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GARY M. COHEN, SBN 117215 -

AROCLES AGUILAR, SBN 94753

MICHAEL M. EDSON, SBN 177858
CALIFORNIA PUBLIC UTILITIES COMMISSION
505 Van Ness Avenue

San Francisco, California 94102

Telephone* (415) 703-2015 -

Facsimile: (415) 703-2262

ALAN W. KORNBERG

BRIAN S. HERMANN '

PAUL, WEISS, RIFKIND, WHARTON & GARR!SON
1285 Avenue of the Amencas

New York, New York 10019-6064

Telephone: (212) 373-3000 o
Facsimile: (212) 757-3990

Attorneys for Cl“fnl'lﬂl Publlc Udlltlel Com-hllol

PAULS. ARONZON, SBN 8878!

ROBERT JAY MOORB. SBN 77498 o b
MILBANK, TWEED, HADLgY & McCLOY LLP

' 601 South Figueroa Slmct. 30" Floor

Los Angeles, California 90017

Telephone: (213)892-4000 /. -

menle‘ (2]3) 629-5063 .

Attorleyn for OIﬂcIll Commmee of Unmured Credllon

UNITED STATES BANKRUP’I'CY COURT

NORTHERN DISTRICT OF CALIFORNIA et

\ . SANFRANCISCODIVISION
lnre o : CncNo 01-3o§230M '
p:gg-:lfg rg:go ArP}:gu !ill.‘.acx?uc COMPANY, cn:gm Hewes

' "¢ Debtor,r i -- Date: [To be set e

Time: [To be set .
Place: 235 Pine Street, 22" Floor, |
San ancxsco Cahformiz

Federal 1 D, No. 94-0742640

p_){ EARTE APPLICATION FOR ORDER SHORTENING TIME ON THE JOINT
OF THE CALIFORNIA PUBLIC UTILITIES COMMISSION AND
THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS REGARDING
‘ REsouan'noSNor }')oms A(!)vn PREFERENZ(‘:AI{.‘IS'I ggk MOVANTS'
AMENDED PLAN OF REQRGANIZATION .

1 ’
[Declaration of Paul S. Aronzon in Support of Ex Parte Application, Notice of Motion,
Motion and Memarandum of Points and Authoritics filed concurrently herewith)
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MEMORANDUM OF POINTS AND AUTHORITIES

i} The California Public Ummes Commussnon (the “Commnssmn”) and the Official
Committee of Upsecured Creditors (the “Commmee." and together with the Commission,
*“Movants™) in the Pacific Gas and Electric Company ("};G&E") chapter 11 case (the “Ci(se:')
move this Court, on an ex parte basis (the “Applic'ation"), ;'or an order shortening ime fo}
hearing on md authon'zing limi‘ted nou‘cc of Joint Motion oi‘ lhe Califonia Public‘ Utilitzes
Commlssnon m:l Official Commmee of Unsecurcd Credntors foran Ordet (1) Authorizing the
Resolicitation of Votes and Preferences for Movams A.rnended Plan of Reorganization for the
Debtor, (2) Approving Movmts' Supplcmental Dlsclosurc in Connection Therewith, (3),
Approving Movants® Proposed Fonn of Ballot, and (4) Au!honzmg lnclus:on of the Ofﬁcxal
Commmee of Unsecured Creld_llors Revised Report and Recommendation in the Sohcxwlon
Pachge (the “Motion”). ‘ ‘ |

a f

. In order to allow sufficient time to complete the resolicitation requested in !he
Motion without modification to the Court’s prr.vlously established conﬁnnauon schedule, the
Commission and the Committee suggest lhn lhe Coun sel 2 heanng for the Motionon
Septembcr 12, 2002 a1 1:30 p.m. (Pacific), with ob)ecuons due on September 10, 2002 at 4-00
pm (Pacific) ' The Commmee and lhe CPUC, wnh the agreement of PG&E and PG&E
Corporation, suggest lhal the Court hold a hearing on this Application on Wednesday, Seplcmbct
4,2002 at 1:30p m. (Pacific). . . )
Movnnls also seck an orda of <lhc Court authonzmg hmued notice of the Mouon

by semce upon only: (1) the Debtor (2) PG&E Corporation; (3) the Office of the Umtcd Smes
'l‘nfslee. and (4) those parties who havc filed objecnons to the Plan of Reorganization filed by the
Califomiayl’ubhc l'.luhlies Conunission with rcspeel to PG&E, dated May 17, 2002.
I INTRODUCTION AND BACKGROUND ‘

By thc Mouon. the Comm:sslon and the Committee seek an ordcr of the Coun

pursuant to sections 105(a), 1125(b) and l|27 of mle 11 of the United States Code, 11 USC.

YA proposed order is attached hereto as Exhibit “A."

LALSS24 )
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§§101 et seg (the “Bankruptcy Code™), and Banksuptcy Rules 3017 and 3019, Fed. R. Bankr. P.
1001 et seg (the "Bankmp(cy Rules™) (l) ptowdmg Movants wuth thirty (30) days to resolicit
votes and prefercnces for Movnms Farst Amended Plan of Reorgnmzation for the Debtor (the
Amended Plan™), (2) npprovmg Movmts supplemental dusclosufe describing the modi ﬁcallons
to the Amcnded Plan a copy of whlch 18 attached lo the Mouon as Exhlblt A (3) approving the
form ol'ballot to be used to resolicit votes and pmfc;éném, a copy of which is attached to the
Motion as Exhibit B and (4) aulhonzmg the Comrm!lee to include in the sohcluuon package
Movants propose to send to creditors and interest holders the Committee’s revised report and

recommendniion urging creditors to vote for and prei‘er the Amended Plan, 2 copy of which is

- 1
.

atlac_hed 10 the Motion as Exhibit C.
l Smce the Court’s July 9,2002 ofder lermmntmg PG&B’; exchmve right to filea
plan o} reorgnmzahon with re:pecl to the Conunmae. lhe Committee and the Commtsston have
engaged in exlcnswe discussions to improve thc Commission’s ongml! plan to make i |l m\mn"y
acceptable to each without dlsruplmg the confirmation process already in phce The .
modifications to the Comxmss:on s prcvrous plan ofreorgamuuon agreed to by Movunls which
are summarized in the Mohon, are the producl of those discussions and form the basis for the
Amended Plan. The modifications are signif cant in that they .ddress the Commnttee s concerns
regarding the femblhly of the Commission’s ongmal plan and moo! many of the confirmation
objections !o the Commlsswn s ongmal plan, mcludmg certain ob;echom raised by PG&E
Movants submit that resohcitation of xceplances and preferences for the Amended
Plan is wamn(ed In connection with such resohcuatlon. Movants also request this Couﬂ’
approv:l of their supplemental disclosure nnd form of ballot, md Coun authority to include the
Commmcc s revised report and recommcndmon urging credxlors lo vote l‘or and pfcfet the
Amended Plan among lhe malenals tobe dmnbu(ed to ctedltors and mteresl holders. b
1L GOOD CAUSE EXISTS FOR ENTER]NG AN ORDER SllORTENING TIME
Rule 9006-1 of the Bankmp(cy Local Rt;lcs for the Noﬂhem District of Cahfomu
authonzes a party to sggk an order shonenmg h‘me for good cause. Herc, good cause exists for

;honening the time for a hearin“g on the Motion

LAY #5240381v3
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Tt is the intention of the Commission and the Committee that the resolicitation of
votes on the Amended Pan not disturb this Court’s previously established confirmation schedule
in this Case. In order to allow sdequate time to complete the actions set fonh in the Motion,
including resolicitation, counting votes and prefmnces lnd cemﬁuuon ol' the vyote wnhout

disturbing that schedule, it is necessary for the Court to hw the Momm on shortened ume
Moreovet‘.\!h‘e Commission and the Committee submit that full notice is unnecessary, as the -
modifications incorporated in the Amended Plan, although significant, are fcw in number, and
the only party likely to object to the Motion is PG&E. Moreover, creditors md intuut holders
already have the Commission’s 100-page disclosure mtemml ducnbmg lu ongmul plm The '
supplemental disclosure is minimal and does not leqmre the u.mll 25 d-yl notice for ) dlsclomre
statement hearing under Bankruptcy | Rule 2002(b) b
There have been no pmnm time modxﬁuhom related to lhe Mouon. ‘On
August 28, 2002, counsel for the Commmee spoke vmh S(ephen Johnm of the Ofﬁde of the
United States Trustee, and notified Inm that lhe Com:mmon and | lhe Committee would be filing
the Motion and making a request to have the Motion hwd on shortened time. Mr. Johnson
stated that he had no objection to ather the Mouon ora hemng on shoﬂcned time. Alw on '
August 28, 2002 eoumi for the Commmee eontacied hme.s lopa counsel for PG&E. vise-
mail, notifying him that the Commmee and lhe Commmlon would be filing the Motion, md
would seek fo have the Mohon heani on nhoﬂmed time. Counsel for the Committe asked Mr.
Lopes to consent to shomned mucc to permil the Court to hold E P-ﬂrn:; onthe Mot:on on:
September 12, 2002 As of the end of the dsy on Augu:t 29 2002 co*mel for the Committee
had not received consml 10 hear the Motion on shortened time from Mr, Lopes.
11 M SUMMARY OF RELIEF SOUGHT INTHE MOTION . |
i As set forth more ﬁslly in the Monon. pumnnt to Bmkmptcy Rule 3019 and

L " S T

:

]

? S_Qg Declmhon of Paul . Aronzon in Support of Bx Parte Applmhon. filed

concunemly herewﬂh (“Aronzm Dec "), 12,
3 See Aronzon Dec., 1 3. v ' i

LAI#6244341v)
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applicable case law, it is necessary to resolicit parties who have previously votedon a ;;la.n of
reorganization if the plan is materially modified and the changes are tikely to cause such voters
10 reconsider their votes. In the instant case, Movants should be permitted to resolicit votes of
creditors and interest holders who previously voted against the Commission’s original plan or
voted to prefer the PG&E Plan, in particular with respect to Classes 3 and 6 whose treatment
under the Amended Plan ha becn mnaully altered.

In addmon, resohcnmnon is neplnlcly required with respect 10 all classes i in view of
Movants’ material pmposed plan modifications, which include the following: the Committee has
become a co-proponent of the Amended Plan; the Amended Plan attaches and incorporates a
Reorganization Agreement that includes a cledt rate path that should enhance the Debtor’s ability
to market the secuntics to be usued under the Amended Plan and to obtain an mvestment grade
credn rating; and lhe Amended Plan subﬂ;tm; the jssuance of preferred for common stock. It is
wnhoul doubt that thece enhancanenn are hkely to cause dissenting creditors and interest
holdm to recon:ider thcu' “no" votel and pnl‘mnces for the PG&E Plan. ‘

In connection wuh Mov:nls‘ pmposed resolicitation, the Motion also seeh (0]
lppmval of Movnnu‘ mpplemmul dm!otm as containing ‘asdequate information,” pursuant 1o
secmm 1125(b) of lhc Bmkmpu:y Code. ( i) approvnl of Movants’ proposed form of ballol and
(m) luthbnmiun 10 inelude lhe Commmee s mmed report and recommendation in the
solxcnuuon pnchgc to be sen! |o crednon md lnterest holders. 4 I
Iv. : GOOD CAUSE EXISTS FOR AN OR.DER AUTHORIZING LYMITING SERVICE

OF THE MOTION

Pursusnt to Bankruptcy Rule 2002, Movants request that the Court issue an order
authorizing limited notice of the Motion and supporting documents to: (1) the Debtor; (2) PG&E
Corporation; (3) the Office of the United States Trustee; and (4) those parties who have filed
objections 1o the Plan of Reorganization filed by the California Public Unlitics Com:msnon with
respect to PG&E, dated May 17, 2002. Service of this Application, the Aronzon Dechuuon and
the Motion has already been made by facsimile, e-mail and overnight mail for each of these

partici. This Appl and the A

Declaration have also been served by mail onthe
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special notice hist. . R
.. As discussed above, Movants belicve that the only party likely to obyect to the
Motnon is the Debtor. Moreover, imited service of notice is appropriate in light of the expedited
schedule necessary for the Motion, as discussed herein, and the excessive cost associated with
service of the Motion upon parties who are not directly or Materially affected by thd Motion.
Given the nature of the rehief requested in this Aéplicatibn lnd‘lhc'Molion

Movants submut that notice as provided is adequnle Therefore, Movants request thn the Court
issue an order pumum to Bankruptcy Rule 2002 authorizing limited notice of the Motlon and
suppomng documen}s on the Debtor, PG&E Corporation, the Office of the United States
Trustee, and those parties who have filed objections to the Plan of Redrgmiwion filed by the
California Public Utilitics Commission with respect to PG&E, daled May 17,2002.

If the Court grants this Application, Movants will serve nouce of the hcanng onthe
Motion on the aforementioned parties so that it is received within 24 hours of the Coun s notice
to Movants. L - . -
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V.  CONCLUSION

Court,

DATED: AuguJ_D_, 2002
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For all of the foregoing reasons, the Court should enter an order shortening time
for hearing on and suthorizing limited notice of the Mo!lon. setting a hesring on the Motion for
Thursday, Septemnber 12,2002 8t 1:30p m. (Pmiﬁc)aumonﬂmnanheouwnlmfonhe

8730702 1:03 PAGE 3/3 RightFAX

GARY M. COHEN
AROCLKS AOUILAR

MICHAEL M.
cmomm rusuc UTILITIES z SION
By

ALAN W. KORNBERG
BRIAN'S,
PAUL, WEISS, RIFKIND, WHARTON & GARRISON

Attorneys for the California Public Utilities Commizsion

PAUL 8. ARONZON

ROBERT JAY MOORE

MILBANK, TWEED, HADLEY & MeCLOY LLP
By:
Attorneys for the Official Committee of Unsecured Creditors
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'Court,

v, CONCLUSION

For all of the foregoing reasons, the Court should enter an order shortening time
for hearing on and authorizing limited notice of the Motion, setting a hearing on the Motion for
Thursday, September 12, 2002 at 1:30 p.m. (Pacific) or as soon thereafier as is convenient for the

DATED August __, 2002

GARY M. COHEN

AROCLES AGUILAR

MICHAEL M. EDSON

CALIFORNIA PUBLIC UTILITIES COMMISSION

By:

-and-
ALAN W. KORNBERG
BRIAN S. HERMANN '
PAUL, WEISS, RIFKIND, WHARTON & GARRISON

Attorneys for the California Public Utilities Commission

PAUL S. ARONZON
ROBERT JAY MOORE
MILBANK, TWEED, HADLEY & McCLOY LLP

;‘.?Mgajlh%/a\.m_

Attomneys for the Official Committee of Unsecured Creditors

LAT#6204341v3
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GARY M. COHEN, SBN 117215 ¢
AROCLES AGUILAR, SBN 94753 N

MICHAEL M EDSON, SBN 177858

CALIFORNIA PUBLIC UTILITIES COMMISSION ‘
505 Van Ness Avenue

San Francisco, Cahfornia 94102
Telephone: (415) 703-2015
Facstmule; (415) 703-2262° . *

ALAN W. KORNBERG

BRIAN S. HERMANN

PAUL, WEISS, RIFKIND, WHARTON & GARRISON .

1285 Avenue of the Amencas !

New York, New York 10019-6064 - = . . ‘

Telephone (212) 373-3000

Facsimile: (212) 757-3990 ‘ ;
N

Attorneys for California Public Utilities Commission : . -,

PAUL S. ARONZON, SBN 88781 A ,

ROBERT JAY MOORE, SBN 77498 ‘ .

MILBANK, TWEED, HADLEY & McCLOY LLP :

601 South Figueroa Street, 30" Floor

Los Angeles, California 90017 oot

Telephone: (213) 892-4000

Facsimle: (213)629-5063 - .~ - = - ~° -~ s
t i

Attorneys for Official Commlnee of Ulsecured Crcdltou .

» ' * UNITED STATES BANKRUPTCY COURT :
NORTHERN DISTRICT OF CALIFORNIA

;- * SANFRANCISCO DIVISION /
Inre t Case No. 01-30923 oM
laelt oy “ r +
PACIFIC GAS AND ELECTRIC COMPANY, Cluptet n Cue -
& California corporation, oo v
- Debtor. - Da!c: 0 be sel ’
- T s ’ ¢ | Time: {Tobeset] - -
Federsl 1D, No. 940742640 .. © Place: 235 Pine Stret, 22 Foor,

* | San Francisco, California ' -

b e . , .
" * DECLARATION OF PAUL S. ARONZON IN SUPPORT OF EX PAR’
APPLICATION FOR ORDER SHORTENING TIME ON JO! OF
THE CALIFORNIA PUBLIC UTILITIES COMMISSION AND THE OFFICIAL
COMMITTEE OF UNSECURED CREDITORS REGARDING -
RESOLICITATIOEN%I;E Y)OTES ANDRI;ER(?FEKENCES FOR MOVANTS'

(Ex Parte Application, Notice of Motion, Motion and Memorandum of Points and
Authorities filed concurrently herewith]

- - [

w ¥
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Declarstion of Paul S. Areazsn ls Suppert of Ex Parte Application For Order Shortealag Time
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1, Paul S. Aronzon, declare: ’

1. 1 am a partner at Milbank, Tweed, Hadley & McCloy LLP (*Milbank™),
counsel to the Official Commmee of Unsecured Crédllors (“Committee™) in the Pacific Gas and
Electric Company (“PG&E" or "chtor") chaptcr 11 bankruptcy case {the “Case™). [ am one of
the partners at Mxlblnk primarily rcsponsnb!e for the representation of the Committee in the
Case, ] have personal knowledge of the facts sct forth below, and if called upon, 1 could and
would testify competently with regard thereto. I make this declaration in suppon of the Ex Pane
Application for Order Shortening Time on the Joint Motion (the “Motion") of the California
Public Utilities Commission (the “Commission") and the Official Committee of lfnsecured
Creditors Regarding Resolicitation of Votes and Preferences for Movants® Amended Plan of
Reorganization, which is filed concurrently herewith. € Z‘

2. In order to allow ad

4 L

time to complete the actions st forth in the
Motion, including resolicitation, counting votes and preferences and certification of the vote
without disturbing the confirmation schedule, it is necessary for the Court 1o hear the Motion on

v

shortened time. A
3. There have been no previous time modifications related to the Motion. On
August 28, 2002, 1 spoke with Stephen Johnson of the Office of the United States Trustee, and
notfied him that the Commission and the Committee would be filing the Motion and making a
request to have the Motion heard on shortened time, Mr. Johnson stated that he had no objection
to either the Motion or a hearing on shortened time. Also on August 28,2002, 1 contacted James
Lopes, counsel for PG&E, via e-mal, notifying him that the Committee and the Commission
would be filing the Motion, and would seek to have the Motion heard on shoncned';ime. 1 asked
him to consent to shortened notice to permit the Court to hold a hearing on the M‘Zni;m on
September 12, 2002, As of the end of the day on August 29, 2002, I not received consent to hear
the Motionfrom Mr. Lopes.
11
11
11
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Rronzon 1310) 393-4600

the foregoing s true end correct
-
Exccuned thig ] day o woza_ (P, Cotbris
PFﬂs Aronzon
LA #3440}
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GARY M. COHEN, SBN 117215
AROCLES AGUILAR, SBN 94753

MICHAEL M. EDSON, SBN 177858

CALIFORNIA PUBLIC UTILITIES COMMISSION

505 Van Ness Avenue

San Francisco, California 94102

Telephone: (415) 703-2015

Facnmﬂe (415) 703-2262 .

ALAN W, KORNBERG

BRIAN S. HERMANN

PAUL, WEISS, RIFKIND, WHARTON & GARRISON

1285 Avenue of the Americas

New York, New York 10019-6064

Telephone (212) 373-3000

Facsimile: (212) 757-3990

Attorneys for Californis Pablic Utllities Commission

PAULS ARONZON, SBN 88781

ROBERT JAY MOORE, SBN 77498

MILBANK, TWEED, HADLEY & McCLOY LLP

60} South Figueroa Street, 30™ Floor

Los Angeles, Califomia 90017

Telephone: (213) 892-4000

Facsimile: (213) 629-5063

Attorneys for Official Committee of Unsecured Creditors

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA
SAN FRANCISCO DIVISION

Inre Case No 01-30923 DM
PACIFIC GAS AND ELECTRIC COMPANY, ' | Chapter 11 Case

a California corporation,

Debtor. Date: l’l’o be set
e L
ace: 235 Pine Street,

Federal LD, No. 94-0742640 San Franciseo, California

[PROPOSED] ORDER GWNG&%%APPUCAHON FOR ORDER

SHORTENING TIME ON THE J ON OF

THE CALIFORNIA

PUBLIC UTILITIES COMMISSION AND THE OFFICIAL COMMITTEE OF
UNSECURED CREDITORS, REGARDING Rgsotlcr&u'nou OF VOTES AND
PREFERENCES FOR MOVANTS' AMENDED PLAN OF REQRGANIZATION

PREFERENCES F

LAT #6244499v1
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Ex Parte Application For Order Shortruing Time
EXHIBIT A
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Based upon the Ex Parte Application (the “Application”) for Order Shortening
Time on the Joint Motion of the California Public Utilities Commission and the Official
Committee of Unsecured Creditors Regarding Resolicitation of Votes and Preferences for
Movants® Amended Plan of Reorganization and the Declarution of Paul S. Aronzon filed
concurrently therewith, and the Court having considered the evidence presented in connection
therewith, it appearing that there are sufficient grounds to hear the Motion for an Order (1)
Authorizing the Resolicitation of Votes apd Preferences for Movants® Amended Plan of
Reorganization for the Debtor, (2) Approving Movants® Supplemental Disclosure in Connection
‘Therewith, (3) Approving Movants* Proposed Form of Ballot, and (4) Authorizing Inclusion of
the Official Commuttee of Unsecured Creditors* Revised Report and Recommendation in the
Solicitation Package on shortened and limited notice, and good cause appearing therefor:

IT IS HEREBY ORDERED that the Application is granted,

IT IS FURTHER ORDERED that the Motion for an Order (1) Authorizing the
Resolicitation of Voles and Preferences for Movants® Amended Plan of Reorganization for the
Debtor, (2) Approving Movants® Supplemental Disclosure in Connection Therewith, (3)
Approving Movants® Proposed Form of Ballot, and (4) Authorizing Inclusion of the Official
Committes of Unsecured Creditors® Revised Report and Recommendation in the Solicitation
Package will be heard on Scptember 12, 2002, at 1:30p m. (Pacific), with objections due on
Septenrber 10, 2002 at 4.00 p.m. (Pacific).

IT IS FURTHER ORDERED that the limited notice of the Application and Motion
ag described in the Application is appropriate under the circumstances, and therefore Movants®
request for limited notice is granted. Movants are required to serve notice of this Order on the
partics identified in the Application within 24 hours after receiving notice of this Order.

Date:
UNITED STATES BANKRUFPTCY JUDGE

LAI#62404992
2.

{Proposed| Order aa Ex Parte Application For Order Shorteaiag Time




