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ATTORNETYS

STANDARD INSURANCE CENTER
900 SW FIFTH AVENUE, SUITE 2600
PORTLAND, OREGON 97204-1268

Phone (503)224-3380 Fax (503)220-2480
TDD (503)221-1045
Internet: www.stoel.com

June 15, 2001

RICHARD C. JOSEPHSON
Direct Dial
(503) 294-9537
email rcjosephson@stoel.com

VIA UPS

Clerk, United States Bankruptcy Court
Attn: PG&E Administrator

235 Pine Street, Nineteenth Floor

San Francisco, CA 94104

Re:  United States Bankruptcy Court
Northern District of California
San Francisco Division
In re: Pacific Gas & Electric Company, a California corporation, Debtor
Court Case No. 01-30923 DM

Enclosed are the following documents (the “Motion”): (1) the original Notice of
Motion and Amended and Supplemental Motion for Relief from Stay; (2) the original
Supplemental Declaration of Richard C. Josephson in Support of Amended and Supplemental
Motion for Relief from Stay; (3) the original Proof of Service; and (4) a copy of the signed
Supplemental Declaration of Jared Carter in Support of Amended and Supplemental Motion for
Relief from Stay. The original Supplemental Declaration of Jared Carter in Support of
Amended and Supplemental Motion will be filed under separate cover. This Motion amends,
supplements, and replaces in its entirety the Notice of Motion and Motion for Relief from Stay
(the “Original Motion”) which was filed by Pacific Lumber with this Court on May 9, 2001
(Docket No. 474). No additional fees have been included because the required fees were paid
at the time the Original Motion was filed.
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Enclosures k
cc: Service List, Attached
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SPECIAL NOTICE LIST
As of June 12, 2001

Aaron M. Oliner

Buchalter, Nemer, Fields & Younger
333 Market Street

San Francisco, California 94105
[Counsel for CSAA]

Adam A. Lewis

Morrison & Foerster

425 Market Street, 33rd Floor

San Francisco, California 94105
[Counsel for El Paso, Idaho Power]

Adrienne Vadell Sturges

Sodexho Marriott Services, Inc.

9801 Washingtonian Boulevard, 12th Floor
Gaithersburg, MD 20878

Alan Z. Yudowsky

Anne E. Wells

Stroock & Stroock & Lavan LLP

2029 Century Park East, Suite 1800

Los Angeles, California 90067

[Counsel for Sempra Energy Trading Corp]

Alex Makler

Calpine Corporation

6700 Koll Center Parkway, Suite 200
Pleasanton, California 94566

Amy Hallman Rice

Dorsey & Whitney LLP

Pillsbury Center South

220 South Sixth Street

Minneapolis, Minnesota 5540-1498

[Counsel for U.S. Bank Trust National Association]

Angela M. Alioto

Law Offices of Joseph L. Alioto
and Angela Alioto

700 Montgomery Street

San Francisco, California 94111

[Counsel for Frank Pinguelo]

WD 042601/1-1419901/ff/913334/v1



Arlen Orchard

Sacramento Municipal Utility District
6201 S. Street, Mail Stop B408
Sacramento, California 95817

Arnold Wallenstein
ThermoEcotek Corporation
245 Winter Street, Suite 300
Waltham, MA 02154

Aron Mark Oliner

Buchalter, Nemer, Fields & Younger, A Professional
Corporation

333 Market Street, 29th Floor

San Francisco, California 94105

[Counsel for MBIA Insurance Corporation]

B.C. Barmann, Sr.

County Counsel

Attn: Jerri S. Bradley, Deputy

1115 Truxtun Avenue, Fourth Floor

Bakersfield, California 93301

[Counsel for Phil Franey, Treasurer/Tax Collector for Kern
County]

Bank of America National Trust and Savings Association
Attn: Peggie Sanders

1850 Gateway Boulevard

Concord, CA 94520

Bank of America National Trust and Savings Association
CAS5-705-12-10

Attn: Adeline Tourunian

555 California Street, 12th Floor

San Francisco, CA 94104

Bank of America

Attn: Clara Strand

555 South Flower Street
Mail Code CA9-706-11-21
Los Angeles, CA 90071
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Bank One

Corporate Trust Administration
Attn: Janice Ott Rotunno

Mail Code IL1-0126

1 Bank One Plaza

Chicago, IL 60670-0126

Bank One, NA

Attn: Robert G. Bussa, Jane Bek
Energy & Utilities

Mail Code IL 1-0363

Bank One Plaza

Chicago, IL 60670

Bankers Trust Co. of California, NA
Structured Finance Group

Attn: Peter Becker

4 Albany St., 10th Floor

New York, NY 10006

Bankers Trust Co.
Trustee Corp. Trust

Safet Kalabovic

4 Albany Street, 4th Floor
New York, NY 10006

Bankers Trust Company
Corporate Trust Services
Attn: Safet Kalabovic

4 Albany Street, 4th Floor
New York, NY 10006

Ben Whitwell

Whitwell & Emhoff LLP

202 N. Canon Drive

Beverly Hills, California 90210
[Attorney for California Power Exchange]
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Bennett G. Young

LeBoeuf, Lamb, Greene & MacRae, LLP

One Embarcadero Center, Suite 400

San Francisco, California 94111

[Counsel for Enron North America Corp and Enron Canada

Corp.]

Beth Smayda, Director
MBIA Insurance Corporation
113 King Street

Armonk, New York 10504

Bill Wong

AMROC Investments, LLC

535 Madison Avenue, 15th Floor
New York, NY 10022

BMO Nesbitt Burns

Attn: John Harche

700 Louisiana, Suite 4400
Houston, TX 77002

BNP Paribas

Attn: Mark Ranaud

787 7th Avenue, 31st Floor
New York, NY 10019

BNY Western Trust Company

Attn: Rose Ruelos, Corp. Trust Administration
550 Kearny St., Suite 600

San Francisco, CA 94108-2527 .

BNY Western Trust Company

Attn: Rose Ruelos, Corp. Trust Administration
550 Kearny St., Suite 600

San Francisco, CA 94108-2527

BP Energy Co

Attn: Louis Anderson
501 Westlake Park Blvd
Houston, TX 77079
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BP Energy Company

501 Westlake Park Boulevard
Houston. Texas 77079

Attn: Ken McClanahan

Brian L. Holman

White & Case LLP

633 West Fifth Street, 19th Floor
Los Angeles, California 90071
[Counsel for Mirant Corporation]

Bruce Bennett, Esq.

Bennett J. Murphy, Esq.

Hennigan Bennett & Dorman

601 South Figueroa St., Suite 3300

Los Angeles, CA 90017

[Counsel for Sempra and Southern California Gas

Company]

Bruce W. Leaverton

Mary Jo Heston

Lane Powell Spears Lubersky LLP

1420 Fifth Avenue, Suite 4100

Seattle, WA 89101

[Counsel for Mid-Set Cogen. Coalinga Cogen. Co., Salinas
River Cogen Co., and Sargent Canyon Cogen. Co.]

Bryan Krakauer, Esq.

Sidley & Austin

One First National Plaza

Chicago, IL 60603

(Attorney for Bank of America, Admin. Agent)

Bryant Danner

Southern Califorma Edison
2244 Walnut Grove Ave.
Rosemead, CA 91770

Cahal B. Carmody

Bank of Montreal

4400 Nations Bank Building
700 Louisiana Street
Houston, TX 77002
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California Farm Bureau Federation
2300 River Plaza Drive
Sacramento, California 95833

California Independent System Op.
Margaret A. Rostker

P.O. Box 639014

Folsom, CA 95630-9017

California Independent System Operator
Attn: Margaret A. Rostker

151 Blue Ravine Rd.

Folsom, CA 95630

California Power Exchange
Attn: Don Deach

100 S. Freemont Ave., Bldg. A9
Alhambra, CA 91803-4737

California Power Exchange
Attn: Lynn Miller

2000 S. Los Robles Avenue
Suite 400

Pasadena, CA 91101-2482

California Power Exchange

Lynn Miller

100 S. Freemont Avenue, Bldg A9
Alhambra, CA 91803-4737

California Public Utilities Commission

Alan Kornber'g, Esq.

Paul, Weiss, Rifkind, Wharton & Garrison

1285 Avenue of the Americas

New York, NY 10019-6064

(Attorney for California Public Utilities Commission)

California Public Utilities Commission
Attn: General Counsel

505 Van Ness Avenue

San Francisco, CA 94102

WD 042601/1-1419901/2ff/913334/v1 6



California State Board of Equalization
PO Box 942879
Sacramento, CA 94279-8063

Calpine Gilroy Cogeneration LP
Robert Brown

1400 Pecheco Pass Highway, Gate 1
Gilroy, California 95020

Calpine Gilroy Cogeneration LP
Robert Brown

Pennzoil Building

700 Milam Street, Suite 800
Houston, TX 77002

Calpine Greenleaf Inc.
875 North Walton
Yuba City, California 95993

Calpine Greenleaf, Inc.
5087 South Township Road
Yuba City, California 95993

Calpine Pittsburg Power Plant
Zahir Ahmadi

50 W. San Fernando St.

San Jose, CA 95113

Carl A. Eklund

LeBoeuf, Lamb, Greene & MacRae, LLP

125 West 55th Street

New York, NY 10019

[Counsel for Enron North America Corp and Enron Canada

Corp.]

Carla Batchler

Trust Department

Bank of Cherry Creek
3033 East Ist Avenue
Denver, Colorado 80206
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Chaim J. Fortgang, Esq.

Richard G. Mason, Esq.

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, NY 10019

[Counsel for Unofficial Committee of Pacific Gas & Electric
Company First Mortgage Bondholders]

Chevron U.S.A. Production Co.
P.O. Box 840659
Dallas, TX 75284-0659

Christine C. Yokan

General Electric Capital Business Asset Funding Corp.
10900 N.E. 4th Street, Suite 500

Bellevue, Washington 98004

Christopher Beard
Beard & Beard

306 N. Market Street
Frederick, MD 21701

Chritine C. Yokan

General Electric Capital Business Asset Funding
Corporation

10900 N.E. 4th Street, Suite 500

Bellevue, Washington 98004

Coast Energy Canada Inc.
444-7" Avenue S.W., Suite 700
Calgary, Alberta

Canada T2P 0X8

Attn: Caroline Pitre

Coast Energy Group, A Division of Cornerstone Propane, L.P.
1600 Highway 6, Suite 400

Sugarland, TX 77478

Attn: Ruben Alonso

Cook Inlet Energy Supply

10100 Santa Monica Blvd., 25" Floor
Los Angeles, CA 90067

Attn: Hans O. Saeby
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Craig H. Millet

Gibson Dunn & Crutcher LLP

Jamboree Center

4 Park Plaza, Suite 1400

Irvine, California 92614

[Counsel for Tucson Electric Power Company]

'D. Cameron Baker

City Attorney

City and County of San Francisco,
City Hall, Room 234

1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102

D. Cameron Baker

City Attorney

L. Joanne Sakai

Theresa Mueller

City Hall, Room 234

One Dr. Carlton B. Goodlett Place

San Francisco, California 94102

[Counsel for the City and County of San Francisco]

DACA V,LLC

Attn: Julie Bubnack

2120 W. Washington Street
San Diego, California 92110

Dale W. Mahon

9951 Grant Line Road

Elk Grove, California 95624
[Counsel for Mutual Hydro]

Daniel A. DeMareo

David T. Graham

Hahn Loeser & Parks LLP

21 East State Street, Suite 1050

Columbus, Ohio 43215

[Counsel for Twenty-First Century Communications]
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Daniel H. Slate

Deborah Fried-Rubin
Hughes Hubbard & Reed LLP
One Battery Park Plaza

New York, NY 10004
[Counsel Viacom Inc.]

Daniel H. Slate

Noah Graff

Hughes Hubbard & Reed LLP

350 South grand Avenue, 36th Floor
Los Angeles, California 90071
[Counsel Viacom Inc.]

Daniel M. Pelliccioni

Julia W. Brand

Katten Muchin Zavis

1999 Avenue of the Stars, Suite 1400

Los Angeles, California 90067

[Proposed Counsel for Official Committee of Unsecured
Creditors]

Daniel P. Ginsberg

Howard S. Beltzer

White & Case LLP

1155 Avenue of the Americas

New York, NY 10036

[Counsel for Deutch Bank AG, New York Branch]

Daniel R. Murray
Vincent E. Lazar
Jenner & Block, LLC
One IBM Plaza
Chicago, IL 60611

Daren R. Brinkman

Brinkman & Associates

800 Wilshire Boulevard, Suite 950
Los Angeles, California 90017
[Counsel for TransAlta Energy]
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David A. Burns

Baker Botts LLP

One Shell Plaza

910 Loiusiana

Houston, TX 77002

[Counsel for Reliant Energy, Inc.]

David A. Gill

Richard K. Diamond

Danning, Gill, Diamond & Kollitz LLP

2029 Century Park East, Third Floor

Los Angeles, California 90067

[Counsel for Interested Party, Department of Water and
Power]

David Boies

Christopher A. Boies

Philip C. Korologos

‘Boies, Schiller & Flexner LLP

80 Business Park Drive, Suite 110

Armonk, New York 10504

[Counsel for POSDEF Power Company, L.P.]

David Gould

McDermott, Will & Emery

2049 Century Park East, 34th Floor

Los Angeles, California 90067

[Counsel for Morgan Stanley Capital Group Inc.]

David H. Ford

David Kovner

OZ Management LLC

9 West 57th Street, 39th Floor
New York, NY 10019

David J. Hankey

Gohn, Hankey & Stichel LLP

Suite 1520, The Fidelity Building

210 North Charles Street

Baltimore, Maryland 21201

[Counsel for Corestaff Services (California), Inc.]
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David L. Ronn

Mayer, Brown & Platt

700 Louisiana, Suite 3600

Houston, Texas 77002 ‘
[Counsel for Cook Inlet Energy Supply]

David Neale

Levene, Neale, Bender, Rankin & Brill LLP

1801 Avenue of the Stars, Suite 1120

Los Angeles, California 90067

[Counsel for California Independent System Operator, Inc.]

David Neale

Levene, Neale, Bender, Rankin Brill LLP

1801 Avenue of the Stars, Suite 1120

Los Angeles, California 90067

[Attorney for California Independent System Operator]

David S. MacCuish

Andrew M. Gilford

Kara Hatfield

Weston, Benshoof, Rochefort

444 South Flower Street, Forty Third Floor
Los Angeles, California 90071

[Counsel for POSDEF Power Company, L.P.]

David T. Biderman

Perkins Coie LLP

1620 26th Street, Sixth Floor
Santa Monica, CA 90404-4013
[Counsel for Bank of Montreal]

Department of Justice
U.S. Attorney’s Office
450 Golden Gate Avenue
Box 36055

San Francisco, CA 94102

Deutsche Bank AG
New York Branch
Attn: E.S. Medla

31 West 52nd Street
New York, NY 10019
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Deutsche Bank AG
New York Branch
Attn: John Quinn

31 West 52nd Street
New York, NY 10019

Diane C. McKenzie

Office of the Treasurer and Tax Collector

County of San Bernardino

172 W. Third Street, 1st Floor

San Bernardino, California 92415

[Secured Creditor County of San Bernardino, California]

DK Acquisition Partners, L.P.
¢/o M.H. Davidson & Co.

885 Third Avenue, Suite 3300
New York, NY 10022

Attn: Tony Yoseloff

Don Gaffney

Snell & Wilmer LLP

One Arizona Center

400 East Van Buren

Phoenix, AZ 85004

[Counsel for Arizona Public Service Co.]

Douglas P. Bartner

Andrew Tenzer

Shearman & Sterling

599 Lexington Avenue

New York, NY 10022
[Counsel for Citibank, N.A.]

Duane H. Nelsen -

GWF Power Systems Company, Inc.
4300 Railroad Ave.

Pittsburgh, CA 94565-6006
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Dulcie D. Brand

Ricky L. Shackelford

James L. Poth

Jones Day Reavis & Pogue

555 West Fifth Street, Suite 4600

Los Angeles, California 90013

[Counsel for Williams Energy Services and Williams Energy
Marketing]

Dvnergy Canada Marketing & Trade
350 — 7th Avenue S.W.

Calgary, Alberta

Canada, T2P 3N9

Attn: Steve Barron

Dynergy Marketing & Trade
1100 Louisiana Street, Suite 5800
Houston, Texas 77002

Attn: Steve Barron

Edward Curren

The Babcock & Wilcox Company
20 S. Van Buren Avenue

P.O. Box 351

Barberton, Ohio 44203

Edward J. Tiedemann

Kronick, Moskowitz, Tiedemann & Girard -

400 Capitol Mall, 27nd Floor

Sacramento, California 95814

[Counsel for Southern Joaquin Valley Power Authority]

Edwin Berlin

Richard Wyron

Swidler Berlin Shereff Friedman, LLP

3000 K Street, N.W.

Washington, DC 20007

[Counsel for California Independent System Operator, Inc.]

El Paso Merchant Energy Gas LP
Darrel Rogers

1001 Louisiana Street

Houston, TX 77002
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El Paso Merchant Energy, L.P.
1010 Travis Street

Houston, Texas 77002

Attn: John Harrison

Elaine M. Seid

McPharlin, Sprinkies & Thomas LLP
10 Alamaden Boulevard, Suite 1460
San Jose, California 95113

[Counsel for City of Santa Clara]

Ellen K. Wolf

Michael S. Abrams

Gilchrist & Rutter

Wilshire Palisades Building
1299 Ocean Avenue, Suite 900
Santa Monica, California 90401
[Counsel for IBM Corporation]

Enron Canada Corporation
3500 Canterra Tower

400 3rd Ave. S.W.
Calgary, AB T2P 4H2
Canada

Estela O. Pino

Cynthia E. Chisum

Pino & Associates

1260 Fulton Avenue
Sacramento, California 95825
[Counsel for Elliot Jones, Jr.]

Evan C. Hollander

White & Case LLP

1155 Avenue of the Americas
New York, NY 10036

Evan Hollander

White & Case

1155 Avenue of the Americas
New York, NY 10036
[Counsel for BNY]
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Evelyn H. Biery

Corestaff Services (California), Inc.

Fulbright & Jaworski LLP

1301 McKinney, Suite 5100

Houston, Texas 77010

[Counsel for Corestaff Services (California), Inc.]

Fernando De Leon

Attorney at Law

California Energy Commission
1516 9th Street, MS-14
Sacramento, California 95814

Franchise Tax Board
PO Box 942857
Sacramento, CA 94257-2021

G. Larry Engel

Roberto J. Kampfner

Brobeck, Phleger & Harrison LLP

One Market .

Spear Street Tower

San Francisco, California 94105

[Counsel for City of Palo Alto and its municipality utility]

Gary P. Blitz

Piper Marbury Rudnick & Wolfe LLP

1200 19th Street, N.'W.

Washington, D.C. 20036

[Counsel for Certain Underwriters at Lloyd’s and Interested
Insurance Companies]

George O’Brien

Vice President and Treasurer
Intecom, Inc.

5057 Keller Springs Road
Addison, Texas 75001

Geysers Power Company LLC
Joe McClendon

6700 Koll Center Pky #200
Pleasanton, CA 94566
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Glenn M. Reisman

Two Corporate Drive

P.O. Box 861

Shelton, CT 06484

[Counsel for GE Power Systems and GE Supply Divisions]

Gordon P. Erspamer

Morrison & Foerster LLP

101 Ygnacio Valley Road, Suite 450
P.O. Box 8130

Walnut Creek, California 94595
[Counsel for AES New Energy, Inc.]

Grant Kolling

City of Palo Alto

P.O. Box 10250

Palo Alto, California 94303

Gregory Clore

Gnazzothill, A.P.C.

625 Market Street, Suite 1100

San Francisco, California 94105

[Counsel for Mid-Set Cogen. , Coalinga Cogen. Co., Salinas
River Cogen Co., and Sargent Canyon Cogen. Co.]

Gregory W. Jones

El Paso Merchant Energy
1001 Louisiana, Suite 2754B
Houston, Texas 77002

GWF Power Systems LP
4300 Railroad Ave.
Pittsburg, CA 94565

Harold L. Kaplan

Jeffrey M. Schwartz

Mark F. Hebbeln

Gardner, Carton & Douglas

321 North Clark Street, 34th Floor

Chicago, IL 60610

[Counsel for Indenture Trustee for 7.90% Deferrable Interest
Subordinated Debendures Series A]
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Heather Brown

Williams Energy Marketing and Trading Co.
One Williams Center, Suite 4100

Tulsa, OK 74172

Heinz Binder

Robert G. Harris

Binder & Malter

2775 Park Avenue

Santa Clara, California 95050

[Counsel for Corestaff Services (California), Inc.]

Hodgson Russ LLP

Atin: Stephen L. Yonaty, Esq.
One M&T Plaza, Suite 2000
Buffalo, New York 14203

Howard J. Weg

Peitzman, Glassman & Weg

1900 Avenue of the Stars, Suite 650
Los Angeles, California 90067
[Counsel for Powerex Corp.]

Howard Susman

Duckor Spralding & Metzger

401 West A Street, Suite 2400

San Diego, California 92101

[Counsel for Altamont — Midway, Ltd.]

Hydee R. Feldstein

Cynthia M. Cohen

Paul, Hastings, Janofsky & Walker LLP

Twenty Third Floor

555 South Flower Street

Los Angeles, California 90071

[Counsel for Rio Bravo Poso, Rio Bravo Rocklin, Rio Bravo
Fresno and Malancha Hydro Limited Partnership]
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Hydee R. Feldstein

Katherine A. Traxler

Kelly Aran

Paul, Hastings, Janofsky & Walker LLP
Twenty Third Floor

555 South Flower Street

Los Angeles, California 90071

[Counsel for Constellation Power Source, Inc.]

I. Richard Levy

Gerard, Singer & Levick, P.C.

16200 Addison Road, Suite 140

Addison, Texas 75001

[Counsel for Babcock & Wilcox Company]

[athan T. Annand

Pacific Gas and Electric Company
77 Beale Street

San Francisco, California 94105

ICC Energy Corporation

302 N. Market Street, Suite 500
Dallas, TX 75202-1846

Attn: Karl Butler

Internal Revenue Service
Fresno, CA 93888

Internal Revenue Service
Spec Proc / Bankruptcy

1301 Clay Street, Suite 1400
Qakland, CA 94612

[rving Sulmeyer .

Victor A. Sahn

Frank V. Zerunyan

Sulmeyer, Kupetz, Baumann & Rothman

300 South Grand Avenue, 14th Floor

Los Angeles, California 90071

[Counsel for Certain California Counties with Claims against
PG&E]
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Isabelle M. Salgado

General Attorney

Pacific Telesis Group

2600 Camino Ramon, Room 4CS100
San Ramon, California 94583

J. Christopher Kennedy

Irell & Manella LLP

1800 Avenue of the Stars, 9th Floor
Los Angeles, California 90067
[Counsel for party in interest]

J. Christopher Kohn

Tracy J. Whitaker

Brendan Collins

Civil Division

Department of Justice

P.O. Box 875

Ben Franklin Station

Washington, D.C. 20044

[Counsel for United States of America]

J. Christopher Kohn

Tracy J. Whitaker

Brendan Collins

Department of Justice

1100 L Street, N.-W. Room 10004
Washington, D.C. 20005

[Counsel for United States of America]

J. Christopher Shore

White & Case LLP

1155 Avenue of the Americas
New York, NY 10036

[Counsel for Oildale Energy LLC]

J. Matthew Derstein

Roshka Heyman & DeWulf PLC

Two Arizona Center

400 North 5th Street, Suite 1000

Phoenix, AZ 85004 '

[Counsel for Tucson Electric Power Company]
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James E. Spiotto

Ann Acker

Chapman & Cutler

111 W. Monroe Street

Chicago, IL 60603

[Counsel for Pacific Investment Management Company]

James E. Till, Esq.

Perkins Coie LLP

1211 SW Fifth Ave., Suite 1500
Portland, OR 97204 ’ :
[Counsel for Bank of Montreal]

James L. Lopes

Howard, Rice, Nemerovski, Canady, Falk & Rabkin
Three Embarcadero Center, 7th Floor

San Francisco, California 94111

[Counsel for Pacific Gas and Electric Company]

James R. Thompson
Idaho Power Company
1221 W. Idaho Street
Boise, Idaho 83702

James S. Monroe

Lillick & Charles LLP

Two Embarcadero Center, Suite 2700
San Francisco, California 94111
[Counsel for SPL. WorkdGroup, Inc.]

Janine D. Bloch

Preston Gates & Ellis LLP

One Maritime Plaza, Suite 2400
San Francisco, California 94111
[Counsel for PPL Montana, LLC]

Jeffrey M. Wilson

Saybrook Capital LLC

303 Twin Dolphin Drive, Suite 600
Redwood City, California 94065

[Proposed Investment Banker to Committee]
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Jeffrey N. Rich

Kirkpatrick & Lockhart

1251 Avenue of the Americas, 45th Floor
New York, NY 10020

[Counsel for Waddell & Reed Advisors]

Jeffry A. Davis

Gray Cary Ware & Freidenrich LLP

401 B Street, Suite 1700

San Diego, California 92101

[Counsel for International Brotherhood of Electrical
Workers, Local 47 and Local 1245]

Jennifer A. Merlo

Bradley E. Pearce

Moore & Van Allen, PLLC

Bank of America Corporation Center
100 North Tryon Street, Floor 47
Charlotte, North Carolina 28202

Joann Noble-Choder
Viacom, Inc.

11 Stanwix Street
Pittsburgh, PA 15222

JoAnn P. Russell

Duke Energy Trading and Marketing LLC
10777 Westheimer, Suite 650

Houston, TX 77042

Jody A. Meisel

2632 Larkin Street, Suite 0

San Francisco, California 94109
[Counsel for Frank Pinguelo]

John Chu

Corporate Counsel Law Group LLP

417 Montgomery Street, 10th Floor

San Francisco, California 94104

[Counsel for Bay Area Rapid Transit District]
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John F. Shellabarger

Carriage Homes, Inc.

Law Offices of John F. Shellabarger
028 Garden Street, Suite 3

Santa Barbara, California 93101
[Counsel for Carriage Homes, Inc.]

John G. Klaugberg

LeBoeuf, Lamb, Greene & MacRae, LLP

125 West 55th Street

New York, NY 10019

[Counsel for Enron North America Corp and Enron Canada
Corp.]

John P. Dillman

Linerbarger Heard Goggan Blair
Graham Pena & Sampson, LLP
P.O. Box 3064

Houston, TX 77253

John P. Hurt

The Babcock & Wilcox Company
20 S. Van Buren Avenue

P.O. Box 351

Barberton, Ohio 44203

John P. Melko

Wendy K. Laubach

Verner, Liipfert, Bernhard, McPherson and Hand
1111 Bagby, Suite 4700

Houston, TX 77002

[Counsel for Sacramento Municipal Utility District]

John Robert Weiss

Katten Muchin Zavis

525 West Monroe Street, Suite 1600

Chicago, IL 60661

[Proposed Counsel for Official Committee of Unsecured
Creditors]
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John T. Hansen

Deborah H. Beck

Nossaman, Guthner, Knox & Elliott

50 California Street, 34th Floor

San Francisco, California 94111

[Counsel for Committee of PG&E Retirees and Survivors]

Jonathan Rosenthal

Jon P. Schotz

Jonathan Y. Thomas

Saybrook Capital LLC

401 Wilshire Boulevard, Suite 850

Santa Monica, California 90401

[Proposed Investment Banker to Committee]

Joseph A. Eisenberg, Esq.
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Juan C. Basombrio
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Morgan Guaranty Trust Company of New York
Attn: Carl J. Mehldau
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[Counsel for Morgan Stanley Capital Group Inc.]

Paul M. Bartkiewicz

Joshua M. Horowitz
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Texaco Yoakum Energy Co., Texaco San Ardo Energy,
Texaco Coal. Energy Co.]

Peter S. Clark II

Derek J. Baker

Reed Smith, LLP

2500 Liberty Place

1650 Market Street ,
Philadelphia, PA 19103-7301

WD 042601/1-1419901/gft/913334/v1 35



Peter S. Munoz

Gregg M. Ficks

Crosby, Heafy, Roach & May

Two Embarcadero Center
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King & Spalding

191 Peachtree Street

Atlanta, GA 30303

[Counsel for Texaco Natural Gas, Inc, Texaco Canada Pet.,
Texaco Exploration & Prod., Texaco Midway-Sunset Cogen.,
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U.S. Trust Company, National Association
One Embarcadero Center, Suite 2050

San Francisco, CA 94111-3709

Attn: Josephine Libunao

Union Bank of Switzerland
New York Branch

Attn: Paul Morrison

299 Park Avenue

New York, NY 10171

US Bank, Corporate Trust Services
Ladonna Morrison

P.O. Box 64111

St. Paul, MN 55164-0111

Victoria Lang

AT&T Corp.

795 Folsom Street, 2nd Floor
San Francisco, California 94107
[Counsel for AT&T Corp]

Wendy L. Hagenau

Powell, Goldstein, Frazer & Murphy
16th Floor

191 Peachtree Street, N.E.

Atlanta, GA 30303

[Counsel for Intecom Inc.]

Wheelabrator Shasta Energy Co. Inc.
20811 Industry Rd.
Anderson, CA 96007
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White & Case, LLP

Attn: Neil Millard

633 West Fifth St., Suite 1900

Los Angeles, CA 90071-2007

(Attorney for BNY Western Trust Company)

White & Case, LLP

Attn: Neil Millard/C. Randolph Fishburn
633 West Fifth St., Suite 1900 .
Los Angeles, CA 90071-2007

(Attorney for Bank of New York)

William Bates III

McCutchen, Doyle, Brown & Enersen, LLP
3150 Porter Drive

Palo Alto, California 94304

[Counsel for Reliant Energy, Inc.]

William C. Morison-Knox

Michael D. Prough

Robert M. Forni, Jr.

Morison-Knox Holden Melendez & Prough, LLP

500 Ygnacio Valley Road, Suite 450

Walnut Creek, California 94596

[Counsel for National Union Fire Insurance Company of
Pittsburgh, PA]

William H. Kiekhofer III

Yale K. Kim

Steven E. Rich

Kelley Drye & Warren LLP

777 South Figueroa Street, Suite 2700

Los Angeles, CA 90017

[Counsel for BP Energy Company, BP AMOCO]

William J. Flynn

Neyhart, Anderson, Freitas, Flynn & Grosboll
600 Harrison Street, Suite 535

San Francisco, California 94107

[Counsel for IBEW Local #1245]
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William M. Goodman

Ligi C. Yee

Topel & Goodman

832 Sansome Street, Fourth Floor
San Francisco. California 94111

William M. Rossi-Hawkins

Phillips, Lytle, Hitchcock, Blaine & Huber
437 Madison Avenue, 34th Floor

New York, NY 10022

[Counsel for HSBC Bank USA]

William P. Weintraub

Pachulski Stang Ziehl Young & Jones
Three Embarcadero Center, Suite 1020
San Francisco, California 94111
[Counsel for PG&E Corp.]

Williams Energy Marketing & Trading Co. (Canada)
One Williams Center, 19th Floor

Department 558

P.O. Box 2848

Tulsa, Oklahoma 74101

Attn: Kelly Knowlton

Zack Starbird

Mirant Corporation

1155 Perimeter Center West
Atlanta, GA 30338

Nelson E. Bahler

The Grupe Company

3255 W. March Lane, Suite 400
Stockton, California 95219
[Counsel for The Grupe Company]

Martin L. Nelson

Kawana Springs, Inc.

2880 Cleveland Avenue, Suite 8
Santa Rosa, California 95403
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Andrew N. Chau
1177 West Loop South, Suite 1900
Houston, Texas 77027

Thomas E. Lauria

Jerry R. Bloom

Brian L. Holman

White & Case LLP

633 West Fifth Street, 19th Floor

Los Angeles, California 90071
[Counsel for Ripon Cogeneration, Inc.

Michael R. Enright

Robinson & Cole LLP

280 Trumbull Street

Hartford, CT 06103

[Counsel for General Electric Company]

Jeremiah F. Hallisey

Hallisey & Johnson

300 Montgomery Street, Suite 538
San Francisco, California 94104

Joseph J. Smolinski
Chadbourne & Parke LLP
30 Rockefeller Plaza
New York, NY 10112

[Counsel for El Dorado Hydro and Rock Creek Limited

Partnership]
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RICHARD C. JOSEPHSON, OSB 73374 HON. DENNIS MONTALI

(Pro hac vice)

STOEL RIVES LLP

900 SW Fifth Avenue, Suite 2600
Portland, OR 97204-1268
Telephone: (503) 224-3380
Facsimile: (503) 220-2480

EDGAR B. WASHBURN, Bar No. 34038
WASHBURN, BRISCOE & MCCARTHY, P.C.
55 Francisco Street, Suite 600

San Francisco, Ca 94133

Telephone: (415) 421-3200

Facsimile: (415) 421-5044

Attorneys for Pacific Lumber Company, a California

corporation
UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA
SAN FRANCISCO DIVISION
In re: NO. 01-30923 DM

PACIFIC GAS & ELECTRIC COMPANY, a Chapter 11 Case
California corporation, 4
Date: June 20, 2001

Debtor. Time: 1:30 p.m.
Place: 235 Pine Street, 22nd Floor
Federal 1.D. No. 94-0742640 San Francisco, California
NOTICE OF MOTION AND

AMENDED AND SUPPLEMENTAL MOTION FOR RELIEF FROM STAY

PLEASE TAKE NOTICE that on June 20, 2001, at 1:30 p.m. or as soon thereafter as
the matter may be heard, in the Courtroom of the Honorable bennis Montéli, located at 235
Pine Street, 22™ Floor, San Francisco, California, Pacific Lumber Company, a California
corporation (“Pacific Lumber”), will and hereby does move (the “Motion”), pursuant to
sections 362(d)(1) and 553 of Title 11 of the United States Code (the “Bankruptcy Code™) and

Rule 4001(a) of the Federal Rules of Bankruptcy Procedure, for entry of an order granting

1 - NOTICE OF MOTION AND AMENDED AND SUPPLEMENTAL MOTION FOR
RELIEF FROM STAY
STOEL RIVES Lip

ATTORNEYS
Portlnd2-4308497.1 0011155-00001 900 SW FIFTH AVENUEngpY;EnE%&”P%R‘#%BID. OREGON 97204-1268
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Pacific Lumber relief from the automatic stay, and other equitable and legal relief. This
Motion is based on this Notice of Motion and Amended and Supplemental Motion, the
Declarations and Supplemental Declarations of Jared Carter and Richard C. Josephson, the
records and files in this case, and any admissible evidence presented to the Court at or before
the hearing on this Motion. This Motion amends, supplements, and replaces in its entirety the
Notice of Motion and Motion for Relief from Stay which was filed by Pacific Lumber with this
Court on May 9, 2001 (Docket No. 474).

By this Motion, Pacific Lumber moves the Court for relief from the automatic stay and

alleges:

Jurisdiction and Venue

1. On April 6, 2001 (the “Petition Date”), Pacific Gas and Electric Company
(“PG&E” or the “Debtor”) filed a voluntary petition for relief under Chapter 11 of the
Bankiuptcy Code. The Debtor has been operating its business as a debtor in possession,
pursuant to sections 1107 and 1108 of the Bankruptcy Code.

2. This Court has jurisdiction over this Motion pursuant to 28 U.S.C. § 1334 and
157(a) and United States District Court for the Northern District of California Local Rule
4001-1. Venue is proper in this Court under 28 US.C. § i409. This is a core matter within
the meaning of 28 U.S.C. § 157(b)(2)(A) and (G). The substantive basis for the relief
requested is sections 362(d)(1) and 553 of the Bankruptcy Code. Rule 4001(a) of the Federal

Rules of Bankruptcy Procedure is applicable.

2 - NOTICE OF MOTION AND AMENDED AND SUPPLEMENTAL MOTION FOR
RELIEF FROM STAY

STOEL RIVES LLP

Portlnd2-4308497.1 0011155-00001 900 SW FIFTH AVENUETEE;%Z%%J})%?_HL%B‘D OREGON 97204-1268
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Facts

3. Pacific Lumber and PG&E are parties to that certain Standard Offer #1 contract
(“SO-17), As-Delivered Capacity and Energy Power Purchase Agreement dated January 17,
1986, as amended (the “PPA”). The PPA provides generally that (i) Pacific Lumber will meet
qualifying facility (“QF”) requirements under the federal Public Utility Regulatory Policies
Act of 1978 (“PURPA”™) and (ii) Pacific Lumber will sell and PG&E will purchase as-
delivered capacity and energy.

4. Under the terms of the PPA, Pacific Lumber agrees to produce energy from
biomass wood and sell the enefgy to PG&E, and PG&E agrees to pay Pacific Lumber on a
monthly basis for as-delivered capacity and energy at rates authorized from time to time by the
California Public Utilities Commission ("CPUC") and which are derived from PG&E’s
avoided costs as approved by the CPUC. Pacific Lumber, in turn, purchases energy from
PG&E for which PG&E bills Pacific Lumber monthly and Pacific Lumber pays PG&E
monthly.

5. Under the PPA, PG&E is required to send Pacific Lumber, not later than 30
days after the end of each billing period, a monthly account statement showing the amount of
kilowatt hours of electricity delivered by Pacific Lumber to PG&E, PG&E's calculation of the
amount owed to Pacific Lumber, and PG&E’s check in payment of the amount owed for
capacity and energy. For example, for capacity and energy delivered in the month of January,
PG&E would ordinarily send the billing statement and payment at the end of February, and

Pacific Lumber would ordinarily receive them in the first week of March.

3 - NOTICE OF MOTION AND AMENDED AND SUPPLEMENTAL MOTION FOR
RELIEF FROM STAY

STOEL RIVES LLP

ATTORNEYS
N 204-12
Portind2-4308497.1 0011155-00001 900 SW FIFTH AVENUE, SUITE 2600 PORTLAND. OREGON 97204-1263



1 6. Payments for PG&E’s sales of energy and services to Pacific Lumber are also
2 pased on PG&E’s measurements and statements. PG&E ordinarily sends Paciﬁc Lumber its
> bills for utility services during the first half of the month following the month of the deliveries,
z with payment due within 15 days. For example, for January deliveries, Pacific Lumber would
6 ordinarily receive PG&E’s bills in the first half of February and would pay PG&E by the end
7 of February.
8 7. Thus, Pacific Lumber relies on PG&E’s account statements both for what it
? owes PG&E for utility services and what PG&E owes Pacific Lumber for capacity and energy
1(13 under the PPA. Because of the different billing cycles, hox?vever, PG&E pays Pacific Lumber
1p one month later than Pacific Lumber pays PG&E for deliveries for each month.
13 8. Since the filing of the original Notice of Motion and Motion for Relief from
14 Stay with this Court on May 9, 2001, Pacific Lumber has received additional invoices from
= PG&E for service through the Petition Date, which have the effect of increasing the prepetition
1: obligation of Pacific Lumber to PG&E by $2,458.74, as reflected in attached Exhibits A, B,
1g and C. Pacific Lumber has also rAeceived PG&E’s calculations of the amount due from PG&E
19 to Pacific Lumber under its QF contract for the months of December 2000, and January,
20 February, and April 2001; Pacific Lumber has not yet received PG&E’s calculation of the
2 amount due for March 2001.
Z 9. Thus, as of the Petition Date, PG&E was indebted to Pacific Lumber under the
n4 PPA in the aggregate amount of $5,483,166.00 for energy delivered by Pacific Lumber
25
26

Page 4 - NOTICE OF MOTION AND AMENDED AND SUPPLEMENTAL MOTION FOR
RELIEF FROM STAY

STOEL RIVES L

ATTORNEYS
FIFTH . 126
Portind2-4308497.1 0011155-00001 900 SW FIFTH AVENUE, SUITE 2600 FORTLAND., OREGON 9720¢-1268
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pursuant to the PPA before 9 a.m. on April 6, 2001, subject to adjustment for March activity.
As of the date of this Motion, this full amount remains due and owing by PG&E.

10.  As of the Petition Date, Pacific Lumber was indebted to PG&E in the aggregate
amount of $131,059.35 for delivery of energy by PG&E to Pacific Lumber's facilities pursuant
to PG&E’s tariffs, as detailed on attached Exhibits A, B, and C. As of the date of this Motion,

this amount remains due and owing by Pacific Lumber.'

Argument

11.  Section 362 of the Bankruptcy Code provides for the termination, modification
or annulment of the automatic stay under certain circumstances. Section 362(d) provides, in

relevant part, as follows:

(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; or

(2) with respect to a stay of an act against property under
subsection (a) of this section, if ~

! To preserve its right of setoff, Pacific Lumber has temporarily withheld payment of
the amount due pursuant to its rights under Citizens Bank of Maryland v. Strumpf, 516 U.S.
16, 18-19, 116 S.Ct. 286, 288-89 (1995). Pacific Lumber promptly notified PG&E and its
counsel that while it was not effecting a setoff, it is temporarily withholding payment to
preserve its right of setoff pending the resolution of a motion for relief from stay. See letters
dated April 30, 2001 from John A. Campbell, President & Chief Executive Officer of Pacific
Lumber received by Ivan Marruffo, Senior Major Account Representative of PG&E attached
to the Declaration of Gary Clark and letter dated May 1, 2001 from Stoel Rives LLP to James
Lopes, Esq. of Howard, Rice, Nemerovski, Canady, Falk & Rabkin, P.C. attached to the
Declaration of Richard C. Josephson. A

5 . NOTICE OF MOTION AND AMENDED AND SUPPLEMENTAL MOTION FOR
RELIEF FROM STAY

STOEL RIVES LLp

ATTORNEYS
N ~124
Portlnd2-4308497.1 0011155-00001 900 SW FIFTH AVENUETEE;LE%G(%%3})9&%ED OREGON 97204-1268
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(A) the debtor does not have an equity in such property;
and

(B) such property is not necessary to an effective
reorganization|.]

Section 553 of the Bankruptcy Code provides that the Bankruptcy Code does not alter
the right of a creditor to offset prepetition amounts owing to it by a debtor against prepetition
amounts owing by it to the debtor, except in certain limited circumstances, none of which
apply here.? Setoff is allowed where the following conditions are met: (i) the creditor has a
prepetition claim against the estate, (ii) the debtor owes a prepetition debt to the creditor, (iii)
the claim and the debt are mutual, i.e. owing to the same parties in the same capacity, and (iv)
both the claim and the debt are valid and enforceable.

Under the Bankruptcy Code, Pacific Lumber is entitled to relief from the automatic stay

to effect a setoff of the amounts owing by it to PG&E for delivery of energy pursuant to

2 Section 553 of the Bankruptcy Code provides:

(a) Except as otherwise provided in this section and in section 362 and 363 of this
title, this title does not affect any right of a creditor to offset a mutual debt owing
by such creditor to the debtor that arose before the commencement of the case
under this title against a claim of such creditor against the debtor that arose before
the commencement of the case, except to the extent that -

(1) the claim of such creditor against the debtor is disallowed;

(2) such claim was transferred, by an entity other than the debtor, to such
creditor -

(A) after the commencement of the case; or
(B)(i) after 90 days before the date of the filing of the petition and
(ii) while the debtor was insolvent; or
(3) the debt owed to the debtor by such creditor was incurred by such creditor -

(A) after 90 days before the date of the filing of the petition;
(B) while the debtor was insolvent; and

6 - NOTICE OF MOTION AND AMENDED AND SUPPLEMENTAL MOTION FOR
RELIEF FROM STAY ' _
STOEL RIVES LLp

ATTORNEYS
900 SW FIFTH AVENUE, SUITE 2600 PORTLAND, OREGON §7204-1268
Portind2-4308497.1 0011155-00001 Telephone (503) 224-7380
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PG&E's tariff against the amounts owing to it from PG&E under the PPA. All conditions of
Section 553 are met here. First, the debts are mutual: Pacific Lumber has a prepetition claim
against the Debtor and owes a prepetition debt to the Debtor. Second, both claims are valid
and enforceable.

California law establishes Pacific Lumber’s equitable right to setoff its debts against
those of PG&E,* while the Bankruptcy Code preserves whatever right exists ina
nonbankruptcy context.’ In California, “it is well settled that a court of equity will compel a
setoff when mutual demands are held under such circumstances that one of them should be
applied against the other and only the balances recovered.

.Pacific Lumber’s right to setoff has also been codified by section 431.70 of the
California Code of Civil Procedure, which states:

Where cross-demands for money have existed between persons at any point in

time when neither demand was barred by the statute of limitations, and an action

is thereafter commenced by one such person, the other person may assert in the

answer the defense of payment in that the two demands are compensated for so

far as they equal each other.®

Becausé the PPA does not restrict setoffs and because California law, like the

Bankruptcy Code, provides for the setoff of mutual obligations between two parties in the same

(C) for the purpose of obtaining a right of setoff against the debtor.

3 See Hawaiian Airlines Inc. v. United States (In re HAL, Inc), 122 F.3d 851, 853 (9th
Cir. 1997); Pieri v. Lysenko (In re Pieri), 86 B.R. 208, 210 (Sth Cir. BAP 1988).

‘1d.

5 Plut v. Fireman’s Fund Inc. Co., 85 Cal.App.4th 98, 106 (2000) (quoting Harrison v.
Adams, 20 Cal.2d 646, 648 (1942); see also Kruger v. Wells Fargo Bank, 11 Cal.3d 352, 360
(1974); Granberry v. Islay Inv., 9 Cal.4th 738, 743-44 (1995)).

6 Cal. Civ. Pro. §431.70.

7 . NOTICE OF MOTION AND AMENDED AND SUPPLEMENTAL MOTION FOR
RELIEF FROM STAY :

STOEL RIVES LLe
ATTORNEYS
900 SW FIFTH AVENUE, SUITE 2600 PORTLAND, OREGON 97204-1268

Portlnd2-4308497.1 0011155-00001 . Telephone (503) 224-3380
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capacity, Pacific Lumber is entitled to a setoff of its prepetition debt to PG&E of $131,059.35
against PG&E’s prepetition debt to Pacific Lumber of $5,483,166.00

WHEREFORE, Pacific Lumber respectfully requests that this Court enter an order
(i) lifting the automatic stay to allow Pacific Lumber to set off the amounts owing from it to
the Debtor, as described in Exhibits A, B, and C, against the Debtor's prepetition obligations
to Pacific Lumber and (ii) granting such other relief as the Court deems proper.

DATED: June 15, 2001.
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Page 8 - NOTICE OF MOTION AND AMENDED AND SUPPLEMENTAL MOTION FOR
' RELIEF FROM STAY
STOEL RIVES Lip

ATTORNEYS
) TE , OREGO 204-1268
Portlnd2-4308497.1 0011155-00001 900 SW FIFTH AVENUE, SUITE 2600 PORTLAND. OREGON 97204-12



BXHIBIT A

P.G.& E.

FORTUNA Acct. & .
Log Dack-3/7 to 4/5/01 FLJ-47-10851-1
Bollay{Gas)-3/7 to 4/5/01 FLL47-10801-2

Lumbsr MilI(Sas»a/T to 4/5/04
Outdoor light=3/7 to 4/5/01
Scalss-3/7 to 4/5/01

Dry Kiins-4/4 to 4/5/04
MAl-3/15 to 4/13/04

SCOTIA

By-Products Ofice(Gas)-a/7 o 4/3/01
Sales office-108 Maln SL(Gas)-3/7 {0 4/5/01

Cogen-3/2 to 4/2/01
Machina Shop(Gas)-2/7 to 4/5/01

CARLOTTA

M -3/15 to 4/13/01

BY-PRODUCTS

Hwy 107 & Van Duzen-3/7 to 4/5/0%
Ven Duzen-Storage-3/7 1o 4/5/01
Hwy 101 & Van Duzen(Office)-4/7 to 4/5/01

‘KNEELAND

3 Mile S/Knasland-3/21 to 4/18/0

FORTUNA PURCH, PROP.

*3825 Dyervile Locp RG-3/6 to 4/18/01

CARETAKER-MIRANDA

‘Residence-a/2 to 4/201

. Ranch House-3/2 to 4/2/01
Barmum Rd.-3/2 to 4/2/01
Bamum Rd. 3M-3/2 to 4/2/01

MT. PIERCE

Mt Pisrca-3/23 1o 4/22/01

Non~Enargy Collection Unit-4/1 1o 4/30/01

FlJ-46-023011-3
FLJ-48-08002-0

 FLJ-47-11301-3

FLJ-47-10461-1
MLJ-T3-24804.5

FLJ-33-17323-3
FLJ-33-82561-0
BLJ-N1-11001-3

FlJ-33-43641-8

MLJT460082-3

FLJ-44-47502-0
FLJ-44.74805-4
FlJ-44-47602-9

RLF-23-18805-8
NLM-84-88820-8

BLM-§7-47802-0
BLM-87-47802-3
BLM-87-47812.8
BLM-67-47802-7

TLJ-54-78241-8
ULF-8204521-7

(Manthfy fes for hooking our sysism up to PG & £'s system)

TOTAL OF BILLS FROM PG & E CURRENTLY HOLDING

1732
18,887.78
8844 %
8.00
83,54
34,041.87
143,12820

47,75
16033
2,684.21
§,194.54.

23,614.84

7.29
8.72
' 56,16

2.51
3.25

107.74
38,13
8.02
4.81

£8.83

748,15 Monthly fea 3,745.74

$128,422.86
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EXHIBIT C
PG&E

DATE

DECEMBER 2000
JANUARY 2001
FEBRUARY 2001
MARCH 200!

APRIL IST THRU 6TH :
TOTAL AMOUNT OWED BY PG&E TO PALCO

TOTAL AMOUNT REQUESTED AS AN OFFSET TO DATE*

NET AMOUNT OWED TO PALCO

*Excludes bill for Special Facilities charge of $3,745.74 for the month of May.

- -

08/05/01 PG & E.123 03:24:57 PM jsv

Qo002

AMOUNT OWED
TO PALCO

$1,352,059.08
1,817,715.70
1,074,247.32
1,117,487.68

__121,656.30
$5,483,166.08

. (131,059.35)

$5,352,106.73
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RICHARD C. JOSEPHSON, OSB NO. 73374
(Pro hac vice)

STOEL RIVES LLP

900 SW Fifth Avenue, Suite 2600

Portland, OR 97204-1268

Telephone: (503) 224-3380

Facsimile: (503) 220-2480

EDGAR B. WASHBURN, Bar No. 34038
WASHBURN, BRISCOE & MCCARTHY, P.C.
55 Francisco Street, Suite 600

San Francisco, Ca 94133

Telephone: (415) 421-3200

Facsimile: (415) 421-5044

Attorneys for Pacific Lumber Company, a California

corporation
UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA
SAN FRANCISCO DIVISION
In re: ' NO. 01-30923 DM

PACIFIC GAS & ELECTRIC COMPANY, a Chapter 11 Case
California corporation,
Date: June 20, 2001

Debtor. Time: 1:30 p.m.
Place: 235 Pine Street, 22nd Floor

Federal 1.D. No. 94-0742640 San Francisco, California

SUPPLEMENTAL DECLARATION OF RICHARD C. JOSEPHSON IN SUPPORT OF
AMENDED AND SUPPLEMENTAL MOTION FOR RELIEF FROM STAY

I, Richard Josepﬁson, hereby declare:

1. I am a member of Stoel Rives LLP, counsel for Pacific Lumber Company
(“Pacific Lumber”) in this case. I have personal knowledge of the matters set forth herein and
am competent to testify thereto. I make this declaration in support of the Motion for Relief
from Stay filed by Pacific Lumber in this case.
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1 2. Attached is a true copy of a letter dated June 5, 2001 from me to Gary M.
2 Kaplan, Esq.
3 I declare under penalty of perjury under the laws of the United States of
: America and the State of California that the foregoing is true and correct.
6
7 DATED: June 15, 2001. / ﬂ
8 Aoy /4 NN
Richard C. JosephSon/ = — —
9 Of Attorneys fof Pacific Lumber Company
10 |
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STOEL RIVES s

ATTORNEYS

STANDARD INSURANCE CENTER
900 SW FIFTH AVENLE, SUITE 2600
PORTLAND, OREGON 97204-1268

Phone (503)224-3380 Fax (503) 220-2480
TDD (503)221-1045
Intermnet: www.stoel.com

June 5, 2001

RICHARD C. JOSEPHSON
Direct Dial
(503) 294-9537
email rcjosephson@stoel.com

FACSIMILE AND FIRST CLASS MAIL

Gary M. Kaplan, Esq. :
Howard, Rice, Nemerovski, Canady, Falk & Rabkin, P.C.
Seventh Floor, Three Embarcadero Center

San Francisco, CA 94111

Re:  In re Pacific Gas and Electric Company - United States Bankruptcy Court
No. 01-30923 DM

o

Dear Mr. Kaplan:

I wrote you on May 9 enclosing a copy of the motion for relief from stay filed by
Pacific Lumber in this case and responding to the proposed stipulation with respect to Pacific
Lumber’s setoff rights. As indicated in that letter, Pacific Lumber is willing to enter into an
appropriate stipulation allowing the setoff, and we would hope that by now you would have
been able to confirm the facts contained in the motion with your client.

Since filing the motion Pacific Lumber has received additional invoices from PG&E for
service through April 6, 2001, which have the effect of increasing the pre-petition obligation of
Pacific Lumber to PG&E by $2,458.74, as reflected on the enclosed schedule. The aggregate
amount owing fronr Pacific Lumber to PG&E as of the petition date for tariff service and the
NECU monthly fee for the first six days of April is $131,059.35. Pacific Lumber has also
received PG&E’s calculations of the amounts due from PG&E to Pacific Lumber under its QF
contract for the months of December, 2000 and January, February and April (but not March),
2001. The total due through April 6, 2001, subject to adjustment for the March, 2001 true up,
is $5,483,166.00.

As you know, the motion for relief from stay is set for hearing on June 20. We are
unaware of any basis for PG&E to dispute either the amounts due or the right of offset, and
would prefer to resolve the matter without further burdening the Bankruptcy Court. However,
in light of the additional amounts which Pacific Lumber has identified as being subject to

Porind1-2075196.1 0011155-00001
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STOEL RIVES i

Gary M. Kaplan, Esgq.
June 5, 2001 -
Page 2

setoff, if we are unable to resolve this matter by June 8, 2001 we intend to file an amended
motion for relief from stay including the additional amounts identified in this letter.

You should also be aware that Pacific Lumber and PG&E are parties to an Agreement
for Installation or Allocation of Special Facilities for Parallel Operation of Nonutility-Owned
Generation and/or Utility Standby Service (Electric Rules Nos. 2 and 21) dated August 3, 1987
(the “Agreement”). Under the Agreement Pacific Lumber pays a monthly cost of ownership
charge, which is currently $3,745.74. Included in the $131,059.35 figure set forth earlier in
this letter is the sum of $749.15, representing the allocable portion of the monthly charge for
the first six days of April; Pacific Lumber has paid the balance of the April charge and the
May charge. We have now determined, however, that because the monthly charge arises
under a pre-petition contract between Pacific Lumber and PG&E, Pacific Lumber has the right
to set off the monthly charges against the pre-petition amounts owing from PG&E to it until
such time as the full amount of PG&E’s payable to Pacific Lumber has been paid in full or
recouped through setoff. We would therefore also ask that PG&E enter into a stipulation with
Pacific Lumber confirming this setoff right. Pacific Lumber intends to withhold payment of
further monthly payments under the Agreement to preserve its right of set off pending a
response from PG&E. If we are unable to agree on an appropriate stipulation by June 11,

12001, Pacific Lumber intends to file an additional motion for relief from stay.

Please feel free to call me if you have any questions. I look fdrward to hearing from
you at your early convenience.

RCl:ra
cc:  Mr. Gary Clark

- Portlnd1-2075196.1 0011155-00001
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ORIGINAL

RICHARD C. JOSEPHSON, OSB NO. 73374
(Pro bac vice)
STOEL RIVES LLP
900 SW Fifth Avenue, Suite 2600
Portland, OR 97204-1268
Telephone: (503) 224-3380
Facsimile: (503) 220-2480

EDGAR B. WASHBURN, Bar No, 34038
WASHBURN, BRISCOE & MCCARTHY, P.C.
55 Francisco Street, Suite 600

San Francisco, Ca 94133

Telephone: (415) 421-3200

Facsimile: (415) 421-5044

Arnorneys for Pacific Lumber Company, a California

corporation
UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA
SAN FRANCISCO DIVISION
Inre: NO. 01-30923 DM

PACIFIC GAS & ELECTRIC COMPANY, a Chapter 11 Case
California corporation,
Date: June 20, 2001

Debtor. Time: 1:30 p.m.

Place: 235 Pine Street, 22nd Floor
Federal I.D. No. 94-0742640 San Francisco, California

SUPPLEMENTAL DECLARATION OF JARED CARTER IN SUPPORT OF
AMENDED AND SUPPLEMENTAL MOTION FOR RELIEF FROM STAY

Yared Carter declares as follows:

1. 1 am the Vice President and General Conunsel of Pacific Lumber Company, a
California corporation (“Pacific Lumber”). 1 bave personal knowledge of the matters set forth
herein and am competent to testify thereto. 1 make this declaration in Support of the Amended
Motion for Relief from Stay (the "Motion") filed by Pacific Lumber in this case.

1 - SUPPLEMENTAL DECLARATION OF JARED CARTER IN SUPPORT OF
AMENDED AND SUPPLEMENTAL MOTION FOR RELIEF FROM STAY

STOEL RIVES 1up
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2. Pacific Lumber and PG&E are parties o that certain Standard Offer #1 contract
(“SO-1), As-Delivered Capacity and Energy Power Purchase Agreement dared Janvary 17,
1986, as amended (the “PPA”). The PPA provides generally that (i) Pacific Lumber will meelt
qualifying facility (“QF”) requirements under the federal Public Utility Regulatory Policies
Act of 1978 (“PURPA™) and (ii) Pacific Lumber will sell and PG&E will purchase as-
delivered capacity and energy.

3. Under the terms of the PPA, Pacific Lumber agrees to produce energy from
biomass wood and sell the cnergy to PG&E, and PG&E agrees to pay Pacific Lumber on a
monthly basis for as-delivered capacity and energy at rates authorized from time to time by the
California Public Utilities éommission (“CPUC") and which are derived from PG&E’s
avoided costs as approved by the CPUC. Pacific Lumber, in turn, purchases energy from
PG&E for which PG&E bills Pacific Lumber monthly and Pacific Lumber pays PG&E
monthly.

4. Under the PPA, PG&E is required to send Pacific Lumber, not later than 30
days after the end of each billing period, 2 monthly account statement showing the amount of
ilowatt hours of electricity delivered by Pacific Lumber to PG&E, PG&E’s calculation of the
amount owed 1o Pacific Lumber, and PG&E’s check in payment of the amount awed for
capacity and energy. For example, for capacity and energy delivered in the month of January,
PG&E would ordinarily send the billing statement and payment at the end of February, and

Pacific Lumber would ordinarily receive them in the first week of March.

2 - SUPPLEMENTAL DECLARATION OF JARED CARTER IN SUPPORT OF
AMENDED AND SUPPLEMENTAL MOTION FOR RELIEF FROM STAY
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JUN 15 '01 16:26  FROM:STOEL RIVES 5032202480 T-895 P.04/08 F-173
1 5. Payments for PG&E’s sales of energy and services 10 Pacific Lumber are also
2  pased on PG&E’s measurements and statements. PG&E ordinarily sends Pacific Lumber its
3 bills for urility services during the first half of the month following the month of the deliveries,
: with payment due within 15 days. For example, for January deliveries, Pacific Lumber would
g ordinarily receive PG&R’s bills in the first half of Febhruary and would pay PG&E by the end
7 of February.
8 6. Thus, Pacific Lumber relies on PG&E’s account statements both for what it
? owes PG&E for utility services and what PG&E owes Pacific Lumber for capacity and energy
1(1) under the PPA. Because of the different billing cycles, however, PG&E pays Pacific Lumber
12 one month later than Pacific Lumber pays PG&E for deliveries for each month.,
13 7. Since the filing of the original Notice of Motion and Motion for Relief from
14 Stay with this Court on May 9, 2001, Pacific Lumber has received additional invoices from
15 PG&E for service through April 6, 2001, which have the effect of increasing the proe-petition
1: obligation of Pacific Lumber to PG&E by $2,458.74, as reflected in attached Exhibits A, B,
1g and C. Pacific Lumber has also received PG&E’s calenlations of the amount due from PG&E
19  to Pacific Lumber under its QF contract for the months of December 2000, and January,
20 February, and April 2001; Pacific Lumber has not yet received PG&E’s calculation of the
2 amount due for March 2001.
z 8. Thus, as of April 6, 2001, PG&E was indebted 0 Pacific Lumber under the
24 PPAin tﬁe aggregate amount of $5,483,166.00 for energy delivered by Pacific Lumber
25
26
Page 3 - SUPPLEMENTAL DECLARATION OF JARED CARTER IN SUPPORT OF
AMENDED AND SUPPLEMENTAL MOTION FOR RELIEF FROM STAY
STOEL RIVES 1w
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1 pursuant to the PPA before 0 a.m. on April 6, 2001, subject to adjustment for March activity.

2 As of the date of this Motion, this foll amount remains due and owing by PG&E.
3 9. As of April 6, 2001, Pacific Lumber was indebted to PG&E in the aggregare
4
s amount of $131,059.35 for delivery of energy by PG&E to Pacific Lumber's facilities pursuant
g o PG&E's tariffs, as detailed on attached Exhibits A, B, and C. As of the date of this Motion,
7 this amount remains due and owing by Pacific Lumber.
8 10.  Artached are true copies of Exhibits A, B, and C.
9
[ declare under penalty of perjury under the laws of the United States of
10
1 America and the State of California that the foregoing is true and correet.
12
13 DATED: June 15, 2001, %/
14 %
Jared Carter v
15 Vice President and General Counsel
18 Pacific Lumber Company
17
18
19
20
21
22
23
24
23
26
Page 4 - SUPPLEMENTAL DECLARATION OF JARED CARTER IN SUPFORT OF
AMENDED AND SUPPLEMENTAL MOTION FOR RELIEF FROM STAY
STORL RYvEes 11p

ATTORNEYS
Pornd2-4308669.1 0011155-00001 000 SW FTFTR AVENUESIFE 3000 PORTIAND. OREGON 973041368



L84 BR) uanl sLesL

gL1-4 80/90°d 866-L

soo@®

89°72v'8eis

ONITIOH AUNTHIOD 2 %7 9d NONd 877UE 40 TV.LOL

(Wweyhy w3 9 o4 @ dn WS ma Bupjooy Joj 68 Ajwtuow)

4-heerage-ann

£8'89 L2675 MU
ey LTusiv2o-We
t0'8 ; SZLBLYLG-WIE
RL'se : B-2ORLH-L5-INIE
broL04 0-208LH-L3-WT18
L4 §-0Zegsri-WIN
W8T g-20g6i-e2-4T
8L'8s . BeZO8LI D1
2Lr r509bi-WT 13
622 @-209L%-b>-md
¥o'yLE'E2 m.mmuoux.lz
5'pel'e Bl ¥t ey
LZ'9E07 £=100L - kN-["1B
€108k Q-48528-LE1"14
=] 4 4 CERCLALSRd
Qe sy S-108PTLI TN
ZAE'LbQYE Lol @P0L-Li~f1d
+4ge C=Lasty LT
ous G-200B0-8+1d
L) T~ 16803711
wliege) 2-L080Lelivma
L2l ' bt 580 L-49="
- R ] 793¢
27'Bd
08¥2022€05

YIGRNT 2I41I0vVd

karoesy <5 Jfy-Hun VelRe||e] AS1uz-uoN

LO/22/p o ST/EERI8L TN

HAYSId LN

LOZ/Y & /E-INE Py WnLiEg
L0721 03 B/6-'PY Wity
$0f2fy © SA-INnoK Yousy -

30727% ©) 2/c-asuspiney

VAN EEMTIINYD

Lo/sLiy 83 55/8-pY doo BIAIRAg BesE,

'd0¥d ‘HOANe YNALMRS
/ety 6 E /E-PUBIEBUYI/S O ©

ONYT2ENY-

Lorsry oy 5.»850?&8 UBA % LQL AmH
OS5y & Lrpebsunis-eezng Uy

Lu/grd 2 Lig-Us2nc) UBA P LOL AMK

RLNAQUL-AC

LO/T LY O3 GU/E" Il

p ARTopt) £

LO/8ly @ LraN{sE)doys eulas

L0724y 0y 2/e-uelon

LO/sH B Li{evD)ig WEN §0)-0TUC s8Rg
1078ty & g/e{rEn)sowis eonprid-Ag

Lo/Thry 03 SLAIIN

LO/siy < #7h-suly AQ

Lars/y &1 Ye-aemg

Lo/s/y of Lrs4ul) Loopng
JU/Sp Q) LEXSEONUN Jequm]
Lore o sre-{yRoksiog
L0/gsp o3 JeexeRg By

YNMLXOS

S3AIY 130L5:HOYd

22:81 1o, gL NOT

Yvd 96:81 T0/S8T/80




A W ITLLOL SCHS Y D LOALSE

=
MCeRiee .
itey'zs . .
Rhreans ONIIICH A UNSBENS 3 ¥ O WONA 2119 40 Tvani
ou'p . C(umeie 23 y gg oy an
oo O] 4n Wasks e Bupmay Ao,
ocg o szzeain b ampylaliityricoiiaidy fanon
\ can ]
oo _ @ el !g.nﬂ.# LO/TEY &0 LR Ay e iy
: R G XY T T
re "o [T PR
e . BTy LTOALP L0
. "l \ g YO/L/S G ErP-JYS Py umureR
v = i rra ey
e e otose T 2 oy
rarme T — <3 £y -eevwpssan
™o oo NI VIBHVS
Sgo SO2ETT VRN IN LO/BL> Bt GhpDY Coun
— VIR Y geEvE
- - 4o o VNG
b SRR o L izrruveenys e g
1§72 Yo's o ) ONTTEERON
r Y
) ) £-Z0B LI gy =
s L1 4] “Mr 1 /2 anl] & nmﬂ.“:% miﬁ?tnnﬂ:qmﬂwig_.a— ”n
TR —— _LPH/8 O girurtIng GEA Y Lo R
SNGDHAY
uo's
wo
21 oLvse - vOAORYY
Lo’z 5y koidd LGPy
Tvus o eddd TLBLIENTTS YOS €1 SIS suluscn o
o we M.Hr ol onku-st-riy LOVLID 8 S-{TR0)I5 LI g0} oo sems
- ITE Y] — _L0//8 @ o>-{3epieuyio emmpoidiy
00’0 aso yuane
Sivag'or eo'e o
0s'%5 uMM:. »ris'lL nn.-—ﬁ.wvﬂu 10/Cirv 03 5 LTy
s = ) e e
L TE I 0v'ti £5DE) 0-ZCRB- 97 .. L YUE T S scomng
LL wie | LRI LC/LIT 0 pA-CRO)EN Baun
T Tven Gl GRiiAnEg L — aﬂ.m.! o jpat i KIS @ Srleeniarod
EeotNE ue Vo TSI g el e S 77 3. 17 5]
S3AIY J30LS:n0N4  22:91 (o, SL NOF

08¥Z022E09
HIGROT DIJIOVd

£|-4 80/10°d 968-l
Yvd 96781 T0/ST/80

Loolp



__08/15/01 18:58 FAX PACIFIC LUMBER @008

JUN 15 01 1B:27  FROM:STOEL RIVES 5032202480 T-886 P.DB/DB F=173 —
EXHIBIT C
PG&E
AMOUNT OWED
DATE — ToParco

DECEMBER 2000 $1,352,059.08
JANUARY 2001 1,817,715.70
FEBRUARY 2001 1,074,247.32
MARCH 2001 1,117,487.68
APRN.ISTTHRUBTH 1211655.30

TOTAL AMOUNT OWED BYPGLE TOPALCO  _  $5.483,156.08
TOTAL AMOUNT REQUESTED AS AN OFFSET TO DATE * _ (131,059.35)

NET AMOUNT OWED TO PALCO $5,352,106.73

*Excludes bill for Specis] Facilitiss charge of §3,745.74 for the month of May.

06/0S/01 PG & E.123 03:24:57 PM Jsv
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1 CERTIFICATE OF SERVICE
2 1 hereby certify that I served the foregoing SUPPLEMENTAL DECLARATION OF
3 JARED CARTER IN SUPPORT OF AMENDED AND SUPPLEMENTAL MOTION
4 FOR RELIEF FROM STAY omn:
5 The United States Bankruptcy Court
6 Attn: PG&E Administrator
7 PO Box 7722
8 San Francisco, CA 94120-7722
9 [ X] mailing with postage prepaid
10 [ ] hand delivery
11 [ ] facsimile transmission
12 [ ] overnight delivery

13 contained in a sealed envelope at the last-known addresses indicated above.
14

DATED: June 155, 2001.
15

16 N~
17 T\}IICHELE B% a %REAU

18

19
20
21
22
23
24
25
26
Page 1 - CERTIFICATE OF SERVICE

STOEL RIVES ur
ATTORNEYS
900 SW EIFTH AVENUE, SUITE 2600 PORTLAND, OREGON 97204-1268
Prrlad1-2072045 1 AN11155.00001 Telcphone {503) 224-3380



1 RICHARD C. JOSEPHSON, OSB NO. 73374
(Pro hac vice)
2 STOEL RIVES LLP
900 SW Fifth Avenue, Suite 2600
3 Portland, OR 97204-1268
- Telephone: (503) 224-3380
4 Facsimile: (503) 220-2480
5 EDGAR B. WASHBURN, Bar No. 34038
WASHBURN, BRISCOE & MCCARTHY, P.C.
6 55 Francisco Street, Suite 600
San Francisco, Ca 94133 -
7 Telephone: (415) 421-3200
Facsimile: (415) 421-5044
8
Attorneys for Pacific Lumber Company, a California
9 corporation
10 UNITED STATES BANKRUPTCY COURT
11 NORTHERN DISTRICT OF CALIFORNIA
12 SAN FRANCISCO DIVISION
13 Inre: | NO. 01-30923 DM
14 PACIFIC GAS & ELECTRIC COMPANY, a Chapter 11 Case
California corporation,
15 Date; June 20, 2001
Debtor. Time: 1:30 p.m.
16 Place: 235 Pine Street, 22nd Floor
Federal 1.D. No. 94-0742640 San Francisco, California
17
18
19 PROOF OF SERVICE
20 1 hereby certify that I served the foregoing Notice of Motion and Amended and Supplemental
21 Motion for Relief from Stay, Supplemental Declaration of Jared Carter in Support of Amended
22
and Supplemental Motion for Relief from Stay, and Supplemental Declaration of Richard C.
23 _
y Josephson in Support of Amended and Supplemental Motion for Relief from Stay via
75 Mmessenger to the United States Bankruptcy Court, Attn: PG&E Administrator, 235 Pine Street,
26
Page

1 - PROOF OF SERVICE

STOEL RIVES Lre
ATTORNEYS
900 SW FIFTH AVENUE, SUITE 2600 PORTLANDD, OREGON 97204-1268
Telephone (503) 224-3380 ,



1 Nineteenth Floor San Francisco, CA 94104 on June 15, 2001 and via first class mail to said

persons listed on the attached service list on June 15, 2001.

DATED: June 15, 2001. \7// @\N\_‘

Richard C. Jos€phso
Of Attorneys for Pacific Lumber Company
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STOEL RIVES Lip

ATTORNEYS
900 SW FIFTH AVENUE, SUITE 2600 PORTLAND, OREGON 97204-1268
elephone (503) 224-3380



