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ATTORNEY S 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, ¢t 4d., Case No. 03-46590 (DML)
Jointly Administered
Debtors.
Date and Time: April 14, 2004,
10:30 am.
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DEBTORS MOTION FOR APPROVAL OF (1) THE“SETTLEMENT AGREEMENT
AND RELEASE” BETWEEN WILD GOOSE STORAGE, INC. AND MIRANT
AMERICASENERGY MARKETING, LP; (11) REJECTION OF THE STORAGE
SERVICESAGREEMENT, FIRM OFFER, PRECEDENT AGREEMENT AND
RELATED CONTRACTSWITH WILD GOOSE STORAGE, INC.

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") for approval of:
(i) the “ Settlement Agreement and Release,” dated February 19, 2004, (the “ Settlement
Agreement”) between Mirant Americas Energy Marketing, LP (“MAEM”) and Wild Goose

Storage, Inc. (“Wild Goose") pursuant to Rule 9019 of the Federal Rules of Bankruptcy
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Procedure (the “Bankruptcy Rules’); and (ii) as part of the Settlement Agreement, for authority
to rgject (a) the “ Storage Services Agreement” dated June 7, 2001, (b) a Base Load Storage
Service Appendix BLS dated July 3, 2001, (c) an undated firm offer, and (d) a“ Precedent
Agreement” dated June 13, 2001 (collectively the “ Storage Agreements’), pursuant to section
365(a) of title 11, United States Code (11 U.S.C. 88 101 &t seg., as amended) (the "Bankruptcy
Code"). 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. Thisisacore proceeding pursuant to 28 U.S.C. § 157(b). Venueis proper
before this Court pursuant to 28 U.S.C. 88 1408 and 1409.

. 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.

4, The Committees. Three official committees (collectively, the

“Committees’) have been appointed by the Office of the United States Trustee for the Northern

Didtrict of Texasin these administratively consolidated cases.
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1. FACTUAL BACKGROUND

A. The Storage Agreements.

5. The Storage Agreements, which are attached hereto as composite Exhibit
A,* were originaly procured in order to ensure reliable natural gas supply for Mirant’s existing
and future California assets. The Storage Agreements provided MAEM with 2,000,000 Dth of
natural gas storage capacity at the Wild Goose underground natural gas storage facility near
Gridley, Cdlifornia.

6. Prior to the Petition Date, on June 25, 2003, MAEM posted $1,926,000 in
cash as collateral (the “Collateral”) for its obligations under the Storage Agreements. At the time
the Collateral was posted, MAEM was in compliance with the Storage Agreements, such
agreements were not in default, and no amount was owing under such agreements. Section 7(a)
of the Precedent Agreement requires the posting of collateral by reference to the Wild Goose
Tariff.

7. Under the Storage Agreements, Mirant is required to pay approximately
$160,500/month for demand charges. The term of the Storage Agreements is through March,
20009.

8. The Debtors have determined that the Storage Agreements are no longer
necessary for their business operations. The Debtors originally anticipated a significant
deployment and build-out of their California assets, necessitating the procurement of the Storage
Agreements. However, the Debtors' plansin that regard have changed, rendering the Storage

Agreements unnecessary. Moreover, general illiquidty in forward gas markets (among other

! Not all parties were served with the Exhibits. Parties in interest may request a copy of the Exhibits by making a
written request to the Debtors' counsal.
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factors) will make it difficult for the Debtors to realize the full value of a gas storage facility.
The Debtors, in their business judgment, have determined that the Storage Agreements should be
rejected under Bankruptcy Code section 365.

9. Rather than smply rejecting the Storage Agreements, the Debtors
commenced negotiations with Wild Goose to liquidate and compromise the amount of Wild
Goose' s rgjection damage claim against the Debtors' estates, as well as to establish the treatment
of the Collateral. The Debtors have reached an agreement with Wild Goose, which is subject to
this Court’s approval, and is described below.

B. Summary of Settlement Agreement.

10.  MAEM and Wild Goose have entered into a Settlement Agreement,?
which is attached hereto as Exhibit B, the principle terms of which include:

The Debtors will reject the Storage Agreements, effective upon approval by
this Court of this Motion (provided such order is entered no later than April
30, 2004);

In full and final satisfaction of all claims of Wild Goose arising under or in
connection with the Storage Agreements, Wild Goose will receive: (a) a

“ Settlement Payment” of $1,926,000, which shall be satisfied by resort to the
Collateral, and (b) an allowed, unsecured, prepetition claim against MAEM’s
estate in the amount of $874,000 (the “Claim Amount”);

The parties will mutually release all claims and potential claims relating to or
arising from the Storage Agreements (including the regjection thereof), and any
claims that might arise in relation to the Collateral.

V. RELIEF REQUESTED

11. By thisMotion, the Debtors hereby request approval of the Settlement

Agreement under Bankruptcy Rule 9019. The Debtors aso hereby seek approval of the rgjection

2 Unless otherwise defined herein, capitalized terms have the same meanings ascribed to them in the Settlement
Agreement.
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of the Storage Agreements effective upon the date this Court approves the Motion.

12.  The Debtors specifically direct this Court's attention to the fact that the
Storage Agreements are ones over which the Federal Energy Regulatory Commission ("FERC")
has certain jurisdictional authority. However, the Debtors submit that the rgjection of the
Storage Agreements pursuant to this Motion may, and should, be approved by this Court. Thisis
because Wild Goose has blanket certificate authority to enter into the Storage Agreements
pursuant to 18 C.F.R. Part 284, Subpart J of FERC'’ sregulations, and, as such, the Storage
Agreements did not require FERC approval prior to their effectiveness. Furthermore, FERC
approval isnot required in order to terminate the Storage Agreements because the blanket
certificate authority granted to Wild Goose contains pre-granted automatic abandonment
authority. 18 C.F.R. § 284.221(d).

13. Certainly, if the parties have the authority to enter into and terminate the
Storage Agreements without seeking individual FERC approval due to Wild Goose' s blanket
certificate authorization, the Storage Agreements can be consensually rejected under Bankruptcy
Code section 365, as requested herein. Moreover, FERC has been served with this Motion. In
sum, the Debtors submit that there is no jurisdictional impediment to this Court granting the
Motion.

V. BASISFOR RELIEF

A. The Court Should Authorize the Debtorsto Enter I nto the Settlement
Agreement Under Rule 9019.

14. Rule 9019(a) of the Bankruptcy Rules provides, in part, that “[o]n motion
by the trustee and after notice and a hearing, the court may approve a compromise or settlement.”
Fed. R. Bankr. P. 9019(a). Rule 9019(a) empowers a bankruptcy court to approve compromises

and settlements if they are “fair and equitable and in the best interest of the estate.” Inre Cajun
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Electric Power Cooperative, Inc., 119 F.3d 349, 355 (5th Cir. 1997); see also In re Zale Corp.,
62 F.3d 746, 754 (5th Cir. 1995) (stating that “the ‘fair and equitable’ determination does not
give the bankruptcy court jurisdiction over settlement conditions that do not bear on the court's
duties to preserve the estate and protect creditors.”).

15. A decision to accept or reject a compromise or settlement is within the
sound discretion of the Court. See 9 Collier on Bankruptcy 1 9019.02 (15th ed. Rev. 2001).
“Compromises are favored in bankruptcy” because they minimize the costs of litigation and
further the parties’ interest in expediting administration of a bankruptcy estate. See Inre Martin,
91 F.3d 389, 393 (3d Cir. 1996) (citing 9 Collier on Bankruptcy 19019.03[1] (15th ed. Rev.
2001)).

16. Furthermore, a settlement need not result in the best possible outcome for
the debtor, but must not “fall beneath the lowest point in the range of reasonableness.” Inre
Drexel Burnham Lambert Group, Inc., 134 B.R. 499, 505 (Bankr. S.D.N.Y. 1991). Basic to the
process of evaluating settlementsis “the need to compare the terms of the compromise with the
likely rewards of litigation.” Protective Comm. for Indep. Sockholders of TMT Trailer Ferry,
Inc. v. Anderson, 390 U.S. 414, 425 (1968).

17. In order to determine whether a settlement is fair and equitable, this Court
should consider and evaluate the following factors: (i) the probability of successin the litigation,
with due consideration for the uncertainty in fact and law; (ii) the complexity and likely duration
of the litigation and any attendant expense, inconvenience and delay, and (iii) all other factors
bearing on the wisdom of the compromise. See Cajun Electric, 119 F.3d at 356 (citations

omitted).

LOSANGELES 274331 (2K) / d-1224149.1 = 6‘



B. The Rule 9019 Factors Are Satisfied.

(1) Probability of Successin the Litigation.

18. The Debtors have determined that outright rejection of the Storage
Agreements, after taking into account all reasonable efforts by Wild Goose to mitigate its
damages, would result in a damages claim in excess of the Settlement Payment of $1,926,000 (an
amount which Wild Goose is holding as cash Collateral) plus the Claim Amount of $874,000.
The Settlement Agreement liquidates the amount of Wild Goose' s damages to the Settlement
Payment and the Claim Amount and establishes said amounts with certainty.

(i) Complexity, Likely Duration of the Litigation, and Expense.

19.  The Debtors believe that determining the amount of Wild Goose's
regjection damage claim arising from the rgjection of the Storage Agreements, and establishing
the treatment of the Collateral, is beneficial to their estates. Pursuant to the Settlement
Agreement, Wild Goose will agree to waive any claims against the Debtors' estates relating to or
arising from the rgjection of the Storage Agreements, other than resort to the Collateral and the
Claim Amount. The Debtors believe that litigation of Wild Goose' s rejection damage claim
would have a detrimental impact on the Debtors' reorganization efforts because some of the
Debtors' key personnel and management would be focused on managing such litigation rather
than the Debtors emergence from chapter 11. Therefore, the Debtors, in their business
judgment, have determined that the terms of the Settlement Agreement are more beneficial to the
Debtors than outright rejection of the Storage Agreements (or any other alternative).

(iii)  Other Factors Favoring Settlement.

20.  The Debtors and Wild Goose have entered into the Settlement Agreement
only after both parties thoroughly analyzed their respective positions and jointly made significant

movements and concessions in an effort to resolve the dispute.  Pursuant to the Settlement
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Agreement both the Debtors and Wild Goose will receive arelease of claims arising out of or in
connection with the Debtors' regjection of the Storage Agreements and the Collateral. Each of the
foregoing factors favors granting the Motion.

21.  The Debtors have analyzed whether the posting of the Collateral
constitutes a preference under Bankruptcy Code section 547. |If the Collateral is avoidable,
outright rejection of the Storage Agreements may be preferable. No doubt, Wild Goose would
assert every available potential defense to avoiding the transfer of the Collateral. Thiswould
cause the estates to expend money for the uncertain recovery inherent in any litigation.
Accordingly, the Debtors have determined that it isin the best interests of the estate to settle the
matter on the terms set forth herein.

C. The Contracts Are Executory Contracts That Should Be Rejected.

22.  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. 8§ 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. 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).

23.  The Storage Agreements are executory contracts because they require (i)
Wild Goose to provide MAEM with the on-going right to use the natural gas storage facility (and
provide related services) and (ii) MAEM to pay for thisright. Moreover, Wild Goose' s failure to
allow MAEM to use the storage facility in accordance with the Storage Agreements would
constitute a material breach of the Storage Agreements, excusing the performance of the other

party. Therefore, the Storage Agreements are undoubtedly executory contracts that may be

LOSANGELES 274331 (2K) / d-1224149.1 '8'



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).

D. Rejection Of the Storage Agreements |s Within the Debtors Business

Judgment.

24.  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 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); Inre G.I. Indus., Inc., 204 F.3d 1276, 1282 (Sth Cir. 2000) (“[A]
bankruptcy court applies the business judgment rule to evaluate a trustee’ s regjection decision...”);
Inre Food Barn Sores, 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).

25.  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 afinding 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 |oss of jobs and possible misuse of economic

resources.” Bildisco, 465 U.S. at 528 (citing H.R.Rep. No. 95-595, p. 220 (1977)).
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26.  The Debtors have determined, in their reasonable business judgment, that
the Storage Agreements should be rejected because they are uneconomical and an impediment to
the Debtors' ongoing business operations. The Storage Agreements are no longer necessary for
their intended purpose; to wit, storing natural gas to service the California assets and proprietary
storage trading. Rejection of the Storage Agreements is well within the sound business judgment

of the Debtors.

LOSANGELES 274331 (2K) / d-1224149.1 - 10'



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 19, 2004

Haynes and Boone, LLP
901 Main Street

Suite 3100

Dadlas, TX 75202

(214) 651-5000

By: _/d lanT. Peck
Robin E. Phelan
State Bar No. 15903000
Judith Elkin
State Bar No. 06522200
lan T. Peck
State Bar No. 24013306

-and-

Thomas E Lauria

State Bar No. 11998025
White & Case LLP
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 he 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 exhibits) viafirst class U.S. mail, and the addressees set forth below
viafirst class U.S. mail (with exhibits) on the 19" day of March, 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 IsraelsLLP
City Place |, 185 Asylum Street
Hartford, CT 06103-3401

William R. Baldiga

Brown Rudnick Berlack IsraelsLLP
One Financia Center

Boston, MA 02111

Edward S. Weisfelner

Ledlie H. Scharf

Brown Rudnick Berlack IsraelsLLP
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

Wild Goose Storage, Inc.
P.O. Box 2850

Calgary, Alberta, Canada
T2P 2S5

Ben Ledene: Vice President, Marketing

Development & Services

Wild Goose Storage, Inc.

3900, 421 — 7" Ave. SW

Cagary, Canada

T2P 4K9

Attn: Vice President, Wild Goose
Marketing



Jason A. Dubchak

Legal Counsdl & Regulatory Advisor Federal Energy Regulatory Commission
EnCana Gas Storage Attn: Dennis Lane

EnCana on 8th (Bankers Hall-East Tower) 888 First Street, NE

1800, 855-2nd Street SW. Washington, DC 20426

P.O. Box 2850

Canada T2P 2S5

Cagary, Alberta

=] lan T. Peck
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Wild Goose Storage [nc.

Term commeneing at April 1, 2004]and ending on | March 31, 2009
Dth.

Inventory Capacity :

Maximum
Daily Injection
Month Quantity

Injection
Demand
Rate

April 1, 2004 Expansion Open Season

Injection Inverdary
Demarkd Demand

Charge (A} Rate

80,000

60,000

60,000

Cth'day/month  $US/Divday/month  $US/month
Rack Rate: 3.00
April 20,000 3.00
May 20,000 3.00
June 20,000 3.00
July 20,000 3.00
August 20,000 3.00
September 20,000 3.00
Qctober 20,000 3.00
MNovember 20,000 3.00
December 20,000 3.00
January 20,000 3.00
February 20.000 3.00
March 20,000 3.00

Injection Commodity Rate:
Withdrawal Commodity Rate:

60,000
60,000
60,000
60,000
60,000
60,000
60,000
60,000
60,000

0.03

0.03
0.03
.03
G.03
0.03
0.03
.03
.03
003
003
0.03

.02} $US/Oth

0.02)5US/Dth

SUSDih/month  $US/month

Inventery  Maxdmum Daily  Withdrawal Withdrawal
Damand Withdrawal Demand Demand
Charge (B) Quantity Rate Charge {C)
Dth/dayimanth SUS/MDth/day/month  SUS/Amonth
200
60,000 25,000 2.00 50,000
60,000 25,000 2.00 50,000
60,000 25,000 2.00 50,600
60,000 25,000 2.00 50,000
60,000 25,000 2.00 50,000
60,000 25,000 2.00 50,000
60,000 25,000 2.00 50,000
60,000 25,000 2.00 50,000
60,000 25,000 2.00 50,000
60,000 25,000 2.00 50,000
60,000 25,000 2.00 50,000
60,000 25,000 2.00 50,000
Total Storage Demand Charge (US$)
Rack Rate ~
0.02 $US/Dth
-0.02 FUS/MDh

Offer Sheet

This offer is open for acceptance by Wild Goose Storage fne. untfl 2:00 pm MST, Thursday June 28, 2001.

Fax Offer Sheets to: 403-290-8192

Company Name

Par:

Name:

Title:

Mirant Amervicas Energy Marketing, L..P.

U Jit

Chris McDonald

Vice President Chief Commsercial Officer - West Region

Attention: Ben Ladene

Monthly

Storage Demand
Charge
{(A)+{B)+({C)
SUS/month

§ 170,000
$ 170,000
$ 170,000
5 170,000
$ 170,000
$ 170,000
3 170,000
$ 170,000
$ 170,000
$ 170,000
$ 170,000
$ 170,000
$ 2,040,000

100%
of Rack Rate

3904, 421 - 7th Avenue S.W.
Caigary, Alberta

Canada
T2P 4K9
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t— STORAGE SERVICES AGREEMENT

THIS STORAGE SERVICES AGREEMENT MADE AS OF JUNE 7, 2001 BETWEEN:

Mirant Americas Energy Marketing, L.P.
( "CUSTOMER" )

-and -

WILD GOOSE STORAGE INC.
{ "WILD GOOSE" )

RECITALS:

A. Wild Goose has developed certain facilities known as the Wild Goose
Storage Facility which permit Wild Goose to provide Storage Services to

Customer;

B. Customer wishes to use some or all of those Services; and

C. This Storage Services Agreement establishes how those Services will be
provided.

WILD GOOSE AND CUSTOMER AGREE AS FOLLOWS:

1. DEFINITIONS

1.1  Defined terms used in the Storage Service Documents, including this

Agreement, have the meaning given to them in Rule 1 of the Wild Goose
Tariff.



STORAGE SERVICES AGREEMENT

e T PAGE 2

2.1

3.1

REPRESENTATIONS OF CUSTOMERS

Customer represents and warrants to Wild Goose as follows, and such
representations and warranties shall survive for the benefit of Wild Goeose
and are ratified and confirmed upon entering into each and every
Transaction under the Storage Service Documents.

(a) Customer is duly formed and validly existing under the laws of its
incorporating jurisdiction and is duly qualified to carry on business
in all jurisdictions in which it carries on business;

(b) the execution of this Agreement and the Storage Service
Documents does not violate any law, regulation, or order or
Customer’s articles of incorporation or bylaws and does not breach
any agreement to which Customer is a party: and

(c) to the knowledge of Customer there are no action, claims or
proceedings threatened against or affecting Customer which might
materially affect any of the Transactions contemplated in this
Agreement or the Storage Service Documents, or which might affect
Customer’s ability to meet its financial obligations under the
Storage Service Documents.

TERM

This Storage Services Agreement, made effective as of the date first above
written, creates the contractual relationship between Wild Goose and
Customer for entering into Transactions utilizing the Services. From time
to time there may be no Services provided, or no Transactions then in
effect, in which case, this Storage Services Agreement will continue until
either Party delivers a written termination notice to the other Party. That
notice will be effective at the commencement of the second Gas Month
following the date it was given; provided that, if a Transaction is then in
effect between Wild Goose and Customer, this Storage Services Agreement
shall only terminate after that Tranaction is performed or terminated in
accordance with its provisions.



STORAGE SERVICES AGREEMENT

Fe |
et ——--.. PAcGE 3

4.2

4.3

5.1

52

5.3

WILD GOOSE STORAGE SERVICES

Wild Goose will provide and Customer will utilize those Services that the
Parties agree to from time to time, as confirmed by an Appendix
evidencing the Transaction entered into by the Parties.

When a Transaction is agreed to by the Parties, the terms of the
applicable Service Schedule will apply to that Transaction, except to the
extent expressly modified by the express terms and conditions of the
Appendix in question.

Each Party consents to the recoi‘ding of telephone conversations between
the Parties concerning oral agreements for Transactions. Each Party
hereby waives any objection based on the recording of such telephone
conversations and to the admissibility of such a recording in a proceeding
concerning the agreement before a court, arbitrator, mediator, or
administrative agency.

GENERAL TERMS AND CONDITIONS / FLIGHTPATH

The General Terms and Conditions and the FlightPATH Customer Access
Procedures apply to and are incorporated by reference into this
Agreement and all Transactions which are entered into from time to time
by Customer and Wiid Goose.

The Storage Service Documents and every Transaction entered into
thereunder, shall at all times be subject to such changes or modifications
by the Public Utilities Commission of the State of California as said
Commission may, from time to time, direct in the exercise of its
jurisdiction.

The Storage Service Documents will be governed by and interpreted in
accordance with the laws in force in the State of California without regard
for the choice of law provisions thereof; and the Parties irrevocably submit
to the courts having jurisdiction in the State of California.



STORAGE SERVICES AGREEMENT

e ——. . PAGE 4

6.1

52

5.3

CONFLICT

Subject to section 4.2 hereof, if there is any conflict between the terms of
this Storage Services Agreement and the terms of any of the FlightPATH
Customer Access Procedures, the General Terms and Conditions or the
terms of any Service Schedule then in effect between the Parties, the
terms of this Storage Services Agreement shall prevail.

If there is any conflict between the terms of the FlightPATH Customer
Access Procedures and the terms of the General Terms and Conditions or
the terms of any Service Schedule then in effect between the Parties, the
terms of the FlightPATH Customer Access Procedures shall prevail.

If there is any conflict between the terms of any Service Schedule then in
effect between the Parties and the terms of the General Terms and
Conditions, the terms of the Service Schedule shall prevail.

IN WITNESS WHEREOF, the Parties have executed this Storage Services Agreement
as of the date first above written.

PER:

NAME:

TITLE:

MIRANT AMERICAS ENERGY WILD GOOSE STORAGE INC.
MARKETING, L.P.
/ ﬁ
’ \ *1[ PER:
- v
Chris McDonald NAME:

Vice President Chief Commerical TrmLe:

Officer — West Region




STORAGE SERVICES AGREEMENT

NOTIFICATION SCHEDULE

This Notification Schedule is attached to and forms part of the Storage Services
Agreement entered into between and WILD
GOOSE STORAGE INC. as of

NOTICES TO WILD GOOSE

NOTICES

Wild Goose Storage Inc.
3900, 421 - 7th Ave. SW
Calgary, CANADA

T2ZP 4K9

Attn: Vice President, Wild
Goose Marketing
Telephone:

{403) 691-8815

Fax:
(403) 266-9736

NOTICES

Address:

Mirant Americas Energy
Marketing, L.P.

C/0O West Gas Region

11558 Perimeter Center West
Atlanta, GA 30338-5416

;Attention: Rick Wadle_
Telephone: 678.579.3463
Fax: 678.579.5766

REQUESTS AND NOMINATIONS

Wild Goose Storage Inc.

© 3900, 421 - 7th Ave. SW

Calgary, CANADA
T2P 4K9
Attn: Gas Control

Telephone:
{403) 691-8815
After hours:
(403) 691-8815
Fax:

(403) 266-9736

NOTICES TO CUSTOMER

CONFIRMATIONS

Address:

Mirant Americas Energy
Marketing, L.P.

C/0 West Gas Region

11558 Perimeter Center West
Atlanta, GA 30338-5416

Attention: Rick Wadle_
Telephone: 678.579,3463
Fax: 678.579.5766

PAYMENTS

Bank of Nova Scotia

240 - 8tk Avenue S.W.
Calgary, CANADA

T2P 2N7

Account No.: CDN 000-020-8
US 400-382-8

GST Registration No.:
R121756936

PAYMENTS

Bank:
Bank Of America, N.A.
Dallas, TX

ABA # 111000012

Astcount nuumber: 3751003269
GST number:

REQUEST TIMES & NOMINATION TIMES
All times are Pacific Clock Time

REQUEST TIME
{(For BLS SERVICE)

REQUEST TIME
(FOR STS SERVICE)

NOMINATION TIME EFFECTIVE TIME

09:00 09:00 09:30
15:30 15:30 16.00
06:00 (next day) 06:30 {(next day) 08:00 (next day)
12:00 (next day) 14:30 [next day) 15:00 (next day)

07:00 [next day)
07:00 (next day)}
15:00 (next day)
19:00 {next day)
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PRECEDENT AGREEMENT

This Precedent Agreement made as of the 13th day of June, 2001

- between -

MIRANT AMERICAS ENERGY MARKETING, LP
(hereinafter referred to as "Mirnt”)

-and -

WILD GOOSE STORAGE INC.
{hereinafter referred to as "Wild Goosc”}

WHEREAS pursuant to D.96-08-058, Wild Goose was granted a Certificate of Public
Convenience and Necessity {the “CPCN) by the Public Utilittes Commission of the
state of California (the *Commission” to congtruct, own and operate an underground
natural gas storage facility located near Oridley, California, (the *Wild Goose
Pacility”), and to provide storage services in accerdance with the provisions of the
Tariff of Service in the form approved from time to time by the Commisaion (the “Wild
Goose Tariff"}; ‘

AND WHEREAS Wiki Ooose has appfied to the Commiasion to amend its CPCN to
expand the Wild Gooae Facility (the “Wild Goose Expansion”) and to provide storage
services at the expanded facility in accordance with the Wild Goose Twriil}

AND WHEREAS wild Goose has, in an open season conducted by it {the “Open
Season” lavited potential customers to cormmit to contracting for Base Load Storuge
Bervice capacity at the expanded Wild Gocse Facllity;

ANRD WHEREAS subject to the terms and conditiens of this Precadant Agreement, Wild
Goose and Mirant have entered into a Base Load Storage Service Agreement for
service at the expanded Wild Goose Facility;

WS SOMNE ST DE AAKIDENT ABMSUNTRRATING YD
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Wio GooRg EXPANIION
PRECSDENT AGRERNENT

AND WEHEREAS upen fulfiliment of all condirions set forth herein, Wikd Goose Wil
construct the fciliies required to provide service o Mirant on the terms and
conditions herein provided for;

NOW THEREFORE THIS PRECEDENT AGREEMENYT WITNESSLS THAT in
consideration of the mutual covenants and agréementy herein: contained, the parties
agres as follows:

1. In addition to the words and phrases defined in the recitals to snd elsewhere in
this Precedent Agreement, the following definitions are made:

o

®)

fe)

4

le)

@

“Amended CPCN" means the CPCN issued Wild Goose by the

Commireion approving the Wild Goose Bxpansion,.

“Custoener Conditions Precedent® means thoee conditions precadent set
forth In Section 4 hereto;

"Costomner’s Expsnaion Service® meank BLS Storage Servics In
accordance with the Wild Goose Tariff, the particulare of which are set
forth on the Appendix BLS execnted by Mirant and attached as Schedule
"A” hereto, subject to adjustment as provided for herein;

"commenced construcdon” means Wild Goosc has talken delivery of
substantiaily afl the necessary pipe to build the pipeline lateral from &
point near its Remote Facility Site tv a point nesar the Deleven
wystem, a8 wzuch pipeline lateral is described in the Wikd Goose
Application end Wild Gagss has begun preperation of the requisite right
of way.

“Expansion Customers” means Mirant and all other custoeners who have
contracted for BLS storsge service related to the Wild Goose Expansion.

“In-Service Date” meany the effective date on which Wild Goose notifies
the Commiseion that the Wild Goose Expansion has besn placed into
service pursuant to the Amended CFCN.,

- PAOEZ -
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WD Gooss EXPANSION
PRECRDENT ACRERMENT

& “Other Required Approvale” means such certificates, permits, licenses,
concessions and other suthorizationg from the Commission and such
other regulatory and governmental anthorities which Wild Ooose, acting
reascnably, determines are necessary or of advantage in constructing
and operating the Wild Gooec Expansion, but does not include the Wild
Goose Application;

{h) “Phasc-In Period* mesns the period boginning on the In-Service Dare and
ending 12 months later.

0 "Wild Goose Application® means the application filed by Wild Goore
with the Commission to armend the CPCN 1o allow the expanajon of the
Wild Goose Facility,

1] “Wiid Goose Conditions Precedent® means those conditions precedent set
forth in Section 3 hereto;

All words and phrases which are defined in the Wild Goose Tariff or the Storage
Service Agreement for BLS Service including Schedule *A" hereto, have the same
meanings when used herein.

2 Mirant agrees that it will support Wild Goose’s sfforts to amend it CPCN
pursuant to the Wid Gooee Application and % secure all Other Required
Approvals,

3.  The following conditions precadent are for the sole benefit of Wild Goose, which
in its sole and absohute diacretion, may waive any one or more of them &t any
time, but no later than five (5) business days from the date the condition was to
have been met, in whole or in part, without prejudice to ity rights to rely on and
eniforee or to waive any of the other Wild Goose Conditions Precedent:

{a)  Om or before October 31, 2001 Wild Goose shall have elected to include
Customer’s Expansion Service i the Wild Goose Expansion and given
Mirant written notice to such offect. Such one time election, If mede,
ahall not be deemed a waiver of any of the other provisions of this
Agreement, including any other Wild Oocse Conditions Precedent. For
greater certginty the parties ackmowledge and agree that such notice may
be given seiectively to Mirant and/or one or more Expangion Customers

- PAGES -
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WD GoOSE EXPANSION
PRECEDENT AGREBMENT .

mdingtoﬂ:eimpactofmch'mama‘hupandnnmuponthe
economic value of the Wild Goose Expansion, as datermined by Wik
Goous in ity sole discretion.

(b}  On or before September 1, 2002, Wild Goose shall have given Mirant
written notice that it hasy obtinsd and, in itx sole and abaclate
discretion, accepted the Amended CPCN granted by the Commigsion
pursuant to the Wild Gooac Application.

it}  'Wild Goose shall have given notioe to Mirant no later than April 30, 2003
that it has obtainsd and, in ita sole and abaclute discrotion accepted all
Other Recuired Approvals and having regard for the factors referenced in
Section 8 hereof, that it has commenced construction of the Wild Goose
Expansion.

4. The Ioliowing conditions precedent are for the sole beniefit of Mirant, which in its
sole and abeolute discretion, may waive any one or mote of them, at any time,
but no later than five (5) businesaq days from the date the condition was to have
been met, in whole or in part, without prefudice to its rights t rely on and
eniforce or to weive any of the other Customer Conditions Precedent:

{a) 'Wild Goose shall have given notice to Mirant no later than April 30, 2003 -
that it has caommenced construction of the Wikd Gooae Expanaion.

(®) Wi Goose has given notice to Mirant of the In-Service Date for the Wild
Goose Expansion which In-Service Date shali be no later than April 1,
2005.

5. Each party will use all rensanable offorts w satiafy ite respective conditione
precedent with the goal of having an In-Service Date for Wiid Goase Expansion
on or before Aprfl 1, 2004. If suy conditions precedsnt are not satiefied or
waived within the time stipulated this Pracedent Agreement shall lapse and be of
no further force and effect.

6.  The obligation of Wili Goose to provide Customer’s Expaneion Sesvice and of
Mirant to pay Demand Chargee shall commence on the latest of the Service
Commencement Date gtiulated in the Appendix BLS attached hereto and the
In-Service Date.

- Pack s -
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WD GOOSE EXPANSGN
PRECRDENT AGRERMENT _

fa)  H the in-Service Date is earfier than April 1, 2004, Mirant shall have the
option (o increase the term of Customers Expansion Service by
advencing the Service Commmenceraent Date to such In-Service Date. To
exercige such option Mirant must give notice to such effisct to Wikd Goose
10 later than 5 business days following Wild Gooss's notice.

L) I the In-Service Date Is later than Apcil 1, 2004, Mirant shall have the
option to extend the term of Customer’s Expansion Service by extending
the Service Termination Date by & period of time equivalent to the period
of dme by which the In-Service Date i later than Apell 1, 2004, To
exercize such option Mirant must give notice to such effect to Wikd Goose
no later than 10 business days following Wild Gaoss's notice of the In-
Service Date.

(c) The Service Commencernent Date will sot &il on any date between
October 1%, 2004 and February 28%, 2005, uniess otherwise agroed by
Mirant,

7. Mirant askmowledges and agrees that Wild Gooee has made and throughout the
terrn of this Precedent Agreement will continue to make asubstantial
commniitnente of time, effort and money in satisfying the Conditions Precedent
and conetructing and piacing the Wild Goose Expansion in service,

fa} Throughout the term of this Precedent Agreement, Mirant shall adhere
o the provisians of Rule 6 of the Wild Gooss Tariff, Notwithatanding
the provisions of 3.2 {a) of that Rule 5, the amount of such assurances
shali be equal to one year's Demang Chargea.

(b)  Should Mirant fail to meet its obligations under this Agreement, Mirant's
failure will be considered & Triggering Event and i Wild Qoose shall elect
o serve Mirant with &n Early Termainatien Notice, Mirsnt shall pay Wild
Gooee Early Termination Damages pursuant to the Wild Goose Teriff.
be calculated for a period thet begine on the later of April 1, 2004 and
the In-Service Date, if any, announced by Wild Gooas prior to its scrving
such Early Termination Notice, and that ends upon the and of the Term
provided for pursuant to the Appendix BLS attached hereto.

- PAGR S -
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WD GoosE EXpansion
FPRECELEAT AGREEMENT

8. Due to factors not reesonably foresseable by Wild Goose ar beyond its
reasonable control, Wild Goose may be unable to technically or economically
build the Wild Qoose Expanslon in a manner that such facilities coculd be
expected to perform sa planned. Wild Goose and Mirant acknowiedge and agree
that in such circuamstances, Wild Goose shall not be obliged t6 conatruct the
Wild Goose Expansion or, having constructed such facilities, its obligation to
provide Custoemer’s Expansion Service shall be adjusted as provided herein,
Wild Quuse whall vonsull with Mg ws regueds (he aaguing progess of O
Wild Goose Expansion and shall promptly advise Mirant of sny factors of which
Wild QGooss becomes oware that may result in such difficultes being
experienced.

(a) Subject only to the foregoing provizions of this Section 8 and the timely
satisfaction or waiver of the Wild Ooose Conditiens Precedent, Wiid
Goose ghall be obliged to construct the Wild Goose Expansion and put
guch facllities into service.

{b) Subject to the cther provisions of this S8ection 8, in order to allow Wild
Gooee to properly commisgion the Wild Goowe Expensizn, Wild Ooose
may phase-in Customer’s Expansion Sexvice during the Phase-In Period,
as the parformance of the Wild Goose Expansion allows and the Demand
Charge payable by Mirant ehall be adjusted rateably. Therefore, the
parties agree that from time to time during the Phase-In Period, as Wild
Goose Expansion capacity bscomes available, Wild Goose shall give
notice thereof to Mirant; prouidad that:

i) if Wild Qooss offers Mirant lese than 50% of Customers
Expansion Service, Mirant shall have the option to refuse to
mccept such service;

) if Wild Goose offers Mirant 50% or more of Customer's Expansion
Sexvice, Mirant shall accept such service;

{tif)  after Mirant haa accepted service pursuant to subsection {i) or (i)
of this Section, Wikd Goose mey phase-in additional increments of
Wild Goose Expansion Service in increments no less than 25%
and Mirant shall accept such service;

iy Nothing in thiz Section 8{b) shall relieve Wiid Goose from it
obligation to allocate capacity equiteably among all Expangion
Customers.

- PAGE S -
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WiLD Goosse Expanstw
PRECEDEXT AGREEMENT

(€  Notwithstanding srything expross or iraplied by the foregoing provisions
of Subsection (b} of this Sectdon 8, Wild Gooae shall advise Mirant by
notice in writing given no later than 30 days fblowing the end of the
Mhﬁuhﬂm&ﬂhmmm.mmm
Injection Quentity end Mexirmum Daily Withdrewsl Quantity that Wild -
Gooun is able to provide Mirant for the balance of the term of Customer's
Expunaion Sexvice.

(@  Upon serving Mirant with the notice pursuant to Section 8{g) hereof, the
Appendix BLS attached hereto shall be amendsd to reflact the revised
Inventary Capacity, Maxirmum Daily Injectionn Quantity and Maximum
Daily Withdrewel Quentity as set out in such notice, and the Demand
Charge payable by Miram shall be adjusted ratesbly.

(&)  Inallocating storage capecify under this Ssction 3, Wild Gooss shall treat
all Expansion Customers eguitebly and it such 4 muanner 80 a8 ©
preserve the relationahip among Inventory Capacity, Maximuom Daily
Injection Quantity end Mexioram Daily Withdrawel Quantity as provided
for in their respective Appendices BLA. ¥ pursuant to Section 8(¢) hereo,
Wild Gooee aliocates to any Expansion Customer leas than 100% of that
customer's expansion aervice, all Expangion Customers shall be
allocated the same percentage and Wi Googe shall not offer expansaion
gervice to any other customers until existing Expansion Customers have
received 100% of their cxpansion servics for the remainder of their
respective texmne,

9. The parties aclcnowledge and agree that the provisions of the Wild Goose Tariff
shafl apply to this Precedent Agreement unless and to the extent that the
provisions of this Precedent Agreament expresaly amend or vary the Wild Goose
Tariff and such amendment or varisnce is approved by the Comminsion.

10.  This agreement shall be governed by the laws of the state of California. To resolve
any dispute srising hereundsr, the partize irrevocably submit to the exchusive
Jurisdiction of the courts of tha state of New York,

11. If any provigion of this Precedent Agreement shall be found to be invalid, illegal
or unenforceable, then this Precedent Agreement shall, only to the extent

- PAGRT -
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WzD Goosz Bxpanson

12.

13.

14,

18,

necessary to cure such invalidity, fllegality or unenforceability be amended
without the requirement for any action on the part of the parties and the
validity, legality and enforceability of the other provisions of this Precedent
Agreament shall be unaffecied.

No amendment nor variation of the provisions of this Precedent Agrecment wili
be effective or binding upon the parties Unless it is set forth in writing and duly
execuied on behalf of ench of the parhes by their respective proper officers or
authorized representatives in that behalf, '

This Precedent Agreement, inchuding ita atchments and the documents
incorporated by reference, constitutes the entire agreement between the parties
relative to the matters herein provided for or contemplated, and there are no
other written, verbal, express or implicd representations, wiarranties, conditions
or covenants in regpect thereto, This Precedent Agreement supersedes all prior
or contemporaneous discussions, negotiations, representations o agreements
relating to the subject matter of this Precedent Agreement.

Time is of the esaence of cach and cvery torm, condition, obligation and provision
hereof.

Referencss to "sections” or "Schedules” are references o sections and Schedules
of this Precedent Agreement, including the documents attached hereto or
incorporated herein by reference. Words such as “hereunder®, ™hereto” and
‘herein” and similar expressions will. refer to the whole of this Precedent
Agresment and not 1o any particulwr Section ar Schedule hereof.

IN WITNE3Y WHEREOT the partics bereta have duly excouted and delivered thin
Precedent Agreement under the signatures of their respective proper officers duly
authorized in that behalf as of the dey, month and year first above written.

- Pace 8 -
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WiLD Gopse EXpARSION
FrECEDENT AQRESMENT

‘WE.DGODHSTOBAGt INC. MIRANT AMERICAS ENERGY
' MARKETING, L.P.
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ad Gonenl Tomgy md Confilons snd agres 1o the aidians? providieny cancined I this Appendlx BLS:

BASE LOAD STORAGE SERVICE

e it —— R e
APPENDIX BLS

WA Goose Seorage Inc. ("Wild Geons™) md MIRANT AMERICAS EMERGY MARKETING, L.P. ("Cugtener™) heveby sdopt
Jurvice Schadale RLY, aloug whih thely provioutly axscuind Jtivage Senvicss Agrewment, FliztPATH

Costomer Azzass Pracaduores

I Teran Al 1, 2004 00 March 31, 2009, subject to the providens of Service Schadule BLS
Heb Atcomnts MARMHUBNOD
lnvertary Copacicyn 2,000,000 Dtk

Pamiof2

Moath M Tajéetion ojocticn | loveamiy | livesssy | MaxDuily | Withdawd | Withdmwal | Moothly
Dally Injectiom | Demiagd ODeoaod | Desend | Demand | Withierwal Dernd Oorwmd | Seorsge Domand

Coantiyy Rate Comge(A) | Rato | Chapo(B)| Quemtity Raie Charps (C) (AJ?CE)'RCJ

Aordood]  a1asool ' T 3300001 33550000] S0.0%00] 350,000.00 2500{  S2.0000] Se5000.00]  $160,500.00
Muy-2004 13,500 s30000] $s9.500.00f s0.0300] $50.000.00 23,500 S200007  $45,00000)  $169,400.00]
2004 18,500 $9.0000]  £55.500.00] - 30.0300] 560,000.00 22,500 s2.0000]  $45.000.00]  $160,500.00
Jok2004 18,500 510000]  $5950000] $0.0%00] $50,000.00 2,500 $2.0000]  $es000.00]  $160,500,00
| Aug-2004 18,500 s3.0000] 855,500,001  $0.0300] 350,000.00 22,500 $2.0000]  $45.00000]  $160,500.00
Sap-2004 14,790 $3.0000] $55.300.00]  $0.0300] $60,000.00 22,500 $2.0000]  $45.000.00] 316050000
Ou-2004 12,500 s000)  sacssaonl  30.0300] $60,000.00 22500,  $20000]  $4500000{  $140500.00
Nov-7004 13,500 $30000]  335500.00{ 50.6300] $43000.00 22,500( $2.00000  $45,000.00F  $160,500.00
Des-2004 18,500 $3.0000)  $35,500.00]  $0.0300] $60.000.00 .50 $2.0000]  $45,00000]  $164.500.00
Jm-2004 18,500 53.0000]  $55,500.00]  $0.0300) $69.000.00 2,500 sz0000]  $45.000.00]  §150.500.00
Pob-2004 18,500 $3.0000] £9550000; $0.0300] $50,000.00 500 20000 s4500000]  $150.500.00
Mw3005 13,580 $3.0000] $54300.00] $0.0300] $50,000.00 12,500 $20000]  545,00000f  $160,500.00
Aprlios 10,500 5300000  $35300.001  $0.0200) $60,000.00 22,500 £20000)  $45,000.00{  $160,300.00
Magp2005 18,300 s3.0000]  355.500.00]  $0.0200] $60,000.00 22,500 $20000]  $45,000.00]  $780,500.00
Tus-2005 18,500 $.0000] $55,500.00] $0.0500 ] $60,000.00 22,500 $2.0000{ $45,000.00]  $150,500.00
Jul- 2003 18500 $10000]  sa5%0000)  $0.0300] $60,000.00 22,500 $2.0000] S45000.00] $i60,500.00
AUp2005 18,500 $3.0000| 95550000 90.0300| $60,000.00 22,500 20000}  $45,00000]  $150.550.00
Sop-2001 15,550 $1.0000]  $55,500.00] $0.0300] $60,000.00 22500 52.0000] 345.000.00]  $150,500.00
Que- 2005 18,500 $3.0000{ £35,50000f $0.0300] $60,000.00 2,500 £20000]  S45.000.00]  £160,300.00
Nov-2005 13,500 $3,0000 $55,500.00] $0.0300] $60,000.00 1300 £20000] 34300000  $160,500.00
Dep-2005 18,500 $3.0000f $33,500.00] $0.0300 ] $60.000.00 13,508 $2.0000 $45,000.00(  $160,500.00
Juw2006 13,300 £2.0000] $5.500.00]  $0.0300] $60,000.0¢ 21,500 20000)  $45,00000]  $160,500.00
Fab-2006 18,300 $1.0000] $53.500.00] $0.0300] $60,000.00 2,500 $20000]  $45,00000]  $160,500.00
Mo 2006 10,500 33.0000]  $55500.00] 50,0300 550,000.00 2 500 52.0000]  $45,00000]  $160,500.00
Ape-2004 12560 $3.0000] $45,%0000] %0.0300] $60,000.00 22500 $20000]  $45,000.00]  $160,500.00
Mgy-1006 18,500 s3.0000] $2s5%0000] 50.03001 $60,000.00 2,500 200001 545000007  $160.960.00
T <2006 13,500 £2.0000]  535,300.00]  $0.0300] $60,600.00 2,500 $.0000]  $45,00000]  $160,500.00
Juk-2008 18,500 sa000ol  sssso000|  So.0300] Se0.000.00 22,500 52.0000f S45.000.00]  S180,300.00
Aug-2006 14,900 $3.0000] $55.50000]  S0.0300] $60.000.00 7,500 £.0000]  $45.000.000  $160,500.00
Se2-2006 18,500 §3.0000]  §58,500.00]  50.0300] $40,000.00 500 $2.0000]  $45.000.00[  $1€0,900.00
Oel-2006 14,500 $3.0000]  $55,50000]  S0.0300] $60,000.00 ,50 2.0000]  $45,00000]  $160,500.00
Nov-2006 18,500 $30000] $s¢.300.00f S$0.0300] $50,000.00 22,500 $2.0000] 545000000 3160,500.00
Dec-2006 18,500 £3.0000]  $51 300.00]  30.0300{ $50,000.00 23,500 $20000)  $45,00000]  $160,500.00
Jaa-3007 18,500 $3.0000]  $sss00.00(  $0.0300] $60,000.00 2,500 §2.0000)  $45,000.00]  $160,500.00
Peb-2007 18,500 3300001 $95,500.00] £0,0300] $80,000.00 22,500 1200000 545000061  $180,500.00
Mar-2007 15,500 £3.0000]  $35,500.00]  50.0000] 240,000.50 21,500 $20000f  $a5,00000]  $160,500.00
Apr-007 18,500 33,0000 sss.so0.00]  s0.0000] 35000000 22,300 $2,0000]  $4500000]  $160,500.00
Mi-2007 18,500 $1.0000] 334.00.00] So.0000] 380,000.00 22,500 $2.0000]  $45.000.00] 516050000
Jun 2007 18500]  $3.0000] $55,500.00) $0.0900] $60,000.00 20 500 £2.0000]  $45,000.00]  $160,500.00
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Motk ] Tl Wieodon | Wecion Wventory Dally | Withdrewsd | Wibdrewsd | Monthly
Dally Injection | Diemaand Dessand m Daciaad m Dereand wnm Siorsge Damand

Quantity * Rate Charge (A} Rate |[Chago(B) [ Quentity Rate Cuirge (C) Charge )

DWisy'mak { $Divdayimatht Smomth | $Otvioeth| Smnth | Dividepmath | 3D0/deyfond | Shwath Shroth
203007 13300 330000 $35.500.00]_30.0300] $60,000.00 25000 0] s4s00000] 316050080
| Aug-2007 18,500 $3.0000]  $85,500.00] $0.0300] $60.000.00 22,500 $2.0000]  %45,00000] 316030000
Sop-2007 18,500 $3.0000] $55500.00]  $0.03000 $60000.00 22,500 £2.0000]  $45,000.00]  $160,500.00
Oot-2007 18,500 0.0000] $55500.00f 50.0800] $60,000.00 22300 00007  $45.000.00{  $160.500.00
Now2007 13,00 §30000] $3550000] 30.0300] $0.000.00 1,500 $2.0000]  $45.000.00]  5160,500.00
Dec=2007, 11,500 $3.0000] $35500.00] 30.0300| $60,000.00 2500 §2.0000] 545000001  $160,500.00
200 18,500 S0000] — $33,30000] _ $0000] $60,000.00 2,500 $20000]  $45000.00]  $160,500.00
Reb-2004 18,500 $3.0000]  935.500.00] $0.0300] $50,000.00] .50 52.0000]  $45,000.00]  $160,300.00
Mar2008 18500] | S30000]  $55500.00] 50.0300] %30,000.00 22,500 $20000]  Sa5 00000  $160,500.00
Ape-2008 18,500 $£3.0000] $95,300.00] $0.03500] $60,060.00{ . 22,500 $2.0000]  345,00000]  $160,50000
Way-2008 18,900 $3.0000] $84.500.00]  50.0300] $60.000.00 2,500 s520000]  345,00000]  $160,500.00
Joo-2008 18,500 $3.0000]  $35.500.00] $0.0300( $£0,000.00 2Rs00] 2 £20000] WS000001  $160.500.00
Juls2008 14,500 $.0000] — $55,500.00] 50.0300] $60,000.00 1,500 $2.0000]  $45,000.00{  $150,500.00
Aag-2008 11,500 £.0000] $55.50000] $0.0300) £40.000.00 2,500 S100007  $45.00000)  5160,500.00
Scp-2008 14,500 $3.0000] $55500.00] $0.0300] $40,000.00 500 $2.0000F  345,000.00]  §180,500.00
Oct-2008 18.500 $3.0000] $55.500.00]  $0.0300] $68.000.00 22,500 $20000]  $49,000.00]  $150,500.00
Nov-2008 13,500 $3.0000| Ss5s00.00f  $0.0300] 560,000.00 22,500 FLO00G|  345,000.00]  $160,500.00
Dac-2004 18,300 $3.00007 $85,400.00] S00300] £50.000.00 22,500 $20000{  $45.000.00] %160.500.00
Jaa-2000 18,500 0000  $4550000]  30.0800] $60,000.00 22,300 $2.0000]  $45,00000] $160,300.00
Feb-2009 19,500 $3.0000) $35.500.00] $0.0500{ $50,900.00 22,500 20000]  S45,000007  $16D,500.00
Mw-1009 11,300 0.0000] 555500.00]  30.0000! 560.000.00 1,500 $2.0000| $4500000{ $140,500.00

Tolal Siorage Demand Change:  $9,630,000.00

2. Suvite Conmencemat Polen  WRD GOOSE
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1. Sutvice Tormination Pola: WALD GOOSE
Service Torminnsion Poing Price Indun  CITYGATE
m“-mrmm PGE
Dasignated Tranepertation Accommit &t Setvice Tumbhiation Point: WGOOFOR

4. lnjoction Commmodicy Rucer  $0.02 /Dek
Withdrawal Commedhy Rive - $0-02 /D
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SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release (this “Agrecment”), entered into as of
February 19, 2004, is by and between Mirant Americas Energy Matketing, LP (“Mirant™)
and Wild Goose Storage Inc. (“WILD GOOSE”). WILD GOOSE and Mirant shall
hereinafier sometimes be referved to separately as “Party” or collectively as “Parties.”

WHEREAS, on July 14, 2003 (the “Petition Date™) and continuing into the
morning of July 15, 2003, Mitant and a number of its affiliates (the “Debtors™) filed
voluntary petitions in the United States Bankruptcy Court for the Northern District of
Texas (the “Bankruptcy Court™) for relief under chapter 11 of title 11 of the United States
Code, Case No. 03-46590 (DML) (the “Proceeding™);

WHEREAS, the Debtors have the right, after notice and approval of the Court in
the Proceeding, to reject executory contracts under Section 365 of the U.S. Bankruptcy
Code;

WHEREAS, WILD GOOSE and Mirant are Parties to a Storage Services
Agreement dated June 7, 2001, a Base Load Storage Service Appendix BLS dated July 3,
2001, & firm offer, which is not dated, and a Precedent Agreernent dated June 13, 2001
{collectively, the Storage Agreements”), which provide for 2,000,000 Dth of natural gas
storage capacity located near Gridley, California, and certain associated services with a
termn from April 1, 2004 to March 31, 2009,

WHEREAS, to insure payment to WILD GOOSE for obligations due and owing
in connection with the Storage Agreements, Mirant, posted cash collateral in the amount
of $1,926,000 (the “Collateral”) to WILD GOOSE;

WHEREAS, Miratit expressed a desire to reject the Storape Agreements pursuant
to section 365 of the Bankruptey Code and WILD GOOSE indicated that it would assert
claims in the Proceeding against the Debtors for any damages they would incur as a result
of the proposed rejection of the Storage Agreements;

WHEREAS, the Parties desire to settle any and all claims that any Party would
have, or otherwise compromise all disputed or potentially disputed issues, arising from or
related to (i) the Storage Agreements, including rejection of the Storage Agreements,
assertion of rejection damages arising under the Storage Agreements, and (ii) the
Collateral (the “Disputed Issues™);

WHEREAS, the Parties have agreed to resolve the Disputed Issues, including the
rejection of the Storage Agreements, the amount of rejection damages and the form,
timing, and payment of such damages; and

NOW, THEREFORE, in consideration of the premises and the mutual covenants
and agreements contained herein, and other good and valuable consideration, WILD
GOOSE and Mirant, each for itself and for its successors and permitted assigns, hereby
agree to as follows:
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1. Settlement Pavment and Prepetition Claim. In full and final satisfaction of
all claims of WILD GOOSE arising under or in connection with the Storage
Agreements, (i) Mirant shall pay WILD GOOSE the amount of 31,926,000 (the
“Settlement Payment”) and (ii) WILD GOOSE shall have an allowed, prepetition
claim against Mirant, as a result of the rejection of the Storage Agreements, in an
amount equal to $874,000 (the “Allowed Clai™). WILD GOOSE and Mirant agree
that payment of the Settlement Payment shall be made and satisfied solely through
WILD GOOSE’s application of the Collateral. Mirant agrees that (i) WILD GOOSE
is entitled to apply the Collateral for the Settlement Payment due hereunder and (ii)
the Settlement Payment is immediately due and owing on the Effective Date without

any hotice or grace period.
2. Bapkraptcy Court Approval, Effective Date. The receipt of Bankruptcy

Court approval of this Agreement is & condition precedent to the effectiveness of this
Agreement. In the event the Parties are unable to obtain such approvals on or before
April 16, 2004, this Agreement will be deemed null and veid withont prejudice to the
rights of either Party. The Parties agree, however, to work cooperatively and in good
faith to obtain that approval promptly. The Effective Date of this Agreement will be
the date that the Bankruptcy Court issues an order approving this Agreement,
provided such order is issued no later than April 30, 2004.

-3 Release of Claims by Mirant, Upon the Effective Date of this Agreement,
Mirant, on behalf of itself and its owners, successors, heirs, assigns, executors,
administrators, predecessors, legal representatives, divisions, associates,
representatives, principals, agents, servants, employees, sharcholders, officers and
directors, does hereby release, acquit and forever discharge WILD GOOSE, its
Owners, successors, heirs, assigns, executors, administrators, predecessors, legal
representatives, parents, affiliates, subsidiaries, divisions, associates, representatives,
principals, agents, servants, employees, sharcholders, officers and directors , of and
from any and all, joint and/or several claims, charges, demands, damages, actions,
causes of action, suits in equity, expenses, executions, judgments, levies, liabilities,
losses, attorneys’ fees, liquidated or unliquidated, fixed, contingent, direct or indirect,
whatsoever kind or nature, whether heretofore or hereafier accruing, or whether now
known or not known to the Parties, relating to or arising out of the Disputed Issues.

4. Release of Claims by WILD GOOSE. Upon the Effective Date of this

Agreement, WILD GOOSE, on behalf of itsclf and its owners, successors, heirs,
assipns, executors, administrators, predecessors, legal representatives, divisions,
associates, representatives, principals, agents, servants, employees, shareholders,
officers and directors, does hereby release, acquit and forever discharge Mirant, its
OWIers, successors, heirs, assigns, executors, administrators, predecessors, legal
representatives, parents, affiliates, subsidiaries, divisions, associates, representatives,
principals, agents, servants, employees, shareholders, officers and directors, of and
from any and all, joint and/or several claims, charges, demands, damages, actions,
causes of action, suits in equity, expenses, executions, judgments, levies, labilitics,
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losses, attorneys’ fees, liquidated or unliquidated, fixed, contingent, direct or indirect,
whatsoever kind or nature, whether heretofore or hereafter accruing, or whether now
known or not known 1o the Parties, relating to or arising out of the Disputed Issnes.

5. Reiection of the Transportation and Storage Agreements. WILD GOOSE
hereby agrees not to oppose the rejection of the Storage Agreements. Mirant shall
promptly move for the approval of this Agreement by the Bankruptey Court, and
WILD GOOQSE shall cooperate with and support Mirant in such application,

6. Surviving Claims, Except as expressly provided herein, nothing in this
Agreement compromises, discharges or otherwise affects any other matters between
the Debtors and WILD GOOSE,

7. Settlement Not an Admission. Nothing contained in this Agreement shall be
deemed an admission of any kind, whether of guilt, lisbility, or fact, by or against the
Parties or their directors, officers, shareholders, agents, employees, representatives,
principals, successors, predecessors, assigns, and heirs. Whether or not this
Agreement is consummated or approved, neither this Agreement nor evidence
regarding any of the events or negotiations leading up to it shall be admissible m any
action or proceeding for any purpose other than enforcement of this Agreement

8. Representations, Warranties and Covenants. Each Party represents and

warrants to each other and agrees with each other as follows:

a. Each Party to this Agreement has received independent legal advice from
attoreys of its own choosing with respect to the advisability of executing this
Agreement, and prior to the execution of this Agreement by each Party, that
Party’s attorneys reviewed this Agreement at length, and made all desired

changes.

b. Except as expressly stated i1 this Agreement, no Party to this Agreement has
made any statement or representation to any other Party to this Agreement
~ regarding any fact relied upon by such other Party in entering into this
Agreement, and each Party specifically does not rely upon any statement,
representation, or promise of the other Party in executing this Agreement,
except as expressly stated in this Agreement.

¢. There are no other agreements or understandings related to the Disputed
Issues between the Parties except as stated in this Agresment.

d. Each Party to this Agreement, together with its attorneys, has made such
investigation of the facts pertaining to this Agreement, and of all the matters
pertaining thereto, as it deems necessary.

€. The terms of this Agreement are contractual, not a mere recital, and this
Agreement is the result of negotiations between the Parties to this Agreement,
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each of which has participated in the drafiing of this Agreement through its
respective attorneys. No Party shall be deemed the drafter of this Agreement,
and this Agreement shall not be construed against any Party as the drafter.

This Agreement has been carefully read by, the contents hereof are known and
understood by, and it is signed freely by each person executing this
Agreement.

Each Party to this Agreement has the power and authority to enter into and
perform this Agreement, and the execution and performance of this
Agreement has been duly authorized by all requisite corpotate action,

Each Party to this Agreement agrees that such Party will not take any action
that would interfere with the performance of this Agreement by any other
Party to this Agreement or that would adversely affect any of the rights
provided for in this Agreement.

In entering into this Agreement, cach Party recognizes that no facts or
representations are ever absolutely certain; accordingly, except as specifically
provided in this Agreement, each Party to this Agreement assumes the risk of
any mistake, and if any Party should subsequently discover that any fact it
relied upon in entering into this Agreement was untrue, or that any
understanding of the facts or of the law was incorrect, such Party shall not be
entitled to set aside this Agreement by reason thereof. This Agreement is
intended to be final and binding between and among the Parties, regardless of
any mistake of fact, mistake of law, or any other circumstances whatsoever.
Each Party relies on the said finality of this Agreement as a material factor
inducing that Party’s execution of this Agreement.

No Party to this Agreement has heretofore assipned or transferred or
purported to assign or transfer to any person, fitin, or corporation whatsoever
any actions, causes of action, debts, dues, lhabilities, controversies, claims, or
demands herein released, Each Party hereto agress to indemmify and hold
harmless the other Party hereto against any actions, causes of action, debts,
dues labilities, controversies, claims, counterclaims, crossclaims, third-party
claims or demands based on, arising out of, or in connection with any such
transfer or assignment or purported transfer or assignment, including all
attorneys’ fees and costs incurred in connection therewith.

9. Integration. This Agreement constitutes a single, integrated, written contract
expressing the entire agreement of the Paities to this Agreement relative to the subject
matter hereof. No covenants, agreements, representations, or warranties of any kind
whatsoever have been made by any Party to this Agreement, except as specifically set
forth in this Agreement. All prior discussions and negotiations have been and are
merged and integrated into, and are superseded by, this Agreement, This Agreement
may not be supplemented or changed orally,

P.85
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10, Choice of Law., THIS AGREEMENT SHALL BE GOVERNED BY,
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, AND SUBJECT TO,
THE LAWS OF THE STATE OF NEW YORK, EXCLUDING ANY LAWS
WHICH RESULT IN THE APPLICATION OF THE LAWS OF ANOTHER
JURISDICTION.

11, Mobile-Sjerra, This Agreement shall not be subject to change through any
unilateral application by any Party, to any governmental authority, including the
Federal Energy Regulatory Commission (“FERC™) pursuant to the Natural Gas Act,
without the prior mutual written agreement of the Parties. Subject to the foregoing
sentence, each Party hereby irrevocably waives agy right it may or can have to
unilaterally seek any change, or to support any application, complaint, or action by
any other party or governmental authority seeking a change to this Agreement.

ABSENT THE AGREEMENT OF THE PARTIES TO ANY PROPOSED
CHANGES TO THIS AGREEMENT, THE STANDARD OF REVIEW FOR
CHANGES TO THIS AGREEMENT PROPOSED BY A PARTY, A NON-PARTY
OR FERC ACTING SUA_SPONTE SHALI. BE THE "PUBLIC INTEREST"
STANDARD OF REVIEW SET FORTH IN UNITED GAS PIPE LINE CO. V,
MOBILE GAS SERVICE CORE., 350 U.S. 332 (1956) AND FEDERAL POWER
COMMISSION V, SIERRA PACIFIC POWER CO,, 350 U.S. 348 (1956).

12. Severability. It is understood and agreed that if any one or more of the
provisions contained within this Agreement shall later be found to be void, voidable,
ineffective or unenforceable, that finding shall have no affect on the remainder of the
Parties’ agreements undertakings or considerations which shall remain in full force
and effect.

13. Wriiten Amendment. No modification of the terms and provisions of this
Agreement shall be made except by the execution by all Parties of a written
agrecment.

14. Execution in Coupterparts. This Agresment may be executed in as many
counterparts as deemed necessary and when so executed shall have the same effect as

if the Parties had executed the same instrurnent.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed in duplicate originals by their duly authorized officers as of the date first writien
above.

WILD GOO TORAGE INC.

By PN 4

Name: Richard C. Daniel

Title: President and Director

MIRANT AMERICAS ENERGY MARKETING, LP
By Mirant Americas Development, Inc,
Its general partmer

By:

Name: Jokm L. O’Neal

Title: Vice President and Chief Commercial Officer,
North America

TOTAL P.@7



