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CO-COUNSEL TO THE OFFICIAL COMMITTEE OF
UNSECURED CREDITORS OF MIRANT CORPORATION, ET AL.

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

FORT WORTH DIVISION
)
Inre: )  Chapter 11
)
MIRANT CORPORATION, et al. )  Case No. 03-46590-DML-11
) Jointly Administered
Debtors. )
)
)

APPLICATION FOR ENTRY OF AN ORDER PURSUANT TO 11 U.S.C. §§ 327(a) AND
328(a) AND FED. R. BANKR. P. 2014 AUTHORIZING THE EMPLOYMENT AND
RETENTION OF MILLER BUCKFIRE LEWIS YING & CO., LLC AS FINANCIAL
ADVISOR AND INVESTMENT BANKER TO THE OFFICIAL COMMITTEE OF
UNSECURED CREDITORS OF MIRANT CORPORATION ET AL.

The Official Committee of Unsecured Creditors of Mirant Corporation, et al.
(the “Committee”) hereby files this application (the “Application”) for entry of an Order

authorizing the employment and retention of Miller Buckfire Lewis Ying & Co., LLC
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(“MBLY”) as financial advisor and investment banker to the Committee, and respectfully
represents:
Background

1. On July 14 and 15, 2003 (collectively, the “Petition Date’’), Mirant
Corporation and seventy four of its affiliates (collectively, the “Debtors”) filed voluntary
petitions in this Court for relief under chapter 11 of title 11 of the United States Code, 11
U.S.C. §§ 101-1330, as amended (the “Bankruptcy Code”). The Debtors’ chapter 11 cases
have been consolidated for procedural purposes and are being jointly administered.

2. No request has been made for the appointment of a trustee or examiner
in these cases.

3. The Debtors have continued in possession of their respective properties
and have continued to operate and manage their businesses as debtors in possession pursuant
to sections 1107(a) and 1108 of the Bankruptcy Code.

4. On July 25, 2003, the United States Trustee appointed the Committee
pursuant to section 1102 of the Bankruptcy Code.

5. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C.
§§ 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A). Venue is
proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

Relief Requested

6. The Committee seeks to retain and employ MBLY as its financial
advisor and investment banker in these chapter 11 cases, pursuant to sections 327(a) and
328(a) of the Bankruptcy Code. An engagement letter among the Committee, the Debtors and

MBLY, dated as of August 5, 2003 (the “Engagement Letter”), is attached hereto as Exhibit A
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and incorporated herein by reference. The Engagement Letter describes (a) the various
services that MBLY anticipates performing for the Committee in these chapter 11 cases and
(b) the terms and conditions of MBLY’s proposed engagement by the Committee. MBLYs
provision of services to the Committee is contingent upon this Court’s approval of the
Engagement Letter’s terms and conditions. The Committee now seeks authority to employ
MBLY in these cases effective as of August 5, 2003, pursuant to the terms and subject to the
conditions described below and in the Engagement Letter and pursuant to sections 327(a) and
328(a) of the Bankruptcy Code.

7. The Committee conducted two rounds of interviews with several
investment banking candidates, in addition to receiving expressions of interest from several
other professionals, and ultimately selected MBLY from a shortlist, which also included
Jefferies & Co., Huron Consulting Group, Greenhill & Co. and Lazard Freéres & Co. LLC.

8. In selecting MBLY as the Committee's financial advisor and
investment banker, the Committee determined that, in addition to being the best candidate,
MBLY's proposed Fee Structure (as defined below) was not just competitive but favorable to
the unsecured creditor body that the Committee represents.

MBLY’s Qualifications

9. MBLY commenced operating on July 16, 2002 as an independent firm
providing strategic and financial advisory services in large-scale corporate restructuring
transactions. MBLY is owned and controlled by Henry S. Miller, Kenneth A. Buckfire and
Martin F. Lewis (who are MBLY’s founders), David Y. Ying and by the employees of

MBLY. MBLY currently has approximately 38 employees, substantially all of who were
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employees of the Financial Restructuring Group of Dresdner Kleinwort Wasserstein, Inc.
(“DrKW?”) prior to July 16, 2002.

10.  MBLY and its professionals have extensive experience in providing
financial advisory and investment banking services to financially distressed companies and to
creditors, equity constituencies and government agencies in reorganization proceedings and
complex financial restructurings, both in and out of court. For instance, MBLY’s
professionals have provided financial advisory, investment banking and other services in
connection with the restructuring of: Acterna Corporation; AMF Bowling Worldwide, Inc.;
Burlington Industries; Bruno’s Inc.; Cajun Electric Power Corporation; Cambridge Industries;
Carmike Cinemas; Celotex Corporation; CenterPoint Energy, Inc.; CMS Energy Corporation;
Criimi Mae, Inc.; CTC Communications; Dow Corning Corporation; Drypers, Inc.; Favorite
Brands International Inc.; Focal Communications Corporation; FPA Medical Management;
Grand Union Co.; Heartland Wireless; Huntsman Corporation; ICG Communications; ICO
Global Communications, Ltd.; Kmart Corporation; Laidlaw, Inc.; Loewen Group;
Montgomery Ward & Co.; Niagara Mohawk Power Corporation; Pacific Crossing Limited;
Pathmark Stores, Inc.; PennCorp Financial Group, Inc.; Pioneer Companies; PSINet; Polaroid
Corporation; Polymer Group, Inc.; Sunbeam Corporation; Trans World Airlines; US Office
Products; and U.S. Generating Florida Partnership.

11. The resources, capabilities and experience of MBLY are crucial to the
Committee’s duties and activities. An experienced financial advisor and investment banker,
such as MBLY, fulfills a critical service that complements the services provided by the
Committee’s other professionals. MBLY’s primary services include valuation and debt

capacity analysis, capital structure design, and plan formulation, evaluation and negotiation.
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Broadly speaking, MBLY will concentrate its efforts on formulating alternatives, evaluating
any plan of reorganization proposed by the Debtors or any party in interest, and assisting the
Committee in its efforts with regard to a restructuring. For these reasons, the Committee
requires the services of capable and experienced financial advisors and investment bankers
such as MBLY.

Services to be Provided by MBLY

12. The Committee anticipates that MBLY will render the following
financial advisory and investment banking services pursuant to the Engagement Letter
(collectively, the “Financial Advisory and Investment Banking Services”) and as requested by
the Committee:

a. to the extent it deems necessary, appropriate and feasible, MBLY will
familiarize itself with the business, operations, properties, financial
condition and prospects of the Company;

b. MBLY will provide financial advice and assistance to the Committee in
considering the alternatives available for a plan of reorganization for
the Debtors, in evaluating any Plan that may be proposed by the
Debtors or any other party in interest and the recoveries thereunder and
to the extent the Committee is authorized to do so, in structuring,
proposing and seeking confirmation of a Plan;

c. if requested by the Committee, MBLY will assist the Committee and/or
participate in negotiations with the Company and other entities or
groups affected by the Plan;

d. if requested by the Committee, MBLY will participate in hearings
before the bankruptcy court with respect to the matters upon which
MBLY has provided advice, including, as relevant, coordinating with
the Committee’s counsel with respect to testimony (including as to
valuation) in connection therewith; and

e. as soon as reasonably practicable, MBLY will deliver to the Committee
a report summarizing MBLY’s preliminary observations and analyses.
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13. The Committee has applied to retain two other financial professionals:
Huron Consulting Group LLC for forensic purposes and Risk Capital Management Partners to
analyze Mirant Americas Energy Marketing, L.P.'s trading business and risk management
procedures. These are limited purpose engagements that will not significantly overlap with
MBLY's tasks. The Committee will coordinate with MBLY and the Committee’s other
retained professionals to ensure that the Financial Advisory and Investment Banking Services
do not duplicate the services rendered by such other professionals.

14.  The Committee requires qualified professionals to render these
essential professional services. As noted above, MBLY has substantial expertise in all of
these areas. Accordingly, MBLY is well qualified to perform these services and assist the
Committee in these chapter 11 cases.

Pavment of Fees and Expenses and Other Terms of the Engagement

15. The Committee seeks approval of the Fee Structure pursuant to section
328(a) of the Bankruptcy Code. Section 328(a) provides, in relevant part, that a debtor “with
the court’s approval, may employ or authorize the employment of a professional person under
section 327 . . . on any reasonable terms and conditions of employment, including a retainer,
on an hourly basis, or on a contingency fee basis.” 11 U.S.C. § 328(a).

16. The Fee Structure appropriately reflects the nature of the services to be
provided by MBLY and is consistent with the fee structures typically utilized by leading
investment banks, which do not bill their clients on an hourly basis.

17. The terms of MBLY’s proposed compensation are fully set forth in the
Engagement Letter (the “Fee Structure”), and the Committee respectfully refers this Court to

the Engagement Letter, which is attached hereto as Exhibit A, for a full recitation of its terms.
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In summary, pursuant to the terms and conditions of the Engagement Letter and subject to this
Court’s approval, MBLY will receive (i) a monthly fee of $150,000 and (ii) upon
consummation of a Restructuring (as defined in the Engagement Letter), a Transaction Fee in
the amount of $2,500,000. MBLY also reserves the right to seek further compensation after
confirmation of a Plan, based on, among other things, recoveries to the unsecured creditors to
Mirant Corporation et al. and timing of the Debtors’ chapter 11 cases.

18. At this time, it is not possible to estimate the number of months that
will be required to perform the services contemplated by the Engagement Letter or the
aggregate amount of the fees payable under the Engagement Letter. Accordingly, it is not
possible to estimate the total compensation to be paid to MBLY under the Engagement Letter.

19.  In addition to any fees payable to MBLY hereunder, and regardless of
whether or not any transaction contemplated by the Engagement Letter is proposed or
consummated, MBLY will be entitled to reimbursement on a monthly basis for travel costs
and other reasonable out-of-pocket expenses, including all reasonable fees, disbursements and
other charges of counsel retained by MBLY, incurred in connection with, or arising out of
MBLY’s activities under or contemplated by MBLY’s engagement (the “Expenses”).

20. The fees and expense reimbursement provisions described above are
consistent with normal and customary billing practices for cases of this size and complexity
which require the level and scope of services outlined. MBLY and the Committee also
believe that the foregoing compensation arrangements are both reasonable and market-based.

21. As indicated in the affidavit of Kenneth A. Buckfire, submitted
herewith (the “Buckfire Affidavit”), MBLY’s standard practice is to charge flat monthly fees

plus a “transaction fee” that is payable upon consummation of a restructuring or other defined
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transaction. This is also the standard fee arrangement that is followed by other investment
banking firms who provide restructuring services and is consistent with the fee arrangements
that have been authorized in other chapter 11 cases in which MBLY and other leading
investment banks have been retained. A summary of recent chapter 11 investment banking
fee arrangements that MBLY and other investment banks have entered into has been attached
as Schedule 2 to the Buckfire Affidavit to demonstrate such customary practice.

22. The Committee interviewed other potential financial advisors. Most of
those other candidates also sought payment of fixed monthly fees and transaction fees. This
is consistent with the Committee’s understanding of the relevant market. MBLY’s fees were
lower than the fees proposed by most of the other professionals that the Committee
interviewed.

23.  MBLY will maintain records in support of any actual and necessary
costs and expenses incurred in connection with the rendering of its services in these cases. In
addition, although MBLY does not charge for its services on an hourly basis, MBLY
nevertheless will maintain contemporaneous records of time spent by its professionals in
connection with the rendering of services for the Committee by category and nature of the
services rendered, provided, however, that MBLY seeks approval to maintain time records in
half-hour increments.

24.  Asset forth in the Buckfire Affidavit, MBLY has not shared or agreed
to share any of its compensation from the Debtors with any other person, other than as

permitted by section 504 of the Bankruptcy Code.
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Indemnification

25. The Engagement Letter further provides that the Debtors will
indemnify, hold harmless and defend MBLY and its affiliates and their respective directors,
officers, members, managers, employees, agents and controlling persons and their respective
successors and assigns (collectively, the “Indemnified Parties”) under certain circumstances,
as described more specifically in the provisions (the “Indemnification Provisions”) that are
attached to and made a part of the Engagement Letter.

26. The Committee and MBLY believe that the Indemnification Provisions
are customary and reasonable for financial advisory and investment banking engagements,
both out-of-court and in chapter 11 proceedings. See In re United Artists Theatre Co., 315
F.3d 217 (3d Cir. 2003); In re Joan & David Halpern, Inc., 248 B.R. 43 (Bankr. S.D.N.Y.
2000), aff’d, 2000 WL 1800690 (S.D.N.Y. Dec. 6, 2000); see also Buckfire Affidavit, 9 21-
28.

27.  Investment bankers seek indemnification for a variety of reasons. First,
as explained in the Buckfire Affidavit, MBLY intends to rely (and is entitled to rely) on the
accuracy and completeness of the financial information and other information that is to be
provided to MBLY by the Debtors and the Committee. MBLY may also be involved in
transactions in which the Debtors and/or the Committee direct that certain actions be taken. It
is appropriate that MBLY be protected from liabilities that are attributable to acts, omissions
or misstatements by other parties. MBLY therefore seeks indemnification for liabilities and
losses that arise out of the inaccuracy of information provided by the Debtors and/or the
Committee, or that otherwise are attributable to actions or omissions by the Debtors and the

Committee.
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28. Second, as explained in the Buckfire Affidavit, the performance of
MBLY's responsibilities requires the exercise of professional judgments regarding difficult
business and financial issues, as to which many persons may have diverse financial interests.
For example, MBLY may be called upon to provide advice as to the value of various assets or
the values of bids submitted for the purchase of the Debtors' assets. MBLY seeks
indemnification for such matters (excluding cases in which MBLY has acted with gross
negligence or willful misconduct) in order to ensure that MBLY will be free to exercise its
best professional judgment independently, and without fear of litigation from persons whose
financial interests might be adversely affected by those judgments.

29. The Committee believes that in this latter respect the proposed
indemnification provisions also serve the interests of the Committee itself. The Committee
needs independent advice and assistance. It would not serve the Committee’s interests if
MBLY’s advice were to be constrained by fears that the “reasonableness” of its advice might
be second-guessed in hindsight.

30. The proposed indemnification is consistent with the indemnification
that customarily is provided to directors and officers who make business judgments. The
Model Business Corporation Act (which has been adopted, in substance, forty-eight states and
in the District of Columbia and Puerto Rico) provides for the indemnification of corporate
officers, directors and employees of a company so long as the person acted in good faith and
in a manner he or she reasonably believed to be in or not opposed to the best interests of the
corporation. See 2 Model Business Corporation Act Annotated, Statutory Comparison, at 8-

324—8-326 (1998/99 supp.).

10
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31. The proposed indemnification provisions are also consistent with the
standards that normally govern trustees and Committees in chapter 11 cases. See In re
Chicago Pacific Corp., 773 F.2d 909, 915 (7th Cir. 1985) (bankruptcy trustee can be
personally liable only “for a willful and deliberate violation of his fiduciary duties”); In re
Hutchinson, 5 F.3d 750 (4th Cir. 1993) (collecting cases); 6 Collier on Bankruptcy §§
704.04[1], 721.05[2][b] (15th ed. 2001). Members of Creditors’ Committees, and their
professionals, also are protected from liability in the absence of gross negligence. See In re
PWS Holding Corp., 228 F.3d 224, 246 (3d Cir. 2000). In fact, in PWS Holding the Court of
Appeals for the Third Circuit held that professionals similarly should be protected from
liability in the absence of gross negligence. See 228 F.3d at 246.

32. The proposed indemnification provisions also are consistent with the
rules that courts have consistently applied in “business judgment” cases. In those cases,
courts consistently have found that a “negligence” standard is not useful in examining
business decisions, because “inescapably there can be no available objective standard by
which the correctness of every corporate decision may be measured, by the courts or
otherwise.” Auerbach v. Bennett, 47 N.Y.2d 619, 629-31, 419 N.Y.S.2d 920, 926-27, 393
N.E.2d 994, 1000-01 (1979). Instead, matters involving business judgment and advice should
not be subject to review for anything short of “gross negligence.” See, e.g., Cede & Co., 634
A.2d 345, 364 n. 31, 366-7 (confirming that under Delaware law liability for breach of a

director’s duty of care should be predicated only on gross negligence); Smith v. Van Gorkom,

11
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488 A.2d 858 (Del. 1982) (same). This is true not only in Delaware' but in other
jurisdictions as well.?

33, For these reasons, as indicated in the Buckfire Affidavit,
indemnification agreements are common market practice, both inside and outside of
bankruptcy cases and it is the standard practice of firms like MBLY to obtain indemnities of
the kind sought by MBLY in the Engagement Letter. See Buckfire Affidavit, at § 21, 27-28;
see also Arthur H. Rosenbloom & Arthur H. Aufses III, On Understanding Investment Banker
Liability, 4 No. 4 INSIGHTS 3, 13 (1990) (“[L]iability is usually limited to losses sustained
by the banker other than those judicially determined to have resulted from the banker’s gross
negligence, bad faith or misconduct”); Daniel G. Berick, Engagement Letters for Investment
Banking Services, 43 No. 2 PRAC. LAW. 77, 81, 85-86 (1997) (“[IIndemnification will likely
be limited only in respect of liabilities arising out of the investment bankers’ gross negligence,
bad faith, willful misconduct or similar bad acts . . ..”).

34.  Indemnification provisions similar to the MBLY indemnification

provisions have been approved in numerous other large Chapter 11 cases in other districts.

V' See Sinclair Oil Corp. v. Levien, Del.Supr., 280 A.2d 717, 722 (1971), rev’g, Del.Ch., 261 A.2d
911 (1969) (“fraud or gross overreaching™); Getty Oil Co. v. Skelly Oil Co., Del.Supr., 267 A.2d
883, 887 (1970), rev’g, Del.Ch., 255 A.2d 717 (1969) (“gross and palpable overreaching”);
Warshaw v. Calhoun, Del.Supr., 221 A.2d 487, 492-93 (1966) (“bad faith ... or a gross abuse of
discretion”); Moskowitz v. Bantrell, Del.Supr., 190 A.2d 749, 750 (1963) (“fraud or gross abuse of
discretion”); Penn Mart Realty Co. v. Becker, Del.Ch., 298 A.2d 349, 351 (1972) (“directors may
breach their fiduciary duty ... by being grossly negligent”); Kors v. Carey, Del.Ch., 158 A.2d 136,
140 (1960) (“fraud, misconduct or abuse of discretion™); Allaun v. Consolidated Oil Co., Del.Ch.,
147 A. 257,261 (1929) (“reckless indifference to or a deliberate disregard of the stockholders™);
Smith v. Van Gorkom, 488 A.2d 858, 873 (Del.1985) (re-affirming Aronson).

See, e.g., Litton Indus., Inc. v. Hoch, 996 F.2d 1225 (9" Cir. 1993); Campbell v. Potash Corp. of
Saskatchewan, Inc., 238 F.3d 792, 800 (6th Cir. 2001); In re Nuveen Fund Litig., 1996 WL 328001
at*3 (N.D. IIL. June 11, 1996); Gall v. Exxon Corp., 418 F. Supp. 508, 516 (S.D.N.Y. 1976)
(grossly unsound); Whittaker Corp. v. Edgar, 535 F. Supp. 933, 950 (N.D. Ill. 1982) (gross abuse
of discretion).

12
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See, e.g., In re Comdisco, Inc., et al., Order docketed February 6, 2002, Case No. 01-24795
(Bankr. N.D. I1l.); In re Circuit Systems, Inc., et al., Order dated September 27, 2000, Case
No. 00 B 25916 (Bankr. N.D. I1l.); In re Covad Communications Group, Inc., et al., Order
dated November 21, 2001, Case No. 01-10167 (Bankr. D. Del.); In re Rhythms
NetConnections, Inc., et al., Order dated October 18, 2001, Case No. 01-14283 (Bankr.
S.D.N.Y.); In re W.R. Grace & Co., et al., Order dated June 22, 2001, Case No. 01-01139
(Bankr. D. Del.); In re United Artists Theatre Company, et al., Order dated November 14,
2000, Case No. 00-03514 (Bankr. D. Del.).

35.  For the foregoing reasons, the Committee submits that the proposed
indemnification provisions are appropriate and should be approved.

Prepetition Payments

36.  MBLY has not received any payments for professional services
rendered or to be rendered in contemplation or in connection with these cases.

Disclosure Concerning Possible Conflicts of Interest

37. To check and clear potential conflicts of interest in these cases, MBLY

researched any relationships with the following entities (collectively, the “Interested Parties™):

A. the Debtors and their affiliates;
the Debtors’ projects, as provided by the Debtors;
the Debtors’ directors and senior officers, as provided by the Debtors;

the Debtors’ largest creditors, as provided by the Debtors;

m o 0 @

the professionals identified for employment in these chapter 11 cases,
as provided by the Debtors; and

F. to the extent not already included in the forgoing, other significant
parties-in-interest, including parties to significant executory contracts

13
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and participants in important business relationships, in each case as
provided by the Debtors.

The identities of the Interested Parties were provided to MBLY by the Debtors and are set
forth on Schedule 2 to the Buckfire Affidavit. To the extent that MBLY’s research of its
relationships with the Interested Parties indicated that MBLY has been or currently is
employed by any of these entities in matters unrelated to these chapter 11 cases, the identities
of these entities are set forth on Schedule 3 to the Buckfire Affidavit.

38.  The Buckfire Affidavit is based on the lists provided by the Debtors
and on a search conducted by MBLY. MBLY will supplement its disclosures if and when any
additional information comes to MBLY’s attention that requires disclosure.

39.  To the best of the Committee’s and MBLY’s knowledge, information
and belief, other than in connection with these cases, MBLY has no connection with the
Debtors, their creditors, the U.S. Trustee or any other party with an actual or potential interest
in these chapter 11 cases or their respective attorneys or accountants, except as set forth in the
Buckfire Affidavit.

40.  MBLY is not and has not been an investment banker for any
outstanding securities of the Debtors and MBLY is not a creditor of the Debtors.

41. To the best of the Committee’s knowledge, information and belief,
MBLY neither holds nor represents any interest adverse to the Committee or the Debtors in
the matters for which it is proposed to be retained. Accordingly, the Committee believes that
MBLY is a “disinterested person,” as defined in section 101(14) of the Bankruptcy Code and
as required by section 327(a) of the Bankruptcy Code.

42. The Committee’s knowledge, information and belief regarding the

matters set forth herein are based, and made in reliance, upon the Buckfire Affidavit.
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43.  Based on the foregoing, the Committee submits that their employment
of MBLY would be in the best interests of the Committee and the unsecured creditors in these
cases.

Notice

44.  Notice of this Application has been given to the Debtors, to the Office
of the United States Trustee, and to all parties who have filed requests for such notice. The
Committee submits that no other or further notice need be provided.

No Prior Request

45.  No prior application for the relief sought herein has been made to this
or any other court.

WHEREFORE the Committee respectfully requests that this Court enter an
order in the form attached hereto granting the relief requested herein, and such other and

further relief as may be just.
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Submitted the 11" day of September, 2003.

ANDREWS KURTH L.L.P.

By: /s/ Monica S. Blacker

Paul N. Silverstein

S.D.N.Y. Bar No. PS-5098

450 Lexington Avenue

New York, New York 10017

Telephone: (212) 850-2800

Facsimile: (212) 850-2929

Email: paulsilverstein@andrewskurth.com

Jason S. Brookner

State Bar No. 24033684

Monica S. Blacker

State Bar No. 00796534

1717 Main Street, Suite 3700

Dallas, Texas 75201

Telephone: (214) 659-4400

Facsimile: (214) 659-4401

Email: monicablacker@andrewskurth.com

SIMPSON THACHER & BARTLETT
LLP
Mark Thompson
S.D.N.Y. Bar No. MT-4187
Richard W. Douglas
S.D.N.Y. Bar No. RD-4158
Karen A. Alinauskas
S.D.N.Y. Bar No. KA-3433
425 Lexington Avenue
New York, New York 10017
Telephone: (212) 455-2000
Facsimile: (212) 455-2502
Email: mthompson@stblaw.com
rdouglas@stblaw.com
kalinauskas@stblaw.com

CO-COUNSEL FOR THE OFFICIAL
COMMITTEE OF UNSECURED
CREDITORS OF MIRANT
CORPORATION
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that on the 11™ day of September, 2003, she caused a
true and correct copy of the foregoing document to be served on the parties appearing on the
Master Limited Service List via first class U.S. Mail, postage prepaid.

/s/ Monica S. Blacker
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RUG 28 2883 3:54 PM FR MILLER BUCKFIRE LEWISZ331853 To 3121245352582

Miller Buckfire Lewis Ying & Co., LLC
250 Purk Avenue, 19" Flaar

New York, NY 10177

Phane: 212-895-1800

m MILLER BUCKFIRE LEWIS YiNG i

Wwwmbly.com

August 5, 2003
Otiicial Committee of Unsecured Creditors of Miragt Cotporation ef 4/
Attention: Mark Cohen and Ron Goldstein

Dear Messrs. Cohen and Goldstein:

This letter agreement confirms the terms under which the Official Committee of Unsecured
Creditors of Mirant Corpotation (the “C ommittee”) has engaged Miller Buckfire Tewis Ying & Co.,
LLC ("MBLY™ as its principal financial advisor and sole investment banker with respect to a
possible Restructuring (as defined below) and with respect to such other finaneial matters as to which
the Comraittee and MBLY may agree in writing during the term of this engagement. For purposes
hereof, the term “Company” shall be defined as Mirant Corporation and its subsidiaries and affiliates
and any entity that the Corapany or its affiliates may form or invest in to consummate a
Restrucruring, and shall also include ANy Successor to or assignee of all or a portion of the assets
and/or businesses of the Company whether pursuant to a Plan (as defmned below) or otherwise. If
approptiate in connection with performing its services for the Committee heteunder, MBLY may
utlhize the services of one or more of its affiliates, whose identitics shall be disclosed to the
Committee prior to performing any scrvices for the Committee, in which case references herein to
MBLY shall include such affiliates.

1. MBLY will perform the following financial advisory and investment banking services:

a to the extent it deems necessaty, appropriate and feasible, familiarize itself with the
business, operations, properties, financial condition and prospects of the Company;
and

b. provide financial advice and assistance to the Committee in considering the

alternatives available for a plan of reorganization for the Company under chapter 11
of tide 11 of the United States Code, 11 US.C. 0§ 101 et seq. (the “Bankruptcy
Code™), in cvaluating any Plan that may be proposed by the Company or any other
party in interest and the recoveries thereunder and to the extent the Committee is
authorized to do so, in structiring, ptoposing and seeking confizmation of a Plan;

¢ if requested by the Committee, assist the Comimittee and/or participate in
negotiations with the Company and other entities or groups affected by the Plan;

d. if requested by the Committee, participate in hearings before the bankruptey court
with tespect to the matters upon which MBLY has provided advice, including, as
relevant, coordinating, with the Committee’s counsel with tespect to testimony
(including as to valuation) in connection therewith; and

e. 45 500N as reasonably practicable, deliver to the Committee 2 report summarizing
MBLY’s preliminary observations and analyses.



AUG 28 2883

d:54 PM FR MILLER BUCKFIRE LEWISS351853 TO 3121245525682

For purposes of this apreement, the term “Rest turi shall mean confirmation apd
consumimation of a Plan for the Company, provided that if the Company’s bankruptey cases are
dismissed prior to such confirmation, the terin “Restructuring” shall also include any recapitalization
or restructuring (including, without limitation, through any exchange, conversion, cancellation,
forgiveness, retirement, reﬁnancing, purchase, reputchase and/or a materia) modification or
amendment to the terms, conditions or covenants thereof) of the Company’s prefested equity and/or
debt securities and/or other indebtedness, obligations or liabilities (including preferred stocl,
partnership interests, lease obligations, trade credit facilities and/or contract or tort obligations) that
occurs within the Fee Period (as hereinafter defined), including pursuant 1o a repurchase or an
exchange transaction.

In rendeding its services to the Committee hereunder, MBLY is not assuming any responsibility for
the Company’s or the Commirtec’s underlying business decision to pussue o not to pursue any
business strategy or to consent or not to consent any Restructuring or other transaction. The
Company agrees that MBLY shail not have any obligation or responsibility to provide accounting,
audit, “crisis rmanagement,” or business consultnt services and shall have no responsibility for
designing or implementing operating, organizational, administrative, cash management or Hquidity
improvements, or to provide any fairness or valuation opinions or any advice or opinions with
respect o solvency in connection with any transaction. The Committee confirms that it will rely on
its own counsel, accountants and similar expert advisors for legal, accountng, trading, tax and other
sirnilay advice.

The Committee shall use its best efforts to procure for MBLY sl information concerning the
business, assets, operations, financial condition and prospects of the Company that MBLY
reasonably requests in connection with the services to be performed for the Committee herennder

information and on data, matetial and other information furnished to MBLY by the Comrnittee, the
Company and other parties. It is understond thar in performing under this engagement MBLY may
assume and rely upon the aceuracy and completeness of, and is not assuming any responsibility for
independent verification of, such publicly available information and the other information so
furnished.

2 Subject to paragraph 11, as compensation for services rendered to the Committec by MBLY
under this agreement, the Company (other than Mirant Americas Generation LLC and its
subsidiaries) shall pay MBLY the following cash fees:

a. A monthly financial advisory fee of $150,000 (the “Monthly Advisory Fee”) which

shall be due and payable beginning upon execution of this agreement and thereafter
on each monthly anniversaty thereof during the term of this engagement (it being
understood that for the initial calendar month and final calendar month of this
engagement, in the event that the engagement is not in effect for the entire month,
the Monthly Advisory Fee shall be protated based on the number of days in the
month).

b. If at any time during the term of this engagement or within the twelve full months
following the tesmination of rthis engagement (including the terry of this
engagernent, the “Feg Period™), (x) any Restructiring is consummated or (W)(1) an
agreement in principle, definitive agreement or Plan to effect a Restructuring is

P.
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entered into and (2) concurtently therewith or at any time thereafter (including
following the expiration of the Fee Petiod), any Restructuring is consummuated,
MBLY shall be entifled to receive 2 transaction fee (2 “Transacrion Fee™),
contingent upon the confirmation of a Restrucruzing and payable at the closing
thereof, in the amount of $2,500,000. MBLY also reserves the right to seeks a
further compensation after confirmation of a Plan, based on, among other things,
recoveries to the unsecured creditors to Mirant Corporation e a/ and timing of the
Company’s bankruptey cases.

The Company and the Committee acknowledge and agree that the fees payable to MBLY hereunder
are reasonable. The Company, the Committee and MBLY acknowledge and agree that the hours
wotked, the results achieved and the ultimate benefit to the Company and/or the Comymittee
(including its constituents) of the work petformed, in each case, in connection with this engagement,
may be variable, and that the Company, the Committee and MBLY have taken this into account in
sctting the fees hereunder.

3

Subject to paragraph 11, in addition to any fees payable by the Company to MBLY
hereunder, the Company shall, whether or not any transaction contemplated by this
agreement shall be propased or consummarted, reimburse MBLY onr a monthly basis for its
travel and other reasonable out-of-pocket expenses (including all reasomable fees,
disbursetnents and other charges of counsel to be rerained by MBLY (subject to Bankruptcy
Court approval if required), and of other consultants and advisors retained by MBLY with the
Committee’s consent (subject to Bankruptey Court approval if requited)) incurred in
conniection with, of arising our of MBLY's activites under or contemplated by this

. engagement. The Company shall alse reirmbusse MBLY, at such times as MBLY shall

request, for any sales, use or similar taxes (including additions to such taxes, if any) arising in
connection with any matter referred to or contemplated by, this engagement. Such
reimbursements shall be made prompty wpon submission by MBLY of statements for such
expenses and in accordance the procedures established by the Bankruptey Conrt for
reimbursement of expenses.

The Company agrees to indemnify MBLY and certains related petsons in accordance with the
indemnification provisions (“Ilndempificagion Provisions™) attached to this agreement. Such
Indemnification Provisions are an integral part of this agreement, and the terms thereof are
incorporated by reference herein. Such Indemnification Provisions shall survive any
termination ot completion of MBLY’s engagement hereunder.,

Each of the Company and the Committee (on its behalf and on behalf of its constituents)
agree that none of MBLY, its affiliates oz their respective directors, officers, members,
managers, agents, employees and controlling persons, or any of their respective successors or
assigns (“Covgred Persons™ shall have any liability to the Company, the Committee (or its
constituents), any pesson asserting claims on behalf of the Company or the Committee (o its
constituents) or in the Company’s or the Committee’s xight for or in connection with this
CUBAgEMENt Of any transactions or conduct in connection therewith except for losses, claims,
damages, labilities or expenses incurted by the Company which are finally judicially
determined to have resulted pritnarily from the gross negligence or willful misconduct of such
Covered Person.

This agreement and MBLY’s tngagement hereunder may be terminated by either the
Committee or MBLY at any time, upen prior written notice thereof to the other party;
provided, however, that (a) termination of MBLY’s engagement hercunder shall not affect the
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Company’s and the Committec’s continuing obligation to indemnify MBLY and certain
related persons as provided for in this agreement, aqd its continuing obligations and
agreements under paragraphs 5 and 7 hereof, (b) notwithstanding any such termination by the
Committee without Cause (as defined below), MBLY shall be entited to the full fees in the
amounts and at the times provided for in patagraph 2 hereof and (¢) any termination of
MBLY’s engagement hereunder shall not affect the Company’s obligation to reimburse
expenses accruing prior to such termination to the extent provided in paragraph 3 hereof
For purposes of this paragraph, “Cause” means () a material breach by MBLY of its
obligations under this agreement or under the Bankruptcy Code or the rules thereunder
related to this engagement, (i) gross negligence or willful misconduct by MBLY relating to
the Company or MBLY?s obligations under this agreement or (i) if MBLY iz convicted of or
pleads puilty or nolo contendre to 2 felony relating to the Company or MBLY’s engagement
under this agreement,

MBLY has been retained under this agreement 2s an independent contractor with no
fiduciary or agency relationship to the Company, the Committee or to any other party. The

the benefit and use of the Committee in considering the rnatters to which this agreement
relates, and the Company and the Commitee agree that such advice may not be selied upon
by any other person or entity, used for any other purpose or reproduced, disserninated,
quoted or referred to at any time, in any manner for any purpose, nor shall any public
disclosure of MBLY"s work product be made by the Company or the Committee, without the
prior written consent of MBLY. Nothing in this agreement or any confidentiality agreerncnt
between MBLY, the Committee and/or the Company shall restrict the ability of the
Company or the Committee (or any employee, representative, or other agent of the Company
or the Comumittee) to disclose to any and all persons, without limitation of any kind, the rax
treatment and tax structure of the transactions contemplated by this apreement. In addition,
int the event that the Company or any of its affiliates enters nto any transaction that the
Company believes ot the IRS determines to be z Potentially Abusive Tax Shelter and MBLY
s considered an Organizer or Seller of such Potentially Abusive Tax Shelter, the Company
shall at the time of the closing of such transaction or 2 determination by the IRS, as
applicable, (x) so notify MBLY and () provide MBLY with each of the iterns specified in
Treas. Reg. sec. 301.61 12-1(e)(3)(D) (the “Regulation”) (as applied to MBLY in tespect of such
transaction) and any other information or documents necessary in order for MBLY to
comply with its obligadons under Treas, Reg. sec. 301.6112-1(e) in respect of such
transaction. Capitalized terms used in the prior sentence (but not otherwise defined in this
letter) have the meanings ascribed to such terms under Treas, Reg, sec. 301.6112-1.

The Company and the Committee agree that MBLY shall have the right to place
advertisements in financial and other newspapers and journals at its own expense desctibing
its services to the Commirtee hereunder; provided that MBLY will submit 2 copy of any such
advertisement to the Company and the Committee for its approval, which approval shall not
be unteasonably withheld or delayed.

This sgreement shall be deemed to be made in New York. This agreement and all
controversies arising from or relating to performance of this agreement shall be governed by,
and construed and enforeed in accordance with, the laws of the State of New Vork without

other choice of law. Each of the parties heteto hereby irrevocably consent to personal
jurisdiction in the Bankmptcy Court (as defined below) for the purposes of any suit, action or
other proceeding atising cut of this agreement or any of the agreements or trapsactions

F.
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contemplated hereby, which is brought by or against such party, hereby waive any objection
to venue with respect thereto, and hereby agree thar all claims in respect of any such suit,

shall have exclusive jurisdiction over any claims arising out of or relating to such agreements
or transactions. The parties hereto hereby irrevocably consent to the service of process of
20y of the aforementioned courts in any such suit, action or proceeding by the mailing of

This agreement may be executed in counterparts, each of which together shall be considered
4 single document, ‘This agreement shall be binding upon MBLY, the Cormpany, the
Committee and their respective successors and assigns (including, in the case of the

The Committee shall use its best efforts to promptly apply to the bankruptcy court having
jurisdiction over the chapter 11 case or cases (the “Bankmuptey Court”) for the approval
pursuant to sections 327 and 328 of the Bankruptey Code of this agreement and MBLY’s
retention by the Company on behalf of the Committee under the terms of this agreement,
and subject to the standard of review provided for in Section 328(a) of the Bankeuptcy Code,
and not subject to any other standard of review under section 330 of the Bankruptey Code.

Section 328(a) of the Bankruptcy Code by a final order of the Bankruptey Court no longer
subject to appeal, rehearing, reconsideration or petition for certiorari, and which js acceptable
to MBLY in all respects. MBLY acknowledges that in the event thar the Bankruptey Court
Approves its retention by the Company, MBLY? fees and expenses shall be subject to the
jutisdiction and approval of the Bankeuptcy Court under Section 328(a) of the Bankruptey
Code and any applicable fee and expense guideline orders. The Company shall pay all fees
and expenses of MBLY hereunder as prompy as practicable in accordance with the terms
hereof,

P.
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We are pleased to accept this engagement and look forward to working with the Committee. Please
confiem that the foregoing is in accordance with your understanding by signing and refurning to us
the enclosed duplicate of this letter, which shall thereupon constitute a binding agrecment between
MBLY, the Company and the Committee.

Very truly yours,

MILLER BUCKFIRE LEWIS YING & co.,
1LC

MName: Kenneth A. Buckfirc //
Title:  Managing Dircctor

Accepted and Agreed to

THE OFFICIAL COMMITTEE OF
UNSECURED CREDITORS OF MIRANT
CORPORATION ez 2/

. UL

Name: M vy, Coluryf
Title: Co-Chair

Newng: Qen Eroldsiar,
Tt !t Coom L

MIRANT CORPORATION

By

Name:
Title:

F.
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We are pleased to sccepr this engagement aad look foramrd to wotking with the Committes. Plaase
 confirm that the forepoing is in aceordance with your understanding by signing and retmming to us

Very truly youvrs,

MILLER BUCKFIRE LEWIS YING & Co.,
1LIC

By %‘?‘ = & ej Mﬂ;
Name: Kenneth A, Buckfire

Tile:  Managing Director

Accepted and Agreed to:

THE QFFICIAL, COMMITTEE OF
UNSECURED CR.EDITO_R.S OF MIRANT

CORPORATION s 2! -
By:
Namy
. Tide
& Ron &
et Bl st
Totle s (ool © oo
MIRANT CORPORATION
By:
MName;

“Tider
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INDEMNIFICATION PROVISIONS

In connection with the engagement of Miller Buckfire Iewis Ying & Co., LLC (“MBLY") as financial
advisor to the Unofficial Comumittee of Unsecured Creditogs to Mirant Corporation (the
“Comumittee”), the Company (as defined below) hereby agrees to indemnify and hold harmless
MBLY and its affiliates, theit tespective directors, officers, members, managers, agents, employees
and conwolling persons, and each of their respective successors and assigus {collectively, the
“indemnjiffed persons™), to the full extent lawful, from and against all losses, claims, damages,
liablities and expenses incurred by them which (A) are related to ot arise out of (j) actions or alleged
actions taken or omitted to be taken (ncluding any unteue statements made or any statements
omitted to be made) by the Company or the Committee or () actions ot alleged actions taken or
omitted to be taken by an indemnified person with the Company’s or the Comrmittee’s consent or in
conformity with the Company’s or the Comraittee’s actions or emissions or (B) are otherwise related
to or arise out of MBLY’s activities under and the services that are the subject of MBLY’s
cengagement. The Company will not be responsible, however, for any losses, claims, damages,
liabilities or expenses pursuant to clause (B) of the preceding sentence which are finally judicially
derermined to have resulted pritnarily from the gross negligence or willful misconduct of the person
secking indemnification hereunder. For purposes of these indemnnification provisions, the term the
“Company” has the meaning set forth in the engagement lerter, dated as of August 5, 2003, among
MELY, Mirant Cotporation and the Committee, of which these indemnification provisions are an
integral part,

After receipt by an indemnified person of notice of any complaint or the commencermnent of ahy
action or proceeding with respect to which indemnification is being sought hereunder, such person
will notify the Company in writing of such complaint or of the commencement of such acton oz
proceeding, but failure to so notify the Company will relieve the Company from any liability which
the Company may have hereunder only if, 2nd to the extent that such failure results in the forfeiture
by the Company of substantial rights and defenses, and will not in any event relieve the Company
from any other obligation o liability that the Company may have to any indemnified person
otherwise than under these indemnification provistons. If the Company so elects ot is requested by
such indemnified person, the Company will assume the defense of such action Ot proceeding,
including the employment of counsel reasonably satisfactory to MBLY and the paymment of the
reasonable fecs and disbursements of such counsel. Ia the cvent, however, such indemnified person
reasonably determines in its judgment thar having common counsel would present such counsel with
a conflict of interest or if the defendants in, or targets of, any such action or proceeding include an
indemnified person, the Company and/ot the Committee, and such indemnified person reasonably
concludes that there may be legal defenses available to it or other indemnified persons that are
different from or in addition to those availablc to the Company or Committee, ot if the Company
fails to assume the defense of the action or proceeding or to employ counsel teasonably satisfactory
to such indemnified person, in either case in 2 timely rnanner, then such indemnified person may
employ separate counsel to represent or defend it in any such action or proceeding and the Company
will pay the reasonable fees and disbursements of such counsel; provided, however, that the
Company will not be requited to pay the fees and disbursements of more than one separate counsel
(in addition to local counscl) for all indermnified persons in any jurisdiction in any single action ox
proceeding.  In any action or proceeding the defense of which the Commpany assumes, the
indemnified person will have the right to participate in such litgation and to retain its own counsgel at
such indemnified person’s own expensc. Each of the Company and the Committee further agree
that 1t will not, without the prior written consent of MBLY, scttde or compromise or consent to the
entry of any judgment in any pending or threatened claim, action, suit or proceeding in respect of
which indemnification or contribution may be sought hereunder (whether or not MBLY or any other
indemnified person is an actual or potential party to such claim, action, suit or proceeding} unless
such settlement, compromise or consent includes 2n wnconditional telease of MBLY and each other
indemnified person hereunder from al| liability arising out of such claim, action, suit ot proceeding.

The Company agrees that if any indemnification sought by an indemnified person pursuant to these
indemnification provisions is held by a court to be unavajlable for any reason other than as specified
in the second sentence of the first partagraph of these indemnification provisions, ther (whether or
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not MBLY is. the indemnified person), the Company and MBLY will contribute to the losses, claims,
damages, labilities and expenses for which such indemnification js held unavailable (@) in such
proportion as is appropriate to reflect the relative benefits to the Company or the Committee, on the
one hand, and MBLY, on the other hand, in connection with MBLY’ engagement referred to ahove,
or (if) if the allocation provided by clause (i) above is not permitted by applicable law, in such
proportion as is appropriate 1o reflect not only the relative benefits referred to in clause (i}, but also
the relative fault of the Company or the Committee, on the one hand, and MBLY, on the other hand,
as well as any other relevant equitable considerations; provided however, that in any event the
aggregate conttibution of all indemnified persons, including MBLY, to all losses, claims, damages,
liabilities and expenses with respect to which contribution js available hereunder will not exceed the
amount of fees actually received by MBLY from the Company pursuant to MBLY’s engagement
teferred to above. It is hereby agreed that for putposes of this paragraph, the relative benefits to the
Company or the Committee, on the one hand, and MBLY, on the other hand, with rcspect 1o
MBLY’s engagement shall be deemed to be in the same proportion as (i) the total value paid or
proposed to be paid or received by the Company or the Company’s stockholders, claims holders or
contract parties, as the case may be, pursuant to the transaction, whether or not consummated, for
which MBLY is engaged to render financial advisory sexvices, beags to (ii) the fee paid or proposed to
be paid to MBLY in connection with such engagement. It is agreed that it would not be just and
equitable if contribution pursuant to this paragraph were detcrmined by pro rata allocation or by any
other method that does not take into account the considerations referted to in this paragraph.

The Company further agrees that it will promptly reiruburse MBLY and any other indemnified
person hereunder for all expenses (including reasonable fees and disbursements of counsel) as they
are incurted by MBLY or such other indemnified person in connection with investigating, preparing
for or defending, or providing evidence in, any pending or threatened acton, claim, suit or
proceeding in tespect of which indemnification of contribution may be sought hereunder (whether
or not MBLY or any other indemnified persan is a party) and in enforcing these indemnification
provisions, provided that during the Company’s chapter 11 case, such reimbursements shall be made
only in accordance with the Bankruptcy Code and the Court’s procedures regarding payment of
expenses of professionals.

The Company’s indemnity, conttibution, reimbursement and othet obligations under these
indemnification provisions shall be in addition to any lability that the Company may otherwise have,
at commen law or otherwise, and shall be binding on the Company’s successors and assigns.

Sclely for purposes of enforcing these indemnification provisions, the Company hereby consents to
personal jurisdiction, service and venue in any court in which any claim or proceeding which is
subject to, or which may give rise to a clim for indemnification or conteibution undez, these
indemnification provisions is brought apainst MBLY of any other indemnified person.

These indemnification provisions shall apply to the above-mentioned engagement, activities relating
to the engagement occurring prior to thé date hereof, and any subsequent modification of or
amendtnent to such engaperent, and shall remain in full force and effect following the completion
or texmination of MBLY’s engagcment.

*##% TOTAL PAGE. 18 #%



IN THE UNITED STATESBANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
FORT WORTH DIVISION

Inre: Chapter 11

MIRANT CORPORATION, & 4. Case No. 03-46590-DML-11
Jointly Administered
Debtors.

N N N N N N N N

ORDER PURSUANT TO 11 U.S.C. §§ 327(a) AND 328(a) AND FED. R.
BANKR. P. 2014 AUTHORIZING THE EMPLOYMENT AND RETENTION
OF MILLER BUCKFIRE LEWISYING & CO.,LLC ASFINANCIAL ADVISOR
AND INVESTMENT BANKER TO THE OFFICIAL COMMITTEE OF
UNSECURED CREDITORS OF MIRANT CORPORATION ET AL.

Upon consideration of the Application (the “ Application”) filed by Official
Committee of Unsecured Creditors of Mirant Corporation, et d. (the “Committee”), seeking
approval of an order pursuant to sections 327(a) and 328(a) of title |1 of the United States
Code, 11 U.S.C. 88 101 et seq. (the "Bankruptcy Code") and Rule 2014 of the Federal Rules
of Bankruptcy Procedure (the "Bankruptcy Rules") authorizing the retention of Miller
Buckfire LewisYing & Co., LLC ("MBLY") asfinancia advisor and investment banker to
the Committee, effective as of August 5, 2003, as described in greater detail in the
Application and the attached Affidavit of Kenneth A. Buckfire (the"MBLY Affidavit"); and
it appearing that this Court has jurisdiction to consider the Application pursuant to 28 U.S.C.
88 157 and 1334; and it appearing that venue of these cases and this Application in this
district is proper pursuant to 28 U.S.C. 88 1408 and 1409; and it appearing that this matter is a
core proceeding pursuant to 28 U.S.C. 8§ 157(b); and it appearing that notice of the

Application has been given as provided in the Application; and upon the record herein and



after due deliberation thereon; and capitalized terms used herein and not otherwise defined
herein having the meanings set forth in the Application and the MBLY Affidavit; and good
and sufficient cause appearing therefor, it is
ORDERED that the Application be, and it hereby is, granted, and the Committee is
hereby authorized to employ and retain MBLY asiits financia advisor and investment banker
to perform the services described in the Application, pursuant to sections 327(a) and 328(a) of
the Bankruptcy Code and on the terms and conditions set forth in the Application and the
Engagement L etter, effective as of August 5, 2003, on an interim basis; and it is further
ORDERED that partiesin interest shall have  daysto file an objection to the
permanent retention of MBLY . If no objections are filed and received on or before
, 2003, this Order shall become afina order without any further action or order of

the Court; and it is further

ORDERED, that MBLY will file fee applications for interim and fina
allowance of compensation and reimbursement of expenses pursuant to the procedures set
forth in 88 330 and 331 of the Bankruptcy Code, any applicable Bankruptcy Rules, the
applicable local bankruptcy rules, any orders of this Court, and any procedures as may be
fixed by order of this Court; and it is further

ORDERED, notwithstanding the prior paragraph, that the fees payable to
MBLY pursuant to the Engagement L etter shall be subject to review only pursuant to the
standards set forth in section 328(a) of the Bankruptcy Code and shall not be subject to the
standard of review set forth in Section 330 of the Bankruptcy Code; and it is further

ORDERED, notwithstanding anything to the contrary in the Bankruptcy Code,

the Bankruptcy Rules, the Local Rules of this Court, any orders of this Court or any



guidelines regarding submission and approval of fee applications, MBLY and its
professionals (i) shall only be required to maintain contemporaneous time records for services
rendered post-petition, in half-hour increments and (ii) shall not be required to provide or
conform to any schedule of hourly rates; and it is further

ORDERED that the Debtors shall indemnify MBLY in accordance with the
Indemnification Provisions attached to the Engagement L etter, provided, however, that in no
event shall MBLY or any other Indemnified Person be indemnified in the case of its own bad
faith, self-dealing, breach of fiduciary duty (if any), gross negligence or willful misconduct;
and it is further

ORDERED that all requests of MBLY for indemnity payments pursuant to the
Engagement L etter and during the period while the Debtors' Chapter 11 cases are pending
shall be made by means of an application (interim or fina as the case may be) and shall be
subject to review by the Court to ensure that payment of such indemnity conforms to the
terms of the Engagement L etter and is reasonable based on the circumstances of the litigation
or settlement in respect of which such indemnity is sought; and it is further

ORDERED that in the event that MBLY or any other Indemnified Person
seeks reimbursement for attorneys’ fees pursuant to the Engagement Letter and during the
period while the Debtors Chapter 11 cases are pending, the invoices and supporting time
records from such attorneys shall be included in the applications (both interim and final) for
such reimbursement, and such invoices and time records shall be subject to the United States
Trustee' s guidelines for compensation and reimbursement of expenses and the approval of the
Bankruptcy Court under the standards of 88 330 and 331 of the Bankruptcy Code without

regard to whether such attorney has been retained under § 327 of the Bankruptcy Code and



without regard to whether such attorneys' services satisfy 8§ 330(a)(3)(C) of the Bankruptcy
Code; and it is further

ORDERED, that to the extent that this Order is inconsistent with any prior
order or the Engagement L etter, the terms of this Order shall govern.

Dated: September__ , 2003

UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT A

Mirant Affiliates:

Philstar.com, Inc.

Phonex Broadband Corporation
Visayan Electric Company, Inc.
Hijos de F. Escano, Inc.

JEG development Corporation
MAI-I Resources Corporation

Bondholders:

ADP Investor Communications Services
Aragon Inv Ltd.

BNY-Barclays Capital

CDS & Co.

Citicorp

Citigroup

Comerica Bank

Fiduciary State Street Bank & Trust
Fiduciary Trust Company

Fifth Third Bank

First Union National Bank

Fleet Securities, Inc.

FUNB-Phil. Main

Investors Bank & Trust

Lewco Securities Corp.

M & I Bank (Marshall & Ilsey Bank)
Mellon Bank

Mercantile Safe Deposit & Trust Co.
Merrill Lynch

Northern Trust Company

PNC Bank Corp.

Romano Brothers & Co.

SG Cowen

State Street Bank & Trust

The Depository Trust Company
Toyo Trust Company

U.S. Bank, N.A.

Wells Fargo Bank

MIAMI 372748 v5
2K) -1-



Banks:

Avenue Special Situations Fund II, L.P.
Banc of America Securities LLC

Danske Bank

DZ Bank AG

Marathon Special Opportunity Fund, Ltd.
Stark Event Trading

Sumitomo Mitsui

Fernwood Associates L.P.

SOF Investments

Mirant projects:

Sual Power

Pagbilao Power

Oriental Mindoro Power
Bulacan Power

Island Energization
Barangay Electrification
Ecozone

Toledo Power Station
[lijan Power

Yulchon

Bayview Resort

Balagarh Power

Shajiao C

Tanguisson Power Station
Shenzhen Eastern Power Station

Debtors & Affiliates
(including certain former Affiliates and Prior Names)

Aberdare Colleries Pty Ltd.

Aclous Energia S.r.l.

Allied Queensland Coalfields Pty Ltd.

AQC (Kogan Creek) Pty Ltd.

AQC (Wilkie Creek) Pty Ltd.

ARB Power Ventures, Inc.

Avista Power, LLC

Axonn, L.L.C.

MIAMI 372748 v5
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Debtors & Affiliates
(including certain former Affiliates and Prior Names)

Balagarh Operating Company Private Limited

Balagarh Power Company Limited

Bay Area Power Services L.L.C.

Bayview Beach Resort Co., Ltd.

Birchwood Power Partners, L.P.

BVR Holding Company Limited

Castex LaTerre, Inc.

Cataula Generating Company, L.P.

Cayman Energy Traders

CEMIG Investments, LLC

CEPA (Kogan Creek) Holding Pty Ltd.

CEPA (Kogan Creek) Leasing I Pty Ltd.

CEPA (Kogan Creek) Leasing II Pty Ltd.

CEPA (Kogan Creek) Leasing III Pty Ltd.

CEPA (Kogan Creek) Leasing IV Pty Ltd.

CEPA Development (Mauritius) Company Limited

CEPA Energy Investment (Mauritius Limited)

CEPA Holding Australia Pty Ltd.

CEPA Operations (Philippines) Corp.

CEPA Pakistan (BVI) Limited

CEPA Services Corp.

CEPA Tileman Philippines (BVI) Corp.

Cheng Power Systems, Inc.

China Johnston Southern, Limited

Clarke Generating Company, L.P.

Cleco Corporation

CMS Generation Cebu Limited Duration Company

Companhia Energetica de Minas Gerais (CEMIG)

Consolidated Electric Power Asia (India) Private Limited

Coyote Springs 2, LLC

CUC Holdings, N.V.

Curacao Energy Company, Ltd.

Curacao Utilities Company N.V.

Curacao Utilities Operating Company N.V.

Dominion Resources, Inc.

Dominion State Line, Inc.

Energia del Pacifico Limitada

Energy Trading Platform Holding Company, Inc.

Enerpac Inversiones S.A.

Ever Come Investments Limited
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Debtors & Affiliates
(including certain former Affiliates and Prior Names)

Freeport Power Company Limited

Gasoducto Nor Andino Argentina S.A.

Grand Bahama Power Company Limited

Greenhost, Inc.

Guangdong Guanghope Power Co. Ltd.

Gunderboom, Inc.

Hackremco (No. 1845) Limited

Hackremco (No. 1846) Limited

Hackremco (No. 1851) Limited

Hackremco (No. 1870) Limited

Hackremco (No. 1871) Limited

Hawaiian Cogenerators, Inc.

HEI Power Corp. Guam

Hirma Power Private Limited

Hopewell Mobile Power Systems Corp.

Hopewell Power (Philippines), Corp.

Hopewell Tileman (Philippines) Corp.

Hudson Valley Gas Corporation

Hyder Industrial Group Limited

Hyder Ltd.

Hyndai Energy Co. Ltd.

Hyundai Energy Co. Ltd.

1CD Ultilities Limited

Industrial Technology Ventures, LP

Industrikraft Midt-Norge AS

Integrated Utility Holdings Company, N.V.

Intercontinental Exchange, Inc.

Intercontinental Exchange, LLC

Inversores de Electridad S.A.

Jamaica Public Service Company Limited

KEPCO Ilijan Corporation

Kinder Morgan Power Company

Kompania di Produkshon di Awa I Elektrisidal de Korsou

Laito Company Limited

Lemon Grove Investments Pty Ltd.

LISP III Power Corporation

LNG Power, Ltd. (BVI)

MAP _Asia-Pacific Operations (Hong Kong) Limited

MAP (Holding) Denmark ApS

MAP Asia-Pacific Operations (Hong Kong) Limited
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Debtors & Affiliates
(including certain former Affiliates and Prior Names)

MAP Australia (BV) Limited

MAP Balagarh (BVI) Limited

MAP Construction (Hong Kong) Limited

MAP Financial Services Limited

MAP Fuels Limited

MAP Guangdong (BVI) Limited

MAP Hirma (BVI) Limited

MAP India (BVI) Limited

MAP International Finance Corporation

MAP Investments (BVI) Limited

MAP Mobile Power Systems (BVI) Corporation

MAP Navotas I Limited

MAP Nevada I, Limited

MAP Nominee Services Limited

MAP Pagbilao Limited

MAP Pangasinan Limited

MAP Project Management and Engineering (BVI) Limited

MAP Thailand (BVI) Limited

MC Equipment Revolver Statutory Trust, Citibank

MCM Energy Ventures, Inc.

Meter Reading Services Limited

Midway Energy Center, L.L.C.

Mint Farm Generation, LL.C

Mirant (Bermuda), Ltd.

Mirant (British Virgin Islands) [ Investments, Ltd.

Mirant (British Virgin Islands) II Investments, Ltd.

Mirant (British Virgin Islands) III Investments, Ltd.

Mirant (Navotas II) Corporation

Mirant (Philippines) Corporation

Mirant (Philippines) Energy Corporation

Mirant (Philippines) Island Generation Corporation

Mirant (Philippines) Mobile Corporation

Mirant (Philippines) Operations Corporation

Mirant (Philippines) Project Holdings Corporation

Mirant (Philippines) Resources and Development Corporation

Mirant (Philippines) Rural Power Corporation

Mirant (Philippines) Services Corporation

Mirant (SIPD) Investments, Inc.

Mirant Americas Development Capital, LL.C

Mirant Americas Development, Inc.

MIAMI 372748 v5
(2K) -5-



Debtors & Affiliates
(including certain former Affiliates and Prior Names)

Mirant Americas Energy Capital Assets, LLC

Mirant Americas Energy Capital, LP

Mirant Americas Energy Marketing Canada, LTD.

Mirant Americas Energy Marketing Investments, Inc.

Mirant Americas Energy Marketing, LP

Mirant Americas Gas Marketing I, LLC

Mirant Americas Gas Marketing II, LLC

Mirant Americas Gas Marketing 111, LLC

Mirant Americas Gas Marketing IV, LLC

Mirant Americas Gas Marketing V, LLC

Mirant Americas Gas Marketing VI, LLC

Mirant Americas Gas Marketing VII, LLC

Mirant Americas Gas Marketing VIII, LLC

Mirant Americas Gas Marketing IX, LLC

Mirant Americas Gas Marketing X, LLC

Mirant Americas Gas Marketing X1, LLC

Mirant Americas Gas Marketing XII, LLC

Mirant Americas Gas Marketing XIII, LLC

Mirant Americas Gas Marketing XIV, LLC

Mirant Americas Gas Marketing XV, LLC

Mirant Americas Gas Marketing, LP [LP?]

Mirant Americas Generation, Inc.

Mirant Americas Generation, LLC

Mirant Americas Procurement, Inc.

Mirant Americas Production Company

Mirant Americas Retail Energy Marketing, LP

Mirant Americas, Inc.

Mirant Asia-Pacific (Dutch) B.V.

Mirant Asia-Pacific (Europe) Financial Services Limited

Mirant Asia-Pacific (Europe) Investments Limited

Mirant Asia-Pacific (Europe) Limited

Mirant Asia-Pacific (Guam) Investments, Inc.

Mirant Asia-Pacific (India) Private Limited

Mirant Asia-Pacific (Korea) Development Limited

Mirant Asia-Pacific (Korea) Ventures B.V.

Mirant Asia-Pacific Capital Management Limited

Mirant Asia-Pacific Capital, Inc.

Mirant Asia-Pacific Construction (Hong Kong) Limited

Mirant Asia-Pacific Holdings, Inc.

Mirant Asia-Pacific Investments B.V.
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Debtors & Affiliates
(including certain former Affiliates and Prior Names)

Mirant Asia-Pacific Limited

Mirant Asia-Pacific Operations (Hong Kong) Limited

Mirant Asia-Pacific Services Limited

Mirant Asia-Pacific Singapore Pte. Limited

Mirant Asia-Pacific Ventures, Inc.

Mirant Asset Development and Procurement B.V.

Mirant Australia Holdings Pty Ltd.

Mirant Bahamas Holdings Limited

Mirant Bahamas Investments Limited

Mirant Balagarh Investments Limited

Mirant Bay Area Procurement, LLC

Mirant Beteiligungs GmbH

Mirant Birchwood, Inc.

Mirant Bowline, LLC

Mirant Brand, LLC

Mirant California Investments, Inc.

Mirant California, LLC

Mirant Canada Energy Capital, Ltd.

Mirant Canada Energy Financial Products, Ltd.

Mirant Canada Energy Marketing (HUB 1), Ltd.

Mirant Canada Energy Marketing (HUB 2), Ltd.

Mirant Canada Energy Marketing Investments, Inc.

Mirant Canada Energy Marketing, Ltd.

Mirant Canada Energy Resources, Ltd.

Mirant Canada Energy Services, Ltd.

Mirant Canada Energy Trading Partnership

Mirant Canada Gas Marketing, Ltd.

Mirant Canal II, LLC

Mirant Canal, LLC

Mirant Capital Management, LLC

Mirant Capital Partners, LLC

Mirant Capital, Inc.

Mirant Caribbean Services, LLC

Mirant Caribbean, Inc.

Mirant Caribbean, Ltd.

Mirant Caribe, Inc.

Mirant Central Texas, LP

Mirant Chalk Point Development, LLC

Mirant Chalk Point LLC

Mirant Chile S.A.
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Debtors & Affiliates
(including certain former Affiliates and Prior Names)

Mirant Construction Holdings, LLC

Mirant Corporate Political Action Committee, Inc.

Mirant Corporate State Political Action Committee, Inc.

Mirant Corporation

Mirant Corporation Michigan Political Action Committee, Inc.

Mirant Corporation Political Action Committee, Inc.

Mirant Curacao Investments, Ltd.

Mirant D.C. O&M, LLC

Mirant Danville, LLC

Mirant de Mexico S. de R.L. de C.V.

Mirant Delta, LLC

Mirant Deutschland GmbH

Mirant Development Funding, L.L.C.

Mirant Development UK Limited

Mirant Diamond Holding Corporation

Mirant Dickerson Development, L.L.C.

Mirant Dijan Investments Ltd. Partnership

Mirant do Brasil Ltda.

Mirant Eastern Power Plant Limited

Mirant EcoElectrica Investments I, Ltd.

Mirant EcoFElectrica Investments II, Ltd.

Mirant EcoElectrica Investments III, Ltd.

Mirant EcoElectrica Investments I'V, Ltd.

Mirant EcoElectrica Investments V, Ltd.

Mirant EcoElectrica LNG Finance, Ltd.

Mirant EcoElectrica LNG Investments, Ltd.

Mirant EcoElectrica LNG Marketing, Ltd.

Mirant EcoElectrica O&M, Ltd.

Mirant EcoElectrica Services, Ltd.

Mirant Energy Marketing Austria GmbH

Mirant Energy Marketing Nordic AB

Mirant Energy Marketing Switzerland GmbH

Mirant Energy Opportunities Fund, LP

Mirant Energy Trading, LLC

Mirant Europe B.V.

Mirant Europe plc

Mirant Fund 2001, LLC

Mirant Gastonia, LLC

Mirant Generation and Training ICHP Ltd.

Mirant Generation Citta S. Angelo S.r.l.

Mirant Generation Europe B.V.
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Debtors & Affiliates
(including certain former Affiliates and Prior Names)

Mirant Generation Italia S.r.1.

Mirant Generation Portoguaro S.r.1.

Mirant Generation San Severo S.r.l.

Mirant Global Finance (Luxembourg)

Mirant Global Finance Holdings

Mirant Global Finance Preferred Investments Ltd.

Mirant Guam (Tanguisson) Corp.

Mirant Guangdong (Shajiao C) Limited

Mirant Hirma Investments Limited

Mirant Holdings Beteiligungsgesellschaft MBH

Mirant Holdings Europe UK, Inc.

Mirant Holdings Germany, Inc.

Mirant Holdings Immingham Limited

Mirant Holdings Netherlands, Inc.

Mirant Hong Kong Membership, Inc.

Mirant ICE Investments, Inc.

Mirant Ilijan Investments Ltd. Partnership

Mirant Illinois Investments, Inc.

Mirant Intellectual Asset Management and Marketing, LLC

Mirant International Investments, Inc.

Mirant International Ventures I, Inc.

Mirant International Ventures II, Inc.

Mirant Investments Advisors, LLC

Mirant Investments Europe B.V.

Mirant Investments Europe UK, Inc.

Mirant Investments Europe, Inc.

Mirant Investments Germany, Inc.

Mirant Investments UK Limited

Mirant Italia S.r.1.

Mirant JPSCO (Barbados) SRL

Mirant JPSCO I Investments, Limited

Mirant JPSCO II Investments, Limited

Mirant JPSCO Development Services, LLC

Mirant Kendall, LLC

Mirant Las Vegas, LLC

Mirant Lovett, LLC

Mirant Management Europe, Inc.

Mirant Maryland Investments, Inc.

Mirant MD Ash Management, LLC

Mirant Michigan Investments, Inc.
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Debtors & Affiliates
(including certain former Affiliates and Prior Names)

Mirant Mid-Atlantic Investments, Inc.

Mirant Mid-Atlantic Investments, LLC

Mirant Mid-Atlantic Management, Inc.

Mirant Mid-Atlantic Services, LLC

Mirant Mid-Atlantic, LLC

Mirant Navotas Corporation

Mirant Neenah, LLC

Mirant Nevada Investments, Inc.

Mirant Nevada Management, Inc.

Mirant Nevada Wellcom, LLC

Mirant New England Investments, Inc.

Mirant New England, Inc.

Mirant New England, LLC

Mirant New York Investments, Inc.

Mirant New York Management, Inc.

Mirant New York, Inc.

Mirant North Carolina Investments, Inc.

Mirant Norway AS

Mirant NY-Gen, LLC

Mirant Oregon Investments, Inc.

Mirant Oregon, LLC

Mirant Pagbilao Corporation

Mirant Parker, LLC

Mirant Peaker, LLC

Mirant Perryville Investments, Inc.

Mirant Philippines Foundation, Inc.

Mirant Philippines Industrial Power Corporation

Mirant Piney Point, LLC

Mirant PJM Marketing, LLC

Mirant Portage County Investments, Inc.

Mirant Portage County, LLC

Mirant Potomac River, LLC

Mirant Potreto, LLC

Mirant Risk Management Investments, Inc.

Mirant Rockdale, LLC

Mirant Services LLC

Mirant Shajiao C Investments Limited

Mirant South America and Caribbean Finance, Ltd.

Mirant South America and Caribbean, Inc.

Mirant South Louisiana Fee, LLC
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Debtors & Affiliates
(including certain former Affiliates and Prior Names)

Mirant South Louisiana Production, LLC

Mirant Special Procurement, Inc.

Mirant State Line Ventures, Inc.

Mirant Sual Corporation

Mirant Sual Investments Corporation

Mirant Sugar Creek Holdings, Inc.

Mirant Sugar Creek Ventures, Inc.

Mirant Sugar Creek, L.L.C.

Mirant Texas Investments, Inc.

Mirant Texas Management, Inc.

Mirant Texas, LLC

Mirant Texas, LP

Mirant Toledo Holdings Corporation

Mirant Trinidad Investments, Inc.

Mirant Trust I

Mirant Virgin Islands, LLC

Mirant Virginia Investments, Inc.

Mirant Washington Investments, Inc.

Mirant West Indies Investments, Ltd.

Mirant Wichita Falls Investments, Inc.

Mirant Wichita Falls Management, Inc.

Mirant Wichita Falls, LP

Mirant Wisconsin Investments, Inc.

Mirant Wrightsville Investments, Inc.

Mirant Wrightsville Management, Inc.

Mirant Wyandotte, LLC

Mirant Yulchon Generation Co. Ltd.

Mirant Zeeland, LLC

MLW Development, LLC

MMD ONE. Inc.

MMD TWO, Inc.

Mobile Development Company

Navotas II Holdings (BVI) Corp.

Nevada Power Services, Inc.

New Whitwood Collieries Pty Ltd.

Northwest Pacific Energy Marketing, Inc.

P.T. Tarahan Power Company

Pagbilao Shipping Corporation

Pangasinan Electric Corporation

Peace River Station, L.L.C.
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Debtors & Affiliates
(including certain former Affiliates and Prior Names)

Perryville Energy Partners, LLC

Philippine Power and Infrastructure Holding Corporation

Phoenix Broadband Corporation

Power Generation Company Trinidad and Tobago Limited

Propiedades Punta Mexicana S de R.L. de C.V.

Puerto Rico Power Investments, Ltd.

Ravensdown Assets Limited

Refineria di Korsou N.V.

Riverview Coal Terminal Pty Ltd.

SC Ashwood Holdings, Inc.

SC Energy Ventures, Inc.

SE Capital Partners Management, LLC

SE Capital Partners, Inc.

SE China Investments, Inc.

SE Finance Capital Corporation

SE Newco Limited

SEAP Balagarh (BVI) Limited

SEAP Eastern Power Plan Limited

SEAP Financial Services Limited

SEAP Fuels Limited

SEAP Hirma (BVI) Limited

SEAP International Finance Corporation

SEAP Investments (Mauritus) Limited

SEAP Mobile Power Systems (BVI) Corporation

SEAP Navotas I Limited

SEAP Nominee Services Limited

SEAP Project Management and Engineering (BVI) Limited

SEI - Europe UK Limited

SEI Birchwood, Inc.

SEI Brazil Holdings, Inc.

SEI del Cuyo S.A.

SEI Germany - BEWAG, Inc.

SEI Hawaiian Cogenerators, Inc.

SEI Holdings IX, Inc.

SEI Holdings, Inc.

SEI Illinois, Inc.

SEI Ilinois, L.L.C.

SEI Inversora S.A.

SEI Michigan Holdings, Inc.

SEI Michigan, L.L.C.
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Debtors & Affiliates
(including certain former Affiliates and Prior Names)

SEI New England, Inc.

SEI Newco 1, Inc.

SEI Newco 2, Inc.

SEI South America, Inc.

SEI State Line, Inc.

SEI Sugar Creek Holdings, Inc.

SEI Sugar Creek, Inc.

SEI Sugar Creek, L.L.C.

SEI Texas (G.P.), Inc.

SEI Texas, L.P.

SEI Texas, LLC

SEI Trust I

SEI Wichita Falls, L.P.

SEI Wisconsin Holdings, Inc.

SEI Wisconsin, L.L.C.

SEI Worldwide Holdings, Inc.

SEMAR Ltd.

SET Associados, S/A

Shady Hills Power Company, L.L.C.

Shandong International Power Development Company Limited

Shenzhen Eastern Power Station

SIUK Capital Trust 1

SIUK Finance

SIUK Investments

SIUK plc.

South Wales TPL Investments Limited

Southern Company

Southern Company Energy Market Etc. Inc.

Southern Company Energy Marketing Canada, LTD.

Southern Company Energy Marketing ETC, 1

Southern Company Energy Marketing GP., LLC

Southern Company Energy Marketing L.P.

Southern Company Retail Energy Marketing L.P.

Southern Diamond Holding Corp.

Southern Diamond Holding Corporation

Southern Electric Bahamas, Ltd.

Southern Electric do Brasil Participacoes, Ltda.

Southern Electric International - Asia, Inc.

Southern Electric International Netherlands B.V.

Southern Electric International Trinidad, Inc.
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Debtors & Affiliates
(including certain former Affiliates and Prior Names)

Southern Electric Wholesale Generators, Inc.

Southern Energy - Asia, Inc.

Southern Energy - Cajun, Inc.

Southern Energy - Europe B.V.

Southern Energy - Newco 2, Inc.

Southern Energy (Shajiao C) Limited

Southern Energy Arkansas Investments, In

Southern Energy Asia Ventures, Inc.

Southern Energy Asia-Pacific (Mauritus) Holding Limited

Southern Energy Asia-Pacific Limited

Southern Energy Asia-Pacific Operations (Phils.), Inc.

Southern Energy Asia-Pacific Pagbilao Limited

Southern Energy Asia-Pacific Pangasinan Limited

Southern Energy Associados e Participacoes S/A

Southern Energy Australia (BVI) Limited

Southern Energy Bay Area Investments, Inc.

Southern Energy Bowline, L.L.C.

Southern Energy Brazil Holdings, Inc.

Southern Energy Business Development and Procurement B.V.

Southern Energy California L.L.C.

Southern Energy Canal Holdings, Inc.

Southern Energy Canal II, L.L.C.

Southern Energy Canal III, L.L.C.

Southern Energy Canal, L.L.C.

Southern Energy Caribe, Ltd.

Southern Energy Central Texas, L.P.

Southern Energy Chalk Point, L.L.C.

Southern Energy China, Ltd.

Southern Energy Citta S. Angelo S.r.1.

Southern Energy D.C. O&M, LLC

Southern Energy Delta, L.L.C.

Southern Energy Development - Americas, Inc.

Southern Energy Development - Europa GmbH

Southern Energy Dickerson, LLC

Southern Energy Dijan Ltd. Partnership

Southern Energy do Brasil Ltda.

Southern Energy Europe Generation B.V.

Southern Energy Guangdong (BVI) Limited

Southemn Energy Helvetica GmbH

Southern Energy Holdings Philippines, Inc.
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Debtors & Affiliates
(including certain former Affiliates and Prior Names)

Southern Energy Hudson Valley Investments, Ltd.

Southern Energy Ilijan LP

Southern Energy International, Inc.

Southern Energy Italia Generation S.r.1

Southern Energy Kendall, L.L.C.

Southern Energy Louisiana, Inc.

Southern Energy Lovett, L.L.C.

Southern Energy Mauritius Limited

Southern Energy MD Ash Management, LLC

Southern Energy Mid-Atlantic, LLC

Southern Energy Morgantown, LLC

Southern Energy Navatos, Inc.

Southern Energy Navotas II Power, Inc.

Southern Energy Navotas, Inc.

Southern Energy Netherlands B.V.

Southern Energy Nevada (G.P.), Inc.

Southern Energy Nevada Investments Holdings, Inc.

Southern Energy Nevada, LLC

Southern Energy New England Investments, Inc.

Southern Energy New England, LLC

Southern Energy New York G.P., Inc.

Southern Energy Newco Limited

Southern Energy North America Generating, Inc.

Southern Energy North America, Inc.

Southern Energy NY-Gen, L.L.C.

Southern Energy Pangasinan, Inc.

Southern Energy Peaker, LLC

Southern Energy Piney Point, LLC

Southern Energy PJM (G.P.), Inc.

Southern Energy PJM Management, LLC

Southern Energy PJM Marketing, LLC

Southern Energy Portogruaro S.r.1.

Southern Energy Potomac Investments, Inc.

Southern Energy Potomac River, LLC

Southern Energy Potrero, L.L.C.

Southern Energy Power (India) Private Limited

Southern Energy Project Holdings Philippines, Inc.

Southern Energy Quezon, Inc.

Southern Energy Resources and Development Corporation

Southern Energy Resources LLC
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Debtors & Affiliates
(including certain former Affiliates and Prior Names)

Southern Energy Resources, Inc.

Southern Energy Risk Management, Inc.

Southern Energy Singapore Pte Limited

Southern Energy Southwest Investments, Inc.

Southern Energy Sual Holdings, Inc.

Southern Energy Texas (G.P.), Inc.

Southern Energy Texas, LP

Southern Energy Thailand (BVI) Limited

Southern Energy Trading and Marketing, Inc.

Southern Energy Wichita Falls Investments, Inc.

Southern Energy Wichita Falls Management (G.P.), Inc.

Southern Energy Wichita Falls, L.P.

Southern Energy Wrightsville (G.P.), Inc.

Southern Energy, Inc.

Southern Energy-Asia, Inc.

Southern Producer Services, L.P.

State Line Energy, L.L.C.

State Line Holding Corp.

State Line Holding II, LLC

Stenus Limited

Sual Construction Corporation

Sual Slipform Construction Corporation

Sugar Creek Energy, L.L.C.

Surf Telecoms Limited

T&S Participacoes Ltda.

Tenaska Michigan Partners, L.L.C.

Tiaro Coal Pty Ltd.

Toledo Holdings Corporation

Toledo Power Co.

Tranquil Star Corporation

UP Shares Investment Limited

Vastar Gas Marketing, Inc.

Wellcom, LLC

West Georgia Generating Company L.P.

West Georgia Generating Company, L.L.C.

Western Power Distribution

Western Power Distribution Holdings Ltd.

Western Power Distribution Telecoms Limited

Western Power Generation Limited

WPD 1953 Limited
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Debtors & Affiliates
(including certain former Affiliates and Prior Names)

WPD 1957 Limited

WPD 1975 Limited

WPD Finance Limited

WPD Guernsey Limited

WPD Holdings Limited

'WPD Holdings UK

WPD Investment Holdings Limited

WPD Limited

'WPD Services Limited

Wrightsville Development and Funding, L.L.C.

Wrightsville Power Facility, L.L.C.
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Officers & Directors of Debtor & Affiliates
(including certain former officers and directors)

Adams, Ed

Adams, Susan H.

Allen I1I, Thomas J.

Ancosky, Michelle H.

A.S. & K. Services Ltd.

Bechstein, William R.

Bergeaux, Laura L.

Berrigan, Timothy P.

Bonner, Thomas J.

Booker, Vance N.

Bready, Cameron

Burke, Janita K.

Caiafa, Julie A.

Cathcart, David B.

Chandler, Elizabeth B.

Chatterjee, Frances

Cherry, Pedro P.

Childers, J. Michael

Cleary, Anne M.

Compton, Mark

Coolidge, Henry T. E., Jr.

Cooper, Heather J.

Coppola, Jr., James J.

Correll, A.D.

Dalberg, A.W.

Davenport, Dianne W.

Davenport, Hugh M.

Delay, Timothy E.

Dorsett Jr., John E.

Duane, Vincent P.

Dunbar, David

Dysert, Donald B.

Edmonds, Sonnet C.

Edwards, Chris

Eizenstat, Stuart E.

Evans, Andrew W.

Eydeland, Alexander

Facktor, Charles

Faries, Timothy C.
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Officers & Directors of Debtor & Affiliates
(including certain former officers and directors)

Fitzpatrick, James

Fuller, S. Marce

Gallaspy, David T.

Ghosn, Carlos

Gillis, Stephen G.

Gouveia, Mark A.

Harris, J. R.

Harrison, Randy

Henefeld, George P.

Hill, Raymond D.

Hjerpe, William M.

Hobbs, Michael A.

Hogue, Gail

Holden, J. William III

Jobko, Dean R.

Johnson, Lisa D.

Kirkwood, Michael E.

Koch, Richard J.

Kuester, Frederick D.

Lam, Betty

Langan, William

Lansdell, Paul M.

Lawson, John

Leighton, Peter R.

Lesar, David J.

Lewbel, Gary

Lindermanis, Rob

Loving, Robert F.

Lynch, Mark S.

Mackenzie, David

Man, Mandy Yee Cheng

McAllister, Roy P.

McClure, Robert E.

McCollom, Daniel P.

McCullough, Robert F.

McDonald, Chris

McDonald, James

McKibben, Charles

Miller, Douglas L.

Morsches, Gary
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Officers & Directors of Debtor & Affiliates
(including certain former officers and directors)

Muller, David R.

Murphee, Perry

Murphy, Sean P.

North, Louise A.

(O’Neal, John L.

Owen, Richard F.

Pagano, James R.

Paul, Julyan

Pershing, Richard J.

Pettie, Diane

Phillips, Jr., Delaney E.

Pierce, Pamela S.

Plato, Kelly

Pocza, Rod

Ragan, John W.

Ramamurtie, Sailesh B.

Reynolds, John

Rich, Brian A.

Rigas, John

Rinard, Ronald E.

Robinson, John J.

Robinson, Ray

Rozier, Jr., David R.

Rush, Barney S.

Russell, Jeffrey S.

Schaefer, Robert

Shea, Greg

Smith, Michael L.

Smith, Robert E.

Stewart, David

Stoika, John R.

Streek, Daniel J.

Swift, Laurie L.

Wagner, Harvey

Ward, James A.

Yelich, Tom

Young, Brady
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Lenders
(including certain former lenders)

ABN-AMRO

ADB

Allstate

ANZ

Bank Hapoalim

Bank of America

Bank of Montreal

Bank of Nova Scotia

Bank of Tokyo-Mitsubishi

Bank One

Barclays

Bayerische Landesbank

BNP Paribas

CDC Group

CIBC

Citibank

CommerzBank

Crédit Industriel et Commercial

Credit Lyonnais

Credit Suisse First Boston

Den Danske Bank

Deutsche Bank

Dexia Credit Local

DG Bank

Dresdner Kleinwort Wasserstein

EDC

Fleet Bank Boston

HypoVereinsBank

IFC

ING

IntesaBCI

J.P. Morgan Chase

Japan Bank for International Cooperation

Japan Export-Import Bank

John Hancock

KBC

Landesbank Rheinland-Phalz
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Lehman

Lehman Commercial Paper, Inc.

Lloyds Bank

Mizuho Financial Group

New York Life

Norddeutsche Landesbank

Royal Bank of Scotland

Royal Merchant Bank

San Paolo

Sanwa

Societe Generale

Sumitomo Bank

Suntrust

Toronto Dominion

U.S. Export-Import Bank

[UBS Warburg

Union Bank of California

'Wachovia

'Westdeutsche Landesbank
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Bondholders

AIG Global Investment Group

Allstate Investment LLC

Camden Asset Management, L.P.

Credit Suisse First Boston Europe Ltd.

Creedon Capital Management

Deutsche Investment Management Americas, Inc.

Hawthorne Capital Management LLC

J.P. Morgan Offshore Trust

J.P. Morgan Securities Inc.

JMG Capital Partners, L.P.

John Hancock Financial Services, Inc.

KBC Financial Products

Lehman Brothers Inc.

Lord, Abbett & Company

Morgan Stanley Investment Management

Northwestern Mutual Life Insurance Company

Pacific Life Insurance Company

PPM America Inc.

Principal Capital Income Investors, LLC

Reams Asset Management Company, LLC

Tiers Fixed Rate Trust
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Indenture Trustees

Bank of America

Bankers Trust (DE)

Bankers Trust Company

Bayerische Landesbank

Citibank

Commerzbank AG (NY and Grand Cayman)

Credit Suisse First Boston

Douglas L. Miller

Dresdner Bank AG (NY and Grand Cayman)

Elizabeth B. Chandler

Four Winds Funding Corp.

J. Wiliam Holden, III

Kreditanstalt Fur Wiederaufbau

Scotiabanc, Inc.

Toronto Dominion (TX), Inc.
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Other Parties

1st Rochdale Cooperative Group Ltd

Accent Energy, Inc

AEP Energy Services

Allegheny Energy Supply Company

A'Lones Group, Inc.

American Electric Power Service Corporation

ANR Pipeline Company

ANR Storage Company

Aquila Canada Corp.

Aquila Inc.

Aquila Merchant Services

Aquila Networks

Avista Corp.

Avista Energy

Bonneville Power Administration

BP America Production Company

BP Canada Energy Co.

BP Canada Energy Marketing Corp.

BP Corporation North America Inc.

BP Energy Company

Brazos Electric Power Cooperative, Inc.

British Petroleum

California Department of Water Resources

California Independent System Operator Corporation

Calpine Canada Natural Gas Partners

Calpine Energy Services, L.P.

Cape Light Compact

Chicopee Municipal Lighting Plant

Cincinnati Gas & Electric Company

Coastal Merchant Energy, L.P.

Colonial Pipeline Company

Colorado River Commission

Columbia Gas of Ohio, Inc.

Columbia Gas Transmission Corporation

Commonwealth Chesapeake Company, L.L.C.

Commonwealth Electric Company d/b/a/ NSTAR

Connectiv Energy Supply, Inc.

CONSOL Pennsylvania Coal Co

Consolidated Coal Co.
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Other Parties

Constellation Energy Source

Constellation NewEnergy

Constellation Power Source

Cook Inlet Energy Supply L.L.C.

Cook Inlet Power, LP

Coral Energy Holding, L.P.

CSX Transportation, Inc.

Detroit Edison Company, The

Duke Energy Field Services

Duke Energy Marketing LP

Duke Energy Trading & Marketing

Dynegy Marketing & Trade

Dynegy Marketing Inc.

Dynegy Power Marketing

Dynegy Canada Inc.

Dynegy Canada Marketing & Trade

Dynegy Inc.

Dynegy Holdings

e Prime, Inc.

Econnergy Energy Co., Inc.

El Paso Merchant Energy LP

El Paso Production Oil & Gas

Energy Services Group, Inc.

Energy USA-TPC Corp.

Enron North America Corp.

Enron Power Marketing, Inc.

Enron Oil & Gas Company

Entergy-Koch Trading, LP

Exelon Generation Company, LL

FP&L Energy Power Marketing, Inc.

Georgetown Municipal Light Department

Georgia Power Company

GPU Advanced Resources, Inc.

Greenbrier Pipeline Company, LLC

Greenon Coal Co

Hess Energy Trading Co., L.L.C.

Indeck Maine Energy, L.L.C.

J. Aron & Company

Kem River Gas Transmission Company

Liberty Power Corp., L.L.C.
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Other Parties

Lodestar Energy, Inc.

Massey Utility Sales Company

Michigan Electric Transmission Company

Midwest Independent Transmission System Operator, Inc.

Midwestern Gas Transmission Company

New York Independent System Operator

INiagara Mohawk Power Corporation

INineveh Coal Co

Norfolk Southern Railway Company

[Northeast Maryland Waste Disposal Authority

INRG Power Marketing, Inc.

INSTAR Companies

Oak Mountain Products, LLC & Mirant Mid-Atlantic, LLc

Occidental Energy Mareting, Inc.

ONEOK Energy Marketing and Trading Company, LP

Pacific Gas and Electric Company

PacificCorp Power Marketing, Inc.

Patriot Energy Group, Inc.

Pepco

Perryville Energy Partners, LLC

PG&E Energy Trading — Power, Inc.

PG&E Energy Trading — Canada

PG&E Energy Trading — Gas Corp.

PG&E Energy Trading Holdings

PG&E National Energy Group

PG&E Gas Transmission, Northwest Corporation

Philbro, Inc.

Pinehills Golf Club, LLC

PJM Interconnection, L.L.C.

Potomac Electric Power Company

PSEG Energy Resources & Trading

Reliant Energy Services, Inc.

Reliant Energy Services Canada

Reliant Resources, Inc.

Sabine Hub Services Company

Scarlett Resource Merchants, LL

Sempra Energy Trading

Sempra Energy Solutions

Sempra Energy

Southwest Power Pool, Inc.

Strategic Energy, LLC
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Other Parties

Swiss Re New Markets Corporation

TECO Pipeline Company

Tractebel

Trunkline Gas Company

TSE Services Inc.

TXU Energy Trading

TXU Lone Star Pipeline

'Union Gas Limited

[United States of America (Defense Fuel Supply Center)

USGen

Vastar Gas Marketing, Inc.

'Washington Gas Energy Services, Inc.

Washington Gas Light Co

Westvaco Corporation

Williams Energy Marketing & Trading
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Other Parties

Accenture LLP

AEP Coal Inc

Amoco Energy Trading Corporation

ANP Marketing Co.

Aquila Energy Marketing

Arch Coal Sales Company Inc

Bibeau Construction Co Inc

Burns and Mcdonnell Inc

Calpine Power Services Company

Cinergy Marketing and Trading LLC

CNG Transmission Corporation

Coastal Coal Sales Inc

Columbia Gas of Kentucky

Columbia Gas of Pennsylvania

Concord Energy LLC

Conoco, Inc.

Constellation Power Source Inc.

CSX Transportation Inc

Devon Energy Corporation

Drexal Power Inc

Econnergy Energy Company

Ena Upstream Co LLC

Encore Communications

Energy Marketing

Enron Canada Corp

Enserco Energy Inc.

Exelon Generation

Farnan Carmine

First Union Payroll Acct

GAZ Metropolitain and Company, LP

General Electic

GE Power Systems

Kaztex Energy Mangement Inc.

KIW

Korea Export-Import Bank

Landesbank Baden-Wiirttemberg

Lodestar Energy Inc

Massey Coal Sales Company Inc

Metromedia Energy Inc.

MidAmerican Energy Co.
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Other Parties

Mitsui and Company USA Inc.

Morgan Stanley Capital Group Inc

Nexen Marketing USA Inc.

North American Energy Inc.

Northwest Pipeline Corporation

Nstar Electric

OGE Energy Resources Inc.

Open Link Financial

Pan-Alberta Gas Ltd

PG&E Energy Trading Inc

Pipeline Measurement And Controls Inc

Pittston Coal Sales Corporation

Rag American Coal Holding Inc

Riverton Coal Sales Inc

Sempra Energy Trading Corp

Sequent Energy Management LLC

Smeco

Southern California Gas Company Inc

Stroud Investments 2001 Ltd

Sugar Creek Constructors LLC

Suncor Energy Inc.

TDC Energy Corporation

Tenaska Marketing Ventures

Tennessee Gas Pipeline Company

Texaco Inc.

Texas Eastern Transmission Co. Inc.

Transcanada Power Marketing LP

Transtexas Gas Corporation

TXU Energy Trading Company

Utilicorp United

'Va Tech Ferranti-Packard Transformers Ltd

Vastar Resources

vlonic Energy Inc.

Western Gas Resources Inc.

Wisconsin Public Service Corp.

WPS Energy Services Inc.

Zenon Environmental Corporation
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Other Parties

White & Case

Deloitte & Touche

Ernst & Young

KPMG

PricewaterhouseCoopers
Haynes and Boone
AlixPartners, LLC

Sitrick

Bankruptcy Services LLC

Charles River Associates
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Other Parties Searched

Bank et Caisse

Bank of New York

Credit Agricola Indosuez

Bremer Landesbank

Deutsche Bank Luxembourg S.A.

DNIB

Landesbank Hessen-Thiiringen

Landesbank Sachsen

Development Bank of Singapore

Landesbank Schleswig-Holstein

WGZ Bank Westdeutsche

SLFT

HSBC Bank

Prudential

Republic Bank of Trinidad and Tobago
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Schedule 4

Parties-in-Interest with Relationships to Miller Buckfire Lewis Ying & Co., LLC
Unrelated to these Chapter 11 Cases

1. Miller Buckfire Lewis Ying & Co., LLC (“MBLY”) or its predecessor,
DrKW, has previously provided, financial advisory services to the following entities or their

respective affiliates in the following matters that are unrelated to these chapter 11 cases:

a. CSX Corporation, parent company of CSX Transportation Inc., in
connection with the divestiture of its interest in American Commercial
Lines LLC

b. Certain parties-in-interest related to Niagara Mohawk Power

Corporation’s 1998 recapitalization
C. Pacific Gas & Electric Company, in its chapter 11 cases

2. It is typical in its relationship with many of its clients and prospective
clients that MBLY is readily available to provide advice and guidance in the ordinary course
of business regarding prospective transactions. MBLY will supplement its disclosure by
further filings (or, if appropriate, in camera before the Court) if any such matters develop into
the retention of MBLY by a party-in-interest in these chapter 11 cases. At all times, however,
MBLY will not act for a client in a matter related to the Debtors and these chapter 11 cases.

3. Dresdner Bank and Dresdner Kleinwort Wasserstein (“DrKW”) are
creditors of the Debtors and Dresdner Bank is a member of the Committee. Prior to the
formation of MBLY on July 16, 2002, substantially all of the professionals employed by
MBLY worked in the financial restructuring group of DrkKW. Until March 12, 2003, DrkKW
and MBLY had a strategic relationship to provide financial advisory and investment banking

services and an affiliate of DrKW held a non-voting minority profit interest in the parent of



MBLY. At present, MBLY and DrKW are working together on two financial advisory

assignments that are unrelated to these chapter 11 cases.





