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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

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

Determined Pursuant to Motion for

)
)
)
)
)
)
)
) Expedited Hearing
)

DEBTORS’” MOTION PURSUANT TO FEDERAL RULE OF BAN KRUPTCY
PROCEDURE 9019 APPROVING SETTLEMENT AGREEMENT
AND RELEASE BETWEEN MIRANT AMERICAS ENERGY
MARKETING., LP AND EL PASO MERCHANT ENERGY, L.P.

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

Mirant Corporation and its above-captioned affiliated debtors (collectively, the
“Debtors”), as debtors and debtors-in-possession, file this motion (the “Motion™) pursuant to rule
9019 of the Federal Rules of Bankruptcy Procedure requesting an order allowing Debtor Mirant
Americas Energy Marketing, LP (“MAEM”) to enter into a “Settlement Agreement and Release”
(the “Settlement Agreement”) with El Paso Merchant Energy, L.P. (“EPME”), attached hereto as
Exhibit A. The settlement memorialized by the Settlement Agreement (a) resolves significant
disputes between MAEM and EPME (b) requires EPME to dismiss a currently pending

adversary proceeding filed against MAEM, and (¢) determines that MAEM is entitled to
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$87.500,000 from EPME as a result of EPME’s termination of certain contractual relationships

with MAEM. The settlement is fair and equitable and in the best interests of the Debtors’ estates

and should be approved.
L. PROCEDURAL BACKGROUND
1. The Cases. Commencing on July 14, 2003, and concluding in the early

morning hours of July 15, 2003, (the “Petition Date™), certain of the Debtors (collectively, the
“Initial Debtors”) filed voluntary petitions in this Court for relief under chapter 11 of title 11 of
the United States Code, 11 U.S.C. §§ 101-1330, as amended (the “Bankruptcy Code™).' On
August 18, 2003, Mirant EcoElectrica Investments I, Ltd. and Puerto Rico Power Investments,
Ltd. (collectively, the “New Debtors”) commenced chapter 11 cases under the Bankruptcy Code.
On October 3, 2003, the following additional Debtors filed voluntary petitions in this Court for
relief under chapter 11: (i) Mirant Wrightsville Management, Inc.; (ii) Mirant Wrightsville
Investments, Inc.; (iii) Wrightsville Power Facility, L.L.C.; and (iv) Wrightsville Development
Funding, L.L.C. (collectively, the “Wrightsville Debtors”). On November 18, 2003, the
following additional Debtors filed voluntary petitions in this Court for relief under chapter 11: (i)
Mirant Americas Energy Capital, LP; and (ii) Mirant Americas Energy Capital Assets, LLC (the
“MAEC Debtors” and collectively with the Initial Debtors, the New Debtors, and the
Wrightsville Debtors, the “Debtors™). The Debtors continue to manage and operate their
businesses as debtors-in-possession pursuant to sections 1107 and 1108 of the Bankruptcy Code.

2. The Cases are Jointly Administered. On July 15, 2003, this Court granted

the motion for an order requesting that the bankruptcy estates of the Initial Debtors be jointly

administered. On September 8, 2003, this Court entered an order approving joint administration

: Concurrently, Mirant caused two of its Canadian subsidiaries, Mirant Canada Energy Marketing, Ltd and Mirant
Canada Energy Marketing Investments, Inc. (collectively, the “Canadian Debtors”) to commence plenary insolvency
proceedings (the “Canadian Proceedings”) in the Court of Queen’s Bench of Alberta Judicial District of Calgary (the
“Canadian Court”) pursuant to the Companies’ Creditors Arrangement Act. The Canadian Debtors are subject to the
sole and exclusive jurisdiction of the Canadian Court.
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of the cases of the New Debtors with those of the Initial Debtors. On October 20, 2003, this
Court entered an order approving the joint administration of the cases of the Wrightsville
Debtors with those of the Initial Debtors. On November 20, 2003, this Court entered an order
approving the joint administration of the cases of the MAEC Debtors with those of the Initial
Debtors.

3. The Committees. Three official committees have been appointed by the

Office of the United States Trustee for the Northern District of Texas in these administratively
consolidated cases. Specifically, an official unsecured creditors’ committee and an official
committee of equity security holders have been appointed for Mirant Corporation and an official
unsecured creditors’ committee has been appointed for Mirant Americas Generation, LLC
(collectively, the “Committees”).

II. FACTUAL BACKGROUND.

A. The Debtors’ Business Operations.

4. Mirant and its direct and indirect subsidiaries comprise one of the world’s
largest generators and marketers of electricity. Through its direct and indirect subsidiaries,
Mirant produces, sells and delivers reliable energy products and services to utilities, municipal
systems, aggregators, electric-cooperative utilities, producers, generators, marketers and large
industrial customers in North America, the Philippines and the Caribbean. Mirant’s core
business centers on the production and sale of electricity and electrical capacity (essentially the
ability to produce electricity on demand). Mirant currently owns or controls more than 21,800
megawatts of electric generating capacity around the world, of which more than 18,000
megawatts is located in the United States. In 2002, Mirant produced 73 million megawatt-hours
of electricity, sold 312 million megawatt-hours of electricity and sold or marketed an aggregate

average of 21 billion cubic feet per day of natural gas.
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S. Mirant employs in excess of 7,000 employees worldwide, of which
approximately 1,100 employees are based at Mirant’s corporate headquarters in Atlanta and
approximately 5,900 employees are based at operating facilities. In 2002, Mirant recorded a
$542 million loss in earnings before interest, taxes and depreciation on a consolidated basis. Its
2002 operating revenues were approximately $6.4 billion.

B. Facts Specifically Relevant to the Motion.

(i) The Debtors’ Marketing Business.

6. As noted, Mirant comprises one of the largest generators of electricity in
the world. Given the massive amounts of (a) energy Mirant produces and (b) fuels it purchases,
Mirant is naturally “long” on energy and “short” on fuel. To ensure Mirant’s ability to operate
its power plants, despite often dramatic swings in energy and fuel markets, Mirant “covers” its
otherwise open positions by trading electricity, natural gas, coal, oil and other products in the
commodities futures markets.

7. Mirant uses derivative financial instruments primarily to hedge and
optimize its generating assets, and also takes proprietary commodity positions. Mirant’s
merchant energy activities encompass both (a) its core business of electrical power generation,
and (b) a traditional commodities, energy and financial product trading business. Mirant follows
an integrated business model under which MAEM engages in asset risk management and
optimization activities for the core generation business. As asset manager, MAEM, among other
things: procures fuel to be consumed, and sells power generated, by Mirant’s power generating
assets; schedules such purchases and sales; maintains necessary transportation paths; and
performs dynamic hedging to reduce the risks associated with market volatility. MAEM also

engages in proprietary trading activities for its own account.
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(ii) MAEM's Master Agreement With EPME.

8. MAEM and EPME were trading partners in various energy and energy-
related products. For example, MAEM and EPME, each as a buyer and a seller, routinely
entered into transactions with one another for the purchase and sale of electrical power to be
delivered at specific locations and dates in the future. In various instances, EPME would
purchase from, or sell to, MAEM electrical power to be sold or delivered in the future. This type
of trading activity between the MAEM and EPME encompassed other physical commodities
(e.g., natural gas), as well as financial instruments. The aggregate trading position between
MAEM and EPME at any one time was extensive and encompassed thousands of individual
trades.

9, Prior to the Petition Date, MAEM and EPME entered into a Master
Netting, Setoft, and Security Agreement dated as of February 25, 2003, as amended on
November 12, 2003 (the “Master Agreement”).

10. In connection with the Master Agreement, EPME caused to be delivered
to MAEM, as collateral, a letter of credit issued by JP Morgan Chase Bank (No. P-229492)
naming MAEM as beneficiary, in the original amount of $109,750,000 (the “Letter of Credit”).

(iii) EPME Terminated the Master Agreement and the Parties Disputed the
Proper Final Settlement Amount.

11. As a result of MAEM’s bankruptcy filing, EPME declared MAEM to be
in default under the Master Agreement. EPME declared an early termination date of July 15,
2003, thereby terminating all of the many hundreds of outstanding transactions between the

parties, and then proceeded to calculate the final settlement amount.>

2 The Master Agreement and the transactions thereunder are “safe harbor” contracts under
Bankruptcy Code section 556.
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12. At the time EPME terminated the relevant transactions entered into under
the Master Netting Agreement, MAEM was “in the money” as to those transactions; to wit, after
all appropriate netting of claims and amounts owing between the parties, a positive net amount
was owing by EPME to MAEM as a result of the termination of the various transactions entered
into under the Master Netting Agreement. As required pursuant to the terms of the Master
Agreement, a “final settlement amount” owing by EPME to MAEM was calculated with respect
to the various transactions entered into under the Master Agreement. EPME calculated the final
settlement amount owing to MAEM to be $36,927,405.26, exclusive of interest. According to
MAEM’s calculations, the correct final settlement amount owing by EPME to MAEM was
$106,623,941.67, therefore, MAEM disputed EPME’s final settlement amount calculation.

(iv)  EPME Commenced Litigation against MAEM in the Bankruptcy Court.

13. On September 2, 2003, EPME filed with the Bankruptcy Court “EPME
Merchant Energy, L.P.’s Complaint for Order Compelling Arbitration and for Declaratory and
Injunctive Relief” (the “Complaint™) seeking, among other things: (a) an order compelling
arbitration of the disputes relating to the calculation of the final settlement amount, (b) a
declaratory judgment declaring that no payment is due from EPME until the final settlement
amount is determined through arbitration or agreement of the parties, and (c) injunctive relief
preventing Mirant from drawing upon the Letter of Credit.

14, Also on September 2, 2003, EPME filed with the Bankruptcy Court a
motion for a Temporary Restraining Order and/or Preliminary Injunction (the “TRO Motion™)
with respect to the Complaint.

15. On September 3, 2003, the Bankruptcy Court denied the TRO Motion, but
ruled that EPME had an interest in the Letter of Credit proceeds in the amount by which any
draw under the Letter of Credit by MAEM exceeded EPME’s final settlement amount

calculation. Thus, on September 4, 2003, MAEM submitted a draw on the Letter of Credit in the
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amount of $106,623,941.>° MAEM immediately applied $36,927,405.26 (i.e., EPME’s final
settlement amount calculation) in partial satisfaction of the amount owing by EPME to MAEM
on account of EPME’s termination of the Master Agreement. However, pursuant to the
Bankruptcy Court’s ruling in regard to the TRO Motion, MAEM is holding approximately $70
million of the remaining amount drawn in a segregated money market account pending
resolution of the dispute.

16.  EPME also claimed that MAEM fraudulently drew on the Letter of Credit
under the Master Agreement. In response to EPME’s position, MAEM thereafter alleged that
EPME violated the automatic stay by advising JP Morgan Chase Bank that MAEM might try to
fraudulently present the Letter of Credit.

(v) The Parties Commenced Settlement Discussions, Submitted to
Mediation, and Reached an Agreement.

17.  After the hearing on the TRO Motion, MAEM and EPME sought to
resolve the matter without resort to additional litigation. The parties exchanged settlement offers
on September 15, 2003, but the matter was not settled at that time. The parties then agreed to
modify the arbitration provisions set forth in the Master Netting Agreement and submit their
disputes to mediation.

18. The parties attended mediation on December 3, 2003. As a result of the
mediation, the parties have reached a settlement which is memorialized by the Settlement
Agreement attached hereto as Exhibit A, and which is subject to Bankruptcy Court approval.

The following is a summary of relevant terms of the Settlement Agreement:

o the parties have determined that the final settlement amount owing to
MAEM is $87,500,000;

. the final settlement amount will be satisfied from (a) the $36,927,405.26
already received in connection with MAEM’s draw upon the Letter of Credit; and

3 Thus, the letter of credit still has available $3,126,059 to be drawn thereunder.
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(b) $50,572,594.74 of the unapplied Letter of Credit proceeds held by MAEM in
the segregated account;

. the remainder of the cash in the segregated account, after MAEM has
applied the foregoing sum, shall be returned to EPME;

. if the Settlement Agreement is not approved by the Court by December
31, 2003, EPME has the option to terminate the Settlement Agreement.

. the Settlement Agreement contains mutual releases of claims arising
under, or relating to, the Master Agreement and MAEM’s draw upon the Letter of
Credit, and the Complaint will be dismissed with prejudice.*

III. RELIEF REQUESTED.

19. The Debtors request an order of this Court pursuant to rule 9019(a) of the
Federal Rules of Bankruptcy Procedure, in substantially the form of Exhibit B, authorizing
MAEM to enter into the Settlement Agreement in substantially the form of Exhibit A hereto, and
perform thereunder.

IV.  APPLICABLE AUTHORITY.

20.  Bankruptcy Rule 9019(a) 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).

21. Bankruptcy Rule 9019(a) empowers the Bankruptcy Court to approve
compromises and settlements if they are “fair and equitable and in the best interest of the estate.”
In re Cajun 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.”). A decision to accept or reject a

compromise or settlement is within the sound discretion of the Court. See 9 Collier on

% Other matters and contractual relationships between MAEM and EPME that are unrelated to
the Master Agreement will be carved out from the releases, and will not be affected by the
Settlement Agreement.
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Bankruptcy § 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. In re Martin, 91 F.3d 389, 393 (3d Cir. 1996) (citing 9 Collier on
Bankruptcy §9019.03{1] (15th ed. Rev. 2001)). The 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.” In re Drexel Burnham Lambert Group, Inc., 134 B.R. 499, 505 (Bankr.
S.D.N.Y. 1991). Basic to the process of evaluating proposed settlements, then, is “the need to
compare the terms of the compromise with the likely rewards of litigation.” Protective Comm.
Jor Indep. Stockholders of TMT Trailer Ferry, Inc. v. Anderson, 390 U.S. 414, 425 (1968).

22.  Inorder to determine whether a settlement is fair and equitable, this Court
should consider and evaluate the following factors:

(a) the probability of success in the litigation, with due consideration for the

uncertainty in fact and law;

(b) the complexity and likely duration of the litigation and any attendant

expense, inconvenience and delay, and

(©) all other factors bearing on the wisdom of the compromise.

See, Cajun Electric at 356 (citations omitted). Each of these factors will be discussed below:
A. Probability of Success in the Litigation.

23. While MAEM believes strongly in its case, the matter is not completely
certain. The Master Netting Agreement is complicated, involves hundreds of transactions, and is
subject to varying interpretations. This factor weighs in favor of settlement.

B. Complexity, Likely Duration of the Litigation, and Expense.

24, The Master Agreement requires the parties to submit to arbitration.

Because of the complexity of the Master Agreement and the numerous transactions thereunder,

arbitration regarding the final settlement amount would undoubtedly be complex and almost
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certainly require expert testimony. The cost of arbitration would also be high as the stakes are
high for both parties. This factor weighs in favor of settlement.
C. Other Factors Weigh in Favor of Approving the Settlement.

25.  Asnoted, the settlement determines that MAEM is entitled to a final
settlement amount of $87,500,000. This is a significant amount that will obviously benefit the
Debtors’ estates. The Parties have agreed to a final settlement amount after negotiations and
mediation that results in a material payment to MAEM. The settlement was reached only after
both parties thoroughly analyzed their respective positions and jointly made significant
movements and concessions in an effort to resolve the complex dispute. Moreover, resolution
of this matter also resolves the issues raised in the Complaint filed by EPME against MAEM, the
alleged fraudulent draw on the Letter of Credit by MAEM, and EPME’s alleged violation of the
automatic stay. The Debtors and EPME will receive a release of claims arising out of the Master
Agreement.

26. The Debtors, in their business judgment, have determined that the

Settlement Agreement is an excellent result and should be approved.
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IV. 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: Fort Worth, Texas
December 9, 2003

FORSHEY & PROSTOK, LLP
777 Main Street, Suite 1290
Forth Worth, Texas 76102
(817) 877-8855

By ____/s/ Jeff P. Prostok
Jeff P. Prostok
State Bar No. 16352500

-and-

Thomas E Lauria

State Bar No. 11998025
Craig H. Averch

State Bar No. 01451020
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 he provided a true and correct copy of the
forgoing to Bankruptcy Services, LLC on December 9, 2003 and directed them to effect service
upon all persons on the Limited Service List (and the addressee below) via overnight mail.

Evelyn H. Biery, Esq.
Richard J. Wilson, Esq.
Fulbright & Jaworski, L.L.P.
1301 McKinney, Suite 5100
Houston, Texas 77010-3095

Chuck R. Brown

Senior Counsel

Law Department-Global Markets
1001 Louisiana Street

Suite 1903A

Houston, Texas 77002

/s/ Jeff P. Prostok
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EXHIBIT A

SETTLEMENT AGREEMENT DATED DECEMBER 9, 2003 BY AND BETWEEN
MIRANT AMERICAS ENERGY MARKETING, L.P. AND
EL PASO MERCHANT ENERGY, L.P.
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SETTLEMENT AGREEMENT AND RELEASY

‘Lhis Setflement Agreement sl Releasc (the “Getilement Agreament”) is enierad into s
of December 9, 2003 by and between Mirant Americas knergy Marketing, 1P (“Mirunl”) and El
Puso Merchant Tinergy, L.P. (“EPME™). Mirant znd EPME are each 2 “Party” and collectively.
the “Marties.”

WTITNRSSETH:

WHEREAS, Mirant and EPME entered into thet cermain Master Netting, Setofl, wd
Security Agreement, effective February 25, 2003, as amended an Novemsber 12, 2003 ("Mester '
Agreesment™), which provides for the rospective rights ond remediee of the Partied under (i) ons or
moare master agreements and/or trading agreements listed therein (each zn “Underlying Mastor
Agreement™), and (i) the documents and other confirming evidsnce establishing the terms and
conditions of prrticular transactions not govemed by any Undeslying Mastar Agreement (any
agreement, whether set forth in (1) or (ii), being hereimafter referred o a5 2 “Transaction™),

WIIEREAS, thc Partics agreed in the Master Agreement, without Limitation, that each
Transaction was a “forward contract,” “commoditics contract,” and/or a “swep agreement” a2
defined in Title 11 of the United States Code (the “Coxdz™) for the purchasc, sale and/or exchange
of physicsl commodities (including, without Fmitation, natural gag, crade oil, fuel oil, gasoline,
perolaumn-related products, electric power, electric capacity, natral gas Liqwids, coal, and
vmissivus), (rauspaitation fights, transportation capacity, trensmission rights, transmission
capacity, poods (as such term i defined in the Uniform Commercial Code), swaps, options.
derivatives, or ary other security, caneract right, insrument or item (whether sumilac or dissimilar
to the forepoing) that sre currently bought, sold, andior exchanped or capable of being bought,
sold and/or exchanged in the future;
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WHEREAS, the Parties furlisa agrecd in the Mastcr Agreement, without Himitation, that ay
thc Underlying Master Apreements and each Trangaction constitte “forwand comtracts™,
“commoditiss contracts” sndfor “swap agreements”, and (ii) each Party conslitutes & “forwand
comtratt merchant”, “commodity broker™ and/or a “swap porticipant” within the meaning of the
Code and any law, tule, regulation, statnte, or order applicable w0 the Parties’ rights herein,
whether now or hereatter enacted or made epplicable, ipcluding bul out limited to, §§ 101(26),
101(6) and 10%(53C) of thc Cade;

WHFEREAS, the Parties agreed in the Master Agreement, without limitation, that () the
Final Settlement Amount calvulated uader the Master Agreement, as well as all other netting and
setoffs effectnated prrsuant to the Master Agreement, wonld he governed by §5 362(b)X6) ancl/or
362(bX17) of the Code in the event of a bankruptcy filing by either Party, (i) such sew i,
netting sl liquidation. contemplated by the Mastor Agrocmert srose under swap agrecments,
frrward comtracts, endior sommadity contracts and constituted “seitlement payments” as set
forth in §§ L0 and 741 of the Code; (ili) cach payment or translér ol Pexformance Assarance
under the Mastor Agrecment waa & “roargin paymant”, 2 “setilement payment” or a “transfer”
wifhin the mesning of §§ 362, 546 and 556 of the Code and/or 8 “payment amount” within the
mearing of § 560 of (Ls Cude;

WHEREAS, on July 14, 2003 (the “Petition Date™), Mirant filed a wvohmiary petition for
relief in the United States Bankruptey Cour, Northern Distict of Texas, Fort Worth Division
{the “Baniruptcy Court™) (Case No, 03-46590) pursuant to shapter 11 of the Code {the “Chapter
11 Praceeding™);

WHEREAS, offective July 15, 2003, EPME terminated all Transactions under the

Master Agresment a2 a result of Mirani’s Chapter 11 Proceeding:
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WHEREAS, on August 21, 2003, EPME provided Mirant with the Notice of Calenlation
of Finzl Scitlement Amommt under the Magter Agreement, which calcnlation ssserted the Final
Settlement Amonnt to be §36,927,405.26;

WHEREAS, Mirant deemed EPME’s caloulation of the Final Bettlemant Amount to be
commersially uarcasonabl, znd by letter dsted Angust 28, 2008, Mirant declered EFME w be in
Defiralt under the Master Agreement;

WHEREAS, Mirat perfonusd its own caleulation of the Final Settlement Amount and
asscricd such amoant to be $106,623,941.67;

WHEREAS, based on its belief that it was not in defanlt of the Master Agrecmuan aod that
Mirant did not have the ability to prupedy draw down om that certoin JPMorganChase Barik Letter
of Credit No. 2225492, Original lssue Date Avgust 20, 2002, as amended mumerous tmes
theresfter (the “Letier of Credit™), posted by EPME in acoordance with the Master Agrooment,
EPME nofified 7P, Morgen Chase Bank un August 28, 2000 that EPME believed that Mirsnt would
attempt to fraudulently draw on fhe Letter of Credit;

WHEREAS, EPME filed that ceriain adversary proceeding styled El Puay Merchaut
Energy, L.P. v. Mirant Americas Encrpy Marketing, LP., Adv. No. 03-4348-DML-11 (*Adversary
Prooseding’”), in the Baukmuptcy Couwrt on Septewnber 2, 2003 seeking, without limikation, a
Temporary Restraiming Oxdr (“TRO”) to preven: Mirsnt from drawing oa (s Letver of Credit, and
aller a Learing beld en Scpicmbar 3, 2003, the Bankruptey Court entered an onder (the “TRO
Order”) denying the request for a TRO; bowever, the TRO Urder provided ther any and alt cash
proceeds received by Mirant pusuant w any draw oo (e Letter of Credit sbove $36,927,405.26
would constitnte cash collotern] subject to § 363 of the Codeg
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WHEREAS, Mirant subsecuently drew down $106,623,941.00 on the Letter of Cradit afier
the entry of the TRO Ordnr,mdinmmdw:ewiththn'l‘ko Order, was able to ieely use
$36,927405.26; howeves, the semaining porlion of the Leter of Credit Fruceeds, reproscnting
$60 696,535,74, was placed in an inferest bearing, segregated cash colloteral bank aceomnt (the
“Account”);

WHEREAS, EPL{BhasﬂkgedthntMimtmgﬁlﬂydmwmthﬂmomedit,md
Mirsnt hag countered that EPME violated the automatic stay by advising TPMorganChase Bank that
Mirant was fululently drawing o the Letber of Credit;

WHEREAS, dve to the various posikions of the Partics, & good faith dispute hus ursen
between the Parties with respect 10 their rpective rights, remodics, duties, obligations and
responsibililics under the Mastar Agreoment, necessarily effecting fhe calculation of the Final
Setilement Amount and ths corallary issues pertaning thereto,

WHEREAS, the Farties mediated (heir dispute on Deocmber 3, 2003, with the Honorable
Leyn Plillips of the law firm Trell & Manslla TLP serving as the mediator (the “Mediation”);

WHEREAR, the Purties recognize and appreciate the uncertainties and expense myolved in
the interpretation and enforcement of their respeclive pasitions 23 fhey relate to the Muster
Agroanct, eny of the Trimsactions, ar amy aspect of the Parties’ prior business relationship with
respect to the Master Agreement or any of the Y'ransactions, including the forgeing doscribed
garollary matters regarting the Leuler of Crodit draw znd the nlleged automatic stay viclation, ar
wdluanyanddlmamrsofmymtmerelntadmmdiorarlsingoutofthesame.whethcr
previcusly asserted or not (collectively the “Disputs™), and firther roougnize md approciste thot
neither Purly is wntited to utilize the cash in the Account until such time ax the Bankruptcy Court

has approved this Setflement Agraement

@oos- 01T
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WEEREAS, fhe Varties, joinfly, separately, and sovorally desire to resolve sll issues,
controversiss, contenfions :and/or hngaunn or arbitration proceedings thit ure now pending, or have
b:m]m:din.g,orthzimnyorcmﬂdbe brought by ar against any of ths Parties arising out of the
Dispute, except s specifically provided rrein;

WHEREAS, each Party ackmowlzdges that it will dexive subglantial bencfit from this
Setflement Agreement and that it ix receiving fhir consideration and reasonably equivalent vilue
for Lhe uxchangss and rcloases conternplated herein; and

WHEREAS, pursuant 1o this Senlemrent Agroement and subjcet to certain canditions set
forih herein, each Party will release any and all clems against the other Party relalod W fhe
Dispus.

NOW, TREREFORE, in consideration of the promises and covenants contsined herein
and for other good and vamable considerstion, the receipt and sufficiency of which arc herehy
acknowledged, it i hereby agreed hry amd among the Parties to this Settiement Agreement as
ollows:

|, Payment and Rerum of Lot of Credit. On the firet business day following
the entry of the Approval Order (28 defined below), Mitaot ghall be permined W ansfer
$50,572,504.74 from fhe Aecount to 8 debior-in-posgession account of its choosing. On the first
businsss day followiug the cniry of the Approval Order, Mirant shall pay EPME all the
remnsining fimds in the Account (which as of December 1, 2003 towled $69,787,745.09), soid
pammtbymmmﬁmmbemmbyﬁmummtheﬁollowing account (anless
afhcrwise dasignated in writing by EPME):

Bl Paso Merchamt Enecgy, L.P.
Mellon Benk., Pittsburgh, PA
ABA # 043000261

Account #0216813.

Also, on the first business doy following the entry of the Approval Order, Mirant shall retam the

Lettet of Credit to EPME. mmmmmmmmmﬁrmmxemmﬂm

@oes 017
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Letter of Credit, as Tequired by this Parugcapb 1, will be roferred to as the “Rffective Date.”
Once the Effective Date ocours, neither Party shall have any firther obligations to the other Party
under or with respect to the Master Agreement wifn respect lw conduct or Cleims, whsther
known or unknown, oOCUITing, arising or relatmg to any period of time prior to and including the
Fffetive Datc exccpt as expresaly set forth in this Setflement Agreement. To the exent the wire
transfer required by this Paragraph 1 is pot fully satisfied in accordance with the terms herein,
EPME shall be cutiticd to collect from Miramt all remsiming fimds fn the Account, less
§50,572,594.74, s interest from the first business day following suiry of (e Approval Order
urrti) the fiall payment date at 3 Tate por annum equal to the Defmult Rate {as defined in the Master
Agroement), caleulated en the basie of daily compounding and the actual mimber of days elapsed
nntil the full and final payment (&s set forth in this parugraph) is recuived by CPME.  Further, to
the extent that Mirant Bils to timely make the payment to EPME ss required under Paragraph 1,
ov if the Letter of Credit is not returned hy Mirant, EPME shall be entitied to any and all cosis,
expenses and/or attarmey’s fees capended by it in its enforocmsad of the terms of this Settiement
Apreemenl.

2. Release of EFME.

(8 From and sher the Dffective Dato, Mirant, for itself and for its partners,
mombces, representstives, attorneys, administrators. bepeficiaries, successors and assigns,
agents, guarantors, predecessors-in-imierest, and any and all of ils parcnis, subsidiarics ond
affiliated cotitics (hacinaficr, individmally and collectively, the “Mirnt Releasing Parties™), doss
hereby remise, release end forever discharge BPME, and any and all of its partucis, mcmbers,
representatives, allorncys, administrators, beneficimries, successors and ssjigns, agents,

guarantors, predecessors-in-interest, and any and all of its parents, subaidiardes and affiliatad
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cntities, snd each of them, together with their respective directors, officers, amployees, agenis,
atfQrneys, Insurers, represenialives, SUCCOINOTS and actigne (heseinafier, Ddividually and
collectively, the “EPME Relsased Parties”) from and against any and all pagt, present, or future
olaims, actians, causes of action, suits, dapts, sums of money, judgments, accoents, agreernents,
pramises, underialings, demuads, fines, damages, liabilities, penalties, ranchions, costs, EXpenses
ur attorneys’ foes, of any pature whatsoever, whether in law ot equity, ar any other form,
whathmanynfﬂ]etbregdngisknmorunknm assoried or unasscrted, foreeeen or
mtbreseen, contingens, actual, liquiduted or wnliquidatsd, nd irespective of whether my of the
faregoing pertan o actions or amissicns (whether intentional, wanion, teckless, malicious,
negligent, or inadvertent), dealings of contracts (colleclivily all of the sbove being referred to
fhereinafter as the “Claimy™), that arc in any way related to, connected to, or arising ont of, frem
or under the Dispute; provided, hnwever, that expresshy excladed from this release arc (i} any
and ail claims by Mirant to enfarce myofimﬂghumdmncdiumdﬁﬂmswlmt

Agreement wd (fi) the obligationa of EPME urder this Seitlernent Agreement.

{b)  The foregaing Telease, when pleaded, shall be and coustitine a complete
defense W mrypmwedingofnnykh:dthm‘-iolz’aesits terms.
3. Relesse of Mirant.

(a) From and afier the Effective late, EPME, for itself und its parimers,
membera, representatives, aitomeys, admimisteators, beneficiaries, successors and assigns,
Agents, guerantors, predecessoni-in-intorest, and any and oll of their parents, subgidinrien and
affiliated entities (heremafter, individually and collectively, the “FPME Releasing Partics”), do
horeby remise, release and farever discharge Mirant, and any end all of its parmers, mentbers,
yepressntatives, attorncys, administrators, beneficiaries, successars and assigns. agemts,

SuRrantors, predecessors-in-iuterest, and wuy and ail of its parcuts, subsidiaries and affiliated
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cotitics and each of them, topether with their respective directors, officers, employees, agenis,
atoTeys, imswrers, reprosciigtives, SUCCESSOTS and pssigns (heremsfer, indiviinally and
collectively, the “Mirant Keleased Parties”) from and agafost exy and aif of the Claims that are in
any way related to, commected to, or erising out of, from or under the Dispute; provided,
howeves, hat cxpressty cxcloded from this release are (I} any and 21l claims by EFME to enforcs
ay of its rights and remedies under this Settlement Agreement, and (i) all obligations of Mirant
under this Settlement Agreement.

(b)  Witin ten (10) business days of the Bffective Date, the Parties shall filc a
stipulation of dismissal with prejedice in the Adversary Proceeding,

(©  The foregoing relcase, when pleadd, shal be and constitute s complete
defense to any proceeding of any kind that violates its terms.

4 General Release. It is intended by each of the Parties that the respective
releases set forth in Paragraphs 2 and 3 be full aud complete relcascs that are globel in nature and
cover svery canceivable contingeney, whether known or ymknows, which could be encompaxseal by
the respective relenies, given their broadost end most sweeping interpretation and construction with
respect to the Dispute.  This full and complete Reloase shall be a fuli and complete bar to the urgmg
of any released Claim(s) agamst the Mh‘nﬂRzlﬁaeﬂParﬁesmﬂmBMMwdearﬁss
respestively. To the extent any Mirant Releasing Party or EPME Releasing Party either (a) filez a
mwmmamMdeaommofcnmmeﬁmﬁnﬂﬂmm:n action
bag been released hensby: or (b) brmgs e aclion or other praceeding to enfonz the mlease, thon ihe
prevailing perty, t addition to any cther rights it may possess. ghall be entifled to recover cogts end
expensss, including reasonable attomcy's fees, from the party poosecuting such a claim.

5. Kewumn gr Destrugtion of Malistion Matcrials. Within tea (10) businesge days of
the Bffective Date, each Party will either destroy or retum to the ofher Parly sll documens in its
possession, jochuding, but not limited to, briefk, letters, spreadsheers, and charts, that were
received from the other Purty iu properation of and in contemplstion of the Mediation. Each
Party shall certify in writing w the other that it has complied with this Paragroph 5. Likewise,

2
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each Paty’s outside law firm identified beiow shall oxify o the other Party’s owiside biw fim
that it has complied with this Parsgraph 3.

6. Confidentislity.

(@) Each Party, for itscll and for its roapective accouniants, AIDIMEYR, and
othere acting for it, reprezenis and agrees that they shall keep copfidenidal the txms of the Masker
Agreement and any and oll Trapsactions, and that they shall not disclose ihe same 10 20y whind
persons of in arry proceedins, excopt to the axtont such disclosure is required as a result of any
legal or adpinistrative rules, regulations, or positions (incluwling compliancc with sny us.
Securities und Exchmgs Commission and/or nsirance regnlstory reporsing obligativns), ur as
undered by & conrt or in response to & subpoeas, ar as required to provide necessary information
to accountants, attomeys of financial advisors for the Partica; provided, howevet, Mirant shall be
permitted 10 dizcloss the Master Agreement or any of the Transacticms, 1o the ofBxial cammittces
of croditors and the official committes of equity holders appointed in ity Chapter 11 Proceeding
(the “Committess™) who have a noed to koow guch infoemation and have agreed in Writing 10
keep such information confidentlal. In mw cveut, cxcopt 25 requived by law, chall cither Party
disclose the terms of the Master Agrecment or amy of the Transactions, in 1esponse (o & subposna
or in sy public filing or ofher non-confidential disclosure, without giving the other Party at Jeast
five (5) businese days prior writicn nutce during which the other Party may object fo such
disclosure; provided, further that both Farties will use all rassovable efforts to prevent any such
disclogure.

(t) Thc Partics acknowledge and agree that this Setflement Agreement is
subject to approval by the Bankrupicy Court. Tu ubtain ezid approval, Mirant must file a motion
with the Rsnkruptey Court under Rule 9019 of the Federsa! Rules of Bankrupicy Procodurs
seeking approval of this Settlement Agreement (the “9019 Motion™). At EFME’s request, the
9019 Motion may b filed on an expedited basis in order to facilitate hath Parties’ desire to
obtain the free and clear use of the respeciive monics to be received under this Settlemert
Agreement by Decenber 31, 20U3. A copy of this Settlemenl Agxvement shall be attached as an

q
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exhibit to the 9019 Motion. As such, the Parties acknowledge and agree (lat this Seiilement
Agreement shall nut sezmain confidentinl.

7. Approval Ogder.

(s)  This Settlement Agreement shall be binding on Mimnt il EPMBE as of
the date hixeof, subject to the entry of the Approval Onder. For purposes of this Settlement
Agreement, the “Approval Order™ shall mean an order that has been eatered by the Bmlruptey
Court, after notice and heasing, approving this Settlement Agreement. A proposcd deadt
Approval Order is aitoched hereto a2 Exhibit A

(b}  Mirant shall use its best efforts to obinin the entry of the Approval Order,
and EPME shall use its best efforts o cooperate with and support Miraat’s cfforts to cbtain entry
of the Approval Order, on or befare Decernber 30, 2003, InthewemtheAppmalO[dH‘isnot
entered by the Bapkruplsy Coutt on or before Deocmber 30, 2003, or by such Iater date that the
Parties agree to in writing, EPME can terminate whis Settlement Agresment by providing written
notise to Mirant. Should the Settlement Agreement be terminated pursuant to the preceding
sentence, the Setleremi Agrecment shall be deemed mull and void and peither Party shall have
any obligations to thzuﬂlerParryadsingUutuflhisSetﬂemmtAgemmt,meptﬁtthe
obligatians and/cr provisions st farth in Paragraphs 6. 11 snd 16 hereof, which provislons are
interudedd to survive the expiration or termination of this Agreement.

©) Mirant shall use its bosl fforts to cbtzin the approvel of the Committees
of this Settlement Agreement and the entry of the Approval Oxder, and BPME shull nse its best
efforts to cooperate with and suppart Mirant’s effarts to obizin eniry of the Approvel Order,
frregpective of wheihes the Committocs support the entry of the Approval Order. However, if
eithec of fhe Committees files a substantive objection to the 9019 Motioa, EPMI can tcyminate
this Seitfement Agresment by providing written notice to Mirant. EPME shall he the sole judge
in dutetmining what constitutea g substantive objection, but shall use pand faith in mzking such
deternminztion. Should the Serlemenl Ageeuent be teuminated pursuant to the preceding
gentence. the Setilement Agreement ghell be deemed mill and void and weitlier Paty shall bave

10
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amy obligations to the other Party arising out of this Senlement Apreemeat, cxeopt frr the
obligations and/or provisions set forth in Paragraphs 6, 11 and 16 hereof, which provisious are
intended fo survive the expiration or \couinzation of this Agreement. 1f EPME does 1ot terminate
the Settlement Agreement a5 a result of Mirant’s inghility to obun the approvel of the
Comumillees, Mirant shall uac its beet efforts to obtain the entry of an Approval Order.

X No Prior_ Represutation. All pricr disoussions, understandings,
vepresentations, conditions, wamenties, COVEUADLS, negotiations, agreoments ood all othar
compumications between ur among fhe Parties pertainiag to the resolution of the Dispule are
hereby supersedsd and merged berein.’ The Porties represent and aclmowledge that in executing
shis Settlement Agreement they do not rely and have pot relied upan eny of the foregoing
sommuunications not expressly set forth herein with regard o the subject MATeT, besis, Lers,
wmﬁtium,oreﬁwtofﬂﬁasctﬂmmtngtmmtarmhmﬁse.

9. FEmire Agresment. 'This Sctilement Agreement, including the racitals,
represents the ertire agreement of the Parties with respect to the subject maticr hercof. This
Suillzmeni Agrecment may not be modified, changed, amended, supplemented or rescinded
except pursnant to a written instrument duly excouted by both Perties, Each Party scknowledges
and agrees that it shall not make any clsim, at any time, thar this Settlement Agreoment has been
arally altered or modified in any respect whatsnever.

10. Severgbility. The provisions of this Setiement Agreement are severable, and
if eny pmwsmn or any partion of amy provisiom of this Setlament Agreoment is 6l any time
deemed, found or declared to he invalid o unenforceable, then such provision, or any portion of
my such provision, if scverod from the reminder of the Settlement Agreement without
substantially eifecting the consideration o be rogsived by cither T'arty hereta, shall be desmed to
he deleted. Such an invalid or unenfarceable provision, or any partion of such a puovision, shall

not affect the validity of the remainder of this Settlement Agreement, and the remaining
provisions shall coptivue in full force and cifcet.

i1
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11 &Mm This Settlement Aproancit is not an ockriasion
of any labilily lwk is a compromise and settlement and this Setilement Agreemetk shall nvt be
traated a5 an admission of liablity. Al communications (whether aral ar in writing) betwesn
and/or among the Parties, their oomse] and/or their respective IEpresentstives relating to,
conceming or in connection with this Settlement Agreement, ot the matters covered hiareby and
thereby (save and except for (T} any uidters ot communications made the subject of the Dispute
priar to the date of the Mediatian which were nat previously designalsd a8 confidential end/or
settloment discussions, or () any discnssions or cammunications made during the Mediaticn,
which have been affordud i naqualificd. protestions of confidentislity agreed to by the Parties
at such Mediation) shall be govemed and protouied in acoordance with the Federal Rule of
Evidanoe 408, and any applicable state evidentiary rule or law, to the fillegt extent permitted by
law.

12. No_Party Degmed Drafter. The Partics shall jointly be deemed to be the
drafters of this Settlement Agmmentandthemkthatanyambignityinadocummtshmm
canstrue] against the party drafting the document shall not apply to fhis Settlement Agreement.

13. Headings. The paragraph headings in fhis Scttlement Agreement are included
for convenience orly, and do not in any way dsfine, limit, alrer, affect or pontrol (s matiers
contained in this Scttlement Agreement, or the paragraphs that they encaption.

14, No Waiver. No waivet of indulgence of any breach or serieg of breaches of
thiz Settlement Agreemeni shall be deemed a walver of mny olbst breach of this Sctilement
Agreement or any of its provisions ar affect the enforceability of the remainder of this Sertlement
Agrecment.

15. Notice. Notice by a Party 1o any other Paety sball be delivered in writing and
ghall be deemed to have heen daly given if delivered personally, delivered by couricr, seot by
facsimile trepamission during normal business hours the facsimils transmission aumbers set
forth below, or sent by mail in « registered or sertificd envelope, postage prepaid, retum receipt
requested, addressed as follows:

13
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To Miramt:

Mirant Americas Energy ‘Markeiiug, LP
1155 Perimeter Center West

Atlania, GA 3338-5416

Atin: Legal Department

Facsimile No.: 678-579-5001

With a copy o

Eric M. Maccy, Esqg.

Novack ang Macey LLP

308 West Madison Street. Suite 1500
Chicago, Illinoia 60606-3308
Facsimile No.: 312-419-6928

To EPME:

Tl Paso Merchont Energy, L.P.
1001 Louisiana, Suite 1900
Houstrm, Texas 77002
Facsimile No.: 713-420-4486
Aftn: Legal Department

With a copy to:

Richard Wilson, Esqg.
Tulbsight & Jaworeski L.L.P.
1301 McKinney, Suite 5100
Houston, Texas 77010-3055
Tacsimile Ne.: 713-651-5246

or to such other address for notice of which the Partics have advised or may advise each other in
writing in accordanoe with the provisions of this paragraph. Nofice shall be deemed to have
been delivered only upon actual detivery to the foregoing addresses (by hand delivery, courier o
Besimile Lusiwission with written confirmation of receipt), o two (2) business days ather
deposit in the United States mail, by regislered or certified mail, postage prepaid, sddressed to
the foregoing addresses.

13
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16. Choice of Law. This Qettlement Agreement shalt be governwl by, subject to,
and construed in accordance with the laws of thie State of New York without regard to its internal
confliets of law principles.

17, Coumterperts. Thin Settiement Apreement may be execuicd In two o7 maro
coumterparts andior by facemuilc, cach of which shell be deemed an original and any set of
which, when taken together, shall constitate one aud the same insrament and be sufficient praof
of the imstrument so comstitted. Notwithstanding the forcgning, if a3 signaturc pagc is
transmitied by fhacsimile, the Porty so tranemitting shsll deliver the original signature page 10 the
other Pasty as soon a8 reasonsbly possible aficr facsimilc tranenmission, ‘

12 Begefit of Successors. Thiz Settlement Agreanent shall be binding on and
juure o the benefit of the Parties hersto and their respective successors, partners, members,
assigns, divisions, parents, affiliuve and subsidiarics.

19. Representations and Warranties. Bach Pacty signivg this Settlement
Agrwmmtrepre&mtsmdwarmntsthut(i)ithasmﬂmdlmdmndsrhetermﬁofmu
Seftlement Agreemem and (lat such Party is duly authorized o execute and deliver this
Settlement Agreement and to perform its obligations hereunder, and has taken all necesesry
actions to authorize such exesution, delivery, and performance; (i) such Pty bas not assizued,
pledgy, hypothecated ar ofherwise in any manner whatsocver #old, or transferred or 2bandoaed,
gither by instrument or writing, oparation o law or ofherwise, any xight, tifle, or interest in zny
Claim of any kind subject tn the releases congined heseir; (iii) the persom sigoing this Settlement
Agrecment was duly suthorized to do so on the dute this Settlement Agreement was executed by
such person; (iv} this Settlement Agrecment constitutes its Jagal, valid, and binding obligation,
enforcenhle against it in sccordance With ils terms; and (v} its wxscation and delivery of this
Settlernent Agreement does nof crmtravene, or censtifute a default under, any provisien of
applicable law or regulation (including any order, decree, judgment, injunction, ar other judicial
or governmental restriction zpplicable 10 such Purty of any portion of its assets} or the foomation
ag!‘m“ﬂﬂof@veminginsuummw‘sthmyorofauynthm material agrocment,

14
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judgoment, injunction, order, decres or pther instrument binding upon such Party; provided,
however that the Partics acknowledge that the enforceability of this Settlement Agrecment is
subject to the eatry of the Approval Order. Mirent further represents to EPME that Mirant has
not used, spent or disbursed any funds from the Account vince the Letter of Credit proceeds ware
doposited thergin, and that the fimds in the Account totated $69,787,745.09 as of Doscmber 1,
2003.

20. Proof of Claim. A peoof of claim dendline has been estahlished in the
Chapter 11 Pmceeding a8 December 16, 2003. In order 16 preserve its ciglts 1o fhe extent that
this Settlement Agreemnent is not spproved try the Bankruptey Court, EPME will file & proaf of
claim pertaining to its Lights and intercst in the mpuey being he)d in the Account. To the extent
fhat the Approval Order is gubscquently obuinsd, EPMT will usc reasonable efforts to withdraw
itz proof of cluim within ten (10) business days of the Efective Date.

21. Costs of Setilement. All costs of setilement shall be bame by cach
respective Party, including but not limiial o, any sttomeys' foes or other professions] fees and court
costs, if any.

22. Non-Frustration. The Parties shall execute afl such documents and take all
such actions 38 may be maxssary o affect the copsummation of thic Seittement Agreement Bach
Party agrees fo tzke no action to hinder, delay, ﬁustrthcarawidmemmmzﬁonnfﬁﬁs
Setflernent Agreement.

23,  Disclaimey of Wasmanties. The Parties, cxpressly represent that they have
had full access 1o all infoonation made the subject of fhis Settlament Agreement and that each
Party's decision to consummate this Settlement Agroanent is cxprossly predicated upon its own
investigation of snch material and is not predicated upan &ny reprventations, warranties of
covenants of the other Party mceptue:qnasWsetfmthinthiﬁ Settiement Agrecment

THE PARTIES FURTHCR STATE THAT THEY HAVE CAREFULLY READ THIS
SETTLEMENT AGREEMENT, WHICH INCLUDES A RELEASE BY THEM OF CLAIMS,
THAT THEY HAVE HAD SUFFICIENT 1IME TO REVIEW THE SETTLEMENT

15
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AGREEMENT AND CONSULT WITH SUCH ADVISORS AS THEY DBREM
APPROPRIATE, THA1 THEY FULLY UNDERSTAND THE FINAL AND BINDING
EFFECT OF THE SETTLEMENT AGREEMENT IF APPROVED BY THE BANKRUPTCY
COURT, THAT THE ONLY PROMISES MADE ARE THUSE STATED HEREIN AND
THAT THEY ARE SIGNING TIDS AGREEMENT KNOWINGLY AND VOLUNTARILY
AND WITH THE FULL INTENT UF RELEASING THE OTHER PARTY AND IT3S
AFFILIATED PERSONS AND ENTITTES IN THE MANNER DESCRIBED HEREIN.

IN WITNESS WHEREOF, ths Parties have execnted (his Sctilement Agregment ag of the date

writksn above.
MIRANT AMERICAS ENERGY
MARKETING, LP

By: MIRANT AMERICAS DEVELOFMENT,
INC., Its General Partner

By __ ‘ E@—W\_QF _

Tts; EXECUTIVE VILE Phas e T ~Noxret Astemie s

Ba17s017

186



MIRANT CORPORATION, ET AL.
OFFICIAL SHORTENED SERVICE LIST
November 24, 2003

ALIXPARTNERS, LLC
MEADE A. MONGER

2100 MCKINNEY AVENUE
SUITE 800

DALLAS, TX 75201

ANDRES FORERO
705 E. 43%° STREET
AUSTIN, TX 78751

ANDREWS & KURTH, L.L.P
PAUL SILVERSTEIN

450 LEXINGTON AVENUE
NEW YORK, NY 10017

ANDREWS & KURTH, L.L.P.
JASON BROOKNER

1717 MAIN STREET

SUITE 3700

DALLAS, TX 75201

ANGELIQUE RISON
503 N MIDLAND DRIVE
ROCKLAND, NY 10960

APACHE CORPORATION & APACHE CANADA,
LTD.

CHRISTOPHER W. BARNES

2000 POST OAK BOULEVARD, SUITE 100
HOUSTON, TX 77056-4400

APPALOOSA MANAGEMENT LP
RONALD GOLDSTEIN

26 MAIN STREET, 15" FLOOR
CHATHAM, NJ 07928

ARCH COAL, INC.

JANET L. HORGAN

ASSISTANT GENERAL COUNSEL
CITY PLACE ONE, SUITE 300

ST. LOUIS, MO 63141

ARIA PARTNERS

DANA MESSINA

11100 SANTA MONICA BLVD.
SUITE 825

LOS ANGELES, CA 90025

ARNOLD GALLAGHER SAYDACK PERCELL
ROBERTS & POTTER, P.C.

LOREN S. SCOTT

P.O0. BOX 1758

EUGENE, OR 97440-1758

ATTORNEY GENERAL OF GEORGIA
40 CAPITOL SQUARE, SW
ATLANTA, GA 30303

OFFICIAL SHORTENED SERVICE LIST

D-Limited Service List

BABST, CALLAND, CLEMENTS & ZOMNIR P.C.
NORMAN E. GILKEY

GREGORY D. CRIBBS

TWO GATEWAY CENTER

PITTSBURGH, PA 15222

BANK OF AMERICA
MICHAEL MCKENNEY

101 SOUTH TYRON STREET
MAIL CODE NC1-002-31-31
CHARLOTTE, NC 28255

BANK OF AMERICA SECURITIES LLC
SCOTT REIFER

300 HARMAN MEADOW BOULEVARD
SECAUCUS, NJ 07094

BANK OF NEW YORK/UBS AG DESIGNED
EQUITIES

JOHN MANCUSO

ONE WALL STREET

14TH FLOOR

NEW YORK, NY 10286

BANK OF TOKYO-MITSUBISHI TRUST CO.
BILL RHODES

1251 AVENUE OF THE AMERICAS

NEW YORK, NY 10020-1104

BANK ONE NA
CARL SHAFER
1717 MAIN STREET
4TH FLOOR
DALLAS, TX 75201

BANK ONE, N.A.

CARL SHAFER, FIRST VICE PRESIDENT
PO BOX 655145

MAIL CODE TX1-2454

DALLAS, TX 75265-5415

BANK ONE, N.A. LAW DEPARTMENT
DAREN PERKINS

SR COUNSEL LAW, COMPLIANCE & GOVT RELS.

1717 MAIN STREET, 9™ FLOOR
DALLAS, TX 75201

BARCLAYS BANK PLC
EDWARD HAMWAY
200 PARK AVENUE
4TH FLOOR

NEW YORK, NY 10166
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BARCLAYS CAPITAL
LARRY HAMMOND
222 BROADWAY

NEW YORK, NY 10038

BAYERISCHE LANDESBANK GIROZENTRALE
SEAN O'SULLIVAN

560 LEXINGTON AVENUE

17TH FLOOR

NEW YORK, NY 10022

BEAR, STEARNS & CO. INC.
JAMES G. GEREGHTY, JR.
THOMAS BOYCE

383 MADISON AVENUE
NEW YORK, NY 10179

BEAR STEARNS SECURITIES CORP.
VINCENT MARZELLA

ONE METROTECH CENTER NORTH
4TH FLOOR

BROOKLYN, NY 11201-3862

BECKET AND LEE, LLP
THOMAS A. LEE Il

P.0. BOX 3001

MALVERN, PA 19355-0701

BERGMAN & BIRD, L.L.P.

JACK R. BIRD

4514 TRAVIS STREET, SUITE 300
TRAVIS WALK

DALLAS, TX 75205

BINGHAM MCCUTCHEN LLP
RONALD J. SILVERMAN
JEFFREY T. KIRSHNER
JAMES C. MOON

399 PARK AVENUE

NEW YORK, NY 10022

BLACKWELL SANDERS PEPER MARTIN LLP
KATHRYN B. BUSSING

2300 MAIN ST., SUITE 1000

KANSAS CITY, MO 64108

BOSTON SAFE DEPOSIT & TRUST CO.
MELISSA TARASOVICH

525 WILLIAM PENN PLACE
PITTSBURGH. PA 15259

BRACEWELL & PATTERSON, L.L.P.
SAMUEL M. STRICKLIN

JOHN C. LEININGER

MICHAEL D. ANDERSON

500 NORTH AKARD ST., SUITE 4000
DALLAS, TX 75201
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BROWN RUDNICK BERLACK ISRAELS LLP
EDWARD S. WEISFELNER

LESLIE H. SCHARF

120 WEST 45" STREET

NEW YORK, NY 10036

BROWN RUDNICK BERLACK ISRAELS LLP
HOWARD L. SIEGEL

CITY PLACE |

185 ASYLUM STREET

HARTFORD, CT 06103-3402

BROWN RUDNICK BERLACK ISRAELS LLP
WILLIAM R. BALDIGA

ONE FINANCIAL CENTER

BOSTON, MA 02111

BURNS & MCDONNELL ENGINEERING COMPANY,
INC.

GERARD T. BUKOWSKI,

VICE PRESIDENT & GENERAL COUNSEL

9400 WARD PARKWAY

KANSAS CITY, MO 64114

CADWALADER, WICKERSHAM & TAFT
BRUCE R. ZIRINSKY

GREGORY PETRICK

INGRID BAGBY

100 MAIDEN LANE

NEW YORK, NY 10038

CALIFORNIA PUBLIC EMPLOYEES RETIREMENT
SYSTEM

TOM BAKER

LINCOLN PLAZA

400 P STREET

SACRAMENTO, CA 95814

CARRINGTON, COLEMAN, SLOMAN &
BLUMENTHAL LLP

STEPHEN A. GOODWIN

200 CRESCENT COURT, SUITE 1500
DALLAS, TX 75201

CHADBOURNE & PARK LLP
JOSEPH H. SMOLINSKY

30 ROCKEFELLER PLAZA
NEW YORK, NY 10012

CIBC WORLD MARKETS CORP.
SANJEEVA SENANANYAKE
425 LEXINGTON AVENUE

17TH FLOOR

NEW YORK, NY 10022

CITIBANK, N.A.

DAVID A. LESLIE

3800 CITIBANK CENTER, B3-15
TAMPA, FL 33610
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CITIBANK, N.A.
JOHN DORANS

250 WEST STREET, 8" FLOOR
NEW YORK, NY 10013

CITIGROUP GLOBAL MARKETS INC.
PAT HALLER

333 WEST 34TH STREET

NEW YORK, NY 10001

CITIGROUP/SALOMON SMITH BARNEY
JOHN DORANS

TREVOR HOUSTON

250 WEST STREET, 8TH FLOOR

NEW YORK, NY 10013

CITY OF ZEELAND

C/O JAMES G. VANTINE, JR.

MILLER, CANFIELD, PADDOCK AND STONE PLC
444 WEST MICHIGAN AVENUE

KALAMAZOOQO, MI 49007

CITY OF ZEELAND

C/O JAMES A. DONKERSLOOT
17 SOUTH ELM ST.

PO BOX 230

ZEELAND, M| 49464

CLEARY GOTTLIEB STEEN & HAMILTON
SETH GROSSHANDLER

ONE LIBERTY PLAZA

NEW YORK, NY 10006

COMMERZBANK AG NEW YORK BRANCH
MARY HAROLD, SVP

2 WORLD FINANCIAL CENTER

NEW YORK, NY 10281-1060

COMMODITY FUTURES TRADING COMMISSION
GLYNN L. MAYS

BELLA ROSENBERG

OFFICE OF GENERAL COUNSEL

1155 21°" STREET, N.W.

WASHINGTON, D.C. 20581

COMPTROLLER OF PUBLIC ACCOUNTS
STATE COMPTROLLER OF PUBLIC ACCOUNTS
REVENUE ACCOUNTING
DIVISION-BANKRUPTCY SECTION

P.O. BOX 13528

AUSTIN, TX 78711

CONSTELLATION POWER SOURCE, INC.
CYNTHIA HARKNESS

111 MARKET PLACE, SUITE 500
BALTIMORE, MD 21202

CONTRARIAN CAPITAL MANAGEMENT, L.L.C.
SETH LAX

411 WEST PUTNAM AVENUE

SUITE 225

GREENWICH, CT 06830
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COUCH WHITE, LLP
ALGIRD F. WHITE, JR.
540 BROADWAY

PO BOX 22222
ALBANY, NY 12201

COX & SMITH INCORPORATED
DEBORAH D. WILLIAMSON
CAROL E. JENDRZEY
THOMAS RICE

112 E. PECAN, SUITE 1800
SAN ANTONIO, TX 78205

CREDIT LYONNAIS AMERICAS
DARRELL STANLEY

1301 TRAVIS STREET

SUITE 2100

HOUSTON, TX 77002

CREDIT LYONNAIS NEW YORK BRANCH
ALAN SIDRANE

1301 AVENUE OF THE AMERICAS

NEW YORK, NY 10019

CREDIT LYONNNAIS

1301 AVENUE OF THE AMERICAS

ATTN: GLENN W. MUSCOSKY, VP ASSET
RECOVERY

NEW YORK, NY 10019-6022

CREDIT SUISSE FIRST BOSTON
DIDIER SIFFER

MONIQUE RENTA

DAVID SAWYER

11 MADISON AVENUE

NEW YORK, NY 10010-3629

CREDIT SUISSE FIRST BOSTON
C/O ISSUER SERVICES

ADP PROXY SERVICES

51 MERCEDES WAY
EDGEWOOD, NY 11717

CREEDON KELLER & PARTNERS, INC.
SABINA BHATIA

123 SECOND STREET, SUITE 120
SAUSALITO, CA 94965

CRT CAPITAL GROUP LLC
NAT FURMAN

262 HARBOR DRIVE
STAMFORD, CT 06902

CSX TRANSPORTATION CO.
ATTN: RUTH C. SALTER-J220
301 WEST BAY STREET
JACKSONVILLE, FL 32202
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CURTIS LAW FIRM, PLLC
STEPHANIE D. CURTIS
BANK OF AMERICA PLAZA
901 MAIN STREET

SUITE 6515

DALLAS, TX 75202

DAMON & MORE, LLP
WILLIAM F. SAVINO
BETH ANN BIVONA

1000 CATHEDRAL PLACE
298 MAIN STREET
BUFFALO, NY 14202

DEPARTMENT OF JUSTICE

SUSAN T. EGNOR, ASST. ATTORNEY GENERAL
1515 SW 5" AVENUE

SUITE 410

PORTLAND, OR 97201

DEUTSCHE BANK AG
MARK B. COHEN
ANCA TRIFAN

60 WALL STREET
NEW YORK, NY 10019

DEUTSCHE BANK SECURITIES INC.
ANDREA AUGUSTINA

SCOTT HABURA

1251 AVENUE OF THE AMERICAS
NEW YORK, NY 10020

DEUTSCHE BANK TRUST COMPANY AMERICAS
JOHN LASHER

648 GRASSMERE PARK ROAD

NASHVILLE, TN 37211

DEXIA CREDIT LOCAL
FERNANDO FERREYEA
445 PARK AVENUE

8TH FLOOR

NEW YORK, NY 10022

DRESDNER KLEINWORT WASSERSTEIN
PAUL KEHOE

1301 AVENUE OF THE AMERICAS

NEW YORK, NY 10029-6163

DUKE ENERGY CORPORATION
STEVE HELLMAN

5400 WESTHEIMER COURT
HOUSTON, TEXAS 77056-5310

DUKE ENERGY TRADING AND MARKETING, L.L.C

LISA J. MELLENCAMP
5400 WESTHEIMER COURT
HOUSTON, TEXAS 77056
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DZ BANK AG

WILLIAM PROCASKY
609 FIFTH AVENUE
NEW YORK, NY 10017

EL PASO MERCHANT ENERGY, L.P.
CHUCK BROWN, SENIOR COUNSEL
1001 LOUISIANA, SUITE 1903A
HOUSTON, TX 77002

ELECTRIC RELIABILITY COUNCIL OF TEXAS, INC.
A. ANDREW GALLO

7620 METRO CENTER DRIVE
AUSTIN, TX 78744

ELLIOTT ASSOCIATES, LP
ATTN: DON GROPPER

712 FIFTH AVENUE, 36" FLOOR
NEW YORK, NY 10019

ENTERGY SERVICES, INC.

ALAN H. KATZ, SENIOR COUNSEL
639 LOYOLA AVENUE, 26TH FLOOR
NEW ORLEANS, LA 70113

ENVIRONMENTAL PROTECTION AGENCY
FOUNTAIN PLACE 12TH FLOOR

SUITE 1200

1445 ROSS AVENUE

DALLAS, TX 75202-2733

ENVIRONMENTAL PROTECTION AGENCY
ATLANTA FEDERAL CENTER

61 FORSYTH STREET, SW

ATLANTA, GA 30303-3104

ENVIRONMENTAL PROTECTION AGENCY
EPA EAST

1201 CONSTITUTION AVENUE, N.W.
ROOM NUMBER 4101 M

WASHINGTON, DC 20004

ENVIRONMENTAL PROTECTION AGENCY
ARIEL RIOS BUILDING

1200 PENNSYLVANIA AVENUE, N.W.
WASHINGTON, DC 20460

EXPORT DEVELOPMENT CORPORATION
SAMUEL ASIEDU

151 O’'CONNOR

OTTAWA K1A 1K3

CANADA

FEDERAL ENERGY REGULATORY COMMISSION
DENNIS LANE

MAGALIE R. SALAS

888 FIRST STREET, N.E.

WASHINGTON, DC 20426
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FLEET NATIONAL BANK
PEGGY PECKHAM

100 FEDERAL STREET
MAIL CODE MA DE 10006A
BOSTON, MA 02110

FLEETBOSTON FINANCIAL

100 FEDERAL STREET

MAIL CODE MA DE 10019C

ATTN: MARTIN A. OPPENHEIMER, SR. COUNSEL
BOSTON, MA 02110

FORSHEY & PROSTOK, L.L.P.
J. ROBERT FORSHEY

777 MAIN STREET, SUITE 1290
FORT WORTH, TX 76102

FULBRIGHT & JAWORSKI, L.L.P.
LOUIS R. STRUBECK, JR.
MICHAEL W. ANGLIN

2200 ROSS AVENUE, SUITE 2800
DALLAS, TX 75201-2784

FULBRIGHT & JAWORSKI, LLP
EVELYN H. BIERY

SHARON M. BEAUSOLEIL-MAYER
1301 MCKINNEY, SUITE 5100
HOUSTON, TX 77010-3095

FULBRIGHT & JAWORSKI, LLP
PATRICIA L. BARSALOU

300 CONVENT STREET, SUITE 2200
SAN ANTONIO, TX 78205

GARDNER CARTON & DOUGLAS LLC
HAROLD L. KAPLAN

TRACY L. TREGER

MARK F. HEBBELN

SALLY SICONOLFI

191 NORTH WACKER DRIVE

SUITE 3700

CHICAGO, IL 60606

GEORGIA DEPARTMENT OF LABOR
148 ANDREW YOUNG INTERNATIONAL BLVD. NE
ATLANTA, GA 30303-1751

GIBBONS, DEL DEO, DOLAN, GRIFFINGER &
VECCHIONE

A PROFESSIONAL CORPORATION

DAVID N. RAVIN

MARK B. CONLAN

ONE RIVERFRONT PLAZA

NEWARK, NJ 07102-5496

GLENN M. REISMAN

TWO CORPORATE DRIVE, SUITE 636
PO BOX 861

SHELTON, CT 06484-0861
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GOLDMAN, SACHS & CO.
PATRICIA BALDWIN

1 NEW YORK PLAZA
45TH FLOOR

NEW YORK, NY 10004

GOODRICH POSTNIKOFF & ALBERTSON, LLP
JOSEPH P. POSTNIKOFF

KEVIN G. HERD

CHRISTOPHER J. BURR

777 MAIN STREET, SUITE 1360

FORT WORTH, TEXAS 76102

GULFTERRA ENERGY PARTNERS, LP
MICHAEL MCGINNIS, SENIOR COUNSEL
1001 LOUISIANA, SUITE 1840A
HOUSTON, TX 77002

HALL, ESTILL, HARDWICK, GABLE, GOLDEN &
NELSON

STEVEN W. SOULE

320 SOUTH BOSTON AVENUE

SUITE 400

TULSA, OK 74103-3708

HANCE, SCARBOROUGH, WRIGHT, GINSBERG &
BRUSILOW, LLP

E. P. KEIFFER

THE ELM PLACE BUILDING

1401 ELM STREET, SUITE 4750

DALLAS, TX 75202

HANNIFY & KING

A PROFESSIONAL CORPORATION
HARRY B. MURPHY

ONE BEACON STREET

BOSTON, MA 02108

HAYNES AND BOONE, LLP
ATTN: JUDITH ELKIN

901 MAIN STREET

SUITE 3100

DALLAS, TX 75202

HAYNES AND BOONE, LLP
ATTN: IAN PECK

201 MAIN STREET

SUITE 2200

FORT WORTH, TX 76102

HOGAN & HARTSON, L.L.P.
EDWARD C. DOLAN

555 THIRTEENTH STREET, N.W.
WASHINGTON, D.C. 20004

HOGAN & HARTSON, L.L.P.
SCOTT A. GOLDEN

875 THIRD AVENUE

NEW YORK, NY 10022
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HOHMANN, TAUBE & SUMMERS, L.L.P.
ERIC J. TAUBE

MARK C. TAYLOR

100 CONGRESS AVENUE

SUITE 1600

AUSTIN, TX 78701

HOLLAND & KNIGHT LLP
LEONARD H. GILBERT
A/F MITSUBISHI POWER SYSTEMS, INC. AND

MITSUBISHI HEAVY INDUSTRIES AMERICA, INC.

P.0. BOX 1288
TAMPA, FL 33601

HOLLAND & KNIGHT LLP
SUZANNE E. GILBERT
A/F MITSUBISHI POWER SYSTEMS, INC. AND

MITSUBISHI HEAVY INDUSTRIES AMERICA, INC.

P.0. BOX 1526
ORLANDO, FL 32802-1526

HOWARD, RICE, NEMOROVSKI, CANADY,
FALK & RABKIN

GARY M. KAPLAN, ESQ

THREE EMBARCADERO CTR, 7TH FL
SAN FRANCISCO, CA 94111-4065

HSBC BANK USA
RUSS PALADINO

452 FIFTH AVENUE
NEW YORK, NY 10018

HUGHES & LUCE, L.L.P.
WILLIAM B. FINKELSTEIN
MATTHEW J. CLEAVES

1717 MAIN STREET, SUITE 2800
DALLAS, TX 75201

HUGHES HUBBARD & REED LLP
DANIEL S. LUBELL

JEFFREY S. MARGOLIN

ONE BATTERY PARK PLAZA
NEW YORK, NY 10004

HUNTON & WILLIAMS
BENJAMIN C. ACKERLY
RIVERFRONT PLAZA
EAST TOWER

951 EAST BYRD STREET
RICHMOND, VA 23219

HUNTON & WILLIAMS LLP
MICHAEL P. MASSAD, JR.
ENERGY PLAZA, 30TH FLOOR
1601 BRYAN STREET
DALLAS, TX 75201

HUNTON & WILLIAMS LLP
BRADLEY R. DUNCAN
KIMBERLY L. NELSON
1751 PINNACLE DRIVE
MCLEAN, VA 22102

OFFICIAL SHORTENED SERVICE LIST
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HURT & LILLY, LLP

JEFFREY W. HURT

10670 NORTH CENTRAL EXPWY.
SUITE 505

DALLAS, TX 75231-2108

HYPOVEREINSBANK

LORI ANN CURNYN

150 EAST 42ND STREET
NEW YORK, NY 10017-4679

ING CAPITAL LLC

CHARLES O'NEIL

1325 AVENUE OF THE AMERICAS
NEW YORK, NY 10019

INTERNAL REVENUE SERVICE
SPECIAL PROCEDURES STAFF
INTERNAL REVENUE SERVICE

MAIL CODE 5020-DAL

1100 COMMERCE STREET ROOM 9B8
DALLAS, TEXAS 75242

I0S CAPITAL, LLC

JEFF HALL

BANKRUPTCY ADMINISTRATION
1738 BASS ROAD

PO BOX 13708

MACON, GA 31208-3708

J. MICHAEL MCBRIDE, P.C.

J. MICHAEL MCBRIDE, ESQ.

411 WEST SEVENTH STREET, SUITE 210
FORT WORTH, TX 76102

JAMES SHAW
237 N.E. WAVECREST WAY
BOCA RATON, FL 33432-4219

JCI JONES CHEMICALS, INC.
ATTN: ANGELA MARVIN

808 SARASOTA QUAY
SARASOTA, FL 34236

JENNINGS, HAUG & CUNNINGHAM, L.L.P.
PHILIP G. MITCHELL

2800 N. CENTRAL AVENUE

SUITE 1800

PHOENIX, AZ 85004-1049

JONES DAY

DEBRA K. SIMPSON

2727 NORTH HARWOOD STREET
DALLAS, TEXAS 75201

JONES DAY

DULCIE D. BRAND

555 WEST FIFTH STREET
SUITE 4600

LOS ANGELES, CA 90013-1025
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JONES DAY
ERICA M. RYLAND

222 EAST 415" STREET
NEW YORK, NY 10017

JONES DAY

MICHELLE MORGAN HARNER
77 WEST WACKER

CHICAGO, IL 60601

JOSEPHINE GARRETT
JOSEPHINE GARRETT, P.C.
411 WEST 7' STREET
SUITE 902

FORT WORTH, TX 76102

JP MORGAN CHASE
PAULA DABNER

14201 DALLAS PARKWAY
DALLAS, TX 75254

JP MORGAN CHASE
ANTHONY IANNO
BERT VALDMAN

277 PARK AVENUE
NEW YORK, NY 10072

JP MORGAN CHASE BANK

LYNNE M. BARRY, VP & ASST GENL COUNSEL

270 PARK AVENUE, 39™ FLOOR
NEW YORK, NY 10017

JP MORGAN CHASE BANK
STEPHANIE PARKER, VICE PRESIDENT
270 PARK AVENUE, 20"™ FLOOR

NEW YORK, NY 10017

JP MORGAN SECURITIES INC.
SEAN ROONEY

34 EXCHANGE PLACE
JERSEY CITY, NJ 07302

KANE, RUSSELL, COLEMAN & LOGAN, P.C.
JOSEPH A. FRIEDMAN

1601 ELM STREET

3700 THANKSGIVING TOWER

DALLAS, TX 75201

KATTEN MUCHIN ZAVIS ROSENMAN
JOHN R. WEISS

525 WEST MONROE STREET

SUITE 1600

CHICAGO, IL 60661-3693

KAYE SCHOLER LLP

MARC S. COHEN

1999 AVENUE OF THE STARS
SUITE 1700

LOS ANGELES, CA 90067
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KBC BANK N.V.
MICHAEL CURRAN

125 WEST 55TH STREET
NEW YORK, NY 10019

KELLER ROHRBACK, P.L.C.
GARY A. GOTTO

3101 NORTH CENTRAL AVENUE
SUITE 900

PHOENIX, AZ 85012-2600

KELLEY DRYE & WARREN LLP
JAMES S. CARR

EDWARD J. LEEN

MARK I. BANE

MARK R. SOMERSTEIN
DEBRA SUDOCK

KEITH H. WOLFORD

101 PARK AVENUE

NEW YORK, NY 10178

L. MATT WILSON

950 E. PACES FERRY ROAD
SUITE 3250

ATLANTA, GA 30326

LATHAM & WATKINS
ROBERT J. ROSENBERG
SHARI SIEGEL

MARK A. BROUDE

885 THIRD AVENUE
NEW YORK, NY 10022

LATHROP & GAGE L.C.
STEPHEN B. SUTTON
SUITE 2800

2345 GRAND BOULEVARD
KANSAS CITY, MO 64108

LAW DEBENTURE TRUST COMPANY OF NEW

YORK

ATTN: DANIEL FISHER

767 THIRD AVENUE, 315" FLOOR
NEW YORK, NY 10017

LAW, SNAKARD & GAMBILL, P.C.
PAMELA ARNOLD BASSEL

1600 W. 7™ STREET

SUITE 500

FORT WORTH, TX 76102

LEBOEUF, LAMB, GREENE & MACRAE, L.L.P.
ELIZABETH PAGE SMITH, ESQ.

125 WEST 55TH STREET

NEW YORK, NY 10019

LEBOEUF, LAMB, GREENE & MACRAE, L.L.P.
SCOTT J. MUELLER, ESQ.

260 FRANKLIN STREET

BOSTON, MA 02110
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LEBOEUF, LAMB, GREENE & MACRAE, L.L.P.
BENNETT G. YOUNG

ONE EMBARCADERO CENTER

SUITE 400

SAN FRANCISCO, CA 94111-3619

LEBOEUF, LAMB, GREENE & MACRAE, L.L.P.
ADELAIDE MAUDSLEY

136 SOUTH MAIN

1000 KEARNS BUILDING

SALT LAKE CITY, UT 84101

LEHMAN BROTHERS INC.
JOHN BYRNE

70 HUDSON STREET
JERSEY CITY, NJ 07302

LEHMAN BROTHERS, INC.
FRANK TURNER

745 SEVENTH AVENUE
3RD FLOOR

NEW YORK, NY 10019

LEVENE, NEALE, BENDER, RANKIN & BRILL L.L.P.

DAVID L. NEALE, ESQ.
1801 AVENUE OF THE STARS, SUITE 1120
LOS ANGELES, CA 90067

LINEBARGER GOGGAN BLAIR & SAMPSON LLP
ELIZABETH WELLER

2323 BRYAN STREET, SUITE 1600

DALLAS, TX 75201

LINEBARGAR GOGGAN BLAIR & SAMPSON LLP
LORI ROBERTSON

1949 SOUTH IH 35 (78741)

PO BOX 17428

AUSTIN, TX 78760-7428

LOCKE LIDDELL & SAPP LLP
PATRICIA WILLIAMS PREWITT
3400 JPMORGAN CHASE TOWER
600 TRAVIS STREET

HOUSTON, TX 77002-3095

LOCKE LIDDELL & SAPP LLP
ATTN: GREGORY A. LOWRY
2200 ROSS AVENUE

SUITE 2200

DALLAS, TX 75201-6776

LOOMIS, EWERT, PARSLEY, DAVIS & GOTTING,
p.C

JEFFREY S. THEUER

232 S. CAPITOL AVE., SUITE 1000

LANSING, MI 48933

M.H. DAVIDSON & CO., LLC
ANTHONY YOSELOFF

885 THIRD AVENUE

SUITE 3300

NEW YORK, NY 10022
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MACKAY SHIELDS FINANCIAL
DON MORGAN

9 WEST 57" STREET

NEW YORK, NY 10019

MADISON CAPITAL MANAGEMENT
CRAIG KLEIN

6143 SOUTH WILLOW DRIVE
SUITE 200

GREENWOOD VILLAGE, CO 80111

MCCREARY, VESELKA, BRAGG & ALLEN, P.C.

MICHAEL REED, ESQ.
P.O. BOX 26990
AUSTIN, TX 78755

MCDERMOTT, WILL & EMERY
PAUL J. PANTANO, JR.

600 THIRTEENTH STREET, N.W.
WASHINGTON, DC 20005

MCDERMOTT, WILL & EMERY
NATHAN F. COCO

HANNAH J. MUFSON

227 WEST MONROE STREET
CHICAGO, IL 60606-5096

MERRILL LYNCH PROFESSIONAL CLEARING

CORP.

ROMALO CATALANO
101 HUDSON STREET
JERSEY CITY. NJ 07302

MEYERS, RODBELL & ROSENBAUM, P.A.
ROBERT H. ROSENBAUM

M. EVAN MEYERS

BERKSHIRE BUILDING

6801 KENILWORTH AVENUE, SUITE 400
RIVERDALE, MD 20737-1385

MICHAEL WILLINGHAM
9202 MEAUX DRIVE
HOUSTON, TX 77031

MIRANT CORPORATION

ATTN: ZACKARY STARBIRD

1155 PERIMETER CENTER WEST
ATLANTA, GA 30338

MIZUHO CORPORATE BANK
YASUO IMAIZUMI

NOEL PURCELL

1251 AVENUE OF THE AMERICAS
NEW YORK, NY 10020

MOORE & VAN ALLEN, PLLC
DAVID B. WHEELER

40 CALHOUN STREET, SUITE 300
PO BOX 22828

CHARLESTON, SC 29413-2828
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MORGAN STANLEY

WILLIAM MCCOY

1221 AVENUE OF THE AMERICAS
NEW YORK, NY 10020

MORGAN STANLEY & CO. INC
VICTOR REICH

ONE PIERREPONT PLAZA
BROOKLYN, NY 11201

MORGAN STANLEY SENIOR FUNDING INC.
DANIEL ALLEN

1633 BROADWAY

25TH FLOOR

NEW YORK, NY 10019

MORRISON & FOERSTER LLP
LARREN M. NASHELSKY

1290 AVENUE OF THE AMERICAS
NEW YORK, NY 10104-0050

MORRISON & FOERSTER LLP
KENNETH W. IRVIN

WILLIAM MCCARRON, JR.

2000 PENNSYLVANIA AVENUE, NW
SUITE 5500

WASHINGTON, DC 20006-1888

NEUBERGER BERMAN LLC
605 THIRD AVENUE
NEW YORK, NY 10158

NEUBERGER BERMAN LLC
C/O ISSUER SERVICES
ADP PROXY SERVICES

51 MERCEDES WAY
EDGEWOOD, NY 11717

NEW YORK MERCANTILE EXCHANGE, INC.
BRIAN REGAN

WORLD FINANCIAL CENTER

ONE NORTH END AVENUE

NEW YORK, NY 10282

NEW YORK STATE DEPT. OF LAW
ENVIRONMENTAL PROTECTION BUREAU
MAUREEN F. LEARY, ASST. ATTY GEN'L
THE CAPITOL

ALBANY, NY 12224

NORFOLK SOUTHERN CORPORATION

ATTN: WILLIAM H. JOHNSON, GEN'L ATTORNEY
THREE COMMERCIAL PLACE

NORFOLK, VA 23510

NOSSAMAN, GUTHNER, KNOX & ELLIOTT, LLP
ALLAN H. ICKOWITZ

JOHN W. KIM

445 SOUTH FIGUEROA STREET

31T FLOOR

LOS ANGELES, CA 90071
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OFFICE OF ATTORNEY GENERAL
MAIN JUSTICE BUILDING

ROOM 5111

10TH & CONSTITUTION AVENUE, N.W.
WASHINGTON, DC 20530

OFFICE OF CONSUMER ADVOCATE
MICHAEL W. HOLMES

F. ANNE ROSS

117 MANCHESTER STREET
CONCORD, NH 03301

OFFICE OF THE ATTORNEY GENERAL
BANKRUPTCY AND COLLECTION DIVISION
P.O. BOX 12548

AUSTIN, TX 78711-2548

O’ MELVENY & MEYERS LLP
ABBEY W. EHRLICH

ADAM C. HARRIS

30 ROCKEFELLER PLAZA
NEW YORK, NY 10112

PASCO COUNTY BOARD OF COUNTY
COMMISSIONERS

C/O KRISTI WOODEN

PASCO COUNTY ATTORNEY'’S OFFICE
WEST PASCO GOVERNMENT CENTER
7530 LITTLE ROAD, SUITE 340

NEW PORT RICHEY, FL 34654

PATTON BOGGS LLP

CLIFTON R. JESSUP, JR.

BRUCE H. WHITE

WILLIAM L. MEDFORD

2001 ROSS AVENUE, SUITE 3000
DALLAS, TX 75201

PAUL, HASTINGS, JANOSFKY & WALKER LLP
JONATHAN BIRENBAUM

1055 WASHINGTON BLVD.

STAMFORD, CT 06901

PEEL, BRIMLEY & SPANGLER
RICHARD L. PEEL

701 NORTH GREEN VALLEY PKWY
HENDERSON, NV 89074-6178

PENNSYLVANIA DEPT. OF LABOR & INDUSTRY
SHARON L. ROYER,

UC TAX AGENT/BANKRUPTCY REP
HARRISBURG BANKRUPTCY & COMPLIANCE
1171 S. CAMERON ST., ROOM 312
HARRISBURG, PA 17104-2513

PENSION BENEFIT GUARANTY CORPORATION
OFFICE OF THE GENERAL COUNSEL
KENNETH J. COOPER

1200 K STREET, N.W., SUITE 340
WASHINGTON, DC 20005-4026
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PERRYVILLE ENERGY PARTNERS, L.L.C.
C/O CLECO CORPORATION

MARK PEARCE

2030 DONAHUE FERRY RD.

PO BOX 5000

PINEVILLE, LA 71361-5000

PERSHING SECURITIES CORPORATION
AL HERNANDEZ

1 PERSHING PLAZA

JERSEY CITY, NJ 07399

PHAETON INTERNATIONAL/PHOENIX PARTNERS

JOANN MCNIFF
33 S. FRANKLIN AVENUE
BERGENFIELD, NJ 07621

PHELPS DUNBAR LLP
KATHERINE M. DETERMAN
CANAL PLACE, SUITE 2000
365 CANAL STREET

NEW ORLEANS, LA 70130-6534

PIPER RUDNICK LLP

MARK J. FRIEDMAN

SUSAN S. MAHER

6225 SMITH AVENUE
BALTIMORE, MD 21209-3600

POSTERNAK BLANKSTEIN & LUND LLP
ROBERT OWEN RESNICK

100 CHARLES RIVER PLAZA

BOSTON, MA 02114

QUADRANGLE GROUP LLC
JOSIAH ROTENBERG

375 PARK AVENUE, 14TH FLOOR
NEW YORK, NY 10152

REED SMITH LLP

ROBERT M. MARINO

1301 K. STREET, NW

SUITE 1100 EAST TOWER
WASHINGTON, D.C. 20005-3317

REED SMITH LLP

JOSEPH S. LUCHINI

3110 FAIRVIEW PARK DRIVE
SUITE 1400

FALLS CHURCH, VA 22042

REFCO GROUP LTD., LLC
DENNIS KLEJNA

ONE WORLD FINANCIAL CENTER
200 LIBERTY STREET, TOWER A
NEW YORK, NY 10281-1094

RIDDELL WILLIAMS P.S.
JOSEPH E. SHICKICH, JR.
1001 4™ AVENUE, SUITE 4500
SEATTLE, WA 98154-1065

OFFICIAL SHORTENED SERVICE LIST

D-Limited Service List

RIEMER & BRAUNSTEIN LLP
JONATHAN D. YELLIN
THREE CENTER PLAZA
BOSTON, MA 02108

ROBERTS & GRANT, P.C.
T. GLOVER ROBERTS
RICHARD D. GRANT
3102 OAK LAWN AVENUE
SUITE 700

DALLAS, TX 75219

ROGER B. SMITH
301 KEMP ROAD
SUWANEE, GA 30024-1607

RUBIN & RUDMAN, LLP
KENNETH M. BARNA

50 ROWES WHARF
BOSTON, MA 02110-3319

SANDELL ASSET MANAGEMENT
HERBERT LUST

JASON KROH

1251 AVENUE OF THE AMERICAS
NEW YORK, NY 10020

SCARCELLA ROSEN & SLOME LLP
JACQUELINE I. GIORGIO

333 EARLE OVINGTON BLVD.
NINTH FLOOR

UNIONDALE, NY 11553

SCHIFF HARDIN & WAITE
EUGENE J. GEEKIE, JR.
JASON M. TORF

6600 SEARS TOWER
CHICAGO, IL 60606-6473

SEAPORT GROUP, LLC

JOHN C. SOSNOWSKI

317 MADISON AVENUE, SUITE 811
NEW YORK, NY 10017

SECURITIES AND EXCHANGE COMMISSION
ANGELA D DODD

MIDWEST REGIONAL OFFICE

175 WEST JACKSON BLVD, STE 900
CHICAGO, IL 60604

SEGREST & SEGREST, P.C.
PHILIP R. SEGREST

28015 WEST STATE HIGHWAY 84
MCGREGOR, TX 76657

SEWARD & KISSELL LLP
SEAN C. SERPE

ONE BATTERY PARK PLAZA
NEW YORK, NY 10004
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SHANNON, GRACEY, RATLIFF & MILLER, L.L.P.
JOHN Y. BONDS, IlI

777 MAIN STREET, SUITE 3800

FORT WORTH, TX 76102

SHEARMAN & STERLING
FREDRIC SOSNICK
SCOTT C. SHELLEY
SOLOMON J. NOH

599 LEXINGTON AVENUE
NEW YORK, NY 10022-6069

SHIPMAN & GOODWIN LLP
IRA H. GOLDMAN

ROBERT M. BORDEN
CORRINE L. BURNICK
ONE AMERICAN ROW
HARTFORD, CT 06103-2819

SIMPSON THACHER & BARTLETT LLP
MARK THOMPSON

RICHARD W. DOUGLAS

425 LEXINGTON AVENUE

NEW YORK, NY 10017-3954

SITRICK AND COMPANY, INC.
MICHAEL S. SITRICK

1840 CENTURY PARK EAST
SUITE 800

LOS ANGELES, CA 90067-2109

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP

J. GREGORY MILMOE
ALAN CARR

FOUR TIMES SQUARE
NEW YORK, NY 10036

SMITH MANAGEMENT, LLC
ELIZABETH PIERCE

885 THIRD AVENUE, 34" FLOOR
NEW YORK, NY 10022

SPAIN & GILLON, LLC

WALTER F. MCARDLE

THE ZINZER BUILDING

2117 SECOND AVENUE NORTH
BIRMINGHAM, AL 35203

STATE OF MARYLAND

DEPT OF LABOR, LICENSING & REGULATION
UNEMPLOYMENT INSURANCE CONTRIB. DIV.
LITIGATION & PROSECUTION UNIT

1100 NORTH EUTAW STREET, ROOM 400
BALTIMORE, MD 21201

STATE OF NEW YORK

DEPARTMENT OF TAXATION AND FINANCE
ELAINE Z. COLE

340 E. MAIN STREET

ROCHESTER, NY 14604

OFFICIAL SHORTENED SERVICE LIST

D-Limited Service List

STATE STREET BANK AND TRUST COMPANY
TIM MURRAY

1776 HERITAGE DRIVE

GLOBAL CORPORATION ACTION UNIT
QUINCY, MA 02171

STEINHART & FALCONER LLP
MATTHEW S. COVINGTON

KARI S. GREGORY

333 MARKET STREET, 32"° FLOOR
SAN FRANCISCO, CA 94105-2150

STRASBURGER & PRICE, L.L.P.
ROBERT P. FRANKE

901 MAIN STREET, SUITE 4300
DALLAS, TX 75202-3794

STROOCK & STROOCK & LAVAN, LLP
MARK A. SPEISER

MARVIN J. GOLDSTEIN

KRISTOPHER M. HANSEN

JOSHUA A. LEFKOWITZ

SHERRY MILLMAN

180 MAIDEN LANE

NEW YORK, NY 10038-4982

STUTZMAN, BROMBERG, ESSERMAN & PLIFKA
A PROFESSIONAL CORPORATION

SANDER L. ESSERMAN

JO E. HARTWICK

2323 BRYAN STREET

SUITE 2200

DALLAS, TX 75201-2689

SUTHERLAND ASBILL & BRENNAN LLP
RICHARD G. MURPHY, JR.

PAUL B. TURNER

1275 PENNSYLVANIA AVENUE, N.W.
WASHINGTON, DC 20004

SUZANNE M. KLAR
80 PARK PLAZA, T5D
PO BOX 570
NEWARK, NJ 07101

SWIDLER BERLIN SHEREFF FRIEDMAN, LLP
ROGER FRANKEL

JONATHAN P. GUY

3000 K STREET, NW

SUITE 300

WASHINGTON, DC 20007

TD SECURITIES (USA) INC.,
RON ZELLER

DEBORAH GRAVINESE

31 WEST 52"° STREET
NEW YORK, NY 10019-6101
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TEJAS SECURITIES GROUP, INC.
MORRIS WEISS

JOHN GORMAN

112 E. PECAN, SUITE 1510

SAN ANTONIO, TX 78205

TEXAS WORKFORCE COMMISSION
TEC BUILDING BANKRUPTCY

101 EAST 15TH STREET

AUSTIN, TEXAS 78778

THE BANK OF NEW YORK
CECILE LAMARCO

ONE WALL STREET

NEW YORK, NY 10286

THE BLACKSTONE GROUP
ATTN: TIMOTHY R. COLEMAN
345 PARK AVENUE

NEW YORK, NY 10154

THE DELAWARE BAY COMPANY, INC.
NARAYAN RAJ

680 FIFTH AVENUE, 22"° FLOOR
NEW YORK, NY 10019

THE NORTHERN TRUST COMPANY
KAREN GREENE

ROBERT VALENTINE

801 CANAL C-IN

CHICAGO, IL 60607

THE ROYAL BANK OF SCOTLAND
CHARLES GREER

THOMAS KEEFE

BETHANY THOMAS

MING CHU

GAURI KETCHER

101 PARK AVENUE

NEW YORK, NY 10178

THELEN REID & PRIEST LLP
MARTIN G. BUNIN

875 THIRD AVENUE

NEW YORK, NY 10022

THOMPSON & KNIGHT, LLP
DAVID BENNETT

JUDITH. W. ROSS

1700 PACIFIC AVENUE
SUITE 3300

DALLAS, TX 75201-4693

TRAVELERS INSURANCE COMPANY
LISA MORING

LITIGATION CASE MANAGER

ONE TOWER SQUARE, 5 MN
HARTFORD, CT 06183-4044

OFFICIAL SHORTENED SERVICE LIST

D-Limited Service List

TRILOGY CAPITAL, LLC
STEVEN GIDUMAL

780 THIRD AVENUE, 16" FLOOR
NEW YORK, NY 10017

U.S. DEPARTMENT OF JUSTICE
J. CHRISTOPHER KOHN
TRACY J. WHITAKER
MATTHEW J. TROY

P.0. BOX 875

BEN FRANKLIN STATION
WASHINGTON, DC 20044

UBS SECURITIES LLC

CARLOS LEDE

677 WASHINGTON BOULEVARD
STAMFORD, CT 06901

UBS WARBURG

DAVID KALAL

IMPAIRED LOAN MANAGEMENT
STAMFORD BRANCH

677 WASHINGTON BOULEVARD
STAMFORD. CT 06901

UBS WARBURG
WALTER HULSE

299 PARK AVENUE
NEW YORK, NY 10171

UNION BANK OF CALIFORNIA

JOEL STEINER

VICE PRESIDENT SPECIAL ASSETS DEPT.
C/O BANKERS COMMERCIAL CORP.

445 SOUTH FIGUEROA, SUITE 403

LOS ANGELES, CA 90071

UNITED STATES ATTORNEY

OFFICE OF THE UNITED STATES ATTORNEY

3RD FLOOR, 1100 COMMERCE STREET
DALLAS, TEXAS 75242

UNITED STATES TRUSTEE'S OFFICE
GEORGE F. MCELREATH

EARLE CABELL FEDERAL BUILDING
1100 COMMERCE STREET

ROOM 9C60

DALLAS, TX 75242

UNITIL SERVICE CORPORATION
MARK H. COLLIN, CFO

6 LIBERTY LANE

HAMPTON, NH 03842

US BANK NATIONAL ASSOCIATION
KEITH FROHILCHER

1555 RIVERCENTER DRIVE

SUITE 0300

MILWAUKEE, WI 53212
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VERIZON CAPITAL GROUP
AUDREY E. PRASHKER

JAMES J. JORDAN

PETER D. RUTHERFORD

245 PARK AVENUE, 40™ FLOOR
NEW YORK, NY 10167-4098

VINSON & ELKINS, L.L.P.
JOHN E. WEST

2300 FIRST CITY TOWER
1001 FANNIN STREET
HOUSTON, TX 77002

VINSON & ELKINS, L.L.P.
WILLIAM L. WALLANDER

3700 TRAMMELL CROW CENTER
2001 ROSS AVENUE

DALLAS, TX 75201

WACHOVIA SECURITIES
JILL AKRE

1339 CHESTNUT STREET
MAIL CODE PA4810
PHILADELPHIA, PA 19107

WACHOVIA SECURITIES

GEN SIMMS

CLASS ACTION AND BANKRUPTCY
111 8TH AVENUE

NEW YORK, NY 10011

WARNER, STEVENS & DOBY, L.L.P.
DAVID T. COHEN

1700 CITY CENTER TOWER I

301 COMMERCE STREET

FORT WORTH, TX 76102

WASHINGTON GAS ENERGY SERVICES, INC.
TELEMAC N. CHRYSSIKOS

1100 H STREET, N.W., 12TH FLOOR
WASHINGTON, DC 20080

WEIL, GOTSHAL & MANGES, LLP
MARTIN A. SOSLAND

MICHELLE V. LARSON

STEVE A. YOUNGMAN

100 CRESCENT COURT

SUITE 1300

DALLAS, TEXAS 75201-6950

WEIL GOTSHAL & MANGES LLP
PAUL M. BASTA

767 FIFTH AVENUE

NEW YORK, NY 10153

WELLS FARGO BANK MINNESOTA NA
C/O ISSUER SERVICES

ADP PROXY SERVICES

51 MERCEDES WAY

EDGEWOOD, NY 11717

OFFICIAL SHORTENED SERVICE LIST

D-Limited Service List

WELLS FARGO BANK MINNESOTA, NA
THOMAS M. KORSMAN

MAC N9303-120

SIXTH AND MARQUETTE
MINNEAPOLIS, MN 55479

WELLS FARGO BANK MINNESOTA NA
1600 EAST MADISON AVENUE
MANKATO, MN 56001

WESTDEUTSCHE LANDESBANK GIROZENTRALE

FELICIA LAFORGIA
1211 AVENUE OF THE AMERICAS
NEW YORK, NY 10036

WESTPORT PETROLEUM, INC.
DENNIS BJORKLAND

300 NORTH LAKE AVENUE
SUITE 1020

PASADENA, CA 91101

WHITE & CASE LLP

ATTN: TOM LAURIA

WACHOVIA FINANCIAL CENTER
200 SOUTH BISCAYNE BLVD.
MIAMI, FL 33131

WHITE & CASE LLP

ATTN: CRAIG AVERCH

633 WEST FIFTH ST., SUITE 1900
LOS ANGELES, CA 90071-2007

WILSON, ELSER, MOSKOWITZ, EDELMAN &
DICKER LLP

R. DOUGLAS NOAH, JR.

5000 RENAISSANCE TOWER

1201 ELM STREET

DALLAS, TX 75270

WILSON, ELSER, MOSKOWITZ, EDELMAN &
DICKER LLP

MARK G. LEDWIN

3 GANNETT DRIVE

WHITE PLAINS, NY 10604

WINSTEAD SECHREST & MINICK, P.C.
R. MICHAEL FARQUHAR

PHILLIP L. LAMBERSON

J. FRASHER MURPHY

5400 RENAISSANCE TOWER

DALLAS, TX 75270
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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. 03-46591(DML)
) Jointly Administered
Debtors. )
)

ORDER GRANTING DEBTORS’ MOTION PURSUANT TO FEDERAL RULE OF
BANKRUPTCY PROCEDURE 9019 APPROVING SETTLEMENT AGREEMENT
AND RELEASE BETWEEN MIRANT AMERICAS ENERGY
MARKETING, LP AND EL PASO MERCHANT ENERGY, L.P.

Upon the motion, dated December 9, 2003 (the “Motion”) of Mirant Corporation
(“Mirant”) and its affiliated debtors, as debtors-in-possession (collectively, the “Debtors”), for an
order approving the “Settlement Agreement and Release” (the “Settlement Agreement”) between
Mirant Americas Energy Marketing, LP (“MAEM”) and El Paso Energy Merchant, L.P.
(“EPME”); 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

LOSANGELES 254450 (2K)



appearing therefor,
It is hereby:

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

ORDERED, that the Settlement Agreement attached to the Motion is approved and
MAEM is authorized to perform as required thereunder; it is further

ORDERED, that not later than one (1) business day after entry of this Order, MAEM
shall pay by wire transfer to EPME all funds in that certain segregated cash collateral account
maintained by MAEM as required by this Court’s Order entered on September 3, 2003 in
Adversary Proceeding No. 03-4348 less $50,572,594.74; it is further

ORDERED, that not later than one (1) business day after entry of this Order, MAEM
shall surrender to EPME that certain Letter of Credit No. P-229492 originally issued by
JPMorganChase Bank on August 29, 2002, as amended.

IT IS SO ORDERED.

Dated: December _ , 2003

D. Michael Lynn,
United States Bankruptcy Judge

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