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ATTORNEYS FOR THE DEBTORS AND DEBTORS-IN-POSSESSION

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

FORT WORTH DIVISION

)

Inre ) Chapter 11 Case
)

MIRANT CORPORATION, et al., ) Case No. 03-46590 (DML)
) Jointly Administered

Debtors. )

) Date and Time: April 21, 2004 at 12:00
) p.m.

DEBTORS’ MOTION TO REJECT VARIOUS EXECUTORY CONTRACTS
BETWEEN MIRANT AMERICAS ENERGY MARKETING, LP AND
PG&E GAS TRANSMISSION, NORTHWEST CORPORATION

TO THE HONORABLE D. MICHAEL LYNN, UNITED STATES BANKRUPTCY JUDGE:

Mirant Corporation (“Mirant™) and its affiliated debtors (collectively, the
“Debtors”), as debtors and debtors-in-possession, file this Motion (the “Motion™) pursuant to
section 365(a) of title 11, United States Code (11 U.S.C. §§ 101 et seq., as amended) (the
“Bankruptcy Code™) for authority to reject certain executory contracts entered into between
Mirant Americas Energy Marketing, LP (“MAEM”) and PG&E Gas Transmission, Northwest
Corporation (“PGT”), which are described below in greater detail (collectively, the “Contracts™).
In support thereof the Debtors represent as follows:
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I JURISDICTION AND VENUE

1. 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. This Court has jurisdiction to grant
the relief requested herein. Specifically, PGT has blanket certificate authority to enter into, and
terminate, the Contracts 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.

II. 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 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.

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 in these administratively consolidated cases.
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III. FACTUAL BACKGROUND

5. Each of the Contracts' is a transportation agreement for pipeline transport
capacity on the PGT Transportation System. The Debtors entered into the Contracts for the
express purpose of providing a natural gas fuel supply to the Debtors’ existing power plants in
California and to a planned expansion of the California power plants. Collectively, the Contracts
provide pipeline transport capacity from the United States-Canadian border to the Oregon-
California border. PGT is currently holding approximately $3.1 million in cash collateral® as
security for MAEM’s obligations under the Contracts.® Mirant has guaranteed MAEM’s
obligations under the Contracts in the amount of approximately $30 million.

6. The “Firm Transportation Service Agreement, F-7266” between MAEM
and PGT (“FTS Agreement No. F-7266") is a transportation agreement for pipeline
transportation capacity of 35,000 MMBtu per day on a portion of the PGT Transportation
System. This contract expires on October 31, 2009. The transportation capacity received under
FTS Agreement No. F-7266 has been assigned by MAEM to a third party until October 31,
2006.

7. The “Firm Transportation Service Agreement, F-7325” between MAEM

! The Contracts are attached hereto as Exhibits A-F. The Debtors have not served parties on the Limited
Service List with copies of Exhibits A-F as indicated in the Certificate of Service attached hereto. Parties
in interest may request a copy of the Contacts by making a written request to the Debtors’ counsel.

2 The initial collateral for the Contracts was a $3,725,202 million letter of credit with Wachovia Bank.
PGT drew down on the entire letter of credit prior to its expiration, net of various credits and applications
by PGT. PGT is currently holding $3,107,790 as cash collateral for the Contracts.

> This cash collateral secures MAEM’s obligations for all transport contracts between MAEM and PGT,
including the “Firm Transportation Service Agreement, F-8217” (“FTS Agreement No. F-8217”), which
the Debtors are not seeking to reject or assume at this time.
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and PGT (“FTS Agreement No. F-7325”) is a transportation agreement for pipeline
transportation capacity of 78,000 MMBtu per day on a portion of the PGT Transportation
System. This contract expires on October 31, 2009. The transportation capacity received under
FTS Agreement No. F-7325 has been assigned by MAEM to a third party until October 31,
2006.

8. The “Firm Transportation Service Agreement, F-7327” between MAEM
and PGT (“FTS Agreement No. F-7327”) is a transportation agreement for pipeline
transportation capacity of 46,931 MMBtu per day on a portion of the PGT Transportation
System. This contract expires on October 31, 2009. The transportation capacity received under
FTS Agreement No. F-7327 has been assigned by MAEM to a third party until October 31,
2006.

9. The “Firm Transportation Service Agreement, F-8400” between MAEM
and PGT (“FTS Agreement No. F-8400”) is a transportation agreement for pipeline
transportation capacity of 15,708 MMBtu per day on a portion of the PGT Transportation
System. This contract expires on October 31, 2009. The transportation capacity received under
FTS Agreement No. F-8400 has been assigned by MAEM to a third party until October 31,
2006.

10. The “Firm Transportation Service Agreement, F-8420” between MAEM
and PGT (“FTS Agreement No. F-8420”) is a transportation agreement for pipeline
transportation capacity of 16,500 MMBtu per day on a portion of the PGT Transportation
System. This contract expires on October 31, 2028.

11.  The “Firm Transportation Service Agreement, F-8551” between MAEM

and PGT (“FTS Agreement No. F-8551”) is a transportation agreement for pipeline
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transportation capacity of 13,000 MMBtu per day on a portion of the PGT Transportation
System. This contract expires on October 31, 2009. The transportation capacity received under
FTS Agreement No. F-8551 has been assigned by MAEM to a third party until October 31,
2006.*

IV.  RELIEF REQUESTED

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

13. The Debtors submit that the rejection of the Contracts may, and should, be
approved by this Court. PGT has blanket certificate authority to enter into the Contracts
pursuant to 18 C.F. R. Part 284, Subpart G of FERC’s regulations, and, as such, the agreements
did not require specific FERC approval to Debtors and PGT entering into such agreements. This
blanket certificate authority granted to PGT contains pre-granted automatic abandonment
authority, and so FERC approval is also not required to “abandon” the service and terminate the
Contracts. 18 C.F.R. § 84.221(d). Certainly, if the parties have the authority to enter into and
terminate the Contracts without seeking individual FERC approval due to PGT’s blanket

certificate authorization, the Debtors should be permitted to reject these Contracts under the

* The entire transportation capacity under the FTS Agreement No. F-7266, FTS Agreement No. F-7325,
FTS Agreement No. F-7327, FTS Agreement No. F-8400, and FTS Agreement No. F-8551 has been
assigned by MAEM to a third party until October 31, 2006. The residual volume of these contracts is
188,639 MMBtu per day from November, 1, 2006 through October 31, 2009.
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unique facts and circumstances presented here.’

V. BASIS FOR RELIEF

14. 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 material
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 non-breaching
party. See In re 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).

15. The Contracts are executory contracts because they require (1) PGT to
provide the on-going right to use the PGT Transportation System and (i) MAEM to pay for
these rights. Moreover, PGT’s failure to continue to provide these rights would constitute a
material breach of the Contracts, excusing the performance of the other party. Therefore, the
Contracts are undoubtedly executory contracts that may be rejected under section 365 of the
Bankruptcy Code. See, e.g., In re 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).

Rejection Of the Contracts Is Within the Debtors’ Business Judgment.

16.  As noted previously, rejection of an executory contract requires court

* Although PGT has not specifically requested termination of the Contracts pursuant to this Motion,
conduct of a party (or lack thereof) 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) (failure to object to a § 363 sale
“counts as consent™),

b
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approval. A debtor’s decision to assume or reject will be approved, provided that it meets the
“business judgment” test, pursuant to which rejection of an executory contract is appropriate if
such rejection would benefit the estate. See Richmond Leasing v. Capital Bank, N.A., 762 F.2d
1303, 1309 (5th Cir. 1985); In re G.1. 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 Stores, Inc., 107 F.3d 558, 567 n. 16 (8th Cir. 1997) (debtor’s request to assume
or reject contract should be approved where not manifestly unreasonable or made in bad faith).

17. 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)).

18. At the time the Debtors entered into the Contracts, they intended to use the
PGT Transportation System to provide a supply of natural gas to the Debtors’ existing power
plants in California and a planned expansion of the California power plants. Due to changes in
the market and the Debtors’ business operations (including the cancellation of previously

planned expansion of the California plants), the fuel supply reserved by the Contracts exceeds
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the maximum fuel that is needed or can be used by the Debtors’ California power plants.®
Therefore, the Debtors have temporarily assigned the pipeline capacity reserved by the Contracts
to a third party through October, 2006. The Debtors’ reasonable business judgment is that
rejection of the Contracts is necessary because the Debtors have no need of the pipeline capacity
reserved by the Contracts at any price.

19.  The Debtors have determined, in their reasonable business judgment, that
the Contracts should be rejected as an impediment to the Debtors’ ongoing business operations.
As discussed above, the Debtors entered into the Contracts, in part, to secure a supply of natural
gas for a planned expansion of the California power plants. As the planned expansion has been
cancelled, the Debtors do not need and cannot use the supply of natural gas provided by the
Contracts. The Debtors have alternative supplies of fuel sufficient to meet the needs of the
existing California power plants and the Debtors’ operations.

20. By rejecting the Contracts now, the Debtors avoid future losses associated
with the Contracts. Therefore, the Debtors have determined that it is in their best interest to

reject the Contracts at this time.

® This fuel supply cannot be sent to alternative power plants because the Contracts specifically reserve a
section of the PGT Transportation Pipeline that stretches from the United States-Canadian border to the
Oregon-California border.
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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: March 29, 2004
HAYNES AND BOONE, LLP
901 Main Street
Suite 3100
Dallas, TX 75202
(214) 651-5000 telephone
(214) 651-5940 telecopy

By  /s/Ian Peck
Robin Phelan
State Bar No. 15903000
Judith Elkin
State Bar No. 06522200
Ian T. Peck
State Bar No. 24013306

-and-

Thomas E Lauria

TX State Bar No. 11998025
Michelle C. Campbell

TX State Bar No. 24001828
WHITE & CASE LLP
Wachovia Financial Center
200 South Biscayne Blvd.
Miami, Florida 33131

(305) 371-2700

ATTORNEYS FOR THE DEBTORS AND
DEBTORS-IN-POSSESSION
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that on the 29th day of March, 2004, he authorized
Bankruptcy Services LLC (BSI) as service agent to serve a true and correct copy of the foregoing
upon all persons on the Limited Service List (without exhibits) via U.S. mail, and the addressees
set forth below via overnight mail (with exhibits).

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 Israels LLP
City Place I, 185 Asylum Street
Hartford, CT 06103-3401

William R. Baldiga

Brown Rudnick Berlack Israels LLP
One Financial Center

Boston, MA 02111

Edward S. Weisfelner

Leslie H. Scharf

Brown Rudnick Berlack Israels 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

Dallas, TX 75201
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Deborah D. Williamson
Thomas Rice

Cox & Smith Incorporated
112 East Pecan Street

Suite 1800

San Antonio, TX 78205-1505

Bruce R. Zirinsky

Gregory Petrick

Cadwalader, Wickersham & Taft
100 Maiden Lane

New York, NY 10038

Mark Thompson

Simpson Thacher & Bartlett
425 Lexington Avenue
New York, NY 10017-3954

PG&E Gas Transmission, Northwest
Corporation

Attn: Peter Lund, Pipeline Marketing &
Development

1400 SW 5th Avenue, Suite 900

Portland, OR 97201

Federal Energy Regulatory Commission
Attn: Dennis Lane

888 First Street, NE

Washington, DC 20426

/s/ Ian Peck
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FIRM TRANSPORTATION SERVICE AGREEMENT

THIS AGREEMENT is made and enfered into this 28th day of June, 2002, by and
between

PG&E GAS TRANSMISSION, NORTHWEST CORPORATION, s (California
carporation (hereinafter referred to as "PG&E GT-NW™),

and

MIRANT AMERICAS ENERGY MARKEIING, LP, e limied partnership existing
wnder the laws of the State of Delaware (hereinafter referred w as "Shipper'). |

WHEREAS, PG&RE GT-NW owns and operates a natural gas pipeline irenemission
systemy which extends fram a point of inerconnection with the pipeline faciliies of Alberts
Matural Gas Company Lwd (ANG) at the Imernational Boundary near Kingsgate, British
Columbia, through the states of Jdaho, Washingten snd Oregon & a point of interconnection with
Pacific Gas and Electric Company at the Gregon-California border near Malin, Oregon; and

WHEREAS, Shipper desites PO&E GT-NW, on a firm bagis, 10 Gansport cettain
queaniities of wahmal gas fom Stanfield, Oregon 1o Malin, Dregonnsspcmﬁu:lm]ixhibﬂﬁaf
this apreement; and

WHEREAS, PG&E GT-NW is willng to transport ceriain quantiies of nehwal gas for
Shippez, on a firn basis,

WOW, THEREFORE, the parties agree as follows:

1
Governmental Authority

1.1 This Firm Transporation Agrecmemt {Agreement™ is made pursuant to the
regulations of the Fedsral Ensrgy Regulatory Commission (FERC) commained in 18 CFR Pan
284, a5 amended fromn time 1o time.

12 This Apreement iz mubject to all valid legislaion with respect 1o the subject
maticrs hereof, either state or federal, and to all velid present and fulure decisions, orders, rules,
regulations and ordinances of all duly comstituted governmental authorities having junisdiction.

[ =T T T T T oy, § - Rl St
rmmm-ﬂmwm&mwmdwm W%mﬂmmmﬂPﬂ ﬁulnd.&'m
Camgify o nal Neve do buy PGLE Gaa Trnamizsicon, Worfiwest Sarpormion B Ariaincly X oo i coaoenis 10 Mechiv quiily guahed mercas
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1.3  Shipper shall reimburee PG&E GT-NW fx any and sll filing fees icumed by
PG&E GT-NW in seeking povermmental authorization for the initintion, extension, of
temmination of service under this Agreement and Rate Schecule FTS-1.  Shipper shall reimburse
PG&E GT-NW for such fees at PGRE GT-NW's designated office within tens (10} days of
receipt of notice from PGAE GT-NW that such fees are due and paysble. Additionally, Shipper
shall reimburse PG&E GT-NW for any and all penalty fees or fines assessed PGEE GI-NW
canseidl by the pegligence of Shipper in not obmining 2l proper Canadian and domestic
importexport Heenses, surety bonds or any other docwnents and approvals related to the
Canadipn exportation and subsequent domestic importation of natural pas tansported by PG&E
GT-N'W hereunder.

i |
Quantity of Gas and Priority of Service

2.1  Subject to the temms and provisims of this Apreernent and PGAE GT-
NWe Transpartation General Tenms and Conditions applicable to Rate Schedule FES-1, daily
receipis of gag by PORE GT-NW from Shipper at the point{s) of receipt shall be equal to daily
deliveries of pas by PG&E GT-NW to Shipper at the point(s) of delivery; provided, however,
Shipper shall deliver to PGRE GT-NW o additional quantity of natural gas at the point(s) of
receipt as eompmessor station fuel, fine loss ond wmaccoumed for gas as specified in the Staternent
of Effective Rates and Charges applicable to Rate Schedule FTS5-1. Amy limitabons of the
mmhuﬁmhmnmdﬁummhpﬂuﬂﬂfm;ptmwwddmmdmmummufddnﬁy
shall be as specified on the Exhibit A attached hereto,

22  The mmdmum quantities of gas W be delivered by PGRE GT-NW for Shipper's
account at the poini(s) of delivery are set forth in Exhibit A

2} In moviding service to its cxisng of pew customwas, PGEE GT-NW will use the
pricrities of service epecified in Parapeaph 19 of PGEE GT-N'W's Transportation General Terms
and Comditons on file with the FERC,

24  Foo to iniiation of serviee, Shipper shall provide PG&E GI-NW with any
information required by the FERC, & well as all information identified m PGR&E GT-NW's
Transportation General Terms and Conditions applicable 1o Rate Schedule FTS-1.

I
Term of Agreement

3.1  This Agreement shal} become effective Noverber 1, 2000, and shell continwe in
Full force and effect through October 31, 2009
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v
Points of Receipt and Delivery

41  The point{s) of receipt of gas defiveries to PG&E GT-NW is a5 designated im
Txhibit A, attached herets.

42  The point{s) of delivery of gas to Shipper is as designated in Exhibit A, sitached
hereto.

43  Shipper shall deliver or cause to be delivered to PGEE GT-NW the gas 10 be
transported hereunder at pressures sufficlent to deliver such gas into PG&E GT-NW's gystem at
the paint(s} of receipt. PG&E GT-NW shall deliver the gas to be transported hereunder 1o or Bt
the account of Shipper at the pressures existing in PG&E OGT-NW's system a1 the peint(s) of
delivery.

¥
Operwiing Procedure

5.1  Shipper shall conform to the cperating procedures set forth in PGEE GT-Nw's
Transportztian General Terms and Conditions.

52  Nothing in Section 5.1 shall commpel PGEE GT-NW 1o transport gas parsuant to
Shippa’s request on any given day. PG&E GT-NW shall have the nght to interrupt or curtail the
ransport of gas for the account of Shipper pursuant to PG&E GT-NW's Transportation Genersl
Terms and Conditions applicable to Rate schedule FTS- 1,

LY |
Rate{z}, Rate Schedules,
and Geperal Terms and Conditions of Service

6.1  Shipper shall pay PGEE GT-NW each moath for services mndered purmzmt to
this Agreement in accordance with PGEE GT-NW's Rate Schedule FTS-1, or superseding rate
schadule(s), on file with and subject e the judsdictien of FERC, In the event PG&E GT-NW amd
shipper agree on & Megotisted Rats, thet rate, and any peovisions poverning sich Negotisted
Rate, shall be set forth in Exhibit B attached hereto.

62  Shipper shall compensate PGREE GT-NW each month for compressor station foed,
iine loss and cther unaccounted for gas associated with this trausportation service provided
herein i sccopdinez with PGEE  GT-NW's Rate Schedule FIS-1, or superstding mate
schedule(s), an file with and subject to the jurisdiction of FERC.

63  This Apreement in all respects shall be and remains subject to the spplicable
provisions of Rate Schedule FIS-1, or superseding rafe schedule{s) and of the applicable
Trnspenistion General Teuns and Conditions of PG&E GT-NW's FERC Gas Tanff First
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Revised Volune No. FA on file with the FERC, all of which are by this reference made a pant
hereof,

64 PGRE GT-NW shall have the untateral right from time ‘o tme w propose and
file with FERC. such changes in the rates and charges applicable to transporfation services
pursusnt to this Agreement, the rase schecule(s) under which this service is hereunder provided,
of any peovisions of PG&E GI-NW's Transportation General Tenms and Conditiens applicable
t such services. Shipper shall have the oght to protest any such chenges proposed by PG&E
GT-NW and to exercise any other rights that Shipper may have with respect thereto.

Y
Miscellaneons

7t This Agreement shall be interpreted acconding w» the laws of the State of
aliformi

7.2 Shipper watrants that upstrearn and downstream Imansporibion armangaments ans
in place, or will be in place as of the requested cffective date of service, and that it has advised
the upstream and downsteam transporters of the mecapt and  delivery points vnder this
Apresment and any quantity limitations for each point as specified on Exhitit A attached hereso.

7.3  Shipper aprees to ndemmfy and hold PGEE GT-NW barmless for refisal i
transport gas hersunder in the evert any upstrearn o downstream tansporter fails 1o receive or
dediver gas as contzmiplatzd by this Agreernent

74  Unless herein provided to the coptary, any notice called for in this Agreemsent
shall be in writing and shall be considered ag having been given if delivered by regristered mail or
whex with 2ll postape or charpes prepaid, to either PGEE GT-NW or Shipper at the place
designated  below.  Routine  cormmumications, mwheling monthly smtements and payment, shall
be considersd as duly delivered when mooived by oodinary mail, Unless changed, the addresses
of the parties are as follows:

"PGAE GT-NW" PG&E GAS TRANSMIESION, NORTHWEST
CORPORATION
1400 SW 5" Avenue, Suite 900
Porttand, Orepon %7201
Augention: Peter G. Lund, Vice President

“Bhlipper™ Mirant Americas Energy Marketing, LP.
(MNotices) 600, 707 31h Ave. SW

Calpary, Alberta 12P 3V3

Adention: Ron Youell
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*'Shipp:” Miram Americas Epergy Macketing, L.P.
{Invoices} 600, 707 Bth Ave. SW

Calgary, Alberta T2P 3V3

Attention: Eon Youell

7.5 A waiver by either party of any one or more defanlis by the other hereunder shall
‘pot operate a5 B waiver of any funwre defanlt or defauls, whether of a like or of a differemt
character. -

7.6  Thiz Agreememt may only be amemnded by an mstument in writing exscvied by
both pariies hereto.

77  Nothing in this Agreement shall be deemed @ creats my rights  or oblipations
between the parties hereto after the expiration of the teom  set fonh herein, except thar
tenminetion of this Agresment shall oot relieve either party of the obligation & commect any
quantity imbelances or Shipper of the obligation to pay any amounts due hereumder o PG&E
GT-NW.

7.8 This Agmement shall tenminate vpon the expiatico of any  tensportation
authority which is not superseded, for whatsver reason, by permanent transportation authority.

7.9  Exhibits A and C, attached hereto are incorporated herein by reference and made
a past hereof fog all purposes,

IN WITNESS WHEREOF the parties hereto have caused thie Agreement m be executed
25 of the day and year first above written,

PG&E GAS TRANSMISSION, NORTHWEST
CORPORATION

By:

MName: Peter G, Lumd
Tils: VP, Pipeline Marketing & Development

MIEANT AMERICAS ENERGY MARXETING, L.P.

By
Neme: | Flaeter
Title: 2 Mark tﬂm:‘ -+ -.bmd.ﬂgrnm“}
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EXHIBIT A

1O THE TRANSPORTATION AGREEMENT

Dated 28th day of June, 2002
Between

PG&E GAS TRANSMISSION, NORTHWEST CORFORATION
And
MIRANT AMERICAS ENERGY MARKETING, L.P.

Maximum Dully Queniity
Receipt Paintw Dellvery Pelnto {MDQ)
(Drth/dayy»
Smnfield, OR Malin, OR 35,000

o Pursuant to paragraph 29 of PG&E GT-NW's Transpartation Generat Tenms and
Conditions, Shipper may desighate other recaipt and delivery points as "secondary
meceipd” and “secondary delivery” pomits.

o Shipper's Maxinum Daily Quantity o WMIN) for service under this Agreement, shall be
based on the quantity of gag delivered at Shipper's point(s) of delivery as stated in this
Exhibit A

N The term for such capacity is from Movember 1, 2600 through October 31, 2009,



EXHIBIT C
TO THE FIRM TRANSPORTATION SERVICE AGREEMENT
Dated 28™ day of June, 2002
Between _
PG&E GAS TRANSMISSION, NORTHWEST CORPORATION
MIRANT AMERICAS E;rl'i?ﬂ GY MARKETING, L.P.

Type of Replacement Sexvice:
Replacesnent Shipper:
Receipt Point:
Delivery Point:
Maxiram Dily Quantity:
Commencernent of Credir:
Tennination of Credit:

Level of Credit: ___ percent of the meximum rate defined as;
applicable for service under Rate Scheduls FTS-1.

Crther Terms and Conditions:

F-7266

Eifective
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FIRM TRANSPORTATION SERVICE AGREEMENT

TS AGREEMENT is made and entered into this 12th day of December, 2000, by and
between

PGEE GAS TRANSMISSION, NORTHWEST CORPORATION, a California
mrpnmﬁm{hereinaﬂﬁrcfe:mﬂmas"PG&EG ",

and

Southem Compeny Epergy Marketing, L.P..  corporntion existing under the 1avws of he
e of Dejaware (hereinafier peferred to as *Shippet”).

WHEREAS, PG&E GTN jg wiiling 10 transport certain quaniities of nataral gas for
Shipper, on a firm bass,

NOW, THEREFORE, the parties agree A5 follows:

I .
Governmental Awthority

1.1  This Firm Transpottation Agreement (" Agrecment”) i5 made purmuant o the
regulations uEﬂmFudurﬂEm:eregulamﬂCunnnisainn{FERC]conminﬂdinmCFRPm
m,mmendedfmmﬁmntuﬁm.

12 MAgrecnlﬂmIissubjecttﬂ a]lvalidlegislaﬂonwithre;spmtmﬂwsubject
maﬁﬂﬂhmﬁﬂﬂﬂamfo&ﬁﬂ,anﬁmaﬂvaﬁdpmmwmiﬂm&nmnﬂm
regulalions aod ordinanes of all duly constituted govesmmenial authorities having jurisdiction.

mﬁmmﬂ.mﬁuﬂwu#mnmmummmww wiilly. G
Teanumietior, WWHHMW“W“WﬂWHMMMH
Wmmmummmmw kﬂﬂhmm”hmmww
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13 ShippcrshallraimbmmPG&EGTNfuranyandallﬁﬁngfaﬁsinnurmdbyPﬁ&E -
GTN in secking governmental authorzation for the initjation, extension, or termination of
service under this Agreement and Rate Schedule FT3-1. Shipper shall reimburse PG&E GTN
for such fees st PGEE (GTN's-designated ‘office within ten (10) days of ceceipt of notice from
PG&EE GTN thet such fees are duc and payable. Additionally, Shipper shall reimburse PG&E
G’INfurapymdaﬂpemhyfmurﬂnwmmwdFG&EﬁTwadby_ﬂu negligence of
Mhm@ﬁﬂgmmmcmmmwmm,mmm
‘mmyoﬂmrdocummﬁmdappmvaisrdmdmthecmadimexpumﬁmmdmhmqm
dumwﬁcimportadunnfnammlgumnspmedhyPﬁ.&EﬁTthtmdﬂn

n
(uantity of Gas and Priarity of Service

21 SubjectmthetcmﬂaudpruvisiﬂmnfﬁﬁﬂAgImmMnndPG&Eﬂ'ms
Tmnspormﬁmﬁmnmlemsandﬂmdiﬁuns gpplicable to Rate Schedule FTS-1, daily receipts
nfgaabyPG-&EG‘INﬁ'omShippcratﬂwpnint(s]ofrecdptshaﬂbcaqmlmdail}rduﬁveriwat‘
gas hy PG&E GTN to Shipper at the polnt(s) of delivery; provided, however, Shipper shall
dcﬁmtaPG&E(ﬂHmﬁdiﬁmalqumﬁtynfmmﬂlgasatthcpoim(sJufmcaiptas
mmpmsmr;tntinnﬁrel,HnelussmdlmacmmmdforgaﬂnsspﬁciﬁedinﬂmExhihitAmmhed
hereto, Any limittions of the ities to be received from cach point of receipt amdfor
ddivmdmmpuintofdeﬁwrrshaﬂbeasspcciﬂadmthcExhibit&am;hndhmﬁetu. "

29  The maximum quamtities of gas to be delivered by PG&EE GTN for Shippet's
acoount at the point(s) of delivery ave set forth in Exhibit A

23 In providing service to jts ¢xasting o pew CuStOMETS, PG&E GTN will use the
priorities of service specified in Paragraph 19 of PG&E GTN's Transportation General Terms
and Conditions on file with the FERC. :

24  Pror to initistion of service, Shipper shall provide PG&E GTN with any
informaﬁonrequimdbytheFERC,asweﬂasaﬂinfmmutimﬁmﬁ:ﬁadinPG&EGWs
Transportation General Terms and Conditions applicable to Rate Schedule FT5-1,

LU
Term of Agreenment

.31  This Agreement shall become mifective November 1, 2001, and shall continue in
full foree and effect through Oetober 31, 2009.
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Y
Points of Receipt and Delivery

4.1 Timpuint(s]ufmmiptofguddivmi&shPG&EﬂINisasdésimdexhiﬁt
A, attached hereto.

42  The point(s) of delivery of gas to Shipper is as desigrated in Exhibit A, attached
hereto. .

43 Shippershaudeﬁmurmusemhednlhuedmm&ﬁﬁmmegasmbc

hemunderatprensmgufﬁdmtmdeﬁwmhguinmPG&Ems system at the

point{s) of receipt. PG&EGTHshnﬂdelimﬂlegastobeﬁmspomdhmmdertnmeﬂm
mmnmlnfﬂhippmatthapm:swesexisﬁnginPG&EGTN'ssysmnntmupoinﬂs}ufda‘:im-}n

v
Opecating Procednre

5.1  Shipper shall conform to the operating procedures set forth in PG&E GTN's
Transportation. General Terms and Conditions.

52  Nothing in Section 3.1 shall compel PGEE GTN to transport gas pursuadt 1o
Shipper's request on any given dey. PG&E GTN shall have the right to interrugk or cortam? the
mpmﬁgasfurﬂmaﬂmmtnfShipp&rpumummPG&EGWSTrmspomﬁmenrﬂ
Terms and Conditions applicable t Rate schedule FTS-1.

k'] |
" Rate(s), Rate Schednles,
and Cemeral Terma and Conditions of Service

6.1 smmmaupwmﬁmmmaﬁmrormvimmdmdmmmis
ﬁgemmthmmdmewhh?ﬂﬂﬁm’smsmm-l,mwpmﬂngm
M&),mﬂlemﬁihmdsubjwttuMJuﬂsdinﬁunufFERC.InﬂnmPG&EG'INand
sﬁppwagrmmaﬂegoﬁntedﬂaﬁc,tbntmh,mdmypmﬁsimgwmhgmﬂhﬂcgnﬁamd
Rate, shall be set forth in Exhibit B attached bereto.

6.2  Shipper shall compensate PG&E GTN each month for eompressor station fuel,
Hnﬂhﬁmdnﬂ}uummmedfﬂrgumdmmmthismspﬂmﬁmmWnﬁdﬂd
herein in accordance with PG&E GTN's Rate Schedule FT8-1, ar supcrseding rate schedule(s).
on file with and subject to the jurisdiction of FERC.

§3  This Agreement in all respects shail be and remains subject to the mpplicable
provisions of Bate Schedule FTS-1, or supersedivg rate schedule(s) and of the applicable
Transportation Genezal Terms and Conditious of PG&E GTN's FERC Gas Tariff First Revised
Volume No. 1-4 on file with the FERC, all of which are by this reference made a part hereof.



F-87325

&4 PGEE GIN shaﬂhaveﬂnmﬁ]ﬂualﬂghtﬁomﬁmeto-ﬁmathmpuseandﬁie
with FERC such changes in the tates and charges appticable to tmnsportation services pursuset
wﬂﬁxﬁgtgth:rateschgiﬂe{s]undmwﬁchthissmdﬂeishﬁcmdumﬁdﬁ,mmy
provisions of PG&E GTN's Transportation General Terms and Conditions applicable to such
gervices. Shippurs]mlltmveiherighttnpmtastanysmhchmgm proposed by PGEE GTN and
wexmisamyadmdghtsthamhipperma}rhwemmmspectﬂmem,

Y
Miscellmmeons

7.1 I‘his&g;l-eﬂnemﬂhdlbciﬁtarpmtﬂdmdingtoﬂmlawsaftheﬂmnf
Califirtia. )

7.2 Shippuwanmtsthatmwmmﬁduwnshwmmnspomﬁmwmngemmtsm
inplnce,orﬁi]lbeinplac:easufthcmquestedeffmﬁwdatenfwwiu,mdﬂ;nithasnd\rimd
mmmwmmmumeMd;mmmm
Agremnanlan&mquﬁtyﬁmitaﬁonsfnrmhpuiutnsspedﬁcdonﬂxhibithamhcdhwu.

7.3 :Shipperagre:ﬁmindamnifyaadhuldPG&EGTthmlessfmmﬁmlm

mspungashmmimmthnwemMﬁpmmmmdummmnﬁfaﬂsmmﬁwm
deliver gas as contemplated by this Agresment.

7.4 Uﬂmmmmﬁdcdw'thﬂmﬂy,auymﬂmcﬂledfmmthis&gmmm
shaﬂbcinwriﬁngandshaﬁbecunsideradashavingbmﬁvenifdaﬁvmedbymgistemdmuﬁlm
te!exwitha]lposmgeorcharmpmpaid,tueitharPG&EGTNmShipmattheplacedﬁimmd
beiow. Routine commumicetions, inchuding monthly seements and paymest, shall be
mmidere&asdlﬂyddivemdwhﬁnrmdwdh}rurdimrymaﬂ. {Unless changed, the addresses of
the parties are as follows:

“DGEE GTN® PGEE GAS TRANSMISSION, NORTHWEST
CORPORATION
1400 SW 5% Avenug, Suite 300
Portland, Oregon 97201
Aticition; James R. Robbins

“Shipper™ SOUTHERN COMPANY ENERGY WA R K ETING,
(Matices) LB i :
1154 Perimeter Center W, Suite 130
Atlanta, GA 30335-5416
Anention: Fob Schasfer
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“Shipper” SOUTHERN COMPANY EMERGY MARKETING,
{lavoices) P

1155 Perimeer Center W., Suite 130

Atlante. GA 30333-3416

Atteistion:

. 15 -Amnivetbyeiﬂm‘paﬂyhfwummmmdsfmﬂtﬁbytbsutharh&mmdershall
nutupmteasawaivc:rnfauyfntmdafaﬂtordgfnulﬂ,wheﬁunfaﬁk:orofatﬁﬁ'mnt
character,

7.6 This Agmmmumyummahymmminmﬁngmmw

7.7  Nothing in thiz Agreement shall be deemed 10 create any rights or obligations
htwmnﬁeparﬁmharﬂuaﬂmth&exp&aﬁmufthhmmtﬁnrﬁhuﬁmexmmﬂlummﬂmﬁun
nfﬂ:isﬁ.grmntshallmtmﬁwe&lh:rpmyofﬂmuhlignﬁmm correct mny quantity
smbalances or Shipper of the obligation to pay ony amounts due herenmder to PG&E GTHN.

78 This Agreement shall terminate upon the expiration of any tramspastation
authority which is not supersedsd, for whatever reason, by permanent transportation authority.

79 Extibits A and C, attached horeto arc incorporated hersin by reference end made
a part hereof for ali parposes.

[N WITNESS WHEREOF the parties horeto have caused this Agreemen to be execuied
a3 of the day and year first above written.

PG&E GAS TRANSMISSION, NORTEWEST

CORPORATION
By ?W@

Nm:; Pater Lund \\
Title: VP, Pipeline Marketing & Development

SOUTHERN COMP AR ENERGY MARKETING, L.P.




Contract slectronically signed on Pacific Trail®
‘By:  «signnames . '
Date:  waigndaten

B-07313
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EXHIBIT A

TO THE TRANSPORTATION AGREEMENT
Dated 12th day of December, 2000
Beiween

PGAE GAS TRANSMISSION, NORTHWEST CORPORATION
: And
SOUTHERN COMPANY ENERGY MARKETING, L.P.

: Maximum Daily Quantily
Raceipt Polntn Delivery Puintt (MDY
) (Drih/dayy™
Smmfield, CR Malin, OR oL, 003

o  Primacy Reooipt Point rights limited to nominations sourced from within PG&E GTN's
system only.
o Shipper's Maximum Daily Quantity or MDQ for service mder this Agreement, shall be

based on the guantity of gas detivered ot Shipper's point{s} of delivery as stated in this
Exhibit A.

fo) The term for such capacity is from November 1, 2001 throngh October 31, 2009,



EXHIBIT C

70 THE FIRM TRANSPORTATION SERVICE AGREEMENT

Dated 12ih day of December, 2000
Between
PGAE GAS TRANSMISSION, NORTEWEST CORPORATION
SOUTHERN mm'?ﬁlﬁnﬁv MARKETING, L.F-

Type of Replacement Service:
Replacement Shipper:
Receipt Point:
Delivery Pmnt
Cumnmm of Credit:
Termination of Credit:

Level of Credit: __ percent of the maximum rate defined as:

applicable for service under Rate Schedule FT3-1.

{ither Terms and Conditions:

Effective

FAT325
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FIRM TRANSPORTATION SERVICE AGREEMENYT

THES Aﬁwmmmmmh (2th day of December, 2000, by and
betwesn

. PG&E GAS TRANSMISSION, NORTHWEST CORPORATION, a California
mtporaﬁun(heteiuaﬂmnfcu&dmas"P{}&EGTN“},

and

5w;£hnﬂCor:rpmyEnnrgyMnrkcﬁn&LR,ncomotaﬁm existing under the laws of the
gtate of Delaware (hereinafier roferved to as "Shipper”).

WHEREAS, PG&E GTN owns and operatss a natural gas pipeline transiisgion system
wﬁchmm&mapuimafmmmcﬁmﬁmﬂmpipﬂhﬂﬁcﬂiﬁunfﬂbnmNmGﬂs
Company Lt (ANG) at the Intemational Boundary nesr Kingsgate, British Columbia, through
memaofmnhﬂ,wmgtnmmdﬂngonmapuimdmcﬁmmthhﬁﬁcﬂmand
gmmmammmwmmmmmomm

: WHERE&S,ShippﬁdzsirﬁsPG&EGm,nnaﬂrmbasis,mumpunwtninqumﬁﬁﬁ
ufnuhmnlg&sﬁmﬁingﬂsﬂlﬂaBﬁﬁahﬂulumbiamSmﬁeld,Oregonasspeciﬁadinfixhibitﬁuf
t.l;isagrmwnt;and

WHEREAS, PG&E GTN is willing to transport cerfain quantities of natural gas for
Shipper, on a firm basis,

WHEREAS, this agresment shall cancel and supersede Exhibit RO732]1 effective
Noventher 1, 2001 to October 31, 2006, between PG&EE GT-NW anxd Shipper.

NOW, THEREFORE, the parties agree as follows:

I
Governmental Aathority

1] This Firm Transportation Agreement ("Agreement”) is made pursuant to the
reguiations of the Federnl Energy Regulatory Commission (FERC) contained in 18 CFR Pmt
284 a3 amended from time to time. .

12  This Agreement is subject to all valid legislation with respect to the subject
nmttersherwf,eiﬂm:slati:mfcdcrni,mdtouﬂva]idpmsentmdﬁmuedmisims,m,nﬂes,
roguiations #nd ordinances of all duly constituted governmental awthoritie having junsdiction.

Tracamsiaion, v S GOy 35 PRCEC ax R Gk o Ty, PGAE fxi
mmwumwwnwm 1 it Com:miesaln. wnet coaioendnd Of Fmoific Gior wed Slacine
ety seny k) nal s 11 bey PEEE Gy mww hmmmﬁmmmmwm .
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13 ShippﬂrshallrﬂimhmwPG&EG'INfuran}rnnd&llﬁ]jngfecsinmmedbyPG&E
GTN in seeking governmental authorization for the mitiation, extension, or termination of
service under this Agreement and Rate Schedule FTS5-1. Shippershall:eimhumePG&.E{}'lN'
for such fees at PGEE GTIN's degignated office within ten (10} days of receipt of notice from
PGAE GTN that such fees are dne and payable. Additionally, Shipper shail reimburse PGEE
G'INformymdaﬂpmaltyfﬁ&sorﬁnﬁas&ﬁsedPG&E(ﬂNm&dbyﬂ:n&gﬁg&mcuf
Shippﬂinnombmm&maﬂpmpcrﬂmdimanddnmmﬁcimpmﬁm{pmunm surety bonds
utanynﬂmrdommeMandappmvmm]atadmtheCumdimexpnrmﬁonmdwhseqmt
domestic importation of natursl gas iransported by PG&E (3TN hereunder. :

: i
Quantity of Gas and Priority of Service

2.1  Subject to the terms and provisions of this Agreement wnd PGEE GTN's
TmpmtaﬂﬂqﬂenuralTermsandediﬁm applicable to Rate Schedule FTS-1, daily mxeipts
ufgubyPﬂ&EGTNﬁnmShippﬂatﬁepoiut{s}ufmaiptshﬂlbeequalmduﬂydeﬁvﬂiﬁnf
gasbyPG&EGmmSlﬁpperatmepuint{s]ofdcﬁvﬂﬂpmﬁdEd,huwwn. Shipper shail
{lalive:mPG&EGmmudﬁiﬁﬂnalquanﬁt}rofnnmmlgasntﬂmpoint(s}ufmmipta&
Wmmﬁmmd,lmmmmdmumedfmgmuspwiﬂdmﬂmmﬂhhhmhﬂd
heveto, ﬁnylhnitaﬁnnsnfﬂmqum&ﬁe&mb:mceiwdﬁﬂmmhpoimofmeiptmﬂfm
duﬁvmdtoeabhpuhtnfdelhm}'shnﬂheasspmiﬁeduntheEﬁhibithaumhﬂdﬁwtu.

32  The maximan quantities of gas to be delivered by PG&E GTN for Shipper's
account at the point{s} of delivery ate set forth in Exhibit A,

2.3 Inpmﬁdjngsm'imtuitsmdsﬁngurnewmm,m&’ﬁ GTN will use the
priorities of service specified in Paragraph 19 of PG&E GTN's Tremsporiation General Terms
and Conditions on file with the FERC.

'y4  Prior to initiation of service, Shipper shall provide PGZE GTN with any
information mqtﬁredbytthERC,asw:ﬂasaﬂinﬁ:mﬁﬂnidmﬁﬁadinPG&E GTIN's
‘Transportation General Terms and Condicans applivable to Rate Schedule FT5-1.

HI
Term of Agreement

34 This Agreement shall become effective November 1, 2001, and shall coptimue in
fali force and effect through October 31, 2006.
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w .
Points of Receipt and Delivery

41  The pointfs) of receipt of gas deliveries to PGEE GTN is a5 designated in Exhibit
A, attached hereto.

42 Thnpuh:{a]ufdéﬁvaryﬂfgastﬂShipperisasd&ﬂignﬂedinExhibitﬁ,almhud
hereto.

4.3 ShippershuﬂdeﬁwrmcauactnbedeﬁvcmdeG&EGTHﬂmgmmhe
WWmmﬁmﬁmmﬁﬁwmmmPG&E(ﬂN‘smmﬁw
pointls) of receipt. PG&E GTN shall deliver the gas to be trapsportzd hereunder to or for the
account of Shipper at&mprmmcsm&sﬁnginPG&EGTN's-s}rstemattln point(s) of delivery. -

v
Qperating Procedare

51  Shipper shall conform to the operating procedutes set forth in PGEE GTN's
Transporiation General Terms and Conditions.

52  Nothing in Section 5.1 shall compef PGRE GTN to trausport gas pussuant to
Shipper's request on any given day. PG&E GTN shail have the right to interrupt or curtai the
mmpmtofgaxfurﬁemtufﬁhim:mummPGﬂGWsTmuspﬂmﬁunﬁmuﬂ
Tertns and Conditicns applicable to Rate schadele FT5-1.

VI
Rate(s), Rate Schedules,
and General Terzns aml_ Conditions of Service

6.l ShippershaﬁpayPG&EGTNmﬂhmonﬂlfursmicmmuﬂemdpmmmthis
AgrmﬁmmammdmﬁﬁPG&EGIN'sRﬂeMcHS-I,nrmpemedingm
schedulc(s},nnﬂhwithmdsubjmt_huﬁmjudadiuﬁunufFERC,[nthﬂwentPG&EGmand
shippﬂagraemaﬂegoﬁamdﬂata,ﬂmmﬂ,mdmypmﬁsimgnﬂmingmchﬂugnﬁmd
Rate, shal} be set forth in Exhibit B attached hereto.

62  Shipper shall compensate PG&E GTN each monih for cempressor station fuel,
mmlmsmdummmmmmmdfmgasmmiamdudmdﬁsmmpmmﬂmmwuﬁded
hercein in accordance with PGRE GTN's Rate Schedule FT5-1, or snperseding rate schedule(s).
on file with and subject to the jurisdiction of FERC.

63  This Agreement in all respects shall be and remains subject to the applicable
provisions of Rate Schedule FTS-1, or superseding rate schedule(s) snd of the applicable
Transportation General Terms and Conditions of PGEE GTN's FERC Gas Tariff First Revised
Voinme No. 1-A on file with the FERC, all of which are by this reference madc a part heceof,
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. b4 PG&.EGTNShHthwethELmilutamlﬁgﬁﬁﬂmﬁmtmﬁmﬂmpmpmandﬁlc
wimFERCmchchmgﬁmmermsmdchmgﬁappﬁcab]emmmpumﬁonmiuﬁpmum
1o this Apreement, the rate schedule(s) under which this service is hereander provided, or any -
provisions of PGEE GTN's Transportation Genera) Terms and Cenditions applicable to such
SeTVices. Shippershanhavcﬂmﬁghtmmteaanysuchchmgmpmposedbym&ﬂﬁmand
w0 exercise any ather rights that Shipper may have with respect thereto. ) '

Y11
Miscellaneous

71 This Agrecment shall be interpreted sccording to the laws of the State of
aliformt X

72  Shipper wamanis that upstream snd downsiream {ranspottation arrangements are
inplacc,urwi]lbeinplaueasnfth:rcqu:stednﬂ’mﬁvedateufsewiu,nndthatithasadﬁséd
ﬂmupmeﬁnmddﬁwnmeam_mspnmﬁihﬂrmciptmddeﬁvmjpumumdﬂﬂﬂs
AgmemmtamlmyquanﬁtylimihﬁonsformhpnimasspmiﬁednnﬁxﬁbitAattanhadhemw.

7.3 lShippera.grceatui_nden:;nifyandhuldPG:isEGTNhamﬂcnsforre:ﬁ:saltu
umﬁmmﬁﬁiumem;m@mmmdnmmmm&ihmmﬂwm
deliver pas as confemplated by this Agreement.

74  Unless herein provided io the contrary, eny notice called for in this Agreement
ﬂmﬂbehmiﬁngmds}mﬂbemmidmudashaﬁngbemgimifdeﬁmdbyr&gi&t&mﬂmﬂnr
ﬁcl:xwiﬂlallpﬂstageurchﬂgcﬂpﬂpﬂid,tﬂfiihtrPG&EGTNanhippHatﬂmplﬂncdcsignalcd
below. Routine comnmmpjcations, including momthiy statements and payment, shall be
considered as duly delivered when received by ordinary mal. Unless chanped, the addresses of
the parties are ag follows: )

“PL&E GTN” PGEE GAS TRANSMISSION, NORTHWEST
CORFORATION
1400 SW 5% Avenue, Sujte 900
Portland, Oregon 97201
Attention: James B. Robbins

“Shipper” SOUTHERN COMPANY ENCRGY MAREETING,
{(MNotices) L.P. ) :

1155 Perimeter Center W, Suite 130

Atlanta, GA 3EI38-5416

Attention: Bob Schasier
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“Shipper™ SOUTHERN COMPANY ENERGY MARKETING,
(Inveices) L.E.

1155 Perimeter Cextter W., Suite 130

Atlarmta, GA 30338-5416

Atteation:

. 1.5 hwuiwhyeiﬂmpartynfnnynneurmd&fmﬂtshymcmhﬂhermdﬂahaﬂ
nntnpamteasa.waivﬁ'ufan}rﬁmlmdefmﬂturdefalﬂtﬂ,whetm:ofaﬁkanrufadiﬁ'ﬂﬂnt
character.

7.6 Tﬁshgr@mmtmyoﬂrhammdaﬂbymmmemmvﬁﬁngﬂecumdhy
both parties hereto, '

7.7 Haﬂ:inginﬁﬁsﬁgmﬁnammubcdmdmmWﬁghmmnhﬁgaﬁam
hatmﬁ:wﬁmhmemmmeﬂpmﬁﬂnufmemmmmmmﬂm
of this Agreement shall ot relieve either party of the obligation to correct any quantity
imbnlancﬁm&ippﬂufthauhﬁgaﬁontapﬂynnymmmchmmdmmPG&EGTN,

78  This Apreement shall terminate upon the expiration of any trensportation
aﬂhﬂﬂtywhichismtaupmmdﬁiﬁmwhﬂwmmmbypmnmdmmrmﬁmamhﬂﬁty.

79  Exhibits A and C, snached hereto are incorporated herein by reference and made
a part herent for all purposes.

[NWHNESSWHEREDFtheparﬁmhcmﬂhﬂcmusedﬂﬁsAgmcmemmbemmﬁed
as of the day and year first above written.

PGEE GAS TRANSMISSION, NORTHWEST

CORPORARIOCN .
Byr: ZZ Z%Mx

Wame: Peter Lm]n;lI
Title: VP, Pipeline Marketing & Dewelopment




By: usignoames '
Date: «gigndatz

F-07827
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EXHIBIT A
70 THE TRANSPORTATION AGREEMENT
Dated 12ih day of December, 2000
Between
PG&E GAS TRANSMISSION, NORTHWEST CORPORATION

And
SOUTHERN COMPANY ENERGY MARKETING, L.F.

. Maxinium Daily Quantity
Receipt Pointt Delivery Pointm MIXD)
o (Dib/day)®
Kingsgats, BC  Stanficid, OR 92,931

n

]

Pursuznt to paragraph 29 of PGAE GT-NW's Transporiation Genetal Terms and
Conditons, Bhippuma;rdﬁgumcnﬂmmueiptmddeﬁmpqinum“mudw
receipt” and "secondary delivery” points.

Shipper's Maximum Daily Quantity or M1 for service wnder this Agreement, shall be
hasu%ﬂuu the quantity of gas delivered at Shipper's point(s) of delivery as stated in this
Exhibit A.

The term for snch capacity is from November 1, 2001 through Ocicber 31, 2006.



PGRE Mational
Fnargy Group..
Peter . Lund 1800 5YY Frith Augrepe
Wiee Prasded, Syide 000
Fapulirs Mprkemirg & Pormaed, OA 320t
shibitB e BEATH
E Fira. ACLAI3AT1T
. peter ungdhnag ans.com
Phezember 12, 2000 T ey PG, £
Rob Schaefer -
Southemn Cornpany Enctgy Marketng, LFP.
1155 Pegimeter Canhey West

Aflanta, GA 30238 }

Subjoct: Firm Traneporiation Service Agreetment Mo. B-07327

Dear Y. Schaefer

This leter confirtns Southern Company Encrgy Maskeling, LE.'s {3CEM) and PG&E Ges Transmissiod,
Northrwest's {Gnﬁmcmmmmmmwhhhﬂwmpmﬁd:ﬁm_mamﬁmm for SCEM
under the termns and conditims of GTINs Rate Schedule FTS-lat a negotiited ratc as sat Torth below:

M Delivered Craatiby: 97 531 Dhvd

Contmact Tem: November 1, 2001 through Ociotier 31, 2009
Pricyry Beccipt Paint Kingsgats, B.C.

| Privoary Delivery Polnt: Stanficld, OR
Effective Rate Schodule: G FT3-1

Transpariation Rate: From Movember 1, 2001 throuph Ooteber 31, 2006, {he aesporation mte
for service under this contract shall be the manitum applicable rate in-cffect for strvics under TN s Rate
Schedile FT5-1, including the ooileage and non-rileage teservation eomponents of the FTS-1 Rate
Schedils and applicabls surcharges.

Beginming November 1, 2006, the transportation muts for service under this coniract shall be aqual
in the diﬁumbﬂwmﬂnmmwpﬁuhkmhuﬁmfmﬂnmpg:mmmm
{inchﬂingdmnﬁhagﬂnudnﬂnvmihtgemwltthWDfﬂtFﬁ-l Rarr Schedole and applicabde
m«ymmmmwmmmmwm 7325,

Funlshaﬂbercini:mdﬁikindatﬂmawﬁmbhmmﬂﬂypemhgnupnsmdmﬁm’sm.

T ucknowledge this dizcount, plese sxacuts below and refum it to me. This letter will be Bxhibit B w the
Trasportation Serviee Agrecment No, F-O732Y,

Shcerely,

A

Vice President,
PGEE Gas Transmission, Natthwest Corporation
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Rob Schoefer
Decrmber 12, 2600
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EXHIBIT C
T0 THE FIRM TRANSPORTATION SERVICE AGREEMENT
Dated 124h day of December, 2000
Between
PGAE GAS TRANSMISSION, NORTHWEST CORFORATION

and .
SOUTHERN COMPANY ENERGY MARKETING, L.P.

Type of Replacement Service:
Replacement Shipper:
Receipt Point:

Detrvery Poiot:

Maximum Daily Quantity:
Commenesment of Credit:
Terminaten of Credit:

' Level of Credit: __percent of the maximum sate defined as:
applicable for service under Rase Schedule FI8-1.

Other Terms and Conditions:

1.

2,

Effeciive
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FIRST REVISED EXHIBIT A

TO THE TRANSPORTATLON AGREEMENT
Dated 12th day of December, 2000
Between

PGEE GAS TRANSMISSION, NORTHEWEST CORPORATION

And
MIRANT AMERICAS ENERGY MARKETING L.T.

Maximum Daily Quantity

Rereipt Point« Delivery Point {MDQ)
(Dih/day)=
Kingsgate, B.C. Stanfiald, QR .oJeAN

i Pursuant to paragraph 29 of PG&E GTN's Transportation General Terms and
Conditions, Shipper may designate other receipt and delivery points as "secondary
receipt" and "secondary delivery” points.

& Shipper's Maximum Daily Quantity or MDQ for service under this Agreement,
shall be based on the quantity of gaz delivered at Shipper's point(s) of delivery as
stated #n this Exhibit A,

o The term for such capacity is fram November 1, 2003 through October 31, 2009.

Acknorwiedged:

Mirant Americas Energy Marketing L.P.

S/

Nome: ) Konbs CorlARH
Title: Ve PlesioenT

. Date: 8 !5 rfUL--—

First Revised
Effective July 31, 20002
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FIRM TRANSPORTATION SERVICE AGREEMENT

TINS AGREEMENT is made and entered into this 28th day of June, 2002, by and
betwesn

PG&EE GAS TRANSMISSION, NORTHWEST CORPORATION, a California
corporation {hereinafter referred to as "PGEE GT-NW"),

and

MIRANT AMERFCAS ENFRGY MARKETING, LP.. a limited partnership cxisting
under the laws of the State of Detawars (hercinafter referred to as "Shipper”).

WEHEREAS, PG&E GT-NW owns and operates & namral pas pipeline transmission
system which extends from a point of interconnection with the pipeline facilities of Alberta
Namral Gas Company Lid {ANG) at the [nfernational RBoundary near Kingsgate, British
Columbia, through the states of Idaho, Washinglon and Oregon o a point of interconnection with
Pacific (s and Electric Company at the Oregon-Calitormia border neer Malin, Oregon; and

WHEREAS, Shipper desites PG&E GT-NW, on a firm basis, to transport ceriain
quantitics of natural gas from Stanfield, Orepon to Malin, Oregon as spevified in Exhibit A of
this agreement; and

WIIEREAS, PG&E GT-NW is willing to transport certain quantilics of nabural gas for
Shipper, on a firm hasis,

NOW, THEREFORE, the parties agree as follows:

|
Gavernmental Autherity

11  This Firm Transportation Agreement ("Agreement") is made pursuznt to the
regulations of the Federal I'nergy Regulatory Commission (FERC) containedl in 18 CFR Part
784, a3 smended from time 0 time.

12  This Agreement is subject lo all valid legislation with respect to the subject
matters hereof, either statc or federal, and to all valid present and future decigions, orders. rules,

regulations and erdinances of all duly constinnted goveramental authorities having jurisdiction.

AGAE Gps Transmmished, Mmrmmhnwmmmmruﬁwmﬁuwsmmcmmr, the Califoertia iy PORF Gas
Tranasahan, MorehnasT Gemporation & ol riginsted by the Catiertia P Lipitkas Conmmissiom, and Cietamars of Pz Gar and Efectre
Campmry de a0t have o by PRRE Ged Trovsnnssion, Northwase Canparrein s prodiudds & drdar o comithse fa FEt s (HAONTY Feguared’
ATANRE ST I LTHIEY-
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1.3 Shipper shall reimburse PG&E GT-NW for any and atl fling fees incurred by
PGE&E GT-NW in seeking governmental anthorization for the initiation, extension, of
\ermination of service under this Apreement and Rate Schedule FTS-1. Shipper shall remmburse
PCEE GT-NW for such fees at PG&E GT-MW's desipnated office within ten (10) days of
receipt of notice from PG&E G1-NW that such fees are due and payable. Additionally, Shipper
chall reimburse PGEE GT-NW for any and all penalty fees or lives assessed PG&LE GT-NW
caused by the negligence of Shippcr in not ublaivimg all proper Canadian and domestic
import/export licenses, surety bonds or any other documents and approvals related to the
Canadian exportation and subsequent domestic importation of natural gas iransported by PG&EE
GT-N'W hercunder.

LU
Quantity of Gas und Priority of Service

71  Subject to the tcrms and provisions of this Agreemcnt and F&E GT-
NW's Transportation General Terms and Conditions applicable to Rate Schedule FTS-1, daily
receipts of gas by PG&E GT-NW from Shipper at the point(s} of receipt shall be equal to daily
deliveries of gas by PG&LE GT-NW o Shipper al the point(s} of delivery; provided, however,
Shipper shail deliver to PG&E GI-NW an additional quantity of patiural pas st the point(sy of
receipt as compressor station fuel, Ve loss and mnaccounted for gas as specified in the Statement
of Effective Rates and Charges applicable o Rate Schedule F18-1. Any limitations of the
quantities to be received from each paint of receim and/or delivered to cach peint of delivery
shall be as specified on the Exhibit A attached hereto.

22 The maximum guantities of gas i he delivercd by PG&E GT-NW for Shipper's
acoount at the point(s) of delivery are set forth in Exhibit A.

23 Inproviding serviee io its existing or new customers, PGEE COT-NW will use the
priorities of service specified in Paragraph 19 of 'G&E GT-NW= Transportation General Terms
and Conditigas on Blc with the FERC.

74  Prior to initiation of service, Shipper shall provide PG&E GT-NW with any
information required by the FERC, as weli as all information identified in PG&EE GT-NW's
Transportation General Terms and Conditions applicable to Rude Schedule FIS-1.

[1L]
Term of Agreement

1.1 This Agreement shall become cffective Novernber 1, 2002, and shall continue in
full force and effect through Oclober 31, 2009,
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v
Peinis of Receipt and Delivery

4.1 The point(s) of receipt of gas deliveries to PG&E G1-NW is as desipnated in
FExhibit A, attached hereto,

47  The poini(s) of delivery of pas to Shippet Is as designaied in Exhibit A, attached
hereto.

43 Shipper shall deliver or cause to be delivered to PGEE GT-NW the gas to be
{ransported hereunder at pressures sufficient to deliver such gas into PG&E GT-NW's system &t
the points} of receipt. PG&E GT-NW shail deliver the gas io he transported hereunder to or for
the account of Shipper at the pressures existing in PGEE GT-NW's system at the points) of
delivery.

¥
Operating Procedure

5.1  Shipper shall conform to the operating procedures set forth in PG&E GT-NW's
Transportation General Terms and Conditions.

52 Nothing in Section 5.1 shall compel PG&E GT-NW to transport gas pursiint to
Shippet's request on any given day. PG&L GT-NW shall have the right to interrupt or curtail the
transport of gas for the account of Shipper pursusnl Lo PG&E GT-NW's Transportation General
Terms and ¢ onchilions applicable to Rate schedule FT5-1.

vl
Rate(s), Rate Schedules,
and General Terms and Conditions of Service

&1 Shipper shall pay PG&E GT-NW cach month for services rendered pursuant to
this Agreement in accordance with PG&L GT-NW's Rate Schedule FTS-!, or superseding rate
schedule(s), on file with and subject to the jurisdiction of FERC, [n the event PG&EE GT-NW and
shipper agree on a Negotiated Rate, thut rate, and any provisions govemning such Negotiated
Rate, shail be set forth in Exhibit B attached hereto.,

2  Shipper shall compensal: PG&E GT-NW each menth for compressor station tuel,
line loss and other unaccounted for gas associated with this transportation service prowided
herein in accordamue with PGEE GT-NW's Rate Schedule FIS-1, or superseding  rate
schedule(s), on file with and subject to the jurisdiction of FERC.

6.3  This Agreement in all respects shall he and remains sohject to the applicable
provisions of Rate schedule TTS-1, or superseding rate schedulel(s) and of the applicable
Transportation Genersl Terms and Conditions of PG&L GT-NW's FERC Gas Tariff First
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Revised Yolume Mo, 1-A on file with the FERC, all of which are by this reference made a part
hereof.

64 PG&E GT-NW shull have the unilateral right from time to {ime to propose fud
file with FERC such changes in the rates and charges applivable to transportation gervices
pursuant to this Agreement, the rate schedule(s) vnder which this service is hereupder provided,
or any provisions of PG&E GT-NW's T'tansportation (eneral Tenms and Comlitions applicable
to such services. Shipper shall have the right to protest any such changes proposed by PG&E
GT-NW and to exercise any other tights that Shipper may have with respect thereto.

YIil
Misccllaneous

7.  This Agreemenl shall be interpreted according to the laws of the State of
Califormia.

7.2 Shippor warrants that upstream and downstream trEnsporlalion aTAngemCnis are
in place, or will be in place as of the requested effective date of service, and that it has adwvised
the upsiream and downstream transporters of the receipt and delivery points under this
Agreement and any quantity limitations fior cach poinl 4 specified on Exhibii A attached hereto.

73 Shipper agrees to indemnify and hold PG&E GI-NW harmicss for refusal
transport gas hervunder in the event any upstrearn or downstream transporter fails to receive or
deltver gas as comemplated by this Agreement.

7.4 Unless herein provided to the contrary, any notice called for in this Agreement
shall be in writing and shall be considered as having been given if delivered by registered mail or
telex with ail postage ot charges prepaid, to either PG&E GT-NW or Shipper at the place
designated below. Routine communications, including menthly statements gnd paymen, shall
be considered as duly delivered when roceived by ordinary mail. Unless changed, the addresses
of the partics arc as follows:

"PGEE GT-NW" PCHeE (GGAS TRANSMISSION, NOR THWEST
{CORPORATION
1400 SW 57 Avenus, Suite 900
Portland, Qregon 97201
Attention: Peter G Lund, Vice President

“Shipper” Mirant Amercas Energy Marketing, L.P.
{(Nulices) GO0, 707 8th Ave, 8W

Calgary, Alberta T2P 3V3

Aliention: Ron Youcll
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“Shippor” Mirant Americas Energy Marketing, L.F.
{lnvoices) o0, 7047 Bth Ave. 5W

Calgary, Alberta T2P 3V3

Attention; Ron Youell

7.5 A waiver by either party of any one or more defaults by the other hereunder shall

not operste as a waiver of any futre default or defemiis, whether of a like or of a different
characier.

74  This Apreement may ouly be amended by an instrument in writing executed by
both parties hereto.

7.7  Nothing in this Agreement shall be deemed to create any righls or obligations
between the parties hereto after the expiration of the term set forth berein, except thai termination
of this Agresment shall noi relieve either parly of the obligation to cotrect any quantity
imbelances or Shipper of the obligation Lo pay any amounts due hereunder to PG&E GT-N W,

78  This Agreement shall terminatc upon the expiration of any lransportation
aulhority which is not superseded, for whalever reason, by permanent transportation amthority.

7.4  Exhibits A and C, attached hereto are incomporated herein by reference and made
a part hereof for all purposes.

IN WITNESS WHERLEOT the partics hereto have caused this Agreement 10 be exceuted
as of the day and year first above written.

PG&E GAS TRANSMISSION, TIHTWEST

By
Nagme: Peater (5.
Title:  V.P., Pipeline Marketing & Development

MIRANT AMEBERICAS ENERGY MARKETING, L.P-

.-II-.."i
By: ; -
Iame: : Ve Sor

Tide: d -‘,\5 ]"“ﬁ.ﬂ, ey 1.'»-—.11}‘ X &:BLL}J%ILFI e N V'I-Ill -




Contract electronically signed on E-trans®
By. Ron Youell
Date: June 28, 2002
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EXHIBIT A

TO THE TRANSPORTATION AGREEMENT
Dated 28tk day of June, 2002
Bebween

PCEE GAS TRANSMISSION, NORTHWEST COBRFORATION
And
MIRANT AMERICAS ENERGY MARKETENG, L.P.

Mazimum Daily Quantity
Recelpt Poimt" Delivery Poink" {MIK)}
{Dth/day)>
Stanfield, QK kalin, OR 15,708

U Pursuant to paragraph 29 of PG&E GT-NW's Transportation General Terms and
Conditions, Shipper may designate other receipt and delivery points as "secondary
receipt” and "secondary delivery” points.

@ Shipper's Maximum Daity Quantity or MDQ for service under this Apreement, shall be
based on the quantity of gas defivered at Shipper's point(s} of delivery as stated in thus
Exhibit A,

i3 ‘I'he term for such capacity is from November L, 2002 through Getaber 31, 20009,



EXHIBIT C
TO THE FIRM TRANSPORTATION SERVICE AGREEMENT
Dated 28éh day of Junc, 2002
Between
PG&E GAS TRANSMISSION, NORTHWEST CORPORATION
MIRANT AMERICAS E;lnEdRG'f MARKETING, L.-P.
Type of Replacement Service:
Replacement Shipper:
Receipt Point:
Delivery Point:
Maximum Daily Quantity
Commencement of Credit:
‘Vermimation of Credit.

Level of Credit: __ percent ol the maximum rate defined as:

applicable far service under Rale Schedule FT5-1.

Other Terms and Conditions:

Eff¢etive

F-08400
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FIRM TRANSPORTATION SERVICE AGREEMENT

THIS AGREEMENT is made and emered into this 4+ _ day of Py A s 2002,
hy and berween

PGEF GAS TRANSMISSION, NORTHWEST CORPORATION, a California
corporation (hereinafier reforred to as "PG&E GT-NWY),

and

MIRANT AMERICAS ENFRGY MARKETING, L.P., a limited parmership eisting
under the laws of the State of Delaware (hereinafter referred to as "Shipper™).

WIJEREAS, PG&E GT-NW owns and operates a natural gas pipeline transssion
system which extends from a point of interconnection with the pipeling facilitics of Alherta
Natural Gas Company Ltd (ANG) at the Internatiunal Boundary unear Kingsgete, British
Columbia, through the states of Klaho, Washington and Oregon to a point of interconnection with
Pacific Gas and Flectric Company at the Oregon-California border neas Malin, Orcgon; umnd

WHEREAS, Shipper desires PG&E GT-NW, on & fipn basis, to transport certain
quenitities of patural gas fiom Kingspate, British Columbia to Coyotc Springs, {regon as
specified in Exhibil A of this agreement; and

WHEREAS, PG&E GT-NW is willing 10 transport certain quantitics of natural gas for
Shipper, on a firm basis,

NOW, THEREFORE, the parties agree s follows:

I
Governmental Antbhority

}.1  This Firm Transportation Agreement ("Agreement) is made pursuant 10 the
regulations of the Federal Energy Regulatory Commission (FERC) contained in 18 CFR Part
284, as amended from tme (o ime.

1.2 This Agreement is subject to all valid legislation with respect o the subject
watters hereof, either state or federal, and 10 all valid present and firhure decisions, D{‘de_rs,l rules,
repulations and ordinances of all duly constitwed govemnm cntal authorities having jurisdiction.

PLEE Geg Tramsrmgion, Norihwest Comaation I8 aal i Same campany a5 Pecllic (rad s Eicetric Civnpary, tha Caliaaia uiiliry. PG&E(?:.:
T rAmS AR, NOFTIWEET COpona o is not regquiared By due Cebienmls Pubic Unliiks Commissa, A customers of Faeific Gay wd Hec g
Compaay G0 IEREVE [0 buy PGAE Gax Trarsmwsrioe, Morhwes! Carperttion ‘5 progucts it SR in oA fo seceled UATy rEguie

LEFURCAE FRONT e Lemity
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1.3 Shipper shall reimburse PG&E G1T-NW for any and all filing fees incurred by
PGE&E GT-NW in seeking govemmemtsl authorization for the imitiation, extension, Or
+epmination of service under this Apgreement and Rate Schedule FTS-1, Shipper shall reimburse
PG&E GT-NW for such fees at PG&RE GT-NW's designuted office within ien (10} days of
receipt of notice from PG&L GT-NW that such fees are due and payable. Additionally. Shipper
shall reimburse PG&E GT-NW for any and all penalty fees or fimes assessed PGRE GT-NW
caused by the neglipence of Shipper in mwot obtaining all proper Canadian and demestic
import/export licenses, surety bomds or any other documents and approvals related to the

Canadian expurtation and subsequent domestic importation of natural gas transported by PG&F
GT-NW hereunder.

n
Quantity of Goas and Priority of Service

2.1  Subject 1o the terms und provisions of this Agreemnent and PG&FE GT-
NW's Transportation General Terms and Conditions applicable to Rate Schedule FT5-1, deily
receipis of gas by PG&E GT-NW from Shipper at {he point(s) of reccipt shall be equal to daily
deliverias of gas by PG&E GT-N'W 10 Shipper at the point(s) of delivery; provided, however,
Shipper shall deliver 10 PG&E GT-NW an additional guantity ol nataral gas &t the poini(s) of
receipi as compressor station fuel, line loss and wnaccounted for gas as specified in the Statement
of Effective Rates and Charges applicable 1o Rate Schedule FT5-1. Any limitations of the
quantities 10 be received from each point of receipt and/or delivered 1o each point of delivery
shall be as specified on the Exhibit A, attached hereto,

27 The maximwn guantities of gas 1o be delivered hy PGRE GT-NW for Shipper's
account al the point(s} of delivery are set forth in Exhibit A.

23 o providing service 1o its exisUng o NeW CUSIOMETS, PG&E GT-NW will use the

priotities of service specified in Paragraph 19 of PG&E GT-NW's Transportation General Terms
and Conditions on file with the FERC.

24 Pror to iniliation of service, Shipper shall provide PGEE GT-NW with any
information required by the FERC, as wel! as all information identified in PG&E GT-NW's
Transpertation General Terms and Conditions applicable 10 Rate Schedule FT5-1.

111
Term of Agreement

1.1 This Agreement shall become effective November 1, 2003, and shall contmue in
full force and effect through Cetober 31, 2028.
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v
Poinis of Receipt aud Delivery

41  The point(s) of receipt of gas delivenies to PG&E GT-NW is as designated in
Exhibit A, atlached hereto.

42  The poimis) of delivery of gas to Shipper is as designated in Exhibit A, aitached
hereto.

43  Shipper shall deliver or cause 10 be delivered 1o PGE&E GT-NW the gas to be
transported hereunder at pressures sufficient to deliver such gas into PG&E GT-NW's system at
the poim(s) of receipt. PG&E GT-NW shall deliver {he gas to be transported hereunder te or for
the account of Shipper at the pressures existing m PO&E GT-NW's system a1 the point(s) of
delivery.

v
Operating Procedure

5.1 Shipper shall conform 1o the . operating procesures set forth in PG&E G-NW's
Transportation General Terms and Conditions.

52  Nothing in Section 5.1 shall compel PG&F GT-NW 10 transport gas pursuant to
Shipper's roquest on any given day. PGEE (GT-NW shall have the right to interrupt or curtail the
iranspont of gas for the account of Shipper pursuant io PGRE GT-NW's Transportation General
Terms and Conditions applicable to Rate schedule FTS-1.

Ll
Rate(s), Rate Schodules,
and General Terms apd Conditions of Service

6.1 Shipper shall puy PG&E GT-NW each month for services rendered pursuarnt to
this Agreement in accordance with pO&E GT-NW's Rate Schedule FTS-1. or superseding rate
schedule(s), on file with and subject to the jurisdiction of FERC. In the event PG&E GT-NW and
shipper agree on a Negotated Rair, that rale, and any provisions governing such Nepotiated
Rate, shall be set forth in Exhibit B antached hetetn,

62  Shipper shall compensate PGEE GT-NW each month for compressor station fuel,
jine loss and other unaccounted for gas associated with this transportation service provided
herein in accordance with PGEE GT-NW's Rate Schedule FTS-1, or superseding rate
schedule(s), on file with and subjeet to the jurisdiction of FERC.

6.3 This Agreement in all respeets shall be and remains subject to the applicable
provisions of Rate Schedule FTS-1, or superseding rate schedule(s) and of the applicable
Transportation (eneral Teoms and Conditions of PG&E GT-NW's FERC Gas Tanfl First
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Revised Volume No, 1-A n file with the FERC, all ef which are by this reference made a part
hereof.

64 PGRE GT-NW shall have the anilateral right fron time to time to propose and
file with FERC such changes in the rales and charges applicable 10 ransportation Serviecs
pursuant te this Agreement, 1he rate scheduleds) under which this service 1s Lereunder provided,
or any provisions of PG&E GT-NW's Transpertation General Terms and Conditions applicable
ta such services, Shipper shiall have the right 1o protest any such changes praposed by PG&E
GT-NW and 10 cxercise any other rights that Shipper may have with respect thereto.

VIl
Miscellaneous

7.1 This Agreement shall be interpreted according to the laws of the Smate of
Calilarmia.

72 Shipper wurrants that vpstrem and downsream transporiation arrangements are
in place, or will be in place as of the requested effective date of service, and that it has advised
the upsocam and dewnstrcam Uransporters of the receipt and delivery poinis under this
Agreement and any guantity limitations for each point as speeified on Exhibit A artached hereta,

T3 Shipper agrees o indemnify and hald PG&E GT-NW harmless for refusal to
transpor gas hercunder in the eévent any upsiream ot Jownstream transporter fails to receive or
deliver gas as conlemplated by this Agreement.

7.4 Unless herein provided to the contrary, any notice calied for in this Agreement
chall he in writing and shall be considered as having been given il delivered by registered mail or
iclex with 8l posiage or charges prepaid, 10 either PG&E GT-MW or Shipper al the place
desipnaied below. Routine communications, including monthly statements and payment, ghall
he considered as duly delivered when received by ordinary mail. Unless changed, the adidresses
of the parties are as follows:

"PG AR G-NWT PG&E GAS TRANSMISEION, NORTHWEST
CORPORA TIOM :
1400 SW 3 Avenue, Suite 500
Partland, Qrepon 97201
Atention: 'eter G. Lund, Vice President

“Shipper” Mirant Americas Energy Marketing. L.P.
{Motices) 600, 707 Bth Avenus SW

Calgary, Albeniz TIP 3V3

Artention: Ron Youelk
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“Shipper” Mirant Americas Energy Marketing, LE.
{ lirvoices) 00, 707 fth Avenue SW

Calgary, Albena T2P 3V3

Anention: Ron Youell

75 A waiver by either party of any one o more defunlts by the other hereunder shall
not operate as a waiver of any futare default or defsults, whether of a like or of a different
character.

76  This Agrcement may only be amended by an instrument in witing executed by
both parties hereta.

7.7 Nothing in this Agrecment shall he deemed 10 create amy rights or obligations
between the parties herewn after the expiration of the term  set forth herein, except that
\ermination of this Agreement shall not relicve wither party of the obligation to correcl any
quantity imbalances or Shipper of the obligation 10 pay any amounts duc hereunder to PG&E
GT-NW.

78  This Aprecemeni shall termunate upon the expiration of any transporiation
authority which is not superseded, for whatever reason, by permanent transporiation authority.

7¢  Exhibits A and C attached hereto are incorporated herein by reference and made 2
part hereof for all purposes.

N WITNESS WHEREOF the parties hereto have caused this Agresment 10 be executed
as of the dey and year first above: wrilten.

PG&E GAS TRANSMISSION, NORTHWEST
CORPORAFION

Dy:
]

Mame: Peer G. Tand

Title: VP, Pipeline Marketing & Development

e

MIRANT AMFRICAS ENECRGY MARKETING, L.F.
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EXHIBIT A

TO THE TRANSPORTATION AGREEMENT

Dated 4™ day of fhiiguast , 2002

Betwern
PG&E&FE GAS TRANSMISSION, NORTHWEST CORPORATION

And
MIRANT AMERICAS ENERGY MARKET NG, L.P.

Maximum Daily Quantity

Receipt Foint RNelivery Point? ML)
{Dth/day)=
Kingspare, BC. Coyote Springs, OR 16,500

in Fursuam (o paragraph 29 of PG&E GT-NW's Transportation General Terms and
Conditions. Shippet may designate other recoipt and delivery points as "secondary
receipl” and “secondary delivery” points.

2 Shipper's Maxitum Daily Quantity or MDQ for service under this Agreemaent, shall be
based on the quantity of pas delivered al Shipper's point(s) of delivery as stated in this
Exhibit A,

M The 1crm for such capacity is from November 1, 2003 {hrough October 31, 2023,
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EXHIBIT C
TO THE FIRM TRANSPORTATION SERYICE AGREEMENY

Dated 9™ day of E-.”%I“sj; L 2002
Between

PG&E GAS TRANSMISSION, NORTHWEST CD];'tP{]RﬂLT]DH
MIRANT AMERICAS E;IIERGY MARKETING. L.F.
Type of Replacement Service:
Replacement Shipper:
Receipt Point:
Delivery Point:
Maximun Daily Quantity:
Commencement of Credit:

Termination of Credit:

Level of Credit: _ percent of (he maximum rate defined as:
applicable for service under Rate Schedule FTS-1.

Crther Terms and Conditions:

1.

2.

Elfective




EXHIBIT F



bl o F-D8551

FIRM TRANSPORTATION SERVICE AGREEMENT

THIS AGREEMENT is made and entered into this 16th day of December, 2002, by md
between

PGEE GAS TR ANSMISSION, NORTHWEST CORPORATION, a California
gorporation {hereinafter referred to as "PGETE GT-NW™),

and

MIRANT AMERICAS FENERGY MARKETING, L.P., a corpiration exising under the
jaws of the State of Delawerc (hereinafter referred to as "Shipper™)-

WHEREAS, PGRE GT-NW gwns and operalcs
system which extends from 2 point of intercennecuon witl the pipelinc facilities of Albeta
Wataral Gas Company Ltd (ANG) at lhe Intermational Boundary near Kingagate, British
Columbiz, throngh the states of Idaho, Washingioa and Oregonto a puint of intercannecton with
Pacifis Gas and Eleviric Commparny at the Orogon-California border pesr Maln, Oregon, and

WHEREAS, Shipper desires PGSE GT-NW, ot a firm hasis, to wansport certain
quantitics of nataral 288 from Stanfield, Ciegon to Malin, Oregad as specified in Exhibit A of
shit agresment; and

WHEREAS, PG&EE GT-NW is wiling 10 transporl certain quantities of nahwal gas for
Shipper, on a finny basis,
NOW, THEREFORE, (he pariies apree as follows:

1
Governmental Authoriy

11 This Fipn Teansportaion Agresmcnt (“Agreement") is made pursnant o the
regulations of the Federa! Anergy Repulitory Conpmssion (FERC) condained m 18 FR Pat
7284, as ammended from. time to time.

17  This Agresment is subject to 2l valid legislation with respect ta the shject
mgtters hereof, either state or federal, and 1o ail valid present and fiture decisions, orders, mies,
reguiations mnd ordinances of all duly eonstituted governmental aurthorities having jurisdiction.

mewmﬂﬂmﬂ_whmlmﬂmﬂm = Pomsigc G W EILHC oMY, Toa Calfore Wy, PUAE Gas
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13  Shipper shall reimhurse PGEE GT_NW for any apd all filing fecs incumed by
PG&EE GT-NW in secking povernmental autharization [gr the Initiation, extemsion, OF
cermination of service under this Agreement and Rato Schadule FTS-1. Shipper shell yeimburse
POI&E GT-NW for such fees at PG&E GT-NW's designated office within len (10) deys of
reoeint of notice from POEE GT-NW that such fees are duc and payable. Additionally, Shipper
shall retmhurse PO&E GT-NW for any and all penalty fees or fuoes assessed PGAE GT-NW
caused by the negligence of Shipper in qot obiaining Nl proper Canadian and dJomestic
import/export lLicenses, surely bends or any other documentis and approvals related o e
Canadian exportation and subsequet domest:e impartation of natural gas transported by PGEE
GT-NW hersunder.

19
Quantty of Gas and Priavity of Service

21 Snbject to the temps and provisions of this Aprcement and PG&E GT-
NW's Transportation General Terms and Conditons applicable 10 Rate Schedule FTS-1, daily
receipts of gas by PGRE GT-NW from Shipper at the poini{s) of receipt shall be cqual to daily
deliverics of gas by PG&E GT-NW 1o Shipper at the point{s) of defivery; provided, however,
Shipper shalt deliver ta PG&R GT-NW m additional guantity of patural gas at the point(s) of
receipt a5 compressor station fuel, line loss and unaccounted for gas as specified 1o the Statement
of Effective Rafes and Charges applicabls fa Rate schedule FTS-1. Any limitations of the
quantities w be 1eceived from cach point of receipt aodfor delivered to each point of delivery
ghalt be as specified on the Bxhibit A aktached hereto.

22 The maxizum guantities of gas 1o be defivered by PG&E GT-NW for Shipper's
accoupt at the point(s) of delivery are set farth in Exhibit A.

23  In providing service lu its exisiing ar new customars, PO&E GT-NW will use the
prioritics of service specified in Paragraph 19 of PG&E GT-NW's Transportarion General Terms
amd Conditions oo file with the FERC.

24 Prdm to initiation af service, Shipper shall provide POEE (T-NW with any
information requirsd by the FERC, o8 well a5 all izformation identifiod in PG&E GT-NW's
Transportation (General Terms and Clonditions applicable to Rate Schedule FTS-1.

11}
Term ol Agreement

3.1  This Agresment shall became effective November 1, 2003 and shall continze io
firll foree and effect trough Qclaber 31, 2009
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v
Points of Receipt and Delivery

4.1 The peinis) of receipt of gas delivenes 10 PG&E GT-NW i as designated in
Exhibit A, aliached hereto.

42  The peini(s) ol delivery of gas to Shipper 1= as designated in Exhibit A, artached
heeeto

43  Shipper shall deliver or cause to be delivered to PGEE GT-NW the gas fo be
transported hereunder gt pressuncs quificient to detiver such gas into PGEE GT-NW's eysiem &t
the point(s) of receipt PG&E GT-N'W ghall deliver the gas to be wrepsported hereusider (o o for
{he account of Shipper al the pressures existing in PG&E GT-INW's system gzt the poini(s) of

¥
Qperating Procedure

51  Shipper shall eonform to the operating procedurcs set forth in PGEE GT-NW'e
Transportation General Terms and Conditions.

52  Nothing iv Section 5.1 shall compet PG&R GT-NW 1o transport gas pursuant ©
Shipper's roquest on any given day. PG&E GT-NW shall have the right to itfterTupt of curtail the
transport of gas for the account of Shipper pursusnt to PG&E OT-NW's Transportation (eneral
Terms and Conditians applicable to Rate sehedule FT8-1.

¥1
Rate(s), Rate Schedales,
and General Terms and Canditinms of Service

61  Shipper shall pay PGEE GT-NW aach month for services rendered pursuant to
fhis Agreement in accordance with PG&E GT-NW'e Ratg Schedule FTS-1, or superseding rate
schedule(s), on fie with and subject La the jurisdiction of FERC. T the event PGEE GT-NW and
shipper agree on & Negotiated Rate, dhat 7aie, and any provisions goveming snch Megotiated
Rate, shall be st forth in Exhibit B attached heteto.

62  Shippershall compenyale PGAE GT-NW cach month fat eompreasor siation fuel,
line loss anid other unaccounted for gas psyocisted with thit transportetion gerviee provided
herefn in sccurdmee with PG&E GT-NW's Rate Qchedule FTS-1, or superseding rale
schedule(s), on file with and subject to the jurisdiction of FERC.

63  This Agrcement in all respects shall be and rermains subject to the appliceble
provisions of Rate Schedute TTS-1, or superseding rats schedulefs) 2nd of the apphicshle
Transportation General Terms and Congditions of PGEE GT-NW's FERC (3as Tanf¥ First
Revized Volume No. 1-A on file with the FERC, all of which are by this eference waile a part
hereof.
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64 PG&R GT-NW shalt have the unilateral righ from time to time to propoge and
filc with FERC such changes jm fhe rates and chacsits applicable 1o trmsportation sevices
pArsuant [o this Agreement, the rate Echadule(s) under which this service is hereunder provided,
oc any provisions of PG&E GT-N'W's Transportation General Terms and Conditions applicable
1o guch servives. Shipper shall have the Fight to projest oy such changes proposed by PG&E
GT-MW and (o exercize any other rights that Shippet may bave with respect thercto.

Y1

Miccellnmeous

71  This Aprcement shall be intmprated according 1o fhe laws of the State of
Califortia. :

72 Shipper warrants that upstrcam and downstream ransportation aTrengements art
in place, or will be in place s of the requested effective dats of service, and that it has advised
the ipsiream apd downseam irANAROCLETS of the regcipt ad delivery prints under this
Agreeneat and any quantity imitations for each point as specified on Exhibit A attached hereto.

73 Shipper agroes to indemnily 2nd hold PGAE GT-NW narmless for refussl (&
trapsport gas hereunder in the event any upstream or downatream trausporter fblls to receve or
deliver gas as conterpisted bry this Agreement.

74  Unless hersin provided to the conirary, any natice called for in thie Agreenieni
ghall be in writing and shall be considercd as naving been given if defivered by registersd meil o
tchex with all postage or chatges prepaid, to either PO&E GT-NW or Shipper at the place
demipnaied below. Routine senununications, including monthly statements snd payment, thell
be considered as duly deliversd when received by ordinary mail. Unless changed, the addresses
of the parlies are as follows;

FPGAE GT-NNW" PGAE GAS TRANSMISSION, NOETHWEST
CORPOBRATION
1400 W 5* Avenuc, Suitc 909G
Fuorilend, Oregon 97201
Athenbion: Peter G Land, Vice President

“Shipper” Mivant Americas Engrgy Marksbng, L.P.
{Matices) &00, 707 8th Avenue W

Calpary, ATherta T2P 3¥3

Attentiom  Ron Youell

"Shipper” Miraut Anericas Enscay Marketing, L.
{Ivoices) £00, 707 8th Avenue SW

Calpary, Alberta T2P 3V3

Antention: Ron Youel!
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7§ A walver by either paty of any ong or more defpulis by the other hereunder shall
nol operale as a waiver of sy futwe default or defaulis, whether of a like or of a different
character.

76  This Agreement sy only be amended by an metrument in writing execiated by
hoth partics herelo.

49  Nothing in this Agreement shall be doemed 1o creato any rights or obligations
between the parties herelo aftar the expirstion of the term set forth berein, cxcept that
rermination of this Aprecenent shell not refieve cither party of the obligation o cOTTECt any
quantity imbalances ot Shipper of the obligation to pay any amaunts due hereunder to PO&E
GT-NW.

=a  This Apreement shall ferminate upotl the expiration of any transportation
authority which is not superseded, for whatever raason, hy permansil ransportation authority.

79  Exhibits A and C, attached hereto are jncorporated herein by reference and made
a part hereof for ail purposes.

¥ WITNESS WHEREBOF the parties hereto have pamsed this Agrecoent to be executed
a5 of the day and year first above writien,

PO&E GaS TRANSMISSION, NORTHWEST
CORPORATION

Mame: Peter . Lund
Title: VP, Pipaline Marketing & Developrment

MIRANT AMERICAS ENERGY MARKETING, L.P.
By TMW
Name: 19 Bl oAl

Title: _gite pEsimng

Contrsct electronicelly signed on E-trang™
Hy:  Ron Youell
Date' December 16, 2002
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EXHIBIT A
TO THE TRANSPORTATION AGREBMENT
Dated 16th day of December, 2002
Between
PCEE GAS TRANSMISSION, NORTHWEST CORPORATION
An

d
MIRANT AMERICAS ENERGY MARKETING, L.P.

Maximum Dafly Quantity
Recelpt Poimiine Delivery Polmtt (MDY
(Dtb/day)™
Stunfield, OR Male, OR 13,000

) Pursuant to paragraph 29 of PG&R GTIN's Transportation General Temms and Cenditions,
Shinper may degignate other Teceipt and delivery poinis as "scoondary receipt’ and
npecondacy delivery™ points.

@ Shipper's Maximum. Daily Quantity or MDQ far service imder this Agrecinent, shall be
based on the quantity of gas delivered at Shippers poini(g) of defivery as stated in this
Bxhibit A.

o The term for such eapacity is from Navember 1, 2003 through Octaber 31, 2008,

@ Primary Receipt Point rights limited to nominations sourced from within PG&E QT2
systam only.
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EXHIBIT C
TO THE FIRM TRANSPORTATION SERVICE AGREEMENT
Dated 16¢th day of December, 2002
Hetween
PG&E GAS TRANSMISSION, NORTHWEST CQRPORATION

aud

MIRANT AMERICAS ENERGY MARKETING, L.E-
Type of Replacement Service:
Replacemenl Shippet:
Recaipt Point:
Dalivery Poiot:
Maxirmum Daily Quantity:
Commencement of Cradit:
Terrmination of ﬁrcdii:

Lavel of Credit: _ percemt of the maximwn rdfe defined as:
applicable for scrvive under Rate Schedule FT5-1.

Oher Terms and Conditions:

L

ra

Bffective ____ . __ ..



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

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

ORDER GRANTING DEBTORS’ MOTION TO REJECT VARIOUS EXECUTORY
CONTRACTS BETWEEN MIRANT AMERICAS ENERGY MARKETING LP AND
PG&E GAS TRANSMISSION, NORTHWEST CORPORATION

Upon the motion,' dated March 29, 2004 (the “Motion”) of Mirant Corporation
(“Mirant”) and its affiliated debtors, as debtors and debtors-in-possession (collectively, the
“Debtors”), for authority reject certain executory contracts (the “Contracts”) entered into
between Mirant Americas Energy Marketing, LP (“MAEM”) and PG&E Gas Transmission,
Northwest Corporation (“PGT?), pursuant to section 365 of title 11 of the United States Code, 11
U.S.C. §§ 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 IS HEREBY ORDERED:

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

ORDERED, that the Contracts are rejected effective as of the date this Order is entered;

it is further

! Unless otherwise defined herein, capitalized terms have the same meaning ascribed to them in the Motion.

LOSANGELES 272953 (2K)



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; (II) Establishing
Ramifications For Failure To Comply Therewith; (IIl) Approving Proof Of Claim Form And
Consolidated Notice Of (4) Case Commencement, (B) Bar Date, and (C) Meeting Of Creditors
Under Section 341(a) of the Bankruptcy Code; And (IV) Approving Notice And Publication
Procedures, entered on August 21, 2003, the last date to file a timely proof of claim against the
Debtors arising from the rejection of the Contracts 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 IS SO ORDERED.

Dated: April __ , 2004

D. Michael Lynn,
United States Bankruptcy Judge
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