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DEBTORS MOTION TO REJECT EXECUTORY CONTRACT
BETWEEN DEBTOR MIRANT AMERICASENERGY MARKETING, LP
AND EL PASO NATURAL GAS COMPANY

TO THE HONORABLE D. MICHAEL LYNN, UNITED STATES BANKRUPTCY JUDGE:
Mirant Corporation (“Mirant”) and itsaffiliated debtors (collectively, the
“Debtors’), as debtors and debtors-in-possession, file this Motion (the “Maotion™) pursuant to
section 365(a) of title 11, United States Code (11 U.S.C. 88 101 et seg., as amended) (the
“Bankruptcy Code”) for authority to reject the “ Transportation Service Agreement” (the
“Contract”) dated February 22, 2001 by and between Debtor Mirant Americas Energy

Marketing, LP (“MAEM”) and El Paso Natural Gas Company (“El Paso”) which is described
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below in greater detail and attached hereto as Exhibit A.> In support thereof the Debtors
represent as follows:

l. JURISDICTION AND VENUE

1 This Court has jurisdiction to consider this matter pursuant to 28 U.S.C.
88 157 and 1334. Thisisa core proceeding pursuant to 28 U.S.C. § 157(b). Venueis proper
before this Court pursuant to 28 U.S.C. 88 1408 and 1409. This Court has jurisdiction to grant
the relief requested herein. Specifically, El Paso has blanket certificate authority to enter into,
and terminate, the Contract pursuant to 18 C.F.R. Part 284, Subpart G of the regulations of the
Federal Energy Regulatory Commission (“FERC”), without FERC approval. These
jurisdictional matters will be discussed more fully below.

. PROCEDURAL BACKGROUND

2. The Cases. On July 14, 2003 and various dates thereafter (collectively,
the “Petition Date”), Mirant Corporation and 82 of its direct and indirect subsidiaries
(collectively, the “Debtors’) filed voluntary chapter 11 petitions. The Debtors continue to
manage and operate their businesses as debtors- in-possession pursuant to sections 1107 and 1108
of title 11 of the United States Code (the “Bankruptcy Code”).

3. The Cases are Jointly Administered. This Court has entered orders

approving the joint administration of the Debtors' chapter 11 cases.

! Not al parties were served with the attached Exhibit. Any party in interest may make a request upon
Debtors counsdl in writing for a copy of the Exhibit.
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4, The Committees. Three official committees (collectively, the

“Committees’) have been appointed by the Office of the United States Trustee for the Northern
District of Texas (“UST”) in these administratively consolidated cases.

5. The Examiner. On April 7, 2004, this Court authorized the UST to
appoint an examiner in these cases to analyze certain potential causes of action and act asa
referee with respect to certain disputes that arise among the Debtors, the Committees, or other
partiesin interest. The UST appointed William K. Snyder as the examiner in these cases.

. EACTUAL BACKGROUND

0] The Contract.

6. El Paso owns and operates a gas transmission system (the “ Transmission
System”). MAEM and El Paso entered into the Contract to provide for transportation of 5,766
Mcf/day, gas on afirm basis, to the Debtors California plants.

7. The Contract requires the payment by MAEM to El Paso of demand
charges in the amount of $55,765/month. The Contract expires as of June 1, 2006.

8. On July 1, 2002, MAEM posted collateral in the form of aletter of credit
(the “Letter of Credit”) in the amount of $5 million issued by Wachovia Bank for El Paso’'s
benefit and that of a number of El Paso affiliates.? The Letter of Credit secures MAEM’s
performance of its obligations under the Contract and various other agreements which are not
being assumed or rejected hereunder. El Paso and three of its affiliates have made certain draws
on the Letter of Credit such that the current amount available thereunder is $829,289.59.

Although the principal amount of the Letter of Credit was $5.0 million, only $193,047 of the

2 Specificaly, MAEM has contracts with the following El Paso affiliates: ANR Gas Pipeline Company,
Tennessee Gas Pipeline Company, Southern Natural Gas Company, and Gulf Terra Texas Pipeline, L.P.
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Letter of Credit was alocated as collateral for the Contract. The Letter of Credit expired June
30, 2004.

0. At the time the Debtors entered into the Contract, they intended to use the
firm gas transportation capacity to provide a greater supply of natural gas for the California
plants. The Debtors have aternative supplies of fuel sufficient to meet the needs of the
Cdifornia plants and have no need for the firm transport capacity at any price.

V. RELIEF REQUESTED

10. By this Motion, the Debtors hereby seek approval of the rejection of the
Contract under section 365 of the Bankruptcy Code. The Debtors specifically direct this Court’s
attention to the fact that the Contract is a contract over which FERC has certain jurisdictional
authority. However, the Debtors submit that there is no jurisdictional impediment to this Court
granting the Motion.

11.  The Debtors submit that the rejection of the Contract may, and should, be
approved by this Court. El Paso has blanket certificate authority to enter into the Contract
pursuant to 18 C.F. R. Part 284, Subpart G of FERC'’ s regulations, and, as such, the agreement
did not require specific FERC approval to MAEM and El Paso entering into such agreement.
This blanket certificate authority granted to El Paso contains pre-granted automatic abandonment
authority, and so FERC approval is aso not required to “abandon” the service and terminate the
Contract. 18 C.F. R. §84.221(d). Certainly, if the parties have the authority to enter into and

terminate the Contract without seeking explicit FERC approval due to El Paso’s blanket
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certificate authorization, the Debtors should be permitted to reject the Contract under the unique
facts and circumstances presented here.®

V. BASISFOR RELIEF

12.  Section 365(a) of the Bankruptcy Code provides that a debtor-in
possession, “subject to the court’s approval, may assume or reject an executory contract of the
debtor.” 11 U.S.C. §365(a). An executory contract is defined as one where materia
performance is due on both sides such that the failure of either party to complete performance
would constitute a material breach of the contract excusing performance of the nonbreaching
party. Seelnre Liljeberg Enterprises, Inc., 304 F.3d 410, 436 (5th Cir. 2002); In re Murexco
Petroleum, Inc., 15 F.3d 60, 62-63 (5th Cir. 1994).

13.  The Contract is an executory contract that may be regjected under section
365 of the Bankruptcy Code. See, e.g., Inre El Paso Refinery, L.P., 220 B.R. 37, 39 n.1 (Bankr.
W.D. Tex. 1998) (contract requiring debtor to provide jet fuel to government held to be
executory); In re Cajun Power Cooperative, Inc., 230 B.R. 693, 702 (Bankr. D. La. 1999)
(supply contracts entered into by debtor electric cooperative held executory).

Rej ection Of the Contract | s Within the Debtors Business Judgment.

14.  Asnoted previoudly, rejection of an executory contract requires court
approval. A debtor’s decision to assume or reject will be approved, provided that it meets the
“business judgment” test, pursuant to which rgjection of an executory contract is appropriate if

such rejection would benefit the estate. See Richmond Leasing v. Capital Bank, N.A., 762 F.2d

® Although EI Paso has not specifically requested termination of the Contract pursuant to this Motion,
conduct of a party may constitute consent. See, e.g., Futuresource LLC v. Reuters Ltd., 312 F.3d 281,
285 (7th Cir. 2002), cert. denied, 123 S. Ct. 1769 (2003).
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1303, 1309 (5th Cir. 1985); Inre G.I. Indus., Inc., 204 F.3d 1276, 1282 (9th Cir. 2000) (“[A]
bankruptcy court applies the business judgment rule to evaluate a trustee’ s rejection decision...”);
In re Food Barn Sores, Inc., 107 F.3d 558, 567 n. 16 (8th Cir. 1997) (debtor’s request to assume
or regject contract should be approved where not manifestly unreasonable or made in bad faith).

15.  The“business judgment” test is satisfied where the assumption or
rejection of an executory contract enhances the value of the estate. See Richmond Leasing, 762
F.2d at 1309. Upon a finding that a debtor has exercised sound business judgment in
determining whether to assume or reject an executory contract, a court should approve the
decision pursuant to section 365(a) of the Bankruptcy Code. See NLRB v. Bildisco & Bildisco,
465 U.S. 513, 523 (1984). “The fundamental purpose of reorganization is to prevent a debtor
from going into liquidation, with an attendant loss of jobs and possible misuse of economic
resources.” Bildisco, 465 U.S. at 528 (citing H.R.Rep. No. 95-595, p. 220 (1977)).

16.  There are adequate, aternative supplies of natural gas sufficient to meet
the needs of the California plants. Based upon the foregoing and for the reasons stated herein,
the Debtors' reasonable business judgment is that rejection of the Contract is necessary because

the Debtors have no need for the firm capacity reserved by the Contract at any price.
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VI.  CONCLUSION

WHEREFORE, based upon the foregoing, the Debtors request that the Court

grant the relief requested herein, and any other relief that is necessary and proper.

Dated: July 1, 2004
Haynes and Boone, LLP
901 Main Street
Suite 3100
Dallas, TX 75202
(214) 651-5000

-and-

By /¢ Michelle C. Campbell

Thomas E Lauria

State Bar No. 11998025
Michelle C. Campbell
State Bar No. 24001828
WHITE & CASELLP
Wachovia Financial Center
200 South Biscayne Blvd.
Miami, Florida 33131
(305) 371-2700

ATTORNEY S FOR THE DEBTORS AND
DEBTORS-IN-POSSESSION
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that the undersigned provided a true and correct
copy of the forgoing to Bankruptcy Services, LLC and directed them to effect service upon all
persons on the Limited Service List (without exhibit) via U.S. mail, and the addressees set forth
below viaU.S. mail (with exhibit) on the 1st day of July, 2004.

Eric J. Taube

Mark C. Taylor

Hohmann, Taube & Summers, L.L.P.
100 Congress Avenue, Suite 1600
Austin, TX 78701

Howard L. Siegel

Brown Rudnick Berlack Isragls LLP
City Place, 185 Asylum Street
Hartford, CT 06103-3401

William R. Baldiga

Brown Rudnick Berlack Isragls LLP
One Finarcial Center

Boston, MA 02111

Edward S. Weisfelner

Ledlie H. Scharf

Brown Rudnick Berlack Isragls LLP
120 West 45th Street

New York, NY 10036

Paul N. Silverstein
Andrews & Kurth, L.L.P.
805 Third Avenue

New York, NY 10022

Jason S. Brookner
Andrews & Kurth, L.L.P.
1717 Main Street, Suite 3700
Ddlas, TX 75201

El Paso Natural Gas Company

Attn: Mike J. McGinnis
Legal Department

P.O. Box 2511

1001 Louisiana

Houston, TX 77252
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Deborah D. Williamson
Thomas Rice

Cox & Smith Incorporated
112 East Pecan St., Suite 1800
San Antonio, TX 78205-1505

Federal Energy Regulatory Commission

Attn: Dennis Lane
888 First Street, NE
Washington, DC 20426

Scott C. Shelley

Shearman & Sterling LLP
599 L exington Avenue

New York, New Y ork 10022

Bruce R. Zirinsky

Gregory Petrick

Cadwalader, Wickersham & Taft
100 Maiden Lane

New York, NY 10038

El Paso Natural Gas Company
Attn: David Cain
Lega Department
Mainline Transportation Department
P.O. Box 1087
Colorado Springs, CO 80944-1087

El Paso Natural Gas Company

Attn: Don Zinko, VP, Marketing
Mainline Transportation Department
P.O. Box 1087

Colorado Springs, CO 80944-1087

/9 Michelle C. Campbdll
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TRANSPORTATICH RVICE AGREEMENRT

THIS ACREEMENT is made and entered into as af -his
2znd day of Februaxy, 2001, by and bebween EL Pasd NATURAL

GAS COMPANY, a Delaware corporation, hereinafter referred to
as "Bl Paso,™ and MIRANT AMERICAS ENERGY MARKETING, LP, a

Delaware Limited Dartnership, hereinafter referred to as
"ghipper."

WHEREAS, El Paso owng and operates a naktural gas
tranamission system; and

WHEREAS, El Pasc has & blankct certiflcate
authorizing transportation pursuant to Qubpart 8 of Part 284
of the Regulationsg promulgated by the Federal Energy
Regulatory Commisgsion ("Commission']; and

WHEREAS, Shipper regquires transportation of natural
gas pursuant to Part 234, Subpart ¢, of the Commissicn'a
Regulaticne on a firm hasis; and

WHEREAS, El Pasa and shipper hawve entered
electrenically into an agreement that provides for the firm
trapgportation by El Paso of certain quantities of natural
gas from existing Receipt Peoint(s} listed on Exhibit & to
Dalivery Point{s] listed on Exhibit B, pursuant to said
Regulationz, and new desire to memeorialize such agreement in
writing;

NCOW THEREFCRE in conslderation of the
representations, covenants and conditicons asrein contained,
El Paso and shipper agree as of the date first above written
ag follows:

ARTICLE I

Jas to ke Transported

7.1 Subject to the terms and provisions of this
agrecmeni. and of Z1 Pasc’g Rate Schedule ¥T7-1, El1 Pasc
agrees to receive on each day at each Receipt Point, such
qiantity of natural gas, if any, up to the Maximum Daily
Suantity apecified for each Receipt Point on Exhibit &, not
ro exceed the physical capacity of such point, as may he
tendered to El Pazo by Shipper (or for Shipper's acoount),
and to trangport such guanticty on a firm baais for Ehipper.
The sum of the Maximum Daily Quantities reflected on Exhibit
2 shall coratitute Shipper's Transportation Contract Demand
reflected on Exhibit E.

1.2 In addilion to the guantity which Shipper may
tender or cause to be terdered te E. Pasv at each Recelipt
Peint each day for firem transportation in accordance with
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paragraph 1.1, Shipper shall tender or cause to be tendered
to El Faso at that point that guantity of natural gas as may
be reguirad from time to time to compensate El Paso for fuel
congumption, shrinkage and lost and unacccunted for rolumnes
asscciated with such transportation. Suck additional
quantity is additive to {and shall not be gongldered as
constituting a part of) Shipper's Maximum Daily Quantity at
such Receipt Point.

1.3 1n accordance with Sestion 4.1 of the General
Terms and Conditiecns incorporated by reference in Rate
Schedule FT-1, FEl1 Pagso shall deliver and Shipper shall
accept or tause to be accepted at the Delivery Point{s}
referenced in paragraph 2.2 of Article II, a quantity of
natural gas eguivalent, on a dth basis, teo the sum of the
quantities of natural gas received by El Pazc at the Receipt
Points for transportation hereunder in accordance with
paragraph 1.1; provided, however, that in ne event shall
El Pasoc ke obligated to deliver on any day a dquantity in
axceez of Shipper's Trangportation Contracl Demand set forth
on Bxhibit 3.

1.4 Upon zreguest oi  Shipper, El Faso, at  its
reagonable discretion, may receive, transport, &md deliver
natural gas in excess of Shipper's Transportation Contract
Demard. If El Pasc elects to transceort sald axcess gas,

shipper shall pay El Pase purswant to the terms anc
monditions set forkl in El Paan's Rate Schedule FT-1.

1.5 If on any day El Paso should determine that the
transportation capacity of its tacilities is insufficient to
transport all volumes et natural gas  up o the
Transportation Coniraclt Demand tendered for transportation
under this Agreement and by other shippere under similar,
firtn traneportation agreements, El Pasc shall aliocate the
avaslable tranesportation capaciiLy on the basis set foxrth in
the GZeneral Terms and Conditions incorporated by refarence
in Bl Paso's Rate Scheduls FT-1I1.

ARTICLE IT

keceipt Point (@), Delivery Poisl (=)
and Deliveryv Preggures

2.1 The Receipt Pointi{s) at which Shipper shall
caugc naltural gas to be tendered to El Pasc  for
transportatiar hereunder are described in Exhibit A to this
Agreemant . The delivery pressure and other pertinent
factors are alse sat forrh in Exhibitc A,

2.2 Tha Delivery FPoint{s) at which El Paso shall
deliver hereunder, are described in Exhibit B to this

2
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Agreement . The delivery pressure and other partinent

factors applicable to the Delivery Point {s) are alsoc bec
forth in Exhibit B.

ARTICLE III

Rate, Rate Scheduleis) and General Terme and cenditions .

3.1 Shipper shall pay El Paso for gervices rendered
heraunder in accordance with E] Pasc's Rate Schedules FT-1,
or superseding rate schadule(e}, on file with and subject to
the durisdiction of the Commission and lawfully in effect
from time to Cime.

2.2 The parties hersto agree that El Paso shall hawve
the right from time teo Time to propose anc file with the
rommission, ip accordance with Zection 4 nf the Natural CGaa
Act, changes, amendments, revisions and nodificacions in:

ta} Lhe ratels}! and Rate Schedule incorporated by
vaference as a part of this Agreement pursuant
to this article ITII; and

{b) Lhe General Terms and Conditions incorporated by
reference in =2aid Rate Schedule, which are
applicvable hereto;

provided, however, that Shipper shall have the righc to
protest any such changes pefore the Commigsicn [or successor
oovernmental agency} or other authorities and to exercise
any other rightes that Shipper may have with respect thereto.

3.3 This Agreement inm all respects ia subject to the
provigions of E]l Paso's Rate Schedule FT-1, or superasding
rate schedule{a), and applicablie provisions of the General
rerms and Condi=ionz  included by reference in  said
transportation rate schedule filed by El Paso with the
Commizsgion, all of which are Ly reference made a part
herect.

3.4 Certain of the General Terms and Conditions may
be adijusted for Lhe purpose of this Agreement and any such
adjustmenta shall be set forth in Exhibit C to this
,E'-'Lg reemant .

{NOT AFPLTCRELE!]
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ARTICLE IV
Requlako irements and Conditjons Frec
4.1 The transportation arrangements provided For in

thia Agreement are asubject to the provisions nf Subpart G of
Parr 284 of ths Commissien's Regulations, as amended from

rime to time.

4.2 Transportation of natural gas provided for under
the terms and provisions of this Agreement ghall not
cemmence until the following conditicne have been met:

(NOT APPLICABLE;
ARTICLE ¥
Term

5.1 This Agreement shall beccme effective as of June
1, 2001.

5.2 After this Agresment begomes effective, it ghall
continue in Eull force and effeet throweh May 31, 2006,
Thia Bgreement shall terminate as of June 1, 2006.

5.3 Terminatien of this Agreement shall not relieve
El Pasoc or Shipper of the abligation to correct any rolume
imbalances hersunder, or either party of the obligaticn, if
any, to pay moniesa to the other party.
ARTICLE VI

Cancellaticon of Prior Confracts

6.1 When this Agreement becomes effective, it
gupergedes and cancels as of the effective date hereof the
following contracte between the parties hersto:

{NOT APPLICARBRLE)

ARTICLE VII

Notices

7.1 Any formal notice, request or demand that either
party gives to the ather respecting this Agreement shall be
in writing and shall be mailed by registered or martified
mail or delivered in hand to the follewing address of the

other party:
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El Pasc:£]1 Paso MNatuzral Gas Company
Pogt 0ffice Box 1402

El Paso, Texas 75378
Attention: Director, Mainline Traneportaticn

Department

Shipper:Mirant americas Energy Marketing, LFP
1155 Perimeter Center West
Suite 130
Atlanta, Geordgia 30338-541¢ Thited States
Attentict: Mr. Will van den Boom (Noticeg)
Attentien: Ms. Heather Nason (Invoicea)

or to such other address as & party shall designate by
formal written notice. Routilne communicationa may be mailed
by ordinary mail. Uperating communications by telephone,
facsimile or other mutually agreeable means =shall be
congidered ap duly delivered without subsequent written
confirmation. Payments to EL Fase for services rendered
hereunder shall ke mads in accordance with Section 6 of the
General Terme and Conditions incorporated by reference in
Rate EBEchedule FT-1.

ARTICLE VIZZ

Other Operating Provizions

8.1 The partiss theretc acknowledge that thie
Agreement or any operation conducted pursuant thereto doee
not cenetitvute an implied waiver or intentional forfeiture
of any rights of either party otherwise available under the
Federal EBnergy Regulatory Commissicn's Order Nos. 436,
2L geq.; 451, et B8g4.; 500, €L geqg.; or 636, £t geq.

B.2 El Fasa's obligation to deliver guantities of
natural gas hereunder depends on Shipper causing its
producers/auppliers to operate =e the volumes necesgary for
Shipper's Transportation Contract Demand inr the aggregate
are tendered at rthe Receipt Point(s] capable of receiving
guch suppliss on any day, in accordance with Exhibit A of
thig Agreement.

ARTICLE TX

Migcellaneous

5.1 El Pase and Ehipper expressly agree Lhat the
laws of the 3State of Texas shall govern the wvalidicy,
congstruction, interpretation and effect of thia Agreement
and of the General Terms and Cenditiens incorporated by
reference in El Paso's Rate Scheduls FT-1.
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9 2 all s=ubstances, whether or not of commercial
value, including all liguid hydrocarbons of whatever nature,
except substances expressly regarved for Shipper, that
El Pago recovers in the course of transporting the
quantities of natural gas tendered hersunder to Shipper
shall . be EI Pasc's sole property and El Paso shall not be
obligated te account to Shipper for any value, whether or
not realized by ELl Faso, that may attach or be said to
attach to such substances.

5.3 Exhibita A, B and C, attached to this Agrsement,
are hereby incorporated by reference as part of rthis
Agreement. ''he parties may amend Exhibkits A, B or C by
mutual agreement, which amendments shall be raeflected in a
reviged Exhibit &, B or C and shall be ipcorporated by
reference as part of this Agresment.

9.4 Addendum 1, attached te¢ this Agreement, is
hereby incorporatesd by reference as part of this Agreement.

TN WITNESS HEREQF, the parties have cauwsed this
agreement ko be executed in cwo original counterparts, by
their duly authorized officere, the day and year first set
forth herein.

ATTEST: EL PASC NATURAL GAS COMPANY
BY Ey -~
Agsiatant Secretary Vice President
ATTEEST: MIFEANT AMERICAS ENEEREGY
MARXET ING P
NG ﬁ%jﬂm
!
_f o
By YT 5 . BYC%I{AL J;;é 2y (j .
ggiatant Fecretary . \ n ©
Title Shf'ﬂ-f’_:" ?%ﬁ e o ém %aq/fjj
e T

4



EXHIBIT &

To The

- IMEE -

Traneportation Service Agrasment

Dated February 22,

2001

Betwesn El Pamo Ratural Gas Company
apd Mirant Bmericas Eneray Maxrkating, LF

WAL mmam
Delivery Daily
Pregaure (8] Cmantikby
_bBeneipt Point{al ipaia) * (Mof]
EL Pasc Sap Juan Basip Mainlige System Actual coperating &
(EPHG Code 216322) pressurE, nobt to
Aoy point of intarconnectien existing from time excesd MAROP of
te time on El Pama's contiguous mainline thakt Facillity
faoilities in the San Juan BAEID
>

El F
{EENG Coxde 216823)

darko i B 5

Loy polont of interconnaction existing frem time
te time on E1 Paan's contigucus mainline
fazilitiem in the Anadarke Basin

El Faso Permiapn Mainline Svptem

(EPWE Code 2168243

any point of intercomnecticn sexisting frem £ime
o time on El Faso's conbiguous mainline
farilities in the Fermilan Basin

Actual operating
pressure, oot to
excesd MAOP of
that Facility

Aptual cperating
pressure, oot to
excesd MAOP of
that Facility

WA

Fecepaary prescure to anter the EL Pasc 3Iystem and, eaxcept A=

ctherwlae noted, not in swxceBs of.

E1l Pasw ahall he cbligated Lo receive hersunder, in accordance with
paragraph 1.1 of the Agreement and Bection 4.2 of the General Terms
and Conditicns contained in El Paso’a Volume Neo. 1-& Tariff, or
supersading tariff, wp to 5,776 Mef per day of natural gas in the
aggzegate from =all Recelpt Peinti{s], plus applicable fuel,
shrinkage and lost and unacccunted for volumasa as provided in
paragraph 1.2 of the Agrsement.

Ex. A-1
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EXHIBIT A

To The
Trangpertation fervice Agreament
Cated Fehruary 22, 2001
Batwasn El1 Dame Hatural Gag Comparly
and Mirant hmaricas Energy Marketing, LF

Effective Doate of this Exhibit A: Jyupe I, 2001,

Superoedes Exhibit A Effective: Thiz ip ao injtial Exhibit 2.

MIKANT AMERICAS ENERCY MARKETING, EL PRAO NATURAT, GRS COMPANY

LP. .
“ha & {'E?jp&n
2

-Viece Prapldent

mteﬁ/ff_/%j |I ' Date | ‘L?:TXJ"}'/ﬂf

S

Ex. A-2

P
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EXHIBIT B

Tm The
Teansportation Service Agreement
pated February 22, 2001
Betusan E1 Faso Fatural Gas Company
and Mirant Americas Energy Marketing, LP

Maximum
Daily
Cuankity
_AMgEd

FGEE Topggk

(EFMZ Code 1E57)

Intereonnection betwasn the facilities of EL Paso and Pacific
gas and Electric Company lacated at a point oo the borderlins
perwcen the tates of Arizona and Hglifernis near Topock,

Arizana

Shipper‘s Tranapertation
Contract Demand: g,776 McE

Unleas otherwiae cpecified on this ayhibit, the Delivery Prespurs(s) for
the peint(s] licted abowe shalli be TChe pressurs existing from time to
time at the metering facility; however, El Fasc reserves Ehe right to
deliver quantities at pressurssa up to the MAOP of thet facilkity.

El Page ghall be obligated bc deliver hereunder, in accordance
with paragraph 1.3 of the Rgresment and Saction 4.2 of the Gemeral
Tarms and Cendiriens contained in Bl Paso’'s Volume Ho. 1-A Tariff,
or superseding tarilff, up to the MDQ af &,776 Mecf per day of
natural gas in the aggregace at all Daelivery Pointa, nok vo exceed
any statad MBDR st a Delivery Poinlk; provided, that El rasc shall
e obligated to deliver hereunder only Shipper’s guantities of
natural gaa recelved pursuant to this Agreem=nt in the aggragate
at all Pelivery Polntizl.

A, Effactive Date af this Exhibit B: June ], 2C01.
B, Supersedes Exhibit B Effective: This is an inltiel Exhibit B,
MIRANT AMERICAS ENERGEY MARKETING, ElL FASC HATURAL GAS COMPANY

LPJE:'H n = '{‘Lr‘.‘.'_r_-‘if:s_r_\

. S
Ei;ﬁﬁfu_ Eif: I%?Fﬁdixbh—_ By

Vice President

r

Date ;.['/ﬂ é I T Date , 2?;/&9/./)3
/. reor

Fx. B-1

e
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EXHIBIT <

To The
Trangportation Service Agrecment
Dated Februazy 22, 2001
Batween Fl Paso Watural Gas Company
and Mirsnt Ammricas Energy Marketipg, LP

The following shall apply in substitublien for the identified
previsions of the General Terms and ronditions of El Paso's Tariff:

fection of
gdeneral Texms

and Co iCcns

i subhetit

Frogwigion

{THIS& EXHIBIT I& WOT AFPLICABLE T THIE AGREEMENT)

A. Cffective Date of this Exhibit C:

B. Supersedss Exhibik C Effsctive:

MIRANT BMERICAS ENERGY MARFETING,

A AR R X
X R xx X,

£1, FASC MATURARL Ga5 COMPANY

LP
By, KE X XX By, X x £ X
: Vice President
Tikle
Date_ Date
Ex. C-1
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ADDENDLM 1

To The
Transportation Service hgreement
pDated February 22, 2001
Botween El PaEo Natural Gad Comprany
sod Mirant Americas Energy Marketing, LP

OTHEE PROVISIOND:

section 20.1¢ of the Tarlff: The
i= subkject bto the Right-of-First
the current holder

Right—of-FirstﬂRefusal rursuant to
capacity offered under this pesting
Rafusal by El Pasc Merchant Energy-Gas L.P. ["EFME"] .
ef thia Eirm capacity.

The capacity being offersd ia capacity included in Block III, &g
deacribed in Sestion 4.5 of the General Terms and Conditione of the
Tariff. The capacity availabla pursuant to rhiz ROFE Posting is 118,267

MoE/d [13€,9B7 MMBtu/d).

Bids shall he submitted in spoordance with the procedures of Section
2g.5 of tha Genaral Terma and Conditions of the Tariff. All awarded
tids are binding. #Ho contingent kids will be soneideread.

A aingle bidder may submit muitiple bids within this postiny as long as
the total voiume of such bids does not sxceed the capmacity available in

the postlng.
A bidder may specify a minimum acceptable award o lume.

Capacity is Sukject to the Provipions of the Tariff

The capacity awarded pursuant te this pesting is subject Ea the
provisions of the Tariff as it exists from time to time. Specifically,
parties bidding on the capacity being made availlable by this posting are
nerekby advised that Bl Faee'd capacity allocation procedures are under
review Ly the Federal Energy Regqulatery Commission {"FERC") at Docket
Nes' RESI-BA7-000 and REOG-133-000. Accordingly, any partyi{ies} that
auspessfully bids on and is subseqguently awarded capaclty pursuant to
thig posting wiil be bouod by any changes to tha Tarlff provistsna
resulting trom such proceeding aund approved by the FERC. '

freditworthiness
All potential bidders wust have the appropriate creditworthiness

approval prier to submitting any bids; otherwise, the bid will be
invalidated, Plasse coptact Ms. Shaven Kimball at (713} 420-2062 to
arrange for the neceasary creditworthiness determinaticn.

Bid Term
All Bid termsa will begin on June 1, 2001, Eidder mmast specify a bid

cerm end date. The minimum term for any bid hareundsr ghall be one (1)
wonth. The maximum term that may ke specified for any pid 15 umlimikted.
Howaver. for hkid evaluaticp purposes only, aoy bid term in excess of
five {5) yesra will be capped at five (5} yeaze. Wotwithstanding the
above, under any TSA resulting from this ROFR Pgeting the term actually
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reflected shall be the barm kid and awarded pursuant to Section 28.10 of
the Genmeral Terms and Conditicne of the Tariff.

Bid Rataes
Bidders shall submit Eheir hids ag a percentage gf rthe maximum
talifornie ressrvation rate. a1l bid rates shall bes the monthly

recarvation rate component of the trapsportation rate in accordance with
cection 28.5 of the General 7Terms and Conditions of the Tariff.

imder any T2a resulting from this ROFR pomting, the maximum usage rate
and maximum usage surcharges will be charged consiptent with GSectiom
2B.16 of the Seneral Terms and Conditions of the Tariff, All raktes,
chargea, and smurcharges shall ke assessed under Rate Schedule FT-1 of
the Tariff as thoss amountc may be changed from time to time or alrered
by regulatufy authority.

The maximun California remervaticn rate includes the base reservation
rate, the reservation surcharges and, chrough Degember 31, 2093, the
reservation add-on. For the period satartimsg January 1, 2004, the
maximum California reservation rate inecludes only the Czlifurnia baae
reservation rate and reservation surcharges.

Mipimun Acceptable Monthly Reservation Rake
Rl Taso is offering for bid the capacity available pursuant to this
poating subdect to a disclosed Minimum Acceptabls Momtchly Reszervarion
Rate that 1& one hundred percent {1004]) of ©he maximum California
reaerveticn rate {ipclusive of bass regervation rate, rassyrvation add-on
and respervation surcharges, ms applicablel.

Fuel
For all trangportatien service provided hereunder, fuel ard for ehrinkage

ghall be assessad at the appliceble meximum Rate dchedule FT-1 fuel
percentage as it exisba from time to time in the Tariff.

Minimum Bid volume

The wmipimum bid volume ghall be 4,888 Mci/d (5,000 MMBECu/d) . The bid
wolume will remain cenetznt far the term of each individual bhid, i.=.;
the bid welume will met vary from month to month.

Primary Delivery Poinkt ACCess
The primsry deliwvery point for capaclity awardsed pursuant to this ROFR

Fosting shall ke the PGEE Topock delivery poink (DEW 157).

El Paso egress thak upon written metification, given no less than five
(5} business days in advance, successful bildder{s) for Block IIT
capacity hersunder will be permitted ko peymanently redesiqpnate some OF

all of the awarded capacity to upstream primary delivery pointfe) at the
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Trangpartaticon Service Agreement
Dated February 22, 2001
Between El Fass Naktural Gas Company
and Mirant Americas Energy Marketing, LP

awarded reservation rata if capacity i available Eo, and
upstre=am dalivery point(s}h.

Eeceipt Point Access

- SMBE. -

at, such

any cppacity awarded under this ROFR Foating shall have primany receipt

point righks from all Eagine.

Bid Evaluaticn Method
In accordance with ESection 28 _10(h) {iv? of the Tariff,
evaluation method ia Option 3 - Releasing Shipper’s Criteria.

rhe bid
El Pa=o

will utilize s bid evaluvation method thet ia a variation of Optiem 1 -

Weighted Composite Bid Caloulation

Tariff) with one hundred pezecent {100%) waightad to the

{ee Section 24.180b) (14}

of the
pid term,

provided howaver, that any bid tearm in axcese of five (5} yeays will be

capped at five (5] years for bid evsluation purposes only,

Tie Eremker

1n aecordancs with Seetiom 28.10(F) of the General Terms and Ponditione

of the Tariff, If two or more bids are derermined to be agual,
Lie breaking method for all egquivalent hids shall he pro-pata |
the volume hid and the vclume available subject to bidder"
acceptable awazrd volume.

Bid Evaluaticn and Awarding Capacity
Within twe (2) buminess days of the olose of this posting, El

then che
baged npon
g minimuam

Pa=o will

evaluare all of the blds and award the capagity pursuant o the
procedurses set ferth herein.

sotching Rights of EFME

after the bid evaluation and awarding of capacity aa sat forth akhove,
EPME will then have five (5 business days tc match any kid awarded by

E1 Pasc. EPME may retain capacity under this posking by ma
awarded resarvatien rate Eeor the term of the kid pursuant
an_ i of the General Torme and Conditicne of the Tariffj
howesvey, EEME i=z recuired to mabch only op to the maximum

cohing any
o Section
provided
Kalifornlia

remervation rate and only up to a meximum term of fiwve (&) taara. It

EDME exercises its matching zights, the awarded biddar{s]
required to enter imks a TSA(s) £or Lthe original term ef tha B

will ha
id, at the

original bid rate and for a volume equal to their original kid voluowa

lesa any wvolume matched by EPME subject to piddar's minimum
award volume.

aoceptalk:la




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

Inre Chapter 11 Case

MIRANT CORPORATION, et d., Case No. 03-46591(DML)
Jointly Administered
Debtors.

N N N N N N N N

ORDER GRANTING DEBTORS MOTION TO REJECT EXECUTORY
CONTRACT BETWEEN DEBTOR MIRANT AMERICAS ENERGY
MARKETING, LP AND EL PASO NATURAL GAS COMPANY

Upon the motion, dated July 1, 2004, (the “Motion”)® of Mirant Corporation
(“Mirant”) and its affiliated debtors, as debtors and debtors-in-possession (collectively, the
“Debtors’), for authority to reect the Transportation Service Agreement (the “Contract”)
between Debtor Mirant Americas Energy Marketing, LP (“MAEM”) and El Paso Natura Gas
Company (“El Paso”) pursuant to section 365 of title 11 of the United States Code, 11 U.S.C. 88
101-1330, as amended (the “Bankruptcy Code”); and it appearing that the Court has jurisdiction
over this matter; and it appearing that due notice of the Motion has been provided, and that no
other or further notice need be provided; upon all of the proceedings had before the Court; and
after due deliberation and sufficient cause appearing therefor,

IT ISHEREBY:

ORDERED, that the Motion is GRANTED,; it is further

ORDERED, that any and all of the obligations of the Debtors arising under or

relating to the Contract are rejected effective as of the date this Order is entered; it is further

! Unless otherwise defined herein, capitalized terms have the same meaning set forth in the
Motion.
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ORDERED that, pursuant to the Order Pursuant To Bankruptcy Rule 3003(c)
For Entry Of An Order (1) Establishing A Bar Date For Filing Certain Proofs Of Claim; (1)
Establishing Ramifications For Failure To Comply Therewith; (111) Approving Proof Of Claim
Form And Consolidated Notice Of (A) Case Commencement, (B) Bar Date, and (C) Meeting Of
Creditors Under Section 341(a) of the Bankruptcy Code; And (1V) Approving Notice And
Publication Procedures, entered on August 21, 2003, the last date to file atimely proof of claim
againgt the Debtors arising from the rejection of the Contract is the first business day that is at
least thirty (30) calendar days after the mailing of the notice of entry of this Order.

IT 1SSO ORDERED.

Dated: July __ , 2004

D. Michadl Lynn,
United States Bankruptcy Judge
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