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In re 

PACIFIC GAS AND ELECTRIC COMPANY, a 
California corporation, 

Debtor,

x 
: Case No. 01-30923 DM 
: Chapter 11 Case 

: Date: May 9, 2001 
: Time: 9:30a.m.  

Place: 235 Pine Street, 22nd Floor 
San Francisco, California

Federal I.D. No. 94-0742640 

x 

RESPONSE OF BNY WESTERN TRUST COMPANY, 
AS INDENTURE TRUSTEE, TO 

GAS SUPPLIER FINANCING MOTION 

BNY Western Trust Company, as indenture trustee (the "Indenture Trustee"), 

by its undersigned counsel, as and for its response to the Debtor's request for entry of a final 

order authorizing the use cash collateral in which certain Gas Suppliers (defined below) have 

a beneficial interest and to incur post-petition secured debt pursuant to that certain Gas 

Supplier Security Agreement (defined below), respectfully represents as follows;
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Attorneys for BNY Western Trust Company, 
as Indenture Trustee 

UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF CALIFORNIA 

SAN FRANCISCO DIVISION
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1 

2 BACKGROUND 

3 The Mortgage Bonds 

4 1. The Indenture Trustee is successor trustee pursuant to that certain indenture, 
5 dated December 1, 1920, as supplemented by fourteen Supplemental indentures (collectively, 
6 the "Indenture"). As of April 6, 2001 (the "Petition Date'), approximately $3.8 billion of 

7 bonds (the "Mortgage Bonds".) were issued and outstanding pursuant to the Indenture.  
8 
9 2. In accordance with the Indenture, the Debtor granted the Indenture Trustee, for 

10 the benefit of the holders of the Mortgage Bonds (the "Mortgage Bondholders"), first

11 priority security interests and liens on virtually all of the Debtor's existing and after-acquired 

12 real and personal property, including, but not limited to, money, accounts, contract rights, 

13 goods, general intangibles, chattel paper, documents, instruments and all proceeds thereof, 

14 and all oil, gas, minerals, timber or fixtures located in or upon any real estate in any county 

15 in the State of California or other State of the United States of America in which the Debtor 

16 is now or hereafter the record owner of any interest, and all proceeds thereof.  

17 The Gas Supplier Security Agreement 

18 3. In February 2001, the Debtor entered into that certain Gas Supplier Security 
19 Agreement, a copy of which is annexed as Exhibit A (the "Gas Supplier Security 
20 Agreement"), with certain suppliers of natural gas (the "Gas Suppliers"). Pursuant to the 
21 Gas Supplier Security Agreement, the Debtor granted the Gas Suppliers security interests in 
22 certain receivables generated from the sale and transport of gas (the "Gas Supplier 
23 Collateral"). See Gas Supplier Security Agreement, ¶ 1(a). The Gas Supplier Security 

24 Agreement expressly acknowledges that the Gas Supplier Collateral is subject to the prior 
25 liens and security interests of the Indenture Trustee under the Indenture. See Gas Supplier 

26 Security Agreement, ¶¶ 2(c), (d) and (e).  

27 

28 
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1 
Collateral Values 

2 
4. According to various disclosures made by the Debtor, it appears that the value 3 

of the collateral securing the obligations owed to the Indenture Trustee (on its own behalf and 4 

on behalf of the Mortgage Bondholders) is vastly in excess of the aggregate amount of such 
5 

6 obligations. For example, as reflected in the Debtor's publicly filed financial reports, the 

Debtor's property plant and equipment had a net book value of in excess of $12 billion as of 7 

8 September 30, 2000. Furthermore, the Debtor's Statement of Estimated Cash Flows 

(annexed as an exhibit to the Supplemental Declaration of Kent Harvey in support of the 

10 proposed stipulation authorizing and restricting the use of the Mortgage Bondholders' cash 

collateral) the Debtor held cash and cash equivalents of approximately $2.6 billion as of 

12 April 1, 2001.2 

13 Request for Relief 

14 5. On the Petition Date, the Debtor filed, among other things, an emergency 

15 motion seeking authorization to use the cash collateral of, and to obtain post-petition secured 

16 credit from, the Gas Suppliers (the "Gas Supplier Financing Motion").  

17 6. A hearing on the Gas Supplier Financing Motion was held on April 9, 2001 

18 (the "Preliminary Hearing"). Counsel for the Indenture Trustee consented to the relief 

19 requested in the Gas Supplier Financing Motion on an interim basis, and reserved its rights 

20 pending the final hearing, which was scheduled for May 9, 2001. An excerpt of the 

21 transcript of the Preliminary Hearing is annexed as Exhibit B.  

22 7. On April 20, 2001, the Debtor filed and served certain supplemental pleadings 

23 in connection with the Gas Supplier Financing Motion, including the form of a proposed final 

24 order with respect thereto, a copy of which is annexed as Exhibit C (the "Proposed Final 

25 Order").  

26 The Debtor has asserted that approximately $260 million of this amount, which is currently booked 
27 in the Debtor's balancing accounts for energy efficiency programs, does not constitute property of 

the estate.  
28 
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1 

2 RESPONSE 

8. Due to the apparent vast over-collateralization of the Mortgage Bonds, the 3 

Indenture Trustee does not object to the relief requested in the Gas Supplier Financing 4 

Motion so long as appropriate modifications are made to the form of the Proposed Final 
5 

Order to insure that the prior rights of the Mortgage Bondholders are appropriately protected.  6 

7 Request to Incur Secured Debt 

8 9. Paragraph 4 of the Proposed Final Order provides that the "Debtor is 

9 authorized to incur post-petition secured debt in favor of the [Gas] Suppliers that sell gas on 

10 credit to the Debtor pursuant to the Gas Supplier Security Agreement." See Proposed Final 

11 Order, ¶ 4. The Proposed Final Order does not address the intended scope and priority of 

12 the post-petition security interests to be granted to the Gas Suppliers. However, during the 

13 Preliminary Hearing, Debtor's counsel represented that the post-petition liens granted to the 

14 Gas Suppliers (on account of both the replacement liens for any diminution in the value of the 

15 cash collateral as well as any additional credit extended after the Petition Date) would be 

16 limited to the same type of collateral securing the pre-petition liens of the Gas Suppliers and 

17 that such liens would remain subject to the rights of the Mortgage Bondholders (See, 

18 Exhibit B). The Proposed Final Order should be modified to describe the limited scope of 

19 the post-petition liens of the Gas Suppliers and to provide that such liens shall be subject to 

20 the liens and security interests of the Mortgage Bondholders.  

21 

22 Payment of Pre-Petition Amounts to Gas Suppliers 

10. The Proposed Final Order would also permit the Debtor to pay between $160 23 

and $210 million of pre-petition obligations owed to the Gas Suppliers. The Indenture 24 

Trustee does not object to the timely payment of the junior claims of the Gas Suppliers, so 25 

26 long as the Proposed Final Order is modified so as to expressly provide that if the Mortgage 

27 Bondholders are ultimately found to be undersecured, the Gas Suppliers shall be obligated to 

28 pay to the Indenture. Trustee (for, the benefit. of the.Mortgage Bondholders) an amount equal 
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to the lesser of (a) the aggregate amount of post-petition payments made to the Gas Suppliers 

in respect of pre-petition obligations, or (b) the amount of any deficiency claim of the 

Mortgage Bondholders.  

Wherefore, for the reasons stated above, it is respectfully requested that the Proposed Final 

Order be modified to address the issues raised herein.  

DATED this 3 rd day of May, 2001.  

Respectfully submitted, 

Evan C. Hollander, Esq.  
Michael Fruchter, Esq.  
WHITE & CASE LLP 
1155 Avenue of the Americas 
New York, NY 10036 

Counsel for the BNY Western 
Trust Company
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EXECUTION VERSION 02/6A/01

GAas u.TI SECXQflT 

TS GAS SUPPLIEM SECUtEY AGRM 

(the yAznml1is azected by Pacific G as 

Corporation ('EP .the suppliers of naturAl to to 

.s arended from tire to time (individually, a_'5P 

and U.S. Trust Company, National Association, a nat 

collateral agent (in such capaci/y, and each successor 

for each of the Suplier

LNT, •dated as of February. 2001 
and Electric Company, a California 

PG&E specified on Schedule I he=o, 

ga" and collectively, the -pIim') 
jonal banking association, acting as 
hereto acting in such capacity, OA9wzj

A. Pursuant to those certain Master Gas Purchase and Sales Agreements specified 

on Schedule I heretohe OjuRRIX sinnni') betwee PG&E on behalf of its residentia 

commercial buiness adother procureme. customers de as P"core on PG8• s 

billing systems (thC~e CU 3STOM=') and each of the Suppliers, the Suppliers have agreed to 

sell and deliver to PG&E natura gas upon term that require PG&E to pay the Suppliers for

deliveries on the 25th day of the month following delivery (or, if the 25rh day fals on a 

weekend and/or holiday, by the dates that are set forth in each Supply Agr'eemnt.  

B. The repective Supply Agreemnents provide. inieralid, that the Suppliers' 

obligations thereunder are subject, under certain conditions, to PG&E's obligation to provide 

adequate assurance of paymet for the natural gas and assurance of performance of its 

obligation$ under the Supply Agreemnents, and that the Supply Agreements or Transactions 

(as defined below) may be ter:nat or uspended by the Suppliers in the event of PG&E's 

failure to provide such adequtme aurces, aPG&.E bankrupty, insolvency, reorganization 

appointent of a trustee or the le for PG&E, PG&E's failure to pay debts when due, or 

PG'*s failure to pay to a Supplier when due any material obligations under the Supply 

ATiee n i .o 
t

C. To induce each Supplier to (1 continue to make natural gas deliveries under 
- - ... :..~ .. Awe reenave

Supply Agreement eah szn Ii)upon the termsnspecified in such Supply 

Agreement and (,u) negotiate in good faith to provide additional quantities of natural gas to 

PG&E in future Transactions under such Supply Agreement, based on xnarket terms, PGOcE 

is entering into this Security Agreesmen 

D. % Concurrently herewith the Agent and the Suppliers have entered into an 

Intercreditor and Collateral Agency Agreement dated the date hereof (the 'Intertreffi= 

Agrm=') pursuant to which the Suppliers have appointed *he Agent to act as the collateral 

EXMBIT A

Ii 

I.  

1�

AP -0 0 04 1P __:___,_ WA.. ... C.. T . .4 521 -5 +14152175910 T-264 P.02 F-295



'APR-1D-01 04:14PM FRO--HOWARD.RICE.ET AL. (415)217-•310

agent hereunder.  

E. The California Public Utilities Commission (the ZP.U.'), in Decision 

Nuinber 01-01-062, his authorized PG&E-.o pledge its gas customer accounts receivable and, 

if necessary, core gas inventory for the sole purpose of proc core gas supplies 

AGREEMM 

NOW, TI0ERFORE, in consideration of the above recitals and for other good and 
valuable consideration, the receipt and adequacy of which are hereby acknowledged, PG&E, 

the Suppliers and the Agent hereby agree as follows: 

1. Grant of Security Interst. As security for all obligations owed by PG&E to 

any Supplier under the Supply Agreements for natural gas deliveries made after the date 

hereof on behalf of its Core Customers, net of amounts owed by each Supplier for naturl ps 
and pipeline transportation sales by PG&E to such Supplier (such net obligations, the 
.Secured.r. Oratb1ns'), PG&E hereby pledges and assigns to Agent (for the ratable benefi of 

"the Suppliers), and grants to Agent (for the ratable benefit of the Suppliers), a security interest 

in all right tite and interest of PGcE, whether now existing or hereafter created acquired or 

arising, in and to the following, in each case whether now existing or hereafter created, 
acquired or arising (collectively, the OQrxl"ajj): 

(a) all rights of PG&E to payment (whether billed or unbilled, however 
evidenced, and whether or not constituting accounts' under the Uniform 
Commercial Code as in effect in the State of California from time to time (the 
ILC)) from and against gas ta.iffed service customers of PG&E now existing or 

arising after the due hereof from the provision to such customers by PG&E of 
Nart.-al Gas or Natu-al Gas services (mcluding. without limitation, sales and 
transmission charges), excluding ibhs to payment for @) the provision of electricity or 

electric services, (u) the Trust Transfer Amount collected by.PG&E as servicer of 

outstanding rate reduction.bonds issued on behalf of PG&E Funding LLC and any 

other amounts that PG&E is authorized to collect in the future in connection vith a 

secu'iization transaction as to which PG&E acts as servicer, (PI) utility user fees that 
are collected and remicttd to cities and counties, Cr) nu•clr decomissioning amounts, 

(v) fees collected for public service p rograms, (v) franchise feen ad franchi fee 
surcharges, (vii) Energy Commission sax, (viii amounts biled on behalf of energy 

service providers, (Lx) amounts billed on behalf of gas core aggregatos (z) CPUC fees 
that arc collected and remitted quarterly to the CPUC and (xi) amounts allocated from 

the electric bill for California tate agencies responsible for purchasing electricity for 

PG&E retail electric customers (all such non-excluded rights to payment, the 

(b) all documents, instruments and chattel paper evidencing the 

2
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WeM of creditor? rights generally.

(b) The execution, delivery and performance in accordance with its tms 
by PG&E of this Security Agreement, the grant of %he security interest hereunder and 

the exercise by the Agent and the Suppliers of their rights hereunder (including, 

without limitation, their rights upon a defauh), do not and w not (I) requr any" 

regulatory approval or any other consent or Approval Other than dhe approval of the 

CPUC or Cu) violate, conflict with, result in a breach of, constitute a default under, 

any( applicable law, regulation, order or contract Cincluding thre First and Refunding 

Mortgage, dated December 1, 1920, as amended and supplemented (the 6, ngg_ 

Incan&), between the Company and BNY Western Trust Company). The 

.---- Pp • -C:P e for PG&E.-.o enter into this Securiry Agreement has 

been obtained and is in ful force and effect.  

(c) PGq&E is (or, in the case of after-acquired, created or arising Collaze•l, 

will be, at the time PG&E Acquires rights therein) the legal and beneficial owner of-th 

Collateral, free and clear of any ri , title, claim or interest of any other person (by 

way of lien, purchase option or otherwise), other than the lien of the trustee under the 

Mora Indenture.  

(d) The Agent has (or, in the case of aftreracquired, created or 

Collateral, will have, ar the time PG&E acquires rights Therein) a perfected secuity 

interest in -he Collateral, subject only to, the lien of zhe trustee under the Mortgage 

Indenture.  

(e) Agent has (or in the case of after-acquired Receivables, a•t.e time 

PG&E acTqr rghts taerei will have) a perfected security interest in the 

Receivables, subject only to the lien of the Mortgage Indenture.  

(f) PG8rE's chief executive office is located at 77 Beak Street, San

DOCS•F•=0•4A 3

pReceivables; and 

(c) all proceeds of the foregoing.  

For purposes hereo, 'N"MIL means any mixture of hydrocarbons and 

non.cosubustible gases in a gaseous state consisting primarily Of methane.  

2. goresentatinns fnd l• m-aZ t PG&E represents and warrans to dte 
Suppliers and Agent as follow= 

(a) PG&E has the power and authority to execute And deliver this Security 

Agecment and to grant the security interest hereunder. This Security AWeement has 

been duly executed and delivered by PGEc. and is a legal, valid and binding obligation 
of PG&., enforceable against PG&E in Accordance with its terms. except as 

. • .t- _ t . l1--_J --.. - -s....ol.m e...'rf. reo r va niz a1 O .

i

enmoraoerauoy il lw affe ty appt efc morat ru or so ,1 laws affecting the enfo ce
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Francisco, California 94105.  

(g)- The aggregate value-ofthe Collateral is,-as of the date hereof, and will at 
all times continue to be, not less than the aggregate amount of the Secured 
Obligations. For the purpose of this Security Agreement- the value of a Receivable at 
any time shall be deemed to be the unpaid amount thereof at such rime and (Cul the 
value of Natural Gas at any time shall be deemed to be the fair market value thereof at 
such im 11 

3. Covenants of PG&E- PG&-E hereby agrees as follows: 

(a) PG&E shall promptly procure, cxecuce and deliver to Agent all 
documents, instruments and agreements and perform all acts which are necessary, or 
which Agent may reasonably request, to establish, maintain, preserve, protect Mad 
perfect the Collateral, the security interest granted to Agent therein or to enable Agent 
to exercise and enforce its rights and remedies hereunder with respect to any 
Collateral. Without limiting the generality of the preceding sentence, PG&E shall 
procure, execute and deliver to Agent all financing statements and other instruments 
of transfer or perfection reasonably requested by Agent.  

(b) Without thirty (30) days' prior written notice to Agent, PGE shall not 
change PG&E's name or chief executive office.  

(c) PG&E shall keep accurate and complete records of the Collateral and 
shall provide Agent with access to such records at such times as Agent may reasonably 
request from time to time. No later thanWednesday of each week (or, if such day is 

Sntabu esdacy, Ahetfolliigb inmday) th4lj provide to Agent sad the 
Suppliers a weekly report summarizing the value of outstanding Receivables as of the 
end of the prior calendar week substantially in the form of Exhibit A hereto.  

(d) PG&E shall collect, enforce and receive delivery of the Rceivables in 
accordance with PG&E's established practice, subject to applicable rules and 
regulatioas.  

(e) PG&cE shall pay when due all amounts payable under the Supply 
Agreements in accordance with the terms thereof providing for payment once a 
month for Natural Gas delivered in the prior month.  

(f) PG&E shal not amend the Mortgage Indenture in a manner adverse to 
the Suppliers or grant any lien or encumbrance on the Collateral superior or pari passu 
to the security interest created hereby.  

(g) PG&E shall pay the reasonable fees and expenses of Agent in 

accordance vith a fee schedule provided to PGUE prior to the execution of this 
Security Agreement. PG8cE shall also pay the reasonable fees and expenses of Agent 

DOCSb5O7W4
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in connection with the enforcement of any of its rights under this Security Agreement 

(h) . PG&E shall not sell any incer'est in, or grant or permit to exist any 

security interest, lien, chage or encumbrance on, the Collateral other than (i) the 
s=ur,/yinteres granted hereby or pur-suant to Section 3(t), Cu') the lien of the trute 
under the Mortgage Indenture and (iii) any pre-existing conditions on the use of the 

Na"ural Gas Collater2l referred to in Section 3(1) approved by the CPUC.  

(i) If, at the time of any particular purchase of Natural Gas by PG&E, the 

value of the Collateral is less than the amount of the Secured Obligations, PG&E may 

either pay the Secured Obligations, reducing the obligations to each Supplier on a pro 

rata basis, to reduce the amount thereof to an amount that is equal to or less than the 

value of the Collateral or shall promptly grant to the Agent, for the ratable benefit of 

the Suppliers, a security interest in the inventory of Natural Gas owned by PG&E and 

designated for Core Customen that is held in storage fields. PG&E shall procure, 

execute and deliver to the Agent all documents, instruments, agreememns and 

amendments necessary to perfect such security interest in such inventory of Natural 
Gas.  

I f after giving effect to Section 3(@) above, the amount of the Secured 

Obligations is still greater than the value of the Collateral, PG•.E shall pay the 
Secured Obligations. reducing the obligtons to each Suppler on a pro rata basis until 

the amount of the Secured Obligations outstanding is at least equal to the value of the 
Collateral.  

(k) In the event the trustee ader the Mortgage Indenture asserts a security 

Pth lateral,.PGWE TA support a marsaling.  

(1)"" "PG&.E shall make payments to the Suppliers pro rata ;- accordance 
with the aggregate amount of Secured Obligations then due and payable to each such 
Supplier as of any daze of payment by PGM.E.  

4. Covenants of SuSLlWl Each Supplieragrees that, so long as 

no Event of Default (as defined in Section 6) has occurred and is continuing, and 

subject to Section 4(o below

(a) This Security Agreement, the securiy iterest granted herein and 

PG&'s compliance emrewith constitute adequate assurance by PG• E of its ability to 

perform its obligations under each respective Supply Agreement, including adequate 

assurance of its ability to make payments required thereunder; provided, however, that 

no Supplier will be deemed to have made such representation for purposes of any 

question of adequate assurances under Section 365 of the United States Bankruptcy 

Code. No default, suspension of deliveries or contract termia2zion under the 

respective Supply Agmements shall occur on account of PG&.E's failure to provide 

adequate assurance of its creditworthiness, nor shall Supplier demand from PG8CE a 

5!
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payment guarantee or parent company guarantee, so long as this Security Agreement 
shall remain in effect. Each Supplier agrees to continue to supply and deliver natural 
gas under its respective Supply-Agreement in accordance with its existing 
commitments and the Transactionu 

(b) While this Security Agreement is in effect, each Supplier waives the 
provisions in its respective Supply Agreement that provide that the Supplier may 
declare a default under, and terminate or suspend performance under its respective 
Supply Agreement or any Transaction thereunder in the event of a bankruptcy, 
insolvency, appointment of a liquidator, administrator, receiver, conservator or 
trustee, or similar event or action, including a failure to pay debt when due, involving 
PG&E so long as the security provided herein, with such court or governmental 
approval as may be required, continues to be provided after such event or action.  

(c) Each Supplier agrees to negotiate in good faith to provide natural gas to 
PGUE in future Transactions, pursuant to its Supply Agreement, based on market 
terms, including but not limited to swing spot, base load and long term supply.  

(d) Each Supplier agrees to make the following amendment to its respective 
Supply Agreement to reflect this Security Agreement, as follows: 'The Agreement 
shaRl be subject to the provisions set forth in Section 4 of That certain Gas Sppplier 
Security Agreement (the "Security Agreement'), executed by PG&E., U.S. Trust 
Company and certain suppliers of natural gas to PG&•E, for so long as such Security 
Agreement is in effect for [name of supplier].  

(e) No waiver or agreement in this Section 4 shall cstitute a waiverof 
any rghts of ;Ay Suqpplier with respect to deliveries of Natural Gas made prior to the 
date hereof.  

(I) The covenants of each Supplier specified in this Section 4 shall Wrminae 

on the earlier of () the date this Security Agreement terminates in accordance with 
Section 5 hereof and Cu) MAr 31, 2001, unles extended in accordance with Section 7 

hereof.  

5. Ij nation. This Security Agreement and the security interest granted 
hereby in the Collateral will terminate upon the earliest of () April 30, 2001, provided, 
however, that the security interest granted hereby shall no, terminae unul all Secured 
Obligions that•• due and owing to the Suppliers as of such date are paid in full, and ('u) the 

date of the occurrence of any one of the following eveam 

(a) PG&cE shall have provided to each Supplier a nonrevocable stand-by 
letter of credit issued by a nationally recognized bank with a total stockholders equity 
of at least $20 billion whose short-term debt is rated at least A by Standard & Poor's or 
the equivalent by another nationally-recognized rating agency, in a form and with a
term reasonably satisfactory to such Supplier, fully securing the Secured Obligations of 

DOCSSF7MA 
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such Supplier.  

(b) -Fif•een (15) days after the credi-rating-of PG&E's senior unsecured 

long-term debt shall have been upgraded to at least BBB- by Standard & Poor's; 

provided, however, that @ immediately upon the announcement of such upgrade each 

Supplier shall have no obligations under Section 4 to the extent that fulfillment of such 

obligations may give rise to amounts that become payable under its related Supply 

Agreement after such fifteeth (15th) day and (H) the security interest granted hereby 

as to Receivables arising prior to such fifteenth (15th) day shal not terminate until all 

Secured Obligations that are then owing and unpaid to the Suppliers have been paid in 
fil.  

(c) Fifteen (25) days after the credit rating of PG&E's senior unsecured 

long-term debt shall have been upgraded to at least Baa3 by Moody's Investors 
Services, Inc.; provided, however, that @ immediately upon the announcement of such 

upgrade each Supplier shall have no obligations under Section 4 to the extent that 

fulfinmen, of such obli-gaons may-giver -to amounts that become payable under its 

related Supply Agreement after such fifteenth (15th) day and (u) the security interest 

granted hereby as to Receivables arising prior to such fif•e•anth (15th) day shall not 

terminate until all Secured Obligations that are then owing and unpaid to the Suppliers 
have been paid in full

(d) SixTy (60) days after PG&•E provides notification to 

termination of this Security Agreement, provided that (s) all Secen 
are owing and unpaid to the Suppliers as of such sixtieth (60th) d2 
CHI effective immediately upon such notice of termination, the Su 

- obligations under Section 4 to the etent that fulfillment of such 
give rise to amounts that become payable under the Supply Agree 
60th day.

the Agent of its 
:ed Obligations that 

are paid in full and 
ppliers shall have no 
obligations might 

ents after such

(e) Thirty (30) days after the PRequisite Suppliers (s defined in the 
Intercreditor Agreement) shall have provided to the Agent and PG&E notification of 

their election to terminate this Agreement; provided, however, that the security 

interest granted Eereby as to Receivables aris3ngprior to such thirtieth (30th) day shall 

not terminate until all Secured Obligtions that are then owing and unpaid to the 

Suppliers have been paid in fulL 

If any of the foregoing events shall have occurred, PG&E shall send notices of 

such occurrence to each of the Suppliers and the Agent (other than any occurrence 

described in clause (e) above), and the Agent shall execute and deliver to PGaE such 

UCC financing statement releases as PG&E shall reasonably request within two (2) 

business days of the Agent's receipt of such notice from PG&F and execution copies 
of such releases.  

6. Defuuh and emeies 

DOC~SW MJO~~
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(a) PG&E shall be deemed in default under this Security Agreement 

if any of the following events (each, an "*e o LDeauk) shall occur.  

o 1) Any representation and warranty made by PG&E in this 

Securiy Agreement shall at any time prove to have been incorrect or 

misleading in any material respect when made; 

nu PG&.E shall default in the performance or observance of 

any term, c•ven , condition or agreement contaned herin and such 

default shall continue for two (2) business days after any notice of such 

default from the Agent or any Supplkir 

PIii) pursuantr to y of the avoiding powers found in tite 11 

of the United States Code or under any simila provision of applicable 

stame lw, a complaint is filed against any Supplier or the Agent 

challenging, or seeking to recover, any of the payments made by PG&E 

to any of the SuppLers7under the Supply Agreements, or challengir, or 

seeking to avoid the security interest granted hereby or the perfected 

status thereof, and such complaint has not been dismissed or withdrawn 
within five (5) days of its filing; or 

(iv) for any reason, the Suppliers' rights in the Collateral are 

subordinated to that of any other secured creditor other than the trustee 

under the Mortgage Iadentum.

(b) In addition to al 
S.... 4 I VAgreement, the 
the UCC or other applicable h 
continuance of any Event of I 
of the following righo and ree 
upon the Collateral or otherw 
in any or all Collateral in any 
Security Agreement or (B) sell 
one or more public or private 
such terms and in such manne 
of each Supplier set forth in S 

terminat.  

(c) Upon the occu 
the Suppliers specified in Sect 

(d) Upon the earli 
Event of Default under this S 
Agreement pursuant to Sectic 
Obligations that remain subje

DOCSF-5F4m4J

1 other rights and remedies granted to Agent by 
aterreditor Agreement, the Supply Agreements, 
Iw, upon the occurrence and during the 
efault, (1) Agent may exercise any one or more 

nedies: (A) collect, receive, appropriate or realize 

ise foreclose or enforce Agent's securty inteLresm 

manner permitted by applicable law or in this 
or otherwise dispose of any or all Collatral at 
sales, for cash or credit or future delivery, on 

r as Agent may determine and (u) the obligations 

ection 4 of this Security Agreement shall 

rrn of an Event of Default, the covenants of 

ion 4 shall termin .  

est of (1) March 31, 2001, (C") the 0 ire= of an 

ection 6 and (iii) the termination of this Security 

ect to the security inwerest granted hereby, each 

S!
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Supplier shall have all rights and remedies otherwise available to it under its 

respective Supply Agreement or under Section 556 of the United States 

Bankruptcy Code.

7. xtenzsiQO 

If the CPUC extends PG&E's authority to pledge its gas customer accounts 

receivable and core gas inventory for the purpose of procuring core gas supplies, this 

Security Agreement, including the covenants specified in Section 4. may be extended as 

to each supplier to such later date as such supplier and PG&E shall agree in 
writing.

(a) £.ffeineD&M This Security Agreement shall become effective when 

PGI•E, the Agent and at least one Supplier have executed this agreement.  

(b) Notices All notices under this Security Agreement shall be in writing 

and shall be (0) delivered in person, (iu) sent by telecopy or (iii) mailed, postage prepaid, 

either by registered or certified mail, return receipt requested, or by overnight express 

courier, addressed to the respective addresses specified beneath the signature hereto or 

"on Schedule I hereto, or to any other address or telecopy number, as to any of the 

parties hereto, as such party shall designate in a notice to the other parties hereto. All 

"notices sent pursuant to the terms of this Section B shall be deemed received (A) if 

personally delivered, then on the business day of delivery, (B) if sent by telecopy, on 

%he day sent and confimed if a business day or if such day is not a business day, then 

on the next business day, (C) if sent by registered or certified mail, on the earlier of the 

third business day following the day sent or when actually 
received or (D) if sent by 

"overnight, express courier, on ihe next business c7aynmeditely folwkgli day 

sent. Any notice by telecopy shall be fill6wed by delivery of a copy of such notice on 
the next business day by overnight, express courier or by personal delivery.  

(c) r.airz. Am =ndlX. Any term, covenant, agreement or condition of 

this Security Agreement may be amended or waived only in writing executed by 

PG&E, the Agent and the Requisite Suppliers; provided, however, that no amendment 

or waiver may impose any additional obligation on a specific Supplier or waive or 

delay a Supplier's right to payment without such Supplier's specific consent in writing; 

and provided further, however, that no consent or approval of any parry other than 

PG&cE shall be requiredin connection with the addition of additional Suppliers as 

parties to this Security Agreement and the Intercreditor Agreement as described in 

clause 6) below or to any amendment to this Security Agreement requested by any 

such additional Supplier that applies uniformly to all Suppliers and does not adversely 

affect their rights and interests or increase their obligations hereunder. No failure or 

delay by Agent or any Supplier in exercising any right hereunder shall operate as a 

waiver thereof or of any other right nor shall any single or partal exercise Of any such 

right preclude any other further exercise thereof or of any 
other right. Unless 

*nOCSSFI15MM'.8 9
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otherwise specified in any such waiver or consent, a waiver or consent given hereunder 
shall be effective only in the specific instance and for the specific purpose for which 

(d) Successors 2nd Asn•t. This Security Agreement shall be binding upon 
and inure to the benefit of Agen, the Suppliers and PG&E and theirrespectve 
successors and assigns; provided, however, that no Supplier shall assig its rights or 
obligations under its respective Supply Agreement unless the assignee of such rights or 
obligations agrees to be bound by the terms of this Securi7 Agreement.  

(e) 2tiialU i . If at any time any provision of this Security 
Agreement is or becomes illegal, invalid or unenforceable in any respect under the law 
of any jurisdiction, neither the legality, validity or enforceability of the remainin 
provisions of this Security Agreement nor the legalizy, validity or enforeability of 
such provision under the law of any other jurisdiction shall in anyway be affected or 
impaired thereby. .......... .  

(f CunnUltive Right er- Subject to the provisions of Section 4(a) and 
Section 4(b) hereof, the rights powers and remedies of Agent and the Suppliers under 
this Security Agreement shall be in addition to all rghts. powers and remede given to 
Agent and the Suppliers by virte of any applicable law, the Supply Agreexents, or 
any other agreement, all of which right;, powers, and remedies shall be cumulative and 
may be exercised successively or concurrently without impairing Agent's rights 
hereunder. PG&E waives any right to require Agent or any Supplier to proceed 
against any Person or to exhaust any Collatcral or to pursue any remedy in Agent's or 
suchSple' power._ 

(g) Goerning a. This Security Agreement shall be governed by and 
construed in accordance with the laws of the State of California w.ithout' reference to 
conflicts of law rules (except to the extent otherwise provided in the UCC).  

(h) Counte&prs and Facir•pe This Security Agreement may be 
executed in any number of counterparts with the same effect as if all sigunuvs were 
upon the same instnuent. 

(@) Consial to JudsoiQat Any legal action or proceeding with respect to 
this Security Agreement or any Supply Agreement amended by thzis Security 
Agreement shall be brought in the courts of the State of California or of the United 
States of America for the Northern Districz of California. Each party hereto hereby 
accepts for itself and in respect of its property, generally and unconditionally, the 
jurisdiction of the aforesaid courts. Each parry irrevocably consents to the service of 
process out of any of the aforementioned courts in any such action or proceeding by 
the mailing of copies thereof by registered or certified mail, pospage prepaK, to such 
parry at its address for notices specified beneath the signatures hereto or in Schedule I 
hereto. Each party hereby irrevocably waives any objection that it may now or 

10
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hereafter have to the laying of venue of any of the aforesaid actions or proceedings 
arising out of or in connection with this Security Agreement or any Supply 

Agreement amended hereby brought in the courts referred to above and hereby 

further irrevocably waives and agrees not to plead or claim in any such court that any 

such action or proceeding has been brought in an inconvenient forum. Nothing 

contained herein shall affect the right of any party to serve process in any other 

manner permitted by law. PG&E, the Agent and each Supplier each hereby waives 

any right it may have to a jury trial in any legal proceeding related to, or arising out of, 
this Security Aereement.

6) A 5  &di Ssplim PG8cE may from time to time agree to permit 
additional suppliers of natural gas to PG&E to become parties hereto and to the 

Insercreditor Agreement as additional "Suppliers,' upon the execution of the For= of 

Supplier Joinder Agreement attached as Exhibit B heram. Any supplier that executes 
and delivers to PG&CE and the Agent such Joinder Agreement shall be deemed a 

"Supplier? for all purposes hereunder after the effective date of PG&E's acceptance of 
such delivery..  

IN WITNESS WHEREOF, PGCE, Agent and the Suppliers have caused this Security 

Agreement to be executed as of the day and year first above writut. • 

Pacific Gas and Electric Company 

By.  
__ ~Name___ 

Tide: 
Address for Notice:: 

77 Beale Street 
SanFrancisco, CA 94105 
Attention: Trista Berkovitz 

-Telecopy number. (415) 973-9213 

U.S. Trust Company. National Association 

By.  

Name: ____________ 

Tide_ 
Address for Notices:: 

One Embarcadero Center, Suite 2050 
SanFrancisco, CA 94111 

DOC•Sp.SOmqM -.
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ECHIBIT A 

FORM OF WEE-LY REPORT 

Pacific Gas and Electric Company 
Gas Supply Agreement 

Pro Forma Exhibit A 

(Sample Report)

October-00 November- December- January- [date (d2te] 
_____ 00 00 01 

Plediged 
Customer $186,345,548 $379,069,514 $491,046,667 
Accounts 
Receivable 

Receivables 
Statistics: Days N/A N/A 23 

____ Outstanding _ __ _ __ _ 

G= 

Commit
ment G-Paabes - 0,9618 $_32_,77_32T07,_4 " II 

Gas-d Payables 5120,896,188 $263,264,707 $329,047,584 j. . -

No=e. JanuaT-Ol will be available by 2/10/01 

Rev. 2/1/01 -1230pm

DOCWIr=:%04.  
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FoEM OF SUPPIER JOMUNER AGR•EE 

This Supplier Joinder Agreement is made as of ,20_, by 
. a (the "New Supplier").  

A. Pacific Gas a Electric Company (PG&E') has entered into that certain Gas 
Supplier Security Agreement dated Febrmary 2001 (dhe 'Security Agreement') with U.S.  
Trust Company, National Association, as collateral agent (the "Agent'), and certain suppliers 
of natural gas to PG&E (the 'Existing Suppliers').  

B. The Agent and the Existing Suppliers have enzered into tAt certain 
Intercreditor and Collateral Agency Agreement dated [ J (the laitercreditor 

C. The New Supplier deires to become a party to the Securiy Agreement and the 
In"ercieditor Agreement, upon the same terms as the existing Suppliers.  

D. The Security Agreement and the Intercreditor Agreement provide thaz parties 
who execute and deliver this Joinder Agreemenz, with the consent of PG&E, shall become 
"Suppliers' under such agreements.  

1. Capitalized terms used in the Security Agreement are used herein as defined 
therein.  

2. In consideration of PG&E's agreement to grant to the New Supplier the rights 
and remedies provided for the Suppliers in the Security Agreement, the New Supplier hereby 
aes tha ir hereby is, and shall be deemed to be, a Supplier under the Security Agreement 
and Inzercreditor Agreement; and agrees that New Supplier has assumed the obligations of a 

Supplier under, and New Supplier shall perform, comply with and be subject to and bound 

by, jointly and severally, each of the terms, provisions -and waivers of the SecurityAgreement 

and the Intercreditor Agreement. New Supplier hereby represents and warrants that New 
Supplier has heretofore received a true and correct copy of the Security Agreement and the 
Intercreditor Agreement as in effect on the date hereof.  

3. New Supplier hereby makes, affirms, and ratifies in favor of PG&F, the 
Existing Suppliers and the Agent, the Security Agreement and the Intercreditor Agreenemen t

DOCSSFUOWW. 27
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IN WITNESS WHEREOF, the New Supplier has duly executed this Supplier Joinder 
Agreement as of the date and year first above writ•en.  

[name of New Supplier] 

Br.  
Name.  
Tile: 
Address for Notices.  

AT•rntion 
Telecopy number.

ACKNOWLEDGED AND ACCEPTED: 

PACIFIC GAS AND ELECTRIC COMPANY

By: 
Name: 
Thit.  

D~ate:

DO($71M4J
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SUPPLIER JOINDER AGREEMENT 
AND AMENDMENT 

(SOUTHERN CALIFORNIA GAS COMPANY) 

This Supplierjoinder Agreement is made as of Febr y ,_ 2001, bySouthern 

California Gas Compny, a Cliforla co.pOrnia (the "N').  

REC1MT

A. Pacific Gas & Elec~i Company (5PGUE") has entered into that certain Gas 

Supplier Se Agreement dated Febuz-y_., 2001 (as amended hereby, the 

&orem ) with. U.S. Trus CompanyN, Natnal Assocaaion, as collateral agent* (thegmf), and 

certain suppliers of nanurAl gas to PG&E *th 7zsi~n Si~appr).  

B. The Agent and the Existing Suppllier hav entered into tha certain Inwwrueditc and 

Collateral Agency Agreement dated Februa y , 2001 (the 'neteitrArm4 

C. The New Supplier desires to become a parry to the Securty Agmreeew and the 
Intaeceditor Agreement, upon the same tes as the e.isting Suppliers as amended hereby.  

D. Thbe Security Agreement and the Intercrediro Agreement provide *wx parie who 
execute and deliver t=s Joinder Agreement, with the conset of PG&E, shall become Suppliu? 
under such agremenr& 

E. Section 8(c) of the SecurityAgreement provides'that no consent orof any 

party other than PG&E shal be required in connecticin with the addition of adiinlSplesas 

parties to the Security Agreement and the Intercreditoe Agreement as described in Secdon BG) of the 

securityAgreement or to any amendment to the SecuriyAgreement requested by any suc 

add tion Supplier that applies u.ifo r ta ll Supplien and does not adverselyaffect tdher rights 

and interests or increase their obligations haeder.  

1. Capitalized terms used in the Secuity Agreement are used herein as defined therein

2. in consideration of PG&E's agreement to gr=n tothe New Supplier dhe figts= and 

remedies provided for the Suppliers in the Security Agrremient, -he New Supplier hereby agrees that 

it hereby is, and shl be deemed to be, a Supplier under the Security Agreement and IntercreditOr 
Agreement, d agrees that New Supplier has assumed the obligations of a Supplier under, and New 

Supplier shal eorm, conp with and be subject to and bound by each of the trs, provisimm 

and waivers o rthe ScrtAgreement and the Intercredi=o Agreement New Supplier hereby 

represents and warrants tha New Supplier has heretofore received a true and correct copy of the 

Secu4Agreemenlt and the Intercreditor Agreement as in effect, on the date hereof.

soCkLGASj0MM2l
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3. Section 6(a) of the SeamiyAgreernent shall be -mended by adding The following 

additrioal -Events of Default' as addirional clauses (y), (y%) (vii), and (viii),wirh all such provisions 

to apply unifonulyto al Suppliers 

"(v) In the ev an order for relief is tered in a bnk cse in 

which pG&E is the debtor, PG&E shall have faUled to obtain an order, within 24 
hours of the entry of such order for relief, under Secton 364 of the Unked States 
B=anVpcy Code apPrOving the secur inlterestOd granted hereby as it relaxes to 
future deliveries of Natural Gas.  

(vi) PG&E fails to provide the Suppliers with at least 24 hours advance 
notice pnror to any hearing on any cash colateral motion.  

(vi') pG&.E shall hzve faned to p-ay all amounts due to the Suppliers for 
deliveries made during 6he month of January, 2001, on or before February 26, 2001, 
provided that no order for relief in any ban•ru tcy case in whkih P& is the 
debtor shall have bee entered prior to suh dame 

(viii) The tree under the Morae Identure in as a senior 
lierholdex, shall have exercised its rig&r to foreclos On the=CZlTea

SOCALGAS]ON=21 2
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IN WITNESS VWlJEREOF, the New Suppli er has duly execuztd this SiuPPli&3oindlw 

Avre==~ as of the date and yea firs; above wrimem I 

SOUTHRNŽI CALIFORNIA GAS COMPANY 

Address for Nod=ce 
Southiern Caliornia Gas Colnpaty 
SuppbyApemeftNo. 5847 
Address for Notices: 

Facsimlle 

ACKNOWLEDGEDAND AOZEPTED.  

PACIFIC GAS AND ELECRIMC COMPANY 

Br.  
Nang-e 
Title

5OCALGsCIM]CMM23
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MR. LAPPING: Thank you, Your Honor.  

f" 2 

THE COURT: Thanks. Anyone else in court? 
3 

All right. No one on the phone? 
4 

MR. HOLLANDER: Your Honor? 
5 

THE COURT: Yes.  
6 

MR. HOLLANDER: Evan Hollander again from White & 
7 

Case for the mortgage bondholders.  
8 

THE COURT: Yes, sir.  
9 

MR. HOLLANDER: Just more in the form of a 
10 

comment, I guess, Your Honor. I didn't receive these 
11 

papers until just a few minutes prior to the hearing. The 
12 

mortgage bondholders assert a prior lien in the receivables 
13 

that are subject to the lien of the gas suppliers, and I 
14 

would just like to reserve our rights till the -- we have 
15 

no objection today, Your Honor -- and just reserve our 
16 

rights pending the final hearing.  
17 

THE COURT: Well, thank you, Mr. Hollander. And 
18 

Mr. Hollander's comments raise my question, Mr. Lopes, that 
19 

again, the brief that I read cited Section 364(c), but it 
20 

also went on to cite Section 364(d), which of course is a 
21 

priming section. There is no attempt here, I take it -
22 

and I want you to confirm -- there is no attempt to prime 
23 

the mortgage bondholders.  
24 

MR. LOPES: There is no attempt to prime the 
25 

mortgage bondholders.

/



1 
THE COURT: Or even to be pari passu -( 2 
MR. LOPES: Well, Your Honor, again, the 

3 
agreement was drafted with the gas suppliers that they are 

4 
taking a security interest in these receivables, subject to 

5 
the rights of the mortgage bondholders.  

6 
THE COURT: Okay.  

7 
MR. LOPES: And the reason -

8 

THE COURT: But that's a pre-petition evolution.  
9 

The bankruptcy Code gives you a right to prime over an 
10 

existing lien.  

MR. LOPES: We're not seeking to prime.  
12 

THE COURT: You're not seeking that.  
13 

MR. LOPES: What we're seeking to do is continue 
14 

to grant them a replacement lien subject to the rights of 
15 

the mortgage bondholders. And, Your Honor, there's no 
16 

mystery here. This indenture was written in 1920, and I 
17 

think there's one person in the world that understands it, 
18 

and it is -- there is conflicting or inconsistent language 
19 

in the mortgage regarding the sale of accounts and the 
20 

pledge of accounts, and the gas suppliers, of course, would 
21 

have liked us to warrant that their security interest was 
22 

equal to or superior to the 1920 mortgage. We won't do 
23 

that. We didn't do that.  
24 

But we simply said that it's subject to. And if 
25 

some day there ever qets to be a fight between the gas
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1.  

suppliers and the mortgage holder in a liquidation of this 
2 

estate, which I don't foresee ever happening, then the gas 
3 

suppliers have reserved their rights because it's subject 
4 

to.  
5 

THE COURT: Okay.  
6 

MR. LOPES: It's not specifically supporting -

7 

THE COURT: Then we can settle it this way, if 
8 

you will confirm my question. Notwithstanding any 
9 

reference in the papers to 364(d), the Debtor is not 
10 

seeking any 364(d) rights, benefits; is that fair? 
ii 

MR. LOPES: That's correct, Your Honor.  
12 

THE COURT: Okay. That's what threw me off 
13 

because it was in the brief.  
14 

MR. HOLLANDER: Thank you, Your Honor.  
15 

THE COURT: Okay. So that -- I don't know 
16 

whether it's necessary to put it in the order, but at least 
17 

it's on the record of the court. No 364(d) rights sought.  
18 

Anyone else on the phone want to speak about the gas 
19 

supplier motion? All right.  
20 

Mr. Lopes, I have a couple more questions, one 
21 

just to repeat the same question that I asked on the prior 
22 

one and that is the calculation of the replacement lien.  
23 

Do you agree with me the replacement lien is calculated by 
24 

the cash used minus the cash paid.  
25 

MR. LOPES: Correct, Your Honor.
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JAMES L. LOPES (No. 63678) 
JEFFREY L. SCHAFFER (No. 91404) 
GARY M. KAPLAN (No. 155530) 
HOWARD, RICE, NEMEROVSKI, CANADY, 

FALK & RABK1N 
A Professional Corporation 
Three Embarcadero Center, 7th Floor 
San Francisco, California 94111-4065 
Telephone: 415/434-1600 
Facsimile: 415/217-5910 

Attorneys for Debtor and Debtor in Possession 
PACIFIC GAS AND ELECTRIC COMPANY 

UNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF CALIFORNIA 

SAN FRANCISCO DIVISION

In re 

PACIFIC GAS AND ELECTRIC 
COMPANY, a California Corporation, 

Debtor.  

Federal I.D. No. 94-0742640

Case No. 01-30923 DM 

Chapter 11 

HEARING 

Date: May 9,2001 
Time: 9:30 a.m.  
Place: 235 Pine Street, 22nd Floor 

San Francisco, California

ORDER ON DEBTOR'S MOTION FOR ORDER AUTHORIZING CONTINUED USE OF 
CASH COLLATERAL IN WHICH GAS SUPPLIERS HAVE A BENEFICIAL INTEREST 

AND INCURRENCE OF POST-PETITION SECURED DEBT TO GAS SUPPLIERS 

The Court, having considered the Emergency Motion For Orders: 

(1) Authorizing Interim Use Of Cash Collateral In Which Gas Suppliers Have A Beneficial 

Interest; (2) Authorizing Incurrence Of Post-Petition Secured Debt On An Interim Basis; 

(3) Scheduling And Establishing Deadlines Relating To A Final Hearing On Continued Use 

Of Cash Collateral And Incurrence Of Post-Petition Secured Debt; and (4) After Conclusion 

Of A Final Hearing, Authorizing Continued Use Of Cash Collateral And Incurrence Of Post

Petition Secured Debt (the "Motion") submitted by Pacific Gas and Electric Company, the 

debtor and debtor in possession in the above-captioned Chapter 11 case (the "Debtor" or 

ORDER RE USE OF GAS SUPPLIERS' CASH COLLAkTERAL & POST-PETITION SECURED DEBT 

EXHIBIT -ý



1 4. The Debtor is authorized to incur post-petition secured debt in favor of the 

2 Suppliers that sell gas on credit to the Debtor pursuant to the Gas Supplier Security 

3 Agreement (as those capitalized terms are defined in the Motion), and to continue 

4 performing all of its obligations pursuant to the Gas Supplier Security Agreement (including 

5 making payments with respect to Secured Obligations incurred for gas delivered prior to the 

6 Petition Date) until the scheduled termination of the Gas Supplier Security Agreement, and 

7 any extensions of the Gas Supplier Security Agreement to which the Debtor and any 

8 Supplier may agree, without further order of this Court.  

9 5. The reversal of modification on appeal of the authorization for the Debtor to 

10 incur post-petition secured debt to the Suppliers, or the lien granted to the Suppliers as 

11 contained in the immediately preceding paragraph shall not affect the validity of any such 

12 debt incurred to or any such lien granted to any Supplier who extends such credit in good 

HOWI 13 faith (whether or not such Supplier knows of the pendency of such appeal) unless such 
RKE 

' 14 authorization and the incurring of such debt or the granting of such lien is stayed pending 

z,•.a_ 15 appeal.  

16 DATED: 

17 

18 HONORABLE DENNIS MONTALI 

19 UNITED STATES BANKRUPTCY JUDGE 

20 WD 042001/1-14199100/c/911580/v2 

21 

22 

23 

24 

25 

26 

27 

28 

ORDER RE USE OF GAS SUPPLIERS' CASH COLLATERAL & POST-PETITION SECURED DEBT 
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CASE NO. 01-30923

SIR: 

PLEASE TAKE NOTICE that a ....................  
, ......... , ........ , ,........ . ,................... .. ,".... : ...... .  

of which the within is atrue copy, has 
been made herein and was duly entered 
and filed in the office of the Clerk of the 

.. ........ .. ............. , ........... , ..... ,..... ,................  

on the ..................... day of .....................  

20 ....................  

WHITE & CASE 
LIMITED LIABILITY PARTNERSHIP 

Attorneys for ............................................  

1155 Avenue of the Americas 
New York, New York 10036-2787 

T o .... ...................... ........................  

Attorney for .................................

UNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF CALIFORNIA 

SAN FRANCISCO DIVISION

PACIFIC GAS AND ELECTRIC 

COMPANY, a California corporation, 

DEBTOR, 

Federal I.D. No. 94-0742640

COPY 
RESPONSE OF BNY WESTERN TRUST 
COMPANY, AS INDENTURE TRUSTEE, 

TO GAS SUPPLIER FINANCING MOTION

WHITE & CASE 
LIMITED LIABILITY PARTNERSHIP 

ATITORNEYS FOR DEBTOR 

1155 Avenue of the Americas 
New York, New York 10036-2787 

212-819-8200 

T O ............................................................  

ATTORNEY FOR ....................................

newyork75201| vi [G49701I.doc]


