BAKER & MILLER PLLC

ATTORNEYS and COUNSELLORS
2401 PENNSYLVANIA AVENUE, NW
SUITE 300
WASHINGTON, DC 20037
TELEPHONE: (202) 663-7820
FACSIMILE: (202) 663-7849

William A. Mullins Direct Dial:

March 31, 2004
BY HAND DELIVERY ENTER
The Honorable Vernon A. Williams Office of progge dings
Secretary
Surface Transportation Board APR —1 ziui
1925 K Street, N.W. o
Washington, D.C. 20423-0001 e B e

RE: Finance Docket No. 34335
Keokuk Junction Railway Co.--Feeder Railroad Development Application--
Line Of Toledo, Peoria & Western Railway Corporation Between La Harpe And
Hollis, 1L

Dear Secretary Williams:

On January 28, 2004, Keokuk Junction Railway Company (“KJRY™) filed with the
Surface Transportation Board (“Board”) a notice of the extension of the loan commitment
provided to KJRY by the National City Bank of Michigan/Illinois (“Bank’). That extension
allowed KJRY to accept that loan commitment not later than March 31, 2004.

Because the Board has not yet ruled on KJRY’s application in this proceeding, KJRY
hereby submits a revised loan commitment letter from the Bank which extends the loan
commitment one additional month. This extension allows acceptance of the loan commitment by
April 30, 2004 and closing on the loan by May 31, 2004. The bank also reserves the right to
further extend those dates.

Please acknowledge receipt of the original and eleven copies of this filing by date
stamping the extra copy of the filing and returning it to the individual making this filing for
return to me. By my signature below, I certify that a copy of this filing has been served today on
all parties of record by first class mail or by some more expeditious means.

Sincerely,
William A. Muilins

cc: Keokuk Junction Railway Co.
All Parties of Record
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% » Nationa! City Bank of Michigan/Hiinalx
M lmw 301 S.W. Adams Street

Peoria, IL 61602-150Q
(309} 655-5446

COMMITMENT LETTER

Mareh 31, 2C 4

Mr, J, Michac | Carr
Chief Financit | Officer
Pioneer Railec rp

1318 S. Joha son Rd.

Peoria, IL 6" 607 %
A,
Re. Praposec .osn by NATIONAL CITY BANK OF MICHIGAN/ILLINGLS, ("Bank”) (o Pioneer Railcorp {"Bordfwes’)
This is an otfar by the Bank to make 2 ioan 10 the Borrower, subjact to the terme, provisions, limilmion\s,\gg;z;@; igvié contained

herein:

1. Loar Amount: 47,000,000.00

2 Inter :51 Rate: Fixed at Bank' s cost of tunds plus 225 basis points.

3 Tern : 60 manths from date ot closing.

4. Payr isnts: Menthly principal and interest payments sutficient to fully amontize the losn in ten yeara.

5. Secu rity: Firsy fien on alf non-real estere assers acquired from the Yoledo Peoria and Western Railway Corporation, a2
well o5 » negative pledge on sny scquired resl estate, Blanket kien on all business azsets of the Keokuk
Junction Rallway, Misslssippl Central Railroed and the Alabame Railroad, as well as 8 negative pledge on ail real
estate ownad by the raliroads. Pledga of stock of the Keokuk Junction Raitway Corporation, Mississippi Central
and Alsbama reilroads.

6 Purp 18 Provids acquisition financing for the west end of the Toledo Peoria and Western Rafiway Corporation.

7. Guar intor: Kaokuk Junction Rallway Corporation.

8. Othe Subject to 1erms and conditions of the Bank’ 3 standard loan agreement.

9. Accettance of Olfer: This offer muat ba accepred in wnting not later than April 30. 2004, and will be daemed accepted only

when exscute § and returnad to the Bank's office at 301 S.W. Adems Peoria, IL.
10. Lown Closing: This loan shall be closed not later than May 31. 2004. The Bank may exiend this closing date at its eption.

11, Cove -ants: 50 lang as Borcower i3 indebied 10 Bank, the Borrower shall:

119 Mpsintain, presarve, and keep its buildings and properties and every part thereot in good repait, working order, and
conaizon and from time to time make all necessary and praper repairs, tenewals, replacemants, additions, berterments,
and ymprovements thereof, so that at all times, the efficiency thereot shal be fully preserved and mamtainad.

11.2 Maintain insurance against fire, theft, and other casualiy on ns insureble rsal and personal progerty at full replacemant
cost from companies acceptable 1o the Bank against tiablity on account of damage 1o persons or propsrty as required
under elt workmen's compensation lews. Also, Borrowar shall maintain any other insurance as may from time to time be
repsonably requested by the Bank and shall deliver certified copies of all such insurance paolicies to the Bank which
nsurance with respect 10 real property shall name tha Bank e "mongagee” under a standard loss-payable clausa and
with respect to personal pcaperty shall include 8 separate lendei's ioss-payable clause lnsuring the Bank's security
interest or lien in the Barrawer’s property regardieas of any act or neglect of the Borrowar. The Barrowar shall deliver
cenified copies of all such insurance policies 10 the Bank,

11.3 Duly pay and discharge or cause to be paid and discharged 3l taxes, assessments, and other governmental chaiges
imposed upan it and its properties o¢ any part thereof, or upon the income oy profits therefrom, as wall as all claims for
labor, materials, or supplias, which if unpaid could becoms s tien or charge upon its propernty, except such items as are
being 1 goud taith appropriately contested and for which the Borrower has provided adaquata reserves.

11.4 Carry on and conduct nis business m substantially the same manner and in substantially the cama areas as such business
is now and has praviously been carried on, and maintain its legal existence, and comply wirh all valid and applicable
statutes, rules and regulations.

1.5 Mantain a standard. modern systam ot accounting: deliver to Bank financial 7eports in torm satistactary 1o Bank ag Bank
may raquest from tma 10 time, including but no1 limited 10: Annual torm 10K and unqualified audit report and quarterly
form 10Q with querterly finsnciwl statements and permit the duly suthorized representstive(s) of Bank ot all reasonable

FR0A7S. D




times to exarmune and inspect any of tha Borrawer’s property wherever sams may be located.

11 ¢ Borcawaee shall comply with »fl applicable federal, state and local laws, ardinancas, rules and regulatione, including, but
not limited 1o, all snvironmental laws, ordinances, culas and regulations and shali keep all ot its real and personal
proparty ar any interest therein (the "Property”) free and clear ot any liens impozad pursugnt 1o such laws, srdinances.
1ulas and regulations and deliver to Bank &such reports and infarmation in form satistactory to Bank ss Bank may request
from time 10 tme ta sstablish compliance with this vovenant,

1 Borrowar shall comply with all applicable federal, state and local laws, ordinances, rules and reguiations concarning waga
payments, minimue wages, overtime faws, and payment of withholding taxes, and deliver 1o Bank such repoits and
information in form satisfactory o Bank as Bank may request from time to time to ostablish compiance with such Jaws.

11.3 If real or parsonsl propenty, or both, of any intarest heren is mertgaged, conveyed, of assigned or a sacurity interest
granted therein by the Borrower to the Bank as sacurity for payment of the Loan:

(8} Borrower  shall comply with aif wacranti 13 and raprese i of such morgage, security
agreement, conveyance of assignmant which warranties, 8ng repr igns ate Ingorporated by
reference herain in their entirety.

12, Oth ir Termz and Conditions:
12, Nathing containad in this Agreement or any exhibit attached hereto of 8ny agreament given pursuant herato shall be

deemed or construed as craating any ¢elationship other than that of borrower and lendes. There 1s o partrarship or joint
ventuyre betwaen the Bank and Borrower. of betwaen the Benk and any other person and the Bank is not responsible ia

any way for the debts or obligations of the 8 or any other person. Nothing in this letter or any sttachmants
makes the Bank a fiduciary for the Borrower or any other person.

12, This letter is personal to the parties hereto and s for their sole benafit and is not made for the express or implied benefit
of any other pergon ar sntity.

12, Any appraisals of the Borrowsr's property or evaluation of the potendal profitability of the enterprise ta be angaged in by

the Borrower in ¢annection with the extension of credit or proposad exiension of cradit from the Bank 1o the Borrower,
are for the sole benafit of the Bank and do not constitute a repressntation of the likellhood of financial viability of such
enterprise by the Bank 10 the Borrowes.

12, This texter, if accepred by the Borrower, consttutes the antite agresmant between the Bank and Berrower. Any and ail
Priof, contemporanaous, oral of written agrasments, understandings, stataments, custams of practices betwean the
Bank and the Borrower pertaining to the transaction hersin described ars merged hersin. No parties have made any
representations, watranties or inducements, axpress of implied, to any othar party. except as expressly set forth herein,

12.¢ The terms of this lattar may not be modified, waived, discharged or terminated orally, except by an instrument in writing
&igned by Borrowar and the Bank.

Acceptad and ipproved this _____ day of

BORROWER: lionasr Railcotp

8Y:

J. M cheet Carr
1ts Cief Financiat Officer

Federal Tex Id iatification #: 37-1191208
The terms of this latter have been reviewsd and are approved:

GUARANTOR:

Keokuk Junction Railway Corporation

BY:

J. Michas! Carr
Its Chief Financial Officer

Comunit l11.00¢ thinale}
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