James W, Hamel

State Bar No. 90001826

Godwin Gruber, LLP

1201 Elm Street, Suite 1700

Dallas, Texas 75244

214/939-4400

214/760-7332 fax
jhamel@godwingruber.com

Attorney for Seaboard Surety Company

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS
FT. WORTH DIVISION

In re: : Chapter 11
Case No. 03-46590 (DML)
MIRANT CORPORATION, et al,,
(Jointly Administered)
Debtors.

THE TRUSTEE OR THE DEBTOR SHALL FILE A RESPONSE TO THIS
MOTION WITHIN TWELVE (12) DAYS FROM THE DATE OF SERVICE
OF THIS MOTION. THE TRUSTEE OR THE DEBTOR’S RESPONSE
SHALL INCLUDE A DETAILED AND COMPREHENSIVE STATEMENT
AS TO HOW THE MOVANT CAN BE “ADEQUATELY PROTECTED” IF
THE STAY IS TO BE CONTINUED. IF THE TRUSTEE OR THE DEBTOR
DOES NOT FILE A RESPONSE AS REQUIRED, THE ALLEGATIONS IN
THIS MOTION SHALIL BE DEEMED ADMITTED, UNLESS GOOD
CAUSE IS SHOWN WHY THESE ALLEGATIONS SHOULD NOT BE
DEEMED ADMITTED, AND AN ORDER GRANTING THE RELIEF
SOUGHT MAY BE ENTERED BY DEFAULT.

MOTION OF SEABOARD SURETY COMPANY
FOR RELIEF FROM THE AUTOMATIC STAY TO CANCEL
CERTAIN SURETY BONDS OR, IN THE ALTERNATIVE, FOR
ADEQUATE PROTECTION ON ACCOUNT OF SUCH BONDS

TO: THE HONORABLE D. MICHAEL LYNN,
UNITED STATES BANKRUPTCY JUDGE:
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Seaboard Surety Company ("Seaboard") respectfully submits this motion (the
"Motion™) for an order, pursuant to section 362(d) of title 11 of the United States Code (the
"Bankruptcy Code"), granting Seaboard relief from the automatic stay to permit Seaboard to take
those actions necessary to cancel a certain surety bond issued on behalf of a debtor affiliate of
Mirant Corporation (collectively, the "Debtors") or, in the alternative, for adequate protection on

account of such bonds and, in support thereof, respectfully represents as follows:

PRELIMINARY STATEMENT

By this Motion, Seaboard seeks relief from the automatic stay in order to take those
steps necessary to cancel a surety bond (the "Bond") it issued on behalf of the Debtors. Pursuant
to the express terms of the Bond and the U.S. Customs Service Regulations, Seaboard is permitted
to cancel the Bond by providing notice to the principal and obligee (i.e., the beneficiary of the
bond). Seaboard is requesting that the Court modify the automatic stay to permit it to exercise this

right.

If the Bond is not terminated, Seaboard will continue to be exposed to new claims
that arise against the Debtors. Under the Bond, Seaboard is, in effect, extending postpetition
credit to the Debtors., Accordingly, the Bond is a contract for "financial accommodation,” as that
term is used in section 365 of the Bankruptcy Code. The Bankruptcy Code prohibits a debtor
from assuming such contracts and allows modification of the automatic stay to permit their

cancellation.

The Debtors, on the other hand, will not be prejudiced by cancellation of the Bond

because they can simply procure replacement bonds or provide other forms of security to the
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obligees. The Debtors have the financial wherewithal to obtain a replacement bond, if necessary.
Moreover, there is no prejudice to the Debtors because Seaboard only seeks to enforce its rights of
cancellation in accordance with the terms of the Bond -- terms that were agreed to by the Debtors.
Bankruptcy does not bestow upon the Debtors greater contractual rights under the Bond than they

would otherwise have outside of bankruptcy.

JURISDICTION AND VENUE

1. The Court has jurisdiction over the Motion pursuant to 28 U.S.C. §§ 1334
and 157. This Motion is a core proceeding under 28 U.S.C. § 157(b)(2). Venue is proper in this
district pursuant to 28 U.S.C. § 1409(a). The statutory basis for the relief requested herein is

section 362(d) of the Bankruptcy Code.

FACTUAL BACKGROUND

2. Prior to the commencement of the Debtors' bankruptcy cases, Seaboard, as

surety, issued a bond under which Mirant Americas Energy Marketing, LP is the principal.

3. The Bond is a "continuous bond," meaning that it will remain in effect until
it is cancelled in accordance with the terms of the Bond and pertinent statutes and regulations.
(Cranston Affidavit at 4 3) Seaboard may cancel or terminate a Bond pursuant to the U.S.

Customs Service Regulations. (Id. at § 4)

4. Mirant Americas Energy Marketing, LP. is obligated to indemmify and
reimburse Seaboard for all payments made under the Bond pursuant to a General Indemnity

Agreement dated September 12, 2000 (the "GIA"). (Cranston Affidavit at § 8-9)
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RELIEF REQUESTED

5. By its Motion, Seaboard seeks relief from the automatic stay in order to
take all action necessary, pursuant to the terms of the Bond and the relevant statutes and
regulations, to cancel the Bond. In the alternative, Seaboard seeks adequate protection, in a form
acceptable to Seaboard, for the full amount of its potential exposure under the Bond. Cause exists
for this Court to grant relief from the stay in that: (i) the Bond is a contract for "financial
accommodation” which cannot be assumed by the Debtors and the cancellation of which is
implicitly authorized by the Bankruptcy Code; and (ii) there will be prejudice to Seaboard if it is
not permitted to cancel the Bond as it will be involuntarily exposed to the Debtors' credit risk

during the postpetition period, and this prejudice outweighs any potential harm to the Debtors.

BASIS FOR REQUESTED RELIEF

6. The express terms of the Bond permit Seaboard to cancel and terminate the
Bond in accordance with the U.S. Customs Service Regulations. Seaboard is requesting that this
Court permit Seaboard to enforce its rights under the express terms of the Bond -- terms that were

agreed to by the Debtors.

A. Seaboard has a Valid Basis to Cancel the Bond Based on Its
Terms and Because It Is a "Financial Accommodation' Contract

(i) Seaboard Should be Permitted to Enforce its Contractual Rights

7. Seaboard only seeks to enforce its rights of cancellation under the express
terms of the Bond and the relevant statutes and regulations. The Bond contains language which

permits Seaboard to cancel the Bond pursuant to the U.S. Customs Service Regulations.
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8. The U.S. Customs Service Regulations allow a surety to terminate a bond as

follows:

A surety may, with or without the consent of the principal, terminate a Customs
bond on which it is obligated. The surety shall provide reasonable written notice to
both the director of the port . . . and the principal of the intent to terminate. The
written notice shall state the date on which the termination shall be effective and
shall be sent to both Customs and the principal by certified mail, with a return
receipt requested. Thirty days shall constitute reasonable notice unless the surety
can show . . . that a lesser time is reasonable under the facts and circumstances.

9. Courts generally permit postpetition termination of a prepetition contract by
a non-debtor party in accordance with the terms of the contract. In addition, Courts will generally
enforce terminable-at-will provisions, such as those contained in the Bond, as long as the non-
debtor party is acting in "good faith." Here, Seaboard has a legitimate, good faith reason to cancel
the Bond. Unless Seaboard is authorized to exercise its rights to cancel the Bond, the Bond will
remain in force indefinitely and Seaboard will be subject to the increased risk that further claims
will be made on the Bond. Seaboard's good faith is also demonstrated by the fact that Seaboard is
willing to accept adequate protection in lieu of canceling a Bond, upon a showing that the Bond 1s
critical to the Debtors' operations and cannot be replaced. Thus, Seaboard should be able to

enforce its rights of termination under the express terms of the Bond.

(i1) The Bond Is A Coniract for Financial Accommodation Which May Not
Be Assumed or Assigned by the Debtors and May be Cancelled by Seaboard

10. The Bond is a contract for "financial accommodation.” The Bankruptcy
Code limits a debtor's rights with respect to contracts for "financial accommodation” in order to
ensure that a party cannot be compelled to provide unsecured credit to a debtor during the

postpetition period. See 11 U.S.C. §§ 365(c)(2) and (e)(2).
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11, Although the Bankruptcy Code prohibits ipso facto provisions, this
prohibition does not apply if the executory contract is a “contract to make a loan, or extend other
debt financing or financial accommodations, to or for the benefit of the debtor . ..." 11 U.S.C. §
365(e)(2)(B). Section 365(e)(2) permits a non-debtor party to rely on an ipso facto provision to
cancel a contract if it is for "financial accommodation.” Here, Seaboard's contractual right to
cancel and terminate the Bond should be recognized much in the same way ipso facto termination
rights are recognized when dealing with contracts for "financial accommodation” under section
365(e)(2XB).

B. Cause Exists to Permit Seaboard Relief From the Stay to Cancel the Bond

12, Relief from the automatic stay is permitted under section 362(d) of the
Bankruptcy Code, which provides, in pertinent part, that:
(d) On request of a party in interest and after notice and a hearing, the court shall grant

relief from the stay provided under subsection (a) of this section, such as by terminating,
annulling, modifying or conditioning such stay -

(1)  for cause, including the lack of adequate protection of an interest in
property of such party in interest

11 U.S.C. § 362(d).

13.  In this instance, cause exists to modify the stay because: (1) the Bond is a
contract for "financial accommodation," the cancellation of which is authorized by the Bankruptcy
Code; and (ii) the prejudice to Seaboard if it is not permitted to cancel the Bond by being forced to
extend credit to the Debtors during the postpetition period. This risk outweighs any prejudice to

the Debfors.
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(1) Modification of the Stay is Appropriate Because
the Bond are "Financial Accommodation” Contracts

14. The fact that the Bond is a contract for "financial accommodation," alone,
provides sufficient cause under section 362(d)(1) to grant Seaboard relief from the automatic stay.
If Seaboard is not permitted to exercise its right to cancel the Bond, the Bond will continue to
remain in force indefinitely and Seaboard will be forced to extend new credit as new claims
against the Bond arise, a result that section 363 is intended to prevent. Moreover, if the Court
were to deny the relief requested by Seaboard under section 362(d)(1), it would have the effect of

permitting the Debtors to assume the benefits of the Bond when the Bond is not assumable.

15. Confirming that this requirement is simply a formality intended to allow the

court to confirm that the contract is for "financial accommodation” and to allow the debtor to

provide adequate protection in lieu of canceling the contract, Collier on Bankruptcy advises as

follows:

[w]hile the automatic stay has been held to apply generally to attempts to terminate
executory contracts and unexpired leases, including the special kinds of contracts or
leases described in section 365(e)(2), the effect of the stay should be simply to
preserve the status quo rather than to compel performance by the nondebtor party
until the court determines whether section 365(e)(2) is applicable. If it is
applicable, the stay should be vacated." 3 Collier on Bankruptcy, § 365.07[1]
(Lawrence P. King, ez al. eds., 15th ed. rev. 2002} (emphasis added).

16.  Here, either Seaboard should be permitted to cancel the Bond or, if the
Debtors are able to show that certain of the Bond are critical to their efforts to reorganize, the
Debtors should be required to provide Seaboard with adequate protection, in a form that is

acceptable to Seaboard, to cover any additional exposure under the Bond.
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(11) The Prejudice to Seaboard Warrants Modification of the Stay

17. Seaboard faces additional exposure under the Bond until it is cancelled and
terminated.’ On the other hand, cancellation of the Bond will not result in any increased claims

exposure or prejudice to the Debtors for the following reasons:

1. To the extent certain Bond is critical to the Debtors' ability to reorganize,
the Debtors can seek a replacement bond or other forms of security. The Debtors
have the financial wherewithal to obtain replacement security.

2. Cancellation of the Bond has no impact on the amount of claims made
against the estate because of the indemnity obligations of Mirant Americas Energy
Marketing, LP. Cancellation determines the entity that holds the claim against the
Debtors -- the amount or priority of the claim does not change.

3. Seaboard only seeks to cancel the Bond in accordance with the express
terms of the Bond, which were agreed to by the Debtor. Therefore, the Debtors
cannot claim unfair surprise or prejudice.

For the foregoing reasons, Seaboard respectfully requests that this Court enter an
order: (i) modifying the automatic stay to permit Seaboard to take all actions necessary pursuant to
the terms of the Bond and the relevant statutes and regulations to cancel the Bond; (ii)
alternatively, providing Seaboard with adequate protection acceptable to Seaboard to cover its

exposure under the Bond; and (jii} granting such other and further relief as is just and equitable.

' It should be noted that even after a Bond is cancelled, Seaboard remains liable for all the past periods that the
Bond was in effect. Thus, cancellation eliminates fisture risk to Seabovard, but does not protect it from hLability on
claims that existed prior to termination.

1003721v2:11723 00G2\PLEADINGS



Dated: May b, 2004

Godwin Gruber, LL

By:

Ja;mes
Texas Ba Na. 90001826

1201 Elm treFt Suite 1700
Dallas, Texs 175270

(214) 939~44oo

(214) 760-7332 fax

Attorney for Seaboard Surety Company

Certificate of Service

The undersigned certifies that a true and correct copy of the foregoing document was
served via U.S. mail on the __ g day of May 2004, to counsel of record identified on the attached
Limited Service List filed April 14, 2004,

Certificate of Cenference

The undersigned certifies that he conferred with Frances Smith on April 30, 2004,
informed her as to the contents and basis of this motion, and was informed that the debtor opposed
the motion. The undersigned certifies that he conducted a good aith settlement discussion
pursuant to Local Bankruptcy Rule 9014(c)(1).

C/f/ B |

James

U
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MIRANT CORPORATION, ET AL.
OFFICIAL SHORTENED SERVICE LIST

ALIXPARTNERS, LLC
MEADE A. MONGER
2100 MCKINNEY AVENUE
SUITE 800

DALLAS, TX 75201

ANDRES FORERO
705 E. 437° STREET
AUSTIN, TX 78751

ANDREWS & KURTH, L.LP
PAUL SILVERSTEIN

450 LEXINGTON AVENUE
NEW YORK, NY 10017

ANDREWS & KURTH, L.1.P.
JASON BROOKNER

1717 MAIN STREET

SUITE 3700

DALLAS, TX 75201

ANGELIQUE RISON
503 N MIBLAND DRIVE
ROCKLAND, NY 10860

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, 1% FLOOR
CHATHAM, NJ 07928

ARCH COAL, ING,

JANET L. HORGAN

ASSISTANT GENERAL COUNSEL.
CITY PLACE ONE, SUITE 300

ST. LOUIS, MO 63141

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

LOREN 8. SCOTT

P.O. BOX 1758

EUGENE, OR 97440-1758

ASSISTANT ATTORNEY GENERAL
LESLEY WHITE BERGGREN

40 CAPITOL SQUARE, S.W.
ATLANTA, GA 30334

ATTORNEY GENERAL OF GEORGIA
40 CAPITOL SQUARE, 8W
ATLANTA, GA 30303

OFFICIAL SHORTENED SERVICE LIST
D-1151531_17.0OC

April 14, 2004

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

GREGORY D. CRIBBS

TWO GATEWAY CENTER

FITTSBURGH, PA 15222

BANK OF AMERICA
MICHAEL J. MCKENNEY
100 N. TRYON STREET
NC1-007-14-18
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 MANCUSC

ONE WALL STREET

14TH FLOOR

NEW YORK, NY 10286

BANK OF TOKYO-MITSUBISH] TRUST CQ.
BILL RHODES

1251 AVENUE OF THE AMERICAS

NEW YCRK, NY 10020-1104

BANK ONE NA
DIANNE WOOLEY
1717 MAIN STREET
4TH FLOCR
DALLAS, TX 75201

BANK ONE, N.A.
DIANNE WOOLEY

PO BOX 6855415

MAIL CODE TX1-2454
DALEAS, TX 75265-5415

BANK ONE, N.A. LAW DEPARTMENT
DAREN PERKINS

SR COUNSEL LAW, COMPLIANCE & GOVT RELS.

1747 MAIN STREET, 9™ FLOOR
DALLAS, TX 75201

BARCLAYS BANK PLC
EDWARD HAMWAY
200 PARK AVENUE
4TH FLOGR

NEW YORK, NY 16166
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BARCLAYS CAPITAL
LARRY HAMMOND
222 BRCADWAY

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 I

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

BERNKOPF, GOODMAN & BASEMANN LLP
PETER B. MCGLYNN

BRUCE D. LEVIN

125 SUMMER STREET

BOSTON, MA 02110-1621

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

ROBERT M. DOMBROFF
399 PARK AVENUE

NEW YORK, NY 10022

BLACKWELL SANDERS PEPER MARTINLLP
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

OFFICIAL SHORTENED SERVICE LIST
D-1151531_17.DCC

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

JOHN C. LEININGER

MICHAEL D. ANDERSON

500 NORTH AKARD ST., SUITE 4G00
DALLAS, TX 75201

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

DANIELLE BURD

ONE FINANCIAL CENTER

BOSTON, MA 02111

BURNS & MCDONNELL ENGINEERING COMPANY,
INC.

GERARD T. BUKOWSKI,

VICE PRESHDENT & GENERAL COUNSEL

9400 WARD PARKWAY

KANSAS CITY, MO 64114

CADWALADER, WICKERSHAM & TAFT
BRUCE R. ZIRINSKY

GREGORY PETRICK

iINGRID BAGBY

100 MAIDEN LANE

NEW YORK, NY 10038

CALIFORNIA DEPARTMENT OF FISH & GAME
RALPH J. VENTURINO, DEPUTY ATTY GENERAL
13001 STREET, SUITE 125

SACRAMENTO, CA 95814

CALIFORNIA PUBLIC EMPLOYEES RETIREMENT
SYSTEM

TOM BAKER

LINCOLN PLAZA

400 P STREET

SACRAMENTO, CA 95814

CALIFORNIA STATE LANDS COMMISSION
RICHARD D. NOBLES

100 HOWE AVENUE, SUITE 100 SOUTH
SACRAMENTO, CA 95825-8202

CARRINGTON, COLEMAN, SLOMAN &
BLUMENTHAL LLP

STEPHEN A. GOODWIN

200 CRESCENT CCURT, SUITE 1500
DALLAS, TX 75201
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CHADBOURNE & PARK LLP
JOSEPH H. SMOLINSKY

30 ROCKEFELLER PLAZA
NEW YORK, NY 10012

CHARLES RIVER ASSOCIATES
JONATHAN D. YELLIN

GENERAL COUNSEL & VICE PRESIDENT
JOHN HANCOCK TOWER

200 CLARENDON 8T, T-33

BOSTON, MA 02116-5092

CITIBANK, N.A.

BAVID A LESLIE

3800 CITIBANK CENTER, B3-15
TAMPA, FL. 33610

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

KALAMAZOO, MI 49007

CITY OF ZEELAND

C/O JAMES A. DONKERSLOOT
17 SOUTH ELM 8T.

PO BOX 230

ZEELAND, Mi 49464

CLARK COUNTY, NEVADA

ANN BERS], DEPUTY DISTRICT ATTORNEY]
500 SOUTH GRAND CENTRAL PARKWAY
P.O. BOX 552215

LAS VEGAS, NV 8931565-2215

CLEARY GOTTLIEB STEEN & HAMILTON
SETH GROSSHANDLER

ONE LIBERTY PLAZA

NEW YORK, NY 10006

CLYDE L. ARMOUR, P.C.
ATTORNEY AT LAW

PO BOX 1615

COLUMBUS, GA 31902-1615

OFFICIAL SHORTENED SERVICE LIST
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COLVIN & PETROCCHI, L.L.P.
MARK J. PETROCCHI
801 CHERRY STREET
SUITE 2485, UNIT #35
FORT WORTH, TX 76102-6863

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°T STREET, N.W.

WASHINGTON, D.C. 20581

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

P.O. BCX 13528

AUSTIN, TX 78711

CONSTELLATION POWER SOURCE, INC.
DAVID HANNAN

RANDALL OSTEEN

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

CORONATION FUND MANAGERS
JOHN DEMASI, PORTFOLIO MANAGER
25 HAYMARKET — 2™ FLOOR
LONDON

SW1Y 4EN

UNITED KINGDOM

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
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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 10018

CREDIT LYCNNNAIS

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

CRT CAPITAL GROUP LLC
NAT FURMAN

262 HARBOR DRIVE
STAMFORD, CT 06902

CSX TRANSPORTATION CQ.
ATTN: RUTH C. SALTER-J220
301 WEST BAY STREET
JACKSONVILLE, FL 32202

CURTIS LAW FIRM, PLLC
STEPHANIE D. CURTIS
BANK OF AMERICA PLAZA
801 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

OFFICIAL SHORTENED SERVICE LIST
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DEUTSCHE BANK AG
MARK B. COHEN
ANCA TRIFAN

60 WALL STREET
NEW YORK, NY 100189

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 77056-6310

DUKE ENERGY TRADING AND MARKETING, L.L.C
LISA J. MELLENCAMP

5400 WESTHEIMER COURT

HOUSTON, TEXAS 77056

DZ BANK AG
RICHARD WILBERT
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 ASSQCIATES, LP
ATTN: DON GROPPER

ERIC TODRYS

712 EIFTH AVENUE, 367" FLOOR
NEW YORK, NY 19019
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ENTERGY SERVICES, INC.

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

ENVIRONMENTAL PROTECTION AGENCY
ATLANTA FEDERAL CENTER

61 FORSYTH STREET, SW

ATLANTA, GA 30303-3104

ENVIRONMENTAL PROTECTION AGENCY
ARIEL RIOS BUILDING

1200 PENNSYLVANIA AVENUE, N.W.
2734R

WASHINGTON, DC 20004

EXPORT DEVELOPMENT CORPORATION
SAMUEL ASIHEDU

151 O'CONNOR

OTTAWA K1A 1K3

CANADA

FEDERAL ENERGY REGULATORY COMMISSION
DENNIS LANE

MAGALIE R. SALAS

888 FIRST STREET, N.E.

WASHINGTON, DC 20426

FLEET NATIONAL BANK
PEGGY PECKHAM

100 FEDERAL STREET
MAIL CODE MA DE 10008A
BOSTON, MA 02110

FLEETBOSTON FINANCIAL

100 FEDERAL STREET

MAIL CODE MA DE 10919C

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

FORE ADVISORS

USHANE SHARMA

MEI GAO

280 PARK AVENUE, 43°° FLOOR
NEW YORK, NY 10017

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

777 MAIN STREET, SUITE 1290
FORT WORTH, TX 76102

FULBRIGHT & JAWORSKY, LLL.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 77010-3085

OFFICIAL SHORTENED SERVICE LIST
D-1151531_17.06C

FULBRIGHT & JAWORSK], 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 SICONOLF]

1841 NORTH WACKER DRIVE

SWITE 3700

CHICAGO, L. 60606

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

GIBBONS, DEL DEC, DOLAN, GRIFFINGER &
VECCHIONE

A PROFESSIONAL CORPORATION

DAVID N. RAVIN

MARK B. CONLAN

ONE RIVERFRONT PLAZA

NEWARK, NJ 07102-5406

GLENN M. REISMAN

TWC CORPORATE DRIVE, SUITE 636
PO BOX 861

SHELTON, CT 06484-0861

GOLDMAN, SACHS & CO.
PATRICIA BALDWIN

1 NEW YORK PLAZA
45TH FLOOR

NEW YORK, NY 10004

GOCDRICH POSTNIKOFF & ALBERTSON, LLP
JOSEPH P. POSTNIKGOFF

KEVIN G. HERD

CHRISTOPHER 4. BURR

777 MAIN STREET, SUITE 136C

FORT WORTH, TEXAS 76102

GULFTERRA ENERGY PARTNERS, LP
MICHAEL MCGINNIS, SENIOR COUNSEL
1001 LOUISIANA, SUHTE 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 BUILBING

1401 ELM STREET, SUITE 4750

DALLAS, TX 75202
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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: JAN PECK

201 MAIN STREET

SUITE 2200

FORT WORTH, TX 76102

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

555 THIRTEENTH STREET, NW.
WASHINGTON, D.C. 20004

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

875 THIRD AVENUE

NEW YORK, NY 10022

HOHMANN, TAUBE & SUMMERS, L.L.P.
ERIC J. TAUBE

MARK C. TAYLOR

100 CONGRESS AVENUE

SUITE 1606

AUSTIN, TX 78701

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

MITSUBISHI HEAVY INDUSTRIES AMERICA, INC.

P.O. BOX 1288
TAMPA, Fi. 33601

HOLLAND & KNIGHT LLP
SUZANNE E. GILBERT
AF MITSUBISHI POWER SYSTEMS, INC. AND

MITSUBISHI HEAVY INDUSTRIES AMERICA, INC.

P.O. BOX 1528
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

OFFICIAL SHORTENED SERVICE LIST
D-1151531_17.D0OC

HSBC BANK USA
SAND| HORWITZ

10 EAST 407 STREET, 14™ FLOOR
NEW YORK, NY 10016-0200

HUGHES & LUCE, LLP.
WILLIAM B. FINKELSTEIN
MATTHEW J. CLEAVES

1717 MAIN STREET, SUITE 2800
DALLAS, TX 75201

HUGHES HUBBARD & REED LLP
DANIEL S. LUBELL

JEFFREY 5. MARGOLIN

ONE BATTERY PARK PLAZA
NEW YORK, NY 16004

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 75261

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

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 ROCM 988

BALLAS, TEXAS 75242
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{0S CAPITAL, LLC

JEFF HALL

BANKRUPTCY ADMINISTRATION
1738 BASS ROAD

PO BOX 13708

MACON, GA 31208-3708

J. MiICHAEL MCBRIDE, P.C.

J. MICHAEL MCBRIDE, £5Q.
777 MAIN STREET, SUITE 1150
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.1..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
SIHTE 4600

LOS ANGELES, CA 90013-1025

JONES DAY
ERICA M. RYLAND

222 EAST 4157 STREET
NEW YORK, NY 10017

JONES BAY

MICHELLE MORGAN HARNER
77 WEST WACKER

CHICAGO, i 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

OFFICIAL SHORTENED SERVICE LIST
D-1151531_17.D0C

JP MORGAN CHASE
ANTHONY JANNO

277 PARK AVENUE
NEW YORK, NY 10072

JP MORGAN CHASE BANK
LYNNE M. BARRY, VP & ASST GENL COUNSEL
270 PARK AVENUE, 38™ 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 1800

CHICAGO, L. 60661-3693

KAYE SCHOLER LLP

MARC S. COHEN

1999 AVENUE OF THE STARS
SUITE 1700

LOS ANGELES, CA 80087

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 90G

PHOENIX, AZ 85012-2600

KELLEY DRYE & WARREN LLP
JAMES 8. CARR

EDWARD J. LEEN

MARK 1. BANE

MARK R. SOMERSTEIN
DEBRA SUDOCK

KEITH H. WOLFORD

101 PARK AVENUE

NEW YORK, NY 10178

Page 7 of 14



KING & SPALDING LLP

BARRY N. SEIDEL

STEFANIE J. BIRBROWER

1185 AVENUE OF THE AMERICAS
NEW YORK, NY 10036-4003

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, 31°T 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, LL.P.
SCOTT J. MUELLER, ESQ.

260 FRANKLIN STREET

BOSTON, MA 02110

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

ONE EMBARCADERO CENTER

SUITE 400

SAN FRANCISCO, CA 94111-3619

LEBOEUF, LAMB, GREENE & MACRAE, LL.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 G7302

LEHMAN BROTHERS, INC.
FRANK TURNER

745 SEVENTH AVENUE
3RD FLOOR

NEW YORK, NY 10019

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

DAVID L. NEALE, ESQ.
1801 AVENUE OF THE STARS, SUITE 1120

LOS ANGELES, CA 90067

OFFICIAL SHORTENED SERVICE LIST
D-1151531_17.00C

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

LINEBARGER GOGGAN BLAIR & SAMPSON LLP
JOHN P. DILLMANN

PO BOX 3064

HOUSTON, TX 77253-3064

LOCKE LIDDELL & SAPP LLP
PATRICIA WIHLLIAMS 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 5. THEUER

232 8. CAPITOL AVE., SUITE 1000

LANSING, Mt 48933

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

885 THIRD AVENUE

SUITE 3300

NEW YORK, NY 10022

MACKAY SHIELDS FINANCIAL
DON MORGAN

9 WEST 57" STREET

NEW YORK, NY 10019

MCCREARY, VESELKA, BRAGG & ALLEN, P.C.
MICHAEL REED, ESQ.

P.O. BOX 26980

AUSTIN, TX 78755

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

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

MCDERMOTT, WILL & EMERY
NATHAN F. COCO

HANNAH J. MUFSON

227 WEST MONROE STREET
CHICAGO, I, 60606-5086
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MERRILL LYNCH PROFESSIONAL CLEARING

CORP.

ROMALQ CATALANO
101 HUDSON STREET
JERSEY CITY. NJ 07302

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

M. EVAN MEYERS

BERKSHIRE BUILDING

6801 KENIEWORTH AVENUE, SUITE 460
RIVERDALE, MD 20737-1385

MICHAEL WILLINGHAM
9202 MEAUX DRIVE
HOUSTON, TX 77031

MILBANK, TWEED, HADLEY & MCCLOY, LLP
SUSHEEL KIRPALANI

STEPHEN J. BLAUNER

PAUL D. MALEK

ONE CHASE MANHATTAN PLAZA

NEW YORK, NY 10005-1413

MIRANT CORPORATION

ATTN: JAY WILSON

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 30C
PO BOX 22828

CHARLESTON, SC 29413-2828

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 10018

MORRISON & FOERSTER LLP
LARREN M. NASHELSKY

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

OFFiCIAL SHORTENED SERVICE LIST
D-1151531_17.DCC

MORRISON & FOERSTERLLP
KENNETH W. IRVIN

2000 PENNSYLVANIA AVENUE, NW
SUITE 8500

WASHINGTON, DC 20006-1888

MUNSCH HARDT KOPF & HARR, PC
JOSEPH J. WIELEBINSKI

SEYMCUR ROBERTS, JR.

4000 FOUNTAIN PLACE

1445 ROSS AVENUE

DALLAS, TX 75202-2790

NEUBERGER BERMAN LLC
605 THIRD AVENUE
NEW YORK, NY 10158

NEUBERGER BERMAN LLC
ATTN: MAILROOM

70 HUDSON STREET
JERSEY CITY, NJ 07302

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 GENL
THE CAPITOL

ALBANY, NY 12224

NORFOLK SOUTHERN CORPORATION

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

NORFOLK, VA 2351C

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

JOHN W. KIM

445 SOUTH FIGUERQA STREET

31°T FLOOR

LOS ANGELES, CA 90071

OFFICE OF ATTORNEY GENERAL
MAIN JUSTICE BUILDING

ROOM 5111

107TH & CONSTITUTION AVENUE, N.W.
WASHINGTON, DC 20530

CFFICE OF CONSUMER ADVOCATE
MICHAEL W. HOLMES

F. ANNE ROSS

117 MANCHESTER STREET
CONCORD, NH 03301
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OFFICE OF THE ATTORNEY GENERAL
BANKRUPTCY AND COLLECTION DiVISION
ATTN: MARK BROWNING

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

ORACLE CORPORATION

CfO ALAN HOROWITZ

BUCHALTER, NEMER, FIELDS & YOUNGER
895 DOVE STREET, SUITE 400

NEWPORT BEACH, CA 82658-8129

PASCO COUNTY BOARD OF COUNTY
COMMISSIONERS

C/Q KRISTI WOODEN

PASCQ COUNTY ATTORNEY'S QFFICE
WEST PASCO GOVERNMENT CENTER
7530 LITTLE ROAD, SUITE 340

NEW PORT RICHEY, FL 34654

PATTON BOGGS LLP

CLIFTON R. JESSUP, JR.

BRUCE M. WHITE

WILLIAM L. MEDFORD

2001 ROSS AVENUE, SUITE 3000
DALLAS, TX 75201

PAUL, HASTINGS, JANOSFKY & WALKER LLP
JONATHAN BIRENBAUM

1055 WASHINGTON BLVD,

STAMFORD, CT 068901

PCM INDUSTRIAL SERVICES, iNC.

C/O RONALD L. EARLY

LERCH, EARLY & BREWER, CHARTERED
3 BETHESDA METRO CENTER

SUITE 460

BETHESDA, MD 20814-5367

PEEL, BRIMLEY & SPANGLER
RICHARD L. PEEL

701 NORTH GREEN VALLEY PKWY
HENDERSON, NV 88074-6178

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

UC TAX AGENT/BANKRUPTCY REP
HARRISBURG BANKRUPTCY & COMPLIANCE
1171 8. CAMERON 57., 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

OFFICIAL SHORTENED SERVICE LIST
D-1151531_17.D0C

PERDUE, BRANDON, FIELDER, COLLINS & MOTT,
LLP

JOHN 7. BANKS

6300 LA CALMA DRIVE, SUITE 450

AUSTIN, TX 78752

PERRYVILLE ENERGY PARTNERS, L.L.C.
C/O CLECO CORPORATION

MARK PEARCE

2030 DONAHUE FERRY RD.

PQ 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 8. 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 5. MAHER

6225 SMITH AVENUE
BALTIMORE, MD 21209-360C

PORTER ROGERS DAHLMAN & GORDON
LYNN HAMILTON BUTLER

2600 VIA FORTUNA, SUITE 130

AUSTIN, TX 78746

POSTERNAK BLANKSTEIN & LUND LLP
ROBERT OWEN RESNICK

100 CHARLES RIVER PLAZA

BOSTON, MA 02114

PUBLIC SERVICE COMMISSION OF THE STATE
OF NEW YORK

DAWN JABLONSKI RYMAN

JOHN C. GRAHAM

3 EMPIRE STATE PLAZA

ALBANY, NY 12223

QUADRANGLE GROUP LLC
JOSIAH ROTENBERG

375 PARK AVENUE, 14TH FLOOR
NEW YORK, NY 16152
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REFCO GROUPLTD,, LLC
DENNIS KLEJNA

ONE WORLD FINANCIAL CENTER
200 LIBERTY STREET, TOWER A
NEW YORK, NY 10281-1084

RIDDELL WILLIAMS P.S.
JOSEPH E. SHICKICH, JR.
1001 4™ AVENUE, SUITE 4500
SEATTLE, WA 881541065

RIVERSIDE CONTRACTING, LLC
NEWL MERSKOWITZ

PO BOX 626

PLANETARIUM STATION

NEW YORK, NY 10024-0540

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 02110-331%

SANDELL ASSET MANAGEMENT
HERBERT LUST

DAVID BULLOCK

1251 AVENUE OF THE AMERICAS
NEW YORK, NY 10020

SCARCELLA ROSEN & SLOME LLP
JACQUELINE |. 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, 1. 60604

OFFICIAL SHORTENED SERVICE LIST

D-1151521_17.00C

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

SHANNON, GRACEY, RATLIFF & MILLER, L.L.P.
JOHN Y. BONDS, Hli

777 MAIN STREET, SUITE 3860

FORT WORTH, TX 76102

SHEARMAN & STERLING
FREDRIC SOSNICK

SCOTT C. SHELLEY
SOLOMON J. NOH

589 LEXINGTON AVENUE
NEW YORK, NY 10022-6068

SHEEHY, LOVELACE & MAYFIELD, P.C.
JEFFREY R. COX

510 N. VALLEY MILLS DRIVE

SUITE 500

WACO, TX 76710

SHIPMAN & GOODWIN LL.P
IRA H. GOLDMAN

ROBERT M. BORDEN
CORRINE L. BURNICK

ONE AMERICAN ROW
HARTFCRD, 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 EASY
SUITE 800

LOS ANGELES, CA 90067-2109

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
J. GREGORY MiLMGE

ALAN CARR

FCUR TIMES SQUARE

NEW YORK, NY 10036

SPAIN & GILLON, LLC

WALTER F. MCARDLE

THE ZINZER BUILDING

2117 SECOND AVENUE NORTH
BIRMINGHAM, AL 35203
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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

RCOCHESTER, NY 14604

STATE STREET BANK AND TRUST COMPANY
TiM MURRAY

1776 HERITAGE DRIVE

GLOBAL CORPORATION ACTION UNIT
QUINCY, MA 02171

STEINHART & FAL.CONER LLP
MATTHEW S. COVINGTON

KAR| S. GREGCRY

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

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

901 MAIN STREET, SUITE 43¢0C
DALLAS, TX 75202-3794

STROOQCK & STROOCK & LAVAN, LLP
MARK A, SPEISER

KRISTOPHER M. HANSEN

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

SUTE 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

OFFICIAL SHORTENED SERVICE LIST
D-1151531_17.D0C

TD SECURITIES (USA) INC.,
DEBORAH GRAVINESE
31 WEST 52" STREET
NEW YORK, NY 10019-61¢1

TEJAS SECURITIES GROUP, INC.
MORRIS WEISS

JOHN GORMAN

112 E. PECAN, SUITE 1510

SAN ANTONIO, TX 78205

TEXAS WORKFORCE COMMISSION
TEC BUILDING BANKRUPTCY

1061 EAST 15TH STREET

AUSTIN, TEXAS 78778

THE BANK OF NEW YORK
CECILE LAMARCO

ONE WALL STREET

NEW YORK, NY 16286

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

NEW YORK, NY 10154

THE DELAWARE BAY COMPANY, INC,
NARAYAN RAJ

880 FIFTH AVENUE, 22"° FLOOR
NEW YORK, NY 10018

THE NORTHERN TRUST COMPANY
KAREN GREENE

ROBERT VALENTINE

801 CANAL C-IN

CHICAGO, iL 86607

THE ROYAL BANK OF SCOTLAND
CHARLES GREER

BETHANY THOMAS

MING CHU

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

1700 PACHIC AVENUE
SUITE 3306

DALLAS, TX 75201-4683

TRAVELERS INSURANCE COMPANY
LISA MORING

LITIGATION CASE MANAGER

ONE TOWER SQUARE, 5 MN
HARTFORD, CT 06183-4C44
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TROUTMAN SANDERS LLP
MARY GRACE BIEHL

HARRIS B. WINSBERG

600 PEACHTREE STREET, N.E.
SUITE 5200

ATLANTA, GA 30308-2216

U.S. DEPARTMENT OF JUSTICE
J. CHRISTOPHER KOHN

TRACY J. WHITAKER
MATTHEW J. TROY

P.O. BOX 875

BEN FRANKLIN STATION
WASHINGTON, DC 20044

UBS SECURITIES LLC

CARLCS LEDE

677 WASHINGTCN BOULEVARD
STAMFORD, CT 069201

UBS WARBURG

DAVID KALAL

IMPAIRED LOAN MANAGEMENT
STAMFCRD BRANCH

677 WASHINGTON BOULEVARD
STAMFORD. CT 069201

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 876

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

OFFICIAL SHORTENED SERVICE LiST
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US EPA

RTP — FINANCE CENTER
MD D143-02

ATTAN: MARY ANN KEITH
4830 PAGE RD.
DURHAM, NC 27703

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
HCUSTON, TX 77002

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

3760 TRAMMELL CROW CENTER
2001 ROSS AVENUE

DALLAS, TX 75201

WACHOVIA SECURITIES
JILL AKRE

1339 CHESTNUT STREET
MAIL COBDE PA4810
PHILADELPHIA, PA 19107

WACHOVIA SECURITIES

GEN SIMMS

CLASS ACTION AND BANKRUPTCY
111 8TH AVENUE

NEW YORK, NY 10011

WARNER, STEVENS & BOBY, L.LP.
DAVID T. COHEN

1700 CITY CENTER TOWER I

301 COMMERCE STREET

FORT WORTH, TX 76102

WASHINGTON GAS ENERGY SERVICES, INC.
TELEMAC N. CHRYSSIKOS

1400 H STREET, NW., 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 101563
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WELLS FARGO BANK MINNESOTA NA

TRUST OPERATIONS CENTER - PROXY DEPT.

733 MARQUETTE AVE. 3C., MAC N9306-057
MINNEAPOLIS, MN 55479

WELLS FARGO BANK MINNESOTA, NA
THOMAS M. KORSMAN

MAC N83C3-120

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

OFFICIAL SHORTENED SERVICE LIST
D-1151531_17.0OC
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UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
FT. WORTH DIVISION

In re: : Chapter 11
Case No. 03-46590 (DML)

MIRANT CORPORATION, et al.,
(Jointly Administered)

Debtors.

AFFIDAVIT OF MICHAEL CRANSTON IN SUPPORT OF MOTION
OF SEABOARD SURETY COMPANY FOR RELIEF FROM THE AUTOMATIC
STAY TO CANCEL CERTAIN SURETY BONDS OR, IN THE ALTERNATIVE,
FOR ADEQUATE PROTECTION ON ACCOUNT OF SUCH BONDS

STATE OF MARYLAND )
) ss.:

COUNTY OF BALTIMORE )
MICHAEL CRANSTON, being duly sworn, deposes and says:

1. I am a Senior Corporate Counsel for St. Paul Fire and Marine Insurance Company
("St. Paul™). St. Paul is the parent company of Seaboard Surety Company ("Seaboard"), which
issued the Customs Bond (the "Bond") at issue in this matter. I am authorized to submit this
affidavit on behalf of St. Paul and Seaboard. T submit this affidavit in support of Seaboard
Surety Company's Motion For Relief From the Automatic Stay to Cancel Certain Surety Bonds
or, in the Alternative, for Adequate Protection on Account of Such Bonds (the "Motion"). I have
personal knowledge of all facts set forth herein and they are all true and correct. All capitalized

terms not defined herein shall have the meanings ascribed to them in the Motion.

2. Seaboard Surety Company is a New York insurance surety company. Prior to the
commencement of the Debtors' bankruptcy cases, Seaboard, as surety, issued a bond under

which Mirant Americas Energy Marketing, LP is the principal.

976118vi\l1723.0062\PLEADINGS



3. The Bond is a "continuous bond,” meaning that the Bond will remain in effect
until 1t is cancelled in accordance with the terms of the Bond or pertinent statute. The
"continuous bond" is subject to automatic renewal upon the anniversary of the bond's "effective
date" in the event that the bond has not been cancelled or terminated in accordance with its

terms.

4, Seaboard may cancel or terminate a Bond in accordance with the U.S. Customs

Service Regulations.

5. The Bond which Seaboard secks permission to cancel is a U.S. Customs Bond,
which is generally required of importers of goods and merchandise and secures the payment of
duties, taxes, and other charges that become due on account of such imports. Attached hereto as
Exhibit "A" and incorporated herein by reference is a true and correct copy of the Bond that

Seaboard seeks to cancel.
6. The U.S. Customs bond's anniversary date was August 22, 2003.

7. Unlike the renewal of most continuous bonds which merely increases the
coverage period of the bonds, when a customs bond reaches its anniversary/effective date it
increases Seaboard's penal sum exposure. Seaboard becomes potentially liable up to the penal
sum amount of the bond (the maximum amount of liability under the bond) for the new coverage
period, as well as remaining potentially liable up to the penal sum amount for any prior coverage

period. Seaboard's exposure is cumulative.

8. Mirant Americas Energy Marketing, LP is obligated to indemnify and reimburse
Seaboard under the Bond pursuant to a General Indemnity Agreement (the "GIA") dated

September 12, 2000, a true and correct copy of which is attached hereto as Exhibit "B" and

976118v 1M 1723 CO6MPLEADINGS



imcorporated herein by reference. The GIA was originally executed by Southern Company
Energy Marketing, L.P., but the company changed its name to "Mirant Americas Energy
Marketing, LP," as is set forth in the Certificate of Amendment, a true and correct copy of which
is attached hereto as Exhibit "C" in incorporated herein by reference.

9. The GIA provides, in relevant part, that:

The Indemnitors shall at all times indemnify and keep indemnified the Surety and
hold and save it harmless from and against any and all liability, losses, costs,
damages, attorneys’ and counsel fees, and disbursements, and expenses of
whatever kind or nature which the Surety may sustain or incur by reason or in
consequence of having executed or procured the execution of such bond or bonds,
and any renewal, continuation, extension or successor thereof, and all other bonds
heretofore or hereafter executed or procured for or at the request of the Principal .

If for any reason the Surety shall be required or shall deem it necessary to set up a
reserve in any amount to cover any contingent claim or claims . . . the
undersigned jointly and severally hereby covenant and agree immediately upon
demand to deposit with the Surety, in current funds, an amount sufficient to cover
such reserve and any increase thereof, such funds to be held by the Surety as
collateral, in addition to the Indemnity afforded by this instrument, with the right
to use such funds or any part thereof, at any time, in payment or compromise of
any judgment, claims, hability, loss, damage, attorneys’ fees and disbursements or

other expenses . . .
fﬁﬁm;gigkl\

: i Michael C. Cranston
7%\ f"?f v/

Sworn to before me this f";@2 day of March, 2004.

ﬂu ULl /{Z ;u-ff{ M e

Notary Public

A EASLEY-ONCKALA
PUBLIC OF 85—‘1L‘%’§MOF¥€ MQ

[SEAL]
sion expings 7o/ 206
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BOARD SU MW_GO&ANY

ATIVE OFFICES, BEDMINSTER, NEW JERSEY

= Ce’ﬁ!ﬂ‘e‘u. opy .

" Ne. 1B9Ys ADMINISTRAT
» - .. . POWER OF ATTORNEY
KNOW ALL 'MEN BY THESE PRESENTS: That SEABOARD SURETY. COMPANY, a corporation of the State of New York, has
g nted and by these presenis does make, constitute and appoint . g Stewart or
i Waldy H. Hugel

made, consthiuted ang appoi
sherry M. Falconer oY Gregy C. Jensen or Ipis E. Innes Or

ot Calgary, Alberta , Canada DO ‘
itstrugrand lawlul Atiorhey-in-Facl to make, execute and detlver on s behall Insurance
otherinstiuments-of sirnliarnature as follows: : :

policles; surety bonds, underiakings and

Without Limitations

ndertakings and instruments for said purposes, when-duly executed by the aloresaid
d 1o the same extent as if signed by the duly authorized

such Insurange policies, sutety bonds, u
tsaid Aftornay-in-Fact, pursusnt to-the authorlty ... .

e Aftotney-in-Fact, shall be binging upon the said Company as fully en
oifices of the Company. ang-§ saled with its corporate seal; and girheacts o

. heréby.given; ara-hereby ratitied and canfirmgd. ‘ e

° ThiS.zppointieni.is made pyrsuant to the following By-

. Cosmpany onDecember 8th, 1927, with Amendments to an
ARTICLE VI, SECTION.1: ’

bted by ihe Bosrd of Directors of the.s;aid

Laws which were ddly ado
a2 and ara stll in full force and eitect: |

dincluding January 15, 18

“palicias, bonds, ricognizinces, siipulalions, conaenls of sursly, underwiting undariakings gnd instrurnents relating therelo. :
Insursnce paflcln.‘bénd:, fscogr'a!zanca:._slipufn!!om, consenis ol suraly snd uncerwriing underlakings of ine Company. ang raleases, sgreemenia and other
writingy relating In'any way thereloc or 16 ény clalm or loaa theteunder, shall be signed in the name and on bahall of the Company .

(] by the Crisrmanotthe Board, ihe President, a Vice-Presideni or e Resident Vice-Fresident and by 1he Secretary, anAssistant Secraiary, a Resident
Secrelary ot & Bealdant Assistant Secretany; or {b} by &n Allorney-in-Fact tor the Company sppoinied and authorized by the Chairman of the Board, he
-Fresident Lo meke such,signsture: or {c) Dy such ather officars of represcniztives as the Board mey Irom time to tims determine.

sHixed thereto by 2ny ruch oifticer, mmrm'y-!n-h:t or reprasenistive.’”

Protident or a Vice:
The sea! of the Company shall i sppropriste ba
thegse presents to be signed by one of its Vice-

In WITNESS WHEREOF, SEABOARD SURETY COMPANY has caused
Presidents, and its corporate seal to be hereunto affixed and duly attested by one of its Assislant Secretaries, this .21st.....

aay,c_fj.-..;ecm........_.&-_ﬁ....,.,..:. 19..97 _
y ’ ‘ SEABOARD SURETY GOMPANY,

. ﬂw P C—W'M

‘Brian p; Quxry _ Visa.Brasident

ist cevemerrens- 18..87__.. before me personslly appeared
....... IR -1 150 1 - €t o SR . ""a Vice-Piesident of SEABOARD SURETY COMPANY,
with whor | am pérsonally acqualnted, who, being by me duly sworn, said thal he resides in the State of _New.Jersey---:
that he'ls a-Vice-Presiceht of SEABOARD SURETY COMPANY, the corporation described In and which executed the foregoing
instrumeht;.that he knows the cprporate sesl ¢! the seid Gomnpany, that the seal aixed to sald instrument is such corporate sesl
thatitwas so-allixed by order of the Baard of Directars of sald Company; and thathe signed his name theretoas Vice-President of

BELINDA FAYE LEE '

sald Company. ke authority.-.
= o HOTARY-HUBUIC OF NEW JERSEY
My Commilision Expires Seph 5,998

CERTIFICATE
Allsrasy ol which the foregoingis

nt Secrelary ol SEABOARD SURETY COMPANY do hereby certlly that the original Power of
1ull force and eHecl on the date of this Cedliticale and | do lurther certify thel the Vice-P resideri who sxscuted the said Powera!
thorized by the Board ol Directors to appoint an attorney-in-fact Bs provided in Asdticle Vi, Sectien 1, of the By-Laws of

1 A & .
I, the uridarilgried Assista
a full, tride and correcicopy.is in
Altorney was one of the Officers au
SEAEDARD SURETY G‘OMPAJ@Y.
under and by awthority of the following

This Cartilicais Moy be signed and gealed by (scalmils resplution of the Executive Comemittee of the Board of
Direciors ol SEABOARD BURETY COMPANY sl e meeling duly celled and held on the 25th day 6! March 1970.

“RESOLVED; {2} That the use of & printed lacaimile ¢l the corporate sea] of the Company anc of the sigrature nf an Assistan! Secrelary on any
cottitiontion of the correciness of acopy of an instrumant exacuted by (he Preaidentor 2 Vige-Fresident pursuant 1o Article Vi, Section 1, ol! the By-Lawa
sppolnting and authorizing &R sltorney-In-fact 1o sign in the name and on wohalf o the Compeny sursty bonds; underwriting underiekings ar cther

insiruments cescribaed In said Article Vi, Seclion 1, wiih [1ks eftect as If such seel and such signalure had been manually affixed snd mede, hereby is

suthorizad and spproved.”.
IN WiTNESS WHEREQE,| have hereunto set my hand ang| &j[p_:&_d the corporate ssehpd thyG@mpany to these presents this
- b b N .

e e tanars e gAY Of revrrenet g sessr et §
T noapy. €. il

B Assistan! Sec;'elar;
‘Eorm 557.{Re v, 1/EB4)

For verificalicn of the authenticlty of this Powsr of Arlorney you may call, collect, BOE-556-3500 and esk for the Fower of Atlorney clstle. Flease reler to the Power
A1 AMornew nitmhar the shous named indlvidiiailed anet daisits o the hard 1 which tha nowsr Is aitached. In New York. Dial 212.677Hddd
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SEABOARD SURETY COMPANY® -

ADMINISTRATIVE OFFICES: BEDMINSTER, N.J.
General Agreement of Indemnity

R
(Teones

KNOW ALL MEN BY THESE PRESENTS, that whereas, atthe request of the undersigned hereinafer referred to as Indem-
nitars, and upon condition thal this instrumen! be execuled, SEABOARD SURETY COMPANY, hereinafter referred to as the Surety, a corporation

of the State of New York, has execuled, or may hereafier execule, 3 bond of bonds on behalf of
Southern Company Energy Marketing L.P.

hereinafter referred to as Principal, copy of copies of which may be hereto attached.
AND WHEREAS, the indemnilors have 2 substantial, material and beneficial inferest in the obtaining of the said bond or bonds.

, NOW, THEREFORE, in consideration of the premises the Indemnitors, for themselves, their heirs, executors, adminislralors, Suc-
Cessors and assigns jointly and severally hereby covenant and agree with the Surely, it SUCCESSOrs and assigns, as follows: ; e

b 1o the Surety at its designated place of business {or the execution of the said bend o

bonds, the premium of premiums 0 be paid annually, In advance, in each and every year during the time which the Surety shall be and continue to be lkable upen
the said bond or bonds, and m}i! the Surely shall have been fuily discharged and released from ary ang 2l liability upon sald bond or bonds and 4l matiers and
things arising therefrom, and uriif there shall have been fumished lo the Surety due and satisfactory proof by evidence legally compelent of such discharge and refease.

2. The Indernnitors shall al all times indemnity and keep indemnified the Surely and hold and save it harmless from and against any and all fability, losses,
costs, damages, atiomeys’ and counsel fees, and disbursements, 2nd expenses of whalever kind o nalure which the Surely may sustain or Incur by reason of it

consequence ol having executed of procured the execution of such bond of bonds, and any fenewal, continuation, exiension of suCcessor thereof, and 2t other

bonds heretolore of hereafier executed or procured for or al the request ¢f the Principal, and which the Surety may sustain of incur in taking any steps it may deerm

necessary in making any investigation, in delending of prosecuting any actions, suits or other proceedings wiiich may be brought under of in connection therewlth,
of in recovering of atiempting 1o recover salvage o any unpaid bond premium, in oblaining ot attempting o obizin release from Habiity, of in enforcing any of the
covenanis of this agreement: o pay Over, reimburse and make good 10 the Surety, its SuCCEsSOrS 0F assigns, all money which the Surety or its representatives shall
pay, of cause I be paid of become liable o pay, by reason of the execulion of such bond or bonds, and any renewal, continuance, extension or successor theredl,
and al! other bonds heretofore of hereatter executed or procured for or &l the request of the Principal; and such payment to be made 1o the Surety as soon as i
chafl become liable therefor, whether the Surety Shall have paid out such sum or any part theseof, or not. _ _

4 If for any reason the Surety shali be required or shalt deem R necessary 1o sel up & reserve In any amount lo cover any conlingent claim or claims, foss,
costs, attorney’s lees and disbursements and expenses in connection with any bond by reason of deteult of the Principal, abandonment of contract, fiens filed, unpaid
and past dus bills, dispute wilh the owner or obligee, of for any reason whalsoever, and regardiess of any proceedings contemplated or taken by the Principal o

the pendency of any appeal, the undersigned jointly and severaly hereby covenant and agree immediately upon demand to deposit with the Surety, in current funds,
an amount sufficient 1o cover such 7eserve and any increase thereal, such funds 1o be heid by the Surety 85 collateral, in addition lo the indemnity atiorded by this
claims, Hability, Yoss, damage, atiomey's

instrument, with the right lo use such funds or any part theredl, at any lime, in payment of compromise of any judgment,
fees and disbursements of Other eXpenses, znd if the Surety is required to enforce performance of this covenant by action at law or In gquity, the costs, charges,
and expenses, including counsel or attorney's fees, which it may thereby incur, shalt be included in such action and pald by the undersigned. Demand shall be suffi
cient # sent by registered mall 1o the undersigned at the address given herein or last known to the Surety, whether or not aclually recelved.

4 That the Surety may, at any lime hereatter, without releasing or discharging the indemnitors from any claim, demand, action, costs, lidbility of any other
d, take such action as R might deem necessary or proper to oblain its release from any and al liability under the sald bond

expense theretolore incutred of acCrue
or honds, and the Indemnltors turiher agree that they shafl lusther secure and indemnity the Surely agalnst any and af charges, l_iablliliesg and expenses of whatevet

nature which the Surely may sustain of incur or be put to in oblaining such release.

¢ & The Surely may also altes, change, modity, mend, Himit of exiend the said bond or bonds and any renewal or other obligation in place of in fieu thereoly
and in any such case the indemnAors shall be liabie to the Surely as fully ang 1o the same extenl on account of any such aliered, changed, modified, amended,
timited or extended bond or bonds of renewal of substitubion thereof, whenever and as olten as made, as though such bond of bonds, is or are cescribed a length hereln,

B That it shall not be neEcessary far the Surety 1o give to the Indemnltors or any of thern notice, which is hereby expressly walved, of any acl, fact of information
ng or bonds by it 50 executed, of the rights and

caining to the notice of knowledge of the Surety concerning of aflecting fts rights of iabilities under any such bo

habliities of the Indemnitors herein.

7. Any property of any kind which may have been, Of may hereatter be, pledged as collateral security on any one of more of such bonds may, at the option
of the Surety, be retained 25 collzteral security on any and all bonds coming within the scope of this agresment, whether theretofore or thereafler executed, and
for the full and complele performance in all respects of the covenants of the Indemnitors. In case the Surety should deem R advisable for the purpose of meeting
any actual.of prospeclive claim of demand under any such bond or bonds o Io pay any Expenses incurred or lo be incurred in connection \herewith, or In case
the Surety should be of the opinion thal said property is fikely o so decting in markel vatue that the security 1o the Surety will be inadequate, the Surety shall have

1o the Indemnitors or any of them, to sefl, assign, and defiver said coltaleral, or any part thereof, al public of privale sale

full power and authority without notice

at the oplion of the Surely, ils SUCCESSOIS and assigns, with the right to be the purchaser itselt &t any such sale, and to use the proceeds, or any pari thereol as
may be necessary, in erder 1o prolect itself or ary other Surety of Sureties executing such bond of bonds against loss, costs, damages, altorney’s lees and expenses
as aloresaid; and atter deducling al! lega! and other costs and expenses of such sale, and all such loss, costs, damages, atiorney's fees and expenses as aloresaid,
and 2i premiums due the Surety or any such Surely or Sureties tor any such bond or bonds, shali return the remainder of such collateral of the proceeds of sale

il any, 10 the person oF persons legally authorized to receive the same; provided the Surety shalt not be responsible for any loss resulting to said property from any
cause other than the wiongful 2ct or neglect of is officers and emplayees. EXHIBIT

B

4. That the Indemnitors wil promptly pay or cause to be paig In easl
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8 That this instrument shall protect in the nattie of the Surety, any and alt surety of reinswring companies that may assume 1einsurance of co-suretyship on
any such bond or honds, and, in fike manner, shalt indemnily such other reinsuret of co-surety as the Surety has procured of may procure to execule of fo join
with H in executing any such bond ot bonds, I being agreed that this instrument shall inuze to the benefil of any such reinsurer or co-gurety, so as lo give i o them .
the right of action hereunder.
9 1 any provision of provigions of his instrument shall be void or unenforceable uncer the laws of any place governing its consiruction or enforcement, this
instrument shah not be veid of vitisted thereby but shall be construed and enforced with the same effect as though such provision of provisions were omitled. .
is expressly understood and agreed that all rights and remedies of the Surety under this instrument shall be deemed 10 be cumutative, and the exercise of any par-

ficular right or remedy al @y lime shall not be considered o be an election of remedy of a waiver of any other right of remedy, and the acceplance of securily of

consideration shall not be laken as 2 waiver of any right or remedy, which the Surely might have by statute of otherwise. ‘
10 1is undersiood and agreed thal, asthe exscufion of this agreement is an essential part of the consideration for the execulion by the Surety of such bond

or bonds, the failure 1o execute this instroment, or, in case the execulion may be defegtive or imvalid for any reason, such fallure, defect or invalidity, shall not in any
manner altect the validity of this instrument or the liability hereurder, and this instrument-shall be in lull force and effect to the same exient as If such fafture, defect
ot invalidity had not existed. This agreemend, although execuled subsequent o the issuance of ary instrument referred fo herein, is of the same lorce and effect '

as though executed prior to the issuance of such instrument.

1. Each of the undersigned, for himself, his helrs, execulors, adminislrators, SUCCESSOrs and assipns, hereby covenants and agrees that until the Surety shatt
have been discharged or relieved of and from any and all tiabllity under such bond or bonds and proper evidence of such discharge from lizbility shall have been
furnished to the Surety, this instrument <hall be deemed 1o impose a claim against his assels and esiate, actuel and contingent, in the amount of such bond or bonds,

with the same Jorce and effect as any other debt,
2. In the event that il becomes necessary of advisable in the judgment of the Surety to conlrol, adminisler, operate of manage any matters connecled with
or the purpose of minimizing any possible loss or ulimale loss Lo the Surety, the undersigned

the performance of any contract covered by such bond or bonds
hereby expressly covenanl ang agree that such action on the part of the Swrety shall be entirely within Its rights and remedies and as Surety.

3

[T

day of__SA>

IN TEST I(I;JGNY WHEREOF, the Indemnitars have hereunto set their hands and atfixed their seals thi
PIeMIA R.Za00 |

PRINCIPAL(S):

Southern Lompany Fnergy Marketing L.P.
By WL/ By
Ve “Rade

By
‘ INDEMNITOR(S)
Southern Company Energy Marketing L.P.

By iMﬂ—/ By
e Feonl R . -

By

By By
- cay o Sreet Ty S
By By
Sieel Ciy Sar Sireel ity Sixte
INSTRUCTIONS

i Principal or any lndemilor b2 8 CORPORATION, corporaie name should be sef forth in hufl and corporalte seal impressed. The signature and titke of the officer exscuting for the Corporation
shouid be sel pul immedistely beiow. 11 3 PARTNERSHIE, fiem name shouid be sel forth in full, wilh the signalureis; of the parinerfs} execuling in its behall sel ot immedialely below. FACH

PARTNER should sign as an INDEMNITOR,
e b deamstn momansdy APYRIN ERTER in the psnes nerwicder thersinr on the reverse herent Aftarh adaitional arknawieanment fams i neressay
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CORPORATE ACKNOWLEDGMERT

is b K s
STATE OF ! ‘
COUNTY OF 5.
On the day of .9 belore me

personally came
1o me known who, being by me duly sworp, did dispose and say, ihal he resides
in .
that he is the
of

ihe corporation described in, and which execeied the above instrument; that he
knows the seal of said corporation; thal the seal affixed lo said instrument is
such corporate seal; that if was so 2fiixed by ordes of the Board of Directors of
s3lG corporation, and that he signed his name thereto by like order.

”

Notary Pubic
County,
STATE OF, )
COUNTY OF 8
On the gay of VE batore me

personally came
o me known who, being by me duly sworn, did dispose and say, {hat he resides
in .
tha! he is the

d
the corparation described in, and which executed the above instrument; that he

knows the sea! of szid corporation; that the seal affixed to saig Instrument is
such corporate seal; that i was so affixed by order of the Board of Directors of
said corporation, and that ke signed his name therelo by like order.

Rotury Public

Counly,

STATE OF
COUNTY OF 88
On the day of , 18 . belore me

personally came
10 mie known who, being by me duly sworn, did dispose and say, that he resides
m - - - 1
that he is the
of

the corporation described in, and which executed the above instrument; that he
knows the seal of said corporation; that the seal afixed to said instrument Is
such corporale seal; thal i was so affixed by order of the Board of Directors of
said corporation, and that he signed his name therelo by like order.

Notary Pk
Coundy,
STATE OF '
COUNTY OF 58
On the day of .19, belore me

personally came
io me known who, being by me duly sworn, did dispose and say, thal he resides
in .
that he Is the :

of

the corporation descrived in, and which executed the above instrument; that he
knows the seal of sald corporalion; that the seal affixed lo said instrument is
such corporate seal; that it was so affixed by order of the Board of Oireclors of
said corporation, and thal he signed his name thereto by like order.

Natary Publc
County,
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STATE OF

COUNTY OF
Onthe___. day o
personzlly came _
to me known, and known fo me to be the individual described in ang who &%

eculed the loregoing instrument and .. e duly acknowledged lo me thet . . .he
exacuted the same.

551
, 19, belore me

Noary Pubhc
County,
STATE OF, )
COUNTY OF 58
On the day of .18 before me
personally came

10 me known, and known fo e lo be the individual described in and who ex-
ecuted the faregoing instrusnent and ... .he duly acknowlecged lo me thal ... e
execuded the same.

ST PAUL VANCOUVER

INDIVIDUAL ACKNOWLEDGMENT

» LG TO MAIN FAX ifio10
STATE OF
COUNTY DF : 554
On the day of B , belore me
personally came

* to me known, and known to me to be the individual described in and who ex-

eculed the foregoing instrument and . . he duly acknowiedged to me that .. .he
executed the same.

Nty Pubke
Counly,
STATE OF '
COUNTY OF $8-
On the day of ' 18 , before me
personally came ‘

1o me known, and known o me to be the individual described in and who €
ecuted e foregoing instrument and . . .he duly acknowiedged to me that . . .he
executed the same.

Moty Putie vhhryhﬂa
County, Couniy,
PARTNERSHIP ACKNOWLEDGMENT
STATE OF ) STATE OF _
COUNTY OF 5. COUNTY OF 85
On the day of  19____, before me On the day of .19 , belore me
personally came personally came
lo me known and known lo me tc be @ member of the firm ol to me known and known to me 1o be a member of the firm of
described tescribed

in and who executed the foregoing instrument, and he thereupon acknowledged
1o me that he executed the 5ame as and for the act and deed of the said firm.

‘r:&atar; Potiic
County,

in and who executed the Joregoing instrurment, and he thereupon acknowledged
to me {hal he executed the same as and for the ack and deed of the said firm.

P Nelary Pic

County,
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28 MAR 2001

SURETY RIDER NO. 1

To be attached to and form a part of Customs Assigned Bond No. 330004135 _, being Seaboard Surety
Company Bond No. 404588 dated August 22, 2000 executed by SOUTHERN COMPANY ENERGY

~  MARKETING LP, zs Principal, under Importer No. 58-2338667 and Seaboard Surety Company as Surety.

It is understood and agreed that effective this date, January 19, 2001 the Principal’s name on the bond is

srmended to:

MIRANT AMERICAS ENERGY MARKETING, L?P
(incorporated in the State of Delaware)

Provided, however, that the liability of the Surety under the attached bond and under the attached bond as
changed by this rider shall not be cumulative.

Nothing herein contained shall be held to vary, waive, alter or extend any of the terms, conditions,
agreements or warranties of the above mentioned bond, other than as stated above.

Signed, sealed and dated this 23rd day of March, 2001.

MIRANT AMERICAS ENERGY MARKETING, LP

(Principal) (Signature & Seal)

SEABOARD SURETY COMPANY

7 GREG STEWART  (SURETY NO. 753)
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CERTIFICATE OF AMENDMENT | :
OF ' : T
CERTIFICATE OF LIMITED PAR'{’NERSHTE’ )
oF
SOUTHERN COMPANY ENERGY MARKETINGL P,
1t s hersby certified that
FIRST: The name of the limited pannersh‘:p {hereinafter called the ~parmership™) -
3s: Southern Company Energy Marketing 1.P. _

Delzware Code, the

SECOND: Pursuznt o provisions of Section 17-202, Tide 8,
is amended &8s follows:

Centificate of Limited Pannership of the partnership

“The name of the limited parmership
Mirant Americas Energy

{the "parmermip,") is:
Marketing, LP.”

The effective tme of the zraendment herein certified shall be 5:00 p.m. on

anuary 19, 2001

The undersigned, 3 general parner of the pannership. excouted 1Dis Certificzie of
.._}{

Amendment on January 17, 200!,

YiCe prescioent and Chief financial Officer,

¥iicbael L. Smith, =7
Hirant 'Amgticas Develepoinla
The General Parme? Inc-

ST S
or
N 1 e NS TR ST
FILED 05:00 FM 01/18/2001
p10031561 - 2783678

EXHIBIT
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State of Delaware

Oﬁ%’ce of the Secretary of State

PAGE 1

SECRETARY OF BTATE OF THE STATE OF

¥, HARRIET SMITH WINDSOR,
RRECT

REBY CERTIFY TEE ATTACHED I§ A TRUZ AND CO

DELARARE, DO HE
CoPpY OF THE CERTIFICATE OF AMENDMENT OF "SOUTHERN COMPANY EHERGY

CEANGING ITS NRME FROM nQOUTHERN COMPANY ENERGY

MARKETING L.P.",
LP¥, FILED

MARKETING L.P." mo "MIRANT AMERICAS ENERGY MARKETING,

IN TEIS OFFICE ON THE NINETEEWTE DAYy OF JANUARRY, A.D. 2001, AT 5

o’CLOCK P.M.

* .

A . ..

Harriet Smith Windsor, Scererary of Staze

2783676 8100 AUTEENTICATION: 0840393
010044656 DATE: 01-25-01

R ]

I

. r'!"i,u: .
-.’_1,,;':3-"' W - =



