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 02y 3{@5\
May 28, 2004 T a
20128
BY HAND DELIVERY ENTERED [/ /
The Honorable Vernon A. Williams Office of Proceedings
Secretary A ;
Surface Transportation Board MAY 28 2004
1925 K Street, N.W. Part of
Washington, D.C. 20423-0001 Public Record

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 April 28, 2004, Keokuk Junction Railway Company (“KJ RY”) 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 May 28, 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 to allow acceptance of the loan commitment by June 28, 2004 and closing on the
loan by July 30, 2004. The bank reserves the right to further extend the loan closing date.

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. Mdllins

cc: Keokuk Junction Railway Co.
All Parties of Record
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May 27, 2004

National City Mational City Bank of Michiganilinls
- ' 301 S.w, Adams Street
. Peoria, L 61802-1500
(309) 653-5446

COMMITMENT LETTER

Mr. J. Michael Cier
Chief Financial € {ficer
Ploneer Railcorp

1318 §. Johans in Rd.
Peoria, I 616( 7

Re: Proposed L 1zn by NATIONAL CITY BANK OF MICHIGAN/ILLINOIS, ("Bank™) to Pionesr Radcorp (~Bamrower")

herein:

1.

2.

7.
8.

9.
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This is un offer by the Bank to maka a foan t0 the Borrowaer, SubJact 10 the tarms, provisions, limitations, and condhions cumainLd

Loan / inount: $7.0600.000.00

|
nere: | Rote: Fixod st Bank’ s cost of funda plus 225 hasls pointa.

Term: 60 months from date af closing. ‘l
|
Paymi uits: Monthly principal and interest paymente sufficient to futly amortize tha loan In ten yes. |
SBscur ty: First Ken on sll non-real sxtaty assets acquired from the Toledo Pooria and Wi n Railway Corp ]
woll a3 a negative ploduo on any -cqmnd res) estate, Blanket ken on sil business uur- of the Keokak
Junction Reilway, Missl! it Cantratl R d and the Alab Redroad, as we as a nagative pledgo on afi reel
estate owned by the ralirosds. Pledge of 3tock of the Keokuk Junction Reailway Corporation, Missi pi Cenral
and Alsbsme raliroads,
Purpa re: Provide acquisition financing for the west end of the Toledo Peorla and Western Reilway Corporetion. \
Guare ritor: Keokuk Junction Reliway Comp \
Other Bubject to tarms and conditions of the Bank’ ¢ dard losn agr l
Acce ilance of OHer: Thig offer must be acceptad in writing not later than June 28, 2004, and will be desmed sccepted onJy

when execute: and returned to the Bank's office at 301 S.W. Adame Peoria, 1.

10.

1.

Losn Ulasing: This loan shall be closed not later than Juiy 30, 2004. Tha Bank may sxtend this closing data at its option.

1.1 Maintain, preserve, end keéep its buildings and properties and every part thereof in good repalr, working order, ‘ani
condition and from tme to tims maka all necessary and proper repairs, renewala, replacements, addilons, berterment:
snd improvemaents thereof, so that at all times, the efficiency thereof shall be fully preserved and maintainad.

1.2 Maintain insurance against fire, theft, and other casualty on its insurable real ana personal property 3t full replacement
cost from companies accaptabla to the Bank againsi lisbility on sccount of damage 10 persons of progecty as required
under sl workmen's compensation laws. Algo, Borrower shall maintain any other insurance a3 may from time to time be
veasonably requesiad by the Bank and shall dafiver certifisd copist of al guch ingursnca policies to the Bank whic
ingurance with respect to real property shall name the Bank as "martgages” under a standard loss-paysble clause an:
with respect 10 personal property shall include 3 separate londer's loss-payabls clause insuring the Bank’'s securit
intersst or lien in the Borrower's property regardless of any act or neglect af the Bum:w The Barrower shall deliver
centified coples of all such (nsurance policies to the Bank. i

|
|
Cave 'ants: S0 .long as Borrower is Indebted to Bank, the Borrower shall: r

11l Duly pay and discharge of cause 1o be paid and discharged all taxes, assessments, and other governmental charge:
imposad upon it and its proparties or any part thereof. or upon the incame or profits thersfrom, as well as all claims f
Iabor. materiels, or supplies, which if unpaid could become a lien ar charge upon ity property, except such items as are
being in good faith appropfiately contestad and for which the Borrower has provided adequets resecvas.

11« Carry on and d its busi In subgtantally the same manner and in substantially the same areas as such busim::ﬁ
s now and has praviously been carried on, and maintan itz lagal axi e, and ply with alt velid and spplical
statutes, rules and reguistions. |

1 Maintain & standard, modern system of accounting; deliver to Bank financial reports In torm satisfaciory 1o Bank as Be

may request from tims to tima, including but not imited to: Annuel form 10K and ungustified audit repart and quert:
form 10Q with quarterly financial statemants and permit the duly authorized representative(s} of Bank at all reasonabl

i
i
|
i
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times 1o examing ang inspect any of the Borrower's property whatever samo may be located. i
Borrowar shall comply with all appliceble {edersl, state and local laws, ordinances, rules sand reguistions, including, but
aot limited to. all environmental laws, ordinances, rules and raqulations and shall keop sl of ity 7eal and personal
property of any interest thetein (the "Property”) free and clwar of any kans impased pursuant to such laws, ordinances,
rules and reguistions and deliver 10 Bank such reports and infarmation In form satsfactory 1o Bank aa Bank may request
from tima 1o tims to establish compliance with this covenant.
Borrowsr shall comply with all applicable federal, state and local laws, ordinances, rules and reguiations concerning wage
payments, minimum wages, overtime laws, and payment of withholding taxes, and deliver 1o Bank such rspens and
information in form satisfactory to Bank a¢ Benk may raquest trom time 10 time to establish complance with such luws#
1
y
12

11.6

11.8 I real or personal property, of both, o Iny interest thersin ix morngaged, conveyed, or 88signed of 3 security intere

granted therein by the Borrower 10 the Rank as sacurity for payment of the Loan:
(8} Borrower shall comply with all warranties, covenanis and representations of such mortgage, secwri

agreemsnt, conveyance or assignment which warrantes, cavenants and rapfesentstions arc incorporated
referance herein in their entirety.

12. Other 1 1rms and Condidons:
129 Nothing contained In this Ag 1ent or any exhibit attached hereto or any agréement given pursuant hereto shall
deemed or constuad as creating any relationship other than that of borrower and lender. There Is no partnership or joint
venturs between the Bank and Borrower, of betwesn the Bank and any other person and the Bank iz not razponaidle i
any way for the debts or obligations of the Borrowser or any other person. Nothing in this letter or any anachmen
makes the Bank e fiduciaty for tha Borrower or any other parsen.

This letter is personal to the parting hereto and is for their sole banafit and is not made for the axprass or impliad haﬂa:E
I

12.2
of any other person or antity.

Any appraisals of the Borrower's property or evaluation of the porential profitability of the enterprise to be angaged in b
the Borrower in connection with the oxtension of credit or proposed extension of credit from the Bank to the Borrow
sre for the aole benefit of the Bank and do not conatituts a representstion of the likelihood of tinancial visbility of sucl
enterprise by the 8ank 1o the Borfower.

This letter, i accapted by the Borrower, canstitutes the entire agreement between the Bank and Borrowsr. Any and at
prior, contemporaneous. oral of written agreemants, understandings, statements. § Of P i b y th
Bank snd the Borrower pertaining 10 the trar lon hersin dascribed are merged herein. No parties have made an
representations, warranties of inducements, express of implisd, to any other party, except as sxpressly set forth hersin.

The torms of this letter may not be modified, waived, dischargad ar terminated orally, except by an Ingtrument in writiny
signed by Borrowaer and the Bank. .

123

124

125

Accepred and @ 1>roved this day of 2004.

BORROWER. Pii veer Railcorp

BY:

J. Mic ool Carr . : ’ Michas! A. Zyfler \
fts Chi i Finsncial Officer He: Vice Prest

Federal Tax ide: tication #: 371191208
The terms of this (stter have been reviewad and are appraved:

GUARANTOR: ’ ]

Keokuk Junction Raltway Corporatl

ay:

J. Micheel Carr
its Chief Financint Officer

i
i
|
Commat 1 .80¢ Winolet
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