BAKER & MILLER PLLC

ATTORNEYS and COUNSELLORS

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

William A. Mullins Direct Dial: (202) 663-7823
wmullins@bakerandmiller.com

August 31, 2004
BY HAND DELIVERY
The Honorable Vernon A. Williams
ENTERED .
Secretary Office of Proceedings
Surface Transportation Board
1925 K Street, N.W. AUG 3 1 2004
Washington, D.C. 20423-0001
Part of
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 July 30, 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 September 29, 2004 and closing on
the loan by October 29, 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,
W‘A

William A. Mullins

cc: All Parties of Record
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N U National CRy Bank of Michigan/Niinols
m 'mw 301 S.W. Adams Streel
Pcoria. IL 81802-1500

(30U) 655-5446
COMMITMENT LETTER

August 30, 2004

Mr. J. Michee! Ci e
Chist? Finsncial O ficer
Plonesr Railcorp

1318 S. Johanscr Rd.
Peoria, IL 6160’

Re: Proposed La 1n by NATIONAL CITY BANK OF MICHIGAN/ILLINOIS, (“Bank”) to Pioneer Railcorp ("Barrawer ")

This iz 1) offer by the Bank 1o make 3 108n 10 the Borrower, subject to the terms, provisions, limitations, and conditions contained

herein:
1. Loan A rount: $7,000,000.00
2. Interes! ate: Fixed ot Bank’ a cost of funds plus 225 basis points.
3. Yerm: 60 months troim dats of closing.
4, Paymet \3; Monthly principal and i pay ts sufficlent to fully amonizs the foan in tan years.
5. Securit Tirst fion on all non-real estate assets acquired from the Toledo Peoria and Western Raliway Carporation, as
weﬂu-mwnveﬂudsavnmymodn-lmuc Blankot Wen on sl business »ssets of the Keokuk
Jur y. M | | Raliroad and the Alabsma Ralirsad. as wall as & nagative pladge on all rea)
d by the railroads. Pledge of stock of the Keokuk Junction Rallwsy Corporation, Mississippl Central
and Alabama railrosds.
6. Purpos »: Provide scquisition financing for the west end of the Toledo Peoria and W Reilway Corp
7. Gunran 137: Keokuk Junction Rellway Corporats
8. Other: Subject to terms and conditions af the Bank’ s atandard losn sgresment.
9. Accept ince of Oftsr:  This offar must ba accepiad in writing not later than September 20, 2004 and will be desmed accepted
only when axec: itad and returnad to tha Bank's otfice at 301 8.W. Adams Peotia, ..
10. Loan C aging: This loan shall be closed not Iater than October 29, 2004. The Bank may extend this closing date at its option.
11. Goven 1ts: So long as Borrower i3 indebted to Bank, the Borrower shall:
1.1 Maintsin, preswve, and keep it buildings and properties and every part !hereoi in good upm. wnvlung order, and
condition and from time 10 time rmake all necessary and proper i K bett, L

and improvements thereof, sp that at all times, the efficiency mneo' lhlll be lunv prasarved lnn maintainad.

1.2 Maintain insurance against fire, theft, snd other casusity on its insurable rasl snd par¢onal property st full replacemaent
cost from compaenies acceptable to the Bank against Lability on account of damage 10 psrsons of property as required
under all workmen's compensation laws. Also, Borrower shall maintain any other insurance aa may from uma to tima ba
reasonably requested by the Bank and shall deliver certified copies of all such insurance policies to the Bank which
insurence with respect 1o real propesty shall name the Bank ss “morigasges™ under a standard loss-payable clause and
with respact 1o parsonal property shall include & separate fender's loss-payabie ciause Insuring tha Bank'c sacurity
interest or lisn in tha Borrowar's proparty regardiass of any acl of neglect of the Borrower. Tha Borrower shall deliver
certified copies of all such insursnca policias to the Bank.

11.3 Duly pay and discharge or cause to be paid and discharged all taxes, assessments, and other governmental charges
imposad upon it and its properties or any part thereof, or upon the incame or profits therafrom, as waell as all clsims for
Isbor, materials. or supphes, which if unpsid could become a lien or charge upon its proparty, axcept Such itams as are
being in good faith appropriately contested and for which the Borrowar has providad 3dequUate reserves.

11.4 Carry on and conduct its business in substantially the same mannsr and in substantally the same areas as such business
i3 now snd has previously been carried on, and maintain its ingal exlatence, and comply with all valid and applicable
statutes, rules and regulations.

11.5 Meintein a standard, modern sy of accounting; delivar o Bank fi iat reports in form aatisfactory to Bank as Bank
may request from 1ime to 1ime, including but not limited 10;: Annusl form 10K and unqualified sudit report and quarneriy
form 10Q with quartarly financisl statemants and parmit tha duly authorized representative(s) of Bank at all reasonable
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11.6

11.7

12. Other Te
12.1

12.2

12.3

124

12,8

tmes 1o examine and inspsact sny of the Borrower's property wherever same may be located.

liorrower shall comply with all applicable federal, state and local laws, ordinances, rules and regulations, including, but

rot limited to, oil enviranmentel lews, ordinences, rulas and regulations snd shell keep all of its resl end personel

fropsrty or any interest therein (the “Praperty™) frea and clsar of any liens imposed pursuant to such laws, ordinances,

rulas and reguistions and deliver to Bank such repons and information In form satisfactory to Bank as Bank may request

Irom Time to time to establish complianca with this covenant.

florrower shall comply with all applicable federal, state and local laws, ordinances, rules and regulations conceming wage

praymaents, minimum waeges, overtime laws, end payment of withholding taxes, and deliver 10 Bank such reports and

|nformation in form satisfactory to Bank as Bank may request from time to time 10 establish compliance with such laws,

I real or personal properly, or both, or any interest therein is morigaged, conveyed, or assigned of B sscurity interest

nranted therein by the Borrower 10 the Bank as sscurity for payment of the Loan:

{8) Borrower shall comply with all warranties, covenants and rspresantations of such mortgage, security
Bgreament, cONVeyENCo Of assignmant which ieg, ¢ s and repf y are incorporated by
referancs hatein in ther antirety.

sns and Conditions:
Nothing contained in this Agreement or any exhibit attachad hereto or sny agreement given pursuant hereto shall be
Jjoemed ar construed as creating any relationship other than that of borrower and lender. There is no partnership or joint
ronture between the Bank and Borrower, or between the Bank and any other person and the Bank is not responsible in
uny way for the debis or obligations of the Borrower or any other person. Nothing in this letter or any attachments
nakes the Bank a fiduciary for the Borrower or any other person,
‘This letter is personal to tha partias harato and is for their sols banatit and is not made for the exp or implied benefi
3t any other person or entity.
Any appraissis of the Borrowsr’s property or evaluation of the potential profitabifity of the entarprisa 10 be engaged in by
“he Borrowsr in connection with the sxtension of credit or proposed oxtonsion of credit from the Benk to the Borrowar,
’re for the sole benefit of the Bank snd do not constitute a reprasentation of the likelihood of financial visbility of such
snterpriss by the Bank to the Borrower.
This lettes, If accepted by the Borrowsr, constitutes the entire agreement between the Bank md Borrower. Any and all
srlor, contemporaneous, oral or written agreements, understandings, cL h between the
Bank and the Borrower ponalnlno 10 the trangaction herein described ars merged herein. No parties have mads any
‘sprasantations, orl of implied, to any othar party, except as expressiy set forth hesein,
The terms of this letter may not be mcdlﬂ.d wuvod dltchargoe or terminated orally, excapt by an instrument in writing
signed by Borrowar and the Bank.

Acceptad and ap| (ovad this day of 2004.

BORROWER: Pior v'er Raitcorp

8Y:

J. Mich: ol Cerr

its Chief

Financiel Officer

Federal Tax ldent lication #: 37-1191208

Commiy hir.doc (Nnglel

The terms of this lstter have been reviewed and sre approved:
GUARANTOR:

Keokuk Junction Raliway Corporation

ay:

J. Michee! Cary
{12 Chief Financial Officer
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