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RRIF LOAN AGREEMENT

THIS RRIF LOAN AGREEMENT (this “Agreement”), dated as of January 11, 2024, is
by and among Mendocino Railway, a corporation created under the laws of California, with an
address of 100 West Laurel Street Fort Bragg, California 95437 (“Mendocino”) and Sierra Northern
Railway, a corporation created under the laws of California, with an address of 1745 Enterprise
Blvd., West Sacramento, California 95691 (“SNR” and together with Mendocino, the “Borrowers”
and each a “Borrower”), and the UNITED STATES DEPARTMENT OF TRANSPORTATION
(“USDOT”), an agency of the United States of America, acting by and through the Executive
Director of the Build America Bureau (the “Executive Director”), with an address of 1200 New
Jersey Avenue, S.E., Washington, D.C. 20590 (the “RRIF Lender”).

RECITALS:

WHEREAS, the Secretary of the USDOT (the “Secretary”) is authorized to provide
financial assistance for purposes consistent with Title V of the Railroad Revitalization and
Regulatory Reform Act of 1976, codified at 49 U.S.C. Ch. 224 (the “Act” or “RRIF”);

WHEREAS, the Borrowers have requested that the RRIF Lender make the RRIF Loan
(as defined herein) in an aggregate principal amount, not to exceed the Maximum Principal Amount
(as defined below), the proceeds of which shall be used to pay a portion of the Eligible Project Costs
(as defined herein) related to the Sierra Railway Companies Project (the “Project”) (as defined
herein) pursuant to the application for RRIF credit assistance dated on October 5, 2023
(the “Application”);

WHEREAS, on December 8, 2023, the Secretary approved credit assistance for the Project
in the form of the RRIF Loan;

WHEREAS, the RRIF Lender is prepared to extend credit upon the terms and conditions
hereof; and

WHEREAS, Borrowers agree, jointly and severally, to repay all amounts due pursuant to
this Agreement and the RRIF Note (as defined herein) in accordance with the terms and provisions
hereof and thereof;

NOW, THEREFORE, the premises being as stated above, and for good and valuable
consideration, the receipt and sufficiency of which are acknowledged to be adequate, and intending
to be legally bound hereby, it is hereby mutually agreed by and among Borrowers and the RRIF
Lender as follows:

ARTICLE I
TERMS
Section 1.1 Definitions. Unless the context otherwise requires, capitalized terms used in

this Agreement shall have the meanings set forth below in this Section 1.1 (Definitions) or as
otherwise defined in this Agreement.

4856-3902-9070.18
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“Acceptable Credit Rating” means, with respect to any Person (other than an individual),
the rating of its unsecured, senior long-term indebtedness (or, if such Person has no such rating, then
its issuer rating or corporate credit rating) is no lower than: (a) at the time a Permitted Investment is
made, ‘A+’, ‘A1’ or the equivalent rating from each Rating Agency that provides a rating on such
Person’s unsecured, senior long-term indebtedness or that provides an issuer rating or corporate
credit rating for such Person, as applicable; and (b) at any time thereafter, ‘A’, ‘A2’ or the equivalent
rating from each Rating Agency that provides a rating on such Person’s unsecured, senior long-term
indebtedness or that provides an issuer rating or corporate credit rating for such Person, as
applicable.

“Acquisition” means any transaction, or any series of related transactions, consummated on
or after the date of this Agreement, by which any Borrower (a) acquires any going business or all or
substantially all of the assets of any Person, whether through purchase of assets, merger or otherwise
or (b) directly or indirectly acquires (in one transaction or as the most recent transaction in a series
of transactions) at least a majority (in number of votes) of the Equity Interests of a Person which
has ordinary voting power for the election of directors or other similar management personnel of a
Person (other than Equity Interests having such power only by reason of the happening of a
contingency) or a majority of the outstanding Equity Interests of a Person.

“Acquisition Liabilities” means liabilities in connection with any Acquisition to the extent
that, if consummated by a Borrower, is a Permitted Acquisition or is otherwise permitted under this
Agreement or, if consummated directly by Holdings, does not violate this Agreement, including,
without limitation, in respect of seller notes, earn outs and similar obligations.

“Affiliate” means, with respect to any Person (other than the RRIF Lender), (a) any other
Person directly or indirectly Controlling, Controlled by, or under common Control with, such Person
and (b) any other Person beneficially owning or holding, directly or indirectly: ten percent (10%) or
more on a fully-diluted basis of any class of securities or interests (including partnership interests,
limited liability company interests or other ownership interests) that constitute ordinary voting
power for the election of directors or other members of the governing body of such Person or of
such Person’s Affiliate.

“Agreement” has the meaning provided in the preamble hereto.

“Anticipated RRIF Loan Disbursement Schedule” means the schedule set forth in
Exhibit B, reflecting the anticipated disbursement of proceeds of the RRIF Loan, as such schedule
may be amended from time to time pursuant to Section 2.2 (Disbursement Conditions).

“Anti-Corruption Laws” means all U.S. and other applicable laws, rules and regulations as
amended from time to time concerning or relating to bribery or corruption.

“Anti-Money Laundering Laws” means all U.S. and other applicable laws, rules and
regulations as amended from time to time concerning or related to anti-money laundering, including
but not limited to those contained in the Bank Secrecy Act and the Patriot Act.

“Application” has the meaning provided in the recitals hereto.

4856-3902-9070.18 -2 -
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“Bank Secrecy Act” means the Bank Secrecy Act of 1970, Titles I and II of Pub. L. No. 91-
508 (12 U.S.C. §§ 1829b, 1951-1959 and 31 U.S.C. §§ 312, 5311-5313, 5316-5322), as amended
from time to time, and the regulations promulgated thereunder.

“Bankruptcy Code” means the Bankruptcy Code of the United States of America (Title 11
of the U.S. Code), as amended from time to time.

“Bankruptcy Related Event” means, with respect to any Person,

(a) an involuntary proceeding shall be commenced or an involuntary petition shall be
filed seeking (i) liquidation, reorganization or other relief in respect of such Person or any of its
debts, or of a substantial part of the assets thereof, under any Insolvency Laws, or (ii) the
appointment of a receiver, trustee, liquidator, custodian, sequestrator, conservator or similar official
for such Person or for a substantial part of the assets thereof and, in any case referred to in the
foregoing subclauses (i) and (ii), such proceeding or petition shall continue undismissed for sixty
(60) days or an order or decree approving or ordering any of the foregoing shall be entered; or

(b) such Person shall (i) apply for or consent to the appointment of a receiver, trustee,
liquidator, custodian, sequestrator, conservator or similar official therefor or for a substantial part
of the assets thereof, (ii) generally not be paying its debts as they become due unless such debts are
the subject of a bona fide dispute, or become unable to pay its debts generally as they become due,
(ii1) solely with respect to a Borrower, fail to make two (2) consecutive payments of RRIF Debt
Service in accordance with the provisions of Section 2.6 (Payment of Principal and Interest),
(iv) make a general assignment for the benefit of creditors, (v) consent to the institution of, or fail
to contest in a timely and appropriate manner, any proceeding or petition with respect to it described
in clause (a) of this definition, (vi) commence a voluntary proceeding under any Insolvency Law,
or file a voluntary petition seeking liquidation, reorganization, an arrangement with creditors or an
order for relief under any Insolvency Law, (vii) file an answer admitting the material allegations of
a petition filed against it in any proceeding referred to in the foregoing clause (a), or (viii) take any
action for the purpose of effecting any of the foregoing.

“Base Case Financial Model” means a financial model prepared by the Borrowers
forecasting the revenues and expenditures of the Borrowers for time periods through the Final
Maturity Date and based upon assumptions and methodology provided by the Borrowers and
acceptable to the RRIF Lender as of the Effective Date, which model shall be provided to the RRIF
Lender in Microsoft Excel or such other format requested by the RRIF Lender, including the ratios
provided for in Section 3.1(j) (Conditions Precedent to Effectiveness) and a summary of the material
assumptions used to prepare such forecasts, including the balance sheet and statements of income
or operations and cash flow for the Borrowers and their Affiliates.

“Borrower(s)” has the meaning provided in the preamble hereto.

“Borrowers’ Authorized Representative” means any Person who shall be designated as
such pursuant to Section 11.3 (Borrowers’ Authorized Representative).

“Business” means the term as used in Negative Covenants Section 7.6 (Investments) and
Section 7.9 (Conduct of Business, Deployment of Assets) to describe each Borrower’s general
business and not the specific Project.
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“Business Day” means any day other than a Saturday, a Sunday or a day on which offices
of the Federal Government are authorized to be closed or on which commercial banks are authorized
or required by law, regulation or executive order to be closed in New York, New York, Davis,
California or Washington, D.C.

“Capital Expenditures” means expenditures made or liabilities incurred for the acquisition
of any assets, improvements or replacements thereof that have a useful life of more than one (1)
year and that are capitalized in accordance with U.S. GAAP.

“Capital Lease Obligations” of any Person means the obligations of such Person to pay
rent or other amounts under any lease for (or other arrangement conveying the right to use) real or
personal property, or a combination thereof, which obligations are required to be classified and
accounted for as capital leases on a balance sheet of such Person under U.S. GAAP, and the amount
of such obligations shall be the capitalized amount thereof determined in accordance with
U.S. GAAP.

“Change in Control” means an event or series of events by which:

(a) the Permitted Holder shall cease to beneficially own and control, directly or
indirectly, at least a majority on a fully diluted basis of the economic and voting interests of the
Equity Interests of Holdings;

(b) Holdings shall cease to beneficially own and control more than 50% on a fully diluted
basis of the economic and voting interests in the Equity Interests of each Borrower;

(c) any Person or group of Persons shall have obtained the power (whether or not
exercised) to elect a majority of the board of directors of a Borrower; or a “change of control” or
similar event shall occur as provided in any other loan or preferred stock documentation relating to
a Borrower; and/or

(d) a “change of control” or similar event shall occur as defined in any other loan or
preferred stock documentation relating to the Borrowers.

“Congress” means the U.S. Congress.

“Consolidated Capital Expenditures” means, for any period, the Capital Expenditures
incurred by the Borrowers, on a consolidated basis, in accordance with U.S. GAAP.

“Consolidated EBITDA” means, for any period, Consolidated Net Income for such period
plus: (a) without duplication and to the extent deducted in determining Consolidated Net Income
for such period, the sum of: (i) Consolidated Interest Expense in connection with such period;
(i1) income tax expense in connection with such period (net of tax refunds); (iii) all amounts
attributable to depreciation, depletion and amortization expense in connection with such period;
(iv) any extraordinary non-cash charges in connection with such period; (v) any other non-cash
charges in connection with such period (but excluding (x) any non-cash charge in respect of an item
that was included in Consolidated Net Income in a prior period and (y) any non-cash charge that
relates to the write-down or write-off of inventory) and (vi) any other amounts that are approved in
writing by the RRIF Lender in its sole discretion; minus (b) without duplication and to the extent
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included in determining Consolidated Net Income for such period, (i) any cash payments made
during such period in respect of non-cash charges described in clause (a)(v) above taken in a prior
period and (ii) any extraordinary gains and any non-cash items of income for such period, all
calculated for the Borrowers and their respective Subsidiaries on a consolidated basis in accordance
with U.S. GAAP.

“Consolidated Fixed Charge Coverage Ratio” means the ratio, determined as of the end
of each Fiscal Quarter, of: (a) Consolidated EBITDA earned for the most recently ended four Fiscal
Quarters; to (b) the sum without duplication of (i) Consolidated Interest Expense; (ii) scheduled
payments of principal on Consolidated Total Indebtedness; (iii) Net Consolidated Capital
Expenditures which are not made in connection with the Project; (iv) the portion of taxes based on
income paid in cash and provisions for cash income taxes; and (v) all Restricted Payments
(excluding Distributions), all calculated for the Borrowers and their Subsidiaries on a consolidated
basis for the most recently ended four Fiscal Quarters; provided, however, repayment of the
JPMorgan Chase Debt with proceeds of the RRIF Loan shall not be included in the calculation of
the Consolidated Fixed Charge Coverage Ratio.

“Consolidated Interest Expense” means, for any period, total interest expense (including
that attributable to Capital Lease Obligations) of the Borrowers and their respective Subsidiaries for
such period with respect to all outstanding Indebtedness of the Borrowers and such Subsidiaries,
calculated on a consolidated basis for the Borrowers and their Subsidiaries for such period in
accordance with U.S. GAAP.

“Consolidated Net Income” means, for any period, the net income (or loss) of the
Borrowers and their Subsidiaries, determined on a consolidated basis in accordance with
U.S. GAAP; provided that there shall be excluded (a) the income (or deficit) of any Person accrued
prior to the date it becomes a Subsidiary of a Borrower or is merged into or consolidated with a
Borrower or any of its Subsidiaries, (b) the income (or deficit) of any Person (other than a Subsidiary
of a Borrower) in which a Borrower or any of its Subsidiaries has an ownership interest, except to
the extent that any such income is actually received by a Borrower or such Subsidiary in the form
of dividends or similar distributions and (c) the undistributed earnings of any Subsidiary of a
Borrower to the extent that the declaration or payment of dividends or similar distributions by such
Subsidiary is not at the time permitted by the terms of any contractual obligation or any law
applicable to such Subsidiary.

“Consolidated Total Indebtedness” means all Indebtedness of the Borrowers and their
Subsidiaries other than intercompany Indebtedness between the Borrowers or between any
Borrower and Holdings, determined on a consolidated basis in accordance with U.S. GAAP.

“Consolidated Total Leverage Ratio” means, as of any date of determination, the ratio of:
(a) Consolidated Total Indebtedness as of such date to (b) Consolidated EBITDA for the most
recently ended four Fiscal Quarters.

“Construction Period” means the period from the Effective Date through the Substantial
Completion Date.
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“Construction-Related Contracts” means that certain Construction Agreement and Terms
and Conditions by and between the Borrowers and Granite Construction dated as of October
24,2023.

“Construction-Related Contract Party” means any Person (other than the Borrowers)
party to a Construction-Related Contract.

“Construction Schedule” means (a) the initial schedule or schedules on which the
construction timetables for the Project are set forth, attached as Schedule 1I, and (b) any updates
thereto).

“Control” means, when used with respect to any particular Person, the possession, directly
or indirectly, of the power to direct or cause the direction of the management and policies of such
Person, whether through the ownership of voting securities or partnership or other ownership
interests, by contract or otherwise, and the terms “Controlling,” and “Controlled by,” have
meanings correlative to the foregoing.

“CPI” means the Consumer Price Index for All Urban Consumers (CPI-U) for the U.S. City
Average for All Items, 1982-84=100 (not seasonally adjusted), or its successor, published by the
Bureau of Labor Statistics, with, unless otherwise specified herein, January 2023 as the base period.

“Credit Risk Premium” means a fee that shall be paid by the Borrowers prior to any
drawdown. That fee shall be equal to 0% of the amount of any drawdown but, in no event shall
such amount exceed $0.00 in the aggregate, upon the making of the RRIF Loan in the Maximum
Principal Amount.

“DBE” has the meaning provided in Section 6.19 (Small and Disadvantaged Businesses).

“Debtor Relief Laws” means the Bankruptcy Code of the United States of America (Title
11 of the U.S. Code), and all other liquidation, conservatorship, bankruptcy, assignment for the
benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar
debtor relief Laws of the United States or other applicable jurisdictions, as amended from time to
time.

“Debt Service Payment Commencement Date” means March 15, 2028.

“Default” means any event that, with the giving of notice or the passage of time or both,
would constitute an Event of Default.

“Default Rate” means an interest rate equal to the sum of (a) the RRIF Interest Rate plus
(b) two hundred (200) basis points.

“Development Default” means either the Borrowers fail to (a) diligently prosecute the work
related to the Required Project Component of the Project and such failure continues for thirty (30)
consecutive days or (b) Substantially Complete the Required Project Component within three (3)
years after the Projected Substantial Completion Date.
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“Distribution” means any dividend or other distribution (whether in cash, securities, assets
or other property) with respect to any Equity Interests in any Person or any of such Person’s
Subsidiaries, or any payment (whether in cash, securities, assets or other property), including any
sinking fund or similar deposit, on account of the purchase, redemption, retirement, acquisition,
cancellation or termination of any such Equity Interests, or on account of any return of capital to
such Person’s shareholders, partners or members (or the equivalent Persons thereof), any option,
warrant or other right to acquire any such Equity Interests.

“Effective Date” means the date of this Agreement as set forth on its title page.

“Electronic Signature” means any electronic symbol or process attached to or logically
associated with a contract or other record and executed or adopted by a person with the intent to
sign such contract or record pursuant to the Uniform Electronic Transactions Act (California Civil
Code § 1633.1 et seq.), as amended from time to time.

“Eligible Project Costs” means amounts in the Project Budget, substantially all of which
are paid by or for the account of the Borrowers in connection with the Project; provided, however,
that Eligible Project Costs must be consistent with the Act and with all other applicable federal law.
According to 49 U.S.C. § 22402(b)(2), railroad operating expenses are not eligible costs.

“Environmental Laws” means: (a) any and all applicable federal, state, and local statutes
(including 49 U.S.C. § 303), laws, regulations, ordinances, rules, judgments, orders, decrees,
permits, concessions, grants, franchises, licenses, agreements or governmental restrictions,
including all common law, relating to: air emissions; discharges to surface water or ground water;
noise emissions; solid or liquid waste disposal; the use, generation, storage, transportation, release
or disposal of toxic or hazardous substances or wastes (including Hazardous Materials); biological
resources (such as threatened and endangered species); pollution; the protection of health, safety or
the environment; or to the release of any materials into the environment; and (b) all laws applicable
to the Project referenced in the notice “Federal Environmental Statutes, Regulations, and Executive
Orders Applicable to the Development and Review of Transportation Infrastructure Projects,”
79 Fed. Reg. 22756 (April 23, 2014) (or any successor Federal Register notice of similar import).

“Equity Interests” means shares of capital stock, partnership interests, membership
interests in a limited liability company, beneficial interests in a trust or other equity ownership
interests in a Person, and any warrants, options or other rights entitling the holder thereof to purchase
or acquire any such equity interest or other direct equity interests of the Borrowers.

“ERISA” means the Employee Retirement Income Security Act of 1974, Pub. L. 93-406
(29 U.S.C. §§ 1001 ef seq.), as amended from time to time, and any successor statute of similar
import, and the regulations thereunder.

“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together
with any Borrower, is treated as a single employer under section 414(b) or (¢) of the Tax Code or,
solely for purposes of section 302 of ERISA and section 412 of the Tax Code, is treated as a single
employer under section 414 of the Tax Code.
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“ERISA Event” means (a)a Reportable Event with respect to a Pension Plan, (b)a
withdrawal by any Borrower or any ERISA Affiliate from a Pension Plan subject to section 4063 of
ERISA during a plan year in which it was a substantial employer (as defined in section 4001(a)(2)
of ERISA) or a cessation of operations that is treated as such a withdrawal under section 4062(e) of
ERISA, (c) a complete or partial withdrawal by any Borrower or any ERISA Affiliate from a
Multiemployer Plan or notification that a Multiemployer Plan is in reorganization, (d) the filing of
a notice of intent to terminate, the treatment of a Plan amendment as a termination under
section 4041 or 4041A of ERISA, or the commencement of proceedings by the Pension Benefit
Guaranty Corporation to terminate a Pension Plan or Multiemployer Plan, (e) an event or condition
which constitutes grounds under section 4042 of ERISA for the termination of, or the appointment
of a trustee to administer, any Pension Plan or Multiemployer Plan, or (f) the imposition of any
liability under Title [V of ERISA, other than for the Pension Benefit Guaranty Corporation
premiums due but not delinquent under section 4007 of ERISA, upon a Borrower or any ERISA
Affiliate.

“Event of Default” has the meaning provided in Section 9.1 (Events of Default).

“Event of Loss” means, with respect to any assets, any event or series of events that causes
any portion of such assets to be damaged, destroyed or rendered unfit for normal use for any reason
whatsoever, including through a failure of title, or any loss of property, or a condemnation.

“Executive Director” has the meaning provided in the preamble hereto.

“Existing Indebtedness” means Indebtedness of any Borrower or its Subsidiaries that has
been issued or incurred prior to the Effective Date, as listed and described in Schedule 4.21.

“FCCR/TLR Mandatory Prepayment Amount” means the amount resulting from
calculations shown on Schedule 2.7(a)(iv) used to determine Financial Covenant Test Prepayment
Amounts and Financial Covenant Cure determinations, in each case, as more fully described in
Section 2.7(a)(iv) (Mandatory Prepayments) hereof.

“Federal Fiscal Year” or “FFY” means the fiscal year of the Federal Government, which
is the twelve (12)-month period that ends on September 30 of the specified calendar year and begins
on October 1 of the preceding calendar year.

“Federal Government” means the United States of America and its departments and
agencies.

“Final Maturity Date” means the earlier of (a) the latest Payment Date that is not more than
thirty-five (35) years following the date on which Substantial Completion occurs or
(b) December 15, 2062.

“Financial Covenant Cure” has the meaning provided in Section 2.7(a)(iv) (Mandatory
Prepayments).

“Financial Covenant Prepayment Schedule” means a calculation schedule prepared
substantially in the form set forth as Schedule 2.7(a)(iv) hereof and delivered to the extent required
pursuant to Section 5.1(a)(ii1)(C) (Financial Statements) hereof.
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“Financial Covenant Test” or “Financial Covenant Tests” means the satisfaction of the
following:

(a) The Borrowers shall not permit the Consolidated Fixed Charge Coverage Ratio as of
the last day of any Fiscal Quarter, beginning with the Fiscal Quarter ending March 31, 2024, to be
less than 1.25 to 1.00. The Consolidated Fixed Charge Coverage Ratio shall be tested on a trailing
twelve-month basis as of the end of each Fiscal Quarter.

(b) The Borrowers shall not permit the Consolidated Total Leverage Ratio as of the last
day of any Fiscal Quarter, beginning with the Fiscal Quarter ending March 31, 2024, to exceed the
correlative ratio indicated:

Consolidated Total
Fiscal Quarter Leverage Ratio
March 31, 2024 through the
Fiscal Quarter ending 6.25:1.00

December 31, 2027

March 31, 2028 through the
Fiscal Quarter ending 5.50:1.00
December 31, 2028

March 31, 2029 through the
Fiscal Quarter ending 5.00:1.00
December 31, 2029

March 31, 2030 through the
Fiscal Quarter ending 4.50:1.00
December 31, 2030

March 31, 2031 through the
Fiscal Quarter ending 4.00:1.00
December 31, 2031

March 31, 2032 and each
Fiscal Quarter ending 3.50:1.00
thereafter

() The Borrowers shall cause the total balances of their unrestricted cash to be equal to
or greater than the Minimum Cash Balance Amount as of the last day of any Fiscal Quarter,
beginning with the Fiscal Quarter ending March 31, 2024 and as of the last day of each Fiscal
Quarter thereafter.

“Financial Covenant Test Prepayment Amount(s)” has the meaning ascribed to such term
in Section 2.7(a)(iv) (Mandatory Prepayments) hereof.

“Financial Statements” has the meaning provided in Section 5.1 (Financial Statements).

“Fiscal Quarter” means any fiscal quarter of the Borrowers.
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“Fiscal Year” means any consecutive twelve-month period of the Borrowers. As of the
Effective Date, the Fiscal Year of the Borrowers that begins on January 1 and ends on December 31
of the same year.

“Foreign Plan” means any employee pension benefit plan, program, policy, arrangement or
agreement maintained or contributed to by Borrowers or any Subsidiary with respect to employees
employed outside the United States (other than any governmental arrangement).

“FRA” means the Federal Railroad Administration.

“Governmental Approvals” means all authorizations, consents, approvals, waivers,
exceptions, variances, filings, permits, orders, licenses, exemptions and declarations of, or with, any
Governmental Authority.

“Governmental Authority” means any federal, state, provincial, county, city, town, village,
municipal or other government or governmental department, commission, council, court, board,
bureau, agency, authority or instrumentality (whether executive, legislative, judicial, administrative
or regulatory), of or within the United States of America or its territories or possessions, including
its counties and municipalities, and their respective courts, agencies, instrumentalities and
regulatory bodies, or any entity that acts “on behalf of” any of the foregoing, whether as an agency
or authority of such body.

“Government Obligations” means: (a) direct obligations of, or obligations on which the
timely payment of principal and interest are fully and unconditionally guaranteed by, the Federal
Government; (b) bonds, debentures or notes issued by any of the following federal agencies: Banks
for Cooperatives, Federal Intermediate Credit Banks, Federal Home Loan Banks, Export-Import
Bank of the United States, Government National Mortgage Association or Federal Land Banks;
(c) obligations issued or guaranteed by a Person controlled or supervised by and acting as an
instrumentality of the Federal Government pursuant to authority granted by the Congress; and
(d) evidences of ownership of proportionate interests in future interest or principal payments on
obligations specified in clauses (a), (b) and (c) of this definition held by a bank or trust company as
custodian and which underlying obligations are not available to satisfy any claim of the custodian
or any Person claiming through the custodian or to whom the custodian may be obligated, in each
case.

“Hazardous Materials” means all explosive or radioactive substances or wastes and all
hazardous or toxic substances, wastes or other pollutants, including petroleum or petroleum
distillates, asbestos or asbestos-containing materials, polychlorinated biphenyls, radon gas,
infectious or medical wastes, and other substances or wastes of any nature regulated under or with
respect to which liability or standards of conduct are imposed pursuant to any Environmental Law.

“Hedging Transaction” means any interest rate protection agreement, interest rate swap
transaction, interest rate “cap” transaction, interest rate future, interest rate option, commodity
agreement or other similar interest rate hedging arrangement commonly used in loan transactions to
hedge against interest rate increases and not for any speculative purpose.

“Holdings” means Sierra Railroad Company, a California corporation.
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“Indebtedness” of any Person means, without duplication, (a) all obligations of such Person
for borrowed money or with respect to deposits or advances of any kind; (b) all obligations of such
Person evidenced by bonds, debentures, notes or similar instruments; (c) all obligations of such
Person upon which interest charges are customarily paid; (d) all obligations of such Person under
conditional sale or other title retention agreements relating to property acquired by such Person;
(e) all obligations of such Person in respect of the deferred purchase price of property or services
(excluding current accounts payable incurred in the ordinary course of business); (f) all Indebtedness
of others secured by (or for which the holder of such Indebtedness has an existing right, contingent
or otherwise, to be secured by) any Lien on property owned, purchased, or acquired by such Person,
whether or not the Indebtedness secured thereby has been assumed; (g) all guarantees (direct or
indirect) by such Person of Indebtedness of others; (h) all Capital Lease Obligations of such Person,;
(1) all obligations, contingent or otherwise, of such Person as an account party in respect of letters
of credit and letters of guaranty; (j) all obligations, contingent or otherwise, of such Person in respect
of bankers’ acceptances, bank guaranties, surety bonds or similar extensions of credit; (k) all
obligations, contingent or otherwise, of such Person in respect of earnouts incurred in connection
with any Acquisition including, without limitation, in respect of Acquisition Liabilities; and (1) all
obligations in respect of a Hedging Transaction. The Indebtedness of any Person shall include the
Indebtedness of any other entity (including any partnership in which such Person is a general
partner) to the extent such Person is liable therefor as a result of such Person’s ownership interest
in or other relationship with such entity, except to the extent the terms of such Indebtedness provide
that such Person is not liable therefor.

“Indemnitee” has the meaning provided in Section 8.1 (Indemnification).

“Insolvency Laws” means the Bankruptcy Code and any state bankruptcy, insolvency,
receivership, conservatorship or similar law now or hereafter in effect.

“Inventory” means goods that are held by a Person for sale or lease or to be furnished under
a contract of service or otherwise consist of raw materials, work in process or materials used or
consumed in a business.

“Investment” means any investment (cash or otherwise) in any Person, whether by means
of: (a) the purchase or other acquisition of Equity Interests of such Person; or (b) a loan, advance or
capital contribution to, guarantee or assumption of Indebtedness of, or purchase or other acquisition
of any other Indebtedness or interest in, such Person. For purposes of covenant compliance, the
amount of any Investment shall be the amount invested at the time of financial close as well as any
deferred or future commitment to fund an Investment as part of any such agreement for Investment,
without adjustment for subsequent increases or decreases in the value of such Investment.

“JPMorgan Chase Debt” means the Indebtedness of SNR owing to JPMorgan Chase Bank,
N.A. pursuant to that certain Credit Agreement dated as of August 9, 2021, as such Credit
Agreement exists as of the date hereof.

“Lien” means any mortgage, pledge, hypothecation, assignment, mandatory deposit
arrangement, encumbrance, attachment, lien (statutory or other), charge or other security interest,
or preference, priority or other security agreement or preferential arrangement of any kind or nature
whatsoever, including any sale-leaseback arrangement, any conditional sale or other title retention
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agreement, any financing lease having substantially the same effect as any of the foregoing, and the
filing of any financing statement or similar instrument under the UCC or any other applicable law.

“Loan Amortization Schedule” means the Loan Amortization Schedule reflected in the
applicable column of Exhibit F, as amended from time to time in accordance with Section 2.5
(Outstanding RRIF Loan Balance; Revisions to Exhibit F and Loan Amortization Schedule).

“Loss Proceeds” means in the case of a casualty or a condemnation or similar proceeding
affecting the Project or assets of the Borrowers, the proceeds of insurance or condemnation resulting
from any Event of Loss (excluding any proceeds of business interruption insurance and delay-in-
start-up insurance).

“Material Adverse Effect” means a material adverse effect on (a) the Project, (b) the
Borrowers’ business, operations, properties, liabilities, condition (financial or otherwise), prospects,
or the carrying on of the Borrowers’ business or operations (c) the legality, validity or enforceability
of any material provision of any RRIF Loan Document, (d) the ability of the Borrowers to enter
into, perform or comply with any of its material obligations under any RRIF Loan Document to
which it is a party or (e) the RRIF Lender’s rights or remedies available under any RRIF Loan
Document.

“Material Indebtedness” means Indebtedness (other than the RRIF Loan) of the Borrowers
or any of their Subsidiaries in the principal amount of $1,000,000 for any single item and in an
aggregate principal amount exceeding $2,000,000.

“Maximum Principal Amount” an aggregate principal amount, not to exceed $31,379,805
(excluding interest that is capitalized in accordance with the terms hereof).

“Mendocino Shareholder Loan” means the loan owed by Mendocino to Michael Hart
evidenced by a certain Promissory Note dated as of June 12, 2019.

“Minimum Cash Balance Amount” means (a) at all times prior to December 31, 2023,
$3,000,000 and (b) at all times thereafter, $4,500,000.

“Multiemployer Plan” means any employee benefit plan of the type described in
section 4001(a)(3) of ERISA, to which a Borrower or any ERISA Affiliate makes or is obligated to
make contributions, during the preceding five (5) plan years has made or been obligated to make
contributions, or has any liability.

“Multiple Employer Plan” means a Plan with respect to which a Borrower or any ERISA
Affiliate is a contributing sponsor, and that has two or more contributing sponsors at least two of
whom are not under common control, as such a plan is described in section 4064 of ERISA.

“NEPA” means the National Environmental Policy Act of 1969, Pub. L. 91-190 (42 U.S.C.
§§ 4321, et seq.) as amended from time to time, and any successor statute of similar import, and
regulations thereunder.

“NEPA Determination” means the Categorical Exclusion for the Project issued by the FRA
on July 20, 2022 for Mendocino and September 7, 2022 for SNR in accordance with NEPA.
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“Net Cash Proceeds” means, in the case of a sale, transfer or other disposition of an asset
(including pursuant to a sale and leaseback transaction), the cash proceeds received in respect of
such event including any cash received in respect of any non-cash proceeds (including any cash
payments received by way of deferred payment of principal pursuant to a note or installment
receivable or purchase price adjustment receivable or otherwise, but excluding any interest
payments), but only as and when received, net of the sum of: (a) all reasonable fees and out-of-
pocket expenses paid to third parties (other than Affiliates) in connection with such event; (b) the
amount of all payments required to be made as a result of such event to repay any indebtedness
(other than the RRIF Loan hereunder) secured by such asset or otherwise subject to mandatory
prepayment as a result of such event; and (c) the amount of all taxes paid (or reasonably estimated
to be payable) and the amount of any reserves established to fund contingent liabilities reasonably
estimated to be payable, in each case during the year that such event occurred or the next succeeding
year and that are directly attributable to such event (as determined reasonably and in good faith by
the Chief Financial Officer of the relevant Person).

“Net Consolidated Capital Expenditures” means Consolidated Capital Expenditures net
of the amount financed through long-term Indebtedness or capital contributions in Equity Interests
that do not require a regular Distribution.

“Obligations” means all advances to, and debts, liabilities, obligations, covenants and duties
of the Borrowers arising under any RRIF Loan Document or otherwise with respect to the RRIF
Loan, whether direct or indirect (including those acquired by assumption), absolute or contingent,
due or to become due, now existing or hereafter arising and including interest and fees that accrue
after the commencement by or against any Borrower or any Affiliate thereof of any proceeding
under any Debtor Relief Laws naming the a Borrower or Affiliate as the debtor in such proceeding,
regardless of whether such interest and fees are allowed claims in such proceeding. Without limiting
the foregoing, the Obligations include (a) the obligation to pay principal, interest, charges, expenses,
fees, indemnities and other amounts payable by a Borrower under any RRIF Loan Document and
(b) the obligation of the Borrowers to reimburse any amount in respect of any of the foregoing that
the RRIF Lender, in its sole discretion, may elect to pay or advance on behalf of the Borrowers.

“OFAC” means the Office of Foreign Assets Control of the United States Department of
Treasury.

“Optional Project Component” means, collectively, that portion of the Project set forth on
Exhibit M under the heading “Optional Project Component™.

“Organizational Documents” means: (a) with respect to any Person that is a Governmental
Authority: (i) the constitutional and statutory provisions that are the basis for the existence and
authority of such Governmental Authority, including any enabling statutes, ordinances or public
charters and any other organic laws establishing such Governmental Authority; and (ii) the bylaws,
code of regulations, operating procedures or other organizational documents of or adopted by such
Governmental Authority by which such Governmental Authority, its powers, operations or
procedures or its securities, bonds, notes or other obligations are governed or from which such
powers are derived; and (b) with respect to a Person that is not a Governmental Authority: (i) to the
extent such Person is a corporation, the certificate or articles of incorporation and the by-laws of
such Person; (ii) to the extent such Person is a limited liability company, the certificate of formation
or articles of formation or organization and operating or limited liability company agreement of such
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Person; and (iii) to the extent such Person is a partnership, joint venture, trust or other form of
business, the applicable agreement of formation or organization and any agreement, instrument,
filing or notice with respect thereto filed in connection with its formation or organization with the
applicable Governmental Authority in the jurisdiction of its formation or organization and, if
applicable, any certificate or articles of formation or organization or formation of such Person.

“Other Credit Facility” has the meaning provided in Section 6.17 (Further Assurances;
Most Favored Nations).

“Outstanding RRIF Loan Balance” means the aggregate principal amount drawn by the
Borrowers and then outstanding (including capitalized interest, if any) with respect to the RRIF
Loan, as determined in accordance with Section 2.5 (Outstanding RRIF Loan Balance; Revisions to
Exhibit F and Loan Amortization Schedule).

“Patriot Act” means the USA PATRIOT Act, also known as Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001,
Pub. L. 107-56, as amended from time to time, and any successor statute of similar import, and all
related regulations.

“Payment Date” means March 15, June 15, September 15 and December 15 of each year
during the term of the RRIF Loan.

“Payment Default” has the meaning provided in Section 9.1(a) (Events of Default).

“Payment Period” means any period of three (3) months from (and including) a Payment
Date to (but excluding) the immediately succeeding Payment Date, commencing with the three (3)-
month period ending on the date immediately prior to the Debt Service Payment Commencement
Date.

“Pension Plan” means any employee pension benefit plan (including a Multiple Employer
Plan, but excluding a Multiemployer Plan) that is maintained or is contributed to by a Borrower or
any ERISA Affiliate and is either covered by Title IV of ERISA or is subject to the minimum
funding standards under section 412 of the Tax Code.

“Permitted Acquisition” means (i) any Acquisition consented to in writing by the RRIF
Lender in the exercise of its reasonable discretion or (ii) the Acquisition by any Borrower in a
transaction that satisfies each of the following requirements:

(a) such Acquisition is not a hostile or contested acquisition;

(b) the business acquired in connection with such Acquisition is (i) located in the United
States, (ii) organized under applicable United States and state laws and (iii) not engaged, directly or
indirectly, in any line of business other than the businesses in which the Loan Parties are engaged
on the date of this Agreement and any business activities that are substantially similar, related, or
incidental thereto;
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(©) both before and after giving effect to such Acquisition, each of the representations
and warranties in the RRIF Loan Documents is true and correct in all material respects, no Material
Adverse Effect shall exist or would result therefrom, and no Default or Event of Default exists, will
exist or would result therefrom;

(d) as soon as available, but not less than thirty (30) days prior to such Acquisition, the
applicable Borrower has provided the RRIF Lender (i) notice of such Acquisition and (ii) a copy of
all business and financial information reasonably requested by the RRIF Lender including pro forma
financial statements, statements of cash flow and projections;

(e) Borrowers shall have furnished to the RRIF Lender a duly and properly completed
compliance certificate demonstrating that after giving pro forma effect to such Acquisition, the
Borrowers shall be in pro forma compliance with the Financial Covenant Tests;

63) the aggregate total consideration (including maximum potential total amount of all
deferred payment obligations (including earn-outs) and Indebtedness assumed or incurred) for all
Acquisitions does not exceed $5,000,000 during the term of this Agreement; provided, however,
that the amount of total consideration for all such Acquisitions shall reset to zero on the fifth year
anniversary of this Agreement and on each five-year period thereafter (each a “Reset Date”) so long
as, on such Reset Date, no Default or Event of Default exists;

(2) if such Acquisition is an acquisition of the Equity Interests of a Person, such
Acquisition is structured so that the acquired Person shall become a wholly-owned Subsidiary of
the Borrowers and, a guarantor of the Obligations under this Agreement pursuant to a guaranty in
form and substance acceptable to the RRIF Lender in its sole discretion;

(h) if such Acquisition is an acquisition of assets, such Acquisition is structured so that
a Borrower shall acquire such assets;

(1) if such Acquisition involves a merger or a consolidation involving a Borrower, such
Borrower shall be the surviving entity;

() in connection with an Acquisition of the Equity Interests of any Person, all Liens on
property of such Person shall be terminated unless the Lender in its sole discretion consents
otherwise, and in connection with an Acquisition of the assets of any Person, all Liens on such assets
shall be terminated;

(k)  the Borrower shall have delivered to the Lender the final executed material
documentation relating to such Acquisition within ten (10) days following the consummation
thereof; and

Q) the Person so acquired shall have positive EBITDA on a trailing twelve-month basis
as of the calendar month most recently ended prior to such Acquisition.

“Permitted Debt” means:

(a) Existing Indebtedness to the extent acceptable to the RRIF Lender in its sole
discretion;
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(b) the RRIF Loan;

() reimbursement obligations in respect of letters of credit, and other financial
obligations, executed by the Borrowers in connection with their Business that do not in the aggregate
have face amounts exceeding, when combined with any Indebtedness incurred in reliance on clause
(n) of this definition, $1,000,000;

(d) purchase money obligations or Capital Lease Obligations incurred to finance discrete
items of equipment, not comprising an integral part of the Project, incurred in the normal course of
the Borrowers’ Business, which obligations and leases do not require aggregate payments by the
Borrowers in any Fiscal Year in excess of $250,000 in the aggregate;

(e) trade accounts payable (other than for borrowed money) so long as such trade
accounts payable are payable not later than ninety (90) days after the respective goods are delivered
or the respective services are rendered;

)] guarantees of the Borrowers or any Subsidiary in respect of Indebtedness otherwise
permitted hereunder of the Borrowers or any Subsidiary; provided, that if the Indebtedness that is
being guaranteed is unsecured and/or subordinated to the Obligations, then such guarantee shall also
be unsecured and/or subordinated to the Obligations;

(2) Indebtedness in respect of performance bonds, bid bonds, appeal bonds, surety bonds
and completion guarantees and similar obligations not in connection with money borrowed, in each
case provided in the ordinary course of business, including those incurred to secure health, safety
and environmental obligations in the ordinary course of business;

(h) Indebtedness (1) resulting from a bank or other financial institution honoring a check,
draft or similar instrument in the ordinary course of business or (ii) arising under or in connection
with cash management services in the ordinary course of business;

(1) Indebtedness consisting of the financing of insurance premiums payable within one
(1) year;
) Subordinated Indebtedness other than Indebtedness referenced in clause (k) below;

(k) unsecured Indebtedness owing to sellers of assets or Equity Interests to a Borrower
that is incurred by the applicable Borrower in connection with the consummation of one or more
Permitted Acquisitions, so long as the aggregate principal amount (including the maximum amount
(or the reasonably determined maximum amount owing, if not capped, as of the date of incurrence)
in respect of “earnouts” and similar contingent Indebtedness obligations) for all such Indebtedness
does not exceed $1,000,000 at any one time outstanding;

Q) unsecured Indebtedness in respect of the SNR Shareholder Loans and the Mendocino
Sharcholder Loan;

(m)  Indebtedness of (i) any Subsidiary to a Borrower or to any other Subsidiary, (ii) a
Borrower to any Subsidiary or to another Borrower and (iii) any Borrower to Holdings;
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(n) other Indebtedness not to exceed, when combined with any Indebtedness incurred in
reliance on clause (c) of this definition, $1,000,000 outstanding at any time; and

(o) the JPMorgan Chase Debt to the extent that (i) the entire outstanding amount of the
JPMorgan Chase Debt is secured exclusively by Liens on funds deposited in the SNR/Chase
Account as such deposits exist on the date hereof and (ii) the RRIF Lender has not advanced RRIF
Loans in an amount equal to or in excess of $4,000,000.

“Permitted Holder” means Michael Hart.

“Permitted Investments” means (with respect to the investment of the proceeds of the RRIF
Loan):

(a) Government Obligations;

(b) certificates of deposit where the certificates are collaterally secured by securities of
the type described in clause (a) of this definition and held by a third party as escrow agent or
custodian, of a market value not less than the amount of the certificates of deposit so secured,
including interest, but this collateral is not required to the extent the certificates of deposit are
insured by the Federal Government;

(c) repurchase agreements with counterparties that have an Acceptable Credit Rating,
when collateralized by securities of the type described in clause (a) of this definition and held by a
third party as escrow agent or custodian, of a market value not less than the amount of the repurchase
agreement so collateralized, including interest;

(d) investment agreements or guaranteed investment contracts rated, or with any
financial institution whose senior long-term debt obligations are rated, or guaranteed by a financial
institution whose senior long-term debt obligations are rated in one of the two (2) highest Rating
Categories for comparable types of obligations by any Rating Agency; and

(e) money market funds that invest solely in obligations of the United States of America,
its agencies and instrumentalities, and having a rating by a Rating Agency equal to the then
applicable rating of the United States of America by such Rating Agency.

“Permitted Liens” means:
(a) Liens imposed pursuant to the RRIF Loan Documents, to the extent applicable;

(b) Liens imposed by law for taxes that are not yet due or are being contested in
compliance with Section 6.10 (Material Obligations, Liens);

(©) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s and other like
Liens imposed by law, arising in the ordinary course of business and securing obligations that are
not overdue by more than thirty (30) days or are being contested in compliance with Section 6.10
(Material Obligations, Liens);

(d) pledges and deposits made in the ordinary course of business in compliance with
workers’ compensation, unemployment insurance, and other social security laws or regulations;
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(e) deposits to secure the performance of bids, trade contracts, leases, statutory
obligations, surety and appeal bonds, performance bonds and other obligations of a like nature, in
each case in the ordinary course of business;

() judgment Liens in respect of judgments that do not constitute an Event of Default
under Section 9.1(f) (Events of Default);

(2) easements, zoning restrictions, rights-of-way and similar encumbrances on real
property imposed by law or arising in the ordinary course of business that, in any case, do not secure
any monetary obligations and do not materially detract from the value of the affected property or
interfere with the ordinary conduct of business of the Borrowers;

(h) any Lien on any property or asset of a Borrower existing on the Effective Date, as
listed and described in Schedule 4.21; provided, that (i) such Lien shall not apply to any other
property or asset of the Borrowers and (ii) such Lien shall secure only those obligations which it
secures on the Effective Date and extensions, renewals and replacements thereof that do not increase
the outstanding principal amount thereof;

(1) any Lien existing on any property or asset prior to the acquisition thereof by a
Borrower; provided, that (i) such Lien is not created in contemplation of or in connection with such
acquisition, (i1) such Lien shall apply solely to the acquired asset and not to any other property or
assets of a Borrower, and (iii) such Lien shall secure only those obligations which it secures on the
date of such acquisition, and extensions, renewals and replacements thereof that do not increase the
outstanding principal amount thereof;

() purchase money security interests in equipment hereafter acquired by a Borrower;
provided, that: (i) such security interests secure indebtedness for borrowed money permitted by
Section 7.1 (Indebtedness); (i1) such security interests are incurred, and the indebtedness secured
thereby is created, within ninety (90) days after such acquisition; (iii) the indebtedness secured
thereby does not exceed the fair market value of such equipment at the time of such acquisition; and
(iv) such security interests do not apply to any other property or assets (other than accessions to such
equipment) of the Borrowers;

(k) Liens (i) of a collecting bank arising under section 4-210 of the Uniform Commercial
Code on items in the course of collection, and (ii) in favor of a banking institution arising as a matter
of law encumbering deposits (including the right of setoff) that are customary in the banking
industry;

) any interest or title of a lessor, sublessor, licensor or sub-licensor under leases or
licenses permitted by this Agreement that are entered into in the ordinary course of business;

(m) Liens securing Indebtedness and other obligations in an aggregate amount not
exceeding $250,000 at any time outstanding;

(n) purported Liens evidenced by the filing of precautionary UCC financing statements
relating solely to operating leases of personal property entered into in the ordinary course of
business; and
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(o) Liens on the SNR/Chase Account securing the JPMorgan Chase Debt to the extent
the JPMorgan Chase Debt constitutes Permitted Indebtedness hereunder.

“Person” means and includes an individual, a general or limited partnership, a joint venture,
a corporation, a limited liability company, a trust, an unincorporated organization and any
Governmental Authority.

“Plan” means any employee benefit plan within the meaning of section 3(3) of ERISA,
maintained for employees of a Borrower, any Affiliate or any Subsidiary, or any such plan to which
a Borrower or any Subsidiary is required to contribute on behalf of any of its employees or with
respect to which any Borrower has any liability.

“Project” has the meaning given in Exhibit M.

“Project Budget” means the budget for the Project in the aggregate amount of $31,319,805
attached to this Agreement as Schedule I showing a summary of Total Project Costs with a
breakdown of all Eligible Project Costs and the estimated sources and uses of funds for the Project,
as amended from time to time with the approval of the RRIF Lender.

“Projected Substantial Completion Date” means December 31, 2027.

“Rail Line” means that segment of railroad that is part of the Project where SNR’s portion
is located on SNR’s Oakdale Division which extends from Riverbank in California’s Central Valley
to Standard in California’s Sierra Nevada foothills (the “Line”). The Line transverses Stanislaus
and Tuolumne Counties in California and the following California communities and towns:
Jamestown, East Sonora, Chinese Camp, Mono Vista, East Oakdale, Riverbank, Sonora, a census
county division, Standard and Cooperstown, and touches the Modesto MSA. The Congressional
District affected is California’s 5™ Congressional District. Mendocino’s portion of the Project is on
Mendocino’s Mendocino Division, an approximately 40-mile right-of-way, which extends from
Milepost 0 (at the city of Fort Bragg, California) to Milepost 40 (at Willits, California) in Mendocino
County, California and the cities of Fort Bragg and Willits.

“Rating Agency” means a rating agency registered with the Securities and Exchange
Commission as a nationally recognized statistical rating organization (as defined inl15 U.S.C.
§ 78c(a)(62)).

“Related Documents” means the RRIF Loan Documents and the agreements related to a
Hedging Transaction (if any).

“Reportable Event” means any of the events set forth in section 4043(c) of ERISA, other
than events for which the thirty (30) day notice period has been waived.

“Required Project Component” means, collectively, that portion of the Project set forth
on Exhibit M under the heading “Required Project Component”.

“Requisition” has the meaning provided in Section 2.2 (Disbursement Conditions).
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“Restricted Payment” means, with respect to the Borrowers: (a) any Distribution; (b) any
management fees (or similar consulting or advisory fees) paid to Affiliates but excluding the actual
cost of reasonable shared personnel or services provided by Affiliates that are subject to the
limitations set forth Section 7.7 (Transactions with Affiliates) hereof; (c) any earn-out, seller note
or similar payments made by any Borrower (whether directly or indirectly through a Distribution to
Holdings) in respect of any Acquisition including, without limitation, to satisfy any Acquisition
Liabilities; and (d) any payments of Indebtedness by the Borrowers to any Affiliate including,
without limitation, Holdings or any payee of the SNR Shareholder Loans or the Mendocino
Shareholder Loan, except for repayments of the SNR Shareholder Loans to the extent made with
proceeds from the SNR/Chase Account which were on deposit in the SNR/Chase Account as of the
date of this Agreement and which are not otherwise pledged as security for any other Indebtedness
of the Borrowers.

“RRIF Debt Service” means with respect to any Payment Date occurring on or after the
Debt Service Payment Commencement Date, the principal portion of the Outstanding RRIF Loan
Balance and any interest payable thereon (including interest accruing after the date of any filing by
Borrowers of any petition in bankruptcy or the commencement of any bankruptcy, insolvency or
similar proceeding with respect to the Borrowers), in each case (a) as set forth on Exhibit F, and
(b) due and payable on such Payment Date in accordance with the provisions of Section 2.6(c)
(Payment of Principal and Interest).

“RRIF Interest Rate” has the meaning provided in Section 2.4 (Interest Rate).
“RRIF Lender” has the meaning provided in the preamble hereto.

“RRIF Lender’s Authorized Representative” means the Executive Director and any other
Person who shall be designated as such pursuant to Section 11.4 (RRIF Lender’s Authorized
Representative).

“RRIF Loan” means the loan made by the RRIF Lender to the Borrowers on the terms and
conditions set forth herein, pursuant to the Act, in a principal amount not to exceed the Maximum
Principal Amount (excluding capitalized interest, if any), to be used in respect of Eligible Project
Costs paid or incurred by or on behalf of the Borrowers.

“RRIF Loan Documents” means this Agreement and the RRIF Note.

“RRIF Note” means that certain Promissory Note, dated as of the Effective Date, made by
the Borrowers in favor of the RRIF Lender substantially in the form of Exhibit A hereto.

“Sanctioned Country” means, at any time, a country or territory which is itself the subject
or target of any Sanctions.

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related list
of designated Persons maintained by OFAC or the U.S. Department of State, (b) any Person
operating, organized or resident in a Sanctioned Country, or (¢) any Person owned or controlled by
any such Person or Persons.
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“Sanctions” means economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by the Federal Government, including those
administered by OFAC or the U.S. Department of State.

“Secretary” means the United States Secretary of Transportation.

“Servicer” means such entity or entities as the RRIF Lender shall designate from time to
time to perform, or assist the RRIF Lender in performing, certain duties hereunder.

“SNR/Chase Account” means that certain account, number 237088195, at Chase Bank,
N.A.

“SNR Shareholder Loans” means the loans owed by SNR to Chris Hart and Michael Hart,
evidenced by certain Promissory Notes each dated as of June 12, 2019.

“Solvent” means, as to any Person as of any date of determination, that on such date (a) the
fair value of the property of such Person is greater than the total amount of liabilities, including
contingent liabilities, of such Person; (b) the present fair saleable value of such Person is not less
than the amount that will be required to pay the probable liability of such Person on its debts as they
become absolute and matured; (c) such Person does not intend to, and does not believe that it will,
incur debts or liabilities beyond such Person’s ability to pay such debts and liabilities as they mature;
and (d) such Person is not engaged in a business or a transaction, and is not about to engage in a
business or a transaction, for which such Person’s property would constitute an unreasonably small
capital. The amount of any contingent liability at any time shall be computed as the amount that, in
light of all of the facts and circumstances existing at such time, represents the amount that can
reasonably be expected to become an actual or matured liability.

“STB” means the Surface Transportation Board or any successor thereto.

“Subsidiary” means, with respect to any Person (herein referred to as the “parent”), any
corporation, limited liability company, partnership, association or other business entity of which
more than 50% of the securities or other ownership interests having ordinary voting power is, or
with respect to which the rights to control management (pursuant to any contract or other agreement
or otherwise) are, at the time as of which any determination is being made, owned, controlled or
held by the parent or one or more Subsidiaries of the parent or by the parent and one or more
Subsidiaries of the parent.

“Subordinated Indebtedness” means any Indebtedness of any Borrower or any Subsidiary
of any Borrower which is subordinated to the Obligations as to right and time of payment and as to
other rights and remedies thereunder and having such subordination and other terms as are, in each
case, satisfactory to the RRIF Lender in its sole discretion.

“Substantial Completion” or “Substantially Complete” means completion of the Project
in accordance with the description set forth on Exhibit M hereof as determined in good faith by the
RRIF Lender.

“Substantial Completion Date” means the date on which Substantial Completion occurs.
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“Tax Code” means the Internal Revenue Code of 1986, Pub. L. 99-514, as amended from
time to time.

“Total Project Costs” means: (a) the aggregate costs paid or incurred or to be paid or
incurred by the Borrowers in connection with or incidental to the acquisition, design, construction
and equipping of the Project, including legal, administrative, engineering, planning, design,
insurance, and costs of issuance; (b) amounts, if any, required by the RRIF Loan Documents to be
paid into any fund or account upon the incurrence of the RRIF Loan; and (c) payments when due
(whether at the maturity of principal, the due date of interest, or upon optional or mandatory
prepayment) during the Construction Period in respect of any Indebtedness of the Borrowers, in
each case in connection with the Project (other than the RRIF Loan).

“Uncontrollable Force” means any cause beyond the control of a Borrower, including: (a) a
hurricane, tornado, flood or similar occurrence, landslide, earthquake, fire or other casualty, strike
or labor disturbance, freight embargo, act of a public enemy, explosion, war, blockade, terrorist act,
insurrection, riot, general arrest or restraint of government and people, civil disturbance or similar
occurrence, sabotage, or act of God (provided that no Borrower shall be required to settle any strike
or labor disturbance in which it may be involved); or (b) the order or judgment of any federal, or
local court, administrative agency or governmental officer or body, if it is not also the result of
willful or negligent action or a lack of reasonable diligence of any Borrower and such Borrower
does not control the administrative agency or governmental officer or body; provided, that the
diligent contest in good faith of any such order or judgment shall not constitute or be construed as a
willful or negligent action or a lack of reasonable diligence of a Borrower.

“Uniform Commercial Code” or “UCC” means the Uniform Commercial Code, as in effect
from time to time in each jurisdiction applicable to a Borrower.

“USDOT?” has the meaning provided in the preamble hereto.

“U.S. GAAP” or “GAAP” means generally accepted accounting principles as defined by
the American Institute of Certified Public Accountants or such other nationally recognized
professional body, in effect from time to time in the United States of America. Notwithstanding
anything to the contrary contained in this Agreement or any other RRIF Loan Document, references
to consolidated financial results or performance set forth herein shall mean the combined financial
results or performance of the Borrowers and their Subsidiaries unless specifically referenced to
mean the consolidated financial results or performance of Holdings and its Subsidiaries.

Section 1.2 Interpretation. Unless the context shall otherwise require, the words
“hereto”, “herein”, “hereot”, and other words of similar import refer to this Agreement as a whole.
Words of the masculine gender shall be deemed and construed to include correlative words of the
feminine and neuter genders and vice versa. Words importing the singular number shall include the
plural number and vice versa unless the context shall otherwise require. The words “include,”
“includes” and “including” shall be deemed to be followed by the phrase “without limitation.”
Whenever a Borrower’s knowledge is implicated in this Agreement or the phrase “to Borrowers’
knowledge” or a similar phrase is used in this Agreement, a Borrower’s knowledge or such phrase(s)
shall be interpreted to mean to the best of such Borrower’s knowledge after reasonable and diligent
inquiry and investigation. Unless the context shall otherwise require, references to any Person shall
be deemed to include such Person’s successors and permitted assigns. Unless the context shall
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otherwise require, references to preambles, recitals, sections, subsections, clauses, schedules,
exhibits, appendices and provisions are to the applicable preambles, recitals, sections, subsections,
clauses, schedules, exhibits, appendices and provisions of this Agreement. The schedules and
exhibits to this Agreement, and any appendices and schedules to such exhibits, are hereby
incorporated by reference and made an integral part of this Agreement. The headings or titles of
this Agreement and its sections, schedules or exhibits, as well as any table of contents, are for
convenience of reference only and shall not define or limit its provisions. Unless the context shall
otherwise require, all references to any resolution, contract, agreement, lease or other document
shall be deemed to include any amendments or supplements to, or modifications or restatements or
replacements of, such documents that are approved from time to time in accordance with the terms
thereof and hereof. Every request, order, demand, application, appointment, notice, statement,
certificate, consent or similar communication or action hereunder by any party shall, unless
otherwise specifically provided, be delivered in writing in accordance with Section 11.12 (Notices,
Payment Instructions) and signed by a duly authorized representative of such party.

ARTICLE II

ISSUANCE OF DEBT

Section 2.1 RRIF Loan Amount. Subject to the terms and conditions of this Agreement
and the Act, including the payment of the Credit Risk Premium by the Borrowers, the RRIF Lender
agrees to make the RRIF Loan to the Borrowers in a principal amount not to exceed $31,379,805
(excluding interest that is capitalized in accordance with the terms hereof). RRIF Loan proceeds
shall be disbursed from time to time in accordance with Section 2.2 (Disbursement Conditions) and
Section 3.2 (Conditions Precedent to All Disbursements).

Section 2.2 Disbursement Conditions.

(a) RRIF Loan proceeds shall be disbursed solely with respect to Eligible Project Costs
paid or incurred by or on behalf of the Borrowers in connection with the Project in one or more
disbursements substantially in accordance with the Anticipated RRIF Loan Disbursement Schedule;
provided, however, that no disbursements of the RRIF Loan proceeds shall be made in connection
with the Optional Project Component unless and until Eligible Project Costs have been incurred in
respect of the Optional Project Component.

(b) Each disbursement of the RRIF Loan shall be made pursuant to a requisition and
certification (a “Requisition”) in the form set forth in Appendix One to Exhibit D, along with all
documentation and other information required thereby, submitted by the Borrowers to, and approved
by, the RRIF Lender, all in accordance with the procedures of Exhibit D and subject to the
requirements of this Section 2.2 (Disbursement Conditions) and the conditions set forth in
Section 3.2 (Conditions Precedent to All Disbursements); provided, however, that no disbursements
of RRIF Loan proceeds shall be made on or after the date that is the earlier of (i) a Development
Default or (i1) one (1) year after Substantial Completion. If the Borrowers intend to utilize the RRIF
Loan proceeds to make progress payments for the Project construction work performed under the
Construction-Related Contracts, the Borrowers shall demonstrate to the satisfaction of the RRIF
Lender that such progress payments are commensurate with the value of the work that has been
completed.
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(©) Borrowers shall deliver copies of each Requisition to the RRIF Lender and FRA on
or before the first (1%) Business Day of each month for which a disbursement is requested. Subject
to Section 2.2(e), if the RRIF Lender does not expressly deny a Requisition, disbursements of funds
shall be made on the fifteenth (15™) day of the month for which a disbursement has been requested,
or on the next succeeding Business Day if such fifteenth (15" day is not a Business Day. Express
denial of a Requisition by the RRIF Lender shall be provided substantially in the form annexed
hereto as Appendix Two to Exhibit D (Requisition Procedures). In no event shall disbursements be
made more than once each month.

(d) The Borrowers may amend the Anticipated RRIF Loan Disbursement Schedule by
submitting a revised version thereof to the RRIF Lender no later than thirty (30) days prior to the
proposed effective date of such amendment, together with a detailed explanation of the reasons for
such revisions.

(e) Notwithstanding anything to the contrary set forth in this Agreement (including this
Section 2, Article III (Conditions to Lending) or Exhibit D (Requisition Procedures)), in no event
shall the RRIF Lender have any obligation to make any disbursement of proceeds of the RRIF Loan
to the Borrowers if the RRIF Lender’s ability to make such disbursement is impaired as a result of
a partial or total shutdown of the operations of any Federal department or agency (including the
USDOT or any of its agencies), or any contractor of any such department or agency, due to a lapse
in appropriations by Congress.

Section 2.3 Term. The term of the RRIF Loan shall extend from the Effective Date to
the Final Maturity Date or to such earlier date as all amounts due or to become due to the RRIF
Lender hereunder have been irrevocably paid in full in cash.

Section 2.4 Interest Rate. The interest rate with respect to the RRIF Loan (the “RRIF
Interest Rate”) shall be 4.21% per annum. Interest will be computed on the Outstanding RRIF
Loan Balance (as well as on any past due interest) from time to time on the basis of a 365-day or
366-day year, as appropriate, for the actual number of days elapsed; provided, however, in the event
of a Payment Default, the Borrowers shall pay interest on the Outstanding RRIF Loan Balance and
on any interest accrued thereon but unpaid as of the applicable Payment Date (including interest
accruing after the date of any filing by the Borrowers of any petition in bankruptcy or the
commencement of any bankruptcy, insolvency or similar proceeding with respect to the Borrowers)
at the Default Rate from (and including) its due date to (but excluding) the date of actual payment.
Upon the occurrence of any other Event of Default, the Borrowers shall pay interest on the
Outstanding RRIF Loan Balance and on any interest accrued thereon but unpaid as of the applicable
Payment Date (including interest accruing after the date of any filing by the Borrowers of any
petition in bankruptcy or the commencement of any bankruptcy, insolvency or similar proceeding
with respect to the Borrowers) at the Default Rate from (and including) the date of such Event of
Default first occurred to (but excluding) the earlier to occur of: (a) the date such Event of Default
has been waived by the RRIF Lender and (b) the date the Outstanding RRIF Loan Balance and any
interest accrued thereon (at the Default Rate) but unpaid has been irrevocably paid in full in cash.
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Section 2.5 Outstanding RRIF Loan Balance; Revisions to Exhibit F and Loan
Amortization Schedule.

(a) The Outstanding RRIF Loan Balance will be (i) increased on each occasion on which
the RRIF Lender disburses loan proceeds hereunder, by the amount of such disbursement of loan
proceeds; (i1) increased on each occasion on which interest on the RRIF Loan is capitalized pursuant
to the provisions of Section 2.6(b) (Payment of Principal and Interest), if applicable, by the amount
of interest so capitalized; and (iii) decreased upon each payment or prepayment of the Outstanding
RRIF Loan Balance, by the amount of principal so paid. The RRIF Lender may in its discretion at
any time and from time to time, or when so requested by the Borrowers, advise the Borrowers by
written notice of the amount of the Outstanding RRIF Loan Balance as of the date of such notice,
and its determination of such amount in any such notice shall be deemed conclusive absent manifest
error.

(b) The RRIF Lender is hereby authorized to modify the Loan Amortization Schedule
included in Exhibit F from time to time, in accordance with the principles set forth below in this
clause (b), to reflect (i) any change to the Outstanding RRIF Loan Balance, (ii) any change to the
date and amount of any principal or interest due and payable or to become due and payable by
Borrowers under this Agreement, and (iii) such other information as the RRIF Lender may
determine is necessary for administering the RRIF Loan and this Agreement. Any calculations
described above shall be rounded up to the nearest whole cent. Any partial prepayments of the
Outstanding RRIF Loan Balance pursuant to Section 2.7 (Prepayment) shall be applied in
accordance with Section 2.7(c) (Prepayment). Any adjustments or revisions to the Loan
Amortization Schedule as a result of changes in the Outstanding RRIF Loan Balance other than
prepayments shall be applied to reduce future payments due on the RRIF Note in inverse order of
maturity. Absent manifest error, the RRIF Lender’s determination of such matters shall be
conclusive evidence thereof; provided, however, that neither the failure to make any such
recordation nor any error in such recordation shall affect in any manner the Borrowers’ obligations
hereunder or under any other RRIF Loan Document. The RRIF Lender shall provide the Borrowers
with a copy of Exhibit F as revised, but no failure to provide or delay in providing Borrowers with
such copy shall affect any of the obligations of the Borrowers under this Agreement or the other
RRIF Loan Documents.

Section 2.6 Payment of Principal and Interest.

(a) Payment Dates. The Borrowers agree to pay the principal of and interest on the RRIF
Loan by making payments in accordance with the provisions of this Agreement on each Payment
Date, beginning on the Debt Service Payment Commencement Date, and on each other date on
which payment thereof is required to be made hereunder (including the Final Maturity Date and any
date on which payment is due by reason of the acceleration of the maturity of the RRIF Loan or
otherwise); provided, that if any such date is not a Business Day, payment shall be made on the next
Business Day following such date.

(b) Capitalized Interest Period. No payment of the principal of or interest on the RRIF
Loan is required to be made during the period from (and including) the Effective Date to (but
excluding) the first day of the initial Payment Period (the “Capitalized Interest Period”). On each
March 15, June 15, September 15 and December 15 of each Fiscal Year occurring during the
Capitalized Interest Period, interest accrued on the RRIF Loan in the three (3)-month period ending
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immediately prior to such date shall be capitalized and added to the Outstanding RRIF Loan
Balance. Within thirty (30) days after the end of the Capitalized Interest Period, the RRIF Lender
shall give written notice to the Borrowers stating the Outstanding RRIF Loan Balance as of the close
of business on the last day of the Capitalized Interest Period, which statement thereof shall be
deemed conclusive absent manifest error; provided, however, that no failure to give or delay in
giving such notice shall affect any of the obligations of Borrowers hereunder or under any of the
other RRIF Loan Documents.

(c) Payment of RRIF Debt Service. On each Payment Date occurring on or after the
Debt Service Payment Commencement Date, Borrowers shall pay RRIF Debt Service in the
amounts set forth in respect of such Payment Date on Exhibit F, as the same may be revised as
provided in Section 2.5 (Outstanding RRIF Loan Balance; Revisions to Exhibit F' and Loan
Amortization Schedule), which payments shall be made in accordance with Section 2.6(d) (Manner
of Payment).

(d) Manner of Payment. Payments under this Agreement and the RRIF Note shall be
made by wire transfer on or before each Payment Date in immediately available funds in accordance
with payment instructions provided by the RRIF Lender pursuant to Section 11.12 (Notices;
Payment Instructions), as modified in writing from time to time by the RRIF Lender.

(e) Final Maturity Date. Notwithstanding anything herein to the contrary, the
Outstanding RRIF Loan Balance and any accrued interest thereon shall be due and payable in full
on the Final Maturity Date (or on any earlier date on which the maturity of the RRIF Loan shall be
accelerated pursuant to the provisions of Section 9.1 (Events of Default)).

() No Defeasance. Anything to the contrary, the RRIF Loan shall not be subject to
defeasance and no amounts in respect of the RRIF Loan shall be considered or deemed to have been
paid until the RRIF Lender shall have received irrevocable payment in immediately available funds
in accordance with the requirements for payment set forth in this Agreement.

Section 2.7 Prepayment.

(a) Mandatory Prepayments. The Borrowers shall prepay the RRIF Loan in whole or in
part, without penalty or premium:

(1) if, pursuant to Section 6.13 (Events of Loss; Loss Proceeds), the Borrowers
do not elect to fully restore or replace the assets subject to an Event of Loss, such prepayment shall
be in the amount of all such Loss Proceeds or Outstanding RRIF Loan Balance, whichever is lower,
and shall be due on the later of (x) five (5) days after such election and (y) receipt of such Loss
Proceeds by the payee thereof, but in no event later than five (5) days after receipt of Loss Proceeds;

(i)  in the amount of (y) 100% of Net Cash Proceeds from the sale, transfer or
other disposition of any assets by any Borrower (other than any sale, transfer or disposition of assets
permitted by Section 7.4(b) (Merger, Dissolution or Sale of Assets) on the date of such Borrower’s
receipt of such Net Cash Proceeds and (z) 50% of Net Cash Proceeds from the sale, transfer or other
disposition of any assets by any Borrower permitted by Section 7.4(b)(B)(vii) (Merger, Dissolution
or Sale of Assets);
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(ii1))  upon any voluntary prepayment of other Subordinated Indebtedness, pro rata
with such voluntary prepayment; or

(iv)  upon failure by the Borrowers to satisfy any or all of the Financial Covenant
Tests in respect of the Consolidated Fixed Charge Coverage Ratio and/or the Consolidated Total
Leverage Ratio for nine (9) consecutive Fiscal Quarters (inclusive of the original Fiscal Quarter
with respect to which the Borrowers failed to so satisfy), in an amount equal to the lesser of (y) the
FCCR/TLR Mandatory Prepayment Amount (as calculated in accordance with the Financial
Covenant Prepayment Schedule delivered for such Fiscal Quarter) and (z) an amount that would
reduce the total balance of unrestricted cash of the Borrowers to the amount required to satisfy the
Minimum Cash Balance Financial Covenant Test as of the date of such prepayment (such
prepayment amount, the “Financial Covenant Test Prepayment Amount™). If (1) the FCCR/TLR
Mandatory Prepayment Amount is equal to zero, or (2) the Financial Covenant Test Prepayment
Amount is equal to the FCCR/TLR Mandatory Prepayment Amount and such prepayment is made
in full, then the Borrowers shall be deemed to have satisfied the Financial Covenant Tests as of the
relevant date of determination with the same effect as though there had been no failure to so satisfy
the Financial Covenant Tests at such date, and the failure to satisfy such Financial Covenant Tests
shall be deemed cured for purposes of the RRIF Loan Documents (such cure, a “Financial Covenant
Cure”).

The Borrowers shall provide written notice to the RRIF Lender at least two (2) Business Days prior
to the date on which they make any mandatory prepayment; provided, that the Borrowers’ failure to
deliver such notice shall not diminish, impair or otherwise affect the Borrowers’ obligation to make
any such mandatory prepayment as and when the circumstances requiring such mandatory
prepayment have occurred. Each prepayment pursuant to this Section 2.7(a) (Prepayment) shall be
accompanied by a certificate signed by the Borrowers’ Authorized Representative identifying the
provision of this Agreement pursuant to which such prepayment is being made and containing a
calculation in reasonable detail of the amount of such prepayment.

(b) Optional Prepayments. The Borrowers may prepay the RRIF Loan in whole or in
part (and, if in part, the amounts thereof to be prepaid shall be determined by the Borrowers;
provided, however, that such prepayments shall be in principal amounts of $100,000 or any integral
multiple of $1.00 in excess thereof), at any time or from time to time, without penalty or premium,
by paying to the RRIF Lender such principal amount of the RRIF Loan to be prepaid, together with
the unpaid interest accrued on the amount of principal so prepaid to the date of such prepayment.
Each prepayment of the RRIF Loan shall be made on such date and in such principal amount as
shall be specified by the Borrowers in a written notice delivered to the RRIF Lender. In the case of
any optional prepayment, such written notice shall be delivered to the RRIF Lender not less than
ten (10) days or more than thirty (30) days prior to the date set for prepayment, unless otherwise
agreed by the RRIF Lender. At any time between delivery of such written notice and the applicable
optional prepayment, the Borrowers may, without penalty or premium, rescind its announced
optional prepayment by further written notice to the RRIF Lender. Anything in this Section 2.7(b)
(Optional Prepayments) to the contrary notwithstanding, the failure by the Borrowers to make any
optional prepayment shall not constitute a breach or default under this Agreement.

(c) General Prepayment Instructions. Upon the RRIF Lender’s receipt of confirmation
that payment in full of the entire Outstanding RRIF Loan Balance and any unpaid interest and fees
with respect thereto has occurred as a result of an optional prepayment, the RRIF Lender shall
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surrender the RRIF Note to the Borrowers or their representative at the principal office of the RRIF
Lender or certify to the Borrowers that the RRIF Note has been destroyed in accordance with the
RRIF Lender’s procedures. If the Borrowers prepay only part of the unpaid balance of principal of
the RRIF Loan, such partial prepayments of principal shall be applied to reduce future payments
due on the RRIF Loan in inverse order of maturity; provided, however, that any prepayments made
in accordance with Section 2.7(a)(iv) (Mandatory Prepayments) above shall be applied pro rata to
the remaining amortization payments of the RRIF Loan. Following any partial prepayment of the
RRIF Loan, the RRIF Lender may provide to the Borrowers a modified Exhibit F in accordance
with Section 2.5 (Outstanding RRIF Loan Balance,; Revisions to Exhibit F' and Loan Amortization
Schedule). Absent manifest error, the RRIF Lender’s determination of such matters as set forth on
Exhibit F shall be conclusive evidence thereof; provided, however, that neither the failure to make
any such recordation nor any error in such recordation shall affect in any manner the Borrowers’
obligations hereunder or under any other RRIF Loan Document. Any principal amount of the RRIF
Loan that is subject to a voluntary prepayment notice (as described in Section 2.7(a) above) but that
is not so paid on the applicable prepayment date shall continue to bear interest until payment thereof
at the rate provided for in Section 2.4 (Interest Rate).

ARTICLE III

CONDITIONS TO LENDING

Section 3.1 Conditions Precedent to Effectiveness. Notwithstanding anything in this
Agreement to the contrary, this Agreement shall not become effective until each of the following
conditions precedent shall have been satisfied or waived in writing by the RRIF Lender:

(a) The Borrowers shall have duly executed and delivered to the RRIF Lender this
Agreement, the RRIF Note and each of the RRIF Loan Documents, each in form and substance
satisfactory to the RRIF Lender.

(b) Counsel to the Borrowers shall have rendered to the RRIF Lender customary legal
opinions satisfactory to the RRIF Lender in its reasonable discretion (including those opinions set
forth on Exhibit G).

(©) The Borrowers shall have provided a certificate from the Borrowers’ Authorized
Representative as to the absence of debarment, suspension or voluntary exclusion from participation
in Federal Government contracts, procurement and non-procurement matters substantially in the
form attached hereto as Exhibit C with respect to each Borrower and its principals (as defined in
2 CFR § 180.995).

(d) The Borrowers shall have delivered to the RRIF Lender a certificate from the
Borrowers’ Authorized Representative in the form attached hereto as Exhibit H (i) as to the
satisfaction of certain conditions precedent set forth in this Section 3.1 (Conditions Precedent to
Effectiveness) as required by the RRIF Lender, (i1)designating the Borrowers’ Authorized
Representative, and (iii) confirming such person’s position and incumbency.

(e) The Borrowers shall have provided written consent to the transactions contemplated
by this Agreement from the holder of the JPMorgan Chase Debt.
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)] The Borrowers shall have provided to the RRIF Lender certified and complete copies
of the most recent audited Financial Statement.

(2) The Borrowers shall have delivered to the RRIF Lender the results of a recent search
(i.e., no more than ten (10) Business Days prior to the Effective Date) in (i) the jurisdiction of
formation and the jurisdiction of the principal place of business of each Borrower, (ii) each
jurisdiction where assets of any Borrower are located and (iii) each other jurisdiction or
Governmental Authority that the RRIF Lender may reasonably request of all effective UCC
financing statements, fixture filings, state tax lien filings, federal tax lien filings, judgment lien
filings, bankruptcy filings and litigation filings which have been made with respect to any Borrower
or their respective properties, together with copies of all such filings disclosed by such search, and
each such search shall reveal no Liens on any of the assets of the Borrowers, except for Permitted
Liens or Liens to be discharged on or prior to the Effective Date.

(h) The Borrowers shall have delivered to the RRIF Lender certificates of insurance
evidencing (i) that the Borrowers and, as applicable, the Construction-Related Contract Party, have
in effect as of the Effective Date insurance with respect to the Project and the Borrowers, as
applicable, all of which meets the requirements of Section 6.6 (/nsurance) and (ii) that each liability
policy (other than workers’ compensation insurance) reflects that the RRIF Lender as an additional
insurance and (iii) at the RRIF Lender’s request, copies of such insurance policies.

(1) The Borrowers shall have demonstrated to the RRIF Lender’s satisfaction that they
have obtained all Governmental Approvals necessary to commence construction of the Project and
that all such Governmental Approvals are final, non-appealable, and in full force and effect (and are
not subject to any notice of violation, breach, or revocation).

() The Borrowers shall have delivered to the RRIF Lender a certificate from the
Borrowers’ Authorized Representative as to the Base Case Financial Model on or prior to the
Effective Date, which Base Case Financial Model shall: (i) demonstrate that the Consolidated Fixed
Charge Coverage Ratio as of the last day of any Fiscal Year measured therein and based on a trailing
twelve month basis as of the end of such Fiscal Year, beginning with the Fiscal Year ending
December 31, 2022, will be at least 1.25:1.00; (ii) demonstrate that Consolidated Total Leverage
Ratio as of the last day of any Fiscal Year measured therein and based on a trailing twelve month
basis as of the end of such Fiscal Year, beginning with the Fiscal Year ending December 31, 2022,
will not be in excess of the Consolidated Total Leverage Ratio required pursuant to the terms hereof
for such Fiscal Year; (iii) demonstrate that the total balances of unrestricted cash of the Borrowers
will, as of the last day of any Fiscal Year beginning with the Fiscal Year ending December 31, 2022,
be equal to or greater than the Minimum Cash Balance Amount; and (iv) otherwise be in form and
substance acceptable to the RRIF Lender.

(k) Reserved.

) The Borrowers shall have paid in full all invoices delivered by the RRIF Lender to
the Borrowers as of the Effective Date for the fees and expenses of the RRIF Lender’s counsel and
financial advisors and any auditors or other consultants employed by the RRIF Lender for the
purposes hereof.
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(m)  Borrowers shall have provided evidence satisfactory to the RRIF Lender of
compliance with NEPA.

(n) The Borrowers shall have (i) obtained a Federal Employer Identification Number,
(i1) obtained a Data Universal Numbering System number or Unique Entity Identifier number, as
appropriate, and (iii) registered with, and obtained confirmation as of the Effective Date of active
registration status with no active exclusions listed in such registration from, the federal System for
Award Management (www.SAM.gov).

(0) The Borrowers shall have provided the RRIF Lender with any necessary certificate
of public convenience and necessity (or similar document) from the STB.

(p) The Borrowers shall have provided to the RRIF Lender evidence that each Borrower
is duly organized and validly existing under the laws of its jurisdiction of formation, with full power,
authority and legal right to own its properties and carry on its business and governmental functions
as now conducted, including the following documents, each certified by the Borrowers’ Authorized
Representative: (i) a copy of its Organizational Documents, as in effect on the Effective Date
(and certified by the Secretary of State of the state of its formation, to the extent applicable), which
Organizational Documents shall be in full force and effect and shall not have been amended since
the date of the last amendment thereto shown on the certificate, (ii) a copy of all resolutions
authorizing such Borrower to execute and deliver, and to perform its respective obligations under,
the RRIF Loan Documents to which it is a party, and such resolutions have not been subsequently
modified, rescinded or amended, are in full force and effect in the form adopted, and are the only
resolutions adopted by such Borrower relating to the matters described therein, and (iii) a copy of
such further instruments and documents as are necessary, appropriate or advisable to effectuate the
foregoing resolutions and to consummate and implement the transactions contemplated by such
resolutions and the RRIF Loan Documents.

(q) The Borrowers shall have provided the RRIF Lender records of the Eligible Project
Costs incurred prior to the Effective Date, in form and substance satisfactory to the RRIF Lender
and in sufficient time prior to the Effective Date to permit the RRIF Lender and the FRA to review
such costs.

(r) The Borrowers shall provide certified, complete, and fully executed copies of any
Construction-Related Contract, together with any amendments, waivers or modifications thereto
and any related performance security instruments, in each case that has been entered into on or prior
to the Effective Date and each such agreement shall be in force and effect and in form and substance
satisfactory to the RRIF Lender.

(s) The representations and warranties of the Borrowers set forth in this Agreement and
in each other RRIF Loan Document shall be true and correct, as of the Effective Date, except to the
extent such representations and warranties expressly relate to an earlier date (in which case, such
representations and warranties shall be true and correct as of such earlier date).

() The Borrowers shall have provided a certificate from Borrowers’ Authorized
Representative as to the prohibition on the use of appropriated funds for lobbying substantially in
the form attached hereto as Exhibit J in accordance with 49 CFR § 20.100(b).
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(u) The Borrowers shall have provided a plan for incorporation of the procedures
described in Section 6.19 (Small and Disadvantaged Businesses) into the Borrowers’
implementation of the Project in form and substance satisfactory to the RRIF Lender or, if the
Borrowers are not able to substantially incorporate 49 CFR Part 26 elements in accordance with
Section 6.19(b) (Small and Disadvantaged Businesses), the RRIF Lender shall have received a
written explanation and an alternative program for ensuring the use of contractors owned and
controlled by socially and economically disadvantaged individuals.

(v) The Borrowers shall have delivered such other agreements, documents, instruments,
opinions and other items required by the RRIF Lender, all in form and substance satisfactory to the
RRIF Lender, including evidence that all other Project funding requirements have been met
(including evidence of other funding sources or funding commitments).

(w)  No Material Adverse Effect, or any event or condition that could reasonably be
expected to result in a Material Adverse Effect, shall have occurred and be continuing since the date
the Borrowers submitted the RRIF Application to the RRIF Lender.

Section 3.2 Conditions Precedent to All Disbursements. Notwithstanding anything in
this Agreement to the contrary, the RRIF Lender shall have no obligation to make any disbursement
of loan proceeds to the Borrowers (including the initial disbursement hereunder) until each of the
following conditions precedent has been satisfied or waived in writing by the RRIF Lender:

(a) The RRIF Lender shall have received payment in full of the Credit Risk Premium
with respect to such RRIF Loan disbursement at least three (3) Business Days prior to the proposed
disbursement date for such RRIF Loan, which payment shall be made in accordance with
Section 2.6(d) (Manner of Payment).

(b) Reserved.
(©) Reserved.

(d) The Borrowers shall have demonstrated to the RRIF Lender’s satisfaction that all
Governmental Approvals necessary as of the time of the applicable disbursement for the
development, construction, operation and maintenance of the Project have been issued and are in
full force and effect.

(e) Each of the insurance policies obtained by the Borrowers in satisfaction of the
conditions in Section 3.1 (Conditions Precedent to Effectiveness) is in full force and effect, and no
notice of termination thereof has been issued by the applicable insurance provider.

() At the time of, and immediately after giving effect to, any disbursement of RRIF
Loan proceeds then currently requested, (i) no Event of Default hereunder or event of default under
any other Related Document and (ii) no Default hereunder or under any Related Document, in each
case, shall have occurred and be continuing.

(2) The representations and warranties of the Borrowers set forth in this Agreement and
in each other RRIF Loan Document shall be true, correct, and complete in all material respects as
of each date on which any disbursement of the RRIF Loan is made, except to the extent such
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representations and warranties expressly relate to an earlier date (in which case, such representations
and warranties shall be true and correct in all respects as of such earlier date).

(h) No Material Adverse Effect, or any event or condition that could reasonably be
expected to result in a Material Adverse Effect, shall have occurred and be continuing since the date
Borrowers submitted the Application to the RRIF Lender.

(1) Borrowers shall have delivered to the RRIF Lender a Requisition that complies with
the provisions of Section 2.2 (Disbursement Conditions), and such Requisition has not been
expressly denied by the RRIF Lender.

) The Borrowers shall have paid in full all invoices received from the RRIF Lender as
of the date of disbursement of the RRIF Loan, for the fees and expenses of the RRIF Lender’s
counsel and financial advisors and any auditors or other consultants employed by the RRIF Lender
for the purposes hereof.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

The Borrowers hereby represent and warrant, jointly and severally, that, as of the Effective
Date and as of each date on which any disbursement of the RRIF Loan is requested or made:

Section 4.1 Organization; Power and Authority. Each Borrower is a corporation duly
organized, validly existing and in good standing under the laws of the State of California, has full
legal right, power and authority to execute and deliver each Related Document and to consummate
and perform all transactions contemplated thereby and has duly authorized the execution, delivery
and performance of each Related Document. Each Borrower is qualified to do business in the State
and in each other jurisdiction where the character of its properties or the nature of its activities makes
such qualification necessary except where the failure to be so qualified could not reasonably be
expected to have a Material Adverse Effect.

Section 4.2 Officers’ Authorization. As of the Effective Date, the officers of each
Borrower executing (or that previously executed) the Related Documents, and any certifications or
instruments related thereto, to which such Borrower is a party are (or were at the time of such
execution) duly and properly in office and fully authorized to execute the same.

Section 4.3 Due Execution; Enforceability. Each Related Document in effect as of any
date on which this representation and warranty is made, and to which any Borrower is a party, has
been duly authorized, executed and delivered by such Borrower and constitutes the legal, valid and
binding agreement of such Borrower enforceable in accordance with its terms, except as such
enforceability (a) may be limited by applicable bankruptcy, insolvency, reorganization, moratorium
or similar laws affecting the rights of creditors generally, and (b) is subject to general principles of
equity (regardless of whether enforceability is considered in equity or at law).

Section 4.4 Non-Contravention. The execution and delivery of the Related Documents
to which any Borrower is a party, the consummation of the transactions contemplated in the Related
Documents and the fulfillment of or compliance with the terms and conditions of the Related
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Documents will not: (a) conflict with such Borrower’s Organizational Documents; (b) conflict in
any material respect with, or constitute a violation, breach or default (whether immediately or after
notice or the passage of time or both) by such Borrower of or under, any applicable law,
administrative rule or regulation, any applicable court or administrative decree or order, or any
indenture, mortgage, deed of trust, loan agreement, lease, contract or other agreement or instrument
to which such Borrower is a party or by which it or its properties or assets are otherwise subject or
bound; or (c) result in the creation or imposition of any Lien, charge or encumbrance of any nature
whatsoever upon any of the property or assets of such Borrower.

Section 4.5 Consents and Approvals. No consent or approval of any trustee, holder of
any indebtedness of any Borrower, and no consent, permission, authorization, order or license of,
or filing or registration with, any Governmental Authority is necessary in connection with (a) the
execution and delivery by such Borrower of the Related Documents, except as have been obtained
or made and as are in full force and effect, or (b) (i) the consummation of any transaction
contemplated by the Related Documents or (ii) the fulfillment of or compliance by such Borrower
with the terms and conditions of the Related Documents, except as have been obtained or made and
as are in full force and effect or as are ministerial in nature and can reasonably be expected to be
obtained or made in the ordinary course on commercially reasonable terms and conditions when
needed.

Section 4.6 Litigation. As of the Effective Date, except as set forth in Schedule 4.6 there
is no action, suit, proceeding or, to the knowledge of any Borrower, any inquiry or investigation, in
any case before or by any court or other Governmental Authority pending or, to the knowledge of
any Borrower, threatened against or affecting the Project or the ability of any Borrower to execute,
deliver and perform its obligations under the Related Documents. As of the Effective Date and as
of each other date on which the representations and warranties herein are made or confirmed, there
1s no action, suit, proceeding or, to the knowledge of any Borrower, any inquiry or investigation
before or by any court or other Governmental Authority pending, or to the knowledge of any
Borrower, threatened against or affecting the Project, any Borrower or the assets, properties or
operations of any Borrower, that in any case could reasonably be expected to result in a Material
Adverse Effect. To the Borrowers’ knowledge, there are no actions of the type described above
pending, threatened against, or affecting any of the Construction-Related Contract Parties that could
reasonably be expected to result in a Material Adverse Effect. No Borrower is in default (and no
Default has occurred) with respect to any Governmental Approval, which default could reasonably
be expected to result in a Material Adverse Effect.

Section 4.7 Reserved.

Section 4.8 No Debarment. Borrowers have fully complied with their verification
obligations under 2 CFR § 180.320 and confirms that, to their knowledge, neither any Borrower nor
any of their respective principals (as defined in 2 CFR § 180.995) is debarred, suspended or
voluntarily excluded from participation in Federal Government contracts, procurement or non-
procurement matters or delinquent on a Federal Government debt as more fully set forth in the
certificate delivered pursuant to Section 3.1 (Conditions Precedent to Effectiveness). Further, the
Borrowers have fully complied with 2 CFR Part 180, including Subpart C, in particular §§ 180.300
and 180.330, and with 2 CFR § 1200.332. No Borrower is aware of any non-compliance by any of
its contractors or subcontractors with the applicable requirements of 2 CFR Part 180.
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Section 4.9 Accuracy of Representations and Warranties.  The representations,
warranties and certifications of each Borrower set forth in this Agreement and the other Related
Documents to which it is a party are true, correct, and complete, except to the extent such
representations and warranties expressly relate to an earlier date (in which case, such representations
and warranties shall be true, correct, and complete as of such earlier date).

Section 4.10  Compliance with Federal Requirements. The Borrowers have complied,
with respect to the Project, all applicable federal requirements listed at Exhibit E.

Section 4.11  No Defaults.

(a) No Borrower is in default under the terms of any Related Document, and no Default
or Event of Default has occurred.

(b) No Borrower is in default under any indenture, contract, mortgage, franchise, lease,
agreement, permit, or any other instrument to which it is a party; in violation of any law, rule or
regulation, judgment, order, writ, injunction or decree of any court applicable to such Person, or in
default under or cited for noncompliance with any order, license, or regulation of any Governmental
Authority applicable to such Borrower, which defaults, citations, violations or noncompliance
individually or in the aggregate could reasonably be expected to cause a Material Adverse Effect.

(©) No Borrower is a party or subject to any existing or contingent contract, agreement,
debt, mortgage, indenture, instrument, judgment, decree, obligation or other liability that could
reasonably be expected to have a Material Adverse Effect.

Section 4.12  Governmental Approvals. All Governmental Approvals required as of the
Effective Date and any subsequent date on which this representation is made (or deemed made) for
the undertaking and completion by any Borrower of the Project, and for the operation and
management thereof, have been obtained or effected and are in full force and effect and there is no
basis for, nor proceeding that is pending or threatened that could reasonably be expected to result
in, the revocation of any such Governmental Approval.

Section 4.13  Construction-Related Contracts. Each Construction-Related Contract in
effect as of any date on which this representation and warranty is made is in full force and effect
and all conditions precedent to the obligations of the respective parties under each Construction-
Related Contract have been satisfied. The Borrowers have delivered to the RRIF Lender a fully
executed, complete, and correct copy of each such Construction-Related Contract (including, in
each case, all exhibits, schedules and other attachments) that is in effect, including any amendments
or modifications thereto and any related credit support instruments or side letters. No event has
occurred that gives any Borrower or, to such Borrower’s knowledge, any Construction-Related
Contract Party, the right to terminate any Construction-Related Contract. No Borrower is in breach
of any material term in or in default under any Construction-Related Contract, and to the knowledge
of the Borrowers, no party to any Construction-Related Contract is in breach of any material term
therein or in default thereunder. Each Construction-Related Contract was procured pursuant to a
competitive bidding process in which at least one bidder was not an Affiliate of a Borrower, or an
entity in which any officer, director, or employee of a Borrower, or any Affiliate thereof, has a
financial interest.
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Section 4.14  Information. The information furnished by the Borrowers to the RRIF
Lender, when taken as a whole, does not contain any untrue statement of a material fact or omit to
state any material fact necessary to make the statements contained therein not misleading as of the
date made or furnished.

Section 4.15 OFAC; Anti-Corruption Laws.

(a) None of any Borrower nor, to the knowledge of the Borrowers, any Construction-
Related Contract Party is a Sanctioned Person.

(b) None of any Borrower nor, to the knowledge of the Borrowers, any Construction-
Related Contract Party, is in violation of or, since the date that is five (5) years prior to the Effective
Date, has violated: (i) any applicable Anti-Money Laundering Laws; (ii) any applicable Sanctions;
(i11) any applicable Anti-Corruption Laws; or (iv) any applicable anti-drug trafficking, anti-
terrorism, or anti-corruption laws, civil or criminal.

(©) There are no pending or, to the knowledge of the Borrowers, threatened claims or
investigations by any Governmental Authority against, or any internal investigations conducted by,
any Borrower or any Construction-Related Contract Party, with respect to any possible or alleged
violations of any Sanctions, Anti-Money Laundering Laws, Anti-Corruption Laws, or any anti-drug
trafficking or anti-terrorism laws.

(d)  No use of proceeds of the RRIF Loan or other transaction contemplated by this
Agreement or any other Related Document will violate any applicable Sanctions, Anti-Money
Laundering Laws, or Anti-Corruption Laws, or any applicable anti-drug trafficking or anti-terrorism
laws.

Section 4.16  Compliance with Law.

(a) Each of the Borrowers and their Subsidiaries is in compliance with the requirements
of all applicable laws and all orders, writs, injunctions and decrees applicable to it or to its properties,
including those set forth on Exhibit E, to the extent applicable, except in such instances in which
(1) such requirement of Law or order, writ, injunction or decree is being contested in good faith by
appropriate proceedings diligently conducted or (ii) the failure to so comply, either individually or
in the aggregate, could not reasonably be expected to have a Material Adverse Effect.

(b) To Borrowers’ knowledge, each Construction-Related Contract Party is, and has
caused its respective contractors and subcontractors to be, in compliance in all material respects
with all applicable laws relating to the Project, including those set forth on Exhibit E, to the extent
applicable.

(©) No notices of violation of any applicable law have been issued, entered or received
by any Borrower or, to such Borrower’s knowledge and solely in respect of the Project or any
Construction-Related Contract, any Construction-Related Contract Party, other than, in each case,
notices of violations that are immaterial.
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Section 4.17  Environmental Matters.

(a) Each of the Borrowers and their respective Subsidiaries is in compliance with all
Environmental Laws, and, to such Borrower’s knowledge, each Construction-Related Contract
Party is in compliance with all Environmental Laws applicable to the Project.

(b) All Governmental Approvals for the Project relating to Environmental Laws have
been, or, when required, will be, obtained and are (or, as applicable, will be) in full force and effect.

(©) Neither any Borrower nor any Subsidiary has received any written communication
or notice, whether from a Governmental Authority, employee, citizens group, or any other Person,
that alleges that the Borrowers or any Subsidiary is not in full compliance with all Environmental
Laws and Governmental Approvals relating thereto in connection with the Project and, to any
Borrower’s knowledge, there are no circumstances that may prevent or interfere with full
compliance in the future by the Borrowers or any Subsidiary with any Environmental Law or
Governmental Approval.

(d) The Borrowers have provided to the RRIF Lender confirmation of compliance
regarding Environmental Laws and Governmental Approval relating to Environmental Laws that
are required for the Project and all material assessments, reports, results of investigations or audits,
and other material information in the possession of or reasonably available to the Borrowers
regarding the Borrowers’ or the Project’s compliance with (i) Environmental Laws, and
(i1) Governmental Approvals relating to Environmental Laws that are required for the Project.

Section 4.18  Sufficient Rights and Utilities. The Borrowers possess either valid legal and
beneficial title to, leasehold title in, or other valid legal rights with respect to the real property
relating to the Project, in each case as is necessary and sufficient as of the date this representation is
made for the construction, operation, maintenance and repair of the Project. As of any date on which
this representation and warranty is made, the Construction-Related Contracts then in effect and the
Governmental Approvals that have been obtained and are then in full force and effect create rights
in the Borrowers sufficient to enable the Borrowers to own, construct, operate, maintain and repair
the Project and to perform its obligations under the Principal Project Contracts to which it is a party.
All utility services, means of transportation, facilities and other materials necessary for the
construction and operation of the Project (including, as necessary, gas, electrical, water and sewage
services and facilities) are, or will be when needed, available to the Project and arrangements in
respect thereof have been made on commercially reasonable terms.

Section 4.19  Insurance. The Borrowers are in compliance with all insurance obligations
required under each Construction-Related Contract and the other Related Documents.

Section 4.20  Title. Each Borrower and each of its Subsidiaries has good title to, or a valid
leasehold interest in, all of its real and personal property, except where the failure to have such title
or leasehold interest in such property could not reasonably be expected to have a Material Adverse
Effect, and all such property is subject to no liens other than Permitted Liens.

Section 4.21  Indebtedness and Liens. Schedule 4.21 lists all Existing Indebtedness and
Liens of the Borrowers as of the Effective Date and with respect thereto identifies any collateral
securing such Existing Indebtedness and Liens. In addition, and not in limitation of the foregoing,
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Borrowers have caused an authorized and properly filed UCC termination statement to be filed
which terminates that certain UCC financing statement filed with the California Secretary of State,
file number #147438271481 naming Mendocino Railway as debtor, and SRC Funding LLC, as
secured party (together with any successor, the “Specified Creditor”). At the time of such filing no
Indebtedness was, and as of the Effective Date, no Indebtedness is, due or owing, whether contingent
or otherwise, to the Specified Creditor by any Borrower or their respective Affiliates.

Section 4.22  Investment Company Act. No Borrower is, and after applying the proceeds
of the RRIF Loan will not be, required to register as an “investment company’” within the meaning
of the Investment Company Act of 1940, as amended, and is not “controlled” by a company required
to register as an “investment company” under the Investment Company Act of 1940, as amended.

Section 4.23  Financial Statements.

(a) Each Borrower keeps and maintains its records of account, and will issue and
continue to issue its Financial Statements in accordance with U.S. GAAP.

(b) The Borrowers have heretofore furnished to the RRIF Lender (i) their consolidated
and unconsolidated audited Financial Statements for the Fiscal Year ended December 31, 2021 and
(i1) their unaudited consolidated and unconsolidated Financial Statements for the Fiscal Quarter
ended September 30, 2023. Such financial statements fairly present the financial position and results
of operations of the Borrowers and their consolidated Subsidiaries as of such dates and for such
periods in accordance with U.S. GAAP, subject to year-end audit adjustments and the absence of
footnotes in the case of the statements referred to in clause (ii) above.

(©) Since the date of the Application, no event, change or condition has occurred that
has had, or could reasonably be expected to have, a Material Adverse Effect.

Section 4.24 Taxes. Each Borrower and each Subsidiary has (a) filed all tax returns
required by applicable laws to be filed by it, and (b) paid all income taxes payable by it that have
become due pursuant to such tax returns and all other material taxes, assessments fees and other
governmental charges payable by it or levied upon its properties that have become due except for
(1) those taxes that it is contesting in good faith and by appropriate proceedings, for which adequate
reserves have been established to the extent required by U.S. GAAP and (ii) to the extent that the
failure to do so could not reasonably be expected to have a Material Adverse Effect.

Section 4.25 ERISA.

(a) Except as could not reasonably be expected, either individually or in the aggregate,
to have a Material Adverse Effect, (i) each Plan is in compliance with the applicable provisions of
ERISA, the Tax Code and other federal or state laws and (ii) each Plan that is intended to be a
qualified plan under section 401(a) of the Tax Code has received a favorable determination letter
from the Internal Revenue Service of the United States to the effect that the form of such Plan is
qualified under section 401(a) of the Tax Code and the trust related thereto has been determined by
the IRS to be exempt from federal income tax under section 501(a) of the Tax Code, or an
application for such a letter is currently being processed by the IRS, and, to the knowledge of the
Borrowers, nothing has occurred that would prevent or cause the loss of such tax-qualified status.
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(b) There are no pending or, to the knowledge of any Borrower, threatened or
contemplated claims, actions or lawsuits, or action by any Governmental Authority, with respect to
any Plan that, either individually or in the aggregate, could reasonably be expected to have a Material
Adverse Effect. There has been no prohibited transaction or violation of the fiduciary responsibility
rules with respect to any Plan that, either individually or in the aggregate, has had or could
reasonably be expected to have a Material Adverse Effect.

(©) No ERISA Event has occurred, and neither any Borrower nor any ERISA Affiliate
is aware of any fact, event or circumstance that, either individually or in the aggregate, could
reasonably be expected to constitute or result in an ERISA Event with respect to any Pension Plan
that, either individually or in the aggregate, has had or could reasonably be expected to have a
Material Adverse Effect.

(d) The present value of all accrued benefits under each Pension Plan (based on those
assumptions used to fund such Pension Plan) did not, as of the last annual valuation date prior to the
date on which this representation is made or deemed made, exceed the value of the assets of such
Pension Plan allocable to such accrued benefits by a material amount. As of the most recent
valuation date for each Multiemployer Plan, the potential liability of the Borrowers or any ERISA
Affiliate for a complete withdrawal from such Multiemployer Plan (within the meaning of
section 4203 or section 4205 of ERISA), when aggregated with such potential liability for a
complete withdrawal from all Multiemployer Plans, is zero.

(e) To the extent applicable, each Foreign Plan has been maintained in compliance with
its terms and with the requirements of any and all applicable requirements of Law and has been
maintained, where required, in good standing with applicable regulatory authorities, except to the
extent that the failure so to comply could not reasonably be expected, either individually or in the
aggregate, to have a Material Adverse Effect. Neither any Borrower nor any Subsidiary has incurred
any material obligation in connection with the termination of or withdrawal from any Foreign Plan.
The present value of the accrued benefit liabilities (whether or not vested) under each Foreign Plan
that is funded, determined as of the end of the most recently ended fiscal year of the Borrowers or
any Subsidiary, as applicable, on the basis of actuarial assumptions, each of which is reasonable,
did not exceed the current value of the property of such Foreign Plan by a material amount, and for
each Foreign Plan that is not funded, the obligations of such Foreign Plan are properly accrued.

Section 4.26  Sufficient Funds. The aggregate of (a) all funds that are undrawn under this
Agreement, (b) funds currently drawn or available and reserved by the Borrowers for payment of
Total Project Costs, and (c) all funds available under any other unused funding that is committed
and immediately available to the Borrowers, will be sufficient to pay all Total Project Costs
necessary to achieve Substantial Completion.

Section 4.27  Class III Railroad Status. Each Borrower is a “Class III Railroad” within the
meaning of 49 CFR Part 1201.

Section 4.28  Patriot Act. Each Borrower has established an anti-money laundering
compliance program as required by the Patriot Act and is in compliance with the Patriot Act in all
material respects.

Section 4.29  Solvency. Each Borrower is Solvent.
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Section 4.30  No Bankruptcy of Current Officers and Directors; No Felony Conviction or
Securities Law Violation. For the period commencing ten (10) years prior to the Effective Date and
ending on the Effective Date:

(a) no current officer or director of any Borrower has been involved in a bankruptcy or
similar type proceeding (either in such Person’s personal capacity or, to the knowledge of such
officer or director, in such Person’s capacity of an officer, director or holder of more than 10% of
the Equity Interests of any other Person); and

(b) no current officer or director of any Borrower has been convicted of a felony or
violation of securities laws.

Section 4.31  Economic and Efficient Use. In accordance with 49 U.S.C. § 22402(g)(3),
the facilities or equipment to be acquired, rehabilitated, improved, developed, or established with
the proceeds of the obligation will be economically and efficiently utilized.

ARTICLE V

REPORTING

Section 5.1 Financial Statements.

(a) The Borrowers shall furnish to the RRIF Lender:

(1) as soon as available, but no later than sixty (60) days after the end of each
quarter of each Fiscal Year, an unaudited income statement and balance sheet of the Borrowers and
each of their respective Subsidiaries, on a combined basis as of the end of such period and the related
unaudited statements of operations and of cash flow of the Borrowers and each of their respective
Subsidiaries, on a combined basis, for such period and for the portion of the fiscal year through the
end of such period, setting forth in each case in comparative form the figures for the previous period,
certified by the chief executive officer or chief financial officer of the Borrowers or any Borrowers’
Authorized Representative fairly stating in all material respects the financial condition of the
Borrowers as at the end of such period and the results of their operations and their cash flows for
such period (subject to normal year-end audit adjustments);

(1))  assoon as available, but no later than one-hundred eighty (180) days after the
end of each Fiscal Year, a copy of the audited income statement and balance sheet of the Borrowers
or, at the option of the Borrowers, of Holdings and its Subsidiaries (including the Borrowers), on a
consolidated and consolidating basis, as of the end of such fiscal year and the related audited
statements of operations and of cash flow of the Borrowers (or Holdings and its Subsidiaries
(including the Borrowers)), on a consolidated and consolidating basis, for such fiscal year, setting
forth in each case in comparative form the figures for the previous fiscal year, certified without a
“going concern” or like qualification or exception, or qualification as to the scope of the audit, by
an independent public accounting firm selected by the Borrowers and which is reasonably
acceptable to the RRIF Lender;

(iii)  concurrently with the delivery of the quarterly financial statements referred
to in Section 5.1(a)(1) (Financial Statements) above,
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(A) a duly completed certificate signed by a Borrowers’ Authorized
Representative certifying as to whether any Event of Default has occurred and, if an Event
of Default has occurred, specifying the details thereof and any action taken or proposed to
be taken with respect thereto;

(B) a duly completed certificate signed by a Borrowers’ Authorized
Representative setting forth reasonably detailed calculations demonstrating compliance with
the Financial Covenant Tests; and

(C)  to the extent the Borrowers have failed to satisfy any or all of the
Financial Covenant Tests for nine (9) or more consecutive Fiscal Quarters (inclusive of the
original Fiscal Quarter with respect to which the Borrowers failed to so satisfy) at the time
the quarterly financial statements referred to in Section 5.1(a)(i) (Financial Statements)
above are delivered, a Financial Covenant Prepayment Schedule for the most recently ended
Fiscal Quarter; and

(iv)  concurrently with the delivery of the annual financial statements referred to
in Section 5.1(a)(i1) (Financial Statements) above,

(A) a duly completed certificate signed by a Borrowers’ Authorized
Representative certifying as to whether any Event of Default has occurred and, if an Event
of Default has occurred, specifying the details thereof and any action taken or proposed to
be taken with respect thereto and further setting forth reasonably detailed calculations
demonstrating compliance with the Financial Covenant Tests for the annual period subject
to such financial statements as and when specified thereon;

(B)  alist of all reports or filings that the Borrowers are required to deliver
to any other Governmental Authority, and if requested by the RRIF Lender, the Borrowers
shall promptly deliver to the RRIF Lender a copy of each such requested report;

(C)  upon the request of the RRIF Lender, financial records and other
documents detailing the maintenance and inspections performed which demonstrate that the
Borrowers have complied with the standards set forth in 49 CFR 260.39;

(D)  a written narrative report summarizing all other significant activities
and events since the previous delivery of financial statements pursuant to Section 5.1(a)(1)
(Financial Statements) above that could have a Material Adverse Effect; and

(E) a forecast of the Borrowers’ consolidated balance sheet, income
statement and cash flows and satisfaction of the Financial Covenants for the following Fiscal
Year, in a format acceptable to the RRIF Lender in its reasonable discretion.

(b) U.S. GAAP. All such financial statements shall be complete and correct in all
material respects and shall be prepared in reasonable detail and in accordance with U.S. GAAP
applied consistently throughout the periods reflected therein (except for changes approved or
required by the independent public accountants certifying such statements and disclosed therein).
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Section 5.2 Notice of Certain Events:; Other Information.

(a) Notice of Certain Events. The Borrowers shall, within five (5) Business Days after
any Borrower learns of the occurrence, give the RRIF Lender notice of any of the following events
or receipt of any of the following notices, as applicable, setting forth details of such event:

(1) Substantial Completion: the occurrence of Substantial Completion, such
notice to be provided in the form set forth in Exhibit I;

(11) Events of Default: any Event of Default or any Default or the occurrence of
a default under any Construction-Related Contract;

(i11)  Litigation: (A) the filing of any litigation, suit or action, or the
commencement of any proceeding, against any Borrower before any arbitrator, Governmental
Authority, alternative dispute resolution body, or other neutral third-party, or the receipt by any
Borrower in writing of any threat of litigation, suit, action, or proceeding, or of any written claim
against any Borrower that, in each case, could reasonably be expected to have a Material Adverse
Effect, and any material changes in the status of such litigation, suit, action or claim, (B) any
judgments against any Borrower with award amounts in excess of $250,000, individually or
$500,000 in the aggregate, and (C) any material notices or filings in respect of any action, petition,
suit or proceeding listed in Schedule 4.6;

(iv)  Delayed Governmental Approvals: any failure to receive or delay in
receiving any Governmental Approval or making any required filing, notice, recordation or other
demonstration to or with a Governmental Authority, in each case to the extent such failure or delay
will or could reasonably be expected to result in a delay to any major milestone date (including the
Projected Substantial Completion Date) set forth in the Construction Schedule, together with a
written explanation of the reasons for such failure or delay and any Borrower’s plans to remedy or
mitigate the effects of such failure or delay;

(v) Environmental Notices: any material notice of violation under any
Environmental Law or any material changes to the NEPA Determination;

(vi)  Insurance Claim: any insurance claims made by a Borrower or a
Construction-Related Contract Party in respect of the Project in excess of $250,000, individually or
$500,000 in the aggregate;

(vil) Material Adverse Effect: any event which could reasonably be expected to
cause a Material Adverse Effect;

(viil) ERISA Event: the occurrence of any ERISA Event that, either individually
or together with any other ERISA Events, could reasonably be expected to result in liability of a
Borrower and its Subsidiaries in an aggregate amount exceeding $100,000;

(ix)  Project Changes: any change to, or any event which could reasonably be
expected to result in a material delay to the Projected Substantial Completion Date set forth in the
Construction Schedule, which notice shall describe in reasonable detail the event or circumstance
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causing such change, the resulting or expected change, and all remedial or corrective actions to be
taken by the Borrowers in respect thereof;

(x) Merger, Dissolution, Change of Control or Sale of Assets: the occurrence of
any merger, dissolution, Change of Control, or sale of assets pursuant to Section 7.4 (Merger,
Dissolution or Sale of Assets) of this Agreement;

(xi) 2 CFR Notices: (A) that any of the information set forth in the certificate
provided pursuant to Section 3.1 (Conditions Precedent to Effectiveness) was incorrect at the time
the certificate was delivered or there has been a change in status of any Borrower or any of its
principals with respect to the criteria set forth in 2 CFR § 180.335; (B) any other notification required
pursuant to 2 CFR § 180.350; and (C) any violation of Federal criminal law involving fraud, bribery,
or gratuity violations potentially affecting the RRIF Loan as described in 2 CFR § 200.113, and
each Borrower shall require its subcontractors to provide it notice of any such violation;

(xi1) Non-Compliance with Federal Requirements: the occurrence of any event or
circumstance involving a Borrower’s failure to comply with (A) any Federal hazardous materials
transportation law (49 U.S.C. § 5101 et seq.) or regulation promulgated thereunder, or (B) any
Federal railroad safety law (including 49 U.S.C. Chapters 201-213), Federal railroad safety
regulation (including 49 CFR Parts 200-299), or any applicable orders issued under any laws or
regulations governing railroad safety; and

(xiii) Other Adverse Events: any matter or development or the occurrence of any
other event or condition, including any notice of breach from a contract counterparty, that has had
or could reasonably be expected to result in a Material Adverse Effect.

(b) Copies. The Borrowers shall deliver to the RRIF Lender:

(1) Other Indebtedness: promptly after the furnishing thereof, copies of any
material request or notice received by the Borrowers or any Subsidiary from, or given by the
Borrowers or any Subsidiary to, any holder of any Indebtedness of any Borrower or any Subsidiary
in respect of any default (actual or alleged), waiver or amendment under such Indebtedness; and

(11) Amendments: copies of (A) any proposed amendments to any Construction-
Related Contract or other Related Document at least thirty (30) days prior to the effective date
thereof and (B) promptly after the furnishing or receipt thereof, all material communications
regarding any material breach or default or event of default on the part of the Borrowers or any other
party under any Construction-Related Contract or Related Document.

(c) Other Information. The Borrowers shall deliver to the RRIF Lender promptly such
other information regarding the Project or the operations, business, properties, liabilities (actual or
contingent), condition (financial or otherwise) or prospects of the Borrowers or any Subsidiary, or
compliance with the terms of the RRIF Loan Documents, as the RRIF Lender may from time to
time reasonably request.

Section 5.3 Remedial Action. Within thirty (30) calendar days after any Borrower learns
of the occurrence of an event specified in Section 5.2 (Notice of Certain Events; Other Information)
(other than in Section 5.2(a)(i) (Substantial Completion) or Section 5.2(b)(i1) (Amendments)),
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Borrowers’ Authorized Representative shall provide a statement to the RRIF Lender setting forth
the actions the Borrowers propose to take with respect thereto.

Section 5.4 Accounting and Audit Procedures: Inspections: Report and Records.

(a) Accounting and Audit Procedures. The Borrowers shall establish fiscal controls and
accounting procedures sufficient to assure proper accounting for all Project-related transactions, so
that audits may be performed to ensure compliance with and enforcement of this Agreement. The
Borrowers shall use accounting, audit and fiscal procedures conforming to U.S. GAAP, including,
with respect to the RRIF Loan, accounting of principal and interest payments, disbursements,
prepayments and calculation of interest and principal amounts outstanding.

(b) Inspections. So long as the RRIF Loan or any portion thereof shall remain
outstanding and until five (5) years after the RRIF Loan shall have been paid in full, the RRIF
Lender shall have the right not more often than once a year absent an Event of Default, upon
reasonable prior notice, to visit and inspect any of the locations or properties of each Borrower, to
examine its books of account and records, to make copies and extracts therefrom at Borrower’s
expense, and to discuss such Borrower’s affairs, finances and accounts with, and to be advised as to
the same by, its officers and employees and its independent public accountants (and by this provision
each Borrower irrevocably authorizes its independent public accountants to discuss with the RRIF
Lender the affairs, finances and accounts of such Borrower, whether or not any representative of
such Borrower is present, it being understood that nothing contained in this Section 5.4 (Accounting
and Audit Procedures; Inspections; Reports and Records) is intended to confer any right to exclude
any such representative from such discussions), all at such reasonable times and intervals as the
RRIF Lender may desire. The Borrowers agree, jointly and severally, to pay all out-of-pocket
expenses incurred by the RRIF Lender in connection with the RRIF Lender’s exercise of its rights
under this Section 5.4 (Accounting and Audit Procedures, Inspections, Reports and Records) at any
time when an Event of Default shall have occurred and be continuing.

() Reports and Records. The Borrowers shall maintain and retain all files relating to
the Project and the RRIF Loan until three (3) years after the later of the date on which (i) all rights
and duties hereunder and under the RRIF Note (including payments) have been fulfilled and any
required audits have been performed and (i1) any litigation relating to the Project, the RRIF Loan or
this Agreement is finally resolved or, if the RRIF Lender has reasonable cause to extend such date,
a date to be mutually agreed upon by the RRIF Lender and the Borrowers. The Borrowers shall
provide to the RRIF Lender in a timely manner all records and documentation relating to the Project
that the RRIF Lender may reasonably request from time to time.

(d) Required Audit. The Borrowers shall have a single or program-specific audit
conducted in accordance with 2 CFR Part 200 Subpart F and 31 U.S.C. § 7502 in 2023 and annually
thereafter, except to the extent biennial audits are permitted for the Borrowers pursuant to 2 CFR
§ 200.504 and 31 U.S.C. § 7502(b). Upon reasonable notice, the Borrowers shall cooperate fully in
the conduct of any periodic or compliance audits conducted by the RRIF Lender, the USDOT, or
designees thereof, pursuant to 49 CFR § 80.19, 31 U.S.C. § 7503(b), or 31 U.S.C. § 6503(h) and
shall provide full access to any books, documents, papers or other records that are pertinent to the
Project or the RRIF Loan, to the Secretary, or the designee thereof, for any such project or
programmatic audit.
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Section 5.5 Financial Reporting.

(a) Financial Reports. The Borrowers shall provide to the RRIF Lender, within sixty
(60) days after the Effective Date and annually thereafter not later than one hundred and twenty
(120) days after the beginning of each Fiscal Year, (i) the current estimate of the total cost of the
Project and the remaining cost to complete the Project, identifying any significant cost changes since
the previous report and discussing reasons for and implications of the cost changes; (ii) the current
schedule and implementation plan for completing the Project, drawing comparisons between the
current schedule and the schedule provided in the Base Case Financial Model and the previous
Financial Report and discussing reasons for any differences; (iii) current estimates and sources of
funds for the Project, identifying funding changes since the previous Financial Report and
discussing reasons for and implications of those changes; (iv) an updated cash flow schedule
showing annual cash needs versus available revenue and funding to meet those needs and identifying
any potential revenue and funding shortfalls and addressing contingency measures that will or may
be taken to address any shortfalls; and (v) a written narrative report on the progress of design,
permitting, acquisition and construction of the Project since the Base Case Financial Model and the
previous reports under this Section, describing all significant activities concerning Project status
including any material matters that may affect the future performance of the Borrowers’ obligations
under this Agreement. The Financial Reports shall be consistent in all respects with the projections,
assumptions and other information contained or reflected in the Base Case Financial Model.

(b) Modifications to Total Project Costs. For the period through the Substantial
Completion Date, the Borrowers shall provide the RRIF Lender with written notification at least
thirty (30) days prior to instituting any increase or decrease to the aggregate Total Project Costs,
which notification shall set forth the nature of the proposed increase or decrease and an estimate of
the impact of such increase or decrease on the capital costs and operating costs of the Project, and
the Financial Report. The Borrowers’ notice shall demonstrate that the proposed increase or
decrease is consistent with the provisions of this Agreement, is necessary or beneficial to the Project,
does not materially impair the RRIF Lender’s security or any Borrower’s ability to comply with its
obligations under the Related Documents (including any financial ratios or covenants included
therein), and could not reasonably be expected to result in a Material Adverse Effect.

ARTICLE VI

AFFIRMATIVE COVENANTS

The Borrowers covenant and agree, jointly and severally, as follows until the date the RRIF
Note and the obligations of the Borrowers under this Agreement (other than contingent indemnity
obligations) are irrevocably paid in full in cash and the RRIF Lender no longer has any commitment
to make disbursements to the Borrowers, unless the RRIF Lender waives compliance in writing:

Section 6.1 Copies of Documents. Except as otherwise agreed by the RRIF Lender in
writing, the Borrowers will provide to the RRIF Lender copies of fully executed or final documents
relating to the incurrence of Permitted Debt (other than equipment leases and trade accounts
included in such definition) within ten (10) days following execution or completion thereof.
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Section 6.2 Use of Proceeds. The Borrowers shall use the proceeds of the RRIF Loan
for any lawful purpose and as otherwise permitted under this Agreement and the other Related
Documents.

Section 6.3 Reserved.

Section 6.4 Prosecution of Work: Verification Requirements.

(a) The Borrowers shall diligently prosecute the work relating to the Project and
complete the Project in accordance with the Construction Schedule, and in accordance with the
highest standards of the Borrowers’ industry.

(b) The Borrowers shall comply with 2 CFR Part 180, including Subpart C, in particular
§§ 180.300 and 180.320, and with 2 CFR § 1200.332.

(©) The Borrowers shall, and shall require their respective contractors and subcontractors
at all tiers for the Project to, comply in all material respects with all applicable federal and state
laws. The list of federal laws attached as Exhibit E is illustrative of the type of requirements
generally applicable to transportation projects and is not intended to be exhaustive.

(d) Each Construction-Related Contract, and each contract with contractors and
subcontractors contains a provision requiring the counterparty to be in compliance with all
applicable laws relating to the Project, including those set forth on Exhibit E, to the extent
applicable. To the best of the Borrowers’ knowledge, each Construction-Related Contract Party is,
and has caused its respective contractors and subcontractors to be, in compliance with all applicable
laws relating to the Project, including those set forth on Exhibit E, to the extent applicable.

Section 6.5 Operations and Maintenance.

(a) The Borrowers shall operate the Project (i) in a reasonable and prudent manner and
in accordance with good industry practice; (i1) in accordance with requirements of the FRA; and
(ii1) substantially in accordance with the Financial Reports most recently delivered to the RRIF
Lender.

(b) Borrowers shall maintain the Project in good repair, working order and condition and
in accordance with the requirements of each applicable Related Document and all applicable laws,
including (i) the requirements of 49 U.S.C. § 22402(h)(1)(A) and (B) and § 22402(h)(3)(A) and
(i1) the maintenance standards described in 49 CFR 260.39(a) and (b).

(c) The Borrowers shall maintain their other assets and property in good condition,
normal wear and tear excepted, and make all necessary repairs and renewals and replacements
thereof except where the failure to do so could not reasonably be expected to have a Material
Adverse Effect.

(d) The Borrowers shall ensure that each Construction-Related Contract Party complies

with legal or contractual requirements with respect to any performance security instrument delivered
by such Construction-Related Contract Party to the Borrowers and shall ensure that any letter of
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credit provided pursuant to any Construction-Related Contract meets the requirements therefor set
forth in such Construction-Related Contract.

(e) To the extent that the amount required to be paid by the Borrowers to the
Construction-Related Contract Party or its Affiliates under the Construction-Related Contract in
respect of fees, costs, expenses and/or any other amounts, whether as contemplated as of the date of
this Agreement or as may become due under other circumstances that arise after the date hereof,
exceeds Seven Million Eight Hundred Sixty-Six Thousand Three Hundred Twenty and
05/100 Dollars ($7,866,320.05), Borrowers agree to pay such excess as and when the same become
due and payable through equity proceeds of the Borrowers.

Section 6.6 Insurance.

(a) Each Borrower shall, and shall cause each of its Subsidiaries to, insure, or cause to
be insured, its assets and property with responsible insurance companies, such insurance coverage
as may be required by any law or governmental regulation or court decree or order applicable to it
and such other insurance, to such extent and against such hazards and liabilities, as is customarily
maintained by companies similarly situated, including, without limitation, against claims for losses
from fire, casualty, liability and property damage and other events consistent with normal industry
practice, or as part of an integrated system with its rail affiliates. Each Borrower will promptly
notify the RRIF Lender of any material change in such insurance coverage that departs from normal
industry standards.

(b) Neither any Borrower nor any of its Subsidiaries shall use a method or plan of
protection that includes self-insurance.

() All policies of insurance required under the terms hereof shall:

(1) in the case of property insurance, name the RRIF Lender as loss payee, as its
interest may appear;

(i1) in the case of liability insurance, name the RRIF Lender as additional insured;

(iil))  require at least thirty (30) days’ prior notice of cancellation for any reason to
the RRIF Lender;

(iv)  waive any right of subrogation of the insurers against the RRIF Lender; and

(v) waive the right of insurers to set-off, to counterclaim or to any other
deduction, whether by attachment or otherwise, to the extent of any monies due the RRIF Lender.

(d) If any Borrower is in default of its obligation to maintain the insurance coverage
specified herein, the RRIF Lender may, at its option, but shall not be required to, obtain such
insurance, and in such event, the Borrowers shall, upon demand from time to time, reimburse the
RRIF Lender for the cost of such insurance together with interest thereon at the Default Rate from
the date of payment thereof to the date of receipt of such reimbursement.
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Section 6.7 Maintain Legal Status. Each Borrower shall at all times do or cause to be
done, and shall cause each of its Subsidiaries to do all things necessary to obtain, preserve, renew,
extend and keep in full force and effect and in good standing its existence and legal structure, its
legal name; and shall further do all things necessary to obtain, preserve, renew, extend and keep in
full force and effect and in good standing all the Governmental Approvals, (a) and any other rights,
licenses, franchises, and authorizations material to the conduct of its business and (b) all of its
registered patents, trademarks, trade names and service marks, the non-preservation of which could
reasonably be expected to have a Material Adverse Effect.

Section 6.8 Reserved.

Section 6.9 Compliance with Law. Each Borrower shall and shall cause each of its
Subsidiaries to comply in all material respects with all applicable federal and state laws, including
(a) all items set forth in Exhibit E, to the extent applicable, and (b) and all federal railroad safety
laws and regulations and all orders governing railroad safety issued under any such laws or
regulations.

Section 6.10  Material Obligations; Liens. Each Borrower shall and shall cause each of its
Subsidiaries to pay its material obligations promptly and in accordance with their terms and pay and
discharge promptly all applicable taxes, assessments and governmental charges or levies imposed
upon it or in respect of its property, before the same shall become delinquent or in default; provided,
however, that such payment and discharge shall not be required with respect to any such tax,
assessment, charge, levy, claim or Lien so long as the validity or amount thereof shall be contested
by such Borrower in good faith by appropriate proceedings, so long as such Borrower shall have set
aside adequate reserves with respect thereto in accordance with and to the extent required by U.S.
GAAP, applied on a consistent basis.

Section 6.11  Environmental Matters. Each Borrower will, and will cause each of its
Subsidiaries to, (a) comply with all Environmental Laws, (b) obtain, maintain in full force and effect
and comply with any permits, licenses or approvals required for the facilities or operations of such
Borrower or any of its Subsidiaries, and (¢) conduct and complete any investigation, study, sampling
or testing, and undertake any corrective, cleanup, removal, response, remedial or other action
necessary to identify, report, remove and clean up all Hazardous Materials present or released at,
on, in, under or from any of the facilities or real properties of a Borrower or any of its Subsidiaries
as required by law.

Section 6.12  SAM Registration. Each Borrower shall (a) maintain its active registration
status with the federal System for Award Management (www.SAM.gov) (or any successor system
or registry) and (b) within sixty (60) days prior to each anniversary of the Effective Date, provide
to the RRIF Lender evidence of such active registration status with no active exclusions listed in
such registration, in each case until the Final Maturity Date or to such earlier date as all amounts
due or to become due to the RRIF Lender hereunder have been irrevocably paid in full in cash.

Section 6.13  Events of Loss; Loss Proceeds. Each Borrower shall diligently pursue all of
its rights to compensation against all relevant insurers, reinsurers and Governmental Authorities, as
applicable, in respect of any Event of Loss to its assets. If an Event of Loss shall occur with respect
to assets of the Borrowers in excess of $250,000, the Borrowers shall within thirty (30) days after
such event notify the RRIF Lender if the Borrowers elect to fully replace or restore the assets that
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suffered such Event of Loss, in which event (a) the Borrowers shall diligently undertake such
replacement or restoration and (b) all Loss Proceeds relating to such Event of Loss shall be deposited
into an account, established by the Borrowers and pledged to the RRIF Lender, and disbursed from
such account upon requisition by the Borrowers to pay the costs of such replacement or restoration.
Upon completion of such replacement or restoration and provided no Event of Default shall have
occurred and be continuing, all Loss Proceeds remaining in such account shall be disbursed to the
Borrowers. If the Borrowers do not elect to fully replace or restore such assets, all Loss Proceeds
stemming from such Event of Loss (or such portion of Loss Proceeds not required to effect any
partial replacement or restoration elected by the Borrowers) shall be applied in accordance with
Section 2.7(a) (Prepayment).

Section 6.14  Reserved.

Section 6.15  Cargo Preference Act. Pursuant to 46 CFR Part 381, each Borrower hereby
agrees as follows, and shall insert the following clauses in contracts entered into by the Borrowers
pursuant to which equipment, materials or commodities may be transported by ocean vessel in
carrying out the Project:

(a) At least 50% of any equipment, materials or commodities procured, contracted for
or otherwise obtained with RRIF Loan proceeds, and which may be transported by ocean vessel,
shall be transported on privately owned United States-flag commercial vessels, if available.

(b) Within twenty (20) days following the date of loading for shipments originating
within the United States or within thirty (30) Business Days following the date of loading for
shipments originating outside the United States, a legible copy of a rated, ‘on-board’ commercial
ocean bill-of-lading in English for each shipment of cargo described in paragraph (a) above shall be
furnished to both the RRIF Lender and to the Division of National Cargo, Office of Market
Development, Maritime Administration, Washington, DC 20590.

Section 6.16  Lobbying. Each Borrower shall comply with all applicable certification,
declaration and/or disclosure requirements under 49 CFR Part 20.

Section 6.17  Further Assurances; Most Favored Nations.

(a) At any time and from time to time upon the request of the RRIF Lender, the
Borrowers shall, at their expense, promptly execute, acknowledge and deliver such further
documents and do such other acts as the RRIF Lender my reasonably request in order to effect fully
the purposes of the RRIF Loan Documents.

(b) In the event the Borrowers shall, directly or indirectly, enter into or otherwise consent
to any credit agreement, loan agreement, note purchase agreement, security agreement or similar
financing or security instrument (or any amendment, supplement or modification thereto)
(an “Other Credit Facility”’) under which or in connection with which, directly or indirectly, any
Person undertakes to make loans or extend credit to the Borrowers and with respect to which such
agreement (or amendment thereto) provides such Person with more restrictive covenants and/or
greater rights and remedies than are provided to the RRIF Lender hereunder as it relates to
restrictions on the granting of Liens, such more restrictive covenants shall automatically be deemed
to be incorporated into this Agreement and the RRIF Lender shall have the benefits of such more
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restrictive covenants and/or such greater rights and remedies as if specifically set forth herein.
The Borrowers shall provide the RRIF Lender with a copy of each such agreement (or amendment
thereto) which provides such more restrictive covenants and/or greater rights and remedies and, if
requested by the RRIF Lender, the Borrowers shall promptly enter into an amendment to this
Agreement to include such more restrictive covenants and/or greater rights or remedies (provided
that the RRIF Lender shall maintain the benefit of such more restrictive covenants and/or greater
rights and remedies even if the Borrowers fails to provide such amendment). The incorporation of
more restrictive covenants and/or greater rights and remedies shall continue until there is a
termination of the applicable Other Credit Facility.

Section 6.18  Reserved.

Section 6.19  Small and Disadvantaged Businesses.

(a) Each Borrower shall, in connection with the Project, and shall cause its contractors
and subcontractors at all tiers for the Project to: (i) provide maximum practicable opportunities for
small businesses, including veteran-owned small businesses and service disabled veteran-owned
small businesses; and (ii) implement best practices, consistent with our nation’s civil rights and
equal opportunity laws, for ensuring that all individuals — regardless of race, gender, age, disability,
and national origin — benefit from activities funded through this Agreement.

(b) An example of a best practice under (a)(ii) above would be to incorporate key
elements of the USDOT’s Disadvantage Business Enterprise (“DBE”) program (see 49 CFR Part
26) in contracts funded under this Agreement. This practice would involve setting a DBE contract
goal on contracts funded under this Agreement that have subcontracting possibilities. The goal
would reflect the amount of DBE participation on the contract that the Borrowers would expect to
obtain absent the effects of discrimination and consistent with the availability of certified DBE firms
to perform work under the contract. When a DBE contract goal has been established by the
Borrowers, the contract would be awarded only to a bidder/offer that has met or made (or in the case
of a design-build project, is committed to meeting or making) documented, good faith efforts to
reach the goal. Good faith efforts are defined as efforts to achieve a DBE goal or other requirement
of this Agreement that, by their scope, intensity, and appropriateness to the objective can reasonably
be expected to achieve the goal or other requirement.

Section 6.20 Reserved.

Section 6.21  Projected Substantial Completion Date. The Borrowers shall notify the
RRIF Lender at least three (3) months prior to possible changes to the Projected Substantial
Completion Date; provided, however, that no change in the Projected Substantial Completion Date
shall be permitted hereunder without the prior written consent of the RRIF Lender.

Section 6.22 Employee Protection.

(a) In accordance with 49 U.S.C. § 22402(h)(3)(A), the Borrowers shall comply with the
standards of 49 U.S.C. § 24312 as in effect on September 1, 2002, with respect to the Project in the
same manner that the National Railroad Passenger Corporation is required to comply with such
standards for construction work financed under an agreement made under 49 U.S.C. § 24308(a).
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(b) In accordance with 49 U.S.C. § 22402(h)(3)(B), the Borrowers shall make (and shall
cause any Subsidiaries to make) fair and equitable arrangements, in accordance with 49 U.S.C.
§ 22404, to protect the interests of any employees who may be adversely affected by actions
pursuant to, or as a consequence of, this Agreement, including the arrangements prescribed by the
United States Secretary of Labor on July 6, 1976, and set forth on Exhibit K hereto.

Section 6.23  Domestic Buying Preference. The Borrowers shall comply, and shall require
their contractors and subcontractors at all tiers for the Project to comply, with FRA’s “RRIF Buy
America” policy, 49 U.S.C. § 22905(a) as applied by policy at 75 Fed. Reg. 60165-66
(Dec. 29, 2010), which follows applicable FRA guidance.

Section 6.24  Buy America.

(a) The Borrowers agree that steel, iron, and manufactured products used in the Project
are subject to 49 U.S.C. § 22905(a), as implemented by the FRA. The Borrowers acknowledge that
this Agreement is neither a waiver of those provisions nor a finding under them.

(b) The Borrowers agree that construction materials used in the Project are subject to the
domestic preference requirement at § 70914 of the Build America, Buy America Act, Pub. L.
No. 117-58, div. G, tit. IX, subtit. A, 135 Stat. 429, 1298 (2021), as implemented by the Office of
Management and Budget, USDOT, and the FRA. The Borrowers acknowledge that this Agreement
is neither a waiver of § 70914(a) nor a finding under § 70914(b).

ARTICLE VII

NEGATIVE COVENANTS

The Borrowers covenant and agree, jointly and severally, as follows until the date the RRIF Note
and the obligations of the Borrowers under this Agreement (other than contingent indemnity
obligations) are irrevocably paid in full in cash, unless the RRIF Lender waives compliance in
writing:

Section 7.1 Indebtedness.

(a) Except for Permitted Debt, no Borrower shall, nor shall it permit any of its
Subsidiaries to, without the prior written consent of the RRIF Lender, issue or incur any
Indebtedness; provided, that the Borrowers, and their Subsidiaries shall not incur any indebtedness
of any kind payable from, secured or supported by any assets comprising the Project, including
Permitted Debt, without the prior written consent of the RRIF Lender, following the occurrence,
and during the continuation, of an Event of Default.

(b) Prior to the incurrence of Permitted Debt described in clauses (¢), (d), (g), (1), (), (k),
(1) or (n) of the definition thereof, the Borrowers shall provide to the RRIF Lender a certificate
signed by Borrowers’ Authorized Representative, demonstrating to the RRIF Lender’s satisfaction
that such proposed indebtedness is authorized pursuant to this Section 7.1 (/ndebtedness) and
satisfies the applicable requirements under the definitions of “Permitted Debt”.

4856-3902-9070.18 - 50 -

Document received by the CA 1st District Court of Appeal.



Section 7.2 No Lien Extinguishment or Adverse Amendments. No Borrower shall, nor
shall it permit any of its Subsidiaries to, without the prior written consent of the RRIF Lender, to
either (a) amend, modify, replace, or supplement any Related Document in a manner that could
adversely affect the RRIF Lender (in the RRIF Lender’s reasonable determination) in connection
with the RRIF Loan; (b) waive or permit a waiver of any provision of any Related Document in a
manner that could adversely affect the RRIF Lender (in the RRIF Lender’s determination) in
connection with the RRIF Loan; or (c) terminate, assign, amend or modify, or waive timely
performance by any party of material covenants under any Construction-Related Contract except
for termination, assignment, amendment, modification or waiver that could not be expected to have
a Material Adverse Effect (in the RRIF Lender’s determination). Except as otherwise agreed by the
RRIF Lender in writing, the Borrowers will provide to the RRIF Lender (x) copies of any proposed
amendments, modifications, replacements of, or supplements to any Related Document at least
thirty (30) days prior to the effective date thereof, and (y) complete, correct and fully executed
copies of any amendment, modification or supplement to any Related Document within five (5)
Business Days after execution thereof.

Section 7.3 ~ No Prohibited Liens. No Borrower shall, nor shall it permit any of its
Subsidiaries to, create, incur, assume or permit to exist any Lien on any of their assets or their
respective rights therein, except for Permitted Liens.

Section 7.4 Merger, Dissolution or Sale of Assets.

(a) No Borrower will, nor will it permit any of its Subsidiaries to, (i) consolidate or
merge with any other Person, or permit any other Person to merge into or consolidate with it, or
(i1) liquidate or dissolve except that any Subsidiary of a Borrower may merge into such Borrower
in a transaction in which such Borrower is the surviving entity.

(b) No Borrower will, nor will it permit any of its Subsidiaries to, sell, transfer or
otherwise dispose of:

(A) any asset constituting the Project; or

(B) any other asset, including any Equity Interests owned by it and any division
of or by a limited liability company, or an allocation of assets to a series of a limited liability
company (or the unwinding of such a division or allocation), nor will any Borrower permit
any of its Subsidiaries to issue any additional Equity Interests in such Subsidiary (other than
to a Borrower or another Subsidiary in compliance with Section 7.4(a) (Merger, Dissolution
or Sale of Assets) except that the restrictions in this clause (B) shall not apply as follows:

(1) so long as no Default or Event of Default then exists, this clause (B) shall not
prohibit the Borrowers or their Subsidiaries from selling or disposing of assets that do not
constitute the Project to the extent that the proceeds of such sale or disposition are reinvested
in similar replacement assets or, with respect to any obsolete assets, upgraded assets useful
to the Business, within one hundred twenty (120) days thereof;

(i1) sales, transfers and dispositions of Inventory or equipment in the ordinary
course of business;
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(i11))  subject to Section 7.23 (Prohibited Interest), sales, transfers and dispositions
of assets to another Borrower;

(iv)  dispositions resulting from a transaction permitted by Section 7.4(a) (Merger,
Dissolution or Sale of Assets);

(v) sales, transfers and dispositions of accounts receivable in connection with the
compromise, settlement or collection thereof in the ordinary course of business and
consistent with past practices;

(vi)  dispositions resulting from any casualty or other insured damage to, or any
taking under power of eminent domain or by condemnation or similar proceeding of, any
property or asset of a Borrower or any Subsidiary; or

(vil)  so long as no Default or Event of Default then exists, sales, transfers and
dispositions of assets that are not permitted by any other clause of this Section 7.4(b)
(Merger, Dissolution or Sale of Assets), provided that the aggregate fair market value of all
assets sold, transferred or disposed of in reliance upon this subsection (vii) shall not exceed
$100,000 during any Fiscal Year of the Borrowers.

Section 7.5 Restricted Payments: Payments of Indebtedness.

(a) No Borrower will, nor will it permit any of its Subsidiaries to, declare or make, or
agree to pay or make, directly or indirectly, any Restricted Payment, or incur any obligation
(contingent or otherwise) to do so, except that:

(1) each Subsidiary of a Borrower may declare and make Distributions to such
Borrower;

(i1) the Borrowers and each of their Subsidiaries may declare and make dividend
payments or other distributions payable solely in the common stock or other common Equity
Interests of such Person; provided, however, that such payments shall not conflict with 49 U.S.C. §
22402(h)(1)(C);

(ii1))  so long as no Default or Event of Default exists or would result therefrom,
the Borrowers may purchase from employees, former employees, directors or former directors
(or permitted transferees thereof) Equity Interests in the Borrowers issued under the Borrowers’
incentive plans; provided that the aggregate purchase price for all such purchases by the Borrowers
during any Fiscal Year shall not exceed $250,000;

(iv)  following (1) Substantial Completion, (2) the commencement of cash pay
interest following the end of the Capitalized Interest Period and (3) upon the earlier of (y) full
disbursement of the RRIF Loan or (z) the date on which draws under the RRIF Loan are no longer
available and the Debt Service Payment Commencement Date has occurred, the Borrowers may
declare or pay Distributions to Holdings or other Restricted Payments in respect of Indebtedness
owed to Holdings or in respect of any SNR Shareholder Loan or the Mendocino Shareholder Loan,
in each case, on a quarterly basis within ten (10) Business Days following the Borrowers’ delivery
of true, correct and complete copies of the certificates required to be delivered pursuant to
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Section 5.1(a)(ii1) of this Agreement (together with the financial statements delivered pursuant to
Section 5.1(a)(i) accompanying such certificates) to the extent that, at the time of such Distribution:

(A)  no Default or Event or Default has occurred and is continuing, or
would occur as a result of the making of such Distributions or Restricted Payments;

(B)  both immediately before and after giving effect to any such
Distribution on a pro forma basis, the Borrowers shall be in compliance with the
Financial Covenant Tests; and

(C)  both immediately before and after giving effect to any such
Distribution or Restricted Payment on a pro forma basis, (x) the Borrowers shall have
a minimum Consolidated Fixed Charge Coverage Ratio of at least equal to 1.25:1.00
and (y) the Consolidated Total Leverage Ratio shall not be in excess of the
Consolidated Total Leverage Ratio then as set forth in the definition of Financial
Covenant Tests, and (z) the total balances of unrestricted cash of the Borrowers shall
not be less than the Minimum Cash Balance Amount, in each case, measured as of
the most recently ended Fiscal Quarter;

in each case as set forth in reasonable detail in the certificates of the Chief Financial
Officer of the Borrowers delivered to the RRIF Lender pursuant to Section 5.1(a)(iii)
giving pro forma effect to any such Distribution or Restricted Payment;

(v) following (1) Substantial Completion, (2) the commencement of cash pay

interest following the end of the Capitalized Interest Period and (3) upon the earlier of (y) full
disbursement of the RRIF Loan or (z) the date on which draws under the RRIF Loan are no longer
available and the Debt Service Payment Commencement Date has occurred, the Borrowers may
make Restricted Payments to satisfy Acquisition Liabilities, either directly or through Distributions
made to Holdings to enable Holdings to make payments in respect of Acquisition Liabilities, to the
extent that, at the time of such Restricted Payment:

(A)  no Default or Event or Default has occurred and is continuing, or

would occur as a result of the making of such Restricted Payment;
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(D)  the RRIF Lender shall have received evidence satisfactory to it in its
sole discretion that such Acquisition Liabilities have become due and payable on or
around that date on which such Restricted Payment is proposed to be made;

in each case as set forth in reasonable detail in the certificates of the Chief Financial
Officer of the Borrowers delivered to the RRIF Lender pursuant to Section 5.1(a)(iii)
giving pro forma effect to any such Restricted Payment;

(vi)  the Borrowers and each Subsidiary may purchase, redeem or otherwise
acquire Equity Interests issued by it with the cash proceeds received from the substantially
concurrent issue of new common Equity Interests; and

(vii)  so long as no Default or Event of Default exists or would result therefrom,
the Borrowers may declare and make Distributions to Holdings to the extent necessary to permit
Holdings (or the equity holders of Holdings) to discharge the tax liabilities of Holdings and its
members incurred as a result of income attributable to the Borrowers, in each case so long as
Holdings and such members apply the amount of any such Distribution payments for such purpose;

provided, however, that such payments shall not conflict with 49 U.S.C. § 22402(h)(1)(C).

(b) No Borrower will, nor will it permit any of its Subsidiaries to, prepay, redeem,
purchase, defease or otherwise satisfy prior to the scheduled maturity thereof in any manner, or
make any payment in violation of any subordination terms of, any Indebtedness (including
Subordinated Indebtedness or Permitted Debt set forth in clause (k) of the definition thereof), except
that, so long as no Default or Event of Default shall have occurred and be continuing at the time of
any action described below or would result therefrom:

(1) prepayments of Indebtedness created under the RRIF Loan Documents;
(11) prepayments of Indebtedness owed to any other Borrower;

(iii))  payment of secured Indebtedness permitted hereunder that becomes due as a
result of the voluntary sale or transfer of the property or assets securing such Indebtedness; and

(iv)  Restricted Payments permitted by Section 7.5(a)(iv) (Restricted Payments;
Payments of Indebtedness) and Section 7.5(a)(v) (Restricted Payments, Payments of Indebtedness).

Section 7.6 Investments. No Borrower will, nor will it permit any of its Subsidiaries to,
make, hold or acquire (including pursuant to any merger) any Investment in any Person except:

(a) Permitted Investments;

(b) Investments by the Borrowers and their respective Subsidiaries in their Subsidiaries
outstanding on the date hereof;

(©) Investments existing on the date hereof and described in Schedule 7.6;

(d) Investments consisting of extensions of credit in the nature of accounts receivable or
notes receivable arising from the grant of trade credit in the ordinary course of business; and
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(e) following (1) Substantial Completion, (2) the commencement of cash pay interest
following the end of the Capitalized Interest Period and (3) upon the earlier of (y) full disbursement
of the RRIF Loan or (z) the date on which draws under the RRIF Loan are no longer available and
the Debt Service Payment Commencement Date has occurred, the Borrowers may make Permitted
Acquisitions to the extent the total consideration paid in connection therewith would otherwise be
available as Distributions under Section 7.5(a)(iv) (Restricted Payments; Payments of Indebtedness)
after applying the conditions applicable to such Distributions set forth in such Section.

Section 7.7 Transactions with Affiliates. No Borrower will, nor will it permit any
Subsidiary to, enter into any transaction of any kind with any Affiliate of a Borrower, whether or
not in the ordinary course of business, other than on fair and reasonable terms substantially at least
as favorable to a Borrower or such Subsidiary as would be obtainable by such Borrower or such
Subsidiary at the time in a comparable arm’s-length transaction with a Person other than an Affiliate;
provided that the foregoing restriction shall not apply to (a) Distributions permitted by Section 7.5
(Restricted Payments, Payments of Indebtedness), (b) Investments permitted by Section 7.6
(Investments), (c) transactions between the Borrowers and their Subsidiaries entered into in the
ordinary course of business and consistent with past practices and (d) transactions described in
Schedule 7.6.

Section 7.8 Restrictive Agreements. No Borrower will, nor will it permit any of its
Subsidiaries to, directly or indirectly, enter into, incur or permit to exist any agreement or other
arrangement that prohibits, restricts or imposes any condition upon (a) the ability of any Borrower
or any other Subsidiary to create, incur or permit to exist any Lien upon any of its property or assets;
or (b) the ability of any Subsidiary to make Distributions to, to make or repay loans or advances to,
or to transfer assets to, a Borrower or to guarantee Indebtedness of the Borrowers; provided that: (i)
the foregoing shall not apply to restrictions and conditions imposed by any RRIF Loan Document;
(1) the foregoing shall not apply to customary restrictions and conditions contained in agreements
relating to the sale of a Subsidiary pending such sale, provided such restrictions and conditions apply
only to the Subsidiary that is to be sold and such sale is permitted hereunder; (iii) clause (a) of the
foregoing shall not apply to restrictions or conditions imposed by any agreement relating to secured
Indebtedness permitted by this Agreement if such restrictions or conditions apply only to the
property or assets securing such Indebtedness; and (iv) clause (a) of the foregoing shall not apply to
customary provisions in leases and other contracts restricting the assignment thereof.

Section 7.9 Conduct of Business; Deployment of Assets.

(a) No Borrower will, nor will it permit any of its of its Subsidiaries to, engage in any
business other than the Business as conducted on the Effective Date and businesses reasonably
related or complementary thereto.

(b) No Borrower will, nor will it permit any of its Subsidiaries to, at any time
appropriate, use or retain assets generated in the operation of the Business, for any purpose not
directly related to the Business if such use would impair the ability of a Borrower and its Subsidiaries
to provide rail or intermodal services in an efficient and economic manner, or would adversely affect
the ability of any Borrower to perform any of its obligations under any RRIF Loan Document, all
in accordance with 49 U.S.C. § 22402(h)(1)(A).
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(©) Each Borrower will, consistent with its capital resources, maintain its capital
program, equipment, facilities, and operations on a continuing basis, and will require the same of
its Subsidiaries, all in accordance with 49 U.S.C. § 22402(h)(1)(B).

Section 7.10  Reserved.
Section 7.11  Reserved.

Section 7.12  No Prohibited Sale, Lease or Assignment. No Borrower shall, nor shall it
permit any of its Subsidiaries to (a) sell, lease, or assign its rights in and to the Project, a substantial
portion of the assets included in the Project, or its rights and obligations under any Related
Document, in each case unless such sale, lease or assignment (i) could not reasonably be expected
to result in a Material Adverse Effect, and (ii) is made by the Borrowers in the ordinary course of
business or (b) without the express written consent of the RRIF Lender, divide pursuant to §18-217
of the Delaware Limited Liability Company Act.

Section 7.13  Organizational Documents; Fiscal Year. No Borrower shall, nor shall it
permit any of its Subsidiaries to, at any time amend or modify its Organizational Documents (other
than any amendment or modification that is of a ministerial nature or an amendment that could not
be expected to be adverse to the interests of the RRIF Lender) or adopt any fiscal year other than
Fiscal Year without the prior written consent of the RRIF Lender.

Section 7.14  Reserved.

Section 7.15  No Payment with Federal Funds. The Borrowers shall not pay any portion
of RRIF Debt Service nor any other amount to the RRIF Lender or to the Federal Government
pursuant to the RRIF Loan Documents with funds received directly or indirectly from the Federal
Government; provided, however, that the Borrowers may prepay the RRIF Loan in whole or in part
with the proceeds of a validly issued federal credit instrument pursuant to, and in accordance with,
Section 2.7 (Prepayment).

Section 7.16  Change in Legal Structure; Mergers and Acquisitions. No Borrower shall,
nor shall it permit any of its Subsidiaries to, and shall not agree, nor permit any of its Subsidiaries
to agree to:

(a) acquire by purchase or otherwise the business, property or fixed assets of, or equity
interests or other evidence of beneficial ownership interests in, any Person, other than (A) purchases
or other acquisitions of inventory or materials or spare parts or Capital Expenditures, each in the
ordinary course of business and (B) to the extent permitted under Section 7.6 (Investments) hereof,
Permitted Acquisitions; or

(b) reorganize, including a division into two or more limited liability companies pursuant
to §18-217 of the Delaware Limited Liability Company Act, consolidate with, or merge into another
Person unless the Borrowers provide to the RRIF Lender, no later than sixty (60) days prior to the
date of reorganization, consolidation or merger, prior written notice of such reorganization,
consolidation or merger and the agreements and documents authorizing the reorganization,
consolidation or merger, satisfactory in form and substance to the RRIF Lender and in accordance
with Section 7.4(a) (Merger, Dissolution or Sale of Assets) herein. The documents authorizing any
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reorganization, consolidation or merger shall contain a provision, satisfactory in form and substance
to the RRIF Lender, that, following such reorganization, consolidation or merger, the successor will
assume, by operation of law or otherwise, the due and punctual performance and observance of all
of the representations, warranties, covenants, agreements and conditions of this Agreement and the
other Related Documents to which any Borrower is a party. In addition, the Borrowers shall provide
all information concerning such reorganization, consolidation or merger as shall have been
reasonably requested by the RRIF Lender.

Section 7.17 OFAC Compliance. No Borrower:

(a) shall, nor shall it permit any of its Subsidiaries to, violate (i) any applicable Anti-
Money Laundering Laws, (ii) any applicable Sanctions, (iii) Anti-Corruption Laws or (iv) any
applicable anti-drug trafficking or anti-terrorism laws, civil or criminal;

(b) shall use the proceeds of the RRIF Loan for purposes other than those permitted by
applicable law and as otherwise permitted under this Agreement and the other Related Documents
and the Construction-Related Contracts;

(©) shall not make a payment, directly or indirectly, to any Construction-Related
Contract Party that (1) to such Borrower’s knowledge, has violated any of the laws referenced in
Section 7.17 (OFAC Compliance) or (2) is a Sanctioned Person; or

(d) shall procure that each of its directors, officers, employees, and agents, shall not,
directly or indirectly, use the proceeds of the RRIF Loan or lend to, make any payment to, contribute
or otherwise make available any funds to any Affiliate, joint venture partner or other Person (i) in
furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of
money, or anything else of value, to any Person in violation of any applicable Anti-Corruption Laws,
(11) in any manner that would result in the violation of any applicable Anti-Money Laundering Laws,
(1i1) for the purpose of funding, financing or facilitating any activities, business or transaction of or
with any Sanctioned Person, or in any Sanctioned Country, or (iv) in any other manner that would
result in the violation of any Sanctions by any Person (including the Executive Director, the RRIF
Lender or any Construction-Related Contract Party).

Section 7.18  Hedging. Other than a Hedging Transaction expressly permitted or required
hereunder, no Borrower shall, nor shall it permit any of its Subsidiaries to, enter into a Hedging
Transaction without the prior written consent of the RRIF Lender.

Section 7.19  Discontinuance or Abandonment of Business. No Borrower will, nor will it
permit any of its Subsidiaries to, except as permitted by Section 7.4 (Merger, Dissolution or Sale of
Assets), discontinue or abandon its entire Business or any substantial part of its Business.

Section 7.20  Abandonment of Rail Line or Operation. Except as required by applicable
law, no Borrower will (a) abandon or file an application with the STB for the abandonment of the
Rail Line or (b) abandon railway service by such Borrower.

Section 7.21  Salaries of Officers. During the ten (10)-year period following the date
hereof, any Officer of a Borrower or any of its Subsidiaries that has been paid a salary prior to the
date hereof and that owns more than ten percent (10%) of the total Equity Interests in such Borrower
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or any of its Subsidiaries shall not be paid a salary at a yearly rate that is greater than the amount
paid during the first full fiscal year immediately preceding the date hereof plus an adjustment not to
exceed ten percent (10%) per year.

Section 7.22  ERISA Compliance. No Borrower will at any time to the extent that any of
the following could reasonably be expected to have a Material Adverse Effect:

(a) engage in, or permit any ERISA Affiliate to engage in, any transaction in connection
with which such Borrower or any ERISA Affiliate could be subjected to either a civil penalty
assessed pursuant to subsections (c), (i), (1) or (m) of section 502 of ERISA or a tax imposed by
Chapter 43 of Subtitle D of the Tax Code; or

(b) fail to make, or permit any ERISA Affiliate to fail to make, full payment when due
of all amounts which, under the provisions of any Plan, agreement relating thereto or applicable law,
such Borrower or any ERISA Affiliate is required to pay as contributions thereto.

Section 7.23  Prohibited Interest. No Borrower will, nor will it permit any of its
Subsidiaries to:

(a) enter into any contract, subcontract, or arrangement in excess of $100,000 (other than
for personal employment) in connection with the financing of, or the carrying out of, work related
to the Project to be performed under this Agreement in which any officer or director of any Borrower
during his or her subsequent tenure or more recently than two (2) years before the date of such
contract (if his or her tenure is continuing) shall have or shall have had any personal interest, direct
or indirect, in the other party to such contract, subcontract or arrangement unless such contract is
entered into on a publicly advertised, sealed-bid basis, the recipient is the lowest qualified bidder on
such basis, such officer or director recuses himself or herself from further dealings with respect to
such contract, subcontract or arrangement, and written records of the entire transactions are
sufficient to satisfy the RRIF Lender upon inspection;

(b) knowingly allow any contractor or subcontractor of any Borrower to enter into any
contract, subcontract, or other arrangement in excess of $100,000 (other than for personal
employment) related to the Project to be performed under this Agreement if any of its officers or
directors or any members of the immediate family or one of the foregoing has any material interest
in the contract, subcontract or arrangement, unless the other party (or parties) to such contract,
subcontract or arrangement is the lowest qualified bidder on a publicly advertised, sealed-bid basis
and written records of the entire transaction are sufficient to satisfy the RRIF Lender upon
inspection;

(©) allow any member of or delegate to Congress to share any benefit that may arise from
this Agreement; provided that this provision shall not restrict the making of any contract with a
publicly held entity for the general benefit of such entity; or

(d) pay any full-time employee of the Federal Government any consulting fees, salaries,
or travel expenses (unless on leave without pay) from any federal funds provided under this
Agreement except where specifically authorized by statute.
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ARTICLE VIII

INDEMNIFICATION

Section 8.1 Indemnification. The Borrowers shall, jointly and severally, indemnify the
RRIF Lender and any official, employee, advisor, consultant, agent or representative of the RRIF
Lender (each such Person being herein referred to as an “Indemnitee’) against, and hold each
Indemnitee harmless from, any and all losses, claims, damages, liabilities, fines, penalties, costs and
expenses (including the fees, charges and disbursements of any counsel for any Indemnitee and the
costs of environmental remediation), whether known, unknown, contingent or otherwise, incurred
by or asserted against any Indemnitee arising out of, in connection with, or as a result of (a) the
execution, delivery and performance of this Agreement or any of the other Related Documents,
(b) the RRIF Loan or the use of the proceeds thereof, or (¢) the violation of any law, rule, regulation,
order, decree, judgment or administrative decision relating to the environment, the preservation or
reclamation of natural resources, the management, release or threatened release of any hazardous
material or to health and safety matters; in each case arising out of or in direct relation to the Project;
provided, that such indemnity shall not, as to any Indemnitee, be available to the extent that such
losses, claims, damages, liabilities, fines, penalties, costs or related expenses are determined by a
court of competent jurisdiction by final and non-appealable judgment to have resulted from the gross
negligence or willful misconduct of such Indemnitee. In case any action or proceeding is brought
against an Indemnitee by reason of any claim with respect to which such Indemnitee is entitled to
indemnification hereunder, the Borrowers shall be entitled, at their expense, to participate in the
defense thereof; provided, that such Indemnitee has the right to retain its own counsel, at the
Borrowers’ expense, and such participation by the Borrowers in the defense thereof shall not release
any Borrower of any liability that it may have to such Indemnitee. Any Indemnitee against whom
any indemnity claim contemplated in this Section 8.1 (Indemnification) is made shall be entitled,
after consultation with the Borrowers and upon consultation with legal counsel wherein such
Indemnitee is advised that such indemnity claim is meritorious, to compromise or settle any such
indemnity claim. Any such compromise or settlement shall be binding upon the Borrowers for
purposes of this Section 8.1 (Indemnification). Nothing herein shall be construed as a waiver of any
legal immunity that may be available to any Indemnitee. To the extent permitted by applicable law,
neither any Borrower nor the RRIF Lender shall assert, and each of the Borrowers and the RRIF
Lender hereby waives, any claim against any Indemnitee or the Borrowers, respectively, on any
theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or
actual damages) arising out of, in connection with, or as a result of, this Agreement, any of the other
Related Documents, the other transactions contemplated hereby and thereby, the RRIF Loan or the
use of the proceeds thereof, provided that nothing in this sentence shall limit any Borrower’s
indemnity obligations to the extent such damages are included in any third party claim in connection
with which an Indemnitee is entitled to indemnification hereunder. All amounts due to any
Indemnitee under this Section 8.1 (/ndemnification) shall be payable promptly upon demand
therefor. The obligations of the Borrowers under this Section 8.1 (Indemnification) shall survive
the payment or prepayment in full or transfer of the RRIF Note, the enforcement of any provision
of this Agreement or the other Related Documents, any amendments, waivers (other than
amendments or waivers in writing with respect to this Section 8.1 (/[ndemnification)) or consents in
respect hereof or thereof, any Event of Default, and any workout, restructuring or similar
arrangement of the obligations of the Borrowers hereunder or thereunder.
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ARTICLE IX

EVENTS OF DEFAULT AND REMEDIES

Section 9.1 Events of Default. An “Event of Default” shall exist under this Agreement
if any of the following occurs:

(a) Payment Default. The Borrowers shall fail to pay any of the principal amount of or
interest on the RRIF Loan (including RRIF Debt Service required to have been paid pursuant to the
provisions of Section 2.6 (Payment of Principal and Interest) or any mandatory prepayment
required pursuant to the provisions of Section 2.7(a) (Prepayment)) when and as the payment thereof
shall be required under this Agreement or the RRIF Note or on the Final Maturity Date (each such
failure under this clause (a), a “Payment Default™).

(b) Covenant Default.

(1) The Borrowers shall fail to (y) observe or perform any covenant, agreement
or obligation of the Borrowers under Section 5.1 (Financial Statements) or Article VII (Negative
Covenants) or (z) satisfy any of the Financial Covenant Tests for thirteen (13) consecutive Fiscal
Quarters and no payment necessary to cause a Financial Covenant Cure with respect to such
thirteenth (13™) Fiscal Quarter shall have been made in accordance with Section 2.7(a)(iv)
(Mandatory Prepayments).

(11) Any Borrower shall fail to observe or perform any other covenant, including
Article VI (Affirmative Covenants), agreement or obligation of such Borrower under this
Agreement, the RRIF Note or any other RRIF Loan Document (other than in the case of any
Payment Default, covenant default under Section 9.1(b)(i) (Events of Default) or any Development
Default), and such failure shall not be cured within thirty (30) days after the earlier to occur of
(A) receipt by such Borrower from the RRIF Lender of written notice thereof, or (B) such
Borrower’s knowledge of such failure; provided, however, that if such failure is capable of cure but
cannot reasonably be cured within such thirty (30) day cure period, then no Event of Default shall
be deemed to have occurred or be continuing under this Section 9.1(b)(i1) (Events of Default), and
such thirty (30) day cure period shall be extended by up to 150 additional days, if and so long as
(x) within such thirty (30) day cure period the Borrowers shall commence actions reasonably
designed to cure such failure and shall diligently pursue such actions until such failure is cured, and
(y) such failure is cured within 180 days after the date specified in either (A) or (B) above, as
applicable.

(©) Development Default. A Development Default shall occur, in which case the RRIF
Lender may (i) suspend the disbursement of RRIF Loan proceeds under this Agreement and
(1) pursue such other remedies as provided in this Section 9.1 (Events of Default).

(d) Misrepresentation Default. Any representation, warranty or certification made by
Borrowers in, or delivered pursuant to, any RRIF Loan Document (or in any certificates delivered
by the Borrowers in connection with the RRIF Loan Documents) proves to be false or misleading
in any material respect as of the date made or deemed made (or any representation and warranty that
is subject to a materiality qualifier shall prove to have been false or misleading in any respect), or
any statement, certificate or information furnished to the RRIF Lender by or on behalf of Borrowers
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in connection with any RRIF Loan Document proves to be untrue or incomplete in any material
respect, as of the date on which the things therein set forth were stated or certified; provided that no
Event of Default shall be deemed to have occurred under this Section 9.1(d) (Misrepresentation
Default) if and so long as:

(1) such misrepresentation is not intentional;

(i1) such misrepresentation is not a misrepresentation in respect of Section 4.8
(No Debarment), Section 4.10 (Compliance with Federal Requirements), Section 4.15 (OFAC, Anti-
Corruption Laws), or Section 4.28 (Patriot Act);

(111) in the reasonable determination of the RRIF Lender, such misrepresentation
has not had, and would not reasonably be expected to result in, a Material Adverse Effect;

(iv) in the reasonable determination of the RRIF Lender, the underlying issue
giving rise to the misrepresentation is capable of being cured,

v) the underlying issue giving rise to the misrepresentation is cured by the
Borrowers within thirty (30) days from the date on which the Borrowers first became aware
(or reasonably should have become aware) of such misrepresentation; and

(vi) the Borrowers diligently pursue such cure during such thirty (30) day period.
(e) Cross Default.

(1) Any of the representations, warranties or certifications of a Borrower made
in or delivered pursuant to the RRIF Loan Documents, or made in or delivered pursuant to the
documents under which any senior Obligation or pari passu Obligation is created or incurred
(the “Other Loan Documents”), shall prove to be false or misleading in any material respect
(each an “Other Indebtedness Misrepresentation Default”), or any default shall occur in respect
of the performance of any covenant, agreement or obligation of a Borrower under the RRIF Loan
Documents or the Other Loan Documents, and such default shall be continuing after the giving of
any applicable notice and the expiration of any applicable grace period specified in the RRIF Loan
Documents or the Other Loan Documents (as the case may be) with respect to such default (each an
“Other Indebtedness Covenant Default”), if the effect of such Other Indebtedness
Misrepresentation Default or Other Indebtedness Covenant Default shall be to permit the immediate
acceleration of the maturity of any or all of the senior Obligations or the pari passu Obligations
(as the case may be), and, in the case of any such Other Indebtedness Misrepresentation Default or
Other Indebtedness Covenant Default, the Borrowers shall have failed to cure such Other
Indebtedness Misrepresentation Default or Other Indebtedness Covenant Default or to obtain an
effective written waiver thereof in accordance with the terms of such senior Obligations or pari
passu Obligations; and

(11) Any event or condition occurs that results in any Material Indebtedness
becoming due prior to its scheduled maturity or that enables or permits (with or without the giving
of notice, the lapse of time or both) the holder or holders of any Material Indebtedness or any trustee
or agent on its or their behalf to cause any Material Indebtedness to become due, or to require the
prepayment, repurchase, redemption or defeasance thereof, or to cause an offer to prepay,
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repurchase, redeem or defease such Material Indebtedness to be made, prior to its scheduled
maturity.

)] Judgments. One or more judgments (i) for the payment of money in an aggregate
amount in excess of $1,000,000 which is not otherwise covered by insurance (for which the insurer
has acknowledged and not disputed coverage) or (i1) that would reasonably be expected to result in
a Material Adverse Effect shall, in either case, be rendered against the Borrowers (individually or
in the aggregate) or any of their Subsidiaries, and the same shall remain undischarged for a period
of thirty (30) consecutive days during which time period execution shall not be effectively stayed,
or any action shall be legally taken by a judgment creditor to attach or levy upon any assets of the
Borrowers or any of their Subsidiaries to enforce any such judgment.

(2) Change in Control. A Change in Control occurs without the prior written consent of
the RRIF Lender.

(h) Occurrence of a Bankruptcy Related Event. A Bankruptcy Related Event shall occur
with respect to any Borrower or any of its Subsidiaries or any Construction-Related Contract Party.

(1) Business Cessation or Abandonment. Any Borrower shall cease to operate on a
continuing basis its Business for a period of sixty (60) consecutive days (unless such cessation shall
occur by reason of an Uncontrollable Force that is not due to the fault of the Borrowers and which
the Borrowers could not reasonably have avoided or mitigated) or file an application with the STB
for the abandonment of all or a substantial portion of its Business or the Rail Line.

() Invalidity of RRIF Loan Documents. Any RRIF Loan Document ceases to be in full
force and effect (other than as a result of the termination thereof in accordance with its terms) or
becomes void, voidable, illegal or unenforceable, or any Borrower contests in any manner the
validity or enforceability of any RRIF Loan Document to which it is a party or denies it has any
further liability under any RRIF Loan Document to which it is a party, or purports to revoke,
terminate or rescind any RRIF Loan Document to which it is a party.

(k) Reserved.

) Cessation of Operations or of the Project. (i) Operation of any Borrower’s Business
or (ii) a material portion of the operation of such Borrower or any portion that is necessary for
passenger or other rail operations or construction of the Project shall cease for a continuous period
of not less than 180 days unless such cessation of operations shall occur by reason of an
Uncontrollable Force that is not due to the fault of the Borrowers (and which the Borrowers could
not reasonably have avoided or mitigated) and the Borrowers shall either be self-insured in an
amount sufficient to cover, or shall have in force an insurance policy or policies under which the
Borrowers are entitled to recover amounts sufficient to pay (and may use such amounts to pay) all
RRIF Debt Service and costs and expenses of the Borrowers during such cessation of operations.

(m) ERISA Event. An ERISA Event occurs with respect to a Pension Plan or
Multiemployer Plan that has resulted or could reasonably be expected to result in liability of the
Borrowers (individually or in the aggregate) or any of their Subsidiaries under Title IV of ERISA
to the Pension Plan, Multiemployer Plan or the Pension Benefit Guaranty Corporation in an
aggregate amount in excess of $1,000,000.
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(n) Material Adverse Effect. Any event or condition occurs that would reasonably be
expected to result in a Material Adverse Effect.

Section 9.2 Remedies.

(a) Bankruptcy Related Event. Upon the occurrence of any Bankruptcy Related Event
with respect to any Borrower, all obligations of the RRIF Lender hereunder with respect to the
disbursement of any undisbursed amounts of the RRIF Loan shall automatically be deemed
terminated, and the Outstanding RRIF Loan Balance, together with all interest accrued thereon and
all fees, costs, expenses, indemnities and other amounts payable under this Agreement, the RRIF
Note or the other RRIF Loan Documents, shall automatically become immediately due and payable,
without presentment, demand, notice, declaration, protest or other requirements of any kind, all of
which are hereby expressly waived.

(b) Development Default. If so requested by the RRIF Lender, upon the occurrence of
an Event of Default described in Section 9.1(c) (Development Default), the Borrowers shall
immediately repay any unexpended RRIF Loan proceeds previously disbursed to the Borrowers.

(©) Termination of Commitment and Acceleration upon Other Event of Defaults. Upon
the occurrence of any other Event of Default, the RRIF Lender, by written notice to the Borrowers,
may: (i) suspend or terminate all of its obligations hereunder with respect to the disbursement of
any undisbursed amounts of the RRIF Loan; and (ii) declare the unpaid principal amount of the
RRIF Note to be, and the same shall thereupon forthwith become, immediately due and payable,
together with the interest accrued thereon and all fees, costs, expenses, indemnities and other
amounts payable under this Agreement, the RRIF Note or the other RRIF Loan Documents, all
without presentment, demand, notice, protest or other requirements of any kind, all of which are
hereby expressly waived.

(d) Other Remedies. Whenever any Event of Default hereunder shall have occurred and
be continuing, the RRIF Lender shall be entitled and empowered to institute any actions or
proceedings at law or in equity for the collection of any sums due and unpaid hereunder or under
the RRIF Note or the other RRIF Loan Documents, and may prosecute any such judgment or final
decree against the Borrowers and collect in the manner provided by law out of the property of the
Borrowers the moneys adjudged or decreed to be payable, and may take such other actions at law
or in equity as may appear necessary or desirable to collect all amounts payable by the Borrowers
under this Agreement, the RRIF Note or the other RRIF Loan Documents then due and thereafter
to become due, or to enforce performance and observance of any obligation, agreement or covenant
of the Borrowers under this Agreement, the RRIF Note or the other RRIF Loan Documents.

(e) Suspension and Debarment. Whenever any Event of Default hereunder shall have
occurred and be continuing, the RRIF Lender may suspend or debar the Borrowers, Subsidiaries or
Affiliates from further participation in any Federal Government program administered by the RRIF
Lender and to notify other departments and agencies of such default.

® Remedies Not Exclusive. No remedy conferred herein or reserved to the RRIF
Lender is intended to be exclusive of any other available remedy or remedies, but each and every
such remedy shall be cumulative and shall be in addition to every other remedy given hereunder or
now or hereafter existing at law or in equity or by statute.

4856-3902-9070.18 - 63 -

Document received by the CA 1st District Court of Appeal.



(2) Delay or Omission Not Waiver. No delay or omission of the RRIF Lender to exercise
any right or remedy provided hereunder upon a default of the Borrowers (except a delay or omission
pursuant to a written waiver) shall impair any such right or remedy or constitute a waiver of any
such default or acquiescence therein. Every right and remedy given by this Agreement or by law to
the RRIF Lender may be exercised from time to time, and as often as may be deemed expedient by
the RRIF Lender.

(h) Survival. No action taken pursuant to this Section 9.2 (Remedies) shall relieve
Borrowers from their obligations pursuant to this Agreement, the RRIF Note or the other RRIF Loan
Documents, all of which shall survive any such action.

ARTICLE X

ASSIGNMENT

Section 10.1  Sale of RRIF Loan. The RRIF Lender shall not sell the RRIF Loan at any
time prior to the Substantial Completion Date. After such date, the RRIF Lender may sell the RRIF
Loan to another entity or reoffer the RRIF Loan into the capital markets only in accordance with the
provisions of this Section 10.1 (Sale of RRIF Loan). Such sale or reoffering shall be on such terms
as the RRIF Lender shall deem advisable. However, in making such sale or reoffering the RRIF
Lender shall not change the terms and conditions of the RRIF Loan without the prior written consent
of the Borrowers in accordance with Section 11.7 (Amendments and Waivers). The RRIF Lender
shall provide, at least sixty (60) days prior to any sale or reoffering of the RRIF Loan, written notice
to the Borrowers of the RRIF Lender’s intention to consummate such a sale or reoffering; provided,
however, that no such notice shall be required during the continuation of any Event of Default. The
provision of any notice pursuant to this Section 10.1 (Sale of RRIF Loan) shall not (x) obligate the
RRIF Lender to sell nor (y) provide the Borrowers with any rights or remedies in the event the RRIF
Lender, for any reason, does not sell the RRIF Loan.

ARTICLE XI

MISCELLANEOUS

Section 11.1  No Personal Recourse. No official, employee or agent of the RRIF Lender
or the Borrowers or any Person executing this Agreement or any of the other RRIF Loan Documents
shall be personally liable on this Agreement or such other RRIF Loan Documents by reason of the
issuance, delivery or execution hereof or thereof.

Section 11.2  No Third Party Rights. The parties hereby agree that this Agreement creates
no third party rights against the Borrowers, the Federal Government, or the RRIF Lender, solely by
virtue of the RRIF Loan, and each Borrower agrees to indemnify and hold the RRIF Lender, the
Servicer (if any), the Executive Director, and the Federal Government harmless, to the extent
permitted by law and in accordance with Section 8.1 (Indemnification), from any lawsuit or claim
arising in law or equity solely by reason of the RRIF Loan, and that no third party creditor or
creditors of the Borrowers shall have any right against the RRIF Lender with respect to the RRIF
Loan made pursuant to this Agreement.
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Section 11.3  Borrowers’ Authorized Representative. The Borrowers shall at all times
have appointed a Borrowers’ Authorized Representative by designating such Person or Persons from
time to time to act on Borrowers’ behalf pursuant to a written certificate furnished to the RRIF
Lender and the Servicer, if any, containing the specimen signature or signatures of such Person or
Persons and signed by each Borrower. Solely for purposes of the delivery of incumbency
certificates and certified Organizational Documents and resolutions pursuant to Section 3.1(p)
(Conditions Precedent to Effectiveness), Borrowers’ Authorized Representative may be the
secretary or assistant secretary of the Borrowers. Any document delivered hereunder that is signed
by Borrowers’ Authorized Representative shall be conclusively presumed to have been authorized
by all necessary corporate, partnership or other action on the part of the Borrowers and such Person
shall be conclusively presumed to have acted on behalf of the Borrowers.

Section 11.4  RRIF Lender’s Authorized Representative.

(a) The RRIF Lender shall at all times have appointed the RRIF Lender’s Authorized
Representative by designating such Person or Persons from time to time to act on the RRIF Lender’s
behalf pursuant to a written certificate furnished to the Borrowers and the Servicer, if any, containing
the specimen signature or signatures of such Person or Persons and signed by the RRIF Lender.

(b) Pursuant to the delegation of authority, dated July 20, 2016, from the Secretary to
the Under Secretary of Transportation for Policy, the further delegation of authority, dated
July 20, 2016, from the Under Secretary of Transportation for Policy to the Executive Director of
the Build America Bureau, and the further delegation of authority, dated August 31, 2016
(the “Delegation”), the Director of the Credit Office of the Build America Bureau has been
delegated the authority to enter into contracts and sign all contractual and funding documents
(with the exception of the term sheets and credit agreements) necessary to implement the Act,
including entering into technical amendments to, and restatements of, term sheets and credit
agreements that do not materially impair the credit quality of the revenues pledged to repay the
RRIF Lender. Pursuant to the Delegation, the Director of the Credit Office of the Build America
Bureau may act and serve as the RRIF Lender’s Authorized Representative under this Agreement,
in addition to the Executive Director of the Build America Bureau for the purposes set forth herein.

Section 11.5  Servicer. The RRIF Lender may from time to time designate another entity
or entities to perform, or assist the RRIF Lender in performing, the duties of the Servicer or specified
duties of the RRIF Lender under this Agreement and the RRIF Note. The RRIF Lender shall give
the Borrowers written notice of the appointment of any successor or additional Servicer and shall
enumerate the duties or any change in duties to be performed by any Servicer. Any references in
this Agreement to the RRIF Lender shall be deemed to be a reference to the Servicer with respect
to any duties which the RRIF Lender shall have delegated to such Servicer. The RRIF Lender may
at any time assume the duties of any Servicer under this Agreement and the RRIF Note.
The Borrowers shall cooperate and respond to any reasonable request of the Servicer for
information, documentation or other items reasonably necessary for the performance by the Servicer
of its duties hereunder.
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Section 11.6  Fees and Expenses.

The Borrowers agree, jointly and severally, whether or not the transactions hereby
contemplated shall be consummated, to reimburse the RRIF Lender on demand from time to time,
within thirty (30) days after receipt of any invoice from the RRIF Lender, for any and all fees, costs,
charges, and expenses incurred by it (including the fees, costs, and expenses related to its collateral
re-assessments and of its legal counsel, financial advisors, auditors and other consultants and
advisors) in connection with the negotiation, preparation, execution, delivery, and performance of
this Agreement and the other RRIF Loan Documents and the transactions hereby and thereby
contemplated, including reasonable attorneys’, and engineers’ fees and professional costs, including
all such fees, costs, and expenses incurred as a result of or in connection with:

(a) the enforcement of or attempt to enforce any provision of this Agreement or
any of the other RRIF Loan Documents;

(b) any amendment, modification, or requested amendment or modification of,
waiver, consent, or requested waiver or consent under or with respect to, or the protection or
preservation of any right or claim under, this Agreement, any other Related Document, or advice in
connection with the administration, preservation in full force and effect, and enforcement of this
Agreement or any other Related Document or the rights of the RRIF Lender thereunder; and

(c) any work-out, restructuring, or similar arrangement of the obligations of the
Borrowers under this Agreement or the other RRIF Loan Documents, including during the pendency
of one or more Events of Default.

The obligations of the Borrowers under this Section 11.6 (Fees and Expenses) shall survive the
payment or prepayment in full or transfer of the RRIF Note, the enforcement of any provision of
this Agreement or the other RRIF Loan Documents, any such amendments, waivers or consents,
any Event of Default, and any such workout, restructuring, or similar arrangement.

Section 11.7 Amendments and Waivers. No amendment, modification, termination, or
waiver of any provision of this Agreement shall in any event be effective without the written consent
of each of the parties hereto.

Section 11.8  Governing Law and Venue.

(a) This Agreement shall be governed by the federal laws of the United States of
America if and to the extent such federal laws are applicable and the internal laws of the State of
California, if and to the extent such federal laws are not applicable.

(b) Each Borrower irrevocably and unconditionally agrees that it will not commence any
action involving the RRIF Lender or any RRIF Loan Document in any forum other than a Federal
Court sitting in the District of Columbia, and any appellate court therefrom, and each of the parties
hereto, to the fullest extent permitted by applicable law, irrevocably and unconditionally submits to
the jurisdiction of such courts and agrees that all claims in respect of any such action may be heard
and determined in such courts. Each of the parties hereto agrees that a final judgment in any such
action shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in
any other manner provided by law. Nothing in this Agreement or any other Loan Document shall
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affect any right that the RRIF Lender may otherwise have to bring any action or proceeding relating
to this Agreement or any other RRIF Loan Document against any Borrower or its properties in the
courts of any jurisdiction. Each Borrower hereby irrevocably waives, to the fullest extent permitted
by applicable law, any objection that it may have to the laying of venue of any action arising out of
or relating to this Agreement or any other Loan Document in any court referred to in this
Section 11.8(b) (Governing Law and Venue). Each of the parties hereto hereby irrevocable waives,
to the fullest permitted by applicable law, the defense of an inconvenient forum to the maintenance
of such action in any such court.

Section 11.9  Severability. In case any provision in or obligation under this Agreement
shall be invalid, illegal, or unenforceable in any jurisdiction, the validity, legality and enforceability
of the remaining provisions or obligations, or of such provision or obligation in any other
jurisdiction, shall not in any way be affected or impaired thereby.

Section 11.10 Successors and Assigns. This Agreement shall be binding upon the parties
hereto and their respective permitted successors and assigns and shall inure to the benefit of the
parties hereto and their permitted successors and assigns. No Borrower’s rights or obligations
hereunder nor any interest therein may be assigned, delegated, or transferred by any Borrower
without the prior written consent of the RRIF Lender.

Section 11.11 Counterparts; Electronic Signatures. This Agreement and any amendments,
waivers, consents or supplements hereto or in connection herewith may be executed in any number
of counterparts and by the different parties hereto in separate counterparts, each of which when so
executed and delivered shall be deemed an original, but all such counterparts together shall
constitute one and the same instrument; signature pages may be detached from multiple separate
counterparts and attached to a single counterpart so that all signature pages are physically attached
to the same document. Electronic delivery of an executed counterpart of a signature page of this
Agreement or of any document or instrument delivered in connection herewith in accordance with
Section 11.12 (Notices, Payment Instructions) shall be effective as delivery of an original executed
counterpart of this Agreement or such other document or instrument, as applicable. Each party
acknowledges and agrees that it may execute this Agreement, and any amendment, modification, or
waiver hereto, using Electronic Signatures. Such Electronic Signatures are intended to authenticate
this writing and to have the same force and effect as handwritten signatures.

Section 11.12 Notices; Payment Instructions. Notices hereunder shall be (a) in writing,
(b) effective as provided below and (c) given by (i) nationally recognized courier service, (ii) hand
delivery, or (ii1) e-mail, in each case to:

If to RRIF Lender: Build America Bureau
United States Department of Transportation
Room W12-464
1200 New Jersey Avenue, SE
Washington, D.C. 20590
Attention: Director, Office of Credit Programs
E-mail: BureauOversight@dot.gov
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with copies to: Federal Railroad Administration
Office of Regional Outreach and Project Delivery (RRD-
50)
Sacramento, CA 95814
Attention: Juliana Barnes, PMP
Chief, Southwest Division (RRD-56)
Phone: 916-215-9115

If to Borrowers: Sierra Northern Railway
1745 Enterprise Blvd.
West Sacramento, California 95691
Attention: Kennan H. Beard III, President
E-mail: kbeard@sierrarailroad.com

Mendocino Railway

100 West Laurel Street

Fort Bragg, California 95437
Attention: Robert Pinoli, President
E-mail: RJPinoli@SierraRailorad.com

Unless otherwise instructed by the RRIF Lender’s Authorized Representative, all notices to the
RRIF Lender should be made by e-mail to the e-mail address noted above for the RRIF Lender.
Notices required to be provided herein shall be provided to such different addresses or to such further
parties as may be designated from time to time by a Borrowers’ Authorized Representative, with
respect to notices to the Borrowers, or by the RRIF Lender’s Authorized Representative, with
respect to notices to the RRIF Lender. The Borrowers shall make any payments hereunder or under
the RRIF Note in accordance with Section 2.6(d) (Payment of Principal and Interest) and the
payment instructions hereafter provided by the RRIF Lender’s Authorized Representative, as
modified from time to time by the RRIF Lender. Each such notice, request or communication shall
be effective (x) if delivered by hand or by nationally recognized courier service, when delivered at
the address specified in this Section 11.12 (Notices; Payment Instructions) (or in accordance with
the latest unrevoked written direction from the receiving party) and (y) if given by e-mail, when
such e-mail is delivered to the address specified in this Section 11.12 (Notices; Payment
Instructions) (or in accordance with the latest unrevoked written direction from the receiving party);
provided, that notices received on a day that is not a Business Day or after 5:00 p.m. (Eastern Time)
on a Business Day will be deemed to be effective on the next Business Day.

Section 11.13 Effectiveness. This Agreement shall be effective on the Effective Date.

Section 11.14 Termination. This Agreement shall terminate upon the irrevocable payment
in full in cash by the Borrowers of the Outstanding RRIF Loan Balance, together with all accrued
interest and fees with respect thereto; provided, however, that the indemnification requirements of
Section 8.1 (Indemnification), the reporting and record keeping requirements of Section 5.4(b)
(Accounting and Audit Procedures; Inspections, Reports and Records) and Section 5.4(c)
(Accounting and Audit Procedures; Inspections;, Reports and Records), and the payment
requirements of Section 11.6 (Fees and Expenses) shall survive the termination of this Agreement
as provided in such sections.
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Section 11.15 Integration. This Agreement constitutes the entire contract between the
parties relating to the subject matter hereof and supersedes any and all previous agreements and
understandings, oral or written, relating to the subject matter hereof.

Section 11.16 Joint and Several Liability. Each obligation and liability of each Borrower
to the RRIF Lender, including, without limitation, the Obligations, are the joint and several
obligations of each Borrower, and the RRIF Lender may proceed directly against any Borrower, or
both of the Borrowers, or all of the foregoing, or any one of the foregoing or any combination of the
foregoing, without first proceeding against a Borrower, or without joining all Persons liable or
potentially liable for any portion of the Obligations in one action. Each Borrower shall be jointly
and severally liable as primary obligor and not merely as surety for repayment of all Obligations
arising under the RRIF Loan Documents. Such joint and several liability shall apply to each
Borrower regardless of whether any RRIF Loan was only requested by or on behalf of or made to
the other Borrower or the proceeds of any RRIF Loan were used only by or on behalf of the other
Borrower or any indemnification obligation or any other obligation arose only as a result of the
action of the other Borrower. If any Borrower makes a payment in respect of the Obligations
hereunder and under the other RRIF Loan Documents, it shall have the rights of contribution
described in this Section 11.16 below against the other Borrower; provided that such Borrower shall
not exercise its right of contribution until all of the Obligations are fully and indefeasibly paid and
satisfied, and the commitments hereunder are terminated, and the RRIF Lender has no further
obligation to extend credit to or for the account of any Borrower; provided, however, that the RRIF
Lender is hereby granted a Lien in such right of contribution and may enforce such right upon the
occurrence and during the continuance of an Event of Default.

[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered by their respective officers thereunto duly authorized as of the date first
written above.

BORROWERS:

MENDOCINO RAILWAY

Name: Robert Jason Pinoli
Title:  President

SIERRA NORTHERN RAILWAY

By: Pt O ray
Name: Kenffan H. Beard III
Title:  President

Document received by the CA 1st District Court of Appeal.
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UNITED STATES DEPARTMENT OF
TRANSPORTATION, acting by and through the
Executive Director of the Build America Bureau

Name: Dr. Morteza Farajian
Title: Executive Director

Document received by the CA 1st District Court of Appeal.
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SCHEDULE I
PROJECT BUDGET

[See Attached]
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Mendocino Project Type Miles Ties Line Rail Trackwork Improve ROW Mendocino Admin Planning Contingent Mendocino
Costs: 260 S 600 Subtotal Total Cost
Willits Block Track Impv. 7.4 5,119 299 | $ 1,509,975 | $ 452,993 [ $ 1,962,968 | $ 49,074 | $ 49,074 | $ 98,148 | $ 2,159,264
Noyo Cyn Block (Tunnel #1)Track Impv. 29.1 23,360 1,604 | $ 7,035,935 | $ 7,510,781 | S 14,546,716 | $ 363,668 | $ 363,668 | S 727,336 | $ 16,001,387
Fort Bragg Block Track Impv. 3.5 3,620 230 | $ 1,078,965 | $ 323,690 | $ 1,402,655 | $ 35,066 | $ 35,066 | $ 70,133 [ 1,542,920
Mill Site Block Track Impv. - - - s - S - S - S - S - S - S -
Bridge Rehabilitation Bridge - - - $ 675,000 | $ - S 675,000 | $ 16,875 | $ 16,875 | $ 33,750 | $ 742,500
Rolling stock, locomotives |Rolling Stock - - - S - S - S 950,000 | $ 23,750 | § 23,750 | $ 47,500 | $ 1,045,000
40.0 32,098 2,132 $ 10,299,875 $ 8,287,463 | $ 19,537,338 | $ 488,433 $ 488,433 $ 976,867 | $ 21,491,071
Sierra Northern Project Type Miles Ties Siding* Trackwork Improve ROW | Sierra Northern Admin Planning Contingent | Sierra Northern
Costs: 260 S 600 Subtotal Total Cost
Langworth Siding Track Impv. 1.77 5,960 358 | $ 2,441,067 | $ - S 2,441,067 | $ 61,027 | $ - S 122,053 | $ 2,624,147
Wamble Siding Track Impv. 1.2 4,040 242 | $ 1,654,961 | $ - S 1,654,961 | $ 41,374 | $ - S 82,748 | S 1,779,083
Fogarty Siding Track Impv. 2.0 6,734 404 | $ 2,758,268 | $ - S 2,758,268 | $ 68,957 | $ - S 137,913 | $ 2,965,138,
Warnerville Siding Track Impv. 1.7 5,724 343 | $ 2,344,527 | $ - S 2,344,527 | $ 58,613 | $ - S 117,226 | $ 2,520,3@
Rock River Siding Track Impv. - - - s - S - S - S - S - S - $ -
*siding 136/milex2x% new 6.67 22,458 1,347 | $ 9,198,822 | $ - S 9,198,822 | $ 229,971 $ - S 459,941  $ 9,888,7%
|Combined Rail Project 46.7 54,556 3,479 $ 19,498,697.20 $ 8,287,463 $ 28,736,160 $ 718,404 $ 488,433 $ 1,436,808 $ 31,379,
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SCHEDULE 11
CONSTRUCTION SCHEDULE

[See Attached]

Schedule 11
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Sierra Northern Railway
2023 RRIF Express Application

2022 Dec-23 Jan-24 Feb-24 Mar-24 Apr-24 May-24 Jun-24 Jul-24 Aug24 Sep-24 Oct-24 Nov-24 Dec-24 Jan-25 Feb-25 Mar-25 Apr-25 May-25 Jun25 Jul-25 Aug25 Sep-25 Oct-25 Nov-25 Dec-25 Jan-26 Feb-26 Mar-26 Apr-26 May-26 Jun26 Jul-26 Aug26 Sep-26 Oct-26
Pre-Construction Developments
Environmental
CE Approval 9/7/2022

RRIF Loan Approval & Exccution

Procurement
Materials Procurement X X X X X X X X X

Construction

Fogarty i
Langworth X X X X X
Wamble

Warnerville

oo
%
>
e
>
>
%
oo
B
P
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Sierra Northern Railway

2023 RRIF Express Application - Project Timeline

Internal Project Approximate Location (See Project
Overview Map part of Attachment B- Length

#

Siding Construction

1 - Fogarty**
2 - Langworth
3 - Wamble

4 - Warnerville

Total Miles of Siding

1

Southwest of Knights Ferry, CA
Near Riverbank, CA

East Oakdale, CA

Warnersville

Siding  Previous  Year1 Year2  Year3
work (2024) (2025) (2026)
(2022)
Completed

2 12/31/2022

1.77 X X

1.2 X X

1.7 X X

6.67

**To accommodate customer demand, one siding received BAB
approval to be constructed before the finalization of the RRIF loan
agreement. That siding, the 2-mile Fogarty siding was completed on
December 31, 2022, consistent with the original budget. SNR’s
successful completion of this siding demonstrates SNR’s ability to
execute the larger Project.

Potential
Useful Life
(in years)

40
40
40
40
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Mendocino Railway
2023 RRIF Express Application
2022 Dec-23 Jan-24 Feb-24 Mar-24 Apr-24 May-24 Jun-24  Jul-24  Aug-24 Sep-24 Oct-24 Nov-24 Dec-24
Pre-Construction Developments

Environmental
CE Approval 7/20/2022

RRIF Loan Approval & Execution X

Procurement
Materials Procurement X X X X

Construction
Tunnel #1 X

Ties & Rail
Fort Bragg Block X
Noyo Canyon Block
Willits Block X

=<

Bridges
Fort Bragg Block X
Noyo Canyon Block
Willits Block X

>

MOW Walkways
Fort Bragg Block X
Noyo Canyon Block
Willits Block X

>

Sidings
Fort Bragg Block Spring 2024
Noyo Canyon Block Winter 2024
Willits Block Fall 2024
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Mendocino Railway

California Western Railroad
Skunk Train
RRIF EXPRESS
MP MP
Block  Project start  End Location
MILLSITE

June 2022 UPDATE - No RRIF funds are being used for the Mill Site Block, this has been removed and the ties and rail for

FORT BRAGG
Ties & Rail
0 35 Fort Bragg to Glen Blair
Sidings 2 2188 Between FTB and GBJ (Pudding Crk MP 2)
2 2188 Between FTB and GBJ (Pudding Crk MP 2)
MOW Walkways
o 35 Fort Brage Block
Electricity & Communications
35 35 Glen Blair Junction
SUB TOTAL - FORT BRAGG BLOCK
NOYO CANYON
Tunnel #1

Tunnel #1

Tunnel #1 (3.51 is PC Bridge 3.78 is NR Bridge)

East Portal of Tunnel #1 to South Fork
South Fork to Redwood Lodge
Redwood Lodge to Camp Three

Camp Three to Alpine
Alpine to Northspur
Northspur

Northspur to Shake Ci
Shake City to Clare Mill

Clare Mill to Crowle

Redwood Lodge

975 10 Redwood Lodge
2 23 Northspur
21 A3 Northspur
MOW Walkways
38 326 Fort Bragg Block
Electricity & Communications
0 10 Redwood Lodge
23 213 Northspur
SUB TOTAL - NOYO CANYON BLOCK
wiLuTs
Ties & Rail
326 354 Crowley to Tunnel #2
354 40 Tunnel #2 to Willits
Siding
326 327 Crowley
326 327 Crowley
Electricity & Communications
326 326 Crowley
MOW Walkways
a3 37 Willts Block
SUB TOTAL - WILLITS BLOCK
OTHER ITEMS

MOW FLAT CARS, PASSENGER COACHES, LOCOMOTIVES

Ties - placed on 19.5" centers OR 3,250 per mile.
Rail - 39" per stick OR 270 sticks for a mile of track.

Description

Year 1
otal Rai (2023)  Yearl  Year2  Year3  Yeard
Needs  TotalTies (39'sticks) Partial Year  (2024) (2025) (2026) (2027)

to the Noyo C Block.

Mainline

Sidings
Sidings

MOW Walkways

Install electricity & communications

Re-establish service through Tunnel #1
derni

and modernize.

Tunnel #1

Mainline
Mainline

Mainline

Siding

Mainline
Mainline
Mainline
Sidings
Sidings
Sidings
Sidings

MOW Walkways

Install electricity & communications

Install electricity & communications

Mainline

Mainline

Sidings
Sidings

Install electricity & communications

MOW Walkways

Secure Locomotives
Secure flat cars

Secure First Guest Service Car
Secure Second Guest Service Car

3620
3620

2133 Ties (per year) 0 8563 9207 8013 6226
2150 Rail (per year) 0

prox. Ties per Day

Ap
‘Approx. # of Work Days to Install Ties

Years
(2028) Total

3011

609
51

1729

0
0

Balance  Useful Life (in years)

co

cocoo

oo
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Mendocino Railway / Skunk Train
Bridge List

FORT BRAGG BLOCK

Twins at Pudding Creek #1

Twins at Pudding Creek #2

E of 1/2 mile for GBJ
NOYO CANYON BLOCK

E Portal Tunnel 1

Bare Butt

Redwood Lodge #1
Redwood Lodge #2
Redwood Lodge #3
Little Stinker
11.84

Camp Three #1
Camp Three #2

18.57

19.28

E switch at NSP.
NSPYLE

2174

22.11

22.32

2251

2268

WILLITS BLOCK

East of Summit above Blanchfield

East of Hwy 20

Safeway

Bridge #

26

MP

Location Stream

24

18.57

19.28

2131

21.48

2174

2211

22.32

2251

2268

35.71

39.24

Pudding Creek

Pudding Creek

Pudding Creek

Noyo River

Noyo River

Noyo River
Noyo River
Noyo River
Noyo River

Noyo River
Noyo River
Noyo River
Noyo River
Noyo River
Noyo River

Noyo River

Noyo River

Noyo River

Noyo River

Noyo River

Noyo River

Noyo River

Noyo River

Noyo River

Broadus Creek

Broadus Creek

Eel River

Section 1 Work (1)

Replace all 89 ties. Add ballast and tamp up
both approaches.

Replace all 60 ties. Shim or Epoxy over Pile 5
of Bent 3. Replace Stringer 3 & 7 in Span 1.

Replace Cap on Bent 1, 2, 5, and 6.

Replace all 114 ties. Add ballast and tamp up
both approaches.

Add ballast and tamp up both approaches.
Replace Cap on Bent 3. Shim or Epoxy over
Pile 1& 5 of Bent 2. Add ballast and tamp up
approaches.

Replace Guard Timbers. Add ballast and
tamp up both approaches.

Shim under Chord 1 of Bent 1. Add ballast
and tamp up both approaches.

Replace East Headwall. Add ballast and
tamp up both approaches.

Replace East Headwall. Add ballast and
tamp up both approaches.

Replace all ties.
Replace all 65 ties in Span 1
Add ballast and tamp up approach.

Replace Cap on Bent 1 & 5. Replace 1/2"
Chord 1 Shim on Bent 3. Replace 11/2"
Chord 2 Shim on Bent 3.

Replace 3" Chord Shims on Bent 1. Replace
all 75 ties.

Replace sillin Bent 2,3, 4

Replace all 60 ties.

Replace all 30 ties. Repair Backwall on South
Side of Abutment in Bent 1.

Replace all 60 ties. Replace Sill in Bent 3.
Replace Stringer 1 & 4 in Span 3. Add ballast
and tamp up approach.

Shim under both Chord on Bent 2. Replace
all 30 ties.
Shim under both Chords of Bent 1 and

under Stringers 1, 3,6, and 8 of Bent 3.
Rip/Rap at the base of Bent 1

Add ballast and tamp up both approaches.

Post Pile 4 of Bent. Shim under Chord 1 of
Bent 3 & 6. Shim under Stringers 5 & 7 of
Bent 3. Shim under Chord 2 of Bent 6. Shim

under Stringers 4, 5, 6 of Bent 8. Replace Cap

on Bent 9. Line Bridge (Span 1).

Install Sub-cap on Bent 6. Replace Cap on
Bent 2. Replace East Headwall. Replace all
75 ties. Shim under Stringers 4, 5, 6 of Bent
3. Shim under Stringers 1 & 3 of Bent 4. Add
ballast and tamp up both approaches.

Section 2 Work (2)

Replace Headwall. Replace all 50 ties.

Replace all 65 ties.

Replace all 87 ties.
Replace all 70 bridge ties. Add ballast and
tamp up approach.

Replace all 31 ties. Replace Sill in Row 1 of
Pier 1, sill in Row 2 of Pier 1, Sill in Row 1 of
Pier 2, Sill in Row 2 of Pier 2.

Replace all 61 ties
Replace all 54 ties.

Replace all 60 ties.

Section 3 work (3)

Replace Top Cap on Bent 1. Shim or Epoxy
over Pile 4 of Bent 4. Add ballast and tamp
up approach.

Replace all 45 ties.
Shim under both Chords of Bent 5. Keplace

Cap on Bent 1 & 2. Replace Post 1and 2 of
Bent 2. Replace Sill in Bent 2 & 5. Replace all
115 ties.

Replace op Cap on Nemt 1, 2, 4. Replace
Post 4 &5 of Bent 2
Cap on Bent3&4

Replace Cap on Bent 3

Replace all 43 ties. Shim under Stringer 2, 3,
and 6 of Bent 3. Replace sill in Bent 3. Add
ballast and tamp up approach.

Replace all 60 ties.

Additional Comments from General
Manager (4)

All Section 1 work is done. Install better
walkway

All Section 1 workis done. Install better
walkway
All Section 1 workis done. Install better
walkway

Install better walkway

Install better walkway

Install better walkway
Install better walkway
Install better walkway
Install better walkway

Install better walkway
Install better walkway
Install better walkway
Install better walkway
Install better walkway
Install better walkway

Install better walkway

Install better walkway

Install better walkway

Install better walkway

Install better walkway

Install better walkway

Install better walkway

Install better walkway

Install better walkway

Install better walkway

Install better walkway

Install better walkway

Year1 Year2 Year3 Year4 Year5
(2024) (2025) (2026) (2027) (2028)
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SCHEDULE 2.7(a)(iv)
FINANCIAL COVENANT PREPAYMENT SCHEDULE
PREPAYMENT IN RESPECT OF CONSOLIDATED FIXED CHARGE COVERAGE RATIO

Lines (1) through (11) are for the most recently ended four Fiscal Quarters.
Lines (1) through (8) are the calculation of Consolidated Fixed Charge Coverage Ratio, to be provided under 5.1(a)(iii)(B) and 5.1(a)(iv)(A).
(1) Consolidated EBITDA ......cccooiiiiiiiiiiiietee ettt

(2) Consolidated Interest EXPense .........covveririeirieiriiisieieesieeee e e
(3) Scheduled payments of Principal ..........cccoociiiiiiiiiiiiiieee e
(4) Net Consolidated Capital Expenditures not made in connection with the Project......
(5) Taxes based 0N iNCOME PAIA......ccueruiriiriiriiiiiitiie ettt
(6) Restricted Payments (excluding Distributions).

(7) Total fixed charges ..........ccooeeveeiiiieiiiiiee . Sum of (2) through (6)
(8) Consolidated Fixed Charge Coverage Ratio ...........cccoeiiiiiiiiiiiiiiiiiecceeeeee (1) divided by (7)
(9) RRIF Loan interest PaymMeENtS.........coc.eeiririrereaeeterieeteeiesteeeteteeteese e eseeseeseeseeneeneeseene Historical payments, included in (2)
(10) RRIF Loan principal PaymMeEnts ...........cccccieieiririeiniieiieieeie ettt Historical payments, included in (3)
(11) RRIF LOAn debt SETVICE ...cc.eouiiuieiiiiiiiieiiiiieiieieeie ettt Sum of (9) and (10)
(12) Covenant Test Consolidated Fixed Charge Coverage Ratio ...........cccecceviiininincnnne 1.25
(13) Maximum covenant-compliant total fixed charges.............cccccoevenen. . (1) divided by (12)
(14) Notional RRIF Loan debt service reduction required for compliance ...............c........ Greater of (a) (7) less (13), and (b) zero
(15) Notional RRIF Loan debt service reduction as a percentage of historical debt
SETVICE 1.vvveventatenteseteseeteseetes et eneesessesesees et et e s et et es e e es et es et et e s es et e s et ene et ese et e s e neneasenennen % (14) divided by (11)
(16) RRIF Loan outstanding at end of Fiscal Quarter one year before date of calculation
(17) Required prepayment aMMOUNL ..........c.ceerieirerieieeeeie ettt ettt (15) times (16)

(18) Total Financial Covenant Test Prepayment Amounts paid, if any, in the most
recently ended four Fiscal QUATErs ........ccooveiriiiiiiinieirieiecrce e
(19) Mandatory prepayment amount due in respect of Consolidated Fixed Charge
COVETAZE RALIO....uiuiiiieiict ettt Greater of (a) (17) less (18), and (b) zero

4856-3902-9070.18 Schedule 2.7(a)(iv)-1

Document received by the CA 1st District Court of Appeal.



PREPAYMENT IN RESPECT OF CONSOLIDATED TOTAL LEVERAGE RATIO
Lines (20) through (22) are for the most recently ended four Fiscal Quarters.
Lines (20) through (22) are the calculation of Consolidated Total Leverage Ratio, to be provided under 5.1(a)(iii)(B) and 5.1(a)(iv)(A).

(20) Consolidated Total Indebtedness
(21) Consolidated EBITDA .....................

(22) Consolidated Total Leverage Ratio.......c.ccocevireriiririniniiiisiiceeeeeee e (20) divided by (21)
(23) Covenant Test Consolidated Total Leverage Ratio .........ccocvvveerieevieirecneine As of the Fiscal Quarter most recently ended
(24) Maximum covenant-compliant Consolidated Total Indebtedness ...................... (21) times (23)

(25) Mandatory prepayment amount due in respect of Consolidated Total Leverage
Greater of (a) (20) less (24), and (b) zero

FCCR/TLR MANDATORY PREPAYMENT AMOUNT
(26) FCCR/TLR Mandatory Prepayment AMOUNE ..........ccooveerieirieenieinieieeeeeeeeens Greater of (19) and (25)
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SCHEDULE 4.6
LITIGATION

The Great Redwood Trail Agency (“GRTA”) has filed a notice of intent to file an adverse
abandonment and initiate a proceeding at the Surface Transportation Board (“STB”) to extinguish
Mendocino Railway’s (“MR”’) common carrier obligation. MR is confident that the filing is without
merit and will continue to defend itself in this matter. The foregoing disclosure shall not constitute
an admission to any third party against any Borrower and/or its directors, officers and shareholders
with respect to the foregoing.
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SCHEDULE 4.21
EXISTING INDEBTEDNESS AND LIENS

JPMorgan Chase Debt, which is secured in full by cash collateral deposited by the Borrowers held
in an account with JPMorgan Chase Bank, N.A.
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SCHEDULE 7.6
EXISTING INVESTMENTS

None
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EXHIBIT A
FORM OF RRIF NOTE

SIERRA NORTHERN RAILWAY
AND
MENDOCINO RAILWAY
SIERRA RAILWAY COMPANIES PROJECT

(RRIF No. 2024-0049)
RRIF NOTE
Maximum Principal Amount: Up to $31,379,805 (excluding capitalized interest)
Effective Date: January 11, 2024

Due: Earlier of (a) the latest Payment Date that is not more than thirty-five (35) years
following the date on which Substantial Completion occurs or (b) December 15, 2062

Interest Rate: 4.21%

Mendocino Railway, a corporation created under the laws of the State of California, with an
address of 100 West Laurel Street Fort Bragg, California 95437 (“Mendocino’) and Sierra Northern
Railway, a corporation created under the laws of the State of California, with an address of
1745 Enterprise Blvd., West Sacramento, California 95691 (“SNR” and together with Mendocino,
the “Borrowers” and each a “Borrower”), for value received, jointly and severally, hereby promise
to pay to the order of the UNITED STATES DEPARTMENT OF TRANSPORTATION, acting
by and through the Executive Director of the Build America Bureau, or its assigns (the “RRIF
Lender”), the lesser of (x) the Maximum Principal Amount set forth above and (y) the aggregate
unpaid principal amount of all disbursements (the “Disbursements”) made by the RRIF Lender
(such lesser amount, together with any interest that is capitalized and added to principal in
accordance with the provisions of the RRIF Loan Agreement (as defined below), being hereinafter
referred to as the “Outstanding Principal Sum”), together with accrued and unpaid interest
(including, if applicable, interest at the Default Rate, as defined in the RRIF Loan Agreement) on
the Outstanding Principal Sum and all fees, costs and other amounts payable in connection
therewith, all as more fully described in the RRIF Loan Agreement. The principal hereof shall be
payable in the manner and at the place provided in the RRIF Loan Agreement in accordance with
Exhibit F to the RRIF Loan Agreement, as revised from time to time in accordance with the RRIF
Loan Agreement, until paid in full. The RRIF Lender is hereby authorized to modify the Loan
Amortization Schedule included in Exhibit F to the RRIF Loan Agreement from time to time in
accordance with the terms of the RRIF Loan Agreement to reflect the amount of each disbursement
made thereunder and the date and amount of principal or interest paid by the Borrowers thereunder.
Absent manifest error, the RRIF Lender’s determination of such matters as set forth on Exhibit F to
the RRIF Loan Agreement shall be conclusive evidence thereof; provided, however, that neither the
failure to make any such recordation nor any error in such recordation shall affect in any manner
the Borrowers’ joint and several obligations hereunder or under any other RRIF Loan Document.
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Payments hereon are to be made in accordance with Section 2.6(d) (Payment of Principal
and Interest) and Section 11.12 (Notices, Payment Instructions) of the RRIF Loan Agreement as
the same become due. Principal of and interest on this RRIF Note shall be paid in funds available
on or before the due date and in any lawful coin or currency of the United States of America that at
the date of payment is legal tender for the payment of public and private debts.

This RRIF Note has been executed under and pursuant to that certain RRIF Loan Agreement,
dated as of the date hereof, between the RRIF Lender and the Borrowers (the “RRIF Loan
Agreement”) and is issued to evidence the joint and several obligation of the Borrowers under the
RRIF Loan Agreement to repay the loan made by the RRIF Lender and any other payments of any
kind required to be paid by the Borrowers under the RRIF Loan Agreement or the other RRIF Loan
Documents referred to therein. Reference is made to the RRIF Loan Agreement for all details
relating to such Borrower’s obligations hereunder. All capitalized terms used in this RRIF Note and
not defined herein shall have the meanings set forth in the RRIF Loan Agreement.

This RRIF Note shall be subject to mandatory prepayment in accordance with the RRIF
Loan Agreement.

This RRIF Note may be prepaid at the option of the Borrowers in whole or in part (and, if in
part, the principal installments and amounts thereof to be prepaid are to be determined in accordance
with the RRIF Loan Agreement; provided, however, such prepayments shall be in principal amounts
of $100,000 or any integral multiple of $1.00 in excess thereof), at any time or from time to time,
without penalty or premium, by paying to the RRIF Lender all or part of the principal amount of the
RRIF Note in accordance with the RRIF Loan Agreement.

Any delay on the part of the RRIF Lender in exercising any right hereunder shall not operate
as a waiver of any such right, and any waiver granted with respect to one default shall not operate
as a waiver in the event of any subsequent default.

This RRIF Note is issued with the intent that the federal laws of the United States of America
shall govern its construction to the extent such federal laws are applicable and the internal laws of
the State of California shall govern its construction to the extent such federal laws are not applicable.

IN WITNESS WHEREOF, each Borrower has caused this RRIF Note to be executed in its
name and attested by its duly authorized officer, all as of the Effective Date set forth above.

MENDOCINO RAILWAY

By:
Name: Robert Jason Pinoli
Title:  President

SIERRA NORTHERN RAILWAY

By:
Name: Kennan H. Beard III
Title:  President
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(FORM OF ASSIGNMENT)

FOR VALUE RECEIVED, the Undersigned hereby unconditionally sells, assigns and

transfers unto

(Please Insert Social Security or other identifying number of Assignee(s)):

the within note and all rights thereunder.

Dated:

NOTICE: The signature to this assignment
must correspond with the name as it appears
upon the face of the within note in every
particular, without alteration or enlargement or
any change whatsoever.
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ANTICIPATED RRIF LOAN DISBURSEMENT SCHEDULE

Fiscal Year
2024
2025
2026
2027
2028

EXHIBIT B

Exhibit B-1

Amount
$10,857,513.00
$12,571,821.00

$4,609,861.00
$2,680,488.00
$660,122.00

Document received by the CA 1st District Court of Appeal.



EXHIBIT C

CERTIFICATION REGARDING DEBARMENT, SUSPENSION,
AND OTHER RESPONSIBILITY MATTERS-
PRIMARY COVERED TRANSACTIONS

The undersigned, on behalf of [SIERRA NORTHERN RAILWAY]/[MENDOCINO
RAILWAY], hereby certifies that [SIERRA NORTHERN RAILWAY]/[MENDOCINO
RAILWAYT] has fully complied with its verification obligations under 2 CFR § 180.320 and hereby
further confirms, in accordance with 2 CFR § 180.335, that, to its knowledge,
[SIERRA NORTHERN RAILWAY]/[MENDOCINO RAILWAY] and its principals (as defined in
2 CFR § 180.995):

(a) Are not presently excluded (as defined in 2 CFR § 180.940) or disqualified
(as defined in 2 CFR § 180.935);

(b) Have not within a three (3)-year period preceding the Effective Date been convicted
of any of the offenses listed in 2 CFR § 180.800(a) or had a civil judgment rendered against them
for one of those offenses within that time period;

(c) Are not presently indicted for or otherwise criminally or civilly charged by a
governmental entity (federal, state or local) with commission of any of the offenses listed in 2 CFR
§ 180.800(a); and

(d) Have not within a three (3)-year period preceding the Effective Date had one or more
public transactions (federal, state or local) terminated for cause or default.

Capitalized terms used in the certificate and not defined shall have the respective meanings
ascribed to such terms in the RRIF Loan Agreement, dated as of January 11, 2024, between the
RRIF Lender, Sierra Northern Railway and Mendocino Railway, as the same may be amended from
time to time.

Dated: January 11, 2024

[SIERRA NORTHERN RAILWAY]/
[MENDOCINO RAILWAY]!

By:
Name:
Title:

' To be executed by Borrower’s Authorized Representative.
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EXHIBIT D
REQUISITION PROCEDURES

This Exhibit D sets out the procedures which the Borrowers agree to follow in submitting
Requisitions for the disbursement of RRIF Loan proceeds in respect of the Eligible Project Costs
incurred in connection with the Project. Section 1 sets out the manner in which Requisitions are to
be submitted and reviewed. Sections 2 through Section 4 set out the circumstances in which the
RRIF Lender may reject or correct Requisitions submitted by Borrowers or withhold a
disbursement. Borrowers expressly agree to the terms hereof, and further agree that (a) the rights
of the RRIF Lender contained herein are in addition to (and not in lieu of) any other rights or
remedies available to the RRIF Lender under the RRIF Loan Agreement, and (b) nothing contained
herein shall be construed to limit the rights of the RRIF Lender to take actions including
administrative enforcement action and actions for breach of contract against the Borrowers if they
fails to carry out their obligations under the RRIF Loan Agreement during the term thereof.

Section 1. General Requirements. All requests by the Borrowers for the disbursement of
RRIF Loan proceeds shall be made by electronic mail or overnight delivery service by submission
to the RRIF Lender, in accordance with Section 11.12 (Notices, Payment Instructions) of the RRIF
Loan Agreement, of a Requisition, in form and substance satisfactory to the RRIF Lender and
completed and executed by Borrowers’ Authorized Representative. The form of Requisition is
attached as Appendix One to this Exhibit D. Supporting documentation should be submitted with
the requisition.

All disbursement requests must be received by the RRIF Lender at or before 5:00 p.m.
(Eastern Time) on the first (1st) Business Day of a calendar month in order to obtain disbursement
by the fifteenth (15th) day of such calendar month or, if either such day is not a Business Day, the
next succeeding Business Day.

Section 2. Rejection. A Requisition may be rejected in whole or in part by the RRIF
Lender if it is:

(a) submitted without signature;

(b) submitted under signature of a Person other than a Borrower’s Authorized
Representative;

() submitted after prior disbursement of all proceeds of the RRIF Loan; or

(d) submitted without adequate documentation of Eligible Project Costs incurred
or paid. Such documentation shall include invoices for costs incurred or paid and the most
recent certificate of or report prepared by the Independent Engineer relating to the
construction of the Project (to the extent not previously delivered to the RRIF Lender).

The RRIF Lender shall promptly send to the Borrowers, in accordance with Section 11.12
(Notices; Payment Instructions) of the RRIF Loan Agreement, a notice of any Requisition so
rejected, and the reasons therefor, substantially in the form attached hereto as Appendix Two to this
Exhibit D. Any Requisition rejected for the reasons specified in (a), (b) or (d) above must be
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resubmitted in proper form in order to be considered for approval. If a Requisition exceeds the
balance of the RRIF Loan proceeds remaining to be disbursed, the request will be treated as if
submitted in the amount of the balance so remaining, and the RRIF Lender will so notify the
Borrowers.

Section 3. Correction. A Requisition containing an apparent mathematical error will be
corrected by the RRIF Lender, after telephonic or e-mail notification to the Borrowers, and will
thereafter be treated as if submitted in the corrected amount.

Section 4. Withholding. The RRIF Lender shall be entitled to withhold approval
(in whole or in part) of any pending or subsequent requests for the disbursement of RRIF Loan
proceeds if:

(a) an Event of Default or event that, with the giving of notice or the passage of
time or both, would constitute an Event of Default under the RRIF Loan Agreement shall
have occurred and be continuing; or

(b) Borrowers:

(1) knowingly take any action, or omit to take any action, amounting to
fraud or violation of any applicable federal or local criminal law, in connection with
the transactions contemplated hereby; or

(i1) fail to construct the Project in a manner consistent with the
Governmental Approvals with respect to the Project, or in accordance with the
highest standards of Borrowers’ industry, where such failure prevents or materially
impairs the Project from fulfilling its intended purpose, or prevents or materially
impairs the ability of the RRIF Lender to monitor compliance by Borrowers with
applicable federal or local law pertaining to the Project or with the terms and
conditions of the RRIF Loan Agreement; or

(i11))  fail to observe or comply with any applicable federal or local law, or
any term or condition of the RRIF Loan Agreement; or

(iv)  fail to satisfy the conditions set forth in Section 2.2 (Disbursement
Conditions) and Section 3.2 (Conditions Precedent to All Disbursements) of the
RRIF Loan Agreement; or

(v) fail to deliver documentation satisfactory to the RRIF Lender
evidencing Eligible Project Costs claimed for disbursement at the times and in the
manner specified by the RRIF Loan Agreement; provided, that in such case the RRIF
Lender mays, in its sole discretion, partially approve a disbursement request in respect
of'any amounts for which adequate documentation evidencing Eligible Project Costs
has been provided and may, in its sole discretion, disburse in respect of such properly
documented amounts.
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Section 5. Federal Government Shutdown. Notwithstanding anything to the contrary
set forth in this Exhibit D, the RRIF Lender (a) shall be entitled to withhold approval of any pending
or subsequent requests for the disbursement of RRIF Loan proceeds and (b) shall have no obligation
to make any disbursement of proceeds of the RRIF Loan to the Borrowers (even if such
disbursement has been approved by the RRIF Lender), in each case if the RRIF Lender’s ability to
make the relevant disbursement is impaired as a result of a partial or total shutdown of the operations
of any federal department or agency (including the USDOT or any of its agencies), or any contractor
of any such department or agency, due to a lapse in appropriations by Congress.
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APPENDIX ONE TO EXHIBIT D
FORM OF REQUISITION

Build America Bureau

United States Department of Transportation
c/o Director, Office of Credit Programs
Room W12-464

1200 New Jersey Avenue, SE,

Washington, D.C. 20590

Federal Railroad Administration
Office of Regional Outreach and Project Delivery (RRD-50)
Sacramento, CA 95814
Attention: Juliana Barnes, PMP
Chief, Southwest Division (RRD-56)
Phone: 916-215-9115

Re:  Sierra Railway Companies Project (RRIF No. 2024-0049)

Ladies and Gentlemen:

Pursuant to Section 2.2 (Disbursement Conditions) of the RRIF Loan Agreement, dated as
of January 11, 2024 (the “RRIF Loan Agreement”), by and among SIERRA NORTHERN
RAILWAY (“SNR”) and MENDOCINO RAILWAY (“Mendocino” and together with SNR, the
“Borrowers”) and the UNITED STATES DEPARTMENT OF TRANSPORTATION, acting by
and through the Executive Director of the Build America Bureau (the “RRIF Lender”), we hereby
request disbursement in the amount of $[e] in respect of Eligible Project Costs paid or incurred by
or on behalf of Borrowers. Capitalized terms used but not defined herein have the meaning set forth
in the RRIF Loan Agreement. In connection with this Requisition the undersigned does hereby
represent and certify the following:

1. This Requisition is Requisition number [e®].

2. The requested date of disbursement is [ ] 15,20  (the “Disbursement Date”)
[, which is the first Business Day following [ ]15,20 ].

3. The amounts previously disbursed under the RRIF Loan Agreement equal, in the
aggregate, $[®]. The amounts previously disbursed and to be disbursed under the [applicable
funding document] as of the date of the requested disbursement equal, in the aggregate, $[e].

4. The amounts hereby requisitioned have been paid or incurred by or on behalf of
Borrowers for Eligible Project Costs and have not been paid for or reimbursed by any previous
disbursement from RRIF Loan proceeds.

5. The amount of this Requisition, together with all prior Requisitions, does not exceed
the maximum amount of the RRIF Loan.
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6. All documentation evidencing the Eligible Project Costs to be reimbursed by the
above-requested disbursement has been delivered by Borrowers at the times and in the manner
specified by the RRIF Loan Agreement.

7. Borrowers have all Governmental Approvals necessary as of the date hereof and as
of the Disbursement Date (immediately after giving effect to the above-requested disbursement of
RRIF Loan proceeds), for the development, construction, operation and maintenance of the Project
and each such Governmental Approval is in full force and effect (and is not subject to any notice of
violation, breach or revocation).

8. Each of the insurance policies obtained by Borrowers in satisfaction of the condition
in Section 3.1 (Conditions Precedent to Effectiveness) of the RRIF Loan Agreement is in full force
and effect, and no notice of termination thereof has been issued by the applicable insurance provider.

9. The Project has been, and is being, constructed in a manner consistent with all plans,
specifications, engineering reports and facilities plans previously submitted to and approved by the
RRIF Lender and Federal Railroad Administration and in accordance with the highest standards of
Borrowers’ industry.

10.  The representations and warranties of Borrowers set forth in the RRIF Loan
Agreement and in each other Related Document are true and correct as of the date hereof and as of
the Disbursement Date, except to the extent such representations and warranties expressly relate to
an earlier date (in which case, such representations and warranties shall be true and correct as of
such earlier date).

11. As of the date hereof and on the Disbursement Date (immediately after giving effect
to the above-requested disbursement of RRIF Loan proceeds), (a) no Event of Default or event of
default under any other Related Document and (b) no event that, with the giving of notice or the
passage of time or both, would constitute an Event of Default or event of default under any Related
Document, in each case, has occurred and is continuing.

12.  No Material Adverse Effect, or any event or condition that could reasonably be
expected to have a Material Adverse Effect, has occurred since [insert date] and is continuing.'

13. [A copy of the most recent certificate or report of the Independent Engineer delivered
to each of the above-named addressees. ]

14.  The undersigned acknowledges that if Borrowers make a false, fictitious, or
fraudulent claim, statement, submission, or certification to the Federal Government in connection
with the Project, the Federal Government reserves the right to impose on Borrowers the penalties of
18 U.S.C. § 1001 and 49 U.S.C. §5323(I)(1), to the extent the Federal Government deems
appropriate.

15. A copy of this requisition has been delivered to each of the above-named addressees.

' Insert the date on which Borrower submitted the Application to the RRIF Lender.
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16. The undersigned are duly authorized to execute and deliver this requisition on behalf
of Borrowers.

[Add wire instructions for the RRIF Lender]

Date: SIERRA NORTHERN RAILWAY!

By:
Name:
Title:

MENDOCINO RAILWAY*

By:
Name: Robert Jason Pinoli
Title: President

1

Document received by the CA 1st District Court of Appeal.

To be executed by Borrowers’ Authorized Representative.
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APPENDIX TWO TO EXHIBIT D
DISAPPROVAL OF THE RRIF LENDER
(To be delivered to Borrowers)

Requisition Number [®] is [approved in the amount of $[@]] [not approved]' by the RRIF
Lender (as defined herein) pursuant to Section 2.2 (Disbursement Conditions) of the RRIF Loan
Agreement, dated as of January 11, 2024, by and among Mendocino Railway (“Mendocino”) and
Sierra Northern Railway (“SNR” and together with Mendocino, the “Borrowers”) and the United
States Department of Transportation, acting by and through the Executive Director of the Build
America Bureau (the “RRIF Lender”).

Any determination, action or failure to act by the RRIF Lender with respect to the
Requisition set forth above, including any withholding of a disbursement, shall be at the RRIF
Lender’s sole discretion, and in no event shall the RRIF Lender be responsible for or liable to
Borrowers for any and/or all consequence(s) which are the result thereof.

UNITED STATES DEPARTMENT OF
TRANSPORTATION, acting by and through the
Executive Director of the Build America Bureau

By:

RRIF Lender’s Authorized Representative
Name:

Title:

Dated:

' Attached hereto as Exhibit A are reasons for any partial or full denial of approval.
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EXHIBIT A TO APPENDIX TWO TO EXHIBIT D

[Insert reasons for any partial or full denial of approval.]
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EXHIBIT E

COMPLIANCE WITH LAWS

Borrowers shall, and if this is a Project-based loan shall require its contractors and
subcontractors at all tiers for the Project to, comply in all material respects with any and all
applicable federal and state laws. The following list of federal laws is illustrative of the type of
requirements generally applicable to transportation projects. It is not intended to be exhaustive.

1.

10.

11.

12.

13.

4856-3902-9070.18

The Americans with Disabilities Act of 1990 and implementing regulations
(42 U.S.C. §§ 12101 et seq.; 28 CFR Part 35; 29 CFR Part 1630);

Title VI of the Civil Rights Act of 1964, as amended (42 U.S.C. §§ 2000d et seq.)
and USDOT implementing regulations (49 CFR Part 21);

The Uniform Relocation Assistance and Real Property Acquisition Policies Act of
1970, as amended (42 U.S.C. §§ 4601 et seq.), with the understanding that the
requirements of said Act are not applicable with respect to utility relocations except
with respect to acquisitions by Borrowers of easements or other real property rights
for the relocated facilities;

Equal employment opportunity requirements under Executive Order 11246 dated
September 24, 1965 (30 F.R. 12319), any Executive Order amending such order, and
implementing regulations (29 CFR §§ 1625-27, 1630; 28 CFR Part 35; 41 CFR Part
60; and 49 CFR Part 27);

Restrictions governing the use of federal appropriated funds for lobbying (31 U.S.C.
§ 1352; 49 CFR Part 20);

The Clean Air Act, as amended (42 U.S.C. §§ 7401 et seq.);

The National Environmental Policy Act of 1969 (42 U.S.C. §§ 4321 et seq.),
including the environmental mitigation requirements and commitments made by
Borrowers that result in FRA’s approval of the NEPA Determination;

The Federal Water Pollution Control Act, as amended (33 U.S.C. §§ 1251 et seq.);
The Endangered Species Act, as amended (16 U.S.C. §§ 1531, et seq.);
49 U.S.C. § 303;

The prevailing wage requirements set forth in 40 U.S.C. §§ 3141 et seq., and
implementing regulations (29 CFR Part 5), and 49 U.S.C. § 24308(a);

The FRA Buy America(n) requirements;

The Cargo Preference Act of 1954, as amended (46 U.S.C. §55305), and
implementing regulations (46 CFR Part 381);

Exhibit E-1

Document received by the CA 1st District Court of Appeal.



14.

15.

16.

17.

18.
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The Railroad Retirement Act of 1974 (45 U.S.C. Chapter 9, Subchapter 1V), and
implementing regulations;

All Federal railroad safety laws, regulations, and orders governing railroad safety
issued under any such laws or regulations;

The applicable requirements of 49 CFR Part 26 relating to the Disadvantaged
Business Enterprise program,;

The requirements of Section 889 of the John S. McCain National Defense
Authorization Act for Fiscal Year 2019 (Pub. L. 115-232) and implementing
regulations (2 CFR § 200.216); and

The Build America, Buy America Act (Pub. L. No. 117-58, §§ 70901-52).
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Date
3/15/2024
6/15/2024
9/15/2024

12/15/2024
3/15/2025
6/15/2025
9/15/2025

12/15/2025
3/15/2026
6/15/2026
9/15/2026

12/15/2026
3/15/2027
6/15/2027
9/15/2027

12/15/2027
3/15/2028
6/15/2028
9/15/2028

12/15/2028
3/15/2029
6/15/2029
9/15/2029

12/15/2029
3/15/2030
6/15/2030
9/15/2030

12/15/2030
3/15/2031
6/15/2031
9/15/2031

Beginning
Balance

0.00
4,663,089.00
6,815,704.21
10,978,987.50
15,185,065.91
18,722,776.38
22,400,734.25
24,259,746.80
26,015,729.10
27,489,988.76
28,985,894.97
29,993,601.00
31,008,540.77
31,990,556.91
32,990,146.93
34,000,344.11
35,017,339.32
34,904,680.83
34,794,858.08
34,683,873.13
34,567,724.08
34,447,363.45
34,333,699.87
34,218,830.15
34,098,794.60
33,973,566.10
33,854,874.81
33,734,924.03
33,609,809.32
33,479,504.75
33,355,570.73
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Disbursement
4,663,089.00
2,103,268.00
4,091,156.00
4,091,156.00
3,380,077.00
3,479,281.00
1,621,307.00
1,501,348.00
1,204,195.00
1,204,196.00

700,122.00
700,122.00
660,122.00
660,122.00
660,122.00
660,122.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

EXHIBIT F

RRIF DEBT SERVICE
Capitalized

Interest Interest Paid

0.00 0.00

49,347.21 0.00

72,127.29 0.00

114,922.41 0.00

157,633.47 0.00

198,676.87 0.00

237,705.55 0.00

254,634.30 0.00

270,064.66 0.00

291,710.21 0.00

307,584.03 0.00

314,817.77 0.00

321,894.14 0.00

339,468.02 0.00

350,075.18 0.00

356,873.21 0.00

0.00 366,543.53

0.00 369,379.27

0.00 368,217.07

0.00 363,052.97

0.00 358,841.39

0.00 365,538.44

0.00 364,332.30

0.00 359,166.47

0.00 353,973.52

0.00 360,510.73

0.00 359,251.24

0.00 354,087.31

0.00 348,897.45

0.00 355,268.00

0.00 353,952.87
Exhibit F-1

Principal

Repayment Debt Service
0.00 0.00

0.00 0.00

0.00 0.00

0.00 0.00

0.00 0.00

0.00 0.00

0.00 0.00

0.00 0.00

0.00 0.00

0.00 0.00

0.00 0.00

0.00 0.00

0.00 0.00

0.00 0.00

0.00 0.00

0.00 0.00
112,658.49 479,202.02
109,822.75 479,202.02
110,984.95 479,202.02
116,149.05 479,202.02
120,360.63 479,202.02
113,663.58 479,202.02
114,869.72 479,202.02
120,035.55 479,202.02
125,228.50 479,202.02
118,691.29 479,202.02
119,950.78 479,202.02
125,114.71 479,202.02
130,304.57 479,202.02
123,934.02 479,202.02
125,249.15 479,202.02

Ending Balance

4,663,089.00
6,815,704.21
10,978,987.50
15,185,065.91
18,722,776.38
22,400,734.25
24,259,746.80
26,015,729.10
27,489,988
28,985,894,
29,993,601,
31,008,540.0%,
31,990,556¢]
32,990,146,93
34,000,344 Q
35,017,339
34,904,680.
34,794,858 @
34,683,873
34,567,724.08
34,447,363 48
34,333,699%3
34,218,8303
34,098,79
33,973,566.1
33,854,87431
33,734,924703
33,609,80
33,479,5047
33,355,570.73
33,230,321,

Document received by theSGA



Date
12/15/2031
3/15/2032
6/15/2032
9/15/2032
12/15/2032
3/15/2033
6/15/2033
9/15/2033
12/15/2033
3/15/2034
6/15/2034
9/15/2034
12/15/2034
3/15/2035
6/15/2035
9/15/2035
12/15/2035
3/15/2036
6/15/2036
9/15/2036
12/15/2036
3/15/2037
6/15/2037
9/15/2037
12/15/2037
3/15/2038
6/15/2038
9/15/2038
12/15/2038
3/15/2039
6/15/2039
9/15/2039
12/15/2039
3/15/2040
6/15/2040

Beginning
Balance
33,230,321.58
33,099,910.48
32,967,181.33
32,836,854.96
32,705,149.41
32,568,288.10
32,427,171.68
32,292,070.82
32,155,536.34
32,013,844.12
31,866,972.12
31,725,926.70
31,583,384.57
31,435,686.95
31,282,813.20
31,135,568.97
30,986,762.26
30,832,802.40
30,676,342.32
30,521,773.12
30,365,568.19
30,204,217.35
30,038,559.94
29,878,112.31
29,715,962.09
29,548,663.70
29,376,201.10
29,208,724.84
29,039,471.41
28,865,072.46
28,685,513.62
28,510,708.13
28,334,047.69
28,152,244.50
27,967,725.72

4856-3902-9070.18

Disbursement
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

Capitalized

Interest Interest Paid
0.00 348,790.92
0.00 346,472.87
0.00 348,875.65
0.00 347,496.47
0.00 342,340.71
0.00 338,085.60
0.00 344,101.16
0.00 342,667.54
0.00 337,509.80
0.00 332,330.02
0.00 338,156.60
0.00 336,659.89
0.00 331,504.40
0.00 326,328.27
0.00 331,957.79
0.00 330,395.31
0.00 325,242.16
0.00 322,741.94
0.00 324,632.82
0.00 322,997.09
0.00 317,851.18
0.00 313,544.61
0.00 318,754.39
0.00 317,051.80
0.00 311,903.63
0.00 306,739.42
0.00 311,725.76
0.00 309,948.59
0.00 304,803.07
0.00 299,643.18
0.00 304,396.53
0.00 302,541.58
0.00 297,398.83
0.00 294,683.24
0.00 295,968.84

Exhibit F-2

Principal
Repayment Debt Service
130,411.10 479,202.02
132,729.15 479,202.02
130,326.37 479,202.02
131,705.55 479,202.02
136,861.31 479,202.02
141,116.42 479,202.02
135,100.86 479,202.02
136,534.48 479,202.02
141,692.22 479,202.02
146,872.00 479,202.02
141,045.42 479,202.02
142,542.13 479,202.02
147,697.62 479,202.02
152,873.75 479,202.02
147,244.23 479,202.02
148,806.71 479,202.02
153,959.86 479,202.02
156,460.08 479,202.02
154,569.20 479,202.02
156,204.93 479,202.02
161,350.84 479,202.02
165,657.41 479,202.02
160,447.63 479,202.02
162,150.22 479,202.02
167,298.39 479,202.02
172,462.60 479,202.02
167,476.26 479,202.02
169,253.43 479,202.02
174,398.95 479,202.02
179,558.84 479,202.02
174,805.49 479,202.02
176,660.44 479,202.02
181,803.19 479,202.02
184,518.78 479,202.02
183,233.18 479,202.02

Ending Balance

33,099,910.48
32,967,181.33
32,836,854.96
32,705,149.41
32,568,288.10
32,427,171.68
32,292,070.82
32,155,536.34
32,013,844.12
31,866,972.12
31,725,926.70
31,583,384.57
31,435,686.95
31,282,813.
31,135,568,
30,986,762.8%8,
30,832,80
30,676,342,32
30,521,773.Q
30,365,568
30,204,217,
30,038,559.8%
29,878,1123)
29,715,962 19
29,548,663
29,376,201 39
29,208,724.9%
29,039,47
28,865,072
28,685,51362
28,510,708713

28,334,047
28,152,2445
27,967,725:

27,784,492,
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Date
9/15/2040
12/15/2040
3/15/2041
6/15/2041
9/15/2041
12/15/2041
3/15/2042
6/15/2042
9/15/2042
12/15/2042
3/15/2043
6/15/2043
9/15/2043
12/15/2043
3/15/2044
6/15/2044
9/15/2044
12/15/2044
3/15/2045
6/15/2045
9/15/2045
12/15/2045
3/15/2046
6/15/2046
9/15/2046
12/15/2046
3/15/2047
6/15/2047
9/15/2047
12/15/2047
3/15/2048
6/15/2048
9/15/2048
12/15/2048
3/15/2049

Beginning
Balance
27,784,492.54
27,599,320.30
27,409,013.79
27,214,339.87
27,023,923.01
26,831,485.54
26,633,911.21
26,431,191.08
26,232,463.83
26,031,627.78
25,825,658.01
25,614,547.55
25,407,154.48
25,197,560.66
24,982,836.38
24,765,141.86
24,548,017.30
24,328,595.01
24,104,052.23
23,875,070.09
23,649,218.54
23,420,970.37
23,187,598.71
22,949,103.03
22,713,425.58
22,475,247.24
22,231,949.11
21,983,533.00
21,737,609.40
21,489,076.18
21,235,427.04
20,978,506.57
20,721,309.89
20,461,391.42
20,196,368.74

4856-3902-9070.18

Disbursement
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

Capitalized

Interest Interest Paid
0.00 294,029.78
0.00 288,895.51
0.00 284,528.10
0.00 288,785.16
0.00 286,764.55
0.00 281,627.69
0.00 276,481.89
0.00 280,474.77
0.00 278,365.97
0.00 273,232.25
0.00 268,091.56
0.00 271,808.95
0.00 269,608.20
0.00 264,477.74
0.00 261,507.50
0.00 262,077.46
0.00 259,779.73
0.00 254,659.24
0.00 250,219.88
0.00 253,350.47
0.00 250,953.85
0.00 245,830.36
0.00 240,706.34
0.00 243,524.57
0.00 241,023.68
0.00 235,903.89
0.00 230,785.91
0.00 233,278.42
0.00 230,668.80
0.00 225,552.88
0.00 222.281.55
0.00 222.,005.34
0.00 219,283.55
0.00 214,179.34
0.00 209,654.91

Exhibit F-3

Principal
Repayment Debt Service
185,172.24 479,202.02
190,306.51 479,202.02
194,673.92 479,202.02
190,416.86 479,202.02
192,437.47 479,202.02
197,574.33 479,202.02
202,720.13 479,202.02
198,727.25 479,202.02
200,836.05 479,202.02
205,969.77 479,202.02
211,110.46 479,202.02
207,393.07 479,202.02
209,593.82 479,202.02
214,724.28 479,202.02
217,694.52 479,202.02
217,124.56 479,202.02
219,422.29 479,202.02
224,542.78 479,202.02
228,982.14 479,202.02
225,851.55 479,202.02
228,248.17 479,202.02
233,371.66 479,202.02
238,495.68 479,202.02
235,677.45 479,202.02
238,178.34 479,202.02
243,.298.13 479,202.02
248,416.11 479,202.02
245,923.60 479,202.02
248,533.22 479,202.02
253,649.14 479,202.02
256,920.47 479,202.02
257,196.68 479,202.02
259,918.47 479,202.02
265,022.68 479,202.02
269,547.11 479,202.02

Ending Balance

27,599,320.30
27,409,013.79
27.214,339.87
27,023,923.01
26,831,485.54
26,633,911.21
26,431,191.08
26,232,463.83
26,031,627.78
25,825,658.01
25,614,547.55
25,407,154.48
25,197,560.66
24,982,836
24,765,141,
24,548,017.880,
24,328,59
24,104,052.23
23,875,070.Q)
23,649,218
23,420,970,
23,187,598
22,949,103}
22,713,425 38
22,475,247
22,231,949
21,983,533.90
21,737,60
21,489,076.T%
21,235,427 0%
20,978,506757

20,721,30
20,461,3914
20,196,368774

19,926,82 1‘@
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Date
6/15/2049
9/15/2049

12/15/2049
3/15/2050
6/15/2050
9/15/2050

12/15/2050
3/15/2051
6/15/2051
9/15/2051

12/15/2051
3/15/2052
6/15/2052
9/15/2052

12/15/2052
3/15/2053
6/15/2053
9/15/2053

12/15/2053
3/15/2054
6/15/2054
9/15/2054

12/15/2054
3/15/2055
6/15/2055
9/15/2055

12/15/2055
3/15/2056
6/15/2056
9/15/2056

12/15/2056
3/15/2057
6/15/2057
9/15/2057

12/15/2057

Beginning
Balance
19,926,821.63
19,659,073.22
19,388.,483.60
19,112,786.30
18,831,990.72
18,552,624.50
18,270,293.79
17,982,859.78
17,690,334.63
17,398,853.72
17,104,279.76
16,804,607.08
16,501,307.06
16,196,730.35
15,888,930.46
15,576,045.61
15,258,535.75
14,941,249.79
14,620,596.95
14,294,855.12
13,964,045.45
13,633,023.00
13,298,487.90
12,958,869.00
12,614,190.70
12,268,844.26
11,919,833.17
11,565,743.68
11,207,605.93
10,847,008.56
10,482,595.16
10,113,119.57
9,738,900.05
9,363,042.44
8,983,196.41

4856-3902-9070.18

Disbursement
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

Capitalized

Interest Interest Paid
0.00 211,453.61
0.00 208,612.40
0.00 203,504.72
0.00 198,406.44
0.00 199,835.80
0.00 196,871.31
0.00 191,768.01
0.00 186,676.87
0.00 187,721.11
0.00 184,628.06
0.00 179,529.34
0.00 175,902.00
0.00 174,625.31
0.00 171,402.13
0.00 166,317.17
0.00 161,692.16
0.00 161,916.06
0.00 158,549.18
0.00 153,460.19
0.00 148,392.35
0.00 148,179.57
0.00 144,666.92
0.00 139,583.12
0.00 134,523.72
0.00 133,855.58
0.00 130,190.93
0.00 125,112.53
0.00 121,064.27
0.00 118,604.65
0.00 114,788.62
0.00 109,726.43
0.00 104,982.50
0.00 103,344.41
0.00 99,355.99
0.00 94,289.11

Exhibit F-4

Principal
Repayment Debt Service
267,748.41 479,202.02
270,589.62 479,202.02
275,697.30 479,202.02
280,795.58 479,202.02
279,366.22 479,202.02
282,330.71 479,202.02
287,434.01 479,202.02
292,525.15 479,202.02
291,480.91 479,202.02
294,573.96 479,202.02
299,672.68 479,202.02
303,300.02 479,202.02
304,576.71 479,202.02
307,799.89 479,202.02
312,884.85 479,202.02
317,509.86 479,202.02
317,285.96 479,202.02
320,652.84 479,202.02
325,741.83 479,202.02
330,809.67 479,202.02
331,022.45 479,202.02
334,535.10 479,202.02
339,618.90 479,202.02
344,678.30 479,202.02
345,346.44 479,202.02
349,011.09 479,202.02
354,089.49 479,202.02
358,137.75 479,202.02
360,597.37 479,202.02
364,413.40 479,202.02
369,475.59 479,202.02
374,219.52 479,202.02
375,857.61 479,202.02
379,846.03 479,202.02
384,912.91 479,202.02

Ending Balance

19,659,073.22
19,388,483.60
19,112,786.30
18,831,990.72
18,552,624.50
18,270,293.79
17,982,859.78
17,690,334.63
17,398,853.72
17,104,279.76
16,804,607.08
16,501,307.06
16,196,730-33
15,888,930.
15,576,045,
15,258,535.85,
14,941,24
14,620,596,93
14,294,855.Q
13,964,045
13,633,023,
13,298,487.89
12,958,8690)
12,614,190.29
12,268,844.8%
11,919,833 39
11,565,743 98
11,207,60
10,847,008730
10,482,595.3%
10,113,119757

9,738,90
9,363,044
8,983,196

8,598,28%@
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Beginning Capitalized Principal

Date Balance Disbursement Interest Interest Paid Repayment Debt Service Ending Balance
3/15/2058 8,598,283.50 0.00 0.00 89,257.25 389,944.77 479,202.02 8,208,338.73
6/15/2058 8,208,338.73 0.00 0.00 87,102.85 392,099.17 479,202.02 7,816,239.56
9/15/2058 7,816,239.56 0.00 0.00 82,942.08 396,259.94 479,202.02 7,419,979.62

12/15/2058 7,419,979.62 0.00 0.00 77,881.33 401,320.69 479,202.02 7,018,658.93
3/15/2059 7,018,658.93 0.00 0.00 72,859.45 406,342.57 479,202.02 6,612,316.36
6/15/2059 6,612,316.36 0.00 0.00 70,166.65 409,035.37 479,202.02 6,203,280.99
9/15/2059 6,203,280.99 0.00 0.00 65,826.16 413,375.86 479,202.02 5,789,905.13

12/15/2059 5,789,905.13 0.00 0.00 60,771.80 418,430.22 479,202.02 5,371,474.91
3/15/2060 5,371,474.91 0.00 0.00 56,225.85 422,976.17 479,202.02 4,948,498.74
6/15/2060 4,948,498.74 0.00 0.00 52,367.56 426,834.46 479,202.02 4,521,664.28
9/15/2060 4,521,664.28 0.00 0.00 47,850.58 431,351.44 479,202.02 4,090,312.84

12/15/2060 4,090,312.84 0.00 0.00 42,815.30 436,386.72 479,202.02 3,653,926.12
3/15/2061 3,653,926.12 0.00 0.00 37,930.76 441,271.26 479,202.02 3,212,6548%
6/15/2061 3,212,654.86 0.00 0.00 34,091.11 445,110.91 479,202.02 2,767,543,
9/15/2061 2,767,543.95 0.00 0.00 29,367.82 449,834.20 479,202.02 2,317,709.

12/15/2061 2,317,709.75 0.00 0.00 24,327.07 454,874.95 479,202.02 1,862,834.80,
3/15/2062 1,862,834.80 0.00 0.00 19,337.76 459,864.26 479,202.02 1,402,97043
6/15/2062 1,402,970.54 0.00 0.00 14,887.64 464,314.38 479,202.02 938,65a,L6
9/15/2062 938,656.16 0.00 0.00 9,960.56 469,241.46 479,202.02 469,414

12/15/2062 469,414.70 0.00 0.00 4,927.06 469,414.70 474,341.76 O‘@

o
Total 31,379,805.00 3,637,534.32 32,066,083.22 35,017,339.32 67,083,422.54 @)
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EXHIBIT G
OPINIONS REQUIRED OF COUNSEL TO THE BORROWERS

An opinion of the counsel of Borrowers, dated as of the Effective Date, to the effect that:
(a) each Borrower is duly formed, validly existing, and in good standing under the laws of the
jurisdiction of its organization; (b) each Borrower has all requisite power and authority to conduct
its business and to execute and deliver, and to perform its obligations under the Related Documents
to which it is a party; (c) the execution and delivery by each Borrower of, and the performance of
its respective obligations under, the Related Documents to which it is a party, have been duly
authorized by all necessary organizational or regulatory action; (d) each Borrower has duly executed
and delivered each Related Document to which it is a party and each such Related Document
constitutes the legal, valid and binding obligation of such party; enforceable against such party in
accordance with their respective terms; (e) no authorization, consent, or other approval of, or
registration, declaration or other filing with any Governmental Authority is required on the part of
any Borrower for the execution and delivery by such party of, and the performance of such party
under, any Related Document to which it is a party other than authorizations, consents, approvals,
registrations, declarations and filings that have already been timely obtained or made by such
Borrower; (f) the execution and delivery by each Borrower of, and compliance with the provisions
of, the Related Documents to which it is a party in each case do not (i) violate the Organizational
Documents of such Borrower, (ii) violate the law of the United States of America or of the state of
its organization or the location of the Project or (iii) conflict with or constitute a breach of or default
under any material agreement or other instrument known to such counsel to which any Borrower is
a party, or to the best of such counsel’s knowledge, after reasonable review, any court order, consent
decree, statute, rule, regulation or any other law to which such Borrower is subject; (g) no Borrower
is an investment company required to register under the Investment Company Act of 1940, as
amended; and (h) to our knowledge after due inquiry, there are no actions, suits, proceedings or
investigations against any Borrower by or before any court, arbitrator or any other Governmental
Authority in connection with the Related Documents or the Project that are pending.'

' Other opinions to be added as appropriate for the specific project or transaction.

4856-3902-9070.18 Exhibit G-1

Document received by the CA 1st District Court of Appeal.



EXHIBIT H
FORM OF BORROWERS’ OFFICER’S CERTIFICATE

MENDOCINO RAILWAY OFFICER’S CERTIFICATE

Reference is made to that certain RRIF Loan Agreement, dated as of January 11, 2024
(the “RRIF Loan Agreement”), by and among Sierra Northern Railway and Mendocino Railway
(“Mendocino”, and together with Sierra Northern Railway, the “Borrowers”) and the United States
Department of Transportation, acting by and through the Executive Director of the Build America
Bureau (the “RRIF Lender”). Capitalized terms used in this certificate and not defined shall have
the respective meanings ascribed to such terms in the RRIF Loan Agreement.

The undersigned, Robert Jason Pinoli, Chief Executive Officer, as Borrower’s Authorized
Representative of Mendocino, does hereby certify on behalf of Mendocino and not in his/her
personal capacity, as of the date hereof:

(2)

(b)

(©)

(d)

(e)

4856-3902-9070.18

attached hereto as Exhibit A are complete and fully executed copies of each RRIF
Loan Document and each such agreement is in full force and effect, and all conditions
contained in such documents to the closing of the transactions contemplated thereby
have been fulfilled or effectively waived by the RRIF Lender in its sole discretion;

attached hereto as Exhibit B is an incumbency certificate that lists all persons,
together with their positions and specimen signatures, who are duly authorized by
Mendocino to execute the Related Documents to which Mendocino is or will be a
party, and who have been appointed a Borrower’s Authorized Representative of
Mendocino in accordance with Section 11.3 (Borrowers’ Authorized Representative)
of the RRIF Loan Agreement;

attached hereto as Exhibit C is a true, correct and complete copy of the Construction
Agreement and Terms and Conditions dated as of October 24, 2023, by and between
Mendocino, Granite Construction Company and AECOM, and it is in full force and
effect and has not been amended, amended and restated, modified or supplemented
except as listed below and attached hereto as part of Exhibit C:

Mendocino has obtained all Governmental Approvals necessary to commence
construction of the Project and each such Governmental Approval is final and non-
appealable and in full force and effect (and is not subject to any notice of violation,
breach or revocation);

attached hereto as Exhibit D is the Base Case Financial Model, which Base Case
Financial Model: demonstrates (i) that the Consolidated Fixed Charge Coverage
Ratio as of the last day of any Fiscal Year, beginning with the Fiscal Year ending
December 31, 2022, will be at least 1.25:1.00; (ii) that the Consolidated Total
Leverage Ratio as of the last day of any Fiscal Year, beginning with the Fiscal Year
ending December 31, 2022, will not be in excess of the Consolidated Total Leverage
Ratio required pursuant to the terms hereof for such Fiscal Year; and (iii) that the
total balances of unrestricted cash of the Borrowers will, as of the last day of any

Exhibit H-1
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Fiscal Year beginning with the Fiscal Year ending December 31, 2022, be equal to
or greater than the Minimum Cash Balance Amount;

attached hereto as Exhibit E is a true, correct and complete copy of the final NEPA
Determination, which document has not been revoked or amended on or prior to the
date hereof;

(1) Mendocino’s Federal Employer Identification Number is 73-1700581 and
attached hereto as Exhibit F-1 is evidence thereof, (i1) Mendocino’s Unique Entity
Identifier number is U835LQN4LRXS, and (iii) Mendocino has registered with, and
obtained confirmation of active registration status with no active exclusions listed in
such registration from, the federal System for Award Management (www.SAM.gov),
and attached hereto as Exhibit F-2 is evidence of each of (ii) and (iii);

attached hereto as Exhibit G are true, correct and complete copies of certificates of
insurance that demonstrate satisfaction of the insurance requirements of the Loan
Documents;

attached hereto as (i) Exhibit H-1 is a copy of Mendocino’s Organizational
Documents, as in effect on the Effective Date (and certified by the Secretary of State
of California, to the extent applicable), which Organizational Documents are in full
force and effect and have not been amended since the date of the last amendment
thereto shown on the certificate, (i1)) Exhibit H-2 is a copy of all resolutions
authorizing Borrower’s to execute and deliver, and to perform its obligations under,
the RRIF Loan Documents to which it is a party, and such resolutions have not been
subsequently modified, rescinded or amended, are in full force and effect in the form
adopted, and are the only resolutions adopted by Mendocino relating to the matters
described therein, and (iii) as Exhibit H-3 is a copy of such further instruments and
documents as are necessary, appropriate or advisable for Mendocino to effectuate the
foregoing resolutions and to consummate and implement the transactions
contemplated by such resolutions and the RRIF Loan Documents;

attached hereto as Exhibit [ is a true, correct and complete copy of the most recent
Borrowers’ Financial Statements, which document has not been revoked or amended
on or prior to the date hereof;

attached hereto as Exhibit J is a plan for incorporation of the procedures described in
Section 6.19 (Small and Disadvantaged Businesses) into the Borrowers’
implementation of the Project;

the representations and warranties of Mendocino set forth in the RRIF Loan
Agreement and in each other Related Document to which Mendocino is a party are
true and correct on and as of the date hereof, except to the extent that such
representations and warranties expressly relate to an earlier date, in which case such
representations and warranties were true and correct as of such earlier date; and

no material adverse effect, or any event or condition that could reasonably be
expected to result in a material adverse effect, has occurred and is continuing since
the date the Borrowers submitted the RRIF Application to the RRIF Lender.

Exhibit H-2
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IN WITNESS WHEREOF,
January 11, 2024.

4856-3902-9070.18

the undersigned has executed this certificate as

MENDOCINO RAILWAY

By:
Name: Robert Jason Pinoli
Title: Chief Executive Officer Authorized Person

Document received by the CA 1st District Court of Appeal.
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EXHIBIT B TO EXHIBIT H
INCUMBENCY CERTIFICATE OF MENDOCINO RAILWAY

The undersigned certifies that he is the Secretary of MENDOCINO RAILWAY, a
corporation created under the laws of California, (the “Mendocino”), and as such he is authorized
to execute this certificate and further certifies that the following persons have been elected or
appointed, are qualified, and are now acting as officers or authorized persons of the Borrower in the
capacity or capacities indicated below, and that the signatures set forth opposite their respective
names are their true and genuine signatures. He further certifies that any of the officers listed below
is authorized to sign agreements and give written instructions with regard to any matters pertaining
to the RRIF Loan Documents as Borrowers’ Authorized Representative of Mendocino (as defined
in that certain RRIF Loan Agreement, dated as of the date hereof, among Mendocino, Sierra
Northern Railway (together, the “Borrowers”) and the United States Department of Transportation,
acting by and through the Executive Director of the Build America Bureau):

Name Title Signature
Robert Jason Pinoli Chief Executive Officer
David Magaw Chief Financial Officer
Christopher Hart Vice President

IN WITNESS WHEREOF, the undersigned has executed this certificate as of this
January 11, 2024.

MENDOCINO RAILWAY

By:
Name: Torgny Nilsson
Title:  Secretary

4856-3902-9070.18 Exhibit H-4
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SIERRA NORTHERN RAILWAY OFFICER’S CERTIFICATE

Reference is made to that certain RRIF Loan Agreement, dated as of January 11, 2024

(the “RRIF Loan Agreement”), by and among Sierra Northern Railway (“SNR”’) and Mendocino
Railway (together with SNR, the “Borrowers”) and the United States Department of
Transportation, acting by and through the Executive Director of the Build America Bureau
(the “RRIF Lender”). Capitalized terms used in this certificate and not defined shall have the
respective meanings ascribed to such terms in the RRIF Loan Agreement.

The undersigned, Kennan H. Beard III, Chief Executive Officer, as Borrower’s Authorized
Representative of SNR, does hereby certify on behalf of SNR and not in his/her personal capacity,
as of the date hereof:

(2)

(b)

(c)

(d)

(e)

®

attached hereto as Exhibit A are complete and fully executed copies of each RRIF Loan
Document and each such agreement is in full force and effect, and all conditions
contained in such documents to the closing of the transactions contemplated thereby have
been fulfilled or effectively waived by the RRIF Lender in its sole discretion;

attached hereto as Exhibit B is an incumbency certificate that lists all persons, together
with their positions and specimen signatures, who are duly authorized by SNR to execute
the Related Documents to which SNR is or will be a party, and who have been appointed
a Borrower’s Authorized Representative of SNR in accordance with Section 11.3
(Borrowers’ Authorized Representative) of the RRIF Loan Agreement;

SNR has obtained all Governmental Approvals necessary to commence construction of
the Project and each such Governmental Approval is final and non-appealable and in full
force and effect (and is not subject to any notice of violation, breach or revocation);

attached hereto as Exhibit C is the Base Case Financial Model, which Base Case
Financial Model: demonstrates (i) that the Consolidated Fixed Charge Coverage Ratio
as of the last day of any Fiscal Year, beginning with the Fiscal Year ending
December 31, 2022, will be at least 1.25:1.00; (ii) that the Consolidated Total Leverage
Ratio as of the last day of any Fiscal Year, beginning with the Fiscal Year ending
December 31, 2022, will not be in excess of the Consolidated Total Leverage Ratio
required pursuant to the terms hereof for such Fiscal Year; and (iii) that the total balances
of unrestricted cash of the Borrowers will, as of the last day of any Fiscal Year beginning
with the Fiscal Year ending December 31, 2022, be equal to or greater than the Minimum
Cash Balance Amount;

attached hereto as Exhibit D is a true, correct and complete copy of the final NEPA
Determination, which document has not been revoked or amended on or prior to the date
hereof;

(1) SNR’s Federal Employer Identification Number is 68-0197927 and attached hereto
as Exhibit E-1 is evidence thereof, (ii) SNR’s Unique Entity Identifier number is
V3KCGMIPBG36, and (iii) SNR has registered with, and obtained confirmation of
active registration status with no active exclusions listed in such registration from, the

4856-3902-9070.18 Exhibit H-5
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(h)

(1)

@

(k)

M

federal System for Award Management (www.SAM.gov), and attached hereto as
Exhibit E-2 is evidence of each of (ii) and (iii);

attached hereto as Exhibit F are true, correct and complete copies of certificates of
insurance that demonstrate satisfaction of the insurance requirements of the Loan
Documents;

attached hereto as (i) Exhibit G-1 is a copy of SNR’s Organizational Documents, as in
effect on the Effective Date (and certified by the Secretary of State of California, to the
extent applicable), which Organizational Documents are in full force and effect and have
not been amended since the date of the last amendment thereto shown on the certificate,
(i1) Exhibit G-2 is a copy of all resolutions authorizing SNR to execute and deliver, and
to perform its obligations under, the RRIF Loan Documents to which it is a party, and
such resolutions have not been subsequently modified, rescinded or amended, are in full
force and effect in the form adopted, and are the only resolutions adopted by SNR
relating to the matters described therein, and (iii) as Exhibit G-3 is a copy of such further
instruments and documents as are necessary, appropriate or advisable for SNR to
effectuate the foregoing resolutions and to consummate and implement the transactions
contemplated by such resolutions and the RRIF Loan Documents;

attached hereto as Exhibit H is a true, correct and complete copy of the most recent
Borrowers’ Financial Statements, which document has not been revoked or amended on
or prior to the date hereof;

attached hereto as Exhibit I is a plan for incorporation of the procedures described in
Section 6.19 (Small and Disadvantaged Businesses) into the Borrowers’ implementation
of the Project;

the representations and warranties of SNR set forth in the RRIF Loan Agreement and in
each other Related Document to which SNR is a party are true and correct on and as of
the date hereof, except to the extent that such representations and warranties expressly
relate to an earlier date, in which case such representations and warranties were true and
correct as of such earlier date; and

no material adverse effect, or any event or condition that could reasonably be expected
to result in a material adverse effect, has occurred and is continuing since the date the
Borrowers submitted the RRIF Application to the RRIF Lender.

4856-3902-9070.18 Exhibit H-6
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IN WITNESS WHEREOQF, the undersigned has executed this certificate as of the date first

mentioned above.

4856-3902-9070.18

SIERRA NORTHERN RAILWAY

By:
Name: Kennan H. Beard 111
Title: Chief Executive Officer

Document received by the CA 1st District Court of Appeal.

Exhibit H-7



EXHIBIT B TO EXHIBIT H
INCUMBENCY CERTIFICATE OF SIERRA NORTHERN RAILWAY

The undersigned certifies that he is the Secretary of SIERRA NORTHERN RAILWAY, a
corporation created under the laws of California, (“SNR”), and as such he is authorized to execute
this certificate and further certifies that the following persons have been elected or appointed, are
qualified, and are now acting as officers or authorized persons of the Borrower in the capacity or
capacities indicated below, and that the signatures set forth opposite their respective names are their
true and genuine signatures. He further certifies that any of the officers listed below is authorized
to sign agreements and give written instructions with regard to any matters pertaining to the RRIF
Loan Documents as Borrowers’ Authorized Representative of SNR (as defined in that certain RRIF
Loan Agreement, dated as of the date hereof, among SNR, Mendocino Railway (together with SNR,
the “Borrowers”), and the United States Department of Transportation, acting by and through the
Executive Director of the Build America Bureau):

Name Title Signature
Kennan H. Beard 111 President/CEO
David Magaw Chief Financial Officer

IN WITNESS WHEREOF, the undersigned has executed this certificate as of this
January 11, 2024.

SIERRA NORTHERN RAILWAY

By:
Name: Torgny Nilsson
Title: Secretary

4856-3902-9070.18 Exhibit H-8
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[Date]

EXHIBIT I

FORM OF CERTIFICATE OF SUBSTANTIAL COMPLETION

[Letterhead of Borrowers]

Build America Bureau

United States Department of Transportation
Room W12-464

1200 New Jersey Avenue, SE

Washington, D.C. 20590

Attention:

Director, Office of Credit Programs

Project: Sierra Railway Companies Project (RRIF No. 2024-0049)

Dear Director:

This Notice is provided pursuant to Section 5.2(a) (Notice of Certain Events; Other
Information) of that certain RRIF Loan Agreement (the “RRIF Loan Agreement”), dated as of
January 11, 2024, by and among Mendocino Railway (“Mendocino”) and Sierra Northern Railway
(“SNR” and together with Mendocino, the “Borrowers”) and the United States Department of
Transportation, acting by and through the Executive Director of the Build America Bureau
(the “RRIF Lender”).

Unless otherwise defined herein, all capitalized terms in this Notice have the meanings
assigned to those terms in the RRIF Loan Agreement.

I, the undersigned, in my capacity as Borrowers’ Authorized Representative and not in my
individual capacity, do hereby certify to the RRIF Lender that:

(a)

(b)

(c)

4856-3902-9070.18

on [insert date Substantial Completion requirements were satisfied], the Project
satisfied each of the requirements for Substantial Completion set forth in the
[Insert reference to the concession agreement, design-build or similar agreement for
the Project];

Substantial Completion has been declared under each of the above-referenced
agreements and copies of the notices of Substantial Completion under such
agreements are attached to this certification; and

Substantial Completion, as defined in the RRIF Loan Agreement, has been achieved.

[Borrowers’ Authorized Representative]

By:
Name:
Title:

Exhibit I-1
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EXHIBIT J

CERTIFICATION REGARDING THE PROHIBITION ON
THE USE OF APPROPRIATED FUNDS FOR LOBBYING

The undersigned, on behalf of [MENDOCINO RAILWAY]/[SIERRA NORTHERN
RAILWAY], hereby certifies, to the best of his or her knowledge and belief, that:

(a) No Federal appropriated funds have been paid or will be paid, by or on behalf of
Borrowers, to any person for influencing or attempting to influence an officer or employee of an
agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with the making of the RRIF Loan.

(b) If any funds other than proceeds of the RRIF Loan have been paid or will be paid to
any person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress
in connection with the RRIF Loan, Borrowers shall complete and submit Standard Form-LLL,
“Disclosure Form to Report Lobbying,” in accordance with its instructions.

(©) Borrowers shall require that the language of this certification be included in the
award documents for all subawards at all tiers (including subcontracts, subgrants, and contracts
under grants, loans, and cooperative agreements) and that all subrecipients shall certify and disclose
accordingly.

This certification is a material representation of fact upon which reliance was placed when
the RRIF Lender entered into this Agreement. Submission of this certification is a prerequisite to
the effectiveness of this Agreement imposed by section 1352, title 31, U.S. Code. Any person who
fails to file the required certification shall be subject to a civil penalty of not less than $10,000 and
not more than $100,000 for each such failure.

Dated: January 11, 2024

[MENDOCINO RAILWAY]/[SIERRA
NORTHERN RAILWAY]!

By:
Name:
Title:

' To be executed by Borrower’s Authorized Representative.

4856-3902-9070.18 Exhibit J-
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EXHIBIT K
U.S. SECRETARY OF LABOR PRESCRIBED EMPLOYMENT ARRANGEMENTS

[See Attached]

4856-3902-9070.18 Exhibit K-1
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{f\ Thé scope and pur%cse of this Appendix are to vrovide, pursuat
to Section 516 of the Railroad Revitalization and Regulatory Refora Act of
1976 (P.L. 94-210), for fair aad eqﬁitable arrangements to protect the
intéfes;s of employees of railroadg'affected by actions takea pursuant to
auchorizations or approQal undar Title V of that Act (hereinafter referred
to as "Title V"); therefore, fluctuations aad changes in voluze ov character
‘ot eaployment brought about solely by other causes are not within the pur~

view of this Apéendix.

ARTICLE T |
. 1. DEFINITIOXS - Whené#e: used in this Appendix, unless its
context requifes otherviza: - | |

t.! (:) "Railroad" means a coxmon carrier by.railzoad or express as
dafined‘in Section 1(3) of the Interstate Commerce Act {49 U.S.C. 1(3)), and
dncludes the Consolidated Rail Corporaticm, the National Railroad Passenger |

ggrporatiou anﬁ the Alaska ﬁailraad. | .
(b) '"Project" means aay acéion‘tgken pursuant to austhorizations

or approval obtaired under Title V.

(c)y "Protected eaployaa" neans an employee of 2 rzilroad who nad .

an e=plojment relationship with such railroad on the date on which such rail-
road first appliad for financial assistance ‘appliczble to th2 project invelved

snd who is affectad by actions teker pursuant to the authorization or agprova

under Title V: providaé, hovever, that for so loag as an amplovee is poo-

ted under Title V of the Regicnal Pail Reorzanizaticn Act of 1973 (45'5.5.0.

tec
o
4

*
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571-££fseg.), he shall not be a protected -=plovae wrder this Apseadix: and

- rovided, further, that an enployee who was benefitted solely as a result of

af™oject shall not be a protected eaploye2 under this Appendix.

I (d) "Displaced enployeaa medns a protected employee of a railroad
who, as a result of a project is placed ia 2 worse position with respect to
his compensation and rules governing his :o:king c0nditions; |

" (e) "Dismissad éméloyee" zeans z protected eaployee of 2 railrpad
who, és a result of a project, is deprived of employment with the reilroad
because ©f the abolition of his positipn of tha loss therqof as the result of
the exercise of seniarity rights by an employee vhose position is 2bolished
as a result of 'a project and he is unable to secure another position by the
exerclise of his senioriﬁy rights.

(f) ‘"Protective period" né;ns that period of time during vhich a
‘1splaced or disnisséﬁ znployee is to be ;rcvi&ed protection tereunder end
f"ends‘frcm ch; date on which 2n expleyae is dispiécea or dismissed to the

expiration of 6 years therefrom: vrovided, however, that the protective

pefiod for any particular employee shall not coatinue for a longer period
following the date he was displaced orx diszissed than the paried during
which §ugh ezployee was in the employ 9f the railreoad prior ta Fhe»date of
~his displacenment or his disoissal. For purﬁosés of this Appendiix; an ex-
éloéeg's length. of sarvica shall be detar:ine& in accordance with the pro-
visions of Seccion‘7(b) of the wéshington J;b Pfé:ec:ion Ag:ne:ant of Mav,
1935. S :
‘ 2. The rates of pay, rules, working conditions and all callzctive

bargaining and ather rights, privileges aad bemefits (insluding contiauatisn

£ pension rights and benefics) of a zailvsad's exployees usder 2pplicoble

o

{

L e
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ws and/or existing colleczive bargaining agreenents or oﬁherqise shall be

pr‘er:a:l an3

ag :z2nts or &pplicable statutes., As apnlxed to the regulation of subd-

2 zpplicable urles= changed by future collective barga aining

[¢)

céntraccing by the railroads of work which is financed by funds providaed
pursuant to Title V, the provisions of this Section shall mean that a deter-
mination af :haspe: or not such work validly nay be subcontfac:ed by a rail-
road skall not be affected by the fact that the work is being financed by
funds provided pursuant to Title V. _ L .
o _,_3'- Nothing in this Anpendix shall te construed as dap:xving
‘any g:ployee of zny rights or benefits or elinminating any obliga:ionsvuﬁich
such explojee =ay have undeg-any‘exis;ing job security 6r 6the: protective
conditioms or arTangaments: providad, hcweve:,_that if 2 prptécted erployee

tharvise is eligible for protection under both this Appendix and soze other

,(F‘se::rity e ftﬁer preteciiv ‘e cenéicions c;'ﬁrzzﬁgzzants. h2 shall elgct
bé».aan protection under this Aopendix and protection under such other ar-
‘ragge:anz 2ad, for so long 25 he conginues to ba protected under the arrangé-
maat which he so elec:s, ke shall not be entitled tovaﬁy protection er bemefit
(rega.dlass of wheth er or not such banef;t is aupllcatxve) undex the arrarge-
zent ¥nich ha does(no: 50 elect; and, provided fu*tﬁer, that afcer cxpirataon

.

of the period fq: vhich such emplovesz is eatitled to protection uader the

arrapgexent waich nhe s eiects, he may then be entitled to pra:eétion under

the other arraszgemeat for the remainder, if any, of his przotective pafiod

4.(a2) Wwnen a reilroad coantazplates 2 change or changes in its opeva-

acilitieas or equirmant 2s a resulc of a groject which car

tigns, se= ices.

.
na the I

f

or displicemzant of preotected exployees or rearrangedant

[ T

=.lS32

(5]
.

I

r

-
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.

‘:é forces iavolving such explovess, it shall give at leas:t sixty (63) deys.
ritten notice qf such intendad change or changes by posting a ﬁ;tice on
ur-\tin boardsACOnvanient to the interestad protectad enmployees of the
ailroad aad bybsenéing registerad 22il notice to the duly authorized repre-
‘antatives oI such empleoyees. Such qotiCe shall éontain a full and adequ;te‘
tatexent ¢f the proposed cha:ges.to te effected, including an estimate of
he number of protected employees of each class affected by the inteaded
nanges. . .

(b) Af the request of either the railroad or the representative of

uch interested ezployees, negotiations fer the purpose of reaching agreement

‘ith respect to 2pplication of the texms and conditicns of this Appendix shall

cemence withiao ten (30) days from the receipt of such request. Each change
ilch pay result in a disnissai or cisplacecent of protected e:yloyees or
rarraanga-ant of foress ihva.v:n;wétch‘c;;lcyces,~shali proviéa for the

Y .
jf\ icz of forces f£rom zll espleyees involved on bases accepted 2s appro-
riate for applicatica in the pafticular cgse.anﬁ.any asgignment of employees
1de neéessary by the change shall be zade on.the basis of an agreemeat or
reision umder this Saction 4. in the eveat of failure to agree within
urty (30) days fro: the approval of the railrpad's.applicaﬁioq for fipan-
a2l assisﬁz:ce'eithe: party %o the disputa may submit 1t for resolution in
:cordanca with the folicwing sroszsdures:

(1)

3
4

Adithip Five (5) days after either party has nOCifieﬁ‘the -
-aer in uricing 2f his dasire to subnit tha dispute for resoliution here-
.Jar, the parties shail selact a neutral taferes and in the svent they zre
‘23le to 2zrze within said five (5) da}s vpoa the selection cf said réfe:ee,

Y e o LY vl 2 :
. = 2iztion
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ater than twenty (20) davs after a referee has been designated a hearing
the dispuiz shzll coz=sence,
(h! (41) The decision of the referes shall be final, biading, and

maclusive and skall be rendered within thixry (30) days Izcz the dare of

ar

ne cocrencezent of the hearing of the dispute.
" (111) The salary and evpenses of the referee shall b~ borme

qualiy by tie parties to the proceeding; 21l other expenSes shz2ll be paid

(¢) 1If a potice of intended changes is served pu:éuan: to this b
/ . '
action 4, the izplecentation of work funded from financial assistaace uader
he project shall not be commenced until after an agreement is reached or the

‘scision of a referee has been rendered.

. . . e
- S. DISPLACEMENT ALLOWANCES — (a) So long after a displaced e
sloyee's displ 'e:gjt 55 he is unable, iz the mormal exarcisu of his R

gtﬁ*rity righ:s;under existi:g_agreenants, rules and practicas, to obtain
1 pés&tioa producing cempansation equal to or exceeding the conéensatian
e ;eceived‘in the pbsition from'uhich‘ﬁe wvas displaced, hg shall, during
is p}dtective periocd, b= paid a-monthly diSPLACement allowence equal to the -
'.ifferencé between the #onchly caaﬁensation received by him ia the position
a which he is recainad and the average monthl& compansation feceived by hix
- a the position.frbm which he was displaced. - | - e
Each displacad enployea's displace;en: allowance shall bebde:qrmined

i éividing’sapa:a:ely by twelve (12) the total compensation‘received by the ea-

loye2 znd the total time for vhich he was paid during the last twalve (12) conths

tL

a which he performad zodpensated servica irmediately pracediag the date of his

L

ur

Planesent as 2 re ¢t 0f tha project (theredby producins avarage ronthly
I d 7 P 9 b'

[

7 the party incurring thea. : ' -

~e -
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-

ic:penéation and average monthly tize paid for in the ﬁégt pericd). Such
: lowance shall be agdjusted to raflect subsenuent gen§r11 waz2 incresses.

‘-\ If a displaced emplgyee’s cozpansation in his retained position
s less in any vonth in which he parforms wozk than the zforesaid average

zccpensation (adjustad to reflect subsequest general wage increzses) to

which he would havg been entitled, he shall be paid the difference, less

coppensation for time lost on account of his voluntary absences to the

extent that he is not available for service equivalent to his average

zonthly time during the test period but if in‘his.rétained'posi:ion ha works:

!

in any month in excess of the aforesaid average monthly time paid for éuring
the test peried he shall be additionally compensated for such excess :imé at
the rate of pay of the retained position.

.

(+> 1f a displaced emplcyee'fails to éxerciée his seniority
ight _o secura snothar ;osiiic:-avail:ala to hin vhich does not require

a “Aange in his glace of residezmce, to which he is ;n:itled under the work-
ing %gzeenent and which carries a rata of pay and compeﬁsation excgeding
those of the position which he elects.co retaia, ﬁe shall tﬁercaf:er be
‘treated for the purposas of this section as occupying the position he
elects to decline.

(e} The displace:éﬁ:‘éllqwance shall\ceasé prior to the expira-
tion of tha protéctive period in the eveat oi the disélacedxemployée's

re;ignaticn; death, ratirement or dismissal fo:‘juséifiable cauase.

-

6. DISMISSAL ALLOWANCES - (a) A dismissad employee shall be paid a

neuthly disuissal 2llowance, froz the date he is deprived of a2=ployment and

cent

3"

¥

a2tion vecaived by Gim in the last twelve (12) zmeaths eof his empleyment

[§)

auing during his protective period, ecuivaleat to one-twelfth of the co=-
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be Ap
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"in which he earnad cozpensation prior to the date he is first ?ep:ived of
zploymant as a result of th%Aproject. Such allowance shall be adjusted
:?‘;eflect subsequent general wage inéreasés. a claiﬁ for che iaitial month

of/a dismissal allowance shall be paid within nznetj (90) days and a claiz

- for a subseguent wonth shall be paid vithin sixty (60) days after the claim

is filed by the employee unless the claim is disputed by the railrsad.

(b) The dismissal allcwance of any dismissed ecployee vho returns
to sarvice with the rallroad shall cease while he is so rzeaployed. During
the tize of such re?mployman:. he shall be entitled to proteﬁtion in accordance
‘with the provisions of Section 5. -

(¢) The dismissal allowance of zay &iﬁmissed'employee who is other-
wise exployad shall be reduced to the extezt that his coccbined monthly earmings
in sﬁch other enploy:ent, any benefi:s received under any unénploynani insur—

-

difa law, aad h:a/d‘s"15=9x zlicgranca ew:cud the acouat upon uiiich his dis-
:11 al a]lc-aaacé is based. Such e:::plovee, or his re:resentat;ve. and the
réiiroad shall agree upon a procedu;e‘by which the railroad shall be curreatly
infor=ed of the earoings of such emploﬁee in employment othér than with the
railroad, and the benefits received. |

(d) The disaissal allowance shall cease prior to the expiration of,r
the protectiva period in thé evént.of the emﬁlofee's resisna:icn,.dea:h, re-
.:irecent, dismissal for jiﬁtif;able cause under existing agreenments, failure
sithout good cause Lo retusn to serviece afiar being'no:ified in accorddnce
with the uorﬁing azreement, or failure without go#d ciuse to ac2:pt a com-
daradlz position which doss not reguire 2 change of residence, for waich
i 13 quélifﬁed‘and eligiblie with the railtdad froz vwhicih he was diszissad
1’..: beiap notificd, if hiu ruepuran does not 11.r£n~= upon c=ploymant xighes

-

»§ { 1wr emplovess under a workingz agreemant.
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7. SEPATWN ICS ALLOWANCLEZ ~ A disnissed euoloyee entitled Lo protec

under this Appendlx, may, at his option within seven (7} days of his diszis..
or an arbitration award establishing that hé is a.disuissed exployee, resign
and (in lieu qf all other btenefits and protections provided in this Appendix),
accept 3 luzp sum payment cbnéhted in aceordance with Section $ of the Wash—:.

ington Job Protection Agreement of May, 1936.

8. FRINGE BENEFITS - No protected employee who is affected by a

project shall be deprived during his protective pericd of any rightse, pr1v1- -
leges or benefits attached to nis previous erploymenc such 2s free trans-
portaticn, hospitalizacicen, pe“axo“s, insurance, vacitioa banefits, et cotera

under the saze cohdicions and so long 2s such rights, privileges or bﬂnefzts

-

continue to be accorded to other ezployees of the rzilroad, im active service. &
) ‘ ‘ [

or on furlough 2s the case msy be, to the extent that such rights, privileges ~

l\ppeal.

or berefits can be so gxuca;.ed uncer ptese.t autherity of law, corporates
action or*through fucuse authorizatica which nay be obtained.

9. MOVING EXPENSES - Any protected eumployee relained in the serv1ce

of a rallroad or who is later restorad to service aiter beiog entitled to

receive a disnissal allewance, and w&b is required to change the poiet of
his employaent.és a result of the project and'uho within hi; pratectiva period
is required to move his place of residence shzll be Teiobursed for all ex-
peases of umoving his household and other personal effects, for the travelzﬂg
expenseé ;f hinself and nembers of his faxmily, including living eZperses zo;

hinself and his family and for his own actual wsgze loss, during the tine

h

uecessary for :aking the nove, and for a reazscnavle ticva thareafter, not to

exceed three working days, usad in cecuring a placa of rasidence in his new

B

lcca:ion. The exact extent of the responsibilicy of the railrosd undar this

.. ‘ N .
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"Section 9 and the ways and means of transportation shall be agread upon in
Jvance by the railroad and the affectad ¢mployee or his representativas:

) vided, howaver, that changes in residence vhich are not 2 result of a

projzct, which are made subsequent to the initial change and which grow out

of the norzal exercise of seniority rights, shall not be considered to be

within the purview of this Section; providad further, thzt the railroad

shali, ﬁo the'game extent provided above, assume the expenses, etc. for an
employee furloughed within tﬁreé {3) years after changing his point of 2u-
ployment as a result of a project, who elects :a‘nove his place of residence
back to his originai point of ecployment. & clath for reicbursenen: shall
be paid'under the provisions of this Sectioo within sixty (60) days afzef it
is subritted unless disputed by the railrocad but no claim shall be paid‘if
pr;sented to the railroad wore than ninety (90) days after the date on which
*he expenses were incurfed. |
10. Ehould 2 railroad rearrangz oY aéj;st.gés.forées in anticipation

of}# project with the purpose or affect oi depriving am employee of benefits
to which he otherwise would h#ve bacose entitled under this Appendix, this

-

Appendix will apply to such employee.

11. ARBITRATION OF DISPUTES - (a) 1In the event a railroad and its

ezployees or their authorized répresentatives cannot sattls any dispute or con-

troversy with respect to th2 interpretation, application or enforcement of any

pgovi#ion of this Appendix, except Sactions 4 and 12 of this Article I, within
thi:ty'(iﬂ) days!after the dispute arises, it may be referred by either parcy

to an sTbitration comnittes., Upon notice in writing served by caz party oa the
othear af‘intenﬁ by that party to refer 2 dispute or controversy to a2n arbitra-

'ﬂfm cermittee, each party shall, within ten (1f) days, salect one mamber

Document receivf_:d by the CA 1st District Court ofyAppeal. ¥ e
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'3~ thn'co:mlttﬂe and the mechers thus chosan shall select a neutral mender
-ho shall setve as chairzan. If any party fails to select its mexber of the
ar tration comzictce;;i:hin the prescribed tice Iinic. the geneval chafrman
of the involved labor organiza:ion qr‘the highest officer casiznated by che
railroad, as the case may be, shall be daeﬁed the selected :e:ber, end the caom-
mittez shall then fﬁnction'aqg its decision shall have the se=2 fozrce and effect
- as though all parties had selected their nembers; Should the meabers be umable
to agree upon the aanointmont of the neutral mecber within tenm ( 10) d;ys. the
parties shall then within an additiocnal ten (10) days endeavor to agres o &
;
method by which & nautral mecher shall be appointad, 2ad, failing such agreement,
either farty ray request the National Mediation Board to designate within ten

(10) days the neutrzl member whose desisna“icn uill be binding upon the parties.

() 1In thn event a dispute involves rora than one labor organizacion,

1.

each will be entitled to a re ;resenuatzva oa the orbitrahlon co__Jttee, in s
M : o
v th event the railrcad will be entitlad to appoint additionzl represeatativas.

s¢ as to equal the number of labor o*ganizat101 representatives, provided

: hcwever, that the decision in such cese shall be made by the neut tral mamber.

(¢) The dacision. by majority veta except as provid.d othervise in

ict Court of A

paragraph (b) of this Sectior, of the arb;:ration committee shall be fxnal, bida—
icg, a2nd conclusive and shall be rendered within fo.ty—fxve (45) days after thé3

hearing of the dispute or coatToversy has been concluded aad the record closed”

(d) The salariecs and expeasas of the neutrzal Zember shall be borne

(2%

Document received by the CA’1st

equally by thz partiss to the procezdinz and all other expenses shall be pai
by ths party incurring them.

(e) In the event of any dispute as to uhether or ret & particular

-

e=dloyer was affeeted by a project, it shall be his ebligsticn to idhn:ify



3

-the‘pf;ject which éilegcdly affected hio z2nd to specify :hé'pcrcinanc facts
(£ that project relied upon, including th= change or‘changes resulting fron
(r\ project which allegedly aifected hio. It shall then be the railrcad's
burden to prove trat factor. other than a change resulting fron the project
éffectcd the -, iiyee. The claiming eméluyee shall prevail on this issue if
it {. cstablished that ché proicct had aa effect upon the employee eQen if
other factors ;lso may have affected the ecployee.

12.  LOSSES FROM HOME REMOVAL - (a) The following conditions shall

appiy to the exten% they are applicable in ea;h inétance to ény protected
ewployee who is retained in the service of a railroad (or who is later re—
;tored to service after being estitled to receive a disamissa2l allowance) who
is rerired to change ﬁhe point of'his enplo?meﬁt within his protective
period as a result of the project and is therefore requirsd to move Eis piace
of re§idence:
ﬁ 1) £ the ezployeze owns his ows home in the locality from which
- he is required to move, he shall at his option be reicbursed by tﬁe railroad
for any\los# suffered in the‘sale of his hoce for less than its fair value, °
such loss to be paid within sixty (8Q) days a£te¥ the employee has;filéd.a
claim for such loss unless a controversy arises 2s to which paragraph (d)
of this Section applies. Iﬁ each case the fair valﬁe of the home in quastion
shail be deterzined as of s date sufficientlylpfior to impie:eatation of work
funded fro; financial assistance under tha project so as to be unafiec;ed
theraby. The railroad shall in each instance be affordsd an oppo:tun;:y Fo
-purchase the hsmé at such fair value beforz it is sold by the e:ploya; to any
other persqh.'

X
" (11) The employz2e may elect to waive the provisieoas of parazrach

®

1

- 'r___
[

IAppeal.
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(a)(i) ‘ol this Sectisa and to receive,’ in lieu thereof, an a=cuat egual to

.5 :lzsiag costs wh

[ 323
5
ri

n

$re

tn o ere ord ily paid far and a2ssuzed hy 2 seller of
T #s5zate in the Jurisdictipn in which the rasidence is located. Such
tosts snall include a real estate conmission paid to a license2 taaltor (noc

o excead $3,000 or 6 per centum of sale price, vhichzver is less), and any

et

prep2y=ent pensaley reguired by the iostitution holding tha mortgaze; such

costs shall not include the payment of any "points" by the seller.

- (4i1) If the employse is under a ceatract to purchase %is hooe, tha
railrsad shall protact him against loss te the extent of the fair value of any
'equizy he wav have ia the heze and in addition shall relievé hi=z f:cm any
further oblizatica usnder his coutract. j .

{(iv) If the employez nolds an urexpired lease of a dwelling octu—.

pied by him as hig'hoze, the railroad shall protect hin from 21l loss and cost”

'n securing tie cancellation of said lease.

-

’-‘ (b) Ehe:gas in place cf :eéidence whicn.are not tha2 result of a
projact, which are =made subsequent to the igicial champges czusad by the prb-
ject =md which grew out of the normal exercisé ofﬂseniority rights, shall
not be considered to.be within the purview of this Secticn.

(¢} ¥o claia for loss shall be paid under the provisions of this

Sectien unless such claim is presented to the railroad within omz (i) year

.

aftar the daca the enple

(d) Should 2 controvaysy arisa in respact to thz value of the

heze, the loss sustained in its sale, tha loss wnder a coakzact for purchase,

lass ané cost in securing tovmination of 2 l2ase, or any athar quastion in

onference

(1]

~eenn2ction with these matters, it shall be deacided thyouth joint

“2tveen the e=plorzes, or their representatives, and the railroad. In the

™ .

, 2t they are unable to agres, che dispute or controvarsy w2y be referrad
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Cne to Ye salec:l by th2 repeesentatives of the
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zolov223s 233 one by tha railrsed, and thuss two, Iif unadle to 23vee within

~‘ rty (30) days upon 2 valuation, shall eadzaver by agrezzent within tea (10)

days therzzfter to select a third appraisar, or to agree to a ma2thod by which

. ‘ . |
2 third eppraiser shail be szlected, and, f2iling such agreeszat, either party

pay request the National M2diation Board to cdesignate within tem (10} days a

third appraissr wvhose desigmation will be binding upon the partles. A decision

of»g'zajori:y of the appraisérs shall be required aand said decision shall be
final &=d ccuclusive. The salary and expaases of the third er neutral ap—-
praiser, includinglthe expenses of the appraisal board, shall be borﬁe
equally by the parties to the proceedings. Al;‘bther expanses shali be paid
by.tha-party incurring thea, including the ccmpensation of the appraiser

selected by such party.

~o s APTICLE 1T -
3 1. Any protected eaployee whose employment is terminated or

who is furlogghad as 2 result of a project shall, if he so requests, be

- granted priority of employnent or reezployment to £i11 a positioa comparable
to'thaz which he helﬁ when s$o affected, even though in a differeat craft ox

'class,‘on the railroad which he is, or by training or retrzining physically
anﬁ':éatally zan begoze, g ‘fied, not howevér, in contravantion of col-
lective bsrgaining 25raements relating thereto.

Z. 1In the event such traininz or récraining is requasted g} such
espleae :he‘railrcad shall provida for such training or're::aining.at ©o
gost to the enployoa. |

| 3.1

£ an employae wio has mada a requast under S2¢<ions 1 or 2 of

sicle II Fails without good cause within ten (10) calzudar Jays ta aceopt

-

his

I
r
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- .
a

an offer of & position comparcble to that which he held when nis exployzeat

(-ﬂ terainated or he was furloughed. for which he is qualifi«d, or for which
. {
h. has satisfactorily cozpleted such traizing, ne shall, efiaciive at the

expiration of such 10-day period, ferfeit 21l rights aad brra2fits under

thils Appendix.

"ARTICLE III
| Protected ezployee; of a railroad who are not répresented by a
lador organization shall ba afforded subscan;ially thae saze lavels of pro-
tection as are aifofded\to'members of labor organizations wmdar thase terms |
and conditious, .

In the event any dispuﬁe or controversy arises bstween a rail-
road and 2n employee mot re?resented by a labor organizatiom with respact
to the.inter;:etation, applicaticn or enforcs=ent of any prevision hereof
. ¢ Eannet befsettled by the partias withia thirty (30) davs after the
disputé arises, either party =ay refer the dispute to the Sécreﬁary of Labor
for detér;ination. The detercication of the Secretary of Lzbor, or his de#ig~

natad representative, shall be final and binding on the parties.

ARTICLE IV
1. It is the intént Sf this Appeadiﬁ to providz fair and equitabl
azpioyée p:otéctions‘which meet the requira=zents of Section 516 of Title V of
Pudblic Law 94-210 ond which, insofar as is compatible with Title V, sifall

coatain the basic monetary protections and arbitration provisicns of the

d

e
B

cupleyee protection arrangaments prescribed by tha Sacretary of Lab2
interprated by the Sucretary of Labor, pursuant to the Rail Passengar Service

oz 1570 (45 U.5.C. 521 2t waq.).

\

-
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2. In the event any provision of this Appendix is held to be in=

"

valid or otherwise unenlorcecble under zpplicable law, the rezaining pro-

b

K3

‘ions of this Apperdix shall not be affacted, and such provision shall be
renegotiated and resubmitted to the Secretary of Labor for certification

pursuant to Section 516 of Title V.

% 1Appeal.

"

r
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EXHIBIT L
REPORTING SUBAWARDS AND EXECUTIVE COMPENSATION
2 CFR Part 170
L REPORTING SUBAWARDS AND EXECUTIVE COMPENSATION
a. Reporting of first-tier subawards.

1. Applicability. Unless you are exempt as provided in paragraph (d) below, you
must report each action that equals or exceeds $30,000 in Federal funds for a subaward to a non-
Federal entity or Federal agency (see definitions in paragraph (e) below).

2. Where and when to report.

1. The non-Federal entity or Federal agency must report each obligating
action described in paragraph (a)(1) above to Attp://www.fsrs.gov.

ii. For subaward information, report no later than the end of the month
following the month in which the obligation was made. (For example, if the obligation was made on
November 7, 2010, the obligation must be reported by no later than December 31, 2010.)

3. What to report. You must report the information about each obligating action
that the submission instructions posted at http://www.fsrs.gov specify.

b. Reporting total compensation of recipient executives for non-Federal entities.

1. Applicability and what to report. Y ou must report total compensation for each
of your five most highly compensated executives for the preceding completed fiscal year, if -

1. The total Federal funding authorized to date under this RRIF Loan
equals or exceeds $30,000 as defined in 2 CFR § 170.320;

ii. In the preceding fiscal year, you received -

(A)  eighty percent (80%) or more of your annual gross revenues
from Federal procurement contracts (and subcontracts) and Federal financial assistance subject to the
Transparency Act, as defined at 2 CFR § 170.320 (and subawards), and

(B)  $25,000,000 or more in annual gross revenues from Federal
procurement contracts (and subcontracts) and Federal financial assistance subject to the Transparency
Act, as defined at 2 CFR § 170.320 (and subawards); and,

1ii. The public does not have access to information about the compensation
of the executives through periodic reports filed under section 13(a) or 15(d) of the Securities
Exchange Act of 1934 (15 U.S.C. §§ 78m(a), 780(d)) or section 6104 of the Internal Revenue Code
0f 1986. (To determine if the public has access to the compensation information, see the U.S. Security
and Exchange Commission total compensation filings at http://www.sec.gov/answers/execomp.htm.)

4856-3902-9070.18 Exhibit L-1
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2. Where and when to report. You must report executive total compensation
described in paragraph (b)(1) above:

1. As part of your registration profile at https.//www.sam.gov.
ii. By the end of the month following the month of the Effective Date, and
annually thereafter.
c. Reporting of Total Compensation of Subrecipient Executives.
1. Applicability and what to report. Unless you are exempt as provided in

paragraph (d) below, for each first-tier non-Federal entity subrecipient under this RRIF Loan, you
shall report the names and total compensation of each of the subrecipient’s five most highly
compensated executives for the subrecipient’s preceding completed fiscal year, if -

1. In the subrecipient’s preceding fiscal year, the subrecipient received -

(A)  eighty percent (80%) or more of its annual gross revenues from
Federal procurement contracts (and subcontracts) and Federal financial assistance subject to the
Transparency Act, as defined at 2 CFR § 170.320 (and subawards) and,

(B)  $25,000,000 or more in annual gross revenues from Federal
procurement contracts (and subcontracts), and Federal financial assistance subject to the
Transparency Act (and subawards); and

ii. The public does not have access to information about the compensation
of the executives through periodic reports filed under section 13(a) or 15(d) of the Securities
Exchange Act of 1934 (15 U.S.C. §§ 78m(a), 780(d)) or section 6104 of the Internal Revenue Code
of 1986. (To determine if the public has access to the compensation information, see the U.S. Security
and Exchange Commission total compensation filings at Attp://www.sec.gov/answers/execomp.htm.)

2. Where and when to report. You must report subrecipient executive total
compensation described in paragraph (c)(1) above:

1. To the recipient.

ii. By the end of the month following the month during which you make
the subaward. For example, if a subaward is obligated on any date during the month of October of a
given year (i.e., between October 1 and 31), you must report any required compensation information
of the subrecipient by November 30 of that year.

d. Exemptions. If, in the previous tax year, you had gross income, from all sources, under
$300,000, you are exempt from the requirements to report:

1. Subawards, and

2. The total compensation of the five most highly compensated executives of any
subrecipient.

4856-3902-9070.18 Exhibit L-2
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e. Definitions. For purposes of this Exhibit L:

1. Federal Agency means a Federal agency as defined at 5 U.S.C. § 551(1) and
further clarified by 5 U.S.C. § 552(f).

2. Non-Federal entity means all of the following, as defined in 2 CFR Part 25:

1. A Governmental organization, which is a State, local government, or
Indian tribe;

1l. A foreign public entity;

iil. A domestic or foreign nonprofit organization; and,
1v. A domestic or foreign for-profit organization
3. Executive means officers, managing partners, or any other employees in

management positions.
4. Subaward:

1. This term means a legal instrument to provide support for the
performance of any portion of the Project and that you as the Borrowers award to an eligible
subrecipient.

ii. The term does not include your procurement of property and services
needed to carry out the Project (for further explanation, see 2 CFR § 200.331).

iil. A subaward may be provided through any legal agreement, including
an agreement that you or a subrecipient considers a contract.

5. Subrecipient means a non-Federal entity or Federal agency that:
1. Receives a subaward from you (the recipient) under this RRIF Loan;
and
11. Is accountable to you for the use of the Federal funds provided by the
subaward.
6. Total compensation means the cash and noncash dollar value earned by the

executive during the recipient’s or subrecipient’s preceding fiscal year and includes the following (for
more information see 17 CFR § 229.402(c)(2)).

4856-3902-9070.18 Exhibit L-3
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EXHIBIT M
DEFINITION OF PROJECT
“REQUIRED PROJECT COMPONENT”

SNR COMPONENT.

A portion of the RRIF Loan to be utilized by SNR to construct 6.67 miles of railroad track siding
(the “Specified SNR Track Siding”) in four locations along the existing rail right-of-way (as the
context may require, a “ROW”) on its Oakdale Division which extends from Riverbank, CA in
California’s Central Valley, to Standard, CA in California’s Sierra Nevada foothills (the “Oakdale
Branch). The Specified SNR Track Siding will be built within SNR’s existing 50 to 100 foot
mainline ROW that has been in continuous railroad use since 1897 (collectively, the “SNR Line”).
The Specified SNR Track Siding includes:

e The “Langworth Siding” comprised of a 1.77-mile siding east of Riverbank, CA;
e The “Wamble Siding” comprised of a 1.2-mile segment east of Oakdale, CA;

e The “Fogarty Siding” located on a 2-mile segment between Wamble Road and Fogarty
Road; and

e The “Warnerville Siding” comprised of a 1.7-mile track near a small farm area known as
“Warnerville”.

The Specified SNR Track Siding will have an anticipated useful life of 40 years. The Borrower has
completed preliminary design and is ready to build the Specified SNR Track Siding. SNR’s portion
of the Project will allow it to increase its track capacity by adding sidings in the existing SNR Line
to accommodate the demand of local businesses and new clients that want to locate along the
Oakdale Branch.

MENDOCINO COMPONENT.

A portion of the RRIF Loan to be utilized to fund the following projects (the “MR Projects’) along
Mendocino’s approximate 40 mile ROW, which extends from Milepost 0 located in the City of Fort
Bragg, CA to Milepost 40 located in Willits, CA, Mendocino County, CA and the Cities of Fort
Bragg, CA and Willits, CA (collectively, the “MR Line”). The MR Projects on the MR Line include
the following components:

e To make track improvements by replacing approximately 32,100 ties across the MR Line;

e To replace approximately 2,150 sticks of rail across three blocks;

e To undertake related track work and ROW improvements, including the following:
refurbishment of four sidings within the existing MR Line (inclusive of
improvement/reinstallation of switches); refurbishment of actively maintained walkways
and footpaths for maintenance-of-way (as the context may require, an “MOW”’) crews along
the ROW from Fort Bragg to Willits; the addition of electrical power utilities to the ROW

4856-3902-9070.18 Exhibit M-1
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from Fort Bragg to Willits; and the installation of new security fencing and cameras along
the ROW from Fort Bragg to Willits;

e To make currently identified structural improvements to stabilize Tunnel #1 located at
approximately milepost 3.5 of the MR Line';

e To make small improvements to 27 bridge sites along the MR Line.

Collectively, the improvements listed above to the MR Line will have an anticipated useful life of
generally 30-50 years.

“OPTIONAL PROJECT COMPONENT”

As part of the MR Project, MR may, and currently plans to, acquire rolling stock, specifically ten
(10) former PGEX coal cars built in 1992 by the Johnstown America Corporation. Because these
cars are 50 feet or less in length they are well suited for the MR Line. The aluminum car bodies will
be removed and recycled and using American steel Mendocino will convert from the steel frame up
flat cars for MOW services, flat cars for freight service, and construct two (2) passenger cars for
Mendocino’s excursion operations.

' Tunnel #1 work includes (1) all direct and ancillary tasks necessary to repair the 50 to 60 structurally impaired sets,
which are wooden support beams located inside the tunnel (replacement of non-original materials) and
(2) modernization to other sets (non-original materials) in partially collapsed Tunnel #1. Separately, Mendocino
will replace worn tiles and rails. The work to be performed by Mendocino inside Tunnel #1 includes 975 ties and
81 sticks of rail.
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