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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 4., Case No. 03-46590 (DML)
Jointly Administered
Debtors.

N N N N N N N

MOTION OF DEBTORSTO REJECT THE S&P COMSTOCK INFORMATION
DISTRIBUTION LICENSE AGREEMENT BETWEEN MIRANT CORPORATION
AND S& P COMSTOCK, INC.

Mirant Corporation ("Mirant") and its affiliated debtors (collectively, the
"Debtors"), as debtors-in-possession, file this Motion (the "Motion™) pursuant to section 365(a)
of title 11, United States Code (11 U.S.C. 88 101 et seq.) (the "Bankruptcy Code") for authority
to regject the “ S& P Comstock Information Distribution License Agreement” (the “ Contract”)
between Mirant and S& P ComStock, Inc. (“ComStock™), which is described below in greater

detail and attached hereto as Exhibit B.* In support thereof the Debtors represent as follows:

! Not all parties were served with the Contract. Any party may request a copy of the Contract by making awritten
request to the Debtors' counsel.
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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. Mirant Corporation and 82 of its direct and indirect
subsidiaries (the “Debtors’) filed voluntary chapter 11 petitions and manage and operate their

businesses as debtors-in-possession pursuant to sections 1107 and 1108 of the Bankruptcy Code.

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

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

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

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

District of Texas in these administratively consolidated cases.

RELIEF REQUESTED

5. By this Motion, the Debtors respectfully request pursuant to 11 U.S.C.
§ 365(a) authority to reject the Contract listed below in paragraph 8 hereof, effective ten (10)
business days from the date of service of this Motion.

BASISFOR RELIEF

6. On August 14, 2003, the Court entered an amended order (the "Order")
approving procedures (the "Rejection Procedures') for the rejection of Contracts and Leases
from time to time in furtherance of the reorganization efforts of the Debtors.

7. In summary, the Order allows the Debtors, in the exercise of their business
judgment, to reject any Contract or Lease determined to be unnecessary and/or burdensome to
the Debtors ongoing business operations following ten (10) business days from service via

facsimile or overnight mail, to: (i) the counterparty under the respective Contract at the last

LOSANGELES 258361 v1 (2K) / d-1210366.1 - 2_



known address available to the Debtors; (ii) counsel for the counterparty under the respective
Contract who has appeared in these cases and has specifically requested notice of any rejection
notice; and (iii) counsel for any statutory committees appointed in these cases. A copy of the
Order is attached hereto as Exhibit A.

8. Pursuant to the terms of the Order and N.D. TX L.B.R. 9014.1, unlessa
written objection hereto is filed and served in accordance with the terms of the Order, the
following Contract will be deemed rejected pursuant to 11 U.S.C. § 365(a) effective upon the

expiration of the ten (10) business day notice period described above (the "Effective Date"):

€)] Title of the Contract: “S& P ComStock Information Distribution License
Agreement,” dated May 11, 2001, between ComStock and Mirant.

Effective Date of Rejection:
February 20, 2004, subject to paragraph 9 hereof

Parties to the Contract:

Mirant Corporation
S& P ComStock, Inc.

Contact Information for Non-Debtors:

S& P ComsStock, Inc.

Global Headquarters

600 Mamaroneck Avenue
Harrison, New York 10528
Attn: Mr. Charles Racioppo

9. If an objection to this Motion istimely filed and served upon: White &
Case, LLP, Wachovia Financial Center, 200 South Biscayne Blvd., Miami, Florida 33131,
Attention: Thomas E Lauria, Esg. and Haynes and Boone, LLP, 901 Main Street, Suite 3100,

Dallas, Texas 75202, Attention: Judith Elkin, Esqg., counsel for the Debtors, not |ater than ten

(10) business days from the date of service of this Mation, the Debtors shall seek a hearing on

the objection at the Court's earliest convenience. If such an objection to the Motion istimely

received, and the Court ultimately upholds the Debtors' determination to reject the Contract, then

LOSANGELES 258361 v1 (2K) / d-1210366.1 = 3'



the Contract shall be deemed rejected as of the date of the determination by the Court unless

otherwise agreed, in writing, by the Debtors and the counterparty to the respective Contract.

10.  Pursuant to the Order, claims arising out of the rejection of the Contract
must be filed with the Court, or any Court approved claims processing agent, by the later of (i)
the deadline for filing proofs of claims established by the Court or (ii) thirty (30) days after the
Effective Date of Rejection, or the date of the Order of the Court upholding the Debtors
determination to reject the Contract, unless otherwise agreed, in writing, by the Debtors and the

counterparty to the Contract (the "Rejection Claims Deadline").

11. Pursuant to the Order, any holder of aclaim allegedly arising from the
rejection of the Contract who fails to timely file a proof of such claim on or before the expiration
of the Regjection Claims Deadline shall be (a) forever barred from asserting such claim against
any of the Debtors; (b) forever barred from sharing in any distribution of the Debtors' estates or
assets under any confirmed plan of reorganization or order of the Court authorizing distributions
from the Debtors' estates; and (c) bound by the terms of any plan of reorganization confirmed in
these chapter 11 cases and any order of the Court authorizing distributions from the Debtors

estates.

General Description Relating to the Contract.

12. Pursuant to the Contract, Mirant has a nonexclusive right and license to
electronically distribute information from a data system known as the S& P ComStock Service,
which contains certain securities and commodities prices and other data from various stock
exchanges. Mirant acquired this license in order to electronically distribute information from the
S& P ComStock Service on Mirant’s Corporate Intranet Homepage. In exchange for this
nonexclusive license, Mirant agreed to pay ComStock $2,500 per month for the right to access

and distribute the S& P ComStock Service.
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The Contract May Be Rejected.
13.  Section 365(a) of the Bankruptcy Code provides that a debtor-in-

possession, "subject to the court's approval, may assume or reject any executory contract or
unexpired lease of the debtor.” 11 U.S.C. § 365(a). An executory contract has been 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). The Contract isan
executory contract because it requires (i) ComStock to provide Mirant with the on-going right to
use the S& P ComStock Service and (ii) Mirant to pay for thisright. Moreover, ComStock’s
faillureto alow Mirant to use the S& P ComStock Service would constitute a material breach of
the Contract, excusing the performance of the other party. Therefore, the Contract is
undoubtedly an executory contract that may be rejected under section 365 of the Bankruptcy
Code. See, eg., Inre El Paso Refinery, L.P., 220 B.R. 37, 39 n.1 (Bankr. W.D. Tex. 1998)
(contract requiring debtor to provide jet fuel to government held to be executory); In re Cajun
Elec. Power Coop., Inc., 230 B.R. 693, 702 (Bankr. D. La 1999) (supply contracts entered into
by debtor electric cooperative held executory).

Rejection Of The Contract is Within the Debtors Business Judgment.

14, 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.1. Indus,, Inc., 204 F.3d 1276, 1282 (9th Cir. 2000) ("[A] bankruptcy court applies

the business judgment rule to evaluate a trustee's rgjection decision . . ."); In re Food Barn
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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). 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).

15.  "Thefundamental purpose of reorganization is to prevent a debtor from
going into liquidation, with an attendant loss of jobs and possible misuse of economic
resources." Bildisco, 465 U.S. at 528 (citing H.R.Rep. No. 95-595, p. 220 (1977)). Since Mirant
entered into the Contract, the Debtors business operations have changed and, after due inquiry,
the Debtors have determined that the Contract is burdensome to their estates.

16.  The Debtors have determined, in their reasonable business judgment, that
the Contract should be rejected as uneconomical and an impediment to their ongoing business
operations. Since Mirant entered into the Contract, the Debtors' business operations have
changed and the Debtors no longer require or use information services such as those provided by
the S& P ComStock Service. Therefore, the Debtors are paying $2,500 per month for a service
that provides no use or benefit to the estates. Based on the foregoing, the Debtors have

determined that it isin their best interest to reject the Contract.
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CONCLUSION
WHEREFORE, the Debtors respectfully request the relief requested herein and

such other and further relief as this Court deems just and proper.

Dated: Fort Worth, Texas
February 4, 2004

HAYNESAND BOONE, LLP
901 Main Street

Suite 3100

Dallas, TX 75202

(214) 651-5000

By /s 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
Craig H. Averch

State Bar No. 01451020
WHITE& CASELLP
Wachovia Financial Center
200 South Biscayne Blvd.
Miami, Florida 33131
(305) 371-2700

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

The undersigned hereby certifies that he provided a true and correct copy of the
forgoing to Bankruptcy Services, LLC and directed them to effect service upon al persons on the
Limited Service List (without exhibits) via U.S. mail, and the addressees set forth below via
overnight mail (with exhibits) on the 4" day of February, 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

Ledie 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

S& P ComsStock, Inc.

Global Headquarters

600 Mamaroneck Avenue
Harrison, New Y ork 10528
Attn: Mr. Charles Racioppo

lan T. Peck
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U.S. BANKRUPTCY vuun,
NORTHERN MSTRICT OF TEXA:

IN THE UNITED STATES BANKRUPTCY COURT E T REy
FOR THE NORTHERN DISTRICT OF TEXAS | I

FORT WORTH DIVISION TAWANA - 4 ARSHALL . GLER!
) OTHE DATE OF ENTRY IS
Inte ) Chapter 11 Case N THE COURT'S nOCK*
)
MIRANT CORPORATION, et al., ) Case No. 03-46590-DML-11
' ‘ ) Jointly Administered
Debtors. )
)

AMENDED ORDER REGARDING MOTION OF DEBTORS FOR AN ORDER
PURSUANT TO SECTIONS 365 AND 554 OF THE BANKRUPTCY CODE
AUTHORIZING AND APPROVING A PROCEDURE FOR THE REJECTION OF

: CERTAIN EXECUTORY CONTRACTS

Upon the Motion of Debtors for an Order Pursuant to Sections 365 and 554 of the
Bankruptcy Code Authorizing and Approving a Procgdure for the Rejection of Certain Executory
Contacts (fhe “Motion”) filed by the above-captioned debtors and debtors-in-possession
(collectively, the “Debtors”) in these Chapter 11 cases; and it appearing that this Court has
jurisdiction over this matter; and it appearing that due and proper notice has been given; and
upon due deliberation and sufficient cause appearing fheréfor, it is hereby

ORDERED that the Motion is granted; and it is further

ORDERED that the Rejection Procedures referenced on Exhibit “A” attached
hereto are hereby approved; and it is further |

ORDERED that this Court shall, and hereby does, retain jurisdiction with respect
to all matters arising or related to the implementation of this Order; and it is further

ORDERED that the last date to file timely proofs of claim against the Debtors
arising from the rejection of any Contracts and Leases (the “Rejection Claims Deadline”) will be

and hereby is the later of: (i) the deadline for filing proofs of claims established by this Court;

and (i) thirty (30) days after the Rejection Effective Date, as such term is defined in the
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Rejection Procedures, unless otherwise agreed, in writing, by the Debtors and the counterparty to
a particular Contract or Lease; and it is further |
ORDERED that any holder of a claim allegedly arising from thé rejections

authorized in accordance with the Rejection Procedures who fails to timely file a prdof of such
claim on or prior to the expiration of the Rejection Claims Deadline be: (i) forever barred from
asserting such claim against any of the Debtors or their estates; (ii) forever barred from shaﬁng
in any distribution of the Debtors’ estates or assets under any plan of reorganization confirmed in
these.chapter 11 cases or order of the Court authorizing distributions from the Debtors’ estates;
and (iii) bound by the terms of any plan of reorganization confirmed in these chapter 11 cases
and/or any order of the Court authorizing distributions from the Debtors’ estates; and it is further

ORDERED that the procedures established by this Order, including the Rejection Claims
Deadline, shall not apply to (a) any executory contract or unexpired lease between any of the
Debtors and (i) PEPCO and any of its affiliates; (i) WGES; (iii) Kern; (iv) 285 Venture; (v)
Unitil; (vi) the NSTAR Companies (as each entity is defined it is respeqtive objection or joinder
to objections to the Motion) (vii) the Cape Light Compact Agreéments, including the Pilot
Electric Supply Agreement by and between the Cape Light Compact and Mirant Americas Retail
Energy Marketing, LP; or (b) leases and lease-related contracts pertaining to the Dickerson and
Morgantown power plants operated by Mirant Mid-Atlantic, LLC and its subsidiaries (in which
the lease counterparties are certain limited liability companies affiliated with Bank One, N.A.;
Union Bank of Célifomia, N.A. and Verizon Capital Corp.); and it is further

ORDERED that, to the extent that any provision contained in this Order is

inconsistent with this Court's Interim Order Authorizing the Debtors to (i) Comply With Terms

of Prepetition Trading Contracts, (ii) Enter Into Postpetition Trading Contracts in the Ordinary

Course of Business, (iii) Provide Credit Support Relating to Both Pre- and Post-Petition Trading
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Contracts, and (iv) Setting a Final Hearing to Consider the Entry of a Final Order Affirming the
Interim Order and Authorizing Assumption of Prepetition Trading Contracts entered on July 17,
2003 (the "Trading Order"), the Trading Order shall control.

Datedcig creat (¥, 2007
KS) /
A

HONORABI¥'D-MICHAEL LYNN
UNITED STATES BANKRUPTCY JUDGE
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Exhibit “A”
Rejection Procedures

Unless a timely objection is filed, any Contract or Lease determined by the Debtors, in
the exercise of their business judgment, to be unnecessary and/or burdensome to the
Debtors’ ongoing business operations shall, unless otherwise agreed, in writing, by the
Debtors and the counterparty to a particular Contract or Lease, be deemed rejected ten
(10) business days from service of a motion to reject such Contract or Lease (the
“Rejection Motion”), via facsimile or overnight mail, to: (i) the counterparty under the
respective Contract or Lease at the last known address available to the Debtors; (ii)
counsel for the counterparty under the respective Contract or Lease who has appeared in
these cases and has specifically requested notice of any rejection notice; and (iii) counsel
for any statutory committees appointed in these cases (each, a “Committee”).

The Rejection Motion shall be substantially in the form of the Rejection Motion attached
hereto as Exhibit A-1 and shall include a copy of the Order approving this Motion.

If an objection to a Rejection Motion is filed by a counterparty to a Contract or Lease, or
by any Committee, and timely served upon, and actually received by, counsel to the
Debtors prior to the expiration of the ten (10) business day notice period, the Debtors will
seek a hearing to consider the objection at the Court’s earliest convenience.

If no objections by either a counterparty to a Contract or Lease or by any Committee, are
timely received, then the applicable Contract or Lease shall be deemed rejected as of the
expiration of the ten (10) business day notice period described above unless otherwise
agreed, in writing, by the Debtors and the counterparty to a particular Contract or Lease.
The Rejection Effective Date for any rejection shall be the later of (a) the expiry of the
ten (10) business day notice period if no objection is filed; (b) the entry of an order .
ultimately approving rejection if an objection to rejection is filed; and (c) such other date
upon which the debtor and the objection party may agree.

If an objection to a Rejection Motion is timely received, and the Court ultimately upholds
the Debtors’ determination to reject the applicable Contract or Lease, then the applicable
Contract or Lease shall be deemed rejected as of the date of the Order unless otherwise
agreed, in writing, by the Debtors and the counterparty to the applicable Contract or
Lease. :

Claims arising out of the rejection of Contracts and Leases must be filed with the
Bankruptcy Court or any Court approved claims processing agent by the later of (i) the
deadline for filing proofs of claim established by this Court or (ii) thirty (30) days after
the Rejection Effective Date, unless otherwise agreed, in writing, by the Debtors and the
counterparty to a particular Contract or Lease.




Exhibit “A-1"

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

FORT WORTH DIVISION
)
Inre ) Chapter 11 Case
)
MIRANT CORPORATION, et al., ) Case No. 03-46590-DML-11
' ) Jointly Administered
" Debtors, )
).

MOTION OF DEBTORS TO REJECT EXECUTORY CONTRACTS OR
UNEXPIRED LEASES OF NONRESIDENTIAL REAL PROPERTY
OF [NAME OF COUNTERPARTY]

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE:
Mirant Corporation (“Mirant™) and its affiliated debtors (collectively, the
*“Debtors”), as debtors in possession, file this Motion (the “Motion”) i)ursuant to section 365(a)
~oftitle 11, United States Code (11 U.S.C. §§ 101 et seq.) (the *Bankruptcy Code™) for authority
to reject certain executory contracts (each, a “Contract”) or unexpired leases of real property
(each, a “Lease™), and in support thereof represent as follows:
JURISDICTION AND YENUE
1. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C.
§§ 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper
before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

PROCEDURAL BACKGROUND

2. The Cases, Commencihg on July 14, 2003 and concluding in the early
morning hours of July 15, 2003, (the “Petition Date”), each of the Debtors filed a voluntary

petition in this court for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C.
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§§ 101-1330, as amended (the “Bankruptcy Code”).! The Debtors continue to manage and
operate their businesses as debtors-in-possession pursuant to sections 1107 and 1108 of the
Bankruptey Code. |

3. The Cases are Jointly Administered. On July 15, 2003, this Court granted
the Debtors’ motion for an order requesting that the Debtors’ bankruptcy estates be jointly

administered.

4, Unsecured Creditors' Committees. On July 25, 2003, the Office of the

United States Trustee for the Northern District of Texas formed two official committees of
unsecured creditors. The first Committee is comprised of certain bondholders of Mirant
Americas Generation, LLC. The Second Committee is comprised of certain creditors of Mirant

Corporation and the remaining Debtors.

RELIEF REQUESTED

4. By this Motion, the Debtors respectfully request pursuant to 11 U.S.C.
§ 365(a) authority to reject certain Contracts and/or Leases listed below, effective 10 (ten)

business days from the date upon service of this Motion.

! 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
commerce 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 “CCAA”). The Canadian Debtors are subject to the sole and exclusive jurisdiction
of the Canadian Court.
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BASIS FOR RELIEF

5. On , 2003, the Court entered an order (the “Order™)

approving procedures (the “Rejection Procedures”) for the rejection of Contracts and Leases

from time to time in furtherance of the reorganization efforts of the Debtors,

6. In summary, the procedures Order allows the Debtors, in the exercise of

their business judgment, to reject any Contract or Lease determined to be unnecessary and/or
burdensome to the Debtors’ ongoing business operations following ten (10) business days from
service via facsimile or ovemig_ht mail, to: (i) thé counterparty under the respective Contract or
Lease at the last known address available to the Debtors; (ii) counsel for the counterparty under
the respective Contract or Lease who has appeared in these cases and has specifically requested
notice of any rejection notice; and (iii) counsel for any statutory committees 'appoi'nted in these
cases. A copy of the Order is attaéhed hereto as Exhibit “A”.

7. Pursuant to the terms of the Order and N.D. TX L.B.R. 9014.1, unless a
written objection hereto is filed and served in accordance with the terms of the Order, the
following Leases and/or Contracts will be deemed rejected pursuant to 11 U.S.C. § 365(a)
effective upon the expiration of the ten (10) business day notice period described above (the
“Effective Date™):

Title of Lease/Contract:

Effective Date of Rejection:

Parties to the Lease/Contract

and Contact Information: _

8.  IMan objection to this Motion is timely filed and served upon: White &
Case, LLP, Wacho‘}ia Financial Center, 206 South Biscayne Blvd., Miami, Florida 33131,

Attention: Thomas E Lauria, Esq. and Haynes and Boone, LLP, 901 Main Street, Suite 3100,
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Dallas, Texas 75202, Attention: Judith Elkin, Esq., counsel for the Debtors, not later than ten
(10) business days from the date of service of this Motion, the Debtors shall seek a hearing on
the objection at the Court’s earliest convenience. If such an objection to a Rejection Motion is
timely received, and the Court ultimately upholds the Debtors’ determination to reject the
applicable Contract or Lease, then the applicable Contract or Lease shall be deemed rejected as
of the date of such determination by the Court unless otherwise agreed, in writing, by the
Debtors and the counterparty to the applicable Contract or Lease,

9. Pursuant to the Order, claims arising out of the rejection of Contracts and
Leases must be filed with the Court, or any Court approved claims processing agent, by the later
of: (i) the deadline for filing proofs of claims established by this Court or (ii) thirty (30) days
afier the Effective Date, or the date of the Order of the Court upholding the Debtors'
determination to reject the applicable Contract or Lease, unless otherwise agreed, in writing, by
the Debtors and the counterparty to a particular Contract or Lease (the “Rejection Claims
Deadline”). |

10.  Pursuant to the Order, any holdér ofa clajin allegedly arising from the
rejection of a Contract or Lease who fails to timely file a proof of such claim on or before the
expiration of the Rejection Claims Deadline shall be (a) forever barred from asserting such claim
against any of the Debtors; (b) forever barred from sharing ibn any distribution of the Debtors’
estates or assets under any confirmed plan of reorganization or order of the Court authorizing
distributions from the Debtors’ estates; and (c) bound‘by the terms of any plan of reorganization
confirmed in these chapter 11 cases and any order of the Court authorizing distributions from the

Debtors’ estates.
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CONCLUSION

WHEREFORE, the Debtors respectfully request the relief requested herein and
such other and further relief as this Court deems just and proper.

Dated: Fort Wbrth, Texas
, 2003

HAYNES AND BOONE, LLP
901 Main Street

Suite 3100

Dallas, TX 75202

(214) 651-5000

By

Robin Phelan

State Bar No. 15903000
Judith Elkin '
State Bar No. 06522200
Tan Peck :
State Bar No. 24013306

-and-

Thomas E Lauria

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

PROPOSED ATTORNEYS FOR THE DEBTORS
AND DEBTORS-IN-POSSESSION
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EXHIBIT B




S&P COMSTOCK INFORMATION DISTRIBUTION
LICENSE AGREEMENT

AGREEMENT, made as of May 11, 2001, by and between S&P CombStock, Ine. a
corporation having offices at 600 Mamaroncck Avenue, Harrison, New York 10528, and
Mirant Corporation ("Tristributor"), having an office at 1155 Permeter Center West
Atlanta, (ieorgia 30338,

WHERTAS, S& 1" Combtock, Ine, gathers, formats and disiributes an information service
comprised of cermain scourities and cormunoditivs prices and other data which is known as the
S&P ComStock Service ("ComStack™) and

WHEREAS, S&bP ComSlock, Ine, is licensed to distribule information from vanous
Stock Lxchanges, and other sources (collectively, "Sources”) as part of S&F ComStock, and

WHEREAS, the parties desire that certain delayed information from S&P ComStock
{"the ComStock Information™) as specified in Exhibit A (Part I), allached hereto, be made
available to Distbulor for display ky Distributor’s Corporate Intranct on ils Intranet site
{collectively, the “Distributor Service™), as described fully in Exhibit B, attached hereto.

NOW, THEREEDRE, the partics mutually agree as tollows.
1. Distritbition License.

{2} Distributor is herehy granted for the term of this Agrcement a noncxelusive,
nonteansterahle right and license to distribute elecironically the ComStock Information via the
Distributor Intranet Service solely [or access by Intranet uscrs of the Distributor Service {3uch
users referred to horein as "Subscribers™), provided that the ComStock Information is supplied to
the Subscribers by means (such as data encryplion, packel transmission-digitizing, eic.) which
prevent unauthorized reception, use or rolranstnission and firther provided that Distributor has
excouted in advance amy and all necessary documents with the various Distributor Selected
Sources, which documents have been accepted and approved by the Sources. Notice of such
Sources' acceptance and approval st b supphied to S&F ComStock, Ine. prior to Distributor’s
use or distribution of the ComStock Information.

(b} Distributor agrecs aud understands that it shall direetly provide the ComStock
[nformation to Subseribers, excepl as specilically set forth in Exhibit B, Distributor also agrees
and understands that it is nol perinitted to sublicense, transfer, or assign its rights hereunder and
that it shall not permit the redistribution of the ComStock Tnformalion by any Subscriber or by
any other third party without the oxpress prior authonizalion of S&P ConiStock, Inc. pursuant to
a separale agreement or by mutually agreeable amendment execuled and attached hereto,

{¢) Distributor agrees that the ComStack Information shall not be dynamically updated.
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{d} Licensee shall be prohibited from: {13 disiributing the Information through any joint
or co-branded sitcs, and {ii} authevizing any third party to lnk a third party site to the
Information.

2. ComStock Information,

(a) The fumishicy 1o Disinbutor of the ComStock Information is conditioned upon strict
compliange with the provisions of this Agpreement, the applicable policies of the Sources, and
with all local, statc and federal regulations which might pertain o the use of the ComSiock
Information. It shall be the sole respansibility of Distrihator to conlirm wath the applicable
Sourees whether or not all of the ComStock Inlvrmation may be distributed by Distributor to ils
Subscribers,  S&P CaomStock, Inc. may discontinuc provision of the ComStock [nformation
hercunder, without notice, whenever the terms of its agreements with the Sources require such
discontinuance, or il il its reasonable judgment 3&F ComStock, Ine. lnds a breach by
Distributor of any of the provisions of Ls Agrecment.

{1} Neither S&P ComSiock, Inc,, nor 2ny of its affiliates, nor any Sources make any
express or implicd warrantics (including, without limitation, any warranty of
merchantability or (ilness for a particular purposc or use). Neither S&P ComStock, Inc.,
any of its affiliates, or any Sources warrant that the ComSteck information will be
uninterrupted or error-free, Distributor cxpressly agrees that 1ts use and distribution of
the ComStock Tnformation and its use of the ComStock Equipment is at the sele risk of
Distributor snd its Subscribers. S&P ComStock, Ine., its affiliates, and all Sources
involved In creating or providing the ComStock Informalion will in ne way be liable to
Distributor or any of its Subscribers for any inaccuracies, errors or omissions, regardless
of cause, in the ComStock Information or lor any defects or failures in the ComStock
Equipmeant, or Ior any damages {whether direct or indirect, or consequential, punitive or
exemplary) resulting therefrom. The liability of S&P ComStock, Inc, and its aftiliates in
any and all categories, whether arising from contract, warranly, negligence, or olherwise
shall, in the aggregate, in no cvent exceed one month's ComSteck Information Delivery
Fee,

(e) Disteibutor agrees that it shall nel display the ComStock Information in the
Digtributor Service without @ prouunenl notice indicating that the ComS3tock Informatien 1s
being displayed on a minimum filteen [15) minute delayed baais.

(d) Distributor represenls and warrants that it has and will employ adequate secunty
procedurces to prevent the urauthorized access o the ComStock Information or corruption of the
Com&tock Information.

(e} IMstributor aprees w indenmity and hold S&P ComSwck, Inc. and s affiliates
harmless from and against any and all losses, damages, liabilities, costs, charges and expenses,
including reasonable attorneys” tees, arising out of any breach or alleged breach on the part of
Distributor or any Subscribers will espect o its/their obligations to obtain prior approvals om
appropriatc Sources and to comply with any spplicable conditions, restrictions or limitations
imposed by any Source. S&P ComStock, Ine., al its own cost and expense, shall defend,

S5
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indemmifly and hold Bistributor hammless (ram and against all damages, costs, judgments and
expenses, ineluding reasonable allorneys’ fees. relating 1o any third party claim or litigation
againsi Distribulor that the ComStock Talormation as firnished by S&F infringes any copyright,
LS. trademark, UL.S. patent or other proprictary right of any third party.

(fh S&P Conistock, Ine. represents that it has the rights and licenses necessary 10
transmit the ComStock Information ty Distributor, and that 1o the best of S&P CombStock, Inc.'s
knowledge, the license granted o Distributor hereunder does not infringe any proprietary right
or any third party right at common law or any statutory copyright.

(£) S&P ComStock, [ne. shall deliver the ComStock Information to Distributor at the
site{s) set forth in Exhibil € ur at such other locations as Distributor may designale within the
continental United Stales or Canada.

4. Payments.

In considerstion for the license sramied to Distributor by S&P CombStock, Ine, under this
Agreement, Distributor shall make the [ullowing payments to 5&P ComStock, Ine.:

(a) Distributor shall pay (o 8&P ComStock, Inc. a monthly Subscriber Fee of S25(0.00
moothly, the amount as caleulated wsing Schedule of Fees altached hereto as Exhibit D. The
Subscriber Fees will be duc and payatile on the tifteenth (15th) day of each manth.

(b} Distributer shall be responsible for the payment of any and all applicable fecs billed
directly to Distributor by Sources, which fues tesult from Distributor’s use and distribution of the
ComStock Information. DHstibutor shall also Le responsible for payment of any Subscriber's
Source lees which must be paid directly by Distributor to the Sources. Distributor shall provide
to S&P ComStock, Tnc. a copy of its monthly Source (ke eporls when and as filed with the
SOUrces.

{c) Any amounts payable 10 3&P CuSiock, Inc. by Distibutor hereunder which are
mare than thirly {30) days past duc shall bear interest at the rate of [-1/2% per month.

(d) S&P ComStock, Ine. may, i its sole discretion and al any time followmp the milial
term of this Agreement, change the ComStock Monthly Subscriber Fee as specified herein after
having provided wrilten notice to Distibutar al least ninety (90) days in advance of such
changes.

(e} S&I ComStock, Inc, may aud:t Distributor's recerds for the sole purpose of verifying
the accuracy of Distribator's reported monthly Subseriber Fee payments as set forth in Paragraph
4(b). above. Distributor will maku such records readily available to S&P Combitack, Inc. for
inspection during norntak working howrs on onc week's notice.  S&P ComSiock, Inc. agrees that
LHstributer's records will me trealed as confidential amd will nod be used for any purpose other
than verifying Disiributor's eomplisnce with this Agreemenl.  Any such audit shall be at S&P
ComStock, Inc.'s expense unless it is determined that S&P ComSwck, Inc. has been underpaid
by an amount exceeding [ive pereent (3%) of the revenues actually received by S&FP Comstock,
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Inc. in the period covered by the audit; in such case. the expense of the audit shall be borme by
Disiributor.

("t Once each calendar quarter, Disiribator shall fumish S&P ComStock with
information regarding the number of quotes requested by Subscribers for the previous guarter
and such other additional information regarding use of the ComStock Information as the parties
agree,

5. Information Enbancements; Changes to 13ata Specification.

{a) Any additions of now Sources or ather enhancemenis to the ComStock Infermation
which may be made by S&I Com3tosk, Ine, during the term of this Agreement, while
wnidentified at this lme. will be offered to Distnbutor under terms and condibions o be
negotiated, provided that (i) S&1* CemSLlock, Tue, has the necessary rights to convey such new
information to Distribotor G sedistribeton: and (1) Distobulor and S&P ComStock, Inc.
execute a separale wulually acceptable agresment or amendment to this Agresment.

(b} S&P ComStock, Inc. shall have the right, on at least six {6) months prior written
notice, to cliange the ComStock Data Formil Specification, provided thut any such change shall
be made effective penerally by S&P ComSlock Ine. o its customers.  Distributor shafl he
responsible at its own cxpense lor making any modifications to its software necessitated by such
change.

6. Torm.

{a) This Agreement shall lake eifeet upon its execution by an authorized representative
of S&F ComStock, [nc. and of Distnbulor,

{b) The term ol this Avrcement shall be for an initial term of two {3) ycars commencing
on the first day of service operation and shall automatically renew at the end of cach torm for
siuccessive terms, cach ol 1the same duration as the indlial term, ualess it is terminated effective at
the end of any term with wrilten rulice by cithur pary given to the other at least minety (30) days
prior (o the eod of the then cument worm, [ S&P ComStock, Ine. increases charges to Distributor
purstant to Paragraph 4(0), above, Distributor shall have the oplion to terminate this Agreement
by willen notice to S&P ComSlock, Ine. within sixty (60) days ef Disiributor's reccipt of notice
of such increascs; such fermication wiil become elfeclive no sooner than thirty {307 days from
the last day of the month in which notice of lemmination by Mistribudor is received by S&P
ComStock, Tnc.

7. Marketing.
Distributor may not use the names "ComSilock”, "SPC", or "S&P Comistock, nc.”,
which are propriciary to S&I° ComSiock, Iuc., or refer to the Com$Stock Information in

marketing or adverlising materials withoul Lhe prior written consent of $&P ComSlock, Ine.,
such consgent not to be unreasonahly winhheld.
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8. Rights to Data Specification: Other Condidential Information.

(a) Distributor agroes and acknowledges that the Data Specification is a confidentral and
propriclary ude scorel belonging to ComStock, and nodhing in this Agreement conveys any
proprietary rights whatsocver with regard to the Data Specilfication to Distributar. The Data
Specification is provided w the Dislribrator suictly and selely for the purpose of developmg
intemal computer software 1o teccive the ComStock Tnformation. Distributor may not use the
Data Specification for any other pwpose whaisoever, including, but not limited to, the
devclopment al systems lor the receipt or transmission of computer data. Distributor may not
give, transmil, or previde secess ro the ComStock Data Specification to any Subseriber or other
third party. (n any termination of this Agreement, regardless of cause, Distributor shall
promptly rcturn the Data Specificution o S&P ComStock, Inc. and shall provide a wrillen
certification by an ollicer thal o coprces have been retained by Distributor.

{h) Tn addition & the dutics impesed an Distributor pursuamt W Paragraph 8{a). above,
S&P ComStock, [nc. and Disoibutor agree (o hold confidential any and all of each other's trade
secrets, procedures, formuiac, financial data, Subscriber lists, and future plans, which may be
learned betfore and during (he lenin of this Agrecment. Notwithstanding the foregomyg, however,
such duly ol confideatiality shall not extend 10 information which i3 or comes into the public
domain, {s richtlully obtained from third parties not under a duly ol confidentiality, or which is
independently developed wilhoul relerence to the other party's confidential information.

(y The dulics of confidentizlity imposed herein shall survive any termination of this
Agrcoment,

9. Prevention of Perlummance.

Neither party shall be liable loc any failure in performance of this Agreement if such
failure is caused by acts ol God, war, povernmental decree, power failure, judgment or order,
sirike, or other circumstances, whether or ool similar to the foregoimg, beyond the reasonable
contral of the patly so affected. Neither party shall have any liability tor any default resulting
from force majeure, which shall be decined 1o inchade any circumstances beyond ils contral.
Such circumstances shall wclorde. bot are not Shmited o acls of the government, fires, flood,
strikes, power failurcs or communicalions line or network failures.

L. Right of Termination in lhe Event ol Breach or Bankmptcy; Right to Injunctive Relief.

(a) Either parly shall have the right to terminate this Aprcement for material breach by
the other party by miving thirty {30) days priar written notice, such (ennination to take effect
unless the breach 1s cured or corrected within such notice period.

{b) Ifa recciver is appointed lon either party's busioess or if either party petitions under
the Bankruptey Act and 1% adjudicaled a bankrupt. declared an insclvent, or makes an assignment
for the benefit of creditars, then the ather party shall, upon thirty {309 days prior writien notice,
have the right to terminate this Agreement.
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{c) Upon termination of this Agrccment for any reason, Distributor shall ceasc all use
and distribution ol any of the ComSlock Ienformation.

(d} In addition 1o and notwithstanding the above, if Hstribulor, or any of its employees,
agents of representatives, shall attempt to use or dispose of the ComSuwck Information or the
Data Speeitication in 4 mannur conirary to the terms of this Agreement, 5&1° Combtock, Ine.
shall have the right, in additior. to such other remedies as may be available to i, to injunclive
relief enjoining such acts or atlempt, it being acknewledged that legal remedies are inadequate.

(¢} SPC shall have lhe right o terminatc this Agreement upun writlen notice to
Distributor in the event of a sale or transler of all or substantially all of the assets of Diswibutor
or a sale or (runslor of a controlling equily Interest in Distributor,

11, Assignomenl,

Disiributor shall be prohibited trom assigning or transferring this Agreement or any
rights hereunder and any proposed sssiguiient of transfer shall be null and void and shall be
congidered a matenial breach olihis Agreement.

12, Entire Agrecment.,

This Agreement and its Txhibils embodies (he entire agreement between the parties
heteto. There are no promiscs, represcntations, condilions or terms other than thosc herein
contained. No modilication, change or alterat’on of this Agreement shall be ctfective unless in
writing and signed by the partics Livreu.

13, Nom-Waiver,

The failure of eilher party to exercise any ol its rghts under this Agreement for a breach
thereul shall not be deemed 1o be @ waiver of such rights nor shall the same be deemed to be a
waiver of anv subscquint breach,

14, Motices.
All notives under this Agreement shall be given in writing to the partics as tollows:

Tao: S&P CombStack, Ine.
000 Mamaroneck Avonue
Harrison, New Yol 10528
Atin Mr. Charles Ractoppo

To: Mirant Corporalion
1155 Permmeter Center West
Atlanta, Georgia 20338
Al Mr. Thrett Chirford

{i
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15, Goverming Law.

This Agreemenl shall be poverned by the laws of the Stale of New York and the parties
agree to select New York jurisciciion for a:nyv claims or disputes which may arise hereunder,

N WITNESS WHEREOF, Disinbulur and 3&P CoraStock, Inc, have cansed this Agresment
to be executed by their duly autherized respective officers, as of the day and vear above wntten.

S& P COMETOCK, INC.

—_ T

~, M
By: at -:__',;__x:__':.,_-—— R

.

Title: e Fiue T,

Date; TR I S R
DISTRITRLTOR

By:

Titla:

Date:
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EXHIBIT A

PARTI: REAL TIME INFORMATION DEFINITIOXN
STOCKS: List of up to T'wenly Equities trading on NYSE
PART Il: AUTHORIZED GEOQOGRAPHICAL AREA

Distribution of the ComSteck Inlormation may only be made by Disiributor to Subscribers whe
have access 1o Miranl Corporation™s corporaled mtraver.
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EXHIBIT B
DESCRIFTION OF DNSTRIBUTOR SERVICE

S&P Comstock will provide Mirant Corporation with a list of up to twenty Equities Trading on
NYSE. The delivery method will be in a lvrm ol a JAVA APL

Mirant Corporation will dovelop watehlist on their Corporale Intranet llomepage for display
purposes vnly. Subscribers who have authorization Lo aceess the Corporate Intranet will view the
watchlist display of Encrgy related equities en the Intranet homcpage only.
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FXHIBITC
DESCRIPTION OF COMSTOCK EQUIPMENT

Mirant Corporation will use the ComStock JAVA API that will be delivered over the Internet
There will he no equipment insialled at Mirant Corporation’s site.

Disiributor location is registered ai: Mirant Corporate Headquarters

1135 Perimetler Center West
Allanta, Georeia 30338
United Statas

n



LXHIBIT I3
SCHEDULE OF IFERS

Real Time Streaming up to iwenly equities on NYSE only

Monthly Flat Liccnse Fee: Real 'I'ine Screaming $2500.00
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EXHIBIT B

SCHEDULE OF FEES

Monthly Fees:
S&P private label foc $2,500

S& P Xpresso Application — greater of (1} or (it)

(i} Cinaranteed mmemum $3,000
or
{i1) Per user tee $100 per uger

Development to be done by Representative via the S&P Xpresse toolkit, S&P ComStock will
arovide development support for one month at no cost. After the first month, additional
development suppert will be billed at the rate of $250 per hour.

Effective July |, 2001, Representative shall be billed for all fees, including the Xpresso
application fees and the private label foes, as outlined herein.





