2400 IDS CENTER

80 SOUTH EIGHTH STREET
MINNEAPOLIS, MINNESOTA 55402
TELEPHONE (612) 334-8400

BRIGGS axo MORGAN FACSIMILE (612) 334-8650

PROFESSIONAL ASSOCIATION WRITER'S DIRECT DIAL
(612) 334-8481

WRITER'S E-MAIL
sjryan@briggs.com

February 14, 2002

VIA CERTIFIED MAIL

Surface Transportation Board RECORDATION NO. 2 3 q O ’7 )
Office of the Secretary
1925 K Street, NW R 2102 8-3 ' AM

Washington, DC 20423-0001

TS
SURFACE TRANGFURTATION BOARD
Re:  Recordation of Security Interest in Rolling Stock

Dear Secretary:

I have enclosed an original and one copy of the document described below (the
"Record Document"), to be recorded pursuant to Section 11301 of Title 49 of the U.S.
Code. The Record Document is a Memorandum of Security Agreement, a primary
document, dated February 14, 2002. The names and addresses of the parties to the
Record Document are as follows:

SECURED PARTY: U.S. Bank National Association
225 South Sixth Street
Minneapolis, MN 55402-4302

GRANTOR: Continental Nitrogen & Resources Corporation
12955 Courthouse Blvd.
Rosemount, MN 55068

A description of the equipment covered by the Record Document is set forth on
Exhibit A attached hereto. A fee of $26.00 is enclosed. Please return the original and
any extra copies not needed by the Board for recordation to the undersigned at the
address shown above. A short summary of the Record Document to appear in the index

follows:
Memorandum of Security Agreement by and between Continental
Nitrogen & Resources Corporation, as grantor, and U.S. Bank National
Association, a national banking association, as secured party, dated
February 14, 2002 and covering, among other things, certain railroad cars
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and other rolling stock more particularly described on Exhibit A attached
hereto.

Please contact the undersigned if you have any questions or comments regarding
any of the foregoing.

Enclosure
cc: Mr. David Jagodzinske (via facsimile, w/enclosure)
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EXHIBIT A
Railroad Cars and Other Rolling Stock

That certain diesel-electric locomotive bearing U.S. Army Road Number 1651 and Serial
Number 31358.
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2400 IDS CENTER

80 SOUTH EIGHTH STREET
MINNEAPOLIS, MINNESOTA 55402
TELEPHONE (612) 334-8400
FACSIMILE (612) 334-8650

PROFESSIONAL ASSOCIATION
mmm.;m_m

MAR 2 1 °02 8-31 M
March 19, 2002

VIA FEDERAL EXPRESS

Taledia Stokes

Surface Transportation Board
1925 K Street, NW

Suite 700

Washington, DC 20423-0001

Re:  Recordation of Security Interest in Rolling Stock

Dear Taledia:

WRITER'S DIRECT DIAL
(612) 334-8483

WRITER'S E-MAIL
skreyer@briggs.com

Pursuant to your telephone conversation with Steve Ryan today, please find enclosed a
check in the amount of $2.00 for the recording of a Memorandum of Security Agreement dated
February 14, 2002. Please return the original and any extra copies not needed by the Board for
recordation to Steven J. Ryan, Esq., Briggs and Morgan, P.A., 2400 IDS Center, 80 South Eighth

Street, Minneapolis, MN 55402.

If you have any questions regarding the enclosed, please do not hesitate to contact me at

(612) 334-8483. Thank you for your assistance in this matter.

Sincerely,

Sarina L. Kreyer

Paralegal
Enclosure
cc: Steven J. Ryan, Esq.
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MEMORANDUM OF SECURITY AGREEMENT

THIS MEMORANDUM OF SECURITY AGREEMENT, dated as of February 14, 2002,
is made by and between CONTINENTAL NITROGEN & RESOURCES CORPORATION, a
Minnesota corporation (the "Grantor"), and U.S. BANK NATIONAL ASSOCIATION, a
national banking association (the "Secured Party").

RECITALS:

1. As collateral security for certain financial accommodations made or to be made
by the Secured Party to the Grantor and/or certain of its affiliates, the Grantor and certain of its
affiliates have executed in favor of the Secured Party a certain Loan and Security Agreement
dated as of February 14, 2002 (the "Security Agreement").

2. In order to facilitate the perfection of certain of the security interests created by
the Security Agreement, the Grantor and the Secured Party desire to give notice of the existence
of the Security Agreement.

AGREEMENTS:

NOW, THEREFORE, in consideration of the sum of ONE and NO/100 Dollar ($1.00)
and other good and valuable consideration, the nature, receipt and sufficiency of which is hereby
acknowledged, the Grantor and the Secured Party hereby agree as follows:

A. Grantor is a party to the above-described Security Agreement, pursuant to
which Grantor and/or certain of its affiliates have granted to the Secured Party a security
interest in, among other things, all of the Grantor's right, title and interest in and to the
Grantor's inventory, machinery and equipment, whether now or hereafter owned,
existing, arising or acquired and wherever located, including without limitation the
railroad cars and other rolling stock listed on Exhibit A attached hereto.

B. The current mailing addresses of the Grantor and the Secured Party are set
forth on the signature pages that follow.

C. This Memorandum of Security Agreement has been executed and
delivered by the Grantor and the Secured Party for the purpose of recording with the
Surface Transportation Board and giving notice that a security interest in railroad cars
and other rolling stock has been granted by the Grantor in favor of the Secured Party in
accordance with the terms, covenant and conditions of the Security Agreement.

D. The terms and conditions of the Security Agreement are incorporated into
this Memorandum of Security Agreement as if set forth fully herein.

MMZSQO'? [
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IN WITNESS WHEREOF, the Grantor and the Secured Party have executed this
Memorandum of Security Agreement as of the date and year first above written.

GRANTOR: CONTINENTAL NITROGEN & RESOURCES
CORPORATION, a Minnesota corporation

Address: o

12955 Courthouse Blvd. By: A,/fm?’f/(é;’%ﬂ/

Rosemount, MN 55068 Its: /&" SO/ “/}"‘

SECURED PARTY: U.S. BANK NATIONAL ASSOCIATION, a

national banking association

Address: W
225 South Sixth Street By: w

Minneapolis, MN 55402-4302 Its:__Ass,. | 7. d
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STATE OF MINNESOTA )

) ss.
COUNTY OF HENNEPIN )
On this 14™ day of February, 2002, before me, the undersigned officer, personally
appeared _David H. Bednar , to me personally known, who being by me
duly sworn, says that he is the _Fresidert of CONTINENTAL NITROGEN &

RESOURCES CORPORATION, a Minnesota corporation, that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors, and that he acknowledged
that the execution of the foregoing instrument was the free act and deed of said corporation.

Notary Public

My commission expires:

D

2 TIMOTHY J ESCinvm i 3
Notary Pubiic
) Minnesota
My Commission Expires Jan. 31, 2005
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STATE OF MINNESOTA )
) ss.
COUNTY OF HENNEPIN )

On this 14™ day of February, 2002, before me, the undersigned officer, personally
appeared Dayid M nggdzmsu , to me personally known, who being by me
duly sworn, says that he is the th U.S. BANK NATIONAL
ASSOCIATION, a national banking association, that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument was signed and sealed on behalf of

said corporation by authority of its Board of Directors, and that he acknowledged that the
execution of the foregoing instrument was the free act and deed of said corporation.

Notary Public

My commission expires:

@M@ Shoad

@, TMOTHY J. ESCHWEILE
Notary Public R

v
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EXHIBIT A

Railroad Cars and Other Rolling Stock

That certain diesel-electric locomotive bearing U.S. Army Road Number 1651 and Serial
Number 31358.
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