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OSTER 

June 4,2010 

Researching Services 
12897 Colonial Drive • Mt. Airy, MD 21771 

Phone. 301-253 6040 
Fax- 301-253-6040 

mafy.innostor©adclpliM net 

fSCOROATIONNO.' A'^^lo 

J"N«4'I0 -15 2 PM 

SURFACE TRANSPORTATI|NB(W» 

Chief, Section of Administration 
Office of Proceedings 
Surface Transfportation Board 
395 E Street, SW 
Washington, D.C. 20423 

Dear Section Chief: 

Enclosed for recording with the Surface Transportation Board is one original and one counterpart 
ofthe document described below to be recorded pursuant to Section 11301 of Title 49 ofthe U.S. 
Code: 

Memorandum of Security Agreement 12/8/08 

Secured Party: 

Debtor: 

Wells Fargo Equipment Finance, Inc. 
733 Marquette Avenue 
Minne^olis. MN 55402 

Inspiration Holdings. Inc. 
2460 W. 26* Avenue 
Denver, CO 80211 

Equipment: 23,33,500 gal. Tank Cars 
ROCX 8002-8049, NI 
Previously: FLIX 8002-8049, NI 

Please record this agreement as a primary document. The filing fee of S41 is enclosed. 
Summary: Memorandum of Security Agreement dated 12/8/08 between Wells Fargo Equipment 
Finance, Inc. as Secured Party and Ihspiiation Holdings, Inc. as Debtor including 23, Tank Cars. 

Sincerely, 

Maty Ann Oster 
Research Consultant 
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JUN 04'10 - I f 2 PM 

SURFACE TRANSPORTATION BOARD 

W E L L b 
FAJRGO 

we»aF«goEquipmaniFir,anc0,tnc Memofandum o f Security Agreement 
733 Maiquolla Avonua 
Imostora BvMng, Swl9 700 
HmmtpoOs. MN 88479-2043 

THIS MEMORANDUM OF SECURITY AGREEMENT (this "Mcinorandum") is made ihis 8th day of December, 2008, 
by and between Inspiraiion Holdings, Inc., a Colorado corporation ("Debtot^). and WELLS FARGO EQUIPMENT 
FINANCE, INC, a Minnesota Corporation ("Secured Parly"). 

A, Tbe Debtor is indebted to the Secured Pat^ pursuant to that certain Promissoiy Note dated «s of December 8, 
2008 (the *^QtB") oxficuted by the Debtor in ftvor ofthe Secured Party. 

B. To secnre the Debtor's obligations to the Secured Party, the Debtor executed and delivered to the Secured Party a 
Security Agreement dated December 8,2008 pursuant to which the Debtor granted to the Secured Party a continuing, first 
priority security interest in and to^ and lien on, the following collateial: 

(a) Twenty-Three (23) 33.500 Gallon Tank Cars described on Schedule A ottaclicd hereto (each, a "Railcar", 
colleetiveiy, the "Railcars*^ and all replacement^ and subsritutious thereof; 

(b) all improvements, additions, modifications, accessions, attachments, appinlenanees and parts 
appertaining or attached to the Railcars, whcdior now owned or hereaher acquired; 

(c) ail logs, books and records pertaining to the use, operation and/or maintenance of the Kailcats or 
otherwise rehitnig to any ofthe collateral described herein; 

(O all rights, claims and causes of action, if any. which the Debtor may have now or in the future 
against any manu&oturer, rebuilder or seller of the RailcarsJor any component thereof) or any other Person, by contract 
of otherwise, in respect of any defect in the Railcars or anyipart tlicreof; 

(e) any agreement now or liereafterentaivdmto for leasing tIte Railcars to any third party; 

(f) all rent, damages and other moneys from tune to time payable to or receivable by the Debtor in 
respect ofthe Ratlcar^ and 

(g) all proceeds (cash and non-cadi). mcluding insurance proceeds, settlement proceeds and 
condemnation awards thereof. 

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

Inspiratioii HoUings, Inc. Wells Fargo EgiUpment Fiaauee, Ine. 

By-\ m t ' /^L^jdfeff^'^tittr By; ;^h>'^^y?C^.,.,.;^ 
J»»j^rga TiAr.yr& W its: f;^ Cynnt^^P./infmi'^ 
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Schedule A to 
IWIemorandum of Security Agreement Dated as of December 8, 2008 

Equ^mont Desar^ttlon: 

T\v6nty-Thf9$ (23) 33,600 QaSon Ta i^ Cars 

Current Sorlal Numbers: 

F i j x f m ? 
FLGCBOIO 
FUX6020 
FUXe028 
FUX8034 
FUX8043 

FLB<8005 
FUX6015 
niX802i 
FUX8027 
FUX8035 
FLIX804S 

thwSfri^l Numbers:. 

Fuxeoo? 
Fuxaoie 
FtJX8023 
FUXa029 
FLIX 8036 
FLIX8049 

FLIX 8008 
FLIX8019 
FLfX602S 
FUX8032 
FUX8037 

ROCX 8002 
ROCX 8010 
ROCX80V> 
ROCX8026 
ROCX8034 
ROCX 8043 

R0CX80K 
ROCX 8015 
fV)CX6021 
ROCX 0)27 
ROCX 8035 
ROCX 8045 

ROCX8007 
ROCX 8016 
ROCX 8023 
ROCX 8029 
ROCX 8036 
ROCXe049 

ROCX 8008 
ROCX8019 
ROCX 8025 
K)CX8032 
ROCX80S2 
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&TA TE OF MINNESOTA 
COUNTY OF HENNEPIN 

C?J, ^ ' W s _ 7 _ _ cteyof . J ^ ^ a . 20 i_he /b re meparsonailyappeared. 
f jT i r ^ A^rf< fo me pefsonalfy known, who bemg by me duly sworn, aays thai s/be Is the 

<r^Jixlf^dt~ / I /J/MIV ofWbllsFafaoeauloment Finanoe. Ino, a Mkmesola corporation, that said In^/ument was signed 
on behalf of said oorporsOton, M d s/he at^nowiedged that the eyeoi^ion of Vie foregoing Instrwrtent was the free act end 
deed of said coipora&m 

[Seed 

My ammlssHm a(p^:Bs: 

NoUuyPui 

STATE O F _ 
COUNTY OF S. 0>^^ i t .< SO 

On tfife J S u l day c f ! j ^ S ! < & i i ^ ^ 2 0 ^ AeAw me persmalty appared . 

& k and deed of aa/tf ecupo/s^M. 

fSeaSi 

My commissi 

was 
the free 

imirypi^m$ 
eg C WA^kp^.^^.^ . 

t^Conunlaiefl ExpIrBS-tnaoiMII 


