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..One Maritime Plaza, 20th Floor

COOLEY GODWARD LLP . -

J. MICHAEL KELLY (133657) 5
MARTIN S, SCHENKER (105828) - 56-% ?
GREGG S. KLEINER (141311) 323

%ﬂl'l Francisco, 5?534619?-3580
¢lephone: -2000 -
anmile' (415) 95 1-3699

Speeml Counse! to-Debtor
PACIFIC GAS AND ELECTRIC COMPANY

(A
.. UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

o i+ yev. . .SANFRANCISCO DIVISION
.Inte L Teen o - |-—Chapter 11
PACIFIC GASANDELECTRIC " Case No. 01-30923 DM

COMPANY a Cahforma corpomzon, o
P VT I - CooLry GODWARD LLr'S TWENTY-FOURTH
| ‘ Debtor. o COVER SHEET APPLICATION FOR ALLOWANCE
: Ce e Coes ~| -AND PAYMENT OF INTERIM COMPENSATION
Federal ID No. 94-0742640 AND REIMBURSEMENT OF EXPENSES FOR THE
. oo - PERIOD MAY 1, 2003—MAY31,2003

e el [No Hearing Scheduled]

Oooley Godwardl.l‘..l’ (the “Fum“) submits this Twenty-Fourth Cover Sheet Application
(the “Appheahon") for Mlowanee and Payment of Interim Compensation and Reimbursement of
. Expenses for the Eenpd May l 2003 May 31, 2003 (the “Apphamon Period™).

This Apphqagqn q.mde.pursuant to the Order Establishing Interim Fee Application and
ExpmseReirnbtnernerﬁi’mcedlnethntwasenteredonoraboutJmeZG 12002, as amended
November 8, 2002, and-amended again as ofMay 18 2002 (“Interim Fee Order™). Paragraph 4 of
the Interim Fee Order ;eMplm that Pacific Gas and Electric Company (the “Debtor”) shall
pay a portion of its professlonals lmdlsputed fees and all costs after the ﬁﬁeenth day of the month
followmg the ﬁhng and service of ﬂ\e Application (“Inwnm Compensauon")

. In. supponof this Applleaﬁon, the Firm respectfully repmems as follows:

1..  The Firm is Special Counsel:to the Debtor. The Firm hereby applies to the Court

for allowance and payment of interim compensation for services rendered and reimbursement of

sMBVIYSF . COOLEY GODWARD LLP’S NOTICE
#opaipoc . - 1 OF 24™ COVER SHEET APPLICATION
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1 | expenses incurred during the Application Period. )
2 2 The Firm billed a total of $273,856.15 in fecs and expenses dmng the Applleatlon
3 | Period. The total fees represent approximately 821.10 hom's expended during the penod covered
4 | by this Application. These fees and expenses break down 8s follows
5 PERIOD I FeEs ] Exrlnsss . TOTAL
6 [ May 1 to May 31, 2003 ] $258,374.00 [s1sg821s . 927385615
7 3. Accordingly, the Firm seeks allowance of interim compensation in the amount of a
8 | total of $235,100.05 at this time. - This total is comprised as follows: $219,617.90 (85%) of the
9 | fees for services rendered" plus $15,482.15 (100% of the expenses incurred).
10 4 For the post-petition period, the Firm has been paid to date as follows:
n APPLICATION PERIOD g Auour;_r APPLIED DESCRIPTION AMOUNT PAID
OR e . ) ] o
12 54561 - 011701 (1 pos-petition $305,205.04 | '100% of fecand__ $305,205.04°
13 o Sxponses : =
- |[ o811 = 113001 2 post-petition $981,483.45 | 100% of fees and $981,483.45
14 || imerim fee lication period) i expenses” .
12/01/01 - 03/31/02 (3™ post-petition $781,865.23 | 100% of fees and . . 5781,865.23
1s interim fee application period). e expenses ) c-
04/01/02 - 07/31/02 (4™ post-petition $1,123,384.94 | 100% of fees and $1,121,884.94°
16 interim fee application @o_d) : . expenses :
08/01/02 - 11730/02 (5™ post-petition u,oos,su.vo 100% offee: and - - | - 34005,614.70
17 interim fee application Fgg) - L expenses . ) -
12/01/02 - 03/31/03 (6 pol-paltlon 83.180.342.81 loo%offeellnd $2,769,963.67
18 || interim fee spplication period) o | expenste e .
04/01703 - 04/30/03 (April cover $276,593.07 | 85% of fees lnd T00% $0.00
19 || sheet spplication period) , o0 |ofexpenses -z - - ;
TOTAL: $10,654,439.24 7 $9,966,017.03
20 5. Todats, the Firm is owed as follows (¢xcluding asriounts owed pursuant to this
21 | Application): T e T
2 APPLICATION PERIOD —AMOUNT, DEsCRIFTION
0470601 - 0731701 (1 post-petition | D
23 || interim fee spplication - ' c ) )
08/01/01 = 11/30/01 (2™ post-petition T $-0-| . -
24 || interim fes application period) - - o
120101 = 03/31/02 (3" post-petition | . - . $.0- e .
25 || interim fee spplication period) : :
04/01/02 — 07/31/02 (4™ post-petition $-0-
26
77 ! Payment of this amount would result in & “holdback” of $38,756.10.
2 All except $29,434.90 was paid from the Firm's prepetition retainer.
28 | *  The Courts Order reduced the allowed amount by $1,500.00. . :
Coouey Goowarnuer | 697273 VI2/SF : CooLIy GonwARD LLP’S NOTICE
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pplication period) N e -

— i o

Fi

interim-fee

08/01/02 - 11/30/02 (5"' Ppost-| petmon ' - §$-0-

intérim fee application period) - e i . .
IIIOI/O2 03/11/02 (6'h post-petition * $410,379.14 | 15% of fee holdback
interim fee ap ion period) -+ |- . O N .
04/01/03 - 04/30/03 {April cover . $47,158.05 § 15% of fee holdback

sheet application period) .+

04/01/03 - 04/30/03 (April cover $275,-593.07 85% of fees and 100% of expenses
sheet application period) »" - . - i - (NOT YET PAID)

Lt t * TOTAL $734,130.26 g

S 6. Wlth regard to the coples of this Apphcatron served on counsel for the Commxttee

counsel for thc chtor and the Officé of the United States Truste; attached as Exhibit 1 hereto is
the narmé of each professxonal who perf‘ormed services in ‘Connection with this case dunng the

penod covered by this Abpltcatwn and the hourly rate for edch siich professional; and (b) attached
as Exhxblt 2 are ihe detarled time"snd expense statéments for the Application Period that comply
With all Nonhem sth‘lct of “California Bankruptcy: Local Rules and Compensation Guidelines and

the Guidelines of the Officé of the Uniited States Trustee. ST
“"% 9,4 ""The Fimm hag served a copy of this Application (unthout Exhxbns) on the’ Specnal

NotxceLlstmthrscase' S TR T

| ot

8 "% Pursuant to thls Coun s Intenm-l-'ee Qrder the Debtor is authonzed to make the

payment requestcd herem without a funher henrmg or order.of thls Court unless an objection to
thrs Application is ﬁled wuth the Court by the Debtor the, Commmee or the Umted States Trustee

Ty

and served by the Ejghteenth day of the month followmg the, servxce of thlS Apphcauon If such
an ob_pectron is ﬁ]ed, Debtor IS authonzed to pay the amounts 1f any, not subject to the objectnon
The Fu'm ls mformed and beheves that thls Apphcatlon was malled by ﬁrst class mail, postage

H

prepald onorabout!une302003 B R N

The mtenm compensatlon and rermburscment or‘ expenses sought m this

i RTINS

Apphcanon is On nocoum,_and is not f f nai Upon the conclusnon of‘ the

- ] the an wﬂl seek
vi s rendcrcd in the

fees and relmbursement of the expcnses mcurred for the totahty, 3
case Any 1ntenm feesor rermbursement of expcnses approved by thls Court and tecewed by the
"Firm (along w1th the Firm’s retamer) will be credited agamst such f nal fecs and expenses as may

be allowed by this Court,

CooLEY GOPWARD LLP's NoTiCE
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10.  The Firm represents and warrants that its brlhng pmcttces comply thh all Nonhem
District of Cahfomxa Bankruptcy Local Rules and Compensatron Gu!dehnes and the Gu1del|nes of
the Office of the Umted States Trustee. Nexther the Firm nor any members ot‘ the Fm-n has any
agreement or understanding of any kind or nature to dxvnde pay over or. share any pomon of the
fees or expenses to be awarded to the Fum w1th any other person or attorney except as among the
membersandassocxatesoftheFm ) o i e AT

WHEREFORE, t.he Flrm respectfuﬂy requests ‘that the Debtor pay compensatmn to the Firm

as required herein pursuant to and in accordanee wrth the tcrms of the Interim Fee Order.

Dated: June 30, 2003 L coousY GODWARD LLP s
X ‘ﬁy R A Mich'ael K"e‘nv "
r T .. J. MichaelKelly-
~ Special Counsel to Debtor .,
- . PACIFIC GAS AND ELECTRIC COMPANY
. 3
. "'
J - i " J »- fl
69727 V2USF . COOLEY GObWARD LLP*S NOTICE
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MARTIN S. SCHENIE.ER (109828)
J. MICHAEL KELLY (133657)
One Maritime Plaza, 20th Floor

San Francisco, CA 94111-3580
Telephone: (41 5; 693-2000

Special Counsel foi Debtor - .
PACIFIC GAS AND ELECTRIC COMPANY

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTR!CT OF CALIFORNIA

SAN FRANCISCO DIVISION
Inre s Case No. 01-30923 DM
PACIFIC GAS AND ELECTRIC COMPANY, |  Chapter 11 Case
a Caht‘omm Corpmnon.

X

v Debtor, :
Federal LD, No.94-0742640 " -

FI¥TH SUPPLEMENTAL EMPLOYMENT
DECLARATION OF MARTIN 8. SCHENKER
REGARDING CoOLEY GODWARD LLP’S
EMPLOYMENT AS SPECIAL COUNSEL TO
THE DEBTOR AND DEBTOR-IN-POSSESSION

No Hearing Requested

'hemn,andlfcallednsawnnmleouldmdwmxldtesufycompeﬁenﬂytberew

I, Mertin S. Schenker, declare:
1. lamlnattomeyatlaw,dulyquahﬁedandndmittedtopmcucebefoteﬁusConﬂ.l
amapnrumofCooleyGodwndLLP(“Coolcy") lhavepemnalkmwledgeofthefacumted

‘ BACKGROUND

2. Pacific Gas and Electric Company, the debtor and debtor-in-possession herein
(“Debtor™), originally retained Cooley a8 special counsel pursusnt to thet certain Order entered on
May 8, 2001 (“Originel Order”), spproving that certain Application For Authority To Employ

Cooley Godward LLP As Special Counsel to Debtor and Debtor-In-Possession (“Original

177 SUPPL. DECL. OF MARTIN &. SCHTIOERR RE.

IS WSE 1 EMPLOYMENT OF COOLEY GODWARD LLP

hemx3031.00C CaszNo, 01-30923 DM
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' In-Possession (“Founh Supplemental’ Declaration”); in

Application”), filed herein on April 26, 2001. The Original Application was supported by my
declaration filed on that same date, Pursuant to that certain Debtor’s Supplemental Application
For Amended Order Authorizing Expsnded Employment Of Cooley Godward LLP (“First
Supplementnl Application”) filed on August 31, 2001, the declaration of my fellow Cooley
partner Samuel M. Livermore in xuppon of the First Supplcmemal Application filed on that same
date, and- that certain Amended Order Authorizing Employmem of Cooley Godward LLP As
Special Counsel To Debtor And Debtnr—ln-Possession ﬁled “on September 13 2001 (“First
Amended Order™), Cooley was, among other things, nddmonally autlwnzed to be employed by
Debtor pmsuam 16 Section 327(¢) and. to the extent apphcable, Section 327(3) of the Bankruptcy
Code, to perform the additional services described in themn. Pursuant to that certain Debtor’s
Second Supplemental Applmtxon For Amended Ordet Authonzmg Expmded Employment of
Cooley Godward LLP filed on March 15, 2002, my second supplememal declmtxon filed on that
same date, and that certain Second Amended Order Amhoxmng Employment of Coolcy Godward
LLP As Counsel To Debtor And Debior-In-Possession filed on March 25, 2002 (“Second
Amended Ordér™), Cooley was, among other things, uqthq;iz:ed_ to be ;cmployed by Debtor
pursuant to Section 327(c) and/or Section 32%(a), as applicable, to perform the additional services
as described therein, On May.20, 2002, we filed that certain Third Supplemm.tal,; Employment
Declaration of Martin S. Schenker Regarding Cooley Godward LLP's Employmem As Special
Counsel “To The Debtor: And ‘Debior-In-Possession, in which we made cena.m additional
d:sclom& that came to our atténtion pursuant to certain supplemental invesugmons. Finally, on
Augist 30, 2002, we filed & Fourth Supplemetal Emiploymient Declaration of Martin S. Schenker
Reganding Codley Godward LLPs Employthent As Special:Caunsel To The Debtor snd Debtor-
in ‘which- we made certain additional
dxsclosmes that came to our mentlon pursuant (o certain supplemental investigations.

3. Thls declaration supplemmts our pnor declantions in'support of our employment

POV

! Also, we ﬁled that certain Supplemental Declarauon of Manm S Scbmker Regarding Cooley
Godward LLP’s Employment As Special Counsel To The Debtet And Debtor-In-Possession on
August 22, 2001, detailing certain services Debtor had remlmed Cooley provide which Debtor

and we believed were covered by the' Ongmal Order, and the Court made a finding to this effect
mtheFimAmended Order.
222855 v3SF : . musmnm.a;'mms.m‘\:un;

bo303LDOC CaszNo. 01-30923 DM
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'li'é{'ein " Piirsuant fo Bankruptcy Rulé 2014, I fnake this declaration to disclose to the Court, the

EEN

: reor‘e'sen( Wells Fargo Financial Leasing in connection with certain equipment financing and

whnle :Wells ?ar'go"ﬁnancial Leasing is & Plan Creditor and Cooley is performing services on
"1 behalf of the Debtor in connectiori with the Debtor’s plan and the opposing plan, we have not and
lvi‘x'rlll‘not during the pendency of our employment herein represent Wells Fargo Financial Leasing

PRREL IS

Umted States Tmstee, ‘and 'othet inferested parties additional connections with the Debtor which
have recently drisen pursuant to our contemplated representation of an entity that ﬁled a proof of
clmm agamst the "Débtor. Part of Cooley's approved expanded employment by the Debtor
pursuant 't6 the Second Amended Order involves assisting with [litigation in connection with the
Debtor s plan of reorgamzauon and/or opposmon to other proposed plans. Accordmgly, Cooley
is now assisting the Debtor oni matters which may-be adverse to positions held by (1) creditors
onder the Deotor‘s prof,osed plan’ ‘of reorganiiaﬁon (the “Plan Creditors™), and (2) parties who
ﬁlcd objecnons to’ the’ Debtor’s proposed " disclosure statement .(the “stclosure Statement
Objectmg Pames") “The following disclosures relate to Plan Creditors and stclosure Statement

Objectmg Partres to which we now have or contemplate having connections that were not

Prcvrouslydlsclosed R P S U R S
' AR  PLAN CREDITORS ..
: (a) " Wells Fargo Financial Leasing, Inc, (“Wells Fargo Fmancral Leasmg") is

a Plan Creditor, having filed a proof of claim against the Debtor. __We.were recently asked to

software financing vendor programis wnrelated to the Debtors or these proceedings. However,

in any matter relatmg to the Debtor or these bankruptcy proceedings.

(b) Wells Fargo Bank Minnesota, N.A, (*Wells Fargo Bank anesota") is
also a Plan Crednor, havxng "filed s proof of claim against, ‘hechthI' Wells ‘Fargo Bank
anesota 1s an afﬁhate of Wclls Fargo Financial Leasing. Allhough we do not represent, and
wnll not represent Wells Fargo Bank Mirinesota, Wells Fargo Financial Leasmg consxders any
representauon by Cooley adverse.to any, of its afﬁlxates mcludmg Wells Fargo Minnesota, a

FTI S

eonﬂlct of mterest as to Wells  Fargo Fmancna] Leasmg

As a 'result of lhese addmonal connecuons we have obtained an

L © :
. T Firre SuPPL. DECL. OF MARTIN S, SCHENKER RE
822855 v3/SF 3. . EMPLOYMENT OF COOLEY GODWARD LLP
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appropnate waiver by Wells Fargo Financial Lensmg Wthh pen-mts Cooley to be adverse to
Ao e
Faréo F'xnancml‘Leasmg, in

Wells Fargo Finencial Leasing, including any afﬁhate of Wel

" connection with our representatlon of the Debtors in these bankruptcy proceedmgs ‘, :

DISCLOSURE orN!:w CONNECTIONS S

(d) . Cooley recently employed a. lateral lmgatxon assocxate m our Reston,
Virginia office who, at his previous i irm, performed -very. Jimited servrces on behalf of the
California Public Utilities Commlsslon (the “CPUC") in connecnon with proceedmgs before
the Federal Energy Regulatory Commtssmn (“FERC“) relating to regulatory approval of certain
applications that relatc to Debtor $. plan of reorgammtron Our new lateral attomey, ‘however,
was not directly lnvolved in any other aspect of the Debtor H bankruptcy proceedmgs Also, this
lateral attorney will not be mvolved in Cooley s representatmn of the Debtor, We believe this
connection is de mrmmxs but in an abundance of caut:on, the lateral attorney has obtained a
conflict waiver from the CPUC and we have put m place an ethrcal screen between this lateral
associate and mauera Elatlng to ‘the Debtor '
W o ,‘ . (e)"._

;our San Diego, California office who, at her previous firm, was involved in its representauon of

P

Fmally. Cooley recently employed a lateral bankruptey speelal counsel in

U.S. Bank National Association, successor by metger with U.S. Bank Trust National Association,
in its eaﬁacity as trustee under various indentures (*U.S. Bank™), a Plan Obje'cilng Party in
connection with its claims in the Debtor’s bankruptcy. U.S. Bank executed a conflict waiver in

connectlon with Cooley’s employment of this lateral anomey, and the lateral attomey agreed not

- to disclose any confidential mformatnon of U.S. Bank or to undertake any to perform any services

“on . behalf of the .Debtor involvmg US Bank. As prevnously dlsclosed in’ our Fourth

Supplemental Declaratron regarding our representatlon of U. S Bank on matters unrelatcd to the

Debtor. while Cooley is perfonmng services on behalf of the Debtor in connectmn with the

' Debtor s plan and the opposmg plan, we are not and wrll not be involved in any aspect of either

plan specifically relating to the objection by U.S. Bankt Nevenheless, tlus lateml attomey has not
been and will not be involved in any way with Cooley s representatlon ol‘ the Debtor, and in an

abundance of eatmon, we have put in place an ethical screen between tlns latéral attorney and

FirmH sum. DecL. oF MARTIN S, SCHENKER RE
EMPLOYMENT oF COOLEY GODWARDLLP
- CAse No. 01-30923 DM

sy 4
hmx3031.D0C ‘
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/? -
1 mat\ersrelmngtotheDebtor . . ;:' "l“t._‘
2 4, We do not believe that any of the above connections preciude Cooleyumhodmd
3 employmentbythe Debtorunda‘exther Section 327(¢) or 327(a) of theBunkmptcyCode,and‘l
4 | believe that Cooley still satisfiés  any apphcable Bankruptcy Code requments “for snch
5 | employment. However, if the Coutt, the representative of the United States Trustee, or other
6l :mmdMuhwmwaabomthisaddxnonnldxsclome,weinvnemyeomrﬂemsor
7 reqwmforhemng.andwewﬂlsetaheadngont!usmmernssoonaspmcucablenfso
8 requested. M o :ju." o :';
9| "Ideclare under tire Benalty of petjury under the laws of the United States ofAmenca md
10 | the Staté of Califoumia the foregoing is true and correct,
11 Executed af San Francisco, California on June 20,2003, - .
12 T @i/ﬂ(
13 o WMWS Schenker
14
15
16
My
s - :
9y - P » e
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