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1 KATHERINF A. TIKAXLEI. (SB # 150620) 

LESLIE A. PLASKON 
2 W. ANDREW P. LOGAN 

3 PAUL, HASTINGS, JAN OFSKY & WALKER LLP 
Twenty-Third Floor 

4 555 South Flower Street 
Los Angeles, CA 90071-2371 

5 Telephone: (213) 683-6000 
Facsimile: (213) 627-0705 

6 

7 Attorneys for 
THE TORONTO DOMINION BANK 

8 UNITED STATES BANKRUPTCY COURT 

9 NORTHERN DISTRICT OF CALI FORNIA 

10 SAN FRANCISCO DIVISION 

11 in re CASE NO. 01-30923 

I12 eChapterl] 
PACIFIC GAS AND ELECTRIC CO., 

13 THE TORONTO DOMINION BANK'S 
Debtor. OBJECTIONS TO DISCLOSURE 

14 STATEMENT 

15 Date: December 19, 2001 

16 Time: 9:30 a.m.  
Place: 235 Pine Street 

17 22nd Floor 
Sai Francisco, CA 

18 Judge: Hon. Dennis Montali 

19 

20 The Toronto Dominion Bank ("Toronto Dominion") hereby objects to the 

21 "Disclosure Statement for Plan of Reorganization Under Chapter 11 of the Bankruptcy Code for 

22 Pacific Gas and Electric Company proposed by Pacific Gas and Electric Company and PG&E 

23 Corporation" (the "Disclosure Statement") as follows: 

24 

25 

26 
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2 TORONTO DOMIN'ION'S CLAIM 

3 

4 Toronto Dominion is an unsecured creditor of Pacific Gas and Electric Company, 

5 holding a claim in the amount of $31,045,125.27, plus interest, fees and expenses as described in 

6 Toronto Dominion'.s proof of claim filed herein.  

7 
Toronto Dominion's claim arises as a result o" its issuance of an Irrevocable, 

8 
Direct P ay Transferable Letter of Credit No. 1419, dated May 22, 1997 (the "Letter of Credit") in 

9 
connection with the 1997 Series A Pollution Control Reftimding Revenue Bonds issued by the 

10 

Califbonia Pollution Control Financing Authority at the behest of Pacific Gas and Electric 

12 Company (the "Debtor"). The Debtor has defaulted on its obligation to reimburse Toronto 

13 Dominion for the amount advanced under the Letter of Credit, plus interest, fees and expenses 

14 due thereunder.  

15 15 II.  

16 
THE PROPOSED PLAN'S TRE.ATMENT OF 

17 
18 TORONTO DOMINION'S CLAIM 

19 
1 lkPursuant to the terms of the Plan of Reorganization Under Chapter 11 of the 

20 
Bankruptcy Code for Pacific Gas and Electric Company dated Scptcmbcr 20, 2001 (the "Plan"), 

21 
Toronto Dominion',- claim is classified as a Class 4f claim (Prior Bond Claims). See Plan at page 

22 

23 18 (definition of "Prior Bond Claims,") and page 25, Article 111.  

24 

25 

26 

27 

28
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1 Pursuant to the terms of the Plan, unless the holders of Prior Bond claims issue a 

2 new letter of credit to support the Debtor's issuance of Refunding Bonds', holders of Class 4f 

claims are to receive the following distributions on account of their claims: 

4 
a. Payment of all interest and other sums due to the holder of such claims in 

5 

accordance with the terms of the applicable Reimbursement Agreement; 
6 

7 b. Payment of 60% of the principal amount due under the Reimbursement 

8 Agreement; and 

9 c. As to the remaining 40% of the principal amount cue under the 

10 Reimbursement Agreement, the Reimbursement Agreement is to be modified such that "the 

l I Reorganized Debtor shall remain solely liable thereunder Ibr the remaining forty percent (40%) of 

12 
the respective Reimbursement Obligation which shall he payable in ten (10) years and bear 

13 

14 interest at the same rate as the Reorganized Debtor's notes with a ten (10) year maturity..." 

15 Plan at § 4.12(b).  

16 As a result of the foregoing Plan treatment, the holders of claims in Class 4f are 

17 exposed to the risk that the Debtor will be unable to repay the deferred 40% of the principal 

18 amount of their claims at the end of the ten year restructure period contemplated by the Plan, In 

19 
the case of Toronto Domia nion, this obligation amounts to approximately $12,400,000.  

20 
III.  

21 

22 OBJECTIONS TO DISCLOSURE STATEMENT 

23 
Section 1125(b) of the Bankruptcy Code requires that this Court approve the 

24 
Disclo.sure Statement as containing "adequate information" prior to it being utilized to solicit 

25 

26 

27 Capitalized terms not defined herein have the meanings ascribed to them in the Disclosure 
Statement and Plan.  

28
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1 acceptances of the Plan. I I U.S.C. § 1125(b). 1'he Bankruptcy Code clearly articulates the 

2 standard as to whether or not the Disclosure Statement contains "adequate infonnation": 

3 '[Aldequate information' means information of a kind, and in sufficient 

4 detail as far as is reasonably practicable in light of the nature and history of 
the debtor and the condition of the debtor's books and records, that would 

5 enable a hypothetical reasonable investor typical of holders of claims or 

interests of the relevant class to make an informed judgment about the 
6 plan ...  

7 
11 U.S.C. § 1125(a)(1).  

8 
Toronto Dominion concurs with Rabobank Nederland's Objections to Disclosure 

9 

10 Statement and Memorandum of Points and Authorities in Support Thereof fi led with this Court 

11 on November 27, 2001 (the "Rabobank Objection") and hereby incorporates by reference the 

12 Rabobank Objection as if set forth in full herein.  

13 IV.  

14 CONCLUSION 

15 

16 For the foregoing reasons and the reasons Rhrther articulated hi the Rabobank 

17 Objection, it is respectfully submitted that the Court should deny approval of the Disclosure 

18 Statement in its present form.  

19 

20 

21 DATED: November 2L; 2001 PAUL, HASTINGS, JANOFSKY & WALKER LLP 

22 

23 A3y:J4 • ..A ._.CA(o, 

Katherine A. Traxiler 
Attorneys for 
THE TORON'"O 1)OM IN ION BANK 

25 

26 

27 

28
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1 PROOF OF SERVICE BY MAIL 

2 I am a citizen of the United States and employed in Los Angeles County, 

3 California. I am over the age of eighteen years and not a party to the within-entitled action. My 

4 business address is 300 South Grand Avenue, Twenty-Second Floor, Los Angeles, CA 90071

5 3132. 1 am readily familiar with this firm's practice for collection and processing of 

6 correspondence for mailing with the United States Postal Service. On November 26, 2001 I 

7 placed with this firm at the above address for deposit with the United States Postal Service a true 

8 and correct copy of the within documents: 

9 THE TORONTO DOMINION BAN K'S OBJECTIONS TO 

DISCLOSURE STATEMENT 
10 

in a sealed envelope, postage fully paid, addressed as follows: 

11 
Please see attached Service List.  

12 
Following ordinary business practices, the envelope was sealed and placed for 

13 collection and mailing on this date, and would, in the ordinary course of business, be deposited 

14 
with the United States Postal Service on this date.  

15 
I declare that I am employed in the office of a member of the bar of this court at 

16 
whose direction the service was made.  

17 
Executed on November 26, 2001 at Los Angeles, California.  

18 

19 

20 
_____ il, Jaobs 

21 

22 

23 

24 

25 

26 

27 

28
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SPECIAL NOTICE LIST 

As of November 26, 2001, Taken from www.canb.uscourts.gov

Aron M. Oliner 
Buchalter, Nemer, Fields & 
Younger 
333 Market Street 
San Francisco, California 94105 

Adam A. Lewis 
Morrison & Foerster 
425 Market Street, 33rd Floor 
San Francisco, California 94105 

Adolfo M. Corona 
Dowling, Aaron & Keeler 
6051 North Fresno Street, Suite 200 
Fresno, California 93710 

Adrienne Vadell Sturges 
Sodexho Marriott Services, Inc.  
9801 Washingtonian Boulevard, 
12th Floor 
Gaithersburg, MD 20878 

Alan Kolod 
Moses & Singer LLP 
1301 Avenue of the Americas, 40th 
Floor 
New York, NY 10019 

Alan Z. Yudowsky 
Anne E. Wells 
Stroock & Stroock & Lavan LLP 
2029 Century Park East, Suite 1800 
Los Angeles, California 90067 

Alex Makler 
Calpine Greenleaf, Inc.  
P.O. Box 11749 
Pleasanton, California 94588 

Alexis S. Coll 
Simpson Thacher & Bartlett 
3330 Hillview Avenue 
Palo Alto, California 94117 

Allan H. Ickowitz 
Donna M. Balbin 
Nossama, Guthner, Knox & Elliott 
445 South Figueroa Street, 31st 
Floor 
Los Angeles, California 90071 

Amy Hallman Rice 
Dorsey & Whitney LLP 
Pillsbury Center South 
220 South Sixth Street 
Minneapolis, Minnesota 5540-1498

Andrew N. Chau 
1177 West Loop South, Suite 900 
Houston, Texas 77027 

Angela M. Alioto 
Law Offices of Joseph L. Alioto 
and Angela Alioto 
700 Montgomery Street 
San Francisco, California 94111 

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 

B.C. Barmann 
Senior County Counsel 
1115 Truxtun Avenue, 4th Floor 
Bakersfield, California 93301 

B.C. Barmann, Sr.  
County Counsel 
Attn: Jerri S. Bradley, Deputy 
1115 Truxtun Avenue, Fourth Floor 
Bakersfield, California 93301 

Bank of America National Trust and 
Savings Association 
Attn: Peggie Sanders 
1850 Gateway Boulevard 
Concord, CA 94520 

Bank of America 
Attn: Clara Strand 
555 South Flower Street 
Mail Code CA9-706-11-21 
Los Angeles, CA 90071

Bank One 
Corporate Trust Administration 
Attn: Janice Ott Rotunno, Mail 
Code IL1-0126 
1 Bank One Plaza 
Chicago, IL 60670-0126 

Robert G. Bussa, Jane Bek 
Bank One, NA 
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 

Bennett G. Young 
LeBoeuf, Lamb, Greene & MacRae, 
LLP 
One Embarcadero Center, Suite 400 
San Francisco, California 94111 

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

1
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BMO Nesbitt Bums 
Attn: John Harche 
700 Louisiana, Suite 4400 
Houston, TX 77002 

BNP Paribas 
Attn: Mark Ranaud 
787 7th Avenue, 31 st 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 

BNY Western Trust 
Attn: Mr. Todd Duncan 
700 South Flower, 5th Floor 
Los Angeles, CA 90017 

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

Ken McClanahan 
BP Energy Company 
501 Westlake Park Boulevard 
Houston, Texas 77079 

Brian L. Holman/Neil Millard 
Neil W. Rust/Jerry R. Bloom 
Thomas E. Lauria/C. Randolph 
Fishburn 
White & Case LLP 
633 West Fifth Street, 19th Floor 
Los Angeles, California 90071 

Bruce Bennett, Esq.  
Bennett J. Murphy, Esq.  
Hennigan Bennett & Dorman 
601 South Figueroa St., Suite 3300 
Los Angeles, CA 90017
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Bruce R. Worthington 
Sr. Vice President/Gen'l Counsel 
PG&E Corp.  
One Market, Spear Tower, Rm 2426 

San Francisco, California 94105 

Bruce W. Leaverton 
Mary Jo Heston 
Lane Powell Spears Lubersky LLP 

1420 Fifth Avenue, Suite 4100 
Seattle, WA 89101 

Bryan Krakauer, Esq.  
Sidley & Austin 
One First National Plaza 
Chicago, IL 60603 

Bryant Danner 
Southern California Edison 
2244 Walnut Grove Ave.  
Rosemead, CA 91770 

Cahal B. Carmody 
Bank of Montreal 
4400 Nations Bank Building 
700 Louisiana Street 
Houston, TX 77002 

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 Systern 
Operator 
Attn: Margaret A. Rostker 
151 Blue Ravine Rd.  
Folsom, CA 95630 

California Power Exchange 
Attn: Lynn Miller 
1000 S. Freemont Ave., Bldg. A9 

Alhambra, CA 91803-4737 

California Power Exchange 
Attn: Lynn Miller 
200 S. Los Robles Avenue, Ste 400 

Pasadena, CA 91101-2482 

2

California Public Utilities Commission 
Alan Komberg, Esq.  
Paul, Weiss, Rifkind, Wharton & 
Garrison 
1285 Avenue of the Americas 
New York, NY 10019-6064 

California Public Utilities 
Commission 
Attn: General Counsel 
505 Van Ness Avenue 
San Francisco, CA 94102 

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

California State Lands Commmission 
Attn: James Frey 
100 Howe Avenue, Suite 100 South 

Sacramento, California 95825 

Calpine Gilroy Cogeneration LP 
Robert Brown 
1400 Pecheco Pass Hwy, Gate 1 

Gilroy, California 95020 

Calpine Gilroy Cogeneration LP 
Robert Brown 
Pennzoil Building 
700 Milam Street, Suite 800 
Houston, TX 77002 

Calpine Greenleaf Inc.  
P.O. Box 3330 
Yuba City, California 95992 

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 

Carla Batchler 
Trust Department 
Bank of Cherry Creek 
3033 East 1st Avenue 
Denver, Colorado 80206 

Catherine S. Krug 
National City Bank of Indiana 
101 West Washington Street, Suite 
655-South 
Indianapolis, Indiana 46255 

Chaim J. Fortgang, Esq.  
Richard G. Mason, Esq.  
Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, NY 10019 

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 

Christopher R. Belmonte 
Satterlee Stephens Burke & Burke 
LLP 
230 Park Avenue 
New York, NY 10169 

Chritine C. Yokan 
General Electric Capital Business 
Asset Funding Corporation 
10900 N.E. 4th Street, Suite 500 
Bellevue, Washington 98004

City of San Leandro 
c/o Jeffrey H. Goldfien 
Meyers, Nave, Riback, Silver & 
Wilson 
777 Davis Street, Suite 300 
San Leandro, California 94577 

City of St. Francis 
Attn: Steve Bjork 
P.O. Box 730 
St. Francis, MN 55070 

Caroline Pitre 
Coast Energy Canada Inc.  
530 8th Avenue S.W., Suite 920 
Calgary, Alberta 
Canada T2P 3S8 

Ruben Alonso 
Coast Energy Group, A Division of 
Cornerstone Propane, L.P.  
1600 Highway 6, Suite 400 
Sugarland, TX 77478 

Hans 0. Saeby 
Cook Inlet Energy Supply 
10100 Santa Monica B1., 25th Floor 
Los Angeles, CA 90067 

Craig H. Millet 
Gibson Dunn & Crutcher LLP 
Jamboree Center 
4 Park Plaza, Suite 1400 
Irvine, California 92614 

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 

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 

Dana Gordon 
Quanta Services, Inc.  
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Houston, Texas 77056 
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21 East State Street, Suite 1050 
Columbus, Ohio 43215 
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Los Angeles, California 90067 
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Daren R. Brinkman 
Brinkman & Associates 
800 Wilshire Boulevard, Suite 950 

Los Angeles, California 90017 

David A. Bums 
Baker Botts LLP 
One Shell Plaza 
910 Loiusiana 
Houston, TX 77002 

David A. Gill 
Richard K. Diamond 
Danning, Gill, Diamond & Kollitz 
LLP 
2029 Century Park East, 3rd Floor 
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Boies, Schiller & Flexner LLP 
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Deutsche Bank AG 
New York Branch 
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