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BAKER & MILLER PLLC e %f
ATTORNEYS and COUNSELLORS f B
2401 PENNSYLVANIA AVENUE, NW (C/ % "
SUITE 300 /{‘ i
WASHINGTON, DC 20037 /
TELEPHONE: (202) 663-7820
FACSIMILE: (202) 663-7849
g

William A. Mullins Direct Dial: (202)?63-7823
June 25, 2004

BY HAND DELIVERY ENTERED

The Honorable Vernon A. Williams Office of Proceedings
Secretary

Surface Transportation Board JUN 2 5 2004
1925 K Street, N.-W.

Washington, D.C. 20423-0001 Puble St g

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 May 28, 2004, Keokuk Junction Railway Co. (“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 June 28, 2004.

Because the Board has not yet ruled on KJRY’s application in this proceeding, KIRY
hereby submits a revised loan commitment letter from the Bank which extends the loan
commitment to allow acceptance of the loan commitment by July 26, 2004 and closing on the
loan by August 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,

M‘N%/W
William A. Mullins

cc: Keokuk Junction Railway Co.
All Parties of Record
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National City Bank of Michigan/illinois

—as -
N'ah“‘ach‘ 301 5.W, Adamy Street

June 25, 204

Chief Financ 1 Otfficer
Pioneer Reilc trp

Mr. J. Michi o} Caer / q/:%\
Jﬁﬁ?

1318 §. Job 1nson Ad. 4/‘?5; Y

Peoria, k. €1607 (.f

Peoria, L 61602-1500
{309} 655-5446

COMMITMENT LETTER

Re: Propose; Loan by NATIONAL CITY BANK OF MICHIGAN/ILLINOIS, ("Bank") 10 Pioneer Railcarp ("Borrower™)

Thi . 16 an olier by the Bank to meké 8 10an 10 tha Barrower, subject 1o the 1enns, provisions, limitations, and conditons conteined

heren:

1. Lea 1 Amount: $7,000,000.00

2. Int¢ rast Rate: Fixed at Bank’ 6 cost of funds phis 225 basis points.

3. Ter 1 60 monihs from date of closing.

4. Pay uents: Monthly principal and interest psyments suffictant 1o fully amortize the lomn in ten years.

5 Sec rriey: Firat lien on all noni-resl sstate sssets acquired iom the Toledo Peorin and Waesters Raiiway Corporation, as
wall a3 a negative pledge on any ecquired raal estate, Blanket lien on all business astete of the Keokuk
Junction Roilway, Missiseippi Central Rallroad and the Alabama Railroad, as well a3 a negative plodge on all reel
catate owned by the reiltoads. Pladge of stock of the Keokuk J ion Railway Corporation, Missizcippi Centrel
snd Alabams raRroads.

6 Purj nza: Provide acquisition financing for the west end of the Toledo Pearia and Western Railway Corporation.

7. Gua hntor: Kackuk Junction Railwey Corp

8. Othi«: Subject to terms and conditions of the Bank’ ¢ atsndard loan agresmant.

9. Acc tence of Ofter: This offer must bu sccepted in writing not later than July 28, 2004, and will be deemied accepted aniy

when axecute ¢! and returned 10 the Bank's office at 301 S.W. Adams Paorla, IL.

10 Loar Ciosing: This loan shall be closad not later than August 30, 2004, The Bank may vxiend this closing date at its gption.

11, Covi nants: So long as Borrower i indsbtad 1o Bank, the Borrowar shall:

111 Maintain, preserve, and keep its buildings and propertias and svery parnt thareot in good repai, working order, and

11.2

1.3

1.4

1.8

T04TG.

condition and !'som time (@ tme make 3l necessaty and praper rapars, ranawals, replacemants, additons, betterments,
and improvements thereof, 30 that at all imes, the efficiancy thateot shall ba fully preserved and maintainad.

Maintain ingurance against fire, theft, and olher casualty on its insurable real and personal property a1 full replacement
cost frarn companias acceptable 10 the Bank against liability on account of damage to persons or property as required
under all workmsn's compenzation laws. Also, Bcrrower shall maintain any other insurance as may from time to time be
rea350n3bly (9qUGsIed by the Bank and shall deliver certified copies of all such insusance policies 10 ths Bank which
ingurance with reepact to raal property shall nams the Bank a3 "mortgagee” under a standard Joss-payable clause and
with respec: to personal proparty shall include a separale lender’'s loss-payable clouse insuring the Bank's security
interast ar {ian in tha Borrawar's proparty regardioss of any act or neglect of the Borrower. The Borrowar shall deliver
certitied copies of all such Insurance paolicies to the Bank.

Duly pay and discharge or cause to bs paid and discharged all taxas, assesamems, and other gavernmantal charges
imposed upon it and 113 prepertios or any parl thereo!, of upon the incoms or profits thersfrom, by well 85 all claims for
labor, mararials, or supplias, which if unpaid could become a hen of charge upon its property, except such items as are
being In good faith appropriataly contested and tor which the Borrower has provided adequate reserves.

Carry on and conduct its business in substanually the same manner and in substontially the same areas as such business
is now and has previously been carried on, and maintsin its legal existence, and comply with all valid and applicable
statutes, rules and reguintions.

Maintain a standard, modern sysiem of sccounting; deliver to Bank financial reparts in form sausfactory to Bank as Bank
may raquest from time to tume, including but not limited to: Annust form 10K and unquelifled sudit roport and quernerdy
form 10Q with querterly financial siatements and parmit tha duly authorized reprasentative(s} of Baok at sll reasonable

LGN
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times to cxamine and inapect any of the Borrower's property wherever saame may be located,

11.6 Borrower shall comply with all applicable federal, state and iocai laws, ordinances, rules and regulavions, including, but
not limited to, all environmental laws, ordinances, rules and regulations and shall keep all of it3 real and personal
Qropserty or any interest thorein (the "Propernty’} free and clear of any lisna imposed pursuant to auch laws, ardinances.
ryles and reguiations and deliver to Bank such reports and information in form sutisfactory 10 Bank as Bank may rogquost
from time to tims to biish compili with thiz .

11.7 Borrower shall comply with all applicable federsl, state and local laws, ordinances, rules and regulations concaerning wage
paymeniz, minimum wages, overtime laws, and payment of withholding taxas, and defives to Bank such repons and
inf 1 in form satUst, y to Bank as Bank may request trom time to time to establish compliance with such laws.

1.8 if renl or personal property. or both, or any interest tharsin is mortgeged, conveyed, or 8s8igned or a secunty interest
granted tharein by the Borrower 10 the Bank as security for payment of the Loan:
la) Borrower shall comply with ol warrgnties, covenants and representetions of such mortgage, secunty

agreamant, conveyancs or assignment which warranties, covenants and representations are incorporated by
reterence narain In their antiraty

12. Other T1rms and Condltlons:

12.1 Nothing containad in this Agreement or sny exhibit attached hereto or sny sgresment givan pursusnt haretc shafl be
deemed o7 conatruad as cresting any reistionship other than that of borrower and lander. Thars is no partnerahip or joint
venture between the Bank and Borrower, or bstween the Bank and any other person and the Bank is not responsibla in
any way far tha debis or obligations of the Borrower or any other person. Nothing in this letter or any avtachments
makas tha Bank a fiduciary tor the Barrower of any other parson.

122 This letter |5 personal to the partias harato and is for their sole benafit and Is not mads for the axprase or Implisd banatfit
of any other pergon or entity.

123 Any appralsals of the Borrower's proparty or evaluation of the potential prafitablity of the enterprise to be engaged in by
the Borrower in connection with the extansion of cradit or proposed oxtension af credit from the Bank to the Borrowar,
aro for the sale benefit of the Bank and do not conatitute a raprasentation of the likelinood of financial viability of such
snterprise by the Bank to the Borrower.

124 This letear, it accepted by the Borrowar, constitutas the antira agresment between the Bank and Borrowor. Any and all
prior, contemporaneous, 0fal or written agreemaents, undsrstandings, s(3tements, Customs of practices betwesn the
8ank and the Borrower pertaining to the tr ion herein described are merged herein. No parties have made any
rSPTASANIITIONS, WAITaNties of NCGUCOMANLS, express of Implied. 1o any other party, except as axpressly set forth herein.

12.5 Tha terms of this ietter may not be moditied, waived, discharged of terminated orally, except by an instrumant in writing
sighed by Borrower and the Bank,

Accepted and ap r1oved this day of 2004.

BORROWER: Pio 1eer Railcorp
NATIONAL CIT CHIGAN/ALLINOIS

BY: By~
J. Mitch 1el Carr Michael A
its Chia ' Finsncisl Officer Its: Vice President

Federal Tax Iden itication #; 37-1181206
Tho terms of this {etter hove been reviewed and are approved:

GUARANTOR:
Keokuk Junction Raitway Carparation
:4'8
4. Michael Cart
its Chist Financist Officer
Commu kv doc [iilnatal
g-d dggz:21 0 s unrp




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: (202) 663-7823
June 25, 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 May 28, 2004, Keokuk Junction Railway Co. (“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 June 28, 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 to allow acceptance of the loan commitment by July 26, 2004 and closing on the
loan by August 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. W

cc: Keokuk Junction Railway Co.
All Parties of Record
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N mcity National City Bank of Michigan/lilinois
' " 301 S.W, Adams Street

Peorig, 1L 61602-1500
| (309) 655-5446

| COMMITMENT LETTER

June 25, 204

Mr. J. Mich ol Caer
Chief Financ «f Officar
Pionear Radc urp

1318 S, Joh inson Rd.
Peoris, il €1607 o

Re: Propose; Laan by NATIONAL CITY BANK OF MICHIGAN/ILLINOIS, ("Bank") to Pionecer Reilcorp (*Borrower™)

Thi: is an olfer by the Bank to maka & (03N 1O the Borrowes, subject to the Yermns, provisions, limitations, and condiions contained

herein:

1. Loa 1 Amount: $2.000,000.00

2. Int¢ rast Rate: Fixed at Bank’ 8 ¢ost of funds plus 225 basls paims.

3. Ter 1 60 montha trom date of closing.

LR Pay usnta: Monthly principal and interest payments sufficiant 10 fully amortize the loan in ten years.

5. Sec itity: Firat lien on all non-resl estate sasots acquired from the Toledo Peotin and W Railway Corporstion, as
wall as B ncgative pledge on any acquired rasl estate, Blanket lien on all business asdote of the Keokuk
Juncion Railway, Mississippi Central Ralinaad and the Alabama Railroad, as well as a negative pladge on sil rosl
c3tate owned by the reikoads. Pladge of stack of the Keokuk Ji ion Ratlway Corporation, Migsiscippi Central
and Alabamas rairoeds.

6. Purj sa: Provide acquisition financing for the west snd of the Totedo Peotia 8hd Western Railway Corporation.

7. Gua intor: Kaokuk Ji ion Railway Corp

8. Othit: Subjsct to terms and conditions of the Bank’ ¢ stendard loan ag

9. Acc nanoe of Ofter: This offer must be accopted in wilting not Jates than July 26, 2004, snd will be deemed accepted only

when executt ! and zeturned 10 the Bank's office at 301 S.W. Adams Paoda, IL.

10. Loar Closing: This loan shail be closad not later than August 30, 2004, Tha Bank may sxiend this closing date at its option.

11. Cowvi nants: So long as Borrower is indebted to Bank, the Borrowar shall:

11.1 Maintain, preserve, and keep its buildings #nd properties and avery part thareot in good repan, working order, and
condilion snd fsom time (0 time make all necessary and prapar repairs, ranawals, replacements, addiions, betterments,
and improvements thereo!l, 30 that at all Umas, tha efficiancy thateof shall ba fully preserved and maintained.

11.2 Maintain ingurance ageinst fire, theft, and other casualty on its insurable real and personal property 2t full replacement
cost fram companias accaptabie 10 the Bank agsinst hisbility on account of damage to persons or properly as required
under sl workman's compensgation laws. Also, Borrower shall maintdin any other insurance as may from tirne to time be
reasonably requaested by the Bank and shall deliver cenified copies of all such insurance policies t0 ths Bank which
insurance with reepect to real proparty shall name the Bank a3 “mongagee” under a stendard joss-payabls clause and
with respect to parsonal property shall include » separate lander's fosy-payable clsuse insuing the Bank's security
interest or fien in the Borrawar's proparty ragardicss of any act or neglect of the Borrower. The Barrowar shall deliver
cartified copies of all such injurance policies to the Bank.

1.3 Duly pay and discharge or cause to bs paid and discharged all taxas, assesamemts, and other governmental charges
imposed upon it and 113 properties or any part thereal, of Upon the income or profits thorefrom, oy well 85 all claims for
tabar, marerials, of supplias, which if unpaid could become a hen or charge upon its proparty, except such items as are
being In good faith appropriataly contesied and 1or which the Borrower has provided adequate ressrves.

n4 Carry on and conduct its business in substanually the same manner and in substantially the same areas as such business
is now and has previously been lad on, and maintain its legal oxistence, and comply with all valid and applicable
statutes, rules and regulations.

11.8 Mpeintain a standard, modern sysiem of sccounting; deliver to Bank flnancial reparts in form satis€actory to Bank 83 Bank
may raquest from time to time, including but not limited to: Annual farm 10K and unqualifled sudit roport and quertedy
form 10Q with querterly financial siatements and parmit the duly authorized reprasentative(s) of Bank at ell reasonable

TIOTRE pALR

dgz:21 +0 S22 unr




tmes 10 cxamine and inapect any of the Borrower'a proporty wherover same may be focated.

11.6 Borrower shall comply with all applicable federal, state and iocal laws, ordinences, rules and regulatiens, including, but
not limited to. all environmental laws, ordinances, rules and regulations and shall kesp all of it3 real and personel
©Ioperty or any interest thorein (the “Property”) free and clear of any lisns iImposed pursuant to auch laws, ordinances,
rles and regulations and deliver to Bank such reports and information in form sutisfactory 10 Bank as Bank may roquost
ftom time to tims to sstablish compliancs with thia tovenant.

1.7 Borrower shall comply with all spplicable federal, state and local laws, ordinances, rules and regutations concerning wage
payments, minimum wages, overtime laws, and payment of withholding taxas, and deliver to Bank such reports and
inf 100 in form satist Y to Bank as Bank may request trom time 1o time to establish compliance with such laws.

11.8 if real or personal property. or both, or any interest thertin is morigeged, conveyed, or assigned or & security intarest
granted tharein by the Borrower to the Bank as sacunity for paymaent of the Loan;
{a} Borrower shalf comply with a8 warranties, covenants and representations of such mortgage, Secunty
agreameant, conveyancs or assignment which warranties, covenants and reprasentations are incorporated by
reterence nerein In their antiraty.

12. Other T1rms and Condltlons:

12.% Nothing contsinad in this Agreement or any exhibit attached hereto or any agresmant givan pursusnt hareto shall be
decrned o7 conatruad as creating any relationship other than that of borrowsr and lendar. Thare is no partnership or joint
venture between the Bank and Borrower, or bstween the Bank and any other psrson and the Bank is not responsibla in
any way far the debts of obligations of tho Barrawer or any other person. Nothing in thia letter or any sitachments
makes tha Bank a fiduciary tor the Basrower ar any ather person.

12.2  This Istier Is parsonal 1o the partias herato and is for their sols banafit and i not mads for the sxprass or implied banatit
of any other pergon or entity.

123 Any appralsals of the Borrower's proparty or evaluation of tha potential prafitabliity of the enterprise to be engaged in by
the Borrowser in connection with the axtension of oradit or proposed extencion of credit from the Bank to the Borrowar,
are for the sale benafit of the Bank and do not constitute a rapresentation of thae likelinood of financial viability of such
antesprise by the Bank to the Borrowsr.

124 This letter, it accepted by the Borrower, constitutss tha antira agresment between the Bank and Borrower. Any and ail
prior, contemporaneous, oral or written agresmants, understandings, §tATEMENts, CUSIOMS Of Practices between the
Bank and the Bofrowsr penaining to the transaction herein described are mecged herein. No parties have made any
FPIBSENIITIONS, WAITaNties oF iNGUCOMANIS, axpress of iIMplied. 10 any othes party, except as axpredsiy set forth hersin.

12.5 Tha terms of this letter may not be moditied, waived, discharged of terminated orally, except by an instrumant in writing
sighed by Borrower and the Bank,

Accepted and ag :roved this day of 2004,

BORROWER: Pio ieer Railcorp
NATIONAL C CHIGAN/ILLINOQIS

ay: By~
J. Mich isl Casr .
ite Chis ' Financisi Officer Is: Vice Prasident

Federal Tax Iden tication #: 37-1181206
The terms of thic lstter have been reviewed and are spproved:

GUARANTOR;

Keokuk Junction Reilway Corparation

8Yy:

4. Michael Caev
ite Chief Financiel Officer

Commiy ivdoc {Himetst
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