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EXPLANATORY NOTE

In this Quarterly Report on Form 10-Q unless the context indicates otherw se,
the terms "Amncor," "Company," "Registrant," "we," "us" and "our" refer to
Am ncor, Inc., and its subsidiaries.

CAUTI ONARY NOTE REGARDI NG FORWARD- LOCKI NG STATENMENTS

This Quarterly Report on Form 10-Q contains forward-1ooking statenments that
invol ve substantial risks and uncertainties. These forward-|ooking statenents
are not historical facts, but rather are based on current expectations,
estimates and projections about wus, our industry, our beliefs, and our
assunpti ons. Wrds such as "anticipates," "expects," "intends," "plans,"
"bel i eves," "seeks," "estimates," "would," "should," "scheduled," "projects,"
and variations of these words and simlar expressions are intended to identify
forward-looking statenents. These statenents are not guarantees of future
performance and are subject to risks, uncertainties, and other factors, sone of
whi ch are beyond our control and difficult to predict and could cause actual
results to differ materially from those expressed or forecasted in the
f orwar d- | ooki ng st at enents.

The forward-1ooking statements in this Quarterly Report on Form 10-Q speak only
as of the date hereof and caution should be taken not to place undue reliance on
any such forward-1ooking statements. Forward-|ooking statements are subject to
certain events, risks and wuncertainties many of which are outside of our
control. Wien considering forward-looking statenments, you should carefully
review the risks, wuncertainties and other cautionary statements in this
Quarterly Report on Form 10-Q as they identify certain inportant factors that
could cause actual results to differ nmaterially fromthose expressed in or
inplied by the forward-1ooking statements. These factors include, anong others,
the risks described below under Item 1A Risk Factors and elsewhere in this
Quarterly Report on Form 10-Q W do not undertake any obligation to update any
forward | ooki ng statenents.

We undertake no obligation to revise or publicly release the results of any
revisions to these forward-looking statements or information. You should
carefully review docurments we file fromtinme to time with the Securities and
Exchange Commission. A nunber of factors may materially affect our business,
financial condition, operating results and prospects. These factors include but
are not linted to those set forth in our Annual Report on Form 10-K and
el sewhere in this Quarterly Report on Form10-Q Any one of these factors nay
cause our actual results to differ materially fromrecent results or from our
anticipated future results. You should not rely too heavily on the
forward-looking statenents contained in this Quarterly Report on Form 10-Q
because these forward-1ooking statenments are relevant only as of the date they
wer e nmade.

WHERE YQU CAN FI ND MORE | NFORVATI ON

We are required to file quarterly and annual reports and other information with
the United States Securities and Exchange Commission ("SEC'). You may read and
copy this information, for a copying fee, at the SEC s Public Reference Room at
100 F Street, N. E., Washi ngt on, D.C. 20549. Please call the SEC at
1-800- SEC-0330 for nore information on its Public Reference Room CQur SEC
filings will also be available to the public fromcomercial docunent retrieval
services, and at the Wb site naintained by the SEC at http://wmuv sec. gov.

Qur Conpany website is located at http://wmv ani ncorinc. com
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PART | - FI NANCI AL | NFORMATI ON

I TEM 1. FI NANCI AL STATEMENTS

Am ncor, Inc. and Subsidiaries
Consol i dat ed Condensed Bal ance Sheets
March 31, 2014 and Decenber 31, 2013

<TABLE>
<CAPTI ON\>

<S>
ASSETS

CURRENT ASSETS

Cash

Accounts receivable, net of allowance of $584, 853 and $589, 201
at March 31, 2014 and Decenber 31, 2013, respectively

I nventories, net

Costs and estinmated earnings in excess of billings on
unconpl eted contracts

Prepai d expenses and ot her current assets

Total current assets

PROPERTY, PLANT AND EQUI PMENT, NET
Property, plant and equi pnent, net - continuing operations
Property held for investnent

Total property, plant and equi pnrent, net

OTHER ASSETS
Loan receivable, net of allowance of $260,000 at March 31, 2014
and Decenber 31, 2013
Goodwi | |
O her intangible assets
O her assets
Assets avail able for sale

Total other assets

Total assets

</ TABLE>

March 31
2014

(unaudi t ed)
<C

$ 105, 693

3,682,133
952, 413

29, 141
1, 208, 964

6, 000, 000

240, 000
22,241
851, 000
44,873
2,086, 433

Decenber 31
2013

(audi t ed)
<C

$ 295, 793

5,449, 234
838, 164

40, 049
458, 065

6, 000, 000

240, 000
22,241
851, 000
53, 648
2,086, 433
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Am ncor, Inc. and Subsidiaries
Consol i dat ed Condensed Bal ance Sheets
March 31, 2014 and Decenber 31, 2013

<TABLE>
<CAPTI ON\>

<S>
LI ABI LI TIES AND (DEFICIT) EQU TY

CURRENT LI ABI LI TI ES
Account s payabl e
Assuned liabilities
Accrued expenses and other current liabilities
Loans payable to related party
Not es payable - current portion
Capital |ease obligations - current portion
Billings in excess of costs and estinated earnings on
unconpl eted contracts
Def erred revenue
Current liabilities - discontinued operations

Total current liabilities
LONG TERM LI ABI LI TI ES
Capital |ease obligations - net of current portion
Due to related party
Not es payable - net of current portion
O her long-termliabilities

Total long-termliabilities

Total liabilities
COVM TMENTS AND CONTI NGENCI ES

(DEFICIT) EQUITY:
AM NCOR SHAREHOLDERS' (DEFICIT) EQUITY:

Convertible preferred stock, $0.001 par val ue per share; 3,000,000

aut hori zed, 1,752,823 issued and outstandi ng
Common stock - class A; $0.001 par val ue; 22,000, 000

aut hori zed, 8,996,355 and 7,919, 023 i ssued and outstandi ng

as of March 31, 2014 and Decenber 31, 2013, respectively
Common stock - class B; $0.001 par val ue; 40,000, 000

aut hori zed, 21,286, 344 issued and outstandi ng
Addi tional paid-in capita
Accunul ated deficit

Total Am ncor sharehol ders' (deficit) equity

NONCONTROLLI NG | NTEREST DEFICI T

Total (deficit) equity

Total liabilities and (deficit) equity
</ TABLE>

The acconpanyi ng notes are an integral
consol i dat ed condensed fi nanci al
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March 31
2014

(unaudi t ed)
<C

$ 12,067, 422
1,372,003

5, 550, 362

9, 498, 948

8, 394, 047

204, 531

540, 059

76, 660

4,994, 254

1,753

8, 996
21, 286

87, 464, 792
(103, 704, 965)

part of these

statenents

Decenber 31
2013
(audi t ed)
<C

$ 11, 849, 200
1, 409, 295
5,807, 148
8, 493, 689
7,957,909

215, 859

675, 786

101, 675
5, 001, 665

170, 890
809, 731
220, 955

6,104

1,753

7,913
21, 286

87, 201, 076
(100, 852, 132)
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Am ncor, |nc.

<TABLE>
<CAPTI ON\>

<S>
NET REVENUES

COST OF REVENUES

Gross profit

SELLI NG, GENERAL AND ADM NI STRATI VE
Loss from operations
OTHER EXPENSES (| NCOVE)

I nterest expense, net

O her expense (incone)

Total other expenses (incone)

Loss before provision for incone taxes

Provi sion for incone taxes

Net | oss from continuing operations

I ncone (loss) from discontinued operations

Net | oss

Net loss attributable to non-controlling interests

Net |oss attributable to Anmincor sharehol ders

NET LOSS PER SHARE FROM CONTI NUI NG OPERATI ONS -

Net | oss from continuing operations

Wei ght ed average shares outstanding - basic and dil uted

NET LOSS PER SHARE ATTRI BUTABLE TO AM NCOR SHAREHOLDERS -
Net | oss attributable to Anmincor sharehol ders

Wei ght ed average shares outstanding - basic and dil uted

</ TABLE>

The acconpanyi ng notes are an integral
consol i dat ed condensed fi nanci al

and Subsidiaries
Consol i dat ed Condensed Statenments of Qperations
Three Mont hs Ended March 31,
(Unaudi t ed)

BASI C AND DI LUTED:

BASI C AND DI LUTED:

part of these
statenent s

<C
$ 6,341,676

5,612,725

728,951

2,948, 498

765, 447

<C
$ 6,968,046

6,032, 101

935, 945

3,068, 991
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Am ncor,

I nc.

and Subsidiaries

Consol i dat ed Condensed Statement of Changes in Sharehol ders’
Three Months Ended March 31, 2014 and 2013

<TABLE>
<CAPTI ON\>

<S>
Bal ances at

Shar e based

| oss

Net

Bal ances at

Bal ances at

| ssuance of

Shar e based

Net | oss

Bal ances at

Bal ances at

Shar e based

Net | oss

Bal ances at

Bal ances at

| ssuance of

Shar e based

Net | oss

Bal ances at

</ TABLE>

Decenber 31, 2012 (audited)

conpensati on of enpl oyees

March 31, 2013 (unaudited)

Decenber 31, 2013 (audited)

shares to officers for cash

conpensati on of enpl oyees

March 31, 2014 (unaudited)

Decenber 31, 2012 (audited)

conpensati on of enpl oyees

March 31, 2013 (unaudited)

Decenber 31, 2013 (audited)

shares to officers for cash

conpensati on of enpl oyees

March 31, 2014 (unaudited)

(Deficit) Equity

Ami ncor, Inc. and Subsidiaries
Convertible Common St ock - Common St ock -
Preferred Stock Class A Class B
Shar es Anpunt Shar es Anpunt Shar es Anpunt
<C <C <C <C <C <C
1, 752, 823 $ 1,753 7,663, 023 $ 7,663 21, 286, 344 $ 21,286
1, 752, 823 $ 1,753 7,663, 023 $ 7,663 21, 286, 344 $ 21,286
1,752, 823 $ 1,753 7,913,023 $ 7,913 21, 286, 344 $ 21,286
-- -- 1, 083, 332 1,083 -- --
1, 752, 823 $ 1,753 8, 996, 355 $ 8,996 21, 286, 344 $ 21,286
Ami ncor, Inc. and Subsidiaries
Addi ti onal Tota
Pai d-in Accunul at ed Non-control I'i ng (Deficit)
Capi t al Deficit Deficit Equity

$ 86, 549, 322 $ (84,342,834) $ (403, 833) $ 1,833,357

139, 139 -- -- 139, 139

-- (2,478, 428) (6, 652) (2, 485, 080)

$ 86, 688, 461 $ (86, 821, 262) $ (410, 485) $ (512, 584)

$ 87,201, 076 $( 100, 852, 132) $ (504, 318) $(14, 124, 422)

128,917 -- -- 130, 000

134, 799 -- -- 134, 799

-- (2,852,833) (7,133) (2, 859, 966)

$ 87,464, 792 $(103, 704, 965) $ (511, 451) $(16, 719, 589)

The acconpanyi ng notes are an integral
consol i dat ed condensed fi nanci al

7

part of these

statenents
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Am ncor, Inc. and Subsidiaries

Consol i dat ed Condensed Statenents of Cash Fl ows
Three Months Ended March 31, 2014 and 2013

(Unaudi t ed)

<TABLE>
<CAPTI ON\>

<S>

CASH FLOAS FROM OPERATI NG ACTI VI TI ES
Net | oss from continuing operations
Adj ustnments to reconcile net loss to net cash from continuing

operations (used in) provided by operating activities:

Depreci ation and anortization of property, plant and equi pnent

St ock based conpensation of enployees
Provi sion for doubtful accounts

Changes in assets and liabilities:

NET

Accounts receivable

I nventories

Costs and estimated earnings in excess of billings on
unconpl eted contracts

Prepai d expenses and ot her current assets

Ot her assets

Accounts payabl e

Accrued expenses and other current liabilities

Billings in excess of costs and estinated earnings on
unconpl eted contracts

Def erred revenue

O her long-termliabilities

CASH USED | N OPERATI NG ACTI VI TI ES - CONTI NUI NG OPERATI ONS

CASH FLOAS FROM | NVESTI NG ACTI VI Tl ES:
Purchases of property and equi pnent

NET

CASH USED | N | NVESTI NG ACTI VI TI ES - CONTI NUI NG OPERATI ONS

CASH FLOAS FROM FI NANCI NG ACTI VI TI ES:
Net proceeds/loans fromrelated parties
Proceeds fromissuance of commpn stock
Princi pal paynents of capital |ease obligations
Repaynents of notes payable
Assuned liabilities

NET

NET

</T

CASH PROVI DED BY FI NANCI NG ACTI VI TI ES - CONTI NUI NG OPERATI ONS
CASH USED | N CONTI NUI NG OPERATI ONS
ABLE>

$ (2,862, 688)

433, 505
134, 799
13, 401

1, 753, 700
(114, 249)

10, 908
189, 814

8, 775
218, 222
(256, 786)

(135, 727)
(25, 015)
(6, 104)

988, 003
130, 000
(55, 587)

(525, 641)
(37,292)

$ (2,303, 804)

457, 344
139, 139
3,402

(53, 806)
60, 800

(1,918)
349, 657

364, 233
361, 307

(214, 217)
(36, 116)

1, 342,116

(67,156)
(592, 517)
(348)
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Am ncor, Inc. and Subsidiaries

Consol i dat ed Condensed Statenents of Cash Fl ows

Three Months Ended March 31, 2014 and 2013

(Unaudi t ed)

<TABLE>
<CAPTI ON\>

<S>

Net cash used in operating activities - discontinued operations
Net cash provided by investing activities - discontinued operations
Net cash used in financing activities - discontinued operations

NET CASH USED | N DI SCONTI NUED OPERATI ONS

Decrease in cash

Cash, beginning of period

Cash, end of period

Suppl enent al di scl osure of cash flow information:
Cash paid during the period for

I nterest

I ncone taxes
Non-cash investing and financing activities

Fi nanci ng of insurance by notes payable

Conversion of accounts payable to term notes payable

Acqui sition of equipnent by notes payable
</ TABLE>

The acconpanyi ng notes are an integral
consol i dat ed condensed fi nanci al

9

part of these

statenents

2014
<

(4, 689)

(4, 689)

(190, 100)

295, 793

$ 105,693

$ 742,947

$ .-

$ 940,713

$ .-

$ .-

2013
<
(2,879)
(7,827)
(10, 706)
(223, 457)
357, 029
$ 133,572
$ 316,877
$ .-
$ 934,220
$ 155,965
$ 40, 501
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1. ORGANI ZATI ON AND NATURE COF BUSI NESS

Amincor, Inc. ("Amincor") is headquartered in New York, New York. As of March
31, 2014 and Decenber 31, 2013 Anincor's had the follow ng operating
subsi di ari es:

Advanced Waste & Water Technol ogy, Inc. ("AWM")
Baker's Pride, Inc. ("BPI")

Tyree Hol dings Corp. ("Tyree")

Amincor OGther Assets, Inc. ("Qther Assets")

AWANT

AWAT perfornms water renediation services in the Northeastern United States and
is headquartered in Farmingdale, New York. In addition to its fixed station
operations AWM is working with inmpacted water produces to provide water
remedi ation equipnent and services throughout the United States and sel ect
international markets. The services include water testing and eval uation, system
engi neering and design, systemtraining servicing and nai nt enance.

BPI

BPI manuf actures bakery food products, consisting primarily of several varieties
of sliced and packaged private label bread in addition to fresh and frozen
varieties of donuts, in the Mdwest and Eastern region of the United States. BPI
i s headquartered and operates facilities in Burlington, |owa.

TYREE

Tyree performs namintenance, repair and construction services to custonmers with
underground petrol eum storage tanks and petrol eum product di spensing equi pnent.
Conpl i menting these services, Tyree is engaged in environmental consulting, site
assessnent, analysis and nanagement of site renediation for owners and operators
of property wth petroleum storage facilities. Tyree nmarkets its services
throughout the Northeast and Md-Atlantic regions of the United States to
national and multinational enterprises, as well as to local and national
governnmental agencies and municipalities. The majority of Tyree's revenue is
derived fromcustoners in the Northeastern United States. Tyree's headquarters
are located in M. Laurel, New Jersey.

OTHER ASSETS

O her Assets was incorporated to hold real estate, equi pnrent and | oan
recei vabl es.

On April 30, 2013, O her Assets sold its 360,000 square foot facility located in
Al l entown, Pennsylvania. The property was sold for $500,000, |ess outstanding
taxes and costs due and owing on the property, for net sale proceeds of
$232, 497.
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On Decenmber 19, 2013, Oher Assets executed a pronissory note against its
property located in Pel ham Manor, New York. The promssory note is for $1.5
mllion and provides for interest only paynents of $15,000 per nonth, with the
full principal balance due on January 1, 2015. The note carries an interest rate
of 12.0% per annum

DI SCONTI NUED OPERATI ONS

On April 1, 2013, Amincor sold the business of a subsidiary, Environmental
Quality Services ("EQX') to a former nanager of the Conpany. EQS provided
environmental and hazardous waste testing services in the Northeastern United
St at es.

2. SUWARY COF S| GNI FI CANT ACCOUNTI NG PCLI G ES
BASI S OF PRESENTATI ON

The acconpanying consolidated financial statenments of the Conpany have been
prepared in accordance wth accounting principles generally accepted in the
United States of America ("GAAP").

PRI NCI PLES OF CONSCLI DATI ON

The consolidated financial statenents include the accounts of Am ncor and all of
its consolidated subsidiaries (collectively, the "Conpany"). Al interconpany
bal ances and transactions have been elimnated in consolidation.

USE OF ESTI MATES

The preparation of financial statenents in conformty wth GAAP requires
managenent to nake estimates and assunptions that affect the reported anount of
assets and liabilities and the disclosure of contingent assets and liabilities
at the date of the financial statements, and the reported anounts of revenues
and expenses during the reporting periods. Significant estinmates include the

valuation of goodwill and intangible assets, the useful lives of tangible and
intangi ble assets, depreciation and anortization of property, plant and
equi pnent , all onances for doubtful accounts and inventory obsol escence,

completion of contracts and |oss contingencies on particular unconpleted
contracts and the valuation allowance on deferred tax assets. Actual results
could differ fromthose estinmates.

REVENUE RECOGNI TI ON
BPI

Revenue is recorded net of discounts and is recognized upon the sale of products
when title to the goods has passed, the price to the custonmer is fixed and
determinable, and collection fromthe custoner is reasonably assured. Those
conditions are typically satisfied when goods are delivered to BPlI's shipping
dock, and are nmade available for pick-up by the custoner, at which point the
title passes to the customer. Custoner sales discounts are accounted for as
reductions of revenues in the sane period the rel ated sal es are recorded.

11
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TYREE

Mai nt enance and repair services for several retail petroleum custoners are
performed under multi-year, unit price contracts ("Tyree Contracts"). Under
these agreements, the customer pays a set price per contracted retail |ocation
per nonth and Tyree provi des a defined scope of nmintenance and repair services
at these locations on an on-call or as scheduled basis. Revenue earned under
Tyree Contracts is recognized each nonth at the prevailing rate per |ocation
unit price. Revenue from other naintenance and repair services is recognized as
t hese services are rendered

Tyree uses the percentage-of-conpletion nmethod on construction services,
neasured by the percentage of total costs incurred to date to estimated tota
costs for each contract. This method is used because nanagenment considers costs
to date to be the best available neasure of progress on these contracts.

Provisions for estimated | osses on unconpleted contracts are made in the period
in which overall contract |osses beconme probable. Changes in job perfornance
job conditions and estimated profitability, including those arising fromfinal
contract settlements, may result in revisions to costs and incone. These
revisions are recognized in the period in which it is probable that the custoner
will approve the variation and the anount of revenue arising fromthe revision
can be reliably nmeasured. An anount equal to contract costs attributable to
clains is included in revenues when negotiations have reached an advance stage
such that it is probable that the customer will accept the claimand the anount
can be neasured reliably.

The asset account "Costs and estimated earnings in excess of billings on
unconpl eted contracts," represents revenues recognized in excess of anounts
bi I'l ed.

The liability account, "Billings in excess of cost and estimated earnings on
unconpl eted contracts,"” represents billings in excess of revenues recogni zed
AWNT

AWAT provides water remediation and logistics services for its clients which
i ncl ude any business that produces waste water. AWM invoices clients based on
bills of lading, which specify the quantity and type of water treated. Revenue
is recogni zed as water renediation services are perforned

ACCOUNTS RECE!I VABLE

Accounts receivabl e represents anmounts due from customers and is reported net of
an all owance for doubtful accounts. The all owance for doubtful accounts is based

on nanagenent's estimate of the amobunt of receivables that will actually be
collected after analyzing the credit worthiness of its custoners and historical
experience, as well as the prevailing business and economc environnent.

12
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Accounts are witten off when significantly past due and after exhaustive
efforts at collection. Recoveries of accounts receivables previously witten off
are recorded as income when subsequently coll ected

Tyree's accounts receivable for maintenance and repair services and construction

contracts are recorded at the invoiced amount and do not bear interest. Tyree
BPlI, and AWM extend unsecured credit to custoners in the ordinary course of
busi ness but mtigate the associated risks by performng credit checks and

accounts.
liens on construction

actively pursuing past due
statutory "mechanics”
are anti ci pat ed.

ALLOMNCE FOR LOAN LOSSES

The Conpany performs ongoing credit
provides an allowance for |oan | osses based
current financial condition, and collection
it
under the terns of the loan wll
| osses is established
loan that wll

based upon
actual ly be coll ected.

| NVENTORI ES
Inventories are stated at the |lower of cost or
first-out nethod. Market

appropriate consideration
mar ket factors.

given to
An inventory

PROPERTY, PLANT AND EQUI PMVENT

Property, plant and equipnent are stated at
and anortization. Depreciation is calcul ated
the estimated useful lives of the respective
anortized over the |lesser of their estimted
terns. Expenditures

of an asset,

Tyree

eval uati ons

is nore likely than not that the schedul ed paynents of principa
not be recei ved when due
managenent' s

is determned based on the net
obsol escence,
reserve is recorded if the carrying anount of the
inventory exceeds its estinated narket val ue

for repairs and maintenance
incurred. Renewal s and betternments are capitalized

follows the practice of filing
proj ects where coll ection probl ens

recei vabl e and
credit evaluation,
is determ ned that
and i nterest
an al l owance for | oan
estimate of the anount of the

of its |oans
on the payee's
hi story. Wen it

market using the first-in,
realizable value with

excessive |evels and ot her

cost, less accumul ated depreciation
using the straight-line method over
assets. Leasehold inprovenents are
useful lives or the remaining | ease
are charged to operations as

Upon the sale or retirenent

the related costs and accumul ated depreciation are renoved fromthe

accounts and any gain or loss is recognized in the results of operations.

PROPERTY HELD FOR | NVESTMENT

Property held for investnment consists of property in Pel ham Manor,

New Yor k. The

val ue of the property is based on the fair value of the property.

13
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GOCDW LL AND | NTANG BLE ASSETS

Goodwi || represents the cost of acquiring a business that exceeds the net fair
value ascribed to its identifiable assets and liabilities. GCoodwill and
indefinite-lived intangibles are not subject to anortization but are tested for
impairment annually and whenever events or circunstances change, such as a
significant adverse change in the economc climate that would nmake it nore
likely than not that inpairment may have occurred. |If the carrying value of
goodwi Il or an indefinite-lived intangible asset exceeds its fair value, an
impairment loss is recognized

| MPAI RVENT OF LONG LI VED ASSETS

The Conpany reviews long-lived assets for inpairment whenever events or changes
in circumstances indicate that the carrying value of the asset may not be
recoverabl e. The Conpany assesses recoverability by determ ni ng whet her the net
book value of the related asset wll be recovered through the projected
undi scounted future cash flows of the asset. If the Conpany determ nes that the
carrying value of the asset may not be recoverable, it measures any inpairnent
based on the asset's fair value as conpared to the asset's carrying val ue

EARNI NGS (LOSS) PER SHARE

Basic earnings (loss) per share is conputed by dividing net incone (Io0ss)
avai | abl e to common st ockhol ders by the wei ght ed-average nunber of common shares
outstanding for the period. D luted earnings (loss) per share considers the
potential dilution that could occur if securities or other contracts to issue
common stock were exercised or could otherwise cause the issuance of common
stock. Such contracts include stock options and convertible preferred stock

whi ch when exercised or converted into conmon stock woul d cause the issuance of
comon stock that then would share in earnings (loss). Such potential additional
comon shares are included in the conputation of diluted earnings per share

Diluted | oss per share is not conputed for the three nonths ended March 31, 2014
and 2013 because any potential additional common shares would reduce the
reported | oss per share and therefore have an antidilutive effect.

SHARE- BASED COMPENSATI ON

Al  share-based awards are neasured based on their grant date fair values and
are charged to expenses over the period during which the required services are
provided in exchange for the award (the vesting period). Share-based awards are
subject to specific vesting conditions. Conpensation cost is recognized over the
vesting period based on the grant date fair value of the awards and the portion
of the award that is ultinmately expected to vest.
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RECLASSI FI CATI ONS

Certain reclassifications have been nade to the acconpanying consolidated
financial statenments of prior periods to conform to the current period s
presentation.

3. GO NG CONCERN

The acconpanying consolidated financial statenments have been prepared assum ng
that the GCompany wll continue as a going concern, which contenplates the
realization of assets and the satisfaction of liabilities in the normal course
of business. The Conpany has suffered recurring net |osses from operations and
had a working capital deficit of $36,719,942 and a (deficit) wequity of
$16, 719,589 as of March 31, 2014, which raises substantial doubt about the
Conmpany's ability to continue as a going concern. Qur auditors have stated, in
their report dated April 15, 2014, that there is substantial doubt on the
Conmpany's ability to continue operations as a going concern due to our recurring
net | osses from operations, and significant deficits in working capital and
equity. The Conpany's ability to continue as a going concern is dependent upon
its ability to raise additional funds through debt and equity financing, and to
achi eve profitabl e operations. Managenent's plans to continue as a going concern
and to achieve a profitable | evel of operations are as foll ows:

* Advanced Waste & Water Technol ogy, Inc
* Successfully selling |large-scale waste water treatnment equi pnent
t hrough AWM s established |icensing agreenent.
* Acquiring the conpany with which AWM has established its
i censi ng agreenent.

* Baker's Pride, Inc.

* Securing additional donut and bread custonmers to increase the
utilization of existing plant assets and place significant and
conpetitive bids to strategic players wthin the fresh bread
manuf acturing industry, as well as increase revenues fromits
exi sting custoners,

* Increasing co-pack donut, bread and bun business once the
exi sting plant assets are operating at naxi mum capacity,
* Negotiating with its comrercial bank to commence payi ng princi pal

paynents on its bridge | oan, which matures on Septenber 1, 2014,
when BPI's cash flow inproves

* Tyree Hol di ngs Corp

* Increasing sales of the environmental business unit to existing
custoners and bid on additional jobs outside of Tyree's current
custoner base. Tyree's ability to succeed in securing additiona
environmental business depends on the ability of one of Tyree's
primary custoners to secure remediation work by bidding
environmental liabilities currently present on gasoline stations
and referring this work to Tyree
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* Evaluating Tyree's construction and mai ntenance business units
with respect to their ability to increase margins and operate
profitably independent of each other,
* Li qui dating excess inventory that will not be wutilized in the
normal course of operations during the next six nonths to
generate additional working capital.

* Am ncor Ot her Assets, |nc.

* Liquidating assets held for sale to provide working capital to
t he Conpany's subsidiari es,
* Renting assets held for sale until they can be sold.
* Am ncor, |nc.
* Securing new financing froma financial institution to provide

needed working capital to the subsidiary conpanies.

Whi | e managenent believes that it will be able to continue to raise capital from
various funding sources in such amounts sufficient to sustain operations at the
Conmpany's current levels through at |east March 31, 2015, if the Conpany is not
able to do so and if the Conpany is unable to beconme profitable for the next
twel ve months through March 31, 2015, the Conpany would likely need to nodify

its plans and/or cut back on its operations. |If the Conpany raises additional
funds through the issuance of equity securities, substantial dilution to
existing shareholders may result. However, if rmanagenent's plans are not

achieved, if significant unanticipated events occur, or if the Conpany is unable
to obtain the necessary additional funding on favorable terns or at all,
managenent would likely have to nodify its business plans to continue as a going
concern. The consolidated financial statements do not include any adjustments
that m ght be necessary if the Conmpany is unable to continue as a goi ng concern.

4. DI SCONTI NUED OPERATI ONS

The Conpany di scontinued the operations of EQS when it was sold on April 1, 2013
and the loss from discontinued operations in the acconpanying consolidated
financial statenents for the three nonths ended March 31, 2013 prinmarily relates
to EQS. Liabilities related to EQS and previously discontinued operations are
presented separately on the consolidated bal ance sheets as of March 31, 2014 and
Decenmber 31, 2013. Changes in net cash from discontinued operations are
presented in the acconpanying consolidated statements of cash flows for the
three nmonths ended March 31, 2014 and 2013. Al prior period information has
been reclassified to conformto the current period presentation.

The following anounts have been segregated from continuing operations and
reported as discontinued operations:
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For The Three Mnths Ended March 31

2014 2013
Resul ts From Di sconti nued Cperations:
Net revenues from di scontinued operations $ -- $ 233,658
Income (loss) fromdiscontinued operations $ 2,722 $ (181, 276)

Assets held for sale (which is recorded separately on the consolidated balance
sheets) are the only renmaining assets related to the discontinued operations.
The following is a summary of the liabilities of the discontinued operations:

March 31, Decenber 31
2014 2013
Account's payabl e $3, 938, 221 $3, 945, 632

Accrued expenses and other current liabilities 1, 056, 033 1, 056, 033
Total liabilities $4, 994, 254 $5, 001, 665
The Conpany will continue to provide adm nistrative services for the

di scontinued entities until their liquidation is conpleted

5. | NVENTORI ES

I nventories consist of:
Raw mat erial s, construction and service maintenance parts
Baki ng i ngredients
Fi ni shed bakery goods

A summary of inventory as of March 31, 2014 and Decenber 31, 2013 is bel ow

March 31, Decenber 31
2014 2013
Raw material s $1, 250, 905 $1, 316, 364
I ngredients 333, 605 254, 492
Fi ni shed goods 173, 345 72,750
1, 757, 855 1, 643, 606
Inventory reserves 805, 442 805, 442
| nventories, net $ 952,413 $ 838, 164

6. PROPERTY, PLANT AND EQUI PMENT

As of March 31, 2014 and Decenber 31, 2013, property, plant and equi pnent from
continui ng operations consisted of the foll ow ng:
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<TABLE>
<CAPTI ON\>
Useful Lives March 31, Decenber 31
(Years) 2014 2013
<S> <C <C <C
Land n/ a $ 430, 000 $ 430, 000
Machi nery and equi pnent 2-10 15, 177, 814 15, 147, 163
Furniture and fixtures 5-10 169, 258 169, 258
Bui I di ng and | easehol d i nprovenents 10 3, 443, 598 3, 443, 598
Conput er equi pnent and software 5-7 842,989 838, 466
Property Held for Investnent n/ a 6, 000, 000 6, 000, 000
Vehi cl es 3-10 446, 692 437, 042
26,510, 351 26, 465, 527
Less accunul ated depreci ation 8, 635, 550 8, 204, 670
$17, 874, 801 $18, 260, 857
</ TABLE>

Total depreciation expense related to continuing operations for the three nonths
ended March 31, 2014 and 2013 was $433, 505 and $457, 344, respectively.

7. ACCRUED EXPENSES AND OTHER CURRENT LI ABI LI TI ES

During the years ended Decenber 31, 2013 and 2012, Tyree did not file certain
required payroll tax returns on atimely basis and did not properly pay its
payroll tax liabilities, including trust funds wthheld on behalf of its
enpl oyees. Through the assistance of an outside payroll services conpany, Tyree
filed all delinquent payroll tax returns during the fourth quarter of 2013 and
is currently in negotiations wth federal and various state authorities to
settle its remaining payroll tax obligations. Tyree estimates that its
outstanding payroll tax liability, including penalties and interest, was
approximately $2.5 mllion as of March 31, 2014.

During the year ended Decenber 31, 2013, Tyree did not file required sales tax
returns in various jurisdictions. Tyree subsequently filed the required returns
and is currently in negotiations wth various state authorities to settle the
remaining sales tax liability. Tyree estimates that its outstanding sales tax
liability, including penalties and interest, is approximately $1.3 mllion as of
March 31, 2014.

8. LONG TERM DEBT

Long-term debt consists of the follow ng as of March 31, 2014 and Decenber 31
2013:
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March 31, Decenber 31,
2014 2013
Equi prent | oans payable, «collateralized by
t he assets purchased, and bearing interest at
annual fixed rates ranging from 8.00%to
15. 00% as of March 31, 2014 and Decenber 31,
2013 with principal and interest payable in
installments through July 2014 $ 280,912 $ 355,056

Prom ssory notes converted from accounts
payable, with an inputed interest rate of
10% Payment terms are from 12 to 36 nonths 2,781, 236 2, 884, 937

Prom ssory not es payabl e, with accrued
interest, to three former stockholders of a
pr edecessor conpany. These not es are
unsecur ed and are subordi nat e to the
Conmpany' s senior debt. The notes matured and
are in default as of March 31, 2014 and bear
interest at an annual fixed rate of 6.00% 500, 000 500, 000

Note payable to insurance conpany, with
accrued interest. Payabl e in nont hl y
install ments of princi pal and interest
through January 2015. The annual interest
rate is 4.78% 595, 713 --

Not e payable to a commercial bank. Payable in
nont hl y install ments of princi pal and
i nterest through March 2015. The annual
interest rate is 7.25% 170, 817 188, 613

Bri dge | oan with a conmer ci al bank,
collateralized by property, pl ant and
equi pnent in addition to assets purchased,
and bearing interest at 2.75% above the U S
Prine Rate with a floor of 5.00% and a
ceiling of 7.00% The | oan matures on
Sept ember 1, 2014. 2,749, 985 2,749, 985

Prom ssory note payable, «collateralized by
property. Payable in nonthly installments of
interest only bearing an interest rate of
12.00% The loan nmatures on January 1, 2015
at which tine the entire wunpaid principal
amount and all accrued interest is fully due
and payabl e. 1, 515, 273 1, 500, 273

Tot al 8, 593, 936 8,178, 864

Less current portion 8, 394, 047 7,957, 909

Long-term portion $ 199, 889 $ 220,955

9. RELATED PARTY TRANSACTI ONS

Related parties are natural persons or other entities that have the ability,
directly or indirectly, to control another party or exercise significant
influence over the other party in making financial and operating decisions.
Rel ated parties include other parties that are subject to common control or that
are subject to comon significant influences.
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LOANS PAYABLE

Loans froma related party consist of the followi ng at:

March 31, Decenber 31,
2014 2013
Loan and security agreement wth Capstone
Capital Goup, LLC which nmatures on Cctober
31, 2016 bearing interest at 18% per annum
Maxi mum borrow ng of $8, 000, 000 $ 7,172, 895 $ 6,001, 021
Loan and security agreement wth Capstone
Capital Goup, LLC which nmatures on May 15,
2015 bearing interest at 18% per annum
Maxi mum borrowi ng of $1, 000, 000 377,092 427, 069
Short-term accounts receivable financing
arrangenment with Capstone Business Funding,
LLC. No maturity date is specified. Interest
is charged at variable rates based upon
col | ecti on days out standi ng 1, 944, 031 2, 060, 730
Loan and security agreenent wth Stephen
Tyree which matures on Novenber 5, 2014
bearing interest at 5.0% per annum 4,930 4, 869
Total loans and amounts payable to related
parties $ 9, 498,948 $ 8, 493, 689

I nterest expense for these | oans anpbunted to $660, 960 and $125,388 for the three
nmont hs ended March 31, 2014 and 2013, respectively.

MANAGEMENT FEES

The Conpany mai ntains an infornmal rmanagenment services agreenment with Capstone
Credit Goup, LLCto provide office space, back office services and other
various services fromtinme to time for a nonthly fee. Mnagenment fees are due
and payable nonthly and the Conpany recorded managenent fee incone of $75, 000
and $45,000 for the three nonths ended March 31, 2014 and 2013, respectively. As
of March 31, 2014, $45,000 of accrued managenent fees remained unpaid. There
were no unpai d nmanagenent fees as of Decenber 31, 2013.

10. SHARES OF COMMON STOCK | SSUED

On January 9, 2014 the Conpany issued 1,083,332 shares of Cass A Voting common
shares to certain officers of the Conpany in exchange for $130,000. The
Conpany's O ass A shares were valued wusing a $0.12 valuation, which was the
mar ket price for the Conmpany's C ass A shares on January 9, 2014.

11. SHARE- BASED COVPENSATI ON

The Conpany does not have a formally adopted share-based conpensation plan.
Stock option grants have been nmade as determned by the Board of Directors.

During the three nmonths ended March 31, 2014, the Conpany's Board of Directors
granted 635,000 common stock Class A options to the President, Vice-President
and InterimChief Financial Oficer, certain managenent and enpl oyees of the
Conmpany, certain officers and enpl oyees of its subsidiary conpanies, and certain
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non- enpl oyees price of $0.50.

2013.

of the Conpany, at an exercise

No common st ock

St ock based

options were granted in the three nonths ended March 31,
conpensation expense totaled $134,799 and $139, 139 for the three nonths ended
March 31, 2014 and 2013, respectively. 50%of the options vest and becone

exercisable on the first anniversary of the grant date and the
vest on the second anniversary of the grant date,

is enployed by the Conpany on such anniversary date.

estimates the fair value of the stock

the Black-Scholes option nodel, which requires
assunptions. These assunptions include the estinated
comon stock price of the expected term
Conmpany' s stock, the risk-free interest
the subjective assunptions can materially
stock conpensati on.

The Conpany
grant using
subj ective

the Conpany's

12. OPERATI NG SEGVENTS

rate and the dividend yield.
affect the estinmated fair val ue of

remai ni ng 50%
provi ded that the individual

options on the date of the
t he
volatility of
the fair value of the

i nput of

Changes in

The Conpany is organized into five operating segnments: (1) Amincor, (2) Qher
Assets, (3) AWM (4) BPI, and (5) Tyree. Assets related to discontinued
operations ("Disc. Ops") are also presented below where relevant. Segnent
information is as follows:
March 31, Decenber 31,
2014 2013
Total Assets:
Ami ncor $ 148, 711 $ 362, 839
Qt her Assets 8,452, 170 8, 446, 271
AWAT 359, 531 354, 264
BPI 11, 253, 154 11, 313, 853
Tyree 6, 884, 126 8, 118, 257
Total assets $ 27,097, 692 $ 28,595, 484
March 31, Decenber 31,
2014 2013
Total Goodwil|:
Ani ncor $ -- $ --
Qt her Assets -- --
AWAT 22,241 22,241
BPI -- --
Tyree -- --
Total goodwi || $ 22,241 $ 22,241
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Total Other Intangible Assets:
Ami ncor
Qt her Assets
AWAT
BPI
Tyree

Total other intangible assets

Net Revenues:
Am ncor
O her Assets
AWNT
BPI
Tyree

Net revenues

Income (| oss) before Provision
for Incone Taxes:

Am ncor

QO her Assets

AWAT

BPI

Tyree

Income (| oss) before Provision
for Income Taxes

Depreciation of Property and Equi pnent:

Am ncor

O her Assets
AWNT

BPI

Tyree

Total depreciation of property and equi pnent

22

March 31,
2014
$ .-
851, 000
$ 851, 000

2014

114, 503
1, 207, 296
5, 019, 877

Three Mont hs
2014

$ (178,857)

2014
$ --
12, 225
296, 360
124,920
$ 433, 505

Decenber 31,
2013

$ .-
851, 000

$ 851, 000

2013

53, 216
54, 808
6, 860, 022

Ended March 31,
2013

$ 150, 219

2013
$ --
11, 818
294, 301
151, 225
$ 457, 344
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Three Mont hs Ended March 31,

2014 2013
Interest Expense - net:
Am ncor $ (174,532 $ (136, 619)
O her Assets 35, 000 (7,247)
AWNT -- 2,997
BPI 406, 344 169, 327
Tyree 498, 635 212, 887
Total interest expense, net $ 765, 447 $ 241, 345
13. COWM TMENTS AND CONTI NGENCI ES
CONTI NGENCI ES/ LEGAL MATTERS:
Amincor and its subsidiaries are, fromtine to tine, involved in ordinary and
routine litigation. Managenent presently believes that the ultimte outcone of
these proceedings individually or in the aggregate, wll not have a materi al
adverse effect on the Conpany's financial position, results of operations or
cash flows. Nevertheless, |litigation is subject to inherent wuncertainties and

unfavorable rulings could occur. An unfavorable ruling could include nonetary
damages and, in such event, could result in a nmaterial adverse inpact on the
Conmpany' s financial position, results of operations or cash flows for the period
in which the ruling occurs.

AM NCCR

On July 6, 2012, SFR Holdings, Ltd., Eden Rock Finance Master Limted, Eden Rock
Asset Based Lending Master Ltd., Eden Rock Unleveraged Finance Master Limted,
SHK Asset Backed Finance Limted, Cannonball Plus Fund Limted and Cannonbal |
Stability Fund, LP (collectively, the "Plaintiffs") comrenced an action in the
Suprene Court of the State of New York County of New York agai nst Am ncor, Inc.,
Am ncor her Assets, Inc., their officers and directors, John R Rice Ill,
Joseph F. Ingrassia and Robert L. O son and various other entities affiliated
with or controlled directly or indirectly by John R Rice Ill and Joseph F.
Ingrassia (collectively the "Defendants"). Plaintiffs allege that Defendants
engaged in wongful acts, including fraudulent inducenent, fraud, breach of
fiduciary duty, unjust enrichnent, fraudul ent conveyance and breach of contract.
Plaintiffs are seeking conpensatory danages in an anpunt in excess of $150, 000
to be determined at trial. Litigation is pending. Managenent believes that this
lawsuit has no nmerit or basis and is vigorously defending it.

BPI

In connection with a United States Departnent of Agriculture ("USDA") |oan
application, BPl had Environmental Site Assessnents perforned on the property
where its M. Pleasant Street Bakery, Inc. operates, as required by the
prospective lender. A Phase Il Environnental Site Assessnment was conpl eted on
Cct ober 31, 2011 and was submitted to the lowa Departnent of Natural Resources
("IDNR') for their review |IDNR requested that a Tier Two Site C eanup Report
("Tier Two") be issued and conpleted in order to better wunderstand what
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environmental hazards exist on the property. The Tier Two was conpleted on
February 3, 2012 and was submitted to IDNR for further review Managenent's
latest correspondence wth IDNR, dated March 21, 2012, required additional
environmental remediation in order to be in conpliance with IDNR s regul ati ons.
Managenent has retained the necessary environnental consultants to becone
compliant with IDNRs request. Due to the nature of the liability, the
remediation work is 100% eligible for refund fromIDNR s Innocent Landowner
Fund. As such, there is no direct liability related to the cleanup of the
hazar d.

TYREE

On Decenber 5, 2011, Tyree's largest customer, Getty Petrol eum Marketing, Inc.
("&M") filed for Chapter 11 bankruptcy protection. As of that date, Tyree had
a pre-petition receivable of $1,515,401, which was subsequently witten-off due
to the wuncertainty of collection. Additionally, Tyree has a post-petition
admnistrative claim for $593,709. A Proof of Cdaim was filed wth the
Bankruptcy court on Tuesday, April 10, 2012. On August 27, 2012, the United
States Bankruptcy Court for the Southern District of New York confirned GPM's
Chapter 11 plan of liquidation offered by its unsecured creditors commttee. The

pl an provides for all of the debtors' property to be liquidated over time and
for the proceeds to be allocated to creditors. Any assets not distributed by the
effective date wll be held by a liquidating trust and admnistered by a

liquidation trustee, who will be responsible for |iquidating assets, resolving
di sputed clainms, naking distributions, pursuing reserved causes of action and
winding up GPM's affairs. As an unsecured creditor, Tyree may never collect or
may only collect a snall percentage of the pre and post-petition anounts owed.
To date, Tyree has not been notified of any intent by the United States
Bankruptcy Court for the Southern District of New York to clawback any amounts
paid to Tyree pre-petition. On April 4, 2014, Tyree sold its general and
adm ni strative claims to a third party for the aggregate sum of $553, 662.

In Decenber 2013, Tyree Environmental Corp. and Tyree Service Corp. ("Tyree
entities") were sued by the liquidating trustee of GM for recovery of
preferential transfers in the respective ampunts of $1, 147,154 and $2, 479, 755.
On March 27, 2014, the bankruptcy liquidating trustee entered into forbearance
agreenents with the Tyree entities with respect to the preference actions until
June 2014, with the understanding that the forbearance periods will be extended
and the actions will ultinmately be disnmissed if the Tyree entities continue to
not voluntarily assist Getty Realty in litigation against GPM. Managenent
believes that this recovery of preferential transfers has no nerit or basis.

Tyree currently has 110 full-tine enployees and 3 part time enpl oyees, sone of
whom are represented by six different collective bargaining agreenments. Tyree
has unpaid obligations for union dues of approximately $1.2 nmllion. Tyree
managenent does not dispute that benefits are due and owing to the respective
unions. Labor contracts expired on Decenber 31, 2012 for five of the six
bargaining wunits. Local 355 has entered into a 36 nonth paynent agreement with
Tyree Services, Inc., to settle Tyree's obligation. The nonthly paynent is
$20, 000 per nonth wuntil paid in full. Local 200 has agreed to settle its claim
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for a $25,000 down paynent and nonthly paynents of $5,000 per nonth for 28
nmonths. Tyree Services, Inc. will sign the settlenent and Tyree Hol di ngs, Inc.
will act as a guarantor. Local 99 has entered into a verbal settlenent agreenent
with Tyree Services, Inc. calling for nonthly paynents of $4,000 per nonth of
which 24 payments renmain. Local 138 has entered into a verbal settlenent
agreement with Tyree Services, Inc. which calls for nonthly paynents of $10, 000
per nonth for 18 nonths. Local 25 has agreed to a continuance of its action
against Tyree while Tyree's counsel and Local 25 counsel draft a settlenent
agreenent. Managenent anticipates that the agreement will call for payments of
$5, 000 per nonth for 24 nonths.

A variety of unsecured vendors have filed suit for non-paynment of outstanding
invoices totaling approximately $2.7 mllion as of March 31, 2014, which are
reflected as liabilities on the Conpany's consolidated balance sheet. Each of
these actions is handl ed on a case by case basis, wth settlenment and paynent
plans ranging froma few months for smaller clains to up to five years for
| arger clains.

Tyree's services are regulated by federal, state and local laws enacted to
regul ate di scharge of materials into the envi ronment , remedi ation of
contam nated soil and groundwater or otherwise protect the environnent. The
regul ations put Tyree or Tyree's predecessor conpanies at risk for beconing a
party to |l egal proceedings involving customers or other interested parties. The
i ssues involved in such proceedings generally relate to alleged responsibility
arising under federal or state laws to remediate contamination at properties
owned or operated either by current or former customers or by other parties who
all ege damages. To limt its exposure to such proceedi ngs, Tyree purchases, for
itself and Tyree's predecessor conpanies, site pollution and professiona
liability insurance. Aggregate linits, per occurrence limts and deductibles for
this policy are $10, 000, 000, $5, 000,000 and $50, 000, respectively.

EPI C SPORTS | NTERNATI ONAL, INC. ("ESI")

The Conpany discontinued the operations of ESI, a former subsidiary in 2011
Concurrently, a license agreement along with a Strategic Alliance Agreement with

Samsung America CT, Inc. ("Sansung") was terminated. The licensor, Volkl, is
seeking a $400, 000 royalty paynment. ESI has initiated counterclains against the
various parties, including but not limted to Sansung, seeking danages for,
including but not limted to infringement, inproper use of conpany assets and

breach of fiduciary duty. Volkl was successful in obtaining a judgnment against
ESI and a confirmation of the Arbitration is presently pending in Federal Court.
Managenent believes that this matter and the Frost matter below will eventually
be settled out of court for less than the royalty and damages amobunts sought.

On Septenber 28, 2012, Sean Frost ("Frost"), the former President of Epic Sports
International, Inc., filed a conplaint to conpel arbitration regardi ng breach of
enpl oyment contract and rel ated breach of |abor code clainms and for an award of
conpensat ory damages in the Superior Court of the State of California, County of
San Diego against Epic Sports International Inc., Amncor, Inc. and Joseph
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Ingrassia (collectively, the "Defendants"). The first cause of action of the
complaint is a petition to conpel arbitration for unpaid conpensation and
benefits pursuant to Frost's enpl oynment agreenment. The second cause of action of
the conplaint is for breach of contract for alleged non-paynment of expenses,
vacati on days and assunption of certain debts. The third cause of action of the
complaint is for violation of the California Labor Code for failure to pay wages
due and owi ng. Frost is seeking anong other things, danages, attorneys' fees and
costs and expenses. As of March 31, 2014, the Defendants have answered the
complaint and the lawsuit has been disnissed pending parties' agreement to
arbitrate the matter. Frost initiated arbitration proceedings in April 2014.
Def endants believe that this arbitration has no nerit or basis and intend to
vi gorously def end.

| M5C/ OTHER ASSETS

Capstone Business Credit, LLC, a related party, was the plaintiff (on behalf of
Amincor Oher Assets, Inc.) in a foreclosure action against Inperia Fanmly
Realty, LLC ("IFR'). IFRis related to the former owners of a business whose
operations were discontinued in 2011. As of Decenber 31, 2009, a nortgage
related to an IFR property was assigned to Amincor, Inc. and thereafter to
Amincor Oher Assets, Inc. In Novenber 2011, a Judgrment of Forecl osure was
granted by the court ordering that the property (the "Property") be sold at
public auction.

In accordance wth the Judgnent of Foreclosure a public auction sale of the
Property was held on January 10, 2012. Capstone Business Credit, LLC, on behal f
of Amncor Oher Assets, Inc., bidthe amunt of their |ien and was the
successful bidder and title to the property was transferred to Amincor O her
Assets, Inc.

TULARE FRQZEN FOCDS, LLC (" TFF")

The Gty of Lindsay, California has invoiced TFF, a business whose operations
were discontinued in 2011, $533,571 for outstanding delinquent real estate
taxes, including a significant amount for penalties, interest and fees that have
accrued. A settlement proposal, whereby the Gty of Lindsay would retain TFF' s
$206, 666 deposit as settlement and release in full of all outstanding
obligations was sent to the Gty of Lindsay for review on March 29, 2012. As of
the date of this filing, no settlenment has been reached.

14. SUBSEQUENT EVENTS

The Conpany has eval uated subsequent events up through May 15, 2014, the date
which the financial statenments were available to be issued. The Conpany had no
other material subsequent events requiring disclosure.
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I TEM 2. MANAGEMENT' S DI SCUSSI ON AND ANALYSI' S OF FI NANCI AL CONDI TI ON AND RESULTS
OF OPERATI ONS (" MD&A").

AM NCOR ( CONSCLI DATED BASI S)
GO NG CONCERN / LI QUI DI TY AND CAPI TAL RESOQURCES

During the three nonths ended March 31, 2014, cash flows used in operating
activities fromcontinuing operations were $637,445. This was principally due to
a net loss fromcontinuing operations of $2,862,688 which was partially offset
by a decrease in accounts receivable of approximately $1.7 mllion and
depreciation and anortization of property, plant and equi prent of approxi mately
$434,000. The net loss fromcontinuing operations is discussed in greater detail
inthe results from operations for the three nonths ended March 31, 2014 and
2013 section of this MD&A

For the three nonths ended March 31, 2014, cash flows wused in investing
activities fromcontinuing operations of $47,449 were primarily due the purchase
of additional machinery at BPI and AWAT.

For the three nonths ended March 31, 2014, cash flows provided by financing
activities fromcontinuing operations of $499,483 was primarily due to proceeds
received fromloans with related parties.

For the three nonths ended March 31, 2014, total cash flows used in discontinued
operations was $4,689. Cash used in discontinued operations was not material for
the three nonths ended March 31, 2014.

The acconpanyi ng consol i dated financial statenents have been prepared on a going
concern basis, which contenplates the realization of assets and settl enment of
liabilities and commtnents in the normal course of business. However, as
reflected in the acconmpanying consolidated financial statements, we recorded a
net loss from continuing operations of $2,862,688 for the three nonths ended
March 31, 2014. W had a working capital deficit of $36,719,942 and an
accumul ated deficit of $103,704,965 as of March 31, 2014. The results of the
Conmpany' s cash flows from continuing operations for the three nonths ended March
31, 2014 have been adversely inpacted by the customer slowdown in infrastructure
capital expenditures caused by the general downturn of the econom c conditions
and cash flow issues related to najor custonmers. The Conpany has discontinued
operations of EQS in 2013 which had a negative inpact on the Conpany's cash
flows. The Conpany's primary focus is to achieve profitable operations and
positive cash flow of its operations of its |long established niche businesses -
Tyree and Baker's Pride.

Qur auditors, Rosen Seynour Shapss Martin & Conpany LLP, have stated in their
audit report dated Decenber 31, 2013 that there is substantial doubt on the
Conmpany' s ability to continue operations as a going concern due to our recurring
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net | osses from operations, and the Conpany having a significant deficits in
working capital and equity. Qur ability to continue as a going concern is
dependent upon our ability to raise additional funds through debt and equity
financing, and to achieve profitable operations. Qur plans to continue as a
goi ng concern and to achieve a profitable | evel of operations are as foll ows:

Wth respect to BPl, managenent has successfully negotiated a contract for
co- packi ng frozen donut products to one of the world's largest famly owned food
conmpanies which is a global supplier to the food service and in store bakery
retail industries. Managenent believes that this contract will pave the way for
additional contracts fromother significant food conpanies in addition to
i ncreased business fromthe newy acquired custoner. BPlI has entered the frozen
segnent and is also positioning itself to enter back into the fresh bread
manuf acturing industry by placing significant and conpetitive bids to strategic
players within the fresh bread markets. Mnagenment believes that by Septenber of
2014, the M. Pleasant Street facility and the Jefferson Street facility will be
operationally capable of supporting itself onits internally generated -cash
flows. Managenent, with its |l ender, Central State Bank, extended the bridge |oan
financing which will allow for BPlI to extend its interest only financing on the
new donut equipment wuntil such tine that BPl is able through its cash flowto
make principal paynments.

Wth respect to Tyree, nmanagenent is projecting an increase in its environmenta
busi ness through the end of 2014 and 2015. Tyree's ability to succeed in
securing additional environmental business depends on the ability of one of
Tyree's primary customers to secure renediation work by bidding environnenta
liabilities currently present on gasoline stations and referring this work to
Tyree. Managenent is in the process of evaluating the profitability of Tyree's
other divisions and intends to continue these operations provided that they
continue to be profitable. 1In addition, Tyree's managenent believes that it is
currently holding greater level of inventory than is necessary for operations
and has attenpted to liquidate or cease additional purchases of sinilar
inventory. As a result, inventory is significantly |ower year over year between
2014 and 2013. There was a significant increase in the reserve for obsolete
inventory as of March 31, 2014. Managenent continues to seek opportunities to
i quidate excess inventory and intends to utilize cash flows generated fromthis
decrease in inventory as additional working capital

Tyree's nanagenment is working to secure additional available capital resources
and turnaround Tyree's operations to generate operating incone. As of March 31,
2014, Tyree has a working capital deficit of approximately $19.9 mllion
excl usi ve of ampunts owed to Amincor and recorded a net |oss of approximtely
$632,000 for the three nonths ended March 31, 2014. Tyree has entered into
settlement agreenents and continues to negotiate with creditors to pay off its
out standi ng debt obligations. However, without additional capital resources,
Tyree may not be able to continue to operate and nay be forced to curtail its
busi ness, liquidate assets and/file for bankruptcy protection. In any such case
its business, operating results or financial condition would be mnaterially
adversely affected.
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Wth respect to AWM, nanagenent continues to rmarket water technol ogy under a
licensing agreement executed in 2012. AWM seeks to sell waste water treatnent
equi pnent to large nunicipal, industrial, agricultural and comercial generators
of waste water. Managenment is currently in discussion with rmultiple custoners in
this market and believes that there is a significant opportunity for consistent
and reliable cash flows from placing systems in use with these custoners.

Wth respect to Amincor ther Assets, there are significant assets currently
residing on Amincor Qher Asset's balance sheet related to the discontinued
operations of Inperia and Tulare in addition to assets held for sale. Minagenent
is currently in negotiations regarding the assets related to Tulare and is in
the process of finalizing the transaction to conplete the sale of the assets.
Managenent intends to liquidate these assets as soon as they are able to do so
profitably. Managenent believes there is nore value in these assets thanis
currently shown on our balance sheet and an attenpt to |liquidate these assets
quickly will decrease their value to, or below, what is currently showi ng on our
bal ance sheet. In the nmeantinme, managenment is utilizing these assets to the best
of their ability by offsetting the costs associated with owning those assets by
generating income fromrenting these properties out when possi bl e.

Wth respect to Ami ncor, Inc.'s corporate offices, Managenent continues to seek

new financing froma financial institution in order to provide nore working
capital to its subsidiary conpanies. Mnagenment has had di scussions wth nany
financial institutions of different types and has narrowed down eligible

candidates to only a few Managenent expects that by executing on the above
plans for the subsidiary conpanies and by acquiring new financing for working
capital for its subsidiary conpanies, Baker's Pride, Tyree and AWM will become
profitable and be able to generate enough internal cash flow to operate
i ndependent |y of one anot her.

RESULTS FROM OPERATI ONS FCR THE THREE MONTHS ENDED MARCH 31, 2014 AND 2013
NET REVENUES

Net revenues for the three nonths ended March 31, 2014 totaled $6,341,676 as
conpared to net revenues of $6,968,046 for the three nonths ended March 31,
2013, a decrease in net revenues of $626,370 or approxinmately 9.0% The prinmary
reason for the decrease in net revenues is related to Tyree's operations.
Tyree's net revenues decreased by approximately $1.8 mllion but was partially
of fset by an increase in revenue by BPl of approximately $1.2 million during the
three nmonths ended March 31, 2014. A detailed analysis of each subsidiary
conmpany's individual net revenues can be found wthin their respective MD&A
sections of this Form 10-Q

COST OF REVENUES

Cost of revenues for the three nonths ended March 31, 2014 total ed $5,612, 725 or
approxi mately 88.5% of net revenues as conpared to $6,032,101 or approxi mately
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86.6% of net revenues for the three nobnths ended March 31, 2013. A detailed
anal ysis of each subsidiary conmpany's individual cost of revenues can be found
within their respective MDA sections of this Form 10-Q

SELLI NG GENERAL AND ADM NI STRATI VE EXPENSES

Selling, general and admi nistrative ("SGRA") expenses for the three nonths ended
March 31, 2014 total ed $2, 948,498 as conpared to $3,068,991 for the three nonths
ended March 31, 2013, a decrease in operating expenses of $120,493 or
approximately 3.9% The primary reason for the decrease in SG&A expenses was
related to Tyree's operations. Tyree's operating expenses decreased by
approxi mately $613,000 during the three nonths ended March 31, 2014 as conpared
to the three nonths ended March 31, 2013. A detailed analysis of each subsidiary
conmpany's individual operating expenses can be found within their respective
MDEA sections of this Form 10-Q

LOSS FROM OPERATI ONS

Loss from operations for the three nonths ended March 31, 2014 totaled
$2,219,547 as conpared to $2,133,046 for the three nonths ended March 31, 2013,
an increase in loss from operations of $86,501 or approximately 4.1% The
primary reason for the increase in loss from operations is related to the
decrease in net revenues and increases in cost of revenues as noted above.

OTHER EXPENSES (/| NCOVE)

O her incone for the three nonths ended WMarch 31, 2014 totaled $643, 141 as
conpared to other expenses of $170,758 for the three nonths ended March 31,
2013, an increase in other expenses of $472,383 or approximately 276.6% The
primary reason for the increase in other expenses is related to increased
interest expense associated with BPlI's working capital |oan which increased by
approximately $4.9 mllion between March 31, 2014 and March 31, 2013.

NET LOSS FROM CONTI NUI NG OPERATI ONS

Net loss from continuing operations totaled $2,862,688 for the three nonths
ended March 31, 2014 as conpared to $2,303,804 for the three nonths ended March
31, 2013, an increase in net loss from continuing operations of $558,884 or
approximately 24.3% The primary reason for the increase in net loss from
continuing operations is related to the decrease in net revenues and increases
in cost of revenues and selling, general and admnistrative expenses as noted
above.

I NCOVE (LCSS) FROM DI SCONTI NUED CPERATI ONS

Incone from discontinued operations increased to $2,722 for the three nonths
ended March 31, 2014 as conpared to a loss from discontinued operations of
($181,276) for the three nonths ended March 31, 2013, prinmarily because the
operations of EQS were discontinued on April 1, 2013.
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NET LOSS

Net loss totaled $2,859,966 for the three nonths ended WMarch 31, 2014 as
conpared to $2, 485,080 for the three nonths ended March 31, 2013, an increase in
net |oss of $374,886 or approximately 15.1% The prinary reason for the increase
innet loss is due to the decreases in net revenues and increases in cost of
revenues and selling, general and adm nistrative expenses as noted above.

ADVANCED WASTE & WATER TECHNOLOGY, | NC.
SEASONALI TY

AWM's sales are typically higher during periods of peak wet and rainy
conditions of the season which generally can occur during the second and third
quarters of its fiscal year. The first and fourth quarters of the year are
usually affected by cold and inclement weather which makes it difficult to
process liquid streanms due to issues with freezing. The effect of freezing
inpacts the entire wastewater treatnment industry including AWM' s custoners,
suppl i ers and vendors.

RESULTS OF COPERATI ONS FOR THE THREE MONTHS ENDED MARCH 31, 2014 AND 2013
NET REVENUES

Net revenues for the three nonths ended March 31, 2014 totaled $138, 742 as
conpared to $92,323 for the three months ended March 31, 2013, an increase of
$46, 419 or approximately 50.3% The primary reason for the increase is due to an
overall volune increase in wastewater gallons processed in 2014 as conpared to
2013 despite the severe winter weather conditions that occurred during in 2014
as conpared to 2013, when winter weather conditions were not as severe. Gallons
processed during the three nonths ended March 31, 2014 conpared to March 31,
2013 increased by approxinmately 55.4% conparatively simlar to the increase in
revenue.

COST OF REVENUES

Cost of revenues for the three nonths ended March 31, 2014 totaled $123,666 or
approxi mately 89.1%of net revenues as conpared to $77,514 or approxi mately
84.0% of net revenues for the three nonths ended March 31, 2013. The prinary
reason for the increase is related to materially higher rates associated wth
t he di sposal of waste product which were incurred during the three nonths ended
March 31, 2014. Costs related to the disposal of waste were approximtely
$45,000 for the three nmonths ended March 31, 2014 as conpared to approximately
$8,000 for the three nonths ended March 31, 2013, an increase of approximtely
$37, 000.
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OPERATI NG EXPENSES

Operating expenses for the three nonths ended March 31, 2014 total ed $43, 258 or
approxi mately 31.2%of net revenues as conpared to $28,850 or 31.2% of net
revenues for the three nonths ended March 31, 2013, an increase of $14, 407 or
approximately 49.9% The primary reason for the increase is related to
adm ni strative payroll expenses which were allocated to both EQS and AWAT during
the three nonths ended March 31, 2013, but were not allocated during the three
nmont hs ended March 31, 2014 as managenent discontinued the operations of EQS on
April 1, 2013. Administrative payroll expenses were approximately $23,000 for
the three nonths ended March 31, 2014 as conpared to approximtely $8,000 for
the three nonths ended March 31, 2013, an increase of approximtely $15,000 or
187. 5%

LOSS FROM OPERATI ONS

Loss from operations for the three nonths ended March 31, 2014 totaled $28, 182
or approxi mately 20.3%of net revenues as conpared to $14, 041 or approxi mately
15. 2% of net revenues for the three nonths ended March 31, 2013, an increase in
I oss fromoperations of $14,141 or approximately 100.7% The increase in |loss
from operations was primarily due to the increase in cost of revenues and
operating expenses as noted above.

OTHER EXPENSES (/| NCOVE)

QG her expenses for the three nmonths ended March 31, 2014 totaled $1,052 or
approxi mately 0.8%of net revenues as conpared to other expenses of $2,997 or
approxi mately 3.2%of net revenue for three nonths ended Mirch 31, 2013, a
decrease in other expenses of $1,945 or approxinmately 64.9% The prinary reason
for the decrease in other expenses is related to a decrease in financing fees as
AWAT did not finance any receivables during the three nonths ended March 31,
2014.

NET LOSS

Net loss for the three nonths ended March 31, 2014 totaled $29,234 as conpared
to a net loss of $17,038 for the three nonths ended March 31, 2013, an increase
in net loss of $12,196 or approximately 71.6% The increase in net loss is
primarily attributable to the aforenentioned increase in cost of revenues and
operating expenses as noted above.

BAKER S PRI DE, |NC
SEASONALI TY
Operations at the Jefferson Street are not influenced by seasonality. Operations
at the M. Pleasant Street operation are affected by seasonality and sales are
typically higher during the Spring and late Fall conpared to other periods of
the year. Due to co-packing and a limted customer base for the three nonths
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ended March 31, 2014, Jefferson Street and M. Pleasant Street operations were
not as affected by seasonality as they would be if the facilities operated at
hi gher vol umes.

LOSS OF MATERI AL CUSTQOVER

On July 16, 2012, BPI was notified that Aldi, BPlI's primary custoner would be
terminating its contract wth the Conpany as of the end of Cctober 2012 due to
BPl's inability to meet certain pricing, cost and product offering needs. BPI
performed an inpairnent study and concluded that BPlI's goodwi Il and intangible
assets were fully inpaired.

Net revenues generated fromAldi conprised 0.0% of net revenues for the three
nmonths ended March 31, 2014 and 2013. Al of the revenues fornerly generated
fromA di were generated from BPI's Jefferson Street facility. Effective
Novenmber 2, 2012, BPI stopped significant production at the Jefferson Street
facility. As aresult, there were layoffs of production personnel and wage
reductions of remaining personnel in order to ninimze losses until significant
production resunmes at the Jefferson Street facility. Production continues with
low volume regional conpanies. Marketing is working to increase product
offerings, obtain additional custonmers and grow the business. A contract was
secured with a major bread custoner in GCctober 2013 which resulted in
significant re-hiring of personnel and increased output at the Jefferson Street
facility.

On Novenber 30, 2012, BPI terminated the equipnment and facility |ease which
allowed for production at the South Street facility. It is managenent's
intention to enter into a co-packing agreenment for all of the products fornerly
produced internally with other bakeries in order to continue to provide the same
product offerings wthout operating the facility. Managenent has noved all
equi pnent  owned but formerly residing at the South Street facility to the M.
Pl easant Street facility. Mnagement intends to return to its business plan of
operating the M. Pleasant Street facility thereby reducing fixed overhead and
variabl e costs by using cross trained personnel and providing its custoner base
the opportunity to purchase one, two or all three of its product types in |ess
than trailer load quantities but obtain cost effective logistics through a
conbi ned | oad of all products offered by BPI.

Di scussions continue with additional bread and donut customers to operate as
their producer, as well as opportunities for BPl branded products at both the
Jefferson Street and M. Pleasant Street facilities. However, as of the tine of
filing BPl is still seeking significant business fromnew custoners. Contract
negoti ations with additional significant customers are ongoi ng.
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RESULTS OF COPERATI ONS FOR THE THREE MONTHS ENDED MARCH 31, 2014 AND 2013

NET REVENUES

Net revenues for the three nonths ended March 31, 2014 totaled $1,207,295 as
conpared to $54,808 for the three months ended March 31, 2013, an increase of
$1,152,488. The primary reason for the increase in net revenues is related to
the acquisition of two new custoners in 2013. O the approximate $1.2 mllion
increase in net revenues, these two customers represented $1.1 million or 90.1%
of revenues for the three nonths ended March 31, 2014 as conpared to $0 or 0.0%
of revenues for the three nonths ended March 31, 2013.

COST OF REVENUES

Cost of revenues for the three nonths ended March 31, 2014 total ed $1, 529, 283 as
conpared to $554,650 for the three nonths ended March 31, 2013, an increase of
$974,633 or approxinately 175.7% The Conpany had a 2,102.8% increase in net
revenues against a 175.7% increase in cost of revenues in 2014 as conpared to
2013. The primary reason for the increase in cost of revenues is related to
increases in production at both the Jefferson Street facility and the M.
Pl easant Street facility during the three nonths ended March 31, 2014 due to the
aforenentioned two new custonmers. Certain fixed costs are incurred by BPI
regardl ess of the production levels at BPI's facilities which were incurred
during the three nonths ended March 31, 2014 and 2013 which contributed to the
negative gross margin reported for both periods.

SELLI NG GENERAL & ADM NI STRATI VE EXPENSES

S&A expenses for the three nonths ended March 31, 2014 totaled $1,143,072 as
conpared to $1,081,017 for the three nonths ended March 31, 2013, an increase of
$62,055 or approximately 5.7% The primary reason for the increase in 2014 is
related to an increase in managenent payroll of approximtely $60,000. This
increase was due to the increase in business and re-staffing the required
managenent necessary to operate both the Jefferson Street facility and the M.
Pl easant Street facility concurrently.

LOSS FROM OPERATI ONS

Loss from operations for the three nonths ended March 31, 2014 totaled
$1, 465, 059 as conpared to $1,580,859 for the three nonths ended March 31, 2013,
a decrease in loss from operations of $115,800 or approximately 7.3% The
decrease in loss from operations was primarily due to the increase in net
revenues as noted above.

OTHER EXPENSES

G her expenses for the three nonths ended March 31, 2014 totaled $406, 344 as
conpared to $169,312 for three nonths ended March 31, 2013, an increase of
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$237,032 or approximately 140.0% The prinary reason for this increase in 2014
is a higher interest expense incurred due to a larger |oan balances on BPI's
wor ki ng capital I|ine.

NET LOSS

Net loss for the three nonths ended WMarch 31, 2014 totaled $1,871,403 as
conpared to $1, 750,171 for the three nonths ended March 31, 2013, an increase in
net loss of $121,232. The primary reason for this increase in net loss is
related to the increase in other expenses as noted above.

TYREE HOLDI NGS CORP.
SEASONALI TY AND BUSI NESS CONDI TI ONS

H storically, Tyree's revenues tend to be lower during the first half of the
year as Tyree's custonmers conplete their planning for the upcomng vyear.
Approxi mately 30% of Tyree's revenues are earned fromnew custonmer capital
expenditures. Custoner's capital expenditures are cyclical and tend to mirror
the condition of the economny. During normal conditions, Tyree will need to draw
fromits borrowing base early in the year and then pay down the borrowi ng base
as the year progresses when it generates positive cash flows. The highest
revenue generation occurs fromlate in the second quarter through the third
quarter of the year.

FI NANCI NG

Tyree maintains a $15, 000, 000 revol ving credit agreement with its Parent Am ncor
which expires on January 1, 2016. Borrowi ngs under this agreement are
collateralized by a first lien security interest in all tangible and intangible
assets owned by Tyree. Availability of funding from Am ncor is dependent on
Amincor's liquidity. The annual interest rate charged on this l|oan was
approxi mately 5% for the three months ended March 31, 2014 and 2013.

Going forward, Tyree's growh will be difficult to attain until either (i) new
working capital is available through profitable operations or (ii) new equity is
invested into Tyree to facilitate organic and acquisition based grow h.

LIQU D TY

Tyree incurred net |osses of $713,364 and $665,233 for the three nonths ended
March 31, 2014 and 2013, respectively. Since Tyree's |argest custonmer filed
bankruptcy in Decenber 2011, Tyree has been having significant cash flow
problems. Significantly reduced revenues and old accounts payable settlenent
paynents have put stress on the available funding and the existing credit
facility. In the fourth quarter of 2011 and the first quarter of 2012,
managenent responded with a plan to termout all current vendors. Many vendors
agreed to long term payouts, so Tyree converted a portion of accounts payable to
long and short termdebt. At March 31, 2014 this ampunted to $2,748,733. In
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reaction to the GPM Bankruptcy filing, nanagenent reduced enpl oyee headcount
reschedul ed accounts payabl e, reduced managenent's sal aries and reduced its rent
commi tments. Managenent continues to anal yze Tyree's overhead expenses and will
continue to reduce its works force as necessary until it is able to replace the
business lost as a result of the GPM bankruptcy filing

RESULTS OF COPERATI ONS FOR THE THREE MONTHS ENDED MARCH 31, 2014 AND 2013
NET REVENUES

Net revenues for the three nonths ended March 31, 2014 totaled $5,019,877 as
conpared to $6,860,022 for the three nonths ended March 31, 2013, a decrease of
$1,840,145 or approximately 26.8% The decrease in revenues in 2014 can
primarily be attributable to the harsh weather conditions experienced during the
three nonths ended March 31, 2014. The winter season was irregularly adverse
whi ch inpacted Tyree's ability to conplete work and therefore generate revenue

Revenues by operating division for the three nonths ended March 31, 2014 and
2013 were as foll ows:

2014 2013
Revenues
Servi ce and Construction $2, 747, 153 $3, 288, 315
Envi ronnental , Conpliance and Engi neeri ng 2,272,724 3,571, 707
Tot al $5, 019, 877 $6, 860, 022

COST OF REVENUES

Cost of revenues for the three nonths ended March 31, 2014 total ed $3, 984, 015 or
approxi mately 79.4% of net revenues as conpared to $5,447,589, or 79.4%for the
three nmonths ended March 31, 2013. Margins were able to be maintained with a
lower sales volune prinarily due to a reduction in accounts payable due to
reconciliation discrepancies which decreased cost of goods sold by approxi mately
$290, 000 for the three nonths ended March 31, 2014. Wthout this reduction, the
cost of revenue from operations was $1,173,286 less than it was in 2013, the
reduction in revenue of $1,840,145 resulted in the cost of revenue from
operations being 5. .7%greater than it was in 2013

OPERATI NG EXPENSES

Operating expenses for the three nonths ended March 31, 2014 total ed $1, 250, 591
or approxi mately 24.9% of net revenues conpared to $1, 863,281, or approxi mately
27.2% of net revenues for the three nonths ended March 31, 2013, a decrease in
operating expenses of $612,690 or approximately 32.9% During the three nonths
ended March 31, 2014, Tyree's payroll and benefits were reduced by approxi mately
$176,000 and Tyree's nmmnagenent fee to Amincor was reduced by approximately
$360, 000. In addition, reductions in professional fees, rent, telephones, and
travel accounted for the remai nder of the expense reductions.
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LOSS FROM OPERATI ONS

Loss fromoperations for the three nonths ended March 31, 2014 totaled $214,729
or approxi mately 4.3% of net revenues as conpared to $450,849, or approxi mately
6. 6% of net revenues for the three nonths ended March 31, 2013, a decrease in
| oss fromoperations of $236,120 or approximately 52.3% The decrease in |oss
fromoperations was primarily due to the aforementioned adjustments to accounts
payabl e.

OTHER EXPENSES

QG her expenses for the three nonths ended March 31, 2014 totaled $498,635 or
approxi mately 9.9% of net revenues as conpared to other expenses (incone) of
$214, 384, or approxinmately 3.1% of net revenues for the three nonths ended March
31, 2013, an increase in other expenses of $284,251 or approximately 57.0%
Interest expense for the three nonths ended Mirch 31, 2014 was $498, 635 as
conpared to $212,887 for the three nonths ended March 31, 2013, an increase of
$285, 748 or approximately 134.2% The primary reason for this increase is due to
an increase in the volunme of receivables financed during the three nonths ended
March 31, 2014 as conpared to the three nmonths ended March 31, 2013.

NET LOSS

Net loss for the three nonths ended March 31, 2014 totaled $713,364 as conpared
to $665,233 for the three nonths ended March 31, 2013, an increase in net |oss
of $48,131 or approximately 7.2% The increase in net loss was prinarily due to
the increase decrease in net revenues and increase in cost of revenues as
di scussed above.

I TEM 3. QUANTI TATI VE AND QUALI TATI VE DI SCLOSURES ABOUT MARKET RI SK

Amincor has not entered into, and does not expect to enter into, financial
instruments for trading or hedgi ng purposes.

| TEM 4. CONTRCLS AND PROCEDURES
EVALUATI ON OF DI SCLOSURE CONTROLS AND PROCEDURES.

We mai ntain "disclosure controls and procedures" as such termis defined in Rule
13a-15(e) under the Securities Exchange Act of 1934. In designing and eval uating
our disclosure controls and procedures, our nmanagenent recogni zed that
di scl osure controls and procedures, no matter how well conceived and operat ed,
can provide only reasonable, not absolute, assurance that the objectives of
di sclosure controls and procedures are nmet. Addi tional ly, in designing
di scl osure controls and procedures, our nanagenent necessarily was required to
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apply its judgment in evaluating the cost-benefit relationship of possible
di sclosure controls and procedures. The design of any disclosure controls and
procedures is also based in part upon certain assunptions about the I|ikelihood
of future events, and there can be no assurance that any design will succeed in
achieving its stated goals under all potential future conditions.

Qur managenent, including our Chief Executive Oficer and our Chief Financial
Oficer, has evaluated the effectiveness of our disclosure controls and
procedures as of the end of the period covered by this report. Based on such
eval uation, and as discussed in greater detail below, our Chief Executive
Oficer and Chief Financial Oficer have concluded that, as of the end of the
period covered by this report, our disclosure controls and procedures were not
effective:

* to give reasonable assurance that the information required to be
di sclosed by us in reports that we file under the Securities Exchange
Act of 1934 is recorded, processed, sunmarized and reported within the
tine periods specified in the Securities and Exchange Conm ssion's
rules and fornms, and

* to ensure that information required to be disclosed in the reports
that we file or submit wunder the Securities Exchange Act of 1934 is
accunul ated and communi cated to our managenent, including our CEO and
our CFO to allow timely decisions regarding required disclosure.

CHANGES | N | NTERNAL CONTRCOL OVER FI NANCI AL REPCRTI NG

Qur nmanagenent is responsible for establishing and maintai ni ng adequat e internal
control over financial reporting as defined in Rule 13a-15 of the Securities
Exchange Act of 1934. Qur internal control systemwas designed to provide
reasonabl e assurance to our managenment and the Board of Directors regarding the
preparation and fair presentation of published financial statenents. CQur
internal control over financial reporting includes those policies and procedures
t hat:

* pertain to the maintenance of records that in reasonable detail
accurately and fairly reflect the transactions and di spositions of our
asset s,

* provide reasonable assurance that transactions are recorded as

necessary to permt preparation of financial statements in accordance
with generally accepted accounting principles, and that our receipts
and expenditures are being nmade only in accordance with authorization
of managenment and directors, and

* provi de reasonabl e assurance regardi ng prevention or tinmely detection
of unauthorized acquisition, wuse or disposition of our assets that
could have a material effect on our financial statemnents.

Because of its inherent linitations, internal control over financial reporting
may not prevent or detect m sstatenents.
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Qur nmanagenent has not assessed the effectiveness of our internal control over
financial reporting as of March 31, 2014. Managenment understands that in making
this assessment, it should use the criteria set forth by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO) inits Internal
Control -Integrated Framework. Although an assessment wusing those criteria has
not been performed, our rmanagenent believes that the Conpany's internal control
over financial reporting was not effective at March 31, 2014.

As of the date of this report, we have been unable to conplete a full assessnent
and adequately test our internal control over financial reporting and
accordingly lack the docunented evidence that we believe is necessary to support
an assessment that our internal control over financial reporting is effective.
Wthout such testing, we cannot conclude whether there are any naterial
weaknesses, nor can we appropriately renediate any such weaknesses that m ght
have been det ect ed.

Therefore, there is a possibility that msstatements which could be material to
our annual or interim financial statenents could occur that would not be
prevented or detected.

There have been no changes in our internal control over financial reporting
during this fiscal quarter that has materially affected, or is reasonably likely
to materially affect, our internal control over financial reporting.

We will conplete our assessnment of internal control over financial reporting and
take the renmedi ation steps detailed below to enhance our internal control over
financial reporting and reduce control deficiencies. Wth regards to the
i mprovenent of our internal controls over financial reporting, we believe the
followng steps wll assist in reducing our deficiencies, but wll not
completely elimnate them W will continue to work on the elinmination of
control weaknesses and deficiencies not ed.

Managenent of the Conpany takes very seriously the strength and reliability of
the internal control environnent for the Conpany. Going forward, the Conpany
intends to inplement new internal policies and undertake additional steps
necessary to inprove the control environment including, but not limted to:

* Inmpl enenting an internal disclosure policy to govern the disclosure of
material, non-public infornmation in a manner designed to provide full
and fair disclosure of information about the Conpany. This disclosure
policy is intended to ensure that management and enployees of the
Conmpany and its subsidiaries conply with applicable |aws including the
SEC s Fair Disclosure Rules (Regulation FD) governing disclosure of
material, non-public information to the public.

* Strengthening the effectiveness of corporate governance through the
inplenentation of standard policies and procedures and training
enpl oyees.
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* Establ i shing an audit conmmttee of the Board.
* Assigning additional nenbers of the management teamto assist in
preparing and revi ewi ng the ongoing financial reporting process.

Managenent is committed to and acknow edges its responsibility for internal
controls over financial reporting and seeks to continually inprove these
controls. In order to eventually achieve conpliance wth Section 404 of the
Sarbanes Oxley Act, we intend to perform the systemand process evaluation
needed to conply wth Section 404 of the Sarbanes Oxley Act as soon as
reasonabl y possi bl e.

PART Il - OTHER | NFORVATI ON
I TEM 1. LEGAL PROCEEDI NGS

Capstone Business Credit, LLC, a related party, was the plaintiff (on behalf of
Amincor Oher Assets, Inc.) in a foreclosure action against Inperia Fanmly
Realty, LLC ("IFR'). IFRis related to the former owners of Masonry's business.
As of Decenber 31, 2009, the nortgage related to this Property was assigned to
Am ncor, Inc. and thereafter to Am ncor Gther Assets, Inc. In Novenber, 2011 a
Judgment of Foreclosure was granted by the court ordering that the | MSC property
in Pel ham Manor, New York (the "Property") be sold at public auction.

In accordance wth the Judgnent of Foreclosure a public auction sale of the
Property was held on January 10, 2012. Capstone Business Credit, LLC, on behal f
of Amncor Oher Assets, Inc., bidthe amunt of their |ien and was the
successful bidder and title to the Property has been transferred to Am ncor
O her Assets, Inc.

On Decenber 5, 2011, Tyree's largest customer, Getty Petrol eum Marketing, Inc.
("&M") filed for Chapter 11 bankruptcy protection in the United States
Bankruptcy Court for the Southern District of New York. As of that date, Tyree
had a pre-petition receivable of approximtely $1,515,401.27. As an unsecured
creditor, Tyree nmay never have collected or may have collected a snall
percentage of the pre-petition anount owed. Accordingly on April 4, 2014 Tyree
sold its unsecured general and administrative clainms to an unrelated third party
for the aggregate sum of $553, 661. 96

On July 6, 2012, SFR Holdings, Ltd., Eden Rock Finance Master Limted, Eden Rock
Asset Based Lending Master Ltd., Eden Rock Unleveraged Finance Master Limted,
SHK Asset Backed Finance Limted, Cannonball Plus Fund Limted and Cannonbal |
Stability Fund, LP (collectively, the "Plaintiffs") commenced an action in the
Suprene Court of the State of New York County of New York agai nst Am ncor, Inc.,
Am ncor her Assets, Inc., their officers and directors, John R Rice Ill,
Joseph F. Ingrassia and Robert L. O son and various other entities affiliated
with or controlled directly or indirectly by John R Rice Ill and Joseph F.
Ingrassia (collectively the "Defendants"). Plaintiffs allege that Defendants
engaged in wongful acts, including fraudulent inducenent, fraud, breach of
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fiduciary duty, unjust enrichnent, fraudul ent conveyance and breach of contract.
Plaintiffs are seeking conpensatory danages in an anpunt in excess of $150, 000
to be determined at trial. Defendants believe that this |lawsuit has no nmerit or
basis and are vigorously defending it.

On  Septenber 28, 2012, Sean Frost ("Frost") filed a Conplaint to Conpel
Arbitration Regarding Breach of Enploynment Contract and Rel ated Breach of Labor
Code dainms and For an Award of Conpensatory Danmages in the Superior Court of
the State of California, County of San Diego against Epic Sports International
Inc., Amncor, Inc. and Joseph Ingrassia (collectively, the "Defendants"). The
first cause of action is a petition to conpel arbitration for unpaid
conpensati on and benefits pursuant to Frost's enploynment agreenent. The second
cause of action is for breach of contract for alleged non-paynent of expenses,
vacati on days and assunption of certain debts. The third cause of action is for
violation of the California Labor Code for failure to pay wages due and ow ng.
Frost is seeking anmong other things, danages, attorneys' fees and costs and
expenses. As of Decenmber 31, 2013, the Amincor dients have answered the
complaint in the Amncor Litigation and the California lawsuit has been
di smissed pending parties' agreement to arbitrate the matter. Plaintiff Sean
Frost initiated arbitration in April 2014. Defendants believe that this
arbitration has no nerit or basis and intend to vigorously defend.

On March 22, 2013 Fleetmatics USA, Inc. brought an action in the Supreme Court
in the State of New York, GCounty of Suffolk against Tyree Equiprment Corp. and
Tyree Services Corp. seeking $313,176.09 plus interest and costs for services
rendered. In June 26, 2013 a default judgnent was entered against Tyree
Equi pnent Corp. and Tyree Services Corp. in the anount of $328,083.29. On
February 24, 2014 Al Safe Protection, Inc. brought action against Tyree
Hol di ngs, Corp. and other Tyree entities for services rendered to Tyree in the
amount of $236,817.98 plus interest and costs. On March 3, 2014 American Express
Travel related Services Conpany brought suit in the Suprene Court in the State
of New York, County of Nassau against Tyree Hol dings, Corp. seeking the sum of
$142,235.42 plus interest and cost for unpaid interest and charges. Managenent
is attenpting to finalize settlenent agreements for a three year payment plan
based on a 60 nmonth paynment schedule with a balloon paynment at the end of the
third year. Management anticipates that Fleetmatics and Anerican Express wll
agree to the payment plan and will endeavor to reach a simlar agreenent wth
Al Safe.

A nunber of additional unsecured vendors have either threatened to or have filed
suit for non-paynent of outstanding invoices, as noted in Tyree's financial
statements under accounts payable. Each of these matters, which occurred in the
ordi nary course of business, is handled on a case by case basis, with settlenent
and paynent plans.

O her than noted above, Registrant is not presently a party to any |litigation,
claimor assessment against it, and is unaware of any unasserted claimor
assessnment which will have a material effect on the financial position or future

operations of Registrant. No director, executive officer or affiliate of the
Regi strant or owner of record or beneficially of nore than five percent of the
Registrant's common stock is a party adverse to Registrant or has a naterial
interest adverse to Registrant in any proceedi ng.
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I TEM 1A. R SK FACTCRS

Rl SK FACTORS RELATI NG TO AM NCOR S SECURI Tl ES

OUR STATUS AS A PUBLI C REPORTI NG COVPANY MAY BE A COVPETI Tl VE DI SADVANTAGE.

W are and wll continue to be subject to the disclosure and reporting
requirenments of applicable U S. securities laws. Many of our principa
conpetitors are not subject to these disclosure and reporting requirenents. As a
result, we may be required to disclose certain infornmation and expend funds on
disclosure and financial and other <controls that may put us at a conpetitive
di sadvantage to our principal conpetitors.

SHAREHOLDERS W LL HAVE LI TTLE I NPUT REGARDI NG OUR MANAGEMENT DECI SIONS DUE TO
THE LARGE OANERSHI P POSI TI ON HELD BY OUR EXI STING MANAGEMENT AND THUS | T WOULD
BE DI FFI CULT FOR SHAREHOLDERS TO MAKE CHANGES | N OUR OPERATI ONS OR MANAGEMENT.
THEREFORE, SHAREHOLDERS W LL BE SUBJECT TO DECI SI ONS MADE BY MANAGEMENT WHO ARE
THE MAJORI TY SHAREHOLDERS, | NCLUDI NG THE ELECTI ON OF DI RECTORS.

Qur officers and directors directly own 7,694,266 shares of the total of
8,996, 355 issued and outstanding Cass A voting shares of our common stock (or
approxi mately 86% of our outstanding voting stock) and are in a position to
continue to control us. Such control enables our officers and directors to
control all inportant decisions relating to the direction and operations of the
Conmpany w t hout the input of our investors. Mreover, investors will not be able
to effect a change in our Board of Directors, business or managenent.

OUR CLASS A COMMON AND CLASS B COWON SHARES ARE NOW QUOTED ON THE OVER THE
CCOUNTER BULLETI N BOARD UNDER THE SYMBOLS "AMNC' AND "AMNCB", RESPECTI VELY.

Wil e the shares are now quoted on the Over the Counter Bulletin Board, until
there is an established trading nmarket, holders of our comon stock may find it
difficult to sell their stock or to obtain accurate quotations for the price of
the common stock. Even if a market for our common stock does devel op, our stock
price may be volatile, and such market may not be sustai ned

BROKER- DEALERS MAY BE DI SCOURAGED FROM EFFECTI NG TRANSACTIONS | N OUR SHARES
BECAUSE THEY MAY BE CONSI DERED PENNY STOCKS AND MAY BE SUBJECT TO THE PENNY
STCCK RULES

Rul es 15g-1 through 15g-9 pronmul gated under the Securities Exchange Act of 1934,
as anended (the "Exchange Act"), inpose sales practice and disclosure
requirements on broker-deal ers who make a market in "penny stocks." Penny stocks
generally are equity securities wth a price of less than $5.00 (other than
securities registered on sone national securities exchanges) . On the
Over-the-Counter Bulletin Board, our stock may be considered a "penny stock."
Purchases and sal es of our shares are generally facilitated by broker-dealers
who act as market makers for our shares.
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Under the penny stock regul ations, a broker-deal er selling penny stock to anyone
other than an established custoner or "accredited investor" (as defined by the
Securities Act of 1933, as anended) must nake a special suitability
determ nation for the purchaser and must receive the purchaser's witten consent
to the transaction prior to sale, unless the broker-dealer or the transaction is
ot herwi se exenpt.

In addition, the penny stock regulations require the broker-dealer to deliver,
prior to any transaction involving a penny stock, a disclosure schedul e prepared
by the SEC relating to the penny stock nmarket, wunless the broker-dealer or the
transaction is otherwise exenpt. A broker-dealer is also required to disclose
commi ssions payable to the broker-deal er and the registered representative and
current quotations for the securities. Finally, a broker-dealer is required to
send nmonthly statenments disclosing recent price information with respect to the
penny stock held in a customer's account and information with respect to the
limted market in penny stocks. The additional sales practice and disclosure
requi rements inmposed upon broker-deal ers selling penny stock nay di scourage such
broker-deal ers fromeffecting transactions in our shares, which could severely
limt the market liquidity of the shares and inpede the sale of our shares in
t he secondary market.

I N\VESTORS THAT NEED TO RELY ON DI VIDEND I NCOVE OR LIQUIDI TY SHOULD NOT PURCHASE
SHARES OF OQUR COMMON STOCK.

W do not anticipate paying any dividends on our common stock for the
foreseeable future. |Investors that need to rely on dividend income should not
invest in our common stock, as any incone would only come fromany rise in the
market price of our common stock, which is wuncertain and unpredictable.
Investors that require liquidity should also not invest in our common stock.
There is no established trading market, and should one develop, it will likely
be volatile and such market may not be sustai ned.

HOLDERS OF QUR COVWON STOCK MAY INCUR | MVEDI ATE DI LUTION AND MAY EXPERI ENCE
FURTHER DI LUTI ON BECAUSE OF OUR ABILITY TO | SSUE ADDI TI ONAL SHARES OF COMMON
STOCK AND AS A RESULT OF THE PCSSI BLE EXERCI SE OF HOLDERS OF OUR PREFERRED STOCK
TO CONVERT TO COMMON STOCK AFTER JANUARY 1, 2011.

W are authorized to issue up to 22,000,000 shares of dass A voting conmmon
stock and 40,000,000 shares or Cass B non-voting common stock and 3,000, 000
shares of Preferred Stock. At present, there are 8,996,355 O ass A common shares
and 21,286,341 ddass B common shares and 1, 752,823 shares of Preferred Stock
(whi ch since January 1, 2011 have been convertible into dass B comon shares on
the basis of ten dass B cormon shares for each Preferred Share) issued and
outstanding. Qur Board of Directors has the authority to cause us to issue
additional shares of Cass A common stock wthout the consent of any of our
st ockhol ders. Consequently, our stockholders rmay experience nore dilution in
their percentage of ownership in the future.

Moreover, the conversion of our Preferred shares on the basis of ten Cass B
Common Shares for each Preferred Share would result in dilution to our current
hol ders of common stock and once our common stock is trading could cause a
significant decline in the market price for our comon st ock.
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As of the date of this filing, there were 55 Cass A stockholders of record,
owni ng all of the 8,996, 355 i ssued and outstanding shares of our Cass A common
stock; there were 88 institutional shareholders of record owning all of the
21, 286, 344 issued and outstanding shares of our O ass B non-voting conmon stock
and there were 35 institutional shareholders of record owning all of the
1, 752,823 issued and outstandi ng shares of our Preferred Stock.

FI NANCI AL | NDUSTRY REGULATORY AUTHORI TY SALES PRACTI CE REQUI REMENTS NMAY ALSO
LIMT A STOCKHOLDER S ABI LITY TO BUY AND SELL QUR STOCK.

In addition to the "penny stock" rul es described above, the Financial Industry
Regul atory Authority, or FINRA, has adopted rules that require that in
recommendi ng an investrment to a custoner, a broker-dealer nmust have reasonabl e
grounds for believing that the investment is suitable for that custoner. Prior
to recomending speculative |low priced securities to their non-institutional
custoners, broker-dealers nust make reasonable efforts to obtain infornation

about the custoner's financial status, tax status, investment objectives and
other information. Under interpretations of these rules, FINRA believes that
there is a high probability that speculative low priced securities will not be

suitable for at least some custonmers. The FINRA requirements make it nore
difficult for broker-dealers to recommend that their custoners buy our common
stock, which may Ilimt vyour ability to buy and sell our stock and have an
adverse effect on the market for our shares.

WE ARE SUBJECT TO THE PERI CDI C REPCRTI NG REQUI REMENTS OF THE EXCHANGE ACT THAT
WLL REQURE US TOINCUR AUDIT FEES AND LEGAL FEES IN CONNECTION WTH THE
PREPARATI ON OF SUCH REPORTS. THESE ADDI TIONAL COSTS COULD REDUCE OR ELI M NATE
OUR ABI LI TY TO EARN A PRCFIT.

W are required to file periodic reports with the SEC pursuant to the Exchange
Act and the rules and regulations promulgated thereunder. |In order to conply
with these requirements, our independent registered public accounting firmwl]I
have to review our financial statements on a quarterly basis and audit our
financial statenents on an annual basis. Mreover, our |egal counsel will have
to review and assist in the preparation of such reports. The costs charged by
these professionals for such services cannot be accurately predicted at this
ti nme because factors such as the nunber and type of transactions that we engage
in and the conplexity of our reports cannot be determined at this tine and will
have a major affect on the amunt of tine to be spent by our auditors and
attorneys. However, the incurrence of such costs will obviously be an expense to
our operations and thus have a negative effect on our ability to nmeet our
overhead requirements and earn a profit. W nay be exposed to potential risks
resulting fromnew requirenents under Section 404 of the Sarbanes-Oxley Act of
2002. If we cannot provide reliable financial reports or prevent fraud, our
busi ness and operating results could be harmed, investors could |ose confidence
inour reported financial information, and the trading price of our common
stock, if a market ever devel ops, could drop significantly.
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POTENTI AL CONFLI CTS COF | NTEREST

The directors and officers of the Conmpany have no obligation to devote full tinme
to the business of the Company. They are required to devote only such tine and
attention to the affairs of the Conpany, as they may deem appropriate in their
sole discretion. It is anticipated that they will each spend approximtely 70%
of their time on their duties related to Amncor but they are under no
obligation to continue to do so, nor are they restricted by an agreenent not to
conpete wth the Conpany and they may engage in other activities or ventures
which may result in various conflicts of interest with the Conpany.

GENERAL RI SK FACTORS RELATI NG TO AM NCOR' S SUBSI DI ARI ES

AM NCCR NEEDS ADDI TI ONAL CAPI TAL | N THE FUTURE TO FUND THE OPERATI ONS AND GROMH
OF OQUR SUBSI DI ARY COVWPANI ES AND THI S NEW CAPI TAL MAY NOT BE AVAI LABLE. | N THE
EVENT SUCH ADD TI ONAL CAPITAL |S NOT AVAI LABLE, AM NCOR MAY NEED TO FI LE FOR
BANKRUPTCY PROTECTI ON.

Am ncor's Managenent is working to secure additional avail able capital resources
and turn around the subsidiary conpanies to generate operating incone. Am ncor
may rai se additional funds through public or private debt or equity financings.
However, there can be no assurance that such resources wll be sufficient to
fund the operations of Amincor or the long-term growh of the subsidiaries
busi nesses. Am ncor cannot assure investors that any additional financing will
be available on favorable terns, or at all. Wthout additional capita
resources, Amncor may not be able to continue to operate, take advantage of
unantici pated opportunities, develop new products or otherwise respond to
conpetitive pressures, and be forced to curtail its business, |iquidate assets
and/or file for bankruptcy protection. In any such case, its business, operating
results or financial condition would be nmaterially adversely affected

Am ncor's independent registered public accounting firmhas stated that there is
substantial doubt about Amincor's ability to continue as a going concern in the
audit report on the Conpany's audited financial statenents for the three fisca
years ended Decenber 31, 2013

OUR ABI LI TY TO RETAIN KEY PERSONNEL | N EACH OF OPERATI NG SUBSI DI ARIES WLL BE AN
| MPORTANT FACTOR I N THE SUCCESS OF OUR BUSINESS AND A FAI LURE TO RETAI N KEY
PERSONNEL MAY RESULT IN OUR INABI LITY TO MANAGE AND | MPLEMENT OUR BUSI NESS PLAN

We are highly dependent upon the managenent personnel of our subsidiary
conpani es because of their experience in their respective industries. The
conmpetition for qualified personnel in the nmarket in which our subsidiaries
operate is intense and the loss of the services of one or nore of these
individuals in any of these business segnents nay inpair managenent's ability to
operate our subsidiaries. W have not purchased key man life insurance on any of
these individuals, which insurance would provide us with insurance proceeds in
the event of their death. Wthout key man life insurance, we may not have the
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financial resources to develop or maintain an affiliated business until we could
repl ace such individual and replace any business |ost by the departure of that
per son.

OUR SUBSI DI ARI ES FACE COVPETI TI ON FROM LARGER AND BETTER- ESTABLI SHED COVPANI ES.

The market for products in our subsidiary businesses is highly conpetitive. Many
of their conpetitors may have | onger operating histories, greater financial

techni cal and marketing resources, and enjoy existing nane recognition and
custoner bases. Conpetitors may be able to respond nore quickly to technol ogica
change, conpetitive pressures, or changes in consumer demand. As a result of

their advantages, conpetitors may be able to limt or curtail our ability to
conmpete successfully. These conpetitive pressures could materially adversely
affect our subsidiary businesses', financial condition, and results of

operations.

GLCBAL ECONOM C CONDI TI ONS MAY NATERI ALLY AND ADVERSELY AFFECT OUR BUSI NESS
FI NANCI AL CONDI TI ON AND RESULTS COF OPERATI ONS.

Unfavorabl e economic conditions, including the inmpact of recessions in the
United States and throughout the world, may negatively affect our business and
financial results. These economc conditions could negatively inmpact (i)
consuner demand for our products, (ii) the mx of our products' sales, (iii) our
ability to collect accounts receivable on a tinely basis, (iv) the ability of
suppliers to provide the materials required in our operations and (v) our
ability to obtain financing or to otherwi se access the capital markets. The
strength of the U.S. dollar versus other world currencies could result in
increased conpetition from inmported products and decreased sales to our
international custoners. A prolonged recession could result in decreased
revenue, margins and earnings. Additionally, the econom c situation could have
an inpact on our lenders or custoners, causing themto fail to neet their
obligations to us. The occurrence of any of these risks could materially and
adversely affect our subsidiary businesses' financial condition and results of
operations.

SOMVE OF QUR OPERATING SUBSI DI ARIES NAY BE SUBJECT TO ENVI RONMENTAL LAWS AND
REGULATI ONS THAT MAY RESULT IN I TS I NCURRING UNANTI Cl PATED LIABILITIES, WH CH
COULD HAVE AN ADVERSE EFFECT ON OUR OPERATI NG PERFORVANCE.

Federal, state and local authorities subject some of our facilities and
operations to requirenments relating to environmental protection. These
requirements can be expected to change and expand in the future, and may inpose
significant capital and operating costs.

Environnental | aws and regul ati ons govern, amnong other things, the discharge of
substances into the air, water and | and, the handling, storage, use and di sposal
of hazardous materials and wastes and the cleanup of properties affected by
pollutants. |If any of our subsidiary conpanies violate environmental |aws or
regul ations, they may be required to inplenment corrective actions and could be
subject to civil or crinminal fines or penalties. There can be no assurance that
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we will not have to make significant capital expenditures in the future in order
to remain in conpliance with applicable | ans and regul ati ons. Contam nation and
exposure to hazardous substances can also result in clainms for damages

i ncl udi ng personal injury, property damage, and natural resources danage cl ai ns.
Future events, such as changes in existing laws or policies or their
enforcenment, or the discovery of currently unknown contam nation, may give rise
to remediation liabilities or other claims that may be materi al

Environnental requirenents nmay become stricter or be interpreted and applied
nore strictly in the future. These future changes or interpretations, or the
indemmification for such adverse environmental conditions, could result in
envi ronment al conpliance or renediation costs not anticipated by us, which could
have a material adverse effect on our business, financial condition or results
of operations.

COMWODI TY PRI CE RI SK

Some of our subsidiaries purchase certain products which are affected by
comodity prices and are, therefore, subject to price volatility caused by
weat her, mar ket conditions and other factors which are not considered
predictable or within our control. Al though many of the products purchased are
subject to changes in commodity prices, certain purchasing contracts or pricing
arrangenents have been negotiated in advance to minimze price volatility. Were
possi bl e, we use these types of purchasing techniques to control costs. |In nany
cases, we believe we will be able to address commobdity cost increases that are
significant and appear to be long-term in nature by adjusting our pricing
However, long-term increases in conmmodity prices may result in | ower operating
margi ns at sone of subsidiaries.

CHANGES OF PRI CES FOR PRCDUCTS

Wiile the prices of a Subsidiary's products are projected to be inline with
those from market conpetitors, there can be no assurance that they will not
decrease in the future. Conpetition may cause a subsidiary to lower prices in
the future. Moreover, it is difficult to raise prices even if internal costs of
production increase.

Rl SK FACTORS AFFECTI NG BAKER S PRI DE, | NC.

ON OCTOBER 31, 2012, BAKER S PRIDE, INC. ("BPI") LOST ITS PRI MARY CUSTOVER. THE
LOSS OF TH'S CUSTOMER ADVERSELY AFFECTED OUR RESULTS OF OPERATI ONS, FI NANCI AL
CONDI TI ON, AND PRCFI TABI LI TY.

BPI was advised verbally on July 12, 2012 and by witten notice on July 16, 2012
that effective OCctober 31, 2012, Aldi, Inc., BPl's nost significant custoner,
woul d be terminating BPl as a supplier to Aldi, Inc. due to BPI's inability to
nmeet certain pricing, cost and product offering needs. Aldi, Inc. accounted for
0.0 %of revenue for the three nonths ended March 31, 2014 and 2013
respectively. The loss of Aldi, Inc. has had a materially adverse effect on
BPlI's results of operations and financial condition since Novenmber 2012 and
t hrough the date of this report.
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DEPENDENCE ON KEY PERSONNEL.

BPI's success depends to an extent upon the performance of its nanagenent team
whi ch includes Robert Brookhart, who is responsible for all operations and sal es
of the business. The loss or wunavailability of M. Brookhart could adversely
affect its business and prospects and operating results and/or financia
condi tion.

CHANGES OF PRI CES FOR PRCDUCTS.

Wiile the prices of BPI's products are projected to be in line with those from
mar ket competitors, there can be no assurance that they will not decrease in the
future. Conpetition may cause BPl to lower prices in the future. Mreover, it is
difficult to raise prices even if internal costs of production increase

I NCREASED COWODI TY PRI CES AND AVAI LABI LI TY MAY | MPACT PROFI TABI LI TY.

BPlI is dependent upon eggs, oils, and flour for ingredients. Many commodity
prices have experienced recent volatility. |Increases in commodity prices and
avai lability could have an adverse inpact on BPI's profitability.

CHANGE | N CONSUMER PREFERENCES MAY ADVERSELY AFFECT BPI'S FINANCIAL AND
OPERATI ONAL RESULTS

BPI's success is contingent wupon its ability to forecast the tastes and
preferences of consumers and offer products that appeal to their preferences.

Consuner preference changes due to taste, nutritional content or other factors,

and BPI's failure to anticipate, identify or react to these changes could result
in reduced demand for its products, which could adversely affect its financia

and operational results. The current consumer focus on wellness nay affect
demand for its products. BPI continues to explore the developnent of new
products that appeal to consumer preference trends while maintaining the product
qual ity standards.

PRODUCT RECALL OR SAFETY CONCERNS NMAY ADVERSELY AFFECT FI NANCI AL AND OPERATI ONAL
RESULTS

BPI may have to recall certain products should they be mislabel ed, contam nated
or damaged or if there is a perceived safety issue. A perceived safety issue

product recall or an adverse result in any related litigation could have a
materi al adverse effect on BPI's operations, financial condition and financial
results.

LOSS OF FACILITIES COULD ADVERSELY AFFECT BPI'S FINANCIAL AND OPERATI ONAL
RESULTS
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BPI currently has two production facilities: the Jefferson Street Bakery and the
M. Pleasant Street Bakery. The | oss of either of these facilities could have an
adverse inpact on BPl's operations, financial condition and results of
operations.

I NCREASES | N LOG STICS AND OTHER TRANSPCORTATI ON- RELATED COSTS COULD MATERI ALLY
ADVERSELY | MPACT BPI'S RESULTS OF OPERATI ONS.

BPl's ability to conpetitively serve its custonmers depends on the availability
of reliable and | owcost transportation. BPl uses trucks to bring its products
to market. Disruption to the tinely supply of these services or increases in the
cost of these services for any reason, including availability or cost of fuel,
regul ations affecting the industry, or labor shortages in the transportation
industry, could have an adverse effect on BPI's ability to serve its custoner,
and could nmaterially and adversely affect BPlI's business, financial condition
and results of operations.

Rl SK FACTORS AFFECTI NG ADVANCED WASTE & WATER TECHNOLOGY, | NC.

AWM S RESULTS MAY FLUCTUATE DUE TO CERTAIN REGULATORY, MARKETI NG AND
COVPETI Tl VE FACTCRS OVER VWHI CH AWM HAS LI TTLE OR NO CONTRCL.

The factors listed below are outside of AWM's control and may cause AWM s
revenues and result of operations to fluctuate significantly, including, but not
limted to: (i) actions taken by regulatory bodies relating to the verification
and certification of AWM products/services; (ii) the tinming and size of
custoner purchases; and (iii) customer and/or distributors concerns about the
stability of AWM's business which could cause themto seek alternatives to AWNT
product s/ servi ces.

AWM FACES CONSTANT CHANGES |IN  GOVERNMENTAL  STANDARDS BY WHICH TS
PRODUCTS/ SERVI CES ARE EVALUATED.

AWM believes that due to the constant focus on the environmental standards
t hroughout the world, it may be required in the future to adhere to new and nore
stringent governnent regulations. GCovernmental agencies constantly seek to
inprove standards required for verification and/or «certification of products
and/or services. In the event AWM's products/services fail to nmeet these ever
changi ng standards, some or all of its products/services may becone obsol ete or
de-listed fromgovernment verification having a direct negative effect on AWM' s
ability to generate revenue and renai n profitable.

DEPENDENCE ON KEY PERSONNEL HOLDI NG LI CENSES, PERM TS AND CERTI FI CATI ONS.

AWAT" s success depends to an extent upon the performance of its enpl oyees, sone
of whom hold certain licenses, permts and certifications, including, but not
limted to Ms. Patricia Wrner - Els. The loss or inability to replace these
enpl oyees holding the licenses, permts or certifications necessary to conduct
AWAT" s busi ness, could adversely affect its business and prospects and operating
results and/or financial condition. Additionally, AWM holds a license for
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patented electrocoagulation technologies, which is critical to its business
operations. The loss of this license could adversely affect its business and
prospects and operating results and/or financial condition

Rl SK FACTORS AFFECTI NG TYREE HOLDI NGS CORP.

TYREE NEEDS ADDI TI ONAL CAPI TAL TO FUND THE OPERATI ONS AND GCROMH CF THE COVPANY
AND THI S NEW CAPI TAL MAY NOT BE AVAI LABLE. | N THE EVENT SUCH ADDI Tl ONAL CAPI TAL
I'S NOT AVAI LABLE, TYREE MAY NEED TO FI LE FOR BANKRUPTCY PROTECTI ON.

Tyree managenent is working to secure additional available capital resources and
turn around Tyree's operations to generate operating income. However, without
additional capital resources, Tyree may not be able to continue to operate and
may be forced to «curtail its business, liquidate assets and/or file for
bankruptcy protection. In any such case, its business, operating results or
financial condition would be materially adversely affected

FAI LURE TO COWPLETE A PRQJECT TIMELY OR FAI LURE TO MEET A REQUI RED PERFORVANCE
STANDARD ON A PRQJIECT CQULD CAUSE TYREE TO | NCUR A LOSS WH CH NMAY AFFECT OVERALL
PROFI TABI LI TY.

Conmpl etion dates and performance standards may be inportant requirenments to a
client on a given project. |If Tyree is unable to conplete a project wthin
specified deadlines or fails to neet performance criteria set forth by a client,
additional costs nmay be incurred by Tyree or the client may hold Tyree
responsible for costs they incur to rectify the problem The wuncertainty
involved in the timng of certain projects could also negatively affect the
Tyree's staff utilization, causing a drop in efficiency and reduced profits.

SUBCONTRACTOR PERFORMANCE AND PRI CI NG COULD EXPCSE TYREE TO LOSS OF REPUTATI ON
AND ADDI TI ONAL FI NANCI AL OR PERFORVANCE CBLI GATI ONS THAT COULD RESULT | N REDUCED
PROFI TS OR LOSSES.

Tyree often hires subcontractors for its projects. The success of these projects

depends, in varying degrees, on the satisfactory performance of its
subcontractors and Tyree's ability to successfully nanage subcontractor costs
and pass themthrough to its custoners. |If Tyree's subcontractors do not neet

their obligations or Tyree is unable to manage or pass through costs, it nmay be
unable to profitably perform and deliver contracted services. Under these

circunstances, Tyree may be required to nake additional investments and expend
additional resources to ensure the adequate perfornmance and delivery of the
contracted services. In addition, the inability of its subcontractors to

adequately performor Tyree's inability to manage subcontractor costs on certain
projects could hurt Tyree's conpetitive reputation and ability to obtain future
proj ects.

TYREE'S SERVICES COULD EXPOSE IT TO SIGNIFICANT LIABILITY NOI COVERED BY
I NSURANCE
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The services provided by Tyree expose it to significant risks of professional

and other liabilities. In addition, Tyree sonetimes assunes liability by
contract under indemification provisions. Tyree is unable to predict the total
amount of such potential Iliabilities. Tyree has obtained insurance to cover
potential risks and liabilities. However, insurance may be inadequate or

unavailable in the future to protect Tyree for such liabilities and risks.

ENVI RONVENTAL  AND PCLLUTI ON RI SKS COULD POTENTI ALLY | MPACT TYREE' S FI NANCI AL
RESULTS

Tyree is exposed to certain environmental and pollution risks due to the nature
of sone of the contract work it perforns. Costs associated wth pollution
cleanup efforts and environmental regulatory conpliance have not yet had a
materi al adverse inpact on its capital expenditures, earnings, or conpetitive
position. However, the occurrence of a future environnental or pollution event
could potentially have an adverse inpact.

TYREE | NCURS SUBSTANTIAL COSTS TO COVPLY WTH ENVI RONVENTAL REQUI REMENTS
FAI LURE TO COVPLY W TH THESE REQUI REVMENTS AND RELATED LI TI GATI ON ARl SI NG FROM AN
ACTUAL OR PERCEI VED BREACH OF SUCH REQUI REMENTS COULD ALSO SUBJECT TYREE TO
FI NES, PENALTIES, JUDGVENTS AND | MPCSE LIM TS ON TYREE S ABI LI TY TO EXPAND

Tyree is subject to potential liability and restrictions wunder environnenta
laws, including those relating to treatnent, storage and di sposal of gasoline
di scharges to air and water, and the renediation of contam nated soil, surface

wat er and groundwater. |If Tyree does not conply with the requirenents that apply
to a particular site or if it operates without necessary approvals or permts,
Tyree could be subject to civil, and possibly crimnal, fines and penalties, and
may be required to spend substantial capital to bring an operation into
conpliance or to tenporarily or permanently discontinue activities, and/or take
corrective actions. Those costs or actions could be significant and inpact
Tyree's results of operations, cash flows and avail abl e capital

In addition to the costs of conplying with environmental |aws and regul ations,
Tyree may incur costs defending against environmental litigation brought by
governmental agencies and private parties. Tyree nay be in the future be a
def endant in | awsuits brought by parties alleging environmental damage, personal
injury, and/or property damage, which may result in Tyree incurring significant
liabilities.

ADVERSE WEATHER LESSENS DEMAND FOR TYREE' S SERVI CES.

Demand for Tyree's services, decreases substantially during periods of cold
weat her, when it snows or when heavy or sustained rains fall. Consequently,
demand for Tyree's services are significantly lower during the winter. Hgh
levels of rainfall can al so adversely inpact operations during these periods as
well. Such adverse weather conditions can materially and adversely affect
Tyree's results of operations and profitability if they occur with unusua
intensity, during abnormal periods, or |ast |onger than usual
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DEPENDENCE ON KEY PERSONNEL HOLDI NG LI CENSES, PERM TS AND CERTI FI CATI ONS.

Tyree's success depends to an extent upon the perfornmance of its managers, sone
of whom hold certain licenses, permts and certifications. The loss or inability
to replace these managers holding the licenses, pernmits or certifications
necessary to conduct Tyree's business, could adversely affect its business and
prospects and operating results and/or financial condition.

TYREE NEEDS TO COVPLETE | TS NEGOTI ATIONS W TH FEDERAL AND STATE TAX AUTHORI Tl ES
TO SET UP PAYMENT PLANS TO PAY DOMN | TS PAYROLL AND SALES TAX LI ABI LI TI ES.

During the years ended Decenber 31, 2013 and 2012, Tyree did not file certain
required payroll tax returns on atimely basis and did not properly pay its
payroll tax liabilities, including trust funds wthheld on behalf of its
enpl oyees. Through the assistance of an outside payroll services conpany, Tyree
filed all delinquent payroll tax returns during the fourth quarter of 2013 and
is currently in negotiations wth federal and various state authorities to
settle its remaining payroll tax obligations. Tyree estimates that its
outstanding payroll tax liability, including penalties and interest, was
approximately $2.5 mllion as of March 31, 2014.

During the year ended Decenber 31, 2013, Tyree did not file required sales tax
returns in various jurisdictions. Tyree subsequently filed the required returns
and is currently in negotiations wth various state authorities to settle the
remaining sales tax liability. Tyree estimates that its outstanding sales tax
liability, including penalties and interest, is approximtely $1.3 mllion as of
March 31, 2014.

TYREE | S EXPCSED TO THE CREDI T RI SK, | NCLUDI NG BANKRUPTCY, OF | TS CUSTOMERS I N
THE ORDI NARY COURSE CF BUSI NESS.

Tyree has various credit terms with virtually all of its custoners, and its
custoners have varying degrees of creditworthiness. A though Tyree eval uates the
creditworthiness of each of its custoners, Tyree may not always be able to fully
anticipate or detect deterioration in their creditwrthiness and overal
financial condition, which could expose Tyree to an increased risk of nonpaynent
or other default under its contracts and other arrangenents wth them In the
event that a material custoner or custonmers default on their payment obligations
to Tyree or file for bankruptcy protection, this could naterially adversely
affect Tyree's financial condition, results of operations or cash fl ows.

On Decenber 5, 2011, Tyree's largest customer, Getty Petrol eum Marketing, Inc.
("&M") filed for Chapter 11 bankruptcy protection in the United States
Bankruptcy Court for the Southern District of New York. As of that date, Tyree
has a pre-petition receivable of approximtely $1,515,401.27. As an unsecured
creditor, Tyree may never collect or may only collect a small percentage of this
pre-petition amount owed. Additionally, Tyree has a post-petition adninistrative
claimfor approxinmately $593,709.20. Tyree may never collect or may only collect
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a small percentage of this post-petition amount owed. A Proof of Claimwas filed
with the Bankruptcy court on Tuesday, April 10, 2012. GPM's bankruptcy could
materially adversely affect Tyree's financial condition, results of operations
or cash flows.

On August 27, 2012, the United States Bankruptcy Court for the Southern District
of New York confirned GPM's Chapter 11 plan of liquidation offered by its
unsecured creditors conmmittee, overruling the remaining objections. The plan
provides for all of the debtors' property to be liquidated over tinme and for the
proceeds to be allocated to creditors. Any assets not distributed by the
effective date wll be held by a liquidating trust and admnistered by a
liquidation trustee, who will be responsible for |iquidating assets, resolving
di sputed clainms, naking distributions, pursuing reserved causes of action and
winding up GPM's affairs. As an unsecured creditor, Tyree may never collect or
may only collect a snall percentage of the pre-petition amunts owed. In 2014,
the Trustee indicated that Tyree nay collect a small percentage of the
pre-petition and post petition anounts owed. Subsequent thereto on April 4, 2014
Tyree sold its unsecured general and administration claimto an unrelated third
party for the aggregate sum of $553, 661. 96.

In Decenber 2013, Tyree Environmental Corp. and Tyree Service Corp. ("Tyree
entities") were sued by liquidating trustee of GPM for recovery of preferential
transfers in the respective ampunts of $1, 147,154 and $2, 479, 755. On March 27,
2014, the bankruptcy liquidating trustee entered into forbearance agreenents
with the Tyree entities with respect to the preference actions until June 2014,
with the wunderstanding that the forbearance periods will be extended and the
actions wll wultinately be disnissed if the Tyree entities continue to not
voluntarily assist Getty Realty in litigation against GPM. W believe that this
recovery of preferential transfers has no nerit or basis.

I TEM 5. OTHER | NFORVATI ON

On January 9, 2014, the Board of Directors of the Registrant approved the
i ssuance of 1,083,332 dass A Voting Common Stock, par value $0.001 (the
"Shares") to certain officers of the Conpany in exchange for $130,000. The
Conpany's O ass A shares were valued wusing a $0.12 valuation, which was the
mar ket price for the Conpany's C ass A shares on January 9, 2014

ITEM 6. EXH BI TS

31. 1+ Chi ef Executive Officer's Certificate, pursuant to Section 302 of the
Sar banes- Oxl ey Act of 2002.

31. 2+ Chief Financial Oficer's Certificate, pursuant to Section 302 of the
Sar banes- Oxl ey Act of 2002.

32. 1+ Chi ef Executive Oficer's Certificate, pursuant to 18 U . S.C. Section

1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

32. 2+ Chief Financial Oficer's Certificate, pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

101+ Interactive data files pursuant to Rule 405 of Regulation S-T.

+ Filed Herewith
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S| GNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
under si gned t hereunto duly authori zed.

AM NCCR, | NC.
Date: My 15, 2014 By: /s/John R Rice, 11l
John R Rice, IIl, President
Date: My 15, 2014 By: /s/ Joseph F. Ingrassia

Joseph F. Ingrassia, Interim Chief
Fi nancial O ficer
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