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INTERSTATE COMMERCE COMMISSION
CITYof ROCKISLAND

’
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WC Washirngton, D. C
January 13, 1989

Interstate Commerce Commission
12th Constitution Avenue, N.W.
Washington, D.C.

20423
Attention:

Mildred Lee, Room 2303

Dear Ms. Lee:

o6 Wapblogroy, B, 4
The City of Rock Islénd has made a loan to an individual and train cars
are pledged as security.
and a certified copy.
Oebtor

The debtor's address is:

Enclosed is the original security agreement
Rocket Unlimited
Box 289

Sheffield, Iowa 50575

The creditor's address is listed below.
cars is also enclosed.

A description of the railroad
Please call me if any additional information is needed to take the rail-
road cars as security.
sccured Cby of Rock I‘;l““ﬂl Sincerely,
Purk 1gag~ %rd Avs
arvy ¢ -~ —17.
1 p\OQ,K «PSICMO(’ Tlineis

Veke §. Thometz

Dale E. Herneck Co-
©bi20 ' Economic Development
) - Finance Coordinator
M Dale B Hornege
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Community & Economic Development Department / Economic Development Division
1528 Third Avenue / Rock Island, lllinois 61201-8678
phone (309) 793-3350



Fnterstate Conmeree Commission
ashington, B.C. 20423 2/23/89

OFFICE OF THE SECRETARY

Rorneck

Coumunity & Economic Development Depart.

& Economic Development Division

1528 Thivd Avenue -

Rock Island Illinois 61201-8678

- Dear Sips

The enclosed document(s) was recorded pursuant to the provi-‘

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on 2/22/86 “at 10:50an , and assigned re-

i . .
cordation number(s) 16212

Sincerely yours,
Yorute E. %

Secretary

Enclosure(s)

SE-30
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FOR THE LEGAL EFFECT OF THE..USE

Otticial Form No. 51.1 .. ..__0F tmis FORM. CONSULT YOUR LAWYER
\ERSTATE COMMERCE COMMISSION =~ | = : =
CAVEAT: DO NOT USE THIS FORM |m%d|s "TRANSACTION IS A CONSUMER CREDIT TRANQJ}CTION _ .
o 1tary - \ ) ) . \. : i Lo
"@“ - o SECURITY AGREEMENT — GENERAL, FORM'

1. GRANT OF SECURITY INTEREST. For value received. as security for the Obligations (as defined below) the undersigned Debtor hereby grants to
the City of Rock Island , e

Party”) a securi7 interest in the property described in the paragraphs checked below:
... At of Debtor's inventory now owned or hereafter acquired: :

All of Dabtor's accounts, now existing or hereatter arising, together with ail interest of Debtor in any goods. the sale or lease of which give rise 10
any of Debtor's accounts, and all chattel paper, documents and instruments relating to accounts:

All o Debtor's general intangibles, now owned or hereafter acquired;

All of Dabtor's equipment now owned or hereafter acquired;

All of Debtor's farm products now owned or hereafter acquired;

All of Debtor's lixtures on the real estate described in Paragraph 3 below; .

Property described as 1N _Attachment A, wherever located

{"Secured

~ togather with the proceeds. products, increasa, issue. accassions attachments, accessories, pars, additions. repairs. reptacements and substitutes of. to,

and for all of the foregoing. Debtor will promptly deliver to Secured Party, duly endorsed when necessary, all such chartel paper, documents and instruments
and related guaranties, now on hand or hereafter recsived. . ‘

All such property in which a security interest is granted is herein called the “Collateral.” .
: 2. OBLIGATIONS. The aforesaid security interests secure payment of the following liabilities (the “Obligations’): A Note
between William S. Butterworth and Secured Party dated December 20, IJESB.

together with all other obligations of Debtor to Secured Party now existing or hereafter arising, whether direct or indirect, contingent or absclute and whether as

Tgaker or surety and including, but not limited to, future advances and amounts advanced and expenses and aftorneys’ fees incurred pursuant to this Security
reement. - .

3. REAL ESTATE. Any collateral attached 10, or grown upon. land (such as fixturag, cr
following described real astate: : N

. limber or minarals) will be grown upon or attached to the

N\
and the name of the record owner of such real estate (if other than D;;g@\)\\
' ' |\ NPt

4, COPY — FILING. A carbon. photocopy or other reproduction oMun‘w A%reemem may be filed as a financing statement. IFf FOR FIXTURES,
TIMBER OR MINERALS, SUCH A FILING SHALL BE FILED FOR RECORDING IN THE REAL ESTATE RECORDS.
5. DEBTORS. Each of the undersigned. i more than one, executa this Security Agreement as his, her, its, their jéint and several obligation and it shailbe °
binding upon and fully enforceable against either or both, or any or all of them. and reference heremn to “Debtor” shall in such case be daemed o be otural..
~ provided however that nothing contained herein shall extend personal liability under any of the Qbiigations as to which such Debtor is not otherwisa liable.
8. COLLATERAL. Debtor represents, warrants and agrees™™ ~—  *— - .

a. All Collateral is bona fide and genuine and Debtor is authorized to grant a Security Interest in the Coliateral, free and clear of allligns and
encumbrances, excapt the security interest created hereby and except

b. Debtor's pnncipal place of oparation is the address shown herein, and Debtor shall promptly give Secured Party written notice of any change

thereof, uniess prior written cansent of Secured Party is abtained. All Collateral and all of the Debtor's business records are now kept, and shall continue to oe
kept, at such address, or if not, at

THIS AGREEMENT SPECIFICALLY INCLUDES ALL OF THE ADDITIONAL PROVISIONS SET FORTH ON THE REVERSE SIDE HEREQF. DEBTOR
ACKNOWLEDGES RECEIPT OF A FULLY COMPLETED COPY OF THIS SECURITY AGREEMENT. , ! .

! ; )

NNy / / Genenne {weinil=

A7t yee ﬁ,./ / (/ i 2 o ADDRESS OF SECURED PARTY (FROM WHICH INFORMATION
Rocket Unlimited (Debtor) CONCERNING THE SECURITY INTEREST MAY BE OBTAINED)

City of Rock Island

(Debtor)
Box 289 : 1528 Third Avenue
Number and Street ' Number and Street
Sheffield , ’ Rock Island
- - N \Eﬁy - i . . ’{.: Clty
Iowa - "7 TRock Island, Iliinois™ - ’
County ) . ' ' Slate County ' ‘ State

1.~ REPRESENTATIONS . AND AGREEMENTS. Debtor represents ard agrees that: _ T, o
a. If a corporation or other business entity, Debtor is duly organized. exisling. and 1s qualified and in good standing in ail states 1n which it 1s dcing
business. and the execution, delivery and performance of this Security Agreement are within Debtor's powers, have been duly authonzed. and are notn
contravention of law or the terms of Debtor's charter, bylaws, if any, or any indenture, agreement, or undertaking to which Qebtor is a party. or Dy which it1s
pound. It an individual, Debtor is of legal age. Debtor wiil not change his. her or its name, or identity unless written notice is given in advance to Secureg Pany

' b. Oebtor shail maintain insurance upon the Collaterat which is tangible property against all customarily insured risks for the lull insurable vaiue
thereo! (and furnish Secured Party with duplicate poficies if Secured Party 5o requests), loss lo be payable lo Debtor and Secured Party as their respective
iAtarasts may adpdar. h the event of anx Joss of damaga 1o any Collatéral: Debtor will give Secured Party written natice thereof torthwith, pramptly lile oreéf of
loss with the approoriate insurer and take all other steps necessary or apprapriate to coilect such Insurance. If Secured Party so eiects. Secured Party shall

~ have tuil authanty ta collect ail such insurance and 1o apply any amount collected to amounts owed hereunder, whethet or not matured. Secured Party shait
have no liabiiity for any lass which may occur by reason of the omission or the lack of caverage of any such insurance.

¢. Debtor shall at all uimes maintain Collaleral which is tangible property 1n good condition and repar. defend at Debtor's expense all Coflateral Irom
all adverse claims and shail not use any of the Collateral for any rlegal purpose. t

d. Debtor shall (i) keep such books and records pertaining to the Collateral and to Debtor's business operations as shall be satisfactory to Secures
Party: (i) permit representatives of Secured Party at any time to inspect the Collateral and inspect and make abstracts from Debtor's books and records: and
= {ili) kurnish to Secured Party such information and repons re%a(rding the Collataral and Debtor's business operations and its financial status, as Secureg Party
* may from tume to tima reasonably require, SECURED PARTY IS HEREBY AUTHORIZED TO REQUEST CONFIRMATION OF SUCH INFORMATION OR
ADDITIONAL INFORMATION OF ANY KIND WHATSOEVER DIRECTLY FROM ANY THIRD PARTY HAVING DEALINGS WITH DEBTOR. SECURED
RARTY IS FURTHER IRREVOCABLY AUTHQRIZED TO ENTER DEBTOR'S PREMISES TQ INSPECT THE COLLATERAL. '
N . ] . t.
5n w8 Dabier shall giva such naliee in whiting ineluding But ABt lirmilad te nalice 6l 238iGRMEnt of RBHIEE tb BaY Seeured Party directly) a8 Secuted Panty,
_ "mayrequire at any ime 10 any or all account debtors. with respect 1o accounts which are Collateral. and. if Secured Party shall so request. deliver to Secureg:
Party copies of any and all such notices. ' ' % ' '
oY,
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t. Deabtor shall promptly transmit to Secured Party all information that it may have of receive with respect to Collateral or with respect to any account
debtor which might in any way affect the value of the Collateral or Secured Panty’s rights or remedies with respect thereto.

g. Unless in default under this Agreement, Debtor may sell Inventory in the ordinary course of business and consume any raw materials or supplies.
the use and consumption of which are necessary to carry on Debtor's business. Debtor shall not otherwise consume, assign or transter any Collateral without
prior written consent of Secured Party. The provision of this Agreement granting a security interest in proceeds shail not be construed to mean that Secured
Party consents to any sale or disposition of any Coilateral. : i

h. Debtor shall pay when due all taxes, assessmants, and any other governmental levy which is, or may be,levied against any Collateral, and shall
otherwise maintain the Coliateral free of all liens, charges, and encumbrances (except liens set forth nerein and the Security Interest created herepy).

i. Debtor shali not store any Collateral with any warehouseman without Secured Party's consent.

Debtor shall promptly. uniess Secured Party shall waive such requirement in writing, deliver to Secured Party ail centificates of title, if any. (or any
other documents evidencing title) to all Collateral with such propar notations, assignments or engorsermnents as may be necessary of appropriate to create,
preserve or perfect Secured Party's security interest in the Coillaterat.

k. Oebtor shall, at its cost and expense, execute, deliver, file or record (in such manner and form as Secured Party may reguire) any assignment.
financing statement or other paper that may be necessary or desirable, or that Secured Party may request, in order to create. preserve or pertect any secunty
interest granted hereby or to enable Secured Party to exercise and enforce its rights hereunder of under any Collaterat. Secured Party is further granted the
power, coupled with an interest. 1o sign on behaif of Debtor as attorney-in-fact and to file one or more financing statements under the Unitorm Cormmaercial

Code naming Debtor as debtor and Secured Party as secured party and describing the Collaterat herein specified.

2. EXPENSES. Debtor upon demand shall pay to Secured Party forthwith the amounts of all expenses, including reasonable attorneys’ fees and legal
expenses, incurred by Secured Party in seeking to collect any sums secured hereunder or to enforce any rights in the Collateral. Such amounts shail be
secured hereby, and if not paid on demand shall bear interest at the highest rate payable on any of the Obiigations. ’

3. COLLECTION AUTHORITY ON ACCOUNTS. Debtor hereby irrevocably appoints Secured Party its true and lawful attorney. with full power of
substitution, in Secured Party's name, Debtar's name or otherwise, for Secured Party's sole use and benefit, but at Debtor's cost and expense. 1o exercisa, if
Secured Party shall elect after an event of default has occurred (whether or not Secured Party then elects to exercise any other of its rights arising upon
default) all or any of the following powers wilh respect to all or any Accounts which are Coliaterat: 4

a. Toexecute on Dabtor's behaif assignments of any or ait Accounts which are Collateral to Securad Party, and to notity account debtors thereunder
to make payments directly to Secured Party.

b. To demand. sue for, collect, receive and give acquittance for any and ali moneys due of 10 become due upon of by virtue thereof.

¢. Toreceive, take, endorse, assign and deliver any and alt checks, notes, dr f\s. documents and other negotiable and non-negotiable instruments
and chattet paper taken or received by Secured Party in connection therewith:

e. To sell, transter, assign or otherwise deal in or with the same or }#g
Farty were the absolute owner thereol. and

f. To extend the time of payment of any or all thereof and g

Any tunds coilected pursuant to such powers shall be applied to the ga the Obiigations. The exercise by Secured Party of, or failure to so exercise. any
af the foregoing authority, shall in no manner affect Debtor’s liabilitg joS e arty on any of the Obli?ations. Secured Party shall be under no obligation or
duty to exercise any of the powers hereby conferred upon it and itisk all be WU liability for any act or failure to act in connection with the collection of or the
preservation of any rights under any such accounts. Secured Pai\shalf dot be bound to take any steps necessary o preserva rights in any instrument or
charttel paper against prior parties. §

4. SET OFF. in the event of default hereunder, Secured Party, at its option at any time, and without notice to Debtor. may apply against the Obligations
any property of Debtor held by Secured Party. As additional security for payment of the Obligations, Debtor hereby grants to Secured Party a security interest

ifr any funds or property of Debtor now or hereatter in possession of Secured Party and with respect thereto Secured Party will have all nghts and remedies
herein specified.

5. WAIVER. Debtor waives protest, notice of dishonor, and presentment of ail commercial pager at any time held by Secured Party on which Debtoris in
any way liable, natice of non-payment at maturity of any account or chattel paper, and notice of any action taken by Secured Party except where notice is
axpressly required by this Agreemant or cannot by law be waived. _ . .

6. DEFAULT. Debtor will be in default upon the occurrence of any of the following events: (a) failure to make the payment, when due and payable, of any
af-the Obligations: (b) failure of the performance of any obligation or covenant contained or referred to herein: (¢) any warranty, represantation or statement
made or furnished to Secured Party by or on behaif of Bebtor proves (0 have been false in any material respect when made or furnished: (d) any event which
rasults in the acceleration of the maturity of the indebtedness of Debtor or any guarantor or co-maker of any of the Qbligations to others under any indenture,
agreement or undertaking; (@) ioss, theft, damage, destruction or encumbrance (o, or ol, the Callaterai or the making of any levy, seizure of attachment thereof
ar-thereon: (f) death of, dissolution of, lermination of existence of, insolvency of, business failure of, appointment of a receiver of any part of the property of.
assignment for the benefit of creditors by, or the commencement of any proceeding under any bankruptcy or insoivency law Dy or against. Debtor or any
quarantor or co-maker of any of the Qbligations: (g) the occurrence or nonoccurrence of any event or events which causes the Secured Party, in good faith, to
deem itself insecure for any reason whatsoever.

In-any such event Secured Party may at its option declare any or all of the Obligations to be due and payable and such sums shail then be due and payable
immediately, without notice or demand. i

7. RIGHTS AND REMEDIES ON DEFAULT. Atter the occurrence of any event of default, Secured Party may exercise at any time and from time to time
any rights and remedies availabie 10 it under applicable faw, including but not limited to the right 10 sell, lease of atherwise dispose of the Collateral, and the
right to take possession of the Collateral. FOR THAT PURPOSE SECURED PARTY MAY ENTER UPON ANY PREMISES ON WHICH THE COLLATERAL
OR ANY PART THEREQF MAY BE SITUATED AND REMOVE IT. Secured Party may require Debtor to assembie the Coilateral and make it available at a
place to be designated by Secured Party which is reasonably convenient to both parties. If at the time of repossession any of the Collateral contains other
personal property not included in the Collateral, Secured Party may take such personal property into custody and store it at the risk and expense of Debtor.
Debtor agrees to notify Secured Par%within forty-eight (48) nours after repossession of the Coltateral of any such other personal property claimed. and
failure to do so will release Secured Party and its representatives from any liability for loss or damage thereta. Any notice of intended disposition of any of the
Collateral required by law shail be deemed reasonable if such notice is given at leastten (10) days before the lime of such disposition. Any proceeds of
any disposition by Secured Party of any of the Collateral may be applied by it to the payment of expenses in connection with the Coliateral. inciuding but not
limited to repossession expenses and reasonable attorneys' fees and legal expenses. and any balance of such proceeds shail be then applied against the
Obligations and other amounts secured hereby in such order of applicatron as Secured Party may elect.

8. GENERAL

a. Secured Party may, at its option. pay any tax, assessment, or other Governmental levy, or insurance premium or any other expense or charge
relating to Collaterai which is payable by Debtor (and not timely paid by it), and further may pay any filing or recording fees. Any amount or amounts so paid,

with inct’erest thereon at the highest rate payable on any ot the Obligations (from the date of payment until repaid) shail be secured heredy and shali be payabie
upon demand. : :

b. Secured Party shali not be deemed o have waived any of its rights hereunder or under any other ééreemem, instrument or paper signed by
Debtor uniess such waiver be in writing and signed by Secured Party. No delay or omission on the part of Secured Party in exercising any right shali operate as

a-waiver of such right or any other right-A-waiver on any-one-occasion shail-not be-construed as a par-to.-or-waiver-of, any right or remecly on any future
ogeasion. :

¢c. Any notice. if mailed, shail be deemed given when mailed postage prepaid. addressed to Debtor at its addreﬁs shown above, or at any other
address of Debtor appearing on Secured Parties’ records.

e s o+ A= COVENANtS, representations, warranties and agreements herein set forth shall be oin_ding upon Debtor, its legal representatives, successors and
assigns. This Agreement may be assigned by Secured Party and all rights and privileges ot Secured Party under this Agreement shall then inure to the benefit
ot.its" succassors and assigns. (Note: Perfection requires a filing of notice of assignment.) :

e. If any provision of this Agreément shall be for any reason held to be invalic or unenforceable. such invalidity or unenforceability shall not effect any
other provision hereof, but this Agreement shall be construed as it such invalid or unenforceable provision had never been contained herein.

f. It Debtor is a guarantor, endorsar, co-maker, or an accommodation party with respect to the Obligations, Debtor hereDy waives the benefit of any
and all defenses and claims of damage which are dependent upon Dabtor's character as a party other than the maker. Each party to any of the Obligations
hereby consents to and waives notice of (1) any and all extensions (whether or not for longer than the originai period) granted as to the time of payment of any
or-all of the Obligations, and (2) any renewal of any or all of the Obligations.

g. This Agreement and all rights and duties hereunder, including but not fimited to all matters of construction, validity, and performance, shall be
governed by the apolicable state laws. p

"

n. Uniess otherwise defined or the context otherwise requires, ail terms used herein which are defined inithe Uniform Commercial Code shail
Mave the meanings therein staled. The rights and remedies herein conterred upan Secured Party shall be in additiori to, ana not in substitution or in derogation
ot nghts and remedies conferred by the Uniform Commercial Code and other applicable law.

i. All words and phrases used herein shall be construed as in the singuiar or piural number, and as mascuiine, feminine or neuter gender, as the
comtext:may require.

j.- Captions are inserted for convenience only and shail not be taken as aitering the text.



# 2

# 3

# L

# 5 -

# 6

X/MILW 1355

X/AMTRAC-SAL

2254 -

X/ATSF 602

X/C&0 1875
X/DRGW 1250

X/ATSF 32077

X/ATSF 3085

Attachment A

Serviceable $#14,000
80 foot - Milwaukee Railway built
Dorm - Baggage Car

Serviceable $50,000

Coach with fluting beneath windows
Pullman Standard Construction - 1950
D-22, Class Brake, Wet Condenser
Electric A/C and heating

L
Serviceable $55,000 to $60,000

Dining Car - Co ete kitchen and seating
Stainless st f - Pullman Standard built
1949 Electris C d heating :

Serviéégéée $60,000
Named ! Bend" Dome Coach - Rear of train

Car with special diaphrams,' rear exit
for mid-train placement

"Electric A/C and heating

$30,000
Coach Budd Built 1936 - Stainless Steel

Serviceable $45,000

Coach Budd Built 1936 - Stainless Steel
Fully reconditioned

Electric A/C and heating



