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Richard Levin (CA State Bar No. 66578)
Kurt Ramlo (CA State Bar No. 166856)
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
300 South Grand Avenue, Suite 3400
Los Angeles, California 90071-3144
Telephone: 213/687-5000
Facsimile: 213/687-5600

Special Counsel for Pacific Gas and
Electric Company, Debtor and Debtor in Possession

UNITED STATES BANKRUPTCY COURT

NORTHERN DISTRICT OF CALIFORNIA

SAN FRANCISCO DIVISION
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In re ) Case No. 01-30923-DM
)

PACIFIC GAS AND ELECTRIC COMPANY, ) Chapter 11 Case
a California corporation, )

Debtor. ) [No Hearing Scheduled]

Federal I.D. No. 94-0742640 )
._____________________________________ )
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP'S
COVER SHEET APPLICATION FOR ALLOWANCE

AND PAYMENT OF INTERIM COMPENSATION AND
REIMBURSEMENT OF EXPENSES FOR THE PERIOD

MlARCH 1. 2004 THROUGH MARCH 31. 2004

Skadden, Arps, Slate, Meagher & Flom LLP (the "Firm") submits its Cover Sheet

Application (the "Application") for Allowance and Payment of Interim Compensation and

Reimbursement of Expenses for the Period March 1, 2004 through March 31, 2004 (the

"Application Period"). In support of the Application, the Firm respectfully represents as follows:

I. The Firm is special regulatory counsel to Pacific Gas and Electric

Company, the debtor and debtor in possession in the above-referenced bankruptcy case (the

"Debtor"). The Firm hereby applies to the Court for allowance and payment of interim
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compensation for services rendered and reimbursement of expenses incurred during the

Application Period.

2. The Firm billed a total of SI25,846.02 in fees and expenses during the

Application Period. The total fees represent 318.95 hours expended during the period covered by

this Application. These fees and expenses break down as follows:

Period Fees Expenses Total

March 1, 2004 $111,672.75 $14,173.27 $125,846.022 through March 3 1, l ll
2004 l l l l

3. Accordingly, the Firm seeks allowance of interim compensation in the

total amount of SI09,095.11 at this time. This total is comprised as follows: $94,921.84 (85% of

the fees for services rendered)' plus $14,173.27 (100% of the expenses incurred).

4. For the post-petition period, the Firm has been paid to date as follows:

Application Period Amount Applied For Description Total

April 62001 through $412,199.69 100% of fees and $384,116.822
July 31, 2001 100% of expenses

August 1, 2001 $232,904.35 85% of fees and $232,904.35
through August 31, 1 00% of expenses
2001

September 1, 2001 $182,393.51 85% of fees and $182,363.51
through 100% of expenses
September 30, 2001

October l, 2001 S351,118.17 85%offeesand $351,118.17
through October 31, $100% of expenses
2001

November 1, 2001 $327,076.56 85% of fees and $327,076.56
through I100% of expenses
November 30, 2001

I Payment of this amount would result in a "holdback" of $ 16;750.91.

2 This amount represents the amount allowed from the Firm's first interim fee application,
after reduction for certain time and disbursements.
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Application Period Amount App]ied For Description Total

December 1, 2001 $49,443.48 85% of fees and $49,443.48
through December 100% of expenses
31, 2001

August 1, 2001 $137,056.57 Amounts outstanding $137,056.57
through November from cover sheet fee
30,2001 applications less

certain reductions
from Second Interim
Fee Application

January 1, 2002 $104,031.40 85% of fees and $104,031.40
through January 31, 100% of expenses
2002

February 1, 2002 S159,990.72 85% of fees and $159,990.72
through February 28, 100% of expenses
2002

March 1, 2002 $89,507.42 85% of fees and $89,507.42
through March 31, 100% of expenses
2002

April 1,2002 through $111,659.93 85% of fees and $111,659.93
April 30, 2002 100% of expenses

December 1, 2001 $52,271.96 Amounts outstanding S52,271.96
through March 31, from cover sheet fee
2002 applications less

certain reductions
from Third Interim
Fee Application

May 1,2002 through $90,110.23 85% of fees and' $90,110.23
May 31, 2002 1 00% of expenses _ _ _

June 1, 2002 through $28,872.94 85% of fees and $28,872.94
June 30, 2002 100% of expenses

July 1, 2002 through $77,733.11 85% of fees and $77,733.11
July31, 2002 100% of expenses

August 1, 2002 $131,944.96 85% of fees and $131,944.96
through August 31, 1 00% of expenses
2002

September l, 2002 $72,743.14 85% of fees and $72,743.14
through September 100% of expenses
30, 2002
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Application Period Amount Applied For Description Total

April 1, 2002 through $45,556.86 Amounts outstanding $45,556.86
July 31, 2002 from cover sheet fee

applications less
voluntary reductions
from Fourth Interim
Fee Application

October 1, 2002 $94,196.22 85% of fees and $94,196.22
through October 31, 100% of expenses
2002

November 1, 2002 $65,243.71 85% of fees and $65,243.71
through November 100% of expenses
30, 2002

December 1, 2002 $121,562.85 85% of fees and. $121,562.85
through December 100% of expenses
31, 2002

August 1, 2002 $52,396.90 Amounts outstanding $52,396.90
through November from cover sheet fee
30, 2002 applications less

voluntary reductions
from Fifth Interim
Fee Application

January 1, 2003 S84,945.03 85% of fees and $84,945.03
through January 31, 100% of expenses
2003

February 1, 2003 $177,517.70 85% of fees and $177,517.70
through February 28, 100% of expenses
2003

March 1, 2003 $76,723.48 85% of fees and $76,723.48
through March 31, 100% of expenses
2003

April 1, 2003 through S39,352.64 85% of fees and $39,352.64
April 30, 2003 100% of expenses

May 1, 2003 through $15,449.60 85% of fees and $17,455.08
May 31, 2003 100% of expenses

December 1, 2002 $67,940.43 Amounts outstanding $67,940.43
through March 31, from cover sheet fee
2003 applications less

voluntary reductions
from Sixth Interim
Fee Application
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Application Period Amount Applied For Description Total

June 1, 2003 through $28,888.62 85% of fees and $28,888.62
June 30, 2003 100% of expenses

July 1, 2003 through $3,766.36 85% of fees and $3,766.36
July 31, 2003 100% of expenses

August 1, 2003 $17,116.79 85% of fees and $17,116.79
through August 31, 100% of expenses
2003

September 1, 2003 $53,088.64 85% of fees and $53,088.64
through September 100% of expenses
30, 2003

April 1, 2003 through $14,568.01 Amounts outstanding $14,568.01
July 31, 2003 from cover sheet fee

applications less
voluntary reductions
from Seventh Interim
Fee Application

October 1, 2003 $46,842.36 85% of fees and $46,842.36
through October 31, 100% of expenses
2003

November 1, 2003 $36,901.21 85% of fees and $36,901.21
through November 100% of expenses
30, 2003

December 1, 2003 $61,621.20 85% of fees and $61,621.20
through December 100% of expenses
31, 2003 .

January 1, 2004 $105,483.94 85% of fees and $105,483.94
through January 31, 100% of expenses
2004

August 1,2003 $17,465.10 Amounts outstanding $17,465.10
through from cover sheet fee
November 30, 2003 applications less

voluntary reductions
from Eighth Interim
Fee Application

February 1, 2004 $107,896.85 85% of fees and $107,896.85
through February 29, 100% of expenses2004 Total $3,919,475.25

Total $3,945,582.64 Total $3,919,475.25

26

27

28

5. To date, the Firm is owed as follows (excluding amounts owed under this
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Application):

Period Fees Description

Thirtieth (December 1, 2003 $10,698.00 15% fee holdback
through December 31, 2003)

Thirty-first (January 1,2004 . $17,192.55 15% fee holdback
through January 31, 2004)

Thirty-second S17,871.67 15% fee holdback
(February 1,2004 through
February 29, 2004)

Total Owed to Firm to Date $45,762.22

6. With regard to the copies of this Application served on counsel for the

Committee, counsel for the Debtor and the Office of the United States Trustee, attached as

Exhibit 1 hereto is the name of each professional who performed services in connection with this

case during the period covered by this Application and the hourly rate for each such professional;

and (b) attached as Exhibit 2 are the detailed time and expense records for the Application Period

that comply with all Northern District of California Bankruptcy Local Rules and Compensation

Guidelines and the Guidelines of the Office of the United States Trustee.

7. The Firm has served a copy of this Application on the Special Notice List

in this case.

8. In accordance with this Court's "ORDER ESTABLISHING INTERIM

FEE APPLICATION AND EXPENSE REIMBURSEMENT PROCEDURE" which was entered

on or about July 25, 2001, as subsequently amended, the Debtor is authorized to make the

payment requested herein without a further hearing or order of this Court unless an objection to

this Application is filed with the Court by the Debtor, the Committee or the United States Trustee

and served by the fifteenth day of the month following the service of this Application. If such an

objection is filed, Debtor is authorized to pay the amounts, if any, not subject to the objection.

The Firm is informed and believes that this Cover Sheet Application was mailed by first class

mail, postage prepaid, on or about June 18, 2004.
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1 9. The interim compensation and reimbursement of expenses sought in this

2 Application is on account and is not final. Upon the conclusion of this case, the Firm will seek

3 fees and reimbursement of the expenses incurred for the totality of the services rendered in this

4 case. Any interim fees or reimbursement of expenses approved by this Court and received by the

5 Firm will be credited against such final fees and expenses as may be allowed by this Court.

6 10. The Firm represents and warrants that its billing practices comply with all

7 Northern District of California Bankruptcy Local Rules and Compensation Guidelines and the

8 Guidelines of the Office of the United States Trustee. Neither the Firm nor any members of the

9 Firm has any agreement or understanding of any kind or nature to divide, pay over or share any

10 portion of the fees or expenses to be awarded to the Firm with any other person or attorney

11 except as among the members and associates of the Firm.

12 WHEREFORE, the Finn respectfully requests that the Debtor pay compensation

13 to the Firm as requested herein in accordance with the terms of the "ORDER ESTABLISHING

14 INTERIM FEE APPLICATION AND EXPENSE REIMBURSEMENT PROCEDURE."

15
Dated: June 18, 2004 SKADDEN, ARPS, SLATE, MEAGER & FLOM LLP

1 6

By:
1 8 B *Richard Le in and Kurt Ram~ o

Special Regulato Counsel to Debtor and Debtor in
19 Possession
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CERTIFICATE OF SERVICE

I, Kurt Ramlo, hereby certify that on the 18th day of June, 2004, 1 caused the

foregoing Skadden, Arps, Slate, Mleagher & Flom LLP's Cover Sheet Application for

Allowance and Payment of Interim Compensation and Reimbursement of Expenses for the

Period March 1, 2004 through March 31, 2004 to be served on the following parties by

Federal Express for overnight delivery;

James L. Lopes, Esq.
Howard, Rice, Nemerovski, Canady, Falk & Rabkin
Three Embarcadero Center, 7th Floor
San Francisco, CA 94111

Patricia Cutler,-Esq.
Office of the U.S. Trustee
250 Montgomery Street, #1000
San Francisco, CA 94104

Robert Jay Moore, Esq.
Milbank, Tweed, Hadley & McCloy
601 S. Figueroa Street, 30 'h Floor
Los Angeles, CA 90017
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Ms. Harriet Fotis
PG&E
77 Beale Street
San Francisco, CA 94105

/ Kurt Ranio'
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CERTIFICATE OF SERVICE

I, Kurt Ramlo, hereby certify that on the 18th day of June, 2004, I caused the

foregoing Skadden, Arps, Slate, Meagher & Flom LLP's Cover Sheet Application for

Allowance and Payment of Interim Compensation and Reimbursement of Expenses for the

Period March 1, 2004 through March 31, 2004 to be served on the parties on the attached

Special Notice List by First Class Mail.

I Kurt Ramlo
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SPECIAL NOTICE LIST

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

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

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

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

Amy Hallman Rice
Dorsey & Whitney LLP
50 South 6' Street, Suite 1500
Minneapolis, Minnesota 55402-1553

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

Angela M. Alioto
Law Offices of Joseph L Alioto
and Angela Alioto
700 Montgomery Street
San Francisco, California 94111
Arlen Orchard
Sacramento Municipal Utility District
6201 S. Street. Mail Stop B408
Sacramento, Califomia 95817

Arnold Wallenstein
ThermoEcotek Corporation
PO Box 9046
Waltham, MA 02454-9046

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

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

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

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

Bank One, NA
Attn: Robert G. Bussa, Jane Bek
Energy & Utilities
Mail Code IL 1-0363
Bank One Plaza
Chicago, IL 60670

Bankers Trust Co. of California, NA
Structured Finance Group
Attn: Peter Becker
4 Albany St., 10th Floor
New York, NY 10006

Bankers Trust Co.
Trustee Corp. Trust
Safet Kalabovic
4 Albany Street, 4th Floor
New York, NY 10006

Ben Whitwell -
Whitwell & Emhoff LLP
202 N. Canon Drive
Beverly Hills, California 90210

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

Beth Smayda, Director
MBIA Insurance Corporation
113 King Street
Armonk, New York 10504

Bill Wong
AMROC Investments, LLC
535 Madison Avenue, 15th Floor
New York, NY 10022

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

BNP Paribas
Attn: Mark Ranaud
787 7th Avenue, 31st Floor
New York, NY 10019

BNY Western Trust Company
Attn: Rose Ruelos, Corp. Trust Ad-
ministration
550 Kearny St., Suite 600
San Francisco, CA 94108-2527

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

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

Brian L Holman
White & Case LLP
633 West Fifth Street, 19th Floor
Los Angeles, California 90071

Bruce Bennett, Esq.
Bennett J. Murphy, Esq.
Hennigan Bennett & Dorman
601 South Figueroa St., Suite 3300
Los Angeles, CA 90017

Bruce R. Worthington
Senior Vice President and General
Counsel
PG&E Corp.
One Market, Spear Tower, Room
2426
San Francisco, California 94105

Bruce W. Leavenon
Mary Jo Heston
Lane Powell Spears Lubersky LLP
1420 Fifth Avenue, Suite 4100
Seattle, WA 89101

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

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

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

California Farm Bureau Federation
2300 River Plaza Drive
Sacramento, California 95833

California Independent System Op.
Margaret A. Rostker
P.O. Box 639014
Folsom. CA 95630-9017

Califomia Independent System
Operator
Atm: Margaret A. Rostker
151 Blue Ravine Rd.
Folsom, CA 95630

California Power Exchange
Attn: Lynn Miller
70 S. Lake Ave., Suite 910
Pasadena, CA 91101-4960

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

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

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

Calpine Gilroy Cogeneration LP
Robert Brown
1400 Pecheco Pass Highway, Gate I
Gilroy, California 95020

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

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

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

Calpine Pittsburg Power Plant
Zahir Ahmadi
50 W. San Fernando St.
San Jose, CA 95113

Carl A. Eklund
LeBoeuf, Lamb, Greene & MacRae,
LLP
125 West 55th Street
New York, NY 10019

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

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

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

Christine C. Yokan
General Electric Capital Business As-
set Funding Corp.
10900 N.E. 4th Street. Suite 500
Bellevue, Washington 98004



Christine C. Yokan
General Electric Capital Business As-
set Funding
Corporation
10900 N.E. 4th Street, Suite 500
Bellevue, Washington 98004

Cuast Energ) Griup. A Diision of
Cornerstone Propane. L.P.
Attn: Ruben Alonso
1600 Highway 6, Suite 400
Sugarland, TX 77478

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

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

D. Cameron Baker
City Attorney
City and County of San Francisco,
City Hall, Room 234
I Dr. Carlton B. Goodlett Place
San Francisco, California 94102

DACA V, LLC
Attn: Julie Bubnack
2120 W. Washington Street
San Diego, California 92110

Dale W. Mahon
9951 Grant Line Road
Elk Grove, California 95624

Daniel A. DeMarco
David T. Graham
Hahn Loeser& Parks LLP
21 East State Street, Suite 1050
Columbus, Ohio 43215

Daniel H. Slate
Deborah Fried-Rubin
Hughes Hubbard & Reed LLP
One Battery Park Plaza
New York, NY 10004

Daniel H. Slate
Noah Graff
Hughes Hubbard & Reed LLP
350 South Grand Avenue, 36th Floor
Los Angeles, California 90071

Daniel M. Pelliccioni
Julia W'. Brand
Katten Muchin Zavis
1999 Avenue of the Stars, Suite 1400
Los Angeles. California 90067

Daniel P. Ginsberg
Howard S. Beltzer
White & Case LU'
1155 Avenue of the Americas
New York, NY 10036

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

Daren R. Brinkman
Brinkman & Associates
800 Wilshire Boulevard. Suite 950
Los Angeles, California 90017

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

David A. Gill
Richard K. Diamond
Danning, Gill, Diamond & Kollitz
LU'
2029 Century Park East, Third Floor
Los Angeles. California 90067

David Boies
Christopher A. Boies
Philip C. Korologos
Boies, Schiller & Flexner LU'
80 Business Park Drive, Suite 110
Armonk, New York 10504

David Gould
McDermott, Will & Emery
2049 Century Park East, 34th Floor
Los Angeles, California 90067

David H. Ford
David Kovner
OZ Management LLC
9 West 57th Street, 39th Floor
New York, NY 10019

David L; Ronn
Mayer, Brown & Platt
700 Louisiana, Suite 3600
Houston, Texas 77002

David T. Biderman
Perkins Coie LLP
1620 26th Street, Sixth Floor
Santa Monica, CA 90404-4013

Department of Justice
U.S. Attorney's Office
450 Golden Gate Avenue.
Box 36055
San Francisco, CA 94102

Deutsche Bank AG
New York Branch
Attn: E.S. Media
31 West 52nd Street
New York, NY 10019

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

Deutsche Bank
New York Branch
Attn: Will Christoph
130 Liberty Street, 31st Floor
New York, NY 10006

Diane C. McKenzie
Office of the Treasurer and Tax
Collector
County of San Bernardino
172 W. Third Street, 1 st Floor
San Bernardino, California 92415

DK Acquisition Partners, LP.
c/o M.H. Davidson & Co.
Attn: Tony Yoseloff
885 Third Avenue, Suite 3300
New York, NY 10022

Don Gaffney
Snell & Wilmer LLP
One Arizona Center
400 East Van Buren
Phoenix, AZ 85004

Douglas M. Butz
Butz, Dunn, DeSantis & Bingham
101 West Broadway, Suite 1700
San Diego, California 92101

Douglas P. Bartner
Andrew Tenzer
Shearman & Sterling
599 Lexington Avenue
New York, NY 10022

Duane H. Nelsen
GTF Power Systems Company, Inc.
4300 Railroad Ave.
Pittsburgh, CA 94565-6006

Dulcie D. Brand
Ricky L. Shackelford
James L Poth
Jones Day Reavis & Pogue
555 West Fifth Street, Suite 4600
Los Angeles, California 90013

Dynergy Marketing & Trade
Atm: Steve Barron

1000 Louisiana Street,
Suite 5800
Houston, Texas 77002

Edward Curren
The Babcock & Wilcox Company
20 S. Van Buren Avenue
P.O. Box 351
Barberton, Ohio 44203

Edward J. Tiedemann
Kronick, Moskowitz, Tiedernann &
Girard
400 Capitol Mall, 27nd Floor
Sacramento, California 95814

Edwin Berlin
Richard Wyron
Swidler Berlin Shereff Friedman, LLP
3000 K Street, N.W.
Washington, DC 20007

El Paso Merchant Energy Gas LP
Darrel Rogers
1001 Louisiana Street
Houston, TX 77002

El Paso Merchant Energy, LP.
Attn: John Harrison
1010 Travis Street
Houston, Texas 77002

Elaine M. Seid
McPharlin, Sprinkles & Thomas LLP
10 Alamaden Boulevard, Suite 1460
San Jose, California 95113

Michael S. Abrams
Gilchrist & Rutter
Wilshire Palisades Building
1299 Ocean Avenue, Suite 900
Santa Monica, California 90401

Estela 0. Pino
Cynthia E. Chisum
Pino & Associates
1101 N. Market Blvd., Suite #3
Sacramento, California 95834-1915

Evan Hollander
White & Case
1155 Avenue of the Americas
New York, NY 10036

Evelyn H. Biery
Corestaff Services (California), Inc.
Fulbright & Jaworski LLP
1301 McKinney, Suite 5100
Houston, Texas 77010

Fernando De Leon
Attorney at Law
California Energy Commission
1516 9th Street, MS-14
Sacramento, California 95814

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

G. Larry Engel
Roberto J. Kampfner
Brobeck, Phleger & Harrison LLP
One Market
Spear Street Tower
San Francisco, California 94105

Gary P. Blitz
Piper Marbury Rudnick & Wolfe LU'
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