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ATTORNEYS FOR OFFICIAL COMMITTEE OF EQUITY SECURITY HOLDERS

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

FORT WORTH DIVISION

------------------------------------------------------x
:

In re: : Chapter 11
: Case No. 03-46590 (DML)

MIRANT CORPORATION, et al., :
:
: (Jointly Administered)

Debtors. :
:

------------------------------------------------------x
APPLICATION FOR APPROVAL OF THE EMPLOYMENT AND

RETENTION OF PETER J. SOLOMON COMPANY AS
FINANCIAL ADVISOR TO THE OFFICIAL COMMITTEE OF

EQUITY SECURITY HOLDERS EFFECTIVE AS OF SEPTEMBER 19, 2003

The Official Committee of Equity Security Holders (the “Equity Committee”) appointed

in the chapter 11 cases of Mirant Corporation, et al. (collectively, the “Debtors”), by and through

its co-chairs, hereby submits this application (the “Application”) for the entry of an order

authorizing the retention of Peter J. Solomon Company (“PJSC”) as financial advisor to the

Equity Committee effective as of September 19, 2003, pursuant to section 1103(a) of title 11 of

the United States Code (the "Bankruptcy Code") and Rule 2014(a) of the Federal Rules of
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Bankruptcy Procedure (the "Bankruptcy Rules").  In support of the Application, the Equity

Committee submits the affidavit of Anders Maxwell annexed hereto as Exhibit “A” (the

“Maxwell Affidavit”) and respectfully represents as follows:

BACKGROUND

1. Commencing on July 14, 2003, and concluding in the early morning hours of July

15, 2003 (the “Petition Date”), the Debtors (collectively, the “Initial Debtors”) filed voluntary

petitions in this Court for relief under chapter 11 of the Bankruptcy Code.1  On August 18, 2003,

Mirant EcoElectric Investments I, Ltd. and Puerto Rico Power Investments, Ltd. (collectively,

the “New Debtors”) commenced chapter 11 cases under the Bankruptcy Code.  On October 3,

2003, the following additional Debtors filed voluntary petitions in this Court for relief under

chapter 11 of the Bankruptcy Code: (i) Mirant Wrightsville Management, Inc.; (ii) Mirant

Wrightsville Investment, Inc.; (iii) Wrightsville Power Facility, L.L.C.; and (iv) Wrightsville

Development Funding, L.L.C. (collectively, the “Wrightsville Debtors”).  The Debtors continue

to operate their businesses and manage their properties as debtors in possession pursuant to

section 1107(a) and 1108 of the Bankruptcy Code.  No trustee or examiner has been requested or

appointed in any of the Debtors’ chapter 11 cases.

2. On September 18, 2003, the United States Trustee for the Northern District of

Texas, pursuant to section 1102(a) of the Bankruptcy Code, appointed nine members to the

Equity Committee to represent the interests of the Debtors’ equity security holders.  Thereafter,

on September 19, 2003, the Equity Committee selected PJSC as the Equity Committee’s

financial advisor in these chapter 11 cases.

                                                
1  Concurrently, Mirant Corporation caused two of its Canadian subsidiaries, Mirant Canada Energy Marketing, Ltd.
and Mirant Canada Energy Marketing Investments, Inc. (collectively, the “Canadian Debtors”) to commence
plenary insolvency proceedings (the “Canadian Proceedings”) in the Court of Queen’s Bench of Alberta Judicial
District of Calgary (the “Canadian Court”) pursuant to the Company’s Creditors Arrangement Act.
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JURISDICTION

3. 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).  Venue is proper before this

Court pursuant to 28 U.S.C. §§ 1408 and 1409.

 RELIEF REQUESTED

4. Pursuant to this Application, the Equity Committee seeks authority to retain PJSC

as its financial advisor regarding all matters related to the Debtors’ chapter 11 cases.

5. On September 19, 2003, the Equity Committee selected PJSC because of its

experience and knowledge in the field of financial restructuring in chapter 11 bankruptcy matters

and its strong background and understanding of the merchant power energy sector.  For these

reasons, the Equity Committee believes that PJSC is well qualified to act as the Equity

Committee’s financial advisor in these cases.  Since September 19, 2003, PJSC has provided

advice, analysis and consulting services to the Equity Committee and its counsel, pending

approval of employment.

PJSC’S ROLE

6. Subject to the direction of the Equity Committee and further order of this Court,

the professional services to be rendered by PJSC on behalf of the Equity Committee, as set forth

in PJSC’s retention letter annexed hereto as Exhibit “B” (the “PJSC Retention Letter”), will

include, without limitation, the following:

a. assisting the Equity Committee in assessing the operating and financial
performance of and strategies for the Debtors;

b. reviewing and analyzing the business plan and financial projections
prepared by the Debtors, including but not limited to, testing assumptions
and comparing those assumptions to historical and industry trends;

c. advising the Equity Committee regarding evaluating DIP financing, cash
collateral and exit financing;
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d. advising the Equity Committee in evaluating the valuation of the Debtors
and their assets including valuations proposed by any interested party and
providing expert testimony relating to valuation, if required;

e. assisting the Equity Committee in evaluating the Debtors’ assets and
liabilities;

f. assisting the Equity Committee in evaluating contracts and/or agreements
that the Debtors are obligated under;

g. advising the Equity Committee regarding restructuring of the Debtors’
existing indebtedness;

h. assisting the Equity Committee in developing, evaluating, structuring and
negotiating the terms and conditions of any potential plans of
reorganization (the “Plan”);

i. assisting and/or participating in negotiations on behalf of the Equity
Committee with the Debtors or any constituency involved in the Debtors’
chapter 11 cases;

j. preparing periodic reports as requested to the Equity Committee regarding
the relevant operating, financial and other matters related to the Debtors’
chapter 11 cases;

k. estimating the value of any debt or securities, if any that may be issued in
conjunction with a Plan including securities which may be issued to equity
holders;

l. providing testimony with regard to the recoveries to equity holders under a
Plan;

m. to the extent requested by the Equity Committee, advising the Equity
Committee (including with respect to valuation issues, among other
things) in connection with one or more possible transactions, or series or
combination of transactions, between the Debtors and a third party,
whereby, directly or indirectly, an ownership interest in the Debtors, in its
business or in all or any portion of its assets is to be transferred for
consideration, including, without limitation, a sale or exchange of capital
stock or assets with or without a purchase option, a merger or
consolidation, a tender or exchange offer, a leveraged buy-out, the
formation of a joint venture or partnership or any other business
combination or similar transaction; and

n. rendering such other financial advisory and investment banking services
as may be agreed upon by PJSC and the Equity Committee in connection
with the foregoing.

7. The Equity Committee believes that it is necessary to employ a financial advisor

to render the professional services to the Equity Committee as described above so that the Equity

Committee may properly fulfill its duties under the Bankruptcy Code.  Because of potential
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conflicts between the various constituencies in this case, the Equity Committee cannot simply

rely upon the opinions expressed by financial professionals representing other interests.  Further,

the Equity Committee believes that PJSC is well qualified to handle the work required in these

chapter 11 cases.

PJSC’S CONNECTIONS IN THESE CASES

8. The Equity Committee has reviewed the Maxwell Affidavit including all of the

“connections” (as such term is used in Bankruptcy Rule 2014(a)) in these cases as disclosed

therein.

9. Notwithstanding any such connections, the Equity Committee believes that PJSC

is a disinterested person, and does not hold or represent an interest adverse to the Debtors’

estates with respect to the matters for which PJSC is to be employed, as required by section

328(c) of the Bankruptcy Code.

 PJSC’S COMPENSATION AND REIMBURSEMENT OF EXPENSES

A. PJSC’s Compensation Structure

10. PJSC proposes to render its services on a monthly fee basis.  The monthly

advisory fee (the “Monthly Fee”) shall be $150,000 payable in advance on the first business day

of each month.  Additionally, the Equity Committee proposes that, in addition to the Monthly

Fee, the Court consider, at the time of confirmation of a Plan, providing PJSC further

compensation in the form of an incentive-based fee (the “Value-Added Fee”) attributable to the

efforts of PJSC to enhance the value of the equity interest retained by the stockholders (the

“Stockholders”) of Mirant Corporation (“Mirant” or the “Company”) over the pendency of the

cases.  The Value-Added Fee as contemplated by the Equity Committee, subject to approval by

this Court, would be based on the gain over the current value of the Company’s common stock

and the average trading price of the Company’s, or its successor’s, stock or other securities or the
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average market value of such other assets received under a Plan by the Stockholders, measured

during the first thirty (30) trading days after the effective date of a Plan.  Subject to approval by

this Court, the Value-Added Fee shall be equal to the sum of (a) $1,000,000 plus (b) 0.40% of

the Post Confirmation Equity Distribution Value (as defined in the PJSC Retention Letter) in

excess of $400,000,000.  PJSC respectfully requests that, to the extent that the Equity Committee

has been dissolved following the effective date of any plan of reorganization, PJSC shall have

independent standing to pursue an application with this Court for the payment of the Value-

Added Fee.

11. Pursuant to section 328(a) of the Bankruptcy Code, the Equity Committee may

retain professional persons pursuant to reasonable terms and conditions.  The Equity Committee

seeks approval of PJSC’s compensation described in paragraph 10 above pursuant to section

328(a) of the Bankruptcy Code.  Section 328(a) of the Bankruptcy Code authorizes the

employment of professionals “on any reasonable terms and conditions of employment, including

a retainer, on an hourly basis or on a contingent fee basis.”

12. The Equity Committee believes that the compensation structure to be provided to

PJSC, all as specifically described above, in the Maxwell Affidavit and the PJSC Retention

Letter, constitutes fair and reasonable terms and conditions for the retention by the Equity

Committee of PJSC as its financial advisor in accordance with section 328(a) of the Bankruptcy

Code.  The Monthly Fee is consistent with fee structures utilized by financial advisors and

investment banks which do not bill clients on an hourly basis.

B. Reimbursement of PJSC’s Expenses

13. PJSC’s policy regarding reimbursement of actual and necessary expenses incurred

in connection with its provision of services as financial advisor is to charge its clients for out-of-

pocket expenses including, without limitation, fees, disbursements and other charges of PJSC’s
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counsel, travel and lodging, data processing and communication charges, research and courier

services.  The Equity Committee has been assured that PJSC will charge the Equity Committee

for these expenses at rates consistent with charges made to other PJSC clients, and subject to the

guidelines of the United States Trustee.

C. Maintenance of Records

14. PJSC does not charge its clients for services on an hourly basis.  Notwithstanding

the foregoing, PJSC will maintain detailed records of time spent by its professionals in

connection with the nature of the services rendered, and to the extent required, PJSC will make

any such time records available (subject to the records being redacted to protect confidential and

sensitive information) for review.  Moreover, PJSC will maintain records in support of any actual

and necessary costs and expenses incurred in connection with rendering of its services in these

cases.

D. No Agreement as to Sharing of Compensation

15.  As set forth in the Maxwell Affidavit, PJSC has not shared or agreed to share any

of its compensation from the Debtors with any other person, other than as permitted pursuant to

section 504 of the Bankruptcy Code.

NO INDEMNIFICATION BY DEBTOR

16. As set forth in the PJSC Engagement Letter, PJSC does not seek and is not

afforded an indemnity by the Debtors.  PJSC does, however, seek entry of an order of this Court

holding that PJSC is a “Protected Professional” and a “Protected Person” within the meaning and

for all purposes of the Order Restricting Pursuit of Certain Persons, entered by the Court on

August 5, 2003 (the “Professionals Order”).  In furtherance of the foregoing, PJSC states that

such relief is warranted pursuant to the terms of the Professionals Order as PJSC’s compensation
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is subject to review of the Court and PJSC is not afforded an indemnity by the Debtors or any

other entity.

NOTICE

17. The Equity Committee has provided notice of this Application to the Office of the

United States Trustee,  counsel to the Debtors, counsel for the two official Creditors Committees,

and all parties who have properly filed a notice of appearance in these chapter 11 cases.  The

Equity Committee respectfully submits that such dissemination constitutes adequate and proper

notice of the Application.

18. No prior application for the relief requested herein has been made to this or any

other Court.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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WHEREFORE, the Equity Committee respectfully requests that the Court enter the

order annexed hereto as Exhibit “C” approving the Equity Committee’s retention of PJSC,

effective as of September 19, 2003, and that the Court grant the Equity Committee such other

and further relief as it deems just and proper.

Dated: November 6, 2003

Respectfully submitted,

THE OFFICIAL COMMITTEE OF EQUITY
SECURITY HOLDERS FOR MIRANT
CORPORATION

By: Its Co-Chair

PHAETON INTERNATIONAL/PHOENIX PARTNERS

By: /s/ Joan McNiff
Name: Joan McNiff
Title: Designated Representative

- and -

By: Its Co-Chair

TEJAS SECURITIES GROUP, INC.

By: /s/ Morris Weiss
Name: Morris Weiss
Title: Designated Representative
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CERTIFICATE OF SERVICE

I hereby certify that the above and foregoing document has been served upon the parties
listed on the Official Shortened Service List dated 10/31/03 by depositing same in the United
States First Class Mail on this 7th day of November, 2003.

   /s/ Eric J. Taube
Eric J. Taube






























