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SO ORDERED,
M/}’h Leanme

Judge Katharine M. Samson
United States Bankruptcy Judge
Date Signed: April 27, 2015

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

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF MISSISSIPPI
SOUTHERN DIVISION

Inre:

MISSISSIPPI PHOSPHATES
CORPORATION, et al' CASE NO. 14-51667-KMS
Chapter 11

Debtors. (Jointly Administered)

e e e

ORDER GRANTING MOTION OF THE DEBTORS TO RENEW AND EXTEND
INTERIM ORDER UNDER SECTIONS 105, 361, 362, 363, 364 AND 507 OF THE
BANKRUPTCY CODE AND FEDERAL RULES OF BANKRUPTCY PROCEDURE
2002, 4001 AND 9014 (I) AUTHORIZING THE DEBTORS TO INCUR POST-PETITION
SENIOR SECURED SUPERPRIORITY INDEBTEDNESS; (11) AUTHORIZING USE OF
CASH COLLATERAL; (111) GRANTING POST-PETITION PRIMING AND SENIOR
PRIORITY SECURITY INTERESTS AND SUPERPRIORITY CLAIMS; (IV)
GRANTING ADEQUATE PROTECTION; AND
(V) MODIFYING THE AUTOMATIC STAY
[Dkt. ## 66, 575, and 707]

This matter came before the Court on the Motion of the Debtors to Renew and Extend

Interim Order Pursuant to Sections 105, 361, 362. 363, 364 and 507 of the Bankruptcy Code and

: The chapter 11 cases of the following afMiliaied Debiors have been administratively consolidated for joint
administration pursuant to that centain (hder Cranting Motion of the Debtor for Ovder Directing  Joint
Administration of Afliliated Cases Purswant to Bankvuptey Kule 1015¢h). daied October 29. 2014 |DkL # 62|
Mississippi Phosphates Corporation (“MPC"). Case No. 14-51667. Ammonia Tank Subsidiarv. Inc. (“ATS"). Case
No. 14-51668 and Sulfuric Acid Tanks Subsidiarv. Inc. ("SATS"). Casec No. 14-31671. These chapier |1 cases are
sometimes referred to herein as the ~* Bankruptcy Cases™
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Federal Rules of Bankruptcy Procedure 2002, 4001 and 9014 (I} Authorizing the Debtors to
Incur Post-Petition Senior Secured Superpriority Indebtedness. (I) Authorizing Use of Cash
Collateral, (ITl) Granting Post-Petition Priming and Senior Priority Security Interests and
Superpriority Claims; {IV) Granting Adequate Protection, and (V) Modifyving the Automatic Stay
(the ~* Motion to Renew and Extend Interim DIP Order’) [Dkt. # 707] filed by the debtors and
debtors-in-possession (the “Debfors™) in the above-captioned Bankruptcy Cases seeking to
extend and renew the Interim DIP Order” on the terms set forth in the Motion.

The Court considered the Motion to Renew and Extend Interim DIP Order and finds as
follows:

I This Court has junsdiction over the subject matter of the Motion to Renew and
Extend Interim DIP Order pursuant to 28 U.S.C. §§ 157 and 1334. Venue is proper in this Court
pursuant to 28 US.C. §§ 1408 and 1409, This is a core proceeding pursuant to
28 U.S.C. § 157(b)2).

2. On March 10, 2015, the Court entered the First Extended Interim DIP Order
[Dkt. # 575] in which the Initial Interim DIP Order was renewed, extended and approved to
remain in effect for forty-five (45) days from the date of the Extended Interim DIP Order, or
until April 24, 2015,

3 The Debtors assert that proper notice of the Motion to Renew and Extend Interim
DIP Order was given to all persons who are registered users of the CM/ECF System for these
Bankruptcy Cases, and such notice and an opportunity for a hearing were appropriate under these

particular circumstances.

* All otherwise undefined terms have the meanings ascribed in the Motion to Renew and [xtend Interim
THP COrider:


mailto:steve.rosenblatt@butlersnow.com
mailto:chris.maddux@butlersnow.com
mailto:chris.maddux@butlersnow.com
mailto:chris.maddux@butlersnow.com
mailto:chris.maddux@butlersnow.com
mailto:mitch.carrington@butlersnow.com
mailto:thomas.hewitt@butlersnow.com
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4. The relief requested in the Motion ro Kenew and Extend Interim DIP Order has
been agreed to by the Lenders, the Governments, and the Committee.

5 The Motion ro Renew and Extend Interim DIP Order should be granted.

IT 1S, THEREFORE ORDERED that the Motion to Renew and Extend Interim DIP
Orderis GRANTED.

IT IS FURTHER ORDERED that the Interim DIP Order is renewed, extended and
approved to remain in effect until June 15, 2015 if the Final DIP Order has not been entered by
the Court prior to such date.

IT IS FURTHER ORDERED that the Debtors are authorized to obtain financing and use
cash collateral under the terms of the Intenm DIP Order, as renewed, extended and approved
pursuant to this Order.

IT IS FURTHER ORDERED that the Amended Term Sheet attached hereto as Exhibit
“A” and the Amended Approved Budget for interim financing and use of cash collateral
attached hereto as Exhibit “B", be substituted in lieu of Exhibits A and C to the DIP Motion
[Dkt. # 14] and approved.

IT IS FURTHER ORDERED that this Court shall retain jurisdiction over all matters
pertaining to the implementation, interpretation and enforcement of this Order.

#H#EEND OF ORDER###
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Exhibit “A”

Third Amended Term Sheet
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Summary of Indicative Terms and Conditions for
Proposed Interim Debtor-in-Possession Financing

This Term Sheet (the “Third Amended Term Sheet”) scts forth the material terms of a proposed
interim debtor-in-possession financing facility (the “DIP Facility”) to be provided by DIP Lenders'
to the Debtors in their Chapter 11 Cases.

Incorporation of Initial Except as modified herein, all terms and provisions of the Term Sheet (as
Interim DIP Order and | defined in the Initial Interim DIP Order) shall be incorporated herein by
Term Sheet reference as if set forth in full

Loan Advances: Pursuant to the terms and conditions of this Third Amended Term Sheet and

the Order approving the renewal, extension and amendment of the Initial
Interim DIP Order (the “Second Extension DIP Order”), the DIP Lenders
shall make advances (the “Loan Advances”) to the Debtors in an aggregate
amount up to $750,000, in addition to the amounts previously advanced by
the DIP Lenders to the Debtors, to fund certain operational and
administrative costs of the Chapter 11 Cases, with such Loan Advances
subject to the timing and details of, and to be used in accordance, with the
Third Amended Budget prepared by the Debtors.

An initial advance of $250,000 shall be available during the period from the
second business day after the entry of the Second Extension Order through
the date of entry of the Final DIP Order. Subsequent advances, of up to
$500,000, shall be available to the Debtors provided that acceptable
progress is being made on the DIP Lenders’ negotiations with the United
States and Mississippi Department of Environmental Quality (together, the
“Environmental Claimants™). The determination of whether such progress
is acceptable shall be determined solely by the DIP Lenders in their
reasonable judgment of whether they believe they will be able to reach a
consensual resolution of the claims asserted by the Environmental
Claimants.

There shall be no undertaking or obligation by the DIP Agent or the DIP
Lenders to fund more than an additional advance of $750,000 under this
Third Amended Term Sheet or the Second Extension DIP order or to make
any further advances absent further agreement to do so and further order of
the court which must be acceptable to the DIP Agent.

All Loan Advances shall be deemed to be the DIP Agent’s cash collateral,

which shall be used with the consent of the DIP Agent and DIP Lenders
pursuant to the terms of this Third Amended Term Sheet, the Third

Amended Approved Budget and the Second Extension DIP Order.
The obligation of the DIP Lenders to fund any Loan Advances shall be

! All otherwise undefined terms have the meanings set forth in the Motion of the Debtors to Renew and Extend Interim
Order Pursuant to Sections 105, 361, 362, 363, 364 and 507 of the Bankruptcy Code and Federal Rules of Bankruptcy
Procedure 2002, 4001 and 9014 (I) Authorizing the Debiors to Incur Post-Petition Senior Secured Superpriority
Indebtedness; (Il) Authorizing Use of Cash Collateral; (III) Granting Post-Petition Priming and Senior Priority
Security Interests and Superpriority Claims; (IV) Granting Adequate Protection; and (V) Modifying the Automatic

Stay (the “Motion™).

15124152
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expressly conditioned on the absence of any adversary proceeding,
contested matter, lawsuit, or any other proceeding in any court, tribunal,
administrative or regulatory forum, initiated or filed by any
party-in-interest: (i) challenging or objecting to the amount of Agent’s
pre-petition claims, the validity, perfection, enforceability, or priority of the
Agent’s and Pre-Petition Lenders’ security interests in and liens on the
Pre-Petition Collateral, or the Agent’s right to credit bid at any sale under
sections 363 or 1129; (ii) seeking recharacterization or equitable
subordination of the Agent’s Pre-Petition Claims, or (iii) asserting any claim
against the Agent or the Pre-Petition Lenders related to the Agent’s liens and
claims, including of a type or character.

Maturity Date:

The Borrowers shall be obligated to repay the advances under the DIP
Facility in full, including accrued interest thereon and related costs and
expenses (collectively, the “DIP Obligations™), on June 1, 2015 (the
“Maturity Date”).

Following the occurrence of the Maturity Date, the DIP Lenders shall not be
obligated to fund further Loan Advances under the DIP Facility.

Termination Events:

As provided in the Initial Interim DIP Order, provided, however, that there
shall be no Termination Event or Event of Default for the failure to comply
with any Sale Milestone.

Carve Out:

The super priority claims and Liens granted to the DIP Lenders or the DIP
Agent under the DIP Orders shall be subject to the Carve Out (as defined in
the DIP Orders) for (a) the unpaid fees of the Clerk of the Court and the U.S.
Trustee; (b) the fees and expenses incurred by any Chapter 7 trustee and any
professionals retained by such trustee, in an aggregate amount not to exceed
$50,000; (c) to the extent provided in the Third Amended Approved Budget
and allowed by final order (which cannot exceed such budgeted amounts),
all unpaid fees and expenses of Chapter 11 professionals retained by the
Debtors or the Committee, which are incurred at any time on or before the
first business day following a Termination Event, whether allowed by the
Court prior to or after the Termination Event; and (d) after the first business
day following a Termination Event, to the extent allowed by a final order,
the payment of reasonable fees of such Chapter 11 professionals referenced
in clause (c) above, pro rata, in an aggregate amount not to exceed
$300,000. Nothing herein shall impose an obligation on the DIP Lenders to
advance any amounts to pay the Carve Out.

ButlerSnow 25692002

1512415.2
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Exhibit “B”

Amended Approved Budget

ButlerSnow 25583679
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ORDER PREPARED AND SUBMITTED BY:

/s/ Stephen W. Rosenblatt

Stephen W Rosenblatt (Miss Bar No. 5676)
Christopher R Maddux (Miss BarNo.10050!)
Bijtler Snow LLP

1020 Highland Colony Parkway, Suite 1400
Ridgeland, MS 39157

Telephone: (601)985-4502

Facsimile: (601)985-4500

Email: steve.rosenblatl@butlersnow.com
Email: chris maddux@butlersnow com

ATTORNEY FOR THE DEBTORS

AGREED TO AND APPROVED FOR ENTRY:
STUW LLC,AS ADMINISTRATIVEAGENT
BYRD& WISER

Bv: /s/Robert Alan Bvrd

Robert Alan Bvrd (Miss. Bar No. 7651)
145 Main Street

PO Box 1939

Biloxi, Mississippi 39533

Telephone: (228)432-8123

Facsimile: (228)432-7029

Email: rab@bvrdwiser.com

—and —

HAYNES AND BOONE, LLP

Lenard M Parkins (Tex. Bar No. 15518200)
Karl Burrer (Tex Bar No. 24043584)

1221 McKinney Street, Suite 2100

Houston, TX 77010

Telephone: (713) 547-2000

Facsimile: (713) 547-2600

Email: lenard parkins@hayiiesboone.com
Email: karl,burrer@haynesboone com

ATTORNEYS FOR STUW LLC
AS ADMINISTRATIVE AGENT

Page 9 of 10



14-51667-KMS Dkt 717 Filed 04/27/15 Entered 04/27/15 11:04:11

OFFICIAL COMMITTEE OF UNSECUREDCREDITORS

By: /s/ Marc P. Solomon

Derek M. Meek (pro hac vice)
Marc P. Solomon (pro hac vice)
BURR& FORMAN, LLP

420 North 20th Street
Birmingham, Alabama 35203
Telephone: (205)251-3000
Facsimile: (205) 458-5100
Email: dmeek@burrcom
Email: msolomon@buiT.com

ATTORNEYS FOR THE COMMITTEE

UNITED STATES DEPARTMENT OF JUSTICE,ENVIRONMENTAL
ENFORCEMENT SECTION

By: /s/Karl.l. Fineerhood
Kenneth G. Long

Karl J, Fingerhood

Senior Trial Attorney

PO. Box 7611 Ben Franklin Station
Washington, D C. 20044-76! ]
Telephone: (202)514-2840
Facsimile: (202)616-6584

Email: Kenneth .Lati@usdoi aov
Email: Karl.Finuerhood@usdoj.gov

ITS ATTORNEYS

MISSISSIPPI DEPARTMENT OF ENVIRONMENTALQUALITY

Bv: /s/RovH. Furrh

Roy H Furrh (Miss. Bar No 4321)

Theodore D Lampton (Miss. Bar No 101199)
PO Box 2261

Jackson, MS 39225-2261

Telephone: (601) 961 -5260

Facsimile: (601)961-5349

Email: Rov Furrh@deq.state.ms us

Email: Ted Lampton@deq.state.ms.us

ITSATTORNEYS

ButlerSnow 25583694
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