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SO ORDERED,

Judge Selene D. Maddox

United States Bankruptcy Judge
The Order of the Court isset forth below. The case docket reflects the date entered.

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF MISSISSIPPI

IN RE: EXPRESS GRAIN TERIMNALS, LLC! CASE NO. 21-11832-SDM

DEBTOR CHAPTER 11

FINAL ORDER (I) AUTHORIZING USE OF CASH COLLATERAL, (I) AUTHORIZING
CONTINUED USE OF EXISTING BANK ACCOUNTS AND CASH MANAGEMENT
SYSTEM., dII) GRANTING ADEQUATE PROTECTION, AND (V) FOR OTHER RELIEF

This matter, once again, came before the Court for hearing on January 26, 2022 on the Motion
for Use of Cash Collateral, to Authorize Continued Use of Existing Bank Accounts and Cash
Management System and Granting Adequate Protection (the “Cash Collateral Motion™) (Dkt. #16)
filed by Express Grain Terminals, LLC (“Express Grain”, the “Debtor”, or collectively with the
administratively consolidated Debtors as the “Business Debtors”). In addition to Express Grain’s
request for this Court to enter a Final Order authorizing the use of cash collateral, the Court also
considered the EGT Winddown Plan (Dkt. #1759) (Debtor’s Exhibit 2). After review of the evidence
presented (both testimony and documents) and arguments made by Express Grain and other Creditors

and interested parties in their pleadings and at the hearing, the Court is now prepared to rule.

! The above styled case is being jointly administered with In re Express Biodiesel, LLC, Case
No. 21-11834-SDM and In re Express Processing, LLC, Case No. 21-11835-SDM.

Page 1 of 25



Case 21-11832-SDM Doc 1787 Filed 01/28/22 Entered 01/28/22 19:58:04 Desc Main
Document  Page 2 of 28

Since the beginning of this bankruptcy case on September 29, 2021 until the present, it has
been clear to the Court (even after its review of all the evidence presented at the most recent hearing
on January 26, 2022) that the best path forward for the Business Debtors is continued operation to
maximize the value of the business and assets with the end goal being a sale of the business and its
assets as a going concern at the highest price possible. In most of the Court’s orders, including six
interim cash collateral orders (Dkt. #s 120, 603, 643, 976, 1309, 1509, 1605, and 1648) and in its
most recent Memorandum Opinion and Order (Dkt. #1767), the Court has taken this position based
on the evidence presented to it. For some reason, and it is still lost on the Court, some parties continue
to advocate for the immediate shutdown of operations in hopes to force a sale of the Business
Debtors’ assets either in a chapter 7 liquidation®, by the appointment of a chapter 11 trustee, or at the
hands of CR3 Partners, LLC (“CR3”) and its personnel (including Dennis Gerrard (“Gerrard”), the
Chief Restructuring Officer (the “CRO”)).

The Mississippi Department of Agriculture argued at the hearing that if the Court allows the
continued use of cash collateral, the Court would be “sanctioning fraud,” even though there is no
evidence to indicate that CR3 and the CRO had anything to do with the fraud allegations against
Express Grain’s President, John Coleman (“Coleman”), or the Business Debtors prior to CR3’s
arrival. The Court is allowing the manufacturing operation to continue in large part due to Express
Grain’s control under CR3 and the CRO—not Coleman. Some production lenders, farmers and

farming entities continue to assert that the use of prepetition soybeans (and likely postpetition

2 The Court is scheduled to hear the Amended Joint Motion to Convert to Chapter 7
Liquidation and for Order Directing Appointment of Trustee Pursuant to 11 U.S.C. §§ 701 and 702

or, Alternatively, for Appointment of Chapter 11 Trustee (Dkt. #1768) filed by various farmers and
farming entities on February 7, 2022. While the Court has not chosen to appoint a trustee or force
Express Grain’s immediate closure based on the evidence presented thus far in the bankruptcy case,
the facts and circumstances may dictate a different conclusion by the Court on February 7, 2022.
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soybeans) in Express Grain’s manufacturing operation is a lost cause. While the Court considers
every argument and all evidence submitted in support of and against Express Grain’s continued use
of cash collateral, the Court weighs that information against the CRO’s testimony and the financial
information provided by Gerrard and other parties.

Most importantly, the Court considers the likelihood of potential buyers at this point in the
bankruptcy case. Gerrard’s testimony at the hearing suggested that there are multiple buyers
interested in in the terminal or storage side of the Business Debtors’ operation, as well as at least one
buyer with “moderate interest” in the manufacturing facility. Based on this information, the Court
believes that the Business Debtors should be allowed to use cash collateral on a final basis to
implement “Scenario 2” as described in the EGT Winddown Plan. Either way, this Court’s Order
should be viewed by the Business Debtors as its final opportunity—it is time for the Business Debtors
to put their cards on the table or withdraw from the game. In other words, the Court expects the
Business Debtors to effectively winddown operation but focus primarily on securing a buyer for the
purchase of the business as a going concern.

The Court must also acknowledge that it does agree with counsel for at least two production
lenders that there are certain requirements that should be in place regardless of the Court’s decision
to allow CR3 to use cash collateral on a final basis and effectuate “Scenario 2” of the EGT Winddown
Plan. In addition to extending the same protections and adequate protection as provided for in the
sixth interim cash collateral order, the Court is also imposing the requirement that the Business
Debtors must file all outstanding Monthly Operating Reports (MORs) no later than seven days from
the entry of this final Order.

The goal of this Final Order is to implement the proposed final, cash collateral order (which

amends the sixth interim cash collateral order (Dkt. #1648) offered by UMB, the EGT Winddown
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Plan as proposed by Express Grain and CR3, and at least one or two suggestions from counsel for
two production lenders. To the extent that the EGT Winddown Plan conflicts with the terms required
for the final use of cash collateral as described in this Final Order, this Final Order shall control over
the EGT Winddown Plan.

Based on the above, the Court finds as follows?:

1. The Business Debtors commenced the jointly administered cases by filing their
Voluntary Petition for Relief under Chapter 11 of the United States Bankruptcy Code (“the

Bankruptcy Code”) on September 29, 2021 (the “Petition Date™).

2. This Court has jurisdiction to hear the Cash Collateral Motion under 28 U.S.C.

§§ 157 and 1334. This matter is a “core proceeding” within the meaning of 28 U.S.C. § 157.

3. The Business Debtors continue to operate their businesses and manage their property
as debtors in possession pursuant to 11 U.S.C. §§ 1107 and 1108.* On December 14, 2022, the Court
appointed Dennis Gerrard, with CR3 Partners, LLC, as chief restructuring officer (the “CRO”) in
its bench ruling and then later in its Memorandum Opinion and Order (Dkt. #1767).

4. As of the Petition Date, the Business Debtors were originally in possession and
control of cash and, since the Petition Date, have continued business operations that generate cash.
The Business Debtors have reduced and continue to reduce various assets asserted by the Business

Debtors to be assets of the bankruptcy estate to include cash and including, without limitation,

3 The Court notes that it revised some of the provisions below, which differ from the sixth
interim cash collateral order and/or proposal submitted by UMB. The parties, particularly the
Business Debtors, should review as necessary to ensure compliance with any requirements.

4 Unless noted otherwise, all statutory references will be to Title 11 of the United States Code.

Page 4 of 25



Case 21-11832-SDM Doc 1787 Filed 01/28/22 Entered 01/28/22 19:58:04 Desc Main
Document  Page 5 of 28

inventory (whether grain held by Express Grain or finished inventory, e.g., oil, meal, hulls, pellets),

farm products, and accounts receivable collections (collectively, the “Cash Collateral”).’

5. StoneX, Macquarie, UMB, and several other interested parties (including farmers,
farming entities, and production lenders) assert lien and/or ownership interests in certain pre-petition
soybeans and corn stored by one or more of the Business Debtors (the “PrePetition Grain”) by virtue
of, among other reasons, their possession of documentation that constitute valid warehouse receipts
and scale tickets under applicable law (collectively, the “PrePetition Grain Interest Holders”). The
PrePetition Grain was generally held in common storage and not segregated by the party asserting
ownership and/or lien rights in such PrePetition Grain. Accordingly, the proceeds from the use and
sale of the PrePetition Grain may also be considered, at least in part, Cash Collateral.

6. In the Cash Collateral Motion, the Business Debtors seek to use property that
constitutes Cash Collateral under § 363. In addition, the Business Debtors need to continue to use
the soybeans that make up the PrePetition Grain as part of their soybean crushing and refining
operations and to execute “Scenario 2” of the EGT Winddown Plan. Certain production lenders and
farmers have objected to the use of the soybeans under § 557(i) in their prior objections to the use of
Cash Collateral. This Court issued a bench ruling on December 14, 2021, which is the subject of a
Memorandum Opinion and Order (Dkt. #1767) issued on January 25, 2022, that addresses the
§ 557(1) issue. The Court determined that the timing of § 557(i)’s implementation is subject to the
Court’s discretion under the § 557 procedures. Objections to the continued crushing of soybeans

were, nevertheless, renewed at the hearing held on January 26, 2022.

> All interested parties’ rights, claims, and defenses are reserved as to whether and to what
extent any of the Cash Collateral as defined in this Order is property of any of the Business Debtors’

estates.
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7. Business Debtors assert, and the Courts finds, that an immediate need exists for the
Business Debtors to use Cash Collateral and the PrePetition Grain to continue essential operations,
acquire goods and services, and pay other necessary and essential business expenses, and execute
“Scenario 2” of the EGT Winddown Plan. The Court finds and agrees with the Business Debtors that
the failure of the Business Debtors’ ability to use such Cash Collateral and PrePetition Grain would
immediately and irreparably harm the Business Debtors, their bankruptcy estates, and their Creditors.
Multiple objections to the use of Cash Collateral have been filed to the Cash Collateral Motion,
renewed throughout the various hearings on this issue and are overruled to the extent not otherwise
in this Order.

8. In the ordinary course of the Business Debtors’ operations, the Business Debtors
maintain certain bank accounts (collectively, the “Bank Accounts”) with UMB, which provide
established mechanisms for the collection, management, and disbursement of funds used in the
Business Debtors’ operations (the “Cash Management System’). The Business Debtors also
maintained bank accounts with BankPlus, which have now been closed. In addition, the prepetition
Bank Accounts at UMB have now been closed. After the Petition Date, Express Grain received sale
proceeds for the sale of soybeans in the amount of $4,614,282.74., which, under the Court’s previous
order, are currently being held in a separately segregated DIP Account maintained by UMB.

9. On October 5, 2021, the Court first entered the Agreed Interim Order (I) Authorizing
Use of Cash Collateral, (IT) Authorizing Use of Existing Bank Accounts Cash Management System,
and (III) Granting Adequate Protection (Dkt. #32), which has been amended and subsequently
continued through January 28, 2022 (as amended, the “Cash Collateral Order”). See Dkt. #s 120,

603, 643, 976, 1309, 1509, 1605, and 1648.
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10. Good cause has been shown for the immediate entry of this Order and the continued use
of Cash Collateral and for the use of the PrePetition Grain® to implement and execute “Scenario 2”
of the EGT Winddown Plan. Further, the Court believes the Business Debtors have met their burden
to prove there is sufficient adequate protection under § 361(p)(1). In the Sixth Interim Order granting
use of cash collateral, the Court found that additional adequate protection under §§ 361 and
363(c)(2)(b) was ordered over and above that provided by prior interim orders of this Court pending
this Court’s consideration of this Final Order on the Cash Collateral Motion. The Court finds that the
additional adequate protection should be continued because, among other things, the entry of the
Order: (i) will enable the Business Debtors to continue the operation of their business, subject to the
provisions of this Order, and avoid immediate and irreparable harm to the Business Debtors’ estates;
(i1) will permit the Business Debtors’ to acquire essential goods and services, and pay other necessary
and ordinary business expenses; (iii) implement and execute “Scenario 2” of the EGT Winddown
Plan and (iv) is in the best interests of the Debtors, their creditors, and their bankruptcy estates. While
the Cash Collateral Motion was filed only in Express Grain’s bankruptcy case, Case No. 21- 11832,
prior to orders allowing joint administration, it is the Court’s intention that this Order along with the
previous cash collateral orders equally apply in the associated Business Debtor cases, i.e., Case Nos.
21-11834-SDM and 21-11835-SDM.

Based on the findings above, it is therefore, ORDERED, that on a final basis, subject to

further orders of the Court that may be entered in the future, the Business Debtors are hereby

® The terms “Collateral”, “Cash Collateral” and “PrePetition Grain” are used throughout this
Order separately and together. For the avoidance of doubt, PrePetition Grain may also fall into the

definition of Collateral and proceeds related to PrePetition Grain may constitute Cash Collateral.
Separate use of such terms in this Order is without prejudice to any argument or claim that any of
PrePetition Grain may constitute Collateral and that the proceeds from the PrePetition Grain may
constitute Cash Collateral.
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authorized under §§ 105(a) and 363(c)(1) to continue to manage collection and disbursement of its
cash utilizing its Cash Management System in the ordinary course of business consistent with its
prepetition practices, and to collect and disburse cash in accordance with the Cash Management
System subject to the provisions of this Order.

It is further, ORDERED, that with respect to the final use of the Cash Management
System:

a. The Business Debtors shall continue their Cash Management System with UMB
and continue to centralize their depository accounts with UMB, including, but not limited to any
debtor-in-possession accounts that the Business Debtors may open (the “DIP Accounts™).” The
Business Debtors shall not open any additional accounts at any other financial institutions without
(1) giving adequate notice to the United States Trustee (the “UST”), UMB, and other interested
parties as the Court may direct, and (ii) receiving the express written consent from UMB and Court
approval. The Business Debtors shall continue to maintain a separate DIP account at UMB holding
the $4,614,292.74 (the “Segregated Train DIP Account”) in sale proceeds from the sale of
soybeans which were received after the Petition Date.

b. UMB is authorized to continue to service and administer the Bank Accounts as
depository accounts of the Business Debtors as debtors-in-possession without interruption and in
the usual and ordinary course of business, and to receive, process, honor, and pay, in accordance

with this Order, any or all checks, drafts, wires or ACH Transfers drawn on such Bank Account.

c. UMB is authorized to accept and rely upon, without further inquiry, all

representations from the Business Debtors as to which checks, drafts, wires or ACH Transfers are

7 The term “Bank Accounts” shall include the DIP Accounts.
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dated prior to, on, or after the Petition Date and which checks are to be honored or dishonored,
regardless of whether such payment or honoring is or is not authorized by an order of the Court.
UMB shall not incur, and is hereby released from, any liability for relying upon the Business
Debtors’ instruction as to which checks, drafts, wires or ACH Transfers should be honored or
dishonored or for such UMB’s inadvertence in honoring any check, draft, wire or ACH Payment
at variance from the Debtors’ instructions unless such inadvertence constituted gross negligence
or willful misconduct on the part of UMB. The Business Debtors shall promptly provide a list of
checks to UMB for each Bank Account, specifying by check sequencing number, dollar amount
and payee information those checks that are to be dishonored by UMB, which checks may include
those issued after the Petition Date as well as those issued prior to the Petition Date that are not to

be honored or paid according to any order of the Court, and UMB may honor all other checks.

d. Except for those checks, drafts, wires or ACH Transfers that are authorized or
required to be honored under an order of the Court, the Business Debtors shall not instruct or
request UMB to pay or honor any check, draft or other payment item issued on a Bank Account

prior to the Petition Date but presented to UMB for payment after the Petition Date.

e. Notwithstanding anything to the contrary herein, UMB shall not be obligated to
honor any check or other payment item drawn on a Bank Account at UMB unless there are

sufficient and collected funds in such Bank Account.

f. The Business Debtors and UMB are hereby authorized to continue to perform
pursuant to the terms of any prepetition agreement that exists between them relating to any Bank
Account, or other cash management service relating to the Cash Management System, except to
the extent expressly prohibited by this Order, and the parties to such agreements shall continue to
enjoy the rights, benefits, liens, offset rights, privileges, and remedies afforded them under such
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agreements except to the extent expressly modified by the terms of this Order.

g. The Business Debtors are hereby expressly directed to notify UMB of all pending
checks, drafts, or other advances that should be stopped because of the bankruptcy filing and take
the necessary steps with UMB to stop payment on such checks, drafts, or advance. UMB shall not
be required to review each check, wire, draft, or other advance to determine whether such item
should be paid and may pay all incoming items absent contrary timely written direction from the
Debtors. Further, to the extent that UMB in good faith (i) honors a check, draft, wire, or other
advance that is not in compliance with this Order or any other of this Court’s orders (a
“Noncompliant Advance”) or (ii) refuses to honor a check, draft, wire or other advance, then UMB
shall have no liability for the same or be deemed to have waived any of its rights with respect to

the same.

h. UMB is authorized to accept and honor all representations from the Business Debtors
as to which checks, drafts, wires, transfer requests, or ACH transfers shall be honored or
dishonored consistent with any order(s) of this Court and governing law, whether such checks,
drafts, wires, transfer requests, or ACH transfers are dated prior to or subsequent to the Petition
Date. To the extent the Business Debtors overdraw their account, any deficiency or debt created

because of a postpetition overdraft shall be an administrative expense pursuant to Code § 503(b).

1. UMB is authorized to charge back against the bank accounts (i) any returned items
drawn or presented against the bank accounts, regardless of whether such returned items originated
prepetition or postpetition, and (ii) any overadvances, credit balances or other customary fees or
expenses on the bank account that arise in the ordinary course of business, either prepetition or
postpetition, in connection with the use and management of such bank accounts; provided,

however, that UMB shall not be required to make transfers from or honor any draws against any
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of the Bank Accounts except to the extent of collected funds available in such respective bank
accounts. For the avoidance of doubt, UMB is not authorized pursuant to this Order to charge back
against the DIP Accounts the overdraft that existed on the Petition Date in the approximate amount

of $1,865,471.24.

J- UMB is authorized to (i) continue to charge the Business Debtors for certain services
and other fees, costs, charges and expenses (collectively, the “Bank Fees”) and (ii) charge
back returned items, whether such items are dated prior to, on or subsequent to the Petition Date,
to the bank accounts in the ordinary course, and the Debtors are authorized to pay such fees.

k. MuniStrategies Sub-CDE#26, LLC, Heartland Renaissance Fund Sub 32, LLC,
Rustic Ventures, L.L.C., AMCREF Fund 47, LLC, AMCREF Fund 50, LLC, and NEW
MARKETS INVESTMENT 126, LLC filed and/or asserted limited objections to the Cash

Collateral Motion asserting certain lien and pledge rights in the following Accounts:

Last 4 Digits of Account

1563 SunTrust Bank

7974 U.S. Bank National Association
8390 U.S. Bank National Association
1555 SunTrust Bank

7958 U.S. Bank National Association
7966 U.S. Bank National Association

(the “Non-UMB Reserve Accounts”). Notwithstanding any other provision in this Order to the
contrary, the funds in the Non-UMB Reserve Accounts shall not be transferred to UMB and such
accounts shall remain frozen pending a determination of the validity, extent, and priority of the
various security interests and liens in such account. For the avoidance of doubt, no determination
has been made with respect to the various interests in the Non-UMB Reserve Accounts. The

depository institutions holding such funds are directed to take all steps to secure and freeze such
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accounts subject to further Order of this Court. The Business Debtors are hereby directed to

immediately provide this Order to such financial institutions alerting them of this Court’s Order.

1. Under the Cash Collateral Order, the following segregated DIP Accounts have been
established: (a) the “Segregated Train DIP Account”; (b) the “Segregated Bean DIP Account”; (c)

the “Segregated Corn DIP Account”; and (d) “Additional Revenue Proceeds DIP Account”.

It is further, ORDERED, to the extent not closed, that BankPlus is hereby directed to close
the Business Debtors’ accounts and transfer all account balances with respect to the Business
Debtors to the DIP Accounts at UMB. BankPlus and UMB are authorized to communicate directly,
exchange information, and cooperate with each other to comply with the terms of this Order and

the previous cash collateral orders and to facilitate the orderly transition of the accounts.

It is further, ORDERED, that the Business Debtors, subject to the provisions and limitations
of this Order, are granted the use of Cash Collateral and PrePetition Grain on a final basis for the
expenses listed in the budget attached as Exhibit A (the “Budget”) for the time period from January
25, 2022 to and including February 25, 2022 (the “Final Period”), and for payment of United
States Trustee fees owed pursuant to 28 U.S.C. § 1930(a)(6), unless specifically prohibited by this

Order. Absent separate Order of the Court, no salary shall be paid to John Coleman.

It is further, ORDERED, that the Court finds that those with interests in the PrePetition
Grain and Cash Collateral are adequately protected by the prior orders this Court has entered
allowing interim use of Cash Collateral and by this Order, and adequate protection has been, and
is, being provided to the PrePetition Grain Holders and those who assert interests in Cash Collateral
under the following provisions, particularly with respect to granting of rights under Paragraphs b, c,

and d, and under Paragraph (j)(4) of this Order, which require that the Business Debtors’ continued
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final use of Cash Collateral and PrePetition Grain is expressly conditioned upon the following:

a Budget. Without prior approval of the Court or the express written consent of
UMB, the Business Debtors are authorized to pay the reasonable amounts which are the actual,
ordinary and necessary expenses in the operation of its business not to exceed one hundred and ten
percent (110%) of the amount stated for each category of expenses in the Budget during the Final
Period; provided, however, that in no event, even if included in the Budget, should Cash Collateral
or proceeds of the Pre-Petition Grain during the Final Period be used to pay pre-petition claims or
obligations, other secured claims, or obligations to insiders unless specifically authorized by this
Order or separate order from this Court. The only pre-petition claims that have been authorizedto
be paid are the Status Quo Operating Expenses (as defined in previous cash collateral orders). With
respect to the payment of professional fees, accrued, billed, and budgeted professional fees and
expenses shall be escrowed on a weekly basis, but shall not be paid without further Court order.
Business Debtors shall provide on a weekly basis supporting invoices related to the escrowed fees
subject to any necessary redactions to preserve attorney client, work product, or other applicable
privilege. All fees and expenses remain subject to approval pursuant to §§ 327, 328, 329, 330, and
331 and applicable Local and Bankruptcy Rule. Nothing herein shall be deemed as consent by UMB
or other PrePetition Grain Holders to a carveout for such fees. The Budget remains subject to the
various adequate protection provisions set forth in this Final Order.

b. Replacement Liens. Effective as of the Petition Date, UMB and the other Pre-

Petition Grain Interest Holders are hereby granted replacement security interests in, and liens on,
all property acquired postpetition of the Business Debtors and the Business Debtors’ bankruptcy
estates that is the same type of property that UMB and the other PrePetition Grain Interest Holders

may respectively hold a prepetition interest, lien or security interest to the extent of the validity and
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priority of such interests, liens, or security interests, if any (the “Replacement

Liens”). The amount of each of the Replacement Liens shall be up to the amount of any diminution
in value of the respective collateral positions of such parties from the Petition Date. The priority
of the Replacement Liens shall be in the same priority as such parties’ prepetition interests, liens
and security interests in similar property.

c. Automatic Perfection. Any Replacement Lien granted in this Order shall be effective

and perfected upon the date of entry of the First Interim Order without necessity for the execution
or recordation of filings of deeds of trust, mortgages, security agreements, control agreements,
pledge agreements, financing statements or similar documents, or the possession or control by
UMB or other PrePetition Grain Interest Holders of, or over, any property subject to the
Replacement Liens. UMB and the other PrePetition Grain Interest Holders are hereby authorized,
but not required, to file or record financing statements or similar instruments in any jurisdiction to
validate and perfect the Replacement Liens. Any error or omission in such documents shall in no
way affect the validity, perfection, or priority of the Replacement Liens. If a party chooses to file
a financing statement or similar instrument pursuant to the terms of this subparagraph and it is later
determined by Court order or judgment that such party is not entitled to a Replacement Lien, then
such party shall file a termination statement of such financing statement or similar instrument
within fourteen (14) days of such order or judgment becoming final and non-appealable.

d. Super Priority Claims. To the extent that the Replacement Liens prove inadequate

to protect UMB or other PrePetition Grain Interest Holders from a demonstrated diminution in the
value of their respective collateral positions from the Petition Date, then such parties are hereby
granted an administrative expense claim under § 503(b) with priority in payment under § 507(b)

(“Lender Super Priority Claim”). In addition, to protect PrePetition Grain Interest Holders from
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a demonstrated diminution in the value of their property interests in the PrePetition Grain, such
parties are granted an administrative expense claim under § 503(b) with the same priority in
payment of the Lender Super Priority Claim (“Warehouse Super Priority Claim”).

e. Lien and Ownership Challenges. Nothing in this Order shall prohibit any party from

challenging the amount, nature, extent, validity and priority of another party’s claims, ownership
rights, or security interests in, and liens on, Cash Collateral, Collateral, PrePetition Grain, Third-
Party Proceeds (as defined below) and PrePetition Beans Proceeds (as defined below). Further,
nothing in this Order shall prohibit the Business Debtors or other parties in interest from asserting
that the cash in the Debtors’ possession or otherwise under their control does not constitute Cash
Collateral or proceeds from PrePetition Grain. For the avoidance of doubt, this Order is without
prejudice as to any agreements between the various parties with interests in the PrePetition Grain
and Collateral. All such rights are expressly preserved. For the further avoidance of doubt, the
entry of this Order or the Debtors’ use of Cash Collateral or PrePetition Grain shall not constitute a
waiver or relinquishment of any ownership interests or other rights in the PrePetition Grain. The
proper manner of calculating or ascertaining the calculation and/or diminution of the value of
respective positions will likely be in dispute amongst the various parties. Accordingly, the manner
of calculating or ascertaining the diminution in value of a party’s position remains an open question
and nothing in this Order waives, restricts, or prejudices the ability of any otherwise appropriate
party to raise issues regarding diminution of value should such a position be asserted by any other
party to this case for purposes of asserting a Replacement Lien, Lender Super Priority Claim,
and/or Warehouse Super Priority Claim. Nothing herein abrogates Miss. Bankr. L.R. 4001-
1(b)(1)(B) and any challenge period with respect to the claims and liens of parties’ asserting liens

or security interests in the Business Debtors’ assets will be set by further Order of the Court.
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f. Additional Adequate Protection. The adequate protection granted in this Final

Order is without prejudice to UMB or the other PrePetition Grain Interest Holders seeking further
and other adequate protection to the extent it deems the same necessary and appropriate. Further,
this Final Order is without prejudice to (i) UMB or the other PrePetition Grain Interest Holders
seeking the early termination of the Business Debtors’ use of Cash Collateral, Collateral, or Pre-
Petition Grain (including proceeds thereof) prior to the expiration of this Final Order for cause,
including lack of adequate protection; (ii) the Business Debtors opposing such early termination;
or (iii)) UMB or other PrePetition Grain Interest Holders objecting to the further use of Cash

Collateral and PrePetition Grain.

g. Insurance. The Business Debtors shall continue to maintain adequate and sufficient
insurance on all their property and assets.

h. Reporting. On Wednesday of each week, the Business Debtors shall provide a
report to UMB and other PrePetition Grain Interest Holders, on actual revenue and expenses for
the prior week, sale and use of PrePetition Grain, the amount in the various segregated DIP
Accounts, and such other reports as required by this Order including, without limitation, the
reporting related to the PrePetition Grain. The reporting shall be in a mutually agreeable form and
should also apprise UMB and other PrePetition Grain Interest Holders on the Business Debtors’
efforts to implement “Scenario 2 of the EGT Winddown Plan. In addition, the CRO and his agents
shall promptly advise UMB and all other PrePetition Grain Interest Holders of all efforts to sell
any portion of the Collateral, including the terms of discussion, drafts of purchase agreements, and
status of negotiations. To the extent not already provided, the Business Debtors continue to be
obligated to provide the information to UMB and other PrePetition Grain Interest Holders as

required by prior Interim Orders of this Court.
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1. Inspection and Access to Information. Prior to the entry of this Order, the Business

Debtors voluntarily agreed to UMB’s and certain other PrePetition Grain Interest Holders’
immediate inspection of the physical collateral in addition to the Business Debtors’ books and
records. The Debtors shall continue to cooperate with UMB and the other PrePetition Grain
Interest Holders with respect to such inspection including allowing certain UMB and other Pre-
Petition Grain Interest Holders representatives to remain at Business Debtors’ facilities during this
Final Period to verify any shipments of grain, soybeans, inventory, or other farm products so long
as the representatives do not disrupt ordinary course of business activities during business hours.
Going forward, UMB, the other PrePetition Grain Interest Holders, and their respective
professionals shall have the right at all reasonable times to audit, examine, and inspect Collateral
and PrePetition Grain wherever located, along with any books and records related to Collateral,
the PrePetition Grain, or the business operations of the Business Debtors so long as these activities
do not unreasonably interfere with, or delay, Business Debtors’ ordinary course of business
operations during normal business hours and normal business activities. Such inspections shall
include the quantitative inspection and sampling of the physical grain/beans. Except as otherwise
provided herein, UMB and the other Pre-Petition Grain Interest Holders shall provide Business
Debtors with twenty-four (24) hours’ notice prior to any audit, examination, or inspection. Such
inspection rights shall continue notwithstanding the expiration of this Order.

J- Sale and Use of Pre-Petition Grain.

Q) PrePetition Soybeans. Business Debtors shall track the amount of PrePetition

Grain sold and/or used in its soybean crush/refinement process. The soybean price
associated with the PrePetition Grain used in the soybean crush/refinement process shall

be a per bushel price based on: (A) if on or before December 31, 2021, the daily settle price
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of the January soybean futures plus $0.30; or (B) if after December 31, 2021, and through
February 25, 2022, the daily settle price of March soybean futures plus $0.30 (the “Interim
Established Price”). This Interim Established Price shall be effective as of September 29,
2021. The Interim Established Price is subject to adjustment by further order of the Court
and is without prejudice to the price that may be ultimately negotiated or later determined
by the Court and any arguments that may be advanced with respect to the use of a different
price. The cost of the use or sale® of the soybeans at the Interim Established Price
(collectively, the “Third-Party Proceeds”) shall be subtracted from the sale proceeds
received postpetition by the Business Debtors from the sale of soybeans, bean meal, and/or
oil (the “PrePetition Beans Proceeds”). The Third-Party Proceeds shall be kept in the
Segregated Bean DIP Account. The Business Debtors are not authorized to, and shall not,

use the funds in the Segregated Bean DIP Account without further order of the Court.

Nothing in this Order shall prejudice any party or their claim to all or any portion of the
Third-Party Proceeds or the PrePetition Beans Proceeds. Any amount recovered by the
Business Debtors over Third-Party Proceeds on or after January 26, 2022 shall be
segregated pursuant to subparagraph (4) below.

(2) PrePetition Corn. Starting effective November 5, 2021, and on a going

forward basis, the proceeds from the sale of pre-petition corn (the “PrePetition Corn
Proceeds™) shall be kept in the Segregated Corn DIP Account. Despite any contrary

indications in the attached Budget, the Business Debtors are not authorized to, and shall

8 Whether a sale has occurred by Express Grain’s crushing of the prepetition grain is a
contested legal issue in this bankruptcy case and all rights, claims, defenses, and arguments are

reserved as to this issue.
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not, use the PrePetition Corn Proceeds without further order of the Court. Nothing in this
Order shall prejudice any party or their claim to all or any portion of the PrePetition Corn

Proceeds.

3) The Business Debtors shall provide weekly reports to the PrePetition Grain
Interest Holders detailing the PrePetition Grain sold and/or used, the amount of Pre-
Petition Beans Proceeds and PrePetition Corn Proceeds received, and the amount of Third
Party Proceeds and PrePetition Corn Proceeds placed in the segregated DIP accounts. In
addition, within two business days after the entry of this Final Order, the Business Debtors
shall provide the PrePetition Grain Interest Holders with a (i) schedule of the PrePetition
Grain and PostPetition Grain that the Debtors anticipate using or selling during the Final
Period, including the quantity and location of both PrePetition and PostPetition Grain, and
(i1) copies of the Business Debtors’ contracts for the sale of products generated from the
Debtors’ use of PrePetition Grain and PostPetition Grain.

4) Additional Revenue and Cash Segregation. Effective as of January 25,2022

and through February 25, 2022, all other revenues from the Business Debtors’ operations
shall be deposited initially in the Business Debtors’ general collections account which is

titled the “Credit Account” and shall be subject to the following transfers and conditions:

(1)  The revenue from and after January 26, 2022 generated from Pre-
Petition Corn Proceeds shall continue to be deposited in the existing
segregated DIP Corn Account as provided in Paragraph (j)(2) in this Order.
(i1) “Third-Party Proceeds” shall continue to be calculated consistent
with Paragraph (j)(1) of this Order and the “Third-Party Proceeds” shall

immediately be transferred to the existing Segregated Bean DIP Account as
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provided in Paragraph (j)(1).

(ili))  On January 27, 2022, after conducting the transfers contemplated in
Paragraphs (j)(4)(i) and (ii), Business Debtors shall immediately transfer
from the Credit Account to the Segregated Bean DIP Account all funds over
and above the amount of $2,750,000 (the “Operating Reserve”). Thereafter
and subject to subparagraph (v), all Pre-Petition Bean Proceeds over and
above the Third-Party Proceeds being segregated, shall be deposited in the
Segregated DIP Bean Account until such time as postpetition use of Pre-
Petition Beans has been fully funded, at which time all further PrePetition
Bean Proceeds will be deposited in the Additional Revenue Proceeds DIP
Account. Additionally, all funds held in the Additional Revenue Proceeds
DIP Account that would otherwise constitute PrePetition Beans Proceeds
shall be immediately transferred to the Segregated Bean DIP Account. The
transfers contemplated in this subparagraph (iii) shall be without prejudice
to any party or their claims with respect to all or any portion of such
transferred funds and all claims, liens or other interests are fully preserved

in such funds.

(i)  Subject to subparagraph (v), the balance of the revenue from and after
January 26, 2022 (““Additional Revenue Proceeds”), after subtracting
the amounts for transfer to the Segregated Corn DIP Account and
Segregated Bean DIP Account, shall be deposited in the Additional
Revenue Proceeds DIP Account. The Business Debtors are not authorized

to, and shall not, use any funds in the Additional Revenue Proceeds DIP
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Account without further order of the Court. Nothing in this Order shall
prejudice any party or their claim to all or any portion of funds in the
Additional Revenue Proceeds DIP Account and all claims, liens or other
interests are fully preserved.

(i) Notwithstanding further segregation of receipts and revenue as
contemplated in this Order, Business Debtors shall be entitled to maintain
the Operating Reserve at a balance of no less than $2,500,000 and no more
than $2,750,000. To maintain the Operating Reserve as set forth herein,
Business Debtors may use PrePetition Bean Proceeds and Additional
Revenue Proceeds. Any funding necessary to maintain the Operating
Reserve shall be paid, pro rata, from PrePetition Bean Proceeds and
Additional Revenue Proceeds. Other than with respect to those budget line
items and expenses related to the funding of the other Segregated Accounts
pursuant to Subparagraphs (1) and (2) above, other budget line items and
expenses shall be funded from the Operating Reserve. Nothing in this Order
shall prejudice any party or their claim to any remaining portion of funds in
the Operating Reserve and all claims, liens or other interests are fully
preserved.

It is further, ORDERED, that the continued retention of the CRO pursuant to the terms of
the Court’s December 14, 2021 bench ruling and subsequent Memorandum Opinion and Order (Dkt.
#1767) is hereby authorized. The CRO shall be entitled to reasonable compensation for the Final
Period and, to the extent not superseded by a subsequent order related to the final appointment of

the chief restructuring officer, shall have standing to assert a surcharge claim against the Collateral
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and/or PrePetition Grain for the reasonable and necessary cost and expense of preserving, or
disposing of such property, with all parties’ rights reserved to oppose any such surcharge claim. The
CRO shall have the powers during the Final Period as authorized in the Court’s Memorandum
Opinion and Order.

It is further, ORDERED, that UMB and the other PrePetition Grain Interest Holders,
without liability, are authorized and strongly encouraged to contact parties that may have an interest
in purchasing the Business Debtors’ business and/or assets in order to notify them of a potential
sale opportunity and direct them to the CRO and the Business Debtors’ counsel.

It is further, ORDERED, that the provisions of this Order are not intended to provide UMB
and the other PrePetition Grain Interest Holders with sufficient control over the Business Debtors
so as to subject them to any liability in connection with the management of the Business Debtors’
business or any of the Business Debtors’ assets. By taking any actions pursuant to this Order, UMB
and the other PrePetition Grain Interest Holders shall not: (a) be deemed to be in control of the
operations or liquidation of the Business Debtors; or (b) be deemed to be acting as a “responsible
person” or “owner or operator” with respect to the operation, management or liquidation of the

Business Debtors.

It is further, ORDERED, that this Order shall expire and the Business Debtors’ right to use
Cash Collateral and the PrePetition Grain (and proceeds therefrom) shall terminate, unless
extended by further order of this Court or by express written consent of UMB and the other Pre-
Petition Grain Interest Holders, on the earlier of (the “Termination Date”) (i) February 25, 2022;
(i) the first business day after the date of the final hearing on the Debtor’s use of Cash Collateral
and Pre-Petition Grain (and proceeds therefrom); (ii1) the failure of the Business Debtors to comply

with any provision of this Order; (iv) the entry of an order authorizing, or if there shall occur, a
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conversion or dismissal of this case under § 1112; (v) the entry of an order appointing a trustee, or
appointing an examiner with powers exceeding those set forth in § 1106(b); (vi) the closing of a
sale of all or a substantial portion of the assets of the Business Debtors; (vii) the cessation of day-
to-day operations of the Business Debtors; (viii) any loss of accreditation or licensing of the
Business Debtors that would materially impede or impair the Business Debtors’ ability to operate
as a going concern; (ix) the termination of the CRO; (x) the failure of the Business Debtors to receive
PrePetition Bean Proceeds sufficient to cover the Third-Party Proceeds attributable to the use
and/or sale of PrePetition Grain; and (xi) any material provision of this Order for any reason ceases
to be enforceable, valid, or binding upon the Business Debtors.

It is further, ORDERED, that to be effective, any waiver by UMB or the other PrePetition

Grain Interest Holders of the provisions of this Order or consent required under this Order must be
in writing, which includes electronic mail.

It is further, ORDERED, that the provisions of this Order and the adequate protection
granted herein, including the Replacement Liens, shall also extend to any cash or PrePetition Grain
used by the Business Debtors subsequent to the Petition Date, but prior to entry of this Order.
However, nothing in this Order is meant to ratify or authorize on a nunc pro tunc basis any
unauthorized payments on prepetition claims and such payments remain subject to recovery bythe
bankruptcy estates under applicable bankruptcy law including, without limitation, pursuant to
§§ 549 and 550. Similarly, nothing in this Order authorizes the payment of prepetition claims and
the payment of any prepetition claims shall be by separate order. This Order is without prejudice to
the Business Debtors requesting, by proper motion, the authority for the payment of prepetition
claims, and any parties corresponding right to object to such a request.

It is further, ORDERED, that the provisions of this Order shall be binding upon and inure
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to the benefit of UMB, the other PrePetition Grain Interest Holders, the Business Debtors, and
their respective successors and assigns (including without limitation, any chapter 11 or chapter 7
trustee, examiner, or other fiduciary hereafter appointed for the Business Debtors or with respect
to any of the Business Debtors’ property).

It is further, ORDERED, that this Final Order shall become effective and enforceable upon
approval and entry as an order of the Bankruptcy Court. If any provision of this Final Order is
hereafter modified, vacated or stayed by subsequent order of this or any other Court for any reason,
such modification, vacation, or stay shall not affect the validity of any obligation or liability
incurred pursuant to this Final Order and prior to the later of (a) the effective date of such
modification, vacation, or stay, or (b) the entry of the order pursuant to which such modification,
vacation, or stay was established. The liens and claims granted to UMB and the other PrePetition
Grain Interest Holders under this Final Order, and the priority thereof, shall be binding (subject to
the terms of this Final Order) on the Business Debtors, their bankruptcy estate, any subsequent

trustee or examiner, and all creditors of the Business Debtors.

It is further, ORDERED, that no party has yet established the existence of a valid, perfected
and unavoidable claim or interest in the Business Debtors’ cash, any other property of the Debtors
or bankruptcy estates, or the PrePetition Grain (to the extent not included in the in this Order).
Nothing in this Order shall be construed to establish any such claim or interest in the Business
Debtors’ cash, any other property of the Business Debtors or bankruptcy estates, or the PrePetition
Grain (to the extent is not included in this Order). The extent of the Replacement Liens and super
priority claims provided in this Final Order shall be subject to subsequent rulings which establishes
the valid, perfected and unavoidable claim or interest in the Business Debtors’ cash, any other

property of the Debtor or bankruptcy estate, and the PrePetition Grain (to the extent not included
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in this Order), and the secured status such claims or interests under § 506 (the “Cash Collateral
Ruling”). UMB, the other PrePetition Grain Interest Holders, or the Debtors may seek or request
a Cash Collateral Ruling in conjuncture with the enforcement of this Final Order including an
expedited ruling under § 557. Nothing in this Order, however, shall alter the parties’ respective
burdens of proof under applicable bankruptcy law including, without limitation, §§ 363, 506, 557
and Bankruptcy Rules 3001 and 4001.

It is further, ORDERED, that this Order is without prejudice to the various rights and
remedies that UMB, the other PrePetition Grain Interest Holders, or other parties may have
pursuant to applicable law including, without limitation, the right to seek an appointment of a
trustee or examiner under § 1104. Such parties have not waived or otherwise relinquished their
rights to seek such relief. This Order is without prejudice to any rights and defenses of the Business

Debtors. The Business Debtors have not waived or relinquished any rights and defenses.

##END OF ORDER##
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