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MILBANK, TWEED, HADLEY & McCLOY LLP
Paul S. Aronzon (#088781)

Robert Jay Moore (#077495)

601 South Figueroa Street, Suite 3000

Los Angeles, California  90017

Telephone:  213/892-4000

Facsimile:  213/629-5063

Proposed Counsel to the Official Committee of Unsecured Creditors

Of 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

[proposed] ORDER PERMITTING TRADING IN AND PUBLISHING RESEARCH WITH RESPECT TO AFFECTED SECURITIES UPON ESTABLISHMENT OF ETHICAL WALL PROCEDURES
Hearing:

Date:
[To Be Set]

Time:
[To Be Set]

Place:
235 Pine Street, 22nd Floor


San Francisco, CA


[Motion For Order Shortening Time Filed Concurrently]

Upon the motion (the "Motion") of the Official Committee of Unsecured Creditors (the "Committee") of Pacific Gas and Electric Company (the "Debtor") for an order permitting members of the Committee to publish research and trade in the Affected Securities and the Affected Commodities (as defined in the Motion) upon establishment of certain "ethical wall" procedures (the "Ethical Wall Procedures"), and due and proper notice of the Motion having been given, and after due deliberation, and sufficient cause appearing therefor, it is hereby found and

ORDERED, that any Committee member acting in any capacity will not be violating its fiduciary duties as a Committee member and, accordingly, will not subject its claims to possible disallowance, subordination, or other adverse treatment, if any such Committee member and/or its affiliates publishes research and/or trades in the Debtor's Affected Securities and/or in the Affected Commodities during the pendency of this case, (the “Trading Entity”) provided that such Trading Entity establishes and maintains Ethical Wall Procedures, to prevent:  (i) the employees of such Trading Entity engaged in preparing and publishing research and in effecting or consummating trades on a day to day basis in the Affected Securities or the Affected Commodities or employees to whom such trading employees directly report (collectively, “Trading/Research Personnel”) from misusing any non-public information obtained by such Trading Entity's designated representative(s) for Committee-related activities ("Committee Personnel"); and (ii) Committee Personnel from receiving information regarding such Trading Entity's trading in the Affected Securities or the Affected Commodities in advance of such trades, and from receiving information regarding such Trading Entity’s preparation of research relating to the Affected Securities or the Affected Commodities in advance of the publication of such research; and it is further

ORDERED, that the Ethical Wall Procedures to be employed by a Trading Entity, if it wishes to trade in the Affected Securities and/or the Affected Commodities, or to prepare and provide research relating thereto, shall be deemed adequate procedures if they include the following information-blocking procedures (it being understood that some of the Trading Entities have established internal procedures regarding ethical walls devised from longstanding compliance with federal and state securities laws and regulations):  (i) Committee Personnel will share non-public Committee information (“Confidential Committee Information”) only with employees of such Trading Entity that, due to such employee’s duties and responsibilities, have a need to know such information (including, without limitation, senior management with direct and indirect oversight responsibility over the work or activities of the Committee Personnel with respect to their participation as the Trading Entity’s representative(s) on the Committee, employees providing assistance to the Committee Personnel with respect to their participation as the Trading Entity’s representative(s) on the Committee, and regulatory and compliance personnel, auditors and in-house legal personnel for the purpose of rendering regulatory, compliance audit or legal advice); (ii) notwithstanding the foregoing, Committee Personnel and any other persons described in subsection (i) that receive Confidential Committee Information will not share such information with any of such Trading Entity’s Trading/Research Personnel unless otherwise approved by in-house counsel; (iii) the Trading Entity shall notify in writing all Committee Personnel and such other employees that are reasonably likely to receive Confidential Committee Information that during the pendency of the Case (as defined in the Motion) they may subsequently receive Confidential Committee Information, of the existence of this Order, and of their responsibility to comply with the Ethical Wall Procedures that are in effect with respect to the Affected Securities and the Affected Commodities; (iv) Committee Personnel and all other persons receiving Confidential Committee Information shall keep such information in files that are inaccessible to Trading/Research Personnel; and personnel engaged in publishing research; (v) Committee Personnel will receive no information regarding the Trading Entity's trades in, or research related to, the Affected Securities or the Affected Commodities in advance of such trades or of the publication of such research, except that Committee Personnel may receive (x) the usual and customary internal and public reports showing the Trading Entity's purchases and sales and the amount and class of securities and the amount and types of commodities and derivatives owned by such Trading Entity, including the Affected Securities and the Affected Commodities, and copies of research reports issued by such Trading Entity after such reports are released to the public, (y) information regarding the Trading Entity’s trades or proposed trades in the Affected Commodities with the Debtor or its affiliates in advance of such trades, and (z) in the event that Committee Personnel inadvertently receive such information, no violation of this Order shall be deemed to have occurred if Committee Personnel promptly disclose the receipt of such information to the Committee and abstain from voting on any matter which might be affected by such information; and (vi) the Trading Entity's compliance department personnel shall review from time to time the Ethical Wall Procedures employed by the Trading Entity as necessary to ensure compliance with this Order and shall keep and maintain records of their review; provided, however, that this Order is not intended to preclude the Court from taking any action it may deem appropriate in the event that it is determined that an actual breach of fiduciary duty has occurred because the procedures employed have not been effective or for reasons unrelated to the relief granted in this Order; and it is further

ORDERED, that the provisions of this Order shall automatically apply and inure to the benefit of all present Committee members, as well as any entities that become members of the Committee after the date hereof.

Dated:
May __, 2001


_________________________________________







HONORABLE DENNIS MONTALI







UNITED STATES BANKRUPTCY JUDGE
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