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77 West Wacker
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

FORT WORTH DIVISION
In re: :  Chapter 11
MIRANT CORPORATION, et al., :  Jointly Administered

Case No. 03-46590-DML-11

Debtors.
Re: Docket No. 8

OBJECTION OF KERN OIL & REFINING CO. TO DEBTORS'
MOTION FOR AN ORDER PURSUANT TO SECTIONS 365
AND 554 OF THE BANKRUPTCY CODE AUTHORIZING AND APPROVING A
PROCEDURE FOR THE REJECTION OF CERTAIN EXECUTORY CONTRACTS

Kern Oil & Refining Co. ("Kem"), a petroleum refining company with refining
facilities located in Bakersfield, California, and a party in interest in these chapter 11 cases,
hereby files this objection (the "Objection") to the Motion for an Order Pursuant to Sections 365
and 554 of the Bankruptcy Code Authorizing and Approving a Procedure for the Rejection of
Certain Executory Contracts (the "Motion") filed by the above-captioned debtors and debtors in
possession (collectively, the "Debtors"). In support of this Objection, Kern respectfully

represents as follows:
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Relevant Background

1. On July 14, 2003 (the "Petition Date"), the Debtors commenced their
respective reorganization cases by filing voluntary petitions for relief under chapter 11 of the
Bankruptcy Code, 11 U.S.C. §§ 101-1330 (the "Bankruptcy Code"). The Debtors' chapter 11
cases have been consolidated for procedural purposes only and are being administered jointly.
The Debtors are continuing in possession of their respective properties and are operating and
managing their businesses, as debtors in possession, pursuant to sections 1107 and 1108 of the
Bankruptcy Code.

2. Also on the Petition Date, the Debtors filed the Motion seeking to
implement certain procedures for the rejection of executory contracts and unexpired leases in
these chapter 11 cases, pursuant to sections 365 and 554 of the Bankruptcy Code (the "Rejection
Procedures™). Among other things, the Rejection Procedures contemplate: (a) the rejection of an
executory contract or unexpired lease following five business days' written notice (the "Notice
Period") to the counterparty to the contract or lease and the official committee of unsecured
creditors; and (b) that any rejection would be effective as of the date set forth in the notice of

rejection (a "Rejection Notice"), unless a timely objection to the Rejection Notice is sustained by

the Court.

3. Kern is a party to the following contracts (collectively, the "Kern
Contracts") with Debtor Mirant Americas Energy Marketing, LP ("MAEP"): (a) the Master
Monthly Netting, Close-Out Netting and Margin Agreement, dated as of August 22, 2001;
(b) the Gas Master Service Agreement, dated as of February 2002 with a term of January 1, 2003
through December 31, 2005; (c) the Transaction Agreement, dated as of February 2002 with a
term of January 1, 2003 through December 31, 2005; and (d) certain month-to-month agreements
for the purchase and sale of natural gas, documented by Commodity Physical Confirmations.
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Pursuant to the Kern Contracts, Kern agrees to purchase a fixed quantity of natural gas from
MAERP at a fixed price and for a fixed duration.! The Kern Contracts also provide for, among
other things, certain monthly and close-out netting procedures and margin thresholds in

connection with the natural gas transactions between the parties.

Objection
4, Rule 9007.1 of the Local Bankruptcy Rules of this Court (the "Local

Rules") and Rule 9006(f) of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy
Rules") together require at least 23 days' notice of a debtor's proposed assumption or rejection of
an executory contract or unexpired lease.” By the Motion, the Debtors propose to reduce this
notice period dramatically — to only five business days — thereby shifting an undue burden
upon nondebtor contract parties to receive, analyze and respond to any Rejection Notice on an
extremely expedited timetable. If the nondebtor party does not act swiftly or, as is more likely
the case, the appropriate person does not receive the Rejection Notice within the Notice Period,
the nondebtor party will lose its rights to oppose the rejection of its contract or take any other
actions that it may deem necessary or appropriate to protect its interests in the contract. For
example, if MAEP elected to reject the Kern Contracts under the proposed Rejection Procedures,
not only would Kern have to scramble to raise any objections to the proposed rejection, but it

also would immediately have to secure alternative sources of supply for natural gas for its

Kern reserves all of its rights, arguments and remedies with respect to the Kern Contracts,
including without limitation its rights under sections 362, 365 and 556 of the Bankruptcy
Code, and such rights, arguments and remedies are not affected by this Objection.

Pursuant to Bankruptcy Rules 6006(a) and 9014(a), a motion to assume or reject an
executory contract or unexpired lease must be brought on "reasonable notice and
opportunity for hearing." Bankruptcy Rule 9014(a). Local Rule 9007.1, in turn, requires
that parties receive at least 20 days' notice to object to any such motion.
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refinery. It is highly unlikely that Kern could obtain alternative supply sources on any terms
(and certainly not equivalent or more favorable terms) in five business days and, as a result,
Kern's operations would suffer a loss. This loss, in turn, would result in an increased damages
claim against the Debtors' estates. Thus, forcing nondebtor contract parties to respond to a
Rejection Notice within the Notice Period prejudices not only the nondebtor contract parties, but
also potentially the Debtors and their estates.

5. Bankruptcy Rule 9006(c)(1) permits the Court to reduce a notice period,
such as that established by Bankruptcy Rules 9006(f) and 9014(a) and Local Rule 9007.1, "for
cause shown." Here, the Debtors have not established sufficient cause for their requested relief,
which essentially eliminates the due process rights of nondebtor contract parties.

6. If the Debtors, as they state in their Motion, desire to implement
streamlined procedures to facilitate the rejection of executory contracts and unexpired leases and
reduce related administrative costs, such goals can be accomplished through less draconian
procedures that otherwise comply with the Bankruptcy Rules and the Local Rules. For example,
any Rejection Procedures should: (a) provide nondebtor parties with the notice established by
Local Rule 9007.1 and Bankruptcy Rule 9006(f) and thus a sufficient opportunity to receive,
analyze and respond to a Rejection Notice; (b) require that the proposed rejection date set forth
in the Rejection Notice be a date after the expiration of the notice period; and (c) clarify that the
Debtors will continue to perform under their executory contracts or unexpired leases pending the
earlier to occur of (i) the effective rejection date set forth in an uncontested Rejection Notice or
(ii) the rejection date established by the Court, if any, after a hearing on a contested Rejection

Notice.
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7.

Conclusion

For all of the foregoing reasons, Kern respectfully requests that the Court

(a) deny the Motion or (b) alternatively, modify the Rejection Procedures as set forth in

paragraph 6 above.

Dated: July 23, 2003
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Respectfully submitted,

Michelle MeTg
Illinois State Bar No. 06276282
JONES DAY

77 West Wacker

Chicago, Illinois 60601
Telephone: (312) 782-3939
Facsimile: (312) 782-8585

and

Debra K. Simpson

Texas State Bar No. 24027986
JONES DAY

2727 North Harwood Street
Dallas, Texas 75201
Telephone: (214) 220-3939
Facsimile: (214) 969-5100

ATTORNEYS FOR KERN OIL & REFINING
CO.




CERTIFICATE OF SERVICE

I hereby certify that, on July 23, 2003, a copy of the foregoing Objection of Kern
Oil & Refining Co. to Debtors' Motion for an Order Pursuant to Sections 365 and 554 of the
Bankruptcy Code Authorizing and Approving a Procedure for the Rejection of Certain Executory
Contracts was served by first class United States mail, postage prepaid, on the parties on the

attached service list.
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SERVICE LIST
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SERVICE LIST

ANDREWS & KURTH, L.L.P
PAUL SILVERSTEIN

805 THIRD AVENUE

NEW YORK, NY 10022

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

1717 MAIN STREET, SUITE 3700
DALLAS, TX 75201

ANGELIQUE RISON
503 N MIDLAND DRIVE
ROCKLAND, NY 10960

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

ATTORNEY GENERAL

OFFICE OF THE ATTORNEY GENERAL
714 JACKSON STREET

6TH FLOOR

DALLAS, TEXAS 75202

BANK OF AMERICA SECURITIES LLC
CYNTHIA GRIM

100 NORTH TRYON

CHARLOTTE, NC 28255-0001

BANK OF AMERICA SECURITIES LLC
MICHAEL MCKENNEY

100 NORTH TRYON

CHARLOTTE, NC 28255-0001

BANK OF AMERICA SECURITIES LLC
SCOTT REIFER

300 HARMAN MEADOW BOULEVARD
SECAUCUS, NJ 07094

BANK OF NEW YORK/UBS
AG DESIGNED EQUITIES
JOHN MANCUSO

ONE WALL STREET

DLI-5780577v1

14TH FLOOR
NEW YORK, NY 10286

BANK OF NOVA SCOTIA
FRANK SANDLER

ONE LIBERTY PLAZA
26TH FLOOR

NEW YORK, NY 10006

BANK OF TOKYO-MITSUBISHI TRUST
CO.

BILL RHODES

1251 AVENUE OF THE AMERICAS
NEW YORK, NY 10020-1104

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

BARCLAYS BANK PLC
EDWARD HAMWAY
200 PARK AVENUE
4TH FLOOR

NEW YORK, NY 10166

BARCLAYS BANK PLC
MARK MANSKI

200 PARK AVENUE
4TH FLOOR

NEW YORK, NY 10166

BARCLAYS CAPITAL
LARRY HAMMOND
222 BROADWAY
NEW YORK, NY 10038

BAYERISCHE LANDESBANK
GIROZENTRALE

SEAN O'SULLIVAN

560 LEXINGTON AVENUE
17TH FLOOR

NEW YORK, NY 10022




BEAR STEARNS SECURITIES CORP.
VINCENT MARZELLA

ONE METROTECH CENTER NORTH
4TH FLOOR

BROOKLYN, NY 11201-3862

BOSTON SAFE DEPOSIT & TRUST CO.
MELISSA TARASOVICH

525 WILLIAM PENN PLACE
PITTSBURGH, PA 15259

BP AMERICA, INC.

BILLY D. DIXON

501 WESTLAKE PARK BLVD.
HOUSTON, TX 77079

CADWALDER, WICKERSHAM & TAFT
BRUCE R. ZIRINSKY

100 MAIDEN LANE

NEW YORK, NY 10038

CAPERTON PUTT
GA9174, 999 PEACHTREE STREET
ATLANTA, GA 30309

CIBC WORLD MARKETS CORP.
SANJEEVA SENANANYAKE
425 LEXINGTON AVENUE
17TH FLOOR

NEW YORK, NY 10022

CITIBANK, N.A.

DAVID A. LESLIE

3800 CITIBANK CENTER, B3-15
TAMPA, FL 33610

CITIGROUP GLOBAL MARKETS INC.
PAT HALLER

333 WEST 34TH STREET

NEW YORK, NY 10001
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CITIGROUP/SALOMON SMITH
BARNEY

JOHN DORANS

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

CITIGROUP/SALOMON SMITH
BARNEY

TREVOR HOUSTON

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

CLEARY GOTTLIEB STEEN &
HAMILTON

SETH GROSSHANDLER

ONE LIBERTY PLAZA

NEW YORK, NY 10006

COMMERZBANK AG

SUBASH VISWANATHAN

2 WORLD FINANCIAL CENTER
225 LIBERTY STREET

NEW YORK, NY 10281-1060

COMPTROLLER OF PUBLIC
ACCOUNTS

STATE COMPTROLLER OF PUBLIC
ACCOUNTS

REVENUE ACCOUNTING
DIVISION-BANKRUPTCY SECTION
P.0. BOX 13528

AUSTIN, TX 78711

CREDIT LYONNAIS AMERICAS
DARRELL STANLEY

1301 TRAVIS STREET

SUITE 2100

HOUSTON, TX 77002

CREDIT LYONNAIS NEW YORK
BRANCH

ALAN SIDRANE

1301 AVENUE OF THE AMERICAS
NEW YORK, NY 10019




CREDIT LYONNNAIS

ATTN: GLENN W. MUSCOSKY, VP
ASSET RECOVERY

1301 AVENUE OF THE AMERICAS
NEW YORK, NY 10019-6022

CREDIT SUISSE FIRST BOSTON
CIO ISSUER SERVICES

ADP PROXY SERVICES

51 MERCEDES WAY
EDGEWOOD, NY 11717

CREDIT SUISSE FIRST BOSTON
DIDIER SIFFER

11 MADISON AVENUE

NEW YORK, NY 10010-3629

CREDIT SUISSE FIRST BOSTON DAVID

SAWYER
11 MADISON AVENUE
NEW YORK, NY 10010-3629

CREDIT SUISSE FIRST BOSTON
MONIQUE RENTA

11 MADISON AVENUE

NEW YORK, NY 10010-3629

CURTIS LAW FIRM, PLLC
STEPHANIE D. CURTIS
BANK OF AMERICA PLAZA
901 MAIN STREET

SUITE 6515

DALLAS, TX 75202

DEUTSCHE BANK AG
ANCA TRIFAN

60 WALL STREET
NEW YORK, NY 10019

DEUTSCHE BANK AG
MARK B. COHEN
60 WALL STREET
NEW YORK, NY 10019
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DEUTSCHE BANK SECURITIES INC.
ANDREA AUGUSTINA

1251 AVENUE OF THE AMERICAS
NEW YORK, NY 10020

DEUTSCHE BANK SECURITIES INC.
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 BANK, A.G.
FRED C. THURSTON

75 WALL STREET

25TH FLOOR

NEW YORK, NY 10005-2889

DRESDNER KLEINWORT
WASSERSTEIN

PAUL KEHOE

1301 AVENUE OF THE AMERICAS
NEW YORK, NY 10029-6163

DUKE ENERGY TRADING AND
MARKETING, L.L.C

LISA J. MELLENCAMP

5400 WESTHEIMER COURT
HOUSTON, TEXAS 77056

DZ BANK AG
WILLIAM PROCASKY
609 FIFTH AVENUE
NEW YORK, NY 10017




ENVIRONMENTAL PROTECTION
AGENCY

ATLANTA FEDERAL CENTER

61 FORSYTH STREET, SW
ATLANTA, GA 30303-3104

ENVIRONMENTAL PROTECTION
AGENCY

FOUNTAIN PLACE

12TH FLOOR. SUITE 1200

1445 ROSS AVENUE

DALLAS, TX 75202-2733

ENVIRONMENTAL PROTECTION
AGENCY EPA EAST

1201 CONSTITUTION AVENUE, N.W.
ROOM NUMBER 4101 M
WASHINGTON, DC 20004

EXPORT DEVELOPMENT
CORPORATION

SAMUEL ASIEDU

151 O'CONNOR

OTTAWA KIA 1K3 CANADA

FEDERAL ENERGY REGULATORY
COMMISSION

MAGALIE R SALAS

888 FIRST STREET, N.E.
WASHINGTON, DC 20426

FLEET NATIONAL BANK

PEGGY PECKHAM

FLEET NATIONAL BANK

100 FEDERAL STREET, 12TH FLOOR
BOSTON, MA 02110

FLEETBOSTON FINANCIAL
100 FEDERAL STREET
MAIL CODE MA DE 10019C

ATTN: MARTIN A. OPPENHEIMER, SR.

COUNSEL
BOSTON, MA 02110
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GARDNER CARTON & DOUGLAS LLC
HAROLD L. KAPLAN

191 NORTH WACKER DRIVE

SUITE 3700

CHICAGTO, IL 60606

GARDNER CARTON & DOUGLAS LLC
MARK F. HEBBELN

191 NORTH WACKER DRIVE

SUITE 3700

CHICAGO, IL 60606

GARDNER CARTON & DOUGLAS LLC
SALLY SICONOLFI

191 N WACKER DRIVE

SUITE 3700

CHICAGO, IL 60606

GARDNER CARTON & DOUGLAS LLC
TRACY L. TREGER

191 NORTH WACKER DRIVE

SUITE 3700

CHICAGO, IL 60606

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

GOLDMAN, SACHS & CO.
PATRICIA BALDWIN

1 NEW YORK PLAZA
45TH FLOOR

NEW YORK, NY 10004

HALL, ESTILL, HARDWICK, GABLE,
GOLDEN & NELSON

STEVEN W. SOULE

320 SOUTH BOSTON AVENUE
SUITE 400

TULSA, OK 74103-3708




HUNTON & WILLIAMS

BENJAMIN C. ACKERLY
RIVERFRONT PLAZA EAST TOWER
951 EAST BYRD STREET
RICHMOND, VA 23219

HUNTON & WILLIAMS
MICHAEL P. MASSAD, JR.
ENERGY PLAZA, 30/F

1601 BRYAN STREET
DALLAS, TEXAS 75201-3402

HUNTON & WILLIAMS LLP
MICHAEL P. MASSAD, JR.
ENERGY PLAZA

30TH FLOOR

1601 BRYAN STREET
DALLAS, TX 75201

HYPOVEREINSBANK
YORAM DANKNER

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

ING BANK NV

CHARLES O'NEIL

1325 AVENUE OF THE AMERICAS
NEW YORK, NY 10019

INTERNAL REVENUE SERVICE
SPECIAL PROCEDURES STAFF
INTERNAL REVENUE SERVICE
MAIL CODE 5020-DAL

1100 COMMERCE STREET, ROOM 968
DALLAS, TEXAS 75242

JP MORGAN CHASE
ANTHONY JANNO
277 PARK AVENUE
NEW YORK, NY 10072

JP MORGAN CHASE
BERT VALDMAN

277 PARK AVENUE
NEW YORK, NY 10072
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JP MORGAN CHASE
PAULA DABNER

14201 DALLAS PARKWAY
DALLAS, TX 75254

JP MORGAN SECURITIES INC.
SEAN ROONEY

34 EXCHANGE PLACE
JERSEY CITY, NJ 07302

KATTEN MUCHIN ZAVIS ROSENMAN
JOHN R. WEISS

525 WEST MONROE STREET

SUITE 1600

CHICAGQO, IL 60661-3693

KBC BANK N.V.

JACQUELINE BRUNETTO

245 PEACHTREE CENTER AVENUE
SUITE 2550

ATLANTA, GA 30303

KBC BANK N.V.
MICHAEL CURRAN

125 WEST 55TH STREET
NEW YORK, NY 10019

KELLEY DRYE & WARREN LLP
JAMES S. CARR

EDWARD J. LEEN

101 PARK AVENUE

NEW YORK, NY 10078

LANDESBANK RHEINLAND-PHALZ
STEFAN HUBER

GROSSE BLEICHE 54-56

MAINZ

D-55098

GERMANY

LEHMAN BROTHERS INC.
JOHN BYRNE

70 HUDSON STREET
JERSEY CITY, NJ 07302




LEHMAN BROTHERS, INC.
FRANK TURNER

745 SEVENTH AVENUE, 3RD FLOOR

NEW YORK, NY 10019

MAYER, BROWN & PLATT
JOSEPH P. COLLINS

190 SOUTH LASALLE STREET
CHICAGO, IL 60603

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

MICHAEL REED, ESQ.

P.O. BOX 26990

AUSTIN, TX 78755

MERRILL LYNCH PROFESSIONAL
CLEARING CORP.

ROMALO CATALANO

101 HUDSON STREET

JERSEY CITY. NJ 07302

MIZUHO CORPORATE BANK
JAMES MASTERS

191 PEACHTREE STREET, NE
SUITE 3825

ATLANTA, GA 30303

MIZUHO CORPORATE BANK
NOEL PURCELL

1251 AVENUE OF THE AMERICAS
NEW YORK, NY 10020

MIZUHO CORPORATE BANK
YASUO IMAIZUMI

1251 AVENUE OF THE AMERICAS
NEW YORK, NY 10020

MORGAN STANLEY

WILLIAM MCCOY

1221 AVENUE OF THE AMERICAS
NEW YORK, NY 10020
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MORGAN STANLEY & CO. INC
VICTOR REICH

ONE PIERREPONT PLAZA
BROOKLYN, NY 11201

MORGAN STANLEY SENIOR FUNDING
INC.

DANIEL ALLEN

1633 BROADWAY, 25TH FLOOR

NEW YORK, NY 10019

MORRISON & FOERSTER LLP
KENNETH W. IJRVIN

200 PENNSYLVANIA AVENUE, NW
SUITE 5500

WASHINGTON, DC 20006-1888

MORRISON & FOERSTER LLP
LARREN M. NASHELSKY

1290 AVENUE OF THE AMERICAS
NEW YORK.'NY 10104-0050

NEUBERGER BERMAN LLC
605 THIRD AVENUE
NEW YORK, NY 10158

NEUBERGER BERMAN LLC
CIO ISSUER SERVICES
ADP PROXY SERVICES

51 MERCEDES WAY
EDGEWOOD, NY 11717

NEW YORK MERCANTILE
EXCHANGE, INC.

BRIAN REGAN

WORLD FINANCIAL CENTER
ONE NORTH END AVENUE
NEW YORK, NY 10282

OFFICE OF ATTORNEY GENERAL
MAIN JUSTICE BUILDING

ROOM 5111

10TH & CONSTRUCTION AVENUE,
N.W.

WASHINGTON, DC 20530













