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THE PROPOSED DISCLOSURE STATEMENT HAS NOT BEEN APPROVED UNDER SECTION 125(B)
OF THE BANKRUPTCY CODE BY THE BANKRUPTCY COURT AS CONTAINING ADEQUATE
INFORMATION FOR THE USE IN CONNECTION WITH THE SOLICITATION OF ACCEPTANCES OR
REJECTIONS OF THE PLAN OF REORGANIZATION DESCRIBED HEREIN. ACCORDINGLY, THE
FILING AND DISSEMINATION OF THIS PROPOSED DISCLOSURE STATEMENT ARE NOT INTENDED
AND SHOULD NOT IN ANY WAY BE CONSTRUED AS A SOLICITATION OF VOTES ON THE PLAN,
NOR SHOULD THE INFORMATION CONTAINED HEREIN BE RELIED UPON FOR ANY PURPOSE
BEFORE A DETERMINATION BY THE BANKRUPTCY COURT THAT THE PROPOSED DISCLOSURE
STATEMENT CONTAINS ADEQUATE INFORMATION.

UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF TEXAS
SAN ANTONIO DIVISION

[nTe: Chaptern

Irasel Sands, LLC, Case No. 17-51420

o N R T

Debtor

IRASEL SAND, LLC’s DISCLOSURE STATEMENT

L.
INTRODUCTION
Identity of the Debtor
Irasel Sands, LLC (“debtor”} filed a voluntary Chapter n case in the United States

Bankruptcy Court for the Western District of Texas, San Antonio Division (“Court”) on June 19.
2017. The Debtor is a processor of silica sand (“frac sand”) according to the American
Petroleum Institute’s standards for “proppants” used by oil and gas operators in the
industry; and operates a processing plant in Millet, Texas Debtor proposes to fund the plan
through operations, remain in business and provide a dividend to its creditors.

Purpose of Disclosure Statement; Source of Information

Debtor submits this Disclosure Statement (“Disclosure Statement”) pursuant to section
125 of the Code to all known claimants of Debtor for the purpose of disclosing that information
which the Court has determined is material, important, and necessary for Creditors of Debtor

in order to arrive at an intelligent, reasonably informed decision in exercising the right to vote
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for acceptance or rejection of the Debtor’s Plan of Reorganization dated December 4, 2017
(“Plan”). This Disclosure Statement describes the operations of the Debtor contemplated
under the Plan. You are urged to study the Plan in full and to consult with your counsel
about the Plan and its impact upon your legal rights. Any accounting information
contained herein has been provided by the Debtor.

Explanation of Chapter 1

Chapter n is the principal reorganization chapter of the Code. Pursuant to Chapter n,
a debtor is authorized to reorganize its business for its own benefit and that of its creditors
and equity interest holders. Formulation of a plan of reorganization is the principal purpose
of a Chapter u reorganization case. A plan of reorganization sets forth the means for
satisfying claims against and interests in the debtor. After a plan of reorganization has been
filed, it must be accepted by holders of claims against, or interest in, the debtor. Section 125
of the Code requires full disclosure before solicitation of acceptances of a plan of
reorganization. This Disclosure Statement is presented to Claimants to satisfy the
requirements of Section n25 of the Code.

Explanation of the Process of Confirmation

Even if all Classes of Claims accept the Plan, its confirmation may be refused by the
Court. Section 129 of the Code sets forth the requirements for confirmation and, among
other things, requires that a plan of reorganization be in the best interests of Claimants. It
generally requires that the value to be distributed to Claimants may not be less than such
parties would receive if the debtor were liquidated under Chapter 7 of the Code.

Acceptance of the plan by the Creditors and Equity Interest Holders is important. In
order for the plan to be accepted by each class of claims, the creditors that hold at least two
thirds (2/3) in amount and more than one-half (,)) in number of the allowed claims actually
voting on the plan in such class must vote for the plan and the equity interest holders that hold
at least two-thirds (2/3) in amount of the allowed interests actually voting on the plan in such
class must vote for the plan. Chapter u of the Code does not require that each holder of a claim
against, or interest in, the debtor vote in favor of the plan in order for it to be confirmed by the
Court. The plan, however, must be accepted by: (I) at least the holder of one (1) class of claims

by a majority in number and two-thirds (2/3) in amount of those claims of such class actually
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voting; or (ii) at least the holders of one (1) class of allowed interests by two-thirds (2/3) in
amount of the allowed interests of such class actually voting.

The Court may confirm the plan even though less than all of the classes of claims
and interests accept it. The requirements for confirmation of a plan over the objection of
one or more classes of claims or interests are set forth in Section n29(b) of the Code.

Confirmation of the plan discharges the debtors from all of their pre-confirmation
debts and liabilities except as expressly provided for in the plan and Section n41(d) of the
Code. Confirmation makes the plan binding upon the debtors and all claimants, equity
interest holders and other parties-in-interest, regardless of whether or not they have
accepted the plan.

Yoting Procedures

Unimpaired Class. Claimants in Class 1 is not impaired under the Plan. Such
Class is deemed to have accepted the Plan.

Impaired Classes. The Classes 2 through 10 Claimants are impaired as defined by
Section 1124 of the Code. The Debtor is seeking the acceptance of the Plan by Claimants in
Classes 2 through 10. Each holder of an Allowed Claim in Classes 2 through 10 may vote on
the Plan by completing, dating and signing the ballot-sent to each holder and filing the
ballot as set forth below.

For all Classes, the ballot must be returned to Dean W. Greer, Law Offices of
Dean W. Greer, 2929 Mossrock, Suite 117, San Antonio, Texas 78230. In order to be
counted, ballots must be RECEIVED no later than at the time and on the date stated on
the ballot.

Best Interests of Creditors Test

Section 129(a)(7) of the Code requires that each impaired class of claims or interests
accept the Plan or receive or retain under the Plan on account of such claim or interest,
property of a value as of the Effective Date of the Plan, that is not less than the amount that
such holder would so receive or retain if the Debtors were liquidated under Chapter 7 of the
Bankruptcy Code. If Section nu(b)(2) of the Bankruptcy Code applies to the claims of such
class, each holder of a claim of such class will receive or retain under the Plan, on account of

such claim, property of a value, as of the Effective Date of the Plan, that is not less than the
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value of such holder’s interest in the estate’s interest in the property that secures such claims.
In order for the plan to be confirmed, the Bankruptcy Court must determine that the Plan is in
the best interests of the Debtor’s creditors. Accordingly, the proposed Plan must provide the
Debtor’s creditors with more than they would receive in a Chapter 7 liquidation. It is
anticipated that in a Chapter 7 liquidation, the Debtor’s creditors, other than the secured
creditors, would receive less than is provided for in this Plan. Accordingly, since the Plan
proposes a substantial dividend to all creditors, such creditors are receiving more than they
would receive in a Chapter 7 liquidation. Accordingly, the Plan satisfies the requirements of
Section 129(a)(7).

Cramdown

The Court may confirm the Plan even though less than all of the classes of claims
and interests accept it. The requirements for confirmation of a plan over the objection of
one or more classes of claims or interests are set forth in Section n29(b) of the Code.

II

REPRESENTATIONS
[Note: Paragraphs in brackets to be included after the Bankruptcy Court approves

this Disclosure Statement.]

[This Disclosure Statement is provided pursuant to Section n25 of the Code to all of the
Debtor’s known Creditors and other parties in interest in connection with the solicitation of
acceptance of its Plan of Reorganization, as amended or modified. The purpose of this Disclosure
Statemnent is to provide such information as will enable a hypothetical, reasonable investor,
typical of the holders of Claims, to make an informed judgment in exercising its rights ether to
accept or reject the Plan. A copy of the Plan is attached hereto as Exhibit “1”.

[After a hearing on notice, the Court approved this Disclosure Statement as containing
information of the kind and in sufficient detail adequate to enable a hypothetical, reasonable
investor typical of the classes being solicited to make an informed judgment about the Plan.]
The information contained in this Disclosure Statement has been derived from the

Debtors, unless specifically stated to be from other sources.
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NO REPRESENTATIONS CONCERNING DEBTOR ARE AUTHORIZED BY
DEBTOR OTHER THAN THOSE SET FORTH IN THIS DISCLOSURE STATEMENT. THE
DEBTOR RECOMMENDS THAT ANY REPRESENTATION OR INDUCEMENT MADE TO
SECURE YOUR ACCEPTANCE OR REJECTION OF THE PLAN WHICH IS NOT
CONTAINED IN THIS DISCLOSURE STATEMENT SHOULD NOT BE RELIED UPON BY
YOU IN REACHING YOUR DECISION ON HOW TO VOTE ON THE PLAN. ANY
REPRESENTATION OR INDUCEMENT MADE TO YOU NOT CONTAINED HEREIN
SHOULD BE REPORTED TO THE ATTORNEYS FOR DEBTORS WHO SHALL DELIVER
SUCH INFORMATION TO THE COURT FOR SUCH ACTION AS MAY BE
APPROPRIATE.

ANY BENEFITS OFFERED TO THE CREDITORS ACCORDING TO THE PLAN
WHICH MAY CONSTITUTE “SECURITIES” HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE FEDERAL SECURITIES AND EXCHANGE COMMISSION
(“SEC”), THE TEXAS SECURITIES BOARD, OR ANY OTHER RELEVANT
GOVERNMENTAL AUTHORITY IN ANY STATE OF THE UNITED STATES. IN
ADDITION, NEITHER THE SEC, NOR ANY OTHER GOVERNMENTAL AUTHORITY
HAS PASSED UPON THE ACCURACY OR ADEQUACY OF THIS DISCLOSURE
STATEMENT OR UPON THE MERITS OF THE PLAN. ANY REPRESENTATIONS TO
THE CONTRARY MAY BE A CRIMINAL OFFENSE.

THE INFORMATION CONTAINED HEREIN HAS NOT BEEN SUBJECT TO A
CERTIFIED AUDIT. FOR THE FOREGOING REASON, AS WELL AS BECAUSE OF THE
IMPOSSIBILITY OF MAKING ASSUMPTIONS, ESTIMATES AND PROJECTIONS INTO
THE FUTURE WITH ACCURACY, DEBTOR IS UNABLE TO WARRANT OR REPRESENT
THAT THE INFORMATION CONTAINED HEREIN IS COMPLETELY ACCURATE,
ALTHOUGH EVERY REASONABLE EFFORT HAS BEEN MADE TO ENSURE THAT SUCH
INFORMATION IS ACCURATE. THE APPROVAL BY THE COURT OF THIS DISCLOSURE
STATEMENT DOES NOT CONSTITUTE AN ENDORSEMENT BY THE COURT OF THE
PLAN OR GUARANTEE THAT ACCURACY OR COMPLETENESS OF THE
INFORMATION CONTAINED HEREIN.
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DEBTOR BELIEVES THAT THE PLAN WILL PROVIDE CLAIMANTS WITH AN
OPPORTUNITY ULTIMATELY TO RECEIVE MORE THAN THEY WOULD RECEIVE
IN A LIQUIDATION OF THE DEBTOR’S ASSETS, AND SHOULD BE ACCEPTED.
CONSEQUENTLY, DEBTOR URGES THAT CLAIMANTS VOTE FOR THE PLAN.

DEBTOR DOES NOT WARRANT OR REPRESENT THAT THE INFORMATION
CONTAINED HEREIN IS CORRECT, ALTHOUGH GREAT EFFORT HAS BEEN MADE
TO BE ACCURATE. THE STATEMENTS CONTAINED IN THIS DISCLOSURE
STATEMENT ARE MADE AS OF THE DATE HEREOF UNLESS ANOTHER TIME IS
SPECIFIED HEREIN. THIS DISCLOSURE STATEMENT CONTAINS ONLY A SUMMARY
OF THE PLAN. THE PLAN WHICH ACCOMPANIES THIS DISCLOSURE STATEMENT,
AND EACH CREDITOR AND INTEREST HOLDER IS URGED TO CAREFULLY REVIEW
THE PLAN PRIOR TO VOTING ON IT.

IIL.
FINANCIAL PICTURE OF THE DEBTOR

Description and History of the Debtor’s Business

The Debtor owns and operates a raw materials supply business, which specializes in
supplying companies involved in hydraulic fracturing with sand necessary for the
fracturing process ("Frac-Sand"). Specifically, hydraulic fracturing operations use Frac-
Sand as a proppant, a hard material that can be used as a wedge to open and maintain
man-made fissures in shale rock. By opening the fissured shale rock and maintaining the
fissured openings, operators can allow oil or natural gas to swell into the fissures. This
process permits drilling in areas rich with natural hydrocarbon resources that were
previously uneconomical to develop.

Events leading to Chapter 1 filing

The Debtor is a limited liability company of which Irabel, Inc (“Irabel”) and Select
Sands, LLC (“Select”) are its members. Select held a long-term lease with Martin Marietta
(“Marietta”) where a frac-sand plant was located. Initially, Irabel sought a right of first
refusal to obtain the Millet lease and its related leasehold improvements as represented by
Select. Eventually, this evolved into a joint venture between Irabel and Select which

formed the Debtor in 2014,
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Just as the Millet plant became operational in late 2014, the oil and gas market
collapsed. For two years, while many oil companies went broke and out of business, the
Debtor was able to remain operational even though its sales were significantly diminished.
During this time and expecting a return of growth in the oil and gas industry, the Debtor
modified its 2013 marketing agreement with Carousel Specialty Products, Inc.
(“Carousel”), in anticipation of accruing sales to the Debtor.

First Bankruptcy

Because of short-term liquidity needs, Irasel filed a petition for chapter 1 relief on
February 27, 2017 in the Southern District of Texas Houston Division. To protect the Millet
lease and expand the plant, primarily in conjunction with representations by Carousel of
an anticipated contract with an independent third-party Exploration and Production
(E&P) company, Irasel entered into an agreement to borrow $150,000 in working capital
and approximately $1,700,000 in post-petition capital financing from Carousel. Carousel
never generated the level of sales to support the projected operations necessary to provide
the working capital needs of the Debtor; nor did the anticipated contract with the third-
party E&P company materialize. Unfortunately, Carousel ceased providing working capital
and capital financing and kept all sales proceeds generated by Debtor.

It was during this period of time that Select determined that it should align itself
with Carousel to the detriment of the Debtor by entering into an Option Agreement with
them, wherein Select agreed to sell them all of its interest in Irasel. (“Select Option”).
Aside from making insignificant contributions to the joint venture since its formation, the
Option Agreement with Carousel follows a previous attempt by Select to execute a
transaction it believed directly would benefit itself at Irabel’s detriment.

Armed with the Select Option and its debt, Carousel sought and obtained a dismissal of
the Houston bankruptcy (June 13, 20r7) and gave notice of its intent to foreclose its lien on the
Debtor’s assets in July 2017. Faced with a pending foreclosure and the cancellation of the

Marietta lease, the Debtor filed this chapter n bankruptcy on June 19, 2017.
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Significant Events During the Bankruptcy Case

Four events highlight the Debtor’s progress to filing its chapter n plan:
1) Despite a concerted effort by Select and Carousel to cause this bankruptcy to

be dismissed, the Debtor has preserve and taken operational control of the Millet plant.

2) The Debtor has negotiated an agreement to process sand with a third-party
purchaser; and is satisfying the customer by successfully processing sand at an operating
level that it has never done before.

3) Debtor has preserved its Millet lease by assuming the lease and paying
almost $500,000 in lease payments.

4) Debtor has obtained a Bankruptcy Court order allowing it to cancel its
Marketing Agreement with Carousel.

Projected Recovery of Avoidable Transfers

The Debtor has not yet completed its investigation with regard to prepetition
transactions. If you received a payment or other transfer within go days of the bankruptcy, or
other transfer avoidable under the Code, the Debtor may seek to avoid such transfer.

Claims Objections

Except to the extent that a claim is already allowed pursuant to a final non-appealable
order, the Debtor reserves the right to object to claims. Therefore, even if your claim is
allowed for voting purposes, you may not be entitled to a distribution if an objection to your
claim is later upheld. The procedures for resolving disputed claims are set forth in Article V of

the Plan.

III.
SUMMARY OF THE PLAN OF REORGANIZATION

The Reorganized Debtor will continue in business. The Plan will break the existing
claims into 10 categories of Claimants. In addition, the Debtor will pay the administrative
and priority claims.

1 Priority Taxes

Priority tax claims are unsecured income, employment, and other taxes described

by § 507(a)(8) of the Code. Unless the holder of such a § 507(a)(8) priority tax claim agrees
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otherwise, it must receive the present value of such claim, in regular installments paid over

a period not exceeding 5 years from the order of relief.

A) Claim of Internal Revenue Services. Debtor asserts it owes approximately
$260,469.23 for unpaid 941 taxes. Debtor proposes to pay this in 48 equal
monthly payments of $5,881.15 per month with interest at 4% per annum. To
the extent the monthly payments will not amortize the allowed claim within
48 months from the petition date, the 48" payment will be increased so that
the claim is paid in full. Payments will commence on the 20™ day of the
month following the Effective Date and on the 20th day of each month
thereafter until paid.

B) Claim of Comptroller of Public Accounts (Sales & Use Tax)(Claim No. 6) in
the amount of $2,129.12. Debtor proposes to pay this claim in full without
interest within go days of the Effective Date of the Plan

Q) Claim of Comptroller of Public Accounts (International fuel Tax){(Claims
No. 7) in the total amount of $1,150.00. Debtor proposes to pay this claim in
full without interest within 9o days fo the Effective Date of the Plan.

D) Claim of Louisiana Dept of Revenue_in the total amount of $4,812.54. To the
extent the claim is allowed, the Debtor proposes to pay the claim in full
without interest within go days of the Effective Date of the Plan.

E) Claim of Texas Work Force Commission in the amount of $8,394.74. To the
extent the claim is allowed, the Debtor proposes to pay the claim in full
without interest within go days after the Effective Date. This will resolve
claims nos. 16 and 17.

F) Claim of Louisiana Department of Labor in the amount of $138.54. To the
extent the claim is allowed, the Debtor proposes to pay the claim in full
without interest within go days after the Effective Date.

G) Claim of Minnesota Department of Unemployment in the amount of
$2,403.31 To the extent the claim is allowed, the Debtor proposes to pay the
claim in full without interest within go days after the Effective Date.

H)  Claim of Minnesota Department of Revenue in the amount of 4,226. To the
extent the claim is allowed, the Debtor proposes to pay the claim in full
without interest within go days after the Effective Date.

I Claim of City of New Orleans personal property tax in the amount of

$498.39. To the extent the claim is allowed, the Debtor proposes to pay the
claim in full without interest within go days after the Effective Date
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2 Classes of Creditors

Satisfaction of Claims and Debt: The treatment of and consideration to be received
by holders of Allowed Claims or interest pursuant to Article 4 of the Plan shall be the sole
and exclusive means for full settlement, release and discharge of their respective Claims,
Debtors, or interests. On the Confirmation Date, the Reorganized Debtor shall assume all
duties, responsibilities and obligations for the implementation of this Plan.

Class 1: Claimants {Allowed Administrative Claims of Professionals and US Trustee)
are unimpaired and will be paid in cash and in full on the Effective Date of this Plan unless
otherwise agreed to. Professional fees are subject to approval by the Court as reasonable.
Debtor’s attorney’s fees and any Consultants approved by the Court and payable to the law
firm of Dean W. Greer will be paid immediately following the later of Confirmation or
approval by the Court out of the available cash. Debtor believes the amount of this Class will
not exceed $200,000. This case will not be closed until all allowed Administrative Claims are
paid in full. Section 1930 fees shall be paid in full prior to the Effective Date. Debtor will
make quarterly payments to the U.S. Trustee and maybe required to file post-confirmation
operating reports until this case is closed. The Class 1 Claimants are not impaired under this
Plan.

Class 2: The claim of Summit Investment Management. Claimant asserts a
secured claim in the approximate amount of $4,253,875.53 secured by various assets of the
Debtor. (POC #8). Claimant holds this claim as an assignment from the FDIC. To the extent
the claim is allowed and is secured, Debtor will pay this claim in monthly payments of
$60,123.89 for 60 months which includes interest at 5% per annum. To the extent the
monthly payments will not amortize the allowed claim within 6o months from the petition
date, the 60™ payment will be increased so that the claim is paid in full. Payments will
commence on the 15" day of the month following the Effective Date and on the 15" day of
each month thereafter until paid. This will resolve claim no. 8. This Class 2 Creditor is
Impaired.

Class 3: The claim of Frio County. (Claim No. 2)in the amount of $41,260.68. To the
extent the claim is allowed, Debtor proposes to pay $1,086.55 for 48 months from the petition
date of 6/19/201r7. Claimant’s claim will bear interest at 12% per annum. Payments will
commence on the 29" day of the month following confirmation and on the 2gth of each
month thereafter until paid. The payments contemplate that the debt will be paid in 54
months from the commencement of the payments. To the extent the monthly payments will
not amortize the allowed claim within 60 months from the petition date, the 60™ payment
will be increased so that the claim is paid in full. Claimant will retain its lien rights. The
interest of 12% per annum will apply pre and post confirmation until the claim is paid in full.
Post petition taxes (2018 and subsequent years) are ordinary course administrative expenses
of the estate and should be treated and paid in the ordinary course without the need for filing
an administrative claim and request for payment by Claimant.
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(lass 4: The Claim of La Salle County. (Claim No. 2) in the amount of $17,420.92. To
the extent the claim is allowed, Debtor proposes to pay $458.76 for 48 months from the
petition date of 6/19/2017. Claimant’s claim will bear interest at 12% per annum. Payments
will commence on the 26" day of the month following confirmation and on the 2gth of each
month thereafter until paid. The payments contemplate that the debt will be paid in 54
months from the commencement of the payments. To the extent the monthly payments will
not amortize the allowed claim within 60 months from the petition date, the 60™ payment
will be increased so that the claim is paid in full. Claimant will retain its lien rights. The
interest of 12% per annum will apply pre and post confirmation until the claim is paid in full.
Post petition taxes (2018 and subsequent years) are ordinary course administrative expenses of
the estate and should be treated and paid in the ordinary course without the need for filing an
administrative claim and request for payment by Claimant).

Class 5: The Claim of Dilley ISD (Claim No. 1) in the amount of $66,18.62. To the
extent the claim is allowed, Debtor proposes to pay $1,74116 for 48 months from the petition
date of 6/19/2017. Claimant’s claim will bear interest at 12% per annum. Payments will
commence on the 29" day of the month following confirmation and on the 29th of each
month thereafter until paid. The payments contemplate that the debt will be paid in 54
months from the commencement of the payments. To the extent the monthly payments will
not amortize the allowed claim within 60 months from the petition date, the 60" payment will
be increased so that the claim is paid in full. Claimant will retain its lien rights. The interest of
12% per annum will apply pre and post confirmation until the claim is paid in full. Post
petition taxes (2018 and subsequent years) are ordinary course administrative expenses of the
estate and should be treated and paid in the ordinary course without the need for filing an
administrative claim and request for payment by Claimant). This Class 5 Creditor is Impaired.

Class 6: General Unsecured Creditor Claims (Not Otherwise Classified). Class 6
claims consist of Allowed claims of general unsecured creditors, (including allowed claims of
creditors whose executory contracts or unexpired leases are being rejected under this Plan),
other than Class 8 and g. Debtor asserts the total estimated claims in this Class approximate
$3,076,312.51. This class will be paid in full in 20 equal quarterly installments of $166,215.11
beginning on March 31, 2018 and on the 31st of each quarter thereafter until paid in full. These
claims will bear interest at the rate of 3% per annum. An list of creditors in Class 6 and their
proposed treatment is found in Exhibit 2 attached hereto. The Class 6 Creditors are Impaired.

Class 7: The secured claim of Carousel Specialty Products, Inc. Claimant asserts it
has a secured claim, super-priority administrative claim (POC #u) in the amount of
$2,472,975.16. This claim is disputed both in amount, classification, and whether the claim is
secured. It is further subject to reduction/offset and subordination for damages to the Debtor
as outlined in the Retention of Claims (Article ). To the extent it is allowed and secured,
subject to the conditions for allowance and initial payment date, Debtor will pay this claim in
monthly payments of $25,000 per month with interest at 5% per month until the allowed claim
is paid in full. Payments will commence on the 25™ day of the month following the date a final
proof of claim supported by ruling of the court of any appropriate jurisdiction as to the nature,
validity, priority or extent of Carousel’s superpriority lien claim the amount, if any of any
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secured or priority claim allowable by court order to be paid to Carousel. No payment will be
made to Carousel prior to the date of all of the issues relating to nature, validity, priority and
classification of the Class 7 superpriority claim are resolved by final non-appealable court
order. No distribution will be paid to the Class 7 claimant until the pending appeal of Docket
Nos. ECF #164 and #170, Carousel Speciality Products, Inc. v. Irasel Sand, LLC No. 17-CV-1123
OLG pending before the United States District Court for the Western District of Texas is
resolved by final unappealable order. In event any portion of Carousel's Class 7 claim is allowed
s security or priority, the initial payments shall not commence until the time for appeal of any
court order has passed. Upon such date and on the 25" day of each month thereafter until
paid. If this claim is determined to be unsecured, it will be treated as a Class 8 Claimant. This
will resolve claim no. n. This Class 7 Creditor is Impaired.

Class 8: The Unsecured claims of Carousel Specialties Products. Carousel has
filed two unsecured claims in the amount of $643,598.21 (Claim No. 12) and $10,080,000.00
(Claim No. 13). These claims are disputed, unliquidated and contingent. The Debtor contests
the validity, enforceability and amount of the two claims. These claims will be paid after
litigation has been initiated and these issues are resolved by final non-appealable court order
which will expressly identify the amount, if any, of any allowable claim payable to Class 8
claimants. The allowed amount of any class 8 claim shall be and are further subject to
reduction/offset and subordination for damages to the Debtor as outlined in the Retention of
Claims (Article g). These claims are further subject to be subordinated Classes 1-6 and g given
that Carousel has asserted to acquire Select Sands ownership interest in the Debtor and may
be construed to be an insider. This Class 8 Creditor is impaired.

Class 9: The Convenience Class of Unsecured Claim (not otherwise designated).
Class claims consist of Allowed claims of general unsecured creditors, (including allowed
claims of creditors whose executory contracts or unexpired leases are being rejected under this
Plan), other than Class 6 and 8 and who have claims that do not exceed $10,000 or those who
elect to limit their total claim to $10,000.00. Debtor asserts there are 31 creditors in this Class
holding claims totaling $113,615.51 Class g claimants shall be paid 75% of their allowed claim in
cash (or approximately $85,211.63) without interest within go days of the Effective Date. An list
of creditors in Class g and their proposed treatment is found in Exhibit 3 attached hereto. This
Class g Creditor is impaired.

Class 10: The claims of Irabel, Inc. and Select Sands, LLC. Both Irabel, Inc. and
Select Sands, LLC are currently members of the Debtor. Select has filed a claim in the amount
of $77,216.96. (No. 5). Irabel, Inc. is owed the sum of $1,149,816.91. Debtor disputes the claim of
Select Sands, LLC. both in amount and liability. It is further subject to reduction/offset and
subordination for damages to the Debtor as outlined in the Retention of Claims (Article g).
These claims, if allowed, shall be paid 10 semi-annual installments and shall bear interest at 3%
per annum. The payment of these claims shall be subordinated to the Class 1-6 and g and shall
not be paid until the claims of Classes 1-6 and g are paid in full.
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Class 11: Equity Holders. Currently, the members of the Debtor are Select Sands, LLC
and Irabel, Inc. There is an issue as to whether Select Sands, LLC has conveyed its ownership
interest to Carousel Speciality Products, Inc. Subject to the claims Debtor has against Select as
set forth in the in the Retention of Claims (Article g}, both Select Sands, LLC and Irabel, Inc.
will retain their ownership interests,

| %
MECHANICS/IMPLEMENTATION OF PLAN

Date of Payments

The Effective Date (a defined term) of the Plan shall be the 30" day following the entry
of a final non-appealable order confirming this Plan of Reorganization. The dates of the
payments to each class of creditors is set forth above.

Means of Implementing the Plan
L Source of Payments
Payments and distributions under the Plan will be funded from operations of the
Debtor’s business.
2 Post Confirmation Management
Irabel, Inc will continue to operate the Debtor’s business.

Risk Factors

To the greatest extent possible, Debtor intends to rely on “lessons learned” from its
past experiences and the ever-increasing positive oil and gas industry environment to take
advantage of the fresh start it is afforded through Reorganization. However, as with any
business venture, there are operational risks, as well as risks that are inherent in the nature
of the oil and gas industry of Debtor’s business; compliance with environmental, health and
safety regulations and standards; and the initiation of policies and initiatives that my affect
the projected financial outcome of Debtor.

Executory Contracts and Unexpired Leases

Executory Contracts are contracts where significant performance of the contract
remains for both the Debtor and another party to the contract. The Debtor has the
right to reject, assume (i.e. accept), or assume and assign these types of contracts
to another party, subject to the Bankruptcy Court’s approval. All unexpired leases
and executory contracts shall be assumed on or before the Effective Date, except as
previously been canceled or which are identified below. To the extent there are
any unexpired leases or executory contracts, which have not been assumed or dealt
with in this Plan prior to the Effective Date, they are rejected. The Deadline for
Filing a proof of claim based on a claim arising from the rejection of an
executory contract is 60 days after the Effective Date. Any Claim based on the
rejection of an executory contract will be barred if the proof of claim is not timely
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filed, unless the Bankruptcy Court orders otherwise. This Article does not apply to
the Debtor’s sublease with Martin Marietta Southwest, Inc. Nor does this Article
apply to any current process sand contract the Debtor may have acquired post-
petition.

Tax Consequences of Plan

Creditors and Equity Interest Holders Concerned with How the Plan May
Affect Their Tax Liability Should Consult with Their Own Accountants, Attorneys,
And/Or Advisors.

Implementation of the Plan may result in federal income tax consequences to holders
of Claims, Equity Interest Holders, and the Debtor. Tax consequences to a particular Creditor
or Equity Interest Holder may depend on the particular circumstances or facts regarding the
Claim of the Creditor or the interests of the Equity Interest Holder. Under this Plan all
allowed amounts due to creditors are to be paid in full. Under the terms of this Plan, the
creditors should not suffer any negative tax consequences as a result of the Plan because all

creditors will be paid in full the allowed amounts owed to them.

V.
CONFIRMATION REQUIREMENTS AND PROCEDURES

To be confirmable, the Plan must meet the requirements listed in § 1129(a) or (b) of
the Code. These include the requirements that: the Plan must be proposed in good faith; at
least one impaired class of claims must accept the plan, without counting votes of insiders;
the Plan must distribute to each creditor and equity interest holder at least as much as the
creditor or equity interest holder would receive in a chapter 7 liquidation case, unless the
creditor or equity interest holder votes to accept the Plan; and the Plan must be feasible.
These requirements are not the only requirements listed in § 129, and they are not the
only requirements for confirmation.

Who May Vote or Object.

Any party in interest may object to the confirmation of the Plan if the party
believes that the requirements for confirmation are not met.

Many parties in interest, however, are not entitled to vote to accept or reject the

Plan. A creditor or equity interest holder has a right to vote for or against the Plan only if
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that creditor or equity interest holder has a claim or equity interest that is both (1)
allowed or allowed for voting purposes and (2) impaired.

In this case, the Debtor believes that all classes are impaired and that holders of
claims in each of these classes are therefore entitled to vote to accept or reject the Plan.
The Debtor believes that unclassified classes are unimpaired and that holders of claims in
each of these classes, therefore, do not have the right to vote to accept or reject the Plan.

1. What Is an Allowed Claim or an Allowed Equity Interest?

Only a creditor or equity interest holder with an allowed claim or an allowed equity
interest has the right to vote on the Plan. Generally, a claim or equity interest is allowed if
either (1) the Debtor has scheduled the claim on the Debtor's schedules, unless the claim has
been scheduled as disputed, contingent, or unliquidated, or (2) the creditor has filed a proof
of claim or equity interest, unless an objection has been filed to such proof of claim or equity
interest. When a claim or equity interest is not allowed, the creditor or equity interest holder
holding the claim or equity interest cannot vote unless the Court, after notice and hearing,
either overrules the objection or allows the claim or equity interest for voting purposes

pursuant to Rule 3018(a) of the Federal Rules of Bankruptcy Procedure.

The deadline for filing a proof of claim in this case was October 16, 2017.

2. What Is an Impaired Claim or Impaired Equity Interest?

As noted above, the holder of an allowed claim or equity interest has the right to vote
only if it is in a class that is impaired under the Plan. As provided in § n24 of the Code, a class is
considered impaired if the Plan alters the legal, equitable, or contractual rights of the
members of that class.

3. Who is Not Entitled to Vote.

The holders of the following five types of claims and equity interests are not
entitled to vote:
holders of claims and equity interests that have been disallowed by an order

of the Court;
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holders of other claims or equity interests that are not “allowed claims” or
“allowed equity interests” (as discussed above), unless they have been

“allowed” for voting purposes.
holders of claims or equity interests in unimpaired classes;

holders of claims entitled to priority pursuant to §§ so7(a)(2), (a)(3), and
(a)(8) of the Code; and
holders of claims or equity interests in classes that do not receive or retain

any value under the Plan;
Holders of administrative claims.

Even If You Are Not Entitled to Vote on the Plan, You Have a Right to Object to the
Confirmation of the Plan [and to the Adequacy of the Disclosure Statement].
4. Who Can Vote in More Than One Class.

A creditor whose claim has been allowed in part as a secured claim and in part as an
unsecured claim, or who otherwise hold claims in multiple classes, is entitled to accept or
reject a Plan in each capacity, and should cast one ballot for each claim.

Votes Necessary to Confirm the Plan.

If impaired classes exist, the Court cannot confirm the Plan unless (1) at least one
impaired class of creditors has accepted the Plan without counting the votes of any
insiders within that class, and (2) all impaired classes have voted to accept the Plan, unless
the Plan is eligible to be confirmed by “cram down” on non-accepting classes, as discussed
later in Section below.

1) Votes Necessary for a Class to Accept the Plan.

A class of claims accepts the Plan if both of the following occur: (1) the holders of
more than one-half (4) of the allowed claims in the class, who vote, cast their votes to
accept the Plan, and (2) the holders of at least two-thirds (2/3) in dollar amount of the
allowed claims in the class, who vote, cast their votes to accept the Plan.

A class of equity interests accepts the Plan if the holders of at least two-thirds (2/3)
in amount of the allowed equity interests in the class, who vote, cast their votes to accept

the Plan.

2) Treatment of Non-accepting Classes.
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Even if one or more impaired classes reject the Plan, the Court may nonetheless
confirm the Plan if the non-accepting classes are treated in the manner prescribed by §
n2g(b) of the Code. A plan that binds non-accepting classes is commonly referred to as a
“cram down” plan. The Code allows the Plan to bind non-accepting classes of claims or
equity interests if it meets all the requirements for consensual confirmation except the
voting requirements of § 1n29(a)(8) of the Code, does not “discriminate unfairly,” and is
“fair” and “equitable” toward each impaired class that has not voted to accept the Plan.

You should consult your own attorney if a “cramdown” confirmation will affect your
claim or equity interest, as the variations on this general rule are numerous and
complex.

Liquidation Analysis.

To confirm the Plan, the Court must find that all creditors and equity interest
holders who do not accept the Plan will receive at least as much under the Plan as such
claim and equity interest holders would receive in a chapter 7 liquidation. Stated another
way, what monies could the creditors, primarily the unsecured creditors receive within a
short period of time of the Debtor ceased operations and a trustee liquidated the assets.

Liquidation under chapter 7 of the Code entails the appointment of a Trustee in the
Case, having no experience or knowledge of Debtor's business, its records, or assets. A
substantial waiting period would be required in order for any chapter 7 Trustee to effectively
wind up the case. More importantly, given the Court’s prior orders and the deadlines
regarding the lifting of the automatic stay if the Debtor does not confirm a plan, in all
likelihood, a chapter 7 trustee would have no assets to administer.

Please refer to Exhibit 2 for the Debtor’s liquidation analysis.

Feasibility.

The Court must find that confirmation of the Plan is not likely to be followed by
the liquidation, or the need for further financial reorganization, of the Debtor or any
successor to the Debtor, unless such liquidation or reorganization is proposed in the Plan,

The Debtor believes the Plan is feasible,

Page 17 of 27



17-51420-rbk Doc#225 Filed 12/04/17 Entered 12/04/17 16:25:32 Main Document Pg 18
of 79

Attached as Exhibit “3" is a financial model projects Debtor’s operations going
forward and lists Plan payments, Attached as Exhibit “4” is Debtor’s Monthly Operating
Report for October 2017 which is the latest operating report filed to date.

You Should Consult with Your Accountant or other Financial Advisor If You

Have Any Questions Pertaining to These Projections.

VI.
EFFECT OF CONFIRMATION OF PLAN

Discharge
On the confirmation date of this Plan, the debtor will be discharged from any debt

that arose before confirmation of this Plan, subject to the occurrence of the effective date,
to the extent specified in § 1141(d)(1)(A) of the Code, except that the Debtor will not be
discharged of any debt: (I} imposed by this Plan; (ii) of a kind specified in § 1141(d)(6)(A)
if a timely complaint was filed in accordance with Rule 4007 ( c) of the Federal Rules of
Bankruptcy Procedure; or (iii) of a kind specified in § n41(d)(6}(B).

Modification of Plan

The Plan Proponent may modify the Plan at any time before confirmation of the Plan.

However, the Court may require a new disclosure statement and/or re-voting on the Plan.

VII.
GENERAL PROVISIONS

Minor Modifications: After Confirmation, the Debtor may, with the approval of

the Court, and pursuant to n U.S.C. §noi(a) and u27(b), and so long as it does not
materially or adversely affect the interest of creditors, remedy any defect or omission, or
reconcile any inconsistencies in the Plan or in the Order of Confirmation in such manner
as may be necessary to carry out the purposes and the effect of the Plan.

Exemption: Any satisfaction provided to any creditor pursuant to the Plan which
may be deemed to be a security is exempt from registration under certain state and
federal securities laws. Absent registration or another exemption, subsequent transfer of

any such security is not so exempt.
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Non-Waiver: Nothing in the Plan shall be deemed to waive, limit, or restrict in

any way the discharge granted upon confirmation of the Plan in Section 1141 of the Code.

Re-vestment of Assets: On Confirmation the Debtor will be conditionally re-vested
with its assets subject only to the terms of the Plan, to liens of the Secured Creditors described
herein, and to re-vestment in the Chapter 7 estate should this case be subsequently converted
to Chapter 7. The Debtor shall be entitled to manage its affairs without further Order of the
Court. Subject to such limitation, the Court will retain jurisdiction of the Plan until it has been
dismissed or a final decree entered and closed. It is expected the case will be closed within six
(6) months after confirmation.

Payment of U.S. Trustee Quarterly Fees: The [Reorganized Debtor| shall be
responsible for timely payment of fees incurred pursuant to 28 U.S.C.§1930(a)(6), until the
case is closed by the Bankruptcy Court. After confirmation, the [Reorganized Debtorl]
shall file with the court and shall serve on the U.S. Trustee a quarterly financial report for
each quarter, or portion of a quarter, that the case remains open, in a format prescribed
by the U.S. Trustee.

Retention of Claims: In accordance with section n23(b) of the Bankruptcy Code, and
except as expressly provided herein, all Litigation Claims shall be vested in the Debtor.
Nothing contained in this Plan or the Confirmation Order shall be deemed a waiver or
relinquishment of any Litigation Claim, right of setoff, or other legal or equitable defense of
the Debtor that is not specifically waived or relinquished by this Plan. The Debtor shall have,
retain, reserve, and be entitled to assert all claims, Litigation Claims, rights of setoff, and other
legal or equitable defenses that the Debtors had immediately before the Petition Date as fully
as if the Chapter u Cases had not been commenced, and all legal and equitable rights
respecting any claim that is not specifically waived or relinquished by this Plan may be
asserted after the Effective Date to the same extent as if the Chapter n Cases had not been
commenced. No Person may rely on the absence of a specific reference in the Plan or the
Disclosure Statement to any Litigation Claim against them as any indication that a
Liquidating Trust, as applicable, will not pursue any and all available Litigation Claims against
such Person. The Debtor expressly reserve all rights to prosecute any and all Litigation Claims

against any Person in accordance with the Plan. From and after the Effective Date, the Debtor
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shall have the exclusive right, authority, and discretion to determine and to initiate, file,
prosecute, enforce, abandon, settle, compromise, release, withdraw, or litigate to judgment
any Litigation Claim and to decline to do any of the foregoing without further notice to, or
action, order, or approval of, the Bankruptcy Court. The Debtor is deemed to be
representative of the Estate for the purpose of prosecuting any Litigation Claim and any
objections to Claims pursuant to 1 U.S.C. § u23(b)(3)(B).

Without limiting the Debtor’s Litigation Claims, Debtor retains the claims and causes
of action against Carousel Specialty Products, Inc and Select Sands, LLC, their respective
principals and all those working on concert Carousel and Select Sands, LLC as follow:

Joint Claims against Select Sands, LLC and Carousel Speciality Products, Inc -
Conversion, Civil Conspiracy, Fraud and Tortious Interference with Contract. Such claims
also include Breach of Express Contract, Breach of Implied in Fact Contract, Breach of
Implied in Law Contract, Breach of Implied in Law Contract or Money Had or Received or
Promissory Estoppel.

Claims against Select Sands, LLC - Breach of Fiduciary Duty/Breach of Good
Faith/Special Relationship; Breach of Fiduciary Duty of Loyalty; Breach of Fiduciary Duty of
Care; and judicial expulsion. Such claims also include Breach of Express Contract, Breach of
Implied in Fact Contract, Breach of Implied in Law Contract, Breach of Implied in Law
Contract or Money Had or Received or Promissory Estoppel.

Claims against Carousel Speciality Products, Inc. - Breach of Fiduciary
Duty/Breach of Good Faith/Special Relationship; Breach of the Marketing Agreement; and
for an accounting of proceeds of the sale of processed sand owned by the Debtor and sold by
Carousel. Such claims also include Breach of Express Contract, Breach of Implied in Fact
Contract, Breach of Implied in Law Contract, Breach of Implied in Law Contract or Money

Had or Received or Promissory Estoppel.
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Dated this the 4™ day of December 2017.

Irasel Sands, LLC

By: /s/Louis R. Butler

/s/Dean W. Greer
DEAN W. GREER
2929 Mossrock, Suite ny
San Antonio, Texas 78230
Telephone No. (210) 342.7100
Telecopier No. (210) 342.3633
State Bar No. 18414100
Attorney for the Debtor
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Exhibit 1 - Plan of Reorganization

See Attached.
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF TEXAS
SAN ANTONIO DIVISION

In re: Chapter n

Irasel Sands, LLC, Case No. 17-51420

Debtor

IRASEL SAND’S PLAN OF REORGANIZATION

Summary

This Plan of Reorganization (the “Plan”) under chapter 1 of the Bankruptcy Code (the
“Code”) proposes to pay creditors of Irasel Sands, LLC, {the “Debtor”). The Debtor has the
right to modify the Plan before or after confirmation and before consummation of the Plan,
but only in accordance with the Bankruptcy Code. All claims and interest against the Debtor,
absolute or contingent, including all claims arising from the rejection of executory contracts
and/or unexpired leases, whether resulting in an allowed claim or note, and all holders of all
claims and Equity Interests shall be bound by the provisions of the Plan.

This Plan is structured to ensure the maximum possible return to creditors while also
ensuring the continuation of the Debtor and the strengthening of its finances, which will
serve, in part, as the source of payments to creditors on their claims. The Plan provides for
five classes of secured claims; priority creditors; three unsecured creditor classes; and one
class of equity security holders. The Plan will be funded from operations of the business.

All creditors and equity security holders should refer to Articles 3 through 6 of this
Plan for information regarding the precise treatment of their claim. A disclosure statement
that provides more detailed information regarding this Plan and the rights of creditors and
equity security holders has been circulated with this Plan. Your rights may be affected.
You should read these papers carefully and discuss them with your attorney, if you
have one. (If you do not have an attorney, you may wish to consult one.)

s EXHBIT_|
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Article1
Definitions

For the purposes of this Plan of Reorganization, the following terms shall have the
following meanings, equally applicable to the singular and plural forms or the gender of the
terms defined, unless the context clearly requires otherwise. These terms shall be designated,
where such definition is applicable, with capital letters and those definitions shall be
enforceable as terms of this Plan in conjunction with the respective matters to which they
reference or define:

1.01.  Administrative Claim: means a request for payment of an administrative
expense in the case under 503(b) that, if allowable, would be entitled to priority under
507(a)(1).

1.02.  Allowed Claim or Interest: means any claim against, or interest in, the Debtor
a proof of which was filed on or before the Bar Date or, if no proof of claim or interest has
been filed, a claim or interest that was scheduled by the Debtor on the Debtor’s original
schedules filed on or about the petition date as liquidated in amount and not disputed or
contingent or disputed in the disclosure statement or this plan and, in either case, a claim
or interest as to which no objection has been filed or will be filed; or if subject to an objection
or other proceeding considered by the Court, a claim or interest that has been determined
by Final Order of the Court. Allowed Claim or Interest shall also include any claim or interest
identified in this Plan.

1.03. Allowed Secured Claim(s): means an Allowed Claim which is secured by a
valid, duly perfected voluntary lien on (whether voluntary or involuntary), or a security
interest in, property in which the Debtor have an interest (including property of the estate),
or which is subject to setoffunder Bankruptcy Code 553, to the extent of the lesser of: (i) the
value of such property securing the Allowed Secured Claim; or (ii) the amount of such
Allowed Claim which is secured, as the case may be, including any election made pursuant
to un of the Bankruptcy Code.

1.04. Allowed Unsecured Claims: means an Unsecured Claim against Debtor: (a)
for which a proof of claim has been timely filed with the court by the claims bar date, or, with
leave of Court and without objection by any party in interest, late filed, and as to which
neither Debtor nor any party in interest files an objection or as to which the claim is allowed
by Final Order of the court, or (b) scheduled in the list of creditors, as may be amended,
prepared and filed with the Court pursuant to Rule 1007(b) and not listed as disputed,
contingent or unliquidated as to amount, and as to which no objection to the allowance
thereof has been interposed pursuant to the terms of this Plan, or as to which any such
objection has been determined by an order or judgment which is no longer subject to appeal
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or certiorari proceeding and as to which no appeal or certiorari proceeding is pending. This
category includes all claims deemed unsecured pursuant to 506(a) of the Bankruptcy Code.
Allowed Unsecured Claim shall also include any claim or interest identified in this Plan.

105. Bankruptcy Code or Code : means Titlen, U.S.C. 101 et seq., the statute of the
United States, in effect on the petition date, and all amendments thereto and in effect on or
before the confirmation date, or thereafter only if specifically provided retroactive by any
such amendment and only to the extent such amendment may be valid and constitutional,
and does not materially and adversely affect the interest of the Debtor, creditors or any other
party in interest.

1.06.  Bar Date: the date for all creditors except a governmental, being the date that
was fixed by the Court for filing claims in both Chapter n proceedings which are the subject
of this Plan pursuant to BANKR. R. P. 3003(b). The bar date was October 16, 2017.

1.07. Claim(s): meansa claim alleged or which is, in fact, due or assertable against
the Debtor as defined in Bankruptcy Code 101(4) and includes those claims which are allowed
and all those claims which are not yet due, or which are unmatured, contingent and
otherwise unliquidated.

1.08. (Class or Classification: means the particular Class designated in this Plan
pursuant to Bankruptcy Codes 1122 and 1129 into which Creditors Allowed Claims may be
included, as provided in this Plan, including classification for voting, for distributions and
for impairment.

1.09. Code: means The United States Bankruptcy Code, being Title n of the United
States Code, as enacted in1978 and thereafter amended. References to Section or Sections,
unless otherwise specified, shall be to the Code.

110.  IraselSands, LLC Case: means the captioned Chapteru Bankruptcy case styled
Irasel Sands, LLC . as commenced on June 19, 2017, as a Chapter u proceeding, the date of the
filing of the Voluntary Petition.

1u.  Confirmation: means entry by the Court of an Order Confirming the Plan at
or after a hearing pursuant to 129.

1.12. Confirmation Date: means the date of Confirmation.

113.  Court: means United States Bankruptcy Court for the Western District of
Texas, San Antonio Division.

114. Creditor(s): means all persons or entities having Claims for debts, liabilities
and demands of any character whatsoever, as defined in Bankruptcy Code 101(4), including,
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but not limited to, future contingent Claims for un-matured potential liability of Claims of
the United States Government and any agency or department thereof, and any other
governmental authority, and whether or not the Creditor has an Allowed Claim.

115. Debtor: means Irasel Sands, LLC., the Debtor, in its proceedings under
Chapter 11 of the Code.

116.  Distribution Date: means the date or dates upon which interim distributions
provided under this Plan are to be made.

117.  Judgment Creditor(s) or Judgment Claim(s): means a Creditor whose Claim

arose as a result of the entry of a judgment prior to the Petition Date by a state or federal
court of competent jurisdiction in a proceeding involving the Debtor.

118.  Order Confirming the Plan: means the Final Order of the Court pursuant to
Bankruptcy Code n2g, finding that the Debtor’s Plan meets the requirements of Chapter u
of the Bankruptcy Code and is entitled to Confirmation, and which may contain such other
provisions, orders, findings, modifications and judgments which by the terms of this Plan or
the Bankruptcy Code are appropriate and necessary to carry forward this Plan to substantial
consummation.

119. Effective Date: means the 30" date after Confirmation becomes a Final Order.

1.20. Estate: means the bankruptcy estate of Irasel Sands, LLC, created upon filing
this case.

121.  Executory Contract(s): means any contract found to be of the nature referred
to in 365 of the Bankruptcy Code as an Executory Contract, which requires assumption
and/or rejection by the Debtor.

1.22. Exhibits: means those items (i) attached to the Plan and incorporated herein
by reference; and (ii) attached to the Approved Disclosure Statement and incorporated
herein and therein by reference; and (iii) attached to the Order Confirming the Plan and
incorporated herein and therein by reference.

1.23. Final Order or Final Judgment: means any Order of the Court which is

conclusive of all matters adjudicated therein, which is in full force and effect because the
Final Order has not been: (i) appealed, is not an allowed appeal or is denied review by
certiorari or otherwise; or (ii) has not been reversed or modified; or (iii) which is not the
subject of any pending appeal, review, rehearing, and is in all respects fina! and non-
appealable.

1.24. Initial Distribution Date: means the date upon which the first distribution
under the Plan shall be made. The Initial Distribution Date shall be that date which the
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Debtor choose in its sole discretion; however, it shall be no later than thirty (30) days after
Confirmation.

1.25. Penalty and Interest: means any statutorily prescribed penalty or interest
which has accrued because of Debtor’s failure to pay a tax imposed or to file a tax return with
a governmental entity.

1.26. Petition: means the Voluntary Petition filed by Debtor under 301 of Title n
commencing this case.

1.27.  Petition Date: means June 19, 2017, the date the case was filed under Chapter
1 of the Bankruptcy Code.

1.28. Plan: means this Plan of Reorganization, including any modifications,
amendments or corrections made in accordance herewith under the provisions of the Code.

1.29.  Priority Claim: means any Claim, other than a Tax Claim or an Administrative
Claim entitled to priority under 507(a).

1.30. Pro Rata or Pro Rata Share: means the amount which is the result of
multiplying the net proceeds ortotal proposed dividend owing to anamed Class of Creditors
pursuant to the terms of this Plan, by that fraction in which the numerator is the allowed
amount of each particular Creditors’ Claim of the named Class and the denominator is the
total allowed amount of all the Creditors’ Allowed Claims of the named Class.

131 Professional Fees: means the Allowed Claims for, or those charged by,
attorneys, accountants, appraisers or other professionals and reimbursement of expenses
reasonably incurred in rendering such professional services which are:

(2)  allowed pursuant to Bankruptcy Code and entitled to priority status in priority
to or as Administrative Expenses Claims pursuant to Bankruptcy Code 327, 330,
331, 503(b)(3)(D), 507(a) (1), 102, 1103; and/or

(b)  allowed under the Plan after the Effective Date for services rendered after the
Effective Date when approved by the Court, if necessary, and only to the extent
reasonable under existing case law either at law or in equity.

1.32. Revested Debtor: means Irasel Sands, LLC, as revested with property of its
respective estate pursuant to n41(b).

133.  Rejection Claim: means any Claim arising by reason of rejection by the Debtor
of a contract or lease pursuant to 365 or 1123(b)(2).
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134. Secured Claim: means any Allowed Claim secured by property of the Debtor,
to the extent of the value of such collateral.

1.35. Secured Creditor(s): meansa Creditor holding an Allowed Secured Claim, and
may include Allowed Claims evidenced by valid Judgment Liens, Statutory Liens, other

involuntary liens or mortgages, and all voluntary liens or mortgages against the property of
the estate or assigned assets.

1.36. Settled Claim(s), Settlement(s) or Settle: means the Allowed Claims resulting

from either the terms of agreements regarding disputed Claims reached by and between:

(@)  the respective Creditors having disputed, unliquidated, contingent or
Non-Allowed Claims; and

(b)  the Debtor which fully liquidates and renders undisputed any Claim which is
thereafter deemed an Allowed Claim.

1.37. Tax Claim: means any Claim of governmental units for taxes as described in
507(a)(7), excluding penalty and interest on such tax.

1.38. Unsecured Claim: means any Claim that is not a Secured Claim, Administrative
Claim, Priority Claim or Tax Claim.

1.39. Unsecured Creditor(s): means all Creditors holding Claims against the Debtor
other than an Allowed Secured Claim.

Article 2

Classification of Claims and Interests

Classification of Claims: This Classification of Claims is made for purposes of voting
on this Plan, making distributions thereunder, and for ease of administrative thereof. Unless
specifically provided otherwise herein, on the Confirmation Date this Plan discharges and
extinguishes all Claims and Debts against the Debtor of whatever character, whether allowed
by the Court or otherwise.

2.00 Class1: Allowed Administrative Claims Attorney fees and US Trustee
Fees. (not impaired)

2.02 (Class 2: The claim of Summit Investment Management, to the extent
allowed as a secured under § 506 of the Code. (Impaired)

2.03 Class3: The claim of Frio County to the extent allowed as a secured claim
under § 506 of the Code. (Impaired)
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2.04

2.05

2.06

2.07

2.08

Class 4:

Class 5:

Class 6:

Class 7:

Class 8 :

Class q:

Class 10:

Class n:

of 79

The claim of La Salle County, Texas to the extent allowed as a
secured claim under § 506 of the Code. (Impaired)

The claim of Dilley ISD to the extent allowed as a secured claim
under § 506 of the Code. (Impaired)

The General Unsecured Claims (unless otherwise designated)
The secured claim of Carousel Specialty Products, Inc., to the
extent allowed as a secured claim under § 506 of the Code.

(Impaired)

The allowed unsecured claims of Carousel Specialty Products
Inc.(Impaired)

3

Convenience Class of Unsecured Creditors
The unsecured claims of Select Sands, LLC and Irabel, Inc.
Equity interest of the Debtor.

Article 3

Treatment of Administrative Expense Claims; U.S. Trustees Fees and

Priority Tax Claims

3.01 Unclassified Claims. Under section § 123(a)(1), administrative expense claims,
[“gap” period claims in an involuntary case allowed under § 502(f) of the Code,] and priority
tax claims are not in classes.

3.02 Administrative Expense Claims. Fach holder of an administrative expense claim
allowed under § 503 of the Code [, and a “gap” claim in an involuntary case allowed under
§ 502(f) of the Code,] will be paid in full on the effective date of this Plan (as defined in
Article VII), in cash, or upon such other terms as may be agreed upon by the holder of the
claim and the Debtor.

3.03 Priority Tax Claims. Each holder of a priority tax claim will be paid consistent
with § n29(a)(9)( c) of the Code as follows:

3.031 Claim of Internal Revenue Services. Debtor asserts it owes
approximately $260,469.23 for unpaid 941 taxes. Debtor proposes to
pay this in 48 equal monthly payments of $5,881.15 per month with
interest at 4% per annum. To the extent the monthly payments will not
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amortize the allowed claim within 48 months from the petition date,
the 48" payment will be increased so that the claim is paid in full.
Payments will commence on the 20" day of the month following the
Effective Date and on the 20th day of each month thereafter until paid.

3.03.2 Claim of Comptroller of Public Accounts (Sales & Use Tax){Claim No.

6) in the amount of $2,129.12. Debtor proposes to pay this claim in full
with interest at 4% per annum within go days after the Effective Date
of the Plan.

3.03.3 Claim of Comptroller of Public Accounts (International fuel
Tax)(Claims No. 7) in the total amount of $1,150.00. Debtor proposes
to pay this claim in full with interest at 4% per annum within go days
after the Effective Date of the Plan.

3.03.5 Claim of Louisiana Dept of Revenue in the total amount of $4,812.54.
To the extent the claimis allowed, the Debtor proposes to pay the claim

in full without interest within go days after the Effective Date of the
Plan.

3.03.6 Claim of Texas Work Force Commission in the amount of $8,394.74. To
the extent the claim is allowed, the Debtor proposes to pay the claim in
full without interest within go days after the Effective Date. This will
resolve claims nos. 16 and 17.

3.03.7 Claim of Louisiana Department of Labor in the amount of $138.54. To
the extent the claim is allowed, the Debtor proposes to pay the claim in
full without interest within go days after the Effective Date.

3.03.8 Claim of Minnesota Department of Unemployment in the amount of
$2,403.31 To the extent the claim is allowed, the Debtor proposes to pay
the claim in full without interest within go days after the Effective Date.

3.03.9 Claim of Minnesota Department of Revenue in the amount of 4,226. To
the extent the claim is allowed, the Debtor proposes to pay the claim in
full without interest within go days after the Effective Date.

3.03.10 Claim of City of New Orleans personal property tax in the amount of

$498.39. To the extent the claim is allowed, the Debtor proposes to pay
the claim in full without interest within go days after the Effective Date.
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Article 4

Treatment of Claims and Interests Under the Plan

4.01 Satisfaction of Claims and Debts: The treatment of and consideration to be
received by holders of Allowed Claims or interests pursuant to this Article of this Plan shall
be in full settlement, release and discharge of their respective Claims, Debtors, or interests
as against the Debtor subject to the provisions herein. On the Confirmation Date, the
Reorganized Debtor shall assume all duties, responsibilities and obligations for the
implementation of this Plan.

4.02 Class 1 Claimants (Allowed Administrative Claims of Professionals and US
Trustee) are unimpaired and will be paid in cash and in full on the Effective Date of this Plan
unless otherwise agreed to. Professional fees are subject to approval by the Court as
reasonable. Debtor’s attorney’s fees and any Consultants approved by the Court and payable
tothe law firm of Dean W. Greer will be paid immediately following the later of Confirmation
or approval by the Court out of the available cash. Debtor believes the amount of this Class
will not exceed $200,000. This case will not be closed until al] allowed Administrative Claims
are paid in full. Section 1930 fees shall be paid in full prior to the Effective Date. Debtor will
make quarterly payments to the U.S. Trustee and maybe required to file post-confirmation
operating reports until this case is closed. The Class 1 Claimants are not impaired under this
Plan.

4.03 Class 2: The claim of Summit Investment Management. Claimant asserts
a secured claim in the approximate amount of $4,253,875.53 secured by various assets of the
Debtor. (POC #8). Claimant holds this claim as an assignment from the FDIC. To the extent
the claim is allowed and is secured, Debtor will pay this claim in monthly payments of
$60,123.89 for 60 months which includes interest at 5% per annum. To the extent the
monthly payments will not amortize the allowed claim within 6o months from the petition
date, the 60" payment will be increased so that the claim is paid in full. Payments will
commence on the 15" day of the month following the Effective Date and on the 15" day of
each month thereafter until paid. Upon confirmation, Summit Investment Management
shall be and is enjoined from pursuing any action for payment other than under the terms
of this Plan as confirmed. This will resolve claim no. 8. This Class 2 Creditor is Impaired.

4.04 Class3: The claim of Frio County. (Claim No. 2)in the amount of $41,260.68.
To the extent the claim is allowed, Debtor proposes to pay $1,086.55 for 48 months from the
petition date of 6/19/2017. Claimant’s claim will bear interest at 12% per annum. Payments
will commence on the 29" day of the month following confirmation and on the 2gth of each
month thereafter until paid. The payments contemplate that the debt will be paid in 54
months from the commencement of the payments. To the extent the monthly payments will
not amortize the allowed claim within 60 months from the petition date, the 60% payment
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will be increased so that the claim is paid in full. Claimant will retain its lien rights. The
interest 0f12% per annum will apply pre and post confirmation until the claim is paid in full.
Post petition taxes (2018 and subsequent years) are ordinary course administrative expenses
of the estate and should be treated and paid in the ordinary course without the need for filing
an administrative claim and request for payment by Claimant.

4.05 Class 4: The Claim of La Salle County. (Claim No. 2) in the amount of
$17,420.92. To the extent the claim is allowed, Debtor proposes to pay $458.76 for 48 months
from the petition date of 6/19/2017. Claimant’s claim will bear interest at 12% per annum.
Payments will commence on the 2™ day of the month following confirmation and on the
29th of each month thereafter until paid. The payments contemplate that the debt will be
paid in 54 months from the commencement of the payments. To the extent the monthly
payments will not amortize the allowed claim within 60 months from the petition date, the
60" payment will be increased so that the claim is paid in full. Claimant will retain its lien
rights. The interest of 12% per annum will apply pre and post confirmation until the claim
is paid in full. Post petition taxes (2018 and subsequent years) are ordinary course
administrative expenses of the estate and should be treated and paid in the ordinary course
without the need for filing an administrative claim and request for payment by Claimant).

4.06 Classs: The Claim of Dilley ISD (Claim No. 1) in the amount of $66,118.62.
To the extent the claim is allowed, Debtor proposes to pay $1,74116 for 48 months from the
petition date of 6/19/2017. Claimant’s claim will bear interest at 12% per annum, Payments
will commence on the 2™ day ofthe month following confirmation and on the 29th of each
month thereafter until paid. The payments contemplate that the debt will be paid in 54
months from the commencement of the payments. To the extent the monthly payments will
not amortize the allowed claim within 6o months from the petition date, the 60" payment
will be increased so that the claim is paid in full. Claimant will retain its lien rights. The
interest 0f12% per annum will apply pre and post confirmation until the claim is paid in full.
Post petition taxes (2018 and subsequent years) are ordinary course administrative expenses
of the estate and should be treated and paid in the ordinary course without the need for filing
an administrative claim and request for payment by Claimant). This Class 5 Creditor is
Impaired.

4.07 Class 6: General Unsecured Creditor Claims (Not Otherwise Classified).
Class 6 claims consist of Allowed claims of general unsecured creditors, (including allowed
claims of creditors whose executory contracts or unexpired leases are being rejected under
this Plan), other than Class 8 and 9. Debtor asserts the total estimated claims in this Class
approximate $3,076,312.51. This class will be paid in full in 20 equal quarterly installments of
$166,215.11 beginning on March 31, 2018 and on the 315t of each quarter thereafter until paid
in full. These claims will bear interest at the rate of 3% per annum. Upon confirmation,
these Class 6 Claimants shall be and are enjoined from pursuing any action for payment
other than under the terms of this Plan as confirmed. The Class 6 Creditors are Impaired.
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4.08 Class 7: The secured claim of Carousel Specialty Products, Inc. Claimant
asserts it has a secured claim, super-priority administrative claim (POC #u) in the amount
of $2,472,975.16. This claim is disputed both in amount, classification, and whether the claim
is secured. It is further subject to reduction/offset and subordination for damages to the
Debtor as outlined in the Retention of Claims (Article g). To the extent it is allowed and
secured, subject to the conditions for allowance and initial payment date, Debtor will pay this
claim in monthly payments of $25,000 per month with interest at 5% per month until the
allowed claim is paid in full. Payments will commence on the 25" day of the month
following the date a final proof of claim supported by ruling of the court of any appropriate
jurisdiction as to the nature, validity, priority or extent of Carousel's superpriority lien claim
the amount, if any of any secured or priority claim allowable by court order to be paid to
Carousel. No payment will be made to Carousel prior to the date of all of the issues relating
to nature, validity, priority and classification of the Class 7 superpriority claim are resolved
by final non-appealable court order. No distribution will be paid to the Class 7 claimant until
the pending appeal of Docket Nos. ECF #164 and #170, Carousel Speciality Products, Inc. v.
Irasel Sand, LLC No. 17-CV-n23 OLG pending before the United States District Court for the
Western District of Texas is resolved by final unappealable order. In event any portion of
Carousel’s Class 7 claim is allowed as secured or priority, the initial payments shall not
commence until the time for appeal of any court order has passed. If this claim is determined
to be unsecured, it will be treated as a Class 8 Claimant. This will resolve claim no. 1. This
Class 7 Creditor is Impaired.

4.09 Class8:The Unsecured claims of Carousel Specialties Products. Carousel
has filed two unsecured claims in the amount of $643,998.21 (Claim No. 12) and
$10,080,000.00 (Claim No. 13). These claims are disputed, unliquidated and contingent. The
Debtor contests the validity, enforceability and amount of the two claims. These claims will
be paid after litigation has been initiated and these issues are resolved by final non-
appealable court order which will expressly identify the amount, if any, of any allowable
claim payable to Class 8 claimants. The allowed amount of any class 8 claim shall be and are
further subject to reduction/offset and subordination for damages to the Debtor as outlined
in the Retention of Claims (Article 9). These claims are further subject to be subordinated
Classes 1-6 and g given that Carousel has asserted to acquire Select Sands ownership interest
in the Debtor and may be construed to be an insider. This Class 8 Creditor is impaired.

410 C(lass 9: The Convenience Class of Unsecured Claim (not otherwise
designated). Class claims consist of Allowed claims of general unsecured creditors,
(including allowed claims of creditors whose executory contracts or unexpired leases are
being rejected under this Plan), other than Class 6 and 8 and who have claims that do not
exceed $10,000 or those who elect to limit their total claim to $10,000.00. Debtor asserts there
are 31 creditors in this Class holding claims totaling $113,615.51 Class g claimants shall be paid
75% of their allowed claim in cash (or approximately $85,211.63) without interest within go
days of the Effective Date. This Class g Creditor is impaired.
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41 Class1o:The claims of Irabel, Inc. and Select Sands, LLC. Both Irabel, Inc,
and Select Sands, LLC are currently members of the Debtor. Select has filed a claim in the
amount of $77,216.96. (No. 5). Irabel, Inc. is owed the sum of $1,149,816.91. Debtor disputes
the claim of Select Sands, LLC. both in amount and liability. It is further subject to
reduction/offset and subordination for damages to the Debtor as outlined in the Retention
of Claims (Article g). These claims, ifallowed, shall be paid 10 semi-annual installments and
shall bear interest at 3% per annum. The payment of these claims shall be subordinated to
the Class 1-6 and 9 and shall not be paid until the claims of Classes 1-6 and g are paid in full.

412 Class 1n1: Equity Holders. Currently, the members of the Debtor are Select
Sands, LLC and Irabel, Inc. There is an issue as to whether Select Sands, LLC has conveyed
its ownership interest to Carouse] Speciality Products, Inc. Subject to the claims Debtor has
against Select as set forth in the in the Retention of Claims (Article g), both Select Sands, LLC
and Irabel, Inc. will retain their ownership interests.

ARTICLE 5
Allowance and Disallowance of Claims

Disputed Claim. A disputed claim is a claim that has not been allowed or
disallowed [by a final non-appealable order], and as to which either: (i) a proof of claim has
been filed or deemed filed, and the Debtor or another party in interest has filed an objection;
or (ii) no proof of claim has been filed, and the Debtor has scheduled such claim as disputed,
contingent, or unliquidated.

Delay of Distribution on a Disputed Claim. No distribution will be made on

account ofa disputed claim unless such claim is allowed by a final non-appealable order. The
timing and amount of any distribution to Class 7, 8, and 10 Claimants will be made
conditioned upon the Article 4 plan treatment for Class 7, 8, and 10 claims set forth above.

Settlement of Disputed Claims. The Debtor will have the power and authority
to settle and compromise a disputed claim with court approval and compliance with Rule

9o19 of the Federal Rules of Bankruptcy Procedure.
Deadline to Object to Disputed Claims: The Debtor will have One Hundred

Eighty days (180) days from the date the Debtor’s Plan is confirmed to file an objection to a
claim.

ARTICLE 6

Provisions for Executory Contracts and Unexpired Leases

Executory Contracts are contracts where significant performance of the
contract remains for both the Debtor and another party to the contract. The Debtor has the
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right to reject, assume (i.e. accept), or assume and assign these types of contracts to another
party, subject to the Bankruptcy Court’s approval. All unexpired leases and executory
contracts shall be assumed on or before the Effective Date, except as previously been
canceled or which are identified below. To the extent there are any unexpired leases or
executory contracts, which have not been assumed or dealt with in this Plan prior to the
Effective Date, they are rejected. The Deadline for Filing a proof of claim based on a
claim arising from the rejection of an executory contract is 60 days after the Effective
Date. Any Claim based on the rejection of an executory contract will be barred if the proof
of claim is not timely filed, unless the Bankruptcy Court orders otherwise. This Article does
not apply to the Debtor’s sublease with Martin Marietta Southwest, Inc. Nor does this Article
apply to any current process sand contract the Debtor may have acquired post-petition.

ARTICLE 7

Means for Implementation of the Plan

The means necessary for the execution of this Plan involves the continuation
of the Debtor’s business. The particulars of the foregoing are set forth herein below.

Continuation ofthe Debtor’s Business. The Debtor, as reorganized, will retain
all property of the estate. The retained property shall be used and employed by the Debtor
in the continuance of its business. Further details concerning the nature and scope of the
Debtor’s future business operations may be found in the disclosure statement which
accompanies this Plan.

After_confirmation, title to the Debtor' property will conditionally revert and
re-vest to the Debtor and the jurisdiction of the court will cease, except as provided herein
above. However, the re-vesting of title shall not extinguish the rights and powers of the
Debtor, as Debtor-in-possession, but shall include the assignment of such rights and powers
to the Debtor so that it may prosecute claims after confirmation. In the event this case is
converted from Chapter u to Chapter 7, the assets will vest in the Chapter 7 estate to be
administered by the Chapter 7 Trustee.

Cramdown: The Debtor hereby request confirmation of this plan pursuant
tou U.S.C. Sec. 129(b). This means the Court may confirm the Plan even though fewer than
all Classes of Creditors or Class of Interest holders have accepted the Plan. In the event any
impaired class of Creditors of Class of Interest holders fail to accept the Plan by adequate vote
as described in Section 126 and n29(a), the Debtor may request the Court to confirm the
Plan in accordance with Section 129(b) of the Code. Furthermore, to the extent that the Plan
does not embody certain provisions setting forth the circumstances apprehended by Section
129(b), the Debtor may amend or modify the Plan to include such provisions should it
become necessary to confirm the Plan under cramdown.
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U.S. Trustee Payments: The Reorganized Debtor shall be responsible for
timely payment of fees incurred pursuant to 28 U.S.C.§1930(a)(6), until the case is closed by
the Bankruptcy Court. After confirmation, the Reorganized Debtor shall file with the court
and shall serve on the U.S. Trustee a quarterly financial report for each quarter, or portion
of a quarter, that the case remains open, in a format prescribed by the U.S. Trustee.

Manner of Payments: Paymentsto be made by the Debtor pursuant to the Plan
shall be made by check drawn on a domestic bank.

Unclaimed Distributions: In the event that the Disbursing Agent is unable to
locate a holder of a Claim or Interest in order to make such distribution as herein provided,
the Disbursing Agent shall hold such distribution for the benefit of such Claim or Interest
until all payments and transfers are made pursuant to the Plan, then such distributions or
property shall be retained by the Revested Debtor.

Documentation: =~ The appropriate documentation for each transaction
contemplated herein shall be subject to the approval of the Court as requested.

Funding of the Plan: The distributions and payments provided for in the Plan
shall be funded by the Debtor’s cash on hand at Confirmation, the Debtor’s future revenues
and any sale of assets.

Controversy Concerning Impairment:  In the event of a controversy as to

whether any Creditor(s) or Interest holders or classes of Creditors are impaired under the
Plan, the Bankruptcy Court shall after notice and hearing, determine such controversy. To
the extend that the Court finds that a Class of Creditors or a Creditor(s) is impaired where
designated as unimpaired, that Creditor or Class of Creditors may file a vote, notwithstanding
other provisions at the time of Confirmation. If determined to be unimpaired, the Creditor
or Class of Creditors shall be deemed to accept the Plan as provided in Section 126(f).

ARTICLE 8

Retention of Jurisdiction

Until all the obligations of the Debtor are completed hereunder, the Court shall
retain jurisdiction to insure that this plan is carried out and to determine such other matters
in connection with this case, including but not limited to:

(@)  Determiningall valid liens and claims (and amounts) against the
Debtor and its property;

(b)  Allowing the Debtor to reserve all rights and powers held by it
as Debtor-in-possession, including but not limited to enforcing after confirmation any claims
or causes of action which exist in the Debtor' favor as Debtor-in-possession (which are the
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same claims or causes of action existing in favor of a trustee in bankruptcy) and which may
not have previously been enforced by the Debtor.

c)  Settling any disputes between the Debtor and its creditors

(d)  Staying enforcement of any claims or liens until consummation
of this plan;

(e)  Entering any necessary orders requiring lien holders, judgment
holders and mortgage holders to erase and cancel their liens or mortgages from the
Conveyance, Mortgage, or other appropriate records of any County Clerk of any County
where the real estate or other collateral is located and with the Texas Secretary of State, so
that there will be no encumbrances on the Debtor's property after confirmation other than
claims and liens consistent with this plan;

(f)  Approving or confirming a modification of this plan after
confirmation as proposed by the Debtor (only the Debtor may propose a post-confirmation
modification of the plan); and

(g)  Retaining such other jurisdiction as will insure that the intent
and purpose of this plan are fulfilled.

(h)  Correcting any defect, curing any omission, or reconciling any
inconsistency on this Plan or in the confirmation on approving an Order concluding and
terminating this case.

(i)  Adjudicating any issues of fact or law by entry of final judgment,
interim order interlocutory order, advisory ruling or findings of fact and conclusions of law
which are (1) legally consigned to its jurisdiction as core or noncore; (2) consensual or non-
consensual assigned or referred by standing order of other order to it; and (3) by any Article
III Court by reference or other order.

ARTICLE 9
Retention of Claims

In accordance with section n23(b) of the Bankruptcy Code, and except as expressly
provided herein, all Litigation Claims shall be vested in the Debtor. Nothing contained in
this Plan or the Confirmation Order shall be deemed a waiver or relinquishment of any
Litigation Claim, right of setoff, or other legal or equitable defense of the Debtor that is not
specifically waived or relinquished by this Plan. The Debtor shall have, retain, reserve, and
be entitled to assert all claims, Litigation Claims, rights of setoff, and other legal or equitable
defenses that the Debtors had immediately before the Petition Date as fully as if the Chapter
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1 Cases had not been commenced, and all legal and equitable rights respecting any claim
that is not specifically waived or relinquished by this Plan may be asserted after the Effective
Date to the same extent as if the Chapter 1 Cases had not been commenced. No Person may
rely on the absence of a specific reference in the Plan or the Disclosure Statement to any
Litigation Claim against them as any indication that a Liquidating Trust, as applicable, will
not pursue any and all available Litigation Claims against such Person. The Debtor expressly
reserve all rights to prosecute any and all Litigation Claims against any Person in accordance
with the Plan. From and after the Effective Date, the Debtor shall have the exclusive right,
authority, and discretion to determine and to initiate, file, prosecute, enforce, abandon,
settle, compromise, release, withdraw, or litigate to judgment any Litigation Claim and to
decline to do any of the foregoing without further notice to, or action, order, or approval of,
the Bankruptcy Court. The Debtor is deemed to be representative of the Estate for the
purpose of prosecuting any Litigation Claim and any objections to Claims pursuant to 1

U.S.C. § n23(b)(3)(B).

Without limiting the Debtor’s Litigation Claims, Debtor retains the claims and causes
of action against Carousel Specialty Products, Inc and Select Sands, LLC, their respective
principals and all those working on concert Carousel and Select Sands, LLC as follow:

Joint Claims against Select Sands, LLC and Carousel Speciality Products, Inc -
Conversion, Civil Conspiracy, Fraud and Tortious Interference with Contract. Such claims
also include Breach of Express Contract, Breach of Implied in Fact Contract, Breach of

Implied in Law Contract, Breach of Implied in Law Contract or Money Had or Received or
Promissory Estoppel.

Claims against Select Sands, LLC - Breach of Fiduciary Duty/Breach of Good
Faith/Special Relationship; Breach of Fiduciary Duty of Loyalty; Breach of Fiduciary Duty of
Care; and judicial expulsion. Such claims also include Breach of Express Contract, Breach of
Implied in Fact Contract, Breach of Implied in Law Contract, Breach of Implied in Law
Contract or Money Had or Received or Promissory Estoppel.

Claims against Carousel Speciality Products, Inc. ~ Breach of Fiduciary
Duty/Breach of Good Faith/Special Relationship; Breach of the Marketing Agreement; and
for an accounting of proceeds of the sale of processed sand owned by the Debtor and sold by
Carousel. Such claims also include Breach of Express Contract, Breach of Implied in Fact
Contract, Breach of Implied in Law Contract, Breach of Implied in Law Contract or Money
Had or Received or Promissory Estoppel.
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ARTICLE 10
Default Provisions

The failure by the Debtor to make payments to a creditor pursuant to the terms
of the plan shall be an event of default. If a default occurs as to a particular creditor(s), that
creditor must send written demand for payment to the Debtor and its attorney. Such
payment must be received by the creditor within fifteen (15) days of the date of the demand
letter. If the payment is not made within such 15 day period or after the third notice of
default as to that particular creditor without cure, that particular creditor may accelerate its
allowed claim, past or future, and declare the outstanding amount of such claim to be
immediately due and owing and pursue any and all available state and federal rights and
remedies. Notices of default shall be sent to: Dean W. Greer, 2929 Mossrock, Suite 117, San
Antonio, Texas, 78230; Facsimile No. 210.342.3633 and to the Debtor, Irasel Sands,
LLC.,300 Convent, Suite 1300, San Antonio, Texas 78z0s.

ARTICLE 11

Confirmation, Release and Binding Effect

On the confirmation date of this Plan, the debtor will be discharged from any debt
that arose before confirmation of this Plan, subject to the occurrence of the effective date,
to the extent specified in § n41(d)(1)(A) of the Code, except that the Debtor will not be
discharged of any debt: (i) imposed by this Plan; (ii) of a kind specified in § 141(d){6)(A) if
a timely complaint was filed in accordance with Rule 4007 { ¢ ) of the Federal Rules of
Bankruptcy Procedure; or (iii) of a kind specified in § ng1(d}(6)(B).

The treatment of Claims and Interests in the Plan shall be deemed in exchange for
and shall constitute the complete satisfaction and release of all Claims of any nature
whatsoever against the Debtors, the Revested Debtors or any of their assets or properties
except where otherwise specifically provided herein.

Except as specifically provided herein, the Plan shall discharge and satisfy all
obligations of or Claims against the Debtors, the Revested Debtor with respect to any liability
or obligation of the Debtors or the Estate which arose proper to the Confirmation Date, to
the extent provided in Section 1141, including but not limited to:

(@) curing or providing for compliance with regard to any
violations be either Debtor, of or conflicts with any regulations or licensing requirement or
of any judgment, decree, order, statute rule or regulation of any court or any public
governmental or regulatory agency or body having jurisdiction over the Debtor;
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(b) any and all taxes, whether income, excise, corporate,
franchise, property, sales, use, payroll withholding or otherwise, incurred or assessed that
may be apportioned to the Debtor; and

(¢} anyand all unsecured claims, secured claims or other claim
including but not limited to all environmental claims that can be asserted by any
environmental agency, body or entity or pursuant to any local, state or federal ordinance,
regulation law or statute(including, but not limited to the CERCLA Act of 1980 (42 U.S.C.
§§9601, et seq., or any federal or state clean water or air hazardous material or waste act).

Upon the Confirmation Date, the Debtor and the Revested Debtor shall be
released by all Creditors including but not limited to the Classes 1 through 10, all priority
claims, all unclassified claims, Creditors with Disallowed Claims and all parties in Interest
from all forms of liability on all Claims against the Debtor arising prior to the Confirmation
Date; and all holders of such Claims, as well as all holders of any other or further Claim based
upon any act, debt, claim or omission transaction or other activity of any kind or nature
whatsoever that occurred prior to the Confirmation Date shall be forever barred from
asserting such Claims against or seeking to impose personal liability upon the Debtor and its
successors or assigns and their assets or properties.

Except as otherwise provided herein, upon the Effective Date all Claims against the
Debtor shall be satisfied and released in full and all holders of such Claims as well as all
holders of any other or further Claim based upen any act, debt, claim or omission transaction
or other activity of any kind or nature that occurred prior to the Confirmation Date shall be
precluded from asserting such Claims against the Debtor, Revested Debtor, its successor or
assign and its assets or properties.

Upon the Order of Confirming the Plan becoming a Final Order, the provisions of
the Plan will bind the Debtor, the Revested Debtor and all Creditors, all governmental
agencies or entities or entities and parties in interest, whether or not they accept the Plan.

The Plan is binding in accordance with §nq1 of the Bankruptcy Code. The
automatic stay provided by §362 will terminate on the Effective Date.

On the Confirmation Date, the Debtor shall be relieved of all further obligations
to file Monthly Operating Reports with the Bankruptcy Court. However, the Reorganized and
Revested Debtor shall make all post confirmation payments to the United States Trustee as
may be required pursuant to 28 U.S.C. §1930(a)(6) and until the Bankruptcy Case has been
closed by the Bankruptcy Court or converted to another chapter under the Bankruptcy Code,
shall provide to the United States Trustee such financial reports as the United States Trustee
may reasonably request.
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ARTICLE 12
General Provisions

Definitions and Rules of Construction. The definitions and rules of construction
set forth in §§ 101 and 102 of the Code shall apply when terms defined or construed in the
Code are used in this Plan.

Effective Date of Plan. The effective date of this Plan is the 30™ day following the
date of the entry of the order of confirmation. But if a stay of the confirmation order is in
effect on that date, the effective date will be the first business day after that date on which
no stay of the confirmation order is in effect, provided that the confirmation order has not
been vacated.

Severability. If any provision in this Plan is determined to be unenforceable, the
determination will in no way limit or affect the enforceability and operative effect of any
other provision of this Plan.

Binding Effect. The rights and obligations of any entity named or referred to in this
Plan will be binding upon, and will inure to the benefit of the successors or assigns of such
entity.

Captions. The headings contained in this Plan are for convenience of reference
only and do not affect the meaning or interpretation of this Plan.

Controlling Effect. Unless a rule of law or procedure is supplied by federal law
(including the Code or the Federal Rules of Bankruptcy Procedure), the laws of the State of
Texas govern this Plan and any agreements, documents, and instruments executed in
connection with this Plan, except as otherwise provided in this Plan.

Corporate Governance. The articles of incorporation and the bylaws of the
reorganized company shall be deemed to be amended in every way necessary to comply with
the terms and conditions of and to carry out this plan as required by § 123(a)(6) of the Code.

Irabel, Inc. will continue to operate the Debtor as its managing member.

Dated this the 4™ day of December, 2017.
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Irasel Sands, LLC.

By: /s/Louis R. Butler
Manager of, Irasel Sands, LLC.

/s/Dean W. Greer
DEAN W. GREER
2929 Mossrock, Suite 117
San Antonio, Texas 78230
Telephone No. (210} 342.7100
Telecopier No. (210) 342.3633
State Bar No. 18414100
Attorney for the Debtor

Page 20 of 20



17-51420-rbk Doc#225 Filed 12/04/17 Entered 12/04/17 16:25:32 Main Document Pg 43
of 79
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Claimants and Treatment
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Treatment
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United State:anankmg:: zourt for the
Western District of Texas
Case Number 17-51420
Summary of Financlal

Description

Revenues Earned by Irasel Sand, LLC:
Frac Send Cuslomers:
Dried Sand Sold
Tolal Frac Sand Revenues

Total Revenues Eamed
Average Monthly Revenues Eamed

Cash Flow Analysls:
Beginning Cash Balance

Sources of Cash:
Cash From Revenuss Esmed.
Frac Sand Sales

Aveilable Cash to Irasal Sand, LLC

Cash Disbursemants:
Disbursment of Direcl Cosl of Sales:
Purchase of Sand
Unloading Cosl al Millet Slle
Monthly Leasa Payment io Marlin Mariatia
Annual Lease Paymeni lo Marlin Marietia
Paymen{ of Past Due Lease Amouni (o Martin Mariatte
Payroll Expense and Burden
Utilities
Other Equipmeni Leases
Insurance - Down Paymenl (Increase 5% Annually)
Insurance - Monthly Paymenl
Lodging for Quality Control Manger
Per Diem for Quality Conlol Manager
Diesel Fuel
Propane/Natura) Ges Fuel Cost
Equipment Repairs, Mainienance and Supplies
Other Plant Operating Expensas
Conlingency al 2%
Total Direct Cost of Sales Disbursed

Disbursmenl of Adminisirativa Overheesd:
Adminisirative Weges
Adminislraive Office Expense
Legal Fees
Total Adminisirative Overhead

Addilional Plant Upgrades
Equipment Purchases/Repairs & Maintnance
Conslruclion and Engineering Services
Tolal Additional Plant Upgrades

Reorganization Plan Paymenls:
Priority Tex Claims
Class 1-Adminislreive Professional and .S, Truslee
Class 2-Summil Investmenl Management
Class 3-Fric County
Class 4-LaSalle County
Class 5-Dillay I1SD
Class 6-General Unsecured (Not Otherwise Classified)
Class 7-Carousel Specialty Products, inc.-Secured
Class B-Carpusel Specialty Products, Inc.-Unsecured
Class 9-Convenience Unsecured Credilors
Class 10rebel, Inc. and Selec! $and, LLC
Class 11-Equity Holders
Total Reorganizalion Plan Payments

Ending Cash Balance

EXHIBIT 5

Reorganization Plan
31-Dnc-2018 31-Dec-2018

516,257 465 $16.914 267
$16,257.465 $16.914,267
$16.257.465 £16.914.267
$1.354.769 $1.400.522

$371.888 1 74
$16,543,308 $16,838,465
$16.915.195 $16,304,214
$10,486,045 $10,971,565
1] 0
729,742 724,492
57,857 59,675
707,946 743,343
34,376 34,376
259,835 272,827
35,000 386,750
102,734 107,871
10,080 10,584
4,334 4,551
84,061 88,264
251,987 277,185
90,879 85423
72,547 76,174
49,824 50,630
$12.976,046 $13.553.710
$339,186 $356,145
33,742 35430
1} ]
$462,928 $486.075
$300,000 $300,000
1 1
$300.001 $300.001
$79,285 §70,574
209,750 0
664,850 664,860
10,866 13,039
[} 0
54,671 20,854
1] 0
0 o
0 0
85,212 0
0 0
a Q
$1.710471 $1.496,359
$1.465.748 $2.460.070

YEAR ENDING
31-Dac-2020

$18,158,023
$18,159,023

£16.159.023
$1.513.252

$11,520,143
0

724,402
61,764

780,511
34,376
286,468
38,568
113,264
11,113
4779
92,677
318,763
100,194
79,083
52,939
$14,220.053

$373,953
37,201

o
$510.379

$300,000
1
$300.001

$70,574
0
564,860
13,0289
1]
20,884

E E
th
oo ocooo

3i-Dec-2021

318,435 584
$18,435.584

£18.435.564
$1.536.200

$18,427.979

22,361.2

$12,096,150
o

724,492
63,925

0

780,511
34,376
300,781
40,517
118,928
11,668
5,018
87,314
324,076
105,203
83,982
23.816
$14,640,765

$392,650
30,061
104,386
535,897

$300,000
i

$300.001

570,574
0
721,487
13,039
5,505
20,884
664,850

o oaooo

2.

11496,359

31-Doc-2022

$19,180,382
$19,180,382

£19.180,362
§2.740055

1 42

19,094,42

24 7

$12,700,958
o

724,492
67,122

819,536
34,376
315,831
42,543
124,874
12,252
5,268
102,176
391,203
110,454
88,181
56.768
$15,596,136

$412,263
41,014

§571.800

$300,000
1

$300,001

$35,207
0
721,487
13,039
5,505
45,734
664,860

14
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