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April 28, 2004

BY HAND DELIVERY

The Honorable Vernon A. Williams
Secretary

Surface Transportation Board

1925 K Street, N.W.

Washington, D.C. 20423-0001

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, IL

Dear Secretary Williams:

On March 31, 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 April 30, 2004.

Because the Board has not yet ruled on KJRYs application in this proceeding, KJRY
hereby submits a revised loan commitment letter from the Bank which extends the loan
commitment one additional month from today. This extension allows acceptance of the loan
commitment by May 28, 2004 and closing on the loan by June 30, 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,

illiam A. Mullins

cc: Keokuk Junction Railway Co.
All Parties of Record




Na tior lalCity National City Bank ot Michigan/lilinois
¥ 301 S.W, Adams Straet
Pgoria, il. 61802-1500
(308) 655-5446

COMMITMENT LETTER

April 27, 200 5

Mr. J. Michae . Carr
Chief Financit | Officer
Pioneer Roilec 1p
1318'S. Johs 'son Rd.
Peoria, I 6" 1507

Re: Proposec Loan by NATIONAL CITY BANK OF MICHIGAN/LLINOIS, {"Bank”) 10 Pioneer Raiflcorp ("Borrower")

This £ an offer by the Bank 10 mpke 8 losn to tha Borrower, subject 1o the terms, provisions, limirations, and conditions contained

herein:

1 Loe | Amount: $7,000.000.00

2 Inte ust Rets: Fixed st Bank’ 3 cost of funds plus 225 basis paints.

3. Teri1: 6@ months from date of closing.

4. Pay 1nants: Monthly principsl and intereat payments suffioient to fully smonize the loan In ten years.

5. Sec urity: First Yien on all non-real esiete assers scquired fram the Toleda Peoria and Western Railway Carmporation. as
well 88 A negati ledge on any ecquited resl estate. Blankat lien on alf business assets of the Keokuk
Junction Railway. Mississippl Central Reilroad and ths Alabama Rallroad, as well a3 a negative pledge on sll real
estare owned by the mfrowl. Pledge of stock of the Keokuk Junction Reilway Corporation, Mississinpi Central
and Alsbama railtoada,

6. Pur 103e: Provide acquiyition financing for the west end of tha Toledo Peorin snd Wastarn Railwsy Corporation,

7. Gu. 18ntor: Keokuk Ji ion Railway Corp

8. Ot er: Subject 1o terms and conditions of the Bank’ 3 standord loon agresment.

9. Ac cprance of Offer: This offer must be accepted in writing not later than May 28, 2004, and will be deemed accepted only

when execu ¢4 and returned 1o the Bank's office at 301 S.W. Adems Peoria, iL.

10. Lot u Closing: This joan shall be closad not later than June 30, 2004. The Bank may extena this closing date a1 its aption.

11. Co renants: So long as Borrower is indebted 1o Bank, the Borrower shall;

1M Maintain, preserve, and keep its bwuildings and propertiss and every part thereof in good repair, working order. and

condition and from time to tima make ali nacessary and proper repairs, renewals, replacomaents, additions, betterments,
and improvements thereof. so that at all times, the efficiency thereof shall be fully preserved snd maintained,

112 Meintain insurance against fire. theft, and other casualty on its insursble res| and personal property at full replacement
cost from compantes mcceptabla to the Bank against liability on account ot damage 1o persons or property as raquired
under afl workmen'’s compensstion laws. Aiso, Borrower shall maintain any other insurence as may from time to time oe
reasonably requestad by the Bank and shall defiver centified coplas of all such insurance policies to the Bank which
insurance with respect 1o real property shall name the Bank as "mortgagee” under B standard logs-payable clause and
with respect 10 personal property shall include a separate lendar's loss-payable clause Insuring the Bank's security
interest or lien in the Borrower's propenty ragardiess of any act or naglect of the Borrower. The Borrower shall deliver
certified copies of all such insurance policies 1o the Bank.

13 Duly pay and discharge or cause to be paid and discharged al! texes, assessments, and other governmental charges
imposed upon !t and its properties or ahy part tharaotf, or upon the income or protits therefrom, as wali as all claims for
labor. maverials, or supplies, which if unpaid could become a lien or charge upon its property, excepl such items 33 are
being in good faith appropriately contested and for which the Borrower has provided sdoquate reserves.

114 Carry on and conduct its business in substantially the same manner and s substantially the same areas as such buslness
is now and has previously been carried on, and maintain its legal existence, and comply with ali valid and applicable
statutes, rules and ragulations.

11.5 Maintain a standard, modern system of accounting; deliver 1o Bank financial reports in form satistactory to Bank as Bank
may request from time to time. including but net limited t0: Annual form 10K end unqualified audit report and guarterly
torm 10Q with quarterly financisl atatements and permit the duly suthorizad repressntative(s! of Bank at all reasonable
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11.6

11.8

times 16 examine and inspect any of the Borrower's property wherever same may ba focsted.

Borrower ahail comely with all applicable tederal, state and local laws, ordinancas, rules end reguiations, including. but

not limited 1o, all environmental laws, ordinances, rulas and reguiations and shail keep ali of its raal ana personal

property or any interest thercin (the “Property”) fres and clear of any liens imposed pursuent to such laws, otdinances,

rules and regulations and deliver to Bank such reporns and information in form satistactory 1o Bank as Bank may request

from tirme to time 10 establish complisnce with this covenant.

Borrower shall comply with sfl applicable federal, state and loca! laws, ordinBnces, rules and regulations concerning wage

payments, mimmum wages, overtime laws, and payment of withholding taxes, and deliver to Bank such reports and

informatian in form satisfactory 10 Bank as Bank may request from ume to time to estabiish compliance with such lawa.

I real or personal propsrty, or both, of any interast theren is mortgeged, conveyed, or assignad of a seournity intersst

granted therein by the Borcower to the Bank as security for payment of the Loan:

ial Borrower shall comply with all warranties, covanams and representstions of such mortgage. secusity
agresment, convayance or assignment which warranties, covenants snd represeniations are incorporated by
retarence herein in their enurety.

12. Other l'arms and Canditlons:

121

12.2

12.3

12.4

128

Accepted and ipproved this

BY

Nothing contained in this Agresmant of eny exhibit attached hereto or any agréement given pursuant hareto shall be
deemed or congtrued as ereating any reistionship other than that of borrower and lander. Thers i no partnership or jomnt
venture betwesn the Bank and Borrower, or batween the Bank and any other porsoh and the Bank is not responsible in
any way for the debts or obligations of the Borrawer or any other person. Nothing in this lstter or any attachmants
makes the Bank a fiduciary for the Borrower or any other parsan.

This letter is personal to the parties hareto and is for ther sole banefit and is not made for the express of implied benefit
of any other parsan or entity.

Any appraisals of tha Borrower's property or evaluation of the potantial profitability of the anterprise 10 be engsged In by
the Borrower in connection with the extension of credit of proposed extonsion of credit from the Bank 1o the Borrower,
are or the soie benefit of The Bank and do not constitute a rsprasantation of the likelinood of financlal viebility of such
enterprise by the Bank to the Borrower.

This letter, if accepted by the Borrower. constitutas the entire agreement between the Bank and Barrower. Any and ali
priof, contemporaneous, oral or written agresmants, understandings, stataments. customs or practices between the
Bank and the Borrower pertaining to the wensaction hereln described are merged hergin. No parties have made sny
rapresentations. warrantias of inducemems, exprags of impked, to any other party, except as expressly sot forth herein.
Tha terms of this letter may not be modified, waived, discharged or terminatad orally, pt by an i yent in writing
signed by Borrower and tha Bank,

dey of , 2004.

J. M :hael Carr Michaol A. Zefipr—

Its C 1ief Finencisl Officer Ita: Vice P

BORROWER: t ipneer Railcorp
NATJONAL CITY BAf IGAN/ILLINOIS
: By: *
dident

Federat Tax Id :ntification #: 37-1191206

Camrelt t1.doc (s

The terms of this ietter hava been reviewed and ara approved:

GUARANTOR:
Keokuk Junction Raellway Corporati
BY:

J. Michasl! Carr
its Chief Financlal Officer
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