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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF TENNESSEE
WESTERN DIVISION

In re:

RECYCLE SOLUTIONS, INC. Case No. 14-31338-GWE
Chapter 11

Debtor.

DISCLOSURE STATEMENT AND SUMMARY OF PLAN OF REORGANIZATION

ARTICLE |
INTRODUCTION AND OVERVIEW

NO REPRESENTATIONS CONCERNING THE DEBTOR, ITS BUSINESS, OR
FUTURE OPERATIONS, OTHER THAN THOSE SPECIFICALLY SET FORTH
HEREIN, HAVE BEEN AUTHORIZED BY THE DEBTOR.

A. GENERAL

On November 4, 2014 (the “Petition Date”), Recycle Solutions, Inc. (the “Debtor”) filed
a voluntary petition for relief (the “Petition”) under Chapter 11 of Title 11 of the United States
Code, 11 U.S.C. § 101 et seq. (the “Bankruptcy Code”) in the United States Bankruptcy Court
for the Western District of Tennessee in the Western Division (the “Bankruptcy Court”). The
Debtor continues in possession of its properties and the management of its business as debtor-in-
possession pursuant to 88 1107 and 1108 of the Bankruptcy Code.

The Honorable George W. Emerson, United States Bankruptcy Judge, has presided over
this Chapter 11 case (the “Chapter 11 Case”) since its inception. A Committee of Unsecured
Creditors has been appointed in this case. No chapter 11 trustee or examiner has been appointed
in this Chapter 11 Case.

On , 2015, the Debtor filed the “Plan of Reorganization” (the “Plan”). The
confirmation hearing on the Plan will be set by separate order of the Bankruptcy Court.

On , 2015, the Bankruptcy Court conducted a hearing on the adequacy of the
Disclosure Statement filed in connection with the Plan. The Bankruptcy Court authorized the
Debtor to distribute the Plan. A copy of the Plan is attached as Exhibit A to the Disclosure
Statement.! Pursuant to § 1126 of the Bankruptcy Code, the Debtor is soliciting acceptances of
the Plan from the classes entitled to vote on the Plan. This Disclosure Statement is submitted
pursuant to § 1125 of the Bankruptcy Code in order to provide information of the kind necessary
to enable a hypothetical reasonable investor to make an informed judgment in the exercise of his,
her, or its right to vote on the Plan.

! Unless otherwise defined in this Disclosure Statement, capitalized terms not defined shall have the

meanings ascribed to such terms in the Plan.



Case 14-31338 Doc 240 Filed 05/28/15 Entered 05/28/15 15:34:04 Desc Main
Document  Page 2 of 28

B. PURPOSE OF DISCLOSURE STATEMENT

The Debtor provides this Disclosure Statement in order to permit eligible parties to make
informed decisions in voting to accept or reject the Plan.

This Disclosure Statement is presented to all holders of Claims (collectively, the
“Claimants”) and Interests in this Chapter 11 Case in order to satisfy the requirements of § 1125
of the Bankruptcy Code. Section 1125 requires a disclosure statement to provide information
sufficient to enable a hypothetical and reasonable investor, typical of the Claimants and holders
of Interests, to make an informed judgment whether to accept or reject the Plan. This Disclosure
Statement may not be relied upon for any purpose other than that described above.

THIS DISCLOSURE STATEMENT AND THE PLAN ARE AN INTEGRAL
PACKAGE, AND THEY MUST BE CONSIDERED TOGETHER FOR THE READER
TO BE ADEQUATELY INFORMED.

NO REPRESENTATIONS CONCERNING THE DEBTOR (PARTICULARLY AS
TO THE VALUE OF ITS ASSETS) ARE AUTHORIZED BY THE DEBTOR OTHER
THAN AS SET FORTH IN THIS DISCLOSURE STATEMENT. ANY
REPRESENTATIONS OR INDUCEMENTS MADE TO SECURE YOUR
ACCEPTANCE OF THE PLAN OTHER THAN AS CONTAINED IN THIS
DISCLOSURE STATEMENT SHOULD NOT BE RELIED UPON BY YOU IN
ARRIVING AT YOUR DECISION, AND SUCH ADDITIONAL REPRESENTATIONS
AND INDUCEMENTS SHOULD BE REPORTED TO COUNSEL FOR THE DEBTOR,
WHO SHALL IN TURN DELIVER SUCH INFORMATION TO THE BANKRUPTCY
COURT FOR SUCH ACTION AS MAY BE APPROPRIATE.

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT,
INCLUDING THE INFORMATION CONTAINED IN THE EXHIBITS ATTACHED
HERETO, HAS NOT BEEN SUBJECT TO AN AUDIT OR INDEPENDENT REVIEW.
ACCORDINGLY, THE DEBTOR IS UNABLE TO WARRANT OR REPRESENT THAT
THE INFORMATION CONCERNING THE DEBTOR OR ITS FINANCIAL
CONDITION IS ACCURATE OR COMPLETE. ANY PROJECTED INFORMATION
CONTAINED IN THIS DISCLOSURE STATEMENT HAS BEEN PRESENTED FOR
ILLUSTRATIVE PURPOSES ONLY, AND BECAUSE OF THE UNCERTAINTY AND
RISK FACTORS INVOLVED, THE DEBTOR'S ACTUAL RESULTS MAY NOT BE AS
PROJECTED HEREIN.

ALTHOUGH AN EFFORT HAS BEEN MADE TO BE AS ACCURATE AS
POSSIBLE UNDER THE CIRCUMSTANCES, THE DEBTOR DOES NOT WARRANT
OR REPRESENT THAT THE INFORMATION CONTAINED IN THIS DISCLOSURE
STATEMENT IS CORRECT. THE DISCLOSURE STATEMENT CONTAINS ONLY A
SUMMARY OF THE PLAN. EACH CLAIMANT WHO IS ENTITLED TO VOTE ON
THE PLAN IS URGED TO REVIEW THE PLAN PRIOR TO CASTING SUCH VOTE.

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT ARE
MADE AS OF THE DATE OF THE DISCLOSURE STATEMENT UNLESS ANOTHER
TIME IS SPECIFIED. THE DELIVERY OF THIS DISCLOSURE STATEMENT SHALL
NOT UNDER ANY CIRCUMSTANCES CREATE AN IMPLICATION THAT THERE
HAS NOT BEEN ANY CHANGE IN THE FACTS SET FORTH SINCE THE DATE OF
THE DISCLOSURE STATEMENT.
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SCHEDULES OF THE ASSETS AND LIABILITIES OF THE DEBTOR AS OF
THE PETITION DATE (COLLECTIVELY, AND AS AMENDED, THE “SCHEDULES”)
ARE ON FILE WITH THE CLERK OF THE BANKRUPTCY COURT AND MAY BE
INSPECTED BY INTERESTED PARTIES DURING REGULAR BUSINESS HOURS.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE
WITH SECTION 1125 OF THE BANKRUPTCY CODE AND NOT IN ACCORDANCE
WITH FEDERAL OR STATE SECURITIES LAWS OR OTHER APPLICABLE NON-
BANKRUPTCY LAW. ENTITIES HOLDING OR TRADING IN OR OTHERWISE
PURCHASING, SELLING, OR TRANSFERRING CLAIMS AGAINST, INTERESTS IN,
OR SECURITIES OF THE DEBTOR SHOULD EVALUATE THIS DISCLOSURE
STATEMENT ONLY IN LIGHT OF THE PURPOSE FOR WHICH IT WAS
PREPARED.

THIS DISCLOSURE STATEMENT HAS NOT BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION NOR HAS
THE COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THE
STATEMENTS CONTAINED HEREIN.

The Honorable George W. Emerson, United States Bankruptcy Judge, will hold a hearing
on confirmation of the Plan (the “Confirmation Hearing”), in the United States Bankruptcy
Court, 6 Jefferson Avenue, Memphis, Tennessee, on , 2015 at the Confirmation
Hearing the Bankruptcy Court will consider whether the Plan satisfies the requirements of the
Bankruptcy Code, including whether the Plan is in the best interests of the Claimants and Interest
holders, and will review a ballot report concerning votes cast for acceptance and rejection of the
Plan.

C. BRIEF OVERVIEW OF THE DEBTOR AND THE PLAN

1. Description of the Debtor’s Operations

The Debtor is owned by James Downing (75%) and Mark Huber (25%). Founded in 2001
by James Downing, Recycle Solutions currently has operations in Tennessee and Georgia. It is
headquartered in Memphis, Tennessee with at its 7.5-acre recycling center. The Debtor’s
business has three distinct divisions: recycling; re-use; and feed.

Further information regarding the Debtor’s history and business operations is set forth
below in Article II.

2. Reasons for the Chapter 11 Filing

The Chapter 11 filing was necessitated by several adverse financial conditions. In 2012
Recycle Solutions purchased a warehouse facility in Villa Rica, Georgia, a suburb of Atlanta. In
February 2014, Recycle Solutions’ business license expired and the reinstatement was denied by
the Board of Alderman of Villa Rica. The result was that the Debtor could not operate its
business in its own building and was forced to obtain new, leased locations. One of the Debtor’s
assets is a claim against Villa Rica.

Another major cause of the bankruptcy was an action brought by the Arkansas
Department of Environmental Quality (ADEQ). On February 6, 2014, ADEQ issued a Notice of
Violation to Recycle Solutions. The ADEQ sought, among other things, a monetary fine in
excess of $300,000 for alleged violations. The Debtor attempted to defend the action but due to
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continued legal expenses and the threat of a $300,000 fine it became too burdensome. Adding to
its economic problems was a lawsuit by a competitor, American Recycling & Manufacturing
Co., Inc. (“ARM”). Recycle Solutions incurred extraordinary expenses in defending the action.
Recycle Solutions eventually prevailed on a Motion for Summary Judgment but ARM appealed
the judgment. Other factors involved the embezzlement of $148,000 by an employee and
problems incurred between Mr. Downing and Mr. Huber.

Further information regarding the events leading to the commencement of the Chapter 11
Case is set forth below in Article 11.

3. The Reorganization of the Debtor’s Operations Pursuant to the Plan

The Plan reflects the efforts by the Debtor to maximize a return to its creditors through an
orderly sale of the business as a going concern, whether in part or as a whole. The Debtor
anticipates employing Transworld Business Advisors of the Mid-South or another broker to
advise and assist it in the liquidation process. The payment of all unsecured priority claims of the
taxing authorities. Secured creditors will be amortized over 72 months with balloons due 36
months from the Effective Date of the Plan. Unsecured creditors will receive payment on their
allowed claims from the proceeds of the litigation against Villa Rica, Georgia, any equity from
the sale of the Villa Rica warehouse and the liquidation proceeds after payment of all fees and
administrative costs of affecting the sale. James Downing will retain his ownership interest;
Mark Huber will not be a shareholder going forward. It is anticipated that confirmation will
occur on or about August , 2015.

For further information regarding the Plan, Claimants and other parties in interest are
urged to review Article Il below and the Plan itself, attached as Exhibit A to this Disclosure
Statement. The Plan will not be attached until the Disclosure Statement is approved.

D. DISTRIBUTIONS UNDER THE PLAN

THE FOLLOWING IS A BRIEF SUMMARY OF THE CLASSIFICATION AND
TREATMENT OF CLAIMS AND INTERESTS UNDER THE PLAN. THE
DESCRIPTION OF THE PLAN SET FORTH BELOW CONSTITUTES A SUMMARY
ONLY. CLAIMANTS AND OTHER PARTIES IN INTEREST ARE URGED TO
REVIEW THE MORE DETAILED DESCRIPTION OF THE PLAN CONTAINED IN
ARTICLE 111 OF THIS DISCLOSURE STATEMENT AND THE PLAN ITSELF. THE
PLAN IS ATTACHED AS EXHIBIT A TO THIS DISCLOSURE STATEMENT.
(ACTUAL PLAN WILL NOT BE ATTACHED UNTIL THE DISCLOSURE
STATEMENT IS APPROVED)

The reorganization of the Debtor’s business under the Plan will be accomplished through
an orderly sale of the business, as a going concern whether in part or as a whole. The orderly
liquidation will ensure at least an equivalent return to unsecured creditors and Interest holders
that they would receive if the Debtor's estate (the “Estate”) was liquidated under chapter 7 of the
Bankruptcy Code. For a more detailed explanation, please refer to Article IV below.

The following is a summary of the classification and treatment of Allowed Claims and Interests
and the distribution that Claimants and holders of Interests may expect to receive under the Plan.
This summary is qualified in its entirety by reference to the relevant provisions of the Plan. THE
FOLLOWING AMOUNTS ARE MERELY THE DEBTOR'S ESTIMATES BASED ON
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INFORMATION AVAILABLE AS OF THE FILING OF THIS DISCLOSURE
STATEMENT. THE ACTUAL AMOUNTS COULD BE SUBSTANTIALLY
DIFFERENT, CAUSING THE ULTIMATE DISTRIBUTIONS TO CLAIMANTS TO BE
SIGNIFICANTLY HIGHER OR LOWER THAN ESTIMATED. For a more detailed
description, other significant terms, and provisions of the Plan, please refer to Article 111 below.

DESCRIPTION OF CLAIMS
AND INTERESTS AND CLASSES
AND ANTICIPATED AMOUNT
OF ALLOWED CLAIMS

DESCRIPTION OF PROPOSED
DISTRIBUTION UNDER THE
PLAN

ESTIMATED
RECOVERY

Allowed Administrative Claims

Allowed Administrative Claims include
attorneys’ fees for Debtor’s counsel and
fees for the Debtor’s appraiser, accountants
and other  professionals.  Allowed
Administrative Claims shall not exceed
$250,000 as of the Effective Date.

Generally, an Allowed Administrative
Claim means any cost and expense of
administration of the Chapter 11 Case
entitled to and allowed priority in payment
pursuant to § 507(a)(1) of the Bankruptcy
Code or as may be allowed by Final Order
of the Bankruptcy Court. Such claims shall
consist of all Allowed Administrative
Claims.

Not Classified Under the Plan; Unimpaired Under the
Plan

Except to the extent the holder of an Allowed
Administrative Claim agrees otherwise, each holder of
an Allowed Administrative Claim shall be paid, with
respect to such Allowed Claim, the full amount
thereof in Cash (or such other form as is agreed upon
by any holder of an Allowed Administrative Claim) as
soon as practicable after the later of (i) the Effective
Date and (ii) the date on which such Claim becomes
an  Allowed Claim, except that Allowed
Administrative Claims arising in the ordinary course
of business shall, if due at a later date pursuant to their
terms, be paid when otherwise due.

100%

Allowed Priority Tax Claims

An Allowed Priority Tax Claim shall be
any Claim that is entitled to priority in
payment pursuant to § 507(a)(8) of the
Bankruptcy Code.

Not Classified Under the Plan; Unimpaired Under the
Plan

Allowed Priority Tax Claims, if any, will receive 60
monthly installments beginning 30 days after the
Effective Date of the Plan. They will accrue interest at
the applicable statutory rates. .

100%

Class 1 — Allowed Other Priority Claims

Other Priority Claims shall be any claims
presented and determined to be Allowed
Claims entitled to priority in payment
pursuant to 88 507(a)(2) through 507(a)(7)
of the Bankruptcy Code.

The Debtor estimates that the total amount
of Other Priority Claims, if any, will be de
minimis on the Effective Date.

Unimpaired.

Except to the extent the holder of an Other Priority
Claim that is an Allowed Claim agrees otherwise,
each holder of an Other Priority Claim shall be paid,
with respect to such Allowed Claim, the full amount
thereof in Cash (or such other form as is agreed upon
by any holder of an Other Priority Claim that is an
Allowed Claim) as soon as practicable after the later
of (i) the Effective Date and (ii) the date on which
such Claim becomes an Allowed Claim. The Debtor
expects to have sufficient funds to pay all Other
Priority Claims that become Allowed Claims in full

100%
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DESCRIPTION OF CLAIMS DESCRIPTION OF PROPOSED ESTIMATED
AND INTERESTS AND CLASSES DISTRIBUTION UNDER THE RECOVERY

AND ANTICIPATED AMOUNT
OF ALLOWED CLAIMS

PLAN

on the Effective Date.

The Claims in Class 1 are not impaired by the Plan,
and as such, the Claimants in this Class, to the extent
that there are any, are not entitled to vote for or
against the Plan.

Class 2- Allowed Secured Claim — Regions
Bank

Class 2 shall consist of the 8 claims of
Regions Bank.

The Allowed Regions Bank Claim shall be
the allowed in the aggregate amount of
$1,995,656.00 plus interest, allowed
attorneys’ fees and expenses.  Debtor
agrees such Claim is Allowed.

Impaired Under the Plan

Regions Bank has filed eight (8) separate secured
claims. Each claim will be fully secured with interest
at 4.00% per annum and will be amortized over 72
months with a balloon due 36 months from the
Effective Date. Debtor reserves the right to refinance
any or all of Regions’ debt and selling equipment and
other assets as the liquidation proceeds and any
proceeds shall be applied to principal reduction.

100%

Class 3 - Allowed Secured Claim of
Nissan Motor Acceptance Corporation

Class 3 shall consist of the four claims of
Nissan Motor Acceptance Corporation
(“NMAC”).

Three  Nissan ~ Motor  Acceptance
Corporation Claims shall be aggregated
into one claim of $65,255. A second claim
of $12,272 secured by a Nissan Altima
shall be allowed in full. Debtor agrees such
Claims are Allowed.

Impaired under the Plan

NMAC'’s claims are fully secured. They will accrue
interest at 4.00% per annum and will be amortized
over 72 months with a balloon due 36 months from
the Effective Date.

100%

Class 4 — Allowed Secured Claim of Ford
Motor Credit Company, LLC

Class 4 shall consist of the claim of Ford
Motor Credit Company, LLC (“FMCC”).

The Allowed Ford Motor Credit Company,
LLC Claim shall be the claim in the
amount of $3,594.00.

Impaired Under the Plan

FMCC’s claim is fully secured. It will accrue interest
at 4.00% per annum and is amortized over 72 months
with a balloon due 36 months from the Effective Date.

100%

Class 5 — Allowed Secured Claim of TCF
Equipment Finance

Class 5 shall consist of the claim of TCF
Equipment Finance (“TCF”).

Impaired Under the Plan

TCF’s claim is fully secured by two (2) Marathon
Self-Contained Compactors — Rear Feed — Pressure
Gauge. It will accrue interest at 4.00% per annum and

100%
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DESCRIPTION OF CLAIMS DESCRIPTION OF PROPOSED ESTIMATED
AND INTERESTS AND CLASSES DISTRIBUTION UNDER THE RECOVERY

AND ANTICIPATED AMOUNT
OF ALLOWED CLAIMS

PLAN

The Allowed TCF Equipment Finance
Claim shall be in the amount of $45,272.00
(Claim No. 92). TCF also filed a claim of
$45,271.64 (Claim No. 2) which appears to
be a duplicate. Debtor agrees Claim No. 92
is Allowed in full.

is amortized over 72 months with a balloon due 36
months from the Effective Date.

Class 6 — Allowed Secured Claim of Bank
of the West

Class 6 shall consist of the claim of Bank
of the West.

The Allowed Bank of the West Claim shall
be the claim in the amount of $79,668.00.

Impaired Under the Plan

Bank of the West’s claim is secured by three (3)
pneumatic gas trucks and is fully secured. It will
accrue interest at the rate of 4.00% per annum and be
amortized over 72 months with a balloon due 36
months from the Effective Date.

100%

Class 7 — Allowed Secured Claim of Deere
& Company

Class 7 shall consist of the two claims of
Deere & Company (“Deere”).

The Allowed Deere & Company Claims
shall be $10,273.22 (Claim No. 53) and
$12,424.64 (Claim No. 56). Debtor agrees
such Claims are Allowed.

Not impaired Under the Plan

Deere’s claims shall be fully secured. Claim No. 53
shall be amortized over the remaining term of the
original note without interest. Claim No. 56 shall be
amortized over the remaining term of the original note
without interest.

100%

Class 8 — Allowed Secured Claim of Nova
Copy

Class 8 shall consist of the claim of Nova
Copy

Nova Copy Claim filed a claim in the
amount of $21,429.68

Impaired Under the Plan

Nova Copy’s claim shall be partially secured in the
amount of $5,800. It will accrue interest at the rate of
4.00% per annum and is amortized over 72 months
with a balloon due 36 months from the Effective Date.
The undersecured remainder of the Nova Copy claim
shall be treated in Class 11.

50%

Class 9 — Allowed Secured Claim of First
Capital Bank.

Class 9 shall consist of the claim of First
Capital Bank (“FCB”).

The Allowed FCB claim of $2,000,000
shall be allowed in full plus interest,
allowed attorney’s fees and expenses.
Debtor agrees such Claim is Allowed.

Impaired Under the Plan

FCB’s claim shall be fully secured. FCB and Debtor
entered into an agreed order that will control the
payment to FCB.

100%

Class 10 — Allowed Secured Claim of

Not impaired Under the Plan

Unknown
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DESCRIPTION OF CLAIMS DESCRIPTION OF PROPOSED ESTIMATED
AND INTERESTS AND CLASSES DISTRIBUTION UNDER THE RECOVERY
AND ANTICIPATED AMOUNT PLAN

OF ALLOWED CLAIMS

Wells Fargo Equipment Finance
Debtor surrendered three (3) Williams Model
Hammermill 100 HP Wood Hogs per court order in
full satisfaction of the debt. WFEF will receive no
distributions under the Plan.

Class 11- Allowed General Unsecured | Impaired Under the Plan
Claims Unknown
Class 11 claims will be paid from the orderly
The total of general unsecured claims | liquidation of all Debtor’s assets including, but not
listed in the Schedules is approximately | limited to proceeds of the claim against Villa Rica.
$2,000,000.00. Claims will be paid on a pro rata basis after payment
of all other claims entitled to priority under the
Class 11 shall consist of Allowed General | Bankruptcy Code.

Unsecured Claims not included in any
other Class, including, without limitation
claim for the following: (i) Claims for
goods and services delivered prior to the
Petition Date; (ii) any unsecured
deficiency claim of a Claimant holding a
Secured Claim; (iii) any Claim arising
from a judgment against a Person in any
Avoidance Action (iv) Claims arising out
of the rejection of any executory contract;
and (v) all Allowed Claims not included in
any other class and not secured by a charge
against or interest in property in which the
Debtor’s estate has an interest.

Class 12 — Allowed Interests 100%

E. CLAIMANTS ENTITLED TO VOTE ON THE PLAN

Holders of Allowed Claims in Classes 2 through 11 are entitled to vote on the Plan. As
set forth in Section 6.1 of the Plan, Claimants holding claims that (i) have not been objected to,
(if) have been allowed by Final Order of the Bankruptcy Court, or (iii) have been temporarily
allowed for voting purposes, are entitled to vote. Holders of Disputed Claims who wish to vote
on the Plan must seek an order from the Bankruptcy Court temporarily allowing such Disputed
Claims for voting purposes only. For more information, please refer to Article I, Section F
below.

The Plan will be confirmed if it is accepted by the requisite majorities of each Class of
Claims entitled to vote on the Plan and all other conditions to confirmation are met by the
Debtor; provided, however, that the Debtor may seek to “cramdown” the Plan pursuant to
Section 1129(b) of the Bankruptcy Code on any Class of Claimants that vote to reject the Plan.
(For more information on “cramdown,” please refer to Article I, Section F below). The requisite

8
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majority for confirmation of the Plan by a particular Class without “cramdown” is acceptance by
at least two-thirds (2/3) in dollar amount and more than one-half (1/2) in number of Allowed
Claims that are actually voted.

F. INSTRUCTIONS REGARDING VOTING, CONFIRMATION, AND
OBJECTIONS TO CONFIRMATION

1. Voting Instructions

BEFORE VOTING, YOU SHOULD READ THIS DISCLOSURE STATEMENT
AND ITS EXHIBITS, INCLUDING THE PLAN AND ITS SCHEDULES, IN THEIR
ENTIRETY.

You may vote on the Plan by completing and mailing or faxing the enclosed ballot to:

Steven N. Douglass, Esq.

Harris Shelton Hanover Walsh, PLLC
40 S. Main Street, Suite 2700
Memphis, Tennessee 38103

Fax: 901-526-4084

You should use the ballot sent to you with this Disclosure Statement to cast your vote for
or against the Plan. You may NOT cast ballots or votes orally. In order for your ballot to be
considered by the Bankruptcy Court, it must be received at the above address no later than the
time designated in the notice accompanying this Disclosure Statement. Any ballot executed by
the holder of an Allowed Claim that does not indicate acceptance or rejection of the Plan
shall be considered a vote to accept the Plan. If you are a Claimant in Classes 2 through 11
and did not receive a ballot with this Disclosure Statement, you may obtain a ballot by
contacting:

Steven N. Douglass, Esq.

Harris Shelton Hanover Walsh, PLLC
40 S. Main Street, Suite 2700
Memphis, Tennessee 38103

Fax: 901-526-4084

Only holders of Allowed Claims in impaired Classes are entitled to vote on the Plan. In
addition, the record date of all Claims against the Debtor for voting purposes shall be the date on
which the Bankruptcy Court enters an order approving this Disclosure Statement. Persons
holding Claims transferred after such date will not be permitted to vote on the Plan. An impaired
Class of Claims accepts the Plan if at least two-thirds (2/3) in amount and more than one-
half (1/2) in number of the Allowed Claims in the Class that are_actually voted are cast in favor
of the Plan. Subject to the terms of the Plan, Claimants who do not vote are not counted as
having voted either for or against the Plan. Pursuant to the provisions of § 1126 of the
Bankruptcy Code, the Bankruptcy Court may disallow any vote accepting or rejecting the Plan if
such vote is not cast in good faith.

A Claimant's failure to vote on the Plan will not affect such Claimant's right to a
Distribution under the Plan.
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If the voting members of an impaired Class do not vote unanimously for the Plan but,
nonetheless, vote for the Plan by at least the requisite two-thirds (2/3) in amount of Allowed
Claims in that Class and one-half (1/2) in number of Allowed Claims actually voted in that
Class, the Plan, at a minimum, must provide that each member of such Class will receive
property of a value, as of the Effective Date, that is not less than the amount such Class members
would receive or retain if the Debtor's Estate was liquidated under chapter 7 of the Bankruptcy
Code. A detailed liquidation analysis is attached as Exhibit B to this Disclosure Statement.

The Debtor may dispute Proofs of Claim that have been filed or that the Debtor listed in
the Schedules filed with the Bankruptcy Court. Persons whose Claims are disputed may vote on
or otherwise participate in Distributions under the Plan ONLY to the extent that the Bankruptcy
Court allows their Claims. The Bankruptcy Court may temporarily allow a Claim for voting
purposes only. The Debtor's Schedules, which list the Claims and whether such Claims are
disputed, may be inspected at the Office of the Clerk of the United States Bankruptcy Court for
the Western District of Tennessee, 200 Jefferson Avenue, Suite 413, Memphis, Tennessee.

The Bankruptcy Court established March 2, 2015 as a general claims deadline and May
4, 2015 as the deadline by which any governmental unit’s proof of Claim must be filed in the
Chapter 11 Case.

Whether or not a Claimant votes on the Plan, such Persons will be bound by the Plan,
including the terms and treatment of Claims and Interests set forth therein, if the Plan is accepted
by the requisite majorities of the Classes or is “crammed down” and is confirmed by the
Bankruptcy Court. Allowance or disallowance of a Claim for voting purposes does not
necessarily mean that all or a portion of that Claim will be allowed or disallowed for purposes of
Distribution under the Plan.

2. Confirmation of the Plan

Once it is determined which impaired Classes have or have not accepted the Plan, the
Bankruptcy Court will determine whether the Plan may be confirmed. If all impaired Classes
accept the Plan, it will be confirmed provided that the Bankruptcy Court finds the other
conditions set forth in § 1129(a) of the Bankruptcy Code satisfied.

THESE ARE COMPLEX STATUTORY PROVISIONS, AND THE PRECEDING
PARAGRAPHS ARE NOT INTENDED TO BE A COMPLETE SUMMARY OF THE
LAW. IF YOU DO NOT UNDERSTAND ANY OF THESE PROVISIONS, PLEASE
CONSULT WITH YOUR ATTORNEY. IF ALL CLASSES DO NOT ACCEPT THE
PLAN, THE DEBTOR INTENDS TO RELY UPON THE “CRAMDOWN” PROVISION
OF SECTION 1129(b) OF THE BANKRUPTCY CODE.

The Bankruptcy Court may confirm the Plan even if all of the impaired Classes do not
accept the Plan, if the Bankruptcy Court finds that certain additional conditions are met.
Accordingly, if the Plan is not accepted by the requisite amount of Claims in Classes 2, through
11, the Debtor will seek confirmation of the Plan as to such non-accepting Class or Classes
pursuant to Section 1129(b) of the Bankruptcy Code. Section 1129(b) of the Bankruptcy Code is
generally referred to as the “cramdown” provision. The Bankruptcy Court may confirm the Plan
over the objection of a non-accepting Class if the Plan satisfies one of the alternative
requirements of Section 1129(b)(2)(A) of the Bankruptcy Code. The Bankruptcy Court may
confirm the Plan over the objection of a non-accepting Class if the non-accepting member of the
Class will receive the full value of its Claim, or, if the non-accepting member of the Class stands

10
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to receive less than full value, no Classes of junior priority will receive anything on account of
their respective Claims.

3. Obijections to Confirmation

Any objections to confirmation of the Plan must be filed with the Clerk of the United
States Bankruptcy Court for the Western District of Tennessee with a mailing of address of 200
Jefferson Avenue, Suite 413, Memphis, Tennessee 38103 and served upon (a) Steven N.
Douglass, Esg., Harris Shelton Hanover Walsh, PLLC , 40 S. Main Street, Suite 2700, Memphis,
Tennessee 38103; (b) Carrie Ann Rohrscheib, Esq., Office of U.S. Trustee, 200 Jefferson
Avenue, Memphis, TN 38103; (c) Harris P. Quinn, Esq. 50 North Front Street, Suite 845,
Memphis, Tennessee 38103; and (d) any other party in interest who has requested notice in such
manner as will cause such objections to be filed with the Bankruptcy Court and received by the
aforementioned parties no later than , 2015 AT __ P.M.

4. Confirmation Hearing

A hearing on confirmation of the Plan is scheduled to be held before the Honorable
George W. Emerson, United States Bankruptcy Judge, United States Bankruptcy Court for the
Western District of Tennessee, 200 Jefferson Avenue, Suite 413, Memphis, Tennessee on

. 2015 AT .M. Announcement of the adjournment of such hearing, if any, may be
made in writing or in open court. No further written notice is required to be sent to Claimants,
interest holders, or other parties in interest.

ARTICLE Il
BACKGROUND INFORMATION REGARDING THE DEBTOR

A. HISTORY OF THE DEBTOR’S BUSINESS

Recycle Solutions was founded in 2001 by James Downing, a disabled veteran. Its
mission is to provided reuse and recycle services for paper, plastics, organics and more to
customers nationwide. It also has a division dedicated to the efficient recycling and
transportation of industrial food waste. The reuse business involves the treatment of used
wooden pallets and plastic film. The feed business involves recycling corn chips into animal
feed.

B. EVENTS LEADING TO THE COMMENCEMENT OF THE CHAPTER 11 CASE

The events leading up to the Chapter 11 filing vary from economic problems to personnel
issues. The recycling business is essentially a commodity business. Pricing and profit margins
are affected by the fluctuations in commodity prices. Beginning in 2013, oil prices dropped
causing a significant dip in commodity pricing. Since Recycle Solutions had purchased plastics
and other recyclable materials before the drop in commodity prices it suffered decreased sales
revenues and margins when it processed the commodities and sold them. As a direct result in the
drop in oil prices, freight haulers imposed fuel surcharges on Recycle Solutions. Recycle
Solutions could not pass along the increased costs due to contractual obligations with its
customers

In the years leading up to the commencement of the case, James Downing, the majority
owner and president of the Debtor had turned over the day to day operations of the business to
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Mark Huber, the minority owner and vice president. Downing began dissolving the relationship
with Huber in 2014 after discovering the company’s mismanagement. Accounting processes
were delayed or non-existent leading to, among other things, duplicate payments to vendors and
non-payment to others. The accounting staff continues to deal with the problems created by the
deficient accounting practices. Recycle Solutions believes the ADEQ problem and the
commodity issues were the direct result of Huber’s mismanagement. Huber was eventually
terminated and, contrary to his contractual agreement, entered into direct competition with
Recycle Solutions. It was enjoined by court order but some damage had already been done. In
2014, Recycle Solutions hired a consultant, Jack Bodell of BTK Recycling. He was employed to
assist Downing in positioning the company with better accounting systems and a plan to return to
profitability. The consultant recommended Chapter 11 as a means to restructure the debt and
finances of Recycle. He assured Recycle Solutions that he had experience in this area through
former employers who had gone through the restructure process. Recycle eventually dismissed
the consultant for actions it felt were detrimental to the company. He has since become a direct
competitor and Recycle Solutions believes he may have used confidential information and trade
secrets of Recycle Solutions in order to compete.

Recycle Solutions has had to deal with several litigation issues that precipitated the
Chapter 11 filing. They caused Recycle Solutions to incur extraordinary legal expenses and an
interruption of its business. As mentioned above, it was sued by ARM. In 2014, Recycle
Solutions prevailed on summary judgment in its favor; however Recycle Solutions was
responsible for paying all its attorney fees. ARM has since appealed the case resulting in
additional legal expenses for Recycle Solutions.

In addition to the suit by ARM, ADEQ brought an administrative action against the
Debtor seeking what Recycle Solutions considers to be an outrageous fine. As a result, the
business has incurred additional legal expenses and can no longer afford to sustain the litigation
with ADEQ. While not technically litigation, Recycle Solutions’ warehouse in Villa Rica,
Georgia was illegally taken by the town of Villa Rica when it refused to renew its business
license. Recycle Solutions was forced to seek alternative facilities even though it had purchased
the Villa Rica location in 2012 with the intent to conduct its Georgia recycling business there.
Recycle Solutions expects to bring suit against the City of Villa Rica.

In May 2013, Recycle Solutions suffered a fire at its headquarters destroying the entire
scale office and reuse building. Recycle Solutions lost all paperwork, computers, equipment and
inventory causing a negative impact on sales. Finally, in 2014, Recycle Solutions discovered that
an employee was embezzling money. This employee was arrested and indicted for stealing
approximately $147,000. Recycle Solutions has not recovered this money, and has further
incurred legal fees regarding this matter.

C. PENDING LITIGATION

At the time of the commencement of this case, the Debtor was involved in significant and
expensive litigation with ARM and ADEQ. It has sued its former employee for the
embezzlement. Other litigation is as follows: (a) Recycle Solutions v. iSustain., Case No. CT
004957, pending in the Circuit Court of Shelby County; and (b) Recycle Solutions, Inc. v. Mary
& Terry Campbell pending in the Circuit Court of Mississippi for the 3" Judicial District at
Holly Springs. Debtor anticipates commencing an action against the Town of Villa Rica.
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D. SIGNIFICANT EVENTS DURING THE CHAPTER 11 CASE

1. Continuation of Business After Filing

Pursuant to a cash collateral order entered with Regions Bank’s consent and consensual
extensions thereof, the Debtor has funded its business operations during its Chapter 11 case. The
Debtor has continued to manage its operations and affairs, subject to the oversight of the United
States Trustee and the Bankruptcy Court. Upon the filing of the Chapter 11 Petition,
substantially all claims against the Debtor that existed prior to the Petition Date became subject
to the automatic stay provisions under § 362 of the Bankruptcy Code while the Debtor continues
operation of its business as debtor-in-possession. The only exception is the ADEQ claim. The
Court entered its Order and Memorandum Opinion on Motion for Order Confirming Exception
from Stay Pursuant to 11 U.S.C. 362(b)(4) and Objection Thereto_[Doc 139] which found the
automatic stay did not stay the enforcement action by ADEQ. The Debtor had no funds to
employ legal counsel and ADEQ proceeded to obtain a claim by default essentially in an amount
over $300,000.00. Certain pre-petition claims may arise from the determination by the
Bankruptcy Court of allowed claims for contingent liabilities and other disputed amounts.

No trustee or examiner has been sought or appointed in this case a committee of
unsecured creditors was appointed. Throughout its bankruptcy case, the Debtor has focused its
energies on its restructuring the business to recover from its pre-petition misfortunes. Sales
initially fell after the commencement of the case but April figures show a slow recovery. The
Debtor has attempted to reduce its operating expenses and in so doing has reduced its workforce
from 97 at the Petition Date to 65 as of May 26, 2015. Debtor closed its Chicago warehouse
location and rejected its lease on that location. It extended the time to assume or reject the
remaining Georgia lease and will assume the lease in connection with confirmation of the Plan.
The Debtor has entered into agreed orders on adequate protection with essentially all of its
primary secured creditors.

2. Retention of Legal Professionals by the Debtor

On November 26, 2014, the Bankruptcy Court entered an order authorizing the Debtor to
retain and employ Harris Shelton Hanover Walsh, PLLC (“Harris Shelton”) as bankruptcy
counsel to the Debtor in connection with the Chapter 11 Case.

3. Filing of Schedules

On the Petition Date, the Debtor filed its complete Petition and Schedules. They have
since been modified to make corrections.

4, Bar Date for Filing of Claims

The Bankruptcy Court established March 2, 2015 and May 4, 2015 (the “Bar Date”) as
the last date for Claimants wishing to receive any distribution under the Plan to file Proofs of
Claim against the Debtor, non-governmental and governmental respectively, for pre-petition
amounts allegedly owed. The Clerk of the Bankruptcy Court transmitted notice of the Bar Date
to all known actual or potential Claimants and informed them that the Bar Date was the deadline
for filing Proofs of Claim with the Bankruptcy Court.
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E. POST-CONFIRMATION OPERATION OF THE REORGANIZED
DEBTOR

Attached as Exhibit C to this Disclosure Statement are the historical financial data of the
Debtor and the financial projections of the Reorganized Debtor.

ARTICLE Il
THE PLAN OF REORGANIZATION

THE FOLLOWING IS A SUMMARY OF THE PROVISIONS OF THE
PLAN AND, ACCORDINGLY, IS NOT AS COMPLETE AS THE FULL TEXT OF THE
PLAN THAT ACCOMPANIES THIS DISCLOSURE STATEMENT. THE PLAN
ITSELF, ATTACHED HERETO AS EXHIBIT A, SHOULD BE READ IN ITS
ENTIRETY. (ACTUAL PLAN WILL NOT BE ATTACHED UNTIL THE DISCLOSURE
STATEMENT IS APPROVED)

A. SUMMARY OF PAYMENT PROVISIONS OF THE PLAN

1. Impairment of Claims

Under the Bankruptcy Code, a class of claims or interests is deemed “impaired” under a
Chapter 11 Plan unless, in general, the rights of the holders of the claims or interests of such
class are not altered or, with respect to interests, the holders receive cash equal to the greater of
(1) any liquidation preference, or (ii) the redemption price, if either is applicable. Any class that
is deemed impaired must accept the Plan by the requisite majority before the Plan can be
confirmed, unless the Bankruptcy Court finds, pursuant to § 1129(b) of the Bankruptcy Code,
that the Plan is fair and equitable and does not discriminate unfairly with respect to each class
that is impaired and has not accepted the Plan.

2. Treatment of Claims and Interests

The treatment of and consideration to be received by holders of Allowed Claims and
Interests pursuant to the Plan will be in full settlement, release, and discharge of their respective
Allowed Claims and Interests relating to the Debtor, the Estate, and other Persons, as applicable,
as specified in the Plan.

B. CLASSIFIED CLAIMS AND INTERESTS

The Plan divides the Claims and Interests in the Debtor's Estate into various Classes and
designations. Below is a description of the general Classes and designations of Claims and
Interests in the Debtor's Estate and the corresponding treatment thereof under the Plan. Allowed
Administrative Claims and Allowed Priority Tax Claims are not designated as classes of Claims
for purposes of the Plan and 8§ 1123, 1124, 1126, and 1129 of the Bankruptcy Code.

ALL AMOUNTS LISTED FOR EACH CLASS OF CLAIM ARE MERELY
ESTIMATES, SUBJECT TO CHANGE THROUGH THE ADJUDICATION OF THE
DEBTOR’S OBJECTIONS TO CLAIMS, IF ANY. ALL CAPITALIZED TERMS NOT
DEFINED HEREUNDER SHALL HAVE THE MEANINGS ASCRIBED TO THEM IN
THE PLAN.
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1. Allowed Administrative Claims

Except to the extent the holder of an Allowed Administrative Claim agrees otherwise,
each holder of an Allowed Administrative Claim shall be paid, with respect to such Allowed
Claim, the full amount thereof in Cash (or such other form as is agreed upon by any holder of an
Allowed Administrative Claim) as soon as practicable after the later of (i) the Effective Date and
(i) the date on which such Claim becomes an Allowed Claim, except that Allowed
Administrative Claims arising in the ordinary course of business shall, if due at a later date
pursuant to their terms, be paid when otherwise due.

Administrative Claims consist of the costs and expenses of the administration of the
Chapter 11 Case, including attorneys’ fees for Debtor’s counsel and fees for the Debtor’s
appraiser, accountants and other professionals through the Confirmation Date. The Debtor’s
Chicago landlord may have an administrative expense claim for post-petition rent. The Allowed
Administrative Claims are granted priority in payment pursuant to 8 507(a) of the Bankruptcy
Code. The Debtor has kept substantially current in payment of its obligations incurred during the
course of the Chapter 11 Case, inclusive of fees payable to the United States Trustee pursuant to
28 U.S.C. § 1930.

Because under the terms of the Plan, there will be services required after Confirmation,
and because the actual fees paid for professional services are determined by the Bankruptcy
Court, the amounts estimated for Allowed Administrative Claims are based on the amounts
anticipated to be due as of Confirmation of the Plan and are subject to change. Administrative
Claims should be limited to $250,000 as of the date of Confirmation.

Allowed Administrative Claims are not classified. Solicitation of acceptances from
holders of Allowed Administrative Claims is not required and is not being undertaken. Holders
of Allowed Administrative Claims are deemed to accept the Plan.

2. Allowed Priority Tax Claims

There are Priority Tax Claims in the amount of $51,000.00. Except to the extent that a
holder of an Allowed Priority Tax Claim has been paid by the Debtor prior to the Effective Date
or agrees to a different treatment, each holder of an Allowed Priority Tax Claim shall receive, at
the sole option of the Reorganized Debtor, 60 monthly installments beginning 30 days after the
Effective Date of the Plan. They will accrue interest at the applicable statutory rates.

Priority Tax Claims consist of Claims arising prior to the Petition Date entitled to priority
in payment under § 507(a)(8) of the Bankruptcy Code. Allowed Priority Tax Claims are not
classified. Solicitation of acceptances from holders of Allowed Priority Tax Claims is not
required and is not being undertaken. Holders of Allowed Priority Tax Claims are deemed to
accept the Plan.

3. Class 1 - Allowed Other Priority Claims

There are no Other Priority Claims. To the extent that any Other Priority Claims are
presented and are determined to be Allowed Claims entitled to priority in payment pursuant to 88
507(a)(2) through 507(a)(7) of the Bankruptcy Code, such Claims will comprise Class 1. Except
to the extent the holder of an Other Priority Claim that is an Allowed Claim agrees otherwise,
each holder of an Other Priority Claim shall be paid, with respect to such Allowed Claim, the full
amount thereof in Cash (or such other form as is agreed upon by any holder of an Other Priority
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Claim that is an Allowed Claim) as soon as practicable after the later of (i) the Effective Date
and (ii) the date on which such Claim becomes an Allowed Claim. The Debtor estimates that the
total amount of Other Priority Claims, if any, will be de minimis on the Effective Date. The
Debtor expects to have sufficient funds to pay all Other Priority Claims that become Allowed
Claims in full on the Effective Date.

The Claims in Class 1 are not impaired by the Plan, and as such, the Claimants in this
Class, to the extent that there are any, are not entitled to vote for or against the Plan. Solicitation
of acceptances from holders of Other Priority Claims is not required and is not being undertaken.
Holders of Other Priority Claims are deemed to accept the Plan.

4. Class 2 — Allowed Secured Regions Bank Claim

Class 2 shall consist of the claim of Regions Bank in the amount of $1,995,656.00 plus
interest, allowed attorneys’ fees and expenses.

Regions Bank has filed eight (8) separate secured claims. Each claim will be fully
secured with interest at 4.00% per annum and will be amortized over 72 months with a balloon
due 36 months from the Effective Date. Debtor reserves the right to refinance any or all of
Regions’ debt and selling equipment and other assets as the liquidation proceeds and any
proceeds shall be applied to principal reduction.

5. Class 3 — Allowed Secured Nissan Motor Acceptance Corporation Claim

Class 3 shall consist of the claim of the four (4) claims of Nissan Motor Acceptance
Corporation (“NMAC”). Three (3) Nissan Motor Acceptance Corporation Claims shall be
aggregated into one claim of $65,255. A second claim of $12,272 secured by a Nissan Altima
shall be allowed in full.

NMAC’s claims are fully secured. They will accrue interest at 4.00% per annum and will
be amortized over 72 months with a balloon due 36 months from the Effective Date.

6. Class 4 — Allowed Secured Ford Motor Credit Company, LLC Claim

Class 4 shall consist of the claim of Ford Motor Credit Company, LLC (“FMCC?”) in the
amount of $3,594.00.

FMCC’s claim is fully secured. It will accrue interest at the rate of 4.00% per annum and
is amortized over 72 months with a balloon due 36 months from the Effective Date.

7. Class 5— Allowed Secured TCF Equipment Finance Claim

Class 5 shall consist of the claim of TCF Equipment Finance (“TCF”) in the amount of
$45,272.00.

TCF’s claim is fully secured by two (2) Marathon Self-Contained Compactors — Rear

Feed — Pressure Gauge. It will accrue interest at 4.00% per annum and is amortized over 72
months with a balloon due 36 months from the Effective Date.
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8. Class 6 — Allowed Secured Bank of the West Claim

Class 6 shall consist of the claim of Bank of the West in the amount of $79,668.00.

Bank of the West’s claim is secured by three (3) pneumatic gas trucks and is fully
secured. It will accrue interest at the rate of 4.00% per annum and be amortized over 72 months
with a balloon due 36 months from the Effective Date.

9. Class 7 - Allowed Secured Deere & Company Claim

Class 7 shall consist of the two (2) claims of Deere & Company (“DEERE”). The
Allowed Deere & Company Claims shall be $10,273.22 (Claim No. 53) and $12,424.64 (Claim
No. 56).

DEERE’s claim shall be fully secured. Claim No. 53 shall be amortized over the
remaining term of the original note without interest. Claim No. 56 shall be amortized over the
remaining term of the original note without interest.

10. Class 8 — Allowed Secured Nova Copy Claim

Class 8 shall consist of the claim of Nova Copy in the amount of $21,429.68.

Nova Copy’s claim shall be partially secured in the amount of $5,800. It will accrue
interest at the rate of 4.00% per annum shall and be amortized over 72 months with a balloon due
36 months from the Effective Date. The undersecured remainder of the Nova Copy claim shall
be treated in Class 11.

11. Class 9 — Allowed Secured First Capital Bank Claim

Class 9 shall consist of the claim of First Capital Bank (“FCB”) in the amount of
$2,000,000.00 plus interest, allowed attorneys’ fees and expenses.

FCB’s claim shall be fully secured. FCB and Debtor entered into an agreed order that will
control the payment to FCB.
12. Class 10 — Allowed Wells Fargo Equipment Finance Claim

Debtor surrendered three (3) Williams Model Hammermill 100 HP Wood Hogs per court
order in full satisfaction of the debt. WFEF will receive no distributions under the Plan.

13. Class 11 — Allowed General Unsecured Claims

Class 11 shall consist of Allowed General Unsecured Claims not included in any other
Class, including, without limitation claim for the following: (i) Claims for goods and services
delivered prior to the Petition Date; (ii) any unsecured deficiency claim of a Claimant holding a
Secured Claim; (iii) any Claim arising from a judgment against a Person in any Avoidance
Action (iv) Claims arising out of the rejection of any executory contract; and (v) all Allowed
Claims not included in any other class and not secured by a charge against or interest in property
in which the Debtor’s estate has an interest. The total of general unsecured claims listed in the
Schedules is approximately $2,000,000.00.
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Class 11 claims will be paid from the orderly liquidation of all Debtor’s assets including,
but not limited to proceeds of the claim against Villa Rica. Claims will be paid on a pro rata basis
after payment of all other claims entitled to priority under the Bankruptcy Code. .

14. Class 12 — Allowed Interest Holders

Class 12 shall consist of the ownership interests of James Downing and Mark Huber.
Huber’s ownership interests shall be extinguished and Downing shall be the 100% shareholder
going forward.

C. OTHER PROVISIONS OF THE PLAN

1. Executory Contracts

(@) Assumed Agreements

As of the Effective Date, all unexpired leases of non-residential real property and other
executory contracts that have not previously been assumed or rejected, or are not the subject of a
motion to assume or reject pending on the Confirmation Date, shall be deemed ASSUMED by
the Debtor, and the Confirmation Order shall constitute an order under § 365 of the Bankruptcy
Code authorizing the assumption of such agreements as of the Effective Date, unless provided
for in the Plan.

(b) Rejected Agreements

Except to the extent a prior order of the Bankruptcy Court provided for an earlier date, in
which case such earlier date shall control, all proofs of claim with respect to Claims arising from
the rejection of executory contracts or unexpired leases shall be filed with the Bankruptcy Court
within thirty (30) days after the earlier of (i) the date of service of notice of entry of an order of
the Bankruptcy Court approving such rejection, or (ii) the date of service of notice of the
Confirmation Date, if such executory contract or unexpired lease has been rejected under the
Plan. Any Claims not filed within such time shall be released and discharged and forever barred
from assertion against the Debtor, its Estate and property.

2. Avoidance Actions

(@) Assignment of Avoidance Actions

The Debtor specifically reserves and retains the right to bring Avoidance Actions after
Confirmation of the Plan and the right to settle and avoidance action. All proposed settlements of
Avoidance Actions where the settlement amount of the claim in question is greater than $5,000
shall be subject to the approval of the Bankruptcy Court after notice and opportunity for a
hearing (as that term is used in § 102(1) of the Bankruptcy Code). All proposed settlements of
Avoidance Actions where the settlement amount of the claim in such Avoidance Action is
$5,000 or less may be entered into by Debtor without further notice, hearing, or order of the
Court. The net proceeds from the Avoidance Actions after payment of fees and expenses
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incurred by the Debtor in successfully prosecuting the Avoidance Actions shall be deposited to
the Distribution Reserve as provided for in the Plan.

(b) Transfers Subject to Avoidance

The Debtor has not conducted an in-depth analysis of the pre-petition transfers that may
be subject to avoidance pursuant to 88 542, 543, 544, 545, 546, 547, 548, 549, 550, and/ or 551
of the Bankruptcy Code. However, it is the Debtor’s opinion that transfers to most trade creditors
made within 90 days of the Petition Date are not avoidable pursuant to the Bankruptcy Code.
Such transfers to trade creditors are identified in item 3a of the Debtor’s statement of financial
affairs, filed in the Debtor’s case on November 4, 2014 (the “Debtor’s SOFA”).

Likewise, it is the Debtor’s opinion that transfers made to insiders of the Debtor, as that
term is defined in § 101(31) of the Bankruptcy Code, are not avoidable pursuant to the
Bankruptcy Code.

3. Administrative Claims Bar Date

In accordance with Section 2.2 of the Plan, and except as otherwise ordered by the
Bankruptcy Court, requests for payment of Administrative Claims, including all applications for
final allowance of compensation and reimbursement of expenses of Professionals incurred before
the Confirmation Date, must be filed and served on counsel for the Debtor and the U.S. Trustee
no later than thirty (30) days after the Effective Date. Any Person required to file and serve a
request for payment of an Administrative Claim who fails to timely file and serve such request,
shall be forever barred, estopped, and enjoined from asserting such Claim or participating in
distributions under the Plan on account thereof. The Administrative Claims Bar Date shall not
apply to fees and expenses of Professionals incurred after the Confirmation Date.

4. Distributions

@ Establishment of Reserves

Beginning after the close of the first fiscal year following Effective Date, the
Reorganized Debtor shall establish the Debt Services Fund, which shall be held in a segregated
interest-bearing bank account. After the Debt Services Fund is established and subject to Surplus
Cash Flow the Reorganized Debtor shall pay into the Debt Services fund funds for distribution
on allowed claims pursuant to Article 111 of the Plan.

(b) Disbursing Agent

Except as otherwise provided in the Plan, the Reorganized Debtor, or an agent employed
by the Reorganized Debtor, shall serve as the “disbursing agent” and shall make all distributions
provided for under the Plan.

(©) Distributions and Payments

The Reorganized Debtor shall make the payments and distributions expressly required to
be made with respect to Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed
Other Priority Claims, Allowed Secured Claims and Allowed General Unsecured Claims at such
time or times as are provided for in Articles 11 and |11 of the Plan.
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(d) Payment or Distribution Upon Resolution of Disputed Claims

The Debtor and the Reorganized Debtor shall make no payments or distributions with
respect to any portion of a Disputed Claim unless and until (a) all objections to such Disputed
Claim have been resolved or determined by a Final Order of the Bankruptcy Court, or (b) the
Bankruptcy Court shall have entered an order treating any portion of a Disputed Claim as an
Allowed Claim. Payments and distributions to each holder of a Disputed Claim to the extent that
it ultimately becomes an Allowed Claim shall be made in accordance with the provisions of the
Plan with respect to the class of Claims to which such Allowed Claim belongs. A Disputed
Claim that is estimated for purposes of allowance and distribution pursuant to 8 502(c) of the
Bankruptcy Code and which is estimated and Allowed at a fixed amount by Final Order of the
Bankruptcy Court shall thereupon be an Allowed Claim for all purposes in the amount so
estimated and Allowed.

(e) Delivery of Distributions; Unclaimed Property

Distributions and deliveries to holders of Allowed Claims shall be made at the addresses
set forth on the proofs of claim filed by such holders (or at the last known addresses of such
holders if no proof of claim is filed or if the Reorganized Debtor has been notified of a change of
address). If any holder's distribution is returned as undeliverable, no further distributions to such
holder shall be made unless and until the Reorganized Debtor is notified in writing of such
holder's then current address, at which time all missed distributions shall be made to such holder
without interest (except to the extent that such missed distributions have become unclaimed
property). All claims for undeliverable distributions shall be made on or before the earlier of the
second (2nd) anniversary of the applicable Distribution Date and the Final Distribution Date, and
after such date, such undeliverable distributions shall be unclaimed property. All unclaimed
property attributable to any General Unsecured Claim or Insider Subordinated Claim shall revert
to the Reorganized Debtor for distribution as Plan payments to, and the claim of any holder with
respect to such unclaimed property shall be discharged and forever barred and, in the case of a
Claim, shall no longer be deemed an Allowed Claim.

Checks issued by the Reorganized Debtor with respect to Allowed Claims shall be null
and void if not cashed within ninety (90) days of the date of issuance thereof. Requests for
reissue of any check shall be made, in writing, to the Reorganized Debtor by the record holder of
the Allowed Claim with respect to which such check was originally issued. Any funds with
respect to such a voided check shall be deemed an undeliverable or unclaimed distribution and,
in the case of checks paid to holders of Claims other than General Unsecured Claims or Insider
Subordinated Claims, shall revert to the Reorganized Debtor; in the case of check paid to holders
of General Unsecured Claims or Insider Subordinated Claims, the funds shall be distributed to
the Distribution Reserve.

() Method of Payment

Payments of Cash required pursuant to the Plan shall be made by check drawn on a
domestic bank or by wire transfer from a domestic bank at the election of the Person making
such payment.
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(9) Payment Dates

Whenever any payment or distribution to be made under the Plan shall be due on a day
other than a Business Day, such payment or distribution shall instead be made, without interest,
on the immediately following Business Day.

(h) Rounding

Whenever any payment of a fraction of a cent would otherwise be called for, the actual
payment shall reflect a rounding of such fraction to the nearest whole cent, with one-half cent
being rounded up to the nearest whole cent.

() Payments of Less Than Five (5) Dollars

If a Cash payment otherwise provided for by the Plan with respect to an Allowed Claim
would be less than five dollars ($5.00) (whether in the aggregate or on any Distribution Date
provided for in the Plan), notwithstanding any contrary provision of the Plan, the Reorganized
Debtor shall not be required to make such payment.

()] Setoff

The Reorganized Debtor may, but shall not be required to, setoff against any Claim (and
the distributions to be made pursuant to the Plan with respect to such Claim), claims of any
nature whatsoever that the Debtor, its Estate, or the Reorganized Debtor may have, against the
holder of such Claim. Notwithstanding the foregoing, the failure to effect such a setoff will not
constitute a waiver or release by the Reorganized Debtor of any such claim against such holder.

5. Objections to Claims

@ Objections to Claims

Following the Effective Date, the Reorganized Debtor shall be authorized to object to
Claims, or to succeed or otherwise join any claims objection filed by the Debtor prior to the
Effective Date, so as to have the Bankruptcy Court determine the amounts to be allowed, if any,
of such Claims and thus paid pursuant to the Plan. Objections to Claims shall be filed with the
Bankruptcy Court and served upon the holders of such Claims no later than one hundred eighty
(180) days after the Effective Date; provided, however, that this deadline may be extended by the
Bankruptcy Court upon the entry of an order by the Bankruptcy Court extending such deadline.
An objection to the allowance of a Claim by the Reorganized Debtor must be filed with the
Bankruptcy Court and served upon the holder of the subject Claim(s) and all parties who have
requested notice in this Chapter 11 Case.

Notwithstanding the foregoing, unless an order of the Bankruptcy Court specifically
provides for a later date, any proof of claim for pre-petition debts of the Debtor filed after
Claims’ Bar Date shall be automatically disallowed in full as a late-filed claim, without any
action by the Reorganized Debtor necessary, unless and until the party filing such Claim obtains
(i) the written consent of the Reorganized Debtor to file such Claim late, or (ii) approval from the
Bankruptcy Court upon notice to the Reorganized Debtor that permits the late filing of the
Claim, in which event, the Reorganized Debtor shall have one hundred eighty (180) days from
the date of such written consent or order to object to such Claim, which deadline may be
extended by the Bankruptcy Court upon motion of the Reorganized Debtor.
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(b) Prosecutions of Objections to Claims

Prior to the Effective Date, the Debtor shall litigate to judgment, propose settlements of,
or withdraw objections to such Disputed Claims asserted against it as the Debtor may choose.
From and after the Effective Date, the Reorganized Debtor shall litigate to judgment, propose
settlements of, or withdraw objections to all Disputed Claims. Prior to the expiration of thirty
(30) days from the date of service of any such objection to Claims, the Claimant(s) whose
Claim(s) was the subject of the objection must file a response to the objection with the
Bankruptcy Court and serve the response upon the objecting party, the Reorganized Debtor. If a
Claimant(s) whose Claim(s) was the subject of the objection fails to file and serve its response to
the objection within the 30-day response deadline, the Bankruptcy Court may grant the relief
requested in the objection against the non-responding Claimant(s) without further notice or
hearing. All proposed settlements of Disputed Claims shall be subject to the approval of the
Bankruptcy Court after notice and opportunity for a hearing (as that term is used in § 102(1) of
the Bankruptcy Code).

6. Payment of Certain Professional Fees/Expenses

The Reorganized Debtor shall assume responsibility for the payment of all fees and
expenses of Professionals retained by the Estate and accruing after the Effective Date.

7. Discharge

The consideration distributed under the Plan shall be in exchange for, and in complete
satisfaction, discharge, release, and termination of all Claims of any nature whatsoever against
the Estate or the Debtor. In addition, except as otherwise provided in the Plan, upon the Effective
Date, the Debtor shall be deemed discharged and released pursuant to § 1141(d)(1)(A) of the
Bankruptcy Code from any and all Claims, including but not limited to demands and liabilities
that arose before the Confirmation Date, and all debts of the kind specified in 8§ 502(g), 502(h),
or 502(i) of the Bankruptcy Code, whether or not (a) a proof of claim based upon such debt is
filed or deemed filed under 8 501 of the Bankruptcy Code; (b) a Claim based upon such debt is
allowed under § 502 of the Bankruptcy Code; or (c) the holder of a Claim based upon such debt
has accepted the Plan.

The Confirmation Order shall be a judicial determination of discharge and termination of
all liabilities of and all Claims against the Estate and Debtor, except as otherwise specifically
provided in the Plan. On the Confirmation Date, as to every discharged Claim and other debt of
the Debtor, the holder of such Claim or other debt of the Debtor shall be permanently enjoined
and precluded from asserting against the Reorganized Debtor, or against their assets or properties
or any transferee thereof, any other or further Claim or other debt of the Debtor based upon any
document, instrument, or act, omission, transaction, or other activity of any kind or nature that
occurred prior to the Confirmation Date except as expressly set forth in the Plan. In the event
that, after the Confirmation Date, any Person asserts, against the Reorganized Debtor or any of
their subsidiaries or affiliates, any right to payment or equitable remedy for breach of
performance which gives rise to a right of payment, which right was not asserted prior to the
Confirmation Date but is based on any act, fact, event, occurrence, or omission, by or relating to
the Debtor, as the Debtor existed before the Confirmation Date, and in the further event that such
right is determined by a court of competent jurisdiction not to have been discharged pursuant to
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the provisions of Bankruptcy Code § 1141 and the Plan, and that such right may be asserted
against the Reorganized Debtor, then, in such circumstances the holder of such right shall be
entitled to receive from the Reorganized Debtor value equivalent to the value such holder would
have received if such right had been asserted against the Debtor before the Confirmation Date
and only to the extent such right would have been allowed or allowable as a Claim. Nothing in
this Section 7 shall have the effect of excepting from discharge any Claim that is or would be
discharged pursuant to Bankruptcy Code 8§ 1141 or the Plan.

8. Miscellaneous

@ Retention of Jurisdiction

Consummation of the Plan consists of the occurrence of the Effective Date and payment
of the Auction Proceeds pursuant to the terms and conditions of the Plan, which shall be made
within ten days after entry of an order approving the Winning Bidder. Pursuant to Article XII of
the Plan, the Bankruptcy Court will continue to retain jurisdiction after Confirmation to resolve
all outstanding matters in the Chapter 11 Case and with respect to the fulfillment of the
obligations of the Reorganized Debtor under the Plan.

(b) Establishment of Permanent Injunction

Provided that the Effective Date occurs, the entry of the Confirmation Order shall
permanently enjoin all Persons that have held, currently hold, or may in the future hold a Claim
or other debt or liability against the Estate from taking any of the following actions on account of
such Claim: (a) commencing, conducting or continuing in any manner, directly or indirectly, any
suit, action, or other proceeding of any kind against the Debtor, the Estate, or the Reorganized
Debtor; (b) enforcing, levying, attaching, collecting, or otherwise recovering in any manner or by
any means, whether directly or indirectly, any judgment, award, decree, or order against the
Debtor, the Estate, or the Reorganized Debtor; (c) creating, perfecting, or enforcing in any
manner directly or indirectly, any lien, charge, or encumbrance of any kind against the Debtor,
the Estate, or the Reorganized Debtor; and (d) proceeding in any manner in any place whatsoever
against the Debtor, the Estate, or the Reorganized Debtor, funds, or reserves held or maintained
by any of the aforementioned entities pursuant to the Plan, in any way that does not conform to,
or comply, or is inconsistent with, the provisions of the Plan.

(c) Re-vesting of Assets; No Further Supervision

The assets of the Debtor and all property of the Estate (excluding, however, all rights of
the Debtor to recover property under 8§88 542, 543, 550, and 553 of the Bankruptcy Code, all
avoiding powers under 88 522(f), 522(h), 544, 545, 547, 548, 549, or 724(a) of the Bankruptcy
Code, all proceeds thereof, and all claims and causes of action, cross-claims and counterclaims
of any kind or nature whatsoever against third parties arising before the Confirmation Date that
have not been disposed of prior to the Confirmation Date shall be preserved and re-vest in the
Reorganized Debtor, in each case free and clear of all Claims, but subject to the obligations of
the Reorganized Debtor as specifically set forth in the Plan. The Plan does not contain any
restrictions or prohibitions on the conduct of the business of the Reorganized Debtor. The
Reorganized Debtor may use, operate and deal with its assets, and may conduct and change its
business, without any supervision by the Bankruptcy Court or the Bankruptcy Administrator, and
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free of any restrictions imposed on the Debtor by the Bankruptcy Code or by the Bankruptcy
Court during the Chapter 11 Cases.

(d) Release of Certain Claims and Actions

As of and on the Effective Date, the Debtor, its Estate, and all Persons or Entities who
have held, hold, or may hold Claims against, or Interests in the Debtor and any of its successors,
assigns, or representatives shall be deemed to have waived, released, and discharged all rights or
claims, whether based upon tort, contract or otherwise, which they possessed or may possess
prior to the Effective Date against the Debtor, its present and former directors, officers,
employees, agents, representatives, and attorneys and any of their successors or assigns, except
as otherwise provided for in the Plan (including the documents filed as Schedules to the Plan) or
the Confirmation Order;

The Confirmation Order shall contain a permanent injunction to effectuate the releases
granted in Article X of the Plan.

(e) Conditions Precedent to Confirmation of the Plan

The Plan shall not be confirmed unless and until the Bankruptcy Court has entered the
Confirmation Order in a form and substance satisfactory to the Debtor.

() Conditions Precedent to Effective Date

The Plan shall not become effective and operative unless the Effective Date occurs. The
Effective Date shall occur at least fourteen (14) days after the Confirmation Order has been
entered, without any modifications or alterations, and no stay of the Confirmation Order shall be
in effect.

ARTICLE IV
CONFIRMATION OF THE PLAN

A. FEASIBILITY

Section 1129(a) of the Bankruptcy Code requires a judicial determination that
confirmation of the Plan will not likely be followed by liquidation or the need for further
financial reorganization of the Reorganized Debtor or any successor to the Reorganized Debtor
under the Plan. In this case, the Plan contemplates a reorganization of the Debtor's business, and
the Debtor is confident that confirmation of the Plan will not likely be followed by the need for a
further reorganization or liquidation of the Reorganized Debtor.

In addition, the Debtor is confident that there will be sufficient funds on hand to satisfy
the minimum distributions required under 8§ 1129(a)(9) of the Bankruptcy Code and the
obligations of the Reorganized Debtor under the Plan.

B. ACCEPTANCE

As a condition to confirmation of the Plan, § 1129(a) of the Bankruptcy Code, with
certain exceptions, requires that each impaired Class accept the Plan. In general, a class is
“impaired” if the legal, equitable, or contractual rights attaching to the Claims or interests of that
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class are modified, other than by curing defaults and reinstating maturities or by payment in full
in cash.

The Bankruptcy Code defines acceptance of a plan (a) by a class of creditors entitled to
vote thereon as acceptance by holders of two-thirds in dollar amount and a majority in number of
Allowed Claims in that class and (b) by a class of partnership holders entitled to vote thereon by
acceptance of two-thirds in amount of such interests. Each calculation, however, includes only
those holders of Allowed Claims and Interests who actually vote to accept or reject the Plan.

Pursuant to 8 1126(f) of the Bankruptcy Code, classes of Claims and Interests that are not
“impaired” under a plan are conclusively deemed to have accepted the Plan. Pursuant to §
1126(g) of the Bankruptcy Code, classes that receive no distributions under a plan are
conclusively deemed to have rejected the Plan. For these reasons, acceptances of the Plan are
being solicited from Classes 2 through 9 and 11. Holders of Administrative Claims, Allowed
Priority Tax Claims and Other Priority Claims that are Allowed Claims will be paid to the extent
required by the Bankruptcy Code on or about the Effective Date and are thus deemed to accept
the Plan. The holders of the Allowed Interest Holders Class 12 have consented to the Plan.

C. NON-ACCEPTANCE AND CRAMDOWN

If any Class of impaired Claims fails to accept the Plan, the Debtor will seek to effect a
“cramdown” on such dissenting Class and all Classes that are junior to such dissenting Class
under § 1129(b) of the Bankruptcy Code. The Debtor also reserves the right to amend the Plan
and request the Bankruptcy Court to confirm the Plan as further amended. If an amendment or
amendments to the Plan are material, the Debtor may have to re-solicit acceptances from any
Class affected by the change(s), unless that Class can be deemed to have accepted or rejected the
Plan.

The Plan's treatment of Classes 2 through 11 is consistent with the foregoing.
Consequently, the Debtor believes that if any of the holders in these classes reject the Plan, the
Plan may be confirmed over such opposition.

Pursuant to 8 1129(b) of the Bankruptcy Code, the Debtor will seek Confirmation of the
Plan, notwithstanding the possible rejection of the Plan by holders of Claims in any Class.

D. BEST INTERESTS TEST — LIQUIDATION ANALYSIS

Notwithstanding acceptance of the Plan in accordance with § 1126 of the Bankruptcy
Code, the Court must find that each member of an impaired class of Claimants and each member
of an impaired class of Interests holders has accepted the Plan, or will receive or retain property
of a value, as of the Effective Date of the Plan, that is not less than the amount such creditor or
interest holder would have received or retained if the Debtor's Estate was liquidated under
Chapter 7 of the Bankruptcy Code. The Debtor believes that the Plan complies with this “best
interests” test.

As discussed below and demonstrated in Exhibit B to this Disclosure Statement, a
conversion of the Chapter 11 Case to case administered under Chapter 7 of the Bankruptcy Code,
followed by a liquidation under Chapter 7, would engender higher expenses and risks than the
reorganization contemplated by the Plan. When coupled with the inevitable delay caused by the
appointment of a Chapter 7 trustee and the retention of the trustee's professionals, distribution to
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holders of Allowed Claims that would otherwise be made on the Plan's Effective Date
necessarily will be delayed for an indefinite period.

A conversion of the Chapter 11 Case to a case administered under Chapter 7 of the
Bankruptcy Code would require the appointment of a trustee to conduct the liquidation of the
Debtor's Estate. Such a trustee would likely have limited historical experience or knowledge of
the Chapter 11 Case or of the Debtor's records, assets, or former business. The fees charged by a
Chapter 7 trustee and any professionals hired by the Chapter 7 trustee could impose additional
administrative costs on the Debtor's Estate that will not be incurred under the Plan and which
will be paid ahead of Allowed Administrative, Priority Tax, and Other Priority Claims.

The liquidation analysis attached as Exhibit B to this Disclosure Statement reveals that
confirmation of the Plan is preferable to liquidating cases under Chapter 7 of the Bankruptcy
Code because creditors will receive more under the Plan than they would receive in a Chapter 7
liquidation by preserving the going-concern value of the Debtor and its assets. Further,
conversion of the case to a later Chapter 7 case would necessarily occasion substantial delay
associated with the trustee and its professionals educating themselves as to the particularities of
the Debtor's Estate. The Plan, in contrast, provides an efficient mechanism for prompt and
subsequent periodic distributions to holders of Allowed Claims that would not exist in a Chapter
7 liquidation. Consequently, the value of the liquidation proceeds would be further reduced by
the time value of money.

Accordingly, for all the foregoing reasons, the Debtor believes that the Plan is in the best
interests of the Claimants and fully complies with the statutory requirements of the Bankruptcy
Code.

ARTICLE V
MATERIAL UNCERTAINTIES AND RISK FACTORS

HOLDERS OF CLAIMS AGAINST THE DEBTOR SHOULD READ AND
CAREFULLY CONSIDER THE RISK FACTORS SET FORTH BELOW, AS WELL AS
OTHER INFORMATION SET FORTH IN THIS DISCLOSURE STATEMENT (AND
THE DOCUMENTS DELIVERED TOGETHER HEREWITH AND/OR
INCORPORATED BY REFERENCE HEREIN). THESE RISK FACTORS SHOULD
NOT, HOWEVER, BE REGARDED AS CONSTITUTING THE ONLY RISKS
INVOLVED IN CONNECTION WITH THE PLAN AND ITS IMPLEMENTATION.

A. CERTAIN DISPUTED CLAIMS

The feasibility of the Plan is predicated upon the levels of Administrative and Priority
Claims not being materially in excess of the amounts estimated herein. If such claims are
substantially in excess of the estimated amounts, the Reorganized Debtor's ability to satisfy their
payment obligations under the Plan could be impacted. Moreover, the stated amounts of claims
in each Class listed above are merely estimates based on the current claims register published by
the Clerk of the Bankruptcy Court. All amounts are subject to change upon the completion of the
claims review and objection process by the Reorganized Debtor.
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B. CONDITIONS TO CONFIRMATION AND EFFECTIVE DATE

As more fully discussed herein, if certain conditions precedent to Confirmation and the
Effective Date have not been satisfied, the Plan may be withdrawn and the Confirmation Order
shall be vacated.

C. CERTAIN TAX MATTERS

Implementation of the Plan may have material federal income tax consequences to the
Debtor and holders of Claims and Interests.

THE TAX CONSEQUENCES TO HOLDERS OF CLAIMS AND INTERESTS
MAY VARY BASED UPON THE INDIVIDUAL CIRCUMSTANCES OF EACH
HOLDER. MOREOVER, THE TAX CONSEQUENCES OF CERTAIN ASPECTS OF
THE PLAN ARE UNCERTAIN DUE TO THE LACK OF APPLICABLE LEGAL
PRECEDENT AND THE POSSIBILITY OF CHANGES IN THE APPLICABLE TAX
LAW. NO RULING HAS BEEN APPLIED FOR OR OBTAINED FROM THE IRS WITH
RESPECT TO ANY OF THE TAX ASPECTS OF THE PLAN AND NO OPINION OF
COUNSEL HAS BEEN REQUESTED OR OBTAINED FROM THE IRS WITH
RESPECT THERETO. ACCORDINGLY, EACH HOLDER OF A CLAIM OR EQUITY
INTEREST IS URGED TO CONSULT WITH ITS OWN TAX ADVISOR REGARDING
THE FEDERAL, STATE, LOCAL, FOREIGN OR OTHER TAX CONSEQUENCES OF
THE PLAN.

ARTICLE VI
CONCLUSION

FOR ALL OF THE REASONS SET FORTH IN THIS DISCLOSURE
STATEMENT, THE DEBTOR BELIEVES THAT THE CONFIRMATION AND
CONSUMMATION OF THE PLAN IS PREFERABLE TO ALL OTHER
ALTERNATIVES. THE DEBTOR THUS URGES ALL CLAIMANTS ENTITLED TO
VOTE TO ACCEPT THE PLAN AND TO EVIDENCE SUCH ACCEPTANCE BY
RETURNING THEIR BALLOTS SO THAT THEY WILL BE RECEIVED BY

,2015AT ___P.M.

Dated: Memphis, Tennessee
May 28, 2015
Respectfully submitted,
RECYCLE SOLUTIONS, INC.
By:_/s/James Downing (w/permission snd)

James Downing
Its: President
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/s/Steven N. Douglass

Steven N. Douglass (#09770)

Harris Shelton Hanover Walsh, PLLC
40 S. Main Street, Suite 2700
Memphis, Tennessee 38103
901.525.1455
sdouglass@harrisshelton.com

Attorney for Debtor and Debtor-in-Possession

LIST OF EXHIBITS TO DISCLOSURE STATEMENT

Exhibit A Plan of Reorganization (with attached Schedules)
Exhibit B Liquidation Analysis
Exhibit C Historical Financial Data
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