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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
July 30, 2004
BY HAND DELIVERY 0,5?. 5
The Honorable Vernon A. Williams Co o,ﬁg“&?
Secretary . ,’0[ i chg _
Surface Transportation Board ¥ d’ogs
1925 K Street, N.W. 5 A <l
Washington, D.C. 20423-0001 46//?;;0, ’
2o

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 June 25, 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”).

Because the Board has not yet ruled on KJRYs 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 August 26, 2004 and closing on the
loan by September 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,

i

William A. Mullins
cc: Keokuk Junction Railway Co.
All Parties of Record
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H - National City Bank of Michigarn/Hiinals
M lmc"y 301 S W. Adams Streat
Pgoria, 1L 61602-1500
(309) 655-5446

COMMITMENT LETTER

July 29, 2004

NIL 30 204

RECEIVED

Re: Proposed | van by NATIONAL CITY BANK OF MICHIGAN/ILLINOIS, (“Benk") 1o Pioneoer Railcorp ('Bonower

Mr, J. Michael ( (o7
Chief Financial « )fficer
Pionear Reiicorp

1318 S. Johan: cn Rd.
Peoria, IL 81817

This Is an offer by the Bank to make a loan to the Borrower, subject to the terms, provisions. limitations, and contnie Ghtained
herein:
1 Loan . imount: $7.,000,000.00
2. Intere 1( Rate: Fixed at Bank' & ¢ost of funds plus 225 basis points.
3 Term: 60 months from date of closing.
4 Paym wts: Monthly priacipal and i pay sufficient to fully amortize the loan in ten years.
5. Secur ty: First lien on »it non-rnl actate 3ssets acquired from the Toledo Peoria and Western Reilway Corporation, as
woll 3% 8 neg pladge on any acquired resl estete, Blanket lien on afl business sssets of the Keokuk
Aail , Nissi Centrel Reilroad end the Alabema Rntnnd s well a8 a nagative plcdot on all renl
estate owned by lhc rallrosds. Pledge of stock of the Keokuk J Rsilway Corporation, Mi ipp) Central
end Alsbama reailkosds.
6. Purpe 1e: Provide acquisition finencing for the west snd of the Toledo Peorin and Western Railway Corparation.
7. Guars rior: Keokuk J ion Asilway €
8. Othw Subject 10 terme snd conditions of the Benk' ¢ dard loan agr
9. Acce) lence of Offer: This offer must be accapted in writing not later than August 26, 2004, and will be deemed accepted only
when executer and returned to the Bank's affice at 301 S.W. Adems Pearia, 0.
10 Loan (losing: This loan shall be closed nat latar than September 30, 2004. Tha Bank may extend this closing date at ins option,
1 Cova 1ants: So long as Barrowaer is Indabred to Bank, the Borrower shali:

1.1 Maintain, presarve, and keep Itc buildinge and propartias and every part thereof in good repair, working order, and
condition and from tima to tima make all necessary and proper repsirs, renewals, replacements, additians, bettermems.
and improvements thereof, so that at all times, the efficiency thereof shall be fully preserved and maintsined.

11.2 Maintain inyurance against fire, theft, and other casualty on its insurabie real and parsonal proparty at full replacemant
cost from companies acceptable to the Bank agsinst lisbility on sccount of damage 1o psrsons or property as required
under all workmen's compensation laws, Also, Borrower shall maintain any ather Insurance as may fram time 10 time be
reasonably requested by the Bank and shall deiiver cerlified copies of all such Insurance policies 10 the Bank which
insurance with respact to real property shall name the Bank as “morigagse” under a standard loss-payable clause and
with respsct to petsonsal property shall include a sep: lander'c | payabla clause insuring the Bank’'s security
interest or lisn in the Borrower’s property regardiass of any act or neglect of the Borrower. Tha Borrower thall daliver
certified copies of all such insurance policies to the Bank,

11.3 Duly pay and dischargs or cause to bo paid snd dischargad all taxes, assessments, and other governmaenial charges
iImpossd upon it and its propsrries or any pary thargof, or upon tha income or profits therefrom, es well as all claims for
Iabor, matenals, or supplies, which it unpaid could become 2 lien or charge upon its property, except such items es are
beiirg in good faith appropriately contested and far which the Borrower has provided adequate reserves.

1.4 Carry on and conduct its business in substantially the same manner and in substantially the sama arans ax such businass
13 now and hat praviously besn carried on, and maintain its lagal axistencs, and comply with all valid and applicabla
statutes, rules and reguiations.

118 Maintain a gtandard, modarn tystem of accounting; dalivar to Bank tinancial reports in form satisfactory to Bank as Bank
may raquest from time to tima, Including but not kmited to: Annuasl form 10K end unquslified audit report and quarterly
form 100 with quarterly financial statements and permit the duly authorized representative(s) of Bank st all reasonable
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11.6

1.7

1.8

|imes 1o examine and inspect any of the Borrower's properny wherever same may be located.

Isorrower sha comply with ali applicable federsi, xiats and lacal laws, ordinances, rules and regulations, including, but

ot limited to, all environmentel laws, ordinancas, rutes and regulations and shall keep !l of it3 real and personal

roperty of any intarest therein (the "Property”) free and clear of any kiens imposed pursuant 10 such lawe. ordinances,

|ules and reguiations and deliver 1o Bank such reports and information in form satistactory 1o Bank a3 Bank may request

Irorn time 1o time to establish compliance with this covenant.

{3orrower shall comply with all applicable federal, state and local laws, ordinances, tutes and regulations concerning wage

|)ayments, minimum wages, overtime laws. and payment of withholding taxes, and deliver to Bank such repons and

information in form satisfactory 1o Bank as Bank may request from time o tima to ostablish compliance with such laws.

It resl or personal property, or both, or any interest therein is mongaged, conveyed, or assigned or a Security intsrast

\yrantad therein by the Borrower to the Bank as security for payment of the Loan:

a) Borrower shall comply with all warranties, covenants snd reprssentations of such morigage, securnty
agreement, canveyance of assignmant which warranties, covenants and represcntations are incorporated by
refgrence herein in their entirety.

12. Othsr Te¢tms and Conditions:

120

12.2

123

12.4

12.5

Nothing contained in this Agreement or any exhibit attached hereto or any agreement given pursuant hereto shall be
1eemed or construed as cresting sny relstionghip other than that of borrowar and lender. Therc 1s no partnership or joint
venture betwaeen the Bank and Barrowar, or between the Bank and any other person and the Bank iz not responsible in
any way for the debts or obligations of the Borrower or any other person. Nothing in this lettar or any attachments
makes the Bank 8 fiduciary for tha Barrower or sny other person.

Thic letter is personal to the partias hersto and is for their sole benefit and is not made for the exprase or Imolied penefit
of any other person or antity.

Any appraisals of the Borrawar's proparty or eveluation of the potential profitability of the enterprise to be engaged in by
the Borrower in connection with the extension of credit or pioposed extension of cradit from the Bank to the Borrower,
are for the sole banetit of the Bank and do not constitute a rep ion of the likelihood of financial viebility of such
enterprise by the Bank to the Barrower.

This latter, It accepted by the Borrower. constitutes the entire agresment betwaen the Bank and Borrowar. Any and all
prior, contemporaneous, oral o1 written agreements, understandings, statemsnis, customs ofr practices bstweeén the
Bank and the Borrower pertsining 10 the trangaction herein described are merged herein. No porties have made any
representations, warranties or mducements, express of imglied, to any other party, except a3 expressly set forth hersin.
The tarms of thia letter may not be modified, waived, discharged or terminated orally, except by an instrument in writing
signed by Borrower and the Bank.

Accepted and ap;i'oved this day of 2004,

BORROWER: Pio «er Railcorp

BY:

J. Mich ipi Cesr
fts Chis Financiel Officer

Federal Tax loan: rication #: 37-1191208

Camamna Wr.00c (Hinol)

The terms of this lettsr have boen reviewed and are 3pproved.

GUARANTOR:

Keokuk Junctlon Rallway Corporation

BY:

J. Michsel Carr
hts Chief Financimt Officar
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