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ALL CREDITORS AND INTEREST HOLDERS ARE ADVISED AND ENCOURAGED TO
READ THIS DISCLOSURE STATEMENT AND THE PLAN IN THEIR ENTIRETY BEFORE
VOTING TO ACCEPT OR REJECT THE PLAN. BECAUSE ACCEPTANCE OF THE PLAN
WILL CONSTITUTE ACCEPTANCE OF ALL THE PROVISIONS THEREOF, HOLDERS
OF IMPAIRED CLAIMS OR INTERESTS ENTITLED TO VOTE ARE URGED TO
CONSIDER CAREFULLY THE INFORMATION REGARDING TREATMENT OF THEIR
CLAIMS OR INTERESTS CONTAINED IN THIS DISCLOSURE STATEMENT.

IN DETERMINING WHETHER TO VOTE TO ACCEPT THE PLAN, HOLDERS OF
IMPAIRED CLAIMS OR INTERESTS ENTITLED TO VOTE MUST RELY UPON THEIR
OWN EXAMINATION OF THE DEBTORS AND THE TERMS OF THE PLAN,
INCLUDING THE MERITS AND RISKS INVOLVED. THE CONTENTS OF THIS
DISCLOSURE STATEMENT SHOULD NOT BE CONSTRUED AS PROVIDING ANY
LEGAL, BUSINESS, FINANCIAL, OR TAX ADVICE. EACH SUCH HOLDER SHOULD
CONSULT W ITH ITS OWN LEGAL, BUSINESS, FINANCIAL, AND TAX ADVISORS
WITH RESPECT TO ANY SUCH MATTERS CONCERNING THIS DISCLOSURE
STATEMENT, THE SOLICITATION, THE PLAN, AND THE TRANSACTIONS
CONTEMPLATED THEREBY.

PLAN SUMMARIES AND STATEMENTS MADE IN THIS DISCLOSURE STATEMENT,
INCLUDING THE FOLLOWING SUMMARY, ARE QUALIFIED IN THEIR ENTIRETY BY
REFERENCE TO THE PLAN, OTHER EXHIBITS ANNEXED TO THE PLAN, THE PLAN
SUPPLEMENT, AND THIS DISCLOSURE STATEMENT. THE STATEMENTS
CONTAINED IN THIS DISCLOSURE STATEMENT ARE MADE ONLY AS OF THE DATE
HEREOF UNLESS OTHERWISE SPECIFIED, AND THERE CAN BE NO ASSURANCE
THAT THE STATEMENTS CONTAINED HEREIN WILL BE CORRECT AT ANY TIME
AFTER SUCH DATE. ALL CREDITORS AND INTERESTS HOLDERS SHOULD READ
CAREFULLY THE “RISK FACTORS” SECTION HEREOF BEFORE VOTING FOR OR
AGAINST THE PLAN. SEE “CERTAIN RISK FACTORS TO BE CONSIDERED,” Article
VIIL

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED BY THE DEBTOR IN
ACCORDANCE WITH SECTION 1125 OF THE BANKRUPTCY CODE AND RULE 3016
OF THE FEDERAL RULES OF BANKRUPTCY PROCEDURE AND NOT NECESSARILY
IN ACCORDANCE WITH FEDERAL OR STATE SECURITIES LAWS OR OTHER
APPLICABLE LAW. THIS DISCLOSURE STATEMENT HAS BEEN NEITHER
APPROVED NOR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION (THE “SEC”) NOR HAS THE SEC PASSED UPON THE ACCURACY OR
ADEQUACY OF THE STATEMENTS CONTAINED HEREIN.

CERTAIN STATEMENTS CONTAINED HEREIN, INCLUDING PROJECTED FINANCIAL
INFORMATION AND OTHER FORWARD-LOOKING STATEMENTS, ARE BASED ON
ESTIMATES AND ASSUMPTIONS. THERE CAN BE NO ASSURANCE THAT SUCH
STATEMENTS WILL REFLECT ACTUAL OUTCOMES.

THE INFORMATION IN THIS DISCLOSURE STATEMENT IS BEING PROVIDED
SOLELY FOR PURPOSES OF VOTING TO ACCEPT OR REJECT THE PLAN. NOTHING
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IN THIS DISCLOSURE STATEMENT MAY BE USED BY ANY ENTITY FOR ANY
OTHER PURPOSE. THE FACTUAL INFORMATION CONTAINED IN THIS
DISCLOSURE STATEMENT, INCLUDING THE DESCRIPTION OF THE DEBTOR, ITS
BUSINESS, AND EVENTS LEADING TO THE COMMENCEMENT OF THE CASE, HAS
BEEN PREPARED AND OBTAINED BY THE DEBTOR AND ITS PROFESSIONALS
FROM VARIOUS DOCUMENTS, AGREEMENTS, AND OTHER WRITINGS RELATING
TO THE DEBTOR. NEITHER THE DEBTOR NOR ANY OTHER PARTY MAKES ANY
REPRESENTATION OR WARRANTY REGARDING SUCH INFORMATION.

THE TERMS OF THE PLAN GOVERN IN THE EVENT OF ANY INCONSISTENCY WITH
THE SUMMARIES IN THIS DISCLOSURE STATEMENT. ALL EXHIBITS TO THE
DISCLOSURE STATEMENT ARE INCORPORATED INTO AND ARE A PART OF THIS
DISCLOSURE STATEMENT AS IF SET FORTH IN FULL HEREIN.

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS, AND OTHER PENDING
OR THREATENED LITIGATION OR ACTIONS, THIS DISCLOSURE STATEMENT
SHALL NOT CONSTITUTE OR BE CONSTRUED AS AN ADMISSION OF ANY FACT OR
LIABILITY, STIPULATION, OR WAIVER, OR OTHERWISE HAVE ANY PRECLUSIVE
EFFECT, BUT RATHER SHALL CONSTITUTE AND BE CONSTRUED AS A
STATEMENT MADE WITHOUT PREJUDICE SOLELY FOR SETTLEMENT PURPOSES,
WITH FULL RESERVATION OF RIGHTS, AND IS NOT TO BE USED FOR ANY
LITIGATION PURPOSE WHATSOEVER. AS SUCH, THIS DISCLOSURE STATEMENT
SHALL., NOT BE ADMISSIBLE IN ANY NONBANKRUPTCY PROCEEDING,
ADVERSARY PROCEEDING OR OTHER ACTION INVOLVING THE DEBTOR OR ANY
OTHER PARTY IN INTEREST, NOR SHALL IT BE CONSTRUED TO BE CONCLUSIVE
ADVICE ON THE TAX, SECURITIES, FINANCIAL OR OTHER EFFECTS OF THE PLAN
AS TO HOLDERS OF CLAIMS AGAINST OR INTERESTS IN THE DEBTOR.

THE CONFIRMATION AND EFFECTIVENESS OF THE PLAN ARE SUBJECT TO
MATERIAL CONDITIONS PRECEDENT. SEE SECTION VII. THERE CAN BE NO
ASSURANCE THAT THOSE CONDITIONS WILL BE SATISFIED.

THE FINANCIAL PROJECTIONS ATTACHED HERETO WERE PREPARED BY THE
DEBTOR WITH THE ASSISTANCE OF ITS FINANCIAL ADVISOR BASED ON
INFORMATION AVAILABLE TO THE DEBTOR AND NUMEROUS ASSUMPTIONS
THAT ARE AN INTEGRAL PART OF THE FINANCIAL PROJECTIONS, MANY OF
WHICH ARE BEYOND THE CONTROL OF THE DEBTOR AND SOME OR ALL OF
WHICH MAY NOT MATERIALIZE. THE FINANCIAL PROJECTIONS WERE NOT
PREPARED WITH A VIEW TOWARD COMPLIANCE WITH THE GUIDELINES
ESTABLISHED BY THE AMERICAN INSTITUTE OF CERTIFIED PUBLIC
ACCOUNTANTS OR THE RULES AND REGULATIONS OF THE SECURITIES AND
EXCHANGE COMMISSION REGARDING FINANCIAL PROJECTIONS.
FURTHERMORE, THE FINANCIAL PROJECTIONS HAVE NOT BEEN AUDITED BY
THE DEBTOR’S INDEPENDENT CERTIFIED ACCOUNTANTS. ALTHOUGH
PRESENTED WITH NUMERICAL SPECIFICITY, THE FINANCIAL PROJECTIONS ARE
BASED UPON A VARIETY OF ASSUMPTIONS, SOME OF WHICH HAVE NOT BEEN
ACHIEVED TO DATE AND MAY NOT BE REALIZED IN THE FUTURE, AND ARE
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SUBJECT TO SIGNIFICANT BUSINESS, LITIGATION, ECONOMIC, AND COMPETITIVE
UNCERTAINTIES AND CONTINGENCIES, MANY, IF NOT ALL, OF WHICH ARE
BEYOND THE CONTROL OF THE DEBTOR. CONSEQUENTLY, THE FINANCIAL
PROJECTIONS SHOULD NOT BE REGARDED AS A REPRESENTATION OR
WARRANTY BY THE DEBTOR OR ANY OTHER PERSON, THAT THE FINANCIAL
PROJECTIONS WILL BE REALIZED. ACTUAL RESULTS MAY VARY MATERIALLY
FROM THOSE PRESENTED IN THE FINANCIAL PROJECTIONS.

I. INTRODUCTION AND SUMMARY

Chiyoda America, Inc. (the “Debtor”), submits this disclosure statement (the “Disclosure
Statement™), pursuant to section 1125 of title 11 of the United States Code (the “Bankruptcy
Code”), to holders of Claims against and Interests in the Debtor in connection with (i) the
solicitation of acceptances of the Debtor’s First Amended Chapter 11 Plan of Reorganization
dated October 6, 2009 (the “Plan”) [Docket No. ], as such plan may be amended (the “Plan”),
filed by the Debtor with the United States Bankruptcy Court for the Southern District of New
York (the “Bankruptcy Court”), and (ii) the Confirmation Hearing scheduled for November 10,
2009 at 11:00 a.m. (ET). Unless otherwise defined herein, all capitalized terms contained herein
have the meanings ascribed to them in the Plan.

The following introduction and summary is qualified in its entirety by, and should be
read in conjunction with, the more detailed information and projected financial statements and
notes thereto appearing elsewhere in this Disclosure Statement together with any relevant
Exhibits and Appendices.

Concurrently with the filing of this Disclosure Statement, the Debtor filed the Plan which
sets forth how Claims against and Interests in the Debtor will be treated in this chapter 11 case.
This Disclosure Statement describes certain aspects of the Plan, the Debtor’s prior operations,
significant events occurring in the Debtor’s chapter 11 case and other related matters. FOR A
COMPLETE UNDERSTANDING OF THE PLAN, YOU SHOULD READ THE
DISCLOSURE STATEMENT, THE PLAN AND THE EXHIBITS HERETO AND THERETO
IN THEIR ENTIRETY.

A. Disclosure Statement Enclosures
Attached as exhibits to this Disclosure Statement are copies of the following:
e The Plan (Exhibit A);

e The Order of the Bankruptcy Court (without exhibits) (the “Solicitation Procedures
Order”), which, among other things, approves the Disclosure Statement and
establishes certain procedures with respect to the solicitation and tabulation of votes
to accept or to reject the Plan (Exhibit B);

¢ Financial Projections (Plan Supplement);

o Liquidation Analysis (Plan Supplement).
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o Exit Facility Commitment Letter from CGC and Equity Commitment Leiter from
Shinko (Plan Supplement).

e Designation of Post-Confirmation Directors and Officers

In addition, a Ballot for the acceptance or rejection of the Plan is enclosed with the
Disclosure Statement submitted to the holders of Impaired Claims and Interests that the Debtor
believes are entitled to vote to accept or reject the Plan.

The Solicitation Procedures Order sets forth in detail the deadlines, procedures and
instructions for voting to accept or reject the Plan and for filing objections to confirmation of the
Plan, and the applicable standards for tabulating Ballots. In addition, detailed voting instructions
accompany each Ballot. Each holder of an Impaired Claim or Interest entitled to vote on the
Plan should read in their entirety the Disclosure Statement, the Plan, the Solicitation Procedures
Order and the instructions accompanying the Ballots before voting on the Plan. These
documents contain, among other things, important information concerning the classification of
Claims and Interests for voting purposes and the tabulation of votes. No solicitation of votes to
accept or reject the Plan may be made except pursuant to section 1125 of the Bankruptcy Code
and the Solicitation Procedures Order.

B. Only Impaired Classes Vote

Pursuant to the provisions of the Bankruptcy Code, only Classes of Claims and Interests
that are “impaired” under the Plan may vote to accept or reject the Plan. Generally, a claim or
interest is impaired under a plan if the holder’s legal, equitable or contractual rights are changed
under such plan. In addition, if the holders of claims or interests in an impaired class do not
receive or retain any property under a plan on account of such claims or interests, such impaired
class is deemed to have rejected the Plan under section 1126(g) of the Bankruptcy Code.

The Bankruptcy Code defines “acceptance” of a plan by a class of claims as acceptance
by holders of claims in that class that hold at least two-thirds in dollar amount and more than
one-half in number of the claims that cast ballots for acceptance or rejection of the plan.

Section 1129(b) of the Bankruptcy Code permits the confirmation of a plan
notwithstanding the nonacceptance of a plan by one or more impaired classes of claims or
interests. Under that section, a plan may be confirmed by a court if (i) at least one class of
impaired claims accepts the plan and (ii) the plan does not “discriminate unfairly” and is “fair
and equitable” with respect to each nonaccepting class.

In addition, if any Impaired Class of Claims or Interests entitled to vote shall not accept
the Plan by the requisite majorities provided in section 1126(c) of the Bankruptcy Code, the
Debtor reserves the right to seek to have the Bankruptcy Court confirm the Plan under section
1129(b) of the Bankruptcy Code.

Under the Plan, Claims in Classes 3, 5, 7, 8 and 9 are or may be Impaired and are entitled
to vote on the Plan. Holders of Interests in Class 6 will receive no distribution and, accordingly,
such holder is deemed to reject the Plan. Votes from holders of Interests in Class 6 are not being
solicited. Under the Plan, Claims in Classes 1, 2 and 4 are unimpaired, and the holders of Class
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