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December 22, 2005 E-MAIL alvordlaw@zol.com

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Security Agreement, dated as
of December 6, 2005, a primary document as defined in the Board's Rules for the
Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Secured Party: Key Equipment Finance, Inc.
66 South Pearl Street, 8th Floor
Albany, New York 12207

Grantor: Inspiration Holdings, Inc.
2460 West 26th Ave.
Denver, Colorado 80211
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Mr. Vernon A. Williams
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A description of the railroad equipment covered by the enclosed document

14 railcars: AGLF 488550, AGLF 488697, AGLF 489333, MILW 101076,
MSDR 30105, MSDR 30110, MSDR 30116, NAHX 53812, NAHX 54389,
NAHX 54469, NAHX 477707, NAHX 488399, NAHX 488550 and NAHX
890628.

A short summary of the document to appear in the index is:
Memorandum of Security Agreement.

Also enclosed is a check in the amount of $33.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the

undersigned.
Very truly S,
s
Robert W. Alvord
RWA/anm

Enclosures
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SURFAGE TRANSPURTATION BOARD

MEMORANDUM OF SECURITY AGREEMENT
Dated as of December 06, 2005
between

KEY EQUIPMENT FINANCE INC.
Secured Party

and

INSPIRATION HOLDINGS, INC.
Grantor

Filed with the Surface Transportation Board pursuant to
49uUsC. §11301on___________ ,20___,at____: M
Recordation Number

V:\Share\DEALS\2005\05-12\RW- INSPIRATION HOLDINGS (#5)\Memorandum of Lease Agmt.10.28.05.DOC
Seattle




MEMORANDUM OF LEASE AGREEMENT

THIS MEMORANDUM OF SECURITY AGREEMENT dated as of December 6, 2005 is
made by and between INSPIRATION HOLDINGS, INC., a Colorade corporation (“Grantor”), and
KEY EQUIPMENT FINANCE INC., a Michigan corporation (“Secured Party”).

WITNESSETH

1. Pursuant to a Master Security Lease Agreement dated December 12, 2000, together
with Collateral Schedule No. 5 dated December 6, 2005 (collectively, the “Security Agreement”),
Secured Party has agreed to lease to Grantor, and the Grantor has agreed to lease from Secured
Party 14 Pressurized Tank Cars bearing the railroad reporting markings set forth on Exhibit A

attached hereto.

2. The Lease Agreement shall be effective as of the date first set forth hereinabove and
shall be subject to the Initial Term and any Renewal Terms as defined in the Lease Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed and
sealed by their respective corporate officers as of the date and year first above written.

Grantor:

INSPIRATION HOLDINGS, INC.

By: ) »
Name-{igRy L C’@Fe nROW

Tlﬂe?““‘ Agf\t

state oF ('oloradey
}ss.:
COUNTY OF Jef{e 1 5oy

Dﬁ On this gg 2 (Day) day of
\ A CL N3y~ (Month), 2005, before me the
subscriber ersonally appeared
/\LIEICSY ! L D €‘Et V\%(}\/\), to me known
and known to me to be the same person described in
and who executed the foregoing nstrument, and (s)he
duly acknowledged to me that (s)he executed the same.

i lge }5 ‘W@

Secured Party:
KEY EQUIPMENT FINANCE INC.
By:

Name: Krista L. Spada
Title: Regional Business Unit Manager

STATE OF New York )
) ss.
COUNTY OF Albany )
On this (Day) day of

(Month), 2005, before me the
subscriber personally appeared Krista L. Spada, to me
known and known to me to be the same person
described in and who executed the foregoing instrument,
and (s)he duly acknowledged to me that (s)he executed
the same.

My Commission Expires:

NOTARY PUBLIC
4l o9

Mv Cornmission Expires 1/04/2009

NOTARY PUBLIC

My Commission Expires:




MEMORANDUM OF LEASE AGREEMENT

THIS MEMORANDUM OF SECURITY AGREEMENT dated as of December 6, 2005 is
made by and between INSPIRATION HOLDINGS, INC., a Colorado corporation (“Grantor”), and
KEY EQUIPMENT FINANCE INC., a Michigan corporation (“Secured Party”).

WITNESSETH

1. Pursuant to a Master Security Lease Agreement dated December 12, 2000, together
with Collateral Schedule No. 5 dated December 6, 2005 (collectively, the “Security Agreement”),
Secured Party has agreed to lease to Grantor, and the Grantor has agreed to lease from Secured
Party 14 Pressurized Tank Cars bearing the railroad reporting markings set forth on Exhibit A
attached hereto.

2. The Lease Agreement shall be effective as of the date first set forth hereinabove and
shall be subject to the Initial Term and any Renewal Terms as defined in the Lease Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed and
sealed by their respective corporate officers as of the date and year first above written.

Grantor: Secured Party:

INSPIRATION HOLDINGS, INC. (KEY BEQUIPMENT FINANCE INC

By: By:
Name: Name: Krista L. Spada
Title: Title: Regional Business Unit Manager
STATE OF ) STATE OF New York )
) ss.: )ss
COUNTY OF ) COUNTY OF Albany )
-S4
on this _____ (Day) day of Ony _this 1" (Day day of
(Month), 2005, before me the /-) Cltmyer (Month), 2005, before me the
subscriber personally appeared subscriber personally appeared Krista L. Spada, to me

, to me known known and known to me to be the same person
and known to me to be the same person described in  described in and who executed the foregoing instrument,
and who executed the foregoing instrument, and (s)he and (s)he duly acknowledged to me that (s)he executed

duly acknowledged to me that (s)he executed the same.  the same. y /
\ d
9;\//7 Yy
7 ,
: R

NOTARY PUBLIC Y PUBLIC Vi

My Commission Expires: My Commission Expires:

DANIEL VAZOQUETELLES
Notary Public, State of New York
Qualified in Altbany County

No. 50523561
Commission Expires Nov. 20, ..1'.9__0_?...



EXHIBIT A
TO MEMORANDUM OF SECURITY AGREEMENT
DATED AS OF December 06, 2005

Exhibit A

List of Purchased Assets
Commodity: Grain

Price Per Car: $24.000.00

Car Mark

Unit Count Car Mark Car Number
1 MSDR 30105

2 MSDR 30110
3 MSDR 30116
4 NAHX 53812
5 NAHX 54389
6 NAHX 54469
7 MILW 101076
8 NAHX 477707
9 NAHX 488399
10 AGLF 488550
11 AGLF 488697
12 AGLF 489333
13 NAHX 489353
14 NAHX 890628
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