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FINDINGS OF FACT AND CONCLUSIONS OF LAW

This Court held a hearing on August 10, 2012, to consider confirmation of the “Debtor’s

Amended and Restated Plan of Reorganization” [Doc. 221], which is the final version of the plan




of reorganization originally filed on May 1, 2012, (the “Plan”), filed by Metro Energy Group

(“Debtor”). Based upon the arguments of counsel, the record of this bankruptcy case, and
evidence introduced during the hearing, the following findings of fact and conclusions of law are
hereby entered in connection with the confirmation of the Plan.

Capitalized terms used herein shall have the meanings assigned to those terms in the Plan
or the Bankruptcy Code or as otherwise defined herein.

FINDINGS OF FACT

1. On May 1, 2012, Debtor filed the initial version of the Plan along with a
disclosure statement as required by Section 1125 of the Bankruptcy Code, and amended and
restated versions of the same were filed on June 20, 2012.

2. The Disclosure Statement was amended in its final form on June 29, 2012 [Doc.
222], and was approved as containing adequate information on July 9, 2012 [Doc. 256]. A
hearing on the confirmation of the Plan of Reorganization was set for August 10, 2012.

3. Notice of the filing of the Plan and the hearing to confirm the proposed Plan was
duly given as (i) Debtor timely served copies of the Disclosure Statement, the Plan of
Reorganization, the Ballot and the instructions for casting a Ballot to all parties entitled to vote to
accept or reject the Plan and (ii) Debtor timely served to all creditors and all parties in interests
listed on the mailing matrix a copy of the “Order Approving Disclosure Statement, Fixing Time
for Filing Acceptances or Rejections of the Plan, Fixing Date for And Providing for Notice
Thereof.”

4. All continuances on the hearing on confirmation have been conducted in open

court, notices of such continuances have been provided to all parties on the court’s electronic



notice matrix, and all parties having filed objections to the Plan have been present through
counsel at each continuance.
5. Each class of Claims or Equity Interests has either accepted the Plan or is not
impaired under the Plan.
6. All amendments to the Plan requested at the hearing on confirmation are
immaterial modifications not requiring additional notice to creditors or parties in interest.
7. Key Energy Services, Inc. filed an objection to the Plan but it has been
withdrawn, and Key has voted to accept the Plan.
8. The Plan complies in all respects with the provisions of Section 1129 of the
Bankruptcy Code, including the following:
a. The Plan complies with the applicable provisions of the Bankruptcy Code.
b. The Debtor has complied with the applicable provisions of the Bankruptcy Code.
c. The Plan has been proposed in good faith and not by any means forbidden by law.
d. Any payment made or promised by the Debtor, or by a person acquiring property
under the Plan, for services or for costs and expenses in or in connection with the
Chapter 11 Case, or in connection with the Plan and incident to the Chapter 11
Case, has been disclosed to the Bankruptcy Court, and any such payment made
before the confirmation of the Plan is reasonable, or if such payment is to be fixed
after confirmation of the Plan, such payment is subject to the approval of the
Bankruptcy Court as reasonable.
€. The Debtor has disclosed the identity and affiliations of any individual proposed
to serve, after confirmation of the Plan, as a director, officer, or voting trustee of
the Debtor, an affiliate of the Debtor participating in a Plan with the Debtor or a
successor to the Debtor under the Plan, and the appointment to, or continuance in,
such office of such individual, is consistent with the interests of creditors and
equity security holders and with public policy, and the Debtor has disclosed the

identity of any insider that will be employed or retained by the reorganized
Debtor, and the nature of any compensation of such insider.

f. With respect to each Class of impaired Claims or Equity Interests, either each
holder of a Claim or Equity Interest of such class has accepted the Plan, or will
receive or retain under the Plan on account such Claim or Equity Interest property



9.

of a value, as of the Effective Date of the Plan, that is not less than the amount
that such holder would so receive or retain if the Debtor were liquidated on such
date under Chapter 7 of the Bankruptcy Code; or if Section 1111(b)(2) of the
Bankruptcy Code applies to the Claims of such Class, each holder of a Claim will
receive or retain under the Plan on account of such Claim property of a value, as
of the Effective Date of the Plan, that is not less than the value of such holder’s
interest in the Debtor estates’ interest in the property that secures such Claims.

Each Class of Claims or Equity Interests has either accepted the Plan or is not
impaired under the Plan.

Except to the extent that the holder of a particular Claim has agreed to a different
treatment of such Claim, the Plan provides that Allowed Administrative Expense,
Allowed Property Tax Claims, and Allowed Other Priority Claims will be paid in
full on the Effective Date.

At least one Class of impaired Claims has accepted the Plan, determined without
including any acceptance of the Plan by any insider holding a Claim of such
Class.

Confirmation of the Plan is not likely to be followed by the liquidation, or the
need for further financial reorganization of the Debtor or any successor to the
Debtor under the Plan, unless such liquidation or reorganization is proposed in the
Plan.

The Plan provides that the quarterly fees required under 28 U.S.C. Section 1930
have been paid or will be paid on the Effective Date of the Plan.

The Debtor has no retirement obligations to retired employees and Section 1114
of the Bankruptcy Code is not applicable to this Debtor.

The Plan does not discriminate unfairly and is fair and equitable with respect to

each class of claims or interests.

10.

With respect to each class of secured claims, the Plan provides that each holder of

a claim of such class receive on account of such claim deferred cash payments or property

transfers totaling at least the allowed amount of such claim, of a value, as of the Effective Date

of the Plan, of at least the value of such holder’s interest in the estate’s interest in such property.

11.

With respect to each class of unsecured claims:



@) the Plan provides that each holder of a claim of such class receive or retain
on account of such claim property of a value, as of the Effective Date of
the Plan, equal to the allowed amount of such claim; or ‘

(ii) the holder of any claim or interest that is junior to the claims of such class
will not receive or retain under the Plan on account of such claim Junior
claim or interest in any property.

12. With respect to the class of interests:
6)) the Plan provides that each holder of an interest of such class receive or
retain on account of such interests property of a value, as of the Effective
Date of the Plan, equal to the greatest of the allowed amount of any fixed
liquidation preference to which such holder is entitled, or the value of such
interest; or

(i1) the holder of any interest that is junior to the interests of such class will
not receive or retain under the plan on account of such claim junior
interest any property.

13. Debtor is capable of paying or otherwise performing the obligations assumed

under the Plan and the Plan is feasible.

CONCLUSIONS OF LAW

14. The provisions contained in Article X of the Plan regarding retention of
jurisdiction of this Court are consistent with all applicable law.

15. The Plan classifies claims and interests in a manner consistent with the operations
of Section 1122 of the Bankruptcy Code.

16.  The Plan contains all the requirements embodied in Section 1 123 of the
Bankruptcy Code.

17. The Plan complies with Section 510(a) of the Bankruptcy Code.

18.  All provisions of the Plan regarding the uée, sale or lease of property comply with

Section 363 of the Bankruptcy Code.



19.  Debtor complied with the requirements of Section 365 of the Bankruptcy Code in
connection with the assumption and rejection of all executory contracts.

20.  Debtor and its attorneys, accountants and other professionals have acted in good
faith in the solicitation of acceptances of the Plan. Hence, such persons and entities are entitled to
the full protection afforded pursuant to Section 1 125(e) of the Bankruptcy Code.

21.  Pursuant to Bankruptcy Rule 3019, all required classes of Claims against and
Interests in the Debtor who voted in favor of the Plan are deemed to have accepted the Plan as
modified at the confirmation hearing.

22.  The Plan and its proponent have complied with the requirements of Section 1125

of the Bankruptcy Code.
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