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Phone: 301-253-6040

Iy 20, 2010 Fax: 301-253-6040 .
July 20,20 maryannoster@adelphia.net SURKACE Imtsmxmﬂoum

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board
395 E Street, SW

Washington, D.C. 20423

Dear Section Chief:

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

Memorandumn of Security Agreement 7/14/10

Secured Party: Wells Fargo Equipment Finance, Inc.
733 Marquette Avepue
Minneapolis, MN 55402

Debtor: Inspiration Holdings, Inc.
2460 W. 26™ Avenue
Denver, CO 80211

Equipment: 52, 4750 cf Covered Hoppers :
NAHX / PLCX /ITLX - See Document

Please record this agreement as a primary document. The filing fee of $41 is enclosed.
Summary: Memorandum of Security Agreement dated 7/14/10 between Wells Fargo Equipment
Finance, Inc. as Secured Party and Inspiration Holdings, Inc. as Debtor including 52, 4750 cf
Covered Hoppers with NAHX / PLCX / ITLX numbers.

Sincerely,
o, ROt

Mary Ann Oster
Research Consultant
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733 WW%W 3"'! ) SURFAGE TRARSPORTATION BOARD

THIS MEMORANDUM OF SECURITY AGREEMENT (this “Memarandum”) is made this 14th day of July,
2010, by and between inspiraticn Holdings, Inc., a Colorado corporation ("Dsbior™), and WELLS FARGO
EQUIPMENT FINANCE, INC, a Minnesota Corporation {"Secured Parly”).

A The Debitor is indebted to the Secured Party pursuant to that certain Promissary Nole datad as of July
14, 2010(me‘Note')executedbyﬁleDebhrlnfcvorof_mo8m9dParty.

B. To secure the Debtor's cbfigations to the Secured Party, the Deblor executed and delivered io the
Secured Party a Securily Agreement dated July 14, 2010 pursuant to which the Debtor grented to the Secured
Party a continuing, first prioiity security interest in and to, and fen on, the following coliateral:

(a) Fifty-Two (52) 4750 CF Covered Hopper Cars with the following markings described on
hed A sttached hereto (each, a “Railcar”, collectively, the “Railcars”) and all replacements and
substiiutiona .

(b) all improvements, additions, modifications, acoessions, attachments, appurtenances and parts
appertaining or attached to the Railcars, whether now owned or hereafier acquired;

() il logs, books and records periaining to the use, operation and/or maintenance of the Rallcars
or othetwise relating fo any of the collateral described herein;

{d)  all rights, clalms and causes of action, i any, which the Debior may have now ar in the future
agsinst any manufacturer, rebuiider or eeller of the Railcars (or any component thereof) or any other Parson,
by contract of otherwise, in respect of any defect in the Railcars or any part thereof;

(e) any agreement now or hereafter entered into for leasing the Rallcars lo any third party,
including, without imitation, the Rall Car Lease dated April 12, 2010 between the Debtor and Honeywell Nylon,
Inc., a division of Honeywell Intemational and the right to recelve all payments and other sums dus and to
becoms due from time to time thereundet, to recaive all notices and give congsents, to exercise any eleciion or
oplion, to declare defaulls and to demand payment of any sum due In connection therewith;

)] all rent, damages and other moneys from fime to ime payable to or recsivable by the Debtor in
respact of the Rallcars; and

{g9) all prooseds (cash and non-cash), including insurance proceeds, selflement proceeds and
condemnation awards thareof.

iN WITNESS WHEREOF, the parfies have caused this Memorandum {o be axecuted as of the date
first above written.

HConiract AdMSTRDOOCSWemb of Sectuily Agreement
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Schedule A

WIILLS Doke fanense to Momorandum of
FARGO 8o Security Agreenment
Deblor: inspiration Holdings, Inc.
Filty-Two (52) 4750 o/f Covered Hopper Cars with the following markings:
initial Number inttiel Number
NAHX 2511 “NAHX 483462
NAHX 2521 _NAHX 484504
PLCX 17029 NARX 46044
mX 21125 NAHX 49
mx 27126 NAHX 510354
NAHX 46155 NAHX 800022
NAHD 4714 NAHX 800067
- NAHX 50398 NAHX 800254
NAHX 63132 D 800412
NARX 53157 NAHX 800567
NAHX 53236 680059
NAHX 83242 NAHX 800670
NAHX 53266 890718
NAHX 63314 NAHX 890719
—_ 59520
NAHX 63323
NAHX 53360
HX 53362
NAHX 58338
NAHX 150076
NAHX 1§o_ogg
NAHX 1801
NAHX 150300
NAHX 160620
} 475286
NAHX_ 476769
NAHX 478083
NAHX 478353
NAHX 479119
NARX 479643
NAHX 470780
NAHX 470600
NAHX 480216
HX 480556
NAHX 480946 .
NAHX 481068
483227
Equipment originally located at 7312 Raiston Road, Arvada, CO 80002

Dated: July 14, 2010

a
i
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STATE OF 0)(/'44%#

OOUNTYOFTEJ@__

On thi d;YfOfké‘_pﬂ_» 20190, beforc me, a Notary Public of the City and State aforessid, personaliy

W& fenbpto me ] : whobeinzbymednlytwom,uysumheism
i of L5y an _§2448 _ corpomstion, the foregoing instrument

was signed on behalf of said corporation by suthority of its Board of Directors, and he acknowledged that the executi
the forcgoing instrument was the free act ani doed of said corporation, ¢ on ot

¢ g Mu- ———————y -

Pgblio

STATROF b/

COUNTY OF Ma_n_zg”‘--‘_ - :
On this /7' day of "« 2010, bofore me 2 Notary Public of the City and State aforesai
3@%;%2”'” :y,mmmwmmm‘é’wm.m

o, that foregoing instrument infwas signed on behalf of said corporation by authority of its Board
ofDiroc!us, @M)mmmmmamwmmmmzyummawdum
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