
                              United States Bankruptcy Court
                            Southern District of Mississippi

In re:                                                              Case No. 14-51667-KMS
Mississippi Phosphates Corporation                                  Chapter 11
         Debtor
                                                               CERTIFICATE OF NOTICE
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                              Form ID: pdf012             Total Noticed: 2

Notice by first class mail was sent to the following persons/entities by the Bankruptcy Noticing Center on
Jan 08, 2015.
db            #+Mississippi Phosphates Corporation,   601 Industrial Road,   Pascagoula, MS 39581-3233
op             +Sandler O’Neill & Partners, L.P.,   1251 Avenue of the Americas, 6th Floor,
                 New York, NY 10020-1128

Notice by electronic transmission was sent to the following persons/entities by the Bankruptcy Noticing Center.
NONE.                                                                                       TOTAL: 0

           ***** BYPASSED RECIPIENTS *****
NONE.                                                                                       TOTAL: 0

Addresses marked ’+’ were corrected by inserting the ZIP or replacing an incorrect ZIP.
USPS regulations require that automation-compatible mail display the correct ZIP.

Addresses marked ’#’ were identified by the USPS National Change of Address system as requiring an update.
While the notice was still deliverable, the notice recipient was advised to update its address with the court
immediately.

I, Joseph Speetjens, declare under the penalty of perjury that I have sent the attached document to the above listed entities in the manner
shown, and prepared the Certificate of Notice and that it is true and correct to the best of my information and belief.

Meeting of Creditor Notices only (Official Form 9): Pursuant to Fed. R. Bank. P. 2002(a)(1), a notice containing the complete Social Security
Number (SSN) of the debtor(s) was furnished to all parties listed.  This official court copy contains the redacted SSN as required by the
bankruptcy rules and the Judiciary’s privacy policies.

Date: Jan 08, 2015                                                                           Signature:   /s/Joseph Speetjens

_

                                                CM/ECF NOTICE OF ELECTRONIC FILING

The following persons/entities were sent notice through the court’s CM/ECF electronic mail (Email)
system on January 6, 2015 at the address(es) listed below:
              Alan Lee Smith   on behalf of Creditor C.E.  McCraw asmith@bakerdonelson.com
              Allison Cecile Carroll   on behalf of Creditor   United States of America on behalf of its Agency 
               the Internal Revenue Service allison.c.carroll@usdoj.gov,  southern.taxcivil@usdoj.gov
              Amy Lassitter St. Pe’   on behalf of Creditor   City Electric Supply Co. astpe@dwwattorneys.com,  
               kwilkinson@dwwattorneys.com
              Andrew R. Wilson   on behalf of Creditor   Blue Cross & Blue Shield of Mississippi 
               awilson@blswlaw.com,  sdaniels@blswlaw.com
              BMC Group, Inc.   ecfservice@bmcgroup.com
              Bess M. Parrish Creswell   on behalf of Creditor Committee   Official Committee of Unsecured 
               Creditors of Mississippi Phosphates Corporation bcreswell@burr.com,  
               mtomes@burr.com;khoffmann@burr.com;dmeek@burr.com;mstinson@burr.com
              Carey L. Menasco   on behalf of Creditor Committee   Premier Chemicals & Services, LLC 
               clmenasco@liskow.com,  gletman@liskow.com
              Carey L. Menasco   on behalf of Creditor Committee   Shrieve Chemical clmenasco@liskow.com,  
               gletman@liskow.com
              Christopher James Steiskal, Sr.   on behalf of U.S. Trustee   United States Trustee 
               Christopher.J.Steiskal@usdoj.gov,  
               brian.r.henault@usdoj.gov;terryl.yelverton@usdoj.gov;lois.e.walker@usdoj.gov
              Christopher R. Maddux   on behalf of Debtor   Mississippi Phosphates Corporation 
               chris.maddux@butlersnow.com,  
               vj.money@butlersnow.com;velvet.johnson@butlersnow.com;ecf.notices@butlersnow.com
              Christopher R. Maddux   on behalf of Debtor   Sulfuric Acid Tanks Subsidiary, Inc. 
               chris.maddux@butlersnow.com,  
               vj.money@butlersnow.com;velvet.johnson@butlersnow.com;ecf.notices@butlersnow.com
              Christopher R. Maddux   on behalf of Debtor   Ammonia Tank Subsidiary, Inc. 
               chris.maddux@butlersnow.com,  
               vj.money@butlersnow.com;velvet.johnson@butlersnow.com;ecf.notices@butlersnow.com
              Corby Davin Boldissar   on behalf of Creditor   Brock Services, LLC nobankecf@lockelord.com
              David  Wheeler   on behalf of Interested Party   Phosphate Holdings, Inc. david@wheelerattys.com
              Douglas C. Noble   on behalf of Creditor   Interoceanic Corporation dnoble@mmqnlaw.com,  
               lrichardson@mmqnlaw.com
              Douglas Scott Draper   on behalf of Interested Party   Phosphate Holdings, Inc. 
               ddraper@hellerdraper.com,  kfritscher@hellerdraper.com;lwright@hellerdraper.com
              Grover C Monroe, II   on behalf of Creditor Committee   Premier Chemicals & Services, LLC 
               gcmonroe@dunbarmonroe.com,  slambert@dunbarmonroe.com;mbrown@dunbarmonroe.com
              Grover C Monroe, II   on behalf of Creditor Committee   Shrieve Chemical 
               gcmonroe@dunbarmonroe.com,  slambert@dunbarmonroe.com;mbrown@dunbarmonroe.com
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The following persons/entities were sent notice through the court’s CM/ECF electronic mail (Email)
system (continued)
              Hovey Slayton Dabney, Jr.   on behalf of Interested Party   Phosphate Holdings, Inc. 
               sdabney@hellerdraper.com,  cnobles@hellerdraper.com
              J Mitchell Carrington   on behalf of Debtor   Ammonia Tank Subsidiary, Inc. 
               Mitch.Carrington@butlersnow.com,  ecf.notices@butlersnow.com,velvet.johnson@butlersnow.com
              J Mitchell Carrington   on behalf of Debtor   Mississippi Phosphates Corporation 
               Mitch.Carrington@butlersnow.com,  ecf.notices@butlersnow.com,velvet.johnson@butlersnow.com
              J Mitchell Carrington   on behalf of Debtor   Sulfuric Acid Tanks Subsidiary, Inc. 
               Mitch.Carrington@butlersnow.com,  ecf.notices@butlersnow.com,velvet.johnson@butlersnow.com
              James A. McCullough, II   on behalf of Interested Party   BP Energy Company 
               jmccullough@brunini.com,  dgarmon@brunini.com
              James A. McCullough, II   on behalf of Creditor   Hydrovac Industrial Services, Inc. 
               jmccullough@brunini.com,  dgarmon@brunini.com
              James Lawson Hester   on behalf of Creditor   E. I. du Pont de Nemours and Company 
               lhester@wyattfirm.com,  cmohon@wyattfirm.com;slancaster@wyattfirm.com
              James S Carr   on behalf of Interested Party   BP Energy Company 
               KDWBankruptcyDepartment@KelleyDrye.com
              James W. O’Mara   on behalf of Creditor Committee   Trammo, Inc. omaraj@phelps.com,  
               jo.bankruptcy.ecf@phelps.com;donaldg@phelps.com
              James W. O’Mara   on behalf of Interested Party Trammo, Inc.,  f/k/a Transammonia, Inc. 
               omaraj@phelps.com,  jo.bankruptcy.ecf@phelps.com;donaldg@phelps.com
              Jerome C Hafter   on behalf of Interested Party Trammo, Inc.,  f/k/a Transammonia, Inc. 
               hafterj@phelps.com,  spellt@phelps.com
              Karl  Fingerhood   on behalf of Interested Party   US Dept. Of Justice, Env. Enf. Sec 
               karl.fingerhood@usdoj.gov,  kenneth.long@usdoj.gov
              Karl D. Burrer   on behalf of Creditor   STUW LLC, as Administrative Agent 
               karl.burrer@haynesboone.com,  ishmael.kamara@haynesboone.com
              Kasee S. Heisterhagen   on behalf of Creditor Committee   Official Committee of Unsecured 
               Creditors of Mississippi Phosphates Corporation kheisterhagen@burr.com,  severett@burr.com
              Kenneth Gordon Long   on behalf of Interested Party   US Dept. Of Justice, Env. Enf. Sec 
               Kenneth.long@usdoj.gov,  efile_ees@usdoj.gov
              Lacey Elizabeth Rochester   on behalf of Creditor Committee   Premier Chemicals & Services, LLC 
               lrochester@liskow.com,  lprice@liskow.com
              Lacey Elizabeth Rochester   on behalf of Creditor Committee   Shrieve Chemical 
               lrochester@liskow.com,  lprice@liskow.com
              Lawrence B. Voit   on behalf of Creditor   Nicholas Insulation Services, Inc. lvoit@silvervoit.com
              Lawrence B. Voit   on behalf of Creditor   Ranger Environmental Services, LLC lvoit@silvervoit.com
              Lenard M. Parkins   on behalf of Creditor   STUW LLC, as Administrative Agent 
               lenard.parkins@haynesboone.com
              Leslie C. Heilman   on behalf of Creditor   E. I. du Pont de Nemours and Company 
               heilmanl@ballardspahr.com
              Marc. P. Solomon   on behalf of Creditor Committee   Official Committee of Unsecured Creditors of 
               Mississippi Phosphates Corporation msolomon@burr.com
              Marcus M. Wilson   on behalf of Creditor   Blue Cross & Blue Shield of Mississippi 
               mwilson@blswlaw.com,  sdaniels@blswlaw.com
              Matthew Ward McDade   on behalf of Creditor   Mississippi Power Company mmcdade@balch.com,  
               bmarshall@balch.com;smhollis@balch.com
              Paul J. Delcambre, Jr   on behalf of Creditor   Mississippi Power Company pdelcambre@balch.com,  
               dbeal@balch.com;smhollis@balch.com
              Paul S. Murphy   on behalf of Debtor   Sulfuric Acid Tanks Subsidiary, Inc. 
               paul.murphy@butlersnow.com,  kitty.logan@butlersnow.com;ecf.notices@butlersnow.com
              Paul S. Murphy   on behalf of Debtor   Ammonia Tank Subsidiary, Inc. paul.murphy@butlersnow.com,  
               kitty.logan@butlersnow.com;ecf.notices@butlersnow.com
              Paul S. Murphy   on behalf of Debtor   Mississippi Phosphates Corporation 
               paul.murphy@butlersnow.com,  kitty.logan@butlersnow.com;ecf.notices@butlersnow.com
              Philip K. Jones, Jr   on behalf of Creditor Committee   Shrieve Chemical pkjones@liskow.com,  
               dleblanc@liskow.com
              Richard A. Montague, Jr.   on behalf of Interested Party Trammo, Inc.,  f/k/a Transammonia, Inc. 
               montagur@phelps.com,  colleen.wheeler@phelps.com
              Richard Mark Gaal   on behalf of Creditor   Flexicrew Staffing, Inc. ,  
               pholder@mcdowellknight.com;aminor@mcdowellknight.com
              Robert Alan Byrd   on behalf of Creditor   STUW LLC, as Administrative Agent rab@byrdwiser.com,  
               wrs@byrdwiser.com;WandaRitaStanovich@gmail.com
              Robert Ball McGinley, Jr.   on behalf of Creditor   Flexicrew Staffing, Inc. 
               rmcginley@mcdowellknight.com,  
               rgaal@mcdowellknight.com;aminor@mcdowellknight.com;ssmith@mcdowellknight.com;mkrscourtdocs@gmail.
               com
              Roger Adam Kirk   on behalf of Creditor   Brock Services, LLC akirk@gorekilpatrick.com
              Roy Hendee Furrh   on behalf of Interested Party   Mississippi Department of Environmental 
               Quality roy_furrh@deq.state.ms.us,  royhfurrh@aol.com
              Stephen W. Rosenblatt   on behalf of Debtor   Mississippi Phosphates Corporation 
               Steve.Rosenblatt@butlersnow.com,  
               velvet.johnson@butlersnow.com;VJ.Money@butlersnow.com;ecf.notices@butlersnow.com
              Stephen W. Rosenblatt   on behalf of Debtor   Sulfuric Acid Tanks Subsidiary, Inc. 
               Steve.Rosenblatt@butlersnow.com,  
               velvet.johnson@butlersnow.com;VJ.Money@butlersnow.com;ecf.notices@butlersnow.com
              Stephen W. Rosenblatt   on behalf of Debtor   Ammonia Tank Subsidiary, Inc. 
               Steve.Rosenblatt@butlersnow.com,  
               velvet.johnson@butlersnow.com;VJ.Money@butlersnow.com;ecf.notices@butlersnow.com
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The following persons/entities were sent notice through the court’s CM/ECF electronic mail (Email)
system (continued)
              Ted  Lampton   on behalf of Interested Party   Mississippi Department of Environmental Quality 
               ted_Lampton@deq.state.ms.us
              Thomas A McKnight, Jr.   on behalf of Creditor   McCain Engineering Co., Inc. 
               tmcknight@wallacejordan.com,  rrogers@wallacejordan.com
              Thomas M Hewitt   on behalf of Debtor   Sulfuric Acid Tanks Subsidiary, Inc. 
               thomas.hewitt@butlersnow.com,  ecf.notices@butlersnow.com,velvet.johnson@butlersnow.com
              Thomas M Hewitt   on behalf of Debtor   Mississippi Phosphates Corporation 
               thomas.hewitt@butlersnow.com,  ecf.notices@butlersnow.com,velvet.johnson@butlersnow.com
              Thomas M Hewitt   on behalf of Debtor   Ammonia Tank Subsidiary, Inc. 
               thomas.hewitt@butlersnow.com,  ecf.notices@butlersnow.com,velvet.johnson@butlersnow.com
              United States Trustee   USTPRegion05.JA.ECF@usdoj.gov
              William H Patrick, III   on behalf of Interested Party   Phosphate Holdings, Inc. 
               wpatrick@hellerdraper.com,  kfritscher@hellerdraper.com
              William J. Little, Jr.   on behalf of Creditor   HC2 Holding Inc. ecf@lentzlittle.com
              William Lee Watt   on behalf of Creditor   Nicholas Insulation Services, Inc. 
               lwatt@gibbswhitwell.com,  akelly@gibbswhitwell.com
              William P. Wessler   on behalf of Creditor   Jackson County Port Authority wwessler@cableone.net
                                                                                            TOTAL: 66
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE SOUTHERN DISTRICT OF MISSISSIPPI 

SOUTHERN DIVISION 

In re: 

MISSISSIPPI PHOSPHATES 

CORPORATION, et aJ.1 

Debtors 

CASE NO. 14-51667-KMS 

Chapter 11 

Jointly Administered 

AMENDED ORDER AUTHORIZING THE DEBTORS TO EMPLOY AND RETAIN 

SANDLER O'NEILL & PARTNERS, L.P. AS INVESTMENT BANKER 

[Dkt. # 232; 326] 

This matter came before the Court on the Application of Debtors for Authority to Employ 

Sandler O'Neill & Partners, L.P. as Investment Banker (the "Application")2 [Dkt. # 232] filed 

herein by Mississippi Phosphates Corporation, et al., the Debtors and debtors-in-possession 

1 The chapter 11 cases of the following affiliated Debtors have been administratively consolidated for joint 

administration pursuant to that certain Order Granting Motion of the Debtor for Order Directing Joint 

Administration of Affiliated Cases Pursuant to Bankruptcy Rule 1015(b), dated October 29, 2014 [Dkt. # 62]: 

Mississippi Phosphates Corporation ("MPC"), C ase No. 14-51667, Ammonia Tank Subsidiary, Inc. ("ATS"), C ase 

No. 14-51668 and Sulfuric Acid Tanks Subsidiary, Inc. ("SATS"), Case No. 14-51671. These chapter 11 cases are 

sometimes referred to herein as the "Bankruptcy Cases " 

2 Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the 

Application. 

The Order of the Court is set forth below. The docket reflects the date entered.

Judge Katharine M. Samson

__________________________________________________________________

Date Signed: January 6, 2015
United States Bankruptcy Judge

SO ORDERED,

__________________________________________________________________
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herein (collectively, the "Debtors"). The Court considered the Application and the premises, and 

finds that notice was appropriate under the circumstances, that no objection or no other response 

was filed to the Application, and that the Application is well-taken and should be granted. On 

December 19, 2014, the Court entered its Order Authorizing the Debtors to Employ and Retain 

Sandler O'Neill & Partners, L.P. as Investment Banker [Dkt. # 326], but the United States 

Trustee had reserved certain objections to the Application. This Amended Order addresses and 

resolves those issues raised by the United States Trustee. 

IT IS, THEREFORE, ORDERED, that the Application is granted. 

IT IS FURTHER ORDERED that the retention and employment of Sandler O'Neill & 

Partners, L.P. as investment banker for the Debtors is hereby approved, nunc pro tunc as of the 

Petition Date. 

IT IS FURTHER ORDERED that, Sandler O'Neill will be paid a fee for its services as 

more fully set forth in the Agreement as follows: 

(1) Sandler O'Neill will be paid a non-refundable monthly fee in an amount equal to 

$30,000, due and payable in immediately available funds upon the entry of an order by the 

Bankruptcy Court approving the retention of Sandler O'Neill by the Debtors and on the first day 

of each monthly period thereafter (collectively, the "Monthly Fees"); 

(2) Additionally, Sandler O'Neill will be paid a fee in cash at settlement on any 

investment and/or sale of assets closed and funded, or upon confirmation of a reorganization 

plan, for any offers received under the terms of the Agreement, and Sandler O'Neill's fee shall 

be as follows: 

(a) If, during the term of Sandler O'Neill's engagement hereunder or within 

eighteen (18) months thereafter, the Debtors consummates a Restructuring, the Debtors 

agree to pay Sandler O'Neill a Restructuring fee (the "RestructuringFee") in an amount 

equal to the greater of (a) $150,000, or (b) 2.0% of aggregate proceeds from sale of the 

- 2 -
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Debtors or any of the Debtors' assets to any third party other than any of the Debtors' 

pre-petition lenders or DIP lenders, with such sale proceeds to include cash, reorganized 

equity or any other form of consideration. The Restructuring Fee shall be due and 

payable in immediately available funds on the day of closing of the Restructuring. For 

the avoidance of doubt, no Restructuring Fee will be owing or payable to Sandler 

O'Neill with respect to PHI, or any of PHI's assets. 

(b) In the event of a sale of the Debtors or any of their assets resulting, in whole 

or in part, from a credit bid made by the pre-petition lenders or DIP lenders of the 

Debtors, Sandler O'Neill's Restructuring Fee shall be the greater of (i) $150,000 or (ii) 

2.0% of the value of a competing bid submitted by a party other than the pre-petition 

lenders or the DIP lenders that is topped by the credit bid. 

(3) Additionally, the Debtors will reimburse Sandler O'Neill, upon request made 

from time to time, for its reasonable out-of-pocket expenses incurred in connection with Sandler 

O'Neill's activities under the Agreement, including the reasonable fees and disbursements of its 

legal counsel; and 

(4) The Debtors will bear all other expenses incurred in connection with the 

Restructuring and the services to be provided by Sandler O'Neill under the Agreement, 

including, without limitation, the cost of any third party service providers (including the cost of 

any electronic data room), and in the event that Sandler O'Neill incurs any such expenses on 

behalf of the Debtors, the Debtors will promptly reimburse Sandler O'Neill for such expenses. 

IT IS FURTHER ORDERED that the terms of the Engagement Letter, including without 

limitation, the fee provisions, and the indemnification provisions, are reasonable terms and 

conditions of employment and are approved; provided, however, that during the pendency of 

these chapter 11 cases, all requests of Sandler O'Neill for payment of indemnity, contribution or 

otherwise pursuant to the Engagement Letter shall be made by means of an interim or final fee 

application and shall be subject to the approval of, and review by, the Court to ensure that such 

payment conforms to the terms of the Engagement Letter and amounts asserted for 

indemnification thereunder are reasonable based upon the circumstances of the litigation or 

- 3  -
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settlement in respect of which indemnity is sought, and further provided, notwithstanding the 

terms of the Engagement Letter, the Debtors and Sandler O'Neill have agreed that in no event 

shall an Indemnified Party be indemnified or receive contribution thereunder if the Debtors, their 

estates or any statutory committee of unsecured creditors appointed in these Cases (i) assert a 

claim against an Indemnified Party and (ii) to the extent the Court determines by final order that 

such claim resulted from the bad-faith, self-dealing, breach of fiduciary duty (if any and only to 

the extent such breach does not constitute ordinary negligence), gross negligence or willful 

misconduct on the part of that Indemnified Party. 

IT IS FURTHER ORDERED that Sandler O'Neill will file with the Court and serve on 

the counsel for the Debtors, the Agent for the Pre-petition Lenders and the DIP Lenders, the 

Official Committee of Unsecured Creditors, and the United States Trustee for the Southern 

District of Mississippi (each, a "Notice Party") monthly statements in accordance with the 

interim compensation procedures provided by sections 330 and 331 of the Bankruptcy Code, 

including a report of compensation earned and expenses incurred on a monthly basis (the 

"Compensation Reports'), which Compensation Reports will summarize the services provided 

on a daily basis, identify the compensation earned and the itemize expenses incurred on a 

monthly basis, and provide for a 21-day objection period, provided that any such request for 

payment for such fees and expenses will be subject to review by this Court under a 

reasonableness standard if any objection to the Compensation Report is timely filed by a Notice 

Party, and further provided that any request for final payment for fees and expenses will be 

subject to review by this Court under a reasonableness standard. 

IT IS FURTHER ORDERED that for any charges for "reasonable fees and disbursements 

of its legal counsel" for which Sandler O'Neill requests payment under the terms of its 

- 4 -
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Engagement Letter, shall be pursuant to an application filed by Sandler O'Neill and notice and a 

hearing as contemplated by 11 U.S.C. § 330 and Rule 2016 of the Federal Rules of Bankruptcy 

Procedure, and any other applicable or related statutes and rules. 

###END OF ORDER### 

ORDER PREPARED AND SUBMITTED BY: 

Stephen W. Rosenblatt (Miss. Bar No. 5676) 

BUTLER SNOW LLP 

1020 Highland Colony Parkway, Suite 1400 

Ridgeland, MS 39157 

Telephone: (601)948-5711 

steve.rosenblatt@butlersnow.com 

ONE OF THE ATTORNEYS FOR THE DEBTORS 

APPROVED AS TO FORM FOR ENTRY: 

/s/Christopher J. Steiskal, Sr. 

CHRISTOPHER J. STEISKAL, SR. (Miss. Bar No. 101654) 

Trial Attorney 

United States Department of Justice 

Office of the United States Trustee, Region 5 

501 East Court Street, Suite 6-430 

Jackson, Mississippi 39201 

Tel: (601) 965-5241 

Fax: (601) 965-5226 

E-Mail: christopher.j.steiskal@usdoj.gov 

ButlerSnow 23460869v5 

- 5 -
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