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R0 {Official Form :0} (84:33)

UNITED STATES BANKKUPTCY COURT Southern District of Mississippi PROOF OF CLAIM

WName of Debtor: Cese Number

Suliuric Acid Tanks Subsidiary, inc. 14.51671

NOTE: Do ot use this form te moke o claim foe 20 odminisivative expense that arises after tie bankrupicy fling. You
may fils a reguasi for payment of an administrative expense according to § U.3.C. § 503,
Name oof Credites {the person or other entity to whom the 2eblor owes monzy or property):
Pine River Fixed Income Master Fund Lid.

COURY L3 ONLY

Name st sddress where notiees should be sent: £3 Check this box {fthis ciaim pmends 3
Pine River Fixed Inoome Master Fund Ltd., /o Pine River Capitat Management LP previousty fited clsim,
590 Madison Avanua, 38th Fioor, New York, NY 10022
Altr: Adrign Rossi Court Clzim Number:

Hf kaveswss)

Telephoue number: (3421 364.3200 ™ pgrian rassi@prom.com
] Lecailé O A O Filedon:
Nume and sddress where payment should be sent {if différant from shove): 3 Chack tats box if you are eware that
Fine River Fixed incomie Master Fund Lid., /o STUW LLC, 83 Administrative Agant ssivone alss s filed a pronf of elaim
77 Third Avenus, 30th Floor, New York, dNY 10047 relating to this claim. Atwsch copy of
Altn: Mare Sole statemen? giving particeaes.

Telephone number: el mesie@hudsontaveagial.com

1. Amoust of Cialm as of Date Case Fiied: $ _ Notisss than 4,351 47500 RECEIVED

If alt cr part of ihe claim is secured, complete item: 4,
i€ali or part of the claim is entitled to zrivrity, complete Hem §, FEB 2 4 2015

&{Check thiis box if the claim inchades interest or other charpes in addition to the pnncipal amount of dhe cinim, Attack & siatesseng it Peinireainisresl ar charpes,
DIVILC URKUUYTY

3. Basis for Claim:  Saturad Loan - See Addendum
{See {nstrasion £2)

3. Last four digles of any numbey 3z Dehter say have sehednfed account a8 | 36, Uniform Claim {dentifier (optivas):
by which senditer idestifes debtor:

{See instrustion 4393 {See instrociion #3b)
Amount of srresrage snd other chavges, s af the tme case was filed,
4. Seeured Clalm (See instruction £4) fsednded In wocared claim, i any;
Check the appropriaiz box f the claim is secured by 6 Jiss an propesy or & tight of
set6iT, shtach requived redacied dosuments, and provide the reguested informetion. g

Nature of property or right of sefeff: éf{cal Estate  CFMotor Vehicie :’(Giha Basls for perfection: See Advendurn
Deseriber  See Addendum

Asmount of Secured Clab: §__$.991.473.00

Annuaf Interest Rote 3 Variable Amount usecssed:
{when case was fifed)

8. Amount of Cinim Entitled o Priodity under 11 US.C. § 567 (a). 3f any past of the clalem falls lnto one of the follewlng casegories, check the box speciiying
the priority nni sisie the amount.

3 Domeatic support obligstions undes i1 3 Wages, saleries, cr conunissions {up to 512,475%) 3 Contributions 1o 50
UB.C, § 557 {s}{1 XA} or (X1 ¥B) earned within {8C days before the cese was filed or the ewplovee henefit plas-
debtor’s business censed, whicheves is eusfier - 13 USE § 507 (aX5).
BY ULS.C. § 507 (aX(4) Amount eatitied io privvity:

3 Up 10 §2,775% of deposits toward O Taxes or pencitizs owed 0 governmental waits - 3 Qthey - Speeify b
prsschmse, lease, o sental of pioperty o7 11 USCL 8 307 (a)R). applicable pamgisph of
services for personad, family, or household PLUSC §597 (a3 3

use - 1} LL8.C. § 567 (a}{¥).

*Amounts are siibject 10 adjustment on 481716 and every: 3 prars theraafter with respect io cases commenced on or afier the date of udjustmen?,

MISS PHOSPHATES
6. Credits. "The amount o eil pryments on this clgim us been credited for the purpose of making this proof of claim. (See instiuction #5) ““m “m " um“m m"“I
12

Il
003
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BIC (Qfficiet Form 103 (34712)

7. Documen: Awsched sie podaetad eopios of wsy documents that suppoert th
nmping svcounts, contracts, fudgments, mortgages, security sgreemenis, or, in ¢
sigtement praviding the information veguired by FRBP 360
evideave of perfection of 4 sesurity interest are sttached, I

filed with this cisim. {Sce insrruction 87, and the definition of “redacted ™

DO NOTSERRD O

I the deciments are not avsilable, please explain:

» tiaim, surh as promissory aotes, gurchase ardars, iavaices, demtizad statements of

e case of 2 chuim based on s oper-end o5 sevelviig sensumer credit agreement, a
’(c'l('ﬁ)( &) Il the eluiin is secured, box 4 hus beon compisted, and redsated copies of

"dow

meats providing

ciaim is :scun:d by the debror's princizal residence, the Mortguge Proof of Clats Attschment is being

RIGINAL DOCUMENTS. ATTACRED DBOCUMENTS MAY BE DESTROYED AFTER SCANNING,

8. Signeture; {See insiruction 88}
{heck the sppropriate box.

dl wn the credittr, O fam shio cooditor's suthoviaed agent.

3 Fun the srusier, or the debtor,
oF tiely awhorized ngent.,

33 { am 1 guaranior, suraty, indorser, or other codebtos,
{See bar_kmp.m Raule 3504

{See Bankrupicy Rule 3004}

§ declave under penalty of peviury thet the infonmetion provided in this claim is true end zomvect 1 the best of ray knowledge, infurmation, sad reasosable heliel

Seff Stelt
W"T"W%% G Mgl

Print Mame:
Title:
Corrpeny:
Se3genss snd 'Mp None ¢

Telephone number; ermail

A 2985

{Bate)

\?"wéf
:! ....l’", } i

Pennity for presenting frandwient claim: Fine of up to $500,000 or imprisonment for up to 5 years, or b

o
1

P8 ULS.C. 66 152 and 3571,

INSTRUCTIONS FOR FROOF OF CLAIM FORM

The instructions and definitians below sre

general explanations of e law. fs certois sivcumstanses, such oy donkenptey cases noi filed volustarily

: &y tive debicr,

exceplions (o these gencral rules may apply.

Itoms 90 o compiat

in Proaf of Clalm fors

Court, Name of Debtor, mzﬂ Case Namboe:

Fill in the federal judici ict irs which the haukrupiey case was fied {for
c\mn-;, Cestsal District o.’ Ca...s'nh‘ e deblor’s fail name, and the case
aumber, I the creditor received a notice of the case fiom e Menkvupley sowst,
gt of !h:s information i5 @ Gie top of the sotice.

Creditor's Name 338 Address:

Fill in the name of the porson or cmty asserting 8 claim and the came and
address of the permson who should receive uotices issued during the beakupicy
sase. A syparwie spece is provided fur the payment address if it differs from the
notice address. The crediter hos 3 continuing o igancn to keep the coun
infermed of its current eddress. See Federnd Ruke of Bunloumtey Prosodure
{FRBP} 22C2(g}.

1. Amount of Cisbm as of Date Coze Fled:

Siate the totl amount owed to the creditor on the dste of the Bakrupiay {iling.
Fetiow the ingtawetions comeerning whether 1o complsie items 4 and 5. Cherk
the box if inlerest o other charges are included in the claim.

2, Busls for Cladm:

Siaie the type of debt or how it was incured. Examples include gaods sold,
mouey losnad, servicas peformed, presons! infaryd sful dasth, car loan,
mongags note, and credit oard. 1 the claim is based on detivering health cure
gorads ov services, Hui the discloswe 6F the gonds o services so as io svoid
ot the disel of cenfidential hizalth care
mey be required io pravide edditional discloswrz i 35 intevested -any sshies o
the cis

3
Lmpasy

3, Last Four Distes of Any Nurabes dy Which Creditor ddentifizs Debtor:
State unly the §?<~ four d:gn’s of the debtor's sccount or ather number used by the
creditor io idemify the devtor.

35, Deblor Moy Have Scheduled Accornt As:

Report a change in the erexiiios’s asne, 8 trensfersed claim, or sny other
infusmation thet clariiles a ifference briween this proof of tlaim and the claim
es scheduted by the dabor.

3b, Uniferm Cialm ddentificr:
it'you use & usiform claim idestilier, you iy vepost it hore, A uniform claim
ifentifies i w1 optiows] 24-charreter idemiifier thet centain large creditors use to
facilitate electronic paviwent in chapter 13 cages.

4, Sacnmd (.'iﬁm‘

2y o pudtistly sovnred, Skip (his section if i

g emiely unsseused, {See I ns) if the claim is secured, check the
ik for the nanie snd value of propeny that secures the olabm, stlach co,;'es of tien
dogt m'-r.mum, and staie, as of the date of e bunknmtey filing, the annuel interext
e {ogsel 2y 1 s fixed or varishie), snd rhe amount pas: due oa the claim.

& Amount of Clahn Entisleqd m Priority Linder 31 US.C. 550" (e).

{f suy portien of the claim feils intc any categary shaws, cheek the spproprinie
bex,c!,) and sste the amoset entidied w priority, (See Definitions.) A ciaim may
be pertly priority snd perly non-priority. $or examale, in some of the colegorizs,
the taw limdis the amount entithed to privity,

<

§. Credits:

A suthortezed signsiure on this pmu( of chaim serves a5 an sehnowledgment that
whern caiculating the amount of the claire, the creditor gave the debros craadit for
any pavinenis received townrd the datn

7. Bocumests:

uach redaeted copics of any doecuments thet show the debt exists and a lien
secures the debt. You must eiso attach (0'"cs of documents that evidence parfection
of nny security interest and docusnents vequired by FRBF 3001{) for ..la-m:- based
of an open-ead or revolving consumer credii agrecmen: of secured by & security
interest in the dehior's principel residence. You sy also anach 3 summaty in
sédition to i documens themseives, FRBY 30G1{c} and {d}. £ the ciaim is based
on delivering health care goods ar services, ik disclosing confidenist haalth cara
information. Do not send eviging! documents, ss siiackmenis may be destroyed
efer sexnning.

8. Tiste and Signature:

The individus! completing this procf of claim wust sign and dae 38, FRBP 9011,
i the chaim s Gled clestonicatly, FREP 5005{a)2) suihorizes couns to cstublish
loosl msdes spesifying whet cornstituies o signature. 3 you sign this form, you
deciare urder peanity of perfry that the information provided is trug aud corest to
the Best of yous Smf;w!mgsz, in(n*maviq-‘, snd reasonable belisfl Your signature is
sise a certification that the claim meets the requivenons of FRBP 9011
Wihether Ge clnim is fled c-c&immrdﬂy o fn person, if your neme i5 on the
signature line, you are respensidie for the declavation. Peint the name snd title, i
sy, of the coaditor ov othey patson authorizad to file thiy claim Siate the filer's
sddreys wnd telephone numbes 163 differs from the address given on the wcp of the
form for purpeses of receiving notices. I the tirim is fled by so mthorienrd agen
provide both the neme of te individuel filing the claim and the name of the rg,mr
I the authorized agent is 8 servicer, identity the corporate services 5s the company.
Crimingl pensities apply for waking o false statemont on a proof of slsim,
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Debtor
A debtor is the paason, conesation, ot cthar entity
that has filed 5 bavkruptey case,

Cradisor

A creditor is a perzon, corporsticn, or other entity 1o
whom debior awes 3 debt that was incurved before
the date of the tenknuptcy filing, Sce 11 U.S.C.
G108 (18).

Cizim

A clatm s the cveditor’s right to seceive psymet for
& debl wived by the debior on the dete of the
baniruptey fiting. Se2 11 USC 5101 (5). Achim
may b secured or onsecured,

Proof of Cisim

4 proof of claim is & form used by the crediior io
indivate the aniount of the dabi cwed by the deblor
on the datr of the benksupicy 6iling. The creditor
wuzt e e form with the cler of the same
bankowpicy cours i which the banksugicy case was
fifed.

Secuzed Clalm Under 12 U.5.C, § 586 {(s)

A secured clabs is onie hacked by 8 fien on propesty
of the debtor, The claim is secured 55 Jong as the
creditor has the right 1o te paid from the aropeny
priage to other creditors. The amoewst of the securad
claim cannct exoeed the vshue of the property. Azy
amount cwed 1o the creditor in eacess of the valse of
the propenty is an unsocumd claim. Examples of
lizns on property include 5 mortgags on real estais of
aueeisrity interest ine car. A len may be voluntarily
granted &y a debtor or may be ohizined through s
eourt proceadisg. In some slaies, 2 court judpment is
a lien.

TDEFINITIONS

Aclaim alse mey he secured if the creditcr owes the
debtor money {has 3 vight te satoff),

Uusaeured Clalm

s unseeured elsim is one ta! does not meet the
requirements of & secused claim. A claim may be
partly unsecurad if the amoun! of the clniv: exveeds
ihe value of the property on which the creditor has 3
ten,

Clatm Entided to Priavity Under 11 US.C. § 507
{s)

Pricrity claims ere centain categories of unsecured
claisns that are neid from thy svailsble money or
property in & bankrupicy case before other unsecured
clainis,

Redacted

4 docuinent kies boen reduciad when the pessos fling
it has masked, edited our, or oihenwize delered,
coigin infoemetion. A creditor must show only the
fest Fassr digits of any soviai-security, individunt's
tex-identification, or Snancial-sccount number, only
the initials of 8 minor's wame, and anly the yeur of
ony person's dute of dirth. if the claim is based on the
delivery of health care ponrds o services, limit the
diszlosure of the goods or services 6 38 to gvoid
emtaunssinent o the disciosure of vonfidmuial
health care information,

Evidence of Perfection

Evidence of rerfection may include 8 movtgage, lien,
certificae of titls, fnancing siaremess, or ather
document showing that the lien has been filed or
recorded.

INFORMATION

Acknswicdgurent of Fiiing of Claim

T receive sekaowiodgment of youe filing, you may
either enciose 8 stamped sedi-ecdressed envelope snd
¥ copy of this proof of clébm ar you may seovss the
count’s PACER sysiem ’
{(wrwmestescuseounanyg for s swnll fee o view

seur fiad proof of claim.

Offers @ Purchase s Claim

Certain entities are in the business of purchasing
elsims {ov 3n aucunt legs than the face vilse of the
claims. Oneor mere of these eniities mey contect the
creditor and offer to purchase the claim. Some of the
writien eommunications Fom these entities may
zasily be confused with ofticis} coun documentation
or communications from the debios, These entities
ce not represent the bankruptcy court or the debior,
“The creditor has ne obfigation to sefl is claiv.
However, if the creditor decides to sell its claim, any
transfer of such claim i3 subject 10 FRBP 308 1{e),
any apphicabic provivions of the Bankruptey Code
{11 US.C.§ 100 of 5eq.), and any eppliceble ordas
cf die buskenptey coun,
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF MISSISSIPPI
GULFPORT DIVISION

In re: § Chapter 11
| §
Mississippi Phosphates Corporation, ef al.,, § Case No. 14-51667-KMS
§ (Jointly Administered)
Debtors. §

ADDENDUM TO PROOF OF CLAIM OF PINE RIVER FIXED
INCOME MASTER FUND LTD.

A. Claimant. Pine River Fixed Income Master Fund Ltd. (“Claimant™) is a lender under the
Pre-Petition Credit Agreement (defined herein). Claimant hereby files this Proof of Claim and
asserts secured claims against each of the three borrowers named herein for amounts due and
owing to the Claimant under various promissory notes, the Pre-Petition Credit Agreement and
various collateral and security documents. The three borrowers are Mississippi Phosphates
Corporation (“MPC”), Ammonia Tank Subsidiary, Inc. (“ATS”) and Sulfuric Acid Tanks
Subsidiary, Inc. (“SATS”; and together with MPC and ATS, collectively, the “Borrowers™ or
“Debtors”).’ Claimant’s Proof of Claim is submitted in connection with and in addition to the

Proof of Claim filed by STUW LLC (the “Agent™), in its capacity as the administrative agent on

behalf of the Pre-Petition Lenders (defined herein), including Claimant.

B. The Trammo Credit Agreement. The Debtors, as borrowers, and Phosphates Holdings,
Inc. (“PHI”), as guarantor, entered into a Credit Agreement with Transammonia, Inc.

(“Trammo™) dated as of May 6, 2010 (the “Trammo Credit Agreement™), pursuant to which

Trammo agreed to provide up to $25,000,000 in financing to the Debtors. See Exh. 1. The

! Each of the Debtors is a debtor and debtor-in-possession in the above-captioned bankruptcy cases (the
“Bankruptcy Cases™).

? All exhibits attached to the Agent’s Proof of Claim filed in Case No. 14-51667-KMS are incorporated herein and
made a part of this Proof of Claim.
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Debtors’ obligations under the Trammo Agreement were evidenced by promissory notes in favor
of Trammo (collectively, the “Trammo Notes™). See Exh. 2.

To secure the Debtors’ and PHI’s obligations under the Trammo Credit Agreement, the
Debtors and PHI, as grantors, entered into a Pledge and Secunty Agreement dated as of May 6,

2010 (the “Onginal Trammo Security Agreement™). See Exh. 3. Subsequently, the Debtors, PHI

and Trammo entered into that certain First Amendment to Pledge and Security Agreement dated
as of January 1, 2013, which amended the terms of the Original Trammo Security Agreement (as
amended, the “Trammo Security Agreement™). See Exh. 3-4. Pursuant to the Trammo Security
Agreement, the Debtors and PHI granted liens on and security interests in all of their personal

property, including, without limitation, the Debtors’ and PHI’s respective commercial tort claims

ansing from, and related to, the Deepwater Horizon Incident® (collectively, the “BP Claim™).

To perfect the liens and security interests granted to Trammo on the Debtors’ and PHI’s
personal property, Trammo filed UCC-1 financing statements on May 13, 2010 with the
Delaware Secretary of State (collectively, the “Trammo Financing Statements™) covering “all of
the [the Debtors® and PHI’s respective] right, title and interest, to and under all of the assets of
[each of the Debtors and PHI] whether now existing or hereafter acquired.” See Exh. 5. In
addition, the Debtors, PHI, Trammo and Wells Fargo entered into a deposit account control
agreement to perfect Trammo’s liens on the Debtors’ accounts and any Trammo cash collateral
in those accounts. See Exh. 6. To further secure their obligations under the Trammo Credit
Agreement, each of ATS and SATS granted Trammo liens, encumbrances and other security
interests in all of their respective real property interests and MPC granted Trammo liens and

security interests in all of its real property interests except for the real property constituting the

* The term “Deepwater Horizon Incident” is defined and described in that certain Economic and Property Damages
Settlement Agreement, dated as of April 18, 2012, among BP Exploration and Production Inc., BP America
Production Company and the other parties thereto.
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east gypsum disposal facility (the “Gypstack™). See Exh. 7. MPC additionally secured its
obligations to Trammo under the Trammo Credit Agreement by entering into an Assignment of
‘Leases and Rents in favor of Trammo. See Exh. 8. To perfect the liens granted on the Debtors’
real property, the Trammo deeds of trust and the Assignment of Leases and Rents were filed with
the Chancery Clerk of Jackson County on May 13, 2010. Id.

C. The Pre-Petition Credit Agreement. In September 2013, the Debtors, as borrowers,

and PHI, as guarantor, entered into that certain Amended and Restated Credit Agreement dated
September 4, 2013 with the STUW LLC, as administrative agent for the lenders from time-to-
time party thereto (collectively, the “Pre-Petition Lenders™), and the Pre-Petition Lenders party
thereto (including Claimant), which amended and restated to Trammo Credit Agreement.4 See
Exh. 9-14. Pursuant to the terms of the Pre-Petition Credit Agreement and the related agreements

and collateral documents (collectively, the “Pre-Petition Loan Documents™), the Pre-Petition

Lenders advanced a total of $49,000,000 to the Debtors consisting of an initial loan of
$21,000,000 in September 2013, as well as $5,000,000 in January 2014, $10,000,000 in March

2014, and $10,000,000 in May 2014, and periodic advances under a revolving loan, of which

* Section 9.2 of the Pre-Petition Credit Agreement provides, “[t|he parties hereto agree that, on the Closing Date,
after all conditions precedent set forth in Section 3.01 have been satisfied or waived: (a) the Obligations represent,
among other things, the restatement, renewal, amendment, extension, and modification of the “Obligations” as
defined in the Existing Credit Agreement; (b) this Agreement is intended to, and does hereby, restate, renew, extend,
amend, modify, supersede and replace the Existing Credit Agreement in its entirety; (c) the Notes, if any, executed
pursuant to this Agreement amend, renew, extend, modify, replace, restate, substitute for and supersede in their
entirety (but do not extinguish the Debt arising under) the promissory notes issued pursuant to the Existing Credit
Agreement; (d) the Security Documents and Guaranties executed pursuant to this Agreement amend, renew, extend,
modify, replace, restate, substitute for and supersede in their entirety (but do not extinguish or impair the collateral
security created or evidenced by) the “Security Agreement” and other collateral documents, the “Mortgage
Documents,” and “Guaranties” executed and delivered pursuant to the Existing Credit Agreement, as applicable, and
any such Credit Document confirmed on the Closing Date by the Loan Parties party thereto remains in full force and
effect; and (e) the entering into and performance of their respective obligations under the Credit Documents and the
transactions evidenced hereby do not constitute a novation or be deemed to have terminated, extinguished, or
discharged the “Indebtedness” under the Existing Credit Agreement and the “Security Agreement,” ‘Mortgage
Documents” “Guaranties,” or the other “Loan Documents” (or the collateral security therefor) executed in
connection with the Existing Credit Agreement, which shall continue under and be governed by this Agreement and
the other Credit Documents, except as expressly provided otherwise herein.”
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$3,000,000 (in principal) remained outstanding as of the Petition Date. /d.> The obligations

under the Credit Agreement are evidenced by promissory notes to each of the Pre-Petition
Lenders. See Exh. 15.

To secure the Debtors’ and PHI’s obligations under the Pre-Petition Credit Agreement,
Trammo assigned all of its liens and security interests to the Agent pursuant to various
assignments, related agreements and amendments to perfection documents (collectively, the
“Assignment Documents™). See Exh. 16, 19-20, 26-39 and 45. Applicable Assignment
Documents were filed and recorded with the Delaware Secretary of State and the Chancery Clerk
of Jackson County, Mississippi. /d.

In addition, the Debtors, PHI and the Agent, for the ratable benefit of the Pre-Petition

Lenders, entered into an Amended and Restated Pledge and Security Agreement, dated

September 4, 2013 (as amended, the “Pre-Petition Security Agreement”), granting the Agent, for
the benefit of the Pre-Petition Lenders, a lien on and security interest in all of the Debtors’ and
PHI’s personal property, including commercial tort claims (including, without limitation, the BP
Claim). See Exh. 10, 17 and 18. The Agent perfected its liens on the Debtors’ and PHI’s personal
property by filing UCC-1 financing statements with the Delaware Secretary of State on
September 9, 2013, and taking custody and possession of the certificated shares of each of the
Debtors. See Exh. 40-44 Additionally, the Agent entered into assignments of the Debtors’
account control agreement, and entered into a separate account control agreement to perfect the
Agent’s interest in PHI’s account and any cash collateral in that account. See Exh. 21.

To further secure their obligations under the Pre-Petition Credit Agreement, each of the

Debtors reaffirmed its respective prior liens, encumbrances and other security interests (assigned

> Between closing and October 2014, the Debtors, as borrowers, and PHI, as guarantor, entered into five
amendments to the Amended and Restated Credit Agreement (as amended, modified or restated, the “Pre-Petition
Credit Agreement™). See Exh. 9-14.
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by Trammo to the Agent) in all of its real property interests (except for the Gypstack, which
Trammo did not assign to the Agent), and MPC entered into a new Deed of Trust, Security

Agreement, Fixture Filing and Assignment of Leases and Rents, dated October 4, 2013 (the

“Related Area Deed of Trust”). See Exh. 22-39. The Related Area Deed of Trust and the

reaffirmations of the real property were each filed and recorded with the Chancery Clerk of
Jackson County, Mississippi. /d.°
D. Claim_Amount. The amount of the secured claims asserted by Claimant, as of the
Petition Date, including accrued and unpaid interest, is $4,991,473.00. Claimant’s claim is
comprised of the following amounts:

e Principal: $4,935,944.00

e Accrued and unpaid interest as of the Petition Date: $55,529.00

Additionally, Claimant asserts claims against the Debtors, to the extent permitted by
applicable law and the Pre-Petition Credit Agreement, for interest, reimbursable fees and charges
accrued or incurred after the Petition Date,” including (but not limited to) all professional fees
(including attomeys’ and advisors’ fees), whether incurred by any of the Lender Parties, after the
Petition Date, in connection with the collection of amounts due and owing to Claimant, and
enforcement and protection of Claimant’s rights and remedies under the Pre-Petition Credit
Agreement. The total amount of such post-petition interest, fees, charges, costs, expenses and
professional fees cannot, at this time, be calculated or éstimated reasonably. In executing and

filing this Proof of Claim, Claimant does not waive any right to any amount owed to it, including

S For a complete description of the pre-petition collateral — including legal descriptions of such property and
definitions of capitalized terms used herein — please refer to the Pre-Petition Loan Documents annexed hereto.

7 Claimant’s claims for pre-petition professional fees and related costs and expenses are included in the Proof of
Claim filed by the Agent.
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all such interest, fees, charges, costs, expenses or attomeys’ fees, by not stating a specific figure
therefore at this time, nor any right to any security held by it.

E. Supporting Documents and Description of Collateral Securing Agent’s Claim. The
documents that support Claimant’s claims include the supporting documents set forth on
Schedule 1. Copies of all documents listed on Schedule 1 are annexed to the Proof of Claim filed
by the Agent as Exhibits 1-46 and are incorporated by reference herein.

F.  Additional Claims. Claimant may also have claims against the Debtors for any and all
other amounts, liabilities and obligations arising under and in connection with the Pre-Petition
Credit Agreement and other Pre-Petition Loan Documents, and reserves its right to amend or
supplement this Proof of Claim to include such other amounts, liabilities and obligations.

G. No Judgment. No judgment has been rendered on the claims set forth in this Proof of
Claim.

H. Prior Credits. The amount of all payments on the claims set forth in this Proof of
Claim, including all pre-petition payments made by the Debtors on behalf of Claimant to
attorneys, advisors and other professionals retained by the Agent, has been credited and deducted
for the purpose of making this Proof of Claim.

I. Setoff; Counterclaim. The amounts due and owing as set forth in the Proof of Claim are
not subject to any valid setoff or counterclaim.

J. Proof of Claim. This Proof of Claim is being filed in connection to the Proof of Claim
filed by the Agent, as the administrative agent for the Pre-Petition Lenders. The Proof of Claim
filed by the Agent is filed with respect to each Pre-Petition Lender’s pro rata share of Obligations
(as described in the Pre-Petition Credit Agreement) due to it under the Pre-Petition Credit

Agreement. Claimant’s Proof of Claim is solely filed with respect to Claimant’s pro rata share
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of Obligations due to it under the Pre-Petition Credit Agreement. Claimant reserves its right to
amend and/or supplement this Proof of Claim from time to time as it may deem necessary and
proper.
K.  Notices. All notices in respect of this Proof of Claim should be forwarded to:

Pine River Fixed Income Master Fund Ltd.

¢/o Pine River Capital Management LP

590 Madison Avenue, 38th Floor

New York, NY 10022

Attn; Adrian Rossi

Telephone: (212) 364-3200

legal@prcm.com

L. Distributions. All distributions in respect of this Proof of Claim should be forwarded to:

Pine River Fixed Income Master Fund Ltd.
c/o STUW LLC, as Administrative Agent
777 Third Avenue, 30th Floor

New York, NY 10017

Attn: Marc Sole

Email: msole@hudsonbaycapital.com

M.  Filing. This Proof of Claim is filed pursuant to Federal Rule of Bankruptcy Procedure
3002, and is filed to assert and preserve the claims of Claimant against the Debtors herein and to
protect the Agent and each of the Pre-Petition Lenders (collectively, the “Lender Parties™) from
forfeiture of claims. Filing of this Proof of Claim is not and should not be construed to be, inter
alia: (1) a consent by any of the Lender Parties to the jurisdiction of this Court with respect to the
subject matter of the claims set forth in this Proof of Claim, any objection or other proceeding
commenced with respect thereto or any other proceeding commenced in these Bankruptcy Cases
against or otherwise involving the Lender Parties; (i1) a waiver of the right of any Lender Party
to tnal by jury in any proceedings so triable in these Bankruptcy Cases or any controversy or

proceedings related to these Bankruptcy Cases; (iii) a waiver or release of any of the Lender
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Parties’ rights against the Debtors, their non-debtor principals or affiliates, or any other entity or

person liable for all or part of any claim described herein; (iv) a waiver of the right to seek to

have the reference withdrawn with respect to the subject matter of these claims, any objection or

other proceedings commenced with respect thereto, or any other proceedings commenced in this
case against or otherwise involving the Lender Parties; (v) a waiver of any right of subordination
in favor of the Lender Parties of indebtedness or liens held by creditors of the Debtors; (vi) an
election of remedies; (vii) a waiver of any rights the Lender Parties may have pursuant to section
506(b) of the Bankruptcy Code; (viii) a waiver or limitation on the right of the Lender Parties to
vote on any plan or plans of reorganization proposed in the Bankruptcy Cases; or (ix) a waiver of

any additional claims or other rights the Lender Parties may have against the Debtors.
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SCHEDULE 1 - SUPPORTING DOCUMENTS?

Trammo Loan Documents

. Credit Agreement dated as of May 6, 2010

. Promissory Notes from the Borrowers to Trammo

. Pledge and Security Agreement dated as of May 6, 2010

. First Amendment and to Pledge and Security Agreement entered into as January 1, 2013

. UCC-1 Financing Statements

. Deposit Account Control Agreement

. Deeds of Trust

. Assignment of Leases and Rents

10.
11.
12.

13.

14.

15.

16.

17.

STUW Pre-Petition Loan Documents

Amended and Restated Credit Agreement, dated September 4, 2013

First Amendment to Amended and Restated Credit Agreement, dated January 10, 2014,
Second Amendment to Credit Agreement, dated March 11, 2014

Third Amendment to Credit Agreement, dated May 29, 2014

Fourth Amendment to Credit Agreement and Amendment to Security Agreement, dated
August 8, 2014

Fifth Amendment to Credit Agreement, dated October 24, 2014
Promissory Notes and Assignments

COLLATERAL DOCUMENTS

Lien Assignment Agreement, dated September 4, 2013

Amended and Restated Pledge and Security Agreement, dated September 4, 2013

# Each of the supporting documents have only been filed in connection with the Agent’s Proof of Claim filed in Case
No. 14-51667-KMS. Additional documents, including, supporting summary invoices of legal counsel, exhibits,
other documents referenced in the Pre-Petition Loan documents are voluminous and available (in electronic form)
upon request to counsel for the Agent, Karl Burrer, Haynes and Boone, LLP, 1221 McKinney Street, Suite 2100,
Houston Texas 77010. In addition, the Pre-Petition Credit Agreement and related loan documents have been
accessible through the Debtors’ data room since November 12, 2014.




Case 14-51671-KMS Claim 22-1 Filed 02/23/15 Desc Main Document  Page 13 of 14

18. Amended and Restated Guaranty Agreement, dated September 4, 2013

19. Confirmation and Omnibus Amendment to Security Documents, dated September 4,
2013

20. Assignment and Assumption of Deposit Account Control Agreement, dated September
10, 2013

21. Deposit Account Control Agreement, dated September 12, 2013

22. Deed of Trust, Security Agreement, Fixture Filing and Assignment of Leases and Rents,
dated October 4, 2013

23. Amendment to and Reaffirmation of Deed of Trust, Security Agreement, Fixture Filing
and Assignment of Leases and Rents, dated March 11, 2014

24, Amendment to and Reaffirmation of Deed of Trust, Security Agreement, Fixture Filing
and Assignment of Leases and Rents, dated May 29, 2014

25. Amendment to Reaffirmation Deed of Trust, Security Agreement, Fixture Filing and
Assignment of Leases and Rents, dated August 8, 2014

26. Amendment to and Reaffirmation of Deed of Trust, Security Agreement, Fixture Filing
and Assignment of Leases and Rents, dated December 9, 2013

27. Amendment to and Reaffirmation of Deed of Trust, Security Agreement, Fixture Filing
and Assignment of Leases and Rents, dated March 11, 2014

28. Amendment to and Reaffirmation of Deed of Trust, Security Agreement, Fixture Filing
and Assignment of Leases and Rents, dated May 29, 2014

29. Amendment to and Reaffirmation of Deed of Trust, Security Agreement, Fixture Filing
and Assignment of Leases and Rents, dated August 8, 2014

30. Amendment to and Reaffirmation of Deed of Trust, Secunity Agreement, Fixture Filing
and Assignment of Leases and Rents, dated December 9, 2013

31. Amendment to and Reaffirmation of Deed of Trust, Security Agreement, Fixture Filing
and Assignment of Leases and Rents, dated March 11, 2014

32. Amendment to and Reaffirmation of Deed of Trust, Security Agreement, Fixture Filing
and Assignment of Leases and Rents, dated May 29, 2014

33. Amendment to and Reaffirmation of Deed of Trust, Security Agreement, Fixture Filing
and Assignment of Leases and Rents, dated August 8, 2014

. Amendment to and Reaffirmation of Deed of Trust, Security Agreement, Fixture Filing
and Assignment of Leases and Rents, dated December 9, 2013
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35. Amendment to and Reaffirmation of Deed of Trust, Security Agreement, Fixture Filing
and Assignment of Leases and Rents, dated March 11, 2014

36. Amendment to and Reaffirmation of Deed of Trust, Security Agreement, Fixture Filing
and Assignment of Leases and Rents, dated May 29, 2014

37. Amendment to and Reaffirmation of Deed of Trust, Security Agreement, Fixture Filing
and Assignment of Leases and Rents, dated August 8, 2014

38. Amendment to Assignment of Leases and Rents, dated December 9, 2013
39. Amendment to Assignment of Leases and Rents, dated December 9, 2013
40. MPC, Certificate No. 3, representing 1,000 shares
41. Ammonia Tank, Certificate No. 1, representing 100 shares
42. Sulfuric Acid Tanks, Certificate No. 1, representing 100 shares
43. UCC-1 Financing Statements
44, UCC-3 Amendments
45. UCC-3 Assignments
D. PRO RATA CALCULATION CLAIMS

46. Pro Rata Calculation of Claims

-11-




Southern District of Mississippi
Claims Register

14-51671-KMS Sulfuric Acid Tanks Subsidiary. Inc.
Judge: Katharine M. Samson Chapter: 11
Office: Gulfport-6 Divisional Office  Last Date to file claims: 02/24/2015
Trustee: Last Date to ﬁle (Govt) 04/25/2015

Creditor: = (3905184) History Claim No:22  Status:

Pine River Fixed Income Master  Original Filed . Filed by:CR :
Fund Ltd. 7 Date: 02/23/2015 Entered by: Robert Alan
c/o Pine River Capital Original Entered Byrd SR
ManagementLP = Date 02/23/2015 MOdIerd

Aftn: Adrian Rossi ’ :

590 Madison Avenue, 38th Floor _

New York NY 10022 o

Amount claimed: $4991473.00 .
Secured claimed: $4991473.00 -

Detalls 22-1 02/23/2015 Claim #22 filed by Plne Rlver leed Income Master Fund Ltd.,
’ Amount clalmed $4991473 00 (Byrd Robert )

Description:

Remarks:

Claims Register Summary

Case Name: Sulfuric Acid Tanks Subsidiary, Inc.
Case Number: 14-51671-KMS
Chapter: 11
Date Filed: 10/27/2014
Total Number Of Claims: 1

Total Amount Claimed* :$4991473. 00

*Includes general unsecured claims

The values are reflective of the data entered. Always refer to claim documents for
actual amounts.







