FHLED
MAY 55 anes
Lo LLHAS
, ? , _ CHARLENE § wenpery
N THE UNITED STATES BANKRUPTCY COURT 2, T Cleng

7 T v M-_‘.M“ T
FOR THE SOUTHERN DISTRICT OF MISSISSIPP] PERLTY

In re: }
}
MISSISSIPPI CHEMICAL )
CORPORATION, eral.’ ) CASE NO. 03-02984 WEE
) Chapter 11
Debrtors. ) Jointly Administered
)

ORDER AUTHORIZING DEBTORS TO PAY CERTAIN
PRE-PETITION EMPLOYEE OBLIGATIONS

THIS CAUSE came before the Court upon the Debtors’ Motion for Authority to (1) Pay

Certain Pre-Petition Emplovee Obligations and (if) Continue Pension. Benefit and Other

Emplovee Plans and Policies (“Motion™) and request for expedited consideration thereof, which

request was granted by the Court pursuant to separate order. The Court, having considered the
Motion. the Affidavit of Charles O. Dunn, the premises and such other matters as were presented
to the Court by counsel, finds that granting at this time partial relief with respect to the payment
of the Unpaid Compensation, Employee Deductions and existing customary pre-petition medical
and dental benefits; life, accident, disability and other insurance coverage; tax free
reimbursement for eligible child care an_cf medical costs: and the continuation of the existing

401 (k) pian for continuing employees (collectively, the “Approved Employee Benefits™) is
necessary and in the best interests of the Debtors® estates, their creditors and other parties in
interest: the Court further finds that, under the circumstances, adequate notice of the Motion was

given and that gbod cause exits under §§ 105(a), 1107(a) and otherwise for partially granting the

Motion: accordingly,

‘ The Debtors are the following entities: Mississippi Chemical Corpora:ios}; Mississippi Nitrogen.
Inc.: MissChem Nitrogen, L.L.C., Mississippi Chemical Company, L.P.: Mississippi Chemical Management
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IT IS THEREFORE ORDERED that the Debtors are hereby authorized to pay the
Unpaid Compensation, Employee Deductions and Approved Employee Benefits. which are
defined and more particularly described either in the Motion or herein. in order to prevent. to the
extent possible, any adverse affects vpon the Debtors’ employees and to preserve and thereby
maximize the value of the estates and their values as going concemns. The balance of the Motion

will be addressed by separate order or orders of the Court and is not prejudiced by the entry of

this Order; and
IT IS FURTHER ORDERED that the Debtors’ banks and financial institutions are

authorized and directed to honor all checks, drafts or other payment instruction so as to

effectuate any payment made pursuant to this Order.

ST ,‘ ;“ A /
SO ORDERED thisthe £ & day of _/,& \ﬁu/é . 2003.

Original Signed By
EDWARD ELLINGTON
US BANKRUPTCY JUDGE

EDWARD ELLINGTON
United States Bankruptcy Judge

Company: Mississippi Phosphates Corporation; Mississippi Potash, Inc.; Eddy Potash, Inc.; Triad Nitrogen. L.L.C..
and Melamine Chemicals, Inc.

(3]
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S0
IN THE UNITED STATES BANKRUPTCY COURTOf
FOR THE SOUTHERN DISTRICT OF MISSISSIPP]

In re: K CHAmLEne ‘
) vy T pREDY,
MISSISSIPPI CHEMICAL ) =TT DEPLTY
CORPORATION, et al’ ) CASE NO. 03-02984 WEE
) Chapter 11
Debtors. ) Jointly Administered
)

ORDER AUTHORIZING DEBTORS TO PAY CERTAIN
PRE-PETITION EMPLOYEE OBLIGATIONS

THIS CAUSE came before the Court upon partial consideration of the Debtors’ Motion

for Authority to (i} Pay Certain Pre-Petition Emplovee Obligations and (ii) Continue Pension,
Benefit and Other Employee Plans and Policies (“*Motion™) and request for expedited

consideration thereof, which request was granted by the Court pursuant to separate order. The
Court, having considered the Motion, the Affidavit of Charles O. Dunn, the premises and such
other matters as were presented to the Court by counsel, finds that granting at this time partial
relief with respect only to the payment of amounts due May 30, 2003 under the Severance Plan
(the “May 30 Severance Payment”) is necessary and in the best interests of the Debtors’ estates,
their creditors and other parties in interest and that{he Unofficial Committee of Bondholders
takes no position with respect to the relief granted herein and offers no objection thereto; the
Court further finds that, under the circumstances, adequate notice of the Motion was given and

that good cause exits under §§ 105(a), 1107(a) and otherwise for partially granting the Motion;

accordingly,

] The Debtors are the following entities: Mississippi Chemical Corporatiog; Mississippi Nitrogen,
Inc.; MissChem Nitrogen, L.L.C., Mississippi Chemical Company, L.P.; Mississippi Chcmlca!'Mam’s.gemens
Company; Mississippi Phosphates Corporation; Mississippi Potash, Inc.; Eddy Potash, Inc.; Triad Nitrogen, L.L.C;

and Melamine Chemicals, Inc.
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IT IS THEREFORE ORDERED that the Motion is granted in part such that the Debtors
are hereby authorized to pay the May 30 Severance Payment only in order to prevent. to the
extent possible, any adverse affects upon the Debtors” employees, their morale and to preserve
and thereby maximize the value of the estates and their values as going concerns. The balance of
the Motion will be addressed by separate order or orders of the Court and is not prejudiced by the
entry of this Order; and

IT IS FURTHER ORDERED that the Debtors’ banks and financial institutions are
authorized and directed to honor all checks, drafts or other payment instruction so as to
effectuate any payment made pursuant to this Order; and

[T IS FURTHER ORDERED that the entry of this Order is without prejudice to the rights

of any party to object to any further relief requested pursuant to the Motion.

i .
SO ORDERED this the 2% day of _{N 00 , 2003,

':\ )

' Original Signed By
EDWARD ELLTNGTO}\I
US BANKRUPTCY JUDGE

EDWARD ELLINGTON
United States Bankruptcy Judge

JCr59200645-1
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IN THE UNITED STATES BANKRUPTCY COURT 4,
FOR THE SOUTHERN DISTRICT OF MISSISSIPPI Y 16 2003

LENE 4. KENNEDY, CLERK

Debtors. Jointly Administered

Inre: ; BVMDEPL!TY
MISSISSIPPI CHEMICAL )
CORPORATION, eral ' ) CASE NO. 03-
3 Chapter 11
)
)

APPLICATION TO EMPLOY GORDIAN GROUP, L.L.C. AS RESTRUCTURING AND
FINANCIAL ADVISORS FOR DEBTORS AND DEBTORS-IN-POSSESSION

COME NOW Mississippi Chemical Corporation, et /., debtors and debtors-in-
possession herein (Debtors™), and file this Application to Employ Gordian Group, L.L.C.
("Gordian") as Financial Advisor Pursuant to Bankruptey Code Sections 327 and 328(a) (the
"Application") and respectfully state as follows:

JURISDICTION AND VENUE

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 1334 and
157. This Motion concerns the administration of these estates and the use of cash collateral and
is, theretore, a core proceeding pursuant to 28 U.S.C. § 1537(b}2)(A) and (M).

2. Venue is proper in this Court pursuant to 28 U.5.C. §§ 1408 and 1409.

FACTUAL BACKGROUND

3. On May 15, 2003 (the *Petition Date™), the Debtors each filed voluntary petitions

for relief under chapter 11 of title 11 of the United States Code (the "Bankruptey Code™.

‘ The Debtors are the following entities: Mississippi Chemical Corporation; Mississippi Nitrogen.
Inc.: MissChem Nitrogen, L.L.C., Mississippi Chemical Company. L..P.; Mississippi Chemical Management
Company; Mississippi Phosphates Corporation; Mississippi Potash, lac.. Eddy Potash, Inc.; Triad Nirogen. 1.1 C..
and Melamine Chemicals, Inc.
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4. Since the Petition Date, the Debtors have continued to operate and manage their
businesses as debtors-in-possession pursuant to Bankruptcy Code sections 1107(a) and 1108.
The United States Trustee has not yet appointed an official committee of unsecured creditors.

5. Prior to the commencement of these Chapter 11 cases, Gordian was retained by
the Debtors to assist in, among other things, {1) restructuring the Debtors’ debt, (ii) raising new or
replacement capital for the Debtors, (iii) any merger, consolidation, reorganization, joint venture,
recapitalization or other business combination or asset sale related to the Debtors, or (iv)
obtaining any debtor-in-possession financing. The Debtors selected Gordian because of the
firm's expertise and national reputation. Gordian was compensated for its pre-Petition Date
services pursuant to the terms and conditions of that Engagement Letter dated December 20,

2002 (the "Engagement Letter™), a copy of which is attached hereto as Exhibit “A”.

RELIEF REQUESTED

5. Due to the size and nature of the transactions contemplated by the Debtors, the
Debtors are in need of Gordian's services, and wish to retain Gordian as their financial advisor
pursuant to Bankruptcy Code section 327(a) and to compensate Gordian for its financial advisory

services pursuant to Bankruptcy Code section 328(a).

7. Gordian has considerable experierice assisting troubled companies with stabilizing
their financial situations and assisting in the restructuring or sale of the business and assets of
financially distressed companies. Gordian is already familiar with the Debtors and their
businesses and assets. The Debtors' retention of a financial advisor that is already familiar with
the Debtors' operations will be cost-effective for the Debtors and their estates.

8. The services to be provided by Gordian are necessary to enable the Debtors to

perform their duties as debtors in possession. As more fully set forth in the Engagement Letter.

such services include, inter alia:

JO:99198258.1 ’ 2



9.

evaluating, advising and assisting the Debtors with respect 1o alternative
restructuring options, business strategies and, if appropriate, sale and
asset disposition transactions:

advising as to available capital restructuring and financing alternatives,
including without limitation, the restructuring of the 7.25% Senior Notes,
recommendations of specific courses of action, and assistance with the
structure, implementation and closing one or more alternative financial
transaction structures and any debt and equity securities to be issued in
connection with a financial transaction;

representing the Debtors in discussions and negotiations with third parties,
including creditors, potential advisors, and acquisition targets;

providing the Debtors assistance as necessary and appropriate in
connection with their Chapter 11 proceedings;

assisting in preparing proposals to creditors, employees, shareholders and
other parties-in-interest in connection with any financial transaction;

assisting the Debtors with the valuation of the Debtors' assets and/or
operations;

assisting with presentations made to the Debtors’ board of directors and/or
creditors regarding, inter alia. potential financial transactions and/or other
issues related thereto; and

rendering such other financial advisory and investment banking services
as may be mutually agreed upon by the parties.

(Gordian has stated its desire and willingness to act in these cases and render the

foregoing financial advisory services for the Debtors. The Debtors require the services of an

experienced financial advisor. As noted above, Gordian has substantial expertise in Chapter 11

cases generally, and substantial knowledge of the Debtors' specific financial and strategic

position. As a result, Gordian is well qualified to perform these services and represent the

Debtors' interests in these Chapter 11 cases.

10.

The Debtors may, from time fo time, request that Gordian undertake specific

matters beyond the scope of the responsibilities set forth in the Engagement Letter. Should

Gordian agree, in its sole discretion, to undertake any such specific additional matters, the
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Debtors seek authority herein to employ Gordian for such matters, in addition to those set forth
above, without further order of this Court.

11. Gordian does not represent that any particular professional will be solely
responsible for Gordian work product and that members and junior associates of Gordian will
participate in the professional serves to be provided to Debtors as required. Gordian anticipates,
however, that Managing Directors, Peter S. Kaufman and/or Henry F. Owsley, subject to
circumstances beyond their reasonable control, will be primarily involved in senior-level services
that Gordian shall provide hereunder. There has not been, nor will there be, any overlap or
duplication in the services provided by Gordian and other professionals retained by the Debtors.

Approval of Flat Fee Terms Under Bankruptcy Code Section 328(a)
and Waiver of Billing Records Requirement

12, By this Motion, the Debtors request that Gordian continue to be employed and
compensated according to the terms and conditions of the Engagement Letter, and to have such
compensation approved by the Court under Bankruptcy Code section 328(a). Specifically, as
more fully set forth in the Engagement Letter, the Debtors have agreed to compensate Gordian as
follows: (i) a monthly fee of $150,000 in advance for each month of the engagement, plus (ii) an
additional fee (“Additional Fee™) of 1.5% of the principal amount or purchase price of any
Financial Transaction (as defined in the Engagemen: Letter). Gordian and the Debtors have
agreed to cap the aggregate amount of all fees pursuant to the Engagement Letter (pre- and post-
petition) in the aggregate at $4 million. In addition. Gordian shall be reimbursed for all out of
pocket expenses. As set forth in the Engagement Letter. Gordian will be entitled to no
Additional Fee in respect of any transaction, or portion thereof. involving the Debtors’
ownership interest in Farmland MissChem Limited ("FMCL™. Further, the Engagement Letter

provides that the Debtors may request additional services by Gordian for a mutually agreeable
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fee. As detailed in the Affidavit of Peter S. Kaufman filed simultaneously herewith (the
"Affidavit"), Gordian has received a retainer for fees and expenses (the "Retainer™). All of the
Retainer represents the pro-rata payment of Gordian's monthiy fee applicable to post-petition
services to be provided by Gordian in May, 2003. Upon approval of this Application, Gordian
and the Debtors have agreed that Gordian shall draw down the balance of its Retainer as
compensation for post-petition services rendered in May, 2003,

13.  Gordian requests the Court to waive, for cause, the requirements that Gordian
maintain complete and detailed descriptions of all activities undertaken on behalf of the Debtors
or that Gordian be required to subsequently file a fee application pursuant to Bankruptcy Code
sections 330 and 331. Customarily, advisors providing investment banking services are not paid
hourly and accordingly do not keep hourly billing records. Because Gordian does not regularly
maintain billing records, it does not maintain an accounting or computer system that can timely
and efficiently generate billing reports. Additionally, because Gordian has been, and will be.
performing considerable activities on behalf of the Debtors, such a requirement would reduce
Gordian's efficiency and timeliness in providing its financiai services to the Debtors.

14, The Debtors and Gordian negotiated the compensation provided for in the
Engagement Letter with the intent that _Qordian’s compensation be subject to review by the
Bankruptcy Court under Bankruptcy Code section 328(z). The parties agreed to the
compensation provided for in the Engagement Letter with the express understanding that the
hours worked, results achieved and the ultimate benefits to the estate of the work performed may

be variable, and took this into account in setting the monthly and contingent compensation

pavable thereunder.

JO59198258-1 b]



15, The Debtor has also agreed to indemnify Gordian according to the terms provided
for in the Engagement Letter,

16.  (ordian is not owed any amounts with respect 0 its pre-petition fees and
expenses incurred on behalf of the Debtors.

No Conflict

17. To the best of the Debtors' knowledge and belief, and based upon the attached
Affidavit, the members and associates of Gordian are disinterested persons under Bankruptcy
Code sections 101(14) and 1107(b) and do not hold or represent an interest adverse to the
Debtors or their estates.

18 Gordian has represented to the Debtors that 1o the best of its knowledge, no
member or associate of Gordian has any connection with or holds any interest adverse to the
Debtors, their estates, their creditors or any other party in interest herein or their respective
attorneys in the matters on which Gordian is proposed to be retained, except as disclosed in the
Affidavit. Additionally, Gordian has, and has had, a large, diversified national advisory practice
that encompasses the representation of numerous clients located throughout the United States, in
a wide variety of industries, some of which may be claimants or may otherwise have an interest
in this matter. It is possible that some of these past and present clients may have some
conrection to, or may be shareholders or creditors of the Debtors or may have creditors who are
also creditors of the Debtors. However, Gordian has not and will not represent the interests of
any of its other clients in this matter; further Gordian has not and will not represent any of the
Debtors' creditors. parties-in-interest or any of their respective attorneys or financial advisors
with regard to any matter related to these Chapter 11 cases.

19.  To the best of the Debtors' knowledge. and except as set forth above or in the

Affidavit, Gordian has no connection with the Debtors, their creditors, the United States Trustee,

JO99198258-1 s



Or any other party in interest except as stated herein. The employment of Gordian is in the best
interest of the estate.

20.  As set forth in the Affidavit, Credit Suisse First Boston's ("CSFB") role with the
Debtors was limited to providing financial advisory services in connection with a sale of the
Debtors’ ownership interests of FMCL prior to the Petition Date. Gordian and the Debtors have
expressly agreed that Gordian’s services in connection with FMCL shall be limited to those
outlined in the Engagement Letter and shall have no role regarding the sale of the Debtors’
ownership interest in FMCL. Accordingly, the Debtors’ have avoided any duplication between
Gordian and CSFB's respective roles with the Debtors and intend to continue to do so.

21, To the extent any provision in this Application and the Engagement Letter are
inconsistent, the terms of the Engagement Letter shall control.

22, For purposes of notice, the contact information of Gordian is:

Peter S. Kaufman

Henry F. Owsley

Gordian Group, L.L.C.

499 Park Avenue, 5th Floor
New York, NY 10022

Tel: (212) 486-3600
Fax: (212) 486-3616

23, Notice and Service of this Application were provided to all parties listed on
Schedule 1 attached hereto in the form and manner set forth therein, and the Debtors submit that
such notice and service are sufficient under the circumstances.

WHEREFORE, the Debtors pray that the Court authorize the employment of Gordian
Group, L.L.C. as financial advisor for the Debtors, in accordance with the termns and provisions

of the Engagement Letter and this Application, and pursuant to Bankrupicy Code section 327,

with compensation and reimbursement of expenses to be paid in the amount and at the time set
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forth in the Engagement Letter, which compensation shall be allowed pursuant to Bankruptcy

Code section 328.

JO991982358-1

Respectfully submitted,

MISSISSIPPE CHEMICAL CORPORATION, et al.

By:

-

“Tames W. O’Mara, MS Bar No. 3929
Douglas C. Noble, MS Bar No. 10526
Christopher R. Maddux, MS Bar No. 100501

PHELPS DUNBAR LLP

Suite 500, SkyTel Centre North
200 South Lamar Street

Post Office Box 23066

Jackson, Mississippt 39225-3066
Telephone: (601) 352-2300
Facsimile: (601) 360-9777

Alan J. Bogdanow

William D. Young

VINSON & ELKINS L.L.P.
3700 Trammei Crow Center
2001 Ross Avenue

Dallas, TX 75201-2975
Telephone: (214) 220-7700
Facsimile: (214) 220-7716



05711703 SUN_17:42 FAX 212 488 3818 GORDI ouP
s e R VT e WG WAEN AR WCUAL AN G?EBHZ)’!'!ZQ?? T=E13 P.oGz o1 P72 @032
FRI 09:88 PAX 212 31 1sl6 GORDIAN GROCP @oaz

p2/20/08

e ggeaPr T MG e s

C.—rdian CGrroyp, LIC

PERSONAL AND CONFHIENTIAL
December 20, 2002

Bosrd of Direcors

Mississipm Cherrucal Corporaion
P.O. Box 388
Yazop Cioy, Mississtppi 35154

arntiant Charfcs 0. Dans

Prasident and CBO

Dier Sirs:

This lemter (the ~Agreement”) canflvms the terms of the erympement of Qardlan Group, 1L1LC *Gardian™
by Mississippl Cucmieal Corporarion (Logeter wirh any of its subsidiarivs, “GRO" or the “Company'”) 23
of Jaguary 1, 2003 (the "E&ective Date™), 1o pravids certaln Snansist advicsary tervices us specifeally sat
Yorth bejow  Qu the Efzcuve Date, the engagedwanl lotter neto-san Cordisn wand the Corapany dawd 35 of
Septirmnber 38, 32002, v wwnded by that esrmin 1ofter syruvinens dotad Onicher 14, 1002 (che “Iniual
Agreemsnt™), shall wrminate and s Agreeman: shadl supesseds the Initial Agresment i1a all respects.
CGordion shall not be endded w any “Addidenal Fos” o soowrmplned by the Ininal Agrectmsnt,. The
zervices raay relate @ thre tallowing.

(a)

)]
(&)

{3

» polcorivl Bnansial restrusnuning of the Cormpuny’s:

i senior bank credat Sacility (the ~Bank Credir Facility™,
Ly 7.25% Scawor Nowcs due 2017 (the “Nolgs™),

{ii3) 5.80% Induswial Rivenuo Bonds dus 2022 (the "IRs"), o

{iv) 2 marrnal porton of e Compony’s aofi-wsrking capital. nop-icass balanee sheet
ablipayuna,

raising new or replecement capital or the Campany,

any metger, censolidanon, reorganuation. recapualzsuon. loint venture or other business
vombinutien er suls of assers of the Curopany or the acquisiuan of subsaamally 21} or ¢ pormtan o' tie
33501 pf outstanding securities of another snotv. ar

vbtuning debtordn-posrecrion {imansing, insluding, bul no; lunited te, debierane-possision finaneing
provided by ) Harns Trust and Sevings Bank ung s arfilfates ("Hamw™) i) The CIT
Group/Buoittons Credit, Ine., and its afliliares {(“CIT™), (iii) Ableeo Pirante LLC and 13 affiliztes
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Gurdian Gro up. LI.C

Board of Direclors

Mississipps Chepical Corporurion
Page 2of 10

Decembar 20, 2002

("ablero™), and (iv) any ower party that provides or syndicises amounts I conjunedon with any of
ihe parnies Lisped i (), (i), or (1) oF this senweme (COIP Finaneing™

in onie or @ scries of TRnsacHians (escl, 2 “Finsnoel Tramsacrian™). Notwidurmding the foregoing, @ the
extent thal 3 nsaction consnrures or inclules the disposition of the Company’s ineress in Farm
MissChem Limiied, the Company’s terminal facihites, or e Company’s non<ore assets (the “Excluded
Assery™), such Tansacrion or portion \hereof relanng 1o the Bacluded assers shail o such sxwment not be
dewmed a Financial Trxnsuctian: and Gosdiun shall not be endided 10 any Additiopal Fes in redpect thureaf
nor shall Gordian be ubligared 1o provide any services in respeu thersel sxeept as the Company and
Grordian mey actually e

Gardian’s services hercunder shall somprise advising aod making recommeondations to mansgement and
the Bowra of Direcrors of the Company in vonpecuon with 3 powntal Pinoncial Transecnion. To e
exTant necessary, Gorduan’s serviens will inslude wwisting te Company in

¢4y the evajuanon and developrnent of 2 syrstegy (or struiegics) for the Company in connecdoen with &
Fiwancial Trensastion,

M) representing the Compainy in discassions and negonialions as w the propascd financial oensocden
with varigus third partias, including ceeditary, potential investers and sequisidon mrges,

{n3) negolisting snd scueneing of the financial sspece of & propesed Financul Transpetion,
{iv} utherwise assisting the Congny in ablinicy funding Tor 3 Finanozl Transeenon,

v} the Company's preparstion of ofering documants snd trangzehon dosuments in conmection with
2 prapoesed Financiasl Transagrion, and coordinating dim roam and due dlligonce investigations
wils potentiol purchascrs in conneetion with a propeasd Financisl Uranssction, and

{v1) providing such addinopsl customary investrnent banking services as necessary and appromiae o
edvise the Coropany throughour Chepuwr )1 preccedings (including, withuut limitarien, vslvardon
services sod lesBmeny in conjunston therewith) wn the cvens the Company [les for protection
under Chapter 11 of the Uanted States Bankrupicy Code.

In the cvent of such Chuprer 11 proceeding, the Compeny shall use cormmmercially reasonable sffarts w
oblain prompt suthonzaucn of the retentdon of Gordian, nunc pro e ip the dape of this Agreement, on
the Terms ond prowisions in thin Agreernant purswsnl o Suction 328(a) of the Bankrupwey Caode. Iho
arder spproving the Agrecoern and autharizing the retenstion shall be acespmble 1o Gardien in its sole
reasonalle discrerion.

If requesicd by the Company. and 3 the Company ang Gardian agrec on the amoure of the [¢e puyzhic m
respues thereef, Gordion will ronder upe written opinion to the Beard of Dircctors of tw Company
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L. .cdian Graup, LI1.C

Board of Direciors

Mississippi Chemical Corporution
Page 3 oF 10

December 20, 2002

regardmng valuation, {ximess or solvency in accordance with i customary pracrice (die “Opinion™).
provided that if (i) e opinion i3 rendered in copoccnion with 3 Finanosl Transecrion for which Qordian
I8 recelVing at least anedhalf the anount of the mpaximnm Addirionsl Fers which it has not yer comed
uUnder is Agreement. (ien no o= shall be paysble with respect o the Opinion, wnd () if the Opinion i
rendered in connection with & Financix]l Transacgon and i the foregoig clause (1) is oo applicabie
thereto, the patcs 2yrex that the fee for such Opimon shail be cgual o 3100,000, Gordian’s serviecs
hersunder muy wnclude the rendering of additionsl voluodon. ftames of plivency cpinionia of other
additimal scrvices not expressly retorenced above: any such services shall be addressed in 4 séparalc
engagement lETEr 45 may D& ytually agreed w by the Cormnpany and Gorduan.

in thr cvent the Company, its afflliates or their mansgoent recetve ar IvTAR an MAuiry or other contact
concermng n Sinancisl Tranaserion, the Company shall promptly inform Gordian of such inguiry or
centsct, in ordar that Gordian com aszist the Company i any resuitdng acgstiztions ;m such manner as
gdirecizd by the Company.

Far CGordian’s texvices in vennectdon with shis cngagemsm, the Company shall pey or sause 1o be poid @
Giordian, in eash in LLS, dellars, sonrefindable tees a3 foliowa:

(=} ms:;nthiy fers of 5150,000 per month for each month of the ompageminy, paysblc in advance an tha
fimst uf cach nwnth (e “Maonthiy Feas™), plug

(b} an wddidonal fae of 1.5% of the pnncipal amount or purchase price of 2ny Financial Transaction
=ffected ("Additionsl Fee™) (provided thas e Addimonal Foo shall uor be poyable with tospest to
any smaunts provided ar syndieated by (1) Hamis Trust and Sevings Bank or {ts affiliswec, (1) The
CIT Group/Bustness Cradyt, nc.. or i amMiiswes, (i) Ableco Pinance LLC or it affilisres and
{iv) wny w party that provides or syndivates axdaunme in comunction with 21vy of the purties Lxted
n i), (1) or (i) of tus proviso: provided firther, howeyver, that notwithstanding the forygoing, the
Additional Fee shall epply o amouno comcmplamd by e imumadiswly proceding preavise
regarding any debror-in-possessian financing).

Gurdian shall onp Tue uggregate amount of all fees owed to i hereundar (al) Additionw] Fues, ineluding
3UCh rEes patd with Tespect to the Tail Period, as havinafisr defined, and Monthily Fees), 21 34.0 million.
It 1s undertand st merely an axiemsion, sovenant Waiver or standsdll ayrsanent regarding the Bank
Credit Pacility or the Notes shall 5ot constitite a Financiul Transaction.

The Additional Fee shuli be paid in full simultancously with the scquisiton, rstiremenr ar othar
dispamiten ol the Bank Credic Pacilivy, the Neves wjd/or the IRs.

if. enfter tThe cxpiration of chis Aprcement, Gordian, uny Jffiliate of Sorchan, o anxy member, parmer,
Sffivwe, dirccrer, wnployse, contalling persan, ropresrmatve or ageru of Gordian or any sffiliaw of

Qordian 1 requared 1O palTiciPsie 11 COMRECcTon Wi e Umval of esseruan of 3 cluum, lidganen oF
imvesnigalion with revpeet 1o this engugement for »hich ihe Company i3 10t obligamd pwitusnt 19 the
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terms of this Agresment o indierisy Gordisn, then Gordian shall be compensated for the tme capanded
ky such parsen ot deposinons or wial, &1 the haourly Tete then 1o eXfact for suoh parson or, if no swoh rate is
then in effect, the howrly raic that Gordian shall reasouably dctermise w be appropriate.

In additicn o the fees deseribed above, Cortinn shall be reimbirsed upan inveioe for 3]l of its ressenable
oul-af-posket capenses (Inchiding legsl, wavel, wicphone wmd Mcsimale} inCwred I cenmethion with
Govdian’s cngagement hereundes; atovided the Gordian shall neot be reimbursed for lepsl sxpenses in
exeess of $19.000 {including o more than 52,000 for legal cxpenses in copmeriion with the prepagation
of this Agrevmens) withowt the prior writum spproval of T Company. which shall not be unreasanably

withhsid.

The nuture and scope of Gordin's investigauon in comnecton with the maners described berein,
including the Opmion. shall Be as Gordian decms appropnaw. Gardian shall familjarize wsel with and
eansideT, as (T deems approprizs, the lismry ond asture of the business of dic Company, ity cpemtons,
finaneial results and condition, prepertise and procpecis and Such other fustars 4= Gordisn deems relevanm.
In thas regurd, Clordian shall be cnuticd to rely ennirely on publicly svailable nformandn pius sueh wUer
informaton a3 may be dirwstly or indivestly fumished m i oraily or in wiiing by the Company oF it
officers, divetors, cmployees, a[fiHaies, represenfalives, counsel, auditovs and adwsors, witheu
ndependen: invespgunan teresl, md Gordisn dews not hereby wiume Ay responsibility 1o verify ths
securacy or complcteness of any sueh nfonmation or 1 conduct any sppraisal of the Compiny’s ussers or
halhtics. The Company rcpresents ond warrwnts @ Gardizn that, w the bext of its kuowledge, adl
informasion it directly or indircatly fumishes w Cordian in conpection with Gordisn’s cnusgoment
hersunger shal) be \rue, commplew and accurate in a)l reapeets, and aor misteading. The Company agrees
W cuopwrnte Fally with Gordian and shall promoptly make svailable to Gordian all sueh formadoes,
dacuments and corporate records 33 Gordian deems neswsaly or sppropriare, [ is understopd that the
Ogpinion may be of suzh scope and subsmnoc and in sush fonn as Gordian shell determing wed Qordisn
may limn or qualify the Opinion as Cordian belisvex uppropriate. Gordign shall have no obligaucn 1o
update the Opinion 0 reflesr Svents peowming of nformaton ob@ined SUDSCQUENT 10 We dame or ™e
Opinwon,

Grardian oS3 POt represcTl or Quarsntee any speeyfic resuit from this cngagement, Gardian hes net made,
unid i3 not responsible for the accueacy of. 10y prajection of the Compuny's aperating resulis, solvency or
vaiue, and Gerdian dogs not make any represenmiion regarding ov pusyanty of the accusscy of 2py
grojection, ather view ar advice Gopdian provides regarding the Compuny or the Company’s funas, The
Company seknowledpes Mat &il (UGTE MANErs are subject 1o ceriain risks and uncoradnpdes that cuuld
cauew wctual rasul to diffar matarially frem fhose projactsd or otheywide uddrwssnd by Gordiua.

Gordian’s role shall be solcly a3 a finaneisl advizor ro the Company's managemen: and Board of
Drirectors, which shall rermain fully responuibie for all decisians and mausrs as 1o which Gerdiaa’s sdvice
19 saught, Qordian i3 assuming N9 MaNAgemEn: respensidiity wiih jespest 18 the Company of any A3
whotsaever Gordlan's obliganans @ the Bosrd uf Direciors and the Company dte contasnuil in netur«
25 cxpressly ser fixth mn tns Apreement and neither Gordian aer any of its affiliawes nor e respective
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members, pumers. officars. direcrars, crmloyess, conmralimg persvas, roprecentativer and ageam of
Cordian or 15 affijates have any fidusiary qbligations w the Campsny of any other peTsan in respect
hereof. The Company acknowlsdges and agrees that its enpagernent of Gordisn hereunder does nof and is
not intended 1o confer rights upen any pertan nat a party herem. including any secucity holdess oo
credints of, or holders of benficial interests in. e Company, a5 gainst Gardiag, its affiliates, or the
FESpEChVE TInbers, pariers, officers, directors, employecs, supralling pasms, represenmuves and
agents af Gordian or its affiliares. Gardian's obligations are solely carpinar: ohliganions and no afSliate,
member, parmer, officer, director, conplayes, conTolling person, represeniagive or agent of Qordian shall
be subjoeted o any pursonal LabilLty Whatosver 1o any persoa with respess to this Agrowmwens or the
Ommuon.

The Qpinion wnd any sdvice, Writen or oral, provided by Cordion puriuant to this Agrewment shall be
sulely far the informancn and assistance of the Company and it Board of Directors in connectian with
the Financial Transuerioa. Except us required by law or court order, wwch aavice is not o be wied,
cireuiated, quoted or stherwics rufirred o, s whale or in purs, for any other purpose. The Opinion and
such sdvivs shall not be fMled wity included fn of refarred 1o, 10 Whale of in piet, i any registranion
nmemens, @oky saianant, wodsr offer or any other dacument, ner ore refrences to Oordian or TS
“hygegement hersunder to be made therain, excopt in cach case in sccordancs with Gordian's pner writen
consent, which shall not be unreasonably withheld: provided that, notwithslanding the forcpning, such
Blings and references shall be parmusd a the extent required by law, in which case tie Company shall
use 25 reasonable best «ffons 1o provide Gaordian the apportunisy o review the filings and referwnces in
advance of public disclosure and Kecormmodas my revisions propased by Gordian, Excepnt ro the cxiont
legaily requined, nons oft (3) the fact that Gordian 1s rendermg advice 10 the Company {sxcept that the faey
that Gordian is remdering such advice may ba disclased 1w parties with which the Company is
hogetalngy, (i) e Opinion or uny advice rendersd by Gordian o the Company: or (fii) any
semmumicatcon from Gordian o the Compeny or fom the Comgany o Gerdian in connacction with the
services performed by Gordian pasunnt ta tus Agreement shall be quated or referred w orally or in
wrinng .o iny public form or fovum or document by the Company, or 15 apents, withow Gordian's prior
written suthorization, whish shail noy be unreasoaably withheld, Ex<ept 1o the extens cxpressly set forth
in writing by Gurdiun. na third pary shall be entitled fely upon the Opirsien ar Gardian's advics for
wiy purpese whatsoever, Gortian spall bear no responsibility whassoever for the acturacy of
earnplereness of the Company®s diselosure of the Opsmiun or Gordian’s advics t any third partcy,

Cordian acknowledyges tat te work performed by Gordian i the request and divcetian of counsel Tor Gic
Company (the ~Waork Produst™) may be proectad from dlsclosure by the snormey work produrt privilege.
Gordian wiil ko all reasonable steps requested by the Cumpeny or caunse] o \be Company 1o protoct
and pruserve this grivilege, and Qurdian will s, Exeepl 2k reyuired By {aw, disclose the substanee or |
contenl of the Work Pmdiet 1o aby person ar any fime withouot the privr consent of the Compuany, whick
Wiil 6ot be unsrasonably wilhbeid.

The Campany understands that Gurdian does nor reprosent thal any particular Gordian profassional wil)
be solely respansible for Gordion's work pradust semplemd pursuan: to Cordian’s engegement and that

@
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;m:ir_af E_?mrdim professionals likzly will be workmyg an this engapgement wgether with senior Gardinn
pratessiouals. Nowwithsianding the foregoing, Managing Dirstiors Pever 8. Kaufman and Henpy F.
Cwaley chall be primurily responsible for te seniorlevel services that Gardian shall provids hersunder
fsubject io clircumsmmnees boyaad Gordian's peesonable control) and shell devote such e and effon as is
roguired, consistent wit Qordian's usual prachees, o eble Gordian to fully perform 3ll materisl
oblgations of Gordian harmundar,

The Coinpany agrees v indeginify and hold burmirss Gardien and its afflizes and iy respecuve
rasrnbery, partnurs, officers, directory, anplayves, sanlrolhng pasass, represoniatived and sgants (sieh an
“Indemnnified Pey”) to the full extant lawtul from und agamst, and sprees thar sach Indemmfied Party
shall have no liobility so the Company or s sffiliates, successors, assigns, creditors or securisy heiders
for, any losses, claims, cxpciss, damoges or Habilites (or acdons or procesdings in respest thereof),
including wathou! lirnimrion counse] foos amd expenses. relsled W or arising out of Gordian’s engngement
wnder this Agreement, or Wiy Sxbsacdon or candust in cumneraen dierowith, caceps W the exiens thes any
such loss, claim, wxpense, damage or Lsbility is finally judicially dewrmined w have resuited Gom the
ods negligence o Wil misconduet of Gondian in porlorming We services that are the subject of thuy
Agrecment, i for any reason the foregoing indemnaificasion is unavailable w auy Indemnificd Farty or
insufficiant 1 Mold it harmlucs, then the Company slall congibue to the smaunt peid or payuble by such
Indenmnified Parry as & rosult of such loss, claim, exponss, damage of laldliry in such propoction 33 is
approprists © reficey oo anly the relatve benefis rooived by e Campuay and/or its equiry holders on
the one hand and the Indermified Purly an the orber hand, but wlse the relavive fauls of the Compuny and
the Indemmlied Pasty, &5 well as any other reievant equitthle sunsiderations. In no eyent shall Gordisn
and the Indetnnificd Parties collectively have lisbility hersunder in the aggregacs in excess of any cash
fers azmslly reccived by Gordian hereunder, exchusive of rvimbursement of expenses »3 pravided in this
Agreoment.  Upan reeeipt by an Indermmuifice fuvy of actual aohie of an =ction, procesding or
Jinvesngarion sganat such Indemmified Party (colltctively, “Actens™) withh respest to which indeomicy
may be sought under tus Agreement, such indemnified Party shall prammprly nonly the Compasy in
writing; proviged that fGilure 50 w nonly me Company shull not relfeve the Company om any hability
which the Company maey have on sveount of gus indemmry or wbsrwise, raeept 0 the sxwot the
Compasy shall have been mualerislly prejudiced by such failurs. The Company shall have the nght 1o
assumne the defigise of any such Actden, including emplayment of counssl reasangbly salisfasiory 1o
Gordian. Any ladewmfied Parry shall have the right 1o smploy seperate cownscl in sy such Action and
participate in the defense thervof, hut the fees and cxpenses of such counsel khall be az the expansa of
such Indemmified Parcy, unicas: (i) the Company has thiled prompely w assume the defense and employ
counsel remsopably sstiafactary o Gordina o (i) moned partes o any such Acoon (ineluding any
impieaded parnes) inciude such Indermificd Party and the Company. and such Indermmificd Pary shall
. have been pdwiswd by pouass] that thore may be one or mare Iegal defenses svaglable @ it Which =
differen: from. or in addiden o, those available uy the Company; provided thar the Company shall ast in
such vvent be responsible hercunder for the fees and sapenses of mors than one fimm of separas counsel
in comneston with any Acdon io the swms juwnisdiction, in sdditon o Iny lecal counsel. The Company
shall not be iable for any semlomant of any Aciun sffected withuut its Sritkn cansent (whash shall not be
urreasunably witiheld). The Company shell not senle any clau, lilgagon ot other procécding againg sy
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Indemnified Parly relating to Gordian's sngegement Tayoundor uniess suwch senlement mquires on the pant of
the Indermified Party nothing oore than 3 cash payrnaent that the Commpany actually makes, and unless such
setlernent includes 3 express relenee of such ndenmificd Party from all claims assericd against such
Indermified Parry by ajl pardes to such scitlenwent, such release 1o bE ses fisrth in 253 IRSTUMENT OF NSTWTAOW
signed by or utherwise binding upon all parties o such scglamums.  The Company agrees ta reimburse egch
Indemnnified Party perindically for its legal and other out-af-pockel cxpenses (Inciuding the cost of any
investigation, preparstion or provision af evidence) incurr=d i connsclion with say pending or esawned
asgon, slaim, investgastion or prosesding (repuedluss of whether Gordian 15 a party therelo) in respect of
which indemnifiestion or conmbudon may be sought herewnder or in enforcing tus Agrecment. The
reimbursement, indempity snd contibuton agrecmmens of the Campany under this paragrsph shall be in
additian Te any lisbility which the Company othsrunse mgy have end to zny nghts thal Gerdian may
otherwise have, and shall extend upon the me toms snd condinons 1o, and moy be indopendantly
enforced by, any affillare of Gordizn and the members, partners, officers, directors, smploywss,
Fonunliing persons, reprassniatives snd agents {if uny) of Gordian or any affihate of Gordian snd shall be
binding upon any sucrtessors and assigns of the Company 3nd mire 19 Uie beastic of any succossars,

| assigns, heirs and personl Iepresemmadves of Gordian, any such affShiste mnd any sueh person. The
provisiens of this aad the iellowing fowr paragraphs shall survive the completion of tarminanion of
Gardian’s services pursuani oz this Agresment of any termination of this Agreemsnt.

THIS LETTER AGREEMENT SHALL BE GOVERNED AND CONSTRUED ™N ACCORDANCE
WITH THE | AWS OF THE STATE OF NEW YORK (WITHOUT REFERENCE TO I'TS PRINCIPLES
OF CONPFLICT OF LAW). THE PAATIES HERETQ HEREBY WAJIVE ANY RICHT TO TRIAL 8BY
IURY IN CONNECTION WITH ANY DISPUTES ARISING HEREUNDER. The Company herelry
cansents [0 venus and junsdistion in apy cowt i which Gordian (or ot ndenamficd Persum) i yalidly
sued of otherwiss found or brought. Any dispume arising under this Agresment or in connection with this
engugement shal]l be finully sentled by arbatetion conducmed in New York, New York by oRe arbiwator in
wecordance with the Comvhersial Artimadon Rules of the American Arbilstion Asocistion. The
atblgasion sward entcred m acconlancs with this Agreemens shall be ip oriting #and ghall be final and
Binding on the parries, except 1o the extent it may bt apbealed 19 & cowrt of cotmpetent jurisdichon in
sccordance with applicable laws govening appealability of artniwtion awards. The award may include
an award of coms, including reasonsbie aBommeys’ foes acd disbwsements. Judgment upon the award
may ba mnuwred by any court having jurisdicdon over the parties or thelr assets. The putties lerto
consent to te pan-casiusive jurisdiction of the federal and stats coures sinag in New Yark City for the
purposs of entenng judgment upon und enfireing such as awerd,

_ This énguuement may be rermunaicd by the Company or Gordisn sl ey e with qr withour cause,
cffrcrive upon reesipl of wricen notics to st <ffcct by the orher party, but in such cifcumnstancs the
Company shall remain labie for any Monthly Foes puyable and sxpenses inewrred priaf 1o terminadan.
(D thie &vent of ermunation of This chpsament cxcept &3 provided in the following seaience, the Company
shall alse recain hable for the Addinebal Fae if wnthin Aftcen menths after such torminauon (he 773
Penod”) defirulye documeniation is entered G with respect to a Fmancisl Transactien and sush
Finaneial Transacdon s consurnmated. I Gordisn has wermangted the edpgapement swen ibowgh the
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Cormpany has fulfilied in el mamwial respects (and has not repodiated or anteipatorily breached o any
mmaterial respect) fts abligations hereunder, then Quoriian shall noc be endted o an additionsl Foxr in
n:az:ct aof a Finanets]l Transaction far which the definiuve documnentstian is enwred into after the date of
such renmmalior.

This Agresracn: cangiing the snrirw agresraent of the parties with respect o the subject maticr heveod and
supersedas all prior agrecments and understandings, oral o writtal, borween Qurdinn and the Campany
writh reepest thoveta. This Agretowat shall by tading upon and imere 18 2w benefit of any sUCrzsSDrs,

asgigns, heirs and persomal vepresentilives of the partiss. This Agreement Ty not be amended or
modified cacrpt in writhg, eXocuied by U PASLES NATED. NG PAITY NENEIS rmey assign This Agreernent.

The Company’s obligarions hercunder sball be joint wnd several abliganons of each of Mississippi

" Chentical Corperation ond its undecsigred subsidiunes: provided, however, that no such subsidiary shall
be reguired 0 pay any amoun hat would canse it 10 hveome insolvens and any such xmount aot =a paid
shall be renllocated amaong the remaining such subeidiaries,

Please confirm thas the farwgaing 18 in sevordence with yosur Wnderstanding by signing and renaming 1o us
the duplivate of thus lotwer aftsched bersio, which shall thersupon conshituic a byding syFecment.

Sincizely YOUTS,
GORDIAN GROUP, LLC

AGREED TC AND ACCEPTED:
MISSISSIPPL CHEMICAL CORPORATION

By S
A 2 y A- Dawaon h
rTill:: sunl¥r vice Presidcnc and
Chief Finaccial Officer
Data: Degcember 20, 2002
LGZRITRE3Y 3
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MISSISSIPPI PHOSPHATYES CORPORATION MISSISSIPPI POTASH, INC.
Byv: b By:
ANE: Timorhy A. Dauson wmse: Timarhaja. Dawsos .
‘e Til#  Vice Prusidast of Finance Tile: Yigogfzzsidenc of Fimamaw
and Trasswyer Dacember 20, 200Z
g Docember 20, 2002 Date: ac aMBeT .
EDDY POTASH, INC MISSISSIPPI NITROGEN, INC.

By: MM By: MM
amu: Fimothy A. Dawvaon Name: Timacthy Dawsan

Titde: Vise frasidenc sf Finsncs e Vice Prasidant af Fingpucs

and Treasurers and Treusurer
Dare: Decamber i0, 2002 Dare: December 20, 2002
MISSCHEM NITROGEN, LL.C. TRIAD NITROGEN. L.L.C.
By: . MQM
s ¥ie President of oind “l;;!ﬂ’-; 514';“:5:!; Finance
: i ' e, Pre
Tisle: ﬁfé'ri::iii’-:‘é‘ of Fimamac f‘hﬂe. and Tressurer

Dare: Decembar 20, 20082 . ‘ Dae: Ducewhey 10, 2002
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MCC INVESTMENT

MISSISSTPP] CHEMICAL COMPANY,LP.

By ivsias
ATNeTH

By,
Timaxhy
Vics Presldenr of Flbunce
apnd Treagurarx

1001

L

‘itle

Dute: Daczanber 19,

[OUTASTOEY,
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MISSISSTPPI CHEMICAL MANAGEMENT
COMPANY

By: N
Nameg: Timathy Ja. WVI&T
Title: Vice Presidant of Fipunce
" and Treasuver

o Dosambesw 20, 20012

LB:i Chamizesnl Manageman: Company,
TEiteyr
-
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CERTIFICATE OF SERVICE

I hereby certify that [ caused to be served a true and correct copy of the foregoing
pleading to all parties listed on Schedule 1 attached hereto in the form and manner set forth

therein.

SO CERTIFIED this the !X day of /’n"\o/ 2003,

W Mo L dn

JAMES W. O'MARJA ™

JO:99198258-1 g



SCHEDULE 1

Notice Parties -- First Day Motions

The following persons were provided with copies of the foregoing First Day Motion
and/or Application vig the methods indicated below on May 135, 2003, were provided with notice
that the Debtors’ cases would be filed on May 15, 2003 and were provided with notice that this
matter would be presented to the Court on May 16, 2003 at 11:00 am.:

Ronald H. McAlpin vig Hand Delivery
Assistant U.S. Trustee

Suite 706

100 W. Capitol Street

Jackson, Mississippi 39269

James E. Spiotto vig E-Mail

Chapman and Cutler

111 W. Monroe Street

Chicago, Illinois 60603

Counsel for Harris Trust and Savings Bank, Agent for Pre-Petition and DIP Lenders

Stephen W, Rosenblatt via E-Mail and Hand Delivery
Butler, Snow, O'Mara, Stevens & Cannada, PLLC
Post Office Box 22567

Jackson, MS 39225-2567
Counsel for Harris Trust and Savings Bank, Agent for Pre-Petition and DIP Lenders

Anthony Princi via E-Mail and Hand Delivery
Thomas L. Kent

Orrick, Herrington & Sutcliffe LLP

666 Fifth Avenue

New York, New York 10103 ‘

Counsel for Unofficial Committee of Bondholders

HO9195480-1



US, BANKRUPTCY o
URT
THERN DISTRICT OF Migsigsipp:
FILED

IN THE UNITED STATES BANKRUPTCY COURT MAY 15 2003
FOR THE SOUTHERN DISTRICT OF MISSISSIPPI chan e | KENNEDY, Cucn
- BRES . CLERK

By
——
In re: DEPUTY

MISSISSIPPI CHEMICAL
CORPORATION, et al.' CASE NO. 03-
Chapter 11

Debtors. Jointly Administered

Tt S ot e St e’ S

APPLICATION FOR AUTHORITY
TO RETAIN AND EMPLOY CERTAIN PROFESSIONALS
UTILIZED IN THE ORDINARY COURSE OF BUSINESS

COME NOW Mississippi Chemical Corporation, ef al., Debtors and debtors-in-
possession in these jointly administered reorganization proceedings (“Debtors™), and submit their
Application for an order authorizing them to retain and employ certain professionals utilized in
the ordinary course of business {“Application”). In support of the Application, the Debtors
submit the Affidavit of Charies O. Dunn, President and Chief Executive Officer of Mississippi
Chemical Corporation ("Dunn Affidavit™) simultaneously filed herewith, and further show as

follows:

1. Each of the above-captioned Debtors has filed its voluntary petition under

Chapter 11 of the Bankruptcy Code. 11 U.S.C. § 101, ef seq.

2. The Debtors remain in possession of their property and continue to operate their
businesses as debtors-in-possession pursuant to §§ 1107 and 1108. No trustees, examiners or

committees have been appointed in these cases.

k The Debtors are the foliowing entities: Mississippi Chemical Corporation; Mississippi Nitrogen.
inc.. MissChem Nitrogen, L.L.C.. Mississippi Chemical Company, L.P.: Mississippi Chemical Management
Company; Mississippi Phosphates Corporation; Mississippi Potash. Inc.; Eddy Potash, Inc.; Triad Nitrogen. L.L.C.:
and Meitamine Chemicals, Inc,
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3. The Court has jurisdiction over this Application pursuant to 28 U.S.C. § 1334,
and this is a core proceeding pursuant to 28 U.S.C. § 137(b}2XA). Venue of these cases is
proper in this Court pursuant to 28 U.S.C. § 1408. The relief requested in this Application is
sought pursuant to §§ 105 and 327 of the Bankruptcy Code.

4. This Application has been designated by the Debtors as a First Day Motion and
has been approved for expedited consideration by the Court. This Application was filed
contemporanecusly with their petitions.

Relief Reguested

5. The Debtors request that the Court approve the employment of the Ordinary
Course Professionals (as defined below) for specific purposes other than the conduct of these
reorganization cases and the Debtors’ reorganization efforts.

6. The Debtors regularly call upon certain professionals, including attorneys,
auditors and special consultants (collectively “Ordinary Course Professionals™), in the usual
course of managing their day-to-day affairs and operations. A schedule identifying each
Ordinary Course Professional expected to be utilized by the Debtors is attached as Exhibit A"
and may. from time to time, be amended. Also identified on Exhibit “A™ are the special
purposes for which each Ordinary Course Professional will be retained.

7. It is necessary for the Debtors to employ and compensate the Ordinary Course
Professionals in order to continue operating their businesses in sound and prudent fashion. The
continued and uninterrupted services of the Ordinary Course Professionals are vital to the
Debtors’ continuing operations and their ability to effectively reorganize.

8. The Debtors believe it unnecessary and unduly burdensome in both time and
expense, both to the Court and to their respective estates. to require the filing and noticing of

individual applications for the retention of each of the Ordinary Course Professionals.

[
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Accordingly, the Debtors seek approval of the Ordinary Course Professionals jointly pursuant to
the terms set forth below.

Proposed Terms of Emplovment and Procedure

9. During the pendency of these Chapter 11 reorganization proceedings, the Debtors
anticipate employing the Ordinary Course Professionals listed on Exhibit “A™ on an ongoing
basis or at some point in the future. if not already employed, and for the purposes stated thereon.
The Ordinary Course Professionals will be paid at their normal rates as set forth in the § 329
Statement of Compensation included in the affidavits to be filed by each (each an “Affidavit™)

10.  No Ordinary Course Professional may be employed or paid until an Affidavit has
heen filed. Each Affidavit will be filed with the Court and served upon the U.S. Trustee on or
before twenty (20} days after the Iater of (a) entry of an Order granting this Application or (b) the
engagement of such professional by the Debtors. The Affidavit will be in a form substantally
similar to that attached hereto as Exhibit “B”. If no objection to an Affidavit is filed with the
Court within twenty (20} days of the filing of the Affidavit, the Debtors shall be authorized to
employ the Ordinary Course Professional nunc pro tunc to the Debtors’ petition dates without
further order of the Court.

11 All Ordinary Course Professionals will apply to the Court for compensation for
professional services rendered and for réimbursemem of expenses incurred. in accordance with
applicable provisions of the Bankruptcy Code, the Bankruptey Rules, the Local Bankruptcy
Rules of this Court and any other applicable orders or guidelines entered herein.

12 Payment of compensation and reimbursement of expenses will be subject to

orders of the Court.

i3. Although certain of the Ordinary Course Professionals represented the Debtors

pre-petition and may hold minor amounts of unsecured claims against the estates of the Debtors.

i
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the Debtors believe that none of them holds any material adverse interest to those of the Debtors
or their respective estates or any interested parties with respect to the matters on which such
Ordinary Course Professional is to be employed, and that they therefore comply with Bankruptcy
Code § 327(e).

14, The Debtors further believe that each of the other Ordinary Course Professionals
is a disinterested person as required under the Bankruptcy Code and Rules as stated in each
respective Affidavit filed thereby.

5. The Ordinary Course Professionals will not be representing the Debtors in
conducting these reorganization cases or in the formulation of any plan of reorganization.

16. The Debtors believe that they and their estates will be best served by retention of
the Ordinary Course Professionals pursuant 1o the terms and procedures herein. Further, the past
experience with the Debtors and their operations makes the continued, uninterrupted
employment of the Ordinary Course Professionals in the best interests of all interested parties
herein. The Debtors reserve the right to supplement or amend Exhibit “A” as and when
necessary.

17, Notice and Service of this Application were provided to all parties listed on
Schedule | attached hereto in the form and manner set forth therein, and the Debtors submit that
such notice and service are sufficient uﬁder the circumstances.

WHEREFORE, the Debtors respectfully request that the Court enter an Order authorizing
retention and employment of the Ordinary Course Professionals pursuant to the terms and
procedure proposed herein, effective as of the Debtors™ petition dates, and granting such other

relief the Court deems just and proper.

[Signatures On Following Page]
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Respectfully submitted,

MISSISSIPPI CHEMICAL CORPORATION, ef al.

Bv: mﬂ/\__

James W. O'Mara, MB #3929
Douglas C. Noble, MB #10326
Christopher R. Maddux, MB #100501

PHELPS DUNBAR LLP

Suite 500, SkyTel Centre North
200 South Lamar Street

Post Office Box 23066

Jackson, Mississippit 39225-3066
Telephone: {601) 352-2300
Facsimile: (601} 360-9777

Alan J. Bogdanow

William D. Young

VINSON & ELKINS L.L.P.
3700 Trammel Crow Center
2001 Ross Avenue

Dallas, TX 75201-2975
Telephone: (214) 220-7700
Facsimile: (214)220-7716
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EXHIBIT

% tﬂ W

MISSISSIPPI CHEMICAL CORPORATION
ORDINARY COURSE COUNSEL

1. Brunini, Grantham, Grower & Hewes, PLLC

Post Office Drawer 119

Jackson, Mississippi

Telephone No.: 801-948-3101

Services provided: Litigation, Regulatory and General Corporate for Mississippi
Chemical Carporation, MissChem Nitrogen, L.L.C,, Mississippi
Phosphates Corporation, Mississippi Chemical Company, L.P
and Triad Nitrogen, L.L.C.

Primary Contact: Christopher A. Shapley (Direct No. 601-960-6875)

2. Rodey, Dickason, Sloan, Akin & Robb, P.A.
123 East Marcy Street, Suite 101
Santa Fe, New Mexico 87501-2034
Telephone No.: 505-954-3903
Services provided: Litigation, Regulatory and Labor/Employment for Mississippi
Potash, Inc. and Eddy Potash, Inc.
Primary Contact: Mark K. Adams

3. Jones, Walker, Waechter, Poitevent, Carrére & Denégre, LLP.
First NBC Building
201 8t. Charles Avenue
New Orleans, LA 60170-5100
Telephone No.: 504-582-8620
Services provided: Litigation and Labor/Employment for Triad Nitrogen, L.L.C.
Primary Contact; Patrick J. Veters

4. Daniel, Coker, Horton & Bell. P A
Past Office Box 1084
Jackson, MS 39205

Telephone No.: 501-869-7607 . .
Services provided:  Litigation for Mississippi Chemical Corporation, . MissChem
Nitrogen, L.L.C., and Mississippi Phosphates Corporation.

Primary Contact; John B. Clark

5. Swidler Berlin Shereff Friedman. LLP
3000 K Street, NW., Suite 300
Washington, DC 20007-5116
Telephone No.; 202-424-7810
Services Provided:  Antitrust Law.
Primary Contact: Paul T. Denis
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8. Akin, Gump, Strauss, Hauer & Feld, L.L.P.
1333 New Hampshire Avenue, N.W.

Suite 400

Washington, DC 20038

Telephone No.: 202-887-4112
Services provided:  International Trade.
Primary Contact: Valerie A Slater

7 Oblon, Spivak, McClelland, Maier & Neustadt, P.C.
Fourth Floor
1755 Jefferson Davis Highway
Arlington, VA 22202

Telephone No.: 703-412-8458
Services provided:  Patent/Trademark.
Primary Contact: David J. Kera

8. Lemie & Kalleher, L.L.P.
21* Floor, Pan-American Life Center
601 Poydras Street
New Orieans, LA 70130-8097

Telephone No. 504-584-9126
Services provided:  Litigation for Triad Nitrogen, L.L.C.
Primary contact: Edward L. Edwards, Jr.

8. McKenna & Cuneo, LLP
1900 K Street, NW.
Washington, D.C. 20006-1108
Services provided:  Harbor Maintenance Tax Lawyer
Primary contact: Pater Buck Feller

JC88198720-1 2



EXHIBIT “B”

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

In re:

MISSISSIPPI CHEMICAL
CORPORATION. et al.! CASE NO. 03-
Chapter 11

Jointiy Administered

Debtors.

S L N

AFFIDAVIT AND § 329 STATEMENT OF COMPENSATION OF
AS
ORDINARY COURSE OF BUSINESS PROFESSIONAL

STATE OF )
)
COUNTY OF )

, being duly sworn, deposes and states as follows:

1. [ am a partner of the law firm of , located at

(the “Firm™). This Affidavit is

submitted in support of the Debtors’ Application to Retain and Employ Certain Professionals in
the Ordinary Course of Business {(“Application™).

2. Mississippi Chemical Corp. and certain of its debtor subsidiaries (collectively. the
“Debtors™) have requested that the Firm continue to provide legal services to the Debtors, and
the Firm has consented to provide such services.

3. The Firm has provided legal representation to the Debtors prior to the filing of
these cases in matters unrelated to their filing or preparation therefor. The Firm will not be

involved in the administration of these reorganization cases or in formulation of a plan of

reorganization.

! The Debtors are the following entities: Mississippi Chemical Corporatior_x: Mississippt Nitrogen.
Inc.; MissChem Nitrogen, L.L.C.. Mississippi Chemical Company. L.P.: Mississippi Chemical Management
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EXHIBIT “B”

4, The Firm may have performed services in the past and may perform services in
the future, in matters unrelated to these chapter 11 cases, for persons that are parties in interest in
the Debtors’ chapter 11 cases. As part of its customary practice, the Firm is retained in cases,
proceedings. and transactions involving many different parties in interest in these chapter 11
cases. The Firm does not perform services for any such person in connection with these chapter
11 cases. In addition, the Company does not have any relationship with any such person. their
attormeys, or accountants that would be adverse to the Debtors or their estates.

3. Neither | nor any principal of or professional emploved by the Firm, insofar as |
have been able to ascertain, holds or represents any interest adverse to the Debtors or their
estates with respect to the matters for which the Firm is to be retained in accordance with Section
327(e) of the Bankruptey Code.

6. The Firm will continue its inquiries regarding its retention by any creditors of the
Debtors. and upon conclusion of that inquiry, or at any time during the period of its employment.
if the Firm should discovery any facts bearing on the matters described herein, the Firm will
supplement the information contained herein.

7. At this time, it is not possible to estimate the amount of time which will be
required to perform the services referred to herein and, accordingly, it is not possible 1o estimate
the total cost thereof. The Firm will c&ic-ulate its fees for professional services by reference to

hourly rates for these services (as such rates are subject to normal adjustment from time {o time

for inflation and other factors) as follows:

Company: Mississippi Phosphates Corporation; Mississippi Potash, Inc.: Eddy Potash, Inc.; Triad Nitrogen. L.L.C.:
and Melamine Chemicals, Inc.

O]
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EXHIBIT “B”

Personnei Classification Hourly Billing Rates
Partner/Principal S -5
Associate/Senior Attorney 5§ -5
Paraprofessional S
The Firm customarily revises its regular hourly rates each yearonthe _ day of
and will request that effective [st of each vear the aforementioned rates be revised

to reflect the hourly rates in effect at that time. In addition, subject to Court approval, reasonable
out-of-pocket expenses, including travel, delivery service and other costs incurred in providing
the services are included at actual cost, in the total amount billed.

8. The Firm intends to apply for compensation for professional services to be
rendered in connection with these Chapter 11 cases and for reimbursement of expenses incurred,
in accordance with applicable provisions of the Bankruptcy Code, the Federal Rules of
Bankruptcy Procedure, the Local Bankruptey Rules of the United States Bankruptcy Court for
the Southern District of Mississippi and any other applicable orders or guidelines.

9. The sole source of compensation to be paid to the Firm in these Chapter 11 cases
is property of Debtors now or hereafter acquired.

10. The Firm has not shared or agreed to share any of its compensation in this case
with any other external person. |

11 Affiant further states this affidavit. to the best of (his/her) knowledge. is in
accordance with Sections 327(e) and 329(a) of the Bankrupicy Code and Bankruptcy Rules 2014

and 2016.

[Signatures On Following Page]
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EXHIBIT “B”

FURTHER AFFIANT SAYETH NOT.

{Name)

Subscribed and swomn to before me this day of ,2003.

Notary Public
My Commission Expires:
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CERTIFICATE OF SERVICE

I hereby certify that I caused to be served a true and correct copy of the foregoing

pleading to all parties listed on Schedule | attached hereto in the form and manner set forth

therein,

e J \
SO CERTIFIED this the |\ day of M/b?)/ . 2003,

ol W b I

JAMES W, O’MAR.;}
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SCHEDULE 1

Notice Parties -- First Day Motions

The following persons were provided with copies of the foregoing First Day Motion
and/or Application via the methods indicated below on May 15, 2003, were provided with notice
that the Debtors™ cases would be filed on May 15, 2003 and were provided with notice that this
matter would be presented to the Court on May 16, 2003 at 11:00 a.m.:

Ronald H. McAlpin via Hand Delivery
Assistant U.S, Trustee

Suite 706

100 W_ Capitol Street

Jackson, Mississippi 39269

James E. Spiotto vig E-Mail

Chapman and Cutler

111 W. Monroe Street

Chicago. [llinois 60603

Counsel for Harris Trust and Savings Bank, Agent for Pre-Petition and DIP Lenders

Stephen W. Rosenblatt via E-Mail and Hand Delivery

Butler, Snow, O’Mara, Stevens & Cannada, PLLC

Post Office Box 22567

Jackson, MS 39225-2567

Counsel for Harris Trust and Savings Bank, Agent for Pre-Petition and DIP Lenders

Anthony Princi via E-Mail and Hand Delivery
Thomas L. Kent

Orrick, Herrington & Suteliffe LLP

666 Fifth Avenue

New York, New York 10103

Counsel for Unofficial Committee of Bondholders
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IN THE UNITED STATES BANKRUPTCY COURT ?
FOR THE SOUTHERN DISTRICT OF MISSISSIPPL 7003 o

Inre: )
)
MISSISSIPPI CHEMICAL )
CORPORATION, et al.' ) CASE NO. 03-02984 WEE™
) Chapter 11
Debtors. ) Jointly Administered
)

AMENDED MOTION PURSUANT TO § 365 FOR APPROVAL OF
ASSUMPTION OF EXECUTORY CONTRACTS

COME NOW Mississippt Chemical Corporation, et al, Debtors and debtors-in-
possession in these jointly administered reorganization proceedings (collectively “Debtors”™), and
file this their amended motion for Order(s) approving their assumption of certain executory
contracts (“Amended Motion™), and in support of this motion would respectfully show as
follows:

I On May 15, 2003 (the “Petition Date”), the Debtors filed their voluntary petitions
under Chapter 11 of the Bankruptcy Co;le, 11 US.C. § 101, et seq.

2. The Debtors remain in possession of their property and continue to operate their
businesses as debtors-in-possession pursﬁant to §§ 1107 and 1108. No trustees, examiners or
committees have been appointed in these cases.

3. The Court has jurisdiction over this Amended Motion pursuant to 28 U.S.C. ¢
1334, and this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A). Venue of these cases

is proper in this Court pursuant to 28 U.S.C. § 1408. The relief requested in this Amended

5 The Debtors are the following entities: Mississippi Chemical Corporation; Mississippi Nitrogen,
Inc.; MissChem Nitrogen, L.L.C., Mississippi Chemical Company, L.P.: Mississippi Chemical Management
Company; Mississippi Phosphates Corporation; Mississippi Potash, Inc.; Eddy Potash, Inc.; Triad Nitrogen, L.L.C.;
and Melamine Chemicals, Inc.
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Motion is sought pursuant to § 365 of the Bankruptcy Code and Bankruptcy Rules 6006 and
9014,
Summary of Operations

4. Mississippi Chemical Corporation ("MCC”) was incorporated in Mississippi on
May 23, 1994, and 1s the successor by merger to a business of the same name which was
incorporated in Mississippi in September 1948 as the first fertilizer cooperative in the United
States. The Debtors’ corporate headquarters is located in Yazoo City, Mississippi. The Debtors
employ approximately 1,100 persons throughout all of their locations, none of whom are
represented by unions.

5. The Debtors operate three strategic business units that offer different products:
nitrogen, phospﬁate and potash. The Debtors produce nitrogen products at their production
facilities in Yazoo City, Mississippi. Donaldsonville, Louisiana, and through Farmland
MissChem Limited in Point Lisas, The Republic of Trinidad and Tobago (“FMCL™). The
Debtors’ principal nitrogen products include anhydrous and aqua ammonia; fertilizer-grade
ammonium nitrate sold under the trade name Amtrate®; UAN solution sold under the trade name
N-Sol 32®; urea synthesis; nitric acid and nitrogen tetroxide. The Debtors recently acquired a
melamine crystal production facility located within the Donaldsonville, Louisiana, nitrogen
complex, and production is anticipated to begin in June 2003. The Debtors sell their nitrogen
products to fertilizer dealers and distributors as well as industrial users located primarily in the
southern region of the United States where the Debtors’® facilities are located. The Debtors
transport their nitrogen products by barge, rail, pipeline, truck and oceangoing vessels.

6. The Debtors produce diammonium phosphate fertilizer (“DAP”) at their facility in
Pascagoula, Mississippi. Almost all of the Debtors’ DAP sales are for agricultural use, and the

majority of its DAP sales are for international markets. Since October 1, 1997, all of the
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Debtors’ export sales of DAP have been made through Phosphate Chemicals Export Association.
Inc. (“PhosChem™), a Webb-Pomerene corporation, and all domestic sales of DAP have been
made through the Debtors’ internal sales staff.

7. The Debtors produce potash at two mines and related facilities and operate a
granular compaction plant near Carlsbad, New Mexico. The Debtors’ potash reserves are
controlled under long-term federal and state potassium leases on approximately 100,000 surface
acres, which consist of approximately 220,000 subsurface acres due to the naturally occurring
overlap of ore zones in the Carlsbad potash basin. The majority of the Debtors™ agricultural
potash sales are in domestic markets in the states west of the Mississippi River where it enjoys
freight cost advantages over Canadian and overseas potash producers.

8. MCC is a publicly held stock corporation traded over the counter under the symbol
“MPSI™.

Summary of Financing

9. In August 1997, Mississippi Phosphate Corporation (“MPC”) issued $14.500,000
in industrial revenue bonds, a portion of which was tax-exempt, to finance the development of a
new phosphogypsum disposal facility at its Pascagoula, Mississippi, DAP manufacturing plant.
On April 1, 1998, MPC issued $I4,500,600 in tax-exempt industrial revenue bonds (the “1998
[RBs™), the proceeds of which were used to redeem the initial industrial revenue bonds issued in
August 1997. The 1998 IRBs mature on March 1, 2022, and carry a 5.80% fixed rate of interest.
The 1998 IRBs may be redeemed at the Debtors’ option at a premium from March 1, 2008 to
February 28, 2010, and may be redeemed at face value at any time after February 28, 2010,
through the maturity date. MCC has guaranteed the obligations under the 1998 IRBs.

10. On November 25, 1997. MCC issued $200,000,000 of 7.25% Sentor Notes dﬁe

November 15, 2017, pursuant to a $300,000,000 shelf registration statement filed with the
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Securities and Exchange Commission. Semiannual interest payments of approximately
$7.250,000 are due on each May 15 and November 15. The holders may ¢lect to have the Senior
Notes repaid on November 15, 2007.

11. The Debtors have a secured revolving credit facility with Harris Trust and
Savings Bank (“Harris Bank™) as administrative agent. totaling approximately $163,500.000
(reduced from the original $165.000,000 facility amount due to certain asset sales) (the “Harris
Facility”). The Harris Facility, as amended, currently matures on November 10, 2003. The
Harris Facility bears interest at rates related to the Prime Rate or Federal Funds Rate. The
Debtors had letters of credit outstanding at May 9, 2003, in the amount of $900.000 (that lower
the Debtors™ available draw under the Harris Facility) and borrowings outstanding in the amount
of $150,527,155.74. Based on the Debtors’ borrowing base calculation as of May 3, 2003. the
Debtors had $11,980,844 available under the Harris Facility.

Current Operations

12. For the nine-month period ended March 31, 2003, the Debtors continued to
experience operating losses in each of their operating segments. High natural gas prices caused
the Debtors to temporarily idle portions of its nitrogen facilities. The Debtors™ nitrogen losses
included significant impairments of its iéng-iived assets at its Donaldsonville, Louisiana facility.
Due to continued negative operating results, the Debtors determined that one of their anhydrous
ammonia plants and the assets associated with the prilling section of its urea plant would be idled
indefinitely. During the nine-month period ended March 31, 2003, the Debtors’ nitrogen net
sales increased slightly from the comparable prior year period; however, it was not enough to
overcome higher natural gas costs, the primary raw material in the production of anhydrous
ammonia. The Debtors” DAP segment operating losses primarily resulted from limited

availability of certain raw materials, mainly sulfur and sulfuric acid, and the higher cost of
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ammonia. This resulted in reduced DAP production tonnage and higher raw material costs. The
Debtors’ potash segment had reduced export sales due to unfavorable pricing in those markets as
well as reduced sales domestically. Each of the Debtors’ segments incurred general and
administrative expenses and interest charges. During the nine-month period ended March 31.
2003, the Debtors also incurred increased insurance costs, increased costs associated with its
refinancing efforts and additional costs associated with reductions in workforce and completion
of an early retirement offer.

13.  The Debtors’ declining performance results over the past five years have been
primarily attributable to dramatic increases in, and the volatility of, the price of natural gas (the
Debtors’ primary raw material), an imbalance in the global supply and demand of fertilizer
products, and highly unexpected conditions in the agricultural industry related to low farm
commodities prices, farmer planting decisions, and adverse weather. When coupled with an
influx of unfairly, low-priced imports into the Debtors’ primary trade area, these conditions
resulted in a continuing diminution of available working capital and increasing liquidity
concerns. The Debtors have been faced with the need to restructure their debt and capital in order
to obtain relief from the continued financial strain imposed by current market conditions and to
maintain the viability of their businesses.

Pre-Petition Refinancing and Restructuring Activities

14, The Debtors have spent the last several months negotiating the restructuring of
their financial obligations with various parties. In 2002, the Debtors retained Credit Suisse First
Boston (“CSFB™) and Gordian Group, LLC (“Gordian™) as financial advisors to assist in the
refinancing efforts and to evaluate other financial alternatives. CSFB was initially engaged to
assist in exploring financing alternatives prior to the execution of the Harris Facility. After the

Debtors entered into the current amendment to the Harris Facility, CSFB was retained with the

H>99198644.2 3



specific mandate to assist the Debtors in the marketing of the Debtors’ interest in FMCL in
accordance with the terms of the Harris Facility.

15. Gordian was initially engaged by the Company in September 2002. Gordian's
services include providing financial advisory services in respect of (i) a potential financial
restructuring of the Debtors’ debt obligations, (ii) raising new or replacement capital for the
Debtors, (iii) any merger, consolidation, reorganization, recapitalization, joint venture or other
business combination or sale of assets of the Debtors or the acquisition of substantially all or a
portion of the assets or outstanding securities of another entity, and/or (iv) obtaining
debtor-in-possession financing, in one or a series of transactions. Gordian has assisted the
Debtors in the evaluation of business plans, determination of debt capacity values, and
development of external and internal restructuring plan alternatives.

16.  The Debtors’ primary financial restructuring efforts since the execution of the
Harris Facility have included (i) negotiating with a private equity fund regarding a restructuring
of the Debtors” capital structure, (i) negotiating with holders of MCC’s Senior Notes regarding
various restructuring alternatives, (iii) sourcing debtor-in-possession financing from a variety of
sources and (iv) actively and continuously marketing MCC’s interest in FMCL in accordance
with requirements of the Harris Facilitf. These initiatives have been pursued simultaneously
whenever possible, in order to preserve franchise value and provide for a more orderly
restructuring process.

17.  Notwithstanding the considerable efforts of the Debtors and their professionals
and advisors, the Debtors now believe that reorganization under Chapter 11 is the mechanism by
which they will best be able to (i) obtain necessary working capital to address their immediate

liquidity concerns, (ii) continue to pursue and implement the best strategic alternatives for
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restructuring their companies, and (iii) maximize the value of their businesses for the benefit of

all creditor and equity interests.

Relief Requested

18.  The Debtors are parties to certain executory contracts (the “Contracts”™) that it
deems of utmost significance to their business operations, all of which are more fully identified
as to each Debtor on Exhibit “A” (MissChem Nitrogen), Exhibit “B” (Mississippi Phosphates).
Exhibit “C” (Triad Nitrogen), Exhibit “D” (Mississippi Potash), Exhibit “E” (Mississippi
Chemical Corporation) and Exhibit “F” (Melamine) attached hereto and incorporated herein by
reference. The Contracts vary in type from contracts to purchase raw materials necessary to
manufacturing the Debtors™ products to contracts that provide necessary security at Debtors
chemical manuf;cturing facilities, a stock purchase agreement and various contracts necessary to
ensure the timely completion and timely initial operation of the newly acquired Melamine
Chemicals, Inc. facility that is in its start-up phase.

9. Exhibits “A” through “F” include a brief description of the nature of the Contract
sought to be assumed and its importance to the estates, the cure amount, if any, and the expected
amount of the remaining obligations owed by the Debtors thereunder. The Debtors are informed
and believe that the other parties to the Contracts have no objection to the Debtors” assumption

of the Contracts.

20.  In order to avoid a voluminous filing, the Debtors have not attached the Contracts

hereto but will provide to anv interested party copies thereof upon request for same made to

undersigned counsel for the Debtors.

Authority

21. Section 365 of the Bankruptcy Code permits the Debtors to assume or reject

executory contracts at any time prior to confirmation.

10991986442 7



22, Section 365 of the Bankruptcy Code contains the rules goveming executory
contracts. Neither § 365, nor any other section of the Bankruptcy Code. provides a precise
definition of the term “executory contract.” Due to the lack of a precise definition in the
Bankruptey Code, courts construing section 365 have encountered some difficulty in framing the
definition of an “executory contract.” Matter of Crippin, 877 F.2d 594, 596 (7th Cir. 1989).
However, the majority of courts confronting this issue have adopted the definition offered by
Professor Vern Countryman, which provides:

A contract under which the obligations of both the bankrupt and
the other party to the contract are so far unperformed that the

failure of either to complete performance would constitute a
material breach excusing the performance of the other.

Countryman, Fxecutory Contracts in Bankruptcy: Part I, 57 Minn. L. Rev. 439 (1973). The
United States Fifth Circuit Court of Appeals has adopted the Countryman definition of executory
contracts. See, e.g., Stewart Title Guar. Co. v. Old Republic Nat'l Title Ins. Co., 83 F.3d 735,
741 (5th Cir. 1994). The legislative history behind § 365 also supports the application of the
Countryman definition. See S. Representative No. 989, 95th Cong., 2d Sess. 58, reprinted in
1978 U.S. Code & Admin, News 5787, 5844 (“[t]hough there is no precise definition of what
contracts are executory, it generally includes contracts on which performance remains due on
both sides.™). Further, at least one court addressing the issue has held that the definition of an
executory contract should be very broad. [n re: Il Enterprises, Inc. V, 163 B.R. 453, 458
(Bankr. E.D. Pa. 1994), aff'd, Pueblo Chemical, Inc. v. IIl Enterprises, Inc. V, 169 B.R. 551.

23.  An obligation is deemed “material” if its nonperformance would excuse the other
party from performing its obligations under the contract. Matrer of Murexco Petroleum Co., 15
F.3d 60, 62-63 (5th Cir. 1994); In re: WRT Energy Corp., 202 B.R. 579, 382 (Bankr. W.D. La.

1996). While federal law controls the issue of whether a particular contract is executory, the
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applicable state law controls the issue of whether an obligation is material. See, e.g. In re:
Streets & Beard Farm Partnership, 882 F.2d 233, 235 (7th Cir. 1989). The determination of
whether a particular contract is executory must be made on a case-by-case basts. The relevant
date for analyzing whether a particular contract is executory is the date the bankruptcy petition
was filed. In re: General Homes Corp., 199 B.R. 148, 151 (S.D. Tex. 1996); In re: Spectrum
Information Technologies, Inc., 190 B.R. 741, 747 (Bankr. E.D. N.Y. 1996). Material
obligations remain under the Contracts, which are required in order for the Debtors to realize the
benefits of the Contracts; accordingly, the Contracts are executory contracts.

24, Under § 363, a debtor generally has the power, subject to court approval, to either
assume or reject executory contracts to which it is a party. 11 U.S.C. § 365(a). In judging the
propriety of a debtor’s decision to reject an executory contract, most courts, including the Fifth
Circuit, have applied a “business judgment” standard. See Sharon Steel Corp. v. National Fuel
Gas Distrib. Corp. (In re: Sharon Steel Corp.), 872 F.2d 36, 39-40 (3rd Cir. 1989); Richmond
Leasing Co. v. Capital Bank, N.A., 762 F.2d 1303, 1309 (5th Cir. 1985); see also NLRB v.
Bildisco & Bildisco, 465 U.S. 513, 523 (1984) (describing business judgment test as
“traditional”). The Debtors to date have neither assumed nor rejected any executory contracts,
namely the Contracts more fully speciﬁéd on the Exhibits attached hereto, and seek to do so
now.

25.  In the exercise of their business judgment, the Debtors have determined that the
immediate assumption of the Contracts is the best available means for addressing the operational
issues that exist with respect to each Contract party, is in their best economic interests and 1s

necessary to enable them to continue the operation of their business.
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26. The Contracts are of significant importance to the Debtors’ reorganization efforts
and are necessary to its formulation of a successful Plan of Reorganization. These Contracts.
which are but a few of several hundred, are critical to the Debtors’ operations and to ensure that
the Debtors’ relationships with the contracting parties are not harmed in any way. The Debtors’
assumption of the Contracts is timely under § 365(d)(2) and (d)(4). Accordingly, the Debtors
request that the Court approve assumption of the Contracts and submit that good cause exists for
granting such approval pursuant to § 365 of the Bankruptcy Code.

WHEREFORE, PREMISES CONSIDERED, the Debtors request that the Court enter an
Order approving the Debtors’ assumption of the Contracts identified on Exhibits “A” through
“F” attached hereto in accordance with § 365 of the Bankruptcy Code and that the Debtors be
granted such other relief to which they are entitled.

[signature on following page]
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Respectfully submitted,

MISSISSIPPI CHEMICAL CORPORATION, e al.

e DL

James W. O"Mara, MS Bar No. 3929
Douglas C. Noble, MS Bar No. 10526
Christopher R. Maddux, MS Bar No. 100501

PHELPS DUNBAR LLP

Suite 500, SkyTel Centre North
200 South Lamar Street

Post Office Box 23066

Jackson, Mississippi 39225-3066
Telephone: (601) 352-2300
Facsimile: (601) 360-9777

Alan J. Bogdanow

William D. Young

VINSON & ELKINS L.L.P.
3700 Trammel Crow Center
2001 Ross Avenue

Dallas, TX 75201-2975
Telephone: (214) 220-7700
Facsimile: (214)220-7716
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CERTIFICATE OF SERVICE

I do hereby certify that [ have this date caused to be served via electronic mail and/or
U.S. Mail, postage prepaid, a true and correct copy of the above and foregoing pleading to all
parties listed below. The Debtors’ Noticing Agent, BMC, shall likewise serve a copy of same to
all parties on the Shortened Service List set forth above.

James E. Spiotto Stephen W, Rosenblatt

Chapman and Cutler Butler. Snow. O"Mara, Stevens & Cannada
111 W. Monroe Street Post Office Box 22367

Chicago. 1Hlinois 60603 Jackson, MS 39225-2567

Anthony Princi Craig M. Geno

Thomas L. Kent Harris. Geno & Dunbar

Orrick, Herrington & Suselitfe LLP P.0O. Box 3919

666 Fifth Avenue Jackson. MS 39207-3919

New York. New York 16103

Ronald H. McAlpin
Assistant U5, Trustee
Suite 706

)0 W. Capito! Street
Jackson, Mississippi 39269

SO CERTIFIED, this the 3 day of June, 2003,

I
JAMES W. O’MARA
DOUGLAS C. NOBLE
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COMPANY MISSCHEM NITROGEN

Vendor: Marley Cooling Tower
Address: P. O. Box 808
Walker, LA 70785
Date of Contract: 03/28/2001
Contract Expiration Date: 03/27/2004
Type of Contract: Service & Repair Contract No. 61601005
¢ Amount Needed to Cure: $21,082
+ Expected Future Amount $12,000 by contract expiration
Why Contract is Critical: Potential providers of this type of service are

extremely LIMITED in number. The other provider available to debtor is much more
expensive-—with results that are no better. The terms of this contract are very favorable
to Debtor. The Debtor’s relationship with this vendor is extremely important because
Debtor and vendor must cooperate in complex scheduling and coordinating of coofing
tower repairs during a plant turnaround. Failure to perform necessary repairs on the
cooling towers while the plants are down for scheduled maintenance will result in
unscheduled downtime of the towers, resulting in loss of scheduled production until
repairs could be made.

Vendor: Knighthawk Engineering {formerly Borsig)
Address: 17625 El Camino Real, Suite 412
Houston, Texas 77058
Date of Contract: 05/19/2002
Contract Expiration Date: 05/18/2004
Type of Contract: Engineering Services
+ Amount Needed to Cure: $72,775
+ Expected Future Amount $49 000 needed to complete current work
Why Contract is Critical: The vendor’s services are required for several

repairs, one being the repair of the Atlas Copco compressor in the #4 Ammonia plant.
The vendor has redesigned the impeller bolt and is redesigning the impeller. Their
failure investigation, design efforts and commissioning support are critical to reliable
operation of and startup of compressor, which in turn is required for operation of the #4
Ammonia plant. Knighthawk also has provided critical engineering support for redesign
of a waste heat boiler in the #10 acid plant, and they will be providing engineering
support for a valve failure problem in the #3 ammonia plant. The combination of
vendor’'s knowledge of the specific structure of parts of our particular pfants and vendor's
investigation and design expertise are not avaifable from any other source.

EXHIBIT

i_A
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Vendor: Martin Marietta Basic Product
Magnesia Specialties Division
Address: P.O. Box 15470
Baltimore, MD 21220-0470

Date of Contract: 01/02/2003

Contract Expiration Date: 12/31/2003

Type of Contract: Blanket Contract

¢ Amount Needed to Cure: $ 58,233

e Expected Future Amount $700,000

Why Contract is Critical: This vendor supplies magnesium oxide, or MgO,

which is essential for the production of ammonium nitrate. There are only two
acceptable MgO suppliers in the USA Debtor utilizes both suppliers to ensure
competitive pricing and reliability of supply (since each vendor is sometimes unable to
deliver). Interruption of MgQ supply could cause ammonium nitrate plant to be shut
down; therefore, back-up supplier is essential. Debtor pays only for quantity it orders
and receives,

Vendor: Premier Services Corporation
Address: 7251 Engle Road
Middleburg Heights, OH 44130
Date of Contract: 01/02/2003
Contract Expiration Date: 12/31/2003
Type of Contract; - Blanket Purchase Order
e Amount Needed to Cure: $ 30,152
e Expected Future Amount $200,000
Why Contract is Critical: This vendor supplies magnesium oxide, or MgO,

which is essential for the production of ammonium nitrate. There are only two
acceptable MgQ suppliers in the USA Debtor utifizes both suppliers fo ensure
competitive pricing and reliability of supply (since each vendor is sometimes unable to
defiver). Interruption of MgQO supply could cause ammonium nitrate plant to be shut
down; therefore, back-up supplier is essential. Debtor pays only for quaniity it orders and
receives.
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Vendor (in original motion): Formosa Plastics Corporation
Address: 9 Peach Tree Hill Road
Livingston, NJ 07039-5702

Date of Contract: 01/02/2003

Contract Expiration Date: 12/31/2003

Type of Contract: Blanket Purchase Order

¢  Amount Needed to Cure: $ 8,279

e Expected Future Amount $20,000

Why Contract is Critical: This vendor supplies caustic, which is essential

for treating water from the cooling tower as mandated by Mississippi Department of
Environmental Quality and U.S. Environmental Protection Agency. Purchases are
virtually daily. The number of potential suppliers is limited. Debtor pays only for quantity
it orders and receives.

Vendor (in original motion): Harcros Chemicals
Address: 1030 Wholesale Row
Jackson, MS 39284-8278
Date of Contract: 01/02/2003
Contract Expiration Date: 12/31/2003
Type of Contract: Bianket Purchase Order
Amount Needed to Cure: $ 3,240
Expected Future Amount $15,000
Why Contract is Critical: This vendor supplies chiorine, which is essential

for treating water from the cooling tower. The vendor is the ONLY supplier located in the
plant area, and its location greatly reduces freight cost to Debtor. In addition, vendor
maintains a supply on Debtor’s site for Debtor's purchase (on favorable terms) when
needed. Purchases are virtually daily. The number of potential suppliers is limited.
Water treatment is mandated by Mississippi Department of Environmental Quality and
U.S. Environmental Protection Agency_Debtor pays only for guantity it orders and
receives.
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Vendor:
Address:

Date of Contract:
Contract Expiration Date:
Type of Contract:

¢ Amount Needed to Cure:
+ Expected Future Amount

Why Contract is Critical:

Corsicana Technologies, inc.
P. O. Box 1898
Corsicana, Texas 75151

01/01/2003
12/31/2003

Blanket Purchase Crder

$43,059
$50,000

This vendor supplies amine, necessary in

the manufacture of ammonium nitrate. There are two acceptable vendors
available to Debtor, and Debtor utilizes both to ensure competitive pricing and
security of supply. This vendor provides product delivery on favorable terms.
Debtor pays only for quantity it orders and receives.

Vendor:
Address:

Date of Contract:
Contract Expiration Date:

Type of Contract:

* Amount Needed to Cure:
« Expected Future Amount

Why Contract is Critical:

Bareco Products

P. O. Box 10312

140 East Main Street
Rock Hill, SC 29730

01/02/2003
12/31/2003

Blanket Purchase Order

$38,613
$45,000

This vendor supplies a special type of wax used

in the manufacture of ammonium nitrate. The wax was developed by Debtor's R&D
Department. This vendor is the only acceptable source Debtor has found to make this
specialty product. Debtor pays only for quantity it orders and receives.
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Vendor: Cinergy Marketing & Trading, L.P (Cinergy)
Address: 1100 Louisiana, Suite 4900
Houston, TX 77002

Date of Contract: 04/01/01 (with Mirant Americas Energy
Marketing, LP, which assigned the contract to
Cinergy on 10/23/02)

Contract Expiration Date: Contract term was 04/01/01 through 03/31/03
and month to month thereafiter unless
terminated by either party with at least thirty (30)
days prior notice. Parties have allowed the
contract to continue in month to month
evergreen while negotiating a new contract.

Type of Contract: Natural Gas Supply to Debtor
Amount Needed to Cure: $60,160.94
Expected Future Amount Up to 35000 MMBtu/Day which, based on

assumed $500 per MMBtu gas price, would cost approximately $5.3 million a
month. Debtor expects to need about 31,000 MMBtu/Day for the foreseeable future.

Why Contract is Critical: Cinergy is Debtor's major supplier of natural gas,
providing approximately 50% of Debtor's total gas requirements. Natural gas is Debtor's
major raw material, not used merely as a source of power. If Cinergy were to terminate
the existing contract without our having reached agreement for a replacement contract,
Debtor could not quickly replace Cinergy with an alfernate competitive supplier.
(Debtor’s belief is based on information gathered earlier this year when Debtor sought
competitive bids for replacing the Cinergy supply.} Also, gas purchased from Cinergy is
delivered form Texas Eastern's pipeline, which is advantageous to Debtor. Debtor pays
only for quantity it orders and receives.

Vendor (in original motion): American Citadel Guard, Inc.
Address: - 11848 S. Harrells Ferry Rd., Suite A
P.Q. Box 77422
Baton Rouge, LA 70879-7422

Date of Contract: 02/10/2003

Contract Expiration Date: 02/10/2004

Type of Contract: Security Services Contract

Amount Needed to Cure: $ 25,945

Estimated through 12/31/03 $190,000

Why Contract is Critical: Guards provided by this vendor control access

to plant for employees, suppliers, customers and emergency responders. Interruption of
service is not acceptable. In addition, Debtor has regulatory obligations to guard certain
products, such as those used in the manufacture of illegal drugs (meth) or subject to
abuse (ammonium nitrate).
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Vendor: Entergy Mississippi, Inc.
Address: L-ENT-26C
639 Loyola Avenue
New Orleans, LA 70113
P. O. Box 61000
New Orleans, LA 701861

Date of Contract: 06/16/1997

Contract Expiration Date: 06/14/2004

Type of Contract: Service Contract

o Amount Needed to Cure: $223,994

+ Expected Future Amount $600,000 in 2003

Why Contract is Critical: This vendor is the sole provider of electricity to

Debtor’s plant (other than Debtor's own cogeneration plant). Vendor has made it clear
that if Debtor fails fo pay prepetition debt, vendor will require a $1,000,000 dollar depostt,
which would significantly and adversely affect Debtor’s liquidity and opportunity for
recovery. Debtor believes that if it is allowed to pay its prepetition debt, vendor would
permit payment terms which would be beneficial to Debtor.

Vendor: Southern Heat Exchanger Corp.

Address: P. 0. Box 1850
Tuscaloosa, AL 35403

Date of Contract: 09/17/2002

Contract Expiration Date: 0B/06/2003 However, vendor has refused fo
deliver.

Type of Contract: Purchase order

« Amount Needed to Cure: $107.746

o Expected Future Amount $ 2,500

Why Contract is Critical: The heat exchanger tube bundle vendor has

fabricated a replacement for the heat exchanger tube bundle now in service in Debtor’s
No. 8 Nitric Acid Plant. The tube bundle now in service is at the end of its useful iife, and
another repair to extend its life is not feasible. The No. 8 Nitric Acid Plant cannot be
operated without a heat exchanger in service. Debtor has already paid $366,944 in
progress payments toward the cost of this heat exchanger. The work remaining by the
vendor is minimal except for its final performance in delivering the heat exchanger o the
plant and installing it. Vendor has told Debtor that the heat exchanger tube bundle will
not be shipped to Debtor until the balance owing ($107,746} is paid to vendor.
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COMPANY MISSISSIPPI PHOSPHATES

Vendor: K. R. Bories Construction Company
Address: 3300 Oak Street
Gautier, MS 38533
Date of Contract: 01/31/03
Contract Expiration Date: 01/31/04
Type of Contract: Service Contract No. 63283024
e« Amount Needed to Cure: $ 12,860
« Expected Future Amount $182,000 in 2003
Why Contract is Critical: This vendor is the only local vendor available to enable

Debtor to unload ships delivering phosphate rock, its most basic raw material, by moving
Debtor's heavy unloading equipment from shore to ship. This vendor's equipment is
barge-mounted and capable of pulling up to Debtor's dock or a ship at the dock. For
Debtor to contract with someone else from outside the area would be prohibitively
expensive because of the enormous cost in moving ancther vendor's equipment in and
out of Debtor's facility whenever a ship docks for unloading.

Vendor: ArrMaz Products
Address: P. O. Box 198902
Atlanta, GA 30384-8902
Date of Contract: 01/15/03
Expiration Date for Contract: 12/31/03
Type of Contract: Blanket Purchase Order 3005095
» Amount Needed to Cure: $ 97,527
o Expected Future Amount $820,000 in 2003
Why Contract is Critical: This vendor is the Debtor's sole source for a

special oil that is required for coating and coloring product for export sales. Export sales
make up one half of Debtor's total sales. Debtor pays only for quantity it orders and

receives.

EXHIBIT

B

tabbiles”
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Vendor:
Address:

Date of Contract:
Expiration Date for Contract:

Type of Contract:

V.1.P. International
P. C. Box 4147
Baton Rouge, LA 70821-4147

02/01/03
02/01/04

Service Contract No. 63697018

Amount Needed to Cure: $ 91,933
Pending Work through 12/31/03 $120,000
Why Caontract is Critical: This vendor is the best source—in terms of price and quality

of work—for providing specialty work inside hot suffuric acid towers and catalyst
screening. The vendor's work is vital to sulfuric acid production, which in turn is vital to

the operation of the overall plant.

Vendor (in original motion):
Address:

Date of Contract:
Contract Expiration Date:

Chevron U.S.A. Product Company
A Division of Chevron U.S.A., Inc.
575 Market Street — Room 330

San Francisco, CA 94105-2856

01/01/1996
12/31/2003

Type of Contract: Sulphur Purchase Contract

Amount Needed to Cure: $ 17,274

Estimated through 12/31/03 $3,150,000

Why Contract is Critical: This vendor is an important source of sulphur, a commodity

now in very short supply. Sulphur is critical to the operation of the suiphuric acid plant,
and therefore for the operation of the overall complex. A good relationship with this
vendor is essential in Debtor's ability to maintain sulphur supplies.
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Vendor (in original motion): Cheney Lime and Cement Company
Address: P.O. Box 160
Allgood, AL 35013

Date of Contract: 02/03/03

Contract Expiration Date: 07/01/04

Type of Contract: Blanket Purchase Order for Lime

Amount Needed to Cure: $ 49,000

Estimated through 12/31/03 $450,000

Why Contract is Critical: This vendor is an important source of lime for

water treating. Purchases are needed immediately upon rainfall which may cause
untreated runoff to enter Bayou Cassotte (adjacent to the plant). The number of
potential lime suppliers is very limited, and Debtor attempts to do business and maintain
a good relationship with the ones who serve its area. Water treatment is mandated by
Mississippi Department of Environmental Quality and EPA.

Vendor {in original motion): Southern Lime Company
Address: P.O. Box 182
Calera, AL 35040
Date of Contract: 02/03/03
Contract Expiration Date: 07/03/04
Type of Contract: ' Blanket Purchase Order for Lime
Amount Needed to Cure: . $16,680
Estimated through 12/31/03 $330,000
Why Contract is Critical: This vendor is an important source of lime for

water treating. Purchases are needed immediately upon rainfalf which may cause
untreated runoff to enter Bayou Cassofte (adjacent to the plant). The number of
potential lime suppliers is very limited, and Debtor attempts to do business and maintain
a good relationship with the ones who serve its area. Waler treatment is mandated by
Mississippi Department of Environmental Quality and EPA.
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Vendor: English Boiler and Tube, Inc.
Address: P. O. Box 50218
Richmond, VA 23250-0218

Date of Contract: 02/05/2003

Type of Contract: Purchase Order No. 3005359

Amount Needed to Cure: $ 67,280

Expected Future Amount $336,398

Why Contract is Critical: The vendor is constructing a package boiler to replace the

Debtor’s existing package boiler, which is old and unreliable. The vendor agreed to lend
Debtor a replacement unit (“loaner’} while it is constructing the new boiler.

A working boiler is critical to Debtor because it is the sole source of steamn when the
sulfuric plants are shut down. Steam is required to keep sulfur molten and for sulfuric
acid plant start-up. If steam is not available, the sulfuric plants are not operating and
cannot be started up, and the suifur supply cools down and solidifies, the entire complex
of plants must be shut down and all production stopped.

On May 16, vendor ceased working on the new boiler and refused to install the loaner,
which had been delivered to Debtor's site prepetition, until vendor receives a progress
payment of $67,280 due prepetition.

Vendor has indicated to Debtor that it will not resume work on the new baoiler or install
the loaner until the Court has entered an order permitting Debtor to assume the contract.
While vendor had agreed to make the loaner available until August 1 free of charge,
vendor had agreed to lend the loaner unit to someone else in August. Therefore, vendor
has told Debtor it will rent a boiler to lend elsewhere and pass on the rental costs (2
month minimum) to Debtor.
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COMPANY TRIAD NITROGEN, L.L.C.

Vendor: Harcros Chemicals Inc.
Address: P. O. Box 270
St. Gabriel, LA 70776-0270
Date of Contract: 01/01/2003
Contract Expiration Date: 12/31/2003
Type of Contract: Blanket Purchase Order
Amount Needed to Cure: $ 1,756
Expected Future Amount $35,000
Why Contract is Critical: This vendor supplies chiorine, which is essential for treating

water and is critical to Debtor's manufacturing process. Chlorine is ordered and
delivered as needed. The number of potential suppliers is limited. Debtor pays only for
guantity it orders and receives.

Vendor (in original motion): Formosa Plastics Corporation
Address: 9 Peach Tree Hill Road
Livingston, NJ 07039-5702
Date of Contract: 01/01/2003
Contract Expiration Date: 12/31/2003
Type of Contract: Blanket Purchase Order
« Amount Needed to Cure: $ 7,252
» Expected Future Amount $70,000
Why Contract is Critical: This vendor supplies caustic, which is essential

for treating water and is critical to Debtofs manufacturing process. Caustic is ordered
and delivered as needed. The number of potential suppliers is limited. Debtor pays only
for quantity it orders and receives.

EXHIBIT

¢
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Vendor (in original motion): Lofton Staffing Services
Address: 214 Burnside Suite 204
Gonzales, LA 70737

Date of Contract: 08/15/2002
Contract Expiration Date: 08/15/2003
Type of Contract: Service Contract (form of contract is an

invitation to Bid for Contract Guard Services,
which, by its terms, becomes a contract when
signed by both parties)

Amount Needed to Cure: $ 5019
Expected Future Amount $50,000
Why Contract is Critical: Vendor provides guard services for complex. Guards

control access to plant for employees, suppliers, customers and emergency responders.
Interruption of service not acceptable. Debtor has regulatory obligations to guard certain
products, such as those used in the manufacture of illegal drugs (meth).

Vendor: Entergy Louisiana, Inc.
Address: l.-ENT-26C
638 Loyola Avenue

New Orleans, LA 70113
P. O. Box 61000
New Orleans, LA 70161

Date of Contract: 01/14/1969; Account No. 540708
Contract Expiration Date: Evergreen

Type of Contract:

Amount Needed to Cure: $ 139,148

Expected Future Amount $

Date of Contract: 01/14/1969; Account No. 540709
Contract Expiration Date: Evergreen

Type of Contract:

Amount Needed to Cure: $ 62,160

Expected Future Amount $

Why Contract is Critical: This vendor is the sole provider of electricity to Debfor's

plant. Debtor befieves that if it is allowed to pay its prepetition debt, vendor would permit
payment terms which would be beneficial to Debtor.
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Vendor {in original motion):

Address:

Date of Contract:
Contract Expiration Date:
Type of Contract:

Amount Needed to Cure:
Expected Future Amount

Why Contract is Critical:

Borden Chemical, Inc,
180 East Broad Street
Columbus, Ohio 43215-3799

03/19/2003
January 2004

Stock Purchase Agreement

3 0
$526,250

Payment due in January 2004 is earn-out

payment based on performance of the company whose stock Debtor purchased.
Meanwhile, Borden, expected to be a major customer in one of the Debtor's product
lines, bears significant indemnification obligations related to the performance of the
company whose stock Debtor purchased. Loss of this potential customer would
materially impact Debtor’s current marketing plan. A good relationship with Borden is
considered critical to Debtor’s being successful in the melamine business.
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COMPANY MISSISSIPP]1 POTASH

Vendor: Akzo Chemicals Inc.
Address: 300 S. Riverside Plaza
Chicago, IL 60606
Date of Contract: 01/02/2003
Contract Expiration Date: 12/31/2003
Type of Contract: Blanket Purchase Order No. 3001001
» Amount Needed to Cure: $ 66,662
o Expected Future Amount $647 357 in 2003
Why Contract is Critical: Vendor supplies a special blend of long chain amine used

by Debtor in its plant flotation system, where the mined potash is separated from
impurities such as salt. This is a specially formuiated blend of long chain amines that
has been developed by vendor and Debtor over many years, and vendor is the only
supplier that formulates this special blend. I[nability to receive this product would cost
Debtor substantially in loss of efficiencies in flotation process. Debtor pays onfy for
quantities it orders and receives.

Vendor: DPC industries, Inc.
Address: 3501 2nd St. SW 87105
Albuquerque, NM 87118
Date of Contract: 01/02/2003
Contract Expiration Date: : 12/31/2003
Type of Contract: Blanket Purchase Order No. 3001005
¢+ Amount Needed to Cure: $ 19,372
+ Expected Future Amount $148.134
Why Contract is Critical: Vendor is Debtor's sole source for sodium

hydpochiorite, a chemical which is used in the flotation plant in refining Debtor's product
and is essential to achieving the quality necessary for its market. Other sources are
effectively unavailable to Debtor because of Debtor’s isolated location, which results in
excessive freight cost to Debtor from other suppliers. Debtor pays only for quantities it
orders and receives

EXHIBIT

i_D
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Vendor:
Address:

Date of Contract:
Contract Expiration Date:
Type of Contract:

¢ Amount Needed to Cure:
s Expected Future Amount:

Why Contract is Critical:

Chevren Phillips Chemical Co.
P. 0. Box 4910
The Woodiands, TX 77387

01/02/2003
12/31/2003

Blanket Purchase Order No. 3001010

$ 28,775
$171,128

Vendor is Debtor's sofe source for flotation oil,

which is essential for maximum efficiency of the flotation process. (The oil adheres to
the potash and causes it to float in the cells.) Debtor has tried various other oils in the
past, but none have worked in its process. Debtor pays only for quantity it uses.

Vendor:
Address:

Date of Contract:
Contract Expiration Date:
Type of Contract:

o Amount Needed to Cure:
s Expected Future Amount

Why Contract is Critical:

.St Lubrication Services LP
P. O Box 1318
Hobbs, NM 88241

01/02/2003
12/31/2003

Blanket Purchase Order No. 3001008/3001009

$ 44272
$227,389

Vendor supplies D-Dust Oil, which is applied to

Debtor's finished product as it is being loaded for transport to customers in order to
control dust. Dust control is essential for use in agricufture and for customer satisfaction.
Other products have been tried for dust control in the past, but this particular oif is
superior in quality and price (other oifs have even clogged Debtor’s systems). Debtor
pays only for quantity it orders and receives.
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Vendor: Joy Manufacturing Company
Address: P. 0. Box 1319
Hobbs, NM 88241

Date of Contract: 01/02/2003

Contract Expiration Date: 12/31/2003

Type of Contract: Consignment Agreement

+ Amount Needed to Cure: $ 85,466

e Expected Future Amount: $600,000

Why Contract is Critical: Joy is the original manufacturer and supplier of

Debtor's continuous miners used in the West Mine. These miners are the machines
used to remove the potash ore from underground, an obviously essential function. While
some parts for the miners can be purchased from other suppliers, there are many
necessary parts for which this vendor is the sole source supplier. This vendor also
allows Debtor to keep an inventory of parts at Debtor's warehouse and to pay for them
only as they are used, an arrangement of substantial financial significance to Debtor.
Debtor pays only for quantity it uses. [

Vendor has filed a reclamation claim.

Vendor: DBT Industries, Inc.
Address: P. 0. Box 1190
Huntington, UT 84528
Date of Contract: 01/02/2003
Contract Expiration Date: 12/31/2003
Type of Contract: Purchase Order
» Amount Needed to Cure: © 0§ 21,843
e Expected Future Amount $350,000
Why Contract is Critical: Vendor is the original manufacturer and supplier

of the mechanical portion of Debtor's conveyor belt systems and of haul cars for
underground mine equipment. Vendor is the sole source for the majority of the
replacement parts for this essential equipment. Debtor pays only for quantity it orders
and receives.

Vendor has filed a reclamation clfaim.
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Vendor: Plant Services
Address: . O. Box 1356
Birmingham, AL 35201

Date of Contract: 04/08/2003

Contract Expiration Date: 05/05/2003

Type of Contract: Purchase Order No. 3004408
* Amount Needed to Cure: $17,400

 Expected Future Amount $17,400 in 2003

Why Contract is Critical: Vendor supplies Debtor with vacuum pumps at $17,400
each, a significant cost savings. The only other known source of this type of vacuum is
Nash Manufacturing, which has quoted Debtor $60,000 per pump.

Vendor: Eimco Coal & Machinery
Address: 1602 Greene
Carlsbad, NM 88220
Date of Contract: 01/02/2003
Contract Expiration Date: 12/31/2003
Type of Contract: Consignment Agreement
 Amount Needed to Cure: $ 42,935
s Expected Future Amount $350,000
Why Contract is Critical: Vendor is the manufacturer of Debtor's Eimco

Continuous Miners, equipment which is vital to Debtor's process. Vendor is the sole
source for the majority of the replacement parts. Debtor pays onlfy for guantity it uses.

is the original manufacturer and suppfier of Debtor's continuous miners used in the East
Mine. These miners are the machines used to remove the potash ore from
underground, an obviously essential function. While some parts for the miners can be
purchased from other suppliers, there are many necessary parts for which this vendor is
the sole source supplier. This vendor has stopped providing parts to Debtor until this
contract is assumed. Debtor pays only for quantity it orders and receives.

Vendor has filed a reclamation claim.
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COMPANY MISSISSIPPI CHEMICAL CORPORATION

Vendor: Crescent Technology, Inc.*
Address: 1615 Poydras St.
New Orleans, LA 70112
Date of Contract: 04/27/2000
Type of Contract: Professional Services Agreement
« Amount Need to Cure: $55,876 (approximately)
s Expected Future Amount $89,752 (approximately)
Why Contract is Critical: in order to provide services to Mississippi

Phosphates Corporation (“Phosphates”) pursuant to a management services agreement,
Mississippi Chemical Corporation (MCC} contracted with this vendor to perform
environmental testing/monitoring required by several permits/orders issued to
Phosphates by the Mississippi Department of Environmental Quality. Vendors work is
necessary to comply with these permits/orders. Failure to comply could lead to permit
revocation and the inability to continue operations.

Vendor: Peel Consulting, PLLC™

Address: 140 Chapel Lane
Madison, MS 39110

Date of Contract: 08/07/2002

Contract Expiration Date: 12/31/03 or upon earlier completion of work

Type of Contract: Contract No. 89602004 for Environmental
Services

s Amount Needed to Cure: - $9,571.52

+ Expected Future Amount $20,000

Why Contract is Critical: Mississippi Chemical Company, L.P. (MCCLP),

owns a liquid fertilizer storage facility at Eufaula, Alabama, on property leased from the
Alabama State Docks. MCCLP has determined that it no longer needs the storage
facility and has agreed to sell it to Alabama Farmers. However, the Alabama State
Docks will not release MCCLP from its lease until the property is approved by the
Alabama Department of Environmental Management (ADEM). ADEM will not approve
the property untit MCCLP has proved that the soil and water under the facility meet

" Mississippi Chemical Corporation contracted for these services pursuant to a management
services agreement with Mississippi Phosphates Corporation.
Mississippi Chemical Corporation contracted for these services pursuant to a management
services agreement with Mississippi Chemical Company, L.P.
EXHIBIT
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certain environmental standards. In order to provide services to MCCLP pursuant to a
management services agreement, Mississippi Chemical Corporation (MCC) contracted
with Peel Consulting, PLLC, to assess the condition of the soil and water, to represent
MCCLP before the ADEM, and to perform any clean-up work required. Peel Consulting
was selected for these tasks because of their known expertise, their experience with
ADEM and their employment of a geologist registered with the state of Alabama as
required by ADEM. The work is underway. MCC and MCCLP believe that there are
few, if any, other environmental consuiting firms with the qualifications of Peef
Consulting. More importantly, to swifch confractors at this stage of the work would
cause delay and additional cost and thereby further delay MCCLFP’s exit from the
Eufaula facility.
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COMPANY

Vendor:
Address:

Date of Contract:

Contract Expiration Date:

Type of Contract:

Amount Needed to Cure:
Expected Future Amount

Why Contract is Critical:

MELAMINE CHEMICALS, INC.

Entergy Louisiana, Inc.
L-ENT-26C

639 Loyola Avenue

New Qrleans, LA 70113
P. 0. Box 61000

New Orleans, LA 70161

01/14/1969; Account No. 540707
Evergreen

$ 44673
$ 30,000/month

This vendor is the sole provider of electricity to Debtor's

plant. Debtor believes that if it is allowed to pay its prepetition debt, vendor would permit
payment terms which would be beneficial to Debtor.
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