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PLEASE TAKE NOTICE that today the Cahfomis Public Unhties Commission and
Offic1al Commttee of Unsecured Creditors filed with the Bankruptcy Court clean and bh‘cJHined
versions of the Califorrua Public Utilities Commission's and the Official Committee of

Unsecured Creditors* First Amended Plan of Reorganization Under Chapter 11 of the
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Bankruptcy Code for Plcme Gis & Eleclnc Cornpmy, dated August 30, 2002 (the 'Amendcd
Plan")’ The blacklined ver:ion is nmted to reflect changes to the California Public Utillties
Commission‘s oﬁglml plun, dnted M-y 17, 2002.
Coples of the attached venions of the Amencied le m lvnllnble lhmugh the “Pacifie
Oas & Electric Company Chaptex 1 Cnc" link nvnihblc throulh the we!mle mdnulnad by the
Benkruptcy Court at M__h.ml.m The bhcldined vemon ol'!he Amended
Plan is also attached as Exhibiy D to the Joint Motion of t.he Callfomu Pubhc Unlhlu
Commission and the Official Commitice of Unsecured Creditors For sn Order, inter nlla',‘ .

o
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Authotizing the Resclicitation of Votes and Preferences for Movants* Amended Planof®
Reorgantzstion For the Debtor, dated Auxusl 30,2002,

Dated- August 30, 2002 . o

© e , Respectfully submitted,
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Bankeupicy Code for Pacific Gas & Flectric Company, dated August 30, 2002 (the “Amended

Plan™) The blacklined version 1s marked to reflect changes to the California Public Utilities I

Commission’s onginal plan, dated May 17, 2002,
Copices of the attached versions of the Amended’Plln are available through the “Pacific
Gas & Elecine Compiny'Cfnplcr "t éuc" link available liuough the website mamtained by the

Bankruptcy Court at htlp //www.canb vscourts goy The blacklined version of the Amended
Plan is also attached as Exhibit D to the Joint Motion of the Califomia Public Unlities
Commiisi(‘m and ;he Official 6t;mmillce of Unsecured Creditors For an Order, inter olia,
Alfthonzin‘g lh’c R‘es\oluml'alion ;)f Votes and Prefueqce: for Movants' Amended Plan of
Reorganization l;or the Debtor, dated August 30,2002 -* '

.y v

Dated Augst 30, 2002 ‘ s
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L v The Califormia Public Unlities Cotnfnn:ssion {the “Commssion™) and the
Commuttee (as defined below) (collectively, the “Proponents”) propose the l‘ollow'm‘g first
amended plan of reorganization for Pacific Gas and Flectric Company, a Cahiforma corpotatian
(the “Debtor™), pursusnt to section 1121 of title 11 of thé United States Code, 11 USC, 4§ 100
et seq (as amended from ime to time, the “Bankruptey Cﬂg) and the Bankruptey Court's
Orders terminating the Debtor's exclusive nght to file a plan, dated March 11,2002 wnlh respect

to the Comnussion, and July 9, 2002, with respect to the Committee '

.. + = ARTICIE1
DEFINITIONS AND CONSTRUCTION OF TERMS
. Definitions As used herein, the following tetms have the respective
meanmgs specified below | . i s
92A Bondy means those certain Cahfornia Pollution Control mecmg Authonty,
6 5/8 “s Pollution Control Revenue Bonds (Pacific Gas and Electric Company) 1992 Senes A
|ssued by the Issuer in the aggregate pnncipal amount of $33,000,000
T ‘qup_n_d; means those certain Califonia Pollution Control Finmcmg Authority,
635% Polluuon Conltol Revenue Bonds (Pacific Gas and Electric Company) 1992 Senes B
lssued by lhc lssucr in lhc aggregste pnncipal amount of $50,000,000 ' |'
93A Bonds means lhose certain Cahifornia Pollution Control Financingl‘l\ulhorily,
5 7/8% Pollution Control Revenue Bonds (Pacific Gas and Electne Company) 1993 Series A
tssued by the Iss}xer in the aggregate principal amount of $60,000,000 Lt
o 93B Bonds rn;:nm those certain Catifornia Potlution Control Financing Aulhomy,
585% Polluhon Comvol Revenue Bonds (Pacific Gas and Electric Company) 1993 Sencs B

"

muéd by the lssuet n (he aggregate pnncipal amount of $200,000,000 « -

a « o, ‘
- n ’ ;
' 1 !

' In submmmg this Plan snd ils ucompanymg Dlsclosme Smemenl the Commmion does nol

waive any c ions or defe that the C ion or the State of California (as defined
befow) may have to this Court’s junsdiction over the Commussion ot the State of California
based upon the Eleventh Amendment to the United States Constetution or related principles
of sovereign tmmunity or otherwise, all of which are hereby reserved

Doc¥ NY$ 1991437
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9613 Bonds means lhose certain California Pollution Control Financing Authority,
Pollution Control Rcfundmg Rcvenue Bonds (Pscific Gas and Electric Company) 1996 Series B

tssued by the lssuer in (he aggregate principal amount ef $160,000, ,000 |
' 96C Bonds mcans lhose certain California Pollution Control Fmancmg Aulhomy,
Pollunon Control Refunding Rcvmue Bonds (Pacific Gas and Electric Company) |996 Series C
issued by the hsuer in |he lgyegale principal amount of $200,000,000 N ‘
96D Bond: ; means those cemm California Pollution Control mecmg Authority,
Polluuon Control Refundmg Revmue Bonds (Pacific Gas and Electne Company) 1996 Series D
mucd by the lssuer tn the nggregnle principal amount ofSlOO ,000,000
QQEB_QM means lhose certain Californin Pollution Controt lencmg Authonty,
Pollution Control Reﬁmdmg Revenue Bonds (Pacific Gas and Electric Compmy) 1996 Series B
issued by the Issuer in the |ggregne pnincipal emount of$|65 000,000
gﬁf_m mnns those certain Cahfomn Poliution Control Financing Authority, | *
Pollution Conltol Re{'undmg Revenue Bonds (Pacific Gas and Electric Company) 1996 Senes F
issued by the Issuer in lhe lggregnle ;mncupnl lrnounl of $100,000,000

3

o

2 Q Bond means lhose certain Cahl‘omu Pollunon Contro! Financing Authority,
Pollution Conlrol Refundm; Revenue Bonds (owc Gas lnd Electric Company) 1996 Series G
jssued by lhe Issuer i inthe aggregale pnnc:ful\ lmounl of 362 870 ,000,

\ QZA_BQnd: means li\ose certain Clbfomn Polt

Polludon Control Re{‘undmg Rcvenue Bonds (Plcnr ic Gas and Electric Company) 1997 Senes A

Controf F g Authonty,| ™

issued by the Issuer in lhe -ggre;nle pnnclpnl amount of $45,000,000 -
Y 978 Bond; means Ihole cemm Clhfomn Pollution Con!ml mecmg Authority,
Pollution Control Refundmg Revenue Bonds (Pacific Gas and Electric Company) 1997 Series B

fssued by |he Tssuer in the. lggregnle pnnclpll amount of § l 48,550,000

v

M} means those ccmm California Polluhon Comrol Financing Authonty,
Pollution Control Refunding Revenue Bonds (Pacific Gas and Blectric Compmy) 1997 Series C
issued by the Tssuer in the sggregate principal amount of $148,550,000

Dock NY$ 199143 7 .2.
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97D Bonds means those cenain Califomia Pollution Control Financing Authority,
Pollution Controt Refunding Revenue Bonds (Pacific Gas and Electric Company) 1997 Series D
15sued by the Issuer in the aggregate principal amount of $17, 900 000 ]

]
R

Admmm:ﬂmng_ckm means al} Cluml |gmut the Debtor consmuung

Ty

a cost or expense of administration of the Chlplet 1t Case under sections 503(b) lnd 507(a)1)
of the Bankruptcy Code, including, without 1

ion, all actual md ncceasary costs'and
expenses of preserving the Debtor's estate, all actual ;nd ;m:enuy costs and expenses of

operating the business of the Debtor-in-P tion, any indebtedness or obligations incurred or

assumed by the Debtor in Poucsuon in connection wnh the conducl of s businea, nll cure
amounts owed in respect of executory conlucu and unexpxred Iene: assumed by lhe Deblor -in-
Possession, all meemonal Compensation lnd Re:mbur:emcm Chnms, and sny fees or charges
assessed against the Debtor's estate under lecuon I930 of chapter 123 of lule 28 of the United
States Code N

. 1 ' v
o

Affiliate has the melmng sct l'onh n sechon lOI (2) of the Bulkmptcy Code
A_[lg_;_q mcans. with refcrence to any Clum against or Equity Interest in the
Debtor, (s) any Claim which has been hsled by lhe Debtor in the Debtor's Blnkmpl:y

Schedules, as such Schedules may be amended by lhc chlor from time to time 1n lccordancc

with Bankruptcy Rule 1009, as hiquidated 1n lmoum u\d not dlspuled or contingent lnd for
which no contrary proofnfclnm or objecuon to clum bu been t'led {b) any Claim or Equity
Interest allowed hereunder, (¢) any Claim or Eqully lnleresl which 15 not Disputed, (d) eny Claim
or Equity Interest thatis compmmncd unled or olhe.rwue tcsolved pursuant o a anl Order of
the Bankrupicy Court or under the le or (e) any Clnm or Equity Intercst whxch Wf Dupuled
has been Allowed by Final Ordcr m_m;_q hQ.MLH. lhn Claims ||lowed solely for lhe purposc
of voting to sccept or reject thus Plan or PG&E s Plan punuanl to an order of the Blnkn.plcy
Court shall not be eonsidered "Allgx{_:iﬂg_m;" hereunder Unless otherwise spectfi ed herein or]
by order of the Blnkmplcy Court, M&m&mmmmm_m or Allg__{d
Claim" shall not, for sny purpose under the Plln include § interest on such Admtmstmlve

Expcnse Claim or Clum. as the case may be, from and afier the Petition Date

Dok NY$ 1991437 3.

e T - T T SR Y

Assumed Corporate Indemnities means all obligations of the Debtor, pursuant to
the Debtor's articles of incorporation or bylaws, applicable state law of specific sgreement, of
any combimu?n of the foregoing, to defend or indemnify, or 10 reimburse or limit the tiabilty
of, its present and any former officers, directors and/or employees who were offi ceﬂ directors
and/or employen respectively, on or after the Petition Date, solely in their clpmnu a3 officers,

directors and/or employees of the Debtor, sgainst or with respect to any claims or obhgmom

Assumed Indemmufication Clarms mean a8l Claims, if any, a3 to which the
claimant assents nghts based only upon the Assumed Corporate Indemnuties

Ballot means the form distnbuted 1o esch holder of an Impaired Clnm or Equity
Interest on which such holder shall indicate, among other things, acceptance or tejechon of the

Plan and such holder’s preference as between this Plan ind PG&E's Plan

Bank means, with respect to each Reimbursement Agreement, those cemm
banking or other financial institutions that are signatories thereto (other than the Leuef of Credit

Issuing Bank) and thewr respeclive successors and & assigns

Bankrupicy Code has the meaning set forth in the |mroducuz>ﬁ to the Plan
S n L 1 !
Bankeuptey Court means the United States Bankrupicy Count"for the Northem

. _ Lo
Disinet of California baving junsdicuon over the Chapter 11 Case -~ ' ¢ !

LT e s IR A
- Bankruptcy Rules means the Federad Rules of Blnkrupléy Pr&ccdure as
promulgated by the United States Supreme Count under’ section 2075 ofmle 28 oflho United
States Code and any Loca! Rules of the Bankrupicy Count

.

. Bond Loan means, with sespect to each'series of PC Bonds, the loan of the
proceeds from the sale of such scnes of PC Bonds made by the Issuet to lhe'Deblof pursuant to
- 1 . o

the terms of the respective Loan Agreement T

.

. Dond Trusice means, with respect 1o the PC Bomh Bmk:n Trust Compmy,
state banking corporation oigamized under the laws of the Sme orNew Yort as lmsu: orUs
Bank Trust National Association, as Irusice, under the Indenture pursuant to which such PC
Bonds were 1ssucd, as applicable, and their successors and assigns of any successor lmslee under

luch Indentures appainted in accordance with the 1erms thereof ° '

Duce un 199143 7 ‘
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Business Day means sny day other than a Saturday, Sunday or any other day on
which commercial banks in San Francisco, California or New York, New York are r'criuircd or

[

authonzed 1o close by law or executive order i T T

+ 1, Cashmeanslegal tender of the United States of Americs * * ¢ >+ ' °
.+, Cause of Action means, without funitation, sny and all actions, causes of action,
habihines, nbhgan»ons, rights, suits, damages, judgments, ¢laims and denfands whatsoever,
whell)cr kqown or unknown, existing or hereafter ansing, in faw, equity or otherwise, based in
whole or in part upon any act or omission of other event oceurring pnor to the Petition Date o
during the course of the Chapter 1] Case, including through the Effective Date '
Chapter 1] Case means the case under chapter 11 of the Bankruptcy Code
co;vlrncnced by the Debtor in the Bankruptcy Court on Apnl 6, 2001 and fited under Chapter 11,

Case No Ol 30923 DM o ) P t .

Chromium Latigation means Causes of Action dgainst the Debtor relal:;vg to
gllcgtfl chmrr:ium contaminatien, including, but not fimited to, the following sixteen (16) civil
nc'tlnons pending n Califorma courts (i) Aguayo v, bﬂﬁggmﬂggmg_(:gﬁ\my, filed
Marc‘l.\l I:’», !995‘in Los Angeles County Supenor Court, (1) Agutlar v. Pacific ij'_ﬂgg}j_q
C_v_mmg;\ ﬁl;d October 4, 1996 10 1 0s Angeles County Supenor Court, (in) Acosts, et al, v
E; z Laboratones, Ing, et al,, filed November 27, 1996 in Los Angeles County Supenov Count,
(-v) Adams v Paeific Gas and Electne Company and Betz Chemical Company, filed July 28,
2000 in Los Angeles. County Supenor Court, {v) Baldonado v i ag Elect
t‘éﬁp_:nj_i filed Oclober 25, 2000 in Los Angeles Superior Count, (vi) Gale v Pacific gi‘u and
Els:.ngﬁgmpmx. ﬁlcd Jmunry 30, 2001 1 Los Angeles County Superior Court, (vi) Mm;
h_c_i_c_ﬁ_;_&_ﬂ_g_ng_gp_mnm filed March 15, 2001 1n San Bernardino County Supcnor
Coun (vm) Fordyge v E!gﬂ;_(}l_;_&_ﬂg__q_cgm filed March 16, 2001 in San

Bmmdmo County Superior Court, (ix) Pugket} v Pacific Ges & Electne Company, ﬁlcd

March 36, 2001 tn Los Angetes County Supenor Court, (x) Alderson, et af, v PG&E ',‘ '

Corporation, Pacific Gas and Electric Company, Betz Chemical Company, et al , filed A‘pril 11,
2001 in Los Angeles County Superior Court, (x1) Bowers etal v Pacific Gas and Eleetric

Dot NY$ 1991457 5.
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C_Qmp_m_x,g_gL filed Apnil 20, 2001 in Los Angeles County Superior Court, (xit) B__yﬂ_g__l, v
MMMMML fited Muy 2,2001 i in Los Angeles County Supenor
Court, {xm) Mem_j_ v, Emﬁg_g_u_!_g_ﬂggmg_c_m”__y, fited June 29, 200| in

Los Angeles Couniy Superior Court, {xiv) Keamy v. Pxc cific Gag !nq_}s_]gg_m;_cmp__u, filed
November 15, 200] ;n L'n; An'gcles Coun!y Supenor Court, (xv) Miller v ﬂﬂﬁﬁy_ﬂd
Elggtnc compu;_y fi let; November 21, 200| in Los Angeles Counly Superior Count, and (xvi)
Ivilev Mﬁc_GMQmLx fled Mmh 22,2002 in Yolo County Supcnor

Count " ° " -t

.

D ﬂ]mm_mn_l‘l_[nn_n_c__m; mcms all Chnms against the Debtor nnnng ftom the
Chrommm nganon for dlmlges or olher obllgmons mcludmg Punmve Damages; mgﬂtj_gg
however, that Chromium nglhon Claims shall nol mclude (u) any Clnms settled, luquudaled of

determined by Final Ordtt or s bmdmg lerd ngreemcnt or seulemem prior to the Pelmon Date

IO T P

for amounts payable by the Dtb!or for dlmages or other obhgllions in 2 fixed dollar amount
payable in a lump sum or by . senes ol‘pnymenl! (whnch Claims are classlﬁed a3 General
Unsecured Claims), (b) Envmmmmlll Clnms (c) Fm: Suppressmn Clnms (d) Pcndmg

»

Litigation Clnms. or (e) FERC Llcerse Clnms .

g_m has the meaning m fonh in sechon lOl(S) of the Bankruptey Code,
provided, however, that any claim baséd on illocmons under Commmmn Eleclnc Rule 20,
Sectién A, relating to undergroundmg ol'elec!m: dmnbulion fncnlme:, shall not be a Claim for

purposes of this Pfan and shall plsl through the Plan unnﬂ'ecled

Pt

‘¢

Class means a cstegory of holdm of Clllms tgnnsl or Equity Interests in the-

s
Debtor as set forth in Anicles 11t and v ol' lhe Plnn

f ‘

%

. S
® N

Clerk menns the Clcrk of lhe Bnnkn;ptcy Coun '
" Collsteral mcln: lny propeny ot interest in propeﬂy of the estate of lhe Debtor
subject to a Lien to secure (hc paymenl or perfonmnce ofa CInm whnch Lienis not subject to

avoidance ot otherwise Invalid undet the Blnkmptcy Code or applicable siate Jaw,

Commercial Paper means shart-term promissory notes of the Deb(or bein‘ng

various interest rates based on the three (3) month London InterBank Offered Rate and issued

Doew NY6 1991457 -5
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under commercial paper deaier agreements between the Debtor and (1) Goldman Sachs & Co .
dated May 30, 1997, (1) Bank of America, N A,, dated February 7, 1985, (in) Salomon Smuth
Bamey, Inc , dated November 10, 2000, and (1v) Memll Lynch, Pierce, Fenner & Snuth

PSS S A gy

Incorporated (oral agreement)
- EE
Y v id - b

Y W
[ " Commercial Paper Claim means all Clajms against the Debtor arising from

- .

Commercial Paper .
Commission has the meaning set forth i:; the introduction to the Plan

- Cmnmmg means the official Commmce of Unsecurcd Creduors sppotnted in the
Chapter 11 Case by the Umled Sutcs Tnmee puuutnl to uchon 1102 of lhe Blnkmptcy Code,
ai reconstituted from time to llme As of the date hereof, the Commuttee 15 compnscd of Reliant
Energy, Inc., Dynegy Power Mukelmg. Inc, P-E Betkcley, Inc , GWF Power Syslcml
Company. tnc, Bank of Amencl N A Mo(gln Gutun(y, Memil Lynch, Pierce, Fenner &
Smith, lncorpomed Dlvey Tree Expen Co lhe Clly of Palo Alto, Caltfornis, the State of

Tenncssee nnd Pacnﬁc lnvctlmcnt Mmlgemem Company LLC. '

Cﬁmmmmmnmmm means that certain Support Agreement, dated

September 19, 2001, entered into by and among the Co:wnmee the Debtor and the Parent, as

amended from time 1o time s

Common Stock means shares of the Debtor's common stock, par value $5 00 per

share

v oA :

Csmmnilmk_ﬁgmxmm means any nght relmng to the three hundred

twenty-six million, nine hundred twcnly-ux lhouund nx hundred sixty-seven (125, 926 ,667)
1ssued and oummdmg sham of Common Stock as of lhe date hereof, all of which are beld

dlreclly or |nd|rccl|y by the Puem

N P
anﬁnnmmgm meam the date on which the Clerk of the Bankruptey Court
enters the Confinmation Order on lhe Bankruptey Court’s docket _

Cmmmmgnﬂgmg means lhe heanng held by the Bankruptcy Court 1

s

consider confi rmauon of the Plan pursuant to section 1128 of the Bankrupicy Code, as such
L b T ‘

hunng may be adjourned or connmled fomtimetotime , . . , '

1y ke

Doct NY6 199143 7 .. .
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Confirmation Qrder means the order of the Bankruptcy Court conﬁrmmg the Plan
pursuant o section 1129 of the Bankruptcy Code, which order shall be in form and mbmnce

v
1 !

r y"",lOthrlr .- <, 00

) ) Conventence Claims means all Claims against thé Debtor held by a \:;ndor,
supplier or service provider or ansing from the tejection of exécutory contracts or dﬁéxpued
fcases under section 365 of the Bankruptcy Code (a) in the Allowed amount 0f $100,000 or less,
or (b) consensually reduced to an Allowed amount of $100,000 by the bolder of the Claim
. . CPU Codg means the Cahfornia Public Utihties Code

. Debior has the meaning sei forth in thé introduction 10 the Plan
Debtor in-Possession means the Debtor in ni capacity ss debtor-in-possession in
the Chapter 11 Case pursuant 1o sections 1101, 1107(s) and {108 of the Bankrupicy Code
D:hM'JAmﬂsuunmmnm means the Debtor’s Restated Anticles of
Incorporation, effective as of May 6, 1998°™ > vt 0 The T e b . ‘
Debtor’s Bankruptcy Schedules means the u:,hé'dulct'\or assels u;d habihties,
schedule of current income and expenditures, schedule oi‘ excculory contracts and unexpired

leases, and statement of financial affairs filed in this Chapter | l éue by the Debtor pursulm 10

scction 521 of the Bankrupicy Code and Bu\lu-uplcy Rule 1007 as nmended from umc lo time
Debtor's Bylaws means the Debtor's Bylaw: as lmendcd as of February 2l
2001 . . ' N
Dusburying Agent means any Enm'y'm’ it cnpm:;ly 23 a disbursing sgent under
Section 5 4 of the Plan ¢ Yoo B )
" Disclosure Statement méans the Disclosure Stat { for the Commission®s Plan
of Reorgamzation under Chapter 11 of the Bmlmnpu:): Code for the D.cbu;r, da;e-n; 'Mty 17,2002,

AR A

including, without himutation, afl exhibits and schedules lhemo as npproved by lhe Bmkmp!cy

! *

Court pursuant to the Disclosure Statément Ordcr, and a3 lmended modified lnd!or

- -

» . [ '

supplemented from time to ime W
.1 I

U - Disclosure Staternent Order means the ordcr(t) of the Bmkmplcy Coun enmcd

pursuant to section 1125 of the Bankruptcy Code approving the Duclo:uu Smement

Doce NY$ 199145 ) -8
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Disputed Claim me:ns (n) wuh :cference to |ny Clanm agamst lhe Debtor, proof
of which was timely and properly l'led or 1n the case of an Administrative [xpense Claim, any

Claim or Adrmmslunve Expense Claim, as lbe case mny be, whichs dlsputed under the Plan or

as to which the Debtor has interposed & timely objccuon and/or requesl for eshmanon n

lccordance with section 502(c) of the Bankruplcy Code and/or Bankruptcy Rule 3018, which
ohjccnon and/or request for estimstion has no| been wnhdrlwn or determined bya Finnl Order,
and (b) any Clalm lgnm:l the Debior, proof of which was rcq\med Io be filed hy order oflhe
Hankmmcy Cnun or pursuant to apphcable law, but atto whlch ] proofofclulm wu not timely
or properly filed A Claim that 15 Disputed by the Deblor as to its amount only shlll be deemed
Atlowed in the amount the Debtor admits owing, if nny. and Disputed as to the exccss

v Disputed Claim Amount mesns the du;;u!ed portion of the amount set forth in the
proof of claim relating to a Disputed Claim or, if an amount is estimated in respécl.é!l Disputed

Claim in accordance with section $02(c) of the Bunkmp!cy Code and/or Bnnkmplcy Rule 3018,

J

Q!;_nh_ugn_&g_!gmg means the close of business two (2) Business l):ys prior

*

the amount 50 estinated pursuant to an order of the ﬂmkmplcy Count

. LA

S B e . YN LY

‘to the Effective D:le " . T
[ RS !

. Mectrve Date means the second (2) Buisiness Day afier the date on which the
f

S

conditions specified in Section 8 2 hereol have been satisfied or wiived * .

v

: < Entity has the meaning set forth 1n section’ lmusi of the B;rdnruplcy Coxie

MMMmmmMmmﬂmmm

Q_m; means all Envnronmenul Claims, Fité Suppression Claims, Pendmg Litsgation Claims,

- AN

Ton Claims -nd FERC Llcmse Chimst~> . - X ' :"
! g_u vironmental g:p.m; means all Claims ngnnsl the Debtor lnsmg from my

vy
accusation, allegation, notice of violation, action, clnm, envir ! Lien, d d, abat
(AN

or other order, restriction ot direction (conditional or t:olherwnse)‘byy any Governmenta! Entity or
any othct Person for pmoml injury (including, but not limsted to, sickness, disease or dcnh)
tangible or intangible property damage, Punitive Damages, damage to the environment, ¢

nuisance, pollution, contamination ot other adverse effect on the environment or costs (to the

Dock NY6 199143 7 9.
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extent recoverable under spplicable non-bankruptcy law) of any Governmental Entity related

hor of the

lhe’rel,o, in each case resulting from or based upon (a) the exi! , or the
ex{slcnce, of a release of (incluﬁ!ng, but not limited to, sudden or non-sudden sccidentsl of hon-
lccidentll relcascs), or exposure to, sny hazardous or deleterious matenal, subslmce.'was(c
polluunl or contaminant, odor or sudible noise in, into or onto the environment (mcludmg. but
not llmned to, the  ait, soil, surfnce water or groundwater) at, in, by, from or related to lny
property (msludlng any vessels or‘flcnllhes of the Debtor) presently or formerly owned, opersted
or leased by ‘lhe Debtor or iﬁy activities or operations thereon, (b) the fransportation, nonge
trestment or disposal of sny hlurdous or deleterious material, substance, waste, ponmml or

contaminant in conncchon with any property presently or formerly owned, operated or lelsed by
szl

d vinlat

the Deb(oror il! opemmns or flcilmes or (¢) the violation or alleged v , of any

envuonmental law, order or envnmnmenlll permit or license of or from any Govcmmenhl Entity)|

relsting to cnvuonmmnl matters connecled wnh |ny property presently or formerly owned

openlcd ot leased by the Debtor, p_ru;_qgg howevg[. that Environmental Claims shn" not

mclude (I) nny C'llml fully settled, llqundaled or dclennmed by a Final Order or a binding
[ PA NP IV

award, agreement or senlemcnl prior lo the Peuuon Dne for amounts payable by the Deblor for

damag orother blig

in o l'xed dulhr amount payable in a fump sum or by a serjes of
plymtnts (which Cllam: are clus:l’ ed ls Gencnl Unsecured Chims), (M) Tort Claims, (iii) Fire
Suppremon Claims, (uv) Pending Lnignion Clllml or (v) FERC License Claims

“ En_lmnm_mm_QLg[ hn the melnmg set forth in Section 4 16(b) hereof,

T E_qmy_]nmm means any share of Common Stock, Prercmd Stock or O(hew
instrument evldencmg ln ownenhlp intere:l in the Debtor, whether or not transferable, lnd lny
opllon wnmnl ot other n;h( contmlull or olherw:se to acquire any such interest .

0 EB,IS_A mems the Employee Rchrement Income Security Act of 1974, ag
smended. ’ ‘

PRI

'E_Sﬂ means energy service provider,

o

ESP. Claimg means sl Claims agsinst the Debtor arising from PX energy credits
payable by the Debtor to ESPs

Doct NY6 199145_7 -10.
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Ry .« Esderal Judgment Rate means thie interesi rate allowed pursuant (o section 1961 o

[ RTUNEAN Final Order medns an order or decree ol’ lhe Blnkruplcy Court, or uny other court

Exisung Tax Shanng Agreement means that sgreement, dated as of January I,

1997, for the allocation of income tax liability between the Debtor and the Parent
Exii Facility has the meaning set forth in Section 7 6 hereof

title 28 of the United States Code, as amended, xi publiﬂ'\ed by the Board of Govemors of the
Federal Reserve System for the calendar week that preceded the Peution Date
Fed Rules Cty Pro, means the Federal Rules of Civil Procedure,
EERC means the Federal Encrgy Reégulatory Commission
« EERC License Claims means alf Cllimlylili;ul the er held by -.
Governmental Entny ansing from or under FERC licenses, includmg, but’ nol hmxlad 10, Belden

FERC License 2015 (including fish siocking requlrements set fonh therein)

of competent junsdiction, as to which the time 1o lppul petition for cemoun, or move for
reargument of sehearing has expired and as 1o whnch no ;;enl pemnon for cemonn ‘of other
proceedings for reargument or sehearing shall then bc pendmg oras to whu:h any nghl 10 appeal,
petition for certioran, reargue, or rehcu shall have been wnved in writing m form and subsunce
satisfactory 1o the Debtor and the Proponents or, in the evcm that an appesl, wnt of cemioran, or
feargument or rehearing thereof has been sought, such order or decree ol“ the Banluupl'cy Coun
or other court of competent junsdiction shall have been dclcnmncd'by the highest court to which
such order or decree was appealed, or certorari, reargument or rehearing shall have been denied
and the time to tske any further appeal, petition for certioran o;- move for reargument or
reheaning shall have expired, m_xiigd howevyer, t‘h‘n lhe po‘mbih‘ty that a motion undet Rule 59
or Rule 60 of the Fed Rules Civ Pro | or any lnllogous mle under lhe Banknuptcy Rulu or
applicable state court rules of civil procedure, may be ﬁled wuh mpec( to such order of decree

shall not prevent such order or decree from bcmg a Finat Orda

oy B

Em_mumngnm; means l" Clmmc against the Debtor by wmy

Gover tal Entity for d

" ,  and costs resul ' from afire that may be recovered under

either state or federal law, including, but not himited to, Claims for damages to property, the cost

Douw NY$ 199143_7 <l
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Bonds Series 93G due March 1,2004, (1) 5 875% First and Refunding Morigage Bonds Senes

of restonng all property damaged a3 a result of the fire, the cost of compensating all other losses
resulting from damage (o property arising from a fire, and costs incurred in fi ighting & fire,
lncludxng all investigative, admmumuvc sccounting, collection, and other costs, provided,
hQ___:_y_cL that the foregoing “including, but not imited 0™ descniption of the types of damages
and costs that are included in this definstion are for lustrative purposes only and do not
constitute an acknowledgment or admission by the Debtor that any such damages or‘com are In
fact recoverable under state or federal law,

Eust and Refunding Monigage Bonds means (1) 6 250% First and Refiunding

Mon;age Bonds Senes 93C due August 1, 2003, (11) 6 25% First and Refunding Mortgage

93E due October 1, 2005, (iv) vanable rate First and Refunding Morigage Bonds Sc;'ies 818 due
August 1, 2011, (v) 8 800% First and Refunding Morigage Bonds Senes 91A due May 1, 2024,
(vi) 8 375% Fust and Refunding Morigage Bonds Series 928 due May 1, 2025, (vii) 8 250%
First and Refunding Mortgage Bonds Senes 92D due November 1, 2022, (v1i1) 7 25% Furst and
Fx(cf\mdmg Mortgage Bonds Series 93A due March 1, 2026, (ix) 7 250% First and Refunding
Mortgage Bonds Senes 93D due August 1, 2026, (x) 6 750% First and Refunding Moﬁgage
Bonds Senes 93F duc October 1, 2023, and (x1) 7 050% First and Refunding Monxlgi'c BHonds
Senes 9;" due March 1, 2024, each 1ssued by the Debtor under the Mortgage, Iozclh‘er‘wllh any
Matured and Unpresented First and Refunding Mortgage Bonds, proyided, that the Debtor 1s not
waiving any nghts or claims 1t may have under applicable non-bankrupicy law agamst any
holder of any Matured and Unpresented First and Refunding Mongage Bond or any other party

with respect thereto

B

Eurst and Refunding Monigage Bond Documents means with respect to zach senes

of First and Refunding Mongage Bonds, the Mongage, and all of the other documents,’

der
insty Is, agr and cernifi evidencing, secunng, goveming or otherwise pemlmng

lo the uspccuve Montgage Loan or the respective series of First and Refunding Monzngc Bonds

or olherwusc executed and delivered by or on behalf of the Debior in connection with sny of the

i r
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! ! Floating E g_h_lg!;_; means lhe Flonlmg Rﬂe Notes due Oclobcr 3, 200| 1ssued

s ¢ ""
¢

. « et s,

-
foregoing, logelhcr with alf lmcndmenls mod:l‘ncauons rcncwnls subsmuhons and

I
vcplacemenu oforto nny ol'lhe foregmng

AR 4
Ekm ng Ra g N ote CIalms mesns all Claims arising frnm khe Flonhng Rn!e Notes
by the Debitor under an Y indentire by and bctwcen the Deblur ond Wnlmmglnn Trusl Company, s
6,
successor 1n interést 1o The Bank of New York, dated ertember 1, l')87 logelhcr with all
améndments, modifications, renewnl: substitutions md vephccmenls lhereof

sy

Eg_be.g}_ns:.iun.lmmdj.mn_[ﬂul_fss; has lhe mcznmg set fonh m
Section 4 10(b)iv) hereof "'

. . . AIE LIPE
. " Genefal Unsectred Claim means (a) Revolving Line of Credit Claims, -
(b} Medium Term Note Claims, (¢) Sento; No:e t‘lnms, (d‘) Flonlink Rate Note Claims,

BASEAEE

(¢) Southern San Joaquin Valley Power Aulhonl): Bond Claims, (1) Clnms lglinsl the D;blor
snsing from the re;cchon of executory contracts ‘and Uﬂelplrtd Iuscs under sechon 365 of the
Rankruptcy Code, (g) Claims sgamst the Debtor relating to pre pclmon Imgznon (olher than
Pending Litigation Claims, s defined above in this Section 1 1, which are chsnﬁed as Class 8
'Clli‘r'ns)f(h') Claims against the Debtor by the Debtor's v;ndo')rs, supph'cu and service prﬁvndcrs,
{1) Claims aguinst the Debior relating to mtercompiny obhgali(;ns to Aﬂ"hllcs‘ and (j') :
Commercial Paper Claims; providéd, however, that General Unsecurcd Clalms wﬂl not mclude

amy unsecured Claims includéd in any other Class

* Governments! Entity has the mesning set fonh fora govemmcnnl unit i |n section
101(27) of the Bankruplcy Code '

. “

Impeired means any Class ofChlms ngnns( of Equi!y Interests in lhe Deblor that
15 impaired within the meaning of section 1124 of the Bmkmplcy Code

* Indenture means, with respect to 'each series of PC Bonds, that eertain ind'cnmre
of trust between the Issuer and the Bond Trustee pursuant to which ‘suc‘h series of PC Bonds werd
issued, as originally executed, together with alf amendments, modifications, renewals,

substitutions and replacements thereof " A

Doc¥ NYS 199143 7 -1,
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) . Initia) Calculation Date means (i) February 28, 2002 with respect to holders of
AI,owed Claims in Class $ for Senior Indebtedness, holders of Allowed Southern San Joaquin
Valley E’o\wet Authority Bond Claims and holders of Allowed Claims in Classes 4c, 4f, 4g and
11, and (i1) Junc/JO. 2002 with respect to the remaining holders of Allowed Claims m Class §
and the holders of Allowed Claims in Classes 1,2, 6,7 and 10

i

Interest Period means the penod commencing on any interest payment date

speclﬁed herein and ending on the dly preceding the next succeeding interest plymenl date;
exceptin respect of the fi st mmesl period which ex(ends to June 30, 2002, where the Interest
Penod shall commence on lhe elrher of the Petition Date or the date spectfied on Exhibt |

hcmo xnd shatl end on June 30 2002 and the second interest period shall commence on luly t,

»

2002, ]

. “
Cap t " i " '

ln_;ﬂmgm_Qmj; Q[ it By_mg means credit ratings from S&P of BBB- or better
and Moody's of Baza3 or better L

N v s

IRS means lhe Unned Smes lnternal Revenuc Service
]_SQ means |he Clllfomu lndependenl Syslem Operstor. :
. [S_Q._MQ@_Q;M!__LM means all Clnms 2gainst the Debtor unsmg fiom
I

lmounls due to the 1SO, PX nnd v-nous power generstors based on purchases of efectricity or

"»
Fooe s %

lncllhry services by the Debtor in mlrkcu opemcd by lhe PX and the ISO

' lssuer means lhe Clllfomu Pollulion Controt mecmg Authority, a publlc
imtmmenuhty and politicat lubdwmon of the State of California, organized and existing undcr
the Cnlnl‘omin Pollunon Conlml meﬂng Authority Act, bcmg Division 27 (commencing e

Section 44500) of lhe Cahfomnia llelllh and Safety Code 1 | ted and ded -1}

LC_B_QQLA;LQL( has the meaning set forth in Seclion 4 10(b)iii) hereof
M:mmmdn means, with respect to each series of Letter of Credit Backed PC
Bonds, that cemm irrevocable dnrecl pay letter of credit issued by the Letter of Credit fasuing

[BARS

Blnk for lhe account of the Debtor to the Bond Trustee and delivered !o the Bond Truslce in

‘

i

sccordance with the terms of the respective Indenture, securing, among other lhmgs, the payment

Doce NY§ 199143 7 4.
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of the pnncipal of, and interest on, the respective series of Letter of Credit Backed PC Bonds,
together with all amendments, modifications, renewals, substitutions and rephcemenlll thereof

Leuter of Crednt Backed PC Bond Claimg means ali Clams sgainst the Debtor by
the Issuer, Bond Truste¢ and the holders of Letter of Credit Backed PC Bonds for alf amounts
due and owing by the Debtor urider the Loan Apecmenu and each of the other PC Bond
Documents executed by the Debtor in connection with the issuance of each series of Leuet of
Crednt Backed PC Bonds '

Letter of Credit Backed PC Bonds means collectivcly. any senes of 96C Bonds,
9SE Bonds, 96F Bonds and/or 97B Baonds that are ouultndmg as ol’ the Voung Record Dateor
the Effective Date, as applicable”

* Letter of Credit 1ssuing Bank means, with rcspecl to each senies of Letter of

Credut Backed PC Boids, the issuer of the Letter. of Credut

N Lgmg_ﬁclsgu_ﬂmkgnm; means all Cldma lgamsl thn Debtor leIIImg to

(a) the contingent Clsims of each Letter of Credn lssumg Bank and the spphcable Banks, of any,
with respect to payments which may become due by the chlor under their respective,
Reimbursement Agreements (as modified by the L.C Bmk Agreemenl), including, without

limitation, any and all smounts due by the Debior as reimbursement of

puid by a Lener
of Credit Issuing Bank under 1ts Letter of del; to the B‘om‘i Trustee for the payment of interest
on the'related Letter of Credit Backed PC Bonds l;!d any and all interest and fees due thereunder
apd (b) the Clarms of the Letter of Credit lssumg Banks and the lpphcthle Banks, if lny. for any
and all sccrued and unpaid amounts due by the chlor undcr these respective Reimbursement
Agreements (as modified by the Lc Bank Agreemenl) mcludmg amounts due as mmbuucmenl
of amcunts paid by each Lcller ofCtedn ls:mng Bank under 1ts respective Letter ome‘hl tothe
Bond Trustee for the payment of lnlzrest on the tellled unes of Leuer of Credut Blcked PC
Bonds and my and all fees due lhereunder ’

LIBOR means, with rcspeﬂ to e;ch l;xlc;esl Penod, the rate per annum nppnnng
on Bloomberg Professional pagc BBAMI (or any successor page) u the London mlerblnk

offered rate for deposits inU S dollns having |he mdex matunty dcslgnned by the Debtor at

.
B '
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approximately 11 00 am (London time) on the LIBOR Interest Determination Date I no rate
appears on Bloomberg Professional page BBAM1, LIBOR shall mean the rate per l'nnum
lppemng on Bndge Telerate lnc page 3750 (or any successor page) as the London mlerbmk
oﬂ'ered me for dcposm i US dolfars having lhe index matunty designated by the Debior at
lpproxnm'nlely 11 002 m (London time) on the LIBOR Interest Determination Date If no rate
;p;e;s on Bndge Teleme page 3750, the Debtor will request the principal Londen offices of
eachof four (4) majot reference banks in the London interbank market, as selecled by the
Debtor, 10 provndc the Debtor with s offered quotation for deposits inUS dollars having the
mdex mﬂumy dcnputed by the Debtor to prime banks in the London interbank market at
lpproxlmalely 11 00 am (London ume) on such LIBOR Interest Determination Date and 1n &
pnn:npal amount that 1s representative of a single transaction 1n U S dollars in such nurkel »”t
such time LlDOR determined wnll be the anthmetic mean of the offered quotations lf fewer
than two (2) quotauons are provndcd LIBOR determined on such LIBOR Interest Dctenmnmon
Date wnll be the anthmetic mean of the rates quoted st spproximately 11 00 am in New York
City on s\_:ch LIBOR Interest Determination Date, by three (3) major banks in New York Cuty
selected by the Debtor for luans 1n U'S dollars 1o leading European banks, having the index
matunty designated by the Deblor that is representative for a single transaction in U S dollars 1n
such market at such ime  If the banks 50 selected are not quoting as mentidoned lbovc L.MOR
will remain LIBOR i effect on such LIBOR Interest Determination Date”
ngﬂjnmmﬂgmmmum; means, for an Interest Penod, the second
(2™) London Business Day immedistely preceding the first day of that Interest Penod, except
that in the penod pnor 10 the Initial Calculation Date, the LIBOR Interest D:l:nmmho;n Dates
for (a) Allowed Claims under Intemational Swap Dealers Association ("ISDA™) Agreements
shall be the Petition Date and each tnnsversary thereof prior (9°the Inual Calculation Date, and
(b) Allowed Claims for power generators shall be determined between the Debtor and each such
power generator, notwithstanding the fact that none of such dates 15 an interest payment date

, Licn has the meaning set forth in section 101(37) of the Bankrupicy Code

B
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LonnAgy;emcng means, with rrspecl 10 each senes of PC Bnnd! that certain loan
PP .
agreement by and between lhe Tssuer and the l)ehlov wnh respecl ta such senes ofPC Bonds, as
’ k3
onginally executed, together with l" lmcndmenls modnﬁcalmns tenew lls substitutions and

o

feplacements thereof * ) ' ) .
T Master Ballot means the Batlot 1o he ;-Svﬁplél.ed by Nz;minees of beneficial

owners of bonds; notes, debentures or shares of stock of the Debtor

Matujed and Unprssented First and Refunding Mortgage ,gm_i; means,

coltectively, that portion of the Debtor's (s) First and Refunding Monyge Bonds Series Il

AL

4 25%, (b) First and Refunding Morgsge Bonds, Senes JJ, 4 S'/.. (c) First and Refundmg
Mortgsge Bonds, Series L L, 4 625%, (d) First and Refundmg Monglge Bonds Senes MM
$ 375%, (e) First and Refunding Mortgage Bonds, Sen'es NN s 75%, (1) First and Refunding
Mortgage Bonds, Series 00, $ $0%, and (g} Furst and Refundmg Mongage Bonds, !‘/. Sencs
92C, to the extent that (1) such matured bonds have not been presem:d for plymenl by lhe
holders thereof, and (1) the Debtor 18 obligated to pay the princips) of, and interest on, st:ch
bonds in accordance with the terms thereol under spplicable law, provided that the DCb??; 18 not
watving any nghts or claims 1t may have under appticable non blnlmlplcy law lglmé! m;
holder of any such bond or any other party with respect ‘thereté

« . MBIA means MBIA Insurance Corporation o o
¢+, MBIAClainig means all Claims against the Debtor lehln'-n]g to (|).Ihe conn:ngent

Claims of MBIA with respect to payments which may become due by the Debtor under the terms

ofthe MBIA Reimbursement Agr t as reimt t for paymen!: made by MBIA under
the PC Bond Insurance Policy, and (b) the Claims of MBIA fof lny md all accrued l.nd unpnd
amounts due by the Debtor under the MBIA Reimbursement Agreement, mcludmg any and all
ln;oynn due by the Debtor as reimbursement of amounts paid by MBIA under the PC Bond
Ensumce Policy to the Bond Trustee for the payment of interest on the MBIA Insured PC

IS ‘
EENEI ’

Bonds : , .+ r . « s '

’

MBIA Insured PC Bond Claimg means ali Claims against the Debtor by the

Issuer, Bond Trustee and the holders of the MBIA Insured PC Bonds for all amounts due and

Doc¥ NY$ 199148 7 «17.

owing by the Debtor under the Loan Agreements and €ach of the other I;C Bond Documents
executed by the Debtor in connection with the 1ssuance of each series of MDIA Insured PC

Bonds .o v : "

M§|A Insured PC Bonds means those certain California Pollution Control
anncmg Aulhonly. Polluhon Comml Refunding Revenve Bonds (Pacific Gas and Electric
Company) I996 Senes A issued by the Issuer in the sggregate poncipal amount of
3200000000 . . R S R

'
e s [

B il t Agre means that certain Reimbursement and

Indemnity Agreement, dﬂed s of May I 2000, by and between the Debtor and MB!A pumnm
to which MBIA h:s mucd the PC Bond Insurance Policy, together with all Amendmenls. 4

modll' ications, md renewals |hereof i

N %

means all Claims against the Debtor arising from the

i e
' i * ] N
Medium Term Notes,

M_gi]__r_n_’[_gmﬁ otes melnx lhose certain notes beanng various interest rates from

(e EERRY

5 8!0'/. 10 8 450‘/. due lhmu;h October 7, 20| 3, olher than the Senior Notes and the Floating

HE

Rafe Notes usued by the chlor under an mdcnmre by and between the Debtor and Wilmington
Trust Company, as succetsor -in. m!ercsl lo lhe Blnk of New York, dated September 1, 1987,

[l
togelher wnh all -mendmen(s modnl'cmom renewn!s. substitutions and replacemients thereof
b . o
! Mmu means Moody's lnveslon Service Inc. or sts successor, .
' Mgrg_xg mcnns lhll ccmm Flrsl and Refunding Mortgage, dated Dccember |

1920, mlde by the Deb(or. under which BNY Western Trust Company was trustee on theW >

s

Pemlon Dnle !oge(hcr wnh lll lmendmenls mod:ﬁcutions, renewals, substituions md -~

replacements théreof, ! . -
o MDHL&!MMM! means co"echvely. the 92A Bonds, the 918 Bonds
the 93A Bonds and the 93B Bonds, o

Mortgage Backed PC Bond Claimy means all Claims lglin!l the Deblor by the
Issuer, Bond Trustee and the holders of the Mortgage Backed PC Bondl for all amounts due and

owing by the Debtor under the Loan Agreement and each of the other PC Bond Documents

Doc# NYS 1991457 -8,
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.Bond Trustee pursuant to and secured by the Montgage, in an |ggregne pnncipal lmounl equal

execuled by the Debtor in connection with the 1ssuance of each senes of Mortgage Backed PC

Bonds '
Mortgage Bonds means, with respect to each series of Mortgage Backed PC

Bonds, those certain first and refunding mortgage bods made by the Debtor in fnvor.of the

to the related series of Mortgage Backed PC Bonds
Montgage Loan means, with respect 10 each senes of First and Refunding
Mortgage Bonds, the loans made by the holders thereof to the Debtor,

- New Tax Shating Agicement means the sgreement to be entered into between the

Parent and the Reorganized Debtor for the allocation of income 1ax linbniily. 'xubmmi'llly 1n the
form of Exhibit4tothe Plan - * ™ . ' )

AR Nomincg means any brokcnge firm or blnk or l.hc lgcnl of such fimm or bank,
holding the securities of a beneficial owner of bonds no(es. dcbcnhuca or shares of l(ock of the
Debtor i t

Original Letice of Credit Fef has the meaning set forth n Section 4 10(6)sv)

hereof ,

thﬂ_fngmx_Chmu melns all Claims lglln.ll the Debtor, other than

Administrative Expeme Claims or Pnomy Tax Clasrhs, enmled to pnomy in nght of puyment
under section $07(a) of the Blnkmptcy Code

Other Secured Claims means alt Clnml against the Debtor relating to mechanics®
and materialmen’s tiens and secured nx Clalms as well as Sccured Claims, other than Secured
Claims Relating to First and Refundmg Mongaze Bonds lnd Monpge Backed PC Bond Claims

Barent means PG&E Cotpouuon the Debtor s parent compmy !

b ?.C_B_nd_llosum:nu meuu with respect to eu:h senes of PC Bonds, lhe Loan

lndcer‘ 1]

Agreement, Indenture,’ahd all of the olhet documcnu inxlrumenu agr
evidencing, secunng, governing or otherwise pmumng lo the respective Bond Loan or lhc

respective senes of PC Bonds or otherwise exccul:d and dchvered by or on behalf of the Debtor

Ducs NY6 199145_7 7.
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in connection with any of the foregoing, together with all amendments, modifications, renewals,

b and repl ts of or to any of the foregoing

Eﬂmmmm means llm certain Financia Guaranty Insurance Policy
ssued by MBIA wnh mpecl to the MB[A Insured PC Bonds, together with all tmendments,

o,

modtfications, rencwnls, subsuiutions and replacements thereof

PC Bonds means collectively, the Letter of Credit Backed PC Bonds, the MBIA
Insured PC Bonds, the Mgﬂslge Backed PC Bonds, the Pnor Bonds and the Treasury PC Bonds

xl’_g_|:|_c1;‘ux_1‘imnign_(:l_l_un_; means all Clams agunst the Debtor that are asserted in
litigation pending against the Debtor and that are listed in an amendment to PG&E's Plan
Suppﬁme_m. mgggg bewever, that Pending Litigation Claims shall not include (a) llny Claims
scttled, hiquidated or determined by a Final Order or & binding award, agreement or l?lllemcnl
prior {o the Peu;non Date for amounts payabe by the Debter for demages or other obligations in
a (ﬁxed dotlar ;mounl payable in 8 lump sum or by a scries of payments (which Claims are~
classified as General Unsecured Claims), (b) Environmental Claims, (c) Fire Supprugioé
Claims, (d) Tont Claims, or (¢) FERC License Claims B

Person has the meaning set forth in section 101(41) of the Bankruptcy Codc

Betition Dytc means Apnl 6, 2001, the date on which the Debtor commenced the

te

Chapter 11 Cese ! "

PGXE's Plap means that certain Plan of Reorganization under (fhlpler ll of the
Bankruptcy Code for Pacific Gas and Electnic Company preposed by the Debtor and the Parent,
dated Apnl 19, 2002, including, without lunutation, PGAE's Plan Supplement and all exhibits,
supplements, appendices and schedules theseto, either 1n s present form or as the sams may be
aliered, amended or modified from tume to ime e et :7

e, -y . PG&E's Plan Supplement means the documents, schedules and other in;lr—umcms

filed with the Bankruptcy Court in sccordance with Section 11 19 of PGLE's Plan, as lmcndcd
modificd or supplemented . - ! : - (e :,‘ B

Plan means this plan of reorganization, as amended, modified or :upplxen:enled

Post Petition lntgiest has the meaning set forth in Section 4 1 hereol

Duce NY& 199143 1 0.
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and the 97C Bonds, AT v T t
. - Prior Letter of Credit means, with rcspccl to elch tenes of Pnor Bond: (hn(

‘
)

P [r;fmﬁ_s_q_q;k means lhe |ssucd lnd oulslundmg shaves of the Debtor's First
Preferred Stock, par value $25 00 per share The Debtor’s oulslandmg Fmt Preferred Stock 1s
compnsed of (a) 624 Non-Redeemsble First Preferred, (b} 5 5% Non- Rcdeem:ble Tirst
Preferred, (c) $% Non-Redeemable First Prefer;ed, (d) 5% Redeemable First Preferred Series D,
(¢) 5% Redeemable First Preferred Series E, (1) 4 80% Redeem|b|e First P;efcncd (B) 4 50%
Redcemable First Preferred, (h) 4 16% Redéemable First Prcl’ened (1) 657% Rcdeemuble Fuest
Preferred, (j) 7 04% Redeemable Furst Preferred, and (k)6 30'/. Redcemlble Fusl Prefcned

v Preferred Stock Equity Jnleggm means any nghl telmng to the Deblur s Preferred]

Stock  ° ’ Tt o '

s - ' 1o - .
Pnor Bond Claims means s)l Clsims lgains‘t the Debtor by the Prior Letter of

Credit Tssuing Banks for any and all accrued and unpaid amounts duehl;y the D:blo; under their
vt " Lo
ts'due as reimb

respective Prior Reimbursement Agr , including sement of

amounts patd by each Prior Letter of Credit Issuing Bank under its respective Prior Letter of
Credit to the Bond Trustee for the payment of the redemption pnce of the relnlcd series of Prior

v

1 + - r
llonds,._- e v
3

+ <+ Pnot Bonds means, collectively, the 96B Bond;, Ih; 96D Bor;drs. }he ‘97A Bonds

'
N ¢ N 4t

certain irrevocable direct pey letter of credit issued hy the Pnor Lcner ol’Crcdnl {ssuing Bank for
the account of the Debtor to the Bond Trustee and delivered to the Bond Trus!ce in lccordnnce
with the terms of the respective Indenture which secured, among othet things, the p-ymenl of the

principal of, and inferest on, the respective senes of Pror Bonds, |ogc(her with a}t lmcndmems

»

modifications, renewals, substitutions and replacements thereof  *"
V
-+ * - PriorLet I nkmeans with mpecl to elch series of Pror
] ¥

Bonds, the issuer of the Prior Letter of Credit '

Reimbu nt Agre means, with respect to each series of Prior
Bonds, that certain reimbursement or othet sgreement between the Debtor and the Prior Letter of,
i

Credit Issuing Bank providing for, among other things, the issuance of the related Prior Letter of

Doc® NY6 1991457 -
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Credit and the reimbursement of the Prior Letter of Credit Issuing Bank for draws made

. i

N i ‘

s . ! [ B Y
(s £y ¢ '

thereunder, together with all amendments, modifications, renewals, substitutions and

.

replacements thereof | e o

Eﬂ_m_!_'[g_c_lp_m means all Clums against the Debtor for taxes entitled to
pnonty in payment undcr section 507(a)(8) of the Bankruptey Code | '

. Procedures Order means the Order of the Bankruptcy Court approving, among
oll;;r lhungs, vo(mg sohcnahon procedurcs the form of voting ballots, the solicitation pcnod and
lhe voung nbulahon proccdum regarding this Plan and PG&E's Plan, as amended, modll'ed

nnd/or :upplemen!ed from time 10 time

[T ' P

' » e
Professional Compensation and Reimbursement Claims means all Administrative
e

4 . . i

Expense Claims for the compensation of professionals and reimt t of exp

Y
Is, the C

by such profe

, the C ittee and bers of the Committee pursuant
£

to sections 330(:) or SOJ&b)O). 503(b)X3), 503(bX4) and 503(b)($) of the Bankruptcy Code
mmj means the Commnmon and the Committee

* Plan Su mems the documenls schedulcs and other

:

instruments to be ﬁled wuh the Bmkmplcy Coun in accordance with section 11,17 of the Plan,

as ded, modified or supp! fromhmelollme

L

mm_gngm!gg means punmve exemplary or simifar dlmlges or I'nes.

pemlhel or nmlllr dnrge: Ihll lnle in

+

with Envi I Claims, Fire ’« .
Suppremon Chlml Pendmg ngnuon Claims, Tort Claims or FERC License Claims
R EX means the Clllfomll Power Exchlnge - ) N
. 1 . s

‘

OFs means qulhfymg fmlmes operating pursuant to the Public Uullly

oy

Regulnory Policies Act ol‘ 1978 lnd the rehlcd reguhhons enacted thereunder .

.
LR A

QuIDS mem: the 7 90‘/. Del’emble Interest Subordinated Debentures, Senes A,
Due December 31,2025 issued by the Debtor under the QUIDS Indenture, together with all

)

amendments, modifications, renewals, substitutions and replacements thereof
1

QUIDS Claims means all Clsims srising from the QUIDS

Doc# NY6 199145_1 ..
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QUIRS Indenture means the Indenture by and between the Deblor and Nationa)
City Bank of Indiana, as successor-in-nterest to Bank One Trust Company, NA ,as l'gcceslor-
im-interest to The First National Bank of Chicago, dated November 28, 1995, as supplemented by
the First Supplemental Indenture dated November 28, 1995, as supplemented by the Second

'

Supplemental Indenture dated March 25,1996  ° ,
Rate Recovery | jtigation means Pacific Gasg & Flectric Company, Plunuff, vs
Loretta M. Lynch, ¢t al . Defendants, Case No C-01-3023.VRW, presently pending in the

Unuted States District Court for the Northern Distnict of California

Rembursement Agreement means, with respect 1o each series of Letter ol' Credst

Backed PC Bonds, that certain reimbursement or other agte;ment bctween thc Deblot and the
Letter of Credit Issuing Bank and certan olher Banks, .r any, that are ngmlonet lherelo
providing for, among other things, the issuance of the rchled Lener of Credn and dm N

u

reimbursement of the Letter of Credit Issuing Bank nnd certain other Bmlu if any, that are

em 2,

signatories thereto for draws made under such Letter of Credu logether wuh all tmendmcnu

modificati rcnewnls bstitutions and rep! nulhcreof

! o

Enmbgng@_@zhgum m;‘m, with mpeEt 1o each series of Prior Bonds, that

portion of the reimbursement obligation of the Debtor um‘ier the Prior Reimbursement

Agreement ansing with respect to the portion of the ﬁml drawing mlde under the telated Pnor
Letter of Credat for the payment of the pnncnpll portion ol‘ the udemphon pnce of the related
senes of Pnior Bonds

Releqsces means all Persons who (1) are present ot former officers lnd directors
of the Debtor wha were directors and/or oﬂ'ncets on or after lhe Pcmlon Dale (n) serve or served
as members of mmlgemem of the Debtor on or aﬂa the Pelmon Da!e. (m) are present or former
members of the Committee, (1v) are present or former ofﬁcers und dnrecum and other Persons

.

who serve or served as s of the m

2 of any pmem or fomm member of the

Committee, or {v) are ldmors, consultants or pmfessuonuls of or ln lhe Debtor, the Commm:e
e

and the members of the Commulee butin elch case only to thc extent luch Persons are or were

acting in'any of the capacities set forth in (1) !hrough (v) lbove

Docw NY6 1991457 -n.
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Reorganized Debtor means the Debtor, or any successor thereto by merger,
consolidation or otherwise, on and after the Effectve Date

Reorganization Agreement has the meaning sct forth in Section 7 2 hereof

Bmmmd_nﬂmr_mumm ‘hn the meaning set forth mI’Scclion

7 Iil) hereof

Reorganized Debtor New Prefered Stock has the meaning set forth in Section
7.1(b) hereof

Retirement Plgn means the Pacific Gas and Electnc Company Retirement Plan, a
tax qulhﬁcd dcfncd benefit ! pension plan covered by Title §V of ERISA, as amended, 29 US C
§§l30|;_|ug (l994&$upp v2000) L -

Ksml_mx_lm;__[_ﬁggu means the Amended and Restated Credit Agreement,
d?lsd t:'of December 1, 1997, as amended, s 1o which Bank of Amenca, NA was the
Admkln,ls.lru\hve: Agent on the Petition Date, together with all amendments, modifications,

thereof . -

&:mmeLm;_f_Cmﬁu_Cmm means all Claims against the Debtor lnsmg from

the Revolvung Line of Crednt

and [enl:r

renewals,

AR

Secured Claim means all Claims agaumnst the Debtor, to the extent reﬂccled in the
Debtor's Bankruptey Schedules or a proof of claim as 1 Secured Clasm, which sre lecured bya
Lien on Collatersl but only to the extent of the value of such Collateral, as d:krmmed n
lcwi;dance with section 506(a) of the Bankruptey Cods, and, 1n the event that such Cl‘lm 18
subject to a permissible setoff under section $53 of the Bankruptcy Code, to the extent of such

permissible setoff . .

Secured Clams Relating to Furst and Refunding Merigage Bonds means all
Clzxms against the Debtor ansing from the First and Refunding Mortgage Bonds *

S¢ntor Indebiedness means, coliectively, Commercial Paper Claima, Flo;ting
Rate Note Clnms Medwm Term Note Claims, Sentor Note Clasms and Revolving Line of

Credn Claims e e cl

.
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Seniot Note Clayms means all Claims against the Debtor ansing {rom the Senior

Notes .« . v - B e, -
o :‘Seglo’[ No};; means the 7 375% Senior Not::s dué November 1, 2005, i;sued by
the Debtor under an indenture by and between the Debtor and Wlln;mglon Trust Compi\ny, as
successor in interest to The Bank of New York, dated September 1, 1987, loge(hwe; wi:lh all
amendments, modifications, renewals, substitutions and replacements thereof .

, . Settlement and Support Agreement means that certain Amended and Restated
Settlement and Support Agreement dated as of March 27, 2002, by and among the Deblo‘r, the
Parent and certan holders of Senior Indebtedness who are parties thereto

. Settlement Order means the Order of the Bankruptcy Court dated March 27, 2002
entitled *Order on Motion by Pacific Gas and Flectric Company for Order (A) Approving
Settlement and Support Agretmfnl By and Among Plan Proponents and Senior Debll;oldeu, (B)
Authonzing Psyment of Pre-and Post Petition Interest to Holders of Undisputed Claims in
Centain (;I:;sss. (C) Authonzing Payment of Fees and Expenses of Indenture Tmslec; and

[

Paying Agenrs and (D) Authonzing Debtor to Enter into Stmular' Agreements ** '
7 .o tyt - outhern San Joaquin Valley Power Authonty Agreement méans the Agreement
between the Debtor and the Southern San Josquin Valley Power Authority dated as of July 1,

1997, and retated Indenture of Trust dated as of November 1, 1991, between the Soulhclm San

Josquin Valley Power Authonty and Bank of America N A , as Trustee in respect ofl;nounls
payable on cemm bonds issued by Souther San Joaquin Power Authority maturing in 2001
through Januury 1, 2013, together with all amendments, modifications, renewals, subsmullom
lmd rcplacemen!sl thereof, . n we '
t osquin V3! ow! thonty Bo means sl} (flaims
lgai-nsl the Debtor rising from the Southern San Josquin Valley Power Authority Agreement

_ S&p means Standard & Poor's, a division of The McGraw Hill Companies, Inc,
tor s successor P . o '

Doc# NY§ 199143 7 .25,

13
14
135
16
17
18

2

(=]

21
22

© 23

24
25
26
27
28

§lale or State of California menns (he Sulc of California snd all of its entities

dcpmmcnls bonrds oches communom agencnes buvuus divisions, lns(rumenulmes
oty -
officers, commissioners md emp!oyees

Ly

i
- R ' o

Smod oun] means, wuh mpecl to each Letler of Crcdn the aggregate amount

lvnllhle tobe duwn them.mder. from Ilmc Io Ilme. in accordance with the terms thereof

. f

Ta 5 g‘&dg mnns lhe Umled Smes Internal Revenue Code of 1986, as amended,

‘and the Treuury Reguluions lhereundef

,
1

Tt
NP iy

Ism_Clnma melns (l) lhe Chromlum ng-non Claims md nll othet Cllims

against the Debtor lnsmg l'rom lny lccusnnon. lllcgluon nouce acuon claim, demnnd or

W

3
7

otherwise for persoml m;ury, unglble ot inllnglblc pmpeﬂy damage, producu Inblhty or

4
4

discrimination, or based on employmcnl lncludmg Punihve Damages; and (ii) any claim for
indemnification of conlnbuhon (whelher bued of contuct statute or common law) against the
Debtor by any third- pmy, where !uch mdemml' clllon or con!nbuuon clulm of such third-party
i3 based on a claim lgninsl such Ihlrd pmy lhll |f lsscﬁed dueclly |g|msl lhe Debtor would be al
claim included within lhe tmmedmely precedmg chuse (i), M igm\_rg that Tort Claims
shalt not include (a) lny Chlml uemed Ilquldaled or delermmcd by . Finil Order or 2 binding

lwud agreement or settlement priot to the Petmon Dalc for lmounts plylblc by the Debtor for
damages or other’ obllgnlrons ins ﬁxcd dollar amount payable i ina Iump sum or by a series of

payments (whlch C’lumn are classifi ed . Genenl Umecuved Clnml), (b) Envuonmemﬂ

Claims, () Fire Suppressnon C'lllms (d) FERC License Clanms, or (¢) Pendm; nglhon

.
|

Clsims ° -
Fy

: I[g_gyn_fgﬁg_ug_c_lﬂm means lhe Clmms |g|ms| the chlor by the Inuer, -
Bond Trustee and holders of Treasury PC Bonds for afl lmounu due md owmg by the Debtor

under the Loan Agreements and each of the olher PC Bond Documenu execuled by lhe Debtor

ine on with the i

of esch serics of Tre-sury PC Bonds ) .
I[gmnﬂ means, collecuvely, the 966 Bonds and the 97D Bond;
Unimpsired means any Class of Claims or Equity Interests which is not ‘lmpaired
Yoting Record Date means May 21, 2002

.
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Workers' Compensation Claims means ali Claims against the Debtor by
emplayces of the Debtor for the payment of workers® compensation benefits under tp‘plu:lble
law

PR

ﬂmhn_cﬂmmaugnm;mnumm means (s) the Indemaity

Agreement by PG&E Corpornuon dated Apnl 7, 2000, to mdcmmfy Amencln Home
Assurances Company in connection with issuance of Surety Bond No 00-207-724 1ssued on
behalf of the Debtor for Workers* Comi:en.ulion, (®) the !ndemnily Agreement by PG&E
Corporation, dated Apnl 7, 2000, to mdemmfy CAN lmuunce Companies in connection with
issuance of Surety Bond No I5926737I iuued on beha!f of the Debtor for Workers'
Compensation, (c) the lndemmly Agreemcnl by PG&E Corponnon dated Apnl 7, 2000, 1o

lndemmfy Kemper Insurance Compnmes in connection with issuance of Surcty Bond No

‘955006 usued on bchnlf of the Debtor for Workers* Compensation, {d) the Indemnity Agreemen-

by PGLE Corpounon dated Apnl 7, 2000 to indemnify Travelers Insurance, as lucceuor to
Retiance Insurance Complny, in connecnon with sssuance of Surety Bond No Bl6l6|9l issued
on behalf of the Debtor for Workers Compennuon and (¢) the Indemnty Agreement by PG&E
Corponnon dsted Apnl 7, 2000 to indemni{y Firemen's Fund Insursnce Company in
connection with 1ssuance of Surely Bond No 11133362811 issued on behalf of the Debior for
Workers* Corr;pcntltion

12 Interpretstion: Spplicstion of Definytions and Rules of Consiruction
Wherever from the context it appears nppwpn,ie. cach term stated in en.hcr. the singutar of the
plural shall u:clude both the singutar l‘nd the plural, lnd pronouns stated in the masculine,
feminine of neuter gender shall i‘ncludc the masculine, femimine and neuter  Unless otherwise
specified, ail seénon article ‘schcdule or exhibit references in the Plan are to the fespective
Secnon in, Amcle of, Schedule to, or Exmbn to, the Plan  The words “herein,” “hereof,”
“hemo " “hereunder™ lnd other words of nmllu import refer to the Plan as a whole and not 1o
any particulsr secuon, subfectlon or clause contained 1 the Plan  The rules of construction
contained 1n section 102 of the Bankrupicy Code shall apply to the construction of the Plan A
term used herein that 1s not defined herein, but that 1s used in the Banknupicy Code, shall have

o
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the meaning ascnbed 1o that term in the Banknupicy Code  The headings in the Plan are for

convenience of reference only and shall not it or otherwise affect the pravisions of the Plan

i

ARTICLE Il . Y

TREATMENT OF ADMINISTRATIVE EXPENSE CLAIMS, .
PROFESSIONAL COMPENSATION AND REIMBURSEMENT
. CLAIMS, AND PRIORITY TAX CLAIMS

21 Adminisirative Expense Claimg Except lo the extent that any entity

entitled to psyment of any Allowed Administrative Expense Clsim agrees to a less flvonble

Lt

treatment, each holder of an Allowed Adminustrative Expense Claim shall receive Cash in an
mount equal to such Allowed Admintstrative Expense Claim on the later of the Effective Date
ond the date such Adminstrative Expense Claim becomes an Allowed Administrative Expense
Claim, or as soon thereafier as is practicable, or on such other date as may be ordered by the
Bankruptcy Coun, provided, however, that Allowed Administraive Expense Claims |
tepresenting habilihes incurred in the ordinary course of business by the Debtor-in-Possession
(including, but not imsted to, real and personal propénty iaxes and franchise fees) or liabihties
ansing under loans or advances to or other obligations ncurred by the Debior-in Possus'mn ‘h.lj
be paid 1n full and performed by the Debtor in the ordinary colrse of business in accordance withy
the terms and subject to the condirons of any agreements goveming, tnslmmen(s evldencmg or
other documents relating 10 such ransactions Except as provided under apphcable non-
bankruptcy law or centain agreements with the Debtor approved by the Bankruptcy Coun snd
which are incorporated into and made a part of the Plan, Post-Petition lnlcrest.wul not be paid on
Allowed Admimstrative Expense Claims

22 Professtonal Compensation and Revmbursement Clsims The holders of
Prafessional Compensation and Reymbursement Claims shall file theyr respective final 3
applications for allowances of compensation for services tendercd and mmbun'emcnl of
expenses incurred through the Confirmation Date by no hler than the date that is mincty (90)
days after the Confirmation Date, or such other date as mny be fixed by the Bankrupicy Coun I
granted by the Bankruptcy Court, such award shall be pad in full in such amounts &g m:

Allowed by the Bankruptcy Count erther (8) on the date such Professional Compensation and
1
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Retmbursement Claim becomes an Allowed Professional Compensation and Re?mburls'emcnl
Claim, or as svon thereafter as is practicable, of (b) upon such other terms as may be mutually
lgre‘ed upon between such holder of an Allowed Professional Compensation and Reimbursement
Claim and the Debtor  Except as provided under applicable non bnnkn;plcy faw, Post i’cli!ion
Interest will not be paid on Professional Compensation and Reimbursement Claims :,

yomee o+ 23 Pnonty Tex Clums Exceptio the extent a holder of an Allowed'Pnonly
Tgx Claim has been paid by the Debtor prior to the Effective Date or agrees 10 a different
ireatment, ead‘ holder of an Allowed Prionty Tax Claim shall receive, in full and complete
seitlement, sausfaction and discharge of its Allowed Prionty Tax Claim, including Post-Petition
In‘l_eresl, Cashin an amount equal to such Allowed Prority Tax Clan plus acerued andhnpaid
l:‘osl-l"cnlion Interest thereon on the Iater of the Effeetive Date and the date such Priority Tax
Cjalm bec‘o'mcs -n'Allo\f_ed Priomy.'hx Claim, or a3 s00n as practicable thereafter '~
e . ARTICIEHT .~ ¢ o s e R
.=t 4+ <., CLASSIFICATION OF CLAIMS AND FQUITY INTERESTS T

‘Chims against and Equity Interests in the Debtor, other than Admmistr.mve

I

& '

RERIE Sl

Expense Claims, Professional Compensation and Reimbursement Claims and Prionty Tax
Lr e pa PP :

Claims, are classified for all purposes, including voting, confirmation and distnbution pursuant
[ .t

o the Plan, as follows \ o , S ‘,"

_CLJ_!‘ 'Clllmllnlzrul . . . v e Statwy - R

1 ) ) Y Other ;’rior;ly Fhims K - Unimpasred -

2 Other Secured Claims - Unimpawred®  "* -

I Secured Claims Relaung to First and Refunding * ’
' Mongage Bonds ) lmpnrrfi

&' """ Mongagé Backed PC Bond Claims

Umimpaited

@ ’ rimm lnsured' PC B;)n:j Clgi‘ms ' ., Ummpaired ,‘
4 MBIAClums “ o mpared
4d ) 'Eclter of E?redll B;cke:i PC Bond Claims Ummpaired

de Letter of Credit Bank Clayms' Impaired

Doc# NY$ 199145_7 .29.
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T 24
25
2
7
28

. A (S s
) ! ’ ' '
Clasy Clalm/Toterest -~ '~ - " v " Statug v \
af ,, | ProrBondClaims : -~ ' . 4s73 Ao ‘Ur'\i;-n;;aifed o
g Treasury PC Bond Claims TR e Unimpaired °
. . General Unsecured Claims + 4« Impired L
Impaired

ESPClaims - ,. ,.i¢.

5

6 1S0, PX and Generator Clalms
7 Impaifed -
B

. Environmental, Fure Suppression, Pending + Unimpaired *
" Liugatior, Tort and FERC License Claims y
9 - [Intentionally Leﬂ'lear;ku) * (Ir;l'cr;ﬁonl"y Left Blank)
10 . Convenience Claims Unimpaired . EA
1. . QUIDS Claims * Impaired i
n ; " \‘;’o}léen‘ Compensation Claims PN Unimpaired '
13 Preferred Stock Equity ‘lr}tuesls f . : Unimpa\ired’ ¢ ‘

14 .+ ., Common Stock Equity Interests

* e v

Uni;rapaired ”

4

<. . H vt
I While the Proponsnits believe that Class 13 is'unimpaired by the Plan, certain holders of

Preferred Stock Equity Interests may believe that Class 13 is impaired by the Plan  To svoid

. - delaying the voting process, holders of Preferred Stock Equity Interests will be solicited to
vote on the Plan as a precautionary measure so that the voting results will be availeble if it is
determined by the Bankruptcy Court that such Class is impaired  Allowing the holders of

. Preferred Stock Equity Interests to vote shall be without prejudice to the Proponents’

contention that this Class is unimpaired, and the Proponents reserve the right ta contest any

* “. objection 1o the unimpaired status of this Class. -
L : 5

« 4 v t . - o«
L . . " o L W
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ARTICLE IV
TREATMENT OF CLAIMS AND EQUITY INTERESTS’®
41 Paymenioflntcrest Atlowed Claims shail include amounts owed with
respect to the penod pror to the Pctition Date and applicable interest sccrued and unpaid during
suchpenod Except as otherwise provided herein, holders of Allowed Claims shall also be paid
in Cash accrued and unpaid interest on such Allowed Claims from'the Petinon Date lh‘rough the
Effective Date ("Post-Pention Joterest™) Except as otherwise provided herein, including Exhubit

1 atached hereto, any Post Petition Interest shall be calculated and paid a1 the lowest non-defau)
rate and in accordance with the terms spectfied 1n the applicable statute, indenture or instrument
goveming such Allowed Claim or, if no such instrument exists, or if the applicable gmtmmenl

does not specify a non-default rate of interest, Post Petition Interest shall be calculated ind pad
. "

v - n Y
’ B : t
. )

' Dunngthe Chapter 11 Case, the Debior has entered into a number of settlemenits with

vanous creditors regarding the sllowance and trestment of such crediiors® Claims under
PG&E's Plan  With the exception of those settlement provisions that are unique to the
allowance and treatment of auch creditors® Claims under PG&E's Plan and are pot refevant
here, the provisions governing allowince and treatment of eredstor Claims set forth in the

and performed by the Debtor or Reorganized Debtor, as the case may be, under the Plan B
way of example, the Plan incorporsies the principal terms of the following such settlements
the Commitice Support Agreement, the Settlement and Support Agreement, the agreements
between the Debtor and various of the drawn and undrawn Letter of Credit Banks, the
agreements between the Debtor and certain QFs, the agreements between the Deblor and
vanous fepresentatives of morigage, poltution control and other bonds issued by the Debror
of insurance relating 10 such bonds, the sgreements between thé Debior and vanous
generators, the PX and IS0, the Settlement and Stanistaus Commitments stipulation by and
betwezn the Debtor, the NCPA and the City of Palo Alto, the stipulation and settlement
between the Debtor and the Unofficial Committee of Mortgage Bondholders, and any other
such similar agreements, whether or not the terms of such setilements are specifically

, referenced in the Proponeats® Plan In particular, there is incorporated into and made pant of
the Proponents® Plan and will be assumed and petformied by the Debtor or the Reorganized
Debtor, as the case may be, under the Proponents’ Plan, the provisions of the Settlement and
Suppornt Agreement, with the exception of the “placement fec™ provision, “step-up" interest
rate provision in section 2(a)(1s) thereof, the provisions relating to the payment of Class §
Claims 1n notes and the provisions requiring support for the PGXE Plan  Spectfically, and
subject to the foregoing, the Proponents® Plan incorporates and makes part of its Plan the
provisions in the Settlement and Support Agreement contained in paragraphs 1, 2(a¥1), 3, 4,
5(a). {c), 12,13, 14 (only as st retates 1o the Proponents® Plan and its implementation), 15, 24
and 26 thereof

creditor settlemnents are (1) incorporzted into and made part of the Plan, and (ii) to be usumm]
y

Docs NY§ 1991487 3.

on such Allowed Claim at the Federal Judgment Rate Except as provided under spphicable non-
bankruptcy law or cernamn sgreements wath the Debtor spproved by the Bankrupicy Court and
which are incorporated into and made a part of the Plan, Post-Petition Interest will not be paid on

the following Allowed Claims: Allowed Admimstrative Expense Claims, Professional

Compensation and Reimb Clasms, Enviconmental, Fire Suppression; Pénding
Litigation, Tort and FERC License Cluims and Workers® Compensation Claims
42 Timing of Psvments and Distributions

(a)  Pursuant to an Order entered by the Bankruptcy Court on Apni 9,
2001 authonzing the Debtor's intenm use of cash collateral, the Debtor has pasd and will
continue to pay Post-Petition Interest o holders of Atlowed Claims in Classes 3 and 42 In
addition, the Debtor will make payments of Post Petition Lnterest that has sccrued and s unpad
on and after the Imiia) Calculation Date through the last day of the last calendar qu;mr lendm.
prior to the Effective Date, in arvears, in quanerly instellments (o 10 thé case of lh; ﬁm'qumcr
following the Imtia} Calculation Date, for holders of Allowed Claims for w'hich Febr\m-y 28,
2002 15 the Initial Calculstion Date, the four month penod from March |, 2002 10 June‘JEO. 2002)
as follows (x) on the first Business Day of the next calendar q;nner' to the holders ol"AlIowcd
Claima in Class § for Sentor Indebiedness, the holders of Allowed Southern San Joaqu*{.n Power
Aulhomy Bond Claims and the holders of Allowed Claims in Classes 4c, 4!:.'4; and ) :. and [¢7]
within thinty (30) days following the end of the calendar quarter, 10 the 'l'cmh:;lng‘l‘réld:‘.n of
Allowed Class § Clarms and the holders of Allowed Claims inClasses 1,2,6, 7 and 10 Any
Post-Petition Interest that accrues dunny the penod conun?ncmg on the first day of the calendar
quarter in which the Effective Date occurs and ending on the Effective Date will be pndy on the
Effective Date o

(b) * Pursuant to an Order entered by the Bunkr{:plcy Court }sn (Apnl 9,

2002 lppro;mg the Debtor’s execution and performance under an agreement with the Letter of

Credit 1 g Banks entitled S Y of Terms with Respect to Forbearance and Proposed
¢ [
Revised Treatment of Letter of Credit Bank Claims in the Plan of Reorganization™ and porsuant

10 an Order entered by the Bankrupicy Coun on June 17, 2002 approving the Debtor’s execution
. e
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end petformance under the LC Bank Agreement (as defined 1n Section 4 10(b){1v)), the Debior
has made and wiil contsnue to make certain i\l‘ym‘cnls’ to the Lenc; of Credit Issuing Banks and

10 the holders of Allawed Claims in Class 4¢ prior to the Fifective Date, as set forth in such

. .- '

agreements and 1n Section 4 10 hereof * ’ K

v o "ass e s v () 1. Pursuant to the Settlement Order and Settiement and Surfaon
Agreement, the accrual and payment of Post Petition Interest shall terminate 1 {i) the Debior 18
determined by s Final Order of the Bankruptcy Court to be insolvent (on a balance sheet basis)
with such interest accrual termination effective as of the dalé!ofinsol\?cncky, 2 dclcm\;ned by the
Bankruptey Court, (1) upon conversion of the Chapter 11 Case 10 a case ur;dei'chapler 7,

provided that there is not 3 subsequent deternunation of the Bankruptcy Court |hal there are
assets of sufficient value to pay Post-Petition Interest on the zppluclble Allowed Claim In
circumstances where the accrual and peyment of Post Petition Iﬁlcre'sncnninﬂales any Ypaymenu
of Post Petition Interest may be recharactenzed and treated as a partial payment of the prmcnpal
amount of the applicable Atlowed Claims . ' A .
crors sz e wys s (@) o Exceptas set forth in Sections 4 2(a) and 4 2(b) lboveinnd except
16 the extent a holder of an Allowed Claim or Equity Interest has ofherwisé beenpaid alt or a
.pqnior; of such bolder’s Allowed Claim or Equity Interest prior to the Effective Date, eatci'n of the
distnbutions specificd in this Article IV with tespect to each Allowed Claim or Eq(xily Interest
ft.nll (i) occur on the later of the Effective Date and the date such Allowed Claim or Eq’uély
Interest becomes an Allowed Claim or Equity Interest, or as soon as practicable lheve‘m‘e’r and
(n) be in full and complete settlement, satisfaction and discharge of siich Allowed Clum or

Equity Interest | , . . , P '

coowee o 43, Clsgl-OtherPriontyClaims > "+ - '
. , () Distnbutions Each holder of an Allowed Other' Pnonly Chun if
any, shall be paid Cash in an amount equal to such Allowed Claym *

K ()  Impsirment and Voting Class 1 is unimpaited by the mm‘ Each

holder of an Allowed Other Priority Claim is conclusively presumed to have accepted the Plan

and is nol entitled to vote to accept or reject the Plan

Doc# NY§ 1991457 -3,
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4 Cless2 - Other Secured Claims
, .. ... (®  Distnbutions/Reinstatement of Claims The Claims of each holder

of an Allowed Other Secured Clum shall, at the option of the Debtor, (i) be reinstated and
rendered ummpmed in lccordmce wnh section 1124(2) of the Bmkmplcy Code or (ll) be paid
Clsh in an amount cqual lo such Allowed Other Secured Clasm, mcludmg any mlexesl on tuch
Al!owed OXher Secured Clalm thutred to be paid pursuant to section 506(b) of the Bankruptey
Code 4 o s

v T

(b) L_pj_lm_m:_mgl_ng Clm 213 unimpaired by the !'lnn Each

holder of an Allowed O(her Secured Claim is conclusively presumed to have accepted lhe Phn

v
.

and is not enmled |o vole ln rccep( of reject the Plan | - N w:l

LN

: 4 s c_ ;;_L_S- _rsd_c.lmm_ll_ehhnmmuund.ﬂztunﬂmMmmam
(n) Allowmg The Secured Claims Relalmg to First and Refunding
Mortgege Bonds shall bc deemcd Allowed Qecured Chimx Relating to First and Refunding

Mongngc Bonds in lhe amount of SZ 699 000, 000', plus scerued and unpald pre-petition interest
" . ERETN N
on such lmourt plus Al)owed Chlms in the lmounl of ati unpaid fees and expenses of the
LR O I
tehled monzage bond trustes accrued !hmugh the Petition Date under the terms of the
LA . Yoo -

- r [

- (b) . Quw Euch holdcr of an Allowed Secured Clalm Relating

»

Io Fm! nnd Refundmg Mon;ngu Bonds shall be paid Cash in an amount equal to luch Allowed
cmm

' . *

(3] lmp__nngm_mg_v_olmg Class J is |mpmed by the le Euh i
holder of an Allowed Sccmﬂd Chim Relmng to le and Remndmg Mortgage Bonds is enlllled

e

* 46 Class4s-Mongage gmmgnenm;m '1
e , (n) Aﬂ_—m ’ﬂ:e Mong:ge Bncked PC Bond Claims :hnll be
deemed Allowed Secured Clnxms in the smount ol‘SJAS 000,000, plus -ccmed snd unpaid pre-

to vo!e to lccepl or reject the Plan, .

This amount 13 net of the lpproxnmalely $277 miltion of First and Refunding Mortgage
Bonds held by the Debtor in treasury
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pention interest on such amount, plus Allowed Claims 1n the amount of all unpaid fees and
expenses of the Mortgage Bond trustee accrued through the Petition Date under the terms of the
Mortgage

(b)  Reinstatement of Clyims Each series of Mortgage Backed PC
Bonds, and cach of the PC Bond Documents, shall re‘mnn outstanding and be reinml'ed in
accordance with section 1124(2) of the Bml’mipd:y Code E'.ch ho‘ld;r of n }-dongue Backed
PC Bond shall be pud Cash in an amount equal 1o any and all accrued and unpaid interest owed
to such holder in respect of such Mortgage Backed PC Bond in accordance with the terms
thereunder to and including the last scheduled interest plym'enl date preceding the Effective
Date  All unpaid fees and expenses of the Issucr and Bond Trustee due and owing under the

applicable Loan Agrcemenu shall also be plld in Cash

o1

(c) lmzﬂnnmundmm Class 4| 1" ummpmed by the le Each

holder of an Allowed Monglge Bu:ked PC Bond Clum is concluswely presumed to I.uve

Py e w f

accepted the Plan and 1 not enmled 1o vole to accept or rejeﬂ the Plan

'
4 t s

47 mmmmmmmm
(s) Aug_yan;g The MBIA lmured PC Bond Claims shall be deemed
Allowed MBIA Insured PC Bond Claims in the lmoum of 3200 000 000 plus lccmed and
unpaid pre-penllon interest on such lmounl p'us Allowed Clnmn sn the amount of a!l unpard
fees and nxpenses of the related lssuer and Bond Trustee nccm:d through the Petition Date under|
the terms of the applicable PC Bond Documents
) Rﬁmﬂltmsnm[ﬂnma The MBIA Insured PC Bonds, and each

of the PC Bond Documents, ‘shatl rémain outstand gand ber din dance with

section 1124(2) of the Bmkmplcy Code Each holdcr of 2 MBIA Insured PC Bond shell be pad
Cash i’ an amount cqual 10 any nnd all ucmed and unpaid interest owed to such holder in
respect of such MBIA lnsum.l PC Bond n Accordmce with the terms of the respective MBIA
Insured PC Bond, to and mcludmg the last scheduled i mlcresl ptyment date preceding the
Effective Date All unpnd fees and expenses of the lssucr and Bond Trustee due and owing

under the npphcable Loan Agreemcm shall also be paidin Cuh

Docs NY6 199143 7 BID
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(¢)  Impaimment and Yoting Class 4b is unimpaired by the Plan Each
holder of an Allowed MBIA Insured PC Bond Claim is conclusively presumed 10 have accepted
the Plan nd is not entitled to vote lo accept or reject the Plan

48 Classdc-MBIAChIms . ... . . .

(2)  Allowancg The Claims of MBIA with respect o payments which
may become due by the Debtor under the terms of the MBIA Reimbursement Ag@menl as
reimbursement for payments made by' MBIA under the PC Bond Insurance Policy shall be
deemed contingent Claims, and the Claims of MBIA for any and all other accrued and unpaid

amounts due by the Debtor under the MBIA Retmbursement Agreement, including any and al

amounts duc by the Debtor as rexmb of paid by MBIA under the PC Bond
’lnsuunce Policy to the Bond Trustee for the psyment of intesest on the MBIA lnsu:e’d PC
Bonds, shall be dcemed Allowed MBIA Claims ' T

. (b} Disinbutiong - Each holder of an Allowed MBIA Clasm shall be
pard Cash equal to ns pro rata share of the aggregate smount paid by MBIA to the Bond Trustee
with respect to the payment of interest on the MBIA Insured PC Bonds dunng the penod from
the Petition Date to and including the last scheduled interest payment date preceding |he

Effcctive Date, together with its pro rata share of all other amounts due and owing to MBIA

under the terms of the MBIA Reimb t Agr

through the Effective Date, ,ncludmg
any accrued and unpaid interest due on such amounts to the extent provided 1n the MBIA
Reltx;bursemc;\k Agreement at the non-default rate
{c) Impuiment and Voung Class 4c 1s impaired by the Plan Each
holder of ani Atlowed MBIA Claim is entitled to vote to accept or reject the Plan
. 49 Class 4d - Letter of Credut Backed PC Bond Claims

, (2)  Allywange The Letter of Credit Backed PC Bond Claims shall be
deemed Allowed Lenter of Credit Backed PC Bond Claims in the amount 0{$613,550,000, plus
sccrued and unpaid pre petition interest on such amount, plus Allowed Claims in the l;!‘lél'.'.nl of

all d fees and exp of the related Issuer and Bond Trustee accrued through the Petition

¥

Date under the termas of the applicable PC Bond Documents

Duck NY4 1991487 %
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(l;) ‘ Reinstatement Qi CIg;ms ‘ Each series of Letter of Credit Backed
PC Bonds, and each of the PC Rond Documents, shall remarn outstanding and be reinstated in
sccordance with section 1124(2) of the Bankrupicy Code Esch holder of a Letter Or‘C{td"
Backed P(Ii Bond will be pard Cash in an amount lequul 1o any and all accrued and unpsid interest
owed to such holder in vespecl ofsuch Letter of('rcdlt Backed PC Bond in accordance wnh the

terms thereof to and mcludmg Ihe h.sl schedulcd interest payment date pretcdmg lhe Filective
Dale 'All unpud fees and | expenses oflhe lssuct and Bond Trustee due and owing under the
N 3

apphecable Loan Agieément shall also be paidin ‘Cash
' (¢) -« Impuymentand Voting Class 4d is unimpaired by the Plan  Each

)

holder of an Allowed Letter of Credit Backed PC Bond Claim is conclusively presumed to have

accepled the Plan and is not entitled to vote 1o sccept or reject the Plan i

VR

. 410 a 53 4¢ ~Letier of Credit Bank Claims .
- (8)  Allowance The Letter of Credit Bank Claims consist of

(1) Altowed Letter of Credit Bank Claims in the amount c;fmy'lnd all accrued and unpaid

]
i

amounts due by the Debtor under each of the Reimbursement Agrecmc;us (as fodified by the

A i - e " ¢
I C Bank Agreement), including, without limitation? any and all amounts due by the Debtor as
i

reimbursement of amounts paid bya Letter ofCred'nt'Issumg Bank under its Letter o{pedil to
E o

the Bond Trustee for the payment of interest on the related Letter of Credit Backed PC Bonds

LB

and any and all interest and fees due theseunder and (i) with respect to p:ymenls\lfm may
become due by the Debtor ander thz terms of each of the Reimbursement Agreements (as

modified by the LC Bank Agreement), including, without limitation, as reimbursement for

amounts drawn under the Letters of Credit as well as for interest and fees due lhénur;dér,

contingent Claims 1n an amount equal to any and a}f such outstanding amounts

4
o
r
4
v ‘ [
v on ' 1

(b) Q‘i;lnhulio!ns

(0] Commencing on June 27, 2002 and continuing with

)
i
B

respect to each Letter of Credst Issuing Bmk until the earlier of (1) the Effective Date, (|;) the

Docs NYS 199145 7 SN

- N - L R S " I )

116
i
T
19
20
‘n
)
n

25
26
7
28

date the respective Letter of Credit is terminated o the stated amount thereof is permanently

reduced, or (1i1) the date that any ol the related series of Letter of Credit BnAcked PC Bonds are

redeemed, to the extent that the Debtor has not reimbursed the aﬁphcai;le Letter of Credit 1
Bank and the apphicable Banks, if ln);, for dnwil-'ng; nﬁde on the reln(eé ietlc; of Credit with
respect 1o the payment of interest on the related series of 1 etter of Credit Backed PC Bonds to

o

1, each holder of an Allowed

the extent provided in the respective Reimb t A'g: 3

Letter of Credit Bank Claim will be paid Cash in an amount equ‘ll toits pro rats share of the

sggregate amount paid by the respective Letter of Credit Tssuing Bank to the respective Bond

»

Trustee under the terms of the applicable Letter of Credit with respect to the piymcnt of the

.l

interest on the Letter of Credit Backed PC Bonds to which such Letter of Credit Bank Claim
relates during the period from the Petition Date to and including the fast scheduled inferest
payment date on such Letter of Credit Backed PC Bonds preceding the Effectivé Date ' Each
holder of an Allawed Letter of Credit Bank Claim will also be pard Cash in an amount equsl to
ita pro rata share of all other amounts then due and owing tn the respective Lefier of Credit
lssuing Bank and the spph¢able Bl’nks, if any, under the terms of the respective Reimbursement
Agreement (other than for reimbursement of drawings on the respective Letter of Credit) through
the Effective Date, in;:lud:ng' without ||m|u'||on interest st the interest rate due on luch amounts
to the extent provnded in the respective Reimbursement Agreements and any due and owing
Forbearance, Extension and Letter of Credit Fees (as hereinafter defined) through the Eﬂ‘ectivez
Date, and the reasonable fees and expenses of unrelated third-party professionals retained by the

Letter of Credit Issuing Banks, to the extent incurred subsequent to the Petition Date in the

Chapter 11 Case . : . . |

(ii)  Onthe Effective Date one of the following shall

occur with respect to esch series of Letter of Credit Backed PC Bonds and its respective Letter of]
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Credst, at the option of the Debtor separately for each series of Leter of Credit Backed PC

Bonds

(A)  Rurchase Qption The respective scries of Letter of Credit
Backed PC Bonds shall be called for mandatory tender in accordance with the terms o‘)l'thc
respective Indenture and shall be purchased by the respective Bond Trustee through a draw on
the retated Lcuef of Credit and, at the option of the respective Letter of Credit Issuing Bank,
shall either be registered in the name of the respective Leiter of Credit asuing Bank or in the
name of the Deblor subject to a first hen secunty interest in favor of the respective Letter of
Credlll lssuing Bank 1o additionally secure the obligaticns of the Debior under the related
B'eimbuuem\enl Agreement  On the Effective Date, to the extent that the Letter of Credut Issuing
Bank and the Banks have not been reimbursed therefor, the Letter of Credit luuing'Bmk will
receive Cash in an amount equal to the sum of (1) the interest portion of the purchase p'n'cc of the
tendered Letter of Credit Backed PC Bonds pad out of a draw on the respective Letter of Credu,
and (1i) the aggregate amount paid by the respective Letter of Credit Issuing Bank to the
respective Bond Trustee under the tesms of the spplicable Letter of Credit with respect to the
payment of the interest on the respective Letier of Credit Backed PC Bonds during the period
from and afier Junc 27, 2002 to and wncluding the last scheduled interest payment date on such
Letter of Credit Backed PC Bonds preceding the Effective Date, together with in,leml at the non
default rate due on such amounts 1o the extent provided in the respective Reimbuucmc‘nl

Agr On the Effecuve Date, the Letter of Credit Issuing Bank shall transfer the related

Letter of Credit Backed PC Bonds in the ggregate onginal principal amount as se't forth on
Exhibit 2 attached hereto 10 the Debtor or its assignee free and clear of all liena On the Effective]
Date, the Letter of Credt Issuing Bank will receive (1) Cash 1n an amount equal to the principal

portion of the purchase pnce of the tendered Letter of Credi Backed PC Bonds paid out'of a

Dock NY6 199143 7 -9,

draw on the respective Letter of Credit, and (1) a fee (the “Purchase Option Incentive Fee")inan
amount equai 1o 0 4% of the principal portion of the purchase price of the tendered Letter of

Credit Backed PC Bonds paud out of a draw on the respective Letter of Credit

) - (B)  Remarkeling Opiion The respective series of Letter of
Credit Bacled PC Bonds shatl be called for mandatory tender in accordince with the terms of thg
respective Indenture and shall be purchased by the respective Bond Trustee through a draw on
the related Letter of Credit The Debitor will then ejther (1) provide or cause 1o be provided lo the
respective Bond“'r‘mnee an :flemmvc “Credut Facthiy” pursuant to the terms of the respective
Indenture tn hicu of the exisung Letter of Credit, or (1) obtain the consent of the Yssuer 1o
remarket the respective senes of Letter of Credit Backed PC Bonds without credit ephlncemcm
in accordance with the terms of the applicable Indenture ' fn cither evert the re;pc‘cn'vc‘ senes of
Letter of Credit Backed PC Bonds shall be rem:rkelcd. at par, in'u:corda‘nce ;vuh the terms of
the Indenture and the ol;te( PC Bond Documents {n ;uch event, on the Effective Dl;e, the Letted
ol'C'redn ;:sumg Bankwill recerve, 1o the extent that the Letter of Credit Bank has m‘)t been
reimbursed therefor (1) from the Debior, Cash in an amount equal to the sum of (A) the interest
poruion of the purchase price of the tendered Letter of Credit Backed PC Bonds paid t;ul ofa
draw on the respecuive Lettes of Credi, and (B) the aggregale amount patd by the respective
I etter of Credit Issuing Bank 1o the respective Bond Trustee under the terms of the apphcable
Letter of Credit wath respect to the payment of the interest on the respective Letter ofcredil
Backed PC Bonds dunng the peniod from and afier June 27,2002 10 and including lhe‘llsl
schcdfxlcd interest payment date on such Letter of Credit Backed PC Bonds preceding l‘he
Effective Date, together with interest st the non-default rate due on such amounts to lh‘el cxulent

s
'

Agr , (11) from the Debior, a fee (the %

h

provided in the respective R

i
“Remarketing Option Incentive Fee”) in an amount equal to either (1) 0 5% of the aggregate

4
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pnnclpnl amounl oflhe respective  etter of Credit Backed PC Bonds remarketed on the

Ffrechvc Date the payment of the pnncvpal of and interest on which are secured by esther a

8

replacement lelm ofCudnl \\nh 8 term of not less then one year from thc Eﬂ'cclne Dltc

er o aa Pas
Pet vy

delivered to the Tmslee in nccordlnce with lhe tenns of the respective Indenture upon lenns

' . f

lcceplable to Ihc chlor ot an ulcnslon oflhe existing I etter of Credit delivered to lhe Trustee
ot 1 )

m accordance with lhe lerms oflhe tespective Indenture upon lerms scceptable 1o lhc chlov or

) 0 4',. of the lgyegne principal unount of the respective Letter of Credit Backed PC Bonds
»oaar ny '
remar‘(etcd on the [ffccnve Date the paymcnl of the principal of and interest on which are not

secured by such a Lelter of Credn and (in) from the Bond Trustee, an amount equnl to the

prmcnp-l pomon of the purchlse price ol’ lhe lendered Letter of Credit Backed PC Bonds pad

out of 3 draw on the rcspechve Letter of Crcdn which amount shall be pmd from the .
[ !

lcmaxlncnng ptoceeds o!lhe respective Le(lcr of Credit Backed PC nonds n accordance with the

LIRS '

lerms oflhe respective Indenture

1 [ 1 I

(C). No Bonds Option With respect 13 each

Lellér onyedu lssumg Bank and the related Banks, if any, in the event that nenhet lhe Purchase

LRI -
o [

1,

Opllon nor the Remmkcnng Ophon as applicable, can be consummated Ol’ lhe respecnve senes

cl’Leuev ol’Crcd:l Blcked PC Bonds are redeemed on or pnor to the Effective Date as lhc result
o
of the expmuon of the respecllve Lettet of Credit or otherwise, then at the option of the ch!or

12

separately l'or e-ch Letter of Credit Bank Claim and Reimbursement Agreemenl cither:.
On the Effective Date, lhe'l_eﬁer of
Credll lu\ung Bank will receive Cash in an amount equal to the sum of (A) the pnnupil pomon

o

of the redcmpuon price of the redeemed Letter of Credit Backed PC Bonds paid out of a draw on
the respective Lener of Credit (the EMLMMM”) and (B) any and il lccﬁed and

unpaid interest owing to the Letter of Credit Issuing Bank in respect of such Princh;ll

- Ve , v “)

:
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applicable Reimbursement Agreement , -

'{v ]

’
i - o ¥ 4

Reimbursement, at a ﬂuctumng rateof i mlevest in lctordlncc wnh the mms of the applicable

[l B S
Reimbursement Agreemenl or
.

ot
LI «
- . -

2) On the Effective Date, the Lcﬂer of

« 3
(. 1 e

Credit Issuing Bank shall sell, lransfer and assign to lhe Debtor or uts assignee, without recourse,

alf ol’lhe Letter ol‘Crcdn Issmng Bank’s and the rellled Banks® ngh!s title :nd mleresl in the

s

‘applicable Leller of Credlt Bmk Clalm and chmbunemcnl Agreemen! including, bul not
timited to, the right to teceive rcpaymcnt of the Pnnc'pal chmbursemem in lhe nggregate
principal amount as set forth on Exhidit 2 amched herelo logether with lhe nghi to receive

payment of interest thereon as set forth in lhe

“R' b ‘A,- freemd E|

clear of all liens, On the Effective Date, the Debtor or jts nsignec :hlll purchue from the Letter,

of Credit Issuing Bank and the related Bmkl, |I'any, ull oflhm rights, title and § mleres( inthe
1 ¢t

lppllc:ble Letter of Credit Bank Chim and Rclmbursemem Agreement ror [ purchue price in
Cashin an lmounl equalto the sum of (A) the rcspccnve Principe! Re)mburscmenl lnd (B) any
and all nccr}xed and unpaid interest owing 10 the Letter of Cred.l lssumg Bmk in respect of such

Principal Reimbursement, ata fluctuating rate of interest, in accordance with the terms of the

'
“

In addition to the foregoing with respect to ;he No Bond Option, if

3

(i) the Letter of Credit Issuing Bark maintaing its Letterof Cred‘il outstanding in the stated ..
1
amount set forth on Exhibit 2 ritached hereto lhmugh the Effective Date and does not provide -

[ y 7

the Trustes with riotice of defsult under § m Rclmbursemen! Agreemem or non-reinstatement ol'
its Letter of Credit or take any other action which would resuh in !he rede;nption, cither in whole
or in part, of the outstanding Letter of Credit Backed PC Bonds without the prior wriufn consent
of the Debtor, and (1i) the Letter of Credut Issuing Bank and each of the related Banks, if any,

take all action reasonsbly required by the Debtor to keep the Letter of Credit Backed PC Bonds
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outstanding and to facihtate either the Purchase Option or the Remarketing Option, as applicable,
including, without limitation, giving direction to the Trustee, providing commercially reasonably

indemnification to the Issuer and Tnmcc, and using their best eﬂ'oru to consummate the

e~

propoxcd amendments to the terms of the Letter of Credit Backed PC Bonds as set forth in the
LC Bank Agreement (as herewnafter defined) and to consummate cither the Purchase bplnon or
the Remarketing Option as apphicable, $0 as to matntain for the Debtor the benefits of the tax-
exemplt financing provided by the related serics of Lﬂm of Credit Backed PC Bonds, then, on
the Effective Date (A) in the event that the Letter of Credu Backed PC Bonds were lcdecmed
pnor to lhe Effective Date for reasons bcyoml the conlrol of the Letter of Credit luum; Bank,

lhe Letter of Crednl Issuing Bmk will recclve fmm the Debtor, a fee in &n smount equal 10 0 05%

1
¥

of the pr

port oflhe f

demption price of the redecmed Letter of Credut Bncked PC
Bonds pnd oul of 2 druw on lhe respective Letter of Credit, and (B) in the event that lhc Letter off
Credl; Bu:ked PC Bonds are rcdeemed on the Effective Date for reasons beyond the comml of
the Letter of Credit lssuing Bank, the Letter of Credit Issuing Bank will reccive from the Deblor
afee (lh; "mmm&g ") 1 an amount equal to 0 10% of the principal portion of the
tedemption pnce of the redeemed Letter of Credit Blcked pPC Bonds‘plid out t?f adraw on the

respective Letter of Crednt ' '

(m)  Pursuant fo the terms of an sgreement lmong the
Debtor and nch of the Letter of Credit Issuing Banks (ihe “1.C Bagk Agreement”) lhn was
;ppmved by order of the Bankruptcy Coun entered on June 17, 2002, the Letter of Credit lnuml
Banks have agreed, among ?ther things and subject to certain conditions, to (A) mantain each of|
the }.ellcrl o;Crednl outstanding in the stated amounts set forth on Exhibit 2 sttached h'mlo. (B)

nol provide the Trustee with notice of any default under any of the Reimbursement Agreements

or non-remstatement of any of the Letters of Credit or take any other action which would result

.
B
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in the mandatory tender of redemption, either in whole or in pant, of any of the ou'lmnding Letter
of Credit Backed PC Bounds without the pnor written consent of the Debtor, and (('.') extend the
expiration date of each of the Letters of Credit to the first business day s::bsex;u\em 10 the one (1)
year anmversary of the expiration date of each Letter of Credit existing l.s t;! lh; Petition Date,
provided, however, that each Letter of Credut Issu‘u;’g Bmk ’islo;lly'o’b;ngl'le'd to und(e‘mka or
refrain from undertaking those actions sct forth in clsuses (A) and (B) immedmelly sbove until
the earhier of (1) the last interest psyment date on u;e related senes of Letter of Credit Backed PC
Bonds immediately preceding the expiration dne of such :.mu of Credit, as such expiration date

shall be extended in accordance with the terms of the LC Bank Aycemtnl. or (1i) the oceurrence

of a “Terimnation Event” (as such term is defined in the LC Bank Agr ) In consideration

for such forbearance and other actions by the Lener of Credn luumg Bmks the Debtor shall,
subject to certain terms and condmom as set forth in lhe LC Bank Agreement, pay lo each Letier
of Credit Ix:umg Hank, (l)dunng the penod from and lﬁtr June 17,2002 and commmng unti}

July 1, 2002, quarterly, tn arrears, the Letter ofCrednl l'cc as set forth in the respecnve

Reimbursement Agreement (the “Ongina) Letter of Credit Fee™), together with an amount equal

to the positive difference, 1f any, of an amount per annum equal to two pcrcenl (2%) oflhe Stated

Amount of the Letter of Credit, less the Onginat Letter of Credit Fee, which total fee ECrues

from and afler December 1, 2001 and unuil July 1, 2002, and has i>een paysble on the same dates

as are set forth for payment of 1 etter of Credit Fees in the spplicable Resmburseinent Agreement

.

and (2) duning the penod from and after July 1, 2002 and conttnuing untif the Effective Date,

[

quanterly, in amrears, the Onginal Letter of Credst Fee, loge(hzr with an amount equal lo the
positive difference, 1f any, of an amount per annum equal 10 three percent (3%) of the Stlled

Amount of the Letter of Credit, less the Onginal Letter of Credut Fee, which total fee accrues
’|
from snd afier July 1, 2002 unti} the Effective Date, and shall be payable on the same dates [

ase set forth for payinent of Letter of Credit Fees in the apphicable Rexmbursement Agreement
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(the Onginal Letter of Credit Fee together with such addstiona! sums bem'g'hereinnﬂer referred tof

collectively as the * For [gglrln_qgkﬁm_en;_n_d_ung! of Credi Fees™) Add:llomlly, pursuant

g »

to the terms of the LC Bank Agreement, the Debtor has agreed, among other lhmgs lnd subject
to certain conditions, to pay to Deutsche Bank AG New York Branch an agency fee’in the

amount of $250,000, which fee was paid by the Debtor on June l8, 2002, “

‘
.

. (¢) Impuioment and Voting  Class 4e s impaired by the Plan  Fack holder of

sn Allowed | etter of Credit Bank Clam is entitled to vote to accept or reje& the Plan

o '

411 Clast 41 Por Band Caims ‘ ‘

l (')1 Allowance The Prior Bond Claims shall be deemed Allowed
Pror Bond Claims i the amount of $45,550,000, plus any and all other accrued and unpaid
t t Agr H

p_m_lggg however, thn each Allowed Priot Bond Claim will be pard in the amount necessuy to

u

smaunts due by the Deblor under the terms of each of the Prior Rei

rcndenlummpmeduxelfoﬂhhcrem . I A U

: )

+ne

(b) D smb utions. Each Allowed Prior Bond Claim will be reinstated
iy RINT? PRI R S
lnd rev;de;ed ummpmed in lccord:nce with section 1124(2) of the Bankruptcy Code* On the

Eﬂ'ecnve Dnte one of the followmg shall occur with respect to each Prior Rermbursement

Agrcemenl tnd all onhe Allowed Prior Bend Claims arising with iespect thereto®

. '
« . .
FURI

(i) . Elch holder ofln Allowed Prior Bond Claim will be paid
Cash in an :mounl equll t;) (A) lh; oulsundm; Reimbuesement Obhigation, or pomon lhereol'
owmg to n:ch holder, (B) my and aII accrued and unpaid interest owing to such holder in respect
ofsuch Renmbursemcnl (?bhgauon or lpphcable portion thereof at a fluctugting rate ol‘lnmcsl in
sceordance wnh lhe ler:r;u of lhe lpphuble Reimbursement Agreement, and (C) all olhcr
amounts due md owmg to the respecnve ho|der of an Allowed Prior Bond Claim under lhe terms|

, through the EfTective Date,

of the respccnve Pnor Rei sement Agr
' (W)

the pnor wnitten consent of the respective Prior Letter of Credit fssuing Bank, the related Banks

Alternatively, upon the written request of the Debtor, with

Doct NY6 1991437 TH

~N R A b W N e

Aol o

Y :

and each of the other holder.s of Allowed Prior Bond Claims related thereto, each such holder of
an i\‘llowed Pror Bond Claim will be paid Cash in an amount equal to (A) any and all acerued
and un;;aid interest owing to such holder in respect of the Reimbursement Obligation or
lpp"clb‘le‘ portion thereol owing to such holder at Nuctuating rate of interest in accordance
with the terms of the applicable Reimbursement Agreement, and (B) all <'>(hev amounis (other
than lhs Reimbursement Obligstion or applicable pottion thereof) due and owing to the
respective holder of m A"ow)ed Prior Bond Claim under the terms of the respective l;ﬁdv
Reltt;!’)u}sa;uml Agreement, through the Effective Date  On the Effective Date, the applicable
Pnor Letm of Credit hsuing Bank, the related Banks and any other holders of Allowed Pnor .
Bond Clnml rellled lhetelo shall sell transfer and assign lo the Debtor or its assignee, all of the
Prior Lcm:r of Credn lssumg Banky’, the apphc:ble Banks®, and all of the relsted Allowed P:o:
Bond Clzim holders’ rights, title and interest in the apphcable Prior Reimbursement Ayeemem,
including, but not limited to, the nghl to receive repayment of the Related Relmbunement
6l;l|;ntlon, 'ogelhev with the right to receive payment of interest thereon as set forth in the
lpphcuble Prior Retmbursemenl Agreement, free and clear of all hens, In such event, on the
Efrccuve Dnle the Deblor or ns assignee shall purchase from the Prior Letter of Credit Tssuing
Bmk the rehled Blnk: and the holdm of the related Allowed Prior Bond Claims, all of their
gh's. h'le and interests in the sppiicable Prior Reimbursement Agreement for s purchne price
in Cash in an smount equll lo the resprctive Reimb Obtigation Al of the documents
t shaif be in ~
form Ind content uusl’nclory to the Deblor, the Prior Letter of Credit Issuing Bank, the telated 2y

related 1o the transfer -nd ule of rights under the Prior Reimb Agr

Blnh lnd elch of the other holdcn ol'Allowed Pnor Bonds Claims relsted thereto  °

L [

(;:) lmn_im&m_mﬂ_qm Class 4 is unimpaired by the Phn Bach

holder of an Allowed Prior Bond Claim is conclusively pr pted the Plan and
18 not entitled to vote to accept or reject the Plan o ‘ '
412 Clags 42 - Trensury PC Bond Claims .
()  Allowance The Treasury PC Bond Claims shall be deemed
Allowed Treasury PC Bond Claims in the amount of 380,770,000, plus accrued and unpaid pre-

d 10 have
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petition interest on such amount, plus Allowed Claims in the amount of all unpuud fees and
expenses of the related Issuer and Bond Trustee secrued through the Petition Date under the
terms of the applicable PC Bond Documents :

®) Remstatement of Claimg  Each series of Tre'udr'y PC B'ondl. and
the Loan Agreements and PC Bond Documents related thereto, shall remain ouuun'ding and be
reinstated in sccordance with section 1124(2) ol the Bankruptcy Code Each holder ofa
Treasury PC Bond shall be paid Cash 1n an amount equal to sny and al} acc)med and unpaid
tnterest owed to such holder in respect of such Treasury PC Bond in accordance v'vuh the terms
thereof to and including the last scheduled interest payment date preceding the l!“ﬂ;ctlve Date
All unpaid fees and expenses of the Issuer and Bond Trustée due and owing under the applicable
Loan Agreement shall atso be paid in Cash "

0 {e) lmnllnhsmmmm Class 4g is ummpmed by the Plan  Each
holder of sn Allowed Treasury PC Bond Clnm is conclulvely pmumed to have m:cpted the
Plan and 1s not entitled 1o vote 1o accept or rejcct the Plan )

an- ﬂuﬁ_ﬁmuznmmgnm o .
' (3) ' " Distnbutions Each holder of an Allowed General Unsecured
Claim shall be paid Cash in an amount equal 1o such Allowed Claim (which shall include pre-
petition interest only to the extent not i)tewomly paid) .
(b} Impuirment end Yoting Cllll $ is impaired by the Plan  Bach
holder of an Allowed General Unsecmed Claim 13 enmled to vote to accept or reject the Plan
414 Class6 - 10, PX a1d Generstor Claumg oo
(2 Dmnmmgm Each holdu of an Allowed ISO, PX and Gencmor
Claim shail be paid Cash in an amount equal to such Allowcd Claim (which shall mclude pre-
petition 1nterest only 0 the extent pot prevnously pnd) )
(b) llIID.Lnnﬂl_Lmd_\meg Class 615 |mpam:d by the Plan Each
holder of an Allowed 150, PX and Generator Chxm is entitled to vote to scceplt of reject the
Plan . ' ;

415 Class 7 ESP Claimg

Dot NY6 1991437 .41

(a) Dusinbutions Each holder of an Allowed ESP Clam shalt be pad
Cash 1n an amount equal to such Allowed Claim (which shall include pre- peuuon interest only to

the extent not previousty paid) . ' y

. Impaimment and Yoting Class 7 is impaired by the Plan  Each

holder of an Altowed ESP Claim 1s entrtled 10 vole 1o accept or reject the Plan ,
416 Class & - Environmental, Fire Suporession, Pending Liigation. Tort and
FERC License Claims

{a) Distnbutions Subject to Section 4 16(b), each Allowed
Environmental, Fire Suppression, Pending Litgation, Tort and FERC License Claim shall be
satisfied 1n full in the ordinary course of business st such ime and in such manner as the Debtor
or the Reorganized Debtor, as the case may be, 1s obligated to eatisfy such Allowed Claim under
spplicable law Except a5 provided under appllc;ble non- bMptcy law, Post-Petition Interest
wilt not be paid on Allowed Envlronmennl Fire Suppresslon Pendmg ngallcn T;m and
FERC License Claims . .

() Luuidation of Environmental. Fure Supprsssion. Pending
uunugnjmmﬂﬁmm;mm All Er;vuonmmnl, Fire Suppression, Pending
Litigation, Tort and FERC License Claims are Disputed Claims lm; shall be dclcrmined
rcsolved or ld}udltllm‘.l as the case may be, 10 a manner as if the Chapter 1} Case hnd not been
commenced (except that, under sections 365 and/or | 12)(b}(2) of the Bankruptcy Codc,
contractual provisions, accelerations and defaults elsminated or rendered unenforcnble by such
scclions shall remain ehiminated or unenforceable, and the stay shall remain 1n place for any
Environmental, Fire Suppression, Pcndmg Litigation, Tort and FERC License Clum: asto

whlch sections 365 and/or 1123(b)2) of the Bankruptcy Code are apphicable) lnd lha'l urViIve

lhe Effective Date as (f the Chnpler 11 Case h:d not beer: comm:nccd and, upon the

determination, resol or ad)

of sny such Clum a pmvndcd heretn, such Clam shall
be deemed to be an Allowed Environmental Clanm Allowui Fire Suppremon Claim, Allowed
Pending Litigation Claim, Allowed Tont Clalm or Allowed FERC Laceme Claim, as lhc cue

may be, in the amount of in the manner determined by & Final Order or by a binding sward,
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agreement, or seftlement; provided, hqwéevu: that in lddmonklo the beblor's pre;trvalion of all
nghis and defenses respecting any Environmental (.‘Ialm’. Fue Supprtsxn‘on~Cla|’m, l“cndmg
Litigation Claim, Tort Claim or FERC License Claim that exist under ;pplulcablc nonbankruptcy
law, (1) any rejection, avoidance, recovery or other ::owe: or de‘rcnse avaslable to the Debtor
under section 165, S10 (except subordinatian), 542, 54)’, 544', s4s, 5’47—, 548, 54§, SSIO, 553 or
724 of the Bankruptey Code is preserved, except with respect to any Environmental prder, and
(1) the Debtor may object under section 502 of the Binkmplcy Code to any Envivon}r:cntnl
Claim, Fire Supptession Clsim, Pending Litigation Claim, Tort Clasim or FERC Llcense Claim
on the ground that (A) such Environmental Claim, Fire Suppression Claim, Pending Llhgmon
Claim, Tort Claim or FERC License Claim was noi timely asserted in lhe Chapter 11 Clse. [{:)]
such Environmental Claim, Fire Suppression Clarm, Pending Litigation Claim, Tort Claim or
FEBC License Claim is subject to any power or defense reserved in clause (1) of this :en:cnce
snd/or is disallowable under section 502(d) of the Bankruptey Code, or (C) such Envi.[t;mncnlal
Claim, Fire Suppression Claim, Pending ! itigation Claim, Tort Claim or FERC |.icvenlse Claim is
disallowable under section 502(e) of the Bankruptcy Code, to the ext'elnl‘!uch séclio;r 12 telied on
to ensure that there is no duplication in the claim of an allegedly subrogated elaimant :onq‘the one
hand, and the underlying claimant whose claim allegedly gave rise to the subrognted chim on
the other, Subject to the foregoing, all Environmental, Fire Suppressuon Pendmg nglhon

Tort and FERC License Claims shall be determined and | idal under ficable

144

nonbankruptcy f2w in the administrative or judicial tnbunal in' which they are pending as of the
Effectjve Date or, if no such sction is pending on the Effective Date, 1n any :dmimsmlive or
judiesal tnbunal of appropriate jurisdiction (other than the Bankruptcy Court) To eﬂ'eclunle the
foregomg, the entry of the Confirmation Order shall, effective as of the Eﬂ'echve Date, constitute)
A modification of eny stay er injunction under the Bankruptey Code that would otherwise
preclude the determination, resolution, or adjudication of any Environmentsl Chiims, XFI\I'Q
Suppression Claims, Pending Litigation Claims, Tort Claims or FERC License Claims, cxcepl
for any Environmental Claim, Fire Suppression Claim, Pending Litigation Claim, Tort Clmm or

FERC License Claim arising out of the exercise by the Debtor, as Debtor-in-Possession, of any

Doc# NY6 1991a3_? 9.
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'724 of the Blnkrupu:y Code, except with tespect to any Environmental Order Nothing

X

5 N .. s - .

R .
rejection, avoidance, recovery, or o!her power or defense available to it pursuant to sny one or
Vo ?

more of‘secllons 365 SlD(excepl :ubordmmon), 542, 543, 544, 545, 547, 548, 549, 550, $53 or

contained in this section 4 16(b) will constitute or be deemed to constitute a wajver or release of
any (1) clnm right or Cause ol' Action that the Debtor or Reorganized Debtor may hxve against
any Person or Govemmenul Enmy in connection with or arising out of any Environmental, Fire
Suppresslon Pendmg ngmon Tort and FERC License Claims, including, but not limited 1o,
any nghts ;nder Scchon 157(b) oanle 28, United States Code, ot (ii) defense in any action or
proceedmg 1 lny udmnmslrahve or ]udlCIll tnbunal, including, but not fimited to, with tespccl to
hé ]unsdu:uon ol' such ldmlmstrlhve of judicial tnbunal, except a defense to s Clalm |hal was .,

&

timely filed in the Chapter 11 Case md that an Envis

I Claim, a Fire
Suppression Claim, a Pending l.mglhon Claim, a Tort Claim or 8 FERC License Claim, where
such defense is based on ihe dlschnge of scchon 1141(d) of the Bankruptey Code In light of
the unimpaired plss lhrough lrcalmenl of Environmental Claims, Fire Suppression Claims,
Fendmg ngmon Clalms. Ton Clnlms and FERC License Clmms hereunder, the Reorgamzed
Debtor wllves the duchuge ol'scchon 1 Ill(d) of the Bmkruplcy Code as to any Claim that was
timely filed in the Chnpltr l l Clse md lhlt constllules an Environmental Claim, a Fire
Suppression Clnm 2 Pcndm; nglhon Clalm 2 Tort Claim or s FERC License Claim

o Asto lny consenl decree, mj\mchon clesnup md sbatement order or any other
administrative or ;udlcial order or dccree bmdmg upon the ch!or and in effect as ol'lhe .
Effective Date (whether ongmllmg bcl‘ore or lncr the Petition Date) that pertaing to any ,l,
environmental matier desmbed in clluses (») through (c) of the definition of Environmental :j
Claim herein (each an "E__lmnm_mLLQriq") cach such Environmental Order, teglrdlcn of
whether it constitutes or is chlnclenzed as m Envuronmenlal Claim, shall also survive the
Elfective Date u if the Chapter ll Cusc hnd nol been commenced shall not be discharged under
section 1141(d) of the Bnnkmplcy Code and shall not otherwise be -dversely uchctcd by the

Chapter 11 Case (except for any objection to such Environmental Claim based on lhe contention
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that such Environmental Order 15 an Environmental Claim that was not timely asserted in the
Chapter 11 Case)

i

() Imoaimentand Young Class § is unimpaired by the Plan Each
holder of an Allowed Environmental, Fire Suppression, Pendmi Li;ngﬂuion, Tortor FéRC
License Claim 18 conclusively presumed to have lccq;led th.e Plan snd is not ct‘mlled lo vote to
accept of reject the Plan

417 [Intentionally Left Blank)
418 Class 10 - Convenience Clamy

()  Distnbutions Each holder of an Allowed Convemence Claim
shall be paid Cash 1n an amount equal 10 one hundred percent (IDO%) of luch Allowed Claim

(3] lmnunnmLm_mm Class 10 is ummpured bythe Plan Bach
holder of an Allowed Convenience Claim is concluslvely prcmmed to have lccep(ed the Plan
and is not entitled to vote to accept of feject the Plan i ‘

© 419 Clas)l-OUDSClhim )

() AlloWanc The QUIDS Claims shal be deemed Allowed QUIDS
Clsims in the amount of $300,000,000, plus accrued and unpaid pre-petition interest on such
amount

" Distnbutions Fach hold;r of an Allowed QUIDS Claim shall be
paid Cash wn sn amount equal 1o such Allowed Clnm ‘

(c) lmulnnm]_mmng Clus 1) 18 impaired by the Plan Each

holder of sn Allowed QUIDS Claim is entutled 10 vote 1o accept of reject the Plan

420 Class 12- Workers' Compensation Claimg
(s) Dummmm; Each Allowed Workers' Compensation Cliim
ansing prior 1o the Petition Date lhl" be satisfied in full in the ordinary course of businéss at
such time and in such manner 13 the Deblo‘r';f the Reomlmzcd Debtor, as the case mly be, is
obligated 10 satisfy such Allowed Clnm under npphcuble law _Post-Petition Workers*
Compensation Claims are treated as Admmutmlve Expense Claims herein and shall recem the

same pass-through treatment as Workm Compcnsahon Clatms ansing prior to the Petition

“ . "
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Date Except as provided under applicable non bankrupicy law, Post-Petition lmeresl will not be|
paid on any Workers* Compensation Claims Nothing herein shall affect (1) the submglhon
nghts, to lhe extent lppllcnble of avulable, of any surety of pre-petition or post-petition
Workers* Compensation Claims or (1) the rights of the Debtor to object, pursuant (o the

.

Bankruptey Code, to the existence of any such subrogation rights '

(®)  Impsirment and Voting Class 12 is unimpared under the Plan
Each holder of an Allowed Workers® Compensation Claim is conclusively presumed to have
accepted the Plan and is not entitled to vote to accepl of reject the Plan

421 Class 13 - Preferved Stock Fquity Interesty '
, ()] Trcaiment Each holder of a Preferred Stock Equity Interest shall

retain 11s Preferred Stock 1n the Reorganized Debtor and shall be paid in Cash any dividends and
sinking fund payments accrued 1n respect of such Preferred Stock through the tast tcl:nc;iulcd

PR}

payment date prior to the Effective Date '« < -+ contrs )
t {4} .Impasrment and Voting * While the Proponents believe that Class
13 is unimpaired by the Plan, cenaim holders of Preferred Stock Equity Interests may beheve that
Class 13 19 impuired by the Plan  To avord delaying the voting processj holders of Preferved
Stock Equity Interests are being solicried 1o vote on the Planass pr:uuuonnry mcuuu 50 that
the voting results will be avastable if 1t 1s determned by the Bankrupicy Court that such Class is

impaued Allowing the holders of Preferred Stock Bquity Interests to vote .ha!l be without

prejudice to the Proponents® contention that this Class is ed and the Prop reserve

L g

the nght 1o contest any objection 1o the ummpaired statug of this Class :

422 Clas 14 - Common Stock Bquiny Interesty
(a) Tieatment The holders of Common Stock Equity lnl&d_su shall

.

retain thewr interests sn the Common Stock 4 "

() Impaioment and Voting " Class 14 is unimpaired by the l"hn

Each holder of an Allowed Common Stock Equaty Interest 1s :onclunvel y presumed to hlv:

'
t

accep(cd the Plan and 1 not entitled 1o vote to accept or reject the Plln

Docs NY& (99143 7 : -0
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. PROVISIONS RFGARDING VOTING AND - P
DISTRIBUTIONS UNDER THE PLAN AND TRFATMENT
. OF DISPUTED, CONIINGENT AND UNLIQUIDATED ADMINISTRATIVE,
FXPENSE CLAIMS, CLAIMS AND EQUITY INTERFSTS
v 51 _Q_m&gLC_gmﬁggm_[nt_e_(e_st; Fnch holdev ofrecord as of the
Voting Record Date of an Allowed Claim or Equity Interest in an lmpmed‘Clnse of Claims or
Fquity Interests set forth in Article IV hereof thall be entitled to vote sepual'el'y to aécepl or
reject the Plan with regard to elchrlmpeired Class olCl-ims or Equnll‘y Interests ISIPYOV\'IdCd in
the Procedures Order If the Debtor objects to 8 Claim, the Clatm becomes s Disputed Claim
The holder of 2 Disputed Claim is not entitled to vote on the Plan unless the Debtor or such
holder of the Disputed Claim obtains an order of the Bankruptey Court csumating the amount of
the Disputed Claim for voting purposes  If the Debtor does not object to # Claim pnor lo the
date on which |he Disclosure Statement and the Ballot are transmitted 10 creditors nnd interest
holders for voting, then the holder of such Claim will be permutted to vote on the Plan in the full

nmounloflheClalmlsl’led P h "

. 52  Ehmination of Yacant Classes Any Class of Claims that is not nccupued

""l‘a‘

as oflhe commencemenl of the Confirmation Ileanng by an Atlowed Claim or & Clnm B
PLE T Gt )

femporanly allowed under Bankruptey Rule 3018 or as to which no vole 1s cast shall be deemed

f

eliminated from the Plan for purposes of voting 1o accept or reject the Plan and for purposes of
de!ermmmg scceptance or rejection of the Plan by such Class pursuant to section | 129(1)(8) of
the Bankruptey Code ;! s . ‘ ! !

53 . Nonconsensual Confimmation® If any Impaired Class of Claims or Fquity

lmeresls enmled 1o vote shall not accept the Plan by the requisite statutory majonties provnded in

bl

section 1126(c) of the Bankruplcy Code, then the Proponents réserve the ri ight to amend the Plan
in accordance with Section 11 10 hereof or to undertake to have the Bankruptcy Court confirm
the Plan under section | 129(b) of the Bankruptcy Code, or both I
- s4 ethod o utions Under the Plan ) t
(2}  Disbursing Agent Al distributions under the Plan shall be made

by the Debtor as Disbursing Agent or such other Entity designated by the Proponents as

Dock NY6 1991437 -53.

Disbursing Agenl A Disbursing Agent shall not be required to plrovlde‘lhy bond, surety or other]
secunty for the performmce of its duttes, unless otherwise ordered by the B-nkruplcy Coun,
and, in the event that a Dlsbumng Agent is so otherwise ordeted all costs and expenses of

procunng any such bond, surety or other security shall be bore by the Debtor  *

() mmmaﬂm_mmummmu_om@d_-_i;
() .. Subject to Bankruptcy Rule 9010, all dlslnbuhons under
the Plan shall be mlde (A) to the holder of each Allowed Claim or Equity Interest at the nddress
of such holder as lmed on lhe Dehlot s Bankruptey Schedules as of the Distribution Record

L

Dlle unless the Debtor has been nohl'ed in wnting of s change of address, including, wuhoul

Ilmnahon by the filing of a timely proof of Claim or Equity Interest by such holder that pmvtdes

Ak

an uddress for such holder d n'erenl from lhe address reflected on the Debtor’s Bankruptey
Schedules or (B) pursuant lo the terms of & particular indenture of the Debtor or in sccordance
with other wnlten instructions of  trustee under such indenture ‘

(n) As of the close of business on the Dmnbunon Record

D;;e, the clnma reéusler lnd record: ol‘lhe slock transfer agent shall be closed, Ind there shall be
no f\‘ml;evﬂchanges in the tecord holder of sny Claim or Equity Intetest ,The Debtor shall have
'nl, oblngluon to eecopanze any mnsl‘er of sny Clnm or Equity Interest occurning after the

Dnslnbuuon Recr;r;! l‘)‘ne 'ﬁ:é Deblor shall mslead be authorized and entitled to recognize and
desl for -Il purpou: oflha Plln with onlylhoae record holders stated on the claims lcgls!er or

lhe records of lhe nlock Innsfer ugem as of the close of business on the Distnbution Record

o B

D-le . Lo . s
e e v ' T
{c) Distnbutions of Cash Any psyment of Cash made by the Debtor:

pursusnt to |he Plan shlll ] thc Deblot 8 option, be made hy check drawn on a domestic bank or

h M
wire lrlml'er , e L1 e vl
. - ey

(C)] Mﬂnm Except as otherwise set forth in the Plan,

blymenu and distributions to holders of Allowed Claims or Equity lnleresu on the Ell‘ecllve

f [

Date shatl be made on the Effective Date, or as soon as practicable thcremer Any plymenl or

Dok NY§ 199145_Y TR
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.25
26
27
28

distnbution required to be made under the Plan on 1 day other than a Business Day shall be madef

on the next succeeding Business Day '

(e)  Allocation of Plan Distnbutiong Al distnibutions in respect of

A'Mowed Claims shall be allocated first to the portion of such Claims upmenlini intc;ea (as

determined for federal i tax purposes), second fo the original principal amount of such

Claims (as determined for federal income tax purposes), and any excess to the rénﬁihmg portion

s -

(3] Minimum Distnbutions No payment of Cash less than one

hundred dollars ($100) shall be made by the Debtor to sny holder of an Atlowed Claim or Equuty

of such Claims

Interest unfess a request therefor is made In writing 10 the Debtor

(8)  Unchimed Distributions All dmnbunom under the Pl'm that are
unclaimed for a period of one (1) year afler dmnbunon thereof shnll be deemed um:lalmcd
property under section 347(b) of the Bmkrupu:y Code dnd revested in lhe chlor nnd my
entitiement of any holder of any Claim or Bqully Interest to luch dmnbuuom lhl“ be

-y f -

extinguished and forever barred

(®  Escrow for Disputed Claimy
() Genera) Treaiment On the Eﬂ'ecnve Date (or 21 5000 28

practicable thereafer), and after making all distributions tequlred to be mlde on the Effecuve
Date, the Reorganized Debtor shalt establish one or more separate escrows, esch of which shall
be administered by the Disbursing Agent in sccordance with lhe lcmu hueof and pursuant o the
direction of the Bankruptey Court, snd shall deposit of ugxegllc mlo such ucrow lccoum(s)
sufficient Cash to make distnbutions in respccl of Dupuled Chnm:, p_mnd_gd, ln;uyﬂ, that this
provision shall not apply to Envnronmcnlal Clnm: Fuc Suppression Claims, Pendmg Liugation
Claims, Tort Claims, FERC License Clasms and Workers® Compennuon Chims No“
distnbutions from the escrow(s) shall be made unul such D:xputed Claims have been Allowed or
otherwise resolved by the Bankruptey Court and any such distnibutions shall be made in
sccordance with the terms hereof The Cash deposited into the escrow account(s) shall be

tnvested in either (1) money market funds corisulmg primanly of short-term U S treasury

Docy NYS 1991437 .85
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sccunties, or (ii) obligations guaranteed by the United States of Amencs or any agericy thereof,
st the Debtor’s option, provided, however, that a Disputed ISO, PX and Genenator t‘ﬁnm shall
camn interest through the date of psyment in accordance with Exhibit | to the Plan :lo the extent it
becomes an Allowed Chlm st for\h herein A Dupuled 150, PX and Generator Claym shall
bccome :rl Allowed Clalm on the due de:npmed by FERC when paymenls are to be made on
account of 1SO, PX md Gencmor Claims, pursuant to an unstayed order in the FERC refund
proceeding, docket Nos ER00-95-045 and ELDO-98-042 (which proceeding 18 discussed in
Section IV B of the Disclosure Statement), provided, however, that 1f no date 1s designated in
such order, a Disputed ISO, PX and Generator Claim shall automatically become ln Allowed
Claim fonty-five (45) days sfer the 1ssuance of such order, provided such order hu not become
stayed To the extent a Disputed Claim becomes an Allowed Claim, such Allowed Clam will be
satisfied 1n the same manner as all other Allowed Claims of the same Class In lddnflon, the
holder of such a Claim will recesve Post Petinon Interest (1o the extent such holder is entitled 1o
Post-Petition Interest under the Plan) From and after the Effective Date, such Dispuled Clam
will camn interest at the same rate camned on the Cash deposited in escrow .

(1) Teomination of Escrow(s) The escrow(s) shallbe
terminated by the Reorganized Debtor when all distnbutions from the escraw accou;{l(n) have
been made in sccordance with the Plan  If any Cash remauins in an escrow account I'ﬁer sl
Disputed Claims for which such escrowed property 1 being held have been resolvedv and
distnbutions made 1n srespect thereol, then such Cash shatl be used by the Reorganized Debtor
first to repurchase the secunties to be sssued under the Plan and then, »f any Cash remains, such

Cash shall revert 1o snd become property of the Reorganized Debtor In determining the

aggregatc amount necessary lo fund any escrow account(s), the Debtor may d posit the est
allowable amount of any Disputed Claim, as determined by the Bankruptey Court A.ny such
escrov:r(a) established pursuant to this section § 4(h) shall be subject to the continuing junsdiction
of the Bankruptcy Court :

(m) | Additonal Cesh Ifthe of Cash depositzd into the

escrow(s) 18 insufficient to make the required payments once certain Disputed Claims become

'
'

Doc NY6 1991457 .38
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A||owed Clatms, then lhe Remgumzed Debtor will pay Ihe holder ofsuch Allowed (.hlm the
Cnsh necuury to smsl’y the shonl’all Any deﬁclency in lhe smount of Cash depomed into the
cscmw(:) shall nol hmit lhe Reotgnnned Debtor's obhgauon to satisfy Dlspulcd Ch»ms which
subsequcmly become Allowed Claims, and the Reorgamled Debtor shall remain Ilable to satisfly
such Allowed Claims punuml o the le !

"5s" Obiectionsfo -ng_k_e..giumsz[Mnumuu_.mpstm.m
Clams Exceptasto lppllcmons for’ lllownnce ofcompe:xsnlmr; |né 'relmbursemenl of
Professional Compenmlon and Reimbursement Claims under secuons 330 and S‘OJ ‘cl'!he
mnlm-plcy Code, the Reorganized Debtor shall, on and afier the Crmfrmahon Dtle havc the
right to make and file objections to Administrative Flpense Clmms and Claims In |dd|hon. the
Proponents shall, on and afler the Confirmauon Date, have full |:;any in interest s'n\uAg 1o make
and file objections to Administrative Expensc Claims and Claims and to appear and be heard
with respect thereto  Except as 16 lpphcanons for lllowmce of compenslllon and ;a
teimbiursement of Professional Compenisation and Reimbursement Claims undef sections 330
and 503 1 the Bankruptey Code, and with respeet 1o objections filed by the Prlo‘poﬁenlsf on and
aflér the Effective Dale, the Reorgasitzed Debtor, shall have the authority to compromise, settle,
otherwise resolve of withdraw any objections to’ Administrative Expense Claims and Claims and
compromise, séttle of otherwise resolve Dispuled Administrative Fx‘pcnse Ciaims 'ln‘dybusputed
Claims without the approval of the Bankruptey Court Uhless otherwise ordered by lh;
Bankruptcy Court, () all objections to Claims (except for Administrative Expense Clliims) shall
be served and filed upon the holdet of the Claim as t6 which the objection is mlnde .(md', 8s
apphicable, upon‘the Debtér, the Commuttee and the Comrmssion) as soon as practicable, but in
no event later than the Effective Date, and (b)all objeélioni fo 'Adminislra!iv'e Expense Claims
shall be scrved and filed upon the holder of the Administrative Expense Claim as to whi;h the
objection is made (snd, us applicable, upon the Debtor, the Committee and the Covr;nﬁ;sion) a8
soon ‘as practicable, but in no event fater than ninety (90) days after the Effective bal;: ‘

56  Paymentofthe Trustees’, Issuer's and Certain Bank Fees To the extent

sllowed by law and any underlying agreement, any unpaid fees and expenses acerued through

Dock NY$ 199145_7 .87,

. \ R Cot ,

E{1 the Confirmation Date (except for any unpaid fees and expenses previously disallowed by the

2|} Bankruptcy Court) of the Bond Trustees and the trustces under the Mortgage, and various

3| indentures, including, but not hmited to, the Southem San Josquin Valley Power Aul}sonly

4 ]| Agreement (acting in their capacities as trustees and, if applicable, scting in their capacities as

5|| disbursing agents), the Issuer of the PC Bonds and their respective professionals, and hlnk of y
6|l America, N A, in its capacity 2 administrative agent under the Revolving Line of Credit

T{| Gincluding such administrative apent’s attomey’s fees), shall be paid by the Debtor within ten
, 8 (10) days sfler lhelConﬁm;ﬁon Date  Any such fees and expenses accruing after the

9 po_nﬁnpalion Date shall be payable as provided in the applicable agreement providing for such_
10 payment, or, in the case of Bank of America, N A , in its capacity as administrative agent undg;
t]] the Revolving Line of Cr’edll, 2t least quarterly, Upon payment of such fees and expenses, such
12|| Persons shall be decmed to have rclelsed their Liens sc;:uﬁng payment of their fees ;hd expenses|
13|{ for all fees nnd expenses accrued through the Effective Date .

1‘4 5 7 Canceliation of Existing Securities and Agreements. On the Effective

15]| Date, the promissory ,notn. bonds, debentures and all other debt instruments evidencing any

16]] Claim, ‘mgjudgng Adminisu:alivc Expense Claims, other than those that are reinstated and

17 re:dcred ummpnircd or renewdd and extended pursuant to Article IV hereof, respectively, shall
18 l:e ‘dccmed cmceled w“hout further act or setion under any applicsble agreement, faw,

;9 ngul.l(mn,vordct or rule nnfl l!\e obligations of the Debtor under the sgreements m,d indentures
20 govcmin; ;uch éllims: ’l! the case may be, shall be discharged  The Cemmon Stock and

21 Prel‘erred §lock representing Equity Interests shall remain ou!shndmg Holders of pmmmor;':gc
2 no('es bonds debentures and any and all other debt Instruments evidencing any Claim shall no[;..
23| be requued to surrender such instruments : s -

2 SR _ ARTICLE vn t .

25 ’ zxzcuronv conmucrs AND UNEXPIRED LEASES

2 61 Assunption and Reiection of Executory Contracts snd Unexpired Leases
27} Pursusnt to sections 365(a) and 1123(b}(2) of the Bankruptcy Code, all executory contracts and
28| unexpired leases that exist between the Debtor and any Person or Governmental Entity shall be

Doc# NYS 199143_7 -s8.
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deemed assumed by the Debtor as of the Effective Date, except that any executory contract or
unexpired lease shall be deemed rejected by the Debtor s of the Effective Date (i) that has been
rejected pursuant to a Final Order of the Bankruptcy Court entered prior to the Confirmation
Date, (1) as to which 2 motion for spproval of the rejection of such executory contract or
unexpired fease has been filed and served prior 1o the Confirmation Date o (iti) that .is set forth
1n Schedule 6 1(a)(i) of PGAE's Plan Supplement (cieculory contracts) (which Schedute is
hereby amended to include the Existing Tax Sharing Agreement), or Schedule 6 1(a)}(n) of
PG&E's Plan Supplement (unexpired leases)®, provided, however, that the Debtor reserves the
right, on or prior to the conclusion ©of the Confirmation Hearing, 1o amend Schedules 6 1{a)1)
and 6 1(s)(n) to PG&E's Plan Supplement ta delete any executory contract or unexpired lease
therefrom or to add any executory contract or unlexpired lease thereto, in which event such
exccutory contract(s) or unexpired lease(s) shall be deemed to be assumed l;y the Debtor or
rejected, as the case may bé, as of the Effective Date  The Debtor will give v;otice of eny such

R N
dment to each

par |y"’0 any éxecnlory c‘omm;l‘o't {mexpired lease the status of which
is chariged as a result of the aiendment (i.c., any execulory contract which is to be assumed or

s

rejected as a result of the amendment) and to the Proponents If the count party opposes such

proposed amendment, the Debtor and the Proponents (provided that the Proponents’ Plan reflects] -

such amendment) will make ali reasonable efforts to provide such counterparty s reasonable
opportunity under the circumstances to object prior to confirmation of the Plan, and W the extent
that such counterparty has the right to vote on the Plan, or becomes entitled to vote on the Plan as

s result of the amendment to Schedute 6 1{s)(1) or 6 f(n)(ni 10 PG&E's Plan Supplement, o

provide suchc party s 1 bl of ume to cast a Ballot to accept or reject the
' . P P - .
Plan and indicate its preference between this Plan and PG&E's Plan, or to amend its Ballot The

I}sling of a document on Sche'dulés 6 l(a)'(’|) oré I(n)(u)~lo.P\G&E'l Plan Supplement shall not

b ‘

A copy of PGXE's Plan Supp! t can be obtained through the “Pacific Gas & Electne
Company Chapter [1 Case™ link available through the website marntained by the Bankruptcy

Court at hitp /www/canb uscouns gov PG&E's Plan Supplement is listed under docket
number 4379 : .
Doc# NY6 1991437 -9,

constitute an admission by the Debtor of the Proponents that such document 1s an executory
contract or an unexpired lease or that the Debtor has any liabihty thereunder NOI\’Iithllndmg
anything 1o lhf contrary, the Debtor wa‘ives 11s right to make amendments p\mmni to this
Section 6 ! with respect to l)he assumption o!’ tl}e PG&E-yVestcm Ares Power Administration

Contract 2948A and related contracts, as desenbed in Exhibit G to PG&E’s Disclosure
3 5 Al -

Statement o
62 Schedules of Resected Exceutory Contracts and Unexpired Leases:
Inclusivencss Each executory contract and unexpired lease histed or to be histed on

Schcd‘ule 6 1(a)(s) or 6 $(a)(1) 10 PG&E's Plan Supplement shall include (1) modifications,

dments, supp! ts, 1 or other similar agre ts made directly or indirectly
by any sgreement, instrument, or other document that in any manner affects such executory
convmcl of luncxpilcd ’lcase. without regard to whether such agreement, instrument or other
document 15 hsted on Schedule 6 1(a)(1) or 6 1(a)(n1) to PG&E’s Plan Supplement, and
(i) exccutory contracts or unexpiced leases sppurtenant to the premises hsted on
Sdlwdulg 6 1(a}1) or 6 1(a)(11) 1o PG&E's Plan Supplement, including, without limntation, all
casements, licenses, penmits, nghts, pnvileges, immumties, options, nghts of first refusal,
powers, uscs, usufructs, reciprocal casement agreements or vault, tunne or bnidge agreements,
and any other interests in real estate or rights in rem relating to such premises to the extent any of
the foregoing are excculory contracts or unexpired leases, unless sny of the forcgom'g‘
sgreements previously have been assumed or assumed and assigned by the Debtor.

63 Approval of Assumption or Resection of Exccutory Contracts and
Uneapired Leasey Entry of the Confirmation Order shall, subject to and upon the occurrence of
the Effective Date, constitute (1) the approval, pursuant to sections 365(a) and | ll](l]))(!) ofthe
Bunkruptcy Code, of the assumption of the executory contracts and unexpired leases'assumed
pursuant to Section 6 | hereof, {n) the exiension of tume, pursuant to section 365(d)(4':)o|'lhe
Bankruptcy Code, within which the Debtor may assume or reject the uncxpired leues‘; of non-
restdential property specified 1n Section 6 | hereof through the date of eatry of the Confirmation

Order, and (1) the approval, pursuant 1o scctions 365(s) and 1123(b)2) of the Banknipicy Code,

Doce NY6 199143 7 .80
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of the rejection of the executory contracts and unexpired leases rejected pursuant to Section 6 1
& i

hereof, . N » - ¢
Al

T « . * .,
6 4 Cure of Defauits Fx'ccpl 13 may otherwise be agreed to by Ihe parties,
within lhmy (30) days afer the Effective Date, the Debtor shall cure any and all undlspuled

defaulu under any executory contract or unexpired lease assumed by the Debtor pursuanl fo

' RTINS

Section 6 1 hereof in accordance with section 365(bX1) of the Bankruptcy Code All d:spu'ed
defaulis lhn are required to be cured shall be cured etther within thirty (30) days ollhe cnuy of s

Final Order de(ermmmg the amount, if any, of the Debtor's liability with respect lhemo, or as

e

may olherw:sc be agreed to by the parties . - ' srap 0

o m&mmmm_mgmuﬁm:&_. d
u__cxpued 1 glse; E jected Euguln] to, or Omitted from, the Plan  Claims arising oul oflhe

oy

rqechon of -n execu!ory contmcl ot unexpired lease pursuant to Section 6 1 hereof must be
oy
properly fled in lhe Chlptev 11 Case and served upon the Debtor no later than thity (30) days

aller lhe hlet of(i) nonce ofenlty of an order approving the rejection of such execulory contract

or unéxpned lease, (1) notice of entry of the Confimmation Order, and (i) notice of an
smendment to Schedule 6 |(|)(n) or 6 1{a)}(n) to PG&E's Plan Supplement  All such Claims not

filed wuhm such time shnll be forevel barred from assertion aganst the Dei)lor, i”s csmc and s

property. ' :

667 A_Qmmed Indemnification Obligstions The Assumed lndemmﬁcnhon

l 4
Claims shall, in l“ respecu mespccnve of whether such clsims arise under contracts or
)

execulory conmcls sumve conf‘ rrmhon of the Plan, remain unafTected thereby, and not be

dlsch:rgcd mcspcchve of whether tndemmfication, defense, reimbursement or limitation is owed
in connection wuh an event occumng bcl’orc on or after the Petition Date
;e
Qmmmuﬂﬂ:m&m Except as provided in Section 6 |

' 67"
hereof, alf mmgs, f:enhh c‘m—e :eﬂvennce. performance-based cash mccnhve. retention,
smployce wclfa:e benc‘ﬁ‘l‘. hife insurance, disability and other similar plans and agreerrents of the
Debior are treated as executory contracts under the Plan and shall, on the Effective D;;é, be

deemed assumed by the Deblor in sccordance with sections 365(s) and 1123(b)2) of the

Doc# NY6 1991437 -85
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‘requuemenls orlhe Retirement Plan lnd ERISA The Retirement Plan is a defined bcneﬁt

.

' ¢
A S . o1

» ' ' ' .
. | . 1 .
,

Bankruptcy Code, and any defaults thereunder shall be cured as provided in Section'6 4 hereof
With respect to the Debtor's Retirement Plan, the Debtor affirms and agrees that it is and will
conlmuc ((3 |>e1 the contnbullng sponsor of the Retirement Plan, as defined under 29US C
§ lJOl(a)(I]) and 29 CF R § 4001 2, or a member of the contnbuting sponsor’s controlled
grou;. as dcl'ned under 29 USC §1302(aX14) and 29 CF R. § 40012 Asa conlnbuhng
spon:or (or member of t‘he comrollcd group) of the Retitement Plan, the Debtor mlends fo fund
the Rchremenl Plan {n -;cordance with lhe minimum funding standards under ERlSA 9UsSC
§ 1802, pay l" requ:red PBGC insurance premiums, 29 USC §1307, and comply wnh afl

L 1oy
pensnon plnn lnsured by lhe Pension Bcneﬁl Gunnnly Corporation under Title IV of ERISA
29 U ScC. §§ IJOI |46| The Reltremenl Plan is subject to the mini fund rcqulr

¢}

ofERlSA 29US C 5 l084 lﬂd lecuon 4!2 cflhe Internal Revenue Code, 26 US C § 412

No provision of or proceeding wnhm lhc Debtor's reorgnmnhon proceedings, the Plan, nor the

Confirmation Otder shall in nny way be construed as dlschargmg, releasing or rehcvmg the

Debtor, the Reorga‘mze:l chllor :ar‘lvny other pmy in any capacity, from any liability wnh
tcspect to the Rcmcmem le or lny other defncd benel' t pension plan under any Ilw.

govemmenm po!u:y or rcgulaiory'prowsl;)n PBGC md the Retirement Plan shall not be
en)omed or prccludcd fmm enfon:mg hab»hty resulung l'rom sny ol‘lhe pmvmons of the Plan or

.t [N

the Plan's conﬁrmnuon

\

68 Rg!m_&;n;_ﬁu Plymcnts if any, duc to any Person for the purpose of

providing or mmburstng paymenls for remed employees md their spouses and dependenu for

Y.

medical, surgical, or hospml care bmef‘ its, or benefits in the event of sickness, ncmdenl -,
disability, or death under any plan, fund, or program (through the purchase ol’insunnce or
otherwise) maintained or established in whele or in part t;y the Debior prior 1o the Petition Date
shall be continued for the duration of the period the Debtor has obligsted itsellto pmvnde such

benefits s

Doc# NY6 199143_7 .62.
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69 Sculement and Stanistavs Commitments/Natural Gas
() Setitement and Stanislaus Commitments The obligations under
(1) the 1991 Settlement Agreement between NCPA and PG&E i1n a Nuclear Regulalory
Commission (the “NRC") proceeding, implementing the Statement of Commnmenls

accompanying the letter from PG&E to the U § Dcpmmcnl of Justice of Apnl 30, 1976 (the

“1991 Settlement Agreement”). (2) the letter from PG&P to the U S Depmmenl of Justice of

Apnl 30, 1976, to the extent that it represents obligations (lilc “1976 Lettcr™) and (3) the antsteust

I3 tuded in the Diablo Canyon Nuclear Power Plant NRC Licenm (the
“License Conditions™) (collectively, the 1991 Setlement Agreement, the 1976 hllcr and the

[

License Conditions are referred to herein as'the mmmmmmﬁnmmnmm') shall

remain in effect and pass through the Chaplcr ] Clse ummpmed and umﬂ'ected 0 (hu the

Debtor and Reorganuzed Debtor are obhgaled for |.he full perfonmncc, lnd ihlll be luble for the
Undu lhe Plan, the Debtor and

s

nonperformance, of the Seu and Stani Comm

Reorganized Debtor shall assume the 1991 Selllcm:nl Aguemenl
" Natural Gag On the Eﬂ'ecuve Dne lhe Reorpmzed Debtor shail
conlinue to offer the City of Palo Alio 8as transmission and storage services on terms and
conditions that provide full paniy of ireatment with those provided by the Reorglnlzed Debtor ta
its own retail gas distribution functions, mcludmg, bul not limited to, lhe opportunity 1o reserve,

in advance of any open-season ptoceu, A deﬁned nmounl oftr i and storage capacity in

any amount up 1o the amount sufficient to meet the City of Palo Alto’s pmjec!ed Abnomal Peak
Day (the “APD™) requirements, subject to appheable hmits on the amount of each such form of
capacity  Similarly, on the Effective Date, “vintage rates” for lhc; Redwo«;d Path capacity

currently held by the City of Palo Alio (6,148 Dth/day) shall continue to be availsble 1o the Cuty

of Palo Alto for as long as vfm‘age fates are available to any core customer served by the

«

Reorganized Debtor

Doce NY§ 1991437 .63

‘of which shalt be used to fund plymenu to holden ofAllowed Clatms and Allowed Eqully

ARTICLE vl
IMPLEMENTATION OF THE PLAN

71 lssuance of Sccunties On or before the Effective Date, the Reorganuzed
Deblor shall 1ssue and sell, through one or more public or private offerings, new debt securities
of and new preferred stock in the Reorganized Debtor, the net proceeds of which, in addition to
the chlorll avatlable Cash, will be sufficient to satisfy in full in Cash all Allowed Claims under
the Plan to Le paid in Cash  The tenms and estimated smounts of the debt secunne: to be issued
under the Plan are descnbed on Exhibit 3 hereto THE TERMS AND ESTIMATED
AMOUNTS OF THE SECURITIES TO BE ISSUED HERiEUNﬁER REMAIN S'UBJECT TO
CHANGE BASED UPON, AMONG OTHER FACTORS, ACTUAL OR PERCEIVED
MARKET CONDITIONS AND RATING AG‘ENCY REQU[REMENTS AT THE TIME OF
ISSUANCE, THE AMOUNT OF THE REORGANIZED DEBTOR'S AVAILABLE CASH ON
THE EFFECTIVE DATE, AND THE AMOUNT OF ALLOWED CLAIMS The Proponents
shall work together coopcnllvcly with their ﬁntncmg md capital markets aranger end their
tespective legal and financial advisors in the process ofltmctunng mukelmg. pncing and
selling the secunues, including, without limitation, making such Ad;n:lmenls to the secuntics to
be sold as may be necessary or deswable 1o hight of then prevating market condisons The

- 5,

securities to be issued are descnbed generally below, , i !

{a) EMMQSMQLMM@;MH 9" or before the
Effective Date, the Reorgantzed Debtor shall issue and sell, through one or more private or
public offenngs, new debt secunties in the onginal aggregate pnncipal amount sumctcnl to yield

net proceeds ohpproxlmuely $6 56 billion, the terms of which are set fonth on Exhlbh Y(any

and all such notes, collectively, the "Bﬂﬂlﬂll!iﬂ:ﬂuﬂmﬁ_nsm_ln") lhe nel proceeds

Interests

() Mmmummuumm On or before the

Effective Date, the Reorganized Debtor shait tssue and lcll through one or more pnvate or

[
PP 7

public offenngs, new preferred eqmly secunhes wﬂ'ncnenl 1o yield net pr Is of

Doce NYS 199145 9 YR
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$1 75 ballion (the “Reorgamized Debtog New Prefened Stock™  The net proceeds of the
Reorganired I)eblnv s 1ssusnce and sale of new [qunly Interests shall be used to fund payments

.
. B
d

to holders ofAIlowed Claims and Allowed Fquny interests *

‘y ‘ -~ T2  Reotgamzation Agreement On'of before the FfTective Dafe OF 28 $00N 28
prachcable thereafter, the Reovgamred Debtor and the Commission shall have executed and
dehivered the Rcorglmzluon Agreemenl substantially 1n the form aitached hereto as Exhib 3
(The* Remlmuuo.'mg!msn!") ,

Gt Sg.j_mgn__p_[LLg!_\m On or before the Effective Date u'd punuuﬂ to
the Reorgamzation Agreement, the Debtor shall dismiss the Rate Recovery Litigation, with
pre;u;ilcc, and shall withdraw the applications fifed by the Debtor in connection with l"G&E's
!’Ian and listed 1n Ay;iclc 3 2(s) (¢) of the Reorganization Agreement At such time, the Debtor
shall execute and deliver to the Proponents sl plesdings and release documents required by the
Proponents in connection with such dismissal and withdrawals, which shall be in form and
substance sa'l_nsfaclory to the Proponents, and shall specifically releasing any and all claims and
Cises of Action that the Debtor has or may have against the State ofCahfomi: and the
Commussion and their respective present and former commissioners (in their official capncmes)
offceri cmployces adv-sors, I A
' ®

including, without fimtation, clsims and Causes of Action based upon the filed rate doclnne,
% ‘

and pmf Is, that arise from

the facts alleged by lhv: Debtor in the Rate Recovery ngahon.

takings, due process and commerce clause violations, except for claims and Causes of Action

i3

based upon the Plan or as provided in the Confirmation Order;

(b)  the C i 's impl

e 3 ' A v

Assembly Bill 1 of the 2001-02 First Extraotdinary Session (Ch 4, Stats 2001-02 t* Ex Sess)

tation pnior to the Effective Date of

and Assembly Bill 6 of the 2001-02 Furst Exlraordmnry Session (Ch 2, Stats 2001.02 l" Ex
Sess ),‘including CPUC Decision Nos 01-03-081 and 01-04-005; and "

() the Commission’s Decision Nos 01-03 082 (TURN Acc;!unlmg

Decision) '

Doc? NYE 1991457 «65.

74 New Tax Shanpg Agreement C;n or before the Effective Date, ot as soon

as practicable thereafter, the Reorganized Debtor and the Parent shall have executed and

delivered the New Tax Shering Agreement [ Vo ,
75 Corporate Governance . | , B . e

(a) Board of Directors  The members of the Board of Directors of the
Debtor immedistely pn'or to the Effective Date shall serve 83 the imtial Board of Directors of the
Reorgamzed chlor on and lﬂcr the Eﬂ’cclwe Date _Each of the members of such initial Board
of Dlreﬂon shlll serve in :ccordlnce with the Deblor 's Articles of Incorponllon and lhe

[ I B

Debtor’s Bylaws as the same may be amended from llme to ume T

\’:ﬁ -

(b)  Officers The officers of the Debtor immediately prior lo the

. vt =

EIchnve Dale shall serve us the mmll oﬂ'cm of the Reorganized Debtor on and -ﬂer the ~
Effective Date Such offi cers Shl" servein lccordance with any employment agreement with

the Reorgumzcd ch!or lnd npphcable law

7

(c) . An_g_ax_ﬂn;gpouugm and Bylaws The srticles of
mcorpormon and hths ;)flhe Reorganized Deblor shall be amended to contain provisions
nccesslry lo (l) pr(;hlb“ Ihe issunnCe of nonvoting equity secunlm a3 required by
secuon ||23(n)(6) of the Bmkmptcy Code. subject to funhcr nmendmcnt of such lmcle: of
incolrp::r;uon and by'la:w; ;s pcnmlled by :pphcable law, (ii) authorize the issuance md sale of
the Reor;umzed chtor New Prefmcd S!ock pursuant o Section 7 1(b) of the Plan, (m) prohibit
lhe Pmnt &om excrclsxn; its votmg rights with respect fo its Common Stock in the Reorganized
Debtor unless md until the Parent executes lnd delivers to the Reorganized Debtor Ihe New Tnx

Shmng A;-

md (w) effe t Ihe other provisions of the Plan, in each cate without any
funhet |c!|on by the Debtor s shueholden ot Board of Duecton o

7.6 RgmL_mAnm__m The Commission shall adopt such decisions or
orders as’ ue necesnry tn implcmem the pl’OVI!lon! of Anticle VI of this Plan, it being
understood that, as of and subject fo the occurrence of the Confirmation Date, this Phn and the

Confirmation Order shall be irrevocably binding upon the C n, notwllr ding such

future decisions and orders of the Commission The Debtor shall timely seek any other

Doch NYS 199143 1 .86
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that the Debtor believes are

'

tegulatory approvals from al) applicable Gover tal Entit

necessary to effectuate the transactions specified herein

7.7 Working Capital Facility On or before the Effective Date, or as soon as
practicable thereafter, the Reorganized Debtor shall obtain and establish a working capital
facility (the “Exyt Facility”) for the purposes of funding operating expenses and scasonal
fuctuations in working capital and providing fetters of credit, a; well as funding distnbutions to
the holders of Allawed Claims, if necessary The terms of the Exit Facihity are set forth on
Exhibit 3

78  Regulatory Issues The Commission shall regulate the Reorganized
Debtor's eperations to the full extent that it regulated the Debtor's opawom pnot to thc Pemlorl
Date in accordance with all apphicable law, In that reglrd the Reorganized chlor lhl“ operate
its business in accordance with all lpphcnble laws lnd reguhllons promulgllcd of issucd by the

Commission and alt other Govemmenul Enmm hlvmz jumdlclxon over its business.

s
N 2

.umcu: vin y
CONFIRMATION AND EFFECTIVENESS OF THE PLAN

$1 Conditions Presedent to Confirmaion The Plan shall not be confirmed

by the Bankruptcy Court unless md unn! the follown'ng conditions shall have been nluﬁed

(n) the Bankruptcy Court shall hlve enlered an order or ordm which
may be the Confirmation Order, lpprovmg the Plln uulhommg and dnrecnng the Debtor to
exccute, enter into and deliver the Plan, md to execule, mplcmenl lnd uke all actions necessary

or appropriate lo give effect to the transactions con(empl-led by the le. lnd

B

() the Conﬁnnlhon Ordcr‘uhall be, m form and substance, scceptable

to the Proponents ’ i

‘82 Q.mlmgmﬁmdsnm_m:mumn ml’lmhxllnotbecome

efféctive unless and until the lollowmg condluons :hall have been uusﬁed or wnved punuln! 19

Section 8 4 hereof

1

(a)  the Effective Date shall have occurred on or before January 31,
2003,

Dock NY6 199143 1 .67. .

" N e

- T I - TV R

10

(b)  all sctions, documents, instruments and agreements necessary to
implement the Plan shall have been effected or execuled *
. (¢) , the Reorganized Debtor nh:ll have consummated lhc sale of the
Reorganized Debtor New ;doncy Notes and the Reorgamized Debtor New Preferred Slock a8
contemplated under Section 7 | hereof and the proceeds thereof shall, in addition to the Debtor's
available Cash, be sufficient to pay all Allowed Claims to be paid hereunder and to fund the
escrows for Disputed Clsims,

(d)  The Reorganized Debior shall have obtained and established the
Exit Facility;

(¢)  the Bankrupicy Court shall have entered an order, which may be
the Confirmation Order, approving the Debtor’s dismissal with prejudice of the Rate Recovery
Litsgation,

0] the Reorganized Debtor and the Commission shall have executed

’
tew s .

the Reorgamzation Agreement,

(g)  pursuant to the Reorganization Agreement, the Deblor ‘;hl"
dismiss the Rate Recovery Litigation, with prejudice, and shall withdraw I}Ieunppixcal;ons filed
by the Debtor 1n connection with PG&E's Plan and histed in Article 3 2(a)i(e) ofthe
Reorganization Agreement, and the Debtor shall have executed and delivered to the Proponents
sl pleadings and release documents required by the Pm’ponenu n con'necuon with lu;:h

dismissal and withdrawals, which shall be in form and substance factor

y to the Prop ,
(h) - S&P and Moody's'shall have issued credit ratings for ll{e
Reotganized Debtor and its debt secunties of not less than BBA. snd Baaal, 'mpecnvely.
(0] the Debtor shall have received all luthonullom comcnu

regulstory approvals, rulings, letters, no-schon letters, opintons or doc ts that are y

to implement the Plan, and
o the Plan shall not have been modified in a material way, including

any modification pursuant 1o Section §1 10 hereof, since the Conf;nmuon Date

Duce NY6 199143 7 34
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83 Eﬂ'{;] ot Falure 9[ cggdmom ln the cven( that one or more oflhe
‘conditions spccuﬂcd m Sccllon 8 2 hereof shall not have ocmmed or been waived on or before

January 30, 2003 (or such lalcr date as may be hereaﬂcr provided in an amended Section 8 2(s)),
(a) the Conﬁmnuon Order shzll be vacated, (b) no drslnbuuons undcr the Plan shall be made,
(¢) the Debtor and all holders of Claims and Equity lnmesl: xh-ll be restored to the ;mu; quo
ln!e 2s of the duy nmmedmcly plt;t&l;\g the Conl'rmnllon Date as lhough the Confnm!mn
Order had never been entered, and (d) the Debtor" s ohhgnhons wuh respect to Claims and Equity]
Interests shall remain unchmged md nothmg conmned hercm shlll constitute or be deemed a
waiver or refease ol‘ uny Claims or Fquity lnleresu by or nglmsl l?;e Debtor or any Person or
(‘ovcmmcnlnl Entity of to prejudice in my manner the nghu of the Debtor or any Pmon or
Governmentzl Enmyln any further proceedmgs lnvolvmglhe chlor pm[dﬂ hm_g thst
the amounts paid pursulnl 1o Section 4 2(1) hcreol‘on sccount ol' Posl Petition lnleres! may be
techaracterized as s payment upon the lpphcnble Allowed Clnms. m the ch(ot s sole

v

discretion, but the Debtor will not omerwue seck lo recover such amoun(s "

Cyvirge ot mﬂgjc ggnhon; As provnded n Secnon 1 IO hcreol' lhe .

Praponenu may waive bne of more of the cnndmons precedcnl set [onh in Sccuon 8 2 hereof
proyided however, that the condition set forth in Secuon 8 2(h) may onlybe waived pursulnl to o
Final Order of the Bankruptcy Court obtained by lelOl\ f ted by lhc Ptoponen(s and lﬂer notice

'

and 2 hearing on not Jess than lcn(lO) dlys notice to the Deblov lnd Ihc Unned States Truslee

\ v
vy t (I '

ARTICLE X K

3

T ) ’ Ty *

fr

s - [FFECT OF CONFIRMATION OF PLAN
o, 9yt I;nn_g[ﬂmkmgl cy lruun‘chngggr_Sgnl Unless o|hcrw|9e pmwded all
injunctions of stays provided for i in the Chapter I 1 Case under secllon 105 oflﬁc Blnkmplcy
Code, or otherwise, and in existence on lhe Conf‘ rmation Date, shall remain in full force snd
efTect in sccordance with the terms of such injunctions Unless oll;;mise pr‘ovided. l;le’ ‘
sutomatic stay provided under section 362 of the Bankruptcy Code shall remain in full force and

s

effect untit the Effective Date
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+ 92 rRevestingof Assets On thé Effective Date, except as otherwise

transferred, sold or otherwise provided for in the Plan, the property of the Debior's estate shall

. -

vest in the Reorganized Debtor, | . "* .

» 93 Operations Following Effective Date From and afier the Effective Date,
the Reorganized Debtor may operate its business, and may use, acquire and dispose of property
free of any restrictions imposed under the Bankruptcy Code  As of the Effective Du!;.‘lll
property of the Reorganized Debtor shall be free and clear of all Liens, claims and interests of

\r’

holders of Claims and Equity Interests, except as otherwise provided in the Plan

94 mgms_gmng__s_m As of the Effective Date, any and all avoidance
claims nccrumg to the Debtor under sections $02(d), 544, 545, 547, 548, 549, 550 and SSI of lhe
Bankruptcy Code and not then pending, shall be extinguished. All other Causes of Achon or lhe
Debtor, other than those express|y released or dismissed with prejudice hereunder, shall vest in
the Rcotgnmzed Deblor . N ' o P

95 D_&h![x;_[ﬂ;bjg; The rights sfforded herein and the trestment of all
Clmms and Eqully Interests herein shall bein exchange for and in complete satisfaction,
dlschlrge and release ofClll;m and Equity lnlevests of any nature whatsoevet, includmg any
lnlcresl lccrued on such Cllims from and after lhe Petition Date, against the Debtor or any of its
assets or propeﬁies Excep( s olherwuc provided herein, as of the Effective Date (s) sl such
Claims ng-msl -nd Equuy Interests in the Debtor shall be satisfied, discharged snd released in
full and (b) s}l Persons and Governmental Entities shall be preciuded from asserting against the
Deblor. its successors, or its assets o properties any other or further Claims or Equity ln(emls
blsed upon any act or omission, transaction or other activity of any kind or nature that occunea
prior 10 the Confirmation Dste \ . s (

.96  Injunction In addition to and except a3 otherwise expressly pfovlded
herein, in lhe Confirmation Order or a separate order of the Bankrupicy Court, all entities who
have held, hold or may hold Claims against or Equity Interests in the Debtor, are penmnemly
enjoined, on and after the Effective Date, from (a) commencing or continuing in any manner any

action or other proceeding of any kind with respect to such Claim or Equity Interest, (b) the

Doc¥ NY6 1991437 -10-
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enforcement, attachment, collection or recovery by any manner or means of any judgment,
award, decree or order aguinst the Reorganized Deblor on account of any such Claim or Equity
Interest, (c) creating, perfecting or enforcing any Lien of any kind against the ng;nized
Debtor or against the Reorganized Debtor’s property or interests in property on account of any
such Claim or Equity Interest, (d) asserting any right of setoff, subrogation or recoupment of any
kind against any obligation due from the Reorganized Debtor or against the Reorganized
Debtor’s property or interests in property on account of any such Claim or Equity Interest, and
(¢) commencing or continuing 1n any manner any action or other proceeding of any kind with
respect 1o any claims and Causes of Acuon which are extinguished, dismissed or released
pursuant to the Plan The injunction shall also enjoin all parties in interest, including, without
hmutation, all entities wha have held, hold or may hold Claims against or Equity Interests in the
Debtor, from taking any action 1 violstion of the Confirmation Order Such injunction shall
extend to the successors of the Reorganized Debtor, their properties and interests ln’pro.pcny
Except as provided by Sections 11 4, 1.5 and 11 6 hereof, this Section 9 6 shall not enjomn, bar

or otherwise impair the ution of direct personal claims abn‘m any

cment of p,

Person other than the Reorganized Debtor, including claims against the Parent

ARTICLE X
RETENTION OF JURISDICTION

As of and subject to the occurrence of the Confirmation Date, the Commission
shall be bound by the Confirmation Order and the Confirmation Order shall be enforcesble
against the Commission notwithstanding the Commission’s and the Siate of California’s
objections end defenses based upon the Eleventh Amendment to the United States éo;llllmllon
or related principles of sovereign immumty or otherwise ARer the Confirmation Date, the
Bankruptey Court shall retain junsdiction over all matters srising out of, c;f related to, the
Chapter 11 Case and the Plan pursuant 15, and for the plrposes of, sections 105(s) and 1142 of
the Bankruptcy Code and for, among other things, the following purposes

(3)  to heer and determine matters related 1o the Plan,

<
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(b) 1o bear and determune apphications for the ASSUMPLIOn OF Icjection
of executory contracts or unexpired leases, if any are pending, and the sllowance of cure
amounts and Claims resulting therefrom;

(c) to hear and determine any and all adversary procecdings,
spplications and contested mauc.u_

(d) whearand detcmunf any objection 1o Adminsirative Expense
Claims or Clams,

(e}  toenterand |mplemcn( such orders s may be appropriste in the
event the Confirmation Otdcr 1t for Any reason stayed, revoked, modified or vacated,

. (l) to 13sue such orders in 12d of execution and consummation ofthe

Plan, 1o the extent suthonzed by secnon ] l42 ofthe Blnkmplcy Code,

(5) to consid lny‘ d uloornodaﬁutmn:oflhel’lmlo

cure any defect or omission, of to reconcile any inconsistency in any order of the Blnkmptcy
Cmm mcludmg, wllhoul hmnmon the Confirmation Order,

(h) to hesr and determine disputes ansing in connection with the
tnterpretation, 1mp|emenlnl;on or enforcement of the Reorganization Agreement,

(D] 10 hear and determine sl applications for compensation and

i

Is under sections 330, 331 and 593(b) of the

»

rei of exp of prof

Bankruptcy Code,

) to hear and determine disputes ansing in conncction with the
interpretation, implementation or enforcement of the Plan and/or the Confinmation Order;

(k) 10 hear and determine proceedings to recover assets ol'lhe Debtor
and property of the chlor s emlc whercvcr located,

(l) Io hnt md determine mmer; corcerming state, local and federal
taxes in Accordmcc with sections 346, 505 and 1146 of the Bank ruptcy Code,

(m) 1o hear and determine mattess conceming the escrow(s), if any,

established pursuant to Section § 4(h) hereof,
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(n)  tohearany other matter not mconmltnl wnh \hc Ba.nkmplcy

i

Code, and e e Tt ,
- " [A

R . (o) toenter a final decree closing the Chapter 11 Case * i
‘o ARTICLE X1 SR

* MISCELLANEOUS PROVISIONS o "’
111 Effectuating Documents and Further Transactions Pursuant 16 section
1142 of the Bankruptey Code, the Debtor (or the Reorganized Deébior after the Eﬂeclli;e Date),
sha!l execute, del‘lvcr, !'lk or record such contracts, instruments, releases, inder;mr;l l‘nzi other
agreements or documents and take such other actions as may be necessary or appropriste to
eflectuate and further evidence the terms and conditions of the Plan lr‘:d any securilie; fssued
pursusntto the Plan ... IR

112 Corporate Action On the Effective Date, all matters prc;vided for under

the Plan that would otherwise require approval of the Debtor's shareholders or Board of

‘

Directors shall be deemed to have occurred and shall be in effect from and sRer the Effective

, Date pursuant to the applicabie general corporation law of California, the state in which the

Debtor is incomorated, without any requirement of farther action by the Debtor’s shareholders orf
Board of Directors On the Effectis e Date, or as soon as practicable thereafer, the DéblSr, shall,

if required, file its smended articles of incorporation with the Secretary of State of California, in
sccordance with the apphicable general corporation law of Californis - i )

, . 113 Exemption from Transfer Taxes Pursuant to section 1146(c) of the
E;mkmplcy Code, the issuance, transfer or exchange of notes or issuance of equity secunties
ur\dcf;}'e Plan, the creation ol' any mortgage, deed of trust or other secunty interest, the making
or lss;gnmenl of [any lease or sublease, or the making or delivery of any deed of other instrument
oflrlnsl‘er \mdev. in furtherance of, or in connection with the Plan, shall not be subject to any

slnmp. real estate lnmfer, documenmy transfer, mortgage recording, sales, use or other similar
ot o

tax. All nle mnsscnons consummated by the Debtor and approved by the Bankruptey Court on

and after the Ptlmon Date through and including the Effective Date, including, without

hmatation, the sales, if any, by the Debtor of owned property or asscts pursuant to section 363(b)

Doc® NY$ 1991457 .
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of the [?:nkmptcy Code, shall be deemed 1o have been made under, in furtherance of, or in
connection with the Plan and, therefore, shall not be subject 1o any stamp, resl estate transfer,
documentary transfer, mortgage recording, sales, use or other similar tax -

114 Relessesb btor

v

(:) As of the Effective Date, and subject to the release by lhe

Rclelsees sc( l‘onh in Sechon L1 5 below, the Debtor releases sl of the Releasees l’rom any and
l" Causes of Achon held by, nsscﬂable on behalf of or derivative of the Debtor, in my way
relnlmg to lhe Deblor |he Debtor-in-Possession, the Chapter 11 Case, |he Plan, negolmlons
reglrdmg or c:;ncemmg the Plan and the ownership, management and opemmn of the Debtor
M M. (hat 1he foregomg shall not operate as 3 waiver of or release from my Causes
of Achon lnsmg out of any express conlnctual obligation owing by any former dm:ctor oﬂ'cer
or employce to the Deblor or lny relmburscment obligation of any former director, officer or
employee wnh respccl Io . Ionn or advance made by the Debtor to such former director, officer
or employee and is nol a wnver ol’ov velease for any prol‘esstomls retained in connection with

v

this Chapter 11 Case from clalms by lheir lespecuve chems

*
N
.

(b) As of the Effective Date, the Debtor releases the Commission, its
presenl and former commissioners in their ofﬁcnl capacities and their respective successors, the
Sme of Cahfomu nn('i its oﬂ'cen lnd comrmsslonm and their respective successors, 1 well ag
lhe Commiuion n lnd the State’s ptnenl u\d former employees, advisors, consultants lnd
pmfesnonnls from lny und ol Cmses of Aclion hcld by, asscriable on behaif of or derivative of
the ch(or, in my wny relalmg to the Deblor s Debtor-in- Possessxon the Chapter 11 Case, lhe
Phn negohlhom regudmg or concemmg the Plan and the ownership, mansgement snd :r
operition of the Debior as Debtor-m Possemon )

1.5 Llﬂlllﬂj_!_!!ibl&k_jm In considerstion for release of the «
Releasees in Sechon l | 4(!) and other valusble consideration, a3 of the EfTective Date, elch of
the Releasees, at its option, generally releases the Debtor and the chlov-m Ponession lnd the
Reorganized Debtor, in each case in any capacity, from any and all Causes of Achon held by,

assertable on behall of or derivative from such Releasee, in any way relating to the Debtor, the
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Debtor-in-Possession, the Chapter 11 Case, the Plan, negotiations regarding or conceming the
Plan and the ownership, management and operation of the Debtor. The release by the Debtor in
Section 11 4(a) hereof shall be provided only to Releasces who execute and delwet ta the Debtor
a releasc as provided in this Section 11.5 and in a form lccepuble to the chlor !

" 116 Exculpation' Asof and subject lo  the occurrencc of lhe Confmnmon
ted the le in good faith, (b)
the Proponents shall be deemed ta have solicited acceptances of the Plan in good faith and in

Date, (a) the Proponents shall have bzen deen d to have

compliance with the applicable provisions of the Bankruptcy Code, includmg. wuhout himitation
section 1125(a) of the Bankrupicy Code, and any applicable non-blnkn.lplcy llw rule or
regulation governing the adequacy of disclosure in connecnon wnh such lohcnmon and (c) the
Comnussion and its mdmdull commissioners i m their omcul cupu:mel the Commmee and s
members, and the Commmlon s and the Comrmuce s respe;uve :genu employm ldvuon
and sitomeys shall be deemed 1o have pmlclplled in good l‘nlh lnd in complmu:e with the
applicable provisions of the Bankruptcy Code in connechonr wnh the on'er md issuance of any
securities under the Plan, and lhcrcfou neither the Commlmon nor its individual
commissioners, the Committee nor its membcn nor any of the Commission’s or the
Comumuttec’s respective agents, employees, advisors and professionals shall have of incur any

hability to any hoider of a Claym or Equity lnlcml or other party in interest for any act or

me wuh tated to, or arising out of, the Chspter 11 Case, negotiations
regarding or concerning the Plan, the pursuit of confirmation or;ise’le. the consummation of
the Plan, or lh'e &dministration of the Plan or the property to be dn‘su'ib‘ulcd under the Plan, except
for wiltful misconduet or gross negligence, and, in all respects, lhe Commission and its

individual commissioners, the Commitice and i m members, nnd the Commission's and lhe

Committee's respeciive sgents, employees, ndvuon and profe !5 shall be entitled 1o rely

upon the advice of counsel with respect to theit dutizs and responsibihties under the Pln;n

1.7 Iﬂmnllmnnf_(lgmmngg The lppom(mcnl of the Committee shall

terminate on the Effective Date, subject lo conunumon for specific purposes by & Final Order of

the Bankruptcy Court

Docs NY6 1991437 Bl
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118 Fees and Expenses

() Upon the Banknuptcy Court’s entry of a Finsl Order ’lppmvmg any
spphcation by the Commission under section 503(b)3) of the Bankruptcy Code and/or the
Commission’s legal and financial advisors under section S03(b)(4) of the Bmkmp}cy Code, the
amounts suthorized for payment thereunder shall be treated as an Adminstrative Expense Claim
and a Professional Compensation and Retmbursement Clum, respectively, and paid in
accordance with the provisions of Sections 2 { and 2 2 hereof, respectively

(b)  From and after the Confirmation Date, the Réorganized Debtor
shall, in the ordinary course of business and without the necesity for any approval by the
Bankruptcy Court, pay the reasonable fees and expenses of professional Persons thereafier
tncurred, including, without limitation, any fees and expenses incurred by the Commission’s

. .
p Is in

with the implementation and consummation of the Plan, provided,
however, that any dispute regarding the reasonableness of such fees and expenses shall be
decided by the Bankrupicy Coun + T

" 119 Paviment of Stetutory Feey Al fees payable pursuant fo Section 1930 of
title 28 of the Unmited States Code, a3 determined by the Bankruptcy Count at the Confirmation
Heanng, shall be paid on or before the Effective Date ' :

1110 Amendment or Modification of the Plan

(a) Alterations, d or modifi

of or ta the Plan may be
proposed in wnting by the Proponents at any time priot to the Confirnation Date, provided that
the Plan, a5 altered, amended or modified, satisfies the conditions of sections 1122 ln:i 112} of
the Bankruptcy Code and the Proponents shall haye comphed wath scetion 1125 oflhe‘ ‘
Bankruptcy Code  The Plan may be altered, amended or modified by the Pmponenu 1] Any ume
after the Confinmation Date and before substantial conxurnmluon of lhe,Plan pm_mg that the
Plan, as sltered, amended or modified, satisfies the reqm'remenu of sections I|22 md II.H of
the Bankruptcy Code and the Bankruptcy Court, sfier notice md 2 hen;u;i, confirms 'lhe Plan, s3
altered, amended or modified, under section 1129 of the Bunkmplcy Code mé l;s: clrcumsnncu

wastant such alieranons, smendments or modifications A holder of s Clam or Equuy Interest

Ducw NYS 199143 7 "
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that has accepted the Plan shall be deemed to have accepted the Plan, as ﬂlercd amcnded or
modified, if the proposed alteration, ‘smendment or modification does not materialty and
adversely change the treatment of such holder* s Claim or Eqmly Interest .

o 1} 11~ Severability In the event that the Bankruptcy Court deternunes that any
provision in the Plan is ivalid, void or unenforceahle, such promionxshall be iﬁv‘ﬁd, void or
unenforceable with respect to the holder or holders of such élmms or Equity lnlércsls asto
which the provision is determined to be invalid, void or unenforceable The invalidity, voidness
or unc;\fmcnhlluy of any such provision shall 1n no wsy hmit or affect the enforceability and
opesative efTect of any other provision of the Plan

11,12 Revocation ot Withdrawal of the Plan The Proponents (or either one of
them) reserve the right to revoke or withdraw the Plan prior to the Confirmation Date* I‘fthe
Proponents (or either one of them) revoke or withdraw the Plan pnor to the (‘o'nﬁnm'ﬁoﬁ Date,
then the Plan shall be deemed null and vord In such event, nothing contained herein~shall
consmme or be deemed a waiver of release of any claims by or sgsinst the Debior or nny other
l‘erson or (’ovemmcnlul Fntity, including the Proponents, or to prejudice in any rmmner the
rights of the Debtor or any Person or Governmenta! Entuty, including the Proponents, \m any

further proceedings involving the Debtor

.

1313 Binding Effect From and afer the Confinnation Date, the le shlll be
hmdmg upon and inure to the benefit of the Proponents, the Dehtor, the Reorganized chlor, the
holders of Claims and Equity Interests, other parties in interest, and their respective successors

r
and assigns

. «

1114 Notices Al notices, requests and demands to or upon the chlor the
Commusnon the Committee or the United States Trustee to be effective shall bein wnlmg and,
unless otherwise expressly ptovnded herein, shall be deemed to have been duly given or made
when sctually dehvered or, in the case of notice by facsimile transmission, when received and

telephonically confirmed, addressed as follows 1

Doc# NY6 199143_7 ..
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20
21
2
23
24
25
26
27
28

i

If to the Debtor e

Pacific Gas and Electric Compmy )
77 Beale Street !
PO Box 7442« ' '
San Francisco, Califonia 94120

. Attn* General Counsel '
Telephone {415) 9737000 *
Facsirmle: (415)973.5320

N wuhacopylo R Lo

PG&E Corporation -
One Market, Spear Street Towcr, Suue 2400 ,

v, " Ssn Fruncnco California 94105 K
Attn General Counsel
Telephone (415) 267-7000 . ' D
Facsimile: (415) 267.7265 ¥

and ' .

Howard, Rice, Nemerovsk, Canady, Falk & Rub\(m
A Professional Corponuon
Three Embarcadero Center, 7th Floor
San Francisco, California 94111
' Atin James L, Lopes
' Telephone: (415) 434-1600
. Fncslmllc (415) 217-5910
Ifto the Commission:
Cslifornta Public Utilities Commission
505 Van Ness Avenue
San Francisco, Californiz 94102
Altn* Genenst Counsel  * - N ‘
Telephone: (415) 703-2015
' Facsimile. (415) 703-2262

with a copy to. -y

Paul, Weiss, Rifkind, Wharton & Garrison

1285 Avenue of the Amencu

New York, New York 10019-6064 e s

Atin' Afan W, Komberg .
Telephoae: (212) 373-3000 :

Facsimile: (212) 757-39%0

e
P

~ry
&

Ifto rhe Commmee -

Milbank, Tweed Hadley & McCloy LLP
601 South Fl;ueroa Street, 30th Floor
Los Angeles, Califomia 90017

Attn  Paul S Aronzon

Telephone: (213) 892-4000

Facsimile, (213) 629.5063

Doca NY6 1991437 8.




O O W~ A

if 1o the United States Trustee.

The Office of the Unted States Trusice

250 Montgomery Street, Suite 1000 )
San Francisco, Cahfornia 94104

Attn  Patncis Cutler

Telephone. (415) 705-3333
Facaimile (415)705-3379

1115 Goveming [ aw Except 1o the exient li\c Bu‘lknlplcy Code, Bankrupicy
Rules or other federal law 13 applicable, or o the extent an exhubit 10 the Plan provides
otherwise, the rights and obligations ansing under this Plan shall be governed by, and construed
and enforced in accordance with, the laws of the State of Califomia, without giving effect to the
pnciples of conflicts of Yaw of such jurisdiction 1

11.16 Withholding and Reporting Requitements Except as otherwise provided

by the Plan, in tion with the ation of the Plan, the Debtor shall comply with all

apphcable withholding and reporting requirements imposed by any federal, state, local or foreign
taxing authority and all distnbutions hereunder shall be subject o any such withholding and

» s

reporting requircments .

.17 P_mg_onsmf_ﬂmjmlgmmg The following documents wil] be
contained in the Proponents® Plan Supplement, which shall be filed with the Clerk of the
Bankruptcy Court at least ten (10) days prior to the Confinnation Date.

(a) The Reorganized Debtor's amended Articles of Incorporation and

Bylaws
Upon its filing with the Bankruptcy Court, the P

p is* Plan Supplement may
be inspecm? in the office Qf the Clerk of the Bankruptcy Court during normal court hours or
through the “Pacific Gas & Electne Company Chapter 11 Case” link avarlable through the
website matntained by the Bankrupicy Court at hnpﬁww_xgmb_u_;ggnn;m In addition, a
copy of the Proponents' Plan Supplement will be i:lllllhlc on the Commission’s websi?e'u

I uc ¢

Doc¥ NY6 199145 7 -1,

1118 Extibits/Schedules Al exhibits and schedules to the Plan, inc‘ludlng the
Proponents' Plan Supplement, are incorporated into and are & purt of the Plan as if set forth in
full herein , e

1119 Subrogation Rights Nothing in the Plan shall affect (a) the 'submpnon
nghts of any surety, 1o the extent applicable or available, which, if available or spplicable, shall
remain in full force and effect, or (b) the nghts of the Debtor (o object, pursuant fo the
Bankrupicy Code, 10 the existence of such subrogation nghts

DATED August 30, 2002

Dour NYS 199143 7 0.




CALIFORNIA PUBLIC UTILITIES
* COMMISSION

1 By

Gary M Cohen
General Counsel

OFFICIAL COMMIITEE OF UNSECURED

CREDITORS
By

{Name)

Chair, Official Commuttee of Unsecused
Creditors

APPROVED AS TO CONTENT AND FORM:

PAUL, WEISS, RIFKIND, WHARTON
& GARRISON

By

Counsel for the Caliform:a Puble
Unifities Commussion

MILBANK, TWEED, HADLEY & McCLOY LLP
By

Counsel for the OfTicisl Commuttee
of Unsecured Creditors

Dot NYS 1991437 -n.
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e CALIFORNIA PUBLIC UTILITIES
o COMMISSION v

By

st Yot Gery M Cohen
- General Counsel

OFFICIAL COMMITTEE OF UNSFCURED

, . CREDITORS
o By
- [Name}
Chair, Offictal Commuttee of Unsecured
Creditors
APPROVED AS TO CONTENT AND FORM-
. -
PAUL, WEISS, RIFKIND, WHARTON
& GARRISON
. i N LEEE
BWWMW . . -
Counsel for the California Public < . . vl .
Wtilities Commission T ,

MILBANK, TWEED, HADLEY & McCLOY LLP
By

Counsel for the Official Commuttee
of Unsecured Creditors

()

Doch NYS 199145_7 8.
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CALIFORNIA PUBLIC UTILITIES
COMMLSS]

Sy Y7/
ek

OFFICIAL COMMITTEE OF UNSECURED
CREDITORS

By:

[Name]
Chais, Official Commitee of Unsecured
Creditors

APPROVED AS TO CONTENT AND FORM.

PAUL, WEISS, RIPKIND, WHARTON
& GARRISON

By,
Counsel for the Californis Public
Utilioes Commission

MILBA.NK, TWEED, HADLEY & McCLOY LLP

Couud for tha Officisl Comnuttce
of Unsecured Creditory

Dect RYS. 199143 .
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Sev Eahubil D of the Duclosure Statament for specafic interes 1azes oa cortain instruments

“Conact™ refers to I provisions regarding saterest caleut

The firs paymant will be mede ten days sfler the date thas PGAE’s Duclosure Siuement u appraved fof the
penod ended on February 28, 2004

Calculated based on actual deys elapsed over 360 days, wnh sa inphed yield of 7 690%.

Paymeats hava bess made when dus in respect of these obligstions by the Debeor, MBIA or the Lerter of Crady
lisuing Banks, as applicable

Paid by Bond Trustee with payments oa Mongage Boads.

The fiest payment will be made on July 30, 2002 for the penod ended oa June 30, 2002 v
Detenmened oa tha Pstition Daie and .-ns!s:gzs!g&?l‘glsgt.n’l%
170 such Statute, mdenture o imaTument spphes, or if the pplicable Stanue, nd of doss ot
specify s mon-defsul rate of mierest, Post Pention Interest shalt be ealculated and pnd ot the Fodernd fudgroent
Rats

Certam claums of $5,000 or less will be pasd 1a full on or befors July 31, 2002

Duct NY4 199753 3
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Covenants The i € (and any supp | indentures) under
PLAN EXHIBIT 3 which the New Notes will be issued is expected to

Tu

Description of Debt Instruments

New Notes
Issuer
Amount
Credit Ratlog

Coupon Rate

Maturity

Amortization

Denominations

Interest Payment Date
Rankiog

Optlonal Redemption

Ducd KY$ 194%0 )

Reorganized Debtor,
Estimated to aggregate $6,560,000,000
At least BBH- by S&P and Baal by Moody's

The coupen rates arc expected to reflect masket
clearing yields for 2 pnmary offering for a comparable
issue of this maturity size and credit rating, smong
other factors, at the time of issuance of issuers in the
same industry e

To be determined

To be determined ~ the New Notes will either amortize
over an average hife of not less than years
or will provide for principal payment at matunty

$1,000 )
Semi-annually
The New Nates will be Unsecured

The New Notes are expected to be redeemable at the
option of the issuer at any time in whole or in part, ata
pnce equal 1o the sggregate of the pnncipal amount to
be redeemed, accrued and unpaid interest, and a “make
whole premsum * The amount of the “make whole
premium® is expected 10 reflect market conditions a1
the ume of issuance and be determined by negotistion
between the issuer and the underwniter(s) The actual
calculation in the event redemption is effected 13
expected to be made by an independent investment
banking inst n of national st

Events of Defsult

include covenants in respect of actions the issuer must
take or is precluded from taking similar to those
included m indentures governing long term notes of a
comparable credit rating at the time of the issuance of
the New Notes, including, but not himited to, limitations
on liens .
* Nonpayment of interest when due afler thirty (30)
days of grace penod

+ Nonpayment of prancipat or premium at maturity,

* Breach of covenant or warranty in the indenture and
continuation of such breach for runety (90) days
afler notice given to the company

¢ Occurrence of event or condition which results in
acceleration of s bond, debenture, note or other -
evidence of money borrowed or the company does

¢ Pot honor 15 guarantee of any such debi guarsnteéd
by the company in the event of such acceleration
with an aggregaie outstanding pnnctpal amount of
more than $50,000,000, and such indebtedness 1s
not discharged or acceleration is not rescinded
within thirty (30) days after notice 1o the issuing
company

* Annvoluntary bankruptey petition is filed against
the company and such petition 13 not drsmissed
within minety (90) days of filing or entry of decree
or order adjudging the company or any significant
subsidiary to be insolvent or appointing s custodian,
receiver, ete , which decree or order remains tn
effect for ninety (90) days

¢ Commencing a voluntary ease under federal or state
bankruptcy or insolvency law or other similar law;
making 2n assignment for the benefit of creditory,
sdmission in wnting of inability to pay debts when -
due T

*  Minisienal amendments may be adopted without
noteholder consent

¢ Modification and amendments may be made by the

aa
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Reglstration/Exemption

Listing

Initia) Trading
» Procedures
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153ter and the trustee with the consent of & majonty

1. Workl
m‘pn'ncipal amount of the New Notes g:xlhlol:lcallly
¢ Amendments to certain specified economic terms of Borrower
the New Notes (e g, matunty date, percentage of Amount
outstanding notes required to approve certain
matters) may be adopted only with the consent of
each noteholder, | '
Sublimits
Initial issuance of New Notes will be registered under
the Securities Act, -
None - traded in over-the-counter market . Credit Ratlag
None , v Interest Rate
) *, ‘ Interest
. Frequency
R Default Interest
¥
Rate
[} r
' Maturity
s
‘ oo o Ranklng
R Structering Fre
« ¢ ' ' Unused
Y Commitment Fee
. Excess Cash Flow
Sweep
b ' . Covenants
vt ‘ LA e . Eveats of Default
] 13 ¢
A N -~ 1
PN G | ! . Collateral Terms
3 Deot MY 1941v0 3

Reorganized Debtor
Eacality Tota} Line
1) Revolver $1,885,000,000

b) Capitsl Expenditure Sub-
Facility
c) Letters of Credit

The sublimit for Letters of Credit will be $955,000,000
The sublimit for Working Capital will be $400,000,000
The sublimit for Capital Expenditures will be $$00,000,000

Atlesst BBB. by S&P and Bas3 by Moody's

8D

TBD

T8D

Facil -

1) Revolver January 31, 2008
b) Letters of Credit January 31, 2008

Secured by inventery and receivables,
T8D
T8D

~

TBD

TBD
TBD
TBD

Ta .

]
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Plan Exbibit 4
TAX SHARING AGREEMENT

THIS TAX SHARING AGREEMENT (the “Agreement™), dated as of
2002, 1s entered into between PG&LE Corporstion, a Californis corporation (“Parent™), and
Pacific Gas and Electric Company, a Cakifornia corporation (“Subsidiary™)

Parent is the common parent corporation of an affilisted group of corporations
within the meaning of Section 1504(a) of the Internal Revenue Code of 1986, as smended (the
“£ode™), that has elected to file consolidated federal income tax returns, and Subsidisry 1z a
member of such group - oo

Parent and Subsidiary desire to set forth in this Agreement their agreement as to
certain matlers relating to the inclusion of the Subsidiary Consolidated Group (as defined below)
in the Parent Consolidated Group (a3 defined below), including the allocation of tax habilities for
years in which Subsidiary 1s 30 included, and certain other matters relating to taxes

The parties agree as follows

1. DEFINITIONS, e
“Adjustment” shall have the mearung set forth in Section 8 .,

“Agreement Year” shall mean any taxable year beginning on or sfter January 1,
2002 dunng which the Subnidisry Consotidated Group 13 included in the Parent Consolidated
Group

“Balance Payment” shall have the racaning set forth tn Section 4
“Codc" shall have the meaning set forth above
“Estimaated Tax Payments” shall have the meaning st fonh in Section 4

“Final Determination™ shall mean the final resolution of any tax matter, including,
but not limited 10, & closing agreement with the IRS or the relevant state, locsl or forzign tax ing
authonty, a claim for refund which has been allowed, s deficrency notice with respect to which
the penod for filing a pention with the Tax Court of the relevant atate, local o foreign tnbunal
has expited, or a decision of competent Junsdiction that 13 not subject 1o appesl of as o which
the ime for appeal has expired o ‘



L.
-

fa

“IRS" shall mean the Intemnal Revenue Service

"P;:ent" shall have the meaning set forth sbove . '
’ , “Parent Consohdsted Group™ shall mean the affiliated ﬁroup of corpoundns
(inéluding any predecessors and successors thereto) within the meaning of Section 1504(a) of the
Code electing to file consolidated federal income tax returns and of which Parent is the common
patent R N . : . ,

" “Parent Consolidsted Retum™ shall have the meaning set forth in Section 2

“Post Consolidation Year” shall have tJhe meaning set forth in Section 6 of this
Agreement S T oo .
. “Pro Forma Subsidiary Attnbute™ shall have the meaning set forth i Section $,
* “Pro Forma Subsidiar} Retum® shalf have the meaning set forth in Section J

“Records™ shall have the meaniﬁgqsc! forth 1n Section & .
“Regulations™ shall mean the Trusurny'regullhon: promulgated under the Code

f

“Total Periodic Payments” shall have the r;c;ning set forth in Section 4

ves ot “Subsidiary” shall have the meaning set forth sbove
¥ ' o " § . 4 8 vl L
o “Subsidrary Consolidated Group™ shall mesn the ‘affiliated group of corporstions
(including any predecessors and successors thereto) within the meaning of Section 1504(s) of the
Code, of which Subsidiary would be the common parent if it were not included in the Parent, ©
Consolidated Group -+ 1 ‘

* H
BN ]
.

“Subsidiary Retum Items" shall have the meaning set forth in Section 8 . \
- . L

"Sl.lblid}lry 'fu Picluge" shall have the meaning set forth in Section 7.

N '
“w o L *

Fot all m;;bk years in which Parent files consolidated feders! income tax retumns
(any such retum of the Parent Consolidated Group for any taxsble year, 2 “Parent Consolidated
Return™) and is entitled to include the Subsidiary Consolidsted Group in such returns, Parent

Duc MYS 190008 )
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+* .+ .- CONSOLIDATED TAX LIABILITY,

i -

shall include the Subsidiary Consolidated Group in the consolidated federal income tax returns
that it files as the common parent corporstion of the Parent Consolidated Group Parent,
Subsidiary and the other members of the Parent Consolidated Group shall file any and all
consents, elections or other documents and take any other actions necessary or appropriate to
effeet the filing of such federal ifcome tax returns For all taxable years in which the Subsidisry
Consohidated Group is included in the Parent Consolidated Group, Parent shall pay the entire
federal income tax liabality of the Parent Consolidated Group and shalt indemnify and hold
harmless Subsidiary and each member of the Subsidiary Consolidated Group against any such
lability; provided, however, that Subsidiary shall make payments to Parent or receive payments
from Parent as provided in this Agreement for any Agreement Year, a

[
¥

3. PROFORMASUBSIDIARY RETURN, @2

For each Agreement Year, Parent shall prq;lre 2 pro forma federal income tax ~ *
return for the Subsidiary Consolidated Group (a " i ) Exceptas
otherwise provided in this Agreement, the Pro Forma Subsidiary Retum for each Agreement «

Year shall be prepared as if Subaidiary filed » consolidated federa! income tax retum on behalf of
the Subsidiary Consolidated Group for such taxable period, The Pro Forma Subsidiary Return
shall reflect any carryovers of net operating fosses, net capital losses, excess tax credits, or other
tax attnbutes from prior Pro Forma Subsidiary Returns (excluding those sttributes that are

camed back pursuant to Section $) that could have been utilized by the Subsidiary Consolidated
Group if the Subsidiary Consolidsted Group had never been included in the Parent Consolidated
Group and all Pro Forma Subsidiary Returns had been filed as actus! returns, The Pro Forma
Subsidiary Retumn shal} be prepared in a manner that reflects al) ¢lections, positions and methods
used in the Parent Consolidated Return that must be applied on a consolidated basis and

otherwise shall be prepared in 2 manner consistent with the Parent Consolidated Return' The
provisions of the Code that require consolidated computations, such a3 Sections 861, 1201.1212
snd 1231, shall be applied separately to the Subsidiary Consolidated Group as if the Subsidiary -
Consolidated Group and the Parent Consolidated Group (excluding the members of the
Subsidiary Consolidated Group) were separate affiliated groups, except that the ProForma  * ..
Subsidiary Return prepared for the last taxable year, or portion thereof, during which the ’
Subsidiary Consolidated Group is included in the Parent Consolidated Retumn shall also inctude S
any gains or losses of the members of the Subsidiery Consolidated Group on transactions within
the Subsidiary Consolidated Group that must be taken into sccount pursuant 1o Section 1,1502-

13 of the Regulstions and reflected on the Parent Consolidated Retum when the Subsidiary -
Consolidated Group cesses to be included in the Parent Consolidated Retumn  For each

Agreement Year, Section 1.1502-13 of the Regulstions shall be applied as if the Subsidiary
Consolidated Group were not a member of the Parent Consolidated Group, For purposes of the
Agreement, all determinations made as if the Subsidiary Consolidated Group had never been
inctuded in the Parent Consolidated Group and as if all Pro Forma Subsidiary Returns were

Onct NYE 190900 3
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actual retums shall reflect any sctual short taxable years resulting from the Subsidiary
Consolidated Group joining or leaving the Parent Consohidated Group

4. TAXPAYMENTS

. (a) ) For each Agreement Year,
Subsidiary shal} make periodic payments ("Esumated Income Tox Pavments™) to Parent in such
amounts a3 shall be equal to the estimated 1ax payments that would be payable by the Subsidiary
Consolidated Group if 1t were not included in the Parent Consolidated Group, no later than the
dates on which such estimated tax payments would be duc from the Subsidiary Consolidated
Group if it were not included in the Parent Consolidated Group
(®) Balance Payment “For each Agreement Year, Subsidiary shall pay
to Parent an amount equal to the tax payment that would be payable by the Subsidary . -
Consolidated Group if it were not included in the Parent Consolidated Group, no later than
March 15 of the following year (the “Balance Pavment”) - T

() idi For each
Agrcement Yeae, Subsidiary shatl pay to Parent, within 10 days after the filing of the Parent
Consolidated Retumn for such Agreement Year, an amount equal to the sui of (i) the federal
income tax liabihty shown on the corresponding Pro Forma Subsidiary Retum prepared for such
Agreement Year and (ii) the additions to tax, if any, under Section 6655 of the Code that would
have been imposed on the Subsiciary Conschidated Group (tfeating the amount due to Parent
under (1) above as its federal income tax habilty and treating any Estimated Tax Payments to
Parent pursuant 1o clause (a) as estimated paymenits under Section 6655 of the Code) and which
result from the inaccuracy of eny information provided by Subsidiary to Parent pursuani 1o
Section 7 hereof or from the failure of Subsidiary to provide any req d information, reduced
by (i) the sum for such Agreement Year of the amount of the Estimated Tax Payments and the
Batance Payment (collectively, the * iodi ents™), plus (iv) any interest and
additions to tax (other than under Section 6655 of the Code) that would be due under the Code if
the Tota!l Periodic Payments were retual psyments of tax  If the Total Peddodic Payments ta
Parent for any Agreement Yesr exceed the amount of Subsidiary’s hability for such Agreement
Year under the preceding sentence, Parent shall pay to Subsidiary an amount equal to such
excess within 10 days after filing the Parent Consolidated Retumn for such Agreement Yesr For ,
purposes of thus Agreement, the term “fedzral income tax liability” includes the tax imposed by
Sections 11, 55 and 59A of the Code, or any successor ptovisions to such Sections - Parent shall
not!fy Subsidiary of any amounts due from Subsidiary to Parent pursuant to this Section 4 at
least 5 business days pnor to the date such psyments are due, and such payments shall not be
considered due until the tater of the due date descnbed above or the fifth day sfter Parent gives
such nonce, » oo .

- ,

.
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5. LOSSES; REFUNDS.

If 2 Pro Forma Subsidiary Retum for any Agreement Year reflects a net operating
loss, net capital loss, excess tax credst or ather tax attribute (a i 16",
then, within 10 days sfier filing the relevant Parent Consolidated Retum for such Agreement
Year, Parent shall pay to Subsidiary an amount equal to the refund that the Subsidary
Consolidated Group would have received as a result of the carryback of such Pro Forma
Subsidiary Attnibute to a Pro Forma Subsidiary Retum for any prior Agreement Year or Years,
assuming that all Pro Forma Subsidiary Returns had been filed as actual returns and that the
Subsidiary Consolidated Group had filed returns a5 s separate affiliated group for alt prior
taxablc years, All caleulstions of deemed refunds pursuant to this Section $ shail include snterest
computed as if the Subsidiary Consolidated Group had filed a claim for refund or an application
for a tentative carryback adjustment pursuant to Section 6411(a) of the Code on the date on
which the relevant Parent Consohdated Return is filed

| 6 PAYMENTS FOR TAXABLE YEARS AFTER DECONSOLIDATION,

L ., . srent If for any taxable year after the

Subsidiary Consolidated Group ceascs to be included in the Parent Consolidated Group (s “Post-
). (1) the federal income tax hability of the Subsidiary Consolidated Group 1s

less than () the federal income tax hability that would have been imposed with respect to the
same penod if the Subsidiary Consahidated Group had not been included 1n the Parent
Consolidated Group for any Agreement Year and all Pro Forma Subsidiary Retums had been
sctuz! retums for such years, then Subsidrary shall pay to Parent an amount equal to the excess of

the amount specified in clause (1) over the amount specified in clause (1) within 10 days sfier the
filing of the Subsidiary Post Consolidation Year retun

(b) Payments By Patent To Subsidiary If for any Post-Consohidation
Year, (1) the federat income tax hability of the Subsidrary Consohidated Group 1s greater than (n)
the federal income tax liability that would have been imposed with respect ta the same penod 1l
the Subsid.ary Consolidated Group had not been included 1n the Pasent Consolidated Group for
any Agreement Year and all Pro Forma Subsidiary Returns had been sctual relumns for such
years, then Parent shall pay to Subsidiary sn amount ¢€qual to the excess of the amount specified
in clause (1) over the amount specified 1n clause (1) within 10 days afler notificaionby -
Subsidiary to Parent of the filing of the Subsidiary Post-Consolidation Year return

© 7 ka_uﬁmmﬁgn Pnor to the payment of any amounts due pursuant to
this Section 6, the parucs shall exchange such tnformation and documentation as 13 ressonably
satisfactory to each of them 1n order to substantiate the amounts due pursuant o this Section 6
Any disputes as 1o such and doc that cannot be resolved pnorto the date on

} , \

'
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which a payment is due shall be referred 1o an indzpendent sccounting firm whose fees shall paid
one-halfby Subsidiary and one half by Parent _ . '

an oy

i P . + ‘
“(d), ' NoPost-Consolidsnon Year Carrybecky If ihe Subsidiary
Cofisolidated Group federal income fax return with respect to s Post Conschidation Year reflects
4 net operating loss, net capital foss, excess tax credits or any other tax attnbute, such attnbute
shall not be carried back to a Parent Consolidated Return without the express wrilten consent of
Parent, and (unless such consent 1s given) Subsidiary shall make any available elections or '

B

filings that are necessary or desirable to svoid such carrybacks . .
7. RE ON OF GE, AND OTHE NCIAL
E G INFO T! . e
. Subsidiary shalf provide to Parent, in a format determined by Parent, all -

informztion requested by Parent as necessary lo prepare the Parent Consolidated Return and the
Pro Forma Subsidiary Returt (the * i sckage™) The Subsidiary Tax Package with
respect 10 any taxable year shatl be pravided to Parent on a basis consistent with practices of the
Parent Consolidated Group no tater than Apnl | of the follawing year Subsidiary shall also
provide to Parent informiation required to determine the Total Pencdic Payments, current federal
tauable idcome;cunent and deferred tax liabilities, tax reserve 1tems and any additional current

of prior informition tequired by Parent on a timely basis consistent with practices of the Parent” *
Consolidated'Group* '+ *

’

8, RETURNS, AUDITS, REFUNDS, AMENDED R‘ETURNS,
' LITIGATION, ADJUSTMENTS AND RULINGS. * .

, NN B T Retums Parent shall have exclusive and sole responsibility for the
preparation and filing of the Parent Consolidated Returns (1including requests for extensions) and
any other returns, amended retuns énd other documents or statements required to be filed with
the IRS in cc ion with the determination of the federal income tax liability of the Parent
Consolidated Group . e e AL

LA

udity, Refund Claimg Parent will have exclusive and sole
responsibility and control with respect to the conduct of IRS examinations of the returns filed by
the Parent Consolidated Group and any refund claims with respect to such retums, including
without kimitation the right to select counsel, the n ght tp determine the court or other body in
which any contest skall be brought, the right to determine whether to contest a proposed
deficiency or to pay 2 tax and sue for a refund and the right to determine whether and how 1o )
appeal any adverse determination Subsidiary shall assist and cooperate with Parent during the
course of any such proceeding  Parent shall give Subsidiary notice of and consult with
Subsidiary with respect to any issues relating to items of income, guin, loss, deduction or credit

Ouse NYS 194308 )
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‘ .o

of Subsidiary (any such items, “Subsidiary Return ltemy™) Parent shall not settfe or otherwise * *
compromise any Subsidiary Return ltem that would result in additional habilty for Subsidiary -
under this Agreement without the written consent of Subsidary, which consent shall not be
unreasonably withheld If Subsidiary does not respond to Parent's request for consent within 30
days, Subsidiary shall be d d 10 have cos d . ‘

(¢) Litigation If the federal income tax hability of the Parent
Consolidated Group b the subject of litigation in any court, the conduet of the htigation
shall be controlled exclusively by Parent Subsidiary shall assist and cooperste with Patent .
dunng the course of hitigation, and Parent shell consult with Subsidiary regarding any issues *
relating to Subsidiary Return ltems a . - g , o
. B wins
¢+ (d) Expenses Subsidiary shall reimbugse Parent for all reasonable .\

out-of-pocket expenses (including, without kenitati  legal, consufting and accounting fees) in
the course of proceedings descnbed in paragraphs (b) and (c) of this Section 8, to the extent such
expenses are reasonably attributable to Subsidiary Return ttems for any Agreement Year

(e) Recalculation Of Payments To Reflect Adiustments To the extent
that there 13 a Final Determination with respect 1o a Parent Consolidated Return that results in &
change in an item relating to such return (an “Adjustment”) that afTects the treatment of s *
Subsidiary Return ltem for an Agreement Year, a corresponding adjustment shall be made to the
corresponding Pro Forma Subsidiary Retum Al caleulations of payments made pursuant to
Sectione 4, 5 and 6 of this Ags shall bey puted ta reflect the effectof any *, .~ v
Adjustments on the relevant Pro Forma Subsidiary Retun  Within 10 days after any such ‘
Adjustment, Subsidiary or Parent, as sppropriate, shall make » payment to the cther party ' -
reflecting such Adjustment, plus interest pursuant to Section 9 of the Agreement, calculated as if
pryments by and to Subsidiary pursuant to Sections 4, § and § of this Agreement and this Section
8 were psyments and refunds of federa! income taxes Subsidiary shall further pay to Parent the
smount of any penlties or additions o tax incurred by the Psrent Consolidated Group as a result

of #n adjustment to any Subsidiary Return ltem for an Agreement Year =
. .o . 3 .
“n n ** Rulings Subsidiary shall assist and cooperate with Parent and take ~

all actions requested by Parent in connection with any ruling requests submitied by Parent to the « =™~
RS .. -- ! g . .

(g - ability Wi £ To. n t : 1 Tbe
provisions of Sections §(s), (b) and (¢) sbove shall apply to Parent Consolidated Retumns and
Subsidiary Return Items for all taxable years in which Subsidiary is includable in the Parent
Consolidated Group

N o
f
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Until the expir:llon of the relevant statute of hmutations (including extensions), Subsnidiary shall
(1) retain records, documents, accounting dats, computer data and other information (collectively,
the "Records™) necessary for the preparation, filing, review, sudit or defense of all tax refurns
relevant to an obligation, right or habihity of either party under the Agreement, and (ii) give
Parent reasonable access 1o sych Records and 1o its personnel (insuring their cooperation) and
premises to the extent relevant to an obligation, right or liability of either party under the
Agreement. Prior to disposing of any such Records, Subsidiary shall noufy Parent in wniting of

such intention and afford Parent the opportunity to take p ion or make copies of such
Records at its discretion
9.  INTEREST, ° .

Interest required to be pald by or to Subsidisry pursuant to the Agreement shall,
unless otherwise specified, be computed at the rate and in the manner provided in the Code for
intcrest on underpayments and overpayments, respectively, of federal income tax for_ the rel_enn(
period - Any payments required pursuant to the Agreement which are not made within l!xe time
period specified in the Agreement shall bear interest at a rate cqual to the rate provided in the
Code for interest on underpayments of tax. -

- 10, [¢] 0 0|

() In the case of forcign, state or local taxes based on or measured by

the net income of the Parent Consolidated Group, or sny members of the Parent Consolidated
Group (other than solcly with respect to the Subsidiary Consolidated Group or solely with
respect to members of the Parent Consolidated Group other than members of the Subsidiary
Consohidated Group) on a combined, consolidated or unitary basis, the provisions of this
Agreement shall apply with equal force to such foreign, state or local tax for esch Agreement
Year, whether or not the Subsidiary Consohidated Group is included in the Parent Consohdated
Group for federal income tax purposes, proyided, however, that interest pursuant to the first
sentence of Section 9 of this Agreement shall be computed at the rate and in the manner provided
under such foreign, state or local law for interest on underpayments and overpayments of such
tax for the relevant period, and references to provisions of the Code throughout the Agreement
shall be deemed o be references to snalogous provisions of forgign, state and local law.,

(v) For any Agreement Year, Parent shall have the sole and exclusive
control of (a) the determinstion of whether a combined, consolidated or unitary tax return should
be filed for any forcign, state or local tax purpose and (b) all foreign, state or local income tax
sudits and litigation with respect to the Subsidiary Consolidated Group to the same extent as
provided in this Agreement for federal income tax matters (including the right in its sole

ia
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discretion 1o bave Subsidiary P8y any disputed taxes and sue for a refund in the forum of Parent's
choice) Subsmdiary shall reimburse Parent for al reasanable out-of-pocket expenscs (including,
without linutation, legal, consulting and sccounting fees) in the course of proceedings described
in the preceding sentence, 1o the extent such cxpenses are reasonably sitnbutable to the
Subsidiary Consorndnled Group )

(c) Parent will provide notice of and consult with Subsidiary with
respect to any issue relating to such audits and hiugation, and Subsidiary will provide to Parent
any information necessary to conduct such sudits and litigation  Parent shall not settle or
otherwise compromise any audits or lingation that would result 1n additional liabylity for
Subsidiary under this Section 10 without the written ¢ ent of Subsidiary, which shalt
not be unreasonably withheld If Subsidiary does not respond to Parent's request for consent
within 30 days, Subsidiary shall be deemed 10 have consented

11, SUCCESSORS AND ACCESS TO INFORMATION

The Agreement shall be binding upon and inure 1o the benefit of any successor to
any of the parties, by merger, scquisition of assets or otherwise, to the same extent as if the
successor had been an onginal party to the Agreement, and in such event, all references in this
Agreement 1o a party shall refer instead to the siccessor of such party. If for any taxable year
Subsidiary is no longer included 1n the Parent Consolidated Group, Parent and Subsidiary sgree
to provide to the other party any information reass bly required to complete tax retums for

taxsble penods beginning after Subsidiary is no longer included in a Parent Consolidated Retum,

and cach of Parent and Subsidiary will cooperate with respect 1o any audits or hugation relating
to any Parent Consahdated Retum

12.  GOVERNING | AW, .

The Agreement shall be governed by and construed in lcéérdmcé with the laws
of the State of Califormia apphcable 10 contracts enteced into and 1o be fully performed withun the
State of Califorma .

S

1. GS

The headings in the Agreement are for convemence only snd shall not be deemed
for any purpose to consutute a part or to affect the interpretation of the Agreement

- . * -
- . o3

+ - 14 SECTION REFERENCES n o

. References to Sections shall, unless otherwise specified, be references to Sections
of this Agreement '

)
)
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"15.  COUNTERPARTS: Name
. . Title
The Agreement may be executed simultaneously in'two or more counterparts,
each of which will be deemed an onginal, and it shall not be necessary in making proof of the .
Agreement to produce or account for mote than one counterpart ! PACIFIC GAS AND ELECTRIC COMPANY
16. SEVERABILITY,
I any provision of the Agreement is held to be unenforceable for any reason, it By
shall be adjusted rather than voided, if possible, 1n order to achieve the intent of the parties to the N,'"‘f
maximum extent practicable In any event, all other provisions of the Agreement shall be Title
deemed vahid, binding, and enfosceable to their full extent e . ' )
17.  TERMINATION, . L.

The Agreement shall remain in force and be binding 80 long as the applicable
penod of assessments (including extensions) remains unexpired for any taxes contemplated by
the Agreement, provided, howevet, that neithér Parent nor Subsidiary shall have any liabihity to
the other party with respect to tax liabihties for any taxsble year in which Subsidiary is not

tncluded in the Paicnt Consolidated Return for such year, except as pravided in Sections § and
|o\ [EFRE P ¢ - - ' ¢

. ¢18  SUCCESSOR PROVISIONS, " * R

Any reference herein toany provisions of the Code or Treasury f(égulalmns shall

be deemed to include any amendments or successor provisions thereto, ss appropriate
BIRY Paowg b L SRR S U [

19. ' COMPLIANCE BY SUBSIDIARIES,

4
Parent and Subsidlgry ¢ach agrees to cause all members of the Parent
Consolidated Group and the Subsidiary Consolidated Group (including predecetsors and
successors to such members) to comply with the terms of this Agreement

)

IN WITNESS WHEREOF, each of the parties ta this Agreement has caused this

Agreement to be exccuted by its duly authonzed officet on this , 2002

.

. , «- + PG&E CORPORATION

By

Dees MYS 195900 3 Duet Y4 193004
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REORGANIZATION AGREEMENT

THIS REORGANIZATION AGREEMENT (“Agreement™) is entered into
by and among the undersigned Partics on this dayof 200_, with

reference to the following
RECITALS OF THE PARTIES

A Pacific Gas & Electric Company (“PG&E™) is the Debtor in a
Chapter 11, Case No 01-30923 DM (the “Casc™) pending in the Unsted States
Bankruptey Court for the Northem Distnct of Cahft;min (the “Court) The Commission

has filed the Plan in the Case to reorganize PG&E

B The Pasties are also currently engaged in the Liigation This  +

Agreement and the Plan will resolve, among other matters, the Litigation
[ The refinancings and 1ssuance of Securities contemplated by the
Plan and this Agreement create an opportunity for PG&E (1) to reorganize and to pay in

full in cash Allowed Claims or to reinstate Allowed Chaims as provided in the Plan, () to

. [ .
1s3uc, and pay, retire, redeem or defease the Secunties, and {11) 10 schueve lnvestment
ne L
Grade Credit Ratings Nothing ¢ d in this Agr t shall change the proposed

treatment for Creditors® claims contsined n the Plan

\ 30t

D In the exercise of 1ty police and regulatory powers, the

Commuasion is entenng into tus Agreement and shall adopt such decisions and otders as

LA 84241140



it deems necessary to implement and carry out the provmonslofthu Agreement,
S . h
including but not imited, to establishing retail electric rates to provide for payment in full

of the Securities in accordance with their respective terms

NOW, THEREFORE, in consideration of the foregoing, the agreements
set forth herein, and other good and valuable consideration, the recetpt and sufTiciency of

which are hereby acknowledged, the Parties, intending to be legally bound, hereby sgree

as follows: ' ' ot

. s ARTICLE !

DEFINITIONS

Section1 ! Certain Defined Terms When used in this Agreement, the

+

following terms shall have the following meanings * ' *

7 () “Agreement” shall have the meaning set forth in the

introductory paragraph ! ' o Y

- \
PSRV BN
[ [

. ()  “Alowed Claims" shall have the meaning ascnbed to it in

- 'y 4
the Plan, including claims that may be allowed from time 1o time in the Case

N

(c) “Case " shall have the meaning set forth in the Recitals to°

A

this Agreement

. \
f AT

N [ :
()] "'Court” shall have the meaning set forth in the Recitals to

N T A, o

t

(!ﬁs’Agr'ee;ner':f‘ '

LAY 26243340
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(e) “Commugsion* shall mean the California Public Utilities

i 3
Commission, or such successor agency, and the Commissioners thereof in their official

capacitics and their respective successors

(). “Debr” shall mean the debt to be issued or reinstated, as the
case may be, in accordance with the Plan, by PG&E, from time to time to misf‘y'AHowed
Ctaims and to fund the escrow for Disputed Claims in the Case, including any and a}f

il

interest thereon or associated costs as provided in such debt instruments .

() “Disputed Claims™ shall have the mesning set forth in the ]

Plan

(h) “Effective Date ™ shall have the meaning set forth in the
Plan A , . - l

(0] “FERC"” shall me;n the Fedenll Erlnergy Regulatory
Commission o

- o
f

[0)]) “Investment Grade Credit Ratings ** shall mean credit
ratings for the Securities and PG&E from both Standard & Poor's Corporation of BBB-

or better and Moody's Investors Service, Inc of bn) or better, ¥

. . (k)  “Litigation™ shall mean Pacific Gas & Electric Company,
Eluintiff, vs Lotetta M, Lynch, et al, Defendants, Case No. C-01-3023-VRW, presently

pending in the United States District Court for the Northern District of Cafifornia

m “Parties " shall mean the Commission and PG&E

LAY 143360
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(m)  “Person or Persons* shall mean an individual, partnership,

joint venture, corporation, } d habihity

pany, trust, iation or unincorporated

organization, any govemmental authonty, or any other entity.

(n)  “PG&E" shall mean Pacific Gas & Bleciric Company, a

California corporation, and its successors

(0)  "Plan* shall mean the Commission plan of reorganization

for PG&E in the Case, as amended from time to time

(p)  “Preferred Shares* shall mean the equity interests to be
issucd by PG&E, from ime to ime to satisfy Allowed Claims and to fund the escrow for
Disputed Claims in the Case, in accordance with the Plan, including any and all interest

or dividends thereon and associated costs as provided in such equity interests

(@« “Recoverable Costs” shall mean the amounts PG&E 13

suthorized by the Commission to recaver in retail electnc rates in accordance with

histonic practice for all of s prudently-incurred costs, including pital in tin

propenty, plant and cquipment, a return of capttal and s return cn caputal snd equity 10 be

determined by the Commussion from time to ime 12 accordance with its past practices

n “Recovery Ratss " shall mean gross electne retail rates
(including surcharges) sufficient (i) 1o pay the intercst and dividends payable on, and to
provide funding of required reserves for, the Secuniies, (ii) to sllow PG&E to meet 1ts

obligations in respect of scheduled amortization and redemption of the Secunties in

LA 24341349

sccordance with their terms, (1n) to pay all Recoverable Costs, and (v) 1o facilitate

achieving and maintarning Investment Grade Credit Ratings

(s) “Securitres™ shall mean the Preferred Shares and the Debt

¢
’

() “Securities Repayment Period" shall mesn the penod
commencing on the Effective Date of the Plan and ending on the date that the last of the

outstanding Secunties have been paid, redeemed or defeased in full

Secion 12 |, Capitalized Term  All terms defined in this Agreement

shall have the meanings ascnbed to them in thus Agreement or in the Plan

Section 13 Incorporsuion of Recutals The Recitals are incorportated

herein by reference

ARTICLE 11

RATE STABILIZATION AND COST RECOVERY

e
Scction 2| lssuance of Secuntiey From and sfier the Effective Dets,
of the Plan, PGAE shall 1ssue or reinstate Sccunities as provided 1n the Plan in an amount
equat to the sum of (s) the Allowed Claims, together with amounts required to be
deposited in escrow for Disputed Claims under the Plan, less (b) PG&E's available cash
and cash equivalents The Commission shall ld.op( such t;rde;s or decisions as it deems
fecessary to suthonze PGAE to 1ssue (or to reinstate) and to Ml‘y meet u; obligations in
respect of such Secunties tn accordance with their respective terma and with the Plan

Amounts deposited in the escrow for Disputed Claims under the Plan which are not

required to satisfy Allowed Claims shall be used by PG&E 1o tepurchase Secunties

LAl #0241 009
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Section22  Ratg Sllbllmuon PG&E shall be suthonzed to tecover 1n
retail electno rates the interest and dividends payable on, funding ofrequ:ud reserves for,
and other amounts whlch may be necessary to sllow PG&E to mcel is obhgmons in
tespect of scheduled amortization and redemption of, the Secuntics 1n accordance with
theit respective terms; The Commission shall establish retar) efectric rates for retail
electne customers in PG&E's lervic'e lerrilor} at rates sufficient (1) to ;uy ll;e interest and
fhvidend: payable on, funding of required reservés for, and collection of othes amounts
which may be necessary to allow PG&E to meet its obligations in respeet of scheduled
amortization and tedemption of the Securities in accordance with their terms, (ii)rlo |;|y
ull Recoverable Costs, and (iii) to facititate achieving and n‘ninlainir;g' Investment Gnde

Credit Ratings, ptoVIded however, that in no evenl may such rates be less than Recovery

N
,a i3 N

Ralex The Commnmon shall evaluale the Recovery Rales of PGAE from time to time,

L
(R oy

and shall ndjusl such rates as may be necessary to assure sufficient revenues lo satisfy the

requireménts' bl‘chusel (i) - (iii) above

R ‘

Section23  Credit Rating The perties acknowledge and sgre= that the
T T
lchievemenl and mai eof Inv Grade Credit Ratings is important to the

LA REET
rcorgamnhon of PG&E AII of the Secunties !hl“ have lenm and conditions customary

. .

e

wae s 56, i

for secunties that are simular to the Secunhe: and cn)oy or have lnveslmenl Grade Credit .

s s 4 [

Ratings Elch of the Parties agrees to provnde such mformmon 13 may be tequired by
. . Vas e r A [

the mmg agcncles and to coopeme fully with lhe nhng agencm and the other party in
obtaining !nvestmenl Grade Credit Rllmgs s expedmously 23 possible

o R Rt

Section24  Commission Continuing Jyrisdiction Subject to Article v,

PG&E agrees that the Commission shall retain jurisdiction over PG&E's retail rates, and

'

LAY pé161169

the lsseu and business of PG&E, in accordance with Ctli'fomil law, and shall not seek

dunng lhe Sccumm Repay'menl Penod to contesl such jurisdiction, ‘ /

fu
'

Section 2 S  Einancial Repoting The Parties will cooperate in

sccounting for and reporting the transactions deseribed in the Plan and this Agreement,
" " Section26' Acknowledgment The Pasties ;clmowleége and agree
that, until this Agréement has terminated in lccordanc‘e with Section 4 1, the Recovery
Rstes shall include‘lhe n‘mounls necessary for‘PG&E to pay all costs associated with the
Securities including, but not limited to, ti:e interest and dividends paysble on, and other
arounts which may be necessary to allow PGAE to meet its obligations in respect of
scheduled amortization and redemption of Iheésecuri(ies in lccord:nce with their terms

The costs assoctated with the Securities shall be deemed to have beén prudenliy incurred

.
.

ARTICLE I

LITIGATION

Secticn 31 Dismissal of Litigation On the Effective Date of the Plan

PG&E shall file e motion to dismiss the Litigstion, with prejudice

Section32  Wythdrawal of Certain Applications Promptly upon the

Eﬂ'eclivc Dnte of the Plan, PG&E shall withdraw certain spplications filed with FERC,

the Nuclezr Regulatory Commission (° 'NRC") and the Securities and Bxchange > . *°

Commmton ("SEC™), as follaws: ) . .

L]

*  (8) ' Applications to Transfer Réguhtory Assets filed with the FERC In
Docket Nos EC02-31, EL02-36, ES02-17, ER02-456, ER02-45$

LAI #8242)48
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. (b)  Applications to Transfer Hydro Assets filed with FERC in Project
Nos 77.116, 96-031, 137-031, 175-018, 178-015, 233.082, 606-020, 619-095, 803-0s5,
‘l06l-056, 1121-058, 1333-037, 1354-029, 1403-042, 1962-039, 1988-030, 2105-087,
2106-039, 2107-012, 2130-030, 2155-022, 2310-120, 2467-016, 266!-016.‘2687-022,
2735-071, 2118-006, 2281-005, 2479-003, 2678-001, 2781-004, 2784-001, 485yl-004.

5$536-001, 5828-003, 7009-004, and 10821-002

(¢)  Applications for Certificates of Public Convenience and Necessity

filed with FERC in Docket Nos CP02-38, CP02-39, 6P0240, CP02-41, and CP02-42

(d)  License Transfer Apphication filed with the NRC 1n Docket Nos

5 . » N

50-275-LT, 50-323-LT.

. .t
B

(¢}  Filing with the SEC for Approve! under the Public Utilities
Holding Company Act of 1935 to create Electric Generatton LLC, ETrans LLC, and

GTrans LLC
ARTICLE IV
TERMINATION

Section4 1 Termmation Thus Aixtemenl and any orders entered by
the Court contemplated by or required to implement this Agreement sha.ll terminate at the
end of the Secunties Repayment Penod, provided that all nghts of the Parties under this
Agreenment and any orders entered by the Court co;utimplileh by 6r"uqu|red 10
implement this Agreement that vesi on or pnor to such le‘rmimiion, including any rights

ansing from any default under this Agreement or the terms of any such orders, shall

LAL 4242160

survive any such termination for the purpose of enforcing such vested nghts

ARTICLE V

GENERAL PROVISIONS

N ’ ‘
.

Section 5 | Yialiduy and Binding Effect The Parties and their
fespective successors and assigns agree not 1o contest the validity and enforceability of
this Agreement or any order cntered by the Court contemplated by or required to

imp this Agr tand the Plan  This Agreement and any such orders are

intended to be enforceable under federal law, notwithstanding any contrary state law
This Agreement, the Plan, upon becoming effecuve, and the orders to be entered by the

Court a3 contemplated hereby and the Plan, shall be imevocable and binding upon the

Parties, notwithstanding sny Future decisions and orders of the Commussion

Section52  Epforcement The Parties agree that the Court shall retain

s

junsdiction over the Parties for all purposes relaung to thus Agreement and the le,‘
including, but not himited to, enforcing any order contemplated by or required1d

smplement this Agreement and the Plan

Section $ 3 Warver of Sovereign Immunity In connection with any

8¢t10n or proceeding concenung the enforcement of this Agreement, the Plan or other

.

determinaton of the Parties® nghts under this Agreement or the Plan, the Commission

hereby knowingly and expressly waives al] ex‘mmg and future rights of sovereign

.. DI, .
immunity, and all other similar Immuntics, 81 a defense  Accordingly, the Commission

. T N
hereby consents ta the junsdiction of any court or other tnbunal or forum for such actions
s
» 4

B )
or proceedings including, but not himited to, the Court Thus watver 13 irrevocable and

LA 28243349
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applies to the jurisdiction of any court, legal process, suil, judgment, attachment in aid of
execution of 8 judgment, attachment r;hor to judgment, set ofT or any other legal process
with respect to the enforcement of this Agreement, the Plan or other determination of the
Parties® n‘ghls“unde; this Agree;ncnl Itis the intention of this Agreement that neither the
Commission, nor any other Californix entity acting on the Commission’s behalf, may

assert immunity in an action or proceeding, as discussed herein, concenung the Parties’

tights under this Agreement or the Plan

Section 54 Counterparty This Agreement may be executed in one or
more counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument

Section 55 Captions and Paragraph Headings Captions and paragraph

headings used herein are for convenience only and are not part of this ‘Agreement and

shall not .b,e: uscd- in construing it. K ‘
Section 56  Entire Agreement This Agreement, together with the Plan,
contains the entire :mdemmding of the Parties concemmg‘lhe subject matter of this
Agreem:nl and, excepl as expressly provided for herein, supersedes all prior
understandings and agreements, whether oraf or wnitten, smong them with respect to the
subject matter hcreofn;\d thereol There are no{repruenulwions, warranties, sgreements,
arrangements or understandings, oral or wntten, between the Parties hereto relating to the
subject matter of this A'greemenl and such other documents and instruments which are
not fully expressed‘hncm or l}lerein This Agreement may be amended or modified only
by ln'ngreemem in wnting signed by each of the Parties hereto which is filed with and, if

L

necessary, approved by, the Court.

LAt sa20)180

n
. [ . M L

Seclion 5.7 . Tnme of Egsence Time is hereby expressly made of the
essence with respect to each and every term and provision of this Agreement The Parties
acknowledge that cach will be relying upon the timely performance by the other of its

" ‘

obligations hereunder as a material inducement to each Party’s execution of this

W

Agreement . '
[N ‘ !

" f

Section 58  No Third Party Beneficiaries Except as may be

specifically set forth in this Agreement or the Plan, nothing in this Agreement, whether
express or implied, is intended to confer any rights or remedies under or by reason of this
Agreement on any Persons (including, without limitation, any Persons holding claims
sgainst of interests in PG&E) other than the Parties and their respective permitted
successors and assigns, nor is anything in this Agreement intended to relieve or discharge
the obligation or liability of any third Persons to sny Party, nor give any third Persons
any nght of subrogation or sction against any Party

Section$9  Authority: Enforceability, Each Party represents and
warrants to the other that this Agreement has been duly suthorized by all action required
of such Party to be bo:md !hm!:y. and that this Agreement is valid, binding and
enforceable obligetions of such Party

Scction 5,10 Waiver of Complisnce To the extent permitted by
spplicable law, any failure of any of the Partics to comply with sny obligation, covenant,
sgreement or condition set forth herein may be waived by the Party entitled to the benefit
thereof only by a written ins'tmment signed by such Party, but sny such wajver shell not

operate as 2 waiver of, or estoppel with respect to, any prior of subsequent failure to

LAE #4201)69




comply therewith  The faluse of a Party 1o this Agreement 1o assent any of its nghis

under this Agreement or otherwise shall not constitute & waver of such rights
Section 511 Califorma Law Ths Agreement shall be governed by, and
shall be construed and enforced in accordance with, the laws of the State of California,
without giving effect 10 the conflict of law principles thereof o
Section S 12 Admissions This Agreementisa compromise believed by
the Parties to be in the best interests of all concemed p'mie: Nothing in this Agreement

shall be construed or deemed to be an sdmission by any of the Partics of any hability o

any material fact in connection with the Litigation

LAD 84243369
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IN WITNESS WHEREOF, the Partics have executed this Agreement as of

the date first wnitten above

PACIFIC GAS & ELECTRIC COMPANY

By

Title

CALIFORNIA PUBLIC UTILITIES COMMISSION

By

Title

COMMISSIONERS IN THEIR OFFICIAL CAPACITY

Loretta M Lynch

Henry M Duque

Cul W Wood

Geoffrey F. Brown

Michae! Peevey

LAL ssl4) 20t
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. UNITED STATES BANKRUPTCY COURT .  °
NORTHERN DISTRICT OF CALIFORMIA

SAN FRANCISCO DIVISION
Inre Case No 01.30923 DM
PACIFIC GAS AND ELECTRIC COMPANY » | Chapter 11 Case
a Californis corporation, :
[No Hearing Requested)
Debtor
Federal I D No 94 0742640
CALIFORNIA PUBLIC UTILITIES COMMISSION'S
L]
PLAN OF REORGANIZATION UNDER
CHAPTER 11 OF THE BANKRUPTCY CODE FOR
(Dated [May)Agenst {4330, 2002)
Counsel for the California Public Utilties s
Commission* ¢
Gary M Cohen Alan-WrKomberg i
Arocles Aguilar Brien-S-Hermann
Michacl M Edson SusenB-Welbor
CALIFORNIA PUBLIC UTILITIES More-F-Skapol .
COMMISSION PAUL- WEISS -RIFKIND, WHARTOM
505 Van Ness Avenue —~&GARRISOM
San Francisco, Califomia 94111 1285-Avenue-of the-Amerions
(415) 703-2782 New-YeorlMNowYork-10019-6064
Committce of Usseeured Creditors;
EaulS. Aronzen
Robert ], Moore
MILBANK, TWEED, HADLEY &
McCLOYLLP .,
§08 Sonth Firueroa Streef, Suite 1000
Lot Aneeles, Californis 90017
{213) 892-4000
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The Cahfomia Public Unhities Commssion (the “Commission™
[WIMNMMMWMMM
the following first gmended plan of reorganization for Pacific Gas and Electric Compmy.
Cahfornia corporation (the “Debtor), pursuant to section | 121 or m!e 11 of the United Staies
Code, 11 USC. §} 101 e seg (a3 amended from time to ime, the “Bankrupicy Cod¢™), and the
Bankruptey Court's [MMMM]W terminating the Debtor's exclusive

right 1o file a plmmmmmmmmmmmmm
xdth repest 10 the Committees'(s)
ARTICLE }
DEFINITIONS AND CONSTRUCTION OF TERMS

1.1 Defimtions As used herein, the followmg terms have the respective
meanings specified below

92A Bonds means those ccmln California Pollution Control Financing Authonty,
6 5/8% Pollution Control Revenue Bonds (Pacific Gas and Blectric Company) 1992 Sme: A
issued by the lssuer in the aggregate principal amount of $35,000,000

228 Bonds means thoss certain Cahifornia Poll Controt Fi g Authonty,
6 35% Pollution Controt Revenue Bonds {Pacific Gas and Electne Company) 1992 Series B

1ssucd by the Issuer in the aggregare principal amount of 350,000,000

23A Bonds means those certain California Pollution Control Financing Authonty,
5 7/8% Pollution Con'rol Revenue Bonds (Pacific Gas and Elecine Company) 1993 Series A
1ssued by the fssuer 1n the aggregate pnacipsl amount of $60,000,000

23D Bonds means those certain California Pollution Controt lencm; Authonty,
5 85% Pollution Control Revenue Bonds (Pacific Gas md Electric Company) 1993 Sen:s B
tssued by the Issuer 1a the aggregate pancipal amount of $200,000, ,000 :'

''In submitting this Plan and its accompanying Disclosure Statement, the C: +on does no

waive any objections or defenses that the Commission or the State of Califormia (as defined
below) may have to this Count’s jurisdiction over the Commission or the State of Califomia
based upon the Eleventh Amendment to the United States Constitution or related pnnqples
of sovereign immunity or otherwise, all of which are hereby reserved

Doch NYS 199143 (§)]
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25
26
27
28

96B Bonds means those certain California Poll Control F

g Authority,
Pollution Control Refunding Revenue Bonds (Pacific Gas and Electric Complny), \1996 Series B
issued by the lssuer in the aggregate principal amount of $160,000,000

< 96C Bonds means thase certain Califomia Pollution Control Finm;:ir;g Authonty,
Pollution Conteol Refundung Rev;nuc Bonds (Pacific Gl; and Electnc Company) 1996 Series C
issued by the Issuer in the aggregate pnncipal amount of $200,000,000
96D Bonds means those certain Califormia Pollution Control Financing Authonity,
Pollution Control Refunding Revenue Bonds (Pacific Gas and Electric Company) 1996 Senes D
1ssued by the Issuer in the aggregate pnncipal amount of $100,000,000
96E Bondg means those certain Cahifornta Pollution Control Financing Authonty,
Pollution Control Refunding Revenue quls {Pacific Gas and Elecine C(tmpmy) 1996 Senes E
issued by the Issuer tn the sggregule pnncipal smount of!l6£ 000,000

s

v, i 96F Bonds means those cenain Californss Pollution Conlrol Financing Authority,
Pollution Conlml Refunding Revenue Bonds (Pacific Gas and Elcctnc Complny) 1996 Series F
1ssued by the lssucr n the aggregate pnncipal amount of $100,000,000

96G Bonds means those certain Califormia Pollution Contro} Flmncir;l !\umonly,
Pollution Control Refunding Revenue Bonds (Pacific Gas and Electnc Company) 1936 Senes G
1ssued by the Issuer 1n the aggregate principal amount of $62,870,000

97A Blonds means those certain Cahiforma Pollution Control Financing Authonty,
Potlution Control Refunding Revenue Bonds (Pacific Gas and Electric Company) 1997 Sertes A
133ucd by the Issuer 1n the aggregate principal amount of $45,000,000

91D Bonds means lhose certain Californna Pollution Control Financing Aulhomy,
Pollution Control Refunding Revenue Bonds (Pmﬁc Gu and Elecine Compmy) 1997 Sene: B
issued by the Issuer in thc agygregate pnncnpll smount of $148,550,000 -

,;gagmu means those certain California Pollution Conlml‘ i’mancmg Authonty,
Pollution Control Refunding Revenue Bonds (Pacific Gas ln:i éi;cmc C;mpmy) 1997 Senes (o4
issued by the Issuer 1n the aggregate pnncipal amount of $148,550,000

(Y
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97D Bonds means those certain California Pollution Control Financing Authonty,
Pollution Control Refunding Revenue Bonds (Pacific Gas and Electric Company) 1997 Senes b
issued by the Issuer in the sggregte princips! smount of $17,900,000 .

' Aim;njive Expense Claims means alf Claims against the Debtor constituting
acostor expense of administration of the Chapter 11 Cas'e under sections 503(b) and $07(a)X1)
of the Bankruptcy Code, including, without himitation, all actual and necessary costs and
expenses of preserving the Debtor’s estate, all actual and necessary costs and expenses of
operating the business of the Debtor in Possession, any indebtcd‘nen or obligations i;m'm'cd or
assumed by the Debtor-in-Possession in connection with the conduct of its business, alf cure
amounts owed in respect of execulory contracts and unexpired feases assumed by the Debtor-in-
Possession, all Professional Compensation and Reimbursement Claims, and any fces or charges
assessed against the Debtor's estate under section 1930 ofch;pter 123 of untle 28 ofl'he United

States Code

Affihiate has the mesning set forth in section 101(2) of the Bankruptey Code
Poatte e allowed means, with reference to any Claim against or Eqmly Interest in the
Debtor, (3) any Claim which has been histed by the Debtor in the chlor s Bnnk.ruplcy
Schedules, ss such Schedules may be amended by the Debtor from time to time in nccordunce

with Bankruptey Rule 1009, as hquidated in and not d

puted or contingent lnd‘ for
which no contrary proof of ¢laim or objection to claim has been filed, (b) any Claim or Equity
Interest allowed hereunder, (c) any Claim or Equity Interest which is not Disputed, (d) any Claim
or Equity Interest that is compromised, settled or otherwise resolved pursuant to & Fins! Order of
the Bankruptcy Coutt o under the Plan, or (¢) any Claim or Equity !mc;esl wh:chulf bisputcd
has been Allowed by Final Order; provided, however, that Clllmx sllowed solely for (he purpose
of voting to sccept or reject this Plan or PG&E's Plan pursuant to an order of the Blnhuplcy
Court shall not be considered “Allowed Claims" hereunder, Unless otherwise tpecified herein of]
by order of the Bankruptcy Court, “Allowed Administrative Expense Clam” o¢ “Allowed
Claim™ shall not, for any purpose under the Plan, include interest on such Administrative

Expense Claim or Claim, as the case may be, from and after the Petition Date
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- A;Mngiﬂqzﬁgn_wmggang rr‘réans!nll oialigﬂio)u of the Debtor, pursuant to
the Debtor’s articles of incorporation or bylaws, applicable state law or specific lgreement or
eny combination of the foregoing, to defend or ‘indemnify, or to mmbune or limit the liability
of, its present and any former officers, directors and/or cmployees ‘wha were officers, directors
and/or employees, respectively, on or afer the Petition Date, solely in their cnp;ci;iel as officers,
directors and/or employees of the Debior, against or with respeet to any claims or obhgations
, <+ Assumed Indemnifieation Claims mean ali Claims, if any, as to which the

clmmant assents rights based only upon the Assumed Corporate tndemnities . .

Ballgt means the form distnbuted to each holder of an Impaired Claim or Equity
Interest on which such holder shall indicate, among other things, acceptance or rejection of the*

Plan and such holder's preference as between this Plan and PGAP's Plan,

. Bank means, with respect to each Reimbur Agr (, those certain
banking o other financial institutions that are signatories thereto (other than the Letter of Credn
Issuing Bank) and their respective successors and assigns ]
. ) é_mmmugggg has the mezning set forth in the |ntrod'uction to the Plan

, B___l_qmjy_(;g_m mesns the United States Bankmplcy Court for the Noﬂhem
District of Clliromu having junsdlcuon over the Chapter 1t Case’

,  rBankjuplcy Rules means the Federal Rules of Bankruptey Procedire 1
promulgated by the United States Supreme Court under section 2075 of title 28 nl'lhe United
States Code and any Local Rules of the Bankruptcy Court - ' s
Bond Loan means, with respect to each series of PC Bonds, the loan of the ~ &

proceeds from the sale of such series of PC Bonds made by the Issuer to the Debtor pursusnt to

the terms of the respective Loan Agreement, ' o '

‘ Bond Trustee means, with respect to the PC Bonds, Binkers Trust Compmy,
state banking corporation orgamzed under the laws of the State of New York, as trustee, or U S.
Bank Trust National Association, as trustee, under the Indenture pursuant to which such PC
Bonds were issued, as applicable, and their successors and 258igns or sny successor trustee under

such Indentures sppointed in accordance with the terms thereof.

Doc? NYS 199143_[517 -4




L - - B N - T S ™ B - |

P —
- O

Busiaess Day means any day other than a Ssturday, Sunday or any other day on
which commercial banks in San Francisco, Califomia or New York, New York are required or
authonzed to close by law or executive order.

Cash means legal tender of the United States of Amenca I

Cause of Action means, without lhumitation, any and all actions, causes of achion,
habihises, obligations, nghts, susts, damages, judgments, claims and demands whatsoever,
whether known or unknown, existing ot hereafter anung, in law, equily or otherwise, based 1n
whole o 10 part upon any st o omission of other event occumng peior to the Petition Date or
during the coutse of the Chapter 11 Case, including through the Effective Date,

Chapter 11 Casg mesns the case under chapter 11 of the Bankruptcy Code
commenced by the Debtor in the Bankruptcy Court on April 6, 2001 and filed undcr Chapter 11,
Case No 01-30923-DM . : s

Chromium I jutgation means Causes of Actidn against the Debior nhlin& to
alleged chromium contamtnation, including, but not lymitéd to, the following lixleen' (16) civil
actions pending in Caltfomis courts (1) Aguayg v Pacific Gas and Electne Company, filed
March 15, 1995 1n Los Angeles County Superior Coun, (i) Aguilar v. Pacific Gas and Electng
Company, filed October 4, 1996 1n Los Angeles County Superior Count, {iii) Acosts. ¢t al, v.
Beiz Laboratorics, Inc, ¢t al, filed November 27, 1996 in'Los Angeles County Supedt;l Coun,
(v) Ademg v Pacific Ges and Elcctric Company snd Betz Chemical Company, filed July2s,
2000 in Los Angeles County Superior Court, {v) Baldonadg v. hﬂﬂ;_ﬁumm
Company, filed October 25, 2000 in Los Angeles Superior Count, {vi) Gale v Enmgﬂnm
Elecine Company, filed January 30, 2001 in Los Angeles County Supenor Coun, (vi) M_ng; v
Racific Gos & Electric Comoaay, filed March 13, 2001 in San Bemaidirio County Superior
Coun, (vii1) Fardyge v. Pacific Gas & Electng Company, fifed March 16, 2001 in Sas’
Bemardino County Supenor Count, (1x) Puckett v Emﬁgﬂnﬂ_[g’;mg_c;;minxy, filed

Masch 30, 2001 1a Los Angeles County Supenor Count, (x) Aldsrson, eLal, v. PG&E 0

Corporation. Pacific Gas and El¢stric Company, Beiz Chemical Company. et sl ﬁlcd Apnl 11,
2001 in Los Angeles County Supenor Court, (x1) Bowers et a). v Pacific G “ e

[
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C_gmmum ﬁled Apnl 20, ZOOI in Los Angcle: Counly Supenor Court, (xn) ud etal v
Eml’c Ga, ; nd Elﬁ e Cgmnlghﬂ_ filed May 2, 2001 in Los Angeles County Supenor
Court, (xm) Muu;_g_g]_ v E_g_ﬁggi a3 and Electne ngp_ny filed June 29, 2001 1n

Los Angeles County Supcnor Coun (lIV) Kgum v E_agﬁgj as and Electric Company, filed
November (5, 2001 § m Los Angelcs Coumy Supmor Courl (xv) Maller v Pacific Gas and
Electne Company, ﬁled November 2, 200! in l.os Angelcs Counly Supenor Coun “and {xv1)
Lﬂle v Emﬁc Qu lgd Elecmc Co_p_ag filed March 22, 2002 m Yolo County Supenor

y
-

Count

. e rae R

Q_x;_qmmm_]_mmmﬂl_m means ull Clums lglmsl the Deblor arising from thq
Chromium mehon for dlmlgcx or olhcv obhgluons |nr.|udmg Pumnvc Damages; provided,
however, that Chrémium ngmon Clnms shnll nol mclude () any Chlms settled, liquidated of

determined by Final Order ora b indi tward w

tor seulcmen( pnor to the Petition Date
for smounts paylble by the Deblot for damiges or olhev obh gmoru i a fixed dolllr amount

paysble in 8 fiimp sum or by asenesol paymcnu (whlch Clavms are classified as Genml

Unsecured Claims), (b) Envuonmenul Claims, (c) Fne Suppremon Ctaims, (d) Pendmg

‘

Litigetion Claims, or (¢) FERC License Clnms

P I

Claim has the meaning Ser fonh in section IOI(i) of the Bmkmplcy Code
provided, however, that any claim based on lllocahons under [GFUG]Cnmm;m Elcctnc Rule
20, Section A, vehlm; to undevpoundmg of elcctnc dlslnbutlon facllmes shatl nol be I Clnm

for purposes of this Plan and shall pass lhrough lhe le umffccled

o Q_[m means a ulegory of holders ofCIums lgamsl or Equity Interests in the
Debtor as set forth in Articles Tl and IV of !he Plan .
b e

* Clerk means the Clerk of the Blnlu'uplcy Count ) )

N IR | -

Collateral means any pfopmy or |n|Eresl in ptopeﬂy of the estate of the Debtor

¢
i

KRR

subject 1o a Lien to secute the plymenl or perfomunce of 2 Clnm whlch le- is not :ub;ect to

avoidance or otherwise invalid under the Banh'uptcy Codc or appliublc state law
Commercial Paper means short term promissory notes ‘of the Debtor bearing

various interest rates based on the three (3) month London IntetBank Offered Rate and jssued

Doc# NYS 195143 {511 <6
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under commereal paper dealer agreements between the Debtor and (i) Goldman Sachs & Co,
dated May 30, 1997, (ii) Bark of America, N A, dated February 7, 1985, (i) Salomon Smith
Bamey, Inc, dated November 10, 2000, and (1v) Meml Lynch, Pierce, Fenner & Smith

Incorporated (orsl agreement) . Tt !
, Commerctal Paper Claim means ail Claims against the Debtor 3 srising rrom
Commerclﬂ Paper Tt "

B

s Commission has the mesning set forth in the introduction to the l;lm

d-other

1510 he filadu B in 4 " 1

otr 1o-be-filed-with-the Bankruploy Court-in-sesordancs with seetion-H-17-aL1he Plan;
as dad difiad-as 1 tod S tirmetntl i Py
(%) ; Hhed-orsupplomentsd & to-time-

. Commuttee means the official Committee of Unsecured Creditors sppointed in the
(:‘hapler 1 ! Case by the United States Trustee pursuant to section 1102 of the Bankruptey Code,
s reconstituted fmm time to time  As of the date hereof, the Commttee is comprised of' Retant
Energy. !m: Dynegy Power Marketing, Inc , P-E Berkeley, Inc , GWF Power Systems
Company. lnc Bunk of America, N A, Morgan Guaranty, Merrill Lynch, Pierce, Fenner &

Srm(h. lncorpomed, Davey Tree Expert Co, the City of Palo Alto, Cahfornis, the State of

Tennessee and Pacific Invest Manag Company LLC.* '

Lmnﬂgmuwm means that certain Support Agreement, dned
Sep(ember 19, 2001, entered into by and among the Committee, the Debtor and the Pnenl. (1}

umended from time to ume . , . T oaes

Cgmmgn_s.lgc_k means shares of the Deblor*s common stock, par value $$ 00 p per
share -

I v

~t Yy N !
Cgmm_gn_s_mgkjgnigy_lnm means any right relating o the three hundred
twenly-nx mllhon, nine hundred rwenty-six thousand, six hundred sixty-seven (326,926,667)

issued and oul tanding shares of C

n Stock a3 of the date hereof, all of which are held
dnrectly or indirectly by the Parent,

i

Confirmation Date means the date on which the Clerk of the Bankruptey Court
enters the Confirmation Order on the Bankruptcy Court's docket,

Docw NY$ 199145 _[4)] .1.
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Confimation Heanng means the heanng held by the Banknuptcy Court to

consider confirmation of the Plan pursuant to section 1128 of the Bankruptey Code, a3 such

heanng may be adjourned or continued from time to lime

. Confinnation Order means the order of the Bankruptey Court confirming the Plan
;:ursuanl to s‘ection 1129 of the Bankruptey Code, which order shall be in form and substance
reasonably satisfactory to the {Gommiscion]Prooopenty

Convemence Claimg means all Claims against the Debtor held by a vendor,
suppher or service provider or snaing from the rejection of €xecutory contracts or unexpired
leases under section 355 of the Banknuptcy Code (a) in the Allowed amount of $100,000 or less,
or (b) consensually reduced 1o an Atlowed amount ©f$100,000 by the holder of the Clam

CPU Code means the California Public Uulities Code

Debior has the meaning set forth in the introduction to the Plan,

Debtor-1n-Possession means lhe Debtor in'its capacity a8 dcblor- n-poucsuon n
the Chapter 11 Case pursuant to sections | 101, 1507(a) and 1108 of the Bankruptcy Code

Rebtor's Anticles of Incomporation means the Debtor's Restated Articles of

Incorporatipn, effective as of May 6, 1998

Debior’s Bankrupicy Schedulos means the schedules of assets and habilites,

schedule of current income and expenditures, schedule of executory con'mcu and unexpired
leases, and statement of financial affairs filed 1n this Chapter 11 Case by the Debtor pursusnt to
section 521 of the Bankruptcy Code and Bankrupicy Rule 1007, as amended from tume to ume

Debtor's Bylaws means the Debtor's Byluwn., as amended as of February 21,
2001, -

Disbursing Agent means any Enmy In s capacity asa dubuumg lgcnl under

4 t

Section S dofthePlan ~» 7 - v - - ;
{

Dusclosyre Statement means the Disclosure Stat for the C ion's Plan

of Recrganization under Chapter 11 of the Blnkmptc‘y Code for the f)eblor, dated Ma)}' 17, 2002,

including, without himitation, all exhibits and schedules thereto, as approved by the Bankruptcy
' t]

Docs NYS 199145 _[5)7 '
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Count pursuant to the Disclosure Statement Ordermmmm
sunnlemeated from time o time '
Dlthmﬁﬂummj_mg means the orderfy) of the Bmkmptcy Court eatered
pursuant 1o section 1 IZS of the Blnkruplcy Code spproving the Disclosure Smemenl
Qupguggum means, (a) with reference to any Cl.lim against the Debtor, proof
of which was tmely and properly filed, or in the case of an Admunistrative Expense Claim, any
Claym or Administrative Expense Claum, as the case may be, which 15 disputed under the Plan or
85 10 which the Debtor has interposed a timely objec}non and/or request for estimation in
accordance with section 502(c) of the Bankruptcy Code and/or Bankruptey Rule 3018, which
objection and/or request for estimation has not been witbdrawn or determined by a Final Order,
and (b) any Claim sgainst the Deblor proof of whlch was required 1o be filed by o:der of the
Bank.ruplcy Courl or pursuant o apphcablc law, bul a3 10 which a proof of claim wu not timely
or properlv filed A Clnm lhn 15 D:spuled by lhe D:blor a3 to 118 amount only shall be deemed
Allowed in the amount the Deblor ldmllx owing, il any, and Disputed as to the excess
Qumg_d_CleAm_gm means the dupuled portion of the lmounl set forth in the
prool’ofclum relating lo 8 Disputed Claim or, 1f an amount 1s estimated 1n fespect ol'l Dusputed
Claim in accordance wuh section 502(c) of the Bankruptcy Code and/or Blnkmpl:y Rule 3018,

¢

the amount 30 estimated pursuant (o an order of the Bankrnupicy Coun

'

Distnbution Becord Dite means the close of business t™wo (2) Business Days pnor
to the Effective Date '

Effective Datg means the second (2*%) Business Day after the date on which the
conditions specified in Scction 8 2 hereof have been sansfied or waived

Enmy hu the meanung set forth in section 10£(15) of the Bankruptey Code

Enmmmuumjmmummmummmmm

Claimg means sli Env:ronmenul Claims, Fire Suppression Cimms, Pending Liugation Clums,

Tort Claims md FERC Llceme Clums . \

I ¥
En.mmmmulﬁlmm means all Clumn sganst the Debtor ansing fom any

accusation, allegation, rotice of violation, action, claim, envir | Llen. d d.' sbat

Ducs NYS 199143 (1]] ]
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or other crder, restriction or ditection (cnndvlmml or omerwue) by any G Governments) Fntity or
tny other Person for'perional i injury (mcludmg. hu! not himited to, nickness, disease or death),
tangible or intangibile propeny damage, Punitive Damages, damage to the envifonment,

'

nuisance, polluticn, contamination or other sdverse effect on the em;vronmtnl or costs (to the
extent recovershle under applicable non bnnkmp'ty ll'w) o!;ny dovemmemnl Entity related
thereto, in each case resulting from or bised upon (I) the existence, or the continustion of the
existence, of a release of (including, but not hmned fo, suddcn of non sudden lccndemal ot non-
accidental releases), or exposure to; any hazardous or delt(enous malcml ;ubsllnce watte,
pollutant or contaminant, odor or audible noise 1n, into or onlo the env"onmcnl (mcludmg, but
not limited to, the air, so1l, surface water or groundw-ler) n in, by, fmm or rehled fo lny
property (including any vessels or facilities of the Deblor) prcsenlly or l’omlerly owned operated
or leased by the Debtor or any activities or operations (hcreon (b) lhe (ransportanon llonge

|rea|mcm or disposal of any hazardous or deleterious ma!eml substance, waste, pollutanl or

In cor
EOANE vonr

the Deblor or |ls opeuhons or facihittes, or (c) the violation or nﬂegcd vuohnnn. of Any

i obeds

with any property presently or formerly owried opcnled or Ieated by

envnonmenul hw otdcr ot environmental permit or hicense of or from any Govcmmcnul Entity
telanng lo environmental matters connected with any propcny presently ot formetly owned,
operated or leased by the Debtor, provided, ngg that Envnronmcnul Claims shal! not
mclude (i) sny Claims fully settled, tiquidsted o ‘determined by a Final Order or a binding
awnrd sgreement or settlement prior to the Petition Date for amounts plyible by the Deblor for
damlge: or olher obhgstions in a fixed dollar amount payableins Iump sum or by a senes of
payments (u:hnch Cl!nms are classified as General Unsecured Claims), (n) Tort Cln’ms, (1) Fure
Supp)rg.s‘s‘ion .Clalms. (iv) Pending Litigation Claims, or (v) FERC Lic‘cnse Claims

N
Environmental Ordet has the meaning set forth in Section 4 16(b) hereof

Tt e s

Equity Interest means any share of Common Stock, Preferred Stock or other

AR

instrument evidencing an ownership interest in the Debtor, whether or not lnrufenble, and any

option, warrant or other right, contractual or otherwise, to acquire any such interest

Doc® NY6 199148 [5]7 -10.
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ERISA means the Employee lielireme;nt Income S‘ecurily Actof 1974, as
smended AT ' to ‘

[

ESP means energy servicé provider '

ESP Claims means all Claims 1gainst the Debtor Insmg from PX encrgy credits
payable by the Debtor to ESPs - ¢

.

Existing Tax Sharing Agreement means that |greem'em. dated a3 of January {,
;;97. for the I||0¢l|i0!| of income tax lisbility between the Debtor u;d the Parent
N Egig_[ggjm! has the meaning set forth in Section 7 6 hereof :
Eederal Jud gmgu Rate means the interest rate allowed pursumt to sechon |96l of

lille 28 of the United Sules Code, s amended, a3 published by the Board of Govcmon of the~
AR L

Federll Reserve Sys!em for the calendar week that preceded the Petition Date

. Eed. Rules Civ, Pro. means the Federa] Rules of Civil Procedure ‘
A FERC mesns the Federal Energy Regulstory Commission ‘

EERC License Claims means al) Claims against the Debtor held by a (
Govemmennl Enmy msmg fiom or under FERC licentes, including, but rot limited to, Belden

FERC License 20l5 (mcludmg l' sh stoclung requiremnents set forth lhem'n)

[P
"

Em.!LQn!n means an order or decree of the Bankruptey Coun or any othcr court

of compctenl ;unsd:chon, 1sto which the time to appeal, petition for certiorari, or move for

oo

re-rgurnenl or rehennng has expircd and a3 to which no appeal, petition for cert: orari, or olhcr
proceedmgs for reugumenl of rehearing shnll then be pending or s to which s any ng}nl to lppell
petition I'ot certlorari, reargue, or rehear shlll have been waived in writing in form lnd :ubmnce
mu‘hcl;ry to the ch(or and the [Gommoo&on]mnmn or, in the event tht an lppell wm
of cemorui or rurgument or rehearing thereof has been sought, such'order er decree of the
Blnkmptcy Court or other court of competent jurisdiction shall have been determined by the
highest court to which such order or decree was appealed, or certiorari, reargument or rehearing
shall have been denied and the time to nke any further sppeal, petition for certlorari or move for
resrgument or reheaning shall have expired, provided, however, that the possibility that a motion

under Rule 39 or Rule 60 of the Fed. Rules Civ Pro, or any analogous rule under the

Doct NYS 199143 _[5)] .-
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Bankruptcy Rules or applicable state court rules of civil procedure, may be filed with respect to
such order or decree shall not prevent such order or decree from being a Final Ordcr

bire Suppression Claimg means all Claims against the Debior by my
Govemmental Entity for damages and costs resulting from a fice that may be vecovcred under
cither state or federal law, including, but not limited to, Claims for damages to propcny. the cost
of restoring all property damaged as a result of the fire, the cost of compensating il other losses
fesulting from damage to property ansing from a fire, and costs tncurred in fighting & fire,
wncluding all investigative, administrative, accounting, collection, and other costs, provided,
however, that the foregoing “including, but not hmm:d 10" description of the types of damages
and costs that are included in this definition are for \Mustrative purposes only and do not
constitute an acknowledgment or admussion by the Debtor that any such damages or costs aren

' :

fact recoverable under state or federal law -
. ﬂm_miﬂmnsljngjﬁgnm,md, means (i) 6 250'/- Flm and Refundmg
Monglge Bonds Senes 93C due August 1, 2003, (i1) 6 25% Furst and Refundmg Monglge
Bonds Senes 93G due March 1,2004, (1i1) 5 875% Furst and Refundmg Morigage Br:nds Senes
93E due Oclober 1, 2005, (1v) vanable rate First and Refundmg Mongage Bonds Series 318 due
August t, 2011, (v) 8 800% First and Refunding Monglgc Bonds Senc: 1A due Mly 1,2024,
(v1) 8 375% First and Refunding Mortgage Bondy' Sénes 918 due Mny l 20258, (vu) ! 250%
First and Refunding Mortgage Bonds Senes 92D due Novcmbcr 1, 2022 (vi) ? 25'/. First and
Refunding Morigage Donds Senes 93A due March 1, 2026, (ix) 7, 250'/. le and Rcfundmg
Morigsge Bonds Senes 93D due August 1, 2026, (x) 6 750% Fusl nnd Refundmg Mong:ge
Bonds Senes 93F due October 1, 2023, and (xi) 7 050% Furst and Refundmg Mortgsge Bonds
Senes 93H due March 1, 2024, each issued by the Debtor under the Moﬂgnge Iogethcr with any
Matured and Unpresented First and Refunding Mongqe Bonds pmm_gg, that the Debtor 1s not
wawving any nights or claims it may have under apphicable non. blnkmp(cy law against any
holder of any Matured and Unpresented Furst and Refunding Mongnge Bond or any olher pany

with respect thereto

Dack NY$ 199143 {5]1 -1,
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efupds o means with respect 1o each senes|
of Furst and Refunding Mortgage Bonds, the Morngage, and atl of the other docu;rlenu.
instruments, agreements and ceruficates evidencing, secunng, govening or otherwise pertasrung
to the respective Mongtge Loan or the respective series of Fypst and Refunding Mongage Bonds
or othenwue execnled and dehivered by or on behalf of the Debtor o connection with any of the

foregoing, together with all

nis, modifi

, renewals, substitutions npd
replacements of or to any of the foregoing
Floating Rate Noi¢ Claimg means sl Claims ansing from the Floating Rate Notes|
Eloaung Rate Notes means the Floating Rate Notes due October i, 200! 153ued
by the D:b(or under o0 indenture by and between the Debtor and Wilmi g Tm:g C

pany, as

successor-in interest to The Bank of New York, dated S plember 1, 1987, together with all
P i "

amendments, modifications, renewals, substitutions and replacements thereol

Eorbearapce, Extension gnd | stter of Credit Fees has the mnmnx sc( (onh n

Section 4 10(b)sv) hereof ?
ansulﬂn;_e_;miﬂum means (a) Revolvm'g Line of Credut Claims,

(b) Medium Terms Note Clauns, (c) Sesuor Note Claims, (d) Floating Rate Note Clll[!;!.

{e) éoulhcm San Joaquin Valley Power Authonty Bond Claims, (f) Chims"ng;u.rsl the Debtor

anising from the rejecnion of €xecutory contracts and unexpired leases under section ]65 ofthe

Bankruptcy Code, (g) Claims against the Debtor relating to pre-petition hiigation (olher than

Pending Litigation Claims, as defined above in this Section | 1, which are classified ps Class 8

Claims), (h) Claims against the Debtor by the Debtor's vendors, suppliers and service ;;r.;)vidcn.

(1) Claims against the Debtor tefating 1o intercompany obhgaﬁons 1o Affiliates and (J) .

Commercnl Paper Clums, proyided, however, that General Unsecired Clmm wnll not mclude

P e v

lny unsuured Clalm: lnCIuded in any other Clags **>'- <

Quzmmgmﬂ_ﬁnm has the meaning set fonth for a govemmental unit m secuon

101{27) of the Bankruptcy Code e '
Lpaisd means any Class of Claims against or Equnly lm:rcsls in the Debtor that
15 |mpu|rcd within the meaing of section 1124 of the Bnnkmplcy Code

Dous NYS 199143 (i1] -13
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[mkmure muns with rcspcc( to ench senes ofPC Bonds. (hzl certain indenture
of trust between the lssuer and the Bond Truslee puvsuant |o whlch such senes of PC Bonds were;

issued, as ongmnlly exzeuted, together wuh all 1mendmcnu mod|ﬁca||ons rcncwlls,

i v ET .
substitutions and replacements thereal B
Tt N ' !

. "7 Initia] lecuhliog [2:! ¢ means (1) February 28, 2002 with respect to holders of

Allowed Claims in Class 5 for Senior Indebtedness, holden of AIIOwed Southern San Joaquin
Vsiley Power Aulhomy Bond Claims and holders ofAllowed Claims in Cla:ses 4c 4!’ 43 and
t1, and (u) June 30, 2002 with respect to lhe remlmmg holdcrs ol'AHow:d Clums in Clu: 5
and the holders of Allowed Claims in Classes 1, 2, 6, 7 and 10, ,

lnterest Penod means the period commencm; on any interest plymem dn(e
specified herein and ending on the day precedmg the next mtccedmg Interest plymen! date,
except in respect of the first interest period whlch extends to June 30, 2002, whcreqlhe Interest
Penod shall commence on the earlier of the Petition Date or the date specified on Exh:b:l 1

herelo and shall end on June 30, 2002 and the second interest penod shall commence onlulyl,

000 ) e s o

PARSECHFN "

,' . lnvestment Grade Credst Rating means credll ratings from S&P of DBB- or better

' [T . S 5 . ot
and Moody s of Baaa) or better ' )

3. RS means the United States Intemal Revenue Service .

’
¢
v
o

[SO mesns the California lndcpen:ie;ﬂ Syslém bpt;r;lof

1SQ, PX and Generator Claims means sl Claims lj;inst the Debior ni*ing from
amounts due to the 1SO, PX and various power generators bated on pmchlses of electncnly ot
ancilfary services by the Debtor in markets opersted by the PX and lhe ISO K

+ [ssuer means the Cahifornia Pollution Control lencmg Amhonly, [} pubhc
instrumentatity and political subdivision of the State'of C-llromn or;lmzed and existing under
the Cuhl’orml Pollution Control Financing Authonty Ac! being Division 27 (commencmg H]
Sechon 44500) of the California Health and St(ely Code, as supplemcmed and nmended

LC Bank Agreement has the meaning set forth in Section {4214, 100X 1D hereof

Doct NY§ 199143 {12 1.
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i Letter of Credil means, with respett to each series of Letter of Credit Backed PC
Bonds, that c:nain irevocable direct pay letter of credit issued by the Letter of Crédit Issuing
Ba;\k for the sceount of the Debtor 10 the Bond Trustee and delivered 16 the Bond Trustee in
lccordgnce with the terms of the respective Indenture, securing, among other things, the payment
of ;hc prncipal of, and interest on, the respective scries of Letter of Credit Backed PC Bonds,
together with all amendments, modifications, renewals, substitutions and repllcemtms thereof,
Letter of Credit Backed PC Bond Claims means all Claims against the Debtor by
the Issufr, Bond Trustee and the holders of Lettet of Credit Backed PC Bonds for all amounts

due and owing by the Debtor under the Loan Agreements and each of the other PCBond ™

e
¢ of exch series of Letter of 3
Credit Backed PC Bonds , . Lve Y

: "

Documents executed by the Debior in ¢ tion with the §

tie; it Bac| means collectively, any serics of 96C Bonds,

* “

965 Bonds, 96F Bonds and/or 97B Bonds that are outstanding as of the Voting Record Date or
the Eﬂ‘ecnve Dlte asapplieable , o

l&l{gm{;@ﬂjuging_m meers, with respect to exh series of Lcner of

Credll Backed PC Bonds the issuer of the Letter of Credit

‘ Lﬂm{ﬂmmmnk_ﬂm means 81 Claims against the Debtor rthtmg to

(l) lhe‘contingenl Clurnl of each Letter of Credit Issuing Bank end the applicsble Banh if any,
with rcspect to psyments which may become due by the Debtor under their re:pechve
Rﬂmbursemem Agreemenu (as modified by the LC Bank Agreement), including, without
iu;mlmon any snd alt lmounls due by the Debtor as relmbursemcm of amounts paid by s Lct?e—r
of (?rcdn Issuing Buf\k under ts Letter of Credit to the Bond Trustee for the payment of Imetut
br; the reh’led!!.cue{ oLl' C'rednl Backed PC Bonds and sny and all interest and fees due thereunder
4mé (b) the éllin‘u:)f the !.ct?cr of Credit Issuing Banks and the spplicable Banky, If any, for any
!nd all nccruedw [md unpaid amounts due by the Debtor under their respective Reimbursement

Agreements (as modified by the LC Bank Agreement), including due os reimbursement

of amounts paid by each Letter of Credit lssuing Bank under its respective Letter of Credit to the

Docy NY§ 199143 [s)1 .18,
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Bond Trustee for the payment of interest on the related serjes of Lenier of Credit Backed PC
Bounds and any and all fees duc thereunder

LIBOR means, with respect to each Interest Period, the rate per annum sppearing
on Bloomberg Professional page BBAMI (or any successor page) as the London interbank
offered rate for deposits in U'S dollars having the index matunty designated by the Debtor at
approximately 11.00 s m (London time) on the LIBOR Interest Determination Dalex. If no rate
appears on Bloomberg Professional psge BBAMI, LIBOR shall mean the rate per annum
appeanng on Bndge Telerate Inc page 3750 (or any successor page) as the London interbank
offered rate for deposits in U S dollars having the index maturity de'siymed by lﬁel Debtoe at
approximately 11 00 am (London time) on the LIBOR Inferest Dé!ennimlion Date. I no rate
sppcars on Bndge Telerate page 3750, the Debior wall tequest the pnnclpnl London omcu of
cach of four (4) major reference banks in the London interbank mukel as lclgle;i by the
Debtor, to provide the Debior with its offered quomnon v for deposm inU S dollm hlvmg the

- . 3
index matunty designated by the Debtor to prime banks in lhe London mletblnk mlrkel at
spproximately 11 00 am (London time) on such L!BOR Interest Delenmmhon Dateandina

principal that 18 repr ive of & single transaction in U § dollm in such mukel at
suchume LIBOR determined will be the arithmetic mean of the offered quolmom If fewer
thasi two (2) quotations are provided, LIBOR detcmuned on :uch LIBOR Interest Determsnation
Date wilt be the anthmetic mean of the rates quoted n‘q;pr;ax;mnely 11 00am 1n MNew York
City on such LIBOR Interest Determination Date, t;y three (3) major banks in New York City
selected by the Dettor for loans n U S dollars 1o feading Eumpeah banks, having the index
matunty designated by the Debtor that is represenmwe for a single ransaction ln U S dollm in
such market at such time  If the banks so ulecled are ot quoxmg 1] menuoned lbove. LIBOR

[

will remain LIBOR in effect on such LIBOR Interest Delermmauon Dale

- -~ LIBOR laterest Determination Date means, for an lnmesl Pcriod the 'ucond

(2*) London B

Day diatety pr ced 8 the ﬁm day of that lnler:xl Penod cxcepl
that In the penod pnor to the lniuat Calculmon Date, the LlBOR Interest Delemunmon Dncl

for (2) Allowed Clasms under International Swap Dealen Association (“lSDA") Agreements
. N . - s
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onginally executed, together with all d , modifications, renewals, substitutions and
replacements thereof .
Master Ballot means the Ballot to be completed by Nominees of beneficial

shall be the Petition Date and each saniversary thereof pnor to the lnitral Calculation Date, and

(b) Allowed Claims for power generators shall be determined between the Debtor and each such

power generator, norwuhmndmg the racl lhl( none of such dates 13 an interest payment date,
ngn ha; the meanung set forth in section 101(37) of the Bankruptcy Code
Lmn.Amsm_m means, with respect to each senes of PC Bonds, that certain loan

sgreement by and between the Issuer and the Debtor with respect 1o such senes of PC Bonds, as

owners of bonds, notes, debcmum or shares of stock of the Debtor

tu . nie: of mcu\s
collccnvely, that portion of the Debtor’s (a) First and Refunding Monglge Bonds, Sene: 1,
4 25’/-, (b} First and Refunding Mortgage Bonds, Scnes 11, 4 5%, (c) First and Refunding
Mong:ge Bonds, Senes LL, 4 625%, (d) First and Refunding Mongsge Bonds, Senes MM,
5 375"/., (¢) Furst and Refunding Montgage Bonds, Series NN, § 75%, (f) First and Refunding
Mt;ng:ge Bonds, Senes 00, § 50%, and (g) Furst and Refunding Morntgage Bonds, 8% Senes
92C, 1o the extent that {1) such matured bonds have not been presented for pryment l;y the
holders thereof, and (is) the Debtor 1s obhyated to pay the pnncipal of, and interest on, such
bon;is 1n accordance with the terms thereof under applicable law, provided that the Debtor 1s not
waving any nghts or clatms it may have under applicable non bankruptey law lgam:l any
holder of any such bond or any other panty with respect thereta

MBIA means MBIA Insurance Corporation
MBIA Claimg means sl Clasms against the Debior relating to (s) the contingent

y

¢

Cluims of MBIA with respect (o payments which may become due by the Debtor under the tenns

of the MBIA Reimb Agteement as resmbursement for payments made by MBIA uider
the PC Bond lnsuunce Poklicy, and (b) the Claims of MBLA for any and all accrued and unpmd
amounts due by the Debtor under the MBIA Reimb t Agr

, including any and alt

;
amounts due by the Debtor as reimbursement of paid by MB1A under the PC Bond

1
"
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Insurance Policy to the Bond Trustee for the payment ofmluesl on the MBIA Insured PC

by g ¢

Bonds - vt .

TR

L(Mh;u;_fﬁﬂgnd_(jm me:ns l" Clnms ugulnsl the Deblor by the
Issuer, Bond Trustee and the holder: of the M BIA Insured PC Donds for 31t amounts due and
owing by the Debtor undet the Loan Agreemcnu and ench oflhe other PC Bond Dncumenu

executed by the Debtor in connection with the nsumce ofench senes of MBIA lnnlred PC

’ » '; . LY 4 \
Bonds T ) ‘L
.

AN MB[A_hmunLLC_LQQ; mems |hose eemm Callfomu Pollunon Conlrol
Financing Authority, Pollution Control Refunding Rcvenue Bond: (Pmrc Gn and Electric
Company) 1996 Series' A issued by the Tssuer 1n the lg;regﬂe pnnclpll amount nf
$200,000000 ~.'7¢  tvs .o

tap . L

PR A B eimbu ¢ mems that cemm Renmburscmenl and
Indemnity Agreement, dated as of May 1, 2000, by and between lhe Deblor and MBI.A pursuant

16 which MBIA has issued the PC Bond Insurance Pohcy, lo;e(het with all amendments,

C o R
modifieations, and renewals thereofl o

vy teber Medium Term Note g:hmu means o} Chum lgamsl lhe Debtor ensing fmm the

Medidm Term Notes - ’ o {

’
5 - i "

o Mediym Term Notes means lhose certain noles beanng vanous interest nles from
5 810% to 8 450% due through October 7, 2013, other than the Senior Notes and the Flomng

Rate Notes, issued by the Debtor under an indenture by and between the Deb(or md Wnlmington
Trust Company, as successor-in-interest ta the Bank of New York dated September H 1987
togethet with all amendments, modifications, renewals, substitutions md rephcements thereof
! Meody's means Moody's Investors Service Inc or m successor i
« Mortgage means that certain First and Refundmg Mongage dated December 1,
1920, made by the Debtor, under which BNY Western Trust Complny wu trustee on lhe

Petition Date, together with all lmendments modnﬁcluons nnewnls. |ubsmmions lnd

(Y

replacements thereof

Doed NYS 199143 {517 T
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, Morigege Backed PC Bonds means collectively, the 92A Bonds, the 928 Bonds,

the 93A Bonds and the 93B Bonds . o oo

Morteage Backed PC Bond Cleimg means all Claims against the chter by the

Issuer, Bo‘nd Trqstee ard the holders of the Mortgage Backed PC Bonds for sll amounts due and
owing by the Debtor under the Loan Agreement and each of the other PC Bond Documents
exccuted by the chtor~ in connection with the issuance of exch series of Morigage Backed PC
Bonfh . ) !

. . , i
+ ¥ b

>

MM&M; mears, with respect to each series of Mortgage Blcked PC
Bonds, lhole cenam first and refunding mortgage bonds made by the Debtor in favor of the ‘E‘

Bond Trustee pursunnl to and secured by the Mortgage, in an aggregate principal amount equial
o the rehled senes oI'Mor(gage Backed PC Bonds o

meggﬂ&m mems with respect to each series of First and Ref\mdmg
Mortgage Bonds lhe foans mtde by the holders thereol to the Debtor,

e N__TH_S_’I_;Anggm_Qm means the agreement to be entered into between the
Plrent and Ihe Reotglmzed Deblor for the ulloclhon of incore tax liability, substantially in the

i

form of Exhbn dto the Plln

Ngmlg means my brol:mge firm or bank, or the sgent of such firm or bank,
holding lhe securities ol‘ s beneﬁcill owner of bands, notes, dzbentures or shares of stock ofthe
Debtor, '

g set forth in Secti

Original Letter of Credit Fee has the r 4 10(b)iv) ;
hereof, ‘ . ' . .%

mhn_ﬂdgmy_(:[_lmi means all Cluims nguinsl the Debtor, other than *+ =+
Admmmuhve Expense Claims or Priority Tu Claims, entitled to priority in right of gﬂyment

under section 507(-) of lhe Bankruptcy Code ) i oL o, i '
Qh_u;;_;q_cmm_q meuu l" Claims sgainst the Debtor relating to mechlmc!

and materialmen’s liens and lecured tax Clalms as well a3 Seeured Clums other than Secured

Claims Relating to First and Refunding Mortgage Bonds and Mon;nge Backed PC Bond Claims

Parent means PG&E Corporation, the Debtor's parent company

Doc# NYS 199143 {s)] oy,
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BC Bond Documents means, with respect to each senes of PC Bonds, the Loan
Agreement, Indenture, and all of the other documents, tnstruments, sgreements and certificates

evidencing, secunng, goverming or otherwise pertaining (o the tespective Bond Loan or the
tespective senes of PC Bonds or otherwise executed and delivered by of on behalf of the Debtor
1 connection with any of the foregoing, together with all smendments, modifications, renewals,
substitutions and replacements of or 1o any of the forcgoing

EC Bond Insurance Policy medns that certain Financial Guaranty Insurance Policyf
1ssucd by MBIA with respect to the MBIA Insured PC Bonds, together with all amendments,
modifications, renewals, substitutions and replacements thereof

PC Bonds means collectively, the Letter of Credit Backed PC Bonds, the MBIA
Insured PC Bonds, the Monxlge Backed PC Bondl the Pno( Bonds lnd the Treasury PC Bonds

Emdmﬂj_ugmgn_mm means all Clums sganst the Debtor that sre asserted iy
litigation pending against the Debtor and that are listed i |n an lmendmenl 10 PG&E's Plan
Supplement, provided, howgver, that Pendmg ngmon Clnm: shall not include () any Claims
settled, hiquidated or determined by a Final Order of a binding IWIrd agreement or setlement

pnor to the Petition Date for smounts payable by the Debtor for ges or other "' n

& fixed dollar smount payable in a lump sum or by a senes of payments {which Clmml are
classified as General Unsecured Claims), (b) Eavironmental Claims, (c) Fire Suppression
Claims, (d) Tont Claims, or (¢) FERC License Claims

Peron has the meaning set forth in'section 101(41) of the Bankruptey Code

* Petition Datg means Apnil 6, 2001, the date on which the Debtor commenced the

Chapter 11 Case

PG&E’s Plan means that certan Plan of Reorgamzation undes Chapter §1 of the
Bankruptcy Code for Pacific Gas and Electne Compmy proposed by the Debtor and irle Parent,
dated Apnt 19, 2002, i

ding, without | on, PG&E's Plan Supplement and all exhubats,
supplements, appendices and schedules therelo, crther in its present form or as the same may be
altered, amended or modified from ume to time

LBH..- hie ol £ M lod - madificd o 1 .a)
-.--...wr-nv-.-m' T T or-supp
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PG&E"s Plan Supplement means the documents, schedules and other instruments

filed with the Bankruptcy Court in sccordance with Section 11.19 of PG&E's Plan, as amended,
modified or supplemented . "

Flas means this olan of reoreanization, s amepded, modified or
aupolemented, ,

' Egu_Eg_un_Qn_]mﬂ;ﬂ bas the meaning set forth tn Section 4 | hereof,

Preferred Stock means the issued and outstanding shares of the Debtor’s First
Preferred élock, par value $25 00 per share  The Debtor's outstanding First Preferred Siock 15
compnsed of (a) 6% Non-R;deemlblc First Preferred, (b) 5 5% Non-Redcemabile First
Preferred, (c) 5% Non-Redeemable First Preferrcd (d) 5% Redeemable First Prefmed Senes D,
(e} 5% Rcdccm-ble First Preferred Senes E, (1) 4 80% Redeemable First Ptefen'ed () 4 50%
Redccmable le Ptel’cncd (h) 4 36% Redeemable Furst Preferred, (1) 6 $7% Rcdcemlble Furst
Prefened 07 04‘/. Redeemable First Preferred, and (k) 6 30% Redeemable First Ptefencd

Prefemred Stock Equity Interesty means any nght relating to the Debtor's Preferred

Stock .. ‘

4oy

Pnor Bond Claimg means all Clayms sgainst the Debtor by the Prnor Letter of

Credit Issuing Banks for any and sl scerued and unpaid smounts due by the Debtor binder their

tespective Pnor Reimbursement Agreements, including due as rzimb of
smounts pa~|d by each Prior Letter of Credit Issuing Bank under its respective Prot l,.:lm of
Ciedit to the Bond Trustee for the payment of the redemption pnce of the related series of Prior
Bonds '

Pnor Bopds means, collecuvely, the 96B Bonds, the 96D Bonds, the 97A Bonds
and lhc 97C Bonds(ﬂeMMW oF 946G -Bonds 065 Bonds; S6F Bondsandior 078
Beﬂés lhai—hevo Mfﬂumedmo-be@mmm,—u of theMoung Rm&Dﬂm&h
Eﬂ'oo&woDue—u apphoable] IO ;

EﬂQLLﬂln_n[En_du means, with respect to eschr senes of Prior Bonds, mn

certain trrevocsble disect pay letter of credit 1ssued by the Prior [ enter of Credit luumg Bank for

the account of the Debior 10 the Bond Trustee and delivered to the Bond Trustee in lccoldancc

Dacs NYS 199143 (417 H
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with lhe lcrms ofthe rexpecuve Indenture Whlch secured, among other things, the paymenl of the

e P e g .

pnnctpal of, and i wmesl on, the rcspechve series of Prior Bonds, together with sl a.mendmenu

- 3,

modifications, rencwlls submlunons and veplacemenls thereof,

\

oo N gm[_g[gdn Y u-qg_B_a_g means, with respect to each senes of Pnor

Bonds, the issuer of the Prior Letter of Credit

Enoﬂgunbgmghl_&ggémgm means, with respect to each series of Prior

Ronds, that certain reimbursement or olhev agveement betwecn lhe Debtor and the Pnov Letter of|

LR Y

Credit Issuing Bank pvovldmg for, lmong olher thmgl the issuance of the related Pnor Letter of
Credit and the retmbursement oflhe Prior Leller of Credit lssumg Bank for draws made.

thereunder, together with alf amendments, mod:l' cations, rencwals, substlluuons and

" ! -

replacements thereof ¢

: Prionty Tax Claim means s!l Claims against the Debtor for taxes entitled to
prionty in payment under section 507(1)(6) of the Hn;\i(;'\iplcy Code ,

Procedures Qrder means the Order oi’ \he’[;lnkmplcy Court npploving. among
other things, voting solicitation procedures, the !onn of voting ba"ols the sohcmhon penod and
the valing tabulation proccduru reglrdmg this Plan and PG&E s Planqummmm
, Professional !:gmggnmlon lnd g;;mb Mﬂll_ﬂl.!m! means‘ all Admlmsumve

Expense Claims for the compensation of profes!lonll! md mmbursemenl of expcnses incurred
by such professianals, the Commission, the Committee and members of the Commuttee pursuant
to secticns 330(a) or S03(b}2), SOJ(b)(]) 503(b)(4) and SOJ(b)(S) onhe Bankruplcy Code

)T W
b " [BseponentIPrangnénty éans the Commlss-on.md.m.m:nmmn

Brononsnts® Plan S“n’n‘l‘m"i m“li 1 ih\l d."lmi\“l “h‘ "d'l“ and other
mmmmﬂlmmm“umummm

.+ Punitive Damages means punitive, exemplary or similar damages, or ﬁnes,
penalties or similar charges that anise in connection with Envitonmenta Claims, Fire

Suppression Claims, Pending Litigation Claims, Tort Chiims or FERC License Claims

Doce NY6 199143 () ..
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PX means the Californiz Power Exchange
QF 3 means qualifying facilities open!mg pursuln( to the Public Unhly
Regulatory Policies Act of 1978 and the related tegulations enacted Ihercunder
. QUIDS means the 7 90% Deferrable lnlercsl Subordlmted Debentures Series A,

Due December 31, 2025 13sued by the Debtor under the QUIDS lndenture, to;elher with all
amendments, modifications, renewals, substitutions lnd replacements thereof,

QUIDS Claims means all Claims arising from the QUIDS

QUIDS Indenture means the Indenture by and belwecn the Debtor and Nlhoml
City Bank of Indiana, as successor- -in-interest to Bank One Trust Company, N A , a3 successor-
in-interest to The First Nlhonll Bank of Chicago, dated November 28, |99S n |upplement;d by
the le Supplemenul lndemure dlled November 28, 1995, as !upplemenled by the Second

Supplemenlll lndenture dated March 25, 1996

R Rate ngg very Litigation means Pacific Gas fond)& Plectric IQIQMI.IL
Blaloti, va [v]Lotetts M, Lynch. et a1, Defendants, Caso No C-064126. -
SBA]:ﬂmm_nmnwm in the United States Distriet Court for the Norlhem
Dlslncl ofClhfomn - o
) . R_me_uggm_AgLe_emgm means, with respect to each ienes of Letter ol’Credlt
Backed PC Bonds, that  certain reimbursement or other agreement bétween the Debtor and the
Letter of Credit Issuing Bank and certain other Banks, if any, that are sigmlorie! Ihemo

providing for, among other things, the issuance of the related Letter of Credit snd the -

legs

reimbursement of the Letter of Credit Issuing Bank and certain other Blnk‘s‘, if any, that are =

2
=5

sign‘nton'es thereto for draws made under such Letter of Credit, together with all amendments,*
rr?t‘)diﬁcntlon:, renewnls, substitutions and replacements thereof * ,

., K:im_un!mm!_mlhnﬁ_n means, with respect to each series of Prior Bonds, that
pomon ol' the reimbursement obhgation of the Debtor under the Prior Relmbursemen!
Agreemem arising with respect to the portion of the final drawing made under the related Prior
Lc_tm of Credit for the pryment of the principal portion of the redemption price of the related

series of Prior Bonds

Doc# NYS 199148 {311 .
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Releasees means all Persons who (1) are present or former officers and directors
of the Debtor who were directors and/or officers on or after the Petition Date, (i) serve or served
as members of management of the Debtor on or sfter the Petition Date, (iii) are pte;ent of former
members of the Commuttee, (iv) are present or former officers and directors and olher Persons

who serve or served as members of the management of any present or former member of the

Committee; or (v) are advisors, Itants or professionals of or to the Debtor, the Commutice
and the members of the Committee, but in each cage only to the exient such Persons are or were

acting in any of the capacities set forth in (1) through (v) abovs

'

Reorganized Deblos means the Debtor, or any successor thereto by merger,
consolidation or otherwise, on and afier the Eflective Date

N - }

Reorgamzed Debtor New Mangy Notag has the meanuog set forth in Section
Wmmumwmm
Section 7,400 hereaf, '

Retirement Plag means the Pacific Gas and Electnc Company Retirement Plan, s
tax qualified defined bencfit peasion plan covered by Tile IV of ERISA, &3 amended, 29 U S C
§4 1300 g1 5eq (1994 & Supp v 2000)

Revolving Lin¢ of Credit means the Amended and Restated Credit Agreement,
dated as of December 1, 1997, as amended, a3 to which Bank of Americs, NA was the

7.1(a) hereof

Administrative Agent on the Petition Date, together with all aﬁ\cndmcnﬁ. modlﬁ:mom.

.

tenewals, sub and repl thereof
Lt 1

, - Bevolving Line of Credit Claim means all Claims agtnst the Debtor arising from

the Revolving Line of Credit. .. '

1
]

A Secured Claim means alf Claims sgainst the chlo'r, to the extent reflected 10 the
Debtor's Banksuptcy Schedules or & proof of claim as a Secured Cl;xm, which are secured by a
Lien on Collateral but anly to the extent of the value of such Collateral, as determuned inl

accordance with section 506(a) of the Bankruptcy Code, and, in the event that such Claim is

Duce NY6 199143 [317 S,

subject to 8 permisaible setoff under section 553 of the Bankruptey Code, to the extent of such

permissible setoff

i&ﬂ&d&himdmﬁmﬁmmmmmuw means all
Claims against the Debtor nsing ﬁom the Fum md Refundmg Mortgage Bonds '

Ssmgung_gmm;n mum collccuvely. Commetcul Paper Clnms Floating
Rate Note Claims, Medium Term Nole Clums, Senior Note Claims snd Revolving Line of
Credit Claims

Sentor Note Claims means ali Clums‘ng:insl the Debtor ansing from the Senior
Notes i

S¢nior Noteg means the 7 375% Senior Notes due November 1, 2005, issued by
the Debtor under an mdenlure by and betwccn the Debtor and Wilmington Trust Company, as

Successor-in interest 1o The Bmk of New, York, dated September 1, 1987, 1ogether with at}

lmendmcnu modlﬁcmons renewals, sub and replac thereof .

Settlement and Suppont Agreement means that certtin Amended and Restated

Settlement and Support Agreement dated as of March 27,2002, by snd among the Debitor, the

Parent and centain holders of Senior Indebiedness who are parties thereto
’ Settlement Order means the Order of the Bankrupicy Court dated Macch 27, 2002
entitled "Ordcr on Muuon by Pacific Gas and Elecine Campany for Order {A) Approving
Settlement and Support Agreement By and Among Plan Proponents and Senor D:blhullcn B)
Aulhonzmg Paymenl of Pre-and Past Petition Interest to Holders of Undisputed Chxml In
Cenun Classes, (C) Authonzing Payment of Fees and Expenses of Indenture Truslec: and
l’aymg Agents and (D) Authonzing Debior 1o Enter into Smmilas Agreemonts .
mmm&ummuummmmm means the Agreement
bclwecn the Beblor lnd the Southern San Joaquin Valley Power Authority dated as of July 1,
1997 nnd- nlmd lndenlure of Trust dated a3 of November 1, 1991, between the Soulhcm San
]onqum Valley Power Authonty and Bank of Amcqca N A, as Trustee in respect of lmounu

payable on'certain bonds 1ssued by Southern San Joaquin Power Authonty matunng in 2001 ’
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lhrough hnu:ryl 2013, Ioge(her with nll amendments, modlfuhons renewals, substitutions
and replncemen(s thereof ‘ » o , A

outhern San Joaquin Valley Pow thonity Bond Claimg means afl Claims

By .

ageinst the Debtor lmmg from the Soulhem San Joaquin Valley Power Authonty Agreement

P

sg__ means Standard & Pom 3, a drvasion of The McGuw Hill Companies, Inc,
orits successor

SJ[: or S_mg__[_c_gh[gm;_g menns lhe State of California and all of its enuties

dtpaﬂmenu bolrds offices, eommlsslom. lgencm buruus divisions, instrumentshities,
I

oﬂ'cen. commmmners and employees

. S__g_g_d_Amggm means, wt:h)rtspecl to eaeh Letter of Credit, the lggxcglle smount
availztle to be drawn thereunder, fmm time to llme n lceovdan‘ee, )Nllh the terms lhcreof
ng_g_ menns the United Smes lnlemal Iievmue Code of 1986, as nmended
and the Treuury Reguleuons Ihereunder . e .
¢ Ignﬂ;_mg meer\s (l) the Chrormum L:hglhon Clmms lnd all other Clmms
!;ams‘ ‘the Debcor ansmg fn;m 'un;"lccu:sanen -l;eg;;ton ‘nohce , action, ch.lm, detr::md or
qtherwise for penonll mjury. ung’ble or mlmg'ble property damage produr.ls Iub|h|y or
discrimination, or based on employment mcludmg Punmve Damages and (1) any elnm for
indémnification or contnbution (whelher based on contract, statute or common Taw) lglmsl the
Debtor by any third pany, where :uch lndemmrclnon or conlnbunon claim ofluch lhird party
is based on a clairh ngainsl such lhnrd pmy thul |f ‘l'ssened dueclly against the Debtot would be af
claim included within lhe |mmed|a(ely precedm; clause (1), DILLde however, that Tor( Clsims

shall not include (2) any Claims semed hqmdzled or delmnmed by l Final Order or - binding
award, agreement or settlement pnor (o the Pel‘l;w;l Date ror nmounls paynble by the Debtor for
damages or other obligations in a fixed dollar amount plyuble na Iump sum or by e series of
payments (which Claims are classified as General Unsecured Claims), (b) Env:mnmenul
Claims, (¢) Fire Suppression Claims, (d) FERC Llcense Clnml or (e) Pendm; Litigation

. V

Claims i

Doc® NY$ 199145 [8]1 .26
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' T euufx PC Bond Claims mems the Cleim; 1;33;51 the Debtor by the Issuer,
Bond Trustee and holders of Treasury PC Bonds for ol lmounu due and owing by lhe Debtor
under the Lown Agreements and each of the other PC Bond Doeumenls executed by the Debtor
in connection with the issuance of each series of Treasury PC Bonds.

Treasury PC Bondg means, collecli\'el'y: lh‘e 9’60 !fon&s and ;he 97D Bonds
«Unimpayred mesns any Class of Claims or Equity lnterests whnch is not lmpmed
Voling Record Date means May 21, 2002 :
1 Workers: Coropensation Claims melnx »ll Claims |glmsl the Debtor by
employees of the Debtor far the § payment ol'workers compensation benefits under lppllceble
law . T l
, Workers' Compensation Indempity A greemerty meins (a) the Indemity

Agreement by PG&E Corporation, dated April 7, 2000, to indemnify American Home

PRy

Assurances Company in ¢ ion with § e of Surety Bond No 00-207-724 issued on

ion, (b) the Indemnity Agr by PG&E
Corporation, dated Aprit 7, 2000, to indemnify CAN Insurance Compa':;ies in 'cor;:'\eellion with
issuance of Surety Bond No 159267371 issued on behalf of the Debtor for Workery'

behalf of the Debtor for Workers' C

Compennlfon_ (¢) the Indemnity Agreement by PG&E Corporation, dated A}anl 7, 2000, to
indemmfy Kemper Insurance Companies in connection with issuance of Surety Bond No
955006 hsued on behalf of the Debtor for Workers® Compensation, (d) the lndemmly Ayeernem
by PG&E Corporation, dated April 7, 2000, to indemnify Travelers Insurance, as :ucceuor Io
Reliance Insurance Company, in connection with Issusnce of Surety Bond No BI6!6|9; lsmed
on behalf of the Debtor for Workers® Cempensation, and (¢) the Indemnity Agveement hy PG&E
Corporstion, dated April 7, 2000, to indemmfy Firemen's Fund Insurance Compnny in_
ccnneehon with issusnce of Surety Bond No 11133362811 fasied on behnlfoflhe Debtor for

[ (-

Workm Compensation Lady oy,

12 mmmﬂmmﬂmﬂmnmmmmmm@

Wherever from the context it appears appropriate, each term stated in either the singutar or the

plural shall include both the singufar and the plural, and pronouns stated in the masculine,
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shall include the masculine, feminine and neuter, Unless otherwise

of neuter g
specified, all section, article, schedule or exhubit references in the Plan are to the respective
Section in, Article of, Schedule 1o, or Exhibig 1o, the Plan  The words “herein,” “hereof,”
“hereto,” “hereunder” and other words of similar impon refer to the Plan as a whole and not to
any pamcufay l;ctiop, subsection or clause contained in the Plan The rules of ¢onstruction
contained in section 102 of the Bankruptey Code shall apply to the construction of the Plan A
term used herein that is not defined herein, but that is used 1n the Bankruptcy Code, shall have
the memmg ascribed to that term in the Bankruptcy Code The headings 1n the Plan are for

convemence of reference only and shatl not hinut or otherwise affect the provisions of the Plan

ARTICLE I} ‘ T
TREATMENT OF ADMINISTRATIVE EXPENSE CLAIMS, :
PROFESSIONAL COMPENSATION AND REIMBURSEMENT
-- - CLAIMS, AND PRIORITY TAX CLAIMS

21 Administrative Expenss Claimg Except to the extent that my‘enmy

entitled to psyment of any Allowed Admunistrative Expense Claim agrees o # less favoruble
l;ellmcnt, cach holder of an Allowed Administrative Expense Claim shafl ‘m:elve‘Cnhdin an
amount equal to such Allowed Administrative Expense Claim on the lafer of the Effective Date
and the date such AdminislnlivelExpensc Claim becomes an Allowed Administrative Expense
Clatm, or as s00n thereafier a3 is practicable, or on such other date as may be ordered by the
Bln'kruplcy Coun, provided, howgver, that Allowed Administrative Eipense Claims
vepresenting lisbilities incurred in the ordinary course\of business by the Debtor-in-Possession
(including, but not hmited to, real and personal property taxes and frsnchise feui or liabilines
ansing under loans or advances 10 or other obligations incurred by the Debior-n-Possession shal
be paid in full and performed by the Debtor in the crdinary course of business n; nccdrdmcc with

Y

lhe terms and subject to the conditions of any agr governing, msu'umcnu evldencmg or

olher documents relating to such transactions Except as provided under Apphcuble non-

bankruptey hwmmnummwnm:mmmmmmmm
and whick are Incorporated into and made a part of the Plag. Post- Pﬂmon Interest will not

be paid on Allowed Adminstrative Expense Clams

Doc NYE 199145 {57 20
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22 Professional Compensaion and Reimbursement Claims The holders of

Professional Compensation and Rexmb Clams shall file lhelnespccuve final

applications for sllowances of compensation for semcm rendered lnd reimbursement of
expenses incurred through the Confirmation Date by no fater lhnn the date that1s ninety (90)
days afier the Confirmation Date, or such other date [ mly be ﬁxed by the Bankruptcy Count 1
granted by the Bmkmp(cy Coun Such award shall be pard in full 1n such amounts as are
Allowed by the Bankrupicy Court either (v on the date such Profcsuonal Compensation and

Reimbursement Claim becomes an Atlowed Prof | Comp on and Retmb
Claim, or as soon thereafler as 13 practicable, or (b) upon such other terms as may be mutually
agreed upon between such holder of an Allowed Prol‘ewonal Compennnon and Reimbursement
Claim and the Debtor Excepl a3 provided under lpphclblc non bankruptcy law, Post Pention
Interest will not be pud on Professional Compensa‘hon md chmbnrsemcnl Clams,

23 Bn_my_'[_ﬂm__; Exccpl 10 the extent {that Ja holder of an Allowed
Pnority Tax Claim hu becn pad by the Debtor pnor to the Effective Date or agreestos
different ummcnl ench holder of an Allowcd Prionty Tax Claim shall receive, in full and
complete settlement, satisfaction and discharge of us Allowed Prionty Tax Claim, mcludmg
Post Petition Interest, Cash in an amount equal to such Allowed Pnomy Tax Clum llllll

lmmmmmmmm“m the lller of the Effective Dale and the

date such Pnomy Tax Clatm becomes an Alluwed Prionty Tax Claim, or ss s00n as pnctluble

thereafter
ARTICLE 11y ., .
CLASSIFICATION OF CLAIMS AND EQUITY INTERESTS ‘
Claims against and Equny lmercsu 10 the Debtor, other than Adminsstrative
Expcnse Clnms fe 1 Comp 1 nnd Remmt Claims and Prionty Tex

Claims, ue clmuﬁcd for alf purposes, including voting, confirmation and distnbution pursuant

io the Plan, as foltows o
Clay  Clam/Interest ' . Statm
1 Other Prionty Claims Uatmpaired

Ducs NYS 199145 f4)] ]




 n .

Class ChimfInterest ‘ Statwg

2! Other Sccuret; Ch:ri\; ; N X ' Unimpaired

3 ** Secured Claims Rella;mg lo\F:i;sl’ ;;\d Refunding

¢ .s, .-Mortgage Bonds . " lepewod]mp!kgg
4 , Mortgsge Backed PC Bond Claims + * '*v "} Unimpaired '
4b," . MDIlA Insured PC Bond Claims '« » * Unimpaired a
4. . MBIAClms - . + ! o tmpaired

44 ., Letter of Credut Backed PC Bond Claims * Unimpaired ‘

4e Letter of Credit Bank Claims . irr;plirc}i !

a Prnor Bond Claims . ., .. ' Ummp:i}eci o

4 Treasury PC Bond Claims . Unimpaired :

H . .+ Genersl Unsecured Claims . Impaired .
6 ISO, PX and Generstot Claims ., | Impaired "
7.,, . ESPChims , Impaired ! l
8 , Environmentsl, Fire Suppression, Pending . Unimpsired’ -
o 'ngahon. Tort and FERC License Claims A o
g "1:“)(Inltﬁli5n“l'lly Len Blm‘k] I i]l;ten'ﬂonnlly Le[ﬂ Blank}
10 " Convénience Claims '’ ) Unimpaired A
W' QUIDSClims  '° ‘ Impaired "
12 Workers* Compensation Claims ‘Ummpmed' '
13 * "+ Pleferved Stock Equity Interests ’ U‘nil:np;i:rcd' ,
14 ' * Common Stock Eq;:ily Interests ’ lmwndﬂn,[mukﬂ

M e s

[ I T R '
< 40

v

! ' Wiule ihe [Commission|Pranonenty [behoves]belleyg that Class 13 13 unimpaired by the
Plan, certan holders of Preferred Stock Equity Interests may believe that Class 13 js
impaired by the Plan  To avoid delaying the voling process, holders of Preferred Stock

¢ Equity Interests will be solicited to vote on the Plan as 2 precautionary measure 3o that the

voting results will be available if 1t is determined by the Bankruptcy Court that such Class is
impaired " Allowing the holders of Preferred Stock Equity Interests to vote shall be without
prejudice to the [Commission] Pranonents’[s] contention that this Class is unimpaired, and
the (Commission)Prononenty [reserves)reserye the right to contest any objection to the
unimpaired status of this Class

Doc¥ NY§ 199143 [5]7 .30.

o , ARTICLEIV . , - .,
TREATMENT OF CLAH_MS AND EQUITY INTERESTS?
4 | BaymentofInterest Allowed Claims shall include amounts owed with

) om .
R )

respec('ln thé b;nod pri't;r to the Petition Date and applicable interest acerued and unpeid during
such period Except IS. otherwise provn‘icd hchin_ holders of Allowed Claitns shall also be paid
in Cash accrued and l;npaid inléré;!-on such ,4A‘lloWe'd Clninrfu from the Petition Date through the
Effective Date (E;asi_flmm[m_emig’) E)lu:e.pt ay qtherwise provided herein, including Exhibit
1 attached hereto, sny P(;!(-P‘Cl‘l;loﬂ‘ lnlercsl(ahlll b; calculated and paid st the lowest non-default
rate and in accordance with 'the terms ;pccltﬁed in lbe applicatle statute, indenture or instrument
governing such Allowed Claim or.’i;‘.no such m?tmment exists, or if the applicable lnslrume::

\ B . N Wt
does vot specify a non-default rate of interest, Post-Petition Interest shall be calculsted and paid

Dunng the Chapter 11 Case, the Debitor has entered into a number of settlements with
various creditors regarding the allowance and treatment of such credtors® Claims under
PG&E's Plan With the exception of those settlement provisions that are unique to the
sllowance and treatment of such creditors® Claims under PG&E’s Plan and are not relevant
< here, the provisions goveming allowance and treatment of creditor Claims set forth in the
creditor settlements are (i) incorporated into and made part of the Plan, and (ii) to be
'snd performed by the Debtor ot Reorganized Debtor, as the case may be, under the Plan By
way of exsmple, the Plan incorporates the principal terms of the following such settlements,
the Commuttee Support Agreement, the Sentlement and Support Agrzement, the sgreements
between the Debtor and various of the drawn and undrawn Letter of Credit Banks, the
greements between the Debtor and certsin QFs, the agreements between the Debtor and
various representatives of morigage, pollution control and other bonds issued by the Debtor
or insucance refating to such bonds, the sgreements between the Debtor and various
generators, the PX and 1SO, the Settlement and Stanisiays Commitments stipulation by and
between the Debtor, the NCPA and the City of Palo Alto, Mnnuﬂmgm‘i
and anyis
ather such similar agreements, whether or not the terms of such scttlements are specifically
referenced in the (Gemsmission]Pronanepts'(s] Plan In particutar, there is incorporated Into
and made part of the (Comnﬁﬂnllmm‘(l] Plan and will be assumed end performed
. by the Debtor or the Roorganized Detbtor, a2 the case may be, under the
(Gommissien)Prononents'(¢] Plan, the provisions of the Settlement and Support Agreement,
with the exception of the “placement fee” provision, “step-up interest rate provision in
section 2(a)(ii) thereof, the provisions relating to the payment of Class § Claims i notes and
the provisions requiring suppont for the PG&AE Plan Specifically, and subject to the
foregoing, the [Gomnkdon]lmmum'[l] Plan incorporates and makes part of its Plan the
provisions in the Settlement and Support Agreement contained in paragraphs 1, 2(a)(i), 3, 4,
5(a), (c), 12, 13, 14 (only as it relates to the (Gommission]Prononenty’[s} Plan and its
implementation), 15, 24 and 26 thereof
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on such Allowed Claim at the Fedenal Judgment Rate Except as provided (by-otherwse) uader]

applicable non-bankruptcy aw.ar certala sercements with the Deblor aoproved by the
Wmmmmwmw. Post-

Petition Interest will not be paid on the following Allowed Claims. Allowed Adminsirative
Expense Claims, Professional Compensation and Renmbuuémént Claims, Environmental, Fire
Suppression, Pending Litigation, Tort and FERC Li;:enSf: Claims and Workers' Compensation
Claims(:} '
42 Timung of Pavments and Distributions

(O] Pursuant Io an Or'dcr entered by the Bankruptcy Court 0;1 Apnl 9,
2001 suthonzing the Debtor's interim use ol‘ cash collnenl the Debtor has pard and will
conhinue to pay Post Petition Interest to holdm of Allowed Claims 1a Classes 3 and 4a In
addution, the Debtor will make payments of Poxl~l’elmon Interest that has accrued and 1s unpaid
on and sfier the Imitial Cllcnlatu)n Date lhrou;h the last day of the last cnlcndu Quarfer endmg
prior to the Eﬂ'ecnve Dale. in mem. in quanterly instaliments {or in the casc of lhc fi nl quarter
following the Intnial Calculation Date, for holders of Allowed Claims for which Fcbmlry 28,
2002 is lhe Inittal Calculation Date, the four-month peniod from March 1, 2002 to June 30, 2002)
as follows. (x) on the first Business Day of the next calendar quarter 1o the holden of Allowed
Claims in Class S for Senior Indebledness, the holders of Allowed Southern San Joaquin Power
Authonty Bond Claims and the holders of Allowed Claims 1n Classes 4c, 4f, 4g and 11, and {y)
within thinty (30) days following the end of the calendar quartey, to the remaining holders of
Allowed Class § Claims and the holders of Allowed Claims in Classes 1, 2 6 7and 10 Any
Post-Petition lntcresl that accrues duning the pcnod commencing on the first diy of the calendar
quarter in which the Effective Date occurs and endmg on the Effective Date will be paid on the
E-Zﬂ'echve Date: -~ ' ' ‘

(b) - Pursuant to an Order entered by the Bankrupicy Court on Apnl 9,
2002 approving the Debtor’s execution and pcrfonmnce under an agreement with the Letter of
Credit Issuing Banks entitled "Summary of Terms wuh Respect to Forbearance and Proposed
Revised Treatment of Letter of Credu Bank Claims i in lhe Plan of Reorgnmuuon" [(the=]apd

.

Doce HY$ 199143 (3]] ).
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on

mummmmmuww
mmwmmmtc Bank Agreemens(*) (a3 d¢fined fg
ﬁnnm.mmw the Debtorhias made and will (3-wsihin-tonr-£10) days-aRor-tho-spproval of
mﬂmlw make gertala payments to [(A}]xhe Letter
of Credit {ssuing Banks (ofsertainreasonable-foos-Jand [exp ol prof 1s-totained by
M«Aﬁcnaﬂmwmmm the holders of Allowed Claims in Class 4¢
(ef)prlor £g the [Forbsarance-Extonstonend WMM@MM(IM
sRer-the-Confirmatron] Eflsctlvg Date, a3 sct forth o quch aereementy snd (theroafler;payte

the-holkd of-All +3-Gla ]m[CLn.A the & g (! s atas dorthe
ppheablo-Rewmb A g tth-tespect-ie-Letierof Crodit-draws for the-payment of

WWMIMWMWMM
n-ot-the-Ron-default-rate to-tho-ext gwwﬂdww'ubk
Reimb AR 18sction 410 begeof -

(¢) Pursuant to the Settlement Order and Setilement and Suppont

Agreement, the accrual and payment of Post-Peution Interest shall terminate if (1) tbe Debior 13
determined by a Final Order of the Bankrupicy Court 10 be insolvent (un a balance sheet basnis)
with such interest accrual termination effective as of the date of tnsolvency, a3 dclcq'mncd by the
Bankruptey Coun, (n) upon conversion of the Chapter 11 Case to a case under chapter 7,
providey that there 15 not » subsequent determination of the Banksuptcy Court that there are
assets of sufficient value to pay Post Peution Interest on the applicable Allowed Clain In
circumstances where the accrual and payment of Post Petition Interest termingtes, any payments
of Post Petition Interest may be recharactenzed and trested as » partial payment of thz pancipal
amount ol'lhe apphublc Aftowed Clauns s

(d)  Except as set forth 1n Sections 4 2(a) and 4 2(b) above and except
to the extent a holder of an Allowed Claim or Equity Interest has otherwise been pad aliora
portion of such holder's Allowed Claim or Equity Interest prior 10 the CiTecuve Date, ;lCh of the
dnslnbul{ons specified in this Article IV with respect o each Allowed Claim or Equity Interest

shall (1) occur on the later of the EfTective Date and the date such Allowed Claim or Ec‘;u'lly

i
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Interest becomes an Allowed Claim or Equity Interest, or a3 s00n as practicable thereafier, and
"

{n) be in full and complete setilement, satisfaction and discharge of such Altowed Claim or

N L v

Equity Interest o
Class | - Other Poonty Claims
(2) < Distnbutions’ Each holder of an Allow‘edelhcr Prnonty Clam,f

v 4

gny, shall be paid Cash in sn smount equal to such Allowed Claim

, . st (b) kngll_np_gm_lquo_l_g Class 113 ummpmcd by the le Each
holder of an Allowed Other Priority Claim is concluuvely presumed to have u:cepled lhe Plan
and is not entitled to vote to sccept or reject the Plan ot

L 44 - Oshe i ‘ g

. _osevs () DistnbutionsReinstatement of Claims ' The Claims of each holder
of an Allowed Othet Secured Claim shali, st the option of the Debtor, (1) be reinsme& and
rendered unimpaired in aceordance with section | 124(2) of the Bnn)u-uplcy!Code or (ii) be paid
Cash in an amount equal to such Allowed Other Secured Claim, |;|c|udi:1'g n‘n(y interest on such
Allowed Other Secured Claim required to be paid pursuant to section $06(b) of the Bankmplcy
Codesisinne « |« L, et
. (b) . mpainment and Voting Class 2 is unimpaired by the Plan  Each

holder of an Allowed Other Secured Claim1s conclusively presumed to have aceepted the Plan

+

W RN .

F—

PR
and 13 not entitled 10 vote to sccept or reject the Plan

Class 3 - Secured Claimg Refating 1o First and Refunding Mortgage
< weer 4, (8 -Allowsnce The Secured Claims Relating to First and Refunding
Mortgage Bo‘nds shall be deemed Aflowed Secured Claims Relating to First and Refund;ng

L. 45

f

R . L
Mortgage Bonds in the emount of $2,699,000,000°, plus accrued and unpaid pre petition interest

on such amount, plus Allowed Claims in the amount of all unpaid fees and cxpen;es of the

' - ! N
'
] . -

f

This amount is net of the approximately $277 miflion of First and Refundmg Mortgage
Bonds held by the Debtor in treasury

Docs NY6 199143 {31 BTN
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related mortgage bond trusteé accrued through the Petition Date undér the terms of the
+ ¥

Mortgage . e s R ‘
®  [Rei fent-of Glaims—The Fi i Refunding Mortgage
MQCMM" funding- Mongege Bond-D shall in ding

MM(NMMMM%‘W]WH
Each holder of an Allowed Secured Claim Relsting to First and Refunding Morfgage Bonds shall
be pnud Cash in an smount equll to [nymdﬂl«med-ud—unpummmm]mch

[hM- in toLsueh-First-and Refundina M. ” n

‘s
-

tha H Ei t.-.‘n fandi Mart Bond-taand lud
Wo-tesp 43¢ 3 Rsge-vond 4 i g 3 oSt t

K A -
BNY-Wast Trast C .l..- and-owingunder-th Laakl M
BN Trist p t pp and-Refunding
) . S
*a s * it
MWMHM] , R

(c) lmp__mun_u_mm Class 3 js [wmmdllmmrm by the
Plan Each holder ornn Allowed Secured Claim Relating to First and Ref\mdmg Monglge

Bonds is{-conelus

ively ps mwhl’hmd-wm] entitled to vote to accept

or reject the Plan ’

P »y

46 Qun;u;.ﬂ;&kﬂtﬁﬂnd.ﬂ.nm;
(v A!Lum_gg The Mortgsge Backed PC Bond Claims shall be
deemed Allowed Secured Clumn in lhe smount of $345,000,000, plus accrued and unpaid pre.

petition interest on such lmouni plus Allowed Clnml in the amount of all unpaid fees and

expenses of the Monglge Bond trustee uccmed lhrough the Petition Date under the terms of lhc

Mortgage,

. e .

(bi meugngl_qf_g_m Each series of Mortgage Backed PC
Bonds and each of the PC Bond Documenls shall remain outstanding and be reinstated in
lccord:nce with section | l24(2) oflhe Bmkmplcy Code Eschholder of a Mortgage Backed
PC Bond shall be paid Cash in an amount equal to any and alf lccrued and unpnd interest owed
to such holder in respect of such Mortgage Backed PC Bond in accordance with the terms

thereunder 10 and including the last schedul d interest payment date preceding the Effective

Dach NYS 199145 (5)] .38,
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Date  All unpaid fees and expenses of the Issuer and Bond Trustee due snd owing under the
applicable Loan Agreements shall slso be paid in Cash

[(3] Impainment and Young Class 4a1s ummpllred by lhe Plan, Each
holder of an Allowed Morigage Backed PC Bond Claj 15 concluuvely pusumed to have
accepted the Plan and is not entitled to vote to accept or reject the Plan

47 Clast 4b - MBIA Insuied PC Bond Claims.

(a) Allowance The MBIA lnlured“PC Bond Claims shall be deemed
Allowed MBIA Insured PC Bond Claims in the amount of $200,000,000, plus sccrued and
unpaid pre-petition interest on such amount, plus Allowed Claims in the amount of all unpaid
fees and expenses of the refated Issuer and Bond Trustee accnued lhmugh lhe Petition Date undes,
the terms of the applicable PC Bond Documents 's ,

{b) anm:m:mg_[_q;m The MBU\ lmured PC Bonds, and each
of the PC Bond Documents, shall rematn ou!sundmg and bc remsmed in accordance wnh
section 1124(2) of the Banknipicy Code Eu:h holder of aMBIA lmured PC Bond :lnll be pad
Cash in an amount cqual to any and all accrued and unpud interest owed to such holder in
tespect of such MBIA Insured PC Bond in lccoxdlnce with the terms of the respective MBIA
Insured PC Bond, to and including the tast uhcdulcq |m=ren payment date preceding the
Effective Date Al unpaid fees and cxpcmes of the Issuer lnd Bond Trustee due and owing
under the applicable Loan Agreement shall also be padin Clsh

(<) lmnmm:m_mqmm Clua 4b is urimpaired by the Plan  Each

tolder of an Altowed MBIA Insured PC Bond Claim 18 conclusively presumed to have eccepted

"

the Plan and is not eattted to vote to ICCC';I or reject the Plan
48 Clas1 4 MBIA Clams "
(2) Aﬂﬂm;_q —The Claims ;f MBIA with respect to payments which
may become due by the Debtor under the tems of the MBIA Reimbursement Agrcemém s
reimbursement for payments made by MBIA nnder the PC Bcnd ln:uur.cc Pohicy shtll be

deemed contingent Claims, and the ‘Clams of MBlA l'or any and sl other accrued and unpnd

amounts due by the Debtor under the MBIA Reimb Agr , including aoy and all

Doce NYS 199145 {513 3.

amounts due by the Debtor as reimbursement of amounts paid by MBIA under lhe PC Bond
Insurance Policy ta the Bond Trustee for the payment of interest on the MBIA lnsured PC
Bonds, shall be deemed Allowed MB[A Claims .., . .o o

) i . ®) Dlﬂ[lb&lmm Each holder of aa Allowed MBIA Claim shall be
pad Cuh Lqu:l 10 113 pro rata share of the aggregate amount pud by MBIA 10 the Bond Trustee
with respect to the payment of interest on the MBIA Insured PC Bonds duning the period from
tke Petition Date to and including the last scheduled Interest payment date preceding the
Effective Date, together with its pro rata share of all other amounts due and owing to MBIA

under the terms of the MBIA Reimbursement A greement through the Effective Date, including

any accrued and unpaid interest due on such amounts 1o the extent provided in the M’BM

Resmbursement Agreement at the non-default rate v

N O} Impasoment and Voung  Class 4c s impaired by the Plan Fach

[}

holder of an Allowed MBIA Claim 15 entitted to vote 1o accept of reject the Plan
49 Class 4d - Letter of Credit Backed PC Bond Claumg ‘

()  Allowancg The Letter of Credit Backed PC Bond Claims shall be
deemed Allowed Letter of Credit Backed PC Bond Claims 1n the amount of $613,550,000, plus
nccmed and unpaid pre petition interest on such smount, plus Allowed Claims 1n lhq’ amount of
asllunpaid fees and expenses of the related Issuer and Bond Trustee lccméd‘ﬂuough the Petition
Date under the terms of the apphcabie PC Bond Documents )

{b) Renstatement of Clomg  Each senes of Letier of Credit Backed
PC Bonds, and each of the PC Bond Documents, shall remain oulstanding and be tcmsl;tcd n
accordance with section 1124(2) of the Bankruptcy Codé Each holdcr Ofl Leller oIC:edu
Backed PC Bond will be pard Cash in an amount ¢qual to any and |ll accmcd and unpald Interest
owed to such holder in feapect of such Letter of Credn Backed PC Bond in lccordmce with the
terms thereof to and inchuding the last scheduled interest paymen( date preccdnﬂx the Effecuve
Date  Altunpaid fees and expenscs of the Issuer and Bond Trustee due and owing under the
spplicable Loan Agreement shall atso be paid in Cash “

'

i
‘
H
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_pot reimbursed the applicable Letter of Credst tssuing Bank and lhe“upphcable Blu\ks. if any,

‘ [l
' » - .

(c) lmpgjrmenl‘ and Voting Class 4d is unimpaired by the Plan Each

holder of an Allowed Letter of Credit Backed PC Bond Claim is conclusively presumed 1o have
!

e
i

410 | Class del—)—Letier of Credit Bank Claimy "
[¢teH, ||| Allowance The Letter ofCredu Bank Claims conmlof (1) Allowed

t
Leller of Credn Dank Claims in the amount of any lnd all lccrucd lnd unpard lmounls due by

accepted the Plan and is not entitled 1o vote to accept or reject the Plan

e

the Debtor under each of the Relmburscmem Agreemenu (u mod:l'ed by the LC Bmk

Agreement), mcludmg, without Inmmnon any lnd all -mounu du: by the Debtor u

rermburset of paidbya Letler of Credit hsumg Bmk undcr its Letter of Credit to

.

the Bond Trustee for the payment  of interest on the relnled Lcﬂet of Cudlt Backed PC Bonds

and ary and all § interest and fee! due thereundef lnd (u) with respecl to p:ymcnu [wl»ohmn]

'

may become due by the Debtor under the terms of each of the Rei

sement Agreements (as
modlfed by the L.C Bank Agreement), including,

P

without hmm!ion, as resmbursement for
il : ]

, SN
lmounlsﬂnwn under the Letters of Credit as well a5 for interest and fees due thereunder,

‘ . Ll Ty
contingznt Claims 1n an amount equal 1o any and all such oulmndmg amounts "

- )

(e} _th l‘ Djs‘lgblunon; o
(6813_tl), Comméncing (withum-ten]on June 27, 2002 and continaing with
Wmmummmum (el (MHMIlhe
lcenrmmmlmmu Date, (Ui he date the resoective Leiter of Creditls serrminated or
B N . - L= s !
series of Letter of Credit Backed PC Ronds are redeemed, 16 the extent that the Deblor has

5

for

drawings made on the related Letter of Credst with tespect to fhe—puyrnent of interest on the
) 1
telated series of Lenter of Credit Backed PC Bonds 1o the extent provided in the respective

Reimbursement Agreement, each holder of an Allowed Letter of Credit Bank Claim w;ll be paid

Doc® NYS 199143 (517 : - 0.
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Cashin :n amount equaf Ic; its pr; rata share of the sggregate amount paid by the respective
Letter of Cndlil 1ssuing Bank to the r‘especlivc Bond Trustee under the terms of the applicable
Letter of Credit with tespect to the payment of the interest on the Letter of Credit Backed PC
B;)nds to which such Letter of Credit Bank Claim relates during the period from ihe:Ptliﬁon
Date to and !ncluding the last scheduled interest paymient date on such Letter of Credit Backed
PC Bonds preceding the Effective Date  Each holder of an Allowed Létter of Credit Bank Claim
+will also be paid Cash in an smount equat to its pro ata share 'of all other amounts ll:en due and
owing to the \respeclive Letter of Credut Issuing Bank and the applicable Banks, ifany,

under‘lhe
Ierms ol’ the respective Reimb it Agr

'

the respechve Leltct of Credit) lhrough the Effective Date, including, without limita

s

{other than for reimbursement of duwiﬁigi on

[ A
v

tion, interest

at the intere3t rate due on such amounts to the extent provided in the réspective Reimbursement
. AR

L, i

Agreements(;] and any due and owing Forbearance, Extension and Letter of Credit Fees {as.
hereinl,ﬂer deﬁned) through the Effective Date, and the reasonsble fees and expenses of

umehled lhlrd pmy professlomls reteined by the Letter of Credit Issuing Banks, to Ihe extent

lncuned subsequent to the Petition Date in the Chapler 3] Clsc[rwhch-wnh-mpeououoh

N » . N

4 7Y
sush-foss-and-enpenses-are-epproved by-the Bankruptey Court prior4e-the G Bate
Y » “ v

3 b pursiant to-the-terms-of th ho- LG Banlc-Agrooment; the
on-th he;

Doc? NYS 199149_(511 ..




"1

R T R - S ¥ R e

-
-

“2
22
23
24
25
26
27

128

Gredit-ut WWHM&WNMWMM

Boads:] - o
(Wtﬂﬂﬂmtﬂmnmuum;mmmmw
redit B : .- ,

{A)___Purchase Option The fespective series of Letter of Credit Backed

PC Bonds shall be called for mandatory tender in accordsnce with the terms of the respective

Indenture and shall be purchased by the respective Bond Trustee lh;ouﬁ adraw or; the refated
Letter of Credit and, st the option of the respcclfvE Letter of Crcdn"ls;n;ing Bank, shall either be
registered in the name of the respective Lettér of Credyt ls:ulng Blnk or in the name of the
Debtor subject o a first hen security interest in favor of tbe rcspecuve Letter ol' Credit Issuing
Bank to addinonally secure the obligations of the Debtor undcr lhe related Reunbuucmcm
Agreement  On the Effective Date, 1o the extent that the [MW]WM
Baok and the Banks hayg not been reimbersed mm[u._lhe[ipphnbh] Letter of Crednt
{ssuing Bank (mwwmm»mwww]mnmmum
MH“WMMMWMM
umumnmmmmmwm on the lr-m-dlmnmuu.mm
Cﬂﬂuﬂ“ﬂﬁummummumuﬂmnuummhmmu
ledhe seapective Bond Trustse ynder the tersa of the asinlicabls Leter of Credit with respecy

10 the payment of [inierest-on-)the [MMQW Letter of Ceedit

.,

Backed PC Bonds durioe the veriod from and after Junc 27,2002 40 and lacludine the tagy
N t
Mﬂwﬂmummmnmmmmm to the

Duct NYs 199143 _(512 -40.
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-] on -3 O w '

extent provided in the respective Reimbursement Agreement{reach-holder-ofan-Allowed Latter

MMMMMMWWMM
i afth ' ‘l‘.l.. Y ") Jl‘.. AI'I‘...AID. kead DO ; H

P n-ofthe haso-prioe ore PC-Bonds paid-outofa

MWWM] On the Effective Date, the Letter of Credxl Lssuing

Bank sh:ll transfer the selated Letter of Credit Backed PC Bonds i inthe nwcgale erieing]

pancipal amount as set forth on Exkubit 2 sttached hereto to the Debtor or its asgiepee free and
clear of all fiens On the Effective Date, [aoeh-bold«-ohn-huwod]m Letter of Credut Jysying
Bank [Clarm-]will receive [Ho-pro-ratashare-of)(]) Cash 1n an amount equal to the pnncipal

pomon of the purchase pnice of the tendered Letter of Credt Backed PC Bonds paid out of a

drawe on the respective Letter of Credit gad (I & fez fshe “Purshase Qotlon Iackptive Fee™)

', L .
74

Lt <L ot
mmmuwwmmmmmmmw
[¢BH, {1} Remarketing Qptiog  The respective scries of Letter of Credu Backed

PC Bonds shall be called for mandatory tender in accordance with the terms of the respective
PR N
{adenture ard shall be purchased by the respective Bond Trustee lhrough a draw on the related

BRLE Y PP
Letter of Credit The Debtor will then either ([4)D provide or cause ta be plrm:ldcd lo the
respective Bond Trusice an aliermnstive (%)2Credut Facihuy{z)2 puuulm to the lepm orlhe
mpecuve Irdenture in licu of the exasung [ etier of Credut, or ({3}l t;bum lh; conséat of the
!ssucr tosemarket the respective senes of Letter of Credut Backed PC ‘Bond: wuhoul cr:dll
:r.hanccmem in accordmce with the terms of the applicable Indenture In ejther evcnl the
rcspecuv$ senes of Leiter of Credit Backed PC Bonds sh-ll be fc'mukcxed. at 1‘:ir. n ;;ccordam:e
with the terms of the Indenture and the other PC Bond Documents In suc‘h‘e‘v;nl. on"tvhc
Effective Date, the Leter of Credit Issuing Bank wilt rmcive{({W]. 10 the extent

that the [DebsorlLetter of Credlt Bank has not been cevmbursed therefor (1 fram the

B

Dacs NY8 199143 (317 “t




)

. N % [ v

(aprficablolDebtor, Cash io 10 amount eaual 1o he sum of (A) the Iafecest pstlon ol he
ﬁdmﬁﬁmummwmmmmm&pm“m:
wammmmnuummummnﬂmnmmsux: Lettee of
Credit Issuing Bank (andito the respestive Bond Trustee wnder the sirma of the spplicable(

tyoew
e

Bmks.- |rmy-4‘ovdwwmgsmodoon the related) L etter of Credit with respect to the payment of

-

IMM ]lhe [Muoquunnmummm Lette of Credit Blckcd PC Bonds

Len

dMMMWmeMW
MMMQWWWM
xmmmmmnmuhmumm_ummummnn 1o the extent prov'dcd in

thc respeclwe Renmbunemem Agreemem (cm-mm.qm lomommmmtm

VR -

P S0-pr

-hL-- 4 ‘l.n_..rr'.,l-n 1 4 PGB dspaid

s-pai

m!wmmwlﬂmtﬂswmmmnmm.
Feer y umnumdmnmmuum
b s IR et B *

rEflective Date the
mmﬂmmmmxm;ummmmmm

out-of o drawe 3' the

mwummuﬂmuﬁmumnw from the Bond Trustee,

an smount 'equal Yo the principal portion of the purchase price of the tendered Letter of Credit

Backed PC Bonds paid out of a draw on the respective Letter of Credit, which smount shall be

Dok NYS 199143 {517 NI

v 13

paid from the rtmzrketmg ptoceeds of the respccnve Letter of Crcdu Backed PC Bonds in
accordance with lhe terms of lbe resp:cuve lndenture

o
PRI

) [(QH_IQLH._E_M_Q_QLi_n Wulh respect 1o each Lelter of Credit Issuing
‘Bank i and !he reln!ed Bu;xks Wf any, in lhe cvenl lhal nesther !he Purchase Option nor the

4

Remnrkeﬂng Opnon 2 upphcnble cm be consumma(ed ot the respective senes ofLeNer of

Credit Backed PC Bonds are tedeemed ¢ on or pnor to the En‘ecuve Date u the resull of the

]

expiration of the respeclwe Lcllcr of Credit or olherwue, then attheontion of the Debtor

"4 .-

“‘"MLMMMMMMM‘M&W:

R E

i

: IGH(MMMMKMI Ly
_ﬂuhg_[m“mm Lcﬂev of Credn Issuing Bank [amm”u«bhsw

]

mwmmmlm in an amount cqual to the
(mmmmmm]m of[ﬂu poeti

L")
HIR A For-amounts maid b s Ll.u- of Crodit }
' for paid-by

Reimb A

s , - '

%&MM»&MW@ the pnnclpal portion of the tcde'npucn

price of the (Moémmﬂum Lener of Credu Blcked PC Bonds naid ont ol s draw
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(m——um—-lummmm;.ummmumw

Qaotlen, If (i) the Leuer of Crcdll I‘ssumg Bmk mlmmm its Lener of Credut outmndmg in {its
nmm%]m stated .moumm:xmmmw through the Effective Date and
daes not provide the Trustee with nouc: of dcfnull under its Reimbursement Agreement or non-
reinstatement of its Letter of Crcdll or uke lny other u:uon which would result in the
redemption, either in whole or in pan. of the outstanding Leucr of Credit Backed PC Bonds
without the prior written consent t\sl' the Debtor, and (it) the Letier of Credit fssuing Bank and
each of the refated Banks, if ;ny, take I“ action reasonably rcquued by the Debtor 1o keep the
Letter of Credut Backed PC Bonds outstanding and 1o facilitate either the Purchase Option or the
Remnrhnng Opuou s ,lpphClNC, mcludmg. without himitation, giving direction to the Tmslee.
provndmg commercnlly reasonably indemnification to the Issuer and Trustee, and using their
best efforts to consummate the proposed amendments to the terms of the Letter of Credn Backed

PC Bonds as st forth [heveinlia the LC avk Asrecmunt (as hetelaaficr deflucd) ndio

consummate either the Perchase Option o7 the Rcmark'eung Opuon‘u apphicable, so asto

.
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maintsin for the Debtor the benelits of the tax-exempt financing provided by the related series of

Letter of Credit Backed PC Bonds, men[mmfbﬂm{&dmmm
F P L e !

mwmmm pnor to the Effective Date for reuon; beyond the control of the

Letter of Credit {ssung Bank, the Letter of Credit Issuing Bank will receive (Gnh-fmmm

+
b : 1 . al 4. 'H 2, a
equat-io-the-prineipal perion-ofihe-s p Pt -s!" rod $-Lettoref Credit Basked

PG-Bonds paid eutof a-drewon-the tespestive-Letier-o£C $-)(rom the Debtor,a fec in ag

tsdesmed Leetter of Credit Backed PC Bonds oaid out of » draw oa the sesnestive Letter of

\

. [(onH[SMM“MD“WMMa
Debiorin-R ~tho Debior has not sennb ;_.,esmmwm
for-any-ol4he paymonts-hey have made-pursusnt 16 the WJMM&?MQ";HM
pootivo-Bend Frusteeavhieh-hu +beon apphed 1o-the payment- oL interest-on-the relotod series
efbettor-of Grodw-Basked PG-Bonds—Asu-+ h-th ',::." . ofCro

3 M "
Mashed'..‘;a..,...ya"%.‘v, ge-oflime the grvang of » ’....,hvihés(“‘ taroa

1. e o L A : .
defauli-undor-its rospoetive-Rermb A .(B}MM«MW
Mh—dv{-uh,—mé{c)dmm. p +Bond Tresteeiosall-onEvent e!" feulunder
IL . Lk Lad aa.d

A docard
he-terms-of the-respavive -and ~th tdeneo-with-the terms-of tho-tospective

Doc® NY6 (199143 [13%4 [})




P

~N A Vv & o s

9 @Y

- E 4 ! '
, [ A ;
R R o A :
. Foausathe Bond Trustesto decl 1¢ the respeetive senes of Letter of Credit Backed PG
Bendsimmediaielydue and payable.) . e "
P
o (- J[However; pur w(humenhe]

ML—Enmmmum:_mmmumm
mmmmmmnummmmmmu@m Agreement]i]7)
lwhreh]mn wag appvoved by [Ordulgmgg of the Hlnh’uplcy Count entered on [Apn&].mng
[9:112, 2002, the Letter ofCredll Issuing Banks hlve lgreed among other things and subject to
certain conditions, to (A) mnnmn cach oflhe Lelleu of Credit oulsundmg m the mled amounts|
set forth on Exhibit 2 attsched hercio. (D) not provudc thc Tms(ee with notice oflny default
under any of the Reimbursement Agretmtnu or non remsmcmenl ofany of the Lener! of Credi
or take any other lcnon which would result in the mandatory lender or tedemption, either in
whole or tn part, of any oflhe oumnndmg Lt"cr omem Blckcd PC Bonds without the prior
written consent of the Deblor and (C) exlend lhe expvrahon d:le of each ofthe ‘Le!ters of Crednt
10'the first business day subsequent to the one (l) ):car nnmvcr!ary of the [exishng )cxpmhon
date of each Letter of Credit & €xisting as of the Pén‘t;on DnteMgdmwlu“h
mmmummumnmmmwmnmwm
e e [ .

mmmummmmmmmmunmmmmmam
mmﬂmnmsmmmmmuuunumummmmmm:

mmmmmmmmmmmgﬂum
m"“wnlﬂm&mmmnmmmmu

In consideration for such forbearance and other actions by the Letter of Credit Issuing Banks, the

Debtor (has-egreed)ghal] [mngo&h«“umnd] subject lo cenam umgn_condmons_n

mmmwummm] [+e] p pny 10 each Leter ofCredn! Ixsumg Bank, (1) during

the penod from and after [the date sueh-pay 4826 approved by the-Bankruploy v-r‘)hn

12,2002 and continuing until [WW]M quarterly, in arears, the

Letter of Credn fee 2 3ct forth in the respective Reimbursement Agreement (the * anin!l_],ggg
of Credit Feg™), together with an amount equal to the positive dy ﬂ'erence: il any, of an amount

Docs NY$ 199148 [3) .46,
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(2] L}

per annum equal to two percent (2’/.) of the Smed Amounl of the Letter of Credut, less the
Original Letter of Credit Fee, which Ioul ree sccmes from and sfter December 1, 2001 and unti}
(mcmﬁmmmlmmm and has been Payable on the same dates as are set forth for
payment of Letter of Credit Fees i the applicable Rﬂmbunemenl Agyeement and (2) during the
penod from and sfier (h&nﬁmﬂmbﬂelmm and continuing unti! the Effective
Date, quarterty, in arrears, the Original Lettér of Credut Fee, together wnh an amount equal to the
positive difference, if sny, of an smotint Pet annum equﬂ to lhree percenl (l‘/.) of the Stated
Amount of the Letter of Credit, fess the Original Lellcr ofCrednl Fee, which total fee accrues
from and after [M%ﬁmm“]hmm until the Effective Date, and shall be paylble
on the same dates as are set forth for payment of Letter of Credn [Foeo]&n inthe -pphelblé

Reimt Agr (the Ongmal Letter of Crcd-l Fee togethcr with such uddmoml sums

being hercinafer referred ta collectively as the * ance, i

Eesy 7mmwmmﬂmmmmmm ‘

Deht Jupc 18,2002, . . - .
[(eH(SLL'ananglogm Clls: 4e s |mplired by lhe Plan Each holder

of an Allowed Letier of Credit Bank Chnm is entitled to vote to accept or rejecl the Plan

a1 QluLf_Pﬂszr_L_d_cum: Lo -
© (@) Allowsnee The Prior Bond Claims shall be deemed Allowedf

Pnot Bond Claims in the amount of $453 ,$50,000, plus any and af} other acerued and unplid

3 o

amounts due by the Debtor under the terms of each ofthe Pnor Reimb t Agr ts;

provided, however, that each Allowed Prior Bond Claim will be paid in the amount necesnry to
render it unimpaired 28 set forth hemn [The-sgregatoprineipat amountof Allswed Prisr-Bond

Clai s aubi to-t I... the.
+ 4 \ \Li
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() Dustnbutions Esch Allowed Prior Bond Claum wil be remstated
and rendered unimpaired 1n sccordance with section 1124(2) of the Bankruptcy Code On the
Effective Date one of the following shalt occur with respect to each Prior Reimbursement
Agreement and all of the Allowed Prior Bond Claims srising with respect thereto .

‘ D] ‘ Each holder of an Allowed Prior Bond Clalm will be leJ

Cash 1n an amount equal to (A) the outstanding Relmbuncmcm Obligation, or portion thereof],
owing to such holder, (B) any and all accrued and unpaid interest owing to auch holder 1n respect
of such Reimbursement Obligation or applicable portion thereof at a fluctuating rate of interest iny
accordance with the terms of the spplicable Rexmbursement Agreement, and (C) all other
amounts due and owing to (Ihe tespective holder of an Allowed Prior Bond Clsim under the terms|
of the respective Prjc_;r Reimbursement Agreement, through the Effective Date

() Alternatively, upon the wntten rcquexl of the Deblor with
lhe prior wrmen consent of the respective Prior Letter of Credit Issuing Bank, the related Banks
lnd cach of the other "holders of Allowed Prior Bond Claims related thereto, cach such holder of
ln Allowed l’nor Bond Claim w:ll be paid Cash in an amount equal to {A) any lnd all accrucd
md unpaid interest owing to such holder jn respect of the Reimbursement Obhgation o
applicable pomon thereof owing to such holder st & fluctusting rate of interest in accordance
with the terms of the spplicable Reimbursement Agreement, and (B) all other amounts {other

lhm the Reymb t Obligation or applicabt poriion thercof) due and owing to the

respective holder of an Allowed Pricr Bond Claim under the terms of the respective Prior

Reimb t Agr , through the Effective Date. On the Effective Date, the applicable
Pnor Letter of Credn Issuing Bank, the related Banks and sny other holders of Allowed Prior
Bond Claims related therets shall sell, transfer lnd assign to the Debtor or its assignee, lll ofthe
Prior Letter of Credit lnum; Banky’, the lpphcnble Banks', and all of the telated Allowed Prior
Bond Claim bolders® rights, title lnd interest in the applicable Prior Reimbursement Alrcemenl
including, but not hmited to, the ngh! to ucewe repayment of the Related Relmbune'nenl
Obligation, together with the nght to recelve payment of interest thereon as set forth in lhe

pplicable Prior Retmb

Agreement, free and clear of afl iens  In such event, on the

Doce NY$ 199143 (817 TR
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23
"2
T2
26
7
28

Effective Date, the Debitor or its assignee shall purchase from the Prior Letter of Credn Issuing
Bank, the retated Banks and the holders of the telated Allowed Prior Bond Claims, all of thesr
rights, utle and interests in the applicable Pnor Reimbursement Agreement for a purchase pnice
in Cash in ln amount equal to the respective Rexmbummenl Obligation. All of the documents
related to the wansfer and sale of n;hu under the Pnor Reimbursement Agreement shall be in
form and content mufmory to the Debtor the Prior Letter of Credit Issuing Bank, the refated
Banks and each of the other holders of Alfowed Prior Bonds Claims refated thereto

{c) lmn!mm[m_ymm Ctass 4113 unimpsired by the Plan  Each
holder of an Allowed Pror Bond Clasm 1 conclusively presurned 1o have lccep!etl the Plan and
13 not entitled to vote to sccept or r:jec( the Plan

412 Class 4¢ - Treasury PC Bond Clumg

(a) Aﬂg_mgg The Treasury PC Bond Claims shall be deemed
‘Allowed Treuury PC Bond Clanms n the amount of $80,770,000, plus sccrued and unpa:d pre-
Ppetition mlcresl on such nmt;unl plus Allowcd Claims 1n the smount of alf unpaid fees and
cxpcnscl of the related Issuer and Bond Trustee accrued through the Petition Date under the
terms ofthe applicable PC Bond Documenl: ) '

(b) Bﬂnﬂ_ﬂlsmsm_g[_mm Each senes of Treasury PC Bonds, and
the Loan Agr:ememx and PC Bond Documenu rclaled thereto, shall remain outstanding and be
resnstated in lccordmce with secuon 1 I24(2) of the Bankruptcy Code Esch holder of a
Treasury PC Bond shall be pnd Cash 10 an amaunt equal to any and all sccrued and unpad
interest owed to such halder 1n respect of such Tlcuury PC Bond in accordance wnh the terms
thereof to and mcludmg lhc Iast scheduled interest payment date preceding the Efrcchve Date
All unpaid fccs md e pcnsc: of the lssuer md Bond Trustee duc and owing under the apphicable

14

Loan Agreemcnl shall nlso be pald i Cash

{) Impaiment snd Young Class 4g is uumpaired by the Plan Each

holder of an Allowed Treasury PC Bond Claim is conclusively presumed to have n:ceplcd the

Plan and 15 not entitled 1o vote 1o accept or reyect the Plan o
413 Class 3 - General Unsecured Claymg b

Doch NYS 199143 15)3 -4,




) ‘(a)‘ Q;mLtlon; Ench ho!der cl'ln Allowed General Unsccured
Claim shall be pnd Cashin an amount cqunl lo such Allowcd Claim (which shall mclude pre.

petition interest only to the extent not pvevnously pnd)

w4

S Bt (fa) l__p_n_n;menl and Vonng Clns 5 is impaired by the Plan Each
holder of an Alowed Gencul Unsccuvcd Chlm is enmled to vote to accept or vcjccl the Plan
Ty 414 Clags Q 1SQ, nx v_rd QmevMM:J s
- ' (a) Qumb_\_mgm Elch holder of an Allowcd 150, PX lnd Generator
Claim shall be paid Cash in an lmounl equll 1o such A"ow‘cd Clnm (which shal] mclude pre.
petition interest only to the extent not prevmusly pnd) .

H
Impa men[ lgd Volmg ChsoGns impsired bylhcl’lm Each

holder of an Allowed ISO PX lnd Gencra'or Clmm i enmlcd to vote to ncccpt ot re)ect the

N s

s % (b)

Plan: + "+ v
"‘-413’Cbs:7'-ESEQ]_|m; ' :
(2) Distnbutions  Each holder ofnn Allowcd ESP Chlm lhall be paid

Cash it an amount equal to such Allowed Clam (whlch shlll mc!udc  pre pehnon lmcresl only lo|

’

+
'

the extent not prckus!y pnd)

lmnﬂmup_d_smnx Cllss Tis lmpalred bylhe le Each
holder of an Allowed ESP Claim is entitled 1o vote to lccepl or rqecl lhe Plan .,

416 Cless 8 - Environment mﬂmeL...Euﬂ LS_pnm;_Q_.Ee.n. d.memugn._'[mm

Yo

“ RNt

i ai ' o
"t ° * (s)' 'Distnbutions Sub;ecl lo Sechon 4 l6(b) uch Allowed
Envir tal, Fire Suppr Pendmg ngmon. Tort lnd FERC Llccnse Claim shalt be

P

satisfied in full in the ordinaty course of business at such time and 1n such m:nner as the Debtor
or the Reorganized Debtor, as the case may be, is obhgalcd o ulufy such Allowcd Clnm under
spplicable law  Except as provided under applicable non- bmk:,-u;n::y lrnw‘ Post- Pcuuon Interest
will not be paid on Allowed Enmonmenhl Fire Suppression Pending Litigation, Tor! ‘sand

FERC License Claims - T

Dock NY$ 199143 [813 .50,
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« - (b) hﬁﬂli'ﬂonﬁlﬁ_lmj.mmumf__m
Litigstion, Tort and FERC License Claimg ' ANl Envuonmtnhl Fue Supprtsnon. Pcndmg
nglhon Tort and FERC License Claims are Disputed Claims and'shall be delcrmmcd
resolved, or nd;uducnled as the case may be, in 2 manrier as if the Chnpter 1 Cn;e had not been
com:r!eqced (except thal, under sections 365 snd/ot | |23(b)(2) of the Bankruptcy Code,
contractusl provisions, accelerations and defaults eliminated of iendereld‘unenforceub\le by such
sections shall remain eliminated or unenforceable, and the my shall remlm in place for any
Environmental, Fire Suppression, Pending Litigation, Tort and FERC License Clums asto
whlch sections 365 and/or 1123(5)(2) of the Bankruptcy Code are lpp'lclble) and shnll Survive
the Effective Date as if the Chapter 11 Case had not been commenced nnd upon lhe *53
detcnmmnon resolution or adjudication of any such Clsim a3 provided herein, such Claim shaft
be decmed to be an Allowed Environmental Claim, Allowed Fire Suppression Claim, Allowed
Pendm; Lillglnon Clnm. Allowed Tort Claim or Allowed FERC License Claim, ss !he case
mly be, in the lmounl or in the mann#r determined by a Finl Order or by a binding award,
lgrecmcnl or seulement provided, however, that in addition to the D;btor'l pres;fvﬂion ofafl
n;h;s and defenses respecting any Environmental Claim, Fire Suppression Claim, PeAv:(!ving
Lmnhon Clsim, Tort Claim o'r FERC Licensz Claim that exist under applicable nonblnkmptcy
lw, (i) any rejechon avoidance, recovery or other power or defense available to the ,

(debter)Dehior under section 363, 510 (=xcept subordination), 542, 543, 544, 543, 547, 548,

L
i
i

549, 850, 55{ or 724 of the Bankruptey Code is preserved, except with respect to lny:
Environmel;ul Order, and (i) thz Debtor may object under section 502 of the Blnkmp(cy Code
to my Envmmmenul Chaim, Fise Suppression Claim, Pending Litigation Claim, Ton Clmn or
FERC Llceme Claim on the ground that (A) such Environmentsi Claim, Fire Supptelston Claim,
Pmdmg ngnhon Claim, Tort Claim or FERC Licenss Claim was not timely asserted in the
Chlpler II Case, (B) such Environmental Claim, Fire Suppression Claim, Pending Lih;lnon
Claim, Toﬂ Clnm or FERC License Claim is subject to any power or defense reserved in clause
(i) of this sentence and/or is disallowable under section 502(d) of the Bankruptcy Code, or (C)

such Environmenta! Claim, Fite Suppression Claim, Pending Litigation Claim, Tort Claim or
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FERC License Claim 13 disallowable under section 302(c) of the Bankruptcy Code, to the extent
such section is rehied on to ensure that there is no duplication in the claim of an allegedly
subrogated claimant, on the one hand, and the underlying claimant whose claim allegedly gave
me to the :ubroga(ed claim, on the other. Subject 1o the foregoing, all Envuonmenul Fire
Suppremon. Pending Lingation, Tort and FERC License Claims shall be delctmuud and
|lqu.ldfl¢d under apphcable nonbankruptcy law 1n the administrative or judicial tnbunat in which
they are pending as of the Effective Date of, if no such sction s pending on the Effective Date,
n any sdministrative or judicial tnbunal of sppropriate jurisdiction (other than the Banknuptey
Court) To effectuate the foregoing, the entry of the Confirmation Order shall, effective as of the
E[fgclive‘ Date, consntute » modification of any stay or injunction under the Baskruptey Code
that yLould otherwise preclude the determination, resolution, or adjudication of any
Environmental Claims, Fire Suppression Claims, Pending Litigation Claims, Tort Claims or
FERC License Claims, except for any Environmental Claim, Fire Stlxpﬁremon Clam, Pending
Latigation Claim, Tort Claim or FERC License Claim arising out of the exercise by lho Debtor,
as Debtor-in-Possession, of any rejection, avoidance, recovery, oc olher powet or defense
avatlable to 1t pursuant to any one or more of sections 365,510 (excepl lubordlmhon), 542,543,
544, 545, 547, 548, 549, 550, 553 or 724 of the Bankrnuptey Code, except with respect to any
Environmental Order Nothing contained in thig scction 4 l6(b) w:ll contitute or be deemed to
constitute a wasver or release of any (i) claim, right or Cause of Action that the Debior or
Reorgamzed Debtor may have against sny Person or Govemmental Entity tn connection with or
ansing out of any Eavironmental, Fire Suppression, Pending Litigation, Tort and FERC License
Cluims, inctuding, but not limited to, any .righu under Section 157(b) of Title 28, United States
Code, of () defense in any action or proceeding in any adm?m"sunive or judicial tribunal,
including, but not limited to, with respect to the jurisdiction of sx!xcl{ sdmimstrative o judicial

tnbunal, except a defense to a Claim that way timely filed in the Cmpte; 11 Case and that

an Envi | Clam, 2 Fure Suppression Claim, a Pending Litigation Claim,a
Tort Claim or a FERC License Claim, where such defense is based on the discharge of section

1141(d) of the Bankruptey Code In light of the vnimpzired pass-through treatment of

Docy NY6 199143 (513 .32,

Envirenmenta! Clairs, Fire Suppression Chims, Pending Litsgauion Claims, Tort Clayms and
FERC License Claims hereunder, the Reorgamized Debior waives the discharge of section
1141(d) of the Bankruptcy Code as 1o sy Clum that way timely filed in the Chlp!er 11 Case and
that constitutes an Environmental Claim, 3 Flu Supprmnon Clum a Pending Litigation Claim,
2 Tort Claim or a FERC License Clain .

As to any consent decree, injunction, cleanup and sbatement order or any other
sdmunistrative or judicial order or decree binding upon the Debtor and in effect as of the
Effective Date (whether originating before or afler the Petition Date) that pertains to any
environmental matter desc"nbed in clauses (ni lkgmugh {c) of the definitron of Environmentat
Claim herein (each an “Environmental Order™), each such Environmental Order, regardless of
whether it constitutes or I‘S ‘chanctcnud as an Environmental Claim, shall also lu;vive the
Effective Dale as |f the Chnpm 11 Case had not been commenced, shall not be discharged under
:ecnon t141(d) of lhe Bankruplcy Code and shall not otherwise be adversely affected by the
Chaplcr 11 Case (except for any objccuon to such Environmental Claim based on the contention
that such Environmental Order is an Environmental Claim that was not timely ssserted in the
Chapter 11 Case)

() lmpummentand Young Class 8 is unimpaired by the l}lm Esch
holder of an Alluwed Environmental, Fire Suppression, Pending Litigation, Tort or FERC
License Claun 1s conclusively presumed to have sccepted the Plan and 13 not entitied to vote lo
accept of reject the Plan X

417 (tntentionally Lefi Blank] ‘
418 anJLCﬂnxzmmﬂ:lmm
) . Dustnbutions Each holder of an Allowed Convemence Claim -
shall be paid Cash in an Amount cqual to one hundred percent (| 00%) of such Allowcd Claim

h (®)  Impmonentand Yoling Class 1015 ummpaired by the Plan  Each

halder of an Allowed Conversence Claim 13 conclusively pr pted the Plan

d 10 have

and 13 not entitled to vote to scceptor reject the Plan . o
419 Class 11 - QUIDS Claimg
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() All_oggmng; The QUIDS Claima shall be deemcd Allzawed QUIDS

Claims in the amount of $300, 000, ,000, plux accrued and unpard pre pem:on interest on such
PP
amount . v ’ i

AN ()] Qn;lgbuuog; Each holder of an Allowed QU(DS Clalm shall be
pasd Cash 1n an amount equ:l 10 such Allowed Clnm
et e () lmmungm_mg_qnm Class 11 is lmpmcd by the l’lan Each
holder of an Allow ed QUIDS Claim is entitled to vote to accept or le]ccl lhe Plar; L
107 %420 Clags 12: Workers® Compensation Clsims
(a) Distnbutions Each Allowed Workers' Cornp-emlAnon Claim

oy

ansing pnor to the Petition Date shall be satisfied in full in the ordinary dourse of business at
stich time and 1n such manner as the Debtor or the Rne‘orﬁanue'd Debtor, as the che mly‘be, is
obligated o satisfy such Allowed Claim under spphcsble law Post Petition Wt;rkeri"
Compensation Claims are treated as Adminustrative Expense Claims herein and ;hall receive the
same pass-through tréatment as Workers' Compéﬁsmo;\ Claims n‘nsmg pnior ™ the Petition
Date, Except as provided under apphicable non bankruptcy law, Post Petition Intefest wil not be
pad on any Workers' Compensation Clarms Nothing herein shall affect (v) 'the subroglhon
nghts, 1o the extent applicable or svarlable, of any sutcly ofpre pelmon or post pelmon
Workers’ Compensation Claims or (11) the nights of the Debtor to objecl pursutnt to lhe
Bankruptey Code, to the existence of any such subrogmon nghts

(b) ° lmpairment and Voting Class 12is unlmp;ited under the’ ;’hn
Each holder of an Atlowed Workets' Compensstion Claim is concluilveiy presumed to have
accepted the Plan and is not entitled to vote to accept or reject the Plan ~
EI - Preferred Stock Equity Interest
by e (1) Trestmen! Eachholder'ofa Preferred Stock Equily’ lnler"e'sl shall
retain its Preferred Stock in the Reorganized Debtor and shall be pud in Cash lnly dnv:denlia and
sinking fund payments accrued in respect of such Preferred Stock through the fast uhedul;d

payment date prior to the Effective Date v i

Doc# NY6 199145 [5)7 ST
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. . - (b)  |mpupment and Voting While the (Gomm“]mu
(belseves)heloye that Class 13 is unimpared by the Plan, certain holders of Preferred Stock
Eguily Interests may believe that Class 13 is impaired by the Plan To avoid delaying the voting
process, holders of Preferred Stock Equily Interests are being solicited 1o vote on the Plan as a
preceutionary measure so that the voting results will be available if it is determined by the
Bankruptey Court that such Class is impaired Allowing the holders of Preferred Stock Equity
|Proponents’(s) contention thst
paired and the [C. ission] Propanents [recorves]zeserye the right to contest
sny ob)echon to the ummpmed status of this Class o i

422 Class 14 - Common Stock Equity Interests ’ T oend
o (2)  Treatment The holders of Common Stock Equity Interests shall
retain thenr interests in the Common Stock{-subjest-to-dilution-resulting from-the-issuante.of
~ Stosk-by-the-Reorganized Debloras-desoribed in-Artiels Vil her
. . Impaimment a4 Yoting Class 14 i lm«dlmmxlnd by the
Plan Elfh holder of an Allowed'Common Stock Equity Interest is conclusively presumed to

)
have accented the Plag and {s nof entitled to vote to sccept ot reject the Plan* !

lnlevesuto vote :hnllbewnlhouly judice to the [C

this Class § |l i

..:

« - . =-.v+ ARTICLE YV )

. PROVISIONS REGARDING YOTING AND *
'’ * ' DISTRIBUTIONS UNDER THE PLAN AND TREATMENT
OF DISFUTED, CONTINGENT AND UNLIQUIDATED ADMINISTRATIVE
EXPENSE CLAIMS, CLAIMS AND EQUITY INTERESTS .

: BER .ﬂLx.o.LQLm__n_@_E_qmy_[nm Each holder of record as of the~

Voting Record Date of an Aflowed Claim or Equity lmeretl inan Impaired Class ofChlml ov

i

Equity Interests set forth in Article IV hereof shall be cnmled |o vote sepmtcly to sceeplt or
reject the Plan with regard to esch Impaired Clns: of Chums or Equity Interests as provided in
the Procedures Order If the Debtor objectstoa Clnm the Claim beccmes [ Dlsputed Chum
The holder of & Disputed Claim is not entitled to vote on the Plan unless the Debtov or such
holder of the Disputed Claim obtains an order of the Bankruptey Court e:limu!ing the amount of

the Disputed Claim for voting purposes If the Debtor does not object to a Claim prior to the

Doc# NYE 199143_(5] .58,

ol




aow N

w

- TR I - Y

date on which the Disclosure Statement and the Ballot are transmutted to creditors and interest
holders for voting, then the holder of such Clajm will be permitted 10 vote on the Plan in the ful]
amount of the Claim as filed
. s? Elimination of Yacant Classes Any Class of Claims that is not occupied
as of the commencement of the Confirmation Hearing by an Allowed Claim or a Claim
temporanly sllowed under Bankruptcy Rule 3018 or as to which no vote is cast shnll be deemed
eliminated from the Plan for purposes of voling 10 accept or reject the Plan and for purposes of
determuning acceptance or rejechion of the Plan by such Class pursuant to m:non ll29(l)(8) of
the Bankruptcy Code 0 .
Nonconsensual Confirmation If any Impaired Class of Claims or Equity
Interests entitled to vote shall not accept the Plan by the requisite statutory mljomm provided in
section 1126(c) of the Bankrupicy Code, then the [Gomm]&mnﬂn [nunm]m
the right to amend the Plan 1n sccordance with Secnon . lo hereol‘ or to undertake lo have the
Bankruptcy Count confinm the Plan under section | 129(b) of the Bankruptcy Code, or both
54 Method of Distribislions Under she Plan =~
(s)  Disbursing Agent Al distnbutions under the Plan shall be made
by the Debtor as Disbursing A gent or such other Entity d;sigr\uled by the
[Gemmissren]Prononenty as Disbursing Agent A Disbursing Agent :hnll not be required to
provide any bond, surcty or other security for the performlnce of s dulm, unless otherwise
ordered by the Bankruptcy Count, and, in the event that a Disbursing Agent 15 50 olher‘wise
ordered, alf costs and expenses of procuring any such bond, surety or other secunty shall be
bome by the Debtor 3
' ®  Dutnbuions to folders 4 of the Dutnbunon Record Dae

() SUbjCCl to Bankruptcy Rule 9010, afl dulnbuhom under

LI

the Plan shall be made (A) to the holder of each Allowed Claim or Equity Interest at the address
of such holder as histed on the Debor's Bankruptcy Schedules as of the Distnbution Record
Date, unless the Debtor has been notified w writing of a change of address, including, wnhou-l

himitation, by the fiing of s timely proof of Claim or Equity Interest by such holder that provides

Doc® NY$ 199143 (517 .56
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an sddress for such holder different from the address reflected on the Debtor’s Bankruptcy
Schedules, or (B) pursuant 10 the terms of a particulas indenture of the Debtor or i aceordance
with other wnitten mstructions of a trustec under such indenture ¢

on the Distnb Record

(1)  Asofthe close of b
bale, the claims regisl’er snd records of u;e stock transfer agent shall be closed, and there shall be
no further changes in the record holder of any Claim or Equity Interest The Debtor shall have
no obligation to recognuze any transfer of any Clam or Equity lnterest occumng after the
Distribution Record Date  The Debtor shall instesd be suthonzed and entitled to recogmize and
deal for all purposes of the Plan with only those record holders stated on the claims regisier or
the records of the stock transfer agent a5 of the close of business on the Distnbution Record
Date

.. e v

(¢)  Dutnbuuong ofCash Any payment of Cash made by the Debtor
pursuant (o the Plan shall, t the Debtor’s option, be made by check drawnon a domestic bank or]
wire transfer |

, (d) Tuming of Drstnbupions Except a3 otherwise set forth in the Plan,
paymcn(s and distnbutions to holders of Allowed Clatms or Equity Interests on the Eﬂ'ecl:ve
Date shall be made on the Effective Date, or as soon as practicable thereafler Any plyment or
distnbution required to be made under the Plan on » day other than a Business Day shall be mad¢l
on the next succeeding Business Day

() Allocstion of Plan Distnbutions Al distnbutions in respectof

Allowed Claims shal! be alocated first to the portion of such Claims representing wnterest (as
i
determuned for federal income tax purposes), second to the ongmnsl pnincipal amount of such

Claims (as determined for federal income tax purposes), and any excess lo tht'rema:n:ng portion

N .

of such Claims . T

(0 Miymum Dysinbutiony No payment of Cash less than ane

hundred dollars ($100) shall be made by the Debtor 10 any holder of an Allowed Clam or Equuty|

Interest unless a request therefor 1s made 1n writing 19 the Debtor - bt
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v * < (g) U_nclavmgd sttnbyqn} All dmnbulmns undev the Plan that are
unclaimed for s penod of one (1) yen after dmnhunnn lhe(enf shall hc deemed unclaimed
property under section 347(b) of the H:nlmp(cy Code and revested in lhe Deh!or nnd any
entitlement of any holder of any Clarm or Fquiy Interest fo such distnbutions shall be

u Y

extinguished and forever barred

.o s (h)  Fscrow for Disputed Claimg
. N - ()

iy

)
" Genersl Trestment On the Effective Date ior‘u 300n a3
practicable thereafier), and afler making a!l distnbutions requ;rec!‘ l;a be made on'lile Effective
Date, the Reorgamzed Debtor shall estshhish one or more sep:rale esE;ows, esch of;vhlch shall
be administered by the Disbursing Agent in sccordance with the terms h‘ereoflnd“pu'rsuani to the
d'irecuon of the Bankruptey Court, and shall deposit or segve\g‘ﬂe'mio such escrow u:coum(i)
Sufficient Cash to make distnbutions in respect of Disputed Claims, provided, however, that this
provision shall not apply to Environmental Claims, Fire Suppression Claims, Pendmg ngnuon
Claims, Tort Claims, FERC License Claims and Workers® Compensation Claims  No
dlslnbuuons from the escrow(s) shatl be made until such Duspuled Claims have been Al!owed or
'olhe;rwue ,csolved by the Barkruptcy Court and any‘such duslnbut:ons shall be made in
accordance with the terms hereof The Cash deposited intd the escrow lccounl(l) s;ll“ be
mvesled 1n either (1) money market funds consisting primanly of short lerm US ueasury

R

secunities, or (i) obhigations guarenteed by the United States ol Amencl of iny agency lhcreof

at the Debtor’s ontxon(~lmmm.hmmmmnmammmmmwnm

Doct NYS (99143 _[8)] -8,
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nmmnmxmmmmmmﬁ the extent 2 Disputed Claim
b;comes an Allowed Claim, such AIIOWed Claim will be satisfied in the 3ame manner as all
other Allowed Clums of the ume Class In sddition, the holder of such a Claim wull receive
Post. Pelmon ln!erest (to the extent such holder is entitled to Post Petition Interest undcr the
Plnn) From lnd uﬂer the Eﬂ'ecuvc Date, such Disputed Claim will eamn interest ot the same rate

eamed on |he Cash deposned in escrow o vl

-3 '

(v) , Termination of Escrow(g) The escrow(s) shall be

lennlnaled by the Reorg:mzed chlor when sl distnbutions from the escrow lceounl(s) have

LI

been made in lccordmcc with the Phn If any Cash remains in an escrow sccount after l“ LS

Dlspuled Clnms for which such escrowed property is being held have been resolved and >s‘f‘

dmnbutnons mlde in respect thereofﬂmmmmmww

umm such Cash shall revert to lnd become property of the Reorg:mzed Debtor In

[}

delenmnmg the aggreglle smount necessary to fund any escrow account(s), the Debtor may
deposu lhe esnmlled allowable smount of sy Disputed Claim, ss determined by the Bankruptcy
Court Any such escrow(s) embluhed pursuant to this section § 4(h) shall be subject to the

e

¢
conlmumg junsdlcuon ol‘lhe BnnkruplcyCourl [ R

v 2oy vy "
. 5

(ni) Adq!_, ional Cash ll’ the amount of Cash deposited into the
escmw(n) is mnuﬂ'clent |o mlke the required payments once certain Disputed Clnims become
Altowed Chims then the Reorglmzed Debtor will pay the holder of such Aflowed Claim the

W
Cash necessary to sansfy lhe shonf-ll Any deficiency in the amount of Cash deposited into the

by
elctow(l) shatt not limit lhe Reorpm:ed Debtor*s obligation to satisfy Disputed Claims which
subsequemly become Allowed Chxms. lnd the Reorgenized Debtor shall remain hlble to satisfy

such Allowed Clnms punulm tothe Plan :

o 5s Qmmmmmwmwm_m

C_lg_m_; Except as o applications for allowance of compensation and reimbursement of
Professional Compensation and Reimbursement Claims under sections 330 and 503 of the

Bankruptey Code, the Reorganized Debtor shall, on and sfier the Confirmation Date, have the

Doc¥ NY6 199145 _{5)7 -89,
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right to make and file objections to Adminisirative Expense Claims and Claims In sddition, the
[Gommissron)Propangnty shall, on and afier the Confirmation Date, have full party-in-interest
status to make and file objections to Admimistrative Expense Claims and Clums and lo appear
and be heard with respect thereto Exceptasto IppllCIllonl for sllowance of compcmalwn and

p and Rei

reimbucsernent of Prof: 1C

‘Clums undcr sebltom 330
and 503 of the Bankruptcy Code, and with respect (o objections filed by the
(Gemaussion|Propaneats, on and after the Effective Date, the Reorganized Debtor, shall have
the suthonty to compromise, seltle, otherwise resolve or withdraw any objections to
Administrative Expense Claims and Claims and comf;romise settle or olhcn;vnsc resolve
Disputed Administrative Expense Claims and Disputed Claims without lhe Appmvnl of the
Bankruptcy Count Unless otherwise ordered by the Bankmplcy Coun (s)all ob;ecuom to
Claims (except for Administrative Expense Claims) lhl" be served md filed upon the holder of
the Claim ss to which the objection is made (md as lpphcablc upon the Debtor. the Committee
and the Commission) as soon o prncncablc but in no event later lhln lhe Efrecnve Due and (b)
all objections to Administrative Expense Claims shall be served md filed upor\ the holder of the
Admunustrative Expense Claim as to which the objecnon 13 made (end, as lpphcubh: upon the
Debtor, the Committee and the Commnssnon) A3 5000 a3 practicable, but In no cvent later than
ninety (90) days afier the Effective Date ! . ,

$6  Pavnt ofthe Trustees’, lasuer's snd Certun Bank Fees To the extent
allowed by law and any underlying agr greer ,’any puid fees and exp accrued through

the Confirmation Date (except for lny unpald fees'and expenses prev:ously disallowed by the

Bankruptcy Count) of the Bond Thistees and the trustees under the Mortgage, and vanous
indentures, including, but 5ot hmsted lo. lhc Southem San Joaquin Vllley Power Authonty
Agreement (scting in their caplcmcs n !mslces And i lpphcable acting in their capacities as
disbursing agents), the Issier of the PC Bonds and lheu' respective pwfessnomls and Bnnk of
America, N A , in its capacityas ldmnnlslralnve;genl under lhc Revolvmg Line of Credn
(including such admimistrative agent's momey 1 fees), shall be paid by the Debtor wuhm ten

(10) days after the Confirmation Date Any such fees and expenses sccruing sfter the .,

Doct Y6 199143 iy .80
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Confirmation Date shall be payable as provided in the applicable agreement provfdmg for such
payment, or, 1n the case of Bank of Amenca, NA , inits capacity as sdministrative agent under
the Revolving Line of Credut, at least quarterly  Upon payment of such fees and expenses, such
Persons shall be deEmed 1o have released their Liens securing payment of their fees and expenses|
for all fegs md expenscs accrued through the Effective Date

5.7 Cancellation of Existing Securiies snd Agreementy On the Effective
Date, the promissory nates, bonds, debentures and ali other debt instruments evidencing any
Claim, including Administrative Expense Clauns, other than those that are reinstated and
rendered umimpaired of renewed and extended pursuant to Arucle IV hereof, respecuvely, shall
be deemed canceled without further act or action under any spphicable agreement, law,
regulanon, order of rule and the obligations of the Debtor under the agreements and indentures
govemmg such Claims, as the case may be, shall be discharged The Common Stock and
Prefcned Stock representing Equity Interests shall remain outstanding  Holders of promissory
notes, bonds debentures and any and all other debt Instruments evidencing any Claim shall pot
be rcqulred to surrender such instrumenis

ARTICLE V] '
EXLCUTORY CONTRACTS AND UNEXPIRED LEASES '

61 Assumption and Reicetion of Executory Contratis 1nd Unesgited Leases
Pursuunt ta sections 365(a) and 1 123(bX2) of the Bankruptcy Code, all e;ccutory conlr;:u and
unexpired leases that exist between the Deblor and any Person or Governmental 'Em.lly shall be
dcemcd assumed by the Debtor as of the Effective Date, except that any executory cantract or
uncxpited lease shall be deemed rejecied by the Debtor as of the EﬂectnvE‘Dlle () that has been
tqccled pursuant to a Final Order of the Bankruptcy Court entered pﬁér 10 the éonﬁnmnon

‘

Date, (1) as to which a motion for approval of the refection of such exéc.m&"y‘cér;mc! or
l‘l;lclplted lease has been filed and served pno 1o the Confirmation Dete of (lu) that'is set forth
n Schedule 6 1(a)(1) of PG&E's Plan Supplement (exccutory contracts) (which Schcduk 1t
h:reby amended to includc the Existing Tax Shanng Agreement), or Schedule 6 l(l)(u) of

'
i * '
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PG&E’s Plan Supp'em}r;t (uﬁupued I\e;nse;)’. provided, howevey, that the Debtor reserves the
right, on"or prior ta the conelusion ;flhe‘Ct;nfrrnal;on Heanng, to amend Schedules 6 1(a)(i)
and 6 1(a)(i1) to PG&E’s Plan Supplcmenl to delete lny executory conlrac( or unexpncd lease
therefrom or to add any executory contract or unexpucd lease theteto, in whlch event such
executory contract(s) or unexpired l=ase(s) shall be deemed |o be usumed by the Deblor or
rqected as the case may be, 83 of the Effective Dnte ﬂ\c Dchlor will gwe notice of any such
amendment to each counterperty to any executory contract or unexp:red Ielsc the smus of which
is changed as a result of the amendment (ig, any execulory conmcl whlch istabe lssnmed or
rejected as a result of the amendment) and to the [Gemmon)mm H’lhe counlerpmy
opposes such proposed amendment, the Debtor md the [Gemswq)m‘mnmu (provndcd that
the [Commission)Praponenty’ [s] Plan reflects such lmendment) will make all re-somble efforts
to provide such counterparty s reasonable opportunity un;ia the ciréumslmce: 1o object pnor to
confirmation of the Plan, and 10 the extent that such counterparty has (he nght Io vo!e on the
Plan, or becomes entitled to vete on the Plan a8 a result of the amendment to Schedule 6 1(a)i)
or 6 1(a)(n) to PG&E's Plan Supplement, to provide such coun!crpany a reasonable amount of

V5 7308 S AR

hrne to casta Ballol to accept or reject the Plan and mdncnle " pveference bcrween this Plan and

TR

PG&E s Plan, or to amend us Ballot The listing of & document on Schedules [ l(l)(l) or

6 |(|)(n) lo PG&E'! Plan Supplement shall not constitute an adrmission by the Deblor or the
(Gommoemlmnn that such document 15 an exec\nory contract or an unexplred lease or
lhal (he Deblor has any hability thereunder Notwnhslmdmg lny!hmg to lhe contrary, lhe
Deblor waives it nght 1o make amendments pursuant to this Sccnon 6 1 wnh rc:pecl to lhe
ussumpnon of the PGLE-Western Area Power Admlmslmwn Contract 2948A lnd relned

contracts, as descnbed in Exhibit G to PG&E's Dlsc'osute Slalcmml

- >
. ’
\
’ ‘ 1 - ‘"
. y .
o , ) N

A copy of PG&E"s Plan Supplement can be obmned through the “Pacific Gas & Electric
Company Chapter 11 Case” link svaitable through the website maintained by the Bankruptey

Court at http /rwwwicanb,uscourty 20v PG&E's Plan Supplement is listed under docket

number 4579

f

Doct NY6 199143_[51] 62.

h )

., 62 Schedules of Rejected Executo ry Contracts and Unexpired Leages;

lu;_[ungm; Each executory contract and unexpired lease histed or to be listed on

Schedule 6 1(a)(i) or 6 1(a)(i1) to PG&E's Plan Supplement shall include (i) modifications,
umendmems supplements, restatements or other similar sgreements made directly or mdlreclly
by any Agrecmenl mslrumcnl ot other document that in any manner affects such execulory
contract or unexplred lease, without regard to whether such agreement, instriment or olher
documenl ls listed on Schedul: 6 1(a)1) or 6 1(a)(si) to PG&E's Plan Supplement, and’

(i) cxeculory contracts or unexpned feases appurtenant to the premises histed on )
Schedule 6 |(l)(l) or6 |(a)(|i) to PG&E's Plan Supplement, including, without Iimil‘luon all

ey
exsements, licenses, permits, nghls, pnvn!eges immunities, options, rights of first refusnl""'

e’y
powers, uscs, usufructs, l’ECIpI’OClI easement agreements or vault, tunnel or bridge lgrcemenls
and any olher m(ercsls in rnl esme or rights in rem relating to such premises to the extent any of]
'the foregoing are executory con(racts or unexpired leases, unless any of the foregoing
sgreements prevuously hlve been assumed or assumed and assigned by the Debtor

63 AMQ—ULAMMM&M@M
Qnﬂmm!gg Enlry of the Conr rmmon Order shall, subject to and upon the occurrence of
the Eﬂ‘echve Da!e consmule (i) the lppmvll pursuant to sections 365(a) and 1123(b}(2) of the
anluuplcy Code, of the nsumphon of the executory contracts and unexpired leases assumed
pursuant fo Secdon 6 1 hereof, (li) the extension of time, pursuant 1o section 365(d)4) of the
Blnkmplcy Code, wnhln which the Debtor may assume or reject the unexpired leases of non-

-

residcnml prupeny spec:l‘ ed in Seclion 61 hereof !hrough the date of entry of the Conﬂrmnlion

wimhak

Order md (i) tbe npprovnl pursulnt 1o sections 365(s) and 1123(5)(2) of the Bmkmptcy Code,
of the re;ecuon of the execulo:y contracts and unexpired leases rejected pursuant to Secﬁon 61

hereol : , v L e ‘

. »
i

64 Mmm Except as may otherwise be agreed 1o by the plmes.
within thirty (30) day! met lhe En‘ecnve Date, the Debtor shall cure any snd ||I undisputed

defaults under any executory contract or unexpired lease assumed by the Debtor pursuant to

Section 6.1 hereo, in accordance with section 365(b)(1) of the Bankruptcy Code Al disputed
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defaults that are required 1o be cured shall be cured cither within thiny (30) days of the entry of a
Final Order determining the amount, if any, of the Debtor’s hability with respect thereto, or as

may otherwise be agreed 1o by the parties

65 Mﬂﬂumwmmmﬂmmmummgmnm
Uﬂﬂwﬂﬂntﬂmﬂmﬂ.zmmmmummdm Claims msmu outof the

rejection of an exccutory contract or unexpired lease pursuant to Section 6 | hereof must be
propetly filed in the Chapter 11 Case and served upon the Debtor no fater than thinty (30) days
after the later of (1) notice of entry of an order spproving the rejection of such executory contract
or unexpired lease, (1) notice of entry of the Confirmation Order, and (iii) notice of an
amendment 1o Schedule 6 1(a)s) o 6 1(a)n) to PGXE's Pian Supplement Al such Clasms not

filed within such time shall be forever barred from assertion sgainst the Debtor, its estate and its

~ ' ¢

66 Aﬂnmﬂlnﬂs_mmﬁummnnm The Assumed lndcmmf ication

Claims shall, in all tespects, irrespective of whether :uch clmms arise under contracts or

property

execulory contructs, survive confirmation of lhe Plan, remnm unaffected thereby, and not be
discharged irespective of whether indemnification, defense, re‘lmburscmcnl or hmutation 13 owed
In connection with an event occurring before, on or J\er the Pemion Date

67 Cﬁmnmmmmmnmm Excep( u provided in Section 6 1
hieseof, all savings, health care, uverlncc. performance-| bned cash mcennve retention,
employee welfare benefit, life insurance, disability and other nmllar phns and agreements of the
Debtor are treated as executory contracts under the Plan and shall on the En’ecuve Date, be
decmed assumed by the Debior in lccordlnce with necuons 365(a) and l lZJ(b)(2) of the
Bankruptcy Code;'and any defaults lhcreundcr shall be cured u provuded in Section 6 4 hereol
With respect to the Debtor’s Rétirenient Plan, the Deblor |mrms and agrees that it is and will
continue ta be the contnbuting sponsor of the Retirement le: ;; :kﬁned under 9USC.
§ 1301(a)(13) and 29 C.F R § 40012, or & member ol'lhc conmbulmg sponsor's controlled
group, as defined under 29U S C § 1302(a}14) and 29 C FR.§40012 Asacontnbuting

sponsor (or member of the controlled group) of the Relircmenl Plan, the Debtor intends to fund

Doce NY6 199143 (3] 8.

the Reurement Plan in accordance with the minimum funding standards under ERISA,29USC
§ 1802, pay all required PBGC insurance premiums, 29 US C § 1307, and comply with al)
requnrcmenu of the Reurement Plan and ERISA The Reuremem Planiss deﬁned benefit
penslon plm insured by !.he Pension Benefit Guaranty Corporation under Tutle [V of ERISA,
29US C §§ 1301. l46l The Rcmement Plan 15 subject to the mimmum funding requirements
of ERISA, 29 U S C § 1084, and section 412 of the Interna) Revenue Code, 26 US C. § 412
No provision of or proceeding within the Debtor's reorganization proceedings, the Plan, nor the
Confinnation Order shallin any way be construed ag discharging, releating or reheving the
Debtor, the Rcorgmnzcd Debtor or any other party in any capscity, from any hability with
respccl to lhe Rcmcmcnl Plan or any other defined benefit pension plan under ny law,
govemment;l pohcy or regulatory provision PBGC and the Retirement Plan shall not be
enjomed or precluded from enfomng liability resulting from any of the provisions of the Plan or
the Phn s conﬁrmnl;on .- -

68 R_;__ugﬁmgﬁ_; Payments, if any, duc 10 any Person for the purpose of
providing or %cnmbuulng paymens for retized employees and their spouses and dependents for
mCdIC!;_ surgical, or hospital care benefits, or bencfits in the event of sickness, accident,
dx;ablluy, or death under any plan, fund, or program (through the purchase ol'ln:uzv‘mce or
otherwise) :mm‘lxmed or establishcd in whole or 1n part by the Debtor prior to the Petition Date
shall be continued for the duration of the penud the Debior has obligaied itse!f to provide such

benefits

69  Seulement and Staniglaus Commuments/Natural Gas
(a) Settlement 4nd Stemslpus Commusments The obligstions under
({}] lhe 1991 Sculemcnl Agreement between NCPA and PG&E 1n a8 Nuclear Resulnlory
Commlsslon (the * ﬂEC‘ ) proceeding, implementing the Statement of Commutments
accompanying the letter from PG&E tothe US Depertment of Justics of Apnl 30, 1976 ithe
“1221 Settlement Agreement™), (2) the letter from PGAE 1o the U S Depanment o!lusuu of
Apnl 30, 1976, 10 the extent that i represents obligauons (the *1976 1 etter™) and (l) lhe lnmr\m

hccnsc conditions included |n the D-ablo Canyon Nuclear Power Plant NRC anemcs (lhe
, e ‘

Duce NY$ 199143 _[3]2 .43 !
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- 1 "Llcense Qondmon;") (collectively, the 1991 Semement Agreement, the 1976 Leuer and the } , . “e et .. - ety
n 2 Lleense Condmon: are referred to hergin as the "Mﬁnﬁmm "} shall ) . - . T A - .
" 3 remam in effec( and pass lhrough the Chnpter 11 Case ummpmred and unaffected so lhal the R R TR R . .
4 chtor and Reorgamzed Deblor are obhgnled for the full perfonmnce and shail be liable for the T .,
5 nonperfonnmce of the Semement and Stnmslms Commxtmems _Under the I’Ian. the Debtor and} " ' S v Lottt ey L - l‘(
‘ 6 Reorgamzed Deblor shall lssume the I99l Seulement Agreement L. ' . . '{ . . ‘ P S B e
7 ’ o (b) H_MILGA! Onlhe Eﬂ'ectwe Date, lhe Reorganized Debtor shall § LAl e trCLE ot e
8 eommue to offer the i',‘ny of Pnlo Alto gu lunsmlsslon md storage services on terms and . . oy iy R [ PN et
' 9 condmons that prowde full panly ol' treatment with lhose prov:ded by the Reorglmzed Debtor to . e . . . C . AN .
io its owr: rcutll‘ gas dmnbunon fnncnons including, but not imited to, the opportunity 1o feserve, N e e e :f,;
11{} in advance of any open- season procus adefined amount of !nnsmlsslon md storage capmly in PO . . ) '
l‘2 any amount up to the amount suﬂ' cient to meel the City of Pllo Allo’s pmjected Abnormal Peak . » . R
. 13{| Day (the “A_E_Q ") requlremenl; subjecl‘lo apphcnble limits on the amount of each such form of : ‘
" l:ﬂ capacuy ’ Sumhrly. on lhe Eﬂ'ccuve Dale “vintage rates" for the Redwood Path CIpICIly T . K . - ,
l ‘ IS curremly held by lhe City of l’llo Allo (6 148 Dth/day) shall connnue lo be available 1 the City : . ; o ' e Lot IR
. 16l of Palo.Alto l‘or u‘long u vmlage rates are avnhble to any core customcr served by the ' ) R — e . N . - ;
, ]7 li;rgur;:}zeufl Deblor' TRt S g e . . . o . . -, ) : .
L s ee o (ARTICLEVH ., o , L ‘ N R TETETE
19 R \ lMPLEMENTATlON OFTHEPLAN | . . . . L : R
«20 ’ rs i 71 : qumgg_q[ﬁgg_mlg Onor before lhe Effective Date, lhe Reorglmzed - -
21| Debtor shall issue and sell, through one or more puhhc or pnvnle oﬂ'cnngs new debt sccunne: L . ao BT A &{:.
22|| of and [qu‘y—lnmm]nmm;mgﬂ in the Reorgamzed Debtor. the net proceeds of Lo Lo ) ; . u,& .- o - :j
o /-{5':! -Whlch n :ddmon lo lhe chtor s lvullble Clsh will be suﬂ'c:ent to satisfy in full i in Cash all . ’ , . ' . R RS )
'24 Allowed Clau‘m“url'dler l‘he le lo be plid in Clsh The terms and estimated arnounls of the debt ' ‘ R ' Y IERTRE! ’ ’ . T: !

Vo "25 scc:nrrrt!le: to t;e:ssued under the le are descnibed on Exhubn lhmto (sucumm TERMS L , v ; Ceemata o .-
2% ANDESTLMATEDAMOU“SW&W SR T ST T BN R
27|} REMAIN SUBJECT TO CHANGE BASED UPON AMONG OTHER FACTORS, ACTUAL i e )
28| OR PERCEIVED MARKET CONDITIONS AND RATING AGENCY REQUIREMENTS AT
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THE TIME OF ISSUANCE, THE AMOUNT OF THE REORGANIZED DEBTOR'S
AVAILABLE CASH ON THE EFFECTIVE DATE, AND THE AMOUNT OF ALLOWED
CLAIMS [—At-aH-ames-prior-to-their-issuanes-the-Gommittes) The Provonents shall [be given
reasonable-sbeervationrights]work toeether cooperatively with thelr (inancize and caplial
markets arranecr and their resnective lcealand financlal adylsqry in the process of
structuning, marketing, pnemg and selling the secunties, includine, without limitation, makine

then orevajling market conditions The securities to be iasued are described gencrally below:

(3)  Reorganized Deblor New Money Noteg On or before the

Effective Date, the Reorganized Debtor shall issue and sell, through one or more private or
public offenings, new debt securities in the original aggregate principal amount sufficient to yield
net proceeds of approximately $(3-86-)6.56 bilon, the terms of which are set forth on Exhibit 3
(any and all such notes, collectively, the “Reorganized Debtor New Money Notes™). the net
proceeds of which shall be used to fund payments to holders of Allowed Claims and Allowed
Equity Interests .

() Reoreanized Debtor New [EquitylPreferced linterestt]Stock
On or before the Effective Date, the Reorganized Debtor shall issue and scll, through one or
more pnivale or public offerings, new [Equity-Interesis-in-the-Resrganiaed-Debior]prelerred
saulty securities sufficient to yreld net proceeds of approximatety $1,75 billion {the

=Beoreanized Debtor New Preferged Stock”) The net proceeds of the Reorganized Debior’s

issuance and sale of new Equity Interests shall be used to fund payments to holders of Allowed
Claims and Allowed Equity Interests i

o 11  Beoreanization Aereement, On or before the Effectiys Date, pras
000 a3 practicable thereafter, the Reorganized Debtor and the Commisaion shall have

hersto a2 Fxhibit S (The “Reorgantzation Aereement™),
L)}  [#3iSettiement of Litigation. On or before the Effective Date gnd
nursuantie the Reorganization Aereemeat, the Debtor shall dismiss the Rate Recovery

Docs NY6 199143 (S]] .61.

e
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'
OO s N W

Litigation, with prejudiee, ag shall withdrav the auolications filed by the Debtor Jn
}
mmmmm&mnummwmmmmmm
W At such ume the Debtor lhlll execule md dehver to the [Gomum]!mmnmu
on|Brangnents in connection

‘with such d|sm1udmnmm whnch shlll bc in form ‘and mbslnmé uuafactory to the
[Gommm]mmm specif' cnlly releasmg my‘ lndﬁl“ claims nnd ‘Causes of

PR

Action that the Debtor has or may have |gnnn the Sme of California md the Coumnmon and

all pleadings and reléase documents re .. ired by the ["

R

their respective present and former commnssloners (in lhenr official clplcmes) oﬂ‘icm.

and pr i , that arise ﬁom

o+
1,

employees, ld\nsors €

o T ( ) " the facts llleged by !he Deblor in the Rate Recovery huglhon,
including, vnthout limitation, s clums and Clusu of Acnon bned upon the ﬁled rate doctrine,

r - [T N T o - ey -y P,

ltkmgs, due and clause violatio except for clum: and Clu:u of Action

O - - Al g

based upon the Plan or as prov:de;! inthe Conﬁrmmon Order

. . 1 it e w Ay Tt
' (b) thc Commusmn s |mp|emenmnon pnor to the Effecnve Dnle of

“r v

Assembly Bll 1 of the 2001-02 First Exmordlnary Semon (Ch 4 Sms 200|-02 l' Ex Sess)
and Assembly B|l| 6 of the 2001-02 First Exu:ordmlry Smlon (Ch 2, Sms 2001-02 l" Ex

Sess ), mcludmg cPuc Decmon Nos 01'03-081 lnd 01- 044)05 md o

v (€) ~ the Commission®s Decmon No: OI-OJ 082 (TURN Accounung

Decision)

14 [mugv_v_'[nsm}i’mmm On or before the Effective Date, or as

soon as pmcncnble lherenﬁcr, the Ruorglmzed Deb!or and the Pnrent shnll have executed and

dehvered the New Tu Shmng Agteemenl
13 [Wmm j' .

® EQ!BLQLQLMM The mcmbcn or the Bonrd of Duccton of the
Deb(or unmedmely prior to lhe Effective Dne sh:ll serve as lhe initial Board of Dlrecton of the

i, T
Reorgamzcd Debtor on and aRer the El‘l‘ecuve Dne Elch of thc membm of mch imtml Bo:rd

et ggve oty ran

et ey

of Directors shall serve m lccordmce wxlh lhe Debtor l Amcles of lncorponhon and the
Joormt g ovar ooy T ¥ T ' . -
Debtor’s Bylaws, as the ume mly be lmended from nme to ume '
b oA e
L Ny * st *
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(d)  The Reorganized Debtor shall have obtained and established the
Exit Facility; )

- ”

.t PR

() the Bankmptcy Conn shall have entered an order, whxch ) may be
the Confirmation. Ordcr approvmg the chtor s dumussal with pre;ud:ce of the Rate Re:overy

'

"I Wmmmmum
o vt vy
nnmmn:.nmmhnmumm
{2}’ ummolunnmmmummm Debtor
shall dnsmiu the Rnle Rccovery ngahon, wnh prcjudlceqmmmmmumm

SO F

mﬂlﬂﬂﬂﬂmﬂ. and the Debtor shall have exccuted and delivered to the
[Gomm][mngm all plendmgs and uleue documents required by the ., ..
(Gomm]lmmm n connecuon wnth such dismissal gpd withdrawals, whlch shall be
in form and mbmnce nhsflclory to lhe [Gemmon]tmmmn Coel
m [(g)—}S&P and Moody’s shall have issued credit ratings for the
Reorguuzed Debtor and its debl securities of not less than BBB- and Basa3, renpectnvely;

Lin gauon

[1)] {(W)Jthe chtor :hlll hnve received all suthorizations, consents,

regulatory |ppmvnls ruhngs, letters, no-action letters, opinions or d that are’ Y

to implement the Plan, and .

[i)] [Mthe Plan shall nat have been modified in s material wny,

mcludmg nny modification pursu:nl to Section 11.10 hereof, since the Confirmation Dlte

83 EE@l_[F_lngre_Q[Q_qmmm lntheevcnmmoncormoreohhe

LT

condmons specified in Section 8 2 hereof shall nol have occurred or been waived on or before
hnuary 30, 2003 (or such latcr date as may be hcrcaﬂer pmwded in an amended Sectmn 8 2(a)),
(2) lhe Conf rmahon Ordcr shall be vaca(ed (b) no distnbutions under the Plan shall be made,

[N

(c) ihe Debtor and all holders of Chum lnd Equﬂy lntcresls shall bc re:lored fo tbc status quo

LR R I A L ]

;_m_q asof lhe day |mmedmely precedmg the Confirmation Date as though the Confirmation
Ordcr had never been enlcred and (d) the Debtor’s obligations with respect to Claims and Equity]

Dock NY6 199148 {§]] -
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I8
Interests shall remain unchanged and nothing contained herein shall constitute orbe deemed a

waiver or release of my Chlms or Equity lmeresls by or lgamst the Debtor or any Person ot

Govemmenul Enmy or lo prejudlce in any mlnnef the nghls of lhc Deblor or tny Penon or

] T

Govemmenul Enmy m tny ﬁmher proceedmgu mvolvmg lhe chlor' mnigd, hgmg[, that
the amounts paid pununm to Section 4 2(:) hereoron account of Post Petmon lntemt may be

m:hanc(cnzed asa ply'mem upon thc lpphcable A"owed Chnms in the Debtor’s sale

dnscretmn, but the ch(or wﬂl not olherwue neck lo recover such amounts

g4 mmmnmm As pmvnded in Secuon ll_ 10 hereor lhe
[Gomunon]mnm mly wnve one or| n;ore of the condltnons precedcnt set foﬂh in
Sccuon 82 hereof p_mndg_d hqx;m lhl( lhe condmon ut ronh |n Secllon ! 2((3]]1) may only

ERR ]
be waived pursu:nt to l Fmal Order of lhe Bmkmptcy Coun obumed by mohon ﬁled by the
[Gommon]mm and lﬂer nonce md 2 hemng on not las than ten (10) dnys potice to

PO N '|

eDc to rdw-commoamt 't mesTnmee
th b ] dheU ed S

el e T s ~

4

) ARTICLE L S R
EFFECT OF CONFIRMATION OF PLAN B

9.1 Isnn_q[_ﬂmkmmlmunnmmnn Unless otherwmpm“ded all

injunctions or stays provndcd for i in the Chlptcr 11 Case under sccuon 105 of the Blnkmpu:y

o

ooy

Code or olherwm, nnd in exmence on the Conﬁnmuon Date, shnll femain m full fon:e and

effect in accordance wnh lhe tcrms of mch injuncuom Unless othcfwuc pmvided the
automatic my provnded undet secnon 362 of lhe Bankruptcy Code shnll remain in ﬁxll force and
cﬂ'ect until lhe Effective Dlte N f'

R N, - ~s oy N, e

92 Rmﬁmﬂm On the Effective Date, except as otherwnse .
h !
lransl'ened sold or otherwise pmwded for in the Plan, the property of lhe Deblor $ estate shall

vesl n the Reorglmzcd Deblor ., FP
93 Qn:nﬂszm_f_qllg_mx_ﬁﬂmmg_mg From nnd after the Eﬂ‘ecnve Date,

lhe Reorganized Debtor may opcrne m busmcss and may use, acquire and dispose of property

e R LU

free of any testnctlom imposed under thc Bankruptcy Code. Asof the Eﬂ'ecuve Dtle l"

iy

Doc¥ NY$ 199143_{5)7 -7
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property of the Reorganized Debtor shall be free and clear of all Liens, claims and interests of

holdcrs of Claims an_d Equny Interests, except as otherwise provided in the Plan

R LI

, 9 4 Q] ims Extinguished As of the Effective Date, any and all avoidance
cla:rns lccrumg to thc chlor under sccnons 502(d), 544, 545, 547, 548, 549, 550 and 551 of the

v

Bankruptcy Code and nol lhcn pendlng. shall be extingusshed  All other Causes of Action of the

chlor olhcr than those expressly rclenscd or dismissed with prejudice hereunder, shall vest in

1l

thc Rcorgamzcd Debtor

. 1

. 1. -
vl -, 3

PRSI AN

Qx;gbg[m[&gm The rights afforded herein and the lreatmcnl of all
o
Clmms and Equny lnteresls herein shall bein exchange for and in complete unsfnchor\
dlscharge nnd relclsc of Clmms and Eq\my Interests of any nature whatsoever, mcludmg any

1nterest accrucd on such Clmms from and lﬂer the Pcunon Date, ngamsl the Debtor or any of its
assets or properties Exccpl as otherwrse provided herein, as of the Effective Date (2) all such

I AR A LAt I

Clalms agmns( and Equnty Imcrcsls in the Debtor shall be satisfi ed, discharged and relelscd in
full und (b) :ll P;rsons nnd Govcmmcn!al Enlme: shall be precluded from asserting against the
ch(hr r(ts éucc;sfon, ;r u; assets or pmpemes any other or runher Claims or Equity Interests
b;.s;;x\;p:m :n)i,ac; r)r t;n;,l‘sslo.n, lransacuon or other activity of any kmd or nature that occurred

pnor to the Conl' rmallon Dale . - LT
et U L,

. 9 6 [m_m_ugn ln addition to and except as o!henme expressly provided

h'm.'nﬂ,'m lhc Conﬁnmnon Order or l scparate order of the Bankmprcy Court, all emmes who

have hcld hold orrnh; hold Clmms agamsl or Equny lntcrests in the Debtor, are pcnmnenlly

'en,;;n’&] 'on- nnd ;fi; the Effecuve Dnc from (n) commencmg or continuing in any rrunncr any
en e me

action or other proceeding of any kmd with respect to such Claim or Equity Interest, (h) the

enforcement, ultachment collecuon or recovery by any manner or means of any judgmcn'

I A IS

lwnrd decree or order ngmnsl (he Reorgnmzcd Debtor on account of any such Claim or Equity
VR X AR K
lnlcrest (c) cresting, pcrl'cctmg or enforcmg any Llcn ol' any kind against the Reorgamzcd

I R N T

Debtor or against the Rcorgamzcd chtor s property or mlercsls in property on nccounf of any

T S L I

such Claim or Equity In!erest (d) lsscmng any right of setofT, uubrogmon or rccoupmcnl of any
v oa g e

kind against any obligation due from the Reorganized Debtor or lglmsl the Reorganized

Doc¥ NY6 195148_{5]2 -n.
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chtor s propcny or mlcrcsls in propmy on account of any such Claim or Equity Interest, and

(c) commencmg or continning m any manner any action or other proceeding of any kmd with

lespccl to any clarms ;nd Causcs of Action whlch are extinguished, dismissed or rclensed
pursuanl tothe Plan The |n_|uncl|on‘shall also enjoin all pamc: In interest, including, without
hmmhon all cmmcs who have hcld hold or may hold Clmms against or Equity lnlcrcsls n the
Debtor, from lakmg any nc’uon n v;:olrtron of the Confi rmation Order Such injunction shall

T

extend to lhe successors of lhe Reorgamzed chlor. lhcrr propertics and tnterests in property

Except a8 provudcd by Scchons Il 4, ll 5 md 11 6 hereof, this Section 9 6 shall not enjoin, bar

or othcrwrsc impair thc commcncemcnl or prosccuhon of duect persons| claims lgmnst any

Pcrson o!hcr than the Rcorgamzcd Debtor including clalms against thc Parent ‘N
ART[CLE X “H

vy ¢

RETENTION OF JURlSDlCTlON

As'of and subjccl lo lhe occurrcnce of the Conf rmation Date, the Commusston

L

[N

shall be bound by the Conl' n-nahon Order and the Confirmation Order shall be enforceable
sgainst the Comm:ssron notwnlhstandmg the Cornrnlssron 's and the Sme of California’s
A8
objections and dcfenscs bascd upon the Eleventh Amcndmcn( to the Umtcd Smcs Constitution
ags P S 1l Wy i

or related pnnclplcs of sovcrergn |mmum|y or otherwrse After the Confirmation D:tc lhe
Blnkmptcy Court shall retain Junsdncuon over all mmcrs arising out of or related to, lhc
Chapter 11 Case and the Plan pursuant to, nnd for lhe purposes of, sections 105(a) nnd 1142 of
the Bankruptcy Code and for among other lhmg:, the followmg purposes,

f
f

(s) to henr and dctermmc matters related to the Plan, ! .
.
(b) to hear and dc(ctmrne applications for the assumption or rejection

e

of executory contracts or unexplred lelse: if any are pending, and the allowance of cure

- ' i

N

we b hox g

amounts and Claims resulting lhcrefmm
LY ! ' *

' * (c) tohear and dctcrmine any nnd all ldvcrsary proceedmgs.
apphcmons ‘and contested matters,

oo

1 e il M 2 N
@ to hear and determine any objection to Admunistrative Expense

Claims or Claims; TR

5

Doew NY6 199148 (5] RS
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]
(¢)  tocnter and implement such orders as may be lppmptjnte in the

event the Conficmation Order is for any reason stayed, revoked, modified or vacated,
o s Nt vt
(] to 1ssue such orders § m aid of execution and consummation of the
I \ TN

Plan, 16 the extent authonzed by sccuon 1142 of lhc Bmkmplcy Code it

—
f .

’ ® to consnder any amendmems to or modnl‘ ications of the Plan, to
.

cure any defect or omission, of to reconcile any mconslslency in any order of the Bankmplcy
Coun, including, without Ilmnmon the Cunﬁrmmon Order.
w mmnmh&dknnmmmmnmunm
m [(leo hear and determine all apphcauons for compenuuon and

relmburscmcm of expenscx of professlonals under sechon: 330, 331 and 503(b) of the R

“ [

[
Bank.mptcy Code, '
[h) [(+)-](o hear lnd determme disputes ansing in connection with the
mlerpreuuon nmplcmenmnon or enforccment ol’ thc le and/or the Confirmation Order;
i,

LR

' x) [(,Hto hear and detcnmne proceedmgs to recover assets of the
L A T LI R R T 2 I AL LU WOL s BT

chlor and property of thc Deblor s esute whcrevcr located,

+

! (D (k)—}lo hear and delenmne muncn conccmmg state, loca! and
fedenl taxes n accord‘a\n.ce“wnhwsccuons 346, 505 and )} 146 of the Bunkmplcy Code

l)-)(o hear and de(crmme mltlcrs concemmg the escrow(l) if

PR PR L TR e S Y

any, esnbhshed pursuanl to Section § 4(h) hereot‘

.

[$1] [(m)—}lo hear any olhcr matter not inconsistent with the Bankruptcy]

Code; and ’ ) ‘ . ‘
{0)  (¢ta)to enter a final t:lec:ee closiné the Chapter 11 Case
,ARTICLE XI - ‘

MISCELLANEOUS PROVISIONS |

1ni mwmmm Pursuant to section

1 l42 of the Bankruptcy Code, the Debtor (or the Reorganized Debtor after the Eﬂ'ccnve Date),

shall execute, dehver file or record such contracts, instruments, releases, indentures md other

Doe¥ NY6 199143 [5)] .73
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* 26
27
128

B

agreements or documents and take such other actions as may be necessary or appropriate to

effectuate and further evidence the terms and condmons of the Plan and my securitics 1ssued

- '
- - L

o LA R Y 3 v
pursuant to the Plan '
LRI LS T

12 Qg_lmm:_Ag_ugn On the Eﬂecnve Date, -Il matters pmvnded for under

)
v .

I 14
the Plan that would ctherwise’ requnre lppmval of the Deb(or s shnrcholder: or Bonrd of

[

Directors shall be deemed to have occurred and. shall be |n eﬂ'ec( from lnd after lhe Eﬂ'echve

Date pursuant to the applicable gcnml corpornuon law of Cahl‘omu the sme :n whlch the

o

Debtor is incorporated, without nny requnemenl of funher ncuon by the ch(or s shmholdm or}
1y

k] r
Board of Directors. On the Effective Date, or as soon as prncucable lhereaner. lhe chlor, shall,
if required, filc its amended articles of incorpomnon with the Secremy of State of Cullfomn, in

accordance with the apphcable gcneml corponuon law of Clllfomll

ate f

o 13 __smn_mnﬁpm_’[_[m[g_’[gﬂ Punumt to sectlon |l46(c) of the

fores -t Yy
Bankmplcy Code the issuance, lransfer or cxchmg; ol‘nolcs or issuance of equlty securities

under the le the crcauon of any mongngc deed of lms( or other sec\mly interest, the making
N

or uslgnment of Any lease or sublease, or lhe mlkmg or dehvery of my decd or othet instrument

ol'lrlnsfer undcr. in furtherance of, or in connectlon with the Plnn sha!l no( be sub,ecl to any

o

stamp, real eslale mnsfcr documenury mnsfer mortglge recordmg, sales use or o!her similar

- e EERETET

fax. Alf sale lrannchons consummated by lhe chlor nnd lpproved by the Bnnkmplcy Court on
and after the Petition Date thmugh and lncludmg the Eﬂ‘ccuve Dale. including, withovt
limitation, the sales, ifany, by !he Debtor of owned propcny or usets pumnnl to section 363(b)

of the Bnnkrup(cy Code, shall be deemcd lo have been madc under in ﬁmhenncc of,orim

connection w:lh the Plan and, !herel‘ore lhl" not be lubject to any lump real awe mnsfcr

documenwy lnnsfer. mortgnge recordmg. nlu use or other nmxllr tax
. . [N I N T g £y A
' n4 B;l:un b_v_D:b.Im ,
. . &
(0 As of the Effective Dlte. lnd nub)ecl to lhc re!ease by the

nll of lhe R 1 from lny and

- LY

all Causés of Action held by, lsseruble on bchllf o{ or dmvatuve of the Debtor in nny way

A

[ [

Releasees set fonh in Section 11,5 below, the Deblor 1

relating to the Deblor the Debtor-ln-?osussnon. lhe Chlpler |l Case the Plan negmnuons

N ;
EE

Docw NYS 199143 512 -7 -
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i,
regarding or conceming the Plan and the ownership, management and operation of thé Debtor;
provided, however, that the foregoing shall not operate as a waiver of or release from any Causes
of Action ansing out of any express contractual obligation owing by any former director, officer
or employee to the Debtor or any reimbursement obligation of any former director, officer or
employee wﬁt; respect to a loan or ‘ldvuncc made by the Debtor to such former directlor, officer
or employee ugd is not a waiver of or release for any professionals retained in connection with
lhfs ('.:hapterrll Case fron'r clejml by their respective clients . K

'

(b) __Asofthe Effective Date, the Debtor releases the Comm(lssxon, its

vt o e

present and former commimoners in their official capacities and their respective successors, the

State of California and its offi icers and commissioners and their respective successors, as well as

LIS

the Commlsslon s and lhe Sme 3 present and former employees sdvnsors consultants and

v N

prol‘eulonllx l'rom any and all Cnuses of Action held by, usemble on behalf of or denvative of

the Deblor in any way relltmg to the Deblor as Debtor-in-Possession, the Chapter 11 Case, the

R AT

Plan negonauons regardmg or concemmg the Plan and the ownership, management md :

operation of thie Debtor as Deblor-m Possess:on " o

coTanno ll 5, Ll.mx!gd_Bs_[gg_e_hy_ﬂglﬁ;__; In consideration for release of the

Releasees in Secnon n 4(1) md o(her vnluable consideration, as of the Effective Date, each of

the Releasees nl its option, genenlly relelses the Debtor and the Debior-in-Possession and the

gy

Reorglmzed Deb(or, in ench €ase in any capacity, l'rom any and all Causes of Action held by,
’ e '

assertable on behnlf of or derivative from such Releasee in any way relating to the Deb!or. the
Debtor m-Possessnon lhe Chnpter 1 l Case, the Plan, negotistions regarding or concemlng the
Plan and the ownershnp, mmagement and operation of the Debtor, The release by the Debtor n
Sectlon 1" 4(:) hereof shall be provided only to Relcasees who execute and delyver to (he Debtor
a release a3 provnded m this Secnon s and na form acceptable to the Debtor.  + -

) . I l 6 Euy_lp_g_no_ As of and subjecl to the occurrence of the Confirmation
Dlle. (n) the [Gemmn][mnmn shall have been deemed to have negotiated the Plan in

good faith, (b) the [Gomm]mnshallbe d to have solicited acc of

P

the Plan in good faith snd in compliance with the applicable pmvniions of the Bankrupicy Code,

Doch NY6 199143_(8]] -7,
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including, without limitation section 1125(a) o'l' the Bankruptcy Code, and any apphcable non.
bankruptcy law, ru}e o:' regulation goveming the adequacy of disclosure in connection with such
solicitation, and (c) ghe gomnss10n and 1ts individual commussioners in their official capacities,
the Committee and its members, and the Commisston's and the Committee®s resvective
agents, employces, advisors and attomeys shall be deemed to have participated in good faith and
n comph‘ance with the applicable provisions of the Bankruptcy Code in connection with the

offer and issuance of any secunties under the Plan, and therefore, neither the Commission nor its

individual commissioners «Lhe Committee nor its members, nor any of the Commfsnon'x . Or
mmmm“ agents, employecs advisors end professionals shall hlvc or incur
any lmblhly lo any holder of a Claim or Equity Interest or other party in interest for any act or
omlssuon }n co{npechon wnh related to, or ansing out of, the Chapter 11 Case, negolmlons

regardmg or conceming the Plan, the pursuit of confirmation of the Plan, lhe consummlnon of

the Plnn, or the admimistration of the Plln or the propeﬂy to be distributed undcr the le except

for willful mnsconduc( or gross neghgence and, i all r ‘r 3 the Ce andits
~ Y
mdmdunl commnssxoner:, Mnmmmnmnmmd the Commission® smm

- ek

mmmmm;mm ngents employees, advnson and pmfesslomls shall be enmled to rely

upon the advnce of counsel with respect to their duues and responslbnlmes under the Plan

. ll 7 M&Egmmm;g The appomlment of the Committee shall

lenmnale on the Bﬂ‘ecnve Dlle subject to contmuahon for specific purposes by a Finat Order of

lhe Bankruplcy Coun v v

i +

llBEm__d_E.msnm. i’

(a)y - Upon the Bankruptey Court’s entry of a Final Order approving any

s L

pplication by the Cc

on under section 503(b)(3) of the Bankruptey Code lndlo'r‘the
Com!mmon s legal and financial advisors under section 503(b)(4) of the Bankruptcy Code the

ot

lmoun!s lulhonzed for plymenl thereunder shall be treated as an Administrative Expense Claim

md . Professloml Compennhon and Reimbursement Claim, respectively, and paid in’

accordance wnth the provisions of Sections 2.1 and 2.2 hereof, respectively,

Doc# NY6 199143_[$]7 -n.
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(b)  From and afier the Confirmation Date, the Reorgmize& Debtor
shall, in the ordinary course of business and without the necessity for any approval t;y the
Bankruptey Court, pay the reasonable fees and expenses of professional Persons lhmnﬁu
wncurred, including, without limitation, any fecs and expenses incurred by the Commm:on s
professionals in connection with the implementation and consummation of the Plan; provided,
however, that any dispute regsrding the reasonableness of such fees and e;pénm shall be
decided by the Bankruptcy Court

119 Payment of Statutory Feey  All fees payable pursuant o Section 1930 of
title 28 of the United States Code, as determiried by the Bankmptcy Coun at the Confi rmation
Hearing, shall be paid on or before the Effective Date - .
- 110 AmcndmentorModificMion of tigPlsn
a7 ()
proposed in writing by the [Gommmn]!mnmmh at any time prior lo lhe Cont' nnmon Date,
provided that the Plan, as altered, amended or modifi ed ntlsﬁes the condmom of sections 1122
and 1123 of the Bankruptcy Code and the [Gomuaon]&nm lhall have complied with
section 1125 of the Bankruptcy Code  The Plan may be ‘altered, amended o modlﬁed by the
(Commmssion)Prononents at any time after the Conf irmation Date and bcfore substantnl
consummation of the Plan, provided that the Plan, as altered, amended or modnﬁed umf ies the
requirements of sections 1122 and 1123 of the Bnnlu'uplcy Code and the Bnnkmptcy Co\m after

Alterations, :mendmmu or modnﬁcluons of orto the Plln may be

[ [

notice and a hearing, confirms the Plan, as tllered amended ¢ or mod:ﬁed under section llZ9 of
the Bankruptcy Code and the circumstances wamnt such altennons umendmenta or
modifications A holder of a Claim or Equity Interest that has lccepled the Phn thnll be decmed

10 have accepted the Plan, as altered, amended or modlﬁ , if the proposed alteration, «

amendment or modification does not mncmlly md ldvenely change the treatment of mch

% \
v -

holder’s Claim of Equity Interest

. . b R ¢ I r ¢ -

. e (@Y TheC £y L1he hall : L faith
. s o . . T ) FO

i g o drmaa M + H - M OB d
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1111 Seyversbility In the event that the Bnnkruptcy Courl delermlnu that any

provision in the Plan 1s invahd, void or unenfon:elble such provmon :hlll be mvalnd v0|d or

unenforceable with respect to ‘the holder or holdm of such Clalms or Eqmty In!erests a3 to

PR DA

which the provision is determined to be |nvnl|d vond or uncnforcuble The |nv1I|d|!y. voidness

or unenforceability ‘of any such provision shlll " no wny hml or utTec( the enforcubuhly and

i .

operative effect of any other provision of the Plln
1112 Revoention of Witirawsl of the Plan The (Commission -
mlwmmmm the ngm to revoke or wnhdrlw the Plan
prior to the Confirmation Dste 1fthe [GOMM]MMW
them) revoke or [wﬁhduwc]unm the Plan prior to (he Cocﬁmuuon Date, tl:en the Plan

shall be deemed null and void In such event, no‘)(‘x‘iné contained herem 'sha]l consmule or be

deemed a waiver or release of any claims by or againat the Deb(or or my other !’erson or

luding the (G isei l[mngm or lo prejudlce inany manner the
rights of the Debtor or any Person or Govemmenm Enmy, mcludmg lhe .

(Gemmm]m;mmn in any further proceedmgs involving the Deh!or

SIS B_mdmxﬁﬂgﬁ From lnd sfter the Confrmmon Dale. lhe Plan shlll be

PPN

binding upon and inure 1o the benefit of the (Gomm]zmnw the Debtor, the

.

Govemmental Entity, i

R

Doct NY6 199143 (513 -20.
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Reorganized chlor the holdets of Claims and Equity Interests, other parties 1n interest, and
%t g
their rcsprcuve succc:son ‘and assigns

PR XY

1 |4 Egn 'g All notices, requests and demands to or upon the Debtor, the
Commission, the Committee or| the United States Trustee to be effective shall be in writing and,
unless otherwise expressly’ prowded herein, shall be deemed to have been duly given or made

P WY LM LLL kN ey e o

when actually delivered or, in the case of notice by facsimile transmission, when recuvcd and

ielephonically confirmed, addressed as follows:

If to the Debtor: .. ‘

Pacific Gas and Electnc Company

77 Beale Street

PO Box 7442

San Francisco, California 94120 ~ « -
Attn: General Counsel ' B
Telephone: (415) 973-7000 1
Facsimile: (415)973-5320

‘
- “

with a copy to:

PG&E Corporstion

ne One Market, Spear Street Tower, Suite 2400 - o .
San Francisco, California 94105 . .. \
Attn, General Counse!  ~ e, T .
Tclephone. (415)267-7000 1' N ! R

+ Facsimile: (415) 267-7265 - N

. - and - :

"w . Howard, Rice, Nemerovski, Canady, Falk & Rabkin
A Professional Corponuon

¢ Three Embarcadero Center, 7th Floor o
San Francisco, California 94111 .
. . Atta James L. Lopes .

Telephone: (415) 434-1600
Facsimile: (415) 217-5910 R

If to the Commussion,

California Public Utilities Commission ,
505 Van Ness Avenue .
San Francisco, California 94102 "
Attn. General Counsel

Telephone: (415) 703-2015 i
Facsimile: (415) 703-2262 PoER g ke

Dock NY6 199143 [5]17 -N-
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with a copy to*

Paul, Weiss, Rifkind, Wharton & Gamson '
1285 Avenue of the Amencas 0.
o New York, New York 10019-6064 *
Attn. Alan W, Komberg | o .
' - Tclcphonc: (212) 373-3000 ** * °
\FaCSImlle. (2l2) 757-3990 R

, l/'lollltCommulee U .
Mllbunk Tweed, lhdley & McCloy LLP |
601 Sonth Flgueroa Street, 30th Floor
. Los Angeles, Califorms 90017 . P
‘ - Attn* Paul S, Aronzon N
Telephone: (213) 892-4000 . R
" Facsimile: (213)629.5063 ° e -

If to the United States Trustee;

Lo * The Office of the United States Trustee * *~
250 Momgomery Street, Suite 1000 3
= . San Francisco, Caltfomia 94104 o .
Attn® [Steohen-Lelohnsonllatricia Cutler -
: Telephone: (415)705-3333 - A

Facsimile: (415) 705-3379

11.15 Goveming Law Except to the extent the Bankruptcy Code, Bankruptey
Rules or other federal law is applicable, or to the extent an exhibit to the Plan provides '~
otherwise, the nghts end obligations ansing under this Plan shall be governed by, and Fo;\suuad
and enforced in accordance with, the laws of the State of Califorua, without giving effect to the
principles of conflicts of law of such jurisdiction. \

11.16 Withholding and Reporting Requirements  Except as otherwise provided

by the Plan, in connection with the consummation of the Plan, the Debtor shall comply with all
applicable withholding and reporting requirements imposed by any federal, state, l;?;; forcign
taxing authority and all distnbutions hereunder shall be subject to any such wnhhold;g and
reporting requirements, i

11,17 [Commnssion‘s]Pronanents’ Plan Supplement The followang documents
will be Eontained in the {Commission] Prononenty’{s] Plan Supplement, which shall be filed

with the Clerk of the Bankruptcy Court at least ten (10) days priot to the Conﬁrmntim; Date

s

Doc# NY§ 199143 _[$]1 0.
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.24
25
26

.27
2

()

The Reorganized Debtor’s amended Articles of Incorporation and

Bylaws '

Upon its filing with the Bankruptcy Court, the (Gomuion!a]m:hm Plan
Supplement may be inspected in the office of the Cl;rk of lheh'ankmplcy Court during normal
court hours or through the “Pacific Gas & Electric Cor}tp;ny Cha;;ter 11 Casc” link available
through the website maintained by the Bankruptcy Court n‘h&mﬂm‘mm_mx. In
addition, a copy of the [Gommission)Propgncnts'(s) Plan S\upplc;nent will be available on the
Commussion’s website at hﬂnmm‘ o . v

1118 E;h[b_l_gsghggg_[g Al exhibits and lchedules to the Plan, mcludmg the
[Gemmiseten]Proponents'(s] Plan Supplemenl. are mcor;;or;tea |;no and zre a part of lhe Plan
as if set forthan full herein - RS s -

11 19 Subrogation Rights No(hing in the Plan shall affect (a) the tut;rogmom
rights of any surety, to the extent applicable or uvmhble whlch if available or npphcnble shall
remain in full force and effect, or (b) the nghts of the Deblor to ob)ect pursuant to the
Bankruptcy Code, to the existence of such lubmgmon n'ghu ’

DATED" {MaylAugust (44130, 2002 . .

Docs NY6 199143 [5]7 -9
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APPROVED AS TO CONTENT AND FORM:

PAUL, WEISS, RIFKIND, WHARTON

& GARRISON L

By: y
Counsel for the California Public
Utilities Commission

Dock NY$ 199149_[613 M.
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PAUL, WEISS, RIFKIND, WHARTON
& GARRISON

By

", General Counsel |

Y © ~4 * L ey
R . CALIFORNIA PUBLIC UTILITIES
" .. s~ COMMISSION AR
By e ol o
Coamt et Gary M, Cohen B :

e L N

___CREDITORS
. By
—INamel
“ . Chalr, OfMiclal Committes of Ungecured
Creditors > )

APPROVED AS TO CONTENT AND FORM,

(Counsel for the Califorma Public
Uuilities Commission
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EXHIBIT 1

3

¥

,.

interest Rates for Allowe;i CIafms .

’ tA e

B

H

Al

[

- .

T

4

. f

Contract Type Clan . Interest ¢ | Compounding Interest Payment Dates
i H -, | Rate/Calcufstion Interval’ Commencement After First
- et |t Methed Before First ' Date Payment
. ) - Payment || .
A, Contract .—Other than PC Bonds or First aad Reflunding Mortgage Bands
Floating Rate i Base Intcrest | Quarterly . LastDste Quartesly
Notes* ST ) Rate 7383%% | Intecest Pud
Revolvm’ Line 5 Base faterest Quarterly Last Date Quarterly
of Credit Rate 8 000% Interest Pand L.
Medum Term 5 Interest Rate See | Senusnnually Last Date Quarterly
Notes’ Exhibit D of " Interest Paid
. Dizclosure \
. + Statement- v . '
“Security - - !
Descniphon™ ‘ .
Semor Notes” 5 |[: Baselnterest Semunnuslly Last Date Quarterly
Rate: 9 625% Interest Pasd
DWR [ PerConract |- N/A NA DWR Clums
betng offset
R o, ' R sgatnst amounts
e b dug Debtor
San Josquin ) Per Contract .Seruannuatly {  LastDate Quarterly
+{ Valle : e s ] InterestPud
L/C Banks’ 4e Per Contract NA : LastDawe Quarterly
t ' Interest Pard i
Pnor Bonds’ 47 1+ PerContract . NA Last Date Quarterly
fe | interest Pud
MBIA - 4dc Per Contract s NIA Date Funds Quarterly
Reumbursement’ | ! * 7" | Fust dubursed -
R Under PC Boad
' , - ! Insurance
) , u Policy for !
T ' |, Paymentof T )
. ¢ Intereston ' i
‘ ; g e | MBAIsuwred | 1 ;
PC Bonds ! :
QUIDY’ [ Per Contract Quarterly Last Date Quarterly
- . | Jaterest Paid :
8, Contract’ —First and Refunding Mortgage Bonds
Fustand; 3 Per Contract Semusnnually | ; LastDate Per Contract
Refunding. - Interest Paid ¢

Dwed NY6 19790_3
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C. Contract'—PC Bonds
Mortgage 4 Per Contract Per Contract Last Dste Per Contract
Backed Interest Paid
MBIA Backed [13 Per Contract Per Contract Last Date Per Contract
N '|__Interest Pusd
L/C Backed” 4d Per Contract Per Contract Last Dute Per Contract
Interest Pard
Treasury” 4 Pel Contract Per Contract Last Date Quarterly
. Sy ot | Intorest Pad
D Nen-Contract’-—0CC Cnnluﬂ Specified
Commetcisl 5 Base Interest Quarterly Last Date Quarterly
Paper’ Rate 7466%' Interest Puid
. ;| 150Genenator” | [ | °Delermined | cQuaziedy | - oMbea |- - Guanely
R }  BUCIMARLIQ »+. | oavmsatfirst ’
e , method st farth v | hesame dug
inSection 33,195 . Yo mee
o + | allheEERC - cas T TN :
i coeulatlon; - - i :
ISDA Clauma’ s Flosting Annually Pstion Date Quarterly
LIBOR +2% . . »
| Nen-Comtract . -
Prionry Tax - v Statutory : Suasory - Statutory - Statutory
ims -+ “ . ’ i N * b
ESP’ 7 Annuatly Pention Date Quarterly
Intercompany’ 5 . Lowest Defaukt Annually . Petion Date Quarterly
Rate Under - H
Apphicable
. Sune, Indenturs | - - ‘ -
or 1, » e .
. Qs 3 Lowest Default Anoually Peunoa Dale Quarterly
.+ | Procurement’ Rate Under
. . Applcable
o sume lndenmre .
' “ Ies »
Oxher Trade - [} . Lowest Default Aanuatly Petition Date Quarterly
Payables’ i Rate Under [ , ot
s Applicable
' Suatute, Indentuee |~ 7 -, ! ban®
or I ¢ ] ' [
Coavemence .| 10 LowestDefauht -] - Annually Petinon Date Quarterly
Clasy’ " Ratz Under . R '
Applicadle :
; . smue lndmu ! .
. + | ol
Environmental,- | .8 - As Applicabie .
Fue - » . - ¢ |1 Usder Non- . {
Suppression, | B Bankruptcy Law
Pending -
== | Litgston, Tort O T E T RN '
snd FERC , B , 4 .
License Claims T . ; : S : N
Workers®, 12 As Applicable '
Compensshon 1 | Under Nea- . ~
Bankzupuy Law - B )
Docs NY$ 194790 3 2
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' Ses fxhibit D of the Duaclosure Scatement for specific mmm Taies on ceraln instruments.
“Contract™ refers to d
' 'nunmp-yvmcmllhnuduwdanmaﬁummnmlﬂ s Duciosure Statement is spproved for the
penod ended on Februsey 28, 21 .
\ M Calculuedhndmmddnnehpﬁdovn!&bdnyt with sa tmplied yveld of 7 600%.
¥ Paymenta have been made when dus m respect of these ablgarions by the Debior, MBIA or the Letter of Cred
lssung Banks, as spphicable
Pad by Bond Trustee with payments on Mortgage Bonds '
The first payment will be made on July 30, 2002 for the pead ended oa June 30, 2002, ,
DﬂmmedmdurmmMuﬂcuhmnmmnhb&efhpmmwym
1f no such Statute, indenture or insaument apphies, or if the spplicable Statute,
specify & non-defauit rate of interest, Post Petron Inerest shalt be calculazed and pad st me Federal Mpnml
Rae
“  Certam claima of $3,000 of less wilt be paxd m full on or before hudy 31, 2007

Docs NY$ 184790 3 3
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PLAN EXHIBIT 2
Schedule of Letter of Credit lssuing Banks

4 . Ongmal: [TV e
. . + Pancipat |
Senes Amount

Letter of Credit | Stated Amount of
Issutng Bank ‘]  Leter of Credit

Letter of
Credit
Expuahon
Date

Calfornia Pollution Control
Fi g Authonty, Poll . - NA.
Control Refunding Revenue Boads
(Pscafic Gas and Elecmc

Company) $200,000,000 1996 .
Senes C (the “96C Bonds™)

$200,000,000 | Bsnk of Amenca, $202,

191,781

512302

Califorus Pollution Control $165,000,000 | Morgan Guaranty
Financing Authonty, Pollution Trust Company of
Control Refunding Revenue Bonda . New York
(Pacific Gas and Electnc .~ . “
Company) $165,000,0001996 © ) ¢
Senes E (the “96E Bonds™)

$166,808,220

- 31R)03

Cahfornia Pollution Control $100,000,000 BNP Paribas ~ $100
Fmancing Authonty, Pollution
Control Refunding Revenue Bonds -
(Pacific Gas snd Electne
Company) $100,000,000 1996 b ’

Senies F (the “96F Bonds™)

093,891

31303

Californaa Poliution Control $148,550,000 | Deutsche Bank
Financing Authonty, Potlution AG
Control Refunding Revenue Bonds
{Pacific Oas and Electne
Company) 1997 Series B (the “97B
Bonds™) N -

$150,177,946 ,

Doce NY§ 194790 2 4
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1. New P‘htn _,;
Lssuer
Amount‘
Credit Rating

Ceupon Rate

Mnum'y .

Amortization

Denominations

Interest Payment Date

«

Rasnking

Covenants

Events of Default

Dues NYA 194790 3
DV Radiine Doc# NY6 301104_)

Optionsi Redemption '

PLAN EXHIBIT 3

Description of Debt Instruments

Reorganized Debtor
e s

R ! E:mmted w aggregate $°4,560 000,009
Atleast BBB- hy S&P and Baad by Moody's

-7

Tt= coupon rates are expected 10 reflect market cleanng yleld:l“{cu

2 pamary offering for a comparable 1ssue of this y s1ze and
. credit rating, among other factors, at the ume of issuance of 13suern
1n the same industry

Tobe determuned  »

, To be determuned ~ the New Notes wall exther smortize over an
average hife of not less than years or will provide for
principal payment st matunty

" - .

: $1,000

LI

Semi-lnmu“; ,
"7 TheNew Notes will be Unsecured

The New Notes are expected to be redeemable at the option of the
issuer stany ume in whcl- Of tn part, ata price equal to the
aggregate of the p pal amount to be red d sod
unpnid Interest, and & “make whole premum” The smount of the
“make whole premium™ 1s expected to reflect market condlnom at
the hme of snd be d. d by the
{ssuer and the underwriter(s) The actusl cnln:uhhon 1 the event
udenpdon ] el'fecl:d is expected lo be mnde by an independent

g of ~

The denture (20d any supp! 1 ind ) under which the
New Notes will be ssued is expected o include covensots in
respect of actions the ssuer must take or 15 precluded from taking
similar to those included 1n ind: g long lerm notes
of 3 comparable credit rating at the time of the tisusnce of the New
Notes, inchuding, but not liruted to, linutations on hens

s Nonpayment of interest when due afier thurty (30) days of
grace penod

' '

i




Amendments

a
o

“ Registration/Exemption ,

Listing
S

Toitisl Trading Procedures . Nose

Dace NYS 195790 2
DY Redhne Doct NY6 301104

.

None - taded in over-the-counter market,

grace penod

Nonpayment of principal or p st

Breach of covenant or in the identure and
contnuation of such breach for munety (90) dsys after notice
gtven 1o the company

Occurrence of event or condition which resufts in accelerstion

" ofa bond, debenture, note or other evidence of money

borrowed or the company does not honor its guarantes of any
such debt gusranteed by the company m the event of yuch

! with an sggreg ding principal amount
ol mors than $50,000,000, and such indcbiodness is not
discharged or scceleranon is aot rescinded within thirty (30)
days sfer notice 1o the issuing company,

An iavoluntary bankruptcy p it filed sgainst the
pany sod such pet 18 not & d withun ninety (90)
days of filing or entry of decree or order sdjudgog the
pany of aay signufl baidary to be insolvent or
ppoinhag a daan, L e, which decree or order
remains in ¢ffoct for nnery (90) days v

~

Commencing s voluntary ease under federa! or state
banknuptey or insolvency taw of other simtar law; making an
sssignment for the benefit of creditors, admission 1 wnting of
tnability 10 pay debts when due

Minustenal d may be sdopted without notebold
consent.

Modificstion sud d rmay be made by the issuer and
the trustee with the consent of a majority in principal amount
of the New Notes .

Ameadments o certain specified sconomuc termne of the New

Notes (e g., ity date, ge of g notes
) may be sdopied only with

required 1o eppx eerm'n'
the consent of each noteholder

¢

.5

Irsual suance of New Notes will be regutered under the
) Secunties Act |, |,

A

v
. v

I New Working Capital
Facility
Berrower

Amount

Sublimits
Credit Rating
Interest Rate
Interest Frequeney
" Default Interest Rate
il

Maturity

, + Raaking .
Structuring Fee

Unused Commitment
Fee

' Excess Cash Flow
Sweep

Covenants
Events of Defauit

Collatera! Terms

Dost NYS 199798 3
DY Redline Doc? NY$ 308104

Reorganzed Debtor

- . Y I3

Esaility Tetal Line
8) " Revolver , - .o v ., + $1,885000,000
b) Capital Expenditure Sub-Facihty

<) Letters of Credit -

The sublimut for Letters of Credit will be $955,000,000
The sublurut for Working Capita] will be $400,000,000
The sublumet for Caprtal Expenditures will be $500,000,000

Atleast BBB- by S&P and Bas3 by Moody's
TBD . ‘

Faail . M e 'h’n .
2) Revolver Jammary 31,2008 -
b) Letters of Crednt January 31, 2008

< dby v and Y . s

TBD
TBD

TBD

D -
8D

[#]

el

[#]



L oaid6! SAN smQ

§ ¥0110€ 9AN #30Q aipod AQ

L 06861 9AN poeq

1 0110¢ $AN 430G Wipry AQ

o > o|p b o oiolo Ly g » H
'
+
4 P
i
'
b
]
. -
) i
H
= Vo
f
L4 b
f
N .
o{p L] ° oloto olp o L3 I
Tz
i
. >
‘
i i
B
i
[ 1 el o > olofe bio ° 3
°> > eip ] [ b|o|o vlo P >
'
R
° [ ole [ [ olp|p olo [ oo piolp
. M . 4
i b
: |
' . i .
. [ ~
t
< ’ . f ¢ ¢ >
' H
H i H
+ l '
. ! e i H
- ] |- “~
N ! 3 t
H [
i ' ; .
* »
2 olole oio > ol olpio
. i H !
¢
- - 1 Y P .
, .
. * <
» o plo [ > ' L
.
1
i ' !
i
e B ,
1
¥ +
! )
[ 4 s{o > L4 pio|p olo [ oo vlo|sle
.
B L] p|o o o elpfo ol [ clo plo|p|p
A
i
¢
A L

N

it




7v0110¢ 9AN 490 *vipen AQ
L oaidel SN weg

1770010f SAN #300 2unpry AQ
Tonisel paN emg

i

s

-

q|ajajeja|aja|g|ajajalejd|aejala]o|o|a|d¢ja|a|e|e|eje|aiaja|a|ajajalala]a

djqejajajajajae|jajajajajg|a|aeja|a|a|o|e|ajag]ja|ajajaae]lajaie]ajalalajiajaja

alajajajlaelajajd|alaelalqg|ajajajajatlajalaja|ejalalalajajalalalalajlalajala

a{a|ale|ejo|a|c|alalajaejala|a|ac|c|ajalale|a|ajojajalajaja|ajajalaljo]|ala

djfalala

<dlejaja

ajalala

gjalaja

ajalalal|ae|ajala

dfdjaje|ajala|a]a

4fajajajajajajaja

d(lalajajajalalala




nnn‘: gL '),‘? gﬁ § : "
)ocumenl 1 e Managumvmmnorz b 4
Document 2 - Manage /NYa/ny8/19879073 s B )
[Rendering set [t PW-Caret-DbiUnd . , "
T ey M i “"
g!:?:.i" i R s + Py . I .
. . PR v PR A [
Deletsion-} et e -
Moved from . P «
Moved : v - .
Format change ' - s Tex ‘
Muved-deletion . v v
Inserted cell
Deleted cel - . .o ot
Maved celf
iiVMergedcefl «+ ] . - e N . R
adding cell A .
¥ . N
N v :
Moved from - - o = .
M 0., . .+ . B K PN
[Fom\ltchan_god. . . ' I o] s e e 3
{Total changes - . T N POV
. B } « -, wd ose e T, RNV R S -
[ N KRR RS A U 4 .
> . . t . . N Y el Lt AT
T . I - Loem e g e
' T . L . - ‘
., . ’ N PP “ o~ M B -
Lo o, Lo - @ iy,
BRI 3 Lo R - o v = 0 , s
- at Lo CIRPOTL R - e
e - s . o . AN . st
. ) D L L I PN e R
-~ . et P B T - A i i
. R yon . - [SPEY . .)ﬂuu, P W ey
oo, e s ' [ S S It oty oo
AR STITEEP . F I T R A ert T )
' T v o ! el N T ta L S Ll H v
N , A T AT wn TR L VY

DV Redime Doc# NYS 301104_t

o
AR - Mot i
i 1 )
. L -~ Plan Exhibit4 . : n
‘). ' TAXSHARING AGREEMENT . ... , -

- THIS TAX SHARING AGREEMENT (the “Agreement™). dated as of ,
2002, is entered into between PG&E Corporation, & Cahiforma corporstion (“Parent™), and
Pacific Gas and Electne Company, a California corporation (“Subsidiary™)

Parent is the common parent corporation of an affiliated group of corporations
within lhe‘melnmg of Section 1504(a) of the Internal Revenue Code of 1986, as amended (the
“Code™), that has elected to file consolidated federal income tax returns, and Subsidiary ts &
member of such group,

Parent and Subsidiary desire to st forth in this Agreement their agreement as to
certain matters relating to the inclusion of the Subsidiary Consolidated Group (as defined below)
in the Parent Consolidated Group (as defined below), including the sllocation of tax liabilities for
years in which Subsidiary is so included, and certain other matters relating to taxes

The parties agree as follows,:  ~ = - PR s
- 1.. DEFINI - m e
, N - LI B N T SRR LR
“Adjustment"? shatl hlve the mcuung set forth in Section8, . . . . '

“Agreement Year” shall mean any taxable year beginning on or after January 1,
2002 during which the Subsidiary Consolidated Group is included in the Parent Consolidated
Group.

“Bnlmce Payment shlll hlve the meaning set forth in Section 4

] LA I [P R @

- "Code 1hnl| hlve lhe menmng m forth above. «/ + v —

. “Estimated Tax Payments™ shall have the meaning set forth in Section 4,

. s artt oy rir -
“Final Determination” shall mean the final rcsolulion of any tax matter, including,.
but not limited to, a closing agreement with the RS or the relevant state, local or foreign taxing
authonty, a claim for refund which has been allowed, a deficiency notice with respect to which
the penod for filing a petition with the Tax Court or the relevant state, local or foreign tnbunal
has expired, or a decision of competent jurisdiction that 1s not subject to appeal or as to which
the time for appeal has expired




“IRS" shall mean the Internal Revenue Service
“Parent” shall have the meaning set forth above

“Parent Consohdated Group” shall mean the affiliated group of corporations
{(including any predecessors and successors thereto) within the meaning of Section 1504(a) of the
Code electing to file consolidated federal mcome tax returns and of which Parent is the common
parent

“Parent Consolidated Retumn™ shall have the meaning set forth in Section 2.
1
" “Post-Consohdation Year” shall have the meaning sct forth in Section 6 df this *
Agreement ¢ ' R '

“Pro Forma Subsidrary Attribute™ shall havé the rmeaning set forth in Section §
*Pro Forma Subsidiary Return” shall have the m:lnin‘g;et l';ml{ inSection3  *

I -

*“Records” shall have the meaning set forth in Section 8.

“Regulations” shall mean the Treasury regulations promulgated under the Code,

“Total Periodic Payments” shall have lhe'meaning set forth in Section 4 ~v v v0s -

Jeers

“Subsidiary” ;rlall have the meaning set forth above = -, .

“Subsidiary Consolidated Group” shall mean the sffihated group of corporations ..
(including any pred s and 1 thereto) within the meaning of Section 1504(a) of the
Code, of which Subsidiary would be the ‘comson parédt if it were not included in the Parent
Consolidated Group

v

“Subsidiary Return ltems™ shall have the meaning set forth in Section 8

e,

2, FILING OF CONSOLIDATED RETURNS AND PAYMENT OF
CONSOLIDATED TAX LIABILITY, -

For all taxable years in which Parent filés consolidated federal income tax returns
(any such retum of the Parent Consohdated Group for any taxable year, a “Parent Congolidated
Retumn™) and 15 entitled to iicude the Subsidiary Consolidated Group in such returns, Parent

“Substdiary Tax Package™ shall have the meaning set forth in Section 7.

L ~ y

.
Ducs NY$ 194908 3 P P [ LR ’

LI S T R M L e
Jap— ca . P -~ oy

H N . N . T i
shallinclude the Subsidiary Consolidated Group in the consolidated federal income tax returns
that it files as the common parent corporation of the Parent Consalidated Group. Parent, "> °
Subsidiary and the other members of the Parent Consolidated Group shall file any and ol
consents, elections or other documents and take any other actions necessary or appropriate to
effect the filing of such federal income tax retums  For all taxable years in which the Subsidiary
Consolidated Group is included 1n the Parent Consolidated Group, Parent shall pay the entire
federal income tax liability of the Parent Consolidated Group and shall indemnify and hold _
harmless Subsidiary and cach member of the Subsidiary Consolidated Group against any such *
hability; provided, however, that Subsidiary shall make payments to Parent or receive payments

from Parent as provided in this Agreement for any Agieement Year oL v

1 (s . oam

3 PROFORMASUBSIDIARYRETURN. . j_ . ‘-

B

For each Agrecment Year, Parent shall prepare a pro forma federal income tax -
return for the Subsidiary Consolidated Group (a “Pro Forma Subgidiary Retum') Exceptas -
otherwise provided tn this Agreement, the Pro Forma Subsidiary Return for each Agreement *
Year shall be prepared as 1f Subsidiary filed a consolidated federal income tax return on behalf of
the Subsidiary Consolidated Group for such taxable period -The Pro Forma Subsidiary Return
shall reflect any carryovers of net operating losses, net capital losses, excess tax credits, or other
tax attributes from priot Pro Forma Subsidiary Returns (excluding those attributes that are -
camed back pursuant to Section 5) that could have been utilized by the Subsidiary Consolidated
Group 1f thé Subsidiary Consolidated Group had iever been included in the Parent Corsolidated
Group and all Pro Forma Subsidiary Retumns had been filed a3 actual returns The Pro Forma
Subsidiary Return shall be prepared in a manner that reflects all elections, posttions and methods
used in the Parent Consolidated Return that must be applied on a consolidated basis snd
otherwise shall be prepared in a manner consistent with the Parent Consolidated Retim  The
provisions of the Code that require consolidated computations, such as Sections 861, 1201-1212
and 1231, shall be applicd scparately to the Subsidiary Consolidated Group as if the Subsidiary
Consolidated Group and the Parent Consolidated Group (excluding the members of the
Subsidiary Consolidated Group) were separate affiliated groups, except that the Pro Forma
Subsidiary Return prepared for the last taxable year, or portion thereof, during which the
Subsidiary Consolidated Group is included in the Parent Consolidated Return shall also inslude
any gains or losses of the members of the Subsidiary Consolidated Group on tr ions within
the Subsidiary Consolidated Group that must be taken into sccount pursuant to Section 1.1502-
13 of the Regulations and refected on the Parent Consolidated Return when the Subsidiary
Consohdated Group to be included in the Parent Consolidated Retum For each
Agreement Year, Section 1 1502-13 of the Regulations shall be apphied as if the Subsrdiary
Consolidated Group were not a member of the Parent Consolidated Group For purposes of the
Agreement, all determinations made as if the Subsidiary Consolidated Gtoup had never been
tncluded in the Parent Consolidated Group and as if all Pro Forma Subsidiary Retumns were

Dace NYS 194908 3
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actual returns shall reflect any actual short taxable years resulting from the Subsidiary
Consolidzted Group joining or leaving the Parent Consohidated Group ..
4 TAXPAYMENTS, . ,
- » () - - Estimated IncomeTax Payments For each Agreemént Year,

Subsidiary shal) make periodic payments (“Estumated Income Tax Payments™) to Parent in such K
amounts as shall be equal to the estimated tax payments that would be payable by the Subsidiary
Consolidated Group 1 it were not included in the Parent Consolidated Group, no later than the
dates on which such estimated tax payments would be due from the Subsidiary Consolidated
Group if 1t were not included in the Parent Consolidated Group. .

. O * ' Balance Payment For éach Agreement Year, Subsidiary shall pay
to Parent an amount equal to the tax payment that would be payable by the Subsidiary
Consolidated Group if 1t were not included in the Parent Consolidated Group, no later than
March 15 of the following year (the “Batance Payment”) e e ot

fe) " ° Payments baséd on Pro Forma Subsidiary Retum For each
Agréem ént Year, Subsidiary shall pay to Parent, within 10 days after the filing of the Parent "‘
Consoiidated Returmn for such Agr Year, an amount equal to the sum of (1) the federal
income tax hability shown on the corresponding Pro Forma Subsidiary Return prepared for such
Agreément Yéarand (if) the additions to tax, if any, under Section 6655 of the Code that would
have been ifhposéd dn the Sibsidiary Consohdated Group (tfeating the amount due to Parent
under (i) above as its federal income tax liability and treating any Estimated Tax Payments to
Parent pursuant td clause (a) as estimated payments iinder Section 6655 of the Code) and which
result from the inaccuraty of any information provided by Subsidiary to Parent pursuant to

. . 5

Section 7 hereof or from the farlure of Subsidiary to provide any req d information, reduced

by (111) the sum for such Agreement Year of the amount of the Estimated Tax Payments and the
Balance Payment (collectively, the “Tota] Periodic Payments”), plus (1v) any tnterest and
additions 1o tax (other than under Section 6655 of the Code) that would be due under the Code if
the Total Periodic Payments were actual payments of tax, Ifthe Total Periodic Payments to
Parent for any Agreement Year exceed the amount of Subsidiary’s liability for such Agreement
Year tinder the preceding sentence, Parent shall pay to Subsidiary an amount equal to such
excess within 10 days after fiing the Parent Consolidated Retum for such Agreement Year, For
purposes of this Agreement, the term “federal income tax liability” includes the tax imposed by
Sections'11, 55 and 59A of the Code, or any successor provisions to such Sections Parent shall
notify Subsidiary of any amounts due from Subsidiary to Parent pursuant to this Section 4 at
least 5 businéss days pnor to the date such payments are due, and such payments shall not be
considered due until the later of the due date descnbed above or the fifth day after Parent gives

such notice Vol e

Dess NY6 194000 )

S. . LOSSES; REFUNDS, ..

If 4 Pro Forma Subsfdu'ry Retum for any Agreement Year reflects a net operating
loss, net capital loss, excess tax credit or other tax attnbute (a **Pro Forma Subsidiary Attnbute™),
then, within 10 days after filing the relevant Parent Consolidated Retum for such Agreement
Year, Parent shall pay to Subsidiary an amount equal to the refund that the Subsidiary .
Consolidated Group would have received as a result of the carrybeck of such Pro Forma
Subsidiary Attnbute to & Pro Forma Subsidiary Return for any prior Agreement Year or Years,
assuming that all Pro Forma Subsidiary Retums had been filed as actual returns and that the
Subsidiary Consolidated Group had filed returns as a separate affihated group for all pnor
taxable years Al calculations of d d refunds pursuant to this Section § shall include interest
computed s 1f the Subsidiary Consolidated Group had filed a claim for refund or an application
for a tentative carryback adjustment pursuant to Section 6411(a) of the Code on the date on
which the relevant Parent Consolidated Return it filed n e [

s s LR o [ T
’ . ': 6. PAYMENTS FOR TAXABLE YEARS AFTER DECONSOLIDATION

1

XTIl e e e A '
(a) © Payments By Subnidia; arent If for any taxable year after the
Subsidiary Consolidated Group ceases to be included in the Parent Consolidated Group (a “Post.
Consolidation Year"), (1) the federal income tax liabihity of the Subsidiary Consolidated Group 13
less than (1) the federal income tax liability that would have been imposed with respect to the
same pertod 1f the Subsidiary Consolidated Group had not been included in the Parent
Consolidated Group for any Agreement Year and alt Pro Forma Subsidiary Returns had been
actual retums for such years, then Subsidiary shail pay to Parent an amount equal to the excess of
the amount specified tn clause (1) over the amount specified in clause (i)-within 10 days after the
filing of the Subsidiary Post-Consolidation Yearretum . tu., - -5 .

Y et

(b PBayménts By Parent To Subsidiary  If for any Post-Consoldation .
Year, (i) the federal income tax trability of the Subsidiary Consolidated Group is greater than (1)
the federal income tax habulity that would have been imposed with respect to the same penod 1f
the Subsidiary Consolidated Group hid not been included in the Parent Consolidated Group for
any Agreement Year and all Pro Forma Subsidiary Returns had been actual returns for such -,
years, then Parent shall pay to Subsidiary an amount equal ta the excess of the amount specified
in clause (i) over the amount specified in ¢lause (1t) within 10 days sRer notification by .
Subsidiary ta Parent of the filing of the Subsidiary Post-Consolidation Year retum
) . . o, ,
Lo - L Boms o=

»1 r-i(e) """ Docurientation Prior ta the payment of any amounts due pursuant to
this Section 6, the parties shall exchange such information and documentation as is reasonably
satisfactory to each of them in order to substantiate the amounts due pursuant to this Section 6
Any disputes as to such amounts and documentation that cannot be resolved prior to the date on

Dock NYS 194909 3




which a payment 15 due shall be referred 1o an independent accounting firm whose fees shall paid
one-half by Subsidiary and one-half by Parent

@ No Post-Consolidation Year Carmybacks Ifthe Subsidiary

Consolidated Group federal income tax return with respect to & Post-Consolidation Year reflects
8 net operating loss, net capital loss, excess tax credits or any other tax attribute, such attnbute
shall not be carried back to a Parent Consolidated Return without the express wnitten consent of
Parent, and (unless such consent is given) Subsidiary shall make any available elections or
filings that are necessary or desirable 10 avoid such carrybacks _ .

5 5

7. - PREPARATION OF TAX PACKAGE AND OTHER FINANCIAL
e 0 INFORM - ..
LI IR A Y - - . ~ } A -

v+t - Subsidiary shall provide to Parent, in a format determined by Patent, all )
information requested by Parent as necessary to prepare the Parent Consolidated Return and the .
Pro Forma Subsidiary Return (the “Subsidiary Tax Packsge™ The Subsidiary Tax Package with
respect to any taxable year shall be provided to Parent on a basis consistent with practices of the
Parent Consolidated Group no later than Apnl | of the following year Subsidiary shall also
provide to Pafent information required to determine the Total Periodic Payments, current federal
taxsble income, current and deferred tax liabilities, tax reserve items and any additional current
or prior information required by Parent on a timely basis consistent with practices of the Parent
Consolidated Group ‘ )

\ ‘e B '

\ v

8. RETURNS, AUDITS, REFUNDS, AMENDED RETURNS, |

LITIGATION. JUSTM D RU; f

(ay - Retums Parent shall hivé sxclusive and sole responsibility for the
preparation and filing of the Parent Consolidated Retumns (including requests for extensions) and
any other returns, amended retums and other documents or statements required to be filed with
the IRS in connection with the determination of the federal income tax hiabilsty of the Parent
Consolidated Group ! :

e s e . IRTON

B < U Y ay - marglae a0,

® - ¢ TAuditg tims Parent will have exclusive and sole ;.
responsibility and control with respect to the conduct of IRS examinations of the returns filed by
the Parent Consolidated Group and any tefund claims with respect to such returns, including
without limitation the right to select counsel, the night to determine the court or other body tn
which any contest shall be brought, the right to determine whether to contest a proposed
deficiency or to pay a tax and sue for a refund and the right to determine whether and how to
appeal any adverse determination  Subsidiary shall assist and cooperate with Parent dunng the
course of any such proceeding  Parent shall give Subsidiary notice of and consult with v
Subsidiary with respect to any issues relaing to items of income, gain, loss, deduction or credit

f LR T
Ooce MYS 196308F 3, - 3v ot ‘ M . P3 foat

of Subsidiary (any such items, “Sybsidi ") Parent shall not settle or otherwise
compromise any Subsidiary Retum Item that would result in additional habihty for Subsiciary
under this Agreement without the written consent of Subsidiary, which consent shall not be
unreasonably withheld [f Subsidiary does not respond to Parent's request for consent within 30

days, Subsidiary shall be d d to have consented
(c) Litigation If the federal income tax tiability of the Parent

Consolidated Group becomes the subject of litigation in any court, the conduct of the litigation
shall be controlled exclusively by Parent. Subsidiary shsll sssist and cooperate with Parent
dunng the course of hitigation, and Parent shall consult with Subsidiary regarding any issues
relating to Suybswigu:'y Retum ltems‘ e e g e - . 5 .
(@' 7 Expenses Subsidiary shall reimburse Parent for all reasonable
out-of-pocket expenses (including, without limitation, legal, consulting and accounting fees) in
the course of proceedings described in paragraphs (b) and (c) of this Section 8, to the extent such
exp arer bly attnbutable to Subsidiary Return Items for any Agreement Year. for
N -, e Cpar . . hood
T ‘Of Pa’ To the extent
that there is a Final Determination with respect to a Parent Consolidated Retumn that results in a
change in an item relating to such retum (an “Adiustment”) that afTects the treatment of a
Subsidiary Rztum Item for sn Agreement Year, a corresponding adjustment shall be made to the
corresponding Pro Forma Subsidiary Return. Al ealculations of payments made pursuant to
Sections 4, 5 and 6 of this Agr t shall be d to reflect the effect of any
Adjustments on the relevant Pro Forma Subsidisry Return - Within 10 days after any such
Adjustment, Subsidiary or Parent, a3 appropnate, shall make a payment to the other party
refizeting such Adjustment, plus interest pursuant to Section 9 of the Agreemert, calculated as if
payments by and to Subsidiary p to Sections 4, S and 6 of this Agreerient and this Szction
8 were payments and refunds of federal income taxes Subsidiary sha!l further pay to Parent the
amount of any penalties or additions to tax incurred by the Parent Consolidated Group £3 & result
of an adjustment to any Subsidiary Return Item for an Agreement Year, . . -, " e

I

b

R R T ‘ol e .. . - Tty
R . Rulings Subsidiary shall assist and cooperate with Parent and take
all actions requested by Parent in connection with any ruling requests submitted by Parent to the -
ms il [ . -~ . . N

L] v v -

L TN - B - '

. . L L . o ev .
4 i g The
provisions of Sections 8(a), (b) and (c) sbove ahal} apply to Parent Consohdated Returns and P
Subsidiary Return Items for all taxable years in which Subsidiary is includable in the Parent
Consolidated Group - : . S

'
. . ‘ N

- t ‘ . - ‘ T
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(h Document Retention, Access To Records and Use OF Personpe{
Unt1l the expiration of the relevant statute of limitations (including extensions), Subsidiary shall
(1) retain records, documents, accounting data, computer data and other information {collectively,
the “Records™) necessary for the preparation, filing, review, audit or defense of afl tax retums
relevant to an obligation, right or iability of either party under the Agreement, and (u) give
Parent reasonable access to such Records and to uts personnel {insuning their cooperation) and
premses to the extent relevant to an obligation, right or hiabitity of either party under the
Agreement, Prior to disposing of any such Records, Subsidiary shall notify Parent in wnting of
such intention and afford Parent the opportunity to take possession or make copies of such
Records at its discretion '

9.  INTEREST,

Interest required to be paid by or to Subsidiary pursuant to the Agreement shall,
unless otherwise specified, be computed at the rate and in the manner provided in the Code for
interest on underpayments and overpayments, respectively, of federal income tax for the relevant
period  Any payments required pursuant to the Agreement which are not made within the ime
penod specified in the Agreement shall bear interest at a rate equal to the rate provided in the
Code for intetest on underpayments of tax,

+10.°  FOREIGN, STATE AND LOCAL INCOME TAXES,

et

o () - In the case of foreign, state or local taxes based on or measured by
the net income of the Parent Consolidated Group, or any members of the Parent Consolidated
Group (other than solely with respest to the Subsidiary Consolidated Group or solefy with
respect to members of the Parent Consolidated Group other than members of the Subsidiary
Consolidated Group) on a combined, consolidated or unitary basis, the provisions of this
Agreement shall apply with equal force to such foreign, state or local tax for cach Agreement
Year, whether or not the Subsidiary Consolidated Group is included in the Parent Consolidated
Group for federal income tax purposes, provided, however, that interest pursuant to the first
sentence of Section 9 of this Agr t shall be computed at the rate and in the manner provided
under such foreign, state or local law for interest on underpayments and overpayments of such
tax for the relevant pentod, and references to provisions of the Code throughout the Agreement
shalt be deemed to be references to analogous pravisions of foreign, state and local law

- (b) Forany Agreement Year, Parent shall have the sole and exclusive
control of (a) the determination of whether a combined, consolidated or unitary tax return should
be filed for any foreign, state or local tax purpose and (b) alt foreign, state or local income tax
auduts and lirigation wath respect to the Subsidary Consolidated Group to the same extent as
provided in this Agreement for federal income tax matters (tncluding the nght in its sole

Dot NY4 194009 3
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discretion to have Subsidiary pay any disputed taxes and sue for a refund in the forum of Parent's
choice) Subsidiary shall reimburse Parent for 2!l reasonable out-of-pocket expenses (including,
without limitation, legal, consulting and accounting fees) in the course of proceedings descnbed
in the preceding sentence, to the extent such expenses are reasonably attributable to the

Substdiary Consolidated Group

-~ ey [ 5 4 - L N
e (e .+ =1 Parent will provide notice of and consult with Subsidm‘r‘y with
respect to any issue relating to such audits and hitigation, and Subsidiary will provide to Parent -
any information necessary to conduct such audits and hitigation Parent shall not settle or
otherwise compromise any audits or litigation that would result 1n additional habihity for
Subsidiary under this Section 10 without the wntten consent of Subsidiary, which consent shall
not be unreasonably withheld If Subsidiary does not tespond to Parent's request for consent
within 30 days, Subsidiary sha'l be deemed to have consented T

.

N . ’

++ 411, SUCCESSORS AND ACCESS TO INFORMATION, , L
The Agreement shall be binding upon and inure to the benefit of any siiccessor to
any of the parties, by merger, acquisition of assets or otherwise, to the same extent as 1f the
successor had been an onginal party to the Agreement, and 1n such event, all references in this
Agreement to a party shall refer instead to the suceessor of such party If for any taxable year
Subsidiary is no longer included 1n the Parent Consolidated Group, Parent and Subsidiary agree
to provide to the other party any information reasonably tequired to complete tax retumns for ‘-
taxable periods beginning after Subsidiary 1s no longer included in a Parent Consolidated Return,
and each of Parent and Subsidiary will cooperate with respect to any audits or hitigation relating
to any Parent Consolidated Retumn, ' '

.

12 . GOVERNINGLAW, ' v . ;

*

The Agreement shall be governed by and construed in }accordu’\’celwilh' the laws
of the State of California applicable to contracts entered into and to be fully performed within the

State of California - . . , . Py A

et e a2

Ay

13." HEADINGS, o

The headings in the Agreement are for convenrence only and shall not be deemed
for any purpose to constitute a part or to affect the interpretation of the Agreement

.. 14 SECTION REFERENCES. "

References to Sections shall, unless otherwise specified, be references to Sections
of this Agreement,

Ducs NY4 1hes09 )
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15 COUNTERPARTS

The Agreement may be executed simultaneously in two or mote counterparts,
each of which will be deemed an original, and 1t shall not be necessary in making proof of the
Agreement to produce or account for more than one counterpart.

- - '

"16.,, SEVERABILE . .

If any provision of the Agreement is held to be unenforceable for any reason, it
shall be adjusted rather than voided, sf possible, in order to achieve the intent of the parties to the
maximum extent practicable In any event, all other provisions of the Agreement shall be
deemed valid, binding, and enforceable to their full extent, . iPE L -

. 1 . L] -

17. ' TERMINATION, . .- v e

£ .
. .o
et 3

“ The 'Agree’mcnt shall remain in force and be binding so long as the applicable
pencd of assessments (including extensions) remains unexpired for any taxes contemplated by
the Agreement; provided, however, that neither Pacent nor Subsidiary shall have sny hability to
the other party with respect to tax Liabthities for any taxable year in which Subsidiary is not
included in the Patent Consolidated Return for such year, except as provided in Sections § and
10 .

18 SUCCESSOR PROVISIONS, -

¢ \ -} ‘ - -
Any reference herein to any provisions of the Code or Treasury Regulations shall .

be deemed 1o include any amendments or successor provisions thereto, as appropnate

' 19.  COMPLIANCE BY SUBSIDIARIES,

Parent and Subsidiary each agrees to cause all members of the Parent
Consolidated Group and the Subsidiary Consolidated Group (including predecessors and
successors 1o such members) to comply with the terms of this Agreement -

¢

_ o N . Ll -
"7 IN WITNESS WHEREOF, each of the partics to this Agreement has caused this «
Agreement to be executed by its duly authonzed officer on this ,2002.

. PGXE CORPORATION . -

. 1y Wt Lrp et T *

Byi s rvr7 " 7t o

Dacd NY6 196309 ) .

Name:
Ttle

PACIFIC GAS AND ELECTRIC COMPANY




REORGANIZATION AGREEMENT

" -

THIS REORGANIZATION AGREEMENT (*Agreement”) is entered into

PR oa - . 4. .
by end among the undersigned Parties on this day of 200_, with

v “ s i

reference to the following

RECITALS OF THE PARTIES

3, - . .

. A.  Paafic Gas & Electne Company ("PG&E”) is the Debtor ina
Chapter 11, Case No 01-30923 DM (the ““Case™) pending in the United States
Bankruptey Court for the Northem Dastnct of Califorma (the “Court™) The Commission

has filed the Plan in the Cu?c to rcorgl'nﬁze PGXE

v Lok 1t " ) , - . f

oo B, The Parties are also currently engaged in the Litigation ;l'hls o

Py

v

Agreement and the Plan will resolve, among other matters, the Litigation, . |

T

"+7"C.  The refinancings and issuance of Securities c;nlcmf)ll‘e:i by the K
Plan and this Agreemem‘cr.euc an opportunity for PG&!E (Hto reorganize and to pay in
full in cash Allowed Claims of to reinstate Allowed Claims as provided in the Plan, (i) to
1saue, and pay, re}ire, redxeem or q:fnseflhﬂe Securitics, and (i) to achieve Investment
Grade E'.'redn( Ratings anhing coryuaqu in ths Agreement shall change the propo‘sed

treatment for Creditors® claims contained in the Plan

D In the exercise of its police and regulatory powers, the

Commission 1s entering into this Agreement and shall adopt such decisions and orders as

LAY 56242349

- N N, . 3]

1y - N . ~ o~
. I nex H "o [
Rt ¢ * ¥

it deems necessary to implement and carry out the provisions of this Agreement,
2 PR

including but not ltrmted, to establishing retail electnc rates to provide for payment in full

N M T
of the Secunties in accordance with their respective terms g

' Sam, 0 b, LN LRV TS S o L .

NOW, THEREFORE, 1n consideration of the foregoing, the agreements
rat - e PR R) - e, B < 1

set forth herein, and other good and valuable consideration, the receipt and sufficiency of
ve N L s

.

which are hereby acknowledged, the Parties, intending to be legally bound, hereby agree

asfollows "** ¥ ¢ et
ARTICLE 1 e e
. " T “DEFINITIONS : -

Section 1.} Certain Defined Terms  When used in this Agreement, the

following terms shall have the following meanings 4

(a) “Agreement” shall have the meaning set forth in the

[

ntroductory paragraph ~ + ‘.t i o
B TR T PR R

(b)  “Allowed Claims™ shall have the meaning ascnbed to it in
- * - [} .

- N CEERE *

the Plan, including claims that may be allowed from time to time in the Case

f . -t
: s -

(c) “Case " shall have the meaning set forth in the Recitals to )

this Agreement

Y o P <

(d) *“Court* shall have the meaning set forth in the Recitals to

e
this Agreement

ey
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(e) “Commission " shall mean the Califorrua Public Utilities
N
Commission, or such successor agency, and the Commissioners thereof 1n their official

RN Ly ' <

IR - - . +
capacities and their respective successors

[ I v » a o ¢ Ll +
()] *“Debf” shall mean the debt to be 1ssued or reinstated, as the

case may be, in accordance with the Plan, by PG&E, from time to time to utufy Allowed
Claxms and to fund the escrow for Disputed Claims in lhe Case, mcludmg any and all

-} . 1
interest lhereon or nssocnled cosls as provided in such debt i mstmment:

.
<t Y ' v

(8)  “Disputed Clayms " shall have the meaning set forth in the

Plan

(h) “Effective Date " shall have the meaning set forth in the
Plan

() “FERC" shall mean the Federal Encrgy Regulatory +
Commission

[0)] “Invesiment Grade Credit Ratings* shall mean credit -

ratings for the Secunties and PG&E from both Standard & Poor’s Corporation of BBB.
. N B [T, . ¥
or better and Moody's Investors Service, Inc of Baa3 or better

] .

(x) “l-mgafwn * shall mean B&M&kﬁlﬂm@mmx.
Planiyff vs. LnlsnlM;_an_h‘s_!L._D:fmd_m C:se No C-01-3023.VRW, presently

pending 1n the United States District Court for the Northem Distnct of Cahfomm

ot

m “Parties” shall mean the Commussion and PG&E.

hooan

.

LAl 26242369

(m)  “Person or Persons" shall mean an individual, partnership,
jout venture, corporation, himited liability company, trust, assoctation or unincorporated

organization, any govemmental authority, or any other entity.

(n)  "PG&E" shall mean Pacific Gas & Electric Company, a

Califormia corporation, end its successors

A

(o)  “Plan” shall mean the Commission plan of reorganization

for PG&E n the Case, as amended from time to time

(p)  "Preferred Shares” shall mean the equity interests to be
issued by PG&E, from ime to time to satisfy Allowed Claims and to fund the escrow for
Disputed Claims in the Case, in accordance with the Plan, incﬁfdmg any snd all interest

or dividends thereon and associated costs as provided in such equity interests
s -

(@  “Recoverable Costs” shall mean the amounts P('E&E is
authorized by the Commission to recover in retail electric rates in accordance with
historic practice for all ofits bﬂxﬂéﬁtly-imuned costs, includmﬁ upital‘i‘nves(mcnt in
property, plant and equipment, 1 retumn of capital and a retum on capital and equity to be

determined by the Commission from time to time in accordance with its past practices

(1) ' “"Recovery Rates” shall mean gross electric retail rates
e et . - iew T o re ot

(including surcharges) sufficient (1) to pay the interest and dividends payable on, and to

provide funding of féquired resérves for, the Securnies, (i1) to altow PG&E to meet its

E I . I P L TN T e
obligations in respect of scheduled amortization and }edcmpuon of the Securities in

[P . . W e gt
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N UL §
accordance with thesr lerms (nl) to pay all Recoverable Costs, and (iv) to facnhtate
e .o VT R ey, T v

achieving and mantaining l.nveslrnent Grade Credit Raungs
s ! ' PRI AV A R 2 Y

+

tor

et () "Secunties” shall mean the Preferred Shares and the Debt

Yot )

) “Securities Repaymenl Period” shall mean the period
commencing on the Effective Date of the Plan and ending on the date that the tast of the

outstanding Sccurities have been paid, redeemed or defeased in full . . |

Section 1.2,  Capitalized Term. All terms defined tn this Agreement

shall have the meanings ascnibed to them in this Agreement or in the Plan

. Section 1.3.  Incorporation o Recitals The Recitals are incorporated

herein by reference. .,y

R ARTICLE Il

RATE STABILIZATION AND COST RECOVERY

Section2 1  Issuance of Securities . From and after the Effective Date

of the Plan, PG&E shall 1ssuc or reinstate Secunties as provided in the Plan in an amount
Camy '

equal to the sum ol' (l) the Atlowed Clnms together “with amounts rcqulred to be

ooy - cpt sam e Fra ts

depomed in escrow for Dlspu!ed Clnms undcr the Plan less (b) PG&E's lvllllblc cuh

ta ~4 s ot

and ctsh cquwllents Thc Commnmon shall ldopt such orders or decnslons as it decms

PUR N | r PR vy

necessary to authorize PG&E to 1ssue (of fo remstate) and to fully mcet ns obhgauons in

- gt - o B LRI viaow 5 b2 ‘

respect of such Secunties 1n accordance with their respecnve terms and with the Plln

I

H i 7 T v
Amounts deposited in the escrow for Dlspuled Clnims undcr the le which are no!

required to satisfy Allowed Claims shall be used by PG&E to repurchase Securitics.

LAl #624))6%

vl

Secion22 ' Rﬂg_S’lme:_;_u_gﬂ PC'E&E sl":all be aulhohzcd to recover in
retail electric rates the i;llercsi'aﬁ:dwi:‘len'ds pa;aialc on, funding of required reserves for,
and other amounts which m:y be r;er):enssary to allow PG&E‘lo. meet its éiahén’tic‘ms in
rcspcci of schedulekd amortization ar{d rcdex;;p‘lion of, the ‘Secunues in accocdancc with
their }egpccii:e‘ terms The Commission sha!l esfai)hsl'; retal electne rates Por r;l;ll t
electric customers in PGEE's service l:r;ilc;ry atrates sufficient (i) to pay the ;n;c'res( and
dwidends payable cn, funding‘of reduired reserves for, xand collection of other amounts
which may be necessary 1o allow PG&E 10 meet it oblléallons n rcspcé( of scheduled
amortization and fedemption of the Secunties in accordance with their terms, (i) to pay
all Recoverable Costs, and (ui) to facilitate dchieving and maintaimng Investment Grade
Credit Ratings, provided, however, that in no cw};nl may such rates be less than Recovery
Rates The Commission shall evaluate ‘the Recov;ry Rates of PG&E from time to time,
lnd shall ldjust such rates as may be necessary to assure sufﬁcnent revenues {o satisfy the

R

requirements of clauses (i) - (iii) above.

nor oty sk Loy AR

. Section23  Credit Rating The parties ackm-)wlcdgc and agree that the

B

achievement and maint of Investment Grade Cr‘edll Ratings 18 important to the
reorganization of PG&E  All of the Secunties shall have terms and conditions customary
for secunties that are similar to the Securitics and enjoy ot have Investment Grade Credit
Ratings. Each of the Parties agrecs to provide such information as may b;‘requucd by
the rl’lm‘g sgencies, and (o cooperate full; with the "mingl lgen‘ég‘es and lhc"olher panty in

L

R B 1 t
obtaining Investment Grade Credit Raling; as expeditiously as possible.

Section24  Commussion Continuing Jurisdiction Subject to Article V,

PG&E agrees that the Commission shall retain jurisdiction over PG&E s retail rates, and

LAL1#6243)69




the assets and business of PG&E, in accordance with Califorrua law, and shall not seck
dunng the Securities Repayment Penod to contest such Jurisdiction,
Section2 § ﬂmm]_ﬁmmn; .The Panties will cooperate in
accounting for and reporting the transactions described in the Plan and thjs Agreement
Section26  Acknowledgment '}hc Parties acknowledge and agree
that, until this Agreement has lmnin!tec_l 1n accordance with Section 4 1, the Recovery
Rates shall include the amounts necessary for PG&E to pay all costs associated with the

Secunties i

ding, but not limited to, the interest and dividends payable on, and other
amounts which may be necessary to sllow PG&E to meet its obligations in respect of
scheduled amortization and tedemption of the Securities in accordance with their terms

The costs associated with the Securities shall b deemed to have been prudently incurred.

ARTICLE INn . ke, .

- -t

LITIGATION ; . .

Section3.1  Dismissal of Litigatiog On the Effective Date of the Plan”

PG&E shall file a motion to dismiss the Litigation, with prejudice ~

Section 32" Withdrawa of Cértain Applications Promptly upon the

Effective Date of the Plan, PGAE shall withdraw cen'ainhléplicnions filed with FERC,

Pt

the Nuclear Reguluory Commssion (“NRC") and the Secunnes nnd Exchange

I & T I RL N

Commission ("SEC™), s follows

Lol - NI . oA . L S

(s)  Applications to Transfer Regulatory Assets filed with the FERC 1n

[ N

Docket Nos EC02-31, EL02-36, ES02-17, ER02.456, ERO2-‘4SS

Vb

LAl #624389

. (b)  Apphcations to Transfer Hydro Assets filed with FERC 1n Project

Nos 77-116, 96-031, l37-0]l 175 018, 178- 015 233- 08‘2 606-020, 619- 095 803-055

1061-056, 1121-058, 1333-037 |354-029 l403-042 1962-0]9 I988-030 2!05 -087,
2106-039, 2107-012, 2130-030, 2155-022 2310-120, 2467-016, 266|-Ol6 2687- 022
2735-071, 2118-006, 2281-005, 2479-003, 2678-001, 2781-004, 2784-001, 4851-004,

5536-001, 5828-003, 7009-004, and 10821-002 .

"* () Applications for Centificatés of Pubhic Convenience snd Necessity
filed with FERC in Docket Nos CP02.38, CP02-39, CP02-40, CP02-41, snd CP02-42

" "™ (d) © License Transfer Application filed with the NRC in Docket Nos.
50-275-LT,50-323:LT, ** "7 TToive ot e o

(e) Filing' with the SEC for Approval under the Public Utihities
Holding Company Act of 1935 to create Electnc Generation LLC, ETrans LLC, and
GTrans LLC, - .
*" ARTICLE IV

! TERMINATION

Scction 4 l I_q_nnim_ﬁgn This Agreement and any orders emered by

the Coun conlcmphled by or required Io impl t.hu A,. slull termi lt the

T ’RAGEA .

end of the Secunnes Repnymcm Penod, prowdcd fhat all nghts of the Pames under this

Agreement and nny orders enlered by the Coun contemphted by or rcqulred to

[ .-

lvv\plcment this Agreement that vest on or pnor to such lemumtmn. including any rights

arising from any default under this Agreement or the terms of any such orders, shalt
ay AN . .

f
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survive any such termmnuon for the purpose of cnforcmg such vested nghts,

4
. wRtE ] A T

. ARTICLE YV

'

GENERAL PROVISIONS. , e e

"' * * SectionS.I' ' Validity snd Binding E(fect The Parties and their

v Sy e Wt 1 » 4y -
respective successors and assigns agree not to contest the validity and enforceability of
¥

this Agreement or any order entered by the Court contemplated by or required to

! L

pl t thas Agr t and the Plan, Tm:'}\grée'mcnl and ;ny such orders are

intended to be enforceable under federal faw, notwithstanding any contrary state law,
This Agreement, the Plan, upon becoming effective, and the orders to be entered by the
Court as contemplated hereby and the Plan, shall be imevocable and binding upon the

Parties, notwithstanding any future decisions and orders of the Commssion

Section 52  Enforcement The Parties agree that the Court shall retain
jurisdiction over the Parties for all purposes relating to this Agreement and the Plan,
including, but not limited to, enforcing any order contemplated by or required to

imp t this Agr t and the Plan

Section §3  Wayver of Sovereign Immunity. In connection with any
action or proceeding conceming the enft nt of this Agr t, the Plan or other

determination of the Parties® rights under this Agreement or the Plan, the Commission
hereby knowingly and expressly waives all existing and future rights of sovereign
immunaty, and all other simutar immunities, as & defense, Accordingly, the Commission
hereby c.onsems to th; junsdiction of any court or other tnbunal or forum for such actions

or proceedings including, but not limited to, the Court, This waiver is irrevocable and .

LAY #8243)69

P : ' . 10

Vet C e o nors ol s

apphes to the ;unsdnctlon of any court, legal process, suu judgmcnt amchmcnl in aid of
. A o -
exccution of a judgment, nuachmen! pnor to judgment, set-off or any other legal process
- e e i

with respect to the cnforcemem of this Agrccmcm, the Plan or olher determinatmn of the

Parties’ rights under this Agreement. Itis the intention of this Agreem:nl that nenher the
Commssion, nor my other California entity acung on the Commusmn s behnlf may
+ I ¢ 1 W

assert lmmumty m an action or proceeding, as discussed heren, concerming the Pames
el 1 (i 1

-

nghts under this Agreemenl or the Plan

Section 54 | Counterparts This Agreement may be cxccg&cd inoneor .
more couanrptns, cach of which shall be deemed an original, but att of which together
shnllvconmmte one and }he same instrument

Section 8.5 Captions and Paragraph Headings Captions and parsgraph
headmgs used herein are for convenience only and are not a part of this Agreement and

shatl not be used in constmmg it ., e

Section 5 6 EB_E_AHSM This Agreement, together with the Plan,
contains the entire understanding of the Pamc: concerning the subject matter of this
Agreement and, except as expressly provided for herein, supersedes all prior -
understandings unfi sgreements, whether oral or written, among them with respect to the %
subject matter hereof fn}dklh‘erfof There are no representations, warrantics; agreements,
arrlngem‘enu or understandings, oral or written, between the Parties heretd ielating to the "
subject matter of this Agreement and such other documents and instruments which are .
not fully expressed herein or therein  This Agreement may be amended or modified only

by an agreement in wnting signed by each of the Parties hercto which 13 filed with and, if

necessary, approved by, the Court.

LAl 26243388
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Secion 57  Time of Essence Time is hereby expressly made of the

essence with respect to each and every term and provmon of this Agreement The Parties

Gy s

N

3 T P «

acknowled ge lhzt cach will be relymg upon the hmcly perfonnance by the olher of i its

'
.

oblnganons hereunder as 2 matenal inducement to cach Party’s execution of thus

.

Agreement

Section 58 No Third Party Beneficianes Except as may be

specifically set forth in this Agreement or the Plan, nothing in this Agreement, whether

3 e *

express or imphed, 15 intended to confer any rights or remedies under or by feason of this
Agreement on any Persons (including, without Inmitatio;\, any Persons holding claims
against of interests in PG&E) othér than the Parties and their respective permitted
successors and sssigns, nor is anything in this Agreement intendéd to relieve or dischir.ge

the obligstion or liability of any third Persons to any Party, nor give any third Persons

any right of subrogation or action against any Party,

Section 59 ' Authority: Enforceability. Each Party r;pments and

warrants to the other that this Agreement has been duly authorized by all action required -

of such Party to be bound thereby, and that this Agreement is valid, binding and

1

enforceable obligations of such Party -
Scction S 10 Waiver of Compliance ' To the extent permitted by
spplicable law, any failure of any of the Parties to 'éorﬁply with lr;y ob|ig¥tion. cov.emnt.
agreement or condttion set forth herein may bQWlive'd"by the Par;y’entntlcd to the benefit
thereof only by a wnitten instrumerit signed by such Party, but any such wn‘nver‘ shall not

-t . a .
operate as & waiver of, or estoppel with respect to, any prior or subsequent failure to

- I [ B
f LY, TG A eme ya o

s

. ' ' M a7 ‘
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comply therewith  The failure of a Party to this Agreement to assert any of its rights
under this Agreement or otherwnse shall not constlrute a wuver of such rights
Section § ll C alifornia Law. This Agrcemem shall be governed by, and

shell be construed and enforced in accordance with, the laws of the State of California,
without giing effect to the conflict of taw pﬁmnpfe{ thereof

, Section 5.12 Admissions This Agrfemenx is a compromise believed by
the Parties to be i{\ the best inle‘r?u of all concemed parties Nothing in this Agreement
shall be construed or deemed to be an l_dmission by any of the Parties of any liability or

any matenal fact in connection with the Litigation. .

LAl 76243389



the date first wnitten above,

LAL#634) )89

13

IN WITNESS WHEREOF, the Parties have executed this Agreement as of

PACIFIC GAS & ELECTRIC COMPANY

By:

Title:

CALIFORNIA PUBLIC UTILITIES COMMISSION

By

Title.

COMMISSIONERS IN THEIR OFFICIAL CAPACITY

Loretta M Lynch

Henry M Duque

Carl W. Wood

Geoffrey F. Brown

Michael Peevey

L
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