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Page. | 1 || MARC A. LEVINSON (STATE BAR NO. 57613)
0% 2 malevinson@orrick.com
' 2 || NORMAN C. HILE (STATE BAR NO. 57299)
nhile@orrick.com B
3 || PATRICK B. BOCASH (STATE BAR NO. 262763)
pbocash@orrick.com
4 || ORRICK, HERRINGTON & SUTCLIFFE LLP -
400 Capitol Mall, Suite 3000
5 || Sacramento, California 95814-4497
Telephone:  +1-916-447-9200
6 || Facsimile:  +1-916-329-4900
7 || Attorneys for Debtor
g City of Stockton
9 UNITED STATES BANKRUPTCY COURT
10 EASTERN DISTRICT OF CALIFORNIA
11 SACRAMENTO DIVISION
12
13 || Inre: Case No. 2012-32118
14 {| CITY OF STOCKTON, CALIFORNIA, D.C. No. OHS-15
15 Debtor. ‘ Chapter 9
16 | CITY’S RESPONSE TO OPPOSITION
_ OF T. TO CAN NGUYEN TO FIRST
17 ) AMENDED PLAN
18 Date: May 12,2014
Time: 9:30 a.m.
19 Dept: Courtroom 35
: Judge: Hon. Christopher M. Klein
e ——" . 20— ” = e T AT e s LT T TS S L Rt R S U D A-- RS
Page 2 1 | e Can Nouyen. a rosdent of the City of Stockton, California (“City”) who is not listed
3 2 2 || by the City in any of its filings as a creditor and who has not filed a proof of claim in this case,
3 || filed identical pleadings in opposition to.the City’s proposed plan of adjustment on March 3 and

4 \| March 6, 2014 [Dkt. Nos. 1276 and 1277, respectively] (together, “Opposition”). The Opposition

5 | _is little more than a rant, and City cannot discern in it any cognizable legal objection to the plan. )

The City acknowledges that the Opposition states that “detailed testimony will be forwarded

6
7 | later,” and will respond to such testimony if and when it is filed.

o -
g % Go| 9 |l Dated: March 28, 2013 MARC A. LEVINSON .
. A R PATRICK b BOCASH
@ O K B. e
S - BOARD OF SUPERVISORS Orrick, Herrington & Sutcliffe LLP
3 % =} 11
2 = MAR 31 2014
(=) R E C E HVE By: /s/ Marc A. Levinson
Tian £ '\ el || , Ej} . MARC A_TEVINSON.
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CITY
CITY OF 89'6%550,\,

|
i
I
|

I'am a citizen of the United States, more than eighteen years old and not a party to this

action. My place of employment and business address is 400 Capitol Mall, Suite 3000,

Sacramento, California 95814.

On March 28, 2014, I served the foregoing:

CITY’S RESPONSE TO OPPOSITION OF T. TO CAN NGUYEN TO FIRST |

AMENDED PLAN

by transmitting electronically to the email addresses set forth below pursuant to Fed. R.

Civ. P. 5(b)2)(E):

jjohnston@jonesday.com; jmorse@jonesday.com; sfelderstein@ffwplaw.com;

jrios@ffwplaw.com; jniemann@ffwplaw.com: debra.dandeneau@weil.com:

marcia.goldstein@weil.com; marvin.mills@weil.com; nelly.almeida@weil.com; -

ibjork@sidley.com; gneal@sidley.com; ccraige@sidley.com; jratner@sidley.com:

david.dubrow@arentfox.com; jerry.abeles@arentfox.com;

mike.gearin@klgates.com; michael.ryan@klgates.com: david.neu@klgates.com;

john.culver@klgates.com; julieanne.halter@klgates.com:

stephen.lerner@doj.ca.gov; jerry.blair@doj.ca.gov;

donna@parkinsonphinney.com; wkannel@mintz.com: rmoche@mintz.com;

mgardener@mintz.com; awalker@mintz.com; AthDoz@aol.com

Attorney for Stockton Police Officers Assn,
Parkinson Phinney
Email: donna@parkinsonphinney.com

Attorneys for the Retirees Committee
Steven Felderstein, Esq.

Jake Rios, Esq. \,
Jennifer Niemann, Esq.

Felderstein Fitzgerald Willoughby & Pascuzzi :

Attorneys for Wells Fargo Bank, National Association
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
William W. Kannel, Esq.

Richard H. Moche, Esg.
Michael S. Gardener, Esq.
Adrienne K. Walker, Esq.
Email: wkannel@mintz.com
rmoche@mintz.com

Email: sfelderstein@ffwplaw.com
jrios@ffwplaw.com
iniemann@ff\_yp_law.com

Attorneys for CalPERS

K&L Gates LLP

Michael J. Gearin

Michael K. Ryan

David Neu

John Culver

Julie Ann, Haltzer

Email: mike.gearin@klgates.com
michael.ryan@klgates.com
david.neu@klgates.com
john.culver@klgates.com
david.neu@klgates.com
julieanne.halter@klgates.com

LLP

Department of Boating and Waferways:
Department of Justice

Office of the Attorney General

Jeremiah D. Blair

Stephen Lerner _
Email: jerry.Blair@3PARBOF SUPERVISORS |

stephen.lermer@doi.ca.gov

Attorneys for Assured Guaranty |

MAR 3 1 2014

Attorney"swfor Creditor ﬁagnalPhub__lrrc__*
Weil Gotschall

Finance Guarantee Corporation ~

Debra A. Dandeneau

Marcia L. Goldstein

Marvin Mills

Nelly Almeida

Email: debra.dandencau@weil.com
marcia.goldstein@weil.com
marvin.mills@weil.com
nelly.almeida@weil.com

Sidley Austin LLP
Jeffrey E. Bjork, Esq.
Guy S. Neal
Christina M. Craige
Jennifer A. Ratner :
555 West Fifth Street !
Los Angeles, CA 90013 |
Email: jbjork@sidley.com
gneal@sidley.com
ccraige(@sidley.com
jratner@sidley.com ‘
Attorneys for Ambac Assurance:

Attorneys for Franklin Adyi -
|| Jones Day 1
James O. J ohnston, Esq.

f Joshua D. Morse, Esq.
i

Ema.il: jmorse@jonesday;com
‘Email: j johnston@jonesday.co

Arent Fox LLP Corp. || At ‘ .
. Lo : torney for Michael A. Cob
RaV} 932ubr9vg l Atherton & Dovzier



.
AN aVlalw A LW,

ol CREFUGEE ReSTSTICE FOONGATION T DYS sl 4] 4.1 14 wmail deliva
(81 w0 cungesis v, s AT TK@I ] Acticth il delive

st 44 & Mden ST

FROM: rouNpERs NGUYEN,T TO CAN # &. '44 ALDER_St. STOCKTON, -CA' '_9_ 5204 p

51 RhkkAKREARIRRIRIIEXRERKEITIRR Rk kKAK R KK IIIERRRRERRRRIAARAR DS kAR Ekk Ik ZE KRR, P I S
TO.
L3

MICHAEL J. GEARIN admitted pro hac vice

' || MICHAEL B. LUBIC (SBN 122591)
2 MICHAEL K. RYAN admitted pro hac vice
MANOJ D. RAMIA (SBN 295718)
3 K&L GATESLLP .
10100 Santa Monica Boulevard, Seventh Floor
4 Los Angeles, California 90067
Telephone:  310.552.5000
5 Facsimile: 310.552.5001
Email: michael.gearin@klgates.com
6 michael.lubic@klgates.com
michael.ryan@klgates.com
7 manoj.ramia@klgates.com
3 Attorneys for California Public Employees’
Retirement System
? || BOARD OF SUPERVISORS
10 . UNITED STATES BANKRUPTCY COURT
APR 8§ 2014
11 : ~ EASTERN DISTRICT OF CALIFORNIA
12 R EC E IVE D SACRAMENTO DIVISION
13 ||Inte | Case No. 2012-32118
14 ||CITY OF STOCKTON, CALIFORNIA, D.AC. No. OHS-15
15 Debtor. ' Chapter 9
16 )( CALPERS’ RESPONSE TO FRANKLIN’S
OBJECTION TO CONFIRMATION OF
17 THE CITY OF STOCKTON’S FIRST .
AMENDED PLAN OF ADJUSTMENTX
18 »
Date: May 12, 2014
19 Time: 9:3%} a.m.
Place: Robert T. Matsui U.S. Courthouse,
20 501 I Street
Department C, Fl. 6, Courtroom 35
21 ' Sacramento, CA 95814
. Judge:  Hon. Christopher M. Klein
22.
23
24
PROOF OF SERVICE e |
18 o% 5
19
20
21
22




Case 12-32118 Filed 1

Counsel for Assured Guaranty Corp. and
Assured Guaranty Municipal Corp.:
Jeffrey E. Bjork (jbjork@sidley.com)
Christina M. Cralge (ccraige@sidley.com)
Guy S. Neal (gneal@sidley.com)

Alan C. Geolot (ageolot@sidley.com)

Attorneys for Ambac Assurance Corp.
c/o Jerrold E. Abeles

Arent Fox LLP

Abeles Jerry@arentfox.com
David.dubrow@arentfox.com

Wells Fargo Bank, National Association
c/o Gavin Wilkinson, Vice President
Email: gavin.wilkinson@wellsfargo.com -
lucinda.hruska-claeys@wellsfargo.com

Wells Fargo Bank, National Association

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
c/o William W. Kannel, Esq.

Richard H. Moche, Esq. f f
Michael S. Gardener, Esq.
Adrienne K. Walker, Esq.
Email: wkannel@mintz.com
rmoche@mintz.com
mgardener@mintz.com
awalker@mintz.com

Wells Fargo Bank, National Assn, as Indenture Truste
c/o Jeffry A. Davis, Esq.

Abigail V. O’Brient, Esq.

Mintz Levin Cohn Ferris Glovsky and Popeo, P.C.

Email: jdavis@mintz.com
avobrient@mintz.com

National Public Finance Guarantee Corporation
c¢/o John Jordan, Managing Director — Portfolio Survelllan
Email: john Jjordan@nationalpfg.com

National Public Finance Guarantee Corporation
Weil, Gotshal & Manges LLP

Christopher J. Cox ,;
Debra A. Dandeneau _
Marcia L. Goldstein !
Marvin Mills

Nelly Almeida

Email: chris.cox@weil.com
Debra.dandencau@weil.com
Marcia.goldstein@weil.com

I
}
The City’s Bond Insurers, as follows: i
i

523127 . 3

JBIARP OF SURERYISORS

APR 8 2014

ECETYE
APR - 8 2014

CITY CLERK
CITY OF STOCKTON

Counsel for SPMA, as follows:
Stockton Police Management Association
c/o Dee Contreras, Esq.

Goyette & Associates, Inc.

Email: dee@goyette-assoc.com
deecond5@aol.com

The Labor Representative for the SPMA, as follows:
Stockton Police Management Association

c/o David Swim

Goyette & Associates, Inc.

Email: swim@goyette-assoc.com

Counsel for SPOA, as follows:
Stockton Police Officers’ Association
Email: donna@parkinsonphinney.com
Email: tom@parkinsonpinney.com

Franklin Advisers, as follows:

Franklin Advisers, Inc.

c/o J. Matthew Gowdy, Esq., Associate General Counsel
Piret Loone, Esq.

One Franklin Parkway

Email: mgowdy@frk.com

Email: ploone@frk.com

Counsel for Franklin Advisers, Inc.; Franklin Califorr
High Yield Municipal Fund; and Franklin High Yield
Tax-Free Income Fund as follows: '

Franklin Advisers, Inc.

c/o Jones Day

James O. Johnston, Esq.

Joshua D. Morse, Esq.

Email: jmorse@jonesday.com

Email: jjohnston@jonesday.com

!/! Department of Boating and Waterways:

c/o Deputy Attorney General Jeremiah D. Blair
Department of Justice

Office of the Attorney General

Email: Jerry.Blair@doj.ca.gov
Stephen.lemer@doj.gov

California Department of Boating and Waterways:

'||¢/0 Kamala D. Harris, Esq.

Sara J. Russell, Esq.

| Jeremiah D. Blair, Esq.
‘|| Deputy Attorney General

Email: Jerry .Blair@doj.ca.gov
523127 ) 4
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STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

| am employed in the county of Los Angeles, State of Callfornla | am over the age of 18
not a party to the within action; my business address is K&L GATES LLP, 10100 Santa Monica
Boulevard, Seventh Floor, Los Angeles, California 90067.

On March 31, 2014, | served the foregoing document(s):

C e N U, S - S VS A\

STOCKTON’S FIRST AMENDED PLAN OF ADJUSTMENT

by transmitting electronically to the email addresses set forth below pursuant to Fed. R. Civ. P.

8 ||5®)E):

9 || Marc A. Levinson (malevinson@orrick.com); Norman C. Hile (nhile@ortick.com); John W. Killeen,

20 || Office of the U.S. Trustee

’1 ustpregionl7.sc.ecf@usdoj.gov

Parties Requesting Special Notice:
Antonia G. Darling

Assistant U.S. Trustee

U.S. Department of Justice

74 || Office of the U.S. Trustee

Email: Antonia.Darling@usdoj.gov

22

25 :
Counsel for the City of Stockton, California:
26 ||Marc A. Levinson (malevinson@orrick.com)
Norman C. Hile (nhile@orrick.com)

27 || John W. Killeen (jkilleen@orrick.com)

CALPERS’ RESPONSE TO FRANKLIN’S OBJECTION TO CONFIRMATION OF THE CITY OF

and

© N

Attorneys for Official Committee of Retirees ' FaGe ?
FELDERSTEIN FITZGERALD WILLOUGHBY & PASCUZZILLP o+ S
Steven H. Felderstein

Jason E. Rios

Jennifer E. Niemann

Email: sfelderstein@ffwplaw.com; JI‘IOS@fprlaW com; Jmemann@fprlaw com

(VIA U.S. MAIL) I served the foregoing document(s) by U.S. Mail on April 1, 2014, as follows: I
placed true copies of the document(s) in a sealed envelope addressed to each interested party as shown
below. I placed each such envelope with postage thereon fully prepaid, for collection and mailing at K&L
Gates LLP, Los Angeles, California. I am readily familiar with K&L Gates LLP’s practice for collection
and processing of correspondence for mailing with the United States Postal Service. Under that practice,
the correspondence would be deposited in the United States Postal Service on that same day in the
ordinary course of business. '

Hon. Christopher M. Klein

US Bankruptcy Court BOARD OF SUF
501 I Street, Room 3-200 : .
Sacramento, CA 95814 ‘ APR 8

44 East Alder Street

- | Stockton, CA 95204 EEE]

ERVISORS
2014

T. To Can Nguyen | | : RECEIVED

o

I declare under penalty of perjury that the foregoing is true and correct.

i Executed on Aprll 1 2014 at Los Angeles California.
T TS BRe DL BIssett

APR - 8 201

VE.

Rratt N Niccatt CNV TR




BAN KRUPT CY JUDGE M I Fl S S 1 OLKTO\I
TREAT FUND LIKE OTHFR CREDITORS

By DaL Kaster_ Thursday, ruptey Judge Christopher Klein was

The Sacramento Bee OCtODEr 2, 201 groumn

A 1m1kru2tcv lugg_e_
PERS and organized labor a decision
they've long feared Wednesday, de-

claring the ci

right to _reduce pens
and even sever ties wi

of Stockto

_handed Cal-

auwra of invincibility and made ciear,
for the first time, that public employ-
te pensions in d x’?omxa aren't

dbreaking. It pierced CalPERS’

s

plan - aE%un(ierwhAdzmemt\
PTOMISES 10 Reep ng Its annua

20 million pension

n has the | sacrel Two vears after Stockton filed

on_pavments § for_bankruptey protection, buried
1—2'“"'— —-————1’-5‘1?—1—-__ S

the powerful § under more than $200 million in
bond debt, a judge has declared tEai

nsion fund.
i The verbal ruling fmm US. Bank-

a municipality can away

iolts CaIPERS

Wacrannent@ goolll | i

city” that
with the

doesnt force the city to cut
gg!nsxon payments, “It

doesnt establish a prece-
dent. Those were his com-
ments about a hypothetical

wants to cut ties
California Public

Employees’ Retirement Sys-
tem, he said.

Nonetheless, CalPERS
was disappointed. It creates
a ruling that undercuts Cal-
PERS'’ contention that pub-
lic pensions are ironclad
and municipalities must
make their contributions,
no matter what. About
2,000 municipal a,genc 1es

cover

their

employees

a cials and retirees.
%ntii now, public pen-
ions in California were be-
lieved to be off-limits, even
if the government provider
nt bankrupt. Lawmakers

could scale back benefits.

but only for newly hired
i I

workers, as the Legislature

did last

. A bankruptcy

™ Judge did rule in Detroit last '
year that pensions could be
reduced for existing work-

rs and retirees, but Cai-

PERS

ed that ruli

n't relevant because

there are additional protec-

tions 1D, Caﬁforqig Iaw. *

ave Low, chairman of a

umon-m

ked coalition

called Cal;

fornians for Re-

tirement Security, said ‘the
ju§§ Eas s1:§§§: w1__Eh_ Wall

Street in a decision that has

the potential of devastating

citizens, employees, and
making  bad

situations

'Tswckton gets Klein's approval
and can resolve its banknuptey with-
out slashing pensions, the impact of
wants a better deal from Stockton  Kleink ruling is blurtted comewhat.
Klein won 't rule on the ci

even if it comes at the expense of the

pensions.
The practical effect of Klein's rul-

ing is unclear. It depends in large PERS attorney
part on_whether Klein will accept  downplay e decision

Michael

Because of Stocktons pledge, Cal-
Geann

said it

Stockton's_fnancial reorganization CAPERS " Hack page. ALZ

the decision a sl@ in tt
face. “Em

in good faiff y

Qe%@oé a retired Stockton

1ce officer who attended

the h "Relirees and

active_emplovees _could be

left holding the bag. It goes

N against everyﬁBE' r of my be-
ing’

On the éther hand. Dan,

Pﬁll‘s—sﬁ’&i%r_s“ff“mm
advocate, welcomed the rul-

icking with CalPERS, is
squandering an opportuni-
ty to reduce its pension
! costs and spend the savings
on more police, fire

the and city services.
Stockton-CalPERS relation- Franklin Templeton
ship 10 a retailer using wants Stockton to reduce
bankruptcy to opt out of a its CalPERS payments 1o

free up more cash to repay
the Joan, It said the pro-
“posed repayment amounts
to just 12 cents on the dollar,
while other creditors are

100 cents on the dollar.

ing, But hesald Stockton by \

due to receive 50 cents to

Jected to generate $28 mil
ion annu

I Last fall, Stockton voter:
approved increasing the pension of $24,0 year,
sales tax to 9 percent - ex. accordi —

€ average retu'ee ts 8,

ng to Rios.
Butsomeéem Io ees, par-

] ~.1n order to S ticularf ohc
.beef up city staffing, partic- ey

ters, get . considerably

‘ularl ’ police officers. higher pensions.
2 gher p midlev-
rﬁe city cannot impair . ol sergeant” in %e ol

pensions and continue to | “forcecane

ction as a city” sa

ice
a $68.000-

a:year pension after putting
Sjcockmn lawyer Marc Le- M in 25me accoﬁ'ﬁgto mtgy
vinson in remarks to the

jundge.

As it is, even with the away on the city’s

testimony,

i_ln declining to rule nght
lan

€CoNnomy  recoveri an Klein said “I peed 1o reflect
tax revenue rising, tEe ci;x more carefully” But he alsn

is “still operating at 2 arely | signaled that he expects the
....soivent leveil':’ Levinson ity and Franklin to make

up with an alter-
RS would be

prohibitively expensive and

cumbersome, he said.

Henoted that the city has
a.lre_a_dquxd off about one-
fourth of its workforce and
rolled back salaries. The € ap-|

prommdteix 2,400 _munici-]

pal retirees have had their

city-pard_health Insurance
completely eliminated. The

discrimination,

and it’s unfair” said James} tri

city \
another s at seitling
thelr differences before he

rules.
“It’s still open sea.son "the
Jjudge said.

Levinson said the city
could offer Franklin a “con-

tingent note” that wotll
Blve tne investment firm a
22 percent s of any tax
Ievenue above a certain

City's | n

i Johnston, a lawyer for the

San Mateo investment firm.

Clty_omcxms nave saidl

‘;’me retirees and the
city’s employees have al-
ready gwen enough” said
Jason Rios, a lawyer repre-

they have no choice but to
stick with CalPERS. If it

doesn’t pay the pension
fund in full, default wounld
oceur, and the city would ei
ther have 10 make a one
HiTe payment of 3.0 billio;
to kee nsions whole

let CalPERS slash benefits
by 60 percent. The result

back just as the troubled

saddled with

Noting that other cred-
itors have signed off on the
Stockton  reorganization
plan, he said: “As the hol.
dout creditor, we don't
think Franklin should tor-
pedo the city’s "

annual payments, CalPERS
said it could take the city to
court.

San Bernardmo= the oth-

erCalifornia city in bank-

mgtcv actually susgnaed
payments to

its pa

city officials suggested they

would fight CalPERS in
court. But earlier this sum-
San rnardino

AReC Out a_settieme
plan with the pension fund.
The details ggven’t yet been

disclosed

JudGiz Kleins rul
reverberal throughout
the legal world and among

prhlie amnplavea  nninne
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