IN THE UNITED STATES BANKRUPTCY COURT (3 #1312

SR g Baor.o
FOR THE SOUTHERN DISTRICT OF MISSISSIPPI RRREIE R
INRE: § . ]
§ U ¥
MISSISSIPPI CHEMICAL §  Case No. 03-2984-WEE
CORPORATION, et al. $
§ Chapter 11
DEBTORS. §
§ Jointly Administered
§
SUPPLEMENTAL

AFFIDAVIT OF PETER S. KAUFMAN IN SUPPORT OF THE DEBTORS'
APPLICATION TO EMPLOY GORDIAN GROUP, LLC AS FINANCIAL
ADVISOR PURSUANT TO BANKRUPTCY CODE SECTIONS 327 and 328 (a)

STATE OF NEW YORK )
COUNTY OF NEW YORK ;

Peter Kaufman, being first duly sworn to oath, deposes and says:

1. My name is Peter S. Kaufman. [ am over the age of twenty-one years and
have never been convicted of a felony. 1 have personal knowledge of the facts stated
herein.

2. I am presently employed as a member of Gordian Group, LLC
("Gordian"). Gordian is a financial advisory firm with its principal offices located in
New York, New York.

3. 1 submit this affidavit as a supplement (the "Supplemental Affidavit”) to
that original affidavit (the "Original Affidavit") I submitted in support of the Application
to Employ Gordian Group, LLC As Financial Advisor Pursuant to Bankruptcy Code

Sections 327 and 328(a) (the "Application”), filed by the above-captioned debtors and

debtors in possession herein (the "Debtors").
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4. I have personal knowledge of each of the facts stated in this Supplemental
Affidavit, except for those facts stated on information and belief and, as to those facts, I
am informed and believe them to be true based upon available information. If called as a
witness, | could and would testify as to the matters set forth below based upon my
personal knowledge, except where otherwise indicated below.

5. As described in paragraph 8(c) of the Original Affidavit, Gordian began
assisting the Debtors as financial advisor commencing on or about September 25, 2002.
As referenced in that certain December 20, 2002 engagement letter, attached to the
Application as Exhibit "A" (the "December Agreement"), the Debtors executed Gordian's
engagement letter dated September 24, 2002 (the "September Agreement”). The scope of
Gordian's services to the Debtors was subsequently expanded under a letter agreement
dated October 14, 2002 (the "October Agreement"). True and correct copies of the
September Agreement and the October Agreement are attached hereto as Exhibits "1"
and "2," respectively. The December Agreement supersedes the September Agreement
and the October Agreement.

6. The September Agreement provided, among other things, that Gordian
would be paid for its services at a rate of $150,000 per month. Under the terms of the
September Agreement, October Agreement and December Agreement, Gordian was paid
fees totaling $1,117,741.94 and expenses totaling $66,277.99 for its pre-petition services
as financial advisor to the Debtors.

7. The terms and conditions of the Debtors' current retention of Gordian as
financial advisor are set forth in the December Agreement, a true and correct copy of

which is attached to the Application as Exhibit "A."
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Further, Affiant sayeth not.

Peter S. Kaufman

VERIFICATION

STATE OF NEW YORK §
8
COUNTY OF NEW YORK §
SWORN TO AND SUBSCRIBED before me, a Notary Public for the state and

county aforesaid, on this 5&5“’3ay of June 2003.

Y o Ondy W %w

No. 41-4956429
Quslified in Queans Cou Notary P@blic J

Commission Expires September "25, )‘
AT My commission expires: 9 /515/ =3
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CERTIFICATE OF SERVICE

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

James E. Spiotto Stephen W. Rosenblatt

Chapman and Cutler Butler, Snow, (O’ Mara, Stevens & Cannada
111 W. Monrce Street Post Office Box 22567

Chicago, [Hinois 60603 Jackson, MS 39225-2567

Anthony Princi Craig M. Geno

Thomas L. Kent Harris, Geno & Dunbar

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

666 Fifth Avenue Jackson, MS 39207-3919

New York, New York 10103

Ronald H. McAlpin Bankruptcy Management Corporation
Assistant U.S, Trustee Attn: Tinamarie Feil

Suite 706 1330 E. Franklin Ave.

100 W. Capitol Street El Segundo, CA 90245

Jackson, Mississippi 39269

SO CERTIFIED, this the Z“{ day of <j)-w~4—/ , 2003.

D
JAMES W. O°’MARA
DOUGLAS C. NOBLE
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Ammtion: Charles O. Dunn
President and CED

Deas Sigs:
This letwer (the "Agreemens™) confirms the 1erms of the mgﬂﬁuﬁvml ef Qm‘ﬂia;n Cron,
LLC ("Gardian™) by Mississippi Chemical Corpastion (jopether with any of ﬁ.s
subsidiaries, "GRO™ or the "Campany™) as of the dawe hareof 1o provide certain fingacial
advisary services ay specifically set forth balow, in cotnactdon wimn:
(8) B pot=ndal financial restrucuring of the Company®s:

()  senjor bank sredit facility (the "Bank Credit Facility™,

(i) 7.25% Semior Nows due 2017 (the "Noses™),

{iif)  3.30% Industrial Revenue Bonds due 2022 (the “TR3™), or

(iv) = mawia:l porticn of the Cémpany's aon-wmkiﬁg capital, non-lzase balance
sheet obligationa, ‘

(b} raialng new or replacemens capiral for the Campany. ar

(c) any merger, eonsalidation, rearganigation, recapitalization, joims venmigre ar other
business sombinztion or sale of sssets of the Company or the acguisiion of
submstantiaily all oF 3 portion of the asseis oy cumstanding securivies of ancther enwity,

in one or § sarigs of yunswstions (esch, & Financial Transacrion™),

Gordian’s services hepeunder shall comprise advising nd making rec e
' £ pmmendations ¥
franagement 4ad the Board of Dircctors of the Conipany in comeetion with a Pﬂlﬁ"ﬁ;}
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Financial Transaction. To the extem necessary, Gordisn'a services will includs assisming
the Campany in

€Y the eysluaticn angd development pf’ 3 swagy (of suategies) for the Comy in

copazetion with » Finansial Trapsekion,

i}  reprmeonting thy Company in discussions and acgorimtions with veriows third
partiey, ineluding creditors, potential investery and acqyuisition targess,

(i} oepotisting and swoshwing of the financial aspexcts of & proposed Financial
Trapwastion. .

{iv) ns}:mis: assisting the Company in pbminipg (unding for o Financial Transacijon,
an |

(v}  providing such additional services as oecessary and approprisie 1o advise the
Company hyoughew Chapier i1 proceedingy (Including, withour limitatinn
valugtion scrvizes apd estimony R senjuashog therewih) n the evemt the

Company files for protwction under Chepler 11 of the Unjted Stpres Benkrupiay
Codz. o

1 requested by thie Company. Gardizn will render one wrinen apinion 1o toe Board of
Direcsons of the Company regarding valuarion, faimmess or salvencey in accordance with its
custamary practice (ihe “Opinjon™), provided that In an svens shall any foe ke payable
with respect w0 the Opinion. Gordian’s senvices hersunder may insjwle the vendering of
sddivional valuation. falmeds or soivency copinions or other addhional services not
expressly reforenced above; any such services shall be addressed in a separare
engagsment letier as may be mutually agreed w hy the Company and Gardiap.

In the event ihe Company, i affiliales or their managemeni receive oy inidate an inguiry
or other contact coneening a Financial Trapsacyon, the Company shall jrompty inform
Gordian of such lnquiry wr sanptaet, in order that Qopdise can asais M Campany In any
resulting negotatians in such manner a3 directad by the Campsay.

For Oordian's services in mﬁnecﬁnn with this engagement, the Company shall pay or A

‘sause ta be paid o Cordian, io cash in U.S. dollars, nonrefundablc fees as follows:

(a) tmonihly fess of $150,000 per mant for sach month of the angagerment, payahle in
advanice on the first of each monts (the “Manthly Faes”), plus ‘

(b} an addirianal fee of 1.5% of the principal unewst or purnhaze prise of apy Fimancial
Transaction effecred ("Additional Fee™) (pravided that the itional Fee shall ot
be payablie with respect w any amount2 provided pr syadicated by ) Harels Trust
and Savings Papk ar its affiliaus, (1) The CIT Group/Busincss Credit, Inc., or ifs
affiligtes, (iii) Ableco Finanee LLC oy its affilisws apd (iv) any qther pany thar
provides or syndicates amounts in copjunciion with sny of the perdes listed in (),
(1) or {iij} of this provise; provided further, howeuer, that porwithstanding the
foregning, die Addivonal Fee shall spply to amoumts comemplated by the

ot Al £ b S prpe sy e e T e e
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immediately preceding pravisp, including asy dsbar-in-peassssion  Snaxing

provided by Harris Trust and Savings Benk and ila aifiliates, 1o the exwent thet the
- Company r=quests in writiog the services of (Gordian with fespect o o Finsnsial
Transaction with any of the parties covered by the immediately preceding pravise).

Gordian shall Fup the aggregate amoun; of all fees awed o it heveunder (a)] Additiona!

Fees and Monihdy Fees). wt 54.0 million. It ia undersiood that merely an sxwension,

covenant waiver or smndsdl] agreement regerding e Rank Credit Fapility shall not
semytitite 8 Finsprial Transacdag. ' ‘

The Addinonal Fee shall be paid in full simulneously with dw ssquisitina, retiremsient or

wiher dispositian of the Bank Credit Facility. the Notas and/or the TRs.

If, aler Wme expiration of this Agreement, Gordian, any affilimte of GQewdisn, or any
member, pasmar, offices, directer, suployee, arspolling persor, representative of apent
of Gerdian or any affiliare of Gordign is required 10 panticipers in cannection with tha
threat or gsserdon of & claim, Udpation or nvesizetion with respect © this engagemenr
for which the Compepy is not qbligazed pursuant 1 ths wins of this Agreement o
indemnaify Gordisa, then Gardian shall be compenyared for the e cxpended by such
person at depositions or trial, 2t the hourly rate them in effuct for such payson or, if po
such meic is then in effect, the hourly rate thar Gordian ahall reasanably detsrmine o be
appropriaie. . _ : :

In udditinn ta the fees deseribed above, Gordiap shall bs reimbursed wpan inveice for al)
of its peasanable our-of-packel expentes (including legal, Favel, tolophons and Mesimile)
incwrred In connection with Gordian's engagement henmuader; provided thar Gordian
shall ot be reimbumed for legal sxpeness in sxcess of §15.000 withawr the prior written
wppraval of the Company, which shall not be nareasapably withhgld,

The asnoe and senpe of Gordian’s investigation in connsction with the matters deseribed
heyeiny iarluding the Opinian, shall be as Gordian deems sppropriate.  Gordian shail
familiaries ivyelf wath apd copsider, s it dormw approgrlae, the history and natirs of the
business of the Compaay, its operations, financial results nnd eonditian, preperiics and
prospects and such arber facwrs as Gordian deams relevent. In this regard, Gardisn shall
be smitled w rely endrely on publicly availabie nformation plus such ather informatien

as may be directly or indircctly fumnished 1o it oraily ar in writng by the Company or its

officers, direciars, employees, affiliates, represpntarives, counsel, suditers and advisars,
without indspeodent investgation thereaf, and Gerdian does not hareby sssums any
respopsibility @ verily the aoeurscy or compleieness of any such informanon of 1o
renduer eny sppraisal of the Company’s asects or lighilities. The Company represents
and warraniz 1o Gordisn that, 3o the bem of its knawledge, all informarion it directly or
indirectly fumnishes 1o Cordian in eoanection with Gordian's vngagement hereuader shall
b U6, fomplsis and accurale in qll respacts, and not migleading. The Compasy agress

1o copperate fully with Gordian ane shall promptly meke available 1o Gordiag all xugh W !j

_t&, "
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infermation, documents apd eorporaie repords as Gordian deems necessary or
epproprste. It is understond thar the Opinion may be of suph scepe ang substance and in
such form ax Gogdian +hall deermine and Gordien may Hmil or quelify the Qpinien as
Gardien belisves appropriste. Gordian shell have no abligsfion vo update the QOpiaion te
reflee) evenm occwTing of informarian oblained subsequent 1o the date of the Opinien.

Gordian dosa net represent or guwanis gny ifc result flom this engagement.
Gordian has oot made, and is pot responsible fn:fl:: acumpy of, any projecticn of the
Company’s operating reqlre. solvemcy or valus, spd Oordian dees nar meks any
- epresenwion reganding or guaranly of the accuracy of any projectine, other view pr
advice Gordisn provides jegarding the Company or 1he Comppany's future. The
Company acknagwledges thar all fanue matters ars subjest w seymin risks and
uncenainties that could equse sztval results to diffir materially from these projeaisd or
ptherwise adqressed by (Gordinn. - -

Gordian’s Taie shall be solely es & finencial advisar w the Company's menagemens and
Board of Directors, whick ghall remain fully responsible for all desisions and maners as
10 which Gordian's advice is sought. Gordian is sssuming no mansgement respensiklliny
with respest 19 the Compeny of any nawre whatscever. Gordian's obligations 1o the
Board of Direclors and e Company e canuctual in nanuze as expressly 5ot forth in
this Agreament and neithar Gondian nar any of ity affilimess oov the respective members,
parers, officers, directors, smployees, eantrelling persons, represemarives and agents of
Gardian or irs afiliates have any fduciary obligatons 10 the Company ar any ether
persan in respess hersaf. The Company acknowiedges end agrees that jts cngagenens of
Gordian hereundar does net and I3 not intended 1o sanfer rights &nY persan not a
party hereto, inchuding any seeurity holders &7 ereditors of, or holdars of beneficial
inierests in, the Company, as apainst Gordian, it affilistes, or the respestive members,
panners, offisers, directors. amployees, canmmolling persons, repressmariven and agests of
Gordian or its stfiliates, Gordian®s obligatians are splely © rate obliganons mnd o
affiliate, member, parmsr, afficer, director, smmplnyee, conmrolling parsen, representative
or ggem of Cardian shall be subjacind to any personsl lisbility wharsoever s any person
. with respect io this Agreement or the Dpinion.

The Qpinian and sany advice, Wrinten or oral, provided by Qordian parsuant o this
Agrezment shall be palely for the information and mwsiswece of the Company and irs
Board of Direetors [ connserion with the Financial Transsction, Baeept a4 required by

lew or court erder, such advice is nor W be used, pirculared, quoted or otherwise referred

to, in whale of in pazt, for any ather purpase. The Opipiog and sush advice shall not ae

filed with. included in or referved 19, in wholp or in pay, in acy TERIFRANAT SELEMERt,
PIORY Suacment, wnder affer or any othey docyment, par are refersnses w0 Gordian ar its
sment hereunder 1o be made therein, exespl in each sase in accordance with

Gerdian's priar wrinen cansent, which shal] not 2 wyrasonably withheld; pravided thay,

- norwithsmnding the foregaing, such filings and referenses shal] e parmiited 1o the extent
required by law. in which case the Company shall use its reasensble best effors 10 ‘

. Lzner mgreement ' 4 ’ pf( o :,‘

. - . . .
ccwm s wnrms aa oa, e e e R Ly e e - o - —
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provide Gordisn the apporunity o review the filngs and refarences in advance of public
disclosure and pecommadate any sevisions propased by Gordian, Except 1o the exteny
legiily required, pane of: (i) the fast that Gordipn is rendeting zdvice w the Company
(cxgept that the fhet thet Gurdian is rendering sush advics may be discloned partics
with which the Campany is negoualing); (i) the Qpinion or any adyics randerzd by
Cordian to the Company; ar (ili) apy rommunication from Gordian o the Compasy or
from the Cmppany e Gordian in connecdon with Yhe services peritormed by Cordian
pursuant 1o this Agresment ahall be quated of refarred 12 orally o7 in writing in any public
farm ot fwmu or decument by the Company, or its agents, withaus Gordian's prigr
wniten sutharization, which shall nor be wressonably withheld. Except 1o the extent
axpressly st fonh in wyking by Qerdia, ac third party shall be entitled to rely upap the
Qplmum_h?l:w Ga;dma’s ad;wc !hfw sny pwpess whansooyer. - Oogdian shall bear no
responsibi Whitgpevey for acouresy or comalsteness o RpPanY’s disclosure
of tic Qpipien er Oordlan’s adviee 1o any third pampr.s f o Carpanys disci

Gardian ackaowledges that the work performed by Gendizn a1 the Tequest and direction

of counsel for the Campany (the “Wark Produst™) may be prowested from disclosge by

the snormey work praduct privilzge. Gordian will take all raasgpable meps requesied by
the Company or counsel 0 the Company to prolect spd greserve this prvilege, and
gq:rdxm:r :531 ;:ot. xcept vs required by wj:hu , c!g:lns: he substance ar content of the .
3 < 19 Ny PRISON 4 any time without the prier souscn pany, whi
will aa! be unreasonably withhed. FrRare Fotme C.pm > WhIER

The qupany understands that Gprdian does pot represens that an i Gordi

pml’e_ca;gnal will be solely respansible for Gordian’s work produss com;ay Pi;;;“l;mu;gr%
Gordian's sngagement and that junier Gordien pepfessionals Lkely will be wikking aa
Wis cugagemens toggiher with senior Gordian professinasls. MNorwithstanding the
forexoing. Managing Duecwors Meter S. Kautman and Heary F. Qwaley sball ba primarily
respanaikle fr the senjor-[evel services thar Gardian shall provide hereunder (subjest o
circumstances beyend Gordian's reasenable contrel) aad shall devete such Hme and

cfforr as is requived, congistent with Gardian's usual prastioes, o enabls Gordinn w fully ‘

perform al} mawrial obligations of Gardian hereunder.

The Company agrees to indemnify and hold harmless Oardian aad its affiliates and their
Speclive members, pertners, officers, direetars, emplayess, comailing persons,.
reprEsenanives and agents (aach m “Indemnified Pary™) o the Al exzemt lawii from
and againm, and =8 that sach Indempified Pary shall have no liskijity w the
Campany or j1s athiliazes, fucesssors, Ba3igNs, creditars or seenrity halders for, any losses,
=laims, expenses, dumages or Habilities (or astions or pracerdings in respect thereof),
m:lm}m‘g withawt limirtion counse! faes and expenses, releed ip or srising owt pf’
Gardian's engagement under this Agresmenn, ar any wansastion or sondust in copnection
therewith. except to the exwent that any such loss. clahn. expense, damage or Lahility is
finally judicially determined o have resulied fmm the gss negligenes ar wiljful
ruseanduct of Gordian in perfarming the services that are the subjcst of this AgTesment
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If for any veasan the farsgoing indsrnification is yavailabls 10 any Inderonified Parmy
insufficient 1o hold it harmiess, then the Company shail :mmbgymntgg mmppﬁ'é' ::
igaﬁ}@lz By such Indemaified Party as a vesult of sush loss, clsim., expeqse, damage or
iabillyy in such properrion as is sppropridte 1o reflect not anly the =ladve benefits
mejved by the Company mnd/er ity squity holders on e one hand and the Indammified
Farty on the other band, but aleo the relalive fault of tic Company and the Indemnificd
Party, as well a3 any other relevant equitable cansiderstions. ln no cvem shall Gordlan
and the Indamnified Paries collectively have liabiliry hereunder in the wgeregume in
evcess of any cash fees acqually feeelved by Gordian hepeunder, sxelusive of
reimbursement of expanses ay previded in this Agregment. Upon Teceipt by an
Indemnified Party of aciual natice of an a:ﬁcmamdias o investigation against such
Indemnificgd Party (collectively, “Actions™) with respest © which indeamity may be
saught under 1his Agrecrucar, such (ndemnified Party shall ) pUy notify the Company
in wrisiag; provided (at fibor 5o 1o nodly the Company shall aat refieve the Company
g-am aég he:gbg;:ymwg:h the (::Bmgauy may have pn accowm of this indemnity or
therwise, extant ompany shall have beer marerielly prejudi
sush failwre. The Company shall have the night 1o assums :'i': dciﬂfupng“ an;m m‘g
Actien, ineluding employment of counsel reavanshly satishicory 1o Gordian.  Any
indemnified Pany shall heve the right 10 employ ERRWELE counsal in any such Action and
pamcrpammﬁwde&ms!h!uag b the feey and expenses of such sounse] shall be ar
the expense of such Indempified Pary, wnless; {3) the Company has failed promply 1o
assume the defense and employ counse] reasonably sajsfastory 1o Grrdion o (i) named
ATREs 1o any sush Acden (including sny immlesaded parties) ipelude such Indemnified
Rety and she Coampany, aed sush Indempificd Parry shall have hoen advised by connsel
Thet there may be one of mars legal defanses aveilablz 1o it which a difTerent from, orin
nddition w, those available to the Compuny; provided that the Coenpany shall not ig such
evear bo sepponsible heveunder for the 63 Bnd expenses of mere than ome Smn of
separale counsel i popnection with any Action o the same jurisdiction, in addition 1o
any local counsal. 'rhe‘ Campany shall gor be Tinkle for any seulement of any Action
cfocied withoul ks wrinen consent (which shell not ba unreasonably withhield), The
Campany shell ner ssnic may clalm, lingation ar othey pracesding agringt 2py Inderurified
Party relaving W Gurdian's ugpgement hereunder uniess such senlmment requires on e
past of the Indemnified Party nothing mare than » cash prymews thas.ti Compeaty actually
makes, and unicss such seflement includes an axprwss meicese of such bndemnified Panty
from all claims asscried against such Indemaified Paay by all pestien 1w much snlemem,
nwhﬂw;nhmhhhmhmm:mimmmsi@edbymnwsnﬁndhs
upan al] prfies o such seRiemenr, The Compny wgrees 1) reimbiose sarh Indemnified
Party petiodically for its legal end other out-of-posket expenscs (including the cost of any
LYSSHEANAD, Preparslion or provision of evidenge) incurred in conscrrion With apy
pending or threaens sction, flaim, investigation or proceeding (regurdicss of whother
Gardian is a pagty thereto) in reapect of whish indempificwion or sonribwtion may be
saught hereunder or in enforeing this Agreemest. The seimbumsemens, indsmaoity and
conuibwion agreemens of the Company undey this FaREmaph shail be in addition w any
liwbiliry which the Company otherwisc may have and 1o any rights that Gardian may

" ~ W
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omarwise have, and shall extend upon the same wrems and itiens to, and
u!dzpen&:nﬂy enforced Yy, any affiliate of Gardiap and the md‘:w& i m
dirsetars, employess, Fonwolling persens, representativey snd agenrs (li any) pf Gaordian
ar any affilisie of Gerdian and shall be binding upra ey suecrssors and assigns of tha
Company and inure 1o the bemsfic of wny miccsssers, assigrx, beirs and porsomal
represeniatves of Gordian, any such affiliate and sny such person. The pwvizions of this
and 3:!:.91 t‘n‘llmyms‘ four peragrephs ghall survive the completion or termination of
Gerdian's ssrvices pusuant to this Agreemens or sy wrminggen af 2Us Agrecment.

THIS LETTER AGREEMENT SHALL BE GOVERNED AND CONSTRU

ACCORﬂANC_E WITH THE LAWS OF THE STATE OF NEW YORK C%Tfi%ﬂr?
REFERENCE TO TS PRINCIPLES QF CONPLICT OF LAW). THE RARTIES
HERETO HERERY WAIVE ANY RIGHT TO TRIAL BY TURY TN CONNECTION
WITH ANY DISPUTES ARISING HEREUNDER. The Company hepohy sonsemss i
veaue and Jurisdierion in any cowrt in which Gordiap (or other Indamnified Perspn) is
jﬂdadly suefi orotherwise found or brought. Any dispure arising under this Agreemmens or
in comnsction with this wogagrment shall be fually senied by arbikation conducted in
New York, New York by one arbitrater in ascopdapos with the Commercisl Arhiretion
Rules of the American Ashitration Associaion. The mrhitration award sntered In
assojdanee with this Agreement shall be in writing and skall ¥ final snd binding an the
Ppasiies, sxsepr 1o the cxieot o may b appealed 10 8 count of competent juriadicrion in

pscoardance with :Lpli::ble laws govemning appmaiability of arbftretion awards. The

award may ine] avard of souts, inchading roasenable anmmeys' &
disbursements.  Judgment upon the swerd may bs entered by any <ol g:ava::
Junsdtfgng over !h: partiss or their assews. The parties heretp consent 19 the gon-
#xclusive juriadipsion of the Sdoal and s couns Sining in New York Oity for the
purpase of enrering judgment upan and enforsing uch an award,

This engagemeny may b2 werminated by the Company or Gordisn at any time with or
WithouT cause, =ffeelive Upon receipt of wiilien notice o that sffect by the ather parny,

B in such eireumstences the Comprpy shall remain lizble for any Monthly Fees payable

This Agresment comains the entre agreement of the parsics with - ;
maner hereof and superscdes ail pringr!?gremcm aadmundﬂs;agdﬂ, r;g:c;::l g‘\:‘r‘?ﬁ’::
bepwesn Gardisn and the Company with respect therern. This Agrepment shall. be
binding upon and inure T the benofit of any suscesors, assigng, heirs and persanal
TEpeseRiatives of the parues. This Agresmens may nof be amended oy modified except
0 wHnng, executsd Dy the panies beretn. No pany hereto may nasign this ARTCEmenL

Levizs A gresrmem 7
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Tha Company’s obligetions herennder simll be jnias imﬂ stvsral obligations of gach of
Missisxippi Chemizal Corparstion and its undemaipred spbaidiariess provided, bowever,
thal no sueh subsidiary shall he required 1o pay any amaunt that weuld ssuse it 19 become
inselven; and any fich amount not 50 paid shall be reallocared amang the remajning such
subaidinrics. ' ' : '

Please confirm that the forezolng is ip sccordance with yeur un e :
and refuming w us the duplicats of this levter amached herma, d‘whuicmh ah“:%by slen P:E

wonstiturs 2 binding sgreement
Singercly yours,
CORDIAN GROUP, LLC
By - : |
Putar 8. an e —_—
AGREED TO AND ACCEPTED:
MISSISSINF] CHEMICAL CORRORATION
By: e

Name: By &/ Q@ . My
Tige: vﬁ%‘év(m %mez,

Dars; ?Zf:g Zfz - :
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MISSISSIPP! PHOSPHATES ORATION MISS{SSIPR] 1'0?&3%
Ry: % Kl L ] By: 0[//1"

-

PR . .»..,Nﬂnit' Uilliﬂm L' Slm-bh Wf ’
Title: Viee President and General Counsel Tygeyyeq P:ssidaut and General Counsal
Dae: _ Sepremwber 25, 2002 Dats:  September 25, 2002
EPDY POTASH, INC. MISSISSIPPL NITRDG
By: W il ’”’Wé By ZEABR, iaas
Name: Willlam L, Swith Namn:
Title; Vice President and Genersl Caumsel  Tie: qiﬁlﬁzgémf“ﬁ g..mul cq,mal
Dawe: 3, 2002 A Daie: _ September 25, 2002
MISSCHEM NITROGEN, 2!--9- . ' TRIAD NITROGEN, L.L.C,. | |
By: Z,,é?@ WA, JJ:;& Ry W "“M
Name: William L. Smith N |
Title: Vice President and Generel Counsel Ty vﬁ‘;’ﬁ,ﬁ;ﬁ‘;‘g Gemeral Gormanl
| Datg __gg_m 25, 2002 Niase: SE’prﬂnhet 2%, 2002

- e
——
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MCLC INVESTMENTS, INC. : wsstssu'ﬂ CHEMICAL MANABEMENT

Name: ' B %" £ /W

Tide: | Nume: william L,

. Tisle: Vice Ptaﬂi.dan!. a;nd Ceperal Coimes
Dae: Seprember 25, 2002

MISSISSIPP] CHEMICAL ANY, L.P.
By: MISSISSIPPY EMENT COMPANY, Gemeral Pargner
By: 7> 72 M

Name: william L. Smith '
Title: Vice President and Gemeral Counsel

Dare: September 25, 2002

=

Laker AZTTIRSRE 1o

i . - .
.- [ ek err e oW e s e W Wk MM ARt BN e A TP Lanew sk e m m m om pmm W, 1 B4 T
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PERSONAL AND CONFIDENTIAL
Ocoher 14, 2002

Gordian Grouwp, LLC
498 Park Avenue, Sth Floor
New York, New York 10022

Anention: Peter S. Kaufman
Dear Sirs:

Pursuant to that certein letter agreemant (the "Letier Agreement”) deted as of September 24,
2002, between Mississippr Chemical Corporation {the "Company®) and Gordan Group, LLC
{-Gordian’}, the Company herepy requests the services of Gorgian witn respect 1o optaining
dabtor-in-possession hnanoang, inchding byl not imdad to dablor-in-pusseesion financsing
provicedq by {a) Marms Trust and Savings Bank and its sffiiawes, (b)Y The CIT Group/Business
Credit, inc., ang jit» affilimtes, (c) Ableco Finance LLC and its offiliewes ano (d) any other party

. that provides or syhdicates amounts in conjunction with any of the parties listed in (a), (b), or (¢)
of s sentence ("DIP Financing®). The Company hereby agrees that DIP Financing. if placed in
ues by the Company, shall constitute a ‘Financial Tranoaction” as such tarm is used in the
Lettar Agreement. Under no circumstances shall a commimant to provide DIP Financing,
which DIP Financing the Company does not place in use, qualify s a Financjial Transaction
under the | ener Agraamant '

Sinceraly,

M leF‘i CHEMICAL

Ch: Q. Dunn ‘ . <o
Presigent and Cnie? Executive Ofcer <

CoDrigh

- g31es.1g0
- W Ake hHIgh grow™
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