November~L 2004

Secretary

Surface Transportation Board
1925 K Street, N.W.
Washington, D.C. 20423

Dear Sir:
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12897 Colonial Dr. * Mt. Airy, Md. 21771
Phone: 301-253-6040
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Enclosed for recording with the Surface Transportation Board is a Memorandum of Security
Agreement dated 11/15/04 involving the following parties and railroad equipment:

Secured Party:

Debtor:

Equipment:

Wells Fargo Equipment Finance, Inc.

733 Marquette Avenue
Investors Building, #700
Minneapolis, MN 55479

Inspiration Holdings, Inc.
6850 West 52 Avenue
Arvada, CO 80002

62, Covered Hoppers

NAHX /PLCX/PLWX /PTLX / TLCX / TRNX
(See Attached for Numbers)

Please record this agreement as a primary document. The filing fee of $32 is enclosed.

Summary: Memorandum of Security Agreement dated 11/15/04 between Wells Fargo Equipment
Finance, Inc. as Secured Party and Inspiration Holdings, Inc. as Debtor including 62, Covered

Hoppers (attached).

Sincerely,

Mlaw, (05

Mary Ann Oster
Research Consultant

Enclosure



NOV-23-2004 TUE 10:41 AM WELLS FARGO EGF FAX NO. 6123161862 Foous

°

Wells Fargo Equipment Finance, Inc. Memorandum of Security Agreement

WELLS 733 Marquoite Avenue
FARGO investar’s Building, Suite 700
Minneapolis, MN 55479-2048

THIS MEMORANDUM OF SECURITY AGRERFMENT (this “Memorandum™) is made this 15th day of November,
2004, by and between Inspiration Holdings, Inc., a Colorado corporation (“Debtar”), and WELLS FARGO EQUIPMENT
FINANCE, INC, a Minnesota Corporation (“Secured Party™).

A, The Debtor is indebted to the Secored Party pursuant to that certain Promissory Note dated as of November 15,
2004 (the “Note™) executed by the Debtor in favor of the Secured Party.

B. To secure the Debtor’s obligations to the Secured Party, the Debtor executed and delivered 10 the Secured Party a
Sccurity Agreement dated November 15, 2004 pursuant to which the Debtor granted to the Secured Party a continuing,
first priotity security interest in and to, and lien on, the following collateral:

(a) Sixty-Two (62) Used 100-Ton Gravity Covered Hoppers described on Schedule A attached
hereto (each, & “Railcar”, collectively, the “Railcars”) and all replacements and substitutions thercof;

{b) all improvements, additions, modifications, accessions, attachments, appurtenances and parts
appertaining or attached to the Railcars, whether now owned or hereafter acquired;

{c) all logs, books and records pertaining to the use, operation and/or maintenance of the Railcars or
otherwise relating to any of the collateral described herein;

{d) all rights, claims and causes of action, if any, which the Debtor may have now or in the future
against any manufacturer, rebuilder or seller of the Railears (or any component thereof) or any other Person, by contract
of otherwise, in respect of any defeet in the Railcars or any part thereof;

() any agreement now or hercaller entered into for leasing the Railcars to any third party;

n all rent, damages and other moneys from time to time payable to or receivable by the Debtor in
respect of the Railcars; and

() all proceeds (cash and non-cash), including insurance proceeds, settlement proceeds and
condemnation awards thereof,

IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as of the date first above
written.

Inspiration Hold? nc, Wells Farge Equipment Finance, Inc.
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STATE OF MINNESQTA
GOUNTY OF HENNEFIN

b 3 'I';kmn,wh:bmw duly says thal sheis the
Mo porsei me sworn,
of Farga Equipment Finance, Inc., 8 Minnegots corporation, that sakl inatrument was signed

an behaif of sald corporation, and ahe acknowiedged that the execution of the farogoing inskument was the free actand
deed cf said ecrporetion.
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SCHEDULEATO
MEMORANDUM OF SECURITY AGREEMENT
DATED AS OF NOVEMBER 15, 2004

Sixty-two (62) Used Gravity Covered Hopper Cars manufactured by North American Car bearing the following
marks:

UNIT NO. CAR NO. UNITNO. CARNO. UNIT NO. CARNO.
NAHX 503489 PLCX 16474 PTIX 14944
NAHX 53082 PLCX 16476 PTLX 14962
NAHX 53685 PLCX 16617 PTLX 14979
NAHX 55242 PLCX 16552 PTLX 15263
NAHX 56040 PLCX 16563 PTIX 16587
NAHX 56041 PLCX 16589 PTLX 15898
NAHX 56249 PLCX 16635 PTLX 17349
NAHX 478525 PLCX 16657 PTLX 34506
NAHX 480596 PLCX 16773 PTLX 34773
NAHX 480883 PLCX 18053 PTLX 34779
NAHX 482156 PLCX 18255 PILX 34973
NAHX 480046 PLCX 18366 TLCX 30291
NAHX 490050 PLCX 18700 TLCX 30688
NAHX 490062 PLCX 18719 TLCX 30914
NAHX 490059 PLCX 18885 TRNX 500536
NAHX 800851 PLCX 18976 TRNX 500613
NAHX  B01065 PLCX 28310 TRNX 500634
PLCX 16109 PLWX 16058 TRNX 500653
PLCX 16304 PTLX 14193

PLCX 16369 PILX 14392

PLCX 16385 PTLX 14571

PLCX 16451 PTLX 14764
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