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I. INTRODUCTION 

A. Overview 

1. The Purpose of the Disclosure Statement. Mountain City Meat Co., Inc. 
("Debtor"), submits this disclosure statement ("Disclosure Statement") to provide information 
allowing its creditors and shareholders to make an informed vote on Mountain City Meat Co., 
Inc's Liquidating Chapter 11 Plan of Reorganization, attached hereto as Exhibit A (the "Plan"). 
This Disclosure Statement describes the Plan, explains the Debtor's pre-bankruptcy operating 
and financial history; the events leading up to the commencement of the Debtor's Chapter 11 
Case; and significant steps the Debtor has taken during the Chapter 11 case to liquidate its assets 
for the benefit of its creditors. 

2. The Plan as a Compromise of the Involuntary Case. 

On August 11,2011, (the "Involuntary Petition Date"), the Petitioning Creditors caused 
an Involuntary Chapter 7 Petition (Case No. 11-29209-HRT, the "Involuntary Case") to be filed 
against the Debtor. To create process certainty for the sale of its assets, the Debtor filed a 
voluntary petition for Chapter 11 relief on September 24, 2011 (the "Voluntary Petition Date"), 
commencing Case No. 11-32656-HRT (the "Voluntary Case"). 

As of the date of this Disclosure Statement, the Debtor is no longer operating and all of 
its substantial assets have been liquidated. Accordingly, but for the existence of the pending 
Involuntary Case, this Plan would be a straightforward liquidating Plan. 

However, due to the filing of the Involuntary Case-and the potential that the Involuntary 
Petition Date would be used as the date to determine all claims against the estate-there is a risk 
that the estate is administratively insolvent, and there would be no means for recovery to general 
unsecured creditors. Specifically, the Debtor's books and records show that if the Involuntary 
Petition Date is used to determine claims against the estate, there are a total of approximately 
$4.32 million in potential administrative expense claims under Bankruptcy Code § 503(b)(9) (the 
"20 Day Vendor Claims"), whereas if the Involuntary Case is dismissed and the date the Debtor 
filed for chapter 11 relief is used to determine the claims against the estate, the Debtor would not 
be liable for any administrative expense claims under Bankruptcy Code § 503(b)(9). 

On September 6, 2011, the Debtor filed a Motion to Dismiss the Involuntary Petition 
because (i) it did not believe that filing an involuntary bankruptcy petition to establish 
administrative expense claims under § 503(b )(9) was a proper use of the Bankruptcy Code, and 
(ii) dismissal was in the best interests of creditors under Bankruptcy Code § 305. However, the 
Petitioning Creditors 1 strongly contest the Debtor's arguments and believe that the filing of the 
Involuntary Case was proper and should be upheld. This Plan is a compromise of the issue and, 
in the Debtor's view, provides the most practical and effective means of recovery for both 
Holders of 20 Day Vendor Claims and Holders of General Unsecured Claims. 

1 All capitalized terms not otherwise defined in this Disclosure Statement have the same meaning 
as set forth in Section 2.01 of the Plan. 
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3. General Overview of the Settlement 

This settlement is conditioned upon the confirmation of the Plan and the consent, or 
deemed consent, of all Holders of 20 Day Vendor Claims, as more fully set out below. Under 
the settlement, the Debtor will conditionally consent to entry for an order of relief in the 
Involuntary Case. Holders of 20 Day Vendor Claims may not be paid in full. Instead, they will 
receive, up to the full amount of their claims: (i) an amount equal to 75% of the first $1,100,000 
of Unencumbered Funds of the estate, less the Substantial Contribution Claim of the Petitioning 
Creditors, provided, however, that the Unencumbered Funds must total at least $1,000,000; (ii) 
100% of the Unencumbered Funds in excess of $1,100,000, if any; and (iii) 50% of any Net 
Litigation Recoveries. 

The other 25% of the first $1,100,000 of Unencumbered Funds (i.e., $275,000) (the 
"Litigation Fund"), shall be distributed to the Post Confirmation Committee for investigation and 
litigation of certain causes of action of the Debtor's estate that will be assigned to the Post 
Confirmation Committee. Net Litigation Recoveries will be split 50-50 between the 20 Day 
Vendor Claims and General Unsecured Claims, until 20 Day Vendor Claims are paid in full, in 
which case Net Litigation Recoveries will be distributed solely to General Unsecured Claims. 
To avoid any confusion, a Holder of a 20 Day Vendor Claim shall have a General Unsecured 
Claim for (i) any Allowed Claim it has that does not qualify as a 20 Day Vendor Claim, and (ii) 
any unpaid portion of its Allowed 20 Day Vendor Claim. With the exception of the Reserved 
Causes of Action, Avoidance Actions against Holders of 20 Day Vendor Claims shall be waived. 

Subject to the above and foregoing conditions, the proposed treatment of 20 Day Vendor 
Claims will be in complete satisfaction of any and all claims Holders of 20 Day Vendor Claims 
have or may assert, including administrative expense claims, against the Debtor. Nothing in the 
Plan is intended to prohibit Holders of 20 Day Vendor Claims from pursuing third parties who 
do not specifically receive exculpation under the Plan. Procedurally, all payments to Holders of 
20 Day Vendor Claims will be made through a 20 Day Vendor Trust, which will be governed by 
a separate Liquidating Trust Agreement, a copy of which will be filed with the Plan or a 
supplement to the Plan. Holders of General Unsecured Claims will only receive payments under 
the Plan if the Litigation Fund is not fully exhausted or if there are any Net Litigation 
Recoveries. 

The Debtor has analyzed the value of continuing to contest the Involuntary Case and 
other possible means of providing recovery to its Creditors and believes that the Plan, if 
confirmed, provides the most efficient and practical means of recovery for Creditors. The 
settlement provides Holders of 20 Day Vendor Claims greater recoveries than they would 
receive if the Involuntary Petition is dismissed, and it provides Holders of General Unsecured 
Claims with a right to receive more than they would if an order for relief is entered in the 
Involuntary Case. 

Because Holders of 20 Day Vendor Claims may not be paid in full on the Effective 
Date under the Plan, as required by 11 U.S.c. § 1129(a)(9), they will receive a copy of a 
Consent Form, which will be distributed along with the Plan and Disclosure Statement, 
pursuant to which they must indicate whether they consent to their treatment under the 
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Plan. If Holders of 20 Day Vendor Claims do not complete and return the Consent Form, 
the Debtor will ask the Bankruptcy Court to hold that the failure to complete and return 
the Consent Form means that the particular Holder of a 20 Day Vendor Claim has 
consented to the treatment set forth in the Plan and is bound by the terms and treatment 
set forth in the Plan. 

B. Disclaimers and Limitations 

The information contained in this Disclosure Statement is included for purposes of 
soliciting acceptances of, and obtaining confirmation of, the Plan and may not be relied upon for 
any other purpose. 

Creditors should note that amendments beneficial to one or more classes of claims 
without further impairment of other classes may be made to the Plan prior to confirmation. 
Amendments of that nature may be approved by the Bankruptcy Court at the confirmation 
hearing without re-solicitation of creditors and equity interest holders. 

The descriptions of the Plan contained in this Disclosure Statement are summaries and 
are qualified in their entirety by reference to the Plan. Each creditor is encouraged to analyze the 
terms of the Plan carefully. 

The statements contained in this Disclosure Statement are believed to be accurate as of 
the date of its filing unless another time is specified in the Disclosure Statement. They should 
not be construed as implying that there has been no change in the facts set forth since the date the 
Disclosure Statement was prepared and the materials relied upon in preparation of the Disclosure 
Statement were compiled. Counsel for the Debtor makes no representation as to the accuracy of 
the information contained in this Disclosure Statement. 

This Disclosure Statement has been neither approved nor disapproved by the Securities 
and Exchange Commission (the "SEC") or any state securities regulator, and neither the SEC nor 
any state securities regulator has passed upon the accuracy or adequacy of the statements 
contained in this Disclosure Statement. 

C. Definitions 

1. Defined Terms In the Plan. Various terms are defined in Article II of the Plan. 
These defined terms are also used in the Disclosure Statement and have the same meaning in this 
Disclosure Statement as set forth in the Plan. 

2. Other Terms. The words "herein," "hereof," "hereto," "hereunder," and others 
of similar inference refer to the Disclosure Statement as a whole and not to any particular 
section, subsection, or clauses contained in the Disclosure Statement unless otherwise specified 
herein. A term used herein or elsewhere in the Disclosure Statement that is not defined herein or 
in the Plan shall have the meaning ascribed to that term, if any, in the Bankruptcy Code or the 
Bankruptcy Rules. The headings in the Plan are only for convenience of reference and shall not 
limit or otherwise affect the provisions of the Plan. 
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3. Exhibits. All exhibits to the Plan and Disclosure Statement are incorporated into 
and are a part of the Plan and Disclosure Statement as if set forth in full herein. 

D. Classification and Treatment of Claims 

Class Status Treatment under Plan Estimated 
Distribution 

Class l(a) Impaired Payment in full 100% 
(Secured Claim of Fifth 
Third Bank) 

Class l(b) Impaired Payment in full 100% 
(Secured Claim of Cab 
West, LLC) 
Class 2 Impaired Class 2 shall receive its collateral 100% of 
(Secured Claim of Ally in full satisfaction of its Allowed Secured 
Financial) Secured claim. Any remaining Claim 

deficiency amount shall be 
treated as a Class 3 General 
Unsecured Claim 

Class 3 Impaired Holders of allowed Class 3 Unknown 
(General Unsecured Claims, Claims shall receive, on a pro 
which includes any portion rata basis, any unused portion of 
of 20 Day Vendor Claims the Litigation Fund and 50% of 
that are not paid in full) any Litigation Recoveries after 

payment of associated costs and 
expenses, until all Allowed Class 
3 Claims are paid in full. 

Class 4 Impaired Class 4 Equity Interests shall be 0% 
(Equity Interests) cancelled and shall not receive 

anything under this Plan. 

The estimated Distributions set forth above are based upon the Debtor's estimates of the 
Allowed Claims in each class, the amount of Cash it will have after liquidation of its assets, and 
the potential recoveries from future litigation. There is no guaranty that each Class will receive 
the distribution estimate above. 

E. Parties Entitled to Vote on the Plan 

Under the provisions of the Bankruptcy Code, not all parties in interest are entitled to 
vote on the Chapter 11 Plan. Creditors whose Claims are not impaired by the Plan are deemed to 
accept the Plan under Bankruptcy Code § 1126(f) and are not entitled to vote. Further, a Holder 
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of Claim or Interest that does not receive or retain any property under the Plan on account of 
such Claims or Interests is deemed to reject the Plan under Bankruptcy Code § 1126(g). Under 
the Plan, the Holders of Claims or Interests in Classes 1 (a), 1 (b), 2, and 3 are entitled to vote on 
the Plan. Class 4 is deemed to reject the Plan. 

F. Voting Procedures, Confirmation Hearing, and Cramdown 

1. Classified Claims and Interests. 

After approval of the Disclosure Statement by the Bankruptcy Court, Creditors and 
Equity Interest Holders will have an opportunity to vote on the Plan. Voting will be by class as 
set forth in the Plan and described later in this Disclosure Statement. For classes containing 
more than one Claim or Interest, a class is deemed to have accepted the Plan if at least one-half 
of the Creditors in number holding at least two-thirds of the aggregate amount of Claims voting 
elect to accept the Plan. 

If you are entitled to vote to accept or reject the Plan, a Ballot is enclosed for the purpose 
of voting on the Plan. After carefully reviewing the Plan, this Disclosure Statement, and the 
detailed instructions accompanying your Ballot, please indicate your acceptance or rejection of 
the Plan by voting in favor of or against the Plan. For your vote to be counted, you must 
complete and sign your original Ballot and return it by , which is the last date 
set by the Court to vote on the Plan. 

2. 20 Day Vendor Claims. 

Bankruptcy Code § 503(b )(9) grants administrative priority for the value of any goods 
received by the Debtor within 20 days before the commencement of the case, if such goods have 
been sold to the Debtor in the ordinary course of the Debtor's business (the "503(b)(9) Claims"). 
Further, Bankruptcy Code § 1129(a)(9) provides that under a Plan these claims be paid in full, 
unless the Holder of such Claim agrees to different treatment. 

Although the Debtor initiated the Chapter 11 Case on September 24, 2011 (the 
"Voluntary Petition Date"), the Petitioning Creditors filed an involuntary Chapter 7 case against 
the Debtor on August 11, 2011. As set forth in Article I, the Debtor estimates that the amount of 
503(b )(9) Claims will be over $4.3 million if the Involuntary Petition Date is used as the date of 
the commencement of the case, whereas the amount of 503(b )(9) Claims will likely be $0 if the 
Voluntary Petition Date is used. 

Under the Plan, the Debtor is conditionally consenting to the Involuntary Petition Date as 
the Petition Date. However, Holders of 20 Day Vendor Claims will not be paid in full on the 
Effective Date of the Plan. 

If you have a 20 Day Vendor Claim, you will receive a Consent Form, which will 
enable you to consent to or reject the proposed treatment of your 20 Day Vendor Claim, as 
provided in the Plan. If you do not complete and return the Consent Form by 
________ , the Debtor will ask the Bankruptcy Court to hold that your failure to 
complete the Consent Form means that you agreed to the treatment of your 20 Day Vendor 
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Claim, as set forth in the Plan. 

3. Confirmation Hearing. The Bankruptcy Court has set a hearing on 
Confirmation of the Plan and to consider objections to Confirmation, if any, for , 
2012, at . The Confirmation hearing will be held in Courtroom C203, Byron G. 
Rogers U.S. Courthouse, 1929 Stout Street, Denver, Colorado. At the hearing, the Bankruptcy 
Court will consider whether the Plan satisfies the requirements of the Bankruptcy Code. 

4. Cramdown. If any class of Claims or Interests fails to accept the Plan, the 
Bankruptcy Court may confirm the Plan in accordance with Bankruptcy Code § 1129(b) on the 
basis that the Plan is fair and equitable and does not discriminate unfairly with respect to any 
nonaccepting, impaired Class. Because Class 4 Equity Interests are deemed to reject the Plan 
under Bankruptcy Code § 1126(f), the Debtor is seeking confirmation of the Plan pursuant to 
Bankruptcy Code § 1129(b). 

G. Effect of Confirmation of the Plan 

Confirmation of the Plan makes the Plan and its provisions binding on the Debtor, all 
Creditors, including Holders of 20 Day Vendor Claims, and all Holders of Equity Interests, and 
other parties in interest, regardless of whether they have accepted or rejected the Plan. As a 
result, Creditors may receive payment on their claims only in accordance with the Plan. If 
confirmed, the estimated Effective Date of the Plan will be the 15th day after entry of the 
Confirmation Order, unless such order is the subject of a stay by the Bankruptcy Court. 

H. Approval of the Disclosure Statement 

A decision by the Bankruptcy Court to approve this Disclosure Statement under 
Bankruptcy Code § 1125 is a finding that the Disclosure Statement contains information of a 
kind and in sufficient detail to enable a reasonable, hypothetical investor typical of holders of 
impaired claims to make an informed judgment about the Plan and is not a recommendation by 
the Bankruptcy Court either for or against the Plan. 

II. HISTORY AND ORGANIZATION OF THE DEBTOR 

A. History of the Debtor's Business 

The Debtor is a Colorado corporation and was in the business producing meat products 
for more than' 20 years. Through its main operating facility and headquarters in Denver, 
Colorado and a second facility in Nashville, Tennessee, the Debtor supplied high quality ground 
beef and portion control steak cuts through several channels, including retail stores, chain 
restaurants and broadline food service distributors. The Debtor's five primary customers 
included Walmart, Sysco, US Food Services, Red Robin and Aldi. 

Under the direction of its CEO, Ron Divin, and its Chief Financial Officer, Jerry Dodson, 
the Debtor expanded its operations so that by July 2011, it was one of the largest portion control 
beef processors in the United States, employing over 400 people at its two locations. In 2010, 
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the Debtor's annual revenue was $179,000,000 and for the first 6 months of 2011, it reached 
approximately $97,000,000. 

One hundred percent of the Debtor's shares are owned by MCMC Holding Company, 
Inc. There are two classes of stock in MCMC Holding Company, Inc-Series A and Common. 
The Series A stockholders MCMC Holding Company, Inc.-who hold 86.66% of the shares in 
MCMC Holding Company, Inc.-are Sankaty and RGIP, LLC. The Common Stockholders of 
MCMC Holding Company, Inc.-who hold the remaining 13.34% of the shares in MCMC 
Holding Company, Inc.-are Jerry Dodson, Dan Stelmach, Cathy Miller, Ron Divin, Gabe 
Castenada and Dan Brack. 

B. Events Leading to Commencement of the Chapter 11 Case 

1. Walmart. Prior to the Petition Date, Walmart was one of the Debtor's largest 
retail store customers. In particular, the Debtor provided Walmart with a substantial amount of 
Walmart's Great Value private label ground beef brand and Sam's Choice premier tier private 
label ground beef brand, including several varieties of Sam's Choice Black Angus Beef Patties. 
In December, 2010, Walmart awarded the Debtor the exclusive rights to provide 100% of the 
Great Value and Sams Choice ground beef for 21 Walmart distribution centers for a third year in 
a row. Although Walmart does not guarantee or commit to purchase a specific quantity of 
product, based on Walmart's previous sales at these locations, in order to meet Walmart's 
projected demands for 2011, the Debtor had to begin producing the private label beef for 
Walmart in Walmart's branded packaging, beginning in December 2010. However, in early 
summer 2011, it became apparent that Walmart was not meeting its projections, leaving the 
Debtor with a significant amount of inventory that could not be resold to its other standard retail 
customers. At the same time, the Debtor had to pay its raw material suppliers, leaving the 
Debtor with severe cash flow constraints. 

2. Failed Negotiations with Fifth Third Bank and the Debtor's Consent to the 
State Court Receivership. 

Shortly after Walmart withdrew its order, the Debtor entered into negotiations with its 
largest secured creditor, Fifth Third Bank. At the time of the negotiations, the Debtor owed Fifth 
Third Bank approximately $18 million, which amount was secured by a blanket lien on all of the 
Debtor's assets. 

At the time of the negotiations, the Debtor continued with its normal business operations 
and received a significant amount of meat inventory from several of its suppliers. Consistent 
with its normal business practices, the Debtor wrote checks from its operating account for the 
payment of such inventory, believing that the checks would be honored by Fifth Third Bank. 
However, the negotiations with Fifth Third Bank eventually fell through, and many of the 
Debtor's checks to its suppliers were not honored. This left a significantly large portion of the 
Debtor's suppliers unpaid, resulting in the 20 Day Vendor Claims that are being settled pursuant 
to this Plan. 

Further, Fifth Third Bank ultimately decided to seek the appointment of a receiver for 
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substantially all of the Debtor's assets. To that end, Fifth Third Bank commenced an action 
against the Debtor in the Denver District Court, Case No. 2011CV5635, seeking, among other 
things, the appointment BGA Management, LLC d/b/a Alliance Management, through its agent, 
Alex G. Smith ("Alliance") as receiver for substantially all of the Debtor's assets. The Denver 
District Court entered its Stipulated Order for Forthwith Appointment of Receiver (the 
"Receivership Order") on August 11, 2011 at 5 :00 p.m., appointing Alliance as receiver for the 
Debtor's personal property and related operations, and granting Alliance with the authority to 
operate the Debtor's business and prepare the company for sale. 

3. Resignation of the Board and Appointment of Alliance as CRO 

When negotiations with Fifth Third Bank fell through, the Debtor's board of directors, 
consisting of Brett L'Esperance and Michael Ewald (the "Board") determined that it would 
consent to the appointment of a receiver and resign. To that end, on August 9, 2011, the Board 
appointed Alliance as Chief Restructuring Officer ("CRO") of the Debtor until the need for a 
CRO no longer existed, as evidenced by that certain Memorandum of Action of the Board of 
Directors of Mountain City Meat Co., Inc., dated August 11, 2011 (the "Initial Board 
Resolution,,).2 Immediately after appointing Alliance as CRO, the Board and all of the directors 
of the Debtor resigned. 

4. The Involuntary and Voluntary Bankruptcy Cases 

a. The Involuntary Case. 

During the first month of Involuntary Case, Alliance continued to wind down the 
Debtor's business operations and market the Debtor's assets. To effectuate this process, Fifth 
Third Bank obtained two interim orders, (Dkt. ## 17 and 37), from the Court annulling the 
automatic stay so Alliance could "continue exercising and complying with the rights, privileges 
and obligations granted to it pursuant to the Receivership Order.,,3 

Despite the authority granted to Alliance to continue the process of marketing and selling 
the Debtor's business, potential buyers expressed concern regarding the validity of any sale 
while an involuntary bankruptcy case was pending, and that concern was compounded by the 
fact that the prime sale period in the meat processing industry was set to end in October. 

b. The Voluntary Bankruptcy Case and Contesting the Involuntary Case. 

2 The terms of Alliance's engagement and authority to act as CRO are further evidenced by (a) the Memorandum of 
Board, dated September 1,2011, which clarified its intent in passing the Initial Board Resolution-that Alliance, as 
CRO, retain the broad authority granted to it by the Board unless and until such authority is later revoked or 
modified by the Board; and (b) the Professional Services Agreement dated September 2,2011, which amended and 
restated the original Consulting Agreement executed by the parties on August 10,2011 (collectively, the "CRO 
Agreement"). 
3 Prior to entering the first Interim Order, the Court in the Involuntary Case held a hearing to determine whether the 
automatic stay should be annulled so that Alliance could act as receiver. At the hearing, neither Fifth Third Bank 
nor Alliance was aware of the Initial Board Resolution and were, therefore, unaware that Alliance was not only 
appointed as the Debtor's CRO, but had broad authority to act on the Debtor's behalf. 
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After weighing its options, the Debtor determined that it was in the best interests of its 
Creditors and the Estate to (1) contest the Involuntary Case, because its filing triggered over $4.3 
million in potential 503(b )(9) Claims and (2) file a voluntary petition for relief under Chapter 11 
to provide certainty regarding any sale process. 

Accordingly, on September 6, 2011 (Dkt. # 30), the Debtor filed a Motion to Dismiss 
Involuntary Petition (the "Motion to Dismiss") arguing that the Involuntary Case should be 
dismissed on the basis that filing an involuntary bankruptcy case to preserve 503(b )(9) Claims is 
not a proper use of the bankruptcy code, especially if would leave the estate administratively 
insolvent. The Petitioning Creditors contest the Debtor's position and, instead, assert that the 
filing of the Involuntary Case was proper and a valid exercise of their rights as creditors of the 
Debtor. 

Additionally, to create process certainty for the sale of its assets, the Debtor filed a 
voluntary petition for Chapter 11 relief on September 24, 2011 (the "Voluntary Petition Date"), 
commencing Case No. 11-32656-HRT (the "Chapter 11 Case"). 

C. Steps Taken During Chapter 11 Case 

1. General Matters. In the Chapter 11 Case, the Debtor has liquidated its assets 
and exercised the powers and duties of a trustee pursuant to the Bankruptcy Code. On the first 
day of its Chapter 11 Case, Debtor filed several motions to enable the Debtor to continue with 
the business practices it utilized immediately prior to the Chapter 11 Case and to ensure a smooth 
transition into operating as a debtor in possession. These motions, some of which are discussed 
in more detail below, sought the authority to use the cash collateral of Fifth Third Bank, sell 
existing meat inventory, pay utility deposits, use normal cash management practices, confirm the 
authority of the CRO, employ professionals, and sell substantially all of the Debtor's assets. 

2. Employment of Professionals. The Debtor retained Brownstein Hyatt Farber 
Schreck, LLP as its general bankruptcy counsel and Ehrhardt Keefe Steiner & Hottman PC as its 
accountant to help the Debtor carry out its duties as a debtor in possession. Additionally, the 
Debtor's CRO retained Faegre Baker Daniels LLP (formerly Faegre & Benson LLP) ("Faegre") 
to assist Alliance with performing its duties CRO of the Debtor. Although Faegre is not a 
professional of the Debtor, it has agreed to provide monthly accountings and will file a final fee 
application with the Court for the allowance and payment of its fees. 

3. Joint Administration. Pursuant to the Court's Interim Order Granting Joint 
Administration (Dkt. # 54), the Court is jointly administering the contested Involuntary Case and 
the Chapter 11 Case for procedural purposes only, pending further order of the Court. At the 
time of this Disclosure Statement, the Court has not ruled on the validity of-and the Debtor has 
not consented to-the Involuntary Case. 

4. Creditors' Committee. On October 6, 2011, and as amended on October 20, 
2011, the United States Trustee for the District of Colorado appointed the Official Committee of 
Unsecured Creditors (the "Creditors' Committee"). The Creditors' Committee currently consists 
of: Wild Rose Metals, Inc.; Magellan Freight Lines, LLC; Wayport Logistics, LLC; Linde, LLC; 
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Greater Omaha Packing Co., d/b/a High Country Meats; and MCM (TN) LLC. The Creditors' 
Committee sought to retain Lindquist & Vennum P .L.L.P. as its counsel and the Court entered an 
Order approving such retention on October 18,2011 (Dkt. # 115). 

5. Appointment of Alliance as eRO. Because Alliance was appointed by the 
Board as the Debtor's CRO, and was later appointed under the Receivership Order as a receiver 
of the Debtor's property and business, the Debtor needed to confirm that Alliance could act as 
CRO for the Debtor in the Chapter 11 Case and that all of Alliance's obligations, as receiver, 
would be honored by the estate. Accordingly, on the Voluntary Petition Date, the Debtor filed a 
Motion to Approve the Assumption of the CRO Agreement (Dkt. # 10), and filed a separate 
Motion (1) For Turnover of Assets from Receiver to the Debtor in Possession, (II) For Issuance 
of Order Honoring Obligations of Receivership Estate, and (III) To Confirm Alliance Is the 
Responsible Officer of the Debtor as CRO (Dkt. # 11). On September 29, 2011, the Court 
entered interim orders on the motions (Dkt. ## 55 and 56), and on October 24, 2011, the Court 
entered final orders on the motions (Dkt. ## 136 and 137). 

6. Sale of Inventory. 

When the Chapter 11 petition was filed, the Debtor had a substantial amount of existing 
inventory, consisting of finished portion control steaks and ground beef, raw material beef, 
additives and related packaging supplies (the "Inventory"), which had a book value of 
approximately $6.8 million, as of September 22, 2011. Because the Inventory generally 
consisted of perishable products and frozen pre-packaged meat products that must be used or 
sold to the consumer by a specific date, as the Inventory aged, it was at greater risk of becoming 
commercially obsolete. 

Accordingly, the Debtor filed a Motion with the Court to continue to sell the Inventory 
according to the same procedures it utilized during the Involuntary Case. The Court entered an 
interim order approving these sale procedures on September 29, 2011 (Dkt. # 58), and entered a 
final order approving the sale procedures on October 24, 2011 (Dkt. # 144). Pursuant to the 
authority granted to the Debtor under the Orders, the Debtor has sold its entire remaining 
Inventory, generating additional Cash for the estate. 

7. Sale of Machinery and Equipment. 

Consistent with the authority granted to it under the Receivership Order and the Interim 
Orders in the Involuntary Case, Alliance endeavored, both prior to and since the Involuntary 
Petition Date, to sell the Debtor's business as a going concern in order to maximize the value of 
the Debtor's assets and business operations for the benefit of its creditors. To that end, Alliance 
actively marketed the Debtor's assets to several potential purchasers, contacting over 250 
potential purchasers and entering into approximately 30 non-disclosure agreements. 

After filing the Chapter 11 Case, the Debtor sought an order approving the continued 
marketing and sale of the Debtor's assets in order to maximize value for the Estate and 
stakeholders. The Court set a hearing on the sale of the Debtor's assets for October 21, 2011. 
Prior to the hearing, the Debtor continued to market its assets and negotiate with potential 
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purchasers. As a result of its efforts, the Debtor received several offers for its assets, resulting in 
the stalking horse bid of MCM Acquisition Co. The Court approved the sale on October 24, 
2011, pursuant to the Order Authorizing the Sale of Substantially All of the Debtor's Assets Free 
and Clear of All Liens, Claims, Interests and Encumbrances, (Dkt. #142), and on October 27, 
2011, the Debtor sold substantially all of its assets to MCM Acquisition Co. for a purchase price 
of $5,652,000. 

8. Settlement with Petitioning Creditors. 

As discussed in Article I above, after significant negotIatIOns with the Petitioning 
Creditors, the Creditors' Committee, and certain Holders of potential 503(b)(9) Claims, the 
Debtor has agreed to a settlement over whether an order for relief should be entered in the 
Involuntary Case. The terms of the settlement are incorporated into the Plan. 

9. Rejection of Leases. 

The Debtor has rejected the majority of its leases, including its non-residential real 
property leases, as of January 31, 2011, pursuant to the following orders: Order Granting 
Debtor's Motion to Reject Lease with Crown Credit Company Pursuant to Bankruptcy Code § 
365, dated November 30, 2011 (Dkt. # 181); Order Granting Debtor's First Omnibus Motion to 
Reject Leases Pursuant to Bankruptcy Code § 365, dated December 2,2011 (Dkt. # 191); Order 
Granting Debtor's Motion to Reject Lease with Cab West, LLC Pursuant to Bankruptcy Code § 
365, [dated (Dkt. # ~]; and Order Granting Debtor's Motion to Extend Time to 
Assume or Reject Nonresidential Real Property Leases and Reject Nonresidential Real Property 
Leases Effective as of January 31,2012, dated January 10,2012 (Dkt. # 220); 

The Debtor has filed a Motion to Reject Leases with Crown Credit Company Pursuant to 
Bankruptcy Code § 365 and intends to file motions to reject its remaining leases with Ford and 
ADT prior to January 31, 2012. If the remaining motions are granted, all of the Debtor's leases 
will be rejected on or before January 31,2012. 

D. Steps Remaining Prior to Final Distribution to Creditors. 

Over the course of this Chapter 11 Case, the Debtor made substantial progress toward 
liquidating its assets and generating cash for distribution for creditors. Nevertheless, issues will 
remain after the Effective Date of the Plan, given the fact that recoveries for Holders of General 
Unsecured Claims are contingent upon potential recoveries from future litigation; and additional 
distributions to Holders of 20 Day Vendor Claims are, likewise, contingent upon potential 
recoveries from future litigation. Accordingly, the Plan proposes that the Post Confirmation 
Committee, together with the Disbursing Agent, will continue to take steps necessary to 
implement the Plan and to expeditiously provide for final distribution to creditors. Specific steps 
include: 

• Litigation of the Reserved Causes of Action. 

• Continued resolution of claims asserted against the estate, litigation or settlement 
of disputed claims, and elimination of duplicate claims. 
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• Continued periodic distributions to Holders of 20 Day Vendor Claims-pursuant 
to the Liquidating Trust Agreement-and potential distributions to Holders of General 
Unsecured Claims, until entry of a Final Decree or until paid in full. 

III. DESCRIPTION OF THE PLAN 

A. Description of the Plan and Means of Implementation 

The entire text of the Plan has been provided with this Disclosure Statement, and a 
general overview of the Plan is provided in Article 1. The following is a brief summary of 
certain provisions of the Plan; however, this summary is not comprehensive. The Plan and not 
the Disclosure Statement is the legally operative document that controls the relationship between 
the Debtor and its Creditors. Therefore, the Plan should be read carefully and independently of 
this Disclosure Statement. Creditors are urged to consult with counsel and other professionals in 
order to fully resolve any questions concerning the Plan. 

B. Terms of Compromise 

The core terms of the compromise between the Debtor and Petition Creditors, as reflected 
in the Plan are: 

• On the Effective Date, the Debtor shall create and fund the 20 Day Vendor Trust. 
The 20 Day Vendor Trust shall be governed by the Liquidating Trust Agreement, a copy of 
which will be filed with the Plan or a supplement to the Plan. (See Plan at § 4.01(a». 

• The Debtor shall initially fund the 20 Day Vendor Trust in an amount equal to 
75% of the first $1,100,000 of Unencumbered Funds, plus 100% of the Unencumbered Funds in 
excess of $1,100,000, if any, less the Substantial Contribution Claim. (Id.) 

• The Disbursing Agent shall make subsequent distributions to the 20 Day Vendor 
Trust in the event there are Litigation Recoveries from the Reserved Causes of Action brought 
by the Post Confirmation Committee. Such subsequent distributions, if any, shall be in an 
amount equal to 50% of the Net Litigation Recoveries. (Id. at § 4.0 1 (b)(ii». 

• Beneficiaries of the 20 Day Vendor Trust shall consist of Holders of Allowed 20 
Day Vendor Claims. (Id. at § 4.01(a». 

• Distributions from the 20 Day Vendor Trust to Holders of Allowed 20 Day 
Vendor Claims shall be governed by the Liquidating Trust Agreement. (Id.) 

• Also upon the Effective Date, the Debtor shall distribute to counsel for the 
Petitioning Creditors a Substantial Contribution Claim in the amount of $[ ]. (Id. at § 4.04). 

• The Debtor shall distribute the other 25% of the first $1,100,000 of 
Unencumbered Funds to the Litigation Fund for investigation and litigation by the Post 
Confirmation Committee of the Reserved Causes of Action. (Id. at § 10.03) 
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• The Debtor shall assign the Reserved Causes of Action to the Post Confirmation 
Committee. (Id. at § 9.03). 

• Any Net Litigation Recoveries from the Reserved Causes of Action will be split 
50-50 between the 20 Day Vendor Claims and General Unsecured Creditors. (Id. at §§ 
4.01 (b)(ii), 6.04(a». 

• With the exception of the Reserved Causes of Action, Avoidance Actions against 
Holders of20 Day Vendor Claims shall be waived, as provided in Section 13.03. 

• The Debtor shall conditionally consent to entry for an order for relief in the 
Involuntary Case and the treatment set forth in Sections 4.01 and 13.03 of the Plan for Holders of 
20 Day Vendor Claims, if, and only if, (1) the Debtor receives evidence to its satisfaction that 
Holders of 20 Day Vendor Claims are bound by the terms of the Plan, and (2) the Plan is 
confirmed. If the Debtor does not receive such evidence to its satisfaction, the Debtor reserves 
its right to seek dismissal of the Involuntary Petition at the Confirmation Hearing so that it can 
confirm the Plan using the Voluntary Petition Date as the applicable petition date. If the Court 
does not confirm this Plan, there shall be no settlement and the parties shall have and retain any 
and all rights they had prior to filing the Plan. (See Plan at §§ 4.01, 11.01). 

• Conditions precedent to the effectiveness of the Plan include: (1) Unencumbered 
Funds available for distribution must total at least $1,000,000.00; and (2) the Debtor shall 
receive evidence to its satisfaction that Holders of 20 Day Vendor Claims are bound by the terms 
of the Plan. (Id. at § 11.01). 

C. Treatment of Claims and Equity Interests 

The Plan provides that Administrative Claims will be treated differently based upon the 
type of administrative claim, as follows: 

1. 20 Day Vendor Claims. The Debtor estimates that there will be approximately 
$4.3 million in 20 Day Vendor Claims. However, under the Plan, Holders of such claims may 
not receive payment in full. Instead, they will receive distributions, as further provided below: 

a. Establishment of 20 Day Vendor Trust. Upon the Effective Date, the 
Debtor shall create and fund the 20 Day Vendor Trust in an amount equal to 75% of the first 
$1,100,000 of Unencumbered Funds, plus 100% of the Unencumbered Funds in excess of 
$1,100,000, if any, less the Substantial Contribution Claim. The 20 Day Vendor Trust, and 
Distributions therefrom, shall be governed by the Liquidating Trust Agreement, a copy of which 
will be filed with the Plan or a supplement to the Plan. 

b. Distributions. Holders of Allowed 20 Day Vendor Claims shall be the 
beneficiaries of the 20 Day Vendor Trust. Holders of Allowed 20 Day Vendor Claims shall 
receive, on a pro rata basis, the funds held in the 20 Day Vendor Trust within 28 days of such 
funds being deposited into the 20 Day Vendor Trust. Holders of Allowed 20 Day Vendor 
Claims shall also receive 50% of any Net Litigation Recoveries. The Disbursing Agent shall 
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distribute that portion of the 20 Day Vendor Claims' Net Litigation Recoveries into the 20 Day 
Vendor Trust, until 20 Day Vendor Claims have been paid in full. A Holder of a 20 Day Vendor 
Claim will receive a General Unsecured Claim for (a) any Allowed Claim it has that does not 
qualify as a 20 Day Vendor Claim, and (b) any unpaid portion of its Allowed 20 Day Vendor 
Claim. 

c. Waiver. The treatment set forth in Sections 4.01 and 13.03 of the Plan 
shall be in complete satisfaction of any and all Claims, including Administrative Expense 
Claims, that a Holder of an Allowed 20 Day Vendor Claim has or may have, against the Debtor. 
Further, except as otherwise provided for in the Plan, Holders of Allowed 20 Day Vendor Claims 
waive any rights they have to assert any Claim, including an Administrative Expense Claim, 
against the Debtor. Nothing in the Plan is intended to prohibit Holders of 20 Day Vendor Claims 
from pursuing third parties who do not specifically receive exculpation under the Plan. 

d. Conditional Consent. 

Because Holders of 20 Day Vendor Claims may not be paid in full on the Effective 
Date under the Plan, as required by 11 U.S.c.§ 1129(a)(9), they will receive a copy of a 
Consent Form, which will be distributed with the Plan and Disclosure Statement, pursuant 
to which they must indicate whether they consent to their treatment under the Plan. If 
Holders of 20 Day Vendor Claims do not complete and return the Consent Form, the 
Debtor will ask the Bankruptcy Court to hold that the failure to complete or return the 
Consent Form means that the particular Holder of a 20 Day Vendor Claim has consented 
to the treatment set forth in the Plan and is bound by the terms and treatment set forth in 
the Plan. 

The Debtor's conditional consent to entry for an order of relief in the Involuntary Case, 
and the effectiveness of the Plan, is conditioned on receipt by the Debtor of evidence to its 
satisfaction that all Holders of 20 Day Vendor Claims are bound by the terms of, and treatment 
set forth in, the Plan. If the Debtor does not receive such evidence to its satisfaction, the Debtor 
reserves its right to seek dismissal of the Involuntary Petition at the Confirmation Hearing so that 
it can confirm the Plan using the Voluntary Petition Date as the applicable petition date. 

2. Tax Claims. Except to the extent any entity entitled to payment of any Allowed 
Tax Claim has received payment on account of such Claim prior to the Effective Date, each 
Holder of an Allowed Tax Claim shall be paid in full on the Effective Date, unless such Holder 
of an Allowed Tax Claim agrees to different treatment. 

The Debtor believes that the only outstanding Tax Claim is the Tax Claim held by the 
City and County of Denver. The City and County of Denver filed a Tax Claim in the amount of 
$392,971.55. However, the Debtor believes that this Claim is overstated by at least $75,000.00, 
because it (a) includes taxes on personal property that was never owned by the Debtor and (b) is 
based on values that exceed the fair market value of the Debtor's personal property. 

3. Professional Fees. All Professionals seeking payment of Professional Fees shall 
provide to the Debtor, on or before the date that is 14 days after the Confirmation Order is 
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entered, an estimate of fees through and including the Effective Date. An amount equal to the 
total of all such fee estimations combined shall be withheld until approval of their respective 
final fee applications, which applications shall be filed on or before the date that is 28 days after 
the Effective Date. For the avoidance of any doubt, the primary purpose of such fee estimations 
is to determine whether the Unencumbered Funds total at least $1,000,000. The Professional 
Fees shall be paid from Cash on hand. 

The following is a table of the Professional fees estimated to be unpaid as of the Effective 
Dat~: 

Professional Services Provided Amount of Fees 

Brownstein Hyatt Farber Schreck, LLP Debtor's Bankruptcy Counsel 

Ehrhardt Keefe Steiner & Hottman PC Debtor's Accountant 

Lindquist & Vennum P .L.L.P. Creditor's Committee Counsel 

The Debtor estimates that the fees of the Professionals, the CRO and the CRO's counsel 
through the Effective Date of the Plan will not exceed the amount budgeted by the Debtor, and 
the Debtor will have the requisite $1 million in Unencumbered Funds. 

4. Substantial Contribution Claim. The Substantial Contribution Claim shall be 
paid by the Debtor on the Effective Date from the 20 Day Vendor Funds. The Substantial 
Contribution Claim shall be in complete satisfaction of any and all Claims, including, but not 
limited to, Administrative Expense Claims under Bankruptcy Code §§ 503(b)(3) and (5), that the 
Petitioning Creditors or their counsel has or may assert. 

5. Statutory Fees. On the Effective Date, the Debtor shall make all payments 
required to be paid the U.S. Trustee pursuant to § 1930 of Title 28 of the United States Code. 
All fees payable pursuant to § 1930 of Title 28 of the United States Code after the Effective Date 
shall be paid on a quarterly basis until the Chapter 11 Case is closed, converted, or dismissed. 

The remaining Claims and Equity Interests are divided into 4 Classes. 

Class Ha): Fifth Third Bank's Secured Claim. Fifth Third Bank's Allowed Class l(a) 
Claim shall be paid in full on the Effective Date. 

Class Hb): Cab West LLC's Secured Claims. Cab West, LLC's Allowed Class l(b) 
Claims shall be paid in full on the Effective Date. 

Class 2: Ally Financial's Secured Claim. The Debtor shall transfer and convey to Ally 
Financial the collateral securing its Allowed Class 2 Secured Claim, which shall constitute full 
and final satisfaction of its Allowed Claim. 
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Class 3: General Unsecured Claims. 

a. Holders of Allowed Class 3 Claims shall receive, pro rata, (i) any unused 
portion of the Litigation Fund, (ii) 50% of any Net Litigation Recoveries, and (iii) in the 
event all Allowed 20 Day Vendor Claims are paid in full, any funds otherwise allocated 
for Distribution to 20 Day Vendor Claims. To avoid any confusion, a Holder of a 20 Day 
Vendor Claim shall have a General Unsecured Claim for (i) any Allowed Claim it has 
that does not qualify as a 20 Day Vendor Claim, and (ii) any unpaid portion of its 
Allowed 20 Day Vendor Claim. 

b. Distributions to Holders of Allowed Class 3 Claims shall be made by the 
Disbursing Agent. Holders of Allowed Class 3 Claims shall receive their pro rata share 
of the distributions based upon the total amount of all Allowed and Disputed Class 3 
Claims pending at the time of such Distribution. No Distribution from the Class 3 
Dividend Fund shall be made in respect of any Disputed Class 3 Claim. The pro rata 
portion of the Class 3 Dividend Fund applicable to each Disputed Class 3 Claim shall be 
withheld unless and until such Claim becomes an Allowed Claim. The pro rata portion 
of the Class 3 Dividend Fund withheld in respect of any Disputed Class 3 Claim which is 
subsequently Disallowed shall be distributed on Allowed Class 3 Claims as provided in 
Section 6.04( c) ofthe Plan. 

c. The Disbursing Agent shall make subsequent Distributions to Holders of 
Allowed Class 3 Claims to the extent there are sufficient funds available which are not 
required to be withheld for Disputed Claims. Subsequent distributions will be made first 
to Holders of Disputed Class 3 Claims that have become Allowed Claims until they have 
received the same percentage on their claims as other Allowed Claims and then pro rata 
to all Holders of Allowed Class 3 Claims. 

d. The Disbursing Agent shall continue to make distributions to Class 3 
Claims until all Allowed Class 3 Claims have been paid in full or until a final decree has 
entered in the Chapter 11 case. 

Class 4: Equity Interests. Class 4 Equity Interests shall be cancelled and shall not 
receive anything under the Plan. 

D. Sources of Information for Disclosure Statement; Financial Reporting 

Substantially all of the factual information utilized in this Disclosure Statement, including 
but not limited to the amount of Claims, was obtained from information provided by the Debtor's 
books, records, Statement of Financial Affairs, and Schedules and the claims register. Due to 
resignation of the Board and all of the Debtor's officers, there has been limited access to the 
Debtor's historical information. 

E. Anticipated Litigation 

As set forth in more detail in the Plan, the Debtor is assigning all of the Reserved Causes 
of Action to the Post Confirmation Committee. Thus, the Post Confirmation Committee has the 
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sole discretion and authority to investigate, prosecute, compromise, settle, discontinue, abandon, 
dismiss, or otherwise resolve such Reserved Causes of Action for the benefit of the Estate as 
representative of the Estate pursuant to Bankruptcy Code § 1123(b). The Post Confirmation 
Committee may only use the funds in the Litigation Fund for such purposes, and may spend a 
maximum of $75,000 of the Litigation Funds for the investigation of potential Reserved Causes 
of Action prior to initiating litigation. 

Under the Plan, the Reserved Causes of Action means all Causes of Action that the Estate 
may have (other than Causes of Action that are the subject of Avoidance Claim Releases), 
including, but not limited to, Causes of Action seeking subordination of Claims, all A voidance 
Claims (other than Avoidance Claims that are the subject of Avoidance Claim Releases), any 
insurance claims, and all claims for breach of contract, tort, fraud, misrepresentation or breach of 
any duty to the Debtor or its Creditors. For the avoidance of any doubt, and notwithstanding the 
foregoing sentence, the Reserved Causes of Action specifically include any Avoidance Claims 
and any Causes of Action against Fifth Third Bank, Sankaty, any shareholder or former 
shareholder of the Debtor or MCMC Holding Company, Inc., any former director or officer of 
the Debtor, and any director or officer or former director or officer of MCMC Holding 
Company, Inc. 

F. Waiver of Avoidance Claims Against Holders of20 Day Vendor Claims 

Avoidance Claims include 

any and all rights, claims, causes of action or rights to avoid any transfer or 
incurrence of debt that may be asserted or recovered by the Debtor in its capacity 
as debtor-in-possession pursuant to Chapter 5 of the Bankruptcy Code. (Plan § 
2.01). 

With the exception of the Reserved Causes of Action, any actual or potential Avoidance 
Claims that the Estate has or may have against any Holder of a 20 Day Vendor Claim are waived 
and released under the Plan. To avoid confusion, the Debtor is not releasing any Causes of 
Action that the Estate may have against Fifth Third Bank, Sankaty, any shareholder or former 
shareholder of the Debtor or MCMC Holding Company, Inc., any former director or officer of 
the Debtor, and any director or officer or former director or officer of MCMC Holding 
Company, Inc. 

G. Feasibility and Distributions to Creditors 

The Bankruptcy Code requires that a debtor demonstrate that confirmation of a plan is 
not likely to be followed by liquidation or the need for further financial reorganization unless the 
plan calls for liquidation. This Plan calls for the liquidation of the Debtor and is, therefore, by 
definition feasible. The Debtor has analyzed its ability to meet its obligations under the Plan. 
Based upon the Debtor's current assets and its projection of Cash after liquidation of its 
remaining assets, the Debtor will be able to make all payments required under the Plan for 
Administrative Expense Claims (other than 20 Day Vendor Claims) and Tax Claims, pay Class 
l(a) and 1 (b) in full, and have at least $1 million remaining to fund the 20 Day Vendor Trust and 
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Litigation Fund. Accordingly, the Debtor believes that the Plan satisfies the feasibility 
requirement of the Bankruptcy Code. 

H. Federal Income Tax Consequences to Creditors 

Any tax advice contained in this Disclosure Statement is not intended or written to 
be used, and cannot be used, by any taxpayer for the purpose of avoiding tax-related 
penalties under the Internal Revenue Code of 1986, as amended. Any tax advice contained 
in this Disclosure Statement was written to support the promotion of the transactions 
described in this Disclosure Statement. 

The following discussion is not intended as a substitute for professional tax advice, 
including the evaluation of recently enacted and pending legislation, since recent changes in the 
federal income taxation of reorganizations under the Bankruptcy Code are complex and lack 
authoritative interpretation. The Debtor has not received, nor will it request, a ruling from the 
IRS as to any of the tax consequences of the Plan with respect to holders of Claims. The Debtor 
assumes no responsibility for the tax effect that Confirmation and receipt of any distribution 
under the Plan may have on any given creditor or other party in interest. The brevity of the 
following discussion requires omission of matters that might affect one or more Holders of 
Claims against the Debtor depending upon their circumstances. Accordingly, the Debtor 
recommends that Creditors and other parties in interest consult with their own tax advisors 
concerning the federal, state and local tax consequences of the Plan. 

Creditors may be required to report income or may be entitled to a deduction as a result 
of implementation of the Plan. 

To the extent a Creditor receives, or expects to receive, less pursuant to the Plan than the 
Creditor's basis in the claim to which such amount relates, the Creditor may be permitted to 
claim a bad debt deduction. The amount, timing and character of the deduction will depend, 
among other things, upon the Creditor's tax accounting method for bad debts, the Creditor's tax 
status, the nature of the Creditor's claim, whether the creditor receives consideration in more 
than one year, and whether the creditor has previously taken a bad debt deduction or worthless 
security deduction with respect to the Creditor's claim. If the debt is not business related, a 
deduction is only available if the debt is worthless. A cash basis taxpayer can deduct a bad debt 
only if an actual cash loss has been sustained or if the amount deducted was included in income. 
All accrual-basis taxpayers must use the specific charge-off method to deduct business bad debts. 

To the extent that a Creditor receives payment pursuant to the Plan in an amount in 
excess of the creditor's adjusted tax basis in the claim to which payment relates, the excess will 
be treated as income or gain to the creditor. A Creditor not previously required to include in its 
taxable income any accrued but unpaid interest on a claim may be treated as receiving taxable 
interest, to the extent the amount it receives pursuant to the Plan is allocable to such accrued but 
unpaid interest. A Creditor previously required to include in its taxable income any accrued but 
unpaid interest on a claim may be entitled to recognize a deductible loss, to the extent the amount 
of interest actually received by the creditor is less than the amount of interest taken into income 
by the creditor. 
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IV. MISCELLANEOUS PLAN PROVISIONS 

A. Objections to Claims and Settlements 

1. 20 Day Vendor Claims. The 20 Day Vendor Trustee shall have standing to 
object to 20 Day Vendor Claims and to continue or pursue any pending objections to 20 Day 
Vendor Claims 

2. Other Claims. After the Effective Date, Objections to Claims, other than 20 Day 
Vendor Claims, may be made, and Objections to Claims made previous thereto shall be pursued, 
by the Post Confirmation Committee as representative of the Estate pursuant to Bankruptcy Code 
§ 1123(b). Further, the Post Confirmation Committee may settle any Disputed Claim where the 
proposed Allowed Claim is to be less than $50,000 without notice and a hearing and without an 
order of the Bankruptcy Court. All other settlements shall be subject to notice and a hearing 
pursuant to Bankruptcy § 102(1) and a Final Order of the Bankruptcy Court approving the 
settlement. 

B. Post Confirmation Committee. 

1. Formation of the Post Confirmation Committee. The Post Confirmation 
Committee shall be formed on or before the Effective Date and shall consist of (i) Wild Rose 
Metals, Inc.; Magellan Freight Lines, LLC; Wayport Logistics, LLC; Linde, LLC; Greater 
Omaha Packing Co., d/b/a High Country Meats; and MCM (TN) LLC, and (ii) if the Petitioning 
Creditors choose to elect members, no more than two members appointed by the Petitioning 
Creditors who wish to serve. Vacancies on the Post Confirmation Committee shall be filled by 
majority vote of the remaining members of the Post Confirmation Committee within 30 days of 
such vacancy. 

2. Termination of the Post Confirmation Committee. The Post Confirmation 
Committee shall expire and terminate upon the earlier of payment in full of the Class 3 General 
Unsecured Claims, entry of a final decree closing the Chapter 11 Case, or failure of the Post 
Confirmation Committee to have at least three members upon expiration of the time provided 
herein to fill a vacancy. 

3. Causes of Action. 

Except as otherwise provided in the Plan, as of the Effective Date, any and all Reserved 
Causes of Action accruing to the Debtor, or the Debtor in its capacity as debtor-in-possession, 
including, without limitation, actions under §§ 544, 545, 547, 548, 549, 550, 551, and 553 of the 
Bankruptcy Code, shall be assigned to the Post Confirmation Committee as representative of the 
Estate pursuant to Bankruptcy Code § 1123(b). 

Upon the Effective Date, the Debtor shall distribute 25% of the first $1,100,000 of 
Unencumbered Funds to the Litigation Fund for investigation and litigation by the Post 
Confirmation Committee of the Reserved Causes of Action. The Post Confirmation Committee 
shall have authority to appoint the Litigation Trustee and shall have the sole discretion and 
authority to investigate, prosecute, compromise, settle, discontinue, abandon, dismiss, or 
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otherwise resolve such Reserved Causes of Action for the benefit of the Estate as representative 
of the Estate pursuant to Bankruptcy Code § 1123(b). The Post Confirmation Committee may 
only use the funds in the Litigation Fund for such purposes, and may spend a maximum of 
$75,000 of the Litigation Fund for the investigation of potential Reserved Causes of Action prior 
to initiating litigation. Any unused portion of the Litigation Fund shall be distributed pro rata to 
Allowed Class 3 Claims in accordance with the terms of the Plan. Further, on and after the 
Effective Date, the Post Confirmation Committee shall have the authority to compromise, settle, 
discontinue, abandon, dismiss, or otherwise resolve all such Causes of Action as representative 
of the Estate pursuant to Bankruptcy Code § 1123(b) when the proposed settlement amount is to 
be less than $50,000 without notice and a hearing and without an order of the Bankruptcy Court. 
All other settlements shall be subject to notice and a hearing pursuant to Bankruptcy Code § 
102(1) and a Final Order of the Bankruptcy Court approving the settlement 

4. Duties and Authority of the Post Confirmation Committee. The Post 
Confirmation Committee shall have the authority and duties set forth in Sections 9.02(d) and 
10.03 of the Plan. 

5. Exculpation for the Post Confirmation Committee. Neither the Post Confirmation 
Committee nor any of its members, designees, retained professionals or any duly designated 
agent or representative, including the Litigation Trustee and Disbursing Agent, shall be liable for 
anything other than such person's own acts as shall constitute willful misconduct or gross 
negligence in the performance ( or nonperformance) of its duties, or acts contrary to the express 
terms of this Plan. The Post Confirmation Committee may, in connection with the performance 
of its functions, consult with counsel, accountants and its agents, and may reasonably rely upon 
advice or opinions received in the course of such consultation. If the Post Confirmation 
Committee determines not to consult with counsel, accountants or its agents, such determination 
shall not in itself be deemed to impose any liability on the Post Confirmation Committee, or its 
members and/or its designees. 

C. Exculpation. The Debtor, any of its employees, advisors, counsel, and agents, 
Alex G. Smith, Alliance and its counsel, the Creditors' Committee and its counsel, the 
Petitioning Creditors and their counsel, the Post Confirmation Committee and its counsel, the 
Litigation Trustee, the 20 Day Vendor Trustee, and the Disbursing Agent, shall neither have nor 
incur any liability to any Holder of a Claim, or any party acting or asserting a claim through a 
Holder of a Claim, for any act or omission in connection with, related to, or arising out of, the 
Involuntary Petition or the Voluntary Petition, the pursuit of confirmation of the Plan, the 
consummation of the Plan or the administration of the Plan or the property to be distributed 
under the Plan, except for willful misconduct or gross negligence, and, in all respects, the Debtor 
and its employees, advisors and agents, shall be entitled to rely upon the advice of counsel with 
respect to their duties and responsibilities under the Plan. For the avoidance of any doubt, 
Section 13.04 of the Plan does not apply to the parties set forth in the Reserved Causes of Action. 

D. Other Provisions. Creditors and other parties in interest are directed to the Plan 
with respect to the provisions that are not specifically discussed in this Disclosure Statement. 
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V. RISK FACTORS 

As with any plan or other financial transaction, there are certain risk factors which must 
be considered. It should be noted that all risk factors cannot be anticipated, that some events will 
develop in ways that were not foreseen and that many or all of the assumptions that have been 
used in connection with this Disclosure Statement and the Plan will not be realized exactly as 
assumed. Some or all of such variations may be material. While every effort has been made to 
be reasonable in this regard, there can be no assurance that subsequent events will bear out the 
analysis set forth herein. Not all possible risks can be, or are discussed in this Disclosure 
Statement. Under the Plan, some of the principal risks that Holders of Claims should be aware 
of, in the Debtor's view, are as follows: 

• Non-Consent by 20 Day Vendors - There can be no assurances that Holders of20 
Day Vendor Claims will not object to the treatment afforded to such Holder 
pursuant to the Plan. If the Debtor is not able to resolve objections to the Plan, the 
Debtor may not be able to confirm the Plan. If the Plan is not confirmed, or if the 
Holders of 20 Day Vendor Claims do not consent to their treatment under the 
Plan, the Debtor reserves its right to contest the validity of the Involuntary Case. 

• Potential for Unsecured Creditors to Receive No Distributions - Holders of 
General Unsecured Claims are only entitled to distributions if the Post 
Confirmation Committee (a) successfully litigates or settles the Reserved Causes 
of Action or (b) does not fully use the Litigation Fund. However, there can be no 
guarantee that the Post Confirmation Committee will be successful in any 
litigation or that it will not use the entire Litigation Fund in investigating and 
pursuing the Reserved Cause of Action. Accordingly, there is no guarantee that 
Holders of General Unsecured Claims will receive any distributions under the 
Plan. 

• Uncertainties Related to Litigation - As described above, the Debtor is granting 
the Post Confirmation Committee authority to pursue all of the Debtor's potential 
causes of action. The outcomes of the litigation are uncertain and may result in no 
recovery for the Debtor's estate. Further, there is no guaranty that the Post 
Confirmation Committee will initiate any litigation after its investigation. 

• Litigation Expenses - Although litigation expenses may be substantial, the 
Litigation Fund can only be funded up to a maximum amount of $275,000, with a 
maximum amount of $75,000 allocated to investigating potential causes of action. 
There is no guaranty that the Post Confirmation Committee will expend less than 
these amounts or that these amounts will be sufficient to fully investigate or 
pursue any litigation. 

• Dilution of Distribution Based on Allowed Claims - No final determination has 
been made as to which Claims will be Disputed Claims, and it is possible that the 
number of Disputed Claims may be material and that the amounts allowed in 
respect of such Disputed Claims maybe materially in excess of the estimates of 
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Allowed Claims used to develop the Plan and this Disclosure Statement. The 
Holders of Allowed Claims are subject to the risk of dilution if the amount of 
actual Allowed Claims exceeds such estimates. Accordingly, distributions to the 
Holders of Allowed Claims are at risk of being adversely affected by the total 
amount of Allowed Claims. 

• Costs of Administering the Estate - The disbursement of the proceeds of any 
Litigation Recoveries will require certain administrative costs that may vary based 
on a variety of factors. Such administrative costs cannot be predicted with 
certainty and will be paid from the Litigation Fund. Accordingly, such expenses 
may affect recoveries under the Plan. 

VI. ALTERNATIVES AND POTENTIAL PLAN RECOVERY 

A. Chapter 11 Alternatives. 

As discussed above, the Plan is the product of substantial discussions and negotiations 
with the Petitioning Creditors, who potentially hold substantial amount of 20 Day Vendor 
Claims, and the Creditors' Committee. If the Plan is not confirmed, then the Court will hold a 
hearing on the Debtor's Motion to Dismiss and determine whether to enter an Order for Relief in 
the Involuntary Case or dismiss it. 

If the Debtor's Motion to Dismiss is granted, the Voluntary Petition Date would be used 
to determine the amount of 503(b )(9) Claims. In that case, 20 Day Vendor Claims would be 
treated as General Unsecured Claims, and would not be entitled to priority under Bankruptcy 
Code § 503(b)(9). As a practical matter, this would mean that Holders of20 Day Vendor Claims 
would receive significantly less than they do under this Plan, and Holders of General Unsecured 
Claims would be entitled to receive payments under the Plan, regardless of the outcome of any 
future litigation. For Holders of General Unsecured Claims, the Plan provides them with a 
potential recovery, in the event that future litigation is successful. Although the distributions to 
Holders of General Unsecured Claims in this scenario may be greater than what is proposed 
under the Plan, there is no guarantee that the Debtor will be successful in dismissing the 
Involuntary Case. 

Further, if the Debtor's Motion to Dismiss is denied, and the Involuntary Petition Date is 
used, 20 Day Vendor Claims would constitute Administrative Expense Claims under Bankruptcy 
Code § 503(b )(9) and would be entitled to payment in full on the Effective Date. Under this 
scenario, Holders of General Unsecured Claims would not be entitled to any payment on account 
of their claims. Additionally, the Estate would have insufficient funds to pay its Administrative 
Expense Claims in full so that a plan of reorganization could not be confirmed under Bankruptcy 
Code § 1129(a)(9), the case would be converted to a Chapter 7, and Holders of Administrative 
Expense Claims would receive amounts similar to that contemplated under this Plan. 

Accordingly, at this time, the Debtor does not believe that there is a better alternative for 
emerging from Chapter 11 other than through the confirmation of the Plan. 

15368\8\1627412.6 22 

Case:11-32656-HRT   Doc#:221   Filed:01/11/12    Entered:01/11/12 16:43:09   Page25 of 28



B. Liquidation 

An alternative to confirmation of the Plan would be liquidation of the Debtor's assets by 
a trustee appointed in a case under Chapter 7 of the Bankruptcy Code. The Chapter 7 Trustee 
would make all of his own decisions with respect to the liquidation of the Estate, the hiring of 
professionals, the pursuit of any claims or litigation, and the payment or objection to Claims. A 
Chapter 7 trustee and his professionals at this late date would necessary duplicate much of the 
work already done by the Debtor at additional expense. As a general matter, distributions in 
Chapter 7 cases are not made until all issues have been resolved and the trustee's Final Report 
approved. In addition, if a Chapter 7 Trustee were appointed, the Chapter 7 Trustee would be 
paid pursuant to the provisions of § 326(a) of the Bankruptcy Code, which would add an 
additional Administrative Expense Claim. 

As of the date of this Disclosure Statement, the Debtor has sufficient cash on hand to 
fund the 20 Day Vendor Trust and the Litigation Fund. Although the Plan is a compromise of 
the issues, it provides certainty regarding distributions, expedites distributions to Holders of 
Allowed Claims and prevent the additional expenses, such as the Chapter 7 Trustee's fee that 
would be incurred if the Chapter 11 Case were converted to a case under Chapter 7 of the 
Bankruptcy Code. Consequently, the Debtor has formulated its Plan and liquidated its assets in a 
manner that it believes will provide the best possible return in the shortest possible time to 
Creditors. 
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January 11,2012 

MOUNTAIN CITY MEAT CO., INC. 

Debtor and Debtor-in-Possession 

By: slAlex G. Smith 
Title: Chief Restructuring Officer 

BROWNSTEIN HYATT FARBER SCHRECK, LLP 

By: slAfichaelJ Pankow 
Michael J. Pankow, Esq. 
Daniel J. Garfield, Esq. 
Joshua M. Hantman, Esq. 
Heather E. Schell, Esq. 
410 17th Street, Suite 2200 
Denver, CO 80202 
Phone: (303) 223-11 00 
Fax: (303) 223-1111 
Email: mpankow@bhfs.com 
Email: dgarfield@bhfs.com 
Email: jhantman@bhfs.com 
Email: hschell@bhfs.com 

Attorneys for the Debtor 
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EXHIBIT A 

PLAN OF REORGANIZATION 
[TO BE ATTACHED] 
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