UNITED STATES BANKRUPTCY COURT
7;? Ty
FOR THE SOUTHERN DISTRICT OF MISSISSIPPE.

£ . M

MISSISSIPPI CHEMICAL CORPORATION,, et al., Chapter 11
Case No. 03-02984 WEE

Jointly Administered

Debtors.

LIMITED OBJECTION OF THE OFFICIAL COMMITTEE OF UNSECURED
CREDITORS OF MISSISSIPPI CHEMICAL CORPORATION TO THE DEBTORS’
EMERGENCY MOTION AUTHORIZING (1) BORROWING WITH PRIORITY OVER
ADMINISTRATIVE EXPENSES AND SECURED LIENS ON PROPERTY OF THE
ESTATE PURSUANT TO §364(C) AND (D) OF THE BANKRUPTCY CODE,

(2) DEBTORS’ USE OF CASH COLLATERAL AND GRANTING ADEQUATE
PROTECTION THEREFOR PURSUANT TO §§ 361 AND 363 OF THE BANKRUPTCY
CODE, (3) MODIFYING THE AUTOMATIC STAY AND
{4) SETTING FINAL HEARING

The Official Committee of Unsecured Creditors (the “Commuttee”) of Mississippi
Chemical Corporation (together with the other above-captioned debtors and debtors-in-
possession, collectively, the “Debtors™), by and through its proposed counsel, Orrick Herrington
& Sutcliffe L.L.P (“Orrick™) and Harris Geno & Dunbar, PA, (“Harris Geno™), hereby objects to
certain provisions of the financing requested by Debtors pursuant to the Debtors” Emergency
Motion Authorizing (1) Borrowing With Priority Over Administrative Expenses and Secured
Liens on Property of the Estate Pursuant to §364(c) and (d) of The Bankruptcy Code,

(2) Debtors” Use of Cash Collateral and Granting Adequate Protection Therefor Pursuant to §§
361 and 363 of the Bankruptcy Code, (3) Modifying the Automatic Stay and (4) Setting Final
Hearing (the “Motion”) in support of both an interim post-petition financing order (“Interim
Financing Order”) and a proposed final post-petition financing order (“Proposed Final Financing

Order™) as follows:
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I. PRELIMINARY STATEMENT

i While the Committee supports the Debtors’ efforts to reorganize and
concurs with the need for post-petition financing, the Committee objects to certain provisions of
the Motion and Post-Petition Credit Agreement (as defined in the Motion). Most particularly,
the Commitiee’s concerns center around provisions which potentially (1) improperly enrich the
Pre-Petition Lenders' (as defined in the Motion), (ii) impermissibly confer rights to the
Pre-Petition Lenders without sufficient investigation at the expense of other similarly situated
creditors; (iil) extract onerous and overreaching terms and conditions, and (iv) improperly confer
almost total control and domination of the Pre-Petition and DIP Lenders over the Debtors and

their respective estates.

2. In order to assist the Court, the Committee has incorporated the required
revisions discussed herein into the form of Proposed Order, a blackline copy of which is aftached
as Exhibit A hereto, and has similarly incorporated the required revisions into the form of
Standstill Agreement (as hereinafter defined), a blackline copy of which is attached as Exhibit B

hereto.

1L BACKGROUND

3. Substantially prior to the Petition Date, the Debtors’ largest creditor
constituency, being the holders of Debtors” $200 million 7.25% Senior Notes due November 15,
2007 (the “Bondholders™), recognized that the Debtors were in need of a financial restructuring.

In recognition of this need, in October 2002 the Bondholders coalesced and organized nto an

' The Committee notes that the Pre-Petition and DIP Lender groups are substantially identical.
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informal committee and attempted to commence restructuring negotiations with the Debtors.
The Bondholders interviewed and retajned legal and financial advisory professionals to assist

them in any negotiations.

4. In response, though, the Bondholders were totally rebuffed and were
unable fo commence any dialogue with the Debtors, Instead, on November §, 2002 (at exactly
the time that the Bondholders were being ignored in their negotiation efforts), the Pre-Petition
Ienders and the Debtors substantially re-negotiated the terms of the pre-petition financing

arrangements (ultimately executing the Pre-Petition Credit Agreement).

5. It is not surprising that the Debtors and the Pre-Petition Lenders did not
want the involvement of any other constituencies in the negotiations of the Pre-Petition Credit
Agreement. The resulting agreement did little if anything to solve the Debtors” financial 1ssues —
as evidenced by the Debtors’ need to file for bankruptcy shortly thereafter -- and the resulting
modifications to the financing arrangements principally acted to improve the Pre-Petition
Lenders’ position in the event of a bankruptcy, and, in fact, arguably helped to precipitate such
filing. In particular, the amended agreement dramatically reduced the availability under the
facility from $200 million to $165 miliion, extracted an additional new guarantee from a
previously unencumbered subsidiary, and coerced the Debtors into providing an increased share
of asset sale proceeds that would be directed to the Pre-Petition Lenders in the event of a
disposition of the Debtors’ most valuable asset, being their operations in Trinidad (assets
putatively exempt from the banks and encumbrance). The Pre-Petition Lenders’ applicable
interest rate was also modified so as to increase the estimated weighted average interest rate paid
by Debtors. It is worth noting that the Debtors have repeatedly cited in both their pleadings and

clsewhere that a “liquidity crisis” was a principal cause of their need to file for bankruptcy. The
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reduced borrowing linit thereby gave the Pre-Petition Lenders tremendous leverage over the

Debtors cash became even more tight.

0. Due to the wholesale failure of the amended secured lending agreements
to assist the Debtors in addressing their predicament, the Debtors THEN approached the
Bondholders. Of course, by this time the Debtors had already surrendered to the Pre-Petition
Lenders and were 1n a deteriorated [inancial position, as evidenced in their reported financial
staternents for the quarterly period ended December 31, 2002, which reported an operating loss
before interest expense of $18.7 million for the three months then ended (as compared to

operating income of $§755,000 for the same prior vear period).

7. Thereafter, while certain information was exchanged and the Debtors met
with the Bondholders, no progress whatsoever was achieved toward a suitable financial
restructuring. In large part this was the result of the Bondholders being denied access to, and the
Debtors refusing to substantially inform the Bondholders of the Debtors’ discussions with,

(1) possible outside sources of new financing; (11) the Pre-Petition Lenders; and (i11) Debtors’ new
partner regarding its Trinidad facility. Moreover, the Debtors kept their view of their true
financial picture from the Bondholders. The Debtors surprised Bondholders when just days
before the bankruptey filing, the Debtors advised the Bondholders of their hiquidity crisis and the
need to file their chapter 11 petitions. While the Bondholders strongly requested that the Debtors
not then file and that other alternatives or a better planned bankruptcy process might be available
to better address their needs, the Debtors continued down their chosen path arm-in-arm with the

Pre-Petition Lenders who were to provide the DIP financing.
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8. The Debiors and the Pre-Petition Lenders similarly kept the Bondholders
in the dark regarding the underlying loan agreement and form of proposed DIP order, being
provided copies only after the bankruptcy filing on the afternoon of Thursday, May 15.
Similarly, the Bondholders did not receive copies of the other first day motions until shortly
before the hearing to consider such motions. Moreover, the proposed interim DIP order was not
provided until the moming of the interim DIP financing hearing, which, as the Court s aware,

included a substantial augmentation of the Pre-Petition Lenders’ position.
HI. ARGUMENT

9. Consistent with the Debtors’ and the Pre-Petition Lenders’ activities prior
to the filing of the chapter 11 petition, the Motion attempts to further improve the Pre-Petition
Lenders’ position vis-a-vis the Debtors” other creditors, and further restricts the abilities of the
Debtors or the other parties-in-interest to challenge such improved position or to engage in

meaningful negotiations with either the Debtors or the Pre-Petition Lenders.

(1) Improvement in Economic Position

10. The post-petition financing arrangements as proposed contain numerous
examples of the Pre-Petition Lenders improving their standing with the Debtors at the expense of
other potentially similarly situated creditor constituencies. Much of these improvements relate to
the economic position of the Pre-Petition Lenders (which, as noted, is a group largely similar to
the DIP Lenders), whose interests would not have been as dear to the alternative lenders
apparently approached by the Debtors. Additionally, much of the requested relief appears
contrary to law, unnecessary in light of other protections/remedies already given, or

contradictory because the Pre-Petition Lenders are simultaneously requesting this Court to pre-
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suppose the full secunity of their clatims while also asserting a dire risk to their collateral base and

investment returns.

(A)  The Post-Petition Facility Improperly Collateralizes the Pre-Petition
Obligations with Post-Petition Assets.

1. Perhaps the most egregious example of imnproving the Pre-Petition
Lenders’ position is through the use of cross-collateralization. Although the Post-Petition Credit
Agreement does not expressly provide for so-called “cross-collateralization”, paragraph 4 of the
Interim Financing Order (and the Proposed Final Financing Order) provides such a broad
definition of the obligations and habilities that would be secured by the Debtors” post-petition
assets that it could include both the Pre-Petition Facility and the DIP Credit Facility (each as
defined in the Motion). Moreover, Section 3.4(c) of the Post-Petition Credit Agreement provides
that sales proceeds of all post-petition assets shall be applied, m part, to satisfaction of the
Pre-Petition Lenders’ debts. These terms essentially and improperly convert pre-petitien

obligations to post petition obligations.

12. Many courts to have considered this 1ssue have objected to cross-
collateralization precisely because of the concern that has persisted throughout the Debtors’
relationship with the Pre-Petition Lenders, namely, that the secured creditors were improperly
improving their position at the expense of the remainder of the Debtors” estates and their

creditors. See, e.e., In re Saybrook Manufacturing Co., 963 F.2d 1490 (11th Cir. 1992) (citing

Otte v. Manufacturers Hanover Commercial Corp, (Inre Texlon Corp.), 596 F.2d 1092, 1094 (2d

Cir. 1979)). Even assuming such cross-collateralization is appropriate in certain limited
circumstances, such allowance is secemingly premised on the finding that the Pre-Petition
Lenders are fully secured. The simple fact rematins that in this case the Committee and other
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parties-in-interest (and most importantly this Court) have been given insufficient time or
evidence on which to base such a conclusion, despite the fact that the Proposed Final Financing
Order includes such a finding. Moreover, as set forth below, several of the various nghts,
protections, remedies, etc. contained 1n the Proposed Final Financing Order and the DIP Credit
Facility only make sense i the context of an undersecured or similarly imperiled creditor
clearly not the case when the Pre-Petition Lenders are asserting oversecured status and

correspondingly seeking protections consistent with such status.

13, Relatedly, the Committee objects to the automatic application of the
proceeds of certain post-pefition sales to the pre-petition debt before any investigation and
determination has been made regarding the validity, extent and priority ot the Pre-Petition
Lenders' liens, claims and other interests since such proceeds may constitute an improper back-
door attempt at cross-collaterahization. Certain of the asset dispositions sought to be applhed to
the Pre-Petition Lenders' claims may in fact be wholly exempt from the Pre-Petition Lenders’
reach duc to applicable legal or contractual imitations. Accordingly, the Committee submits
that an account should be established, which could be under the dominion and control of the Pre-
Petition Agent (the “Pre-Petition Account™), to hold in escrow funds sought to be applied for the
benefit of the Pre-Petition Obligations, which account can hold such funds until further
determination is made by this Court with respect to the appropriate use and disposition of those

proceeds.

14. Similarly, with respect to the Standstill Agreement (as defined in the
Motion), the Committee objects to the parties' attempt to further improve the Pre-Petition
Lenders’ position as to those foreign assets relating to the Debtors’ Trimdad operations (arguably

the most important assets of the Debtors) by greatly expanding the types of transactions
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regarding the Trinidad Interest (as defined in the Pre-Petition Credit Agreement) that would
result in proceeds being remitied to the Pre-Petition Lenders. Such rights did not exist prior to
the filing of these cases. Accordingly, the definition of “FMCL Liquidity Event” in the
Standstill Agreement should reflect only those types of triggering events that may have existed
under the pre-petition financing arrangements. This attempt by the Pre-Petition Lenders to
tighten their grasp around the Trinidad assets is particularly troublesome since the assels
themselves are supposed to be exempt from encumbrance by any banks based on among other
things Section 6.01 of that certain Common Loan Agreement and Agreement as to Certain
Common Representations, Warranties, Covenants and Other Terms, dated October 18, 1996..

(B) The Lenders Improperly Attempt to Recover the Proceeds of Avoidance
Actions.

15.  Section 2.1 of the Post-Petition Credit Agreement provides that the
collateral shall include all moneys or other property recovered by the Debtors pursuant to the
Bankruptcy Code, including Sections 544, 547, and 548 of the Bankruptcy Code (1.e., the
avoidance action sections). A lien on avoidance actions is improper in this case particularly
because of the already very generous provisions of the post-petition financing discussed

elsewhere in this Objection.

16.  Courts have clearly held that avoidance action recoveries are the property
of the estate as a whole, and not a debtor’s property, and thus should not be subject to secured

creditor’s liens. See e.g.. In re Cybergenics Corp., 226 F.3d 237, 239 (3rd Cir. 2000). Similarly,

other courts disallowed the granting of security interests in avoidance actions because it would
create a windfall for the secured creditor at the expense of the rest of the debtor’s estate. See In

re Tek-Aids Indus. Inc., 145 B.R. 253, 256-57 (Bankr. N.D. 11l. 1992) (the requirement that an
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avoidance action should benefit the estate requires an analysis of whether the unsecured creditors

were benefited; see also Weaver v. Aquila Encrgy Marketing Corporation, 196 B.R. 945, 956

(S.D. Tex. 1996). Avoidance actions are a too] to assist in providing recoveries for unsecured
creditors, and not a weapon to be used for the benefit of secured creditors. See Inre Conley, 159

B.R. 323,325 (Bankr. D, Utah 1993).

(C) Post-Petition Application of Pre-Petition Default Interest.

17. In addition to the myriad protections being provided to the Pre-Petition
Lenders, the Pre-Petition Lenders are also seeking to accrue interest at the “default” rate with
respect to the pre-petition financing arrangements, and paragraph 9 of the Interim Financing
Order (and the Proposed Final Financing Order) provides a waiver of any right to challenge that
finding. This is simply not appropriate in the circumstances of this case, particularly where the
other creditors of the Debtors” estates are likely taking a substantial loss. See In re Laymon, 958
F.2d 72 (5th Cir. 1992). In fact, courts of this Circuit have held that the single most important
factor in determining whether a pre-petition secured creditor may receive default interest is the
economic position of the debtors’ other creditors. Thus, courts have specifically denied default
interest when the unsecured creditors would not receive full recovery and would be impacted by
the potential cash depletion that would have been caused by a pre-petition secured creditors

receiving default interest . See e.g., In re Cummins Utility, L.P., 279 B.R. 195 (Bankr. N.D. Tex.

2002) (citing Southland Corporation v. Toronto-Dominion Bank (In re Southland Corp.}, 160

F.3d 1054, 1060 (5th Cir. 1998)). In fact, courts that have approved default interest have often

done so when unsecured creditors would remain “unscathed”. See, e.g., Southland Corp., 160

F 3d at 1060, That has not been demonstrated in this case.
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18. The Pre-Petition Lenders cannot have their cake and eat it too-—on one
hand they assert they are oversecured, entitled to post-petition interest, fees and expenses on their
pre-petition claims, but they then have the audacity to demand the imposition of default mterest
under some argument that they need further compensation. Seg Inre Laymon, 958 F.2d 72 (5th

Cir. 1992) (court must examine equities of case in determining whether to approve post-petition

660, 669 (Bankr. N.D. Tex. 2000) (court refused to apply default interest rate when junior

creditors would remain impaired).

19.  Itis an interesting note that, upon information and belief, the Pre-Petition
Lenders have never formally advised the Debtors of a default under their pre-petition
agrecments, suggesting that cven to the extent there was a default, it may have been some sort of
a “technical” default under the financing arrangements of minor import. The Pre-Petition
Lenders’ view of the Debtors’ real prognosis is clear - - they are ready, willing and committed to

invest an additional $37.5 million in post-petition financing.

(2) Improved Bargaining Position

20.  While at the same time that the Pre-Petition Lenders are acting to
potentially improve their economic returns at the expense of other similarly situated
constituencies, the DIP Credit Facility and Proposed Final Financing Order include other
provisions that improperly give the Pre-Petition Lenders sole and absolute control in these

chapter 11 cases.
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{A) Absolute Discretion to Approve a Plan of Reorganization.

21.  There is an event of default under the DIP Credit Facility upon the
confirmation of a plan of reorganization that does not have the consent of the Pre-Petition
Lenders (in their capacity as DIP Lenders), consent over which the Pre-Petition Lenders have
total and absolute discretion. If the Debtors are otherwise in compliance with the other
provisions of the loan agreement, there is no reason why the Pre-Petition Lenders shoutd dictate
every term of an otherwise confirmable plan of reorganization,

(B) The Proposed Order Improperly Waives the Debtors’ Rights to Commence
Actions Against the DIP Lenders.

£L1Y3

22. The Interim Financing Order at finding “1” (and the Proposed Final
Financing Order at finding “§”), along with paragraphs 8 and 9 of both the Interim and proposed
Final Order, include a waiver of essentially all claims of the Debtors against both the Pre-Petition
Lenders and the DIP Lenders, including the right to assert a surcharge claim against them or the
collateral securing their claims. Again, there is no reason why, at least at this early slage of the
cases, the Pre-Petition or the DIP Lenders should be able to receive a “blessing” over their
actions, when it is uncertain whether the case will ultimately be administratively insolvent or

otherwise operated for their primary benefit.

23. Section 506(c) of the Bankruptcy Code provides that a secured creditor’s
collateral may be surcharged to pay the necessary costs and expenses of preserving or disposing
of such collateral. 11 U.S.C. §506(c). The underlying rationale of this provision is to ensure that
the estate and unsecured creditors are not compelled to bear the cost of protecting and preserving

a secured creditor’s collateral. See PSI Inc. v, Aguilard (In re Senior-G&A Operating Co ), 957

F.2d 1290, 1298 (5th Cir. 1992). In sharp contrast to the policy underlying Section 506(c), the
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Debtors propose to grant the Pre-Petition Lenders and the DIP Lenders immunity from surcharge
under Section 506(c). At this early stage of these Chapter 11 cases, this 1s premature. Whether a

506(c) surcharge is appropriate is entirely dependent on the facis and circumstances of each case

1300 (5th Cir. 1992). This early waiver becomes even more detrimental to the ultimate rights of
the Deblors” creditors in Hight of the possible limitations of other parties to assert a collateral

surcharge without the involvemnent of the Debtors. Sce e.g. Hartford Underwriters Ins. Co. v.

Union Planters Bank, N.N,, 530 U.S. 1, 6 (2000).

(C) Sixty-Dav Limitation of Committee Investigation of Pre-Petition L.iens, etc.

24, Paragraph 9 of the Proposed Final Financing Order provided the
Commiitee with sixty (60) days from the entry of the Interim Financing Order to conduct its
review of the Pre-Petition Lenders’ Hens and claims. The Committee requires a longer period of
time (L.e., at least 120 days, as may be extended for cause shown) to investigate and/or challenge
the so-called “Lien Finding” (as defined in the Post-Petition Credit Agreement). The Debtors
and certain of their non-debtor affiliates and the Pre-Petition Lenders have entered into numerous
transactions - the majority of which implicate complex issues of mternational and debtor-
creditor law - that require review. The short 60-day time frame imposed by the Pre-Petition
Lenders for their own benefit would impinge on the Committee’s ability to fully investigate the

multitude of transactions.

25.  Moreover, the presence or absence of a final Lien Finding within sixty
(60) days of entry of the Interim Financing Order, being on or about May 16, 2003, should not be
the triggering event of an event of default under the DIP Credit Facility. The estate should not

be punished if this Court 1s unable to render a decision within the Pre-Petition Lenders’ arbitrary
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time deadline, one that is so obviously substantially controiled by the Pre-Petition Lenders
themselves. By creating this event of default, the Debtors and the fenders have effectively
reduced the Committee’s investigation period by the period of time it would take for any

objection or other pleading to be considered and ruled on by this Court.

26.  Further, all parties-in-interest should be entitled io challenge all of the
findings and bring all of the types of actions discussed in paragraph @ of the Interim Financing
Order (and the Proposed Final Financing Order) that relate to the Pre-Petition Lenders’ liens and
claims. Finally, it should be explicit that the Pre-Petition Lenders’ receipt of post-petition
interest as well as fees, costs and expenses should be made subject to the outcome of the

Committee’s or other parties’ investigation of the Pre-Petition Lenders’ liens and claims.

(I Improper Finding Regarding Unofficial Committee of Bondholders.

27. The proposed final order at finding *9” includes so-called “admissions™ of
the unofficial committee of Bondholders that arc stimply untrue. Upon information and belief,
that unofficial committee never passed on the validity and sufficiency of the pre-petition

financing documents.

(E)  Procedural Revisions to Carve-Out.

28. Paragraph 25 of the Proposed Final Financing Order (paragraph 24 in the
Committee’s blackline) fails to properly reflect the priority of the Carve-Out (as defined in the
Proposed Final Financing Order) in relation to the secured creditors’ liens and claims and thus
must be revised. Moreover, there is no provision made in the Carve-Out for the Committee
members’ fees and expenses separate {rom their professionals, and thus the Commuttee members

could be impeded in exercising their fiduciary responsibilities at a time when their efforts are
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needed most — i.c., when things are going very poorly and the Carve-Out 1s in effect. All
professional fees and the Committee members’ fees are administrative claims under section

503(b), entitled to equal treatment.

{F) Required Court Approval of Critical Vendors and T'ax and Employee Claims

29, Paragraph 25 of the Proposed Final Financing Order (and paragraph 24 of
the revised form attached hereto as Exhibit A) improperly excludes this Court from the approval
process regarding payment of certain claims, including critical trade creditors and various tax
claims and employee-related claims, many of which are nothing more than mere pre-petition
general unsecured claims. Accordingly, it must be clarified that such payments (and the process

of determining the recipients of such payments) are subject to Court review and approval.

3) Miscellaneous Revisions,

(A)  Reporting to The Committee.

30. All reports and other information given to the Pre-Petition and DIP
Lenders should also be provided to the Comunittee. This information exchange should also
include the Committee being provided any schedules that form the basis for the various
covenants that are included in the DIP Facility. This will hopefully help to prevent the
information imbalance that existed pre-petition with the informal unofficial Bondholders

comimnittee.

(B)  Notices of Termination Event or Event of Default.

31. The Committee should be notified of any Termination Event or Event of
Default in the same manner as Debtors, 1.e,, same day notice by facsimile and by overnight

express mail.
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{(C)  Events of Defanlt.

32. Paragraph 15 of the Proposed Final Financing Order (paragraph 14 of the
revised form attached hereto as Exhibit A) contains certain events of termination that are
duphcative, internally inconsistent, or inconsistent with provisions in the Post-Petition Credit
Agreement regarding events of default. These require revision to ensure that unnecessary
disputes and litigation do not arise, which would further drain econonic resources from the

Debtors’ estates.

33 Finally, certain other provisions of the Order require clarification or other
changes that have not been explicitly addressed in this Objection. These provisions are as
follows: finding “}”, and ordered paragraphs 4, 5, 6,7, 9,10, 14, 15, 24, 29, 30, 32 and 34 (note

that certain of these numbers differ from the original form of order).

IV,  CONCLUSION

34 The Commuttee submits that the above stated objections are necessary and
required to modify the Debtors” Motion to comply with applicable law and to properiy ensure the

protection of the Debtors” estates and their creditors.
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WHEREFORE, the Committee respectfully requests that the Court (i) modify Order as
set forth herein or altematively deny the Motion and (11) grant such other and further relief as the
Court deems just and proper.

Dated:  Jackson, Mississippi
June 9, 2003

HARRIS GENO & DUNBAR, P A.

Craig M. Geno l /M/\)
111 East Capitol Street, Suite 290, P.O. Box 3919
Jackson, MS 39207-3919

(601) 948-0048

-and-

ORRICK, HERRINGTON AND SUTCLIFFE LLP
Thomas Kent

666 Fifth Avenue

New York, NY 10103

{212) 506-5000

Proposed Attorneys for The Official Commuttee of
Unsecured Creditors for Mississippi Chemical
Corporation
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CERTIFICATE OF SERVICE
I, Craig M. Geno, do hereby certify that I have this date, sent a true and correct copy of
the above and foregoing LIMITED OBJECTION OF THE OFFICIAL COMMITTEE OF

UNSECURED CREDITORS to the following histed below:

James W. (¥’Mara, Esq. Alan J. Bogdanow, Esq.
Douglas C. Noble, Esq. William D. Young, Esq.
Phelps Dunbar, LLP Vinson & Elkms, L.L.P.
Post Office Box 23066 3700 Trammel Crow Center
Fackson, MS 39225-3066 2001 Ross Avenue

Dallas, TX 75201-2975
Stephen W. Rosenblatt, Esq. James L. Spiotto, Esq.
Butler, Snow, O’Mara, Stevens & Cannada Chapman And Cutler
Post Office Box 22567 111 W. Monroe Street
Jackson, MS 39225-2567 Chicago, [Hinois 60603
Ronald H. McAlpin, Esq. David N. Usry, Esq.
Assistant U. S. Trustee Assistant U. S. Attorney
Suite 706 188 E. Capitol Street, Suite 500
100 West Capitol Street Jackson, MS 39201

Jackson, MS 39269

THIS, the /  dayof June, 2003.

&/zpu{? V. (1.2em {

Craig M. Geno /Jb——/ WJ



UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF MISSISSIPPI

In re: Chapter 11

Case Nos. 03-02984-WEL
(Jointly Administered)

MISsISSIPPT CHEMICAL CORPORATION, ef al./

Debtors. Hon. Edward Etlington

N S

FINAL FINANCING ORDER AUTHORIZING (1) BORROWING WITH PRIORITY OVER
ADMINISTRATIVE EXPENSES AND SECURED BY LIENS ON PROPERTY OF THE ESTATES
PURSUANT TO SECTION 364(C) AND SECTION 364(D) OF THE BANKRUPTCY CODE, (2) THE
DEBTORS’ USE OF CASH COLLATERAL AND GRANTING ADEQUATE PROTECTION
THEREFOR PURSUANT TO SECTIONS 361 AND 363 OF THE BANKRUPTCY CODE, AND
(3) MODIFYING THE AUTOMATIC STAY

THIS MATTER came on for final hearing on June 12, 2003 at 2:30 p.m. (the "Final
Hearing”). Mississippi Chemical Corporation (the “Company ™) and certain of its subsidiaries
as set forth in footnote 1 below (the “Subsidiary Guaraniors’), as debtors and debtors-in-
possession (collectively, with the Company, the “Debtors”) in the above-captioned Chapter 11
cases (the “Chapter 11 Cases™), which filed voluntary petitions for reorganization pursuant to
Chapter 11 of Title 11, United States Code (the "Bankruptcy Code”), on May 15, 2003
(the “Petition Date"), have applied to this Court (the “Motion”) for authorization (1) pursuant to
Bankruptcy Code § 364(c) and (d) in the capacity of either borrower or guarantor, to obtain

debtor-in-possession financing from the DIP Lenders (as hereinafter defined) pursuant to the

! 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.

EXHIBIT

“A"




terms and conditions of (a) the Post-Petition Credit Agreement, substantially in the form of that
annexed as an exhibit to the Motion (with all ancillary decuments referred to therein and/or
required to be executed 1 connection therewith, the “DJP Financing Documents” or "Post-
Petition Credit Agreement’’y by and among the Debtors, Harris Trust and Savings Bank and such
other financial institutions named therein or which hereaficr become a party thereto (collectively,
the “DIP Lenders™) and Harris Trust and Savings Bank as coliateral agent and administrative
agent for the DIP Lenders (in such capacity, the “DIP Agent”), (b) the budget annexed as
Exhibit A hereto, which may be amended with the consent of the DIP Agent (the “Budget”) and
which is subject to the permitted variances set forth in the Post-Petition Credit Agreement, and
{¢) this Order (collectively, the “DIP Credit Fuacility””) and (2) to grant the Pre-Petition Lenders
(as hereinafter defined) Replacement Liens (as hercinafter defined) and superprionty
administrative claim treatment for any use of Cash Collateral and diminution in value of the Pre-
Petition Collateral, subject to the liens, security mnterests and superprionity treatment granfed the
DIP Lenders, the Carve-Out and any permitted liens to the extent agreed to by the DIP Lenders.

A hearing with respect to the Motion was held on May 16, 2003 (the “Interim Hearing”)
and an interim Order was entered on that date (the “Interim Order”) granting, on an interim
basis, the relief sought in the Motion and setting the matter for Final Hearing. The Court, having
completed a Final Hearing on the Motion as provided for m Bankruptcy Code § 365(d) and
Bankruptcy Rule 4001; having considered the Objections filed with respect to the Motion and the
arguments of counsel; having considered all relevant matters related thereto; being fully advised
in the premises; upon the record of the Chapter 11 Cases and the record of the Final Hearing;
good and sufficient cause appearing therefor, and 1t appearing to be in the best interests of the
Debtors’ estates and creditors;

THE COURT HEREBY FINDS AND DETERMINES THAT:
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(a) the DIP Lenders are willing to advance monies to the Debtors and the
Pre-Petition Lenders are willing to consent to the use of Cash Collateral only upon the
conditions contained in this Order;

(b) the Debtors are unable to obtain sufficient levels of unsecured credit
allowable under Bankruptey Code § 503(b)(1) as an administrative expense necessary to
maintain and conduct their businesses;

(c) the Debtors are unable to obtain secured credit aliowable only under
Bankruptey Code §§ 364 (c)(2) and (d), except under the terms and conditions provided
in this Order;

(d) the credit and financial accommodations to be extended under the DIP
Credit Facility are being extended by the DIP Lenders in good faith; and the conditions
required by the Pre-Petition Lenders in connection with the Adequate Protection Claim
(as hereinafter defined) including the use of Cash Collateral (as hereinafter defined) are
made in good faith; and the DIP Lenders and the Pre-Petition Lenders are entitled to the
protection of Bankruptcy Code § 364(e);

(e) the Debtors exercised reasonable diligence in obtaining and negotiating the
terms of the DIP Credit Facility, and the terms thereof are the best available to the
Debtors under current circumstances;

(H the terms of the DIP Credit Facility, including those providing for the
payment of fees and interest, are {air and reasonable;

{z) it is in the best interest of the Debtors’ estates that they be allowed to

finance their operations under the terms and conditions set forth herein, as such financing
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is necessary to prevent a disruption of their businesses and to permit the Debtors to
attempt to achieve a successful reorgantzation;

{h) notice of the relief sought by the Motion, and the Final Hearing with
respect thereto which has been held pursuant to Bankruptey Rule 4001(c) and Bankruptcy
Code § 102(1), as required by Bankruptey Code § 364(c) and (d), has been given to the
following parties in mnterest: the U.S. Trustee, the DIP Agent, the DIP Lenders, the
Pre-Petition Agent, the Pre-Petition Lenders and their respective counsel, counsel for the
Unofficial Committee of Bondholders, the commitiee of unsecured creditors that has been
appomnted in the Chapter 11 Cases and its respective counsel, the creditors holding the
forty (40) largest unsecured claims on a consohidated basis against cach Debtor’s estate,
and each of the Parties listed on Schedule 1 to the Motion, and such notice and service
were reasonable and sufficient under the circumstances;

1 an Interim Hearing was held on May 16, 2003 and this Court entered the
Interimn Order authorizing (1) borrowing with priority over administrative expenses and
secured by liens on property of the estates pursuant to Sections 364(c) and (d) of the
Bankruptcy Code, (2) the Debtors’ use of Cash Collateral and granting adequate
protection therefor pursuant to Sections 361 and 363 of the Bankruptcy Code, (3)
modifying the automatic stay and (4) giving notice of Final Hearing;

(i) without prejudice to the rights of any party, the Debtors-und-themembers
ofthe Unofficial Committee of Bondhelders admit that as of the Petition Date, under that
certain Credit Agreement dated as of November 25, 1997 as amended and restated
pursuant to that certain Amended and Restated Credit Agreement dated as of

November 15, 2002, (the “Pre-Petition Credit Agreement’”) among the Company, the

4 DeltaView comparison of PowerDocs://DOCSNY 1/964348/1 and
PowerDocs:///DOCSNY 1/964348/3. Performed on 06/06/03.



5

lenders parties thereto (the "Pre-Petition Lenders ™) and Harns Trust and Savings Bank,
as Agent, {the “Pre-Petition Agent”} {the Pre-Petttion Credit Agreement and the other
documents and instruments (including those evidencing the foregoing liens and security
interests) executed and delivered in connection therewith being referred to as the “Pre-
Petition Loan Documents ). (1) the Company was mdebted without claim, delense,
counterclaim, recoupment or offset of any kind, in the aggregate amount of approximately
$160:000:000[8157,275,117.11] including liquidated interest, costs, expenses and other
charges thereon, in respect of loans, advances and other financial accommodations
(including but not limited to contingent liabihties with respect to Letters of Credit) made
by the Pre-Petition Lenders to the Debtors in accordance with the Pre-Petition Loan
Documents (collectively, the “Pre-Petition Obligations ™), (2) the Pre-Petition
Obligations, which are comprised of the “A Loan™ and “B Loan”, were fully secured by
valid, enforceable and properly perfected first priority liens and mortgages on and security
interests in substantially all of the Debtors” personal property assets and certain real
property, with such assets and property securing the Pre-Petition Obligations in the
priority and to the extent set forth in the Pre-Petition Loan Documents, except for (Y) all
expressly excluded collateral and (Z) liens permitted by the Pre-Petition Loan Documents
to the extent such exist and are valid and enforceable on the Petition Date (the "Pre-
Petition Collateral”), and (3) the liquidation value of the Pre-Petition Collateral exceeded
the amount of the Pre-Petition Obligations on the Petition Date;

(k) netther the DIP Lenders nor the Pre-Petition Lenders control the operations

of any Debtor; and
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(h good and sufficient cause exists for the issuance of this Order, to prevent
irreparable harm to the Debtors” estates;

NOW, THEREFORE, IT IS HEREBY ORDERED:

1. All objections to the Motion are overruled and the Debtors are hereby authorized
to borrow funds from, obtain letters of credit from, and incur debt to the DIP Lenders in an
amount up to $37,500,000 (the “DIP Commitment Amount”) pursuant to and 1n accordance with
the terms and conditions of the DIP Credit Facility, from and after the date of this Order, whether
prior or subsequent to the execution and delivery of the DIP Financing Documents. The
proposed borrowings and other extensions of credit under the DIP Financmg Documents are
hereby approved. The DIP Agent and the DIP Lenders shall have the rights and the obligations
set forth in the DIP Financing Documents to make loans, advances and/or financial
accornmodations pursuant to the terms and conditions thercof.

2. The Debtors shall not apply for or obtain letters of credit from any institution or
entity other than the DIP Lenders.

3. For any and all obligations under and in the DIP Financing Documents of the
Debtors to the DIP Agent and/or the DIP Lenders, arising after the date of this Order (the
“Obligations ™ or "DIP Credit”), and in addition to the nghts granted below, subject to the
Carve-Out, the DIP Lenders are granted an allowed super-priority administrative claim in
accordance with Section 364(c)}(1) of the Bankruptcy Code having a priority in right of payment
over any and all other obligations, liabilities and indebtedness of the Debtors, now in existence or
hereafter incurred by the Deblors and over any and all administrative expenses or priorily claims

of any kind including as specified 1n, or ordered pursuant to, §§ 326, 330, 331, 503(b), 506{c),
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507(a) or 507(b) of the Bankruptey Code, whether arising i the Debtors” Chapter 11 Cases or in
any superseding Chapter 7 cases.

4. Pursuant to Bankruptcy Code §§ 362, 363(e) and 364(c) and (d), as security for
the prompt pavment and performance of any and all Obhgations, liabilities or indebtedness
incurred by one or more of the Debtors, individually or collectively, to the DIP Lenders ef

whatever nature-or-descriptionunder the DIP Financing Documents, the Debtors are hereby

authorized to grant to the DIP Agent for the pro rata benefit of the DIP Lenders, valid, binding,
enforceable and perfected first priority liens, mortgages and security interests, superior to all
other creditors of the Debtors’ estates in and to all of the Debtors” presently owned or hereafler
acquired property and assets, whether such property and assets were acquired by the Debtors
before or after the Petition Date, of any kind or nature, whether real or personal, tangible or
intangible, wherever located, including, without limitation: real property (inciuding without
limitation all leasehold interests, mineral leases and mineral and water rights), other accounts,
inventory, equipment, rolling stocks (inchuding titled and untitled vehicles), cash, cash
equivalents, general mtangibles (including intellectual property, trademarks, trade names,

interests in partnerships, joint ventures, investment properties-and-bankruptey-related-eauses-of

-

actionnchudite butnothmited-to-albe ter-5-of the-Bankruptey Code;

and-$-553-or-other-applicable law), letter of credit rights,

meluding-$4
supporting obligations, comimercial tort claims, deposit accounts and investment property,
securities, and the Company’s 50% joint venture interest in Houston Ammonia Terminal L.P.
and proceeds thereof, but excluding enly(i) the capital stock or equity mterests of the Debtors m
FMCL Limited Liability Company, Mississippt Chemical Holdings, Inc., MissChem (Barbados)
SRL, MissChem Trimdad Limited, Farmland MissChem Limited and any interest direct or
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mndirect of the Debtors in any rights or property of Farmland MissChem Limited (collectively, the

“Fxcluded Foreign Assets ) which are foreign assets not subject to these Bankruptey

proceedings:_and (ii} bankruptey related causes of action, including but not limited to all

and § 553 or other applicable law (collectively, the “Post-Petition Collateral” or the

“Collateral ), subject only to the Carve-Out (as hereinafter defined) and permitted liens to the
extent they existed and are valid, enforceable and senior to the liens granted to the DIP Credit
Facility on the Petition Date or are permitted to be prior to the lien of the DIP Credit Facility
under the Post-Petition Credit Agreement (hercinafter referred to as “Permitied Liens™). Harris
Trust and Savings Bank 1s aiso granted a pari passu lien on the Collateral for any obligations
owed to 1t as Cash Management Bank as provided in the Cash Management Order.

5. The Debtors are hereby authorized to use Cash Collateral of the Pre-Petition

recuted-the Standsal

Lenders, with-the expressconsent-of-those Pre-Petition Lend
Argreement-{as-debined-heretn-and-the non-objection ef any-other Pre-Petition Lenders—provided
the Debtors comply with the terms of this Order, the DIP Credit Facility and the Standstill
Agreement. As adequate protection for any post-petition diminution in value of the Pre-Petition
Lenders’ interests in the Pre-Petition Collateral, including without limitation for any diminution
in value caused by the Debtors’ use of the Pre-Petition Collateral including Cash Collateral, as
such term is defined in Bankruptey Code § 364(2), the Pre-Petition Agent for the ratable benefit
of each Pre-Petition Lender is hereby granted a joint and several post-petition claim

(the “Adequate Protection Claim ) against the Debtors’ estates. In order to secure such
Adequate Protection Claim, the Pre-Petition Agent for the benefit of the Pre-Petition Lenders is

hereby granted a first priority security interest in and a lien upon (collectively, the “Replacement
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Liens "y upon (x) the Pre-Petition Collateral and all Post-Petition proceeds of the Pre-Petition and
Post-Petition Collateral thereof, including accounts receivable arising from the sale after the
Petition Date of such Pre-Petition Collateral, and (y) the Post-Petition Collateral, subject only to
(1) Permitted Liens, (2) the Carve-Out, (3) the liens granted to the DIP Agent pursuant to Section

364 of the Bankruptcy Code and the liens granted to Harris Trust and Savings Bank as Cash

Management Bank under the Cash Management Order, and (4) the liens and security interests

Adequate Protection Claim is subject to appropriate adiustments if the Bankruptey Court

Petition Obligations are not fully secured pursuant to section

determines that the Pre

ey Code. To further provide adequate protection for the Adequate

Protection Claim_to the extent the Replacement Liens are insufficient, the Pre-Petition

Lenders are granted an allowed super-priority administrative claim in accordance with Section
364(c)(1) of the Bankruptcy Code having a prierity in right of payment over any and all other
obligations, liabilittes and indebtedness of the Debtors, now in existence or hereafter incurred by
the Debtors and over any and all administrative expenses or priority claims of any kind including
as specified in, or ordered pursuant to, §§ 326, 330, 331, 503(b), 507(a) or 507(b) of the
Bankruptcy Code, whether arising in the Debtors” Chapter 11 Cases or in any superseding
Chapter 7 cases but subject to the Carve-Out and the super-priority administrative claim granted
to the DIP Lenders. As further adequate protection, the Debtors are hereby ordered to pay to the
Pre-Petition Agent for the ratable account of the Pre-Petition Lenders (a) on the closing date of
the DIP Credit Facility (the “Closing Date ") all non-default interest acerued on the Pre-Petition
Obligations to that date, and (b) thereafter pay interest monthly in arrears at the non-default rate

(if prior to a TerminationTerminating DateEvent) set forth in the Pre-Petition Financing

9 DeltaView comparison of PowerDocs://DOCSNY 1/964348/1 and
PowerDocs://DOCSNY 1/964348/3. Performed on 06/06/03.



Documents-and-feaeerue-monthly-ditference-bepwveen, provided, however, that the defasleate

determines that the Pre-Petition Obligations_are not fully secured pursuant to Section 5

of the Bankruptey Code.

0. Notwithstanding any contrary provision of this Order or the DIP Financing
Documents, the hens and super-priority claims granted to the DIP Lenders and the Pre-Petition
Lenders shall be subject and subordinate to, foillowing the occurrence and during the pendency of
a Carve-Out Event, the payment of allowed professional fees and disbursements by the
professionals retained prior to the Termination Date pursuant to Bankruptey Code §§ 327 or
1103(a} by the Debtors and any statutory committees appointed in the Chapter 11 Cases, other

fees and expenses of the members of any statutory committees appointed in the Chapter 11

Cases, quarterly fees required to be paid pursuant to 28 U.S.C. § 1930(a)(6) and any fees payable
to the Clerk of the Bankruptcy Court and any agent thereof in an aggregate amount not to exceed
$1,500,0000 plus fees and expenses (other than those of the DIP Agent, the DIP Lenders, the Pre-

Petition Agent and the Pre-Petition Lenders) incurred prior to a Carve-Out Event but not yet paid

to the extent such fees and expenses have been or are subsequently approved by the Bankruptcy

Court (collectively, the “Carve-Out ) subject to the right of the DIP Agent, the DIP Lenders, the

Pre-Petition Lenders and the Pre-Petition Agent to object to the award of any fees and expenses,

7. Prior to the Termination Date (as defined in the Post-Petition Credit Agreement),
the Debtors shall be permitted to pay compensation and reimbursement of expenses authorized to

be paid under Bankruptcy Code §§ 330 and 331 or otherwise pursuant to an order of this Court,

10 DeltaView comparison of PowerDocs://DOCSNY 1/964348/1 and
PowerDocs://DOCSNY 1/964348/3. Performed on 06/06/03.



as the same may be due and payable, and such payments shall not reduce the Carve-Out subject
to the rights of the DIP Lenders, DIP Agent, the Pre-Petition Lenders and the Pre-Petition Agent

to object to such payments, but which each such objection is subject to the order of the

Bankruptey Court. Upon the oceurrence of a Terminating Fvent and the giving of the

Termination Dateand-noticeby-the DIP - Asent to-the-Debtors (the " Carve-OrrEyent-Notice ™

(each_as hereinafter defined), the right of the Debtors to pay professional fees outside the

Carve-Out shall terminate (a “Carve-Out Event ), and, upon such occurrence, the Debtors, after

receipt of the Carve-Out-Event Termination Notice from the DIP Agent, shall provide immediate

them that a Carve-Out Event has occurred and further advising them that the Debtors’ ability to
pay professionals is subject to the Carve-Out.

- The Debtors-are-deermed-to-and do-herebywaive the rightto-assert-a-charge

8. & There is no dispute with any Debtor and each Debtor hereby waives, releases
and affirmatively agrees not to allege or otherwise pursue any or ali defenses, affirmative
defenses, counterclaims, claims, causes of action, recoupments, setoffs or other rights that it may
have (i) to contest any Defaults or Events of Default which were or could have been declared by
the Pre-Petition Agent as of the Petition Date; (ii) to contest any provisions of the Pre-Petition
Loan Documents; (i) to contest the amount of the Debtors” indebtedness to the Pre-Petition
Agent and the Pre-Petition Lenders as of the Petition Date as set forth herein; (iv) to contest the
conduct of the Pre-Petition Agent or the Pre-Petition Lenders in administering the Pre-Petition
Financing Documents; (v) against the Pre-Petition Agents and/or the Pre-Petition Lenders with

respect to lender liability theories and pursuant to Sections 510, 544, 547, 548 and 549 of the
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Bankruptey Code; (v1) to challenge that the mortgages, liens and security interests granted to the
DIP Agent for the ratable benefit of the DIP Lenders under the DIP Financing Documents and
this Order are senior, valid, fully perfected, non-avoidable and enforceable liens and security
interests securing the Obligations except as to Permitted Liens; and (vii) to challenge that the
mortgages, security interests and liens granted to the Pre-Petition Agent {or the ratable benefit of
the Pre-Petition Lenders under the Pre-Petition Financing Agreements or this Order are sentor,
valid, fully perfected, non-avoidable and enforceable mortgages, security interests and liens fully
securing the Pre-Petition Indebtedness (the “Lien Finding 'y, provided that any committee as

appointed by the U.S. Trustee or any party with standing to challenge such liens of any Debtor

(60120} days after the date of entry of this Order or be forever barred from challenging the Lien
Finding. Absent any such objection, the Lien Finding shall be final sixtvone hundred twenty
(60126) days after entry of this Order.

9. 1950 long as there are any Obligations outstanding to the DIP Lenders under the
DIP Credit Factlity and until the Adequate Protection Claim is satisfied, unless the DIP Agent
and the Pre-Petition Agent shall have given its prior written consent, or this Court enters an
order, upon proper notice to the DIP Agent and the Pre-Petition Agent and a hearing, requiring
that all the Debtors” Obligations to the DIP Lenders and the Adequate Protection Claim be
immediately satisfied in full, the Debtors shall neither seek any further orders in the Debtors’
Chapter 11 Cases, nor support any applications therefor, which authorize: (a) under Bankruptcy
Code § 363, the use of cash collateral in which the DIP Agent or the Pre-Petition Agent has an
interest; or-the-saleruse-orleaseotherthan in-the-ordinary-course of business—of other property
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of-the-Debtorsan-whieh-the PP -Agent or-the-Pre-Petthen-Avent-hasan-nterest; (b) the obtaining
of credit or the incurring of indebtedness pursuant to Bankruptey Code §§ 364(c) or (d), or any
other grant of rights against the Debtors and/or their estates, secured by a lien, mortgage or
security interest in the Post-Petition Collateral held by the DIP Agent or the Pre-Petition Agent or
entitled to prionty administrative status which is equal or superior to that granted to the DIP
Agent, the DIP Lenders or the Pre-Petition Lenders (with respect to the Replacement Liens)
herein; or (c¢) the return of goods by the Debtors pursuant to Bankruptey Code § 546(c).

10.  H-In addition to any rights granted to the DIP Agent and DIP Lenders under the
DIP Credit Facility, and to the Pre-Petition Agent and Pre-Petition Lenders under this Order after
the Court’s approval thereof, the DIP Agent for the ratable benefit of the DIP Lenders and the
Pre-Petition Agent for the ratable benefit of the Pre-Petition Lenders (as applicable) shall be
entitled to charge the Debtors™ accounts or receive reimbursement thereof, without application to
the Court, for: {a) all of the DIP Agent’s and the DIP Lenders’ reasonable fees and expenses,
reasonable attorneys’ fees and legal expenses and other advisor or professional fees and expenses
arising {from or related to the DIP Credit Facility or any actions taken in connection with these
chapter 11 proceedings, including without limitation the negotiating, closing, documenting and
obtaining of Court approval thercof and all proceedings in connection with the interpretation,
amendment, modification, enforcement or carrymg out of the DIP Credit Facility or this Order at
any time, and all expenses, costs and charges in any way or respect arising in connection

therewith or related thereto; (b) all of the Pre-Petition Agent’s and the Pre-Petition Lenders’

reasonable fees and expenses, reasonable attorneys” fees and legal expenses and reasonable fees
and expenses of other advisors and professionals arising from or related to the Pre-Petition

Financing Documents, the Adequate Protection Claim or any action taken in connection with
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these chapter 11 cases, including without limitation the negotiating and obtaining court approval
thercof and proceedings in connection with the mterpretation, amendment, modification,

enforcement or carrying out of the Pre-Petition Financing Documents or the Adequate Protection
Claim or this order at any time, and all expenses, costs and charges in any way or respect anising

in connection therewith or related thereto (all of which payments of the Pre-Petition Agent's

ses being subject to

any subsequent determination by this Court regarding whether the Pre-Petition

Obligations were fully secured) and (c) all of the DIP Agent’s facility, administrative and filing
fees, recording taxes and fees, and reasonable internal examination and audit expenses; and such
fees and expenses in the foregoing subparagraphs (a), (b) and (¢) {collectively, the
“Reimbursable Fees”) shall be funded through loans under the DIP Credit Facihity, charged to
the Debtors’ account and shall constitute a part of the Debtors” Obligations but shall not
constitute an item paid in accordance with the Budget.

11. +2.-The Debtors, at their expense, shall (a) continue to at all times keep the
Collateral fully insured against all loss, peril and hazard and make the DIP Agent and the Pre-
Petition Agent co-insured and loss payee as their interests appear under such policies, and (b) pay
any and all pre-petition taxes, as authorized pursuant to order of the Court, post-petition taxes,

subclause (a) and (b} above as provided under the DIP Credit Facility, and will provide the DIP

Agent and the Pre-Petition Agent with proof thereof upon written demand and will give the DIP
Agent and the Pre-Petition Agent access to its records in this regard.
12, 13-The automatic stay provisions of Bankruptcy Code § 362 are hereby modified

to permit (a) the Debtors to implement the terms of the DIP Credit Facility, (b) the Debtors to
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grant the Replacement Liens to the Pre-Petition Agent for the benefit of the Pre-Petition Lenders
(c) the Debtors to create, and the DIP Agent or the Pre-Petition Agent, as the case may be, to
perfect, any and all liens, mortgagees and security interests granted to it hereunder; provided,
however, that neither the DIP Agent nor the Pre-Petition Agent shall be required to file UCC
financing statements or other instruments with any other filing authority to perfect any lien,
mortgage or security interest granted by this Order or take any other action to perfect such liens,
mortgages and security interests; if, however, the DIP Agent or the Pre-Petition Agent, as the
case may be, shall, in its sole discretion, elect for any reason to file, record or serve any such
financing statements or other documents with respect to such liens and security interest, the
Debtors shall execute the same upon request and the filing, recording or service thereof (as the
case may be) shall be deemed to have been made at the time and on the date required to
implement the priority of such liens and security interests as provided m this Order.

13.  +4-The time of payment of any and all Obligations of the Debtors arising out of

or incurred pursuant to the DIP Credit Facility shall not be altered, extended or impaired by any
plan or plans of reorganization that may hereafter be accepted or confirmed or any further orders
of the Court which may hereafter be entered.

14.  15-Subject to 7 days’ prior written notice upon the occurrence of a Terminating
Event (as defined below), any and all Obligations of one or more of the Debtors arising out of or
incurred pursuant to the DIP Credit Facility shall be immediately due and payable, provided,
however, the DIP Lenders shall have no obligation to make loans and/or advances to the Debtors
upon the occurrence of a Terminating Event, and further provided the DIP Credit Facility shall

terminate upon the occurrence of (1) August 15, 2004 or an earlier Maturity Date provided for in

15 DeltaView comparison of PowerDocs://DOCSNY 1/964348/1 and
PowerDocs://DOCSNY 1/964348/3. Performed on 06/06/03.



the Post-Petition Credit Agreement (the “Maturity Date”), or (2} any of the following events

(a) any of the Chapter 11 Cases is either dismissed or converted to a case
under Chapter 7 of the Bankruptey Code;

(b a trustee or an examiner with the expanded powers of a trustee 1s
appointed in any of the Chapter 11 Cases;

{c) any plan erof reorganization of the Debtors 1s confirmed which does not

,,,,,,,,,,,,,,,,,,

{d) other than as contemplated in the Budget, any of the Debtors ceases
operation of any of its businesses or takes any material action for the purpose of effecting
the foregoing without the prior written consent of the DIP Agent;

(e) this Order 1s reversed, vacated, stayed, amended, supplemented or
otherwise modified in a manner which shall materially and adversely affect the rights of
the DIP Agent and/or the DIP Lenders hereunder or shall materially and adversely affect
the priority of any or all of the DIP Agent’s and/or the DIP Lenders’ claims, liens or
securily interests and which is not acceptable to the DIP Agent;

(H) the occurrence of an Event of Default under the DIP Financing Documents

{other than those set forth in Sections 8.1(d), 8.1(1), and 8.1(u) of the Post-Petition

Credit Agreement);

(g) the Final Order is not entered on or before 45 days after the Petition Date;
(h) non-compliance or default by the Debtors with any of the material terms

and provisions of this Order;
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{¥}-—the-latlure-af- this-Couwrt-te-overmde- fwithin-60-dovvs-e Bthe filins-thereah
anv-obiecton-fled-with-respectio-the Licn-Fimdma setforth-inparasraph -9 -hereo b
() trany other superprionty claim or Hen equal or superior in priority to that

granted pursuant to or permitted hereunder shali be granted;

=
Bankruptey-Codeshallbeappointedforany otthe Debters;

(i) (H-the automatie stay of Bankruptey Code Section 362 1s lifted so as to
allow a third party to proceed against any material asset of the Debtors; or

(k) t+-the effective date of any plan of reorganization for any Debtor that is

confirmed without the DIP Lenders’ consent.
15, +6--Upon the occurrence of a Terminating Event; and the giving of the
Termination Notice or upon the occurrence of the Maturity Date;

(a) the Debtors shall immediately segregate all of the Post-Petition Collateral,
mcluding without limitation cash collateral, and shall not be permitted to use such
Collateral absent the DIP Agent’s prior written consent; and

{b) the DIP Agent shall have the night, free of the restrictions of Bankruptcy
Code § 362, (1} to take immediate reasonable action to protect and preserve the
Collateral, and (2) after giving seven (7) days’ prior written notice by facsimile and

express next-day delivery of a Terminating Event to the Debtors,any committee

“Notice Parties ") by the DIP Agent (the “Termination Notice ') to exercise 1ts rights and
remedies pursuant to the DIP Credit Facility and/or applicable law as to all or such part of

the Post-Petition Collateral as the DIP Agent, in its sole discretion, shall elect.
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16.  17-Nothing in this Order shall limit the rights of the Pre-Petition Lenders or the
DIP Lenders to seck further relief (including additional adequate protection), or modification or
termination of the automatic stay for good cause shown.

17. 1%-Nothing in this Order shall limit the rights of any Pre-Petition Lender or any
DIP Lender to assign all of its rights, claims and Obligations under the DIP Financing
Documents or the Pre-Petition Financing Documents.

18, 19-The Debtors shall provide the DIP Agent and Pre-Petition Agent with such
written reports, certified by the president, vice-president or chief financial officer of the
Company to be accurate 1o the best of his knowledge, information and belief, as are required
under the DIP Financing Documents, and such additional written reports as the DIP Agent and
Pre-Petition Agent, in ifs reasonable discretion, shall require.

19, 203, The Debtors are directed to keep their books and records of original entry,
including without limitation, records of sale, credits authorized (whether or not credit
memoranda have been issued), purchases, accounts receivable, bills of lading, cash receipts, and
cash disbursements, current and updated, so that all business activity is posted to them in the
ordinary course of the Debtors’ businesses.

20.  2}-The DIP Agent and Pre-Petition Agent shall have the right to inspect, audit,
examine, check, make copies of or extracts from the books, accounts, checks, orders, invoices,
bills of lading, correspondence and other records of the Debtors, and the Debtors shall make all
of same available to the DIP Agent and its representatives, for such purposes.

21, 22.If and as requested by the DIP Agent, the Debtors shall implement a blocked
account or lockbox system for their receivables (in form and substance satisfaction to the DIP
Agent).
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22, 3. To the extent that all cash and checks of the Debtors currently in their
possession, bank accounts, lockbox accounts or otherwise, and the proceeds thereof, if any, are
procceds of the Collateral, upon entry of this Order, the Debtors shall deliver such proceeds to
the DIP Agent. and thereafier the Debtors and any successor to the Debtors, including without
limitation any successor trustee or trustees, shall immediately deliver any and all payments or
proceeds reahized upon the sale, liquidation, collection or disposition of the Post-Petition
Collateral or Pre-Petition Collateral, including without limitation the proceeds of sales authorized
pursuant to Bankruptey Code § 363 or any plan of reorganization ("'Proceeds ") which come into
their possession to the DIP Agent and/or the DIP Lenders, in the form received.

23. 24-The DIP Agent s authorized to accrue interest on the outstanding balance of

the Obligations pursuant to the DIP Financing Documents, and to apply remittances from the

Debtors against interest as set forth herein and therein.

Carve-Qut. the DIP Agent is authorized, notwithstanding the provisions of Bankruptcy Code
§ 362, to retamn and apply the Proceeds of the Post-Petition Collateral including the Pre-Petition

Collateral as follows:

{A} Prior to the occurrence of the Termination Date (as defined in
the Post-Petition Credit Agreement), all payments and collections
from Pre-Petition Collateral or Post-Petition Collateral (including
Cash Collateral) shall be applied, first, to expenses and other
obligations set forth in the attached Budget as permitted by the
Post-Petition Credit Agreement, second, to the costs, fees and
expenses of the DIP Agent, DIP Lenders and Pre-Petition Agent
(including without limitation the reasonable fees and expenses of
counsel and other professionals and advisors employed or retained
by the DIP Agent, DIP Lenders and Pre-Petition Agent), third, to
reduce the loans outstanding under the Post-Petition Credit
Agreement, fourth to be held by the DIP Agent in an account
established by the DIP Agent and under the DIP Agent’s exclusive
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20

dominion and control (the “Cash Collaieral Account”) until such
time as the amounts held therein are requested by the Debtors to
pay expenses and other obligations set forth in the Budget, except
that the Net Cash Proceeds (as defined in the Post-Petition Credit
Agreement) of asset sales outside the ordinary course of business,
condemnation or casualty proceeds shall be applied as set forth
be]ow jn sub %eciion (C). %0 Iong as no occurrcme vvvvv 0{ a

Pi%i—%—e.—hmm Lredat rwkufvcmte{}I‘,e,rmmatimz Nome shaI] h.;w*

occurred and be continuing, the DIP Agent shall, at the Debiors’
request, refease proceeds held in the Cash Collateral Account to the
Company to pay expenses and other obligations set forth in the
Budget. During-thewsdstepes-of an Event ef Defagitullamountsin
the—Cash—Collateral - Account—shall-be-applied -as—desepibed—n
subseeton+83

of the Termination DBate! otlce a]I ayments and coflu:hons from

Pre-Petition Collateral or Post-Petition Collateral (including Net
Cash Proceeds from asset dispositions and Cash Collateral) shall
be applied, first, to the costs, fees and expenses of the DIP Agent
and the DIP Lenders (including without limitation the fees and
expenses of counsel and other professionals and advisors retained
or employed by the DIP Agent), second, to permanently reduce
obligations outstanding under the Post-Petition Credit Agreement
and to provide cash collateral for letters of credit outstanding under
the Post- Putiiion (“ruiit Agramcnt rhird to the payment of all

the Pre- Pemmgg)_g \gent in_ap account esg_abl;shegiuwwh\illc Pre-

Petition Agent and under the Pre-Petition Agent's exclusive
dominion and C()ntg'0§Jt§}e "Pre Petition A{:ceunt”) in_an

the Pre-Petition Credit Agreement)wﬁa@%}{#‘}%%@m{i)@@—e{
Cush—Colateral, which account shall be availablesubject to

payfurther order of the Carve-OutBankruptey Court, and fifih,
to the Company.

(C) To the extent that any sales of assets which include any Pre-
Petition Collateral or Post-Petition Collateral (in an amount in
excess of $1,000,000 in the aggregate) occur prior to the

occurrence of a Terminating Event and the giving of the

Termination DateNotice and outside the ordinary course of
business (none to occur without Bankruptey Court approval and
with the DIP Lenders and the Pre-Petition Lenders reserving all
rights, if any, to object to any such sale, but which each such

obiection is subject to order of the Bankruptcy Court), 100% of
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21

the Net Cash Proceeds (as defined below) thereof in excess of
$1,000,000 1n the aggregate must be paid to the DIP Agent for the
account of the DIP Lenders and the Pre-Petition Lenders for
application te—the—Pre-LRention—touns—and—the-DBHP--Credit—as
described below. (Asset sale proceeds shall not include any
casualty or condemnation proceeds to the extent the Company has
elected to use such proceeds to repair, rebuild or replace the assets

Detaulta 1 1e Termina
Neolice exist and, to the extent of proceeds in excess of $5,000,000

with respect to any single casualty or condemnation event, the DIP
Lenders have approved such repair, rebwlding or replacement.
Any property so repaired, rebuilt or replaced shall constitute part of
the Post-Petition Collateral and shall be subject to the Replacement
Liens m favor of the Pre-Petition Agent and the Pre-Petition
Lenders). As used herein with respect to asset sales or dispositions
the term “Net Cash Proceeds” shall be defined as set forth in the
Post-Petiton Credit Agreement and the term “sale” or “sales”™ shall
include the term “Disposition” as defined in the Post-Petition
Credit Agreement. Any such proceeds of sales designated to pay
such taxes and costs of sale which are not required to be disbursed
at the closing of such sale shall be held n escrow by the DIP Agent
and shall be subject to the lien of the DIP Agent, the DIP Lenders,
the Pre-Petition Agent and the Replacement Liens of the Pre-
Petition Lenders until applied to pay such taxes and costs of sale.
Prior to the Termination Date, the Net Cash Proceeds of asset sales
in excess of $1,000,000 in the aggregate shall be applied as
follows: 50% as a permanent pay down to the DIP Credit (and a
corresponding reduction in the DIP Commitment Amount) and
50% to the Pre-Petition Obligations—as—previded—nAccount,
subject to_ further order of the Pre-Petition — Credit
AereementBankruptey Court.. If the DIP Credit shall become
fully paid from the Net Cash Proceeds of asset sales, then any
remainder Net Cash Proceeds shall be appliedplaced in the Pre-
Petition Account subject to reduee-the Pre-Petttiontoansfurther
order of the Pre-PetstionBankruptcy LendersConrt. Following
any asset sale 1n excess of $1,000,000 in the aggregate, the
Borrowing Base shall be reset and the Budget shall be
redetermmed to the satisfaction of the requisite DIP Lenders.

(2} _The proceeds of any disposition_of the Trinidad Interest

(as defined in the Pre-Petition Credit Agreement) shall be held
by the Pre-Petition Agent in the Pre-Petition Account, which
account shall be subject to further order of the Bankruptcy
Court,
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Event and the giving of the Termination PateNotice any consent to use of Cash Collateral

given by the Pre-Petition Lenders or the DIP Lenders shall terminate and any rights of the
Debtors to use Cash Collateral granted under this Order or the DIP Financing Documents shall

cease on the occurrence of a Terminating Event and the giving of the Termination

clear of any claim, charge, assessment or other lability. Notwithstanding the application of
Proceeds set forth in A above, Cash Collateral collected after the Petition Date but prior to the

occurrence of a Terminating Event and the giving of the Termination DateNotice may be

used by the Company to pay (a) any essential trade creditor in full {including for pre-petition
trade payables), provided that such essential trade creditor has executed an agreement (in form
and substance satisfactory to the DIP Lenders and the Pre-Petition Lenders) with the Company
pursuant 1o which such essential trade creditor agrees to continue to extend credit and supply
goods and/or services to the Company on normal and customary terms in accordance with
industry standards or terms acceptable to the DIP Agent and Pre-Petition Agent and consistent
with the assumptions used in the projections of the Company that support feasibility of the
Company and that have been approved by the Pre-Petition Lenders and the DIP Lenders and (b)
certain tax claims and certain employee related claims to the extent set forth in the Budget and
approved by the DIP Lenders or, if not set forth in the Budget, to the extent mutually agreed upon

by the Debtors and the DIP Agent; provided, further, that the Debtors have received an order

of the Bankruptey Court a

ayment of any

above.
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5. 26-Pursuant to, and to the cxient of, the provisions of Bankruptey Code § 364(e),

the liens, mortgages and security interests granted by this Order shall be binding on the Debtors,
their estates and their successors and assigns even if this Order 1s reversed or modified on appeal.

26. 27-The Debtors are hereby authorized to do and perform all acts and to make,
execute and deliver all instruments and documents which may be required or necessary for the
performance of the DIP Credit Facility including, without lirmitation, the delivery to the DIP
Agent of the original checks or other forms of remittance received by the Debtors which are the
proceeds of the Post-Petition Collateral, and the payment by the Debtors of any monies or assets
in their possession of all sums required to be paid to the DIP Agent and the DIP Lenders under
the DIP Credit Facility.

27.  28=Notwithstanding Bankruptcy Rule 7062, the terms and conditions of this
Order shall be: (a) immediately enforceable pursuant to Bankruptcy Rule 8605; and (b) not be
stayed absent (1) an application by a party in interest for such stay in conformance with such
Bankruptcy Rute 8005, and (2) a hearing upon notice to the Debtors and the DIP Agent.

28,  29-The provisions of this Order and any actions taken pursuant hereto shall
survive entry of any orders which may be entered confirming any plan of reorganization or which
may be entered converting these Chapter 11 Cases from Chapter 11 to Chapter 7 of the
Bankruptey Code; provided, further, that the terms and provisions of this Order, as well as the
liens, mortgages and security interests granted under the DIP Credit Facility and 1o secure the
Adequate Protection Claim, shall continue in this or any superseding case under the Bankruptcy
Code and such liens, mortgages and security interests and the Adequate Protection Claim shall

maintain their priority as provided by this Order until the Obligations and the Pre-Petition

Obligations are satisfied in full.
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29,  30-Nothing in this Order shall limit the DIP Lenders” and the Pre-Petition
Lenders’ nights to seek modification of this Order for good cause shown provided anfvent-of
Defavit-exists-underthe Post-Petitien-Credi-Awreement or 2 Terminating Event has occurred or
1s about to occur,

30.  3}-Nothing in this Order shall in any way prejudice or compromise any rights the
Pre-Petition Lenders or the DIP Lenders may have against parties other than the Debtors,
mcluding, without hmitation, the Pre-Petition Lenders” rights under that certain Guaranty

Agreement dated November 15, 2002 (the “MCHI Guaranty”) from Mississippi Chemical

),-pursuant-toavhich Mississippt

Chemieal HoldinpsJaeapreed-fopayany-preceedsfromthe Exeluded-Forergn-Assets to-the
Pre-Petition-Lenders and subject to a Standstill Agreement attached hereto as Exhibit B between
Pre-Petition Lenders and Debtors (the “Standstill Agreement”).

31.  32-FEach of the Debtors is authorized to enter into and perform its obligations

under the Standstill Agreement.

32.  33-The Pre-Petition Lenders and the Pre-Petition Agent are hereby authorized to

apply any amounts received pursuwant from Mississippi Chemical Holdings, Inc, to the MCH]

Guarapty-and-the-Standstll- Agreement-to-the-Pre-Petition Obkgations-pussuant-to-the-Pre-
Petiton-Credii-AureementAccount.

33 34-The provisions‘ of this Order shall be binding upon and mnure o the benefit of

the DIP Agent, the DIP Lenders, the Pre-Petition Agent, the Pre-Petition Lenders, the Debtors,
the Debtors’ estates and their respective successors and assigns (including any trustee appointed
as a representative of any Debtor’s estate or in any subsequent proceeding under the Bankruptcy

Code).
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34.  35-To the extent that any of the provisions of this Order shall conflict with any of

the provisions of the DIP Financing Documents_or the Standstill Agreement, this Order is

deemed to control and shall supersede the conflicting provision(s) in satd agreement(s).

35, All written reports and information of anv kind provided by the Debtors to

the DIP Acent, the DIP Lenders, the Pre-Petition Avent, or the Pre-Petition Lenders shall

contemporaneously, and in the same means. be provided to any committee appointed by

the Office of the U.S. Trustee,

SO ORDERED this the day of , 2003,

UNITED STATES BANKRl__l?I}:I-'(:IY JUDGE
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Exhibit A

Budget



Exhibit B

Standstill Agreement
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MISSISSIPPE CHEMICAL CORPORATION

STANDSTILL AGREEMENT

THIS STANDSTILL AGREEMENT, dated as of May , 2003, 1s by and among MISSISSIPP]
CHEMICAL CORPORATION, a Mississippl corporation {the “Borrower”), as debtor and debtor-in-
possession in a case pending under Chapter 11 of the Bankrupicy Code, and each of the parties
exceuting this Agreement under the heading “Guarantors” (cach a "Guarantor™ and collectively
the “Guarantors ™), each as debtor and debtor-in-possession 1n a case pending under Chapter 11
of the Bankruptey Code, {the Borrower and the Guarantors, each a "Debior™ and collectively the
“Debtors™), each of which Guarantors 1s a debtor and debtor-in-possession 1n a case pending
under Chapter 11 of the Bankruptev Code (the cases of the Borrower and the Guarantors, cach a
“Chapter 11 Case” and collectively the “Chapter 11 Cases”), the several banks and other
financial institutions or entities from time to time parties to this Agreement (individually a “Pre-
Peiiiion Bank"” and collectively the "Pre-Petition Banks'™), HARRIS TRUST AND SAVINGS BANK,
as administrative agent for the Pre-Petition Banks (in such capacity, the “Pre-Petition Agent™).

WITNESSETIH:

WHEREAS, the Pre-Petition Agent, the Pre-Petition Banks, the Borrower and the
Guarantors are parties to that certain Amended and Restated Credit Agreement dated as of
November 15, 2002 by and between the Borrower, the several lenders from time to time parties
thereto, and Harris Trust and Savings Bank, as administrative agent, as the same has from time to
time been modified or amended {(as so modified and amended, the “Pre-Petition Credit
Agreement”’y pursuant to which the Pre-Petition Banks have made loans and other financial
accommuodations to the Borrower;

WHEREAS, the Guarantors have guaranteed the Borrower’s indebtedness, obligations and
liabilities to the Pre-Petition Agent and the Pre-Petition Banks under the Pre-Petition Credit
Agreement and the other Pre-Petition Loan Documents;

WHEREAS, Mississippi Chemical Holdings, Inc., a British Virgin Islands company
("MCHI""y executed and delivered to the Pre-Petition Agent and the Pre-Petition Banks that
certain Mississippt Chemical Holdings, Inc. Guaranty Agreement dated as of November 15, 2002
(the "MCHI Guaranty’’y pursuant to which MCHI guaranteed the Borrower’s indebtedness,
obligations and labilities to the Pre-Petition Agent and the Pre-Petition Banks under the Pre-
Petition Loan Documents; and

WHEREAS, on May __, 2003 (the “Petition Date”) the Borrower and the Guarantors have
filed voluntary petitions with the United States Bankruptcy Court for the Southern Dastrict of
Mississippt initiating the Chapter 11 Cases and have continued in possession of their assets and
the management of their businesses pursuant to Sections 1107 and 1108 of the Bankruptey Code;

WHEREAS, the Borrower owns, directly or indirectly, all of the issued and outstanding
capital stock or other equity interests of each of the Guarantors;



WIHEREAS, certain of the Pre-Petition Banks (the “DIP Banks 7y have offered to enter into
certain debtor-in possession financing arrangements with the Borrower pursuant to which the
DIP Banks will make loans and provide other financial accommodations to the Borrower during
the Chapter 11 Cases; and

WHEREAS, Berrower and Guarantors have determined that the enforcement by the Pre-
Petition Agent and/or the Pre-Petition Banks of the MCHI Guaranty will materially and adversely
affect their prospects for a successful reorganization; and

WHEREAS, Borrower and Guarantors have required, as a condition precedent to entering
into debtor in possession financing arrangements with the DIP Banks, that the Pre-Petition Agent
and the undersigned Pre-Petition Banks enter into this Agreement pursuant to which, among
other things, the Pre-Petition Agent and the Pre-Petition Banks agree to forbear from enforcing
the MCHI Guaranty upon the terms and conditions set forth herem.

NOwW, THEREFORE, in consideration of the premises and the agreements hereinafter set
forth, the parties hercto hereby agree as {olfows:

SECTION 1, DEFINITIONS.

Section 1.1, Certain Definitions. The terms hereinafter set forth when used herein shail
have the following meanings:

“ddministrative FExpense Carve-Out” shall mean $1,500,0600 plus, prior to the
Termination Date, accrued and pending applications for professional fees and expenses (other
than those of the DIP Agent, the Pre-Petition Agent, the DIP Lenders and the Pre-Petition Banks)
incurred prior to the Termination Date to the extent such fees and expenses have not been paid
but were approved by the Banks in the Budget.

“Agreement” means this Standstill Agreement, as the same may be amended,
supplemented, restated and otherwise modified from time to time.

“DIP Credit Agreement” means the Post-Petition Credit Agreement dated as of May |
2003, among the Borrower, the Guarantors, the from time to time lenders party thereto and Harris
Trust and Savings Bank, as adminisirative and collateral agent thereunder, as the same may be
amended, supplemented, restated or otherwise modified from time to time.

“DIP Lenders” means the from time to time lenders party to the DIP Credit Agreement.

“DIP Agent” means the administrative and collateral agent for the DIP Lenders under the
DIP Credit Agreement.

“FMCL Liquidity Event” means {a}-the sale or other disposition of the Trinidad Interest
or any part thereof—{b-the-relinancingofthe Ex-Tn-Banltndebtedness, (¢) the payment ofany
dividend-or-other distribution by FMEEL—and-{d-any other event relatinsto-the-Frinidad Interest
that results in proceeds being received by the Borrower or any of its Subsidiaries.

2 DeltaView comparison of PowerDocs:///DOCSNY 1/964500/1 and
PowerDocs://DOCSNY 1/964500/3. Performed on 06/06/03.



“Liquidity Event Net Proceeds” means the net proceeds received m cash by MCHI from
any FMCL Liquidity Event after payment of (a) all reasonable and customary transaction costs
incurred 1n connection with such FMCL Liguidity Event, including, without Hmitation,
reasonable fees and expenses of counsel, accountants, investment bankers, brokers and other
agents and advisors, (b) ali taxes (including, without hmitation, income, sales, transaction, stamp
and similar taxes) paid or payable by Borrower, any Guarantor, MCHI or any of its Subsidiaries
in connection with such FMCL Liquidity Event, and (c) the payment of ali debts, obligations and
liabilities of MCHI or any of its Subsidiaries to any third party which become duc and payable as
a result of such FMCL Liquidity Event, including, without limitation, all amounts paid or
payable in respect of the Ex-Im Bank Indebtedness.

“Non-Debtor Subsidiary Bankruptcy”™ means (i) any Subsidiary of the Borrower that 1s
not a Debtor (each a “Non-Debtor Subsidiary™) shall commence any case, proceeding or other
action (A) under any existing or future law of any junisdiction, domestic or foreign, relating to
bankruptcy, msolvency, reorganization or relief of debtors. seeking to have an order for relief
entered with respect to 1t, or secking to adjudicate it a bankrupt or insolvent, or seeking
reorganization, arrangement, adjustment, winding-up, liquidation, dissolution, composition or
other reliet with respect to it or its debts, or (B) seeking appointment of a receiver, trustee,
custodian, conservator or other similar official for it or for all or any substantial part of its assets,
or any Non-Debtor Subsidiary shall make a general assignment for the benefit of its creditors; or
(11) there shall be commenced against any such Non-Debtor Subsidiary any case, proceeding or
other action of a nature referred to in clause (1) above which (A) results in the entry of an order
for rehef or any such adjudication or appointment or (B) remains undismissed, undischarged or
unbonded for a period of 60 days; or (111) there shall be commenced against any such Non-Debtor
Subsidiary any case, proceeding or other action seeking issuance of a warrant of attachment,
execution, distraint or similar process against all or any substantial part of its assets which results
in the entry of an order for any such relief which shall not have been vacated, discharged, or
stayed or bonded pending appeal within 60 days from the entry thereof, or (iv) the Borrower or
any such Non-Debtor Subsidiary shall take any action in furtherance of, or indicating its consent
to, approval of, or acquiescence in, any of the acts set forth in clause (1), (i1), or {iii) above; or (v)
any such Non-Debtor Subsidiary shall generally not, or shall be unable to, or shall admit n
writing its inability to, pay its debts as they become due.

Section 1.2, Terms Defined in DIP Credit Agreement. Any term not otherwise
specifically defined in this Agreement shall have the meaning given to such term in the DIP
Credit Agreement.

SECTION 2. AGREEMENTS OF THE PRE-PETITION BANKS AND THE PRE-PETITION AGENTS.

Section 2.1, The Standstill. The Pre-Petition Agent (at the direction of the undersigned
Pre-Petition Banks, which is hereby given) and the undersigned Pre-Petition Banks agree that
they will not take any action of any type to enforce the MCHI Guaranty until the Termination
Date. Until the Termination Date, such prohibited enforcement actions include, without
limitation, (1) the commencement or prosecution of any law suit or other legal proceeding against
MCHL, (ii) the filing or joining with any other creditor of MCHI in the filing of any bankruptcy,
insolvency, receivership, attachment, sequestration or similar proceeding against MCHI or with
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respect to its assets, or (iil) the exercise of any right of set off or similar right with respect to
MCHTI or any of its assets. The agreement of the Pre-Petition Agent and Pre-Petition Lenders set
forth in this Section 2.1 is subject to the conditions that the Borrower and MCHI shall cause all
such Liquidity Event Net Proceeds received by any subsidiary of MCHI to be transferred to
MCHI, that all Liquidity Event Net Proceeds received by the Borrower, any Guarantor or MCHI
shall be paid to the Pre-Petition Agent within one (1) Business Day of their receipt for
application to the Pre-Petition Obligations pursuant to the Pre-Petition Credit Agreement and that
any Liqutdity Event Net Proceeds designated to pay actual taxes payvable and related transaction
costs shall be held by the Pre-Petition Agent in escrow until applied to pay such taxes and costs.

Section 2.2, Consent to Use of Cash Collateral. The Pre-Petition Agent and the Pre-
Petition Banks hereby consent to the use of their cash collateral (within the meaning Section 363
of the Bankruptcy Code) as provided in the DIP Credit Agreement, provided that as adequate
protection (within the meaning Section 363 of the Bankruptcy Code), the Financing Orders shall
provide that the Pre-Petition Banks (or an agent on their behalf) shall be granted a replacement
lien on all Post-Petition Collateral to secure the Pre-Petition Obligations for and to the extent of
the post-petition use of Pre-Petition Collateral and proceeds thereof and for any post-petition
diminution in value of Pre-Petition Collateral (the “Replacement Lien”), which Replacement
Lien shall be subordinate only to (1) the liens granted to the DIP Agent and the DIP Lenders to
secure the DIP Loans, (i1} the Administrative Expense Carve Out, and (1) other Permitted Liens.
The Pre-Petition Banks shall share such Replacement Liens in the same priority as they did pre-
petition.

Section 2.3, Administrative Expense Carve-Out. The Pre-Petition Agent and the Pre-
Petition Banks hereby subordinate their claims on the Pre-Petition Obligations and their Liens on
the Collateral as security for the Pre-Petition Obligations in each case to (x) the payment of the
amount allowed by the Bankruptcy Court for professional fees and disbursements subject to
Section 503(b)(2) of the Bankruptcy Code incurred by the Debtors and any statutory committees
appointed in the Chapter 11 Cases, and (y) the payment of fees pursuant to 28 U.S.C. §1930,
collectively i an amount not to exceed the Administrative Expense Carve-Out, provided that
Cash Collateral collected and applied by the Pre-Petition Banks or the DIP Lenders prior to the
Termination Date shall not reduce the Administrative Expense Carve-Out.  Nothing herein
contaimed shall subordinate or in any way impair or otherwise affect the Superpriority Claims of
the DIP Agent and the DIP Lenders on the Post-Petition Obligations or the Liens securing the
Post-Petition Obligations and the Adequate Protection Obligations. Fees and expenses paid by
the Debtors prior to the Termination Date shall not reduce the amount of the Administrative
Expense Carve-Out.

SECTION 3. AGREEMENTS OF THE BORROWER AND THE GUARANTORS.

In further consideration of the agreements of the Pre-Petition Agent and Pre-Petition
Banks herein contained, the Borrower and Guarantors further agree with the Pre-Petition Agent
and Pre-Petition Lenders as set forth in this Section 3.

Section 3.1.  Compliance with MCHI Guaranty. The Borrower shall cause MCHI to
comply, and cause its subsidiaries to comply, with the terms of Section 3 of the MCHI Guaranty.

4 DeltaView comparison of PowerDocs://DOCSNY 1/964500/1 and
PowerDocs://DOCSNY 1/964500/3. Performed on 06/06/03.



Section 3.2, Waiver of Claims. The Financing Orders shall contain waivers of relief,
claims, charges and limitation of the Pre-Petition Agent’s or the Pre-Petition Banks’ rights under
Sections 105, 506(c) and 552(b) of the Bankruptcy Code and claims pursuant to Sections 510,
>44, 547, 548 and 549 of the Bankruptey Code {in each case al least as to Final Financing Order
and subject to the Lien Validation Process). It any such waivers, claims, charges and limitations
exist, and m consideration of the mutual agreements contaimed herein, to the extent not
irreconcitably inconsistent with the provisions hereof or the Financing Order, the Borrower and
each Guarantor hereby agrees not to assert and affirmatively waives any claim it otherwise might
have under Scctions 105, 506(c), 510, 544, 547, 548, 549 and 552(b) of the Bankruptcy Code, to
the extent permitied by the Bankruptcy Court and applicable law (in each case at least as to the
Final Financing Order and subject to the Lien Validation Process).

Section 3.3, Indemnification. The Borrower agrees to indemnify and hold harmless the
Pre-Petition Banks and the Pre-Petition Agent and their respective directors, officers, agents,
representatives and employees as described in the Pre-Petition Credit Agreement. The Borrower
acknowledges that the Pre-Petiion Agent and the Pre-Petition Banks are relying on the
provisions of the Financing Orders that require that their post-petition fees and expenses be paid
as a form of adequate protection.

Section 3.4.  Sharing of Information. Fach of the Pre-Petition Agent and each Pre-
Petition Bank may discuss the Borrower’s business and financial condition of the Rorrower and
its Subsidiaries with each other, the DIP Banks, the DIP Agent and prospective participants in the
DIP Credit and the Pre-Petition Obligations.

SECTION 4, CONDITIONS PRECEDENT.

This Agreement shall become effective upon the satisfaction of all of the following
conditions precedent:

Section 4.1.  the Borrower, the Guarantors, the Pre-Petition Agent and all of the Pre-
Petition Banks shall have executed and delivered this Agreement;

Section 4.2. the Chapter 11 Cases shall have been filed;

Section 4.3, the Debtors shall have no debtor-in-possession financing facility other than
the facility provided pursuant to the DIP Credit Agreement;

Section 4.4.  the DIP Credit Agreement shall have been executed and delivered by ali of
the parties thereto and shall be in full force and effect;

Section 4.5, the Interim Financing Order substantially in the form attached as an exhibit
to the DIP Credit Agreement after notice given and a hearing conducted in accordance with
Bankruptcy Rule 4001(c) shall have been entered by the Bankruptcy Court and shall be in full
force and effect and shall not have been amended, modified, stayed, vacated, reversed or
rescinded m any respect;

5 DeltaView comparison of PowerDocs://DOCSNY1/964500/1 and
PowerDoces://DOCSNY 1/964500/3. Performed on 06/06/03.



Section 4.6.  the Borrower shall have reimbursed the Pre-Petition Agent and the Pre-
Petition Banks for all reasonable fees and expenses incurred by them, mcluding the reasonable
fees and expenses of Chapman and Cutler, Chapman and Cutler’s local counsel, and I'T1
Consulting, Inc., in connection with the Pre-Petition Credit Agreement and the transactions
contemplated hereby which have accrued and been invoiced as of the date hereof (it being
understood that such amounts paid remain subject to Bankruptcy Court approval).

SECTION 5. TERMINATION.

The Pre-Petition Agent’s and Pre-Petition Banks’ agreement not to enforce their rights
under the MCHI Guaranty shall terminate (a) upon the occurrence of the Termination Date, (b) 1f
Liguidity Event Net Proceeds are not applied to the Pre-Petition Obligations as described in
Section 2.1 hereof, (c) the Borrower or any Guarantor shail default in the observance or
performance of any covenant contained in Section 3 of this Agreement, (d) MCHI or any of its
subsidiaries shall default in the observance or performance of any covenant contained in
Section 3 of the MCHI Guaranty, or {¢) a Non-Debtor Subsidiary Bankruptey shall occur, and in
the case of clauses (¢) and (d) preceding, such defaunlt shall continue uncured and unwaived for a
period of 7 days following written notice {romsent via telecopier -
delivery from the Pre-Petition Agent to Borrower, any statutory committee appointed in the
Chapter 11 Cases, and MCHL

SECTION 6. MISCELLANECGUS,

Section 6.1.  Amendments and Waivers. Any term, covenant, agreement or condition of
this Agreement and the other Loan Documents may be amended only by a written amendment
executed by the Borrower, all of the Pre-Petition Banks constituting Required Banks (as defined
in the Pre-Petition Credit Agreement) { “Required Banks”) and, if the rights or duties of the Pre-
Petition Agent are materially affected thercby, the Pre-Petition Agent, or compliance therewith
by the Borrower and the Guarantors only may be waived (either generally or in a particular
instance and either retroactively or prospectively), if the Borrower shall have obtained the
consent in writing of the Required Banks and, if the rights or duties of the DIP Agent are
materially affected thereby, the Pre-Petition Agent. Any such amendment or waiver shall apply
equally to all Pre-Petition Banks and shall be binding upon them, upon each future holder of any
Note and Reimbursement Obligation and upon the Borrower. No such amendment or waiver
shall extend to or affect any obligation not expressly amended or waived.

Section 6.2.  Waiver of Rights. No delay or failure on the part of the Pre-Petition Agent
or any Pre-Petition Bank or on the part of the holder or holders of any Note or Reimbursement
Obligation in the exercise of any power or right shall operate as a waiver thereof, nor as an
acquiescence in any Potential Default or Event of Default, nor shall any single or partial exercise
of any power or right preclude any other or further exercise thereof, or the exercise of any other
power or right, and the rights and remedies hereunder of the Pre-Petition Agent, the Pre-Petition
Banks and of the holder or holders of any Notes are cumulative to, and not exclusive of, any
rights or remedies which any of them would otherwise have.
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Section 6.3 Counterparts.  This Agreement may be exccuted in any number of
counterparts and all such counterparts taken together shall be deemed to constitute one and the
same instrument. One or more of the Pre-Petition Banks may execule a separate counterpart of
this Agreement which has also been executed by the Borrower, and this Agreement shall become
effective as and when all of the Pre-Petition Banks have executed this Agreement or a
counterpart thereof and lodged the same with the Pre-Petition Agent.

Section 6.4.  Successors and Assigns; Governing Law; Entire Agreement.  This
Agreement shalt be binding upon the Borrower, the Guarantors, the Pre-Petition Agent and the
Pre-Petition Banks and their respective successors and assigns, and shall inure to the benefil of
the Borrower, the Guarantors, the Pre-Petition Agent, each of the Pre-Petition Banks and MCHI
(which is an express third party beneficiary of the obligations of the Pre-Petition Agent and Pre-
Petition Banks contained herein) and the benefit of their respective successors and assigns. THIS
AGREEMENT AND THE RIGHTS AND DUTIES OF THE PARTIES HERETO SHALL BE CONSTRUED
AND DETERMINED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF ILLINOIS.
This Agreement constitutes the entire understanding of the parties with respect to the subject
matter hereof and any prior agreements, whether written or oral, with respect thereto are
superseded hereby. The Borrower and the Guarantors may not assign any of their rights or
obligations hereunder without the written consent of the Pre-Petition Banks.

Section 6.5.  No Joint Venture. Nothing contained in this Agreement shall be deemed to
create a partnership or joint venture among the parties hereto.

Section 6.6.  Severability. In the event that any term or provision hereof is determined to
be unenforceable or illegal, it shall be deemed severed herefrom to the extent of the illegality
and/or unenforceability and all other provisions hereof shall remain in full force and effect.

Section 6.7, Table of Contents and Headings. The table of contents and section
headings in this Agreement are for reference only and shall not affect the construction of any
provision hereof.

Section 6.8.  Jurisdiction; Venue; Waiver of Jury Trial. THE BORROWER AND EACH
GUARANTOR HEREBY SUBMITS TO THE NONEXCLUSIVE JURISDICTION OF THE UNITED STATES
DISTRICT COURT FOR THE NORTHERN DISTRICT OF [LLINOIS AND OF ANY [LLINOIS COURT
SITTING IN CHICAGO FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE
BORROWER AND EACH GUARANTOR IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING
OF THE VENUE OF ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT HAS BEEN BROUGHT IN AN INCONVENIENT
FORUM. THE BORROWER, THE GUARANTORS, THE PRE-PETITION AGENT, AND THE PRE-
PETITION BANKS HEREBY IRREVOCARLY WAIVE ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY
I.LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.
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Section 6.9, No Modification; No Discharge; Survival of Claims. This Agreement shall
not be modified, altered or affected in any manner by any plan of reorganization or any order of
confirmation for any Debtor or any other financing or extensions or incurring of indebtedness by
any Debtor pursuant to Section 364(c) of the Bankruptcy Code. Without himiting the generality
of the forcgoing, cach of the Borrower and the Guarantors agrees that (i) its obligations
hereunder shall not be discharged by the eniry of an order confirming a plan of reorganization
{and each of the Borrower and the Guarantors, pursuant to Section 1141(d)(4) of the Bankruptcy
Code, hereby warves any such discharge) and (ii) the Superpriority Claim granted to the Pre-
Petition Agent and the Pre-Petition Banks pursuant to the Financing Order and the Lien granted
to the DIP Agent for the benefit of the Pre-Petition Agent the Pre-Petition Banks pursuant to the
DIP Credit Agreement and the Financing Order shall not be affected in any manner by the entry
of an order confirming a plan of reorganization.

Section 6.10.  Pre-Petition Loan Documents. Subject to the provisions of the Bankruptey
Code and any orders entered by the Bankruptcy Court, the Pre-Petition Loan Documents shall
remain in full force and effect, and the execution of this Agreement by the Pre-Petition Agent
and the Pre-Petition Banks, and the delivery to and acceptance thereof by the Pre-Petition Agent
and the Pre-Petition Banks, do not and shall not constitute a waiver of any provision of the Pre-
Petition Loan Documents, except as expressly provided in this Agreement.
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the

date first set forth above.

Dated as of May

L2003,

MISSISSIPPI CHEMICAL CORPORATION, as
Debtor and Debtor-1n-Possession

By
Name
Title

GUARANTORS:

MISSCHEM NITROGEN, L.L.C., as Debtor and
Debtor-in-Possession

By
Name
Title

MISSISSIPPI N.I'FROGEN, INC., as Debtor and
Debtor-in-Possession

By
Name
Title

TRIAD NITROGEN, LL..C. , as Debtor and
Debtor-in-Possession

By
Its




MISSISSIPPE PHOSPHATES CORPORATION, as
Debtor and Debtor-in-Possession

By
Iis

MISSISSIPPI POTASE, INC., as Debtor and
Debtor-in-Possession

By
Its

EDDY POTASH, INC., as Debtor and Debtor-in-
Possession

By
Iis

MiISSISSIPPI CHEMICAL MANAGEMENT
COMPANY, as Debtor and Deblor-in-
Possession

By

o

Its

MISSISSIPPT CHEMICAL COMPANY, L.P., as
Debtor and Debtor-in-Possession

By MISSISSIPPI CHEMICAL MANAGEMENT
COMPANY, its general partner

By
Its
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MELAMINE CI"HZP\’HCA[.,S, INC., as Debtor and
Debtor-in-Possession

HARRIS TRUST AND SAVINGS BANK
individually and as Pre-Petition Agent

By
Name

Title

PRE-PETITION BANKS:

CREDIT AGRICOLE INDOSUEZ

By
Name

Title

By
Name

Title

MORGAN STANLEY SENIOR FUNDING, INC.

By
Name

Title

BANC OF AMERICA STRATEGIC SOLUTIONS,
INC.

By
Name

Title
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THE BANK OF NOVA SCOTIA, ATLANTA
AGENCY

By
Name
Title

SUNTRUST BANK (formerly known as SunTrust
Bank, Atlanta)

By
Name.
Title

WACHOVIA BANK, NATIONAL ASSOCIATION
(formerly known as First Union National
Bank)

By
Name_
Title

ABN AMRO BANK NV,

By
Name
Title

By
Name_
Title
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AVENUE SPECIAL SITUATIONS FunD I, L.P., as
Buver

By:  Avenue Capital Partners II, LLC, General

Partner

By:  GL Partners I, LLC, Managing
Member of General Partner

By
Name
Title

By
Name
Title

TRUSTMARK NATIONAL BANK

By
Name
Title

AMSOUTH BANK

By
Name
Title

SPCP Group, L.L.C.

By
Name
Title

Address:

Attention:
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PRESIDENT AND FELLOWS OF HARVARD
COLLEGE

By: Whipporwill Associates Incorporated
Its: Agent and Authorized Signatory

By
Name

Title

Address:

Attention:
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