
9TWR!!#$!"
#7JHJRGJW!+)**$

7JUFWYRJSY!TK!YMJ!CWJFXZW^!!
;SYJWSFQ!AJ[JSZJ!BJW[NHJ!

%)0/13!/*!$1+'.,5'3,/.'-!"(3,/.2!!
"**)(3,.+!#'2,2!/*!&)(41,3,)2

# ;AA!MAK=L=NA!EIMNLO?NEJIM&

?=5!>T'!*.-.&+++-

8=LN!5 9AKJLNEIC!5MMOAL

(!!!;XXZJW"X!SFRJ )!!!5MMOAL"M!AHKGJQAL!E@AINEBE?=NEJI!IOH>AL!#256$

*!!!>FRJ!TK!HTSYFHY!KTW!FIINYNTSFQ!NSKTWRFYNTS +!!!CJQJUMTSJ!>T'!TK!HTSYFHY ,!!8RFNQ!FIIWJXX!TK!HTSYFHY

-!!!>ZRGJW!FSI!XYWJJY!#TW!@'?'!GT]!NK!RFNQ!NX!STY!IJQN[JWJI!YT!XYWJJY!FIIWJXX$!TK!HTSYFHY .!6NY^%!YT\S%!TW!UTXY!TKKNHJ%!XYFYJ%!FSI!ENU!HTIJ!TK!HTSYFHY!

/!!!7FYJ!TK!FHYNTS 0!!!6QFXXNKNHFYNTS!FSI!IJXHWNUYNTS! !!

('!!!6DB;@!SZRGJW ((!!!BJWNFQ!SZRGJW#X$ ()!!!CNHPJW!X^RGTQ (*!!!4HHTZSY!SZRGJW#X$

8=LN!55 7LC=IER=NEJI=G!1?NEJI!4YYFHM!FIINYNTSFQ!XYFYJRJSYX!NK!SJJIJI'!BJJ!GFHP!TK!KTWR!KTW!FIINYNTSFQ!VZJXYNTSX'

(+! 7JXHWNGJ!YMJ!TWLFSN_FYNTSFQ!FHYNTS!FSI%!NK!FUUQNHFGQJ%!YMJ!IFYJ!TK!YMJ!FHYNTS!TW!YMJ!IFYJ!FLFNSXY!\MNHM!XMFWJMTQIJWX"!T\SJWXMNU!NX!RJFXZWJI!KTW!

YMJ!FHYNTS!#

(,! 7JXHWNGJ!YMJ!VZFSYNYFYN[J!JKKJHY!TK!YMJ!TWLFSN_FYNTSFQ!FHYNTS!TS!YMJ!GFXNX!TK!YMJ!XJHZWNY^!NS!YMJ!MFSIX!TK!F!D'B'!YF]UF^JW!FX!FS!FIOZXYRJSY!UJW!

XMFWJ!TW!FX!F!UJWHJSYFLJ!TK!TQI!GFXNX!#

(-! 7JXHWNGJ!YMJ!HFQHZQFYNTS!TK!YMJ!HMFSLJ!NS!GFXNX!FSI!YMJ!IFYF!YMFY!XZUUTWYX!YMJ!HFQHZQFYNTS%!XZHM!FX!YMJ!RFWPJY![FQZJX!TK!XJHZWNYNJX!FSI!YMJ!!

[FQZFYNTS!IFYJX!#

3JL!8=KALPJLF!9A@O?NEJI!1?N!6JNE?A%!MAA!NDA!MAK=L=NA!5IMNLO?NEJIM&! 6FY'!>T'!,//.+@ 9TWR!/0*.!#*+&+)**$

Corrected

SOONER HOLDINGS, INC. (f/k/a Syntroleum Corporation) 73-1565725

Karen L. Power (918) 625-1557 kpower@soonerholdings.com

10026-A South Mingo Road #297 Tulsa, OK 74133

May 6, 2015 Tax-free reorganization under Code Section 368(a)(1)(C)

871630 208 N/A SYNM N/A

See Attachment

See Attachment

See Attachment



9TWR!01,/!#AJ['!*+&+)**$ @FLJ!)!

8=LN!55 7LC=IER=NEJI=G!1?NEJI!#HTSYNSZJI$

(. <NXY!YMJ!FUUQNHFGQJ!;SYJWSFQ!AJ[JSZJ!6TIJ!XJHYNTS#X$!FSI!XZGXJHYNTS#X$!ZUTS!\MNHM!YMJ!YF]!YWJFYRJSY!NX!GFXJI!#!

(/ 6FS!FS^!WJXZQYNSL!QTXX!GJ!WJHTLSN_JI3!#

(0 @WT[NIJ!FS^!TYMJW!NSKTWRFYNTS!SJHJXXFW^!YT!NRUQJRJSY!YMJ!FIOZXYRJSY%!XZHM!FX!YMJ!WJUTWYFGQJ!YF]!^JFW!#

;ECI!
4ALA

DSIJW!UJSFQYNJX!TK!UJWOZW^%!;!IJHQFWJ!YMFY!;!MF[J!J]FRNSJI!YMNX!WJYZWS%!NSHQZINSL!FHHTRUFS^NSL!XHMJIZQJX!FSI!XYFYJRJSYX%!FSI!YT!YMJ!GJXY!TK!R^!PST\QJILJ!!FSI!
GJQNJK%!NY!NX!YWZJ%!HTWWJHY%!FSI!HTRUQJYJ'!7JHQFWFYNTS!TK!UWJUFWJW!#TYMJW!YMFS!TKKNHJW$!NX!GFXJI!TS!FQQ!NSKTWRFYNTS!TK!\MNHM!UWJUFWJW!MFX!FS^!PST\QJILJ'

BNLSFYZWJ!# 7FYJ!#

@WNSY!^TZW!SFRJ!# CNYQJ!#

8=E@!
8LAK=LAL!
<MA!7IGQ

@WNSY(C^UJ!UWJUFWJW`X!SFRJ @WJUFWJW"X!XNLSFYZWJ 7FYJ
6MJHP!!!!!!!!!NK!
XJQK&JRUQT^JI

@C;>

9NWR`X!SFRJ!!!!!!#

9NWR"X!FIIWJXX!!#

9NWR"X!8;>!!#

@MTSJ!ST'

BJSI!9TWR!01,/!#NSHQZINSL!FHHTRUFS^NSL!XYFYJRJSYX$!YT2!7JUFWYRJSY!TK!YMJ!CWJFXZW^%!;SYJWSFQ!AJ[JSZJ!BJW[NHJ%!?LIJS%!DC!0-+)*&)).-! !

July 20, 2015/s/ Karen L. Power

The acquisition of substantially all the assets of the Company in exchange for the Shares and the assumption of Company liabilities, followed by the

liquidating distribution of the assets of the Compony, qualifies as a reorganization within the meaning of Section 368(a)(1)(C) of the Code. Accordingly,

the income taxes of the transaction to the Company stockholders are determined under Sections 354, 356, and 358 of the Code.

Stockholders of the Company will not be permitted to recognize loss from the transactions.

The Exchange became effective on

June 3, 2014, but distributions of Shares and other assets were made by the Company in 2014 and 2015. Accordingly, the reportable tax years are 2014 and

2015.

Karen L. Power President and CEO



Sooner Holdings, Inc.

Attachment to Form 8937

Part II, Line 14

On June 3, 2014, Syntroleum Corporation (the “Company”) transferred substantially all of its assets to
REG Synthetic Fuels, LLC (“Synthetic”), a wholly-owned subsidiary of Renewable Energy Group, Inc.
(“REGI”) in consideration solely for 3,493,613 shares of REGI voting common stock (the “Shares”) and
the assumption by Synthetic of all material liabilities of the Company (the “Exchange”), pursuant to the
terms of an Asset Purchase Agreement, dated December 17, 2013 (the “APA”). After the Exchange, the
Company changed its name to Sooner Holdings, Inc. At the closing of the Exchange, the Company
retained a cash reserve of $2,993,059 for the purpose of satisfying certain obligations (including
contingent liabilities) not assumed in the Exchange and funding its expenses through liquidation
(including expenses of the Exchange).

In connection with the sale, on December 17, 2013, the Company’s board of directors adopted a Plan of

Liquidation and Dissolution of Syntroleum Corporation (“Plan”) in accordance with an applicable

provision of the Delaware General Corporation Law, including Sections 280 and 281(a) or 281(b), which

was approved by the Company’s stockholders on June 3, 2014. Among other things, the Plan provided

that if the plan of liquidation would take longer than 12 months, the Board was authorized to

(i) establish a liquidating trust for the benefit of the common stockholders of Sooner (“Beneficiaries”),

subject to the claims of Sooner’s creditors, (ii) appoint one or more liquidating trustees, (iii) enter into a

liquidating trust agreement, and (iv) transfer Sooner’s assets to such trust.

On June 11, 2014, pursuant to the Plan of Liquidation, the Company filed a Certificate of Dissolution with
the Secretary of State of the State of Delaware and closed its stock transfer books. On July 30, 2014,
pursuant to the Plan of Liquidation, the Company distributed 2,095,879 Shares to its stockholders. On
October 3, 2014, the Company distributed an additional 1,037,149 Shares to its stockholders. On May 6,
2015, the Board, in accordance with the Plan, (i) established a liquidating trust (“Trust”) for the benefit
of the Beneficiaries, to be known as the “Sooner Holdings Trust,” subject to the claims of Sooner’s
creditors, (ii) appointed Karen L. Power as trustee (“Trustee”), (iii) entered into a Liquidating Trust
Agreement with the Trustee (“Trust Agreement”), and (iv) transferred to the Trust (subject to all Claims)
all of its assets, consisting of 160,585 Shares and $2,411,453.68 of cash.

Part II, Line 15

The Exchange, followed by the distribution of all the Company’s assets to its stockholders in complete
liquidation pursuant to the Plan of Liquidation (the “Reorganization”), qualifies as a reorganization
within the meaning of Section 368(a)(1)(C) of the Internal Revenue Code of 1986, as amended (the
“Code”). For this purpose, the transfer by the Company of Shares and cash to the Trust is deemed to be
a liquidating distribution of Shares and cash to the Company’s stockholders (even though the
stockholders have not received an actual distribution of such Shares and cash), followed by a deemed
transfer of such assets by the stockholders to the Trust, which is treated as a “grantor trust” under the
Internal Revenue Code.



Accordingly, holders of common stock of the Company are not required to recognize gain or loss upon
their receipt of Shares (including a stockholder’s deemed receipt of a share of the Shares that are
transferred to the Trust) in exchange for the surrender of the Company common stock in connection
with the Reorganization; however, as a result of the transfer of cash to the Trust, a stockholder will
recognize gain (but not loss) equal to the lesser of (i) the amount of such cash deemed received by the
stockholder and (ii) the gain realized by the stockholder from the surrender of shares of the Company’s
common stock in the Reorganization (i.e., the fair market value of the Shares and the cash received or
deemed received by the stockholder, minus the stockholder’s tax basis in the Company common stock
deemed surrendered in the Reorganization). Pursuant to the distributions made on July 30, 2014 and
October 3, 2014, and the transfer to the Trust on May 6, 2015, each stockholder has received or is
deemed to have received $ .24193 of cash and .33043 Shares for each share of stock of the Company
surrendered in the Reorganization.

Based on the foregoing, the aggregate tax basis in all the Shares received or deemed received by a
stockholder of the Company will be the same as such stockholder’s aggregate tax basis in the shares of
the Company’s common stock deemed surrendered by the stockholder in the Reorganization, reduced
by the aggregate amount of cash deemed received as a result of the transfer of cash to the Trust, and
increased in the amount of the gain recognized as a result of the Reorganization (if any). The tax basis of
each Share received by a stockholder of the Company in the Reorganization will equal the aggregate tax
basis of the Shares received by the stockholder (computed in accordance with the previous sentence),
divided by the total number of Shares received by the stockholder. However, if a holder acquired
different blocks of Company stock at different times or at different prices, the stockholder’s adjusted tax
basis in the Shares should be determined separately with respect to each block of Company common
stock (see Reg. 1.358-2(a)(2)).

Part II, Line 16

Each stockholder has received (or is deemed to have received) $ .24193 of cash and .33043 Shares for
each share of stock of the Company surrendered in the Reorganization. Accordingly, each stockholder
can compute the tax basis of the Shares received by such stockholder in the Reorganization as follows:

The aggregate tax basis of the Shares received by a Company stockholder in the Reorganization will
equal (i) the aggregate tax basis of the Company's common stock surrendered in the Reorganization,
reduced by (ii) the stockholder’s share of the cash transferred into the Trust $.24193, multiplied by the
number of shares of Company common stock surrendered by the stockholder in the Reorganization),
and increased by (iii) the aggregate amount of gain recognized by the stockholder as a result of the
Reorganization (if any). The tax basis of each Share received by a stockholder of the Company in the
Reorganization will equal the aggregate tax basis of the Shares received or deemed received by the
Stockholder (computed in accordance with the preceding sentence), divided by the total number of
Shares received or deemed received by such stockholder in the Reorganization. However, if a holder
acquired different blocks of Company stock at different times or at different prices, the stockholder's
adjusted tax basis in the Shares should be determined separately with respect to each block of Company
common stock (see Reg. 1.358-2(a)(2)).


