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ATTORNEYS FOR THE DEBTORS AND DEBTORS-IN-POSSESSION 

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

FORT WORTH DIVISION 

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

) 
Hearing Date and Time:   
September 1, 2004 at 10:30 a.m. 

 )  

DEBTORS’ MOTION PURSUANT TO FEDERAL RULE OF  
BANKRUPTCY PROCEDURE 9019 APPROVING SETTLEMENT AGREEMENT  
AND RELEASE AMONG (I) MIRANT CANADA ENERGY MARKETING, LTD., 
MIRANT AMERICAS ENERGY MARKETING INVESTMENTS, INC., MIRANT 
AMERICAS ENERGY MARKETING, LP, MIRANT CORPORATION AND (II) 

TRANSCANADA PIPELINES LIMITED, TRANSCANADA ENERGY LTD.  
AND TRANSCANADA GAS SERVICES INC. 

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

Mirant Corporation (“Mirant Corp.”) and its above-captioned affiliated debtors 

(collectively, the “Debtors”), as debtors and debtors- in-possession, file this motion (the 

“Motion”) pursuant to rule 9019 of the Federal Rules of Bankruptcy Procedure requesting an 

order allowing Debtors Mirant Corporation (“Mirant Corp.”), Mirant Americas Energy 

Marketing Investments, Inc. (“MAEMII”) and Mirant Americas Energy Marketing, LP 

(“MAEM” together with Mirant Corp. and MAEMII, “Mirant”) to enter into and consummate a 

“Settlement Agreement and Release” (the “Agreement”) with Mirant Canada Energy Marketing, 
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Ltd. (formerly Mirant Canada Energy Marketing, Ltd. (“MCEM” together with the Mirant, the 

“Mirant Entities”) and TransCanada PipeLines Limited (“TransCanada PipeLines”), 

TransCanada Energy Ltd. (“TransCanada Energy”) and TransCanada Gas Service Inc.  

(“TransCanada Gas” together with TransCanada PipeLines and TransCanada Energy, 

“TransCanada Entities”).  A copy of the Agreement is attached hereto as Exhibit A.1 

I. PRELIMINARY STATEMENT 

1. Since the beginning of this case, an important goal of the Debtors has been 

to resolve the issues, claims, and debts in the Canadian insolvency proceedings of MCEM and 

Mirant Canada Energy Marketing Investments, Inc. (together with MCEM, “Mirant Canada”) 

under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 as amended (the 

“Canadian Proceeding”).   

2. The material claims in the Canadian Proceeding were resolved in a 

“Settlement Agreement” which was approved by this Court on April 21, 2004 (Docket No. 3664) 

pursuant to the “Debtors’ Motion Pursuant to Federal Rule of Bankruptcy Procedure 9019 

Approving (I) Settlement Agreement Among (A) Mirant Corporation, Mirant Americas Energy 

Marketing Investments, Inc., Mirant Americas Energy Marketing, LP and Mirant Services, LLC 

(B) Mirant Canada Energy Marketing Investments, Inc. and Mirant Canada Energy Marketing, 

Ltd. and (C) Various Third Parties; and (II) Global Settlement of Mirant Canada Claims and 

Issues” filed by Debtors on April 12, 2004 (Docket No. 3594).  The Global Settlement 

Agreement was approved by this Court in the Order dated April 21, 2004 (Docket No. 3664).   

3. Although the Global Settlement Agreement resolved nearly all the major 

creditors’ issues relating to the Debtors’ Canadian assets, the claims of TransCanada relating to 

certain contracts were not resolved, but rather, reserved for determination at a later date.  The 

________________________ 
 

1   Not all parties were served with a copy of the exhibits attached hereto.  Any party interested in obtaining a copy 
of such exhibits may make a written request therefor of Debtors’ counsel. 
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purpose of this Motion is to resolve most of the issues relating to the aforementioned remaining 

contracts. 

II. PROCEDURAL BACKGROUND 

A.  The U.S. Bankruptcy Proceedings. 

4. The Cases.  On July 14, 2003 and various dates thereafter (collectively, 

the “Petition Date”), Mirant Corp. and 82 of its direct and indirect subsidiaries (collectively, the 

“Debtors”) filed voluntary chapter 11 petitions.  The Debtors continue to manage and operate 

their businesses as debtors- in-possession pursuant to sections 1107 and 1108 of title 11 of the 

United States Code (the “Bankruptcy Code”). 

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

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

6. 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 (“UST”) in these administratively consolidated cases. 

7. The Examiner.  On April 7, 2004, this Court authorized the UST to 

appoint an examiner in these cases to analyze certain potential causes of action and act as a 

referee with respect to certain disputes that arise among the Debtors, the Committees, or other 

parties in interest.  The UST appointed William K. Snyder as the examiner in these cases. 

B.  The Canadian Proceedings. 

8. Concurrently with the filing of these bankruptcy cases, Mirant Corp. 

caused two of its Canadian subsidiaries, defined herein as Mirant Canada, to commence plenary 

insolvency proceedings in the Court of Queen’s Bench of Alberta Judicial District of Calgary 

pursuant to the CCAA. 2  PricewaterhouseCoopers Inc. (“PWC”) is the Monitor in the Canadian 

________________________ 
 

2   Mirant Canada Energy Trading Partnership is an Alberta partnership whose sole partners are Mirant Canada.  
Although the partnership was not a petitioner under the initial application, it was subject to the CCAA proceedings. 
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Proceedings.  The Canadian Proceedings were recently resolved by virtue of the approval of the 

Plan of Arrangement of the Mirant Entities. 

III. FACTUAL BACKGROUND 

A.  Mirant Canada’s Business Operations and Sale of Assets . 

9. Mirant Canada was in the energy trading business.  For the most part, 

Mirant Canada traded natural gas and natural gas-related products.  Mirant Canada did not own 

or operate power plants or power generating facilities or assets.  In connection with its trading 

operations, Mirant Canada established trading and marketing contracts, and developed trading 

systems and infrastructure.  

10. On October 10, 2001, MCEM, MAEMII and the TransCanada Entities 

entered into that certain Purchase and Sale Agreement (Margin Business) (the “PSA”) under 

which MCEM acquired certain TransCanada Energy assets and MAEMII acquired certain assets 

of TransCanada Gas (the “TransCanada Gas Assets”).  Among the assets purchased under the 

PSA, MCEM purchased from TransCanada Energy a financial AECO basis swap of 5,000 

MMBtu’s per day for NYMEX last day minus $0.34 USD/MMBtu, ending in October, 2004 

(“Basis Swap”).  The counterparty of the Basis Swap is Engage Energy Canada, LP ("Engage").  

Engage, however, would not consent to a novation of MCEM for TransCanada Energy under the 

Basis Swap.  Thus, TransCanada Energy continues to be in contractual privity with Engage 

under the Basis Swap.  To date, MCEM has performed under the Basis Swap. 

11. MAEM assumed the obligations of MAEMII under the PSA pursuant to 

that certain Agreement Relating to Purchase and Sale Agreement (Margin) dated November 30, 

2001 by and among MAEM, MAEMII and TransCanada Gas (the “ARPSA”).  Under that 

certain Contribution, Assignment and Assumption Agreement (Margin) and General Conveyance 

(Margin) dated December 1, 2001 by and among MAEM and MAEMII, MAEMII transferred the 

TransCanada Gas Assets to MAEM.   



 

 

LOSANGELES 333453 (2K) -5-  

 

12. MAEMII and MCEM are jointly and severally liable to the TransCanada 

Entities under the PSA and MAEM is liable to the TransCanada Entities for MAEMII’s 

obligations under the PSA by virtue of the ARPSA.  Moreover, Mirant Corp. guaranteed the 

obligations of the Mirant Entities under the PSA under a Guaranty dated October 10, 2001.  

Mirant Corp., on behalf of MCEM, posted a letter of credit in the amount of $3,356,785 USD to 

TransCanada PipeLines (the “Letter of Credit”) to support MCEM’s overall transaction activity 

with TransCanada PipeLines.  The Letter of Credit expires on September 30, 2004. 

B.  Mirant Canada Liquidated Its Assets and Commenced the Canadian 
Proceedings. 

 
13. As noted, Mirant Canada commenced the Canadian Proceeding on July 

14, 2003.  On October 2, 2003, pursuant to Court order, Mirant Canada engaged in a sales 

process designed to sell its Canadian trading business.  To that end, in March 2004, Mirant 

Canada assigned to Tenaska Marketing Canada (“Tenaska”), a division of TMV Corp, certain 

gas transportation-related contracts identified in the PSA, with the following exceptions:  (a) the 

Firm Service Capacity Release to Androscoggin Energy LLC under Gas Transportation Contract 

for Firm Transportation Service starting November 10, 1999 and ending November 1, 2018 for 

11,000 mmbtu/day at primary delivery point Draicut (the “Androscoggin Contract”); (b) the Gas 

Transportation Contract for First Transportation Service starting March 9, 1999 and ending 

October 31, 2018 between TransCanada Gas and Portland Gas Transmission for 4,000 

mmbtu/day at primarily delivery point Draicut; and (c) the Gas Transportation Contract for Firm 

Transportation Service starting November 1, 2018 and ending March 9, 2019 between 

TransCanada Gas and Portland Gas Transmission for 15,000 mmbtu/day at primary delivery 

point Draicut (the contracts described in (b) and (c) above, the “Portland Contracts”).  This 

Motion seeks authority to resolve issues relating to the Portland Contracts. 

14. Further, substantially all of Mirant Canada’s assets were liquidated in the 

Canadian Proceeding thereby leaving more than $80 million in cash.   
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15. At the time of the Global Settlement Agreement, it was believed that the 

TransCanada Entities would assert a claim against Mirant Canada in the approximate amount of 

$13.5 million for the anticipated rejection of the Portland Contracts.  Consequently, an escrow 

account was established with $10.8 million (an amount equal to 80% of $13.5 million) 3 (the 

“USD Funds”) for the benefit of the TransCanada Entities, pending resolution of the Portland 

Contracts.  PWC, as monitor in the Canadian Proceedings, is holding such USD Funds in the 

escrow account which are earning interest. 

16. By order entered April 22, 2004, the Court of Queen’s Bench Alberta 

approved Mirant Canada’s Plan of Arrangement. 

C.  The TransCanada Entities Proofs of Claim Against Debtors and the Debtors 
Rejected Obligations Related to the Portland and Androscoggin Contracts. 

 
17. On December 15, 2003, the TransCanada Entities filed two separate 

proofs of claim against Mirant Corp. in the Chapter 11 Proceedings:  (a) one in the amount of 

$103,465,841 (designated as Claim Number 6512) (the “6512 Claim”) and (b) one in the amount 

of $151,404 (designated as Claim Number 6511) (the “6511 Claim”). 

18. On May 11, 2004, MAEM and MAEMII filed “Debtors’ Motion to Reject 

Executory Contracts Among Mirant Americas Energy Marketing Investments, Inc., TransCanada 

Pipelines Limited, TransCanada Energy Ltd. and TransCanada Gas Services Inc” (the “Rejection 

Motion”) (Docket No. 3910) in the Chapter 11 Proceedings to reject obligations arising out of, or 

related to, the Portland Contracts and the Androscoggin Contract.  This Court granted the 

Rejection Motion by order entered on May 27, 2004 (Docket No. 4058).  (As noted, the USD 

Funds were set aside for the benefit of TransCanada in connection with the anticipated rejection 

________________________ 
 

3 The anticipated $13.5 million claim was reduced by 20% because unsecured creditors in the CCAA Proceeding 
received 80% of their provable claims. 
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by the Debtors of their obligations related to, or arising in connection with, the Portland 

Contracts.) 

19. After the Rejection Motion was granted, the Debtors entered into 

discussions with TransCanada to resolve issues related thereto, and with respect to the Engage 

Basis Swap. 

D.  The Proposed Settlement. 

20. The Mirant Entities and TransCanada Entities have worked diligently to 

resolve the disputes relating to the Portland Contracts and the Engage Basis Swap.  To that end, a 

settlement was reached among the Mirant Entities and the TransCanada Entities, which is 

memorialized by the Agreement attached hereto as Exhibit A.  The Agreement contains the 

following specific important terms and conditions: 

(i)   Payment to TransCanada Energy Entities. 

21. Under the Agreement, TransCanada Energy is to receive $14,327,292 in 

the manner and from the sources described below: 

(a) On or before the second business day following the entry of an order by 
the Bankruptcy Court granting this Motion (the “Approval Order”),4 the 
TransCanada Entities will take all steps necessary to draw the full amount 
of the Letter of Credit.  The  Letter of Credit proceeds shall be converted 
to Canadian dollars at the rate of $1 USD = $1.3929 CDN, which was the 
exchange rate as of July 15, 2003, the date of the commencement of the 
Canadian Proceedings.  Thus, the Letter of Credit proceeds shall have a 
value of $4,675,665.83 CDN ($3,356,785 USD x 1.3929).5   See 
Agreement ¶1(a). 

________________________ 
 

4 As a part of the Agreement, the parties thereto acknowledged and agreed that the Agreement was subject to 
approval by the Bankruptcy Court.  To this end, the Mirant Entities undertook to submit a motion seeking an order 
from the Bankruptcy Court (the “Approval Order”) approving the Agreement and the TransCanada Entities 
covenanted to use their best efforts to obtain the entry of such Approval Order. 

5 TransCanada required utilization of the July 15, 2003 date as the relevant currency conversion date to ensure that 
neither party would be able to benefit by the timing of entry of the Approval Order.  The July 15, 2003 date was 
used throughout the Canadian Proceedings as the appropriate currency conversion date by general agreement and 
protocol. 
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(b) On the first business day following the entry of the Approval Order, 
MCEM shall instruct PWC to transfer $9,251,626.17 CDN to the 
TransCanada Energy from the USD Funds. 

(c) PWC has agreed to make said transfer within one business day of its 
receipt of a written instruction from MCEM, and PWC agreed to 
immediately instruct its bank to convert the USD Funds to Canadian 
Dollars sufficient to pay $9,251,626.17 CDN on the date that it receives 
the written instruction from MCEM.6  See Agreement ¶1(b).  If the Letter 
of Credit proceeds in (a) above are less than the anticipated $4,675,665.83 
CDN, then MCEM is obligated to instruct PWC to transfer additional 
funds from the USD Funds (provided sufficient funds are available) until 
TransCanada Energy receives a total of $13,927,292 CDN.  (The date on 
which such amount is paid is hereinafter defined as the “Effective Date”).  
See Agreement ¶1(c). 

(d) TransCanada Energy shall be entitled to earn interest on $12,787,292 
CDN at a rate per annum equal to the rate earned by PWC on the USD 
Funds for any amount required to be paid as set forth above, but not paid, 
from June 15, 2004 until the Effective Date. 

(e) No portion of the payments described above are to be paid from any of the 
Debtors’ bankruptcy estates.  See Agreement ¶ 1(g). 

(f) The Agreement provides that $1,140,000 CDN (the “Basis Swap Funds”) 
of the $13,927,292 CDN required to be paid under the Agreement 
represents any liability TransCanada Energy may owe to Engage under the 
Engage Basis Swap.  MCEM intends to continue to perform the Basis 
Swap (or assign the Basis Swap to a creditworthy entity).  The Basis Swap 
terminates on October 25, 2004.  Consequently, the Agreement provides 
for a periodic return of the Basis Swap Funds on the following dates and 
in the following amounts (plus interest compounded monthly at the rate 
per annum equal to the rate quoted by the National Bank of Canada on the 
Effective Date):  (a) $395,000 CDN on August 25, 2004; (b) $383,000 
CDN on September 27, 2004; (c) $362,000 CDN on October 25, 2004.  
See, Agreement ¶2.  If MCEM assigns the Basis Swap to a creditworthy 
entity prior to termination of that agreement, TransCanada Energy is 
required to return the then-balance of the Basis Swap Funds to the Mirant 
Entities with accrued interest. 

(g) The TransCanada Entities will also be allowed a general unsecured claim 
of $2,450,000 USD against Mirant Corp. in its bankruptcy case (the 

________________________ 
 

6 The use of the conversion date for the foregoing purpose was agreed to because it was understood that PWC would 
not agree to a conversion date for purposes of calculating the amount to transfer from the USD Funds other than the 
actual date the transfer was to be made. 
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“Unsecured Claim”) and will not be required to take any further action to 
substantiate or prove the Unsecured Claim.7 

(h) As more specifically set forth in the Agreement, the Mirant Entities and 
the TransCanada Entities mutually released each other from Claims (as 
defined in the Agreement) related to damages incurred by the 
TransCanada Entities in connection with MAEM and MAEMII’s rejection 
of the Portland Contracts or any aspect of the parties’ prior business 
relationship.  Specifically excluded from the mutual release is the 
following:  (a) claims to rights and remedies under the Agreement, (b) the 
obligations of the parties under the Agreement, (c) the obligations of the 
parties under the Androscoggin Contract, and (d) with respect to Mirant 
Corp. and MAEM, the debt evidenced by the Unsecured Claim. 

IV. RELIEF REQUESTED 

22. The Debtors request an order of this Court pursuant to rule 9019(a) of the 

Federal Rules of Bankruptcy Procedure authorizing the Debtors Mirant Americas to consummate 

the transaction evidenced by the Agreement, in the form filed herewith. 8 

V. APPLICABLE AUTHORITY 

23. Bankruptcy Rule 9019(a) provides, in part, that “[o]n motion by the 

trustee and after notice and a hearing, the court may approve a compromise or settlement.”  

Fed. R. Bankr. P. 9019(a). 

24. Bankruptcy Rule 9019(a) empowers the Bankruptcy Court to approve 

compromises and settlements if they are “fair and equitable and in the best interest of the estate.”  

In re Cajun Electric Power Cooperative, Inc., 119 F.3d 349, 355 (5th Cir. 1997); see also, In re 

Zale Corp., 62 F.3d 746, 754 (5th Cir. 1995) (stating that “the ‘fair and equitable’ determination 

does not give the bankruptcy court jurisdiction over settlement conditions that do not bear on the 

court's duties to preserve the estate and protect creditors.”).  A decision to accept or reject a 

________________________ 
 

7 The Agreement requires TransCanada Gas to withdraw the 6511 Claim with prejudice and make an appropriate 
filing with the Court.  See Agreement  ¶ 8 and Exhibit B attached thereto.  Additionally the 6512 Claim is 
automatically amended to conform to the terms of the Agreement. 

8 The Debtors’ form of order specifically provides that notice upon the Limited Service List and the TransCanada 
Entities satisfies Rule 2002(a)(3) of the Federal Rules of Bankruptcy Procedure. 
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compromise or settlement is within the sound discretion of the Court.  See 9 Collier on 

Bankruptcy ¶ 9019.02 (15th ed. Rev. 2001).  “Compromises are favored in bankruptcy” because 

they minimize the costs of litigation and further the parties’ interest in expediting administration 

of a bankruptcy estate.  In re Martin, 91 F.3d 389, 393 (3d Cir. 1996) (citing 9 Collier on 

Bankruptcy ¶ 9019.03[1] (15th ed. Rev. 2001)).  The settlement need not result in the best 

possible outcome for the debtor, but must not “fall beneath the lowest point in the range of 

reasonableness.”  In re Drexel Burnham Lambert Group, Inc., 134 B.R. 499, 505 (Bankr. 

S.D.N.Y. 1991).  Basic to the process of evaluating proposed settlements, then, is “the need to 

compare the terms of the compromise with the likely rewards of litigation.”  Protective Comm. 

for Indep. Stockholders of TMT Trailer Ferry, Inc. v. Anderson, 390 U.S. 414, 425 (1968). 

25. In order to determine whether a settlement is fair and equitable, this Court 

should consider and evaluate the following factors: 

(a) the probability of success in the litigation, with due consideration for the 
uncertainty in fact and law; 

(b) the complexity and likely duration of the litigation and any attendant 
expense, inconvenience and delay, and 

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

See, Cajun Electric at 356 (citations omitted).  Each of these factors will be discussed below: 

A. Probability of Success in the Litigation. 

26. The claims of the TransCanada entities that are the subject of the 

settlement relate to and arise out of the Portland Contracts.  One of the Portland Contracts goes 

through November 1, 2018 and the other commences November 1, 2018 and ends March 9, 

2019.  Given the lengthy terms of the contracts, calculation of the damages claim with respect 

thereto is complicated.  The parties have disputed not only the method of calculation and the 

certainty of damages projected so far into the future, but also the appropriate discount rate to use.  

The settlement described herein is favorable to the Debtors’ estates.  The Debtors have placed a 

premium on settlement in this instance because of the unique facts relating to the particulars of 
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the Portland Contracts and the difficulties in ascertaining the damages with respect thereto.  This 

factor weighs in favor of settlement. 

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

27. Similar to the previous discussion, calculation of the damage claim will be 

complex.  Litigating the amount of the damage claim will undoubtedly require expert witness 

testimony which would be unnecessarily costly.  This factor weighs in favor of settlement. 

C.  Other Factors Weigh in Favor of Approving the Settlement.  

28. As noted, the Debtors have focused an appreciable amount of time and 

energy to resolve the issues relating to their Canadian assets.  The Agreement resolves nearly all 

of the issues, with the exception being any claims relating to the Androscoggin Contract. 

29. By avoiding the litigation costs associated with litigation related to the 

rejection of the Contracts, the Debtors are able to focus on their core reorganization issues. 

D.   The Debtors Have Provided Adequate Notice Of The Proposed Settlement. 
 

30. In accordance with the foregoing, the Debtors submit that the foregoing 

notice is satisfactory and request a ruling from this Court that the notice provided in this instance 

satisfies Rule 2002(a)(3) of the Federal Rules of Bankruptcy Procedure.  The Debtors have 

provided notice of this Motion, via U.S. mail, to (i) the parties on the Limited Service List 

(which includes all Committee counsel and counsel for the DIP Lender) and (ii) the TransCanada 

Entities and their counsel.  The Debtors submit that no other or further notice is required and 

hereby request that the form of order provide that such notice is sufficient and satisfies the 

requirements of Rule 2002(a)(3). 
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VI. CONCLUSION 

WHEREFORE, based upon the foregoing, the Debtors request that the Court grant the 

relief requested herein, and any other relief that is necessary and proper. 

Dated: Fort Worth, Texas 
 August 6, 2004 

Haynes and Boone, LLP 
901 Main Street 
Suite 3100 
Dallas, TX 75202 
(214) 651-5000 

        -and- 
 

By  /s/ Michelle C. Campbell   
   
 
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 

 

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

The undersigned hereby certifies that he provided a true and correct copy of the 
forgoing to Bankruptcy Services, LLC on August 6, 2004 and directed them to effect service upon 
all persons on the Limited Service List via U.S. first class mail (without exhibits), and the 
addresses below via U.S. first class mail (with exhibits). 

A. Robert Anderson 
Blake, Cassels & Graydon LLP 
3500, 855 - 2nd Street, S.W. 
Calgary, AB T2P 4J8 
 

Jason S. Brookner 
Andrews & Kurth L.L.P. 
1717 Main Street, Suite 3700 
Dallas, TX  75201 
 

Brian P. O'Leary 
Burnett, Duckworth & Palmer LLP 
1400, 350 - 7th Avenue, S.W. 
Calgary, AB T2P 3N9 
 

Leslie H. Scharf 
Brown Rudnick Berlack Israels LLP 
120 West 45th Street 
New York, NY  10036 
 

Howard Gorman 
Macleod Dixon LLP 
3700, 400 - 3rd Avenue, S.W. 
Calgary, AB  T2P 4H2 
 

Eric J. Taube 
Marc C. Taylor 
Hohmann, Taube & Summers, L.L.P. 
100 Congress Avenue, Suite 1600 
Austin, TX  78701 
 

George F. McElreath 
Office of the U.S. Trustee 
1100 Commerce Street 
Room 9C60 
Dallas, TX 75242 
 

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 
 

Fredric Sosnick 
Scott C. Shelley 
Sherman & Sterling LLP 
599 Lexington Avenue 
New York, New York 10022  

Paul N. Silverstein 
Andrews & Kurth L.L.P. 
805 Third Avenue 
New York, NY 10022 

David Bennett 
Thompson & Knight LLP 
1700 Pacific Avenue, Suite 3300 
Dallas, Texas 75201-4693 
 

Howard L. Siegel 
Brown Rudnick Berlack Israels LLP 
City Place I, 185 Asylum Street 
Hartford, CT 06103-3402 
 

 
 

/s/ Michelle C. Campbell    
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF TEXAS 

FORT WORTH DIVISION 

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

) 
Hearing Date and Time:   
September 1, 2004 at 10:30 a.m. 

 )  

 

ORDER GRANTING DEBTORS’ MOTION PURSUANT TO FEDERAL RULE OF  
BANKRUPTCY PROCEDURE 9019 APPROVING SETTLEMENT AGREEMENT  
AND RELEASE AMONG (I) MIRANT CANADA ENERGY MARKETING, LTD., 
MIRANT AMERICAS ENERGY MARKETING INVESTMENTS, INC., MIRANT 

AMERICAS ENERGY MARKETING, LP, MIRANT CORPORATION  
AND (II) TRANSCANADA PIPELINES LIMITED, TRANSCANADA ENERGY LTD.  

AND TRANSCANADA GAS SERVICES INC. 

 Upon the Motion Pursuant to Federal Rule of Bankruptcy Procedure 9019 Approving 

Settlement Agreement and Release Among (i) Mirant Canada Energy Marketing, Ltd., Mirant 

Americas Energy Marketing Investments, Inc., Mirant Americas Energy Marketing, LP, Mirant 

Corporation and (ii) Transcanada Pipelines Limited, Transcanada Energy Ltd. and 

Transcanada Gas Services Inc. (the “Motion”) filed by Mirant Corporation (“Mirant Corp.”) and 

its above-captioned affiliated debtors (collectively, the “Debtors”), as debtors and debtors- in-

possession; and this Court, having considered the Motion and all pleadings filed in connection 

therewith; and it appearing that this Court has jurisdiction over this matter; and it appearing that 

the settlement set forth in the Settlement Agreement is “fair and equitable and in the best interest 

of the estate” and satisfies the requirements for approval of settlements set forth In re Cajun 

Electric Power Cooperative, Inc., 119 F.3d 349, 355 (5th Cir. 1997); and it appearing that, under 

the circumstances, due notice of the Motion and the relief set forth herein has been provided, and 
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that no other or further notice need be provided; upon all of the proceedings had before the 

Court, and after due deliberation and sufficient cause appearing therefor,  

IT IS HEREBY: 

 ORDERED, that the Motion is GRANTED; it is further 

 ORDERED, that the Agreement is hereby approved and the Debtors may take all 

reasonable and necessary steps to consummate their obligations under the Agreement; it is 

further 

 ORDERED, that the TransCanada Entities (collectively, not individually) shall have an 

allowed, general unsecured claim of $2,450,000 USD (the “Unsecured Claim”) against each of 

Mirant Corporation and MAEM in the Chapter 11 Proceeding; provided that the foregoing shall 

not be construed to permit a double recovery to the TransCanada Entities on account of the 

Unsecured Claim.  The TransCanada Entities shall not be required to take any further action to 

substantiate or prove the Unsecured Claim.  The TransCanada Entities shall retain a contingent 

claim against Mirant Corporation and MAEM related to the Androscoggin Contract.  Any claim 

of the TransCanada Entities related to the Androscoggin Contract will be addressed by the 

Parties in the Chapter 11 Proceeding, and such claim may require substantiation or proof on the 

part of the TransCanada Entities; it is further 

 ORDERED, proper, timely, and adequate notice of the Motion and the Agreement has 

been provided in accordance with all applicable law, such notice was good and sufficient and 

appropriate under the particular circumstances, and no other or further notice of the Motion or 

the Agreement is required.  This Court specifically finds that service of the Motion upon the  
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Limited Service List and the TransCanada Entities (and their counsel) is reasonable, satisfactory, 

and sufficient for purposes of Federal Rule of Bankruptcy Procedure 2002(a)(3). 

 
Dated:  September ____, 2004 

       
 
     __________________________________________ 

      D. Michael Lynn, 
     United States Bankruptcy Judge 




