to keep and maintain, and 1o cause others to Keep and maintain, the Collateral in good order,
repair and condition at all times while this Agreement remains in effect. Grantor further agrees to pay when due all claims for work done
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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. [f the Collateral is
subjected to a lien which is not discharged within fifteen (15} days, Grantor shall deposit with Lender cash, a sufficient corporats surety
bond or other security satisfactory to Lender in an amount adequate to provide for the discharge of the iien 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
additiona! 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 fand or relating to the conversion of wetlands for the production of an
agricultural product or commodity. Grantor may contest in good faith any such taw, 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, vansportation,
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 against Lender for indemnity or contribution in the event Grantor becomes liable for cleanup or other costs under any
Environmental Laws, and {2} agrees 16 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 Casuaity Insurance. Grantor shall procure and maintain all risks insurance, including 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, wili defiver 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 (10} days’ prior written notice to Lender and not including any
disciaimer of the insurer's liability for failure to give such a natice. 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 rmaintain any insurance as required under this
Agreement, Lender may {but shall not be obligated to} obtain such insurance as Lender deems appraopriate, 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 Grantor fails to do so within fifteen (15} days of the casualty.
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. H Lender does not consent to repair or replacement
of the Collateral, Lender shall retain a sufficient amount of the proceeds to pay alt 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 may 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 sufficient to produce, at ieast fifteen {15} 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
funds 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 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 responsibility for the payment of premiums shall remain
Grantor's sole responsibility.

Insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such
information as Lender may reasonably request including the foliowing: {1} the name of the insurer; (2} the risks insured; {3} the amount
of the policy; {4} 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 (B} 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 {aw or unless Lender is required by law to pay such fees and costs. Grantor irrevocably appoints Lender to
exgcute documents necessary to transfer title 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 all the
Collateral and may use it in any lawful manner not inconsistent with this Agreement or the Related Documents, provided that Grantaor's right 1o
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 interest in such Collateral. If Lender at any time has possession of any Collateral, whether before or after an Event of Default,
Lender shali 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 tender, in Lender's sole discretion, shall deem appropriate under the circumstances, but failure to honar
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 10 preserve any rights in the Collateral against pricr parties, nor to protent, preserve or maintain anv 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 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. 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 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 in addition to all other rights and remedies to which Lender may be entitled upon
Default.

DEFAULT. Each of the following shall constitute an Event of Defauit 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
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 agraement, 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 Jnder this Agreement or any of the
Related Documents.

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

Defective Collataralization. This Agreemert or any of the Related Documents ceases to be in full force and effect {including failure of any
collateral documaent to create & 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 insolvenzy of Grantor, the appointment of a
receiver for any part of Grantor's praperty, 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.

Creditar or Forfeitura Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any other methed, 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 reasonablenass of the claim which is the basis of the
creditor or forfeiture proceeding and if Grantor gives Lender written notice of the creditoer or forfeiture proceeding and deposits with Lender
monigs or a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, 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, endo-ser, surety, or accommaodation party
of any of the Indebtedness or guarantor, endorser, surety, or accommodation party dies or becomes inzompetent or revokes or disputes the
validity of, or liability under, any Guaranty of the Indebtedness.

Adverss Change. A material adverse change occurs in Grantor's financial condition, or Lender teliaves the prospect of payment or
performance of the Indebtedness 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 ali the
rights of a secured party under the North Carolina Uniform Commercial Code. In addition and without limitation, Lender may exercise any one or
more of the following rights and remedies:

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

Asssmble Coflateral. Lender may require Grantor to deliver to Lender all or any portion of the Collate-ai and any and ail certificates of title
and other documents relating to the Collateral. Lender may require Grantor to assamble 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 tha Collateral. If the Collateral contains other goods not cavered 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 Gr-antor after repossession.

Sell the Collateral, Lender shall have full power to sell, lease, transfer, or otherwise deal with the Collateral or proceeds thereof in Lender's
awn name ofr that of Grantor. Lender may sell the Collateral at public auctian 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 publiic 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
agraement waiving that parson’s right to notification of sale. The requirements of reasonable notice shali 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 dispositicn of the Coltateral, including without
limitation the expenses of rataking, holding, insuring, preparing for sale and selling the Collateral, shall become a part of the Indebtedness
secured by this Agreement and shall be payable or demand, with interest at the Note rate from date of expenditure until repaid.

Appoint Receiver. Lender shall have the right to have a receiver appointad to take possession of all 5r 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
Collaterat 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 appaintment of a receiver shall exist whether or not the apparent value of the Collaterat
axceeds the Indebtedness by a substantial amount. Employment by Lender shall not disqualify a perscn from serving as a receiver.

Collect Revenues, Apply Accounts. Lender, aither itself or through & receiver, may coliect the payments, rents, income, and revenues from
the Collateral. Lender may at any time in Lender's discretion transfer any Cellateral into Lender's oiwvn name or that of Lender's nominge
and receive the payments, rents, incorme, and revenues therefrom and hold the same as security for the Indebtedness or apply it o
payment of the Indebtedness in such order of preference as Lendar may determine. Insofar as the Collateral consists of accounts, ganeral
intangibles, insurance policies, instruments, chattel paper, choses in action, or simitar property, Lender may demand, collect, receipt far,
settle, compromise, adjust, sue for, foreciose, or realize on the Coliateral 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 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 notity account debtors and obligors on any Collateral to make payments directly to Lender.

Obtain Deficiency. | Lender chooses to sell any or all ot the Coliateral, Lender may 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 for a deficiency even if the transaction described in this subsection is a sale of accounts or chattel
paper.

Other Rights and Remedies. Lender shall have ail the rights and remedies of a secured creditor under the provisions of the Uniform
Commercial Cade, 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, ali 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 singutarly or cancurrently. Election
by Lender to pursue any remedy shall not exclude pursuit ot any other remedy, and an election to make expenditures or to take action to
perform an obligation of Grantor under this Agreement, after Grantor's failure to perform, shail not afiect Lander’'s right to declare a default
and exercise its remadies.

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

GRANTOR'S ADDITIONAL WAIVERS. To the extent nermitted by applicable law, Grantor aisc exprassly waives 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; (B} suretyship or impairment of collateral, including any benefits, claims, rights or defenses Grantor may have
or acquire pursuant 1o 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 (D} any “one sction” or “anti-deficiency™ taw or provision limiting the
right of Lender to recover a deficiency judgment or to otherwise proceed against any person or entity oblicated 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,

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

Amandments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement of the parties
as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall 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 Lander's costs and expenses, including Lender's attorneys' fees and
tender's legal expenses, incurred in connection with the snforcement of this Agreement. tLender ray hire or pay someone else 10 help
enforce this Agreement, and Grantor shall pay the costs and expenses of such enforcement. (osts and expenses include Lender's
attornays' fees and legal expenses whether or not thare is a lawsuit, including attorneys' feec and legal expenses for bankruptcy
procesedings {including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection
services. Grantor also shall pay ail 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 law applicable to Lender and, to the extent not preempted by federal law, the
laws of the State of North Carclina without regard to its conflicts of law provisi This Agr has been pted 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 Agreerent 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 in the scle 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,
whan actually received by telefacsimile {unless otherwise required by law), when deposited with a nationally recognized overnight courier,
or, if mailed, when depasited 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 formal written
natice 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 deermed 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 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 unenforceability
of any provision of this Agreement shall not affect the legality, validity or enfarceablility 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 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 time
as Grantor's Indebtedness shall be paid in full.

Tima is of the Essance. Time is of the essence in the perforimance of this Agreement.

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

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 waord "Coflateral” 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 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,
Campensation, and Liability Act of 1980, as amended, 42 U.S.C. Section 3601, et seq. ("CERCLA"}, the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA"}, the Hazardous Materials Transportation Act, 48 U.5.C. Section 1801, et seq.,
the Resource Conservation and Recovery Act, 42 U.S5.C, Section 6801, 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 o Lender, inciuding
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 of physical,
chemical or infectious characteristics, 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, petroleum
and petroleum by-products or any fraction thereof and asbestos.

Indebtedness. The word “Indebtedness” means the indsbtedness evidenced by the Note or Related Documents, including all principal and
interest together with all other indebtedness and costs and expenses for which Grantor is responsible under this 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 all interest therecn and all amounts that may be indirectly secured by the Cross-Collateralization provision of this
Agreement.

Lender. The word "Lender” means First-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, 2008, 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 all the Property as described in the "Coilateral
Description” section of this Agresment,

Refated Documents. The words "Related Documents” mean all promissory notes, credit agreements, loan agreements, environmental

agreements, guaranties, security agraements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments,
agreements and documents, whether now of 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.
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GRANTOR:
GREAT SMOKY MOUNTAINS RAILROAD, INC.
R )

Lofetta Murphy, Chief Financial Gfficer of/ Great

&moky Mountains Railroad, Inc.
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Corporate Form of Acknowledgement

l Loretta Murphy cemfy that | am the Chief Fxnanc:ai Ofﬂcer of The ¢ Great Smoky Mountams Railroad, (nc.

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

was s:gned and sealed on behalf of the corporation by authomy of its Board of Directors, and that | ; acknowledge

. 3“"""""un;ler penalty of per;ury that the foregomg ns true and correct Executed on January 17, 2006.
“\:\,\\,0 U i‘.?q/_ 3 , - .
/D

RVOLLLITTSN
T

1of1 1/13/2006

D T e e A s 5T




RECCRDATION NC. 2 Li170-K 8 -Brueo

JLD 9 o7 4.05 PM
RST :
CITIBTﬂI% SURFACE TRANSPORTATION BOARD

Secrelary

Surface Transportdaticn Board
1325 X St NW

Washirgton, D.C. 20423

Dear Secretary:

I have enclosed Lwo copices of the documert (si described below, L7 be recorded
pursuant to 3ection 11301 of Title 4% of the C.8. Code.

This document is a zeruritv agreement usoed &s collateral listing for a securec
Revo_ving Line of Credit Loan, and 15 & seconaary document, filing number
200600080282, dated January 2%, 7006, with tne NC Selretary of Staze UCC
Division, along wiil a copy o tre signed Commercial Sccurity Agreement {cr the
sCan.

The names and addresses of the paritiss to the documenis are as
follons:

tirst-Citi.ens Bank & 'T'rust Co.
Corxercial Credit Aoministraliorn
P2 Box 26192

Rzleigh, NC 27811

Greal Smoky Mountairs Railrcad, irnc.
20 Box 1490 '
Bryson City, NC 28713

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 second filing with
STB is dated March 30, 2006 and carries a recordation number of #26170-A.

& descraplion of the cgquipment coverea by the deocument foliows:

See attached collatoral Zistlng herein _ncorporated by retference. Included in
the progerty covered by the aforesaid security agreement for the secured line of
credat are railroad cars, leocomotives, and otaer roiling slock, intendeg for use
related to entertainment travel within the state oi North Carolina or interests
therein, own=2d by the Great Smcky Mounta.ns Railroad, Inc. at Lne date of said
secured _ine cf credit execition or ihereaftter acquired py it or 1ts successors
as owrers of the lires of railway covered by the securiiy agreement.



R4

A fee of $33.00 is enclosed. Please return the coriginal and
ary extra copies not needed by the Boara for recordation to:

First-Citizens Bank & Trust Co.

Attn: Deborah Patterson

136 Walrut St.

Wayresville, NC 28786
A short summary of the document to appear in the index follows:
“Property covered by the aforesaid security agreement for the secured line of
credit are railroad cars, locomotives, and other rolling stock.”

Very trely yours,

First-Citizens Bank & Trust Co.

Scott Z Cornor Eﬁg -

VP/Retail Market Executive

And:

Great Smoky Mountains Railroad, Inc.

Kim Albri
Vice Presi
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COMMERCIAL SECURITY AGREEMENT

%

Principsl Loan Date Matusity- 1. Loan No ) mn_:a~ : “Account Officor lniﬁa!a
0330.000 05-29-2007 - 05-0‘! 20081 - 122831

References in the lhaded srea are for Lender’'s use only and do not limit the applscabmtv of this documem to any pamculat loan or item.
Any itern above containing " ** " has been omitted due to text length hmitations.

Grantor: Great Smoky Mountains Radiroad, Inc. ben re First-Citizens Bank & Trust Company
PO Box 14850 RECOROATION NG pllb- FiLEDS yiva Office
Bryson City. NC 28713 cio Loan Servicing Departmeant - DAC20
P.O. Box 26592
JUuLbY9 9 4_ 05 PMRI!W. NC 27611-6592

THIS COMMERCIAL SECURITY AGREEMENT datmm;msmm %Rﬁ d b Great Smoky M ins Ruilroad, Inc,

("G *“} and First-Citi Bank & Trust Company {“Lender”).

GRANT OF SECURITY INTEREST. For bl ideration, Gi grants to Lender a ity i st in the C ! to the
Indebtedness and agrees that Lender shall have the rights stated in this Ag mt with respect to the Coll 1, in addition to all other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collateral” as used in this Agreemant means the following described property, whether now owned or
hereafter acquired, whether now existing or hereafter ansing, and wherever locatsd, in which Grantor is giving to Lender a security interest for
the pay of the indebtad and performance of all other obligations under the Note and this Agreemerit:

See Exhibit "A” sttached hersto and Incorp d hersin by ref

In sddition, the word "Collateral™ also includes all the following, whethsr now owned or hereafter acquired, whether now existing or hersafter
anising, snd wherever [ocated:

Aefies.

{Al All accassionr, attachments, ias, repl ments of and
of later, N

{8} All products and produce of any of the property described mn this Collateral section.
1C) Al s, ¢ 1 ir ibles, instr . rents, monies, payments, and &l other rights, arising out of & sale, lease, consignmant
or other disposition of any of tho property di ibed in this Collateral 1.

(D1 All proceads (inchuding insurence proceeds) from the sale, destruction, loss, or other disposttion of any of the proparty described in this
Collateral section, and sums dus from & third party who has damaged or destroyed the Collateral or from that party’s insurer, whether due
to judgment, settiement or other process.

(El All racords and data relating to any of the property described in this Collateral section, whether in the form of a writing, photograph,

fim, microfichs, or slectronic media, together with all of Grantor's right, title, and mterest in and to all computer software required to
utilizs, creats, maintain, and process any such records or data on electronic media.

s 10 any of the collateral described herein, whether added now

CROSS-COLLATERALIZATION. In nddition to the Nate, this Agreement secures all obligations, debts and liabilities, plus interast thereon, af
Grantor to Lender, or any one or more of them, as waell as sl claims by Lender against Grantor or any ons or more of them. whethar now
emsting or hersafrer arising, whether related or unrelated to the purposa of the Note, whether voluntary or otherwisa, whether due or not due,
direct or indirect, datermined or undetermined, absoiute or i, or unliquid i, whether Grantor may be liable mdividually or
jointly with others, whether obligated as guarantor, surety, accommoda:ion party or otherwise, and whether recavery upon Such amounts may
be or hereafter may become barred by any statute of hmitations, and whether the obligation to repay such amounts may be or hereafter may
become otherwise unanforceable.

FUTURE ADVANCES. in addition 1o the Nota, this Agreemaent secures all future advances made by Lender to Grantor regardless of whather the
advances are made al pursuant to a commutment or b) for the same purposes,

RIGHT OF SETOFF. To the extent permitted by apphcable law, Lender reserves a right of setoff In all Grantor's accounts with Lender {whethar
chacking, savings, or soms other 1. Thig includes ali Grentor may open m the future. However, this does not inciude any IRA
or Keogh accounts, or any trust accounts for which setoff would be prohibited by law. Grantor authorizes Lender, 1o the extent parmitted by

licable law, to charge or setoff all sums owing on the indebtedness aganst any and all such accounts, and, a1 Lender's option, to
admmmuuvotv fraeze gl such accounts to allow Lender to protect Lender's charge and setoff rights provided in this paragraph,

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

Partection of Sscurlty interest, Grantor agrees to teke whatever actions are raquested by Lendsr to perfect and continue Lender's secunty

interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the d 1ts evid g or constituting the
Coftateral, and Grantor wilt nota Londer s interest upon any and all chattel paper and mstruments f not delivered to Lender for possession
by Lendar, Thisis o y Agr and will continue In effect sven though all or sny part of the Indebtedness is paid in full

snd even though for a period of time Grnmor may not be indebted to Lander,

Notices ta Lender, Grantor will promptly notity Lender in writing at Lender’s address shown abovs {or such other addresses as Lender may
designate from time o timel prior 10 any (1} change in Grantor's nams; (2} change in Grantor's assumed busi r {(sh: {3)

in the managemant of the Corporation Grantor; (4} change in the authorized signer(s); (5} change wm Grantor’s principal office address.
{6) change in Grantor's state of organizatign; {7) conversion of Grantor to 8 new or different type of business entity; or {8) change in
any other aspect of Gramor that directly or indirectly relates to any agreements between Grantor and Lender, No change in Grantor's name
or state of organization will take effect until after Lender has received notice.

No Violwti The ion and delivary of this Agreamaent will not violate any law or agreement governing 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.

Enforcesbility of Coliatersl. To the extent the Coilateral consists of accounts, chattel paper, or general intangibles, as defined by the
Umform Commerciat Cods, the Collateral is enforceable in accordance with its terms, 15 geauine, and fully pligs with all applicable laws
and regulations caoncerning form, content and manner of preparation and exscution, and all persons appesring to be igated on the
C ol have suthority and capacity to contract and are in fact oblipated as they appesr 1o be on the Coliateral. There shall be no setolfs
or counterclaims against any of the Coll i, and no agr shall have been made under which any deductions or discounts may be

claimed concerning the Coll &l pt those disclosed to Lender in writing.

Location of the Coll I. Except in the ordinary course of Grantor's business, Grantor agrees to keep the Coltateral at Grantor's address

shown above or at such other | as are ptable to Lender. Upon Lender's request, Grantor will deliver to Lender in form

¢ satisfactory 1o Lender a schedule of real properties and Collateral locations relating to Grantor's aperations, including without limitation the

foltowing: {1} ali real property Grantor owns or is purchasing; (2}  all real property Grantor is renting or leasing: (3} all storage facilities
Grantor owns, rents, leases, or uses; and {4) all other propertiss where Collateral is or may be lbcated.

R 1 of the Coll 1. Excegt in the ordiary course of Grantor’s business, Gramor shall not remove the Collateral from its existing
location without Lender's prior written consent. Grantor shafl, whenever requested, adviss Lender of the exact location of the Collateral.
T t Invol Colt Except for ir y sold or ac t i d n the ordinary course of Grantor’s busmness, or as

otherwise provided !or in this Agreement, Grantor shall not sall, offer 1o sell, or otherwise transter or dispose of the Collateral. Grantor

shall not pledge, mortgage, encumber or otherwise permit the Collaterasl to be sub;ect to any fien, security mterest, encumbrance, or

charge, other than the security mierest provided for in this Agresment, without the prior written consent of Lender. This includes secunity

mtcusts even if wunior in nght to lhe secunty interests granted under this Agreement. Unless waived by Lender, all praceeds from any

of the Coll al {tor wh 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 disposition. Upon receipt, Grantor shall
smmethately deliver any such proceeds 1o Lender.
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COMMERCIAL SECURITY AGREEMENT
{Continued) Page 2

Tis. Grantor represents and warrants to Lender that Grantor hclda good and marketable title to the Collateral, free and clear of all liens
and encumbrances axcept for the lien of this Agr No covering any of the Cuailateral is on 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 nghts in the Collateral against the claims and demands of all other persons.

Ropairs and Mah Grantor agrees 1o keep and maimain, and to cause others 1w keep and maintain, the Coliateral in good order,
rapar and condition at all imes while this Agreement remams in effect. Grantor further agrees to pay when due all claims for work done
on, or sarvices rendered or material furnished in connection with the Collateral so that no hen or encumbrance may ever attach to or be
tiled sgainst the Collateral.

inspection of Collsteral. Lsndar and Lnnder s designated represertatives and agents shall have the right at all reasonable times to sxamine
and Inspect the Collaters!

Taxes, Assessments and Lisns. Grantor will pay when due al! 1axes, assassmems and hens upon the Collateral, its use or operation, upon
this Agresment, upon any pramissory note of notes g the Indabted or upon any of the other Related Documents. Grantor
may withhold any such paymeant or may elsct to contest any mn it Grantor is in good faith conducting an appropriate proceeding to contest
the obkgation to pay and 5o long as Lender's interest in the Collateral is not jsopardized in Lender's scle opinion. i the Collateral is
subjected to a hen which 18 not discharged within fifteen {15} days, Grantor shali deposit with Lender cash, a sufficient corporate surety
bond or other securty satisfactory to Lender in an amount adequate to provide for the discharge of the lien plus any interest, costs,
avorneys’ fess or other charges that could accrue as a result of loreclosure or sale of the Collateral. In any Grantor shall defend
wself and Lender and shall satisfy any final adverse judgment befare enforcsment against the Collateral. Grantor shall name Lender as an
addional obligee under any surety bond furnished in the pr ps. Grantor further agrees to furnish Lendsr with evidence that
such taxes, assessments, and governmental and other charges have been paid n full and in & timely manner. Grantor may withhold any
such psyment or may elect to contest any lkien if Grantor 18 in good faith conducting an appropriate proceeding 10 contest the obligation to
pay and so long as Lendsr's interest in the Collateral is not jeopardized.

Compli with Q i R Grantar ‘shail comply promptly with all laws, ordinances, rules and regulatons of all

governmeantal authorities, now of hereafter in effect, applicable to the ownarship, production, disposition, or use of the Collateral, including

all laws or reguiations refating to the undus erosion of highly-erodible land or relating to the conversion of watlands for tha producnon ol‘ an
irhbald

asyricuitural product or commodity. Grantor may contest in good faith any such iaw, ordi or fation and B
durning any proceeding, including appropriate appeals, so long as Lendar's interest in the Colleteral, in Lender’s opimon, is not jeopardized

Hazardous Substances. Grantor represents snd warrants that the Collateral never has been, and never will be so long as this Agreement
ramsins 3 hen on tha Coliaterai, used in viclation of any Environmental Laws or for the gensration, manufacture, storage, transportation,
trestment, disposal, release or threatened release of any Hazardous Substance. The representations and warranties containad hersin aro
based on Grantor's due diligence i investigating the Coflaterat for Hazardous Substances. Grantor heraby (1} releases and waives any
future clmims against Lender for indemnity or contribution in the event Grantor becomes liable for clsanup or other costs under any
Environmental Laws, and (2) agrees to indemnify, defend, and hold harmiess Lender aganst any and all clams and losses resulting from 2

breach of 1tus provision of this Agreement. This obi to ind fy and defend shall survive the payment of the Indsbtedness and the
satistacnon of this Agreement.
Madrrt: of Ci h Grantor shall procura and maintain all risks insurance, including without limitation fire, theft and

habdlity coverags togathur with such other insurance s Lender may require with respect to the Collateral, in form, amounts, coverages and
basis reasonably acceptable to Lender and issued by & company or compamies reasonably acceptable to Lendsr. Grantor, upon request of
Lender, vall deiver 1o Lender from time to ume the policies or certificates of insurance in form satisfactory to Lender, including stipulations
that covarages will not be cancelied or diminished without st least ten {10} days' prior written notice to Lender and not mnciuding any
discisimer of the insurer’s Hability for fadure 1o give such a notice. Each insurance policy also shall include an endorsement providing that
coveraga m favor of Lender will not be impaired i any way by any act, crission or dafault of Grantor or any other person, In connection
with a¥ policiss covernng assets in which Lender hoids or is offered a security interest, Gramor will provide Lender with such loss payable
or other endorsaments as Lender may require. If Grantor at any time fads to obtan or mamntain any insurance as required under this
Agresment, Lender may (but shall not be obligated 10} obtain such insurance as Lender deems appropniate, including 1f Lender so chooses
*single interest insurance,” which will cover only Lender's interest in the Collateral.

Applicstion of | P ds. Grantor shall promptly notify Lender of any loss or damage to the Collateral, whather or not such
casuslty or loss 13 covered by insurance. Lender may maka proof of loss if Grantor fals to do so within fifteen (15} days of the casualty.
All proceeds of any insurance on the Coilateral, inciuding sccrued proceeds thereon, shall be held by Lender a8 part of the Collateral. If
Lender consents to repair or rapl ot the di ged or destroyed Coliateral, Lender shail, upon satisfactoty proof of expenditure, pay
or reimburse Grantor from the pi ds tor the ble cust of rapair or restoration. |f Lender does not consent to repair or replacement
of the Colisteral, Lender shall retain 2 sufficient amount of the proceeds to pay all of the Indebtedness, and shall pay the balance to
Grantor.  Any procesds which have not been disbursed within six (6} months after their racmpt and which Grantor has not committed to
the repair or restoration of the Coliateral shall be used to prepay the Indebtedness.

insursnce Reserves. Lender may raquire Grantor to maintain with Lender resarves for payment of insurance preryums, which reserves shall
be crested by monthly paymanis from Grantor of a sum estimated by Lender to be sufficient 1o produce, at least fitteen {15} days before
the premum due date, amounts at lesst equal to the msurance premiums to be paid, If fifteen (151 days before payment is dus, the reserve
tunds are nsuthcient, Grantor shall upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender as a general
deposit and shall co ste a non-ir t-bearing account which Lender may satisty by payment of the insurance premiums required to be
paid by Grantor as they become due. Lender does not hoid the reserve funds i trust for Grantor, and Lender 1s not the agent of Grantor
:‘N ntvmant of the snsu:ance pramiums requited to be pad by Grantor. The responsibility for the psyment of premums shall remain
's sole p

insurmnce Reports. Granmtor, upon request of Lender, shall furnish to Lendar reports on each exsting policy of insurance showing such
nformation as Lender may reasonably request including the following: (1} the name of the insurer; (2} the risks insured; (3] the amount
of the policy; 141 the property insured; {5} the then current value on the basis of which insurance has been obtained and the manner of
datermining that value; and (6) the expiration date of the policy. In addition, Grantor shall upon request by Lender {however not more
olm(\:;’t‘un amuallyl have an indepsndent appraiser satisfactory 1o Lender determine, as applicable, the cash value or replacement cost of
the ataral.

Financing Statements. Grantor suthorizes Lender to file a UCC ﬂnam:mg statement, or alternatively, 8 copy of this Agreement to perfect

Lander's secunty interest. At Lender's req Grantor additionally agrees to sign alf other d that are r y to perfect,

prmcc!. and continue Lenaer s secunity interest in the Property. Grantor will pay all filing fees, title transfer fees, and other fess and costs

unlus proh d by iaw or unless Lender is required by law to pay such fees and costs. Grantor rrevocably appoints Lender to

t s y to wansfer utla f there 18 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 Agresment
changes, Grantor will pramptly notfy the Lender of such changs.

GRANTOR'S RIGHT TO'POSSESSION. Untf default, Grantor may have possession of the tangible personal property and beneficial use of all the
Coligteral and may use 1t n any lawful manner not xnconsasmnt with this Agreement or the Related Documents, provided that Grantor's right to

and beneficial use shall not apply to any Coll al where p ion of the Collateral by Lender is required by law to perfaect

Lender's security interast in such Collateral. If Lender st any time has p ion of any Collateral, whether before or after an Event of Default,
Lendar shall be desmed 1o have exarcised reasonable care in the cunodv and preservation of the Collateral if Lender takes such action for that
purpose as Grantor shall request or as Lender, in Lender's scle discretion, shall deem appropriate under the circumstances, but failure to honor
any request by Grantor shall not of itself be deemed 1o be a failure to exercise reasonable care. Lender shall not be regquired to take any steps
necessary to preserve any rights in the Collateral against prior parties, nor to protect, preserve of mantain any security interest given to secure
the Indebtedness.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would matsrially affect Lender's interest in the Collsteral or if
Grantor fails to comply with any provision of this Agreement or any Related Documents, including but not limuted to Grantor's failure to
discharge or psy when due any amounis Grantor is required to discharge or pay under this Agreement or any Related Documents, Lender on
Grantor’s behalf may {but shall not be abligated 1o} take any action that Lender desms appropriate, including but not fimited to discharging or
paying all taxes, liens, secunty mnterests, ancumbrances and other claims, at any time levied or placed on the Collateral and paying all costs for
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COMMERCIAL SECURITY AGREEMENT
{Continued) Page 3

msuring, maintaining and preserving the Collateral. All such expenditures incurred or paid by Lender for such purposes waill then bear interest at

the rate charged under the Note from the date incurred or paid by Lendar to the date of repayment by Grantor. All such expenses will become a

pan 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 apportianed

among snd be payable with any installmant payments 1o becoms due during either (1} the term of any applicable inswrsnce policy; or {2} the

remaining tarm of the Note; or {C) be treated as a balloon payment which will be due and payabie at the Note's maturity. The Agreement also

;r:l: salcure pay t of these s. Such night shali be in sddition to alf other rights and remedies to which Lender may be entitled upon
ault.

DEFAULTY. Each of the Toliowing 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 compily with or to perform any other term, cbligation, covanant or condition contamned in this Agreement or
n any of the Relatad Documents or to comply with or to perform any term, obligation, covenant or condition contained in any other
agresment between Lender and Grantor.

Datault in Favor of Third Parties. Should Borrower or any Grantor default under any loan, extension of cradit, security agreemsnt, purchase
or seles agreement, or any other agreement, in favor of any other creditor or parson that may materiaily atfect any of Grantor's property or
Grantor's or any Grantar's ability to repay the Indebtedness or perform their respective obligations under this Agreement or any of the
Retated Documents.

Fdn Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or on Grantor's behalf under this

Agr or the Related Doct \ts 1s false or misleading i any material respect, eithar now or at the time made or furnished or becomes
false or musleading at any time theraafter.
Defective Coli: L This Agreemant or any of the Reiated D ta be m {ull force and effect (including failure af any

collaters! document to create a valid and perfacted security interest or lien} at any time and for any reason,

insol The d lution or termination of Grantor's exstence as a going business, the mnsoivency of Grantor, the appomtment 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 proceading under any bankruptcy or insolvency laws by or against Grantor.

Creditor or Forfeiture P i C ent of foreciosure or forfeiture proceedings, whether by judicial procesding, seif-help,
roposmmn of any other memod by any creditor of Grantor or by any goveriwnental agency against &ny coliateral securing the
This includes a garnish of any of Grantor's accounts, including deposit accounts, with Lendar. However, this Event of

Default shall not apply if there 15 a good faith dispute by Grantor a8 to the validity or reasonableness of the claim which 1s the basis of the
creditor or forfeiture proceeding and if Grantor grves Lander written notice of the creditor or forfeiture proceeding and deposits with Lender
monies or a surety bond for the creditor or forferture proceeding, in an amount determined by Lander, In 1ts sole discretion, as being an
adequate reserve or bond for the dispute.

E Affecting G . Any of the preceding events occurs with respact to any guarantor, endorser, surety, or accommodation party
of any of the indebtedness or guarentor, endarser, surety, or accommadation party dies or becomes incompatent or ravokes or gisputes the
validity of, or liability under, any Guaranty of the indebtedness.

Advarse Change. A material adverse change occurs in Grantor's financial condition, or Lender believes the prospect of payment or
parformance of the Indebtednass is impaired.

Insecurity. Lender in good faith balieves itself insecure.

RIGHTS AND REMEDIES ON DEFAULT, If an Event of Uefault occurs under this Agreemant, at any time thereafter, Lender shall have all the
nghts of 3 secured party under the North Carolina Uniform Commercial Code. In addition and without limitation, Lender may exarcise any ons or
more of the following rights and remedies:

Accel Indebted Lender may declars the entire Indebredness, including any prepayment penaity which Grantor waukd be required
to pay, immedistaly due and payable, without notice of any kind to Grantor.

Assemble Collateral, Lender may require Grantor to dehver to Lender all or any portion of the Collateral and any and all certificates of title
and other documaents relating to the Coflateral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a
place 10 be designated by Lender. Lander also shall have full power to enter upon ths property of Grantor to take possession of snd
remove the Collateral, f the Collateral contans 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 Grantor after repossession,

Sefl the Collateral. Lendar shail have full power to sell, loase, transfer, or otherwise deal with the Collateral or procaeds theraof in Lender's
own name Or that of Grantor. tender may sell the Collateral at public auction or private sale. Unless the Collateral threatens to dechine
speedily in value or is of a typs customarily sold on & recognized market, Lender will give Grantor, and other persons as required by law,
reasonable notice of the me and place of any public sale, or the time after which any private sale or any other disposition of the Collateral
is 10 be made. However, no nouce need be provided to any person whao, after Event of Default cccurs, enters intc and authenticates an
agreement walving that person's right 1o notification of sale. Tha reg of ble notice shall be met if such notice is given at
least ten {10) days before the time of the sale or disposition. Alf exp relating to the disposition of the Collateral, including without
hmitation the expenses of retaking, holding, insuring, preparing for sale and selling the Coliatersl, 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 unti repard.

Appoint Receiver. Lender shall have the right to have & d to take p ion of all or any part of the Collateral, with the

power 1o protect and preserve the Collateral. to operate the Col!ataral preceding fmeclosurs or sale, and to collect the Rents from the

Collateral and spply the praceeds, over and above the cost of the receivership, against the ir o The receiver mey serve without

bond uf permitted by law. Lender's right to the appointment of a receiver shall exist whether or not the apparent value of the Collateral
the bied: by a substantial . Employment by Lender shall not disqualify a person from sarving as a receiver.

Collect R Apply A Lender, either nself or through a receiver, may collgct the payments, rents, income, and revenues from
the Collateral. Lender may at any time in Lender's discration transfer any Collateral into Lender's own name or that of Lender's nominee
and recerve the payments. rents, income, and revenues therefrom and hold the same as security for the Indebtedness or apply it to
pay of the indebted n such order of preference as Lender may determine. Insofar as the Collateral consists of accounts, general
intangibles, nsurance policies, mstruments, chatte! paper, choses in action, or similar property, Lender may demand, coliect, receipt for,
settie, compromise, adjust, suse for, foreciose, or realize on the Collateral as Lender may determine, whether or not indabtedness or
Collateral is then due. For these purposes, Lender may, on behal!f of and in the name of Grantor, receive, open and dispose of mail
sddressed to Grantor: change any addross to which mail and paymants are to be sent; and endorse notes, checks, drafts, money orders,
documents of ttle, Instruments and items pertaining 1o payrnent, shipment, or storage of any Coliateral. To facilitate collection, Lender
may notify sccount debtors and obligors on any Collateral to make payments directly to Lender.
Obtain Deficiency. H Lender choosas to sell any or #ll of the Collateral, Lender may obtamn a judgment aganst Grantor for any deficiency
remaining on the Indebtedness dus to Lender after apphcation of all amaunts received from the exerciss of the nghts prowded in this
Agreement. Grantor shall be hable for a deficiency even if the transaction described in this subsection is a sale of accounts or chattet
paper.
Other Rights snd Remedies. Lender shall have all the nights and remedies of a secured creditor under the provisions of the Uniform
Commercial Code, a5 may be amended from time to time. In addition, Lender shall have and may exercise any or all other rights and
remedies it may have available at law, in equity, or otherwise
Hection of Remedies, Except as may be prohibited by applicable law, all of Lender's nghts and remedies, whether ewidenced by this
Agreement, the Related Documents, or by any other writing, shall be cumulative and may be exercised singularly or concurrently, Elaction

by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an election 10 maks expenditures or 16 take action to
perform an obligation of Grantor undar this Agreement, after Grantor's falure to perform, shall not affect Lender's right to declare 2 defauit
snd exercise its remedies.

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

applicable law.
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GRANTOR'S ADDITIONAL WAIVERS. To tha extent permutted by applicable law, Grantor also expressly waives all benefits, claims, rights and
defenses Grantor may have or acquire that are based on: {A)] any statutory or common law provision limiting the liability or requinng the
dischargs of 8 guarantor or surety; (B} suretyship or impairmant of collateral, including any banelits, claims, rights or defenses Grantor may have
of scqune pursuant to sections 3-419 and 3-605 of the Uniform Commercial Code as adopted end amended from time to time by the various
states; {C) any fagal or equitable doctring or principle of marshalling; and (D) any "one acton” or "anti-deficiency” {aw or provision limiting the
nght of Lender to a def v judgment ar to atherwise proceed against any person or entity obligated to pay the sums secured heraby,
whether belore or after the disposiion 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 affecung Lender's rights under this Agreement, Lender may release or not release any Borrower or
guarantor from liability without Grantor's knowledge, consent or joinder.

MISCELLANECUS PROVISIONS. The foli Q miscellanaous provisions are a part of this Agreement:

A i This Agr together with any Related Documents, constitutes the entire understanding and agreement of the pa:_'t.ins
as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in writing
and signed by the party or parties sought 1o bs charged or bound by the sitaration or amendment,

Atrtorneys' Fees; Expenses. Grantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's attornays' fees and
Lender’s legal expenses, incurred in connection with the enforcemeant of this Agreement. Lender may hire or pay someone else to help
anforce this Agreement, and Grantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's
attarnays’ fees end legal sxpenses whether or not there 1s a lawsuit, including attorneys’ fees and legal expenses for bankruptcy
proceedings (including efforts 1o modify or vacate any at stay or np ion), Is, and any anticipated post-judgment collection
services, Grantor also shall pay all court costs and such additional fees as may be directed by the court.

Caption Headings. Caption headings in this Agreament are for convenience purposes only and are not to be used to interpret or define the
provisions of thus Agreement.

Governhyg Law. This Agl will be g d by federal Inw spplicabls to Lendar and, to the extent not preempted by federal law, the
faws of the State of North Carofins without regard to Ita conflicts of law provisi This Ag has heen acceptsd by Lender in the
State of North Caroline,

No Weiver by Lander. Lender shall not be deemed to have waived any nights 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 prowvision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise to
demand strict campliance with that provision or any other prowvision of this Agreement. No prior waiver by Lender, nor any course of
daaling between Lender and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantor's obligations as 1o any future
transactions. Whenever the consent of Lender s 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 s required and in all cases such consent may be
granted or withheld i the sols discretian of Lender.

Notices. Any notice required 10 be given under this Agreement shall be given in writing, and shall be effecuve when actuslly delivered,
when actually received by telefacsimile {unless otherwise required by lawl, when deposited with a nationally recogmzed overnight courisr,
or, i mailed, when deposited in the United States mail, as first class, certified or registered madl postage prepad, directad to the addresses
shown naar the beginreng of this Agreement. Any party may change 1ts address for notices undar this Agrsement by grving formal written
notics to the othar parties, specifying that the purpose of the notice 18 10 change the party's addrass, For notice purposes, Grantor agrees
to kesp Lender informed st ¢l tmes of Grantor's current address. Unless otherwise provided or reguired by law, it there 1s more than one
Grantor, any notice given by tender to any Grantar is deemed to be notice given to all Grantors.

Power of Attorney. Grantor hereby appoints Lender ss Grantor's irrevocable attorney-in-fact for the purposa of executing any documents
necessary 10 perfect, amend, or to continue the security intarest grented in this Agreement or to demend 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 statemant or of this Agreement for use as a financing statement. Grantor will reimburse Lender for all expenses for the
perl and the i 1 of the perfection of Lender's security interest in the Collateral.

Severabllity. If a court of competent jurisdiction finds any provision of this Agreement 1o be illegal, invaiid, or unenforceable as to any
crcumstance, that finding shall not make the affending provision illegal, invalid, or unenforceable as to any other circumstanca. If feasible,

the off ding provision shall be dered madified so that it becomes legal, valid and enforceable, It the offending provision cannot be so
modifiad, n'l.hall be considered deleted from this Agreement. Unless otherwise raquired by law, the illegality, mvalidity, or unsnforceabilny
of any p of this Ap shall not effect the legality, validity or enforceability of any other provision of this Agreemant,

;ueeouon and Assigns. Subjact to any limitations stated in this Agreement on transfer of Grantor's interest, this Agresment shail be
binding upon and inure to the benefit of the parties, thew successors and assigns. if ownership of the Colateral becomes vested in a
person othar than Grantor, Lender, without notice to Grantor, may deal with Grantor's successors with reference to this Agreemant and the

indebtedness by way of forbearance or ion without rel g Grantor from the obli of this Agr or hability under the
Indebtednass,
Survival of Rep 2 and W K All repr warranties, and agreements made by Grantor in this Agreement shall

survive ths execution and delivery of this Agreement, shall be continuing in nature, and shall remam in full force and effect until such time
as Grantor's Indebtadness shall be pard in fuil,

Time is of the Essence. Time 15 of the essence in the performance of this Agreement.

DEFINITIONS. The following capitalized words and terms shafl have the following mearungs 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. Wards and terms
used i the singular shall inciude the plural, and the plural shall include the singular, as the context may require. Words and tarms not otherwise
defimed i this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code:

Awwt. The word ~Agreement™ means this Commercial Securnity Agreement, as this Commercial Security Agreement may be amended
or madified from time ta time, together with all exhibits and gchedules 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 Nots
and all ther successors and assigns.,

Col!l!.trll. The ward “Coliateral™ means all of Grantor’s right, title and interest in snd ta all the Collateral as described in the Collataral
Dascription 1 of this Agr .

Defauft. The word “Default” means the Dafault set forth in this Agreement in the section titled *Default™.

Emirommal Laws. The words "Environmental Laws" mean any and all state, federal and local statutes, regulations and ordinances
re 4 to tha prot ' of human health or the enviranment, including without limitation the Comprehensive Environmental Response,
Compenunqn. and Liability Act of 1580, as amended, 42 U.S.C Section 9601, et seq. ("CERCLA"!, the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. §9-499 (*SARA”), the Hazardous Matenals Transportation Act, 48 U.S.C. Section 1801, et seq.,
the Resource Conservaton and Recovery Act, 42 U.S.C. Secton 6901, et seq., or other applicable state or federsl laws, rules, or
regulations adopted pursuant thersto.

iv-m of Default. The words "Event of Default” mean any of the events of default set forth In this Agresment in the default secuon of this
gresment,

Grantor. The word ~Grantor™ means Great Smoky Mountamns Railroad, Inc..

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

Hazardous Substances. The words "Hazardous Substances™ mean matenials that, becausa of their quantity, concentration or physical,
chemical or infectious characteristics, may cause or pose a present or potential hazard to human health or the environment when
mproperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handied. The words "Hazardous
Substances” are used i thelr very broadest sense and mclude without limitation any and all hazardous or toxic substances, materials or
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waste as definad by or listed under the Environmaental Laws. The term "Hazardous Substances”™ also includes, without limitation, petroleum
arvd patroleum by-products or any fraction therecf and asbestos,

Indebtedness. The word "Indebtedness” means the indebtednass evidenced by the Note or Related Dacuments, including all principal and
intersst together with sll other indabtedness and costs and sxpenses for which Grantor 1s responsible under this Agreement or under any of
the Reiated Documents. Specifically, without limitation, Indebtedness includes the future advances set forth in the Future Advances
provigion, togather with all interest thereon and all amounts that may be indwectly secured by the Cross-Collateralization provision of this
Agresment.

Lender. The word "Lender” means First-Citizens Bank & Trust Company , its s and

Note. Ths word "Note” means the Note executed by Graat Smoky Mountains Railroad, Inc. in the principal amount of $830,000.00 dated
May 29, 2007, together with all ranewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the
note or credit agreement.

. The word "Praperty” means all of Grantor's nght, title and interest in and to all the Property as described in the "Collateral
Description™ section of this Agreement.
Related Documents. Thae words "Related Documents™ mean alt promissory notss, credit agreements, loan agreements, environmental

agreaments, guaranties, security agresments, mortgages, deeds of trust, eecurity deeds, collateral mortgages, and all other instrumants,
g and d wts, whether now or hereafiar 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:

QREAT §MOKY MOUNTAINS RAILROAD, INC.

President of Great Smoky

LESER RO Londwg Voo & YT O0 1OE Cups, ook Tromvel hoiiagens 1ar TEAT S A8 Rghis Loseved  ME CICRELMIEIGIT TN 287604 P 16
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S — 00600327018 Date Filed: 01/25/2006 10:00 AM ‘
e —— Elaine F. Marshall
[ NG Serearyf S

UCC FINANCING STATEMENT
FOLLOW INS S (front and back) CAREFULLY
A NAME & PHONE OF CONTACT AT FILER [opironal]

8 SEND ACKNOWLEDGMENT TO. (Name and Addiess)

r Firm Citizens Bank -_“

L.oan Servicing Department-DAC20
PO Box 26592
Releigh, NC 27811-6592

i THE ABOVE SPACE {8 FOR FILING OFFICE USE ONLY

| DEBTOR'S EXACT FULL LEGAL NAME - inven only ore debtor rame (18 or 1b] . do nol sbbrmiaw of cambing names
18 ORGAMZATIONS NAME

Greet Emoky Mountsing Rallroad, Inc.

OR S WONTUAL S LAST NAWE FIRST NAME MIDDLE NAME SUFFIX
wamed
e MAILING ADONESS (7133 STATE CONNTRY
118 From St Disboro NC USA
e SEE INSTRUCTIONS ADCLNFO RE  |1e. TYPE OF ORGANZATION T IIRTSOK TN OF GRGANIZATION 1g ORY ATIONAL 1D # o sny
besron O | Corporation | NS | 0232081 [Troe
2 ADDIMONAL DEBTOR'S EXACT FULL LEGAL NAME - et only one deblor navre (23 of 25} - o not abbrewate o combine rames
Y ATION'S NAME .
OR (% WOVIOUAL § LAST NAME TFRsT Nawe WIOOLE NAME SUFFIX
7 WMALMNG ADDRESS (i STATE AL CODE COUNTRY
M 3SEE M3TRUCTIONS ADDL INFO RE |2¢ TYPE OF ORGAMEATION X JURISDK. TION OF ORGANIZATION 79 ORGANZATIONAL 10 9, i any
ORGANIZATION
DEBTOR { 1 ] [ L__m
3 SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR 5/7) . Insart only one Securvd party mame [38 or 3b)
Je ORGANZATIONS NAME
Frst-Citizens Bank & Trust Company
R TFRET NAWE WVIGOLE NAME TSUFF
Sc ARG ADDRE S g STATE AL CODE COUNTRY
c/o Loan Servicing Department - DAC20, P.O. Box 26592 Raleigh NC 27611.6592 Usa

4 Tra FINANCING STATEMENY covers the following collaterat
Ses Exhibit "A" attached hareto and incorporated herein by refersnce.; whether any of the foregoing is awned now or acquired later; att
sccessions, additions. replacements, end substitutions relating to any of the foregoing; all records of any kind relating to any of the foregoing:;
all procesds relsting to any of the foregoing (including insurence, general intangibles and accounts procesds).

$_ALTERNATIVE DESIGNATION |4 sppicabia sscenessor | |consonerconsianor BAILEE/ALOR SELLERBUYER AG LIEN NON-AJCC FLING
AT n Aogure for »me TS S obtbnal A% Debtors | [Cevter 1 | {Oebtoe 2
CPTIONAL FILER REFERENGE DATA
Harland Financial Solutions

FILING OFFICE COPY ~— UCC FINANCING STATEMENT (FORM UCC1) (REV 05/22/02) 400 S.W §th Avenue, Portland, Oregon 97204

»



00600327018

. . Great Smoky Mountain Railroad *&XEXHIBIT Akkk
e Detailed inventory Report: Includes Inventory, Accounts and
Je o gZeitit o Toe ... SECTIONYLOGOMOTIVES: ' General Intangibled . . .. .. %
' 1 [ [
e — — e o e e e e e e e et o~ - - o e B e e e o
i e General Motors/EMD, Model GP-7 Locomotive ' 6000000}
_aul_ T 11954 General Motors/EMDD, Model GP-7 Lovomotive _ __ _ | 6000000y __
2001751 - _&.’_993_02“5.' ol Motors/EMD. Model GP-35 Locometive '__60000.00, i _ |
223:!755 _ *!964 _CnL_(lL_{ﬂl__M_«»lgrgFMD Model (i35 Locomotive : _60,000.00 l‘illhllﬂal I_ _210 0@ llﬂ_
_ 179_2_L _ 5-160 Consohdution / 1942 Raldwin Steam | acomotive, 2-8-0 ' ] f
' Ko Fender T T 200,000 00 tubiotar | 200,000.00
__________ E g B U g e
R O S A
. ! A H i
e, . SECTION I, LIGHTWEIGHT PASSENGER CARS
R ! , ! 1
_ 20_1_5 l _ 19_40_Budd C_(.) Built Dining Car, Known as the "Silver Meteor” 1 100,000. 00 —11__ ______
B 8_89_61 . _'l 949 Budd Co. Built Tavem-l.ounge Cur, Known us the "Dixie Fiyer” T 100,000.00 : :_ _____
B 8807_;- i949 Budd Co Built Durmuory Kitchen (.ar. Kmmn as !he"(‘unduuor‘s Cafe” L 85,000. 90 R I
333 11940 Budd Co. Built ()bwcrvnnun-l.oungc Car, Known as the"Champmn :100,000.00 ! !

Zsr i923ll GRS Pullmun Co, (CONRAIL Rebuilt) Coach, "IMiedmont Limited” ! 75.000.00 ' |
=736, " T T "\T93371945 Pulimin Co. (CONKAIL Rebuill) Coach, "Southiand® ~ ~~ ~ ~ "~ 75.000.00 TTTaAT T T
61 WL _____ 'Circa 1935 Pullman Co. Built Coach. "Crescent Limed” 53,000.00 | | oo ]
| T 6514, ~ T (1952 Paliman Co. Built Coach. “Difisbere” ~ ~ ~ T T T T T T T T T T 77T 7 "46,000.00 :r TTT T T
I 7 tw:umopuumnc.a CRailt Coach, Sy T T 7T T T T T T T T I TRp0000, T T T T T
| T3t T I‘;2i71585 Puliman Co. Buiht Couch, "Brysen City~ _" 40, 050-06 e
T T R&GT T T _IIT)L’—IJTS?'S_‘.’_}"u_fInTarTGv_ G Ciach, "Pec Wee Watsen® ~ ~ ~ "~ T T TV T #2300.007 L —: ————————
TRPTTT T (Circa 1935 Canadian Cor & Foundry Butht Coach, “Sackson County™ — ~ ~ 7 370000 T T T T T T 7T
T T 823 T T T 7 TiCirca 1935 Cunudian Car & Foundry Built Coach, “Cherokee® ]~ 4000000 S'uﬁsar'if = T 43700000
S S | R N
{ [l
- SECTION IV OPEN.AIB SIGHTSEEING CARS:
! ! ,.I L D]
ST T Twso Puliman Bull Baggage Car (Moditfed GSM) Known ax the "Whitier” — — |7~ 40.000.00 o
- ‘31: '''''' fi}S_") Fullman Buili Baggage Car (Modified GSM)YKnown asthe "Almond"™ ~ ~1 7 ~40000000 7 — — (" ~ ~ 7~
TT3 T ]'!559' Puliman B Baggage Car (Madified GSM) Kriown oy “Tames Sarge Revis® ~ ~ Ag00000 T T —S -ttt
St > Dbt 71959 Putiman Bl Baggage Car (Moditied GSM) Kriown as the TIoplon™ — — — |~ 42,500.00 T- - r ______
- '341 ————— Y 939 Pulimun Bh. Thaggape Car (ModiTicd GSM)Y Kiuwn 3s the *OlivineShop™ — © — 4300000 T ~ — |~ — ~ 77 77
T T3S 7T T 7 71946 Pullmun Bit Coach Car (Madifled GSM) Known s the "Fonana™ — ~ T _:— T4, 500"004' R
T T8 T T T T 1936 Pulimon B Haggage Car (MndiTied GSMiKnowi adthe "Wildwalerm— T T T 47.500. (50'{ - (T
- *Wo’Numbe—r - -‘I'Dd—é Pullman B Yaggage Tur {Modified GSM) Known asthe "Nantabiala® ~ — 7 450000007 ?_ -~ 1_ T T
TS f3" T "'I‘T(SS'G?I Guift MaiTar (MaRilicd GSRE) Rnowd as the Odondlutied — — ~ —.7 72280000 7~ = — 77 7 7
- °555'- - Tl%s GBI Tt Car (Mcdiffed CSM) Ruosvn as The " Tudhasegee” ~ — — 7 7 7 32500 Oﬂ‘iﬁﬁbﬁafz 397,500.0071
Ty T YT oo TTm T m e m e m T oo Top T |
fofl 141712006
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% g .o, Great Smoky Mountain Raliroad
' Detailed Inventory Report:
L] ' i
T e
T A ' ! l L
| _esiel__ iGeneva Lake Cosch ___ T T 7T TN Tipgense 1T T T
__ NolNumber "~ Baggage "Ex - Milwaulkee Road™ ~~ ~ "~ """ "7 T 250000, _ T
_ it _Baggage "American Federail”-Dillsboro . 1300000, 1
I ‘Baggage “Halloween” -Bryson City ___ ~ "7 777 L _ 1250000 Isuboa | _50,000.00
e e e T Iy
4 i | ) fhe
e wakiby % o0 T CABOOSES: -
! ! . : ‘
T SITNEW  CABOOSE T T TTooTmommm oo Y
bDARGW TICABODSE T T T e DD 1T
| 3733 Chessio__Inicrationa Car Gompany Side-Bay Cobooss, C&0 - “Coneession Car” _ _ " 38000001 "]
9994VATSE Shop@Dilsboro  — _ _~ ~ 7T 7T T 7T _zmasoo.
B WAB (G @Dilsboro-“Genermorcac 14000000 " " "
ICabooses  !Arbitrary @ Dillsboro - *Ticket Office” 1 14,000.00 |
_ _ _ _{Cabooses | Arbitrary @ Dilsboro - “Food & Beverage Office"” ~~~ 7 " T T~ 71 ag0a00 T T T T T
oo \Cibootes | 1Gen @ Bry, City - "GeneralorCae” 1 _AO000.00 Swinia | 210,230.00
A e i s ki
| | ] ) '
g il FREIGHT CARS:
' [ \ | 1
-— e il - - ] e e e e e L e e et e e e e e e Ry (e et e i r—— 1 == —————-
GSMR 1206 iFlat w/ Crane ~ .y _Tlesooo0, %
K " T T7.000.00 | I
TIOONSUTX T Wamk T T T T T T T T T T T TTTo T To oo ;T Topdedg T T T
B N R 2 e
| TavTEE T T Hopper-Ballast”  ~~ ~~ ~~ " T T TTT T TTTTo7 - 1250000 T T T T T
W5273TER CAO [ShopSiorge” T T T T T T T T T T T T TT T T T T T T T T T g 60 : 1
"~ NoNumber ~ iGifi Shop -Siatiosary ~ ~~ T~ T T T T T T T T T T oo oo \ CsdG T T }
GSMR 6/NEW ™~ IShopSiorage ~ " T T T T T TT T T T T T = TRH0BG0T T T T T T T
833810iSCL ™~ ~ TTrack Depanment - Swtionary” ~ ~ ~ """ T T T T TT T T T T osgdgt T T 1T T T T T
~6TTINW T " ShopSorge T T T T T T TTTTToTo oo oo oo X X i R
[~ NoiRamber ™ SGiR Store~ Stdiionary ~ T T T T T T T 7T T T T oA T ggagen T T T T
T6ZBTRW ~ ~ ~ Tshop Storage - Stationary ~ ~~ ~ " " """ T T T T T = -- - T 6000007, T T, T T T T
EIsTASCLT T '4me'en‘an—=:b:p;n7na\n Stationgry ~ " """ T """ TTT - - ‘amob.ms‘:hm_‘; ~ “108,5007070 |
T L R D Y o e e s oo e o e 55 L ook epcond i i
| i \
I TR :’ ‘‘‘‘‘‘ R
20f3 111712006

T
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< . Great Smoky Mountain Railroad
: Detailed Inventory Report:
Y i v S, o N e s ... . - RUBBERREIE WIPMENT:. ... N .

- 30?)'_1_@—{6—_ _ 1996 Pandrol-.lackson Modei 9{}0 Tamper- 6n‘L;;e’ Tt —-—3 X 060—60—,— C T T T
9__25_11_{’2_._59}_ Il996 Pandrol-Jackson Modcl 925 Tne lnsencr A 65,050])6- R
L __ 103 Kershaw Ballast Regutator - UnitBR697 " "7 3 000, i
11272486 Kershaw Tie Crane T T T T T T TTTo 723500001 | |
T 4 'iﬁ&diu?g Model A Spiker T T T 777 T 28,00000 T T T
~ WB6JRL434 | Fairmont Rail LifirModel T T T 7T T T T T T T 7T T 35540 T
i "7{52:96_3_"_'iia7n;:’o§z§p§c?paxa‘ R T X Y I
| Mode! |ESIDAG ~ |Fairmoni Switch Tamper " T """ 77T TT " 53350061 T T F T
R o ) R
~ o l8%6 _ SwemecGersmar Boli Machine 1 _sseee0, o,
4733 Geismar Walk - Spike Puller LS00y 4
L < L T e
f— b e e e e e e e - —— - (— = ——————1
N T - SHOP MACHINERY
) ! . R
L" - “,L “““ Jacks - (Whiing 35Ton - Quantity 4) "MA 2481 thru MA T8¢~~~ ~~.~ ™ 8000000 T T T T T T
TTTrTTToO \Welder - {Lincoln MIG) 41080612923 ~~ ~ "~~~ -~~~ """ 7~ 560000 T T T T T
coTaTTTTT Welaer - (Hobart Champion) LBZ3®8 =~~~ ~ "~ T T T T T TRgmmy T T v T T T T 7T

S ot —_ -
~ No ;Number ~ |Mach Tools™ (20" American Lathe and Series Ii Bridgeport Mill) _‘:‘ 30.000. oo"lsummm'{ 120,000.00

e e e b e e e L e e e e e e e — - i ety - ————— — ]
e i = = =
Qe .ot T T OTHERITEMS: . I
} ] 1
3 '—IEIESOFO——"VD?OETaEie {(Whifing) 2177 o TTTTorT T mT T J{' _’i{oﬁm@'i— - —_;": ——————
T T Bryson ';Tum’!'aﬁle -(AmericanBridge) 486~ T T T T T T T T T T T T T TspedO0; T T T T T T T
- —mﬂiﬁﬂ' " SteamCleaner — ~~ ~ " " T T T oo TTTT T TToT 1‘,5621.60‘@ _________
T T T |S'traugtc AirCommand -Siationary ~ ~ ~ T T T T T T T T 7T = Tigg0000,— — ;" T T
Tt TT T Spare Pans inBox Car,Ect -~ "~~~ """ T TT T T T T T Tangedob T T T T T T T T
T T TSTRAPT U7 PRugitive Lecomolives ~ ~ C C C T T T T T T T T T T T T T 13,600.00 Eubmmi F— 81,500.00
IO e T S SR i
. | : A
AR e C ’ " GRAND TOTAL: 2;840;850:00
3of3 111712006
RRRRRRRRRRE SRR S SR —-—— B -




. T 00600327018
- Great Smoky Mountain Railroad

ull.“lll‘._

- — - — — — o —— — — — — — " = o = am - —

——— e e e e e e =

— e — - o — o — e e e e e e = e = e—em = -

...._——_._.__..._-___._.._-_._-__..._._._.-_.—_._-_..—_._....._.~_......_._.._._._._......_._._._.—-
.

o - o " - — " — = e ea i o e e e g e W e e e e e - o= ——— —— —— " —

e  — ot — o g Y o opi - vow e M W e e e e W e e e e e w T et Tm e e o e S e e W — T e

- e —— o — —tn i - o e e G mm T e e M e S RS e e W e e e e e A v o o o]

o _ T, nalty of perjury that the foregoing i1s true and correct. Executed on January 17 2006.
—\-"-\‘-an-);‘l —-——--— ——————————————————————————————
.\._____ all ___'___' ____________ o
S "nag X Py GFo : ! ! T
-g..—.; “F 7 —.-__.._l_——l-___—.._-..—-—-%— _______
| i i '
S:}L [Yfrcmefﬂinancxal Officer, The Great Smoky Mountains Railroad, Inc. ' i
"z”y"’f.",‘ff\\‘“'"'.—'"""_'""““T—": ''''''' ST TTTTT
S R SRA T O\ SN qm— e ————m ——— = L -
""‘ MYV ° et “\. - 1 . 3 1 J

1of 1 11372006




[ e
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Elaine F. Marshail
NC Secretary of State
FILING OFFICE
ADMINISTRATIVE ACTION STATEMENT
INTERNAL USE ONLY
1 kientScabon of the Record 1o which this FILING OF FICER STATEMENT relsies
1a RECORD S
20080008088¢
10 DATE AND TIME RECORD FILED
03/02/2008
1 FULE # OF INITIAL FINANCING STATEMENT YO WHICH THE RECORD RELATES
N/A THE ABOVE I8 FOR FILING OFFICE USE ONLY

2 Dencribe the insccuracy o nusiske on the pert of the fing office
Fiing ofice misspelied debtor name in error:

Great Smoky Mountain Railroad, inc., 118 Front St, Dillsboro, NC, 28725

3 Describe Ming ofice sdminatralive sction iaken &+ & resull of inaccracy o mistake (ncluding dete af tach achon)
Administrative Action done to correct spelling of debtor name:

Great Smoky Mountsins Radiroad, Inc., 119 Front St, Dillsboro, NC, 28725

dorothy young 03/02/2008

FILING CLERK DATE THIS FILING OFFICER STATEMENT WAS FLED

FILING OFFICE -- FILING OFFICER STATEMENT



