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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 

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

) 
 

MOTION PURSUANT TO 11 U.S.C. §§ 105, 363(b) AND (f), AND 554 FOR  
APPROVAL (I) TO SELL CERTAIN ASSETS FREE AND CLEAR OF LIENS,  
CLAIMS, ENCUMBRANCES, AND INTERESTS; (II) OF PROCEDURES TO  

SELL CERTAIN MISCELLANEOUS ASSETS FREE AND CLEAR OF LIENS, 
CLAIMS, ENCUMBRANCES, AND INTERESTS; AND (III) OF PROCEDURES TO 

ABANDON AND DISPOSE OF ESTATE ASSETS THAT ARE BURDENSOME OR OF 
INCONSEQUENTIAL VALUE  

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

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

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

to 11 U.S.C. §§ 105, 363(b), (f), and 554 for approval (i) to sell certain assets free and clear of 

liens, claims, encumbrances, and interests, (ii) of procedures by which the Debtors may sell 

certain miscellaneous assets, free and clear of liens, claims, encumbrances, and interests, and (iii) 

of procedures to abandon and dispose of estate assets that are burdensome and of inconsequential 
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value.  In support of the Motion, the Debtors respectfully represent as follows: 

JURISDICTION AND VENUE 

1. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C. 

§§ 157 and 1334.  This is a core proceeding pursuant to 28 U.S.C. §157(b).  Venue is proper 

before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

PROCEDURAL BACKGROUND 

2. The Cases.  Commencing on July 14, 2003, and concluding in the early 

morning hours of July 15, 2003, (the "Petition Date"), certain of the Debtors filed voluntary 

petitions in this Court for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C. 

§§ 101-1330, as amended.1  On August 18, 2003, Mirant EcoElectrica Investments I, Ltd. and 

Puerto Rico Power Investments, Ltd. commenced chapter 11 cases under the Bankruptcy Code 

(collectively, the “New Debtors”).  The Debtors continue to manage and operate their businesses 

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

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

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

administered.  A motion for joint administration of the cases of the New Debtors with the 

Debtors’ cases was filed with this Court on August 20, 2003 and was entered on September 8, 

2003.  This Court also entered an order on September 8, 2003 which provides that certain orders 

________________________ 
 

1  Concurrently, Mirant caused two of its Canadian subsidiaries, Mirant Canada Energy 
Marketing, Ltd. and Mirant Canada Energy Marketing Investments, Inc. (collectively, the 
"Canadian Debtors") to commence plenary insolvency proceedings (the "Canadian Proceedings") 
in the Court of Queen's Bench of Alberta Judicial District of Calgary (the "Canadian Court") 
pursuant to the Companies' Creditors Arrangement Act (the "CCAA").  The Canadian Debtors 
are subject to the sole and exclusive jurisdiction of the Canadian Court. 
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entered in the chapter 11 cases of Mirant Corporation, et al. are applicable to the New Debtors’ 

cases and the New Debtors. 

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

United States Trustee for the Northern District of Texas announced the formation of two official 

unsecured creditors' committees; one for Mirant Corporation and the other for Mirant Americas 

Generation, LLC.  The appointment lists of members of both official unsecured creditors' 

committees were filed in their respective chapter 11 cases on July 25, 2003. 

FACTUAL BACKGROUND 

The Debtors’ Business Operations. 

5. Mirant and its direct and indirect subsidiaries comprise one of the world’s 

largest generators and marketers of electricity.  Through its direct and indirect subsidiaries, 

Mirant produces, sells, and delivers reliable energy products and services to utilities, municipal 

systems, aggregators, electric-cooperative utilities, producers, generators, marketers, and large 

industrial customers in North America, the Philippines and the Caribbean.  Mirant’s core 

business centers on the production and sale of electricity and electrical capacity (essentially the 

ability to produce electricity on demand).  Mirant currently owns or controls more than 21,800 

megawatts of electric generating capacity around the world, of which more than 18,000 

megawatts is located in the United States.  In 2002, Mirant produced 73 million megawatt-hours 

of electricity, sold 312 million megawatt-hours of electricity and sold or marketed an aggregate 

average of 21 billion cubic feet per day of natural gas.   

6. Mirant employs in excess of 7,000 employees worldwide, of which 

approximately 1,100 employees are based at Mirant’s corporate headquarters in Atlanta and 

approximately 5,900 employees are based at operating facilities.  In 2002, Mirant recorded a 

$542 million loss in earnings before interest, taxes and depreciation on a consolidated basis.  Its 
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2002 operating revenues were approximately $6.4 billion.    

FACTS SPECIFICALLY RELEVANT TO THE MOTION 

A.  The Debtors Have Identified Miscellaneous Assets that Are Not Necessary For 
Continued Operations and Should Be Sold. 

7. As the foregoing demonstrates, the Debtors comprise an expansive 

enterprise with numerous subsidiaries, facilities, and items of personal property.  In its sound 

business judgment, the Debtors have identified various items of personal property that are no 

longer necessary for the continued operation of their business, and should be sold.  The Debtors 

have identified purchasers for the assets the Debtors request to sell herein, as discussed below.  

Moreover, the Debtors expect that as these cases proceed, they will continue to identify other 

miscellaneous items that can and should be sold to generate proceeds for the benefit of the 

Debtors’ estates.  The prompt and efficient sale of such assets will also minimize administrative 

expenses attendant upon retaining and storing unnecessary property.   

8. The Debtors anticipate that the types of miscellaneous assets that should 

be sold going forward include obsolete spare machinery parts, scrap metal from dismantled and 

unused facilities, worn-out furniture, obsolete equipment, and various other miscellaneous assets.   

9. Because of the unique nature of the types of miscellaneous assets which 

the Debtors intend to sell, oftentimes there is a short window of opportunity available to 

consummate advantageous sale transactions for such assets.  This is because there is a limited 

market for items such as obsolete spare machinery parts, scrap metal from dismantled and 

unused facilities, worn-out furniture and obsolete equipment.  Furthermore, because of the 

relatively low value of the miscellaneous assets (in light of the size of the Debtors’ estates), the 

Debtors believe that conducting auctions and conducting hearings for each proposed sale 

transaction will, in many cases, result in costs that are disproportionate to the anticipated sale 
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proceeds.   

10. Given the de minimus nature of the items that the Debtors desire to sell 

now (and with respect to such items the Debtors expect they will desire to sell in the future while 

these cases are pending) and the magnitude of the various types of assets, Debtors submit that it 

is necessary and appropriate to develop prompt and cost-efficient procedures pursuant to which 

such de minimus items can be sold for reasonably equivalent value without incurring significant 

legal expense.   

11. For example, the following Debtors have certain miscellaneous items that 

could be sold immediately (and with respect to which, the Debtors’ seek authority to sell 

immediately herein):   

 
Debtor 
Seller 

 
 

Asset 

 
Proposed 
Purchaser 

Value of Asset (as 
recorded on the 

Debtor’s books or 
Debtors’ estimated 

value) 

 
Proposed Sale 

Price 

Mirant 
Portrero, LLC 

 

Scrap metal 
from 

disassembly of 
obsolete 
electric 

generating 
units 

Utility Investment 
Recovery, Inc. 

 
842 Mt. Zion 
Church Road 

Casar, NC 28020 
 

$110,000 (est.) $111,200 

Mirant 
Corporation  

Worn out, 
excess 

furniture 

[see paragraph 
12 below] 

$1,875,000 $75,000-100,000 
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12. Attached hereto as Exhibit A is the contract evidencing the agreement to 

purchase the scrap metal between Utility Investment Recovery, Inc. and Mirant Portrero, LLC.  

In regard to the sale of the furniture by Mirant Corporation, Mirant Corporation has received four 

bids between $75,000 - $100,000.  The bids vary in that some bids are offers for all the furniture, 

and other bids are offers for less than all the furniture.  Mirant Corporation requests herein 

authority to choose the best, highest bid of the four (and any others that are made) and sell the 

furniture to the highest bidder.  The timing of the sale of the furniture is crucial because the 

furniture is located in rental space that must be vacated at the end of the month. 

 B.  The Debtors Have Identified Assets That Should Be Abandoned. 
 

13. In contrast to miscellaneous assets that the Debtors intend to sell and 

generate sales proceeds therefrom, the Debtors have also identified items that are worthless, or of 

inconsequential value, and should be abandoned (for example, work space cubicles that will not 

be used by the Debtors). 

14. The Debtors do not request authority to abandon any specific assets 

herein.  Rather the Debtors expect that as these cases proceed, they will identify assets that 

should be abandoned in order to eliminate unnecessary storage and expense costs.  The 

determination to abandon and dispose of an asset will be made only after the Debtors have 

exhausted reasonable efforts to sell such assets.  Thus, the Debtors seek approval of 

abandonment procedures to deal with such issues as they arise.  With respect to such burdensome 

assets with a book value of less than $50,000, the Debtors propose to scrap such property in 

order to alleviate the burdens upon the estate associated therewith. 

RELIEF REQUESTED 

15. Therefore, in accordance with the foregoing, the Debtors request authority, 

pursuant to Bankruptcy Code §§ 105, 363(b), (f), and 554 to:  (i) sell the specific assets described 
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herein on the terms set forth herein free and clear of liens, claim, encumbrances, and interests; 

(ii) establish and implement a procedure by which the Debtors may sell certain miscellaneous 

assets hereafter, the value of which in the aggregate (as recorded on the Debtors’ books, or if 

such information is not available, the Debtors’ reasonable estimate thereof) will not exceed 

$150,000 in total sales price (the “Miscellaneous Assets”) for each respective sale, subject to 

certain notice procedures set forth herein; and (iii) establish and implement a procedure by which 

the Debtors may abandon certain assets, the value of which in the aggregate (as recorded on the 

Debtors’ books, or if such information is not available, the Debtors’ reasonable estimate thereof) 

will not exceed $50,000 and only after the Debtors have exhausted reasonable efforts to sell such 

assets pursuant to the sales procedures established herein (or otherwise) have failed.  The 

Debtors also request that Federal Rule of Bankruptcy Procedure 6004(g), which contains an 

automatic ten (10) day stay of orders authorizing sales of property, be waived. 

APPLICABLE AUTHORITY 

A.  This Court Should Approve Procedures to Sell Miscellaneous Assets. 

(i) The Proposed Sale Notice Procedures are Reasonable. 

16. To strike a balance between the desire to maximize the value of the 

Miscellaneous Assets to the Debtors’ estates (and minimize administrative expenses with respect 

thereto) and the necessity of providing parties in interest with notice and an opportunity to object 

to transactions that may be out of the ordinary course of business,2 the Debtors propose the 

following procedures for the sale of Miscellaneous Assets (the “Sale Notice Procedures”): 

(a) The Debtors will give written notice, by facsimile or overnight mail, of 

________________________ 
 

2  See, 11 U.S.C. § 363(b)(1). 
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each such proposed sale of Miscellaneous Assets (the “Sale Notice”)3 to 

(i) the Office of the United States Trustee, (ii) counsel for the Committees, 

(iii) any entity that provides (or has provided) financing authorized by the 

Bankruptcy Court pursuant to, and authorized by, Bankruptcy Code 

section 364, (iv) any known holder of a lien, claim, encumbrance or 

interest against the specific Miscellaneous Assets to be sold, and (v) any 

party that has requested special notice (collectively, the “Notice Parties”).   

(b) The Sale Notice will specify (i) the asset or assets to be sold and the 

selling Debtor thereof, (ii) the identity of the proposed purchaser,4 (iii) the 

value as reflected on the Debtors’ books, or if no value is available, an 

estimated value, (iv) the proposed sale price (which will not exceed 

$150,000), and (v) and will have attached a copy of any of the sale 

agreements (to the extent such agreements are reasonably available). 

(c) If none of the Notice Parties serves the Debtors with a written objection to 

the proposed transaction in a manner so that it is actually received by the 

Debtors within seven (7) business days after the date the Debtors send the 

Sale Notice (the “Notice Period”) or any such objection is resolved, 

counsel for the Debtors will submit to the Court a form of order, which 

contains (among other things) findings that (i) the Notice Procedures have 
________________________ 
 

3  The Debtors propose and request authorization to use a Sale Notice in substantially the form of 
Exhibit B attached hereto. 

4  The Debtors will not sell any assets to an employee or insider (as defined in 11 U.S.C. § 101) 
of any Debtor pursuant to the Sale Notice Procedures set forth herein. 
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been satisfied, (ii) no objection to the Miscellaneous Assets sale was 

timely made or such objection has been resolved, and (iii) the Debtors 

may proceed with the proposed sale free and clear of all security interests, 

liens, claims, encumbrances, and interests. 

(d) If the Debtors receive a written objection prior to the expiration of the 

Notice Period, and the Debtors are unable to resolve such objection, the 

Debtors will not take any additional steps to consummate the sale of the 

particular asset which is the subject of the objection (but may proceed to 

sell any other assets set forth in the Sale Notice to which no objection was 

timely served in accordance herewith) without first obtaining the Court’s 

approval for the sale of that specific asset with respect to which an 

objection was timely served.  

(e) Upon Court approval of the order authorizing the Miscellaneous Assets 

sale, the Debtors may consummate the proposed sale transaction and take 

such actions as are necessary to close the sale and obtain the sale proceeds 

without further notice or Court order. 

(ii) The Debtors May Sell the Miscellaneous Assets Pursuant to the Sale 
Notice Procedures Under Section 363(b). 

17. Bankruptcy Code section 363(b) provides in pertinent part that a debtor 

“after notice and hearing, may use, sell, or lease, other than in the ordinary course of business,  

property of the estate.”  11 U.S.C. § 363(b).  A debtor must demonstrate a sound business 

justification for a sale or use of assets outside the ordinary course of business.  See, e.g., In re 

Continental Air Lines, Inc., 780 F.2d 1223, 1226 (5th Cir. 1986). 
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18. Courts look to various factors to determine whether to approve a motion 

under § 363(b), such as:  (i) whether a sound business reason exists for the proposed transaction; 

(ii) whether fair and reasonable consideration is provided; (iii) whether the transaction has been 

proposed and negotiated in good faith; and (iv) whether adequate and reasonable notice is 

provided.  In re Condere, 228 B.R. 615, 626 (S.D. Miss. 1998).   

19. The Sale Notice will provide the necessary information for the recipients 

thereof to ascertain whether the Debtors have met the foregoing requirements with respect to the 

Miscellaneous Assets set forth in the Sale Notice.  Certainly if no objection to a Sale Notice is 

timely served, the Notice Parties will have indicated by their conduct that the Debtors have 

satisfied the relevant criteria, and the sale should proceed. 

(iii) The Debtors May Sell the Miscellaneous Assets Pursuant to the Sale Notice 
Procedures “Free and Clear” Under Section 363(f). 

 
20. When a sound business justification exists for the sale transaction (as in 

this case), the Court may, pursuant to Bankruptcy Code section 363(f), authorize the sale of the 

assets that are the subject of the transaction free and clear of existing liens, claims, 

encumbrances, and interests if:  (1) applicable non-bankruptcy law permits the sale of such 

property free and clear of such interests; (2) any entity a holding lien, claim, encumbrance or 

interest consents to the proposed sale; (3) such interest is a lien and the price at which such 

property is to be sold is greater than the aggregate value of all liens on such property; (4) such 

interest is in bona fide dispute; or (5) such entity will be compelled in a legal or equitable 

proceeding to accept a money satisfaction of such interest.  11 U.S.C. § 363(f).   

21. Section 363(f) is satisfied if the entity holding a lien, claim, encumbrance, 

or interest consents to the sale.  If no parties object (or any objection is resolved), section 

363(f)(2) is satisfied and the sale may be free and clear of all such interests.  To the extent any 
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Miscellaneous Assets are the subject of a valid interest, lien, or security interest, any such 

interest will attach to the sale proceeds. 

B. The Requested Sale Notice Procedures Substantially Comply With the Notice 
Requirements Set Forth in the Federal Rules of Bankruptcy Procedure. 

22. Any Sale Notice delivered pursuant to the procedures requested herein 

will satisfy the notice policies set forth in:  (a) Bankruptcy Rule 2002(c)(1), which requires a sale 

notice to set forth the terms and conditions of private sales and the time fixed for filing 

objections; (b) Bankruptcy Rule 2002(i), which requires service of sale notices upon the 

Committees or their authorized agents (i.e., their counsel); (c) Bankruptcy Rule 2002(k) which 

requires service of sale notices upon the United States Trustee; and (d) Bankruptcy Rule 6004 

which requires service of sales notices “free and clear” of interests upon parties who have liens 

or other interests in the property to be sold. 

23. As set forth above, the Debtors have a sound business justification for 

selling the Miscellaneous Assets and for establishing the Sale Notice Procedures to permit the 

Debtors to accomplish such future sales in the most efficient manner possible.  Indeed, allowing 

the Debtors to sell unnecessary, miscellaneous assets pursuant to the Sale Notice Procedures 

proposed herein provides the most efficient and cost-effective means of maximizing the value of 

the Miscellaneous Assets and thus is in the best interests of the Debtors’ estates.  Requiring the 

Debtors to file a motion and hold a hearing for each such sale transaction would result in 

administrative expenses for drafting, serving, and filing pleadings, as well as time incurred by 

attorneys for appearing at Court hearings.  The Debtors believe that the proceeds that will be 

generated by many of the sale transactions for the Miscellaneous Assets do not warrant incurring 

such expenses.  It is unlikely any Notice Party will object to a sale of assets with such de 

minimus value.  Nonetheless, the Sale Notice Procedures preserve the right of the Notice Parties 
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to object if they deem it appropriate to do so. 

24. Moreover, the Debtors will likely face stringent time constraints to meet 

the closing deadlines established by purchasers.  The procedures set forth herein will permit the 

Debtors to be responsive to the needs of purchasers, thereby guarding against lost sales due to 

delay, while still providing for a review of the proposed transaction by the United States Trustee, 

the Committees, any entity that provides financing authorized by the Bankruptcy Court pursuant 

to, and authorized by, Bankruptcy Code section 364, and any known holder of a lien, claim, 

encumbrance or interest in any Miscellaneous Asset.  Additionally, the Debtors believe that the 

notice procedures set forth herein satisfy the requirements of section 363(f).  If a holder of a lien, 

claim, encumbrance, or interest receives the requisite notice and does not object within the 

Notice Period, such holder will be deemed to have consented to the proposed sale, and the 

property then may be sold free and clear of such holder’s lien, claim, encumbrance, or interest, 

with such lien, claim, encumbrance, or interest attaching to the sale proceeds.  If there is an 

objection that is not resolved, a hearing will be conducted and this Court will resolve the 

objection. 

C. This Court Should Approve the Sale of the Specific Assets Described Herein 
“Free and Clear”. 

 
25. As noted, certain of the Debtors are prepared to sell various assets 

immediately.  See pages 5-6 hereof.  The sale of such assets satisfies section 363(b) in that a 

sound business justification exists to sell such assets.  This is because the selling Debtors have no 

use for such assets, costs are being unnecessarily incurred to store the assets, and the sales 

proceeds will benefit the Debtors’ estates.  The consideration to be received is fair and 

reasonable given the limited value of the assets.  The selling Debtors have undertaken the 

reasonable and appropriate steps to obtain the best price for the assets described above.  For 
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example, Debtors have solicited offers from likely, potential purchasers with interest in the assets 

to be sold.  The transactions were negotiated in good faith and at arm’s length.  None of the 

proposed purchasers are affiliates, employees, or insiders of any of the Debtors.   With respect to 

the specific assets to be sold, the Debtors note the following: 

  (i) Mirant Portrero LLC Scrap Metal Sale 
 

26. With respect to the sale of scrap metal by Debtor Mirant Portrero, such 

items are not separately reflected upon the Debtors’ books and records.  However, it is important 

to note that the energy generating units from which the scrap metal to be sold was taken are 

obsolete.  The obsolete generating units cannot be sold for any appreciable sum, so the Debtors 

have determined that selling the scrap parts after dismantling the obsolete generating units is the 

best course of action to realize some value from the property. 

  (ii) Mirant Corporation’s Sale of Furniture  
 

27. Unfortunately, there is truly no market for used furniture.  Thus, while the 

book value of the Debtor furniture Mirant Corporation intends to sell herein is $1,875,000, the 

Debtors were only able to receive four offers for between $75,000-$100,000 for the furniture, a 

fraction of the book value.  This is due, in part, because a portion of the furniture to be sold 

consists of cubicles that are simply worthless.  Some potential purchasers have indicated they 

would be inclined to include the cubicles in a sale of other furniture, but ascribe practically no 

value to the cubicles.  Other potential purchasers are unwilling to include the cubicles in their 

purchaser offer.  The Debtors have determined that it will cost approximately $40,000 to have 

the cubicles removed.   

28. Under the circumstances, the assets described herein may be sold free and 

clear of liens, claims, encumbrances, and interests.  There are no creditors that have an interest in 

the property to be sold.   
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D. Federal Rule of Bankruptcy Procedure 6004(g) Should Be Waived. 
 
29. As noted, Federal Rule of Bankruptcy Procedure 6004(g) stays an order 

authorizing an asset sale as follows: 

An order authorizing the use, sale, or lease of property other than cash collateral is 
stayed until the expiration of 10 days after entry of the order, unless the court 
orders otherwise. 

 
(Emphasis added.) 
 

30. Clearly, this Court can waive the ten (10) day stay requirement set forth in 

Rule 6004(g).  Debtors request that the ten (10) day stay requirement be waived with respect to 

the specific assets described herein for which sale approval is sought.  Moreover, with respect to 

the sale procedures described herein for which approval is sought in the future, given the de 

minimus nature of the Miscellaneous Assets and the necessary speed by which such sales should 

occur in order to maximize sale value and minimize sale administration, Debtors submit that a 

waiver of the ten (10) day stay requirement with respect to all sales that are approved by this 

Court and permitted hereunder should also be waived.   

E. This Court Should Approve Abandonment Procedures. 
 
  (i) The Proposed Abandonment Procedures are Reasonable. 
 

31. Just as sufficient justification exists to establish streamlined and efficient 

procedures to sell miscellaneous assets, sufficient justification exists to establish procedures for 

the Debtors to abandon assets that are burdensome or of inconsequential value.  The Debtors 

propose abandoning assets pursuant to the procedure outlined herein only after the Debtors have 

exhausted reasonable efforts to sell the assets.  After those efforts have failed, the Debtors will 

follow the following procedures to dispose of the burdensome assets (the “Abandonment 

Procedures”): 

(a) The Debtors will give written notice, by facsimile or overnight mail, of 
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each such proposed abandonment of assets (the “Abandonment Notice”)5 

to (i) the Office of the United States Trustee, (ii) counsel for the 

Committees, (iii) any entity that provides financing authorized by the 

Bankruptcy Court pursuant to, and authorized by, Bankruptcy Code 

section 364, (iv) any known holder of a lien, claim, encumbrance or 

interest against the specific assets to be abandoned, and (v) any party that 

has requested special notice (collectively, the “Notice Parties”).   

(b) The Abandonment Notice will specify (i) the asset or assets to be 

abandoned and the abandoning Debtor thereof, (ii) the value of the 

abandoned assets as reflected on the Debtors’ books, or if no such value is 

available, an estimated value (which value in either case, will not exceed 

$50,000), (iii) the cost of removal and disposal of the assets to be 

abandoned, and (iv) the reasonable efforts made by the Debtors to locate a 

purchaser of such assets and the inability to locate any such purchaser. 

(c) If none of the Notice Parties serves the Debtors with a written objection to 

the proposed transaction in a manner so that it is actually received by the 

Debtors within seven (7) business days after the date the Debtors send the 

Abandonment Notice (the “Notice Period”) or any such objection is 

resolved, counsel for the Debtors will submit to the Court a form of order 

which contains (among other things) findings that (i) the Abandonment 

________________________ 
 

5 The Debtors propose and request authorization to use an Abandonment Notice in substantially 
the form of Exhibit C attached hereto. 
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Notice Procedures have been satisfied, (ii) no objection to the proposed 

abandonment was timely made or such objection has been resolved, and 

(iii) the Debtors may take all reasonable and necessary steps to abandon 

and dispose of the assets described in the Abandonment Notice, and pay 

costs associated therewith. 

(d) Upon Court approval of the order authorizing the abandonment, the 

Debtors may take such actions as are necessary to abandon the assets and 

dispose of them without further notice or Court order. 

(e) If the Debtors receive a written objection prior to the expiration of the 

Notice Period, and the Debtors are unable to resolve such objection, the 

Debtors will not take any additional steps to abandon the assets which are 

the subject of the objection (but may proceed to abandon any other assets 

set forth in the Abandonment Notice to which no objection was timely 

served in accordance herewith) without first obtaining the Court’s 

approval for the abandonment of that specific asset with respect to which 

an objection was timely served.  

  (ii) The Court Should Approve the Proposed Abandonment Procedures. 
 

32. Bankruptcy Code section 554 provides: 

(a)  After notice and a hearing, the trustee may abandon any property of 
the estate that is burdensome to the estate or that is of inconsequential 
value and benefit to the estate. 

 
11 U.S.C. § 554. 
 

33. The proposed Abandonment Procedures satisfy section 554.  Sufficient 
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notice will be provided to the parties to protect the interests of the creditors and proper 

procedures will be established and complied with.  Just as with the sale procedures requested 

herein, streamlined and efficient procedures to abandon assets that are burdensome or of 

inconsequential value are necessary to minimize expenses associated with abandoning assets and 

preserving estate assets.
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CONCLUSION 
 

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

grant the relief requested herein.  

Dated: Fort Worth, Texas 
 September 10, 2003 

HAYNES AND BOONE, LLP 
901 Main Street 
Suite 3100 
Dallas, TX 75202 
(214) 651-5000 

By  /s/ Robin Phelan    
 Robin Phelan 
 State Bar No. 15903000 
 Judith Elkin 
 State Bar No. 06522200 
 Ian Peck 
 State Bar No. 24013306 
 

        -and- 
 

Thomas E Lauria 
State Bar No. 11998025 
Craig H. Averch 
State Bar No. 01451020 
WHITE & CASE LLP 
Wachovia Financial Center 
200 South Biscayne Blvd. 
Miami, Florida 33131 
(305) 371-2700 
 

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

The undersigned hereby certifies that he has instructed BSI as service agent to serve a 
true and correct copy of the foregoing document upon all parties on the Limited Service List via 
email, facsimile and/or overnight courier on the 10th day of September, 2003 in accordance with 
the Federal Rules of Bankruptcy Procedure. 

 
 

/s/    Robin E. Phelan 



 
 
 
 
 
 
 
 
 
 

EXHIBIT “A” 
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EXHIBIT B 

 

Thomas E Lauria      Robin Phelan 
State Bar No. 11998025    State Bar No. 15903000 
WHITE & CASE LLP     Judith Elkin 
Wachovia Financial Center    State Bar No. 06522200 
200 South Biscayne Blvd.    HAYNES AND BOONE, LLP 
Miami, FL 33131     901 Main Street 
Telephone: (305) 371-2700 Suite 3100 
Facsimile: (305) 358-5744 Dallas, TX 75202 
  Telephone: (214) 651-5000 
  Facsimile: (214) 651-5940 
 
ATTORNEYS FOR THE DEBTORS AND DEBTORS-IN-POSSESSION 

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

FORT WORTH DIVISION 

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

 
NOTICE OF INTENT TO SELL  

CERTAIN MISCELLANEOUS ASSETS FREE AND CLEAR OF  
LIENS, CLAIMS,  ENCUMBRANCES AND INTERESTS 

 
PLEASE TAKE NOTICE that Mirant Corporation (“Mirant”) and its above-

captioned affiliated debtors (collectively, the “Debtors”), as debtors-in-possession, intend to sell 
(the "Proposed Transaction") certain miscellaneous assets, as set forth in the following table (the 
“Miscellaneous Assets”) pursuant to the sale agreement(s) attached hereto as Exhibit A.  
Specifically, Debtors desire to sell the following Miscellaneous Assets: 
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Debtor 
Seller 

 
 

Asset 

 
Proposed 

Purchaser1 

Value of Asset 
(estimated, or as 
recorded on the 
Debtor’s books) 

 
Proposed Sale 

Price 

     
     
     

 
PLEASE TAKE FURTHER NOTICE that this Notice is being filed with the 

Bankruptcy Court and served upon (i) the Office of the United States Trustee, (ii) counsel for the 
creditors’ committee appointed for Mirant Corporation, (iii) counsel for the creditors’ committee 
appointed for Mirant Americas Generation, LLC, (iv) any entity that provides (or has provided) 
financing authorized by the Bankruptcy Court pursuant to, and authorized by, Bankruptcy Code 
section 364, (v) any known holder of a lien, claim, encumbrance or interest, and (vi) any party 
that has requested special notice pursuant to that certain “Order Granting Motion Pursuant to 11 
U.S.C. §§ 105, 363(b), (f), and 554 for Approval (I) to Sell Certain Assets Free and Clear of 
Liens, Claims, Encumbrances, and Interests; (II) of Procedures to Sell Certain Miscellaneous 
Assets Free and Clear of Liens, Claims, Encumbrances, and Interests; and (III) of Procedures to 
Abandon Estate Assets That are Burdensome or of Inconsequential Value” entered by the 
Bankruptcy Court for the Northern District of Texas on September [__], 2003. 

 
PLEASE TAKE FURTHER NOTICE that you shall have seven (7) business days 

after service upon you of this Notice by the Debtors (the “Notice Period”) to serve Debtors’ 
counsel with a written objection to the Proposed Transaction in a manner so your objection is 
actually received by counsel for the Debtors at the address above prior to the expiration of the 
Notice Period.  In the absence of any objection, Debtors will submit to the Bankruptcy Court a 
form of order setting forth that (i) the notice procedures for the sale of the Miscellaneous Assets 
have been satisfied, (ii) no objection to the sale of the Miscellaneous Assets was timely made or 
such objection has been resolved, (iii) the Debtors may proceed with the sale of the 
Miscellaneous Assets, and (iv) the order authorizing the Proposed Transactions shall be 
immediately effective notwithstanding the ten (10) day stay of sales of assets set forth in Federal 
Rule of Bankruptcy Procedure 6004(g).  The form of order will also provide that to the extent 
any person or entity has any lien, security interest, encumbrance, or other interest (“Interest”) in 
any of the Miscellaneous Assets sold in the Proposed Transaction, that the Miscellaneous Assets 
are sold free and clear of such Interests in accordance with 11 U.S.C. § 363(f), and the Interest 
shall attach to the sales proceeds of the particular Miscellaneous Asset that was subject to the 
Interest. 

 
PLEASE TAKE FURTHER NOTICE that upon Court approval of the order 

authorizing the Miscellaneous Assets sale, the Debtors may consummate the Proposed 
Transaction and take such actions as are necessary to close the sale and obtain the sale proceeds 
without further notice or Court order. 

 

                                                
1  No proposed purchaser is an insider (as defined in 11 U.S.C. § 101) or employee of any of the 
Debtors. 
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PLEASE TAKE FURTHER NOTICE that if the Debtors timely receive a written 
objection with respect to the sale of any Miscellaneous Asset, and the Debtors are unable to 
resolve such objection, the Debtors will not take any additional steps to consummate the sale of 
the Miscellaneous Asset that was the subject of the objection without first obtaining the Court’s 
approval to sell the asset. 
 
Dated: Fort Worth, Texas 
 September __, 2003 

HAYNES AND BOONE, LLP 
901 Main Street 
Suite 3100 
Dallas, TX 75202 
(214) 651-5000 

By  /s/ Robin Phelan    
 Robin Phelan 
 State Bar No. 15903000 
 
Thomas E Lauria 
State Bar No. 11998025 
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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Exhibit A 

[Insert a description of the reasonable, unsuccessful efforts to sell the Assets to be abandoned.] 
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EXHIBIT C 

Thomas E Lauria      Robin Phelan 
State Bar No. 11998025    State Bar No. 15903000 
WHITE & CASE LLP     Judith Elkin 
Wachovia Financial Center    State Bar No. 06522200 
200 South Biscayne Blvd.    HAYNES AND BOONE, LLP 
Miami, FL 33131     901 Main Street 
Telephone: (305) 371-2700 Suite 3100 
Facsimile: (305) 358-5744 Dallas, TX 75202 
  Telephone: (214) 651-5000 
  Facsimile: (214) 651-5940 
 
ATTORNEYS FOR THE DEBTORS AND DEBTORS-IN-POSSESSION 

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

FORT WORTH DIVISION 

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

 
NOTICE OF INTENT TO ABANDON ESTATE ASSETS  

THAT ARE BURDENSOME OR OF INCONSEQUENTIAL VALUE 
 

PLEASE TAKE NOTICE that Mirant Corporation (“Mirant”) and its above-
captioned affiliated debtors (collectively, the “Debtors”), as debtors-in-possession, intend to 
abandon (the "Proposed Transaction") certain assets, as set forth in the following table (each 
such asset an “Asset” and collectively, the “Assets”).  Specifically, Debtors desire to abandon the 
following Assets: 
 

 
Debtor 

Owner of Asset 

 
Asset to be 
Abandoned 

Value of Asset 
(estimated, or as 
recorded on the 
Debtor’s books) 

 
 

Cost of Disposal 

    
    
    
 
PLEASE TAKE FURTHER NOTICE that the Debtors have made reasonable 

efforts to locate a purchaser of each Asset (such reasonable efforts described in Exhibit A 
attached hereto); however, despite such reasonable efforts, the Debtors have been unable to 
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locate any purchaser for such Asset.  The Debtors have determined in their sound business 
judgment that the Assets should be disposed of and scrapped.  

 
PLEASE TAKE FURTHER NOTICE that this Notice is being filed with the 

Bankruptcy Court and served upon (i) the Office of the United States Trustee, (ii) counsel for the 
creditors’ committee appointed for Mirant Corporation, (iii) counsel for the creditors’ committee 
appointed for Mirant Americas Generation, LLC, (iv) any entity that provides (or has provided) 
financing authorized by the Bankruptcy Court pursuant to and authorized by Bankruptcy Code 
section 364, (v) any known holder of a lien, claim, encumbrance or interest, and (vi) any party 
that has requested special notice pursuant to that certain “Order Granting Motion Pursuant to 11 
U.S.C. §§ 105, 363(b), (f), and 554 for Approval (I) to Sell Certain Assets Free and Clear of 
Liens, Claims, Encumbrances, and Interests; (II) of Procedures to Sell Certain Miscellaneous 
Assets Free and Clear of Liens, Claims, Encumbrances, and Interests; and (III) of Procedures to 
Abandon Estate Assets That are Burdensome or of Inconsequential Value” entered by the 
Bankruptcy Court for the Northern District of Texas on September [__], 2003. 

 
PLEASE TAKE FURTHER NOTICE that you shall have seven (7) business days 

after service upon you of this Notice by the Debtors (the “Notice Period”) to serve Debtors with 
a written objection to the Proposed Transaction in a manner so your objection is actually 
received by counsel for the Debtors at the address above prior to the expiration of the Notice 
Period.  In the absence of any objection, Debtors will submit to the Bankruptcy Court a form of 
order setting forth that (i) the notice procedures for the abandonment of the Assets have been 
satisfied, (ii) no objection to the abandonment of the Assets was timely made or such objection 
has been resolved, and (iii) the Debtors may take all reasonable and necessary steps to abandon 
the Assets. 

 
PLEASE TAKE FURTHER NOTICE that upon Court approval of the order 

authorizing the abandonment of the Assets, the Debtors may take such actions as are necessary to 
abandon the assets and dispose of them, including payment of costs associated therewith, without 
further notice or Court order. 
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PLEASE TAKE FURTHER NOTICE that if the Debtors receive a written 
objection with respect to the abandonment of any Asset prior to the expiration of the Notice 
Period, and the Debtors are unable to resolve such objection, the Debtors will not take any 
additional steps to abandon the Asset that was the subject of the objection without first obtaining 
the Court’s approval to abandon such Asset. 

 
Dated: Fort Worth, Texas 
 September __, 2003 

HAYNES AND BOONE, LLP 
901 Main Street 
Suite 3100 
Dallas, TX 75202 
(214) 651-5000 

By  /s/ Robin Phelan    
 Robin Phelan 
 State Bar No. 15903000 
 
Thomas E Lauria 
State Bar No. 11998025 
WHITE & CASE LLP 
Wachovia Financial Center 
200 South Biscayne Blvd. 
Miami, Florida 33131 
(305) 371-2700 
 
ATTORNEYS FOR THE DEBTORS AND 
DEBTORS-IN-POSSESSION 

 


