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BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF CALIFORNIA

Application of PACIFIC GAS AND 
ELECTRIC COMPANY, a California 
corporation, for a Permit to Construct the 
South of Palermo 115 kV Power Line 
Reinforcement Project Pursuant to General 
Order 131-D

(U 39 E)

        Application No.

APPLICATION OF PACIFIC GAS AND ELECTRIC COMPANY
FOR A PERMIT TO CONSTRUCT THE

SOUTH OF PALERMO 115 KV POWER LINE
REINFORCEMENT PROJECT

Pursuant to Section IX(B) of General Order (“GO”) 131-D and Rules 2.1 through 2.5 and 

3.1 of the California Public Utilities Commission’s (“Commission” or “CPUC”) Rules of Practice 

and Procedure, PACIFIC GAS AND ELECTRIC COMPANY (“PG&E”) respectfully requests a 

Permit to Construct (“PTC”) for the South of Palermo 115 kV Power Line Reinforcement Project 

(“Project”) to replace aging facilities, address overloads and continue to provide safe and reliable 

electric service to customers in Butte, Yuba, and Sutter Counties.

I. PROJECT OVERVIEW

PG&E’s existing Palermo–Rio Oso transmission system contains components built in 

the early 1900s.  To update aging facilities and maintain reliability in the Palermo-Rio Oso 

system, PG&E is proposing to replace existing conductor with new aluminum cable and to 

modify or replace existing structures along approximately 59.5 miles of the following lines in 

Butte, Yuba and Sutter counties:  South of Palermo 115 kV line (38.7 miles), Palermo Sub 

Line Segment (1.6 miles), Pease Sub Line Segment (5.2 miles), Bogue Sub Line Segment 

(6.4 miles), and Rio Oso Sub Line Segment Loop (7.6 miles).  (See Proponent’s 

Environmental Assessment (“PEA”),1/ Figure 2.3-1.)  Minor modifications will be made to 
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substation equipment at Palermo, Pease, Bogue, and Rio Oso substations to accommodate the 

new conductor.

The California Independent System Operator (“CAISO”) has identified the need to 

improve and upgrade this system to address overloads and potential power outages affecting 

customers in the service area.  The 2010–2011 CAISO transmission plan indicated that the 

Pease–Rio Oso 115 kV power line would exceed CAISO’s normal rating with all lines 

in-service, and that the Bogue–Rio Oso 115 kV, Palermo–Bogue 115 kV, Palermo–Pease 

115 kV, and Rio Oso-Nicolaus power lines would exceed their emergency rating for certain 

contingencies beginning variously in 2014, 2015 and 2020.  (See Exhibit E, pp. 90, 98-99.)  

The South of Palermo 115 kV Reinforcement Project was developed to address these 

reliability issues.  In 2015, CAISO conducted a review of projects that had previously been 

approved, including the South of Palermo project.  (See Exhibit F, p. 93.)  As explained in 

the 2015-2016 CAISO transmission plan, the CAISO study confirmed the need for this 

project to address the thermal overloads that had previously been identified.  (See Exhibit F, 

pp. 77, 93-94, 329.)

To minimize environmental impacts associated with necessary upgrades, PG&E will 

reconductor in place within the existing alignment and utilize existing access roads, 

whenever possible, to upgrade the Palermo-Rio Oso transmission system and will locate 

replacement structures outside of existing sensitive habitats, in particular vernal pools and 

wetlands, to the greatest extent feasible.

 (...Continued)
1/ The PEA is attached as Exhibit B to this Application and incorporated herein by reference.
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II. REGIONAL CONTEXT AND PROJECT COMPONENTS

A. Regional Context

1. Existing Regional Electric System

PG&E’s Palermo–Rio Oso transmission system provides power to more than 100,000 

customers in the communities of Oroville, Palermo, Honcut, Tierra Buena, Yuba City, Marysville, 

Linda, Olivehurst, Plumas Lake, Rio Oso, and East Nicolaus.  The Palermo–Rio Oso system is 

composed of several 115 kV lines that connect PG&E’s Palermo, Pease, Bogue, and Rio Oso 

substations.

The lines in the Palermo–Rio Oso transmission system also serve as a transmission path 

for a significant amount of hydroelectric energy flow into PG&E’s network.  These power lines 

transfer electric generation output from hydroelectric facilities in the Pacific Northwest and local 

hydroelectric plants in the Sierra Nevada, including facilities along the Feather River between 

Lake Almanor and Lake Oroville, to load centers in the San Francisco Bay Area and southern 

California.

The South of Palermo Line is a single-circuit line on transmission towers from Palermo 

Junction to Rio Oso Junction.  The four remaining line segments branching off from this line (as 

described below) are double-circuit tower lines that carry two individual 115 kV lines on one set 

of transmission towers.  Many of the structures along the 115 kV power lines within the Palermo–

Rio Oso system were built in the early 1900s and require replacement.  Existing towers range in 

height from approximately 75 feet to 95 feet.

Prominent geographic features that intersect the project alignment include the Feather 

River, Yuba River, and several highways including:  State Route (SR) 99, SR 70, SR 65, and SR 

20.  Agriculture, primarily orchards and rice fields, is the predominant land use throughout much 
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of the project alignment.  In the portions of the project near developed communities, the land use 

is primarily light residential, interspersed with industrial development.

B. Project Components

The project includes reconductoring along with replacing or modifying existing 

structures along five different line segments, as described below.  Tower modifications will 

consist of installing top cage extensions that will increase tower height to provide adequate 

ground clearance for the new conductor.  New structures will replace existing structures in 

many areas when required by site conditions and current design standards.  The project 

includes the following major components:

1. South of Palermo Line (approximately 38.7 miles)

The South of Palermo Line (single-circuit) includes portions of the Palermo–Pease 

and Pease–Rio Oso 115 kV lines.  The project will replace the existing conductors with all 

aluminum conductor (“AAC”), and approximately 278 existing lattice steel towers with a 

combination of tubular steel poles (“TSPs”), lattice steel poles (“LSPs”), and hybrid poles 

(direct-buried tubular steel and concrete poles).  Structure heights will range from 

approximately 75 to 140 feet tall.  Some of the span lengths will be altered slightly from the 

existing spans, as new pole placement has been designed to avoid sensitive resources.

2. Palermo Sub Line Segment (approximately 1.6 miles)

The Palermo Sub Line Segment (double-circuit) includes portions of the Caribou–

Palermo and Palermo–Pease 115 kV lines.  The existing 115 kV conductor on the Palermo 

Sub Line Segment will be replaced with new 477 aluminum conductor steel supported 

(“ACSS”) conductor.

No structures will be replaced along this segment, and only minor modifications will 

be made to structures. 
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3. Pease Sub Line Segment (approximately 5.2 miles)

The Pease Sub Line Segment (double-circuit) includes portions of the Palermo–Pease 

and Pease–Rio Oso 115 kV lines.  The line will be reconductored with a new 477 ACSS 

conductor.

Cage top extensions will be installed on approximately five of the approximately 25 

lattice steel towers on the Pease Sub Line Segment to raise the height of the towers by 

approximately 10 to 20 feet.  Approximately one lattice steel tower will be replaced with a 

new lattice steel tower.

4. Bogue Sub Line Segment (approximately 6.4 miles)

The Bogue Sub Line Segment (double-circuit) includes portions of the Palermo–

Bogue and Bogue–Rio Oso 115 kV lines.  The line will be reconductored with a new 477 

ACSS conductor, and existing lattice steel towers and LSPs will be replaced with a 

combination of hybrid poles and TSPs at approximately 55 locations.

5. Rio Oso Sub Line Segment Loop (approximately 7.6 miles)

The Rio Oso Sub Line Segment Loop (double-circuit) includes portions of the 

Bogue–Rio Oso, East Nicolaus–Rio Oso, Pease–Rio Oso, and Rio Oso–West Sacramento 

115 kV lines.  The lines will be reconductored with a new 477 ACSS conductor, and cage top 

extensions will be installed on approximately 15 of the approximately 45 towers on this loop.  

Approximately one lattice steel tower will be replaced in its current location with a new 

lattice steel tower.

6. Temporary Structures 

a. Guard Structures 

To prevent conductors from falling to the ground during reconductoring, temporary 

guard structures will be installed at certain road, rail, and aboveground utility crossings.  
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These structures will be temporary, direct-buried wood poles that typically extend 

approximately 50 feet aboveground and approximately 7 feet belowground.  Bucket or line 

trucks may be used in lieu of poles in some locations, as conditions dictate.  Some guard 

structures will include netting that will be installed at highway and railroad crossings to 

provide additional protection.

b. Snub Poles

Snub poles are temporary wood poles used to facilitate pulling operations.  

Approximately four temporary snub poles may be required at each pull site where the 

conductor cannot be attached directly due to structure design.  Snub poles typically extend 

approximately 70 feet aboveground and approximately 10 feet belowground.  Snub poles will 

be removed upon completion of each wire pull.

c. Shoofly

A shoofly is a temporary line that is installed when the line being worked on must 

remain energized during construction.  A shoofly will be required during construction of the 

Bogue Sub Line Segment and will be supported by wood poles, approximately 90 feet tall, 

installed immediately adjacent to the line.  The shoofly will be removed once installation is 

completed and the conductor is transferred to the new poles.

7. Work Areas and Access Routes

Removing existing structures and assembling and installing new structures will 

require an approximately 0.14-acre work area at each location.  For tower modifications, 

smaller work areas of approximately 0.05 to 0.10 acre will be required.

Construction vehicles are anticipated to access work areas and pull sites primarily by 

using existing access routes that are used for existing operations and maintenance.  Existing 

access routes may be paved or dirt/gravel.  In more remote areas, temporary overland routes 
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will be used for vehicle access.  Mowing and vegetation removal is the primary site 

preparation expected to be necessary for most of the work areas; however, some limited 

leveling and filling may occur as needed.  Tree trimming and graveling, matting or plating of 

access routes may be required.

Construction materials will be delivered using helicopters or line trucks and will be 

staged within work areas near existing structures.  Restoration activities will be conducted in 

accordance with the Applicant Proposed Measures, project permits, and landowner 

preferences, as applicable.  Work areas located in flooded rice fields will be established by 

constructing berms around work areas to ensure that they stay dry during construction.  Berm 

construction is typically completed by the landowners.  The timing and configuration of berm 

construction will coordinated with each landowner.

8. Helicopter Work

To avoid extensive ground disturbance in sensitive habitat areas (wetlands, vernal 

pools, etc.) and the need to weatherize access routes during the rainy season, PG&E will use 

helicopters to string the conductor and replace and modify most structures.  

Approximately 27 helicopter landing zones will have a temporary footprint of approximately 

one acre.  Ground access to landing zones will be by existing or temporary overland access 

routes.  Site preparation is not expected to be necessary for the majority of the landing zones; 

however, some limited surface blading, grading, and filling to create a stable and level area 

may occur as needed.  Vegetation removal, tree trimming, and matting or plating may be 

required for vehicle access to landing zones.

9. Pull Sites 

Approximately 24 pull sites of approximately one acre each will be established at 

locations throughout the project to facilitate reconductoring and will be selected to avoid or 
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minimize impacts on sensitive resources.  Generally located in line with the conductor within 

PG&E’s existing alignment, the sites will be used for reconductoring activities and as staging 

areas for equipment and materials.

The location and exact footprint of the sites will depend on conditions on the ground 

and will not be determined until just prior to construction.  Site preparation is not expected to 

be necessary for most of the pull sites; however, some limited surface blading, grading, and 

filling may occur on an as-needed basis to create a stable and level work area.  Vegetation 

removal, tree trimming, matting or plating of drainage crossings, and placement of gravel 

may be required to establish safe and functional pull sites.

10. Substation Modifications

Minor modifications will be made to substation equipment and facilities at Palermo, 

Pease, Bogue, and Rio Oso substations to accommodate the new conductor.  The project does 

not involve expansion of existing substations.

III. THE APPLICANT

Since October 10, 1905, PG&E has been an operating public utility corporation, 

organized under the laws of the State of California.  PG&E is engaged principally in the 

business of furnishing gas and electric service in California.  PG&E’s principal place of 

business is 77 Beale Street, San Francisco, California  94105.

Communications with regard to this Application should be addressed to:

Jillian Blanchard
1325 High Street
Alameda, CA 94501
Telephone:  (415) 867-6769
Jblanchard@rudderlawgroup.com

and David T. Kraska, Law Department
Pacific Gas and Electric Company
Post Office Box 7442
San Francisco, CA  94120
Telephone:  (415) 973-7503
DTK5@pge.com
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Incorporated herein by reference is a certified copy of PG&E’s Articles of 

Incorporation, effective April 12, 2004, which was filed with the Commission in connection 

with PG&E’s Application No. A.04-05-005 on May 3, 2004.

A copy of PG&E’s most recent proxy statement dated May 23, 2016, is attached 

hereto as Exhibit G.  Copies of PG&E’s most recent financial statements (contained in the 

Form 10-Q Quarterly Report filed on February 18, 2016, by PG&E Corporation and Pacific 

Gas and Electric Company, for the period ending December 31, 2015) are attached as 

Exhibit H.

IV. ADDITIONAL INFORMATION REQUIRED BY SECTION IX (B) OF 
GO 131-D

Pursuant to Rule 2.4 (b) of the Commission’s Rules of Practice and Procedure, PG&E has 

submitted a PEA, which is attached as Exhibit B to this Application.  The following information is 

required by Section IX.B of GO 131-D:

a. A description of the proposed power line and substation facilities, including the 
proposed power line route; proposed power line equipment, such as tower design 
and appearance, heights, conductor sizes, voltages, capacities, substations, 
switchyards, etc., and a proposed schedule for authorization, construction, and 
commencement of operation of the facilities.

A detailed description of the proposed project, route, and components is contained in 

Section II.B above and in Chapter 2 of the PEA, Exhibit B.  A Preliminary Project Schedule is 

attached as Exhibit C to this application.

b. A map of the proposed power line routing or substation location showing populated 
areas, parks, recreational areas, scenic areas, and existing electrical transmission or 
power lines within 300 feet of the proposed route or substation.

A project map showing the project route and existing power lines within 300 feet of the 

project is attached as Exhibit A.  A figure showing the South of Palermo 115 kV Power Line 

Reinforcement Project is provided in Chapter 2 of the PEA (Figure 2.3-1).  Maps showing 

populated areas, parks, and recreational and scenic areas near the project alignment are provided 



10

in Chapter 3 of the PEA, Exhibit B (Figures 3.1-1, 3.2-1, 3.15-1 and 3.10-1 through 3.10-3, 

respectively).  There are no State Scenic Highways or county or local scenic roadways that will be 

affected by the project.

c. Reasons for adoption of the power line route or substation location selected, 
including comparison with alternative routes or locations, including the 
advantages and disadvantages of each.

As discussed in Chapter 2 of the PEA, Exhibit B, this project consists of reconductoring 

an existing power line, so the discussion of routing issues required in GO 131-D, section IX.B.1.c 

is not applicable to this application.

d. A listing of the governmental agencies with which proposed power line route or 
substation location reviews have been undertaken, including a written agency 
response to applicant’s written request for a brief position statement by that agency.  
(Such listing shall include The Native American Heritage Commission, which shall 
constitute notice on California Indian Reservation Tribal governments.)  In the 
absence of a written agency position statement, the utility may submit a statement of 
its understanding of the position of such agencies.

U. S. Fish and Wildlife Service (“USFWS”)

The project was presented at inter-agency quarterly meetings on November 17, 2015 

and February 23, 2016.  PG&E described the project to the USFWS representative and 

indicated that the U.S. Army Corps of Engineers (“USACE”) would initiate a Section 7 

consultation process under the federal Endangered Species Act (“FESA”) for the project.  At 

the second meeting, PG&E explained that draft permits were currently being prepared and 

would likely be submitted mid-year 2016.  USFWS staff did not identify any initial concerns 

related to the project at either of the two initial briefings.

Federal Aviation Administration (“FAA”)

PG&E submitted “Notices of Construction” for each structure to be replaced or 

modified to the FAA using the online Form 7460-1 in October 2015.  The FAA responded 

with no hazard determinations for each of the structures.
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U.S. Army Corps of Engineers (“USACE”)

PG&E presented the project to USACE staff at inter-agency quarterly meetings on 

November 17, 2015 and February 23, 2016.  At the second meeting, PG&E explained that 

draft permit applications were currently being prepared and would likely be submitted 

mid-year 2016.  USACE staff did not identify any initial concerns with the project during 

either of the two meetings.

California Department of Fish and Wildlife (“CDFW”)

PG&E presented the project to CDFW staff at the CDFW Region 2 quarterly meeting 

on October 29, 2015.  Agency representatives advised that it might be possible to use the 

USFWS Biological Opinion to obtain a Consistency Determination under Section 2080.1 of 

the California Endangered Species Act (“CESA”) for the purposes of providing take 

coverage for the giant garter snake.  PG&E met with Patrick Moeszinger on 

February 10, 2016 to discuss the project, and confirmed PG&E’s preference to obtain a 

Consistency Determination by including appropriate language in the Biological Assessment 

and corresponding USFWS Biological Opinion.  Mr. Moeszinger suggested that PG&E 

provide CDFW with a draft of the Biological Assessment for review and development of 

appropriate text prior to submitting the USFWS, which PG&E will do.

PG&E also reviewed the project alignment with Mr. Moeszinger to identify any 

stream or river crossings that might require notification under the Streambed Alteration 

program.  PG&E and Mr. Moeszinger identified two potential stream crossings during this 

review.  PG&E will submit a Notification of Streambed Alteration under Section 1602 of the 

California Fish and Game Code to CDFW to address these two crossings within the project 

alignment.
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Native American Heritage Commission (“NAHC”)

In a letter dated October 3, 2014, PG&E’s consultant requested a search of the Sacred 

Lands Inventory maintained by the Native American Heritage Commission.  On 

October 14, 2014, the NAHC responded that no Native American cultural resources were 

identified in the immediate project area.  The NAHC provided a list of 21 Native American 

individuals and organizations that may have knowledge of unreported resources or areas of 

concern.  PG&E’s consultant contacted these individuals and organizations by certified letter 

on October 30, 2014.  Five of the individuals or organizations contacted replied to PG&E’s 

letter.  PG&E is following up with the individuals who responded to address their questions 

regarding the project.

Central Valley Regional Water Quality Control Board (“Central Valley 
RWQCB”)

PG&E presented the project to Central Valley RWQCB staff at inter-agency quarterly 

meetings on November 17, 2015 and February 23, 2016.  At the second meeting, PG&E 

explained that draft permit applications were currently being prepared and would likely be 

submitted mid-year 2016.

Central Valley Flood Protection Board (“CVFPB”)

PG&E sent an email with a short project description to Gary Lemon, Permitting 

Section Chief at the CVFPB, on February 3, 2016.  PG&E requested a pre-application 

meeting to discuss the need for encroachment permits over jurisdictional waters and levee 

systems within the project alignment.  Mr. Lemon responded on February 5, 2016 that the 

project should comply with Title 23 standards.  He requested that applications for 

encroachment permits be broken up by stream crossing and levee maintaining agency 

(“LMA”).  He also asked whether the existing line had been permitted by CVFPB previously 
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and requested design information.  PG&E is preparing additional information in support of a 

pre-application meeting.

Reclamation District 784

Reclamation District 784 is proposing to construct a levee improvement project in the 

spring of 2016 that overlaps with the alignment for the proposed project.  PG&E has been 

working with the sponsor of the project, Three Rivers Levee Improvement Authority 

(“TRLIA”), to address the potential for ground to conductor clearance issues as a result of 

infill associated with the levee improvements.  PG&E met with TRLIA on February 26, 

2016, to clarify the scope of the levee project, identify potential clearance issues, and 

determine the levee project footprint for purposes of calculating cumulative project impacts.

Butte Air Quality Management District (“BAQMD”)

PG&E participated in a conference call with Janson Mandley of the BCAQMD on 

March 25, 2016 to discuss the project and applicable measures to reduce potential air quality 

impacts associated with the project.  Mr. Mandley advised that PG&E apply BCAQMD’s 

CEQA guidelines and incorporate standard Best Management Practices (“BMPs”) to reduce 

emissions below the district’s recommended emission thresholds.  PG&E has incorporated 

the applicable BCAQMD BMPs into the Applicant-Proposed Measures to reduce emissions 

below the district’s emission thresholds as discussed in the Air Quality Chapter of the PEA, 

Exhibit B.

Feather River Air Quality Management District (“FRAQMD”)

PG&E participated in a conference call with Sondra Spaeth on March 25, 2016 to 

discuss the project and applicable measures to reduce potential air quality impacts associated 

with the project.  PG&E presented the project, including potential air quality impacts 

associated with helicopter use and requested input from FRAQMD.  Ms. Spaeth suggested 
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that PG&E apply FRAQMD's Indirect Source Review Guidelines, including the use of BMPs 

and other measures to reduce emissions below the district’s recommended emission 

thresholds.  PG&E has incorporated the applicable FRAQMD BMPs into the Applicant-

Proposed Measures, including offsets, to reduce emissions below the district’s emission 

thresholds as discussed in the Air Quality Chapter of the PEA, Exhibit B.

Butte County

On November 30, 2015, PG&E met with Butte County staff to brief them on the 

project and request their feedback in the form of a letter or email.  The County requested 

additional details of the project at the meeting.  On December 21, 2015, PG&E contacted 

County representatives by email to provide additional information on the project including its 

purpose, a map of the area, planned start date, and planned community outreach.  At that 

time, the County was asked to provide feedback to assist in the planning process.  The 

County responded by email requesting details on the public outreach component of the 

project on December 22, 2015.  On January 11, 2016, PG&E contacted County 

representatives by email to provide additional details regarding PG&E’s proposed outreach, 

update them on a revised construction start date, and request a written position statement 

from the County regarding the project.  The County has not provided written comments or 

expressed any concerns regarding the project.

Yuba County

On June 24, 2015, PG&E met with Yuba County staff to brief them on the project and 

request their feedback.  County staff requested that structures near Plumas Lake Boulevard 

be significantly increased in height to accommodate future extension of an overpass in the 

area that the County would like to construct in the future.  To address the County’s request, 

PG&E has agreed to construct towers that can be raised in the future at such time as the 
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overpass expansion project is moves forward.  The County did not raise any additional 

concerns about the project.

Sutter County

On January 18, 2016, PG&E met with Sutter County staff to discuss the project and 

request their feedback.  The County requested additional details of the project at the meeting.  

On February 3, 2016, PG&E contacted County representatives by email to provide additional 

information on the project including the number and location of the towers as well as their 

height for each line segment within the County.  In response to PG&E’s request for a 

position statement, the County indicated that the decision to provide written comments had 

been deferred to the Sutter County Chief Administrative Officer.  The County has not 

provided written comments or identified any concerns. 

Yuba City

On March 29, 2016, PG&E provided an overview of the project to Yuba City staff by 

email correspondence.  The email provided an overview of the project’s purpose and 

identified the segments of the project that run in or adjacent to the City.  PG&E requested the 

City’s input regarding the project.  The City responded by email on March 29, 2016, that it 

was interested in strengthening the electric grid and did not have any concerns at this time 

regarding the project.

City of Marysville

On March 29, 2016, PG&E provided an overview of the project to the City of 

Marysville staff by email correspondence.  The email provided an overview of the project’s 

purpose and identified the single span that crosses through the City.  The City was invited to 

provide comments on the project, but no response was received.
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City of Oroville

On March 25, 2016, PG&E met with the City of Oroville staff to provide an overview 

of the project and to discuss the small area within the city limits affected by the project.  The 

City asked whether the project would be constructed within the existing easement.  PG&E 

confirmed that it would.  City staff did not raise any concerns regarding the project.

V. MEASURES TAKEN TO REDUCE EMF EXPOSURE

Section X(A) of GO 131-D requires that applications for a PTC include a description of 

the measures taken or proposed by the utility to reduce the potential exposure to electric and 

magnetic fields (“EMF”) generated by the proposed facilities.  In accordance with Section X(A) of 

GO 131-D, CPUC Decision No. D.06-01-042 (“EMF Decision”), and PG&E’s EMF Design 

Guidelines prepared in accordance with the EMF Decision, PG&E has reviewed the project to 

determine available no-cost and low-cost magnetic field reduction measures to be incorporated in 

the design of the proposed project.  The following measure will be incorporated to reduce the 

magnetic field strength levels from electric power facilities:

 Raising the height of the poles in the residential and school land use areas by 10 feet taller 

than otherwise required to reduce magnetic field strength at ground level.

The Commission’s EMF Decision and PG&E’s EMF Design Guidelines require 

PG&E to prepare a Field Management Plan that indicates the no-cost and low-cost EMF 

measures that will be installed as part of the final engineering design for the project.  The 

Field Management Plan evaluates the no-cost and low-cost measures considered for the 

project, the measures adopted, and reasons that certain measures were not adopted.  A copy 

of the Field Management Plan for this project is attached as Exhibit D.
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VI. PUBLIC NOTICE

Pursuant to Section XI(A) of GO 131-D, notice of the Application will be sent to 

Butte, Yuba, and Sutter counties, and the cities of Marysville, Oroville, and Yuba City, the 

California Energy Commission, the State Department of Transportation and its Division of 

Aeronautics, the Secretary of the Resources Agency, CDFW, the Department of Public 

Health, the California Water Resources Control Board, the California Air Resources Board, 

the Butte County Air Quality Management District, the Feather River Air Quality 

Management District, the Central Valley RWQCB, the Central Valley Flood Protection 

Board, the NAHC, the State Department of Transportation’s District Office, the State Lands 

Commission, the USFWS, the USACE, all owners of land within 300 feet of the proposed 

project (as determined by the most recent local assessor’s parcel roll available to PG&E at 

the time the notice is sent), and any other interested parties that have requested such 

notification.

In accordance with Section XI(A)(2), within 10 days after filing the Application, 

PG&E will publish a notice of the Application once a week for two successive weeks in the 

Marysville Appeal-Democrat and the Oroville Mercury-Register.  In accordance with 

Section XI(A)(3), PG&E will also post a notice of the Application on-site and off-site where 

the project is located.  PG&E will deliver a copy of the notice to the CPUC Public Advisor 

and the CPUC’s Energy Division in accordance with Section XI(A)(3), and will file a 

declaration of mailing and posting with the Commission within five days after completion.

VII. EXHIBITS

The following exhibits are attached and incorporated by reference to this Application:

Exhibit A:  Project Overview Map 

Exhibit B:  Proponent’s Environmental Assessment 
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Exhibit C:  Preliminary Project Schedule

Exhibit D:  EMF Field Management Plan

Exhibit E:  Excerpts from the 2010-2011 California ISO Transmission Plan 

Exhibit F:  Excerpts from the 2015-2016 California ISO Transmission Plan

Exhibit G:  PG&E’s most recent proxy statement dated May 23, 2016

Exhibit H:  PG&E’s Form 10-Q Quarterly Report filed on February 18, 2016, by 

PG&E Corporation and Pacific Gas and Electric Company, for the period ending 

December 31, 2015.

VIII. CONCLUSION

PG&E respectfully requests that the Commission:

1. Issue a Decision and Order, effective immediately, granting PG&E a Permit to 

Construct the South of Palermo 115 kV Reinforcement Project, adopting an appropriate 

environmental document for the project, and granting any other permission and authority 

necessary to construct, operate and maintain the project.

2. Authorize Energy Division to approve requests by PG&E for minor project 

modifications that may be necessary during final engineering and construction of the project 

so long as Energy Division finds that such minor project modifications would not result in 

new significant environmental effects or a substantial increase in the severity of previously 

identified significant effects.
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3. Grant such other and further relief as the CPUC finds just and reasonable.

Dated in San Francisco, California, this 28th day of April, 2016.

Respectfully submitted,

DAVID T. KRASKA
Law Department
Pacific Gas and Electric Company
Post Office Box 7442
San Francisco, CA  94120
Telephone:  (415) 973-7503
Facsimile:  (415) 972-5952
DTK5@pge.com

JO LYNN LAMBERT
JILLIAN B. BLANCHARD
1325 High Street
Alameda, CA 94501
Telephone:  (415) 867-6769
jblanchard@rudderlawgroup.com 

By: /s/ 
Jillian Blanchard

Attorneys for Applicant
PACIFIC GAS AND ELECTRIC COMPANY



SCOPING MEMO INFORMATION

Category:

Ratesetting.  Pursuant to Rule 2.1(c) of the Commission’s Rules of Practice and 
Procedure, the application must propose a category for the proceeding as defined in 
Rule 1.3.  If none of the enumerated categories are applicable, proceedings will be 
categorized under the catch-all “ratesetting” category.  (CPUC Rule 7.1 (e)(2).)  The 
Commission has consistently found that applications for CPCNs and PTCs under GO 
131-D do not fit within any of the enumerated categories and should therefore be 
considered as “ratesetting proceedings.”  

Need for hearing:

The CPUC has determined that issues related to project need and cost are not within 
the scope of PTC applications, leaving only environmental review as a relevant issue.  
No areas of environmental or other public concern are known.  If concerns about the 
project are raised, PG&E recommends that a public participation hearing be held.  

Issues: 

None known.

Safety considerations:

The project is being constructed, in part, to replace aging structures, which will 
increase the safety of the existing line.  PG&E workers will utilize construction 
BMPs, standard health and safety procedures, and guard structures to ensure the 
safety of workers and nearby residents throughout construction.  PG&E will also 
coordinate with any applicable emergency service providers in the event of any road 
or lane closures associated with construction. PG&E will submit a Helicopter Use 
Plan and will comply with all FAA and other legal requirements relating to helicopter 
safety.  PG&E will prepare a Worker Environmental Awareness Program and will 
implement hazardous substance control/emergency response and fire risk procedures, 
and will comply with all measures and applicable laws, to address potential hazardous 
materials safety issues.  Removed towers will be tested for lead paints and asbestos, 
and will be disposed of appropriately in accordance with applicable law. 

Proposed Schedule:

See Part VII of the Application and Exhibit C, attached. 



VERIFICATION

I, the undersigned, declare:
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and am authorized to make this verification on its behalf.  The statements in the foregoing 
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BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF CALIFORNIA

Application of PACIFIC GAS AND 
ELECTRIC COMPANY, a California 
corporation, for a Permit to Construct the 
South of Palermo 115 kV Power Line 
Reinforcement Project Pursuant to General 
Order 131-D

(U 39 E)

        Application No. 

APPLICATION OF PACIFIC GAS AND ELECTRIC COMPANY 
FOR A PERMIT TO CONSTRUCT THE 

SOUTH OF PALERMO 115 KV POWER LINE 
REINFORCEMENT PROJECT

Exhibit B
Proponent’s Environmental Assessment (“PEA”)

(The PEA is too voluminous to be filed electronically and therefore the original is being 
submitted in the form of an archival grade DVD and copies are provided on CD-ROM)
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Exhibit C 
 

SOUTH OF PALERMO 115KV POWER LINE REINFORCEMENT 
PROJECT 

PRELIMINARY PROJECT SCHEDULE 
 

PTC Application submitted April 2016 

Protests and Notice of deficiencies, if any May 2016 – July 2016 

Response to any deficiencies June 2016 – December 2016 

Application complete December 2016 

Draft Mitigated Negative Declaration 
(MND) released 

January 2017 

Close of Public Review Period February 2017 

Mitigated Negative Declaration (MND) 
adopted (no later than 180 days (6 months) 
from complete application per CEQA 
Guidelines § 15107) 

June 2017 

MND Adopted and PTC Decision 
Approved and Effective 

June 2017 

Acquisition of secondary permits July 2017 – August 2018 

Acquisition of land rights as needed July 2017 – August 2018 

Materials Procurement July 2017 – August 2018 

Initial Notice to Proceed / Construction 
Begins 

Fall 2018 

Construction Complete Spring 2021 

Project Operational Spring 2021 
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TRANSMISSION MAGNETIC BASIC FIELD MANAGEMENT PLAN 

SOUTH PALERMO 115 KV POWER LINE REINFORCEMENT PROJECT 
 

 

I. General Description of Project 

 

Project Lead: Project Manager, Electric Transmission Maintenance and Construction 

 

Transmission Lines:  Palermo–Pease 115 kV line 

    Pease–Rio Oso 115 kV line 

    Palermo–Bogue 115 kV line 

    Bogue–Rio Oso 115 kV line 

    E.Nicolaus–Rio Oso 115 kV line 

   Caribou–Palermo 115 kV line     

   Rio Oso–West Sacramento 115 kV line 

Distribution line Underbuild: None. 

 

Scope of Work: 

 

The purpose of this project is to replace aging facilities, address overloads and improve the 

reliability of electric service to customers in Butte, Yuba, and Sutter Counties by reconductoring, 

and replacing and modifying structures along, approximately 59.5 miles of portions of the lines 

identified above. The majority of the existing towers will be replaced with combinations of 

hybrid poles (bottom concrete/top steel) and Tubular Steel Poles (TSPs).  As for the conductor 

type, 1113AAC will be installed on most of the line with the exception of five sections, where 

477 ACSS will be installed on existing towers that will not be replaced.   

 

Base Cost of Project: Approximately $109,000,000 
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II.  BACKGROUND: CPUC DECISION 93-11-013 AND EMF POLICY 
 

On January 15, 1991, the CPUC initiated an investigation to consider its role in mitigating the 

health effects, if any, of electric and magnetic fields from utility facilities and power lines. A 

working group of interested parties, called the California EMF Consensus Group, was created by 

the CPUC to advise it on this issue. It consisted of 17 stakeholders representing citizens groups, 

consumer groups, environmental groups, state agencies, unions, and utilities. The Consensus 

Group's fact-finding process was open to the public, and its report incorporated concerns 

expressed by the public. Its recommendations were filed with the Commission in March 1992. 

 

Based on the work of the Consensus Group, written testimony, and evidentiary hearings, the 

CPUC issued its decision (93-11-013) on November 2, 1993, to address public concern about 

possible EMF health effects from electric utility facilities. 

 

In response to a situation of scientific uncertainty and public concern, the decision specifically 

requires PG&E to consider “no-cost” and “low-cost” measures, where feasible, to reduce 

exposure from new or upgraded utility facilities. It directs that no-cost mitigation measures be 

undertaken, and that low-cost options, when they meet certain guidelines for field reduction and 

cost, be adopted through the project certification process. PG&E was directed to develop, submit 

and follow EMF guidelines to implement the CPUC decision.  Four percent of total project 

budgeted cost is the benchmark in implementing EMF mitigation, and mitigation measures 

should achieve incremental magnetic field reductions of at least 15%. 

 

III.  ELECTRIC AND MAGNETIC FIELDS (EMF) 
 

EMF is a term used to describe electric and magnetic fields that are created by electric voltage 

(electric field) and electric current (magnetic field). Power frequency EMF is a natural 

consequence of electrical circuits, and can be either directly measured using the appropriate 

measuring instruments or calculated using appropriate information. 

Electric fields are present whenever voltage exists on a wire, and are not dependent on current. 

The magnitude of the electric field is primarily a function of the configuration and operating 

voltage of the line and decreases with the distance from the source (line). The electric field can 

be shielded (i.e., the strength can be reduced) by any conducting surface, such as trees, fences, 

walls, buildings, and most types of structures. The strength of an electric field is measured in 

volts per meter (V/m) or kilovolts per meter (kV/m). 

Magnetic fields are present whenever current flows in a conductor, and are not dependent on the 

voltage of the conductor. The strength of these fields also decreases with distance from the 

source. However, unlike electric fields, most common materials have little shielding effect on 

magnetic fields. 

The magnetic field strength is a function of both the current on the conductor and the design of 

the system. Magnetic fields are measured in units called Gauss. However, for the low levels 

normally encountered near electric utility facilities, the field strength is expressed in a much 
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smaller unit, the milliGauss (mG), which is one thousandth of a Gauss. 

Power frequency EMF are present wherever electricity is used. This includes not only utility 

transmission lines, distribution lines, and substations, but also the building wiring in homes, 

offices, and schools, and in the appliances and machinery used in these locations.  Magnetic field 

intensities from these sources can range from below 1 mG to above 1,000 mG (1 Gauss). 

Magnetic field strengths diminish with distance. Fields from compact sources (i.e., those 

containing coils such as small appliances and transformers) drop off with distance “r” from the 

source by a factor of 1/r
3
. For three-phase power lines with balanced currents, the magnetic field 

strength drops off at a rate of 1/r
2
. Fields from unbalanced currents, which flow in paths such as 

neutral or ground conductors, fall off inversely proportional to the distance from the source, 1/r. 

Conductor spacing and configuration also affect the rate at which the magnetic field strength 

decreases, as well as the presence of other sources of electricity. The magnetic field levels of 

PG&E’s power lines will vary with customer demand. 

Magnetic field strengths for typical transmission power line loads at the edge of rights-of-way 

are approximately 10 to 90 mG. 

 

IV. General Description of Surrounding Land Uses 

 

 

Schools or Daycare:  Three poles. 

 

Residential:  Twenty-five poles. 

 

Commercial/Industrial:  Ten poles. 

 

Recreational:  Two poles.  

 

Undeveloped Land and/or Agricultural, Rural: Three hundred eighty-seven poles.  

 

 

School adjacent to existing towers - 27/205, 28/206 & 28/207: 

 

Yuba Gardens Intermediate 

1964 11th Ave, Olivehurst
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V. No Cost and Low Cost Magnetic Field Mitigation  
 

 

No Cost Field Reduction  

 

There are no feasible no cost field reduction measures that can be implemented on this project. 

 

Priority Areas where Low Cost Measures are to be Applied 

 

Twenty-eight poles in the school and residential land use areas are considered for magnetic field 

reduction.  

 

Low Cost Magnetic Field Reduction Options 
 

This FMP proposes to raise the height of twenty-eight poles in the school and residential land use 

areas by ten feet taller than required for meeting clearance requirements.   No other low cost 

mitigation is available for this project. 

 

VI. Conclusion - Field Reduction Options Selected 
 

 

This FMP proposes to raise the height of twenty-eight poles in the school and residential land use 

areas by ten feet taller than required for meeting clearance requirements.   No other low cost 

mitigation is available for this project. 
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TTS proposed a SVC project, the Brighton 230 kV Reliability Solution, to address the low voltage concern at 
Brighton 230 kV bus. TTS proposed to build and own the SVC project, to turn the facilities over to the ISO's 
operational control. ISO tariff section 24. 1.2 provides that the PTO with service territory in which any proposed 
transmission upgrade or addition deemed necessary is located shall be the project sponsor with the 
responsibility to construct, own, finance and maintain the upgrade or addition. 

The ISO will consider the SVC project, along with other possible options, in future ISO planning cycles to 
determine what facilities PG&E should be required to construct to meet the reliability needs in this area. 

Other Request Window Submissions 

Request Window Submission - Great Basin HVDC Project 

Great Basin Energy Development, LLC (GEBO) proposed an HVDC project, the Great Basin HVDC Project, 
targeting the Sacramento Area low voltage problem as reliability need. GBED proposed to build and own the 
HVDC project and turn the facilities over to the ISO's operational control. ISO tariff section 24. 1.2 provides 
that the PTO with service territory in which any proposed transmission upgrade or addition deemed necessary 
is located shall be the project sponsor with the responsibility to construct, own, finance and maintain the 
upgrade or addition. 

The proposed Great Basin HVDC Project does not mitigate the voltage concerns identified in the Sacramento 
area in the ISO's 2010 reliability assessment. Hence, the ISO determined that the Great Basin HVDC Project 
is not needed for reliability purposes. 

2.7.4.3 Sierra Division Thermal Overload Mitigations 

South of Palermo 115 kV Reinforcement 
There are three Palermo - Rio Oso 115 kV lines located in the Yuba and Sutter counties. These lines range in 
length from 46 to 57 miles and provide transmission power to the Honcut, Pease, East Marysville, Olivehurst, 
Bogue and East Nicolaus distribution substations. Figure 2.7-6 below shows the one-line diagram of the 
existing Palermo-Rio Oso 115 kV system. 
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Figure 2.7-6: Palermo-Rio Oso Existing 115 kV System 
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In addition to providing 115 kV transmission power to local area electric customers, the Palermo - Rio Oso 
115 kV lines also serve as a transmission path for a significant amount of hydro generation energy to flow into 
PG&E's local area network. The hydro plants in the area include facilities along the Feather River between 
Lake Almanor and Lake Oroville and are connected to Table Mountain, Palermo and Rio Oso substations. A 
portion of the output from these power plants flows through the Table Mountain substation to load centers in 
the Sacramento area through the Palermo - Rio Oso 115 kV lines. The ISO, in its 2008 transmission plan, 
approved the Palermo - Rio Oso 115 kV Line Reconductoring Project which would reconductor the northern 
sections of the existing Palermo-Rio Oso 115 kV double circuit tower line by 2012. This reconductoring work 
includes a 40-mile section between Palermo and East Nicolaus substations and a 30-mile section between 
Palermo and Bogue Junction. 
This year's assessment identified that the Pease - Rio Oso 115 kV line will exceed its normal rating with all 
lines in-service and its emergency rating for certain Category B and Category C contingencies. Similarly, the 
Bogue - Rio Oso 115 kV line will exceed its emergency ratings in 2014 for certain Category B and Category C 
contingencies. Furthermore, a section of the Palermo - Bogue 115 kV line will exceed its emergency rating in 
2020 for certain Category B contingencies and the Palermo - Pease 115 kV line and Rio Oso - Nicolaus 115 
kV lines will exceed their emergency ratings in 2015 and 2020, respectively, for certain Category C 
contingencies. 
To mitigate these overloads, PG&E submitted the South of Palermo 115 kV Reinforcement Project through 
the 2010 request window. The project proposes to reconductor the southern portions of the Palermo - Rio 
Oso 115 kV lines #1 and #2' as well as the entire Palermo - Pease and Pease - Rio Oso 115 kV lines with 
1113 kcmil aluminum conductor: 

• Bogue- Rio Oso 115 kV line (21.5 miles); 
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• Palermo - Bogue 115 kV line (8 miles) between Olivehurst and Bogue substations; 
• Palermo - Pease 115 kV line (26.5 miles); 
• Pease- Rio Oso 115 kV line (28 miles); and 
• Rio Oso - Nicolaus 115 kV line (5.5 miles). 

The project is expected to cost between $80M and $100M and has an in-service date of May 2014. The ISO 
determined that this project is needed to mitigate identified thermal overloads. Until this project is placed in-
servce seasonal load transfers will be done to prevent these overloads from occurring. The ISO staff will 
ensure that necessary operating procedures are in place to meet reliability needs in 2011. 
An alternative solution considered building a new 115 kV line from Palermo to Rio Oso substation. The new 
line would be sized with 715 Al conductors and extend approximately 45 to 55 miles. This alternative would 
also require Honcut substation to be normally served from the Palermo-Pease 115 kV line as well as 
transferring the alternate feed to East Marysville substation from the Palermo - Nicolaus 115 kV line to the 
new Palermo- Rio Oso 115 kV line. This alternative is expected to cost between $70 million and $100 million. 
Figure 2.7-7 shows the one-line diagram of the alternative solution considered. 

Figure 2.7-7: Alternative Solution - New Palermo-Rio Oso 115 kV Line 
Alternative Solution: New Palermo - Rio Oso 115 kV Line 

New Palermo -Rio Oso 
~HS kV Line 

RioOso 

The power flow analysis showed that for the new 115 kV line solution, the Pease - Rio Oso line would still 
experience normal overloads and the Bogue - Rio Oso line would exceed its emergency rating for certain 
Category C contingencies in 2020. The remaining line sections also showed high (>80%) loading under 
various Category C contingencies. Because this alternative does not mitigate all the overloads identified and 
also has significant uncertainties in transmission line permitting requirements, this alternative is not 
recommended. 

Placer 115/60 kV Transformer, Del Mar-Atlantic 60 kV Line and Gold Hill-Horseshoe Nos. 1 & 2 115 kV 
Lines 
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KMPUD and the Kirkwood Community are physically isolated from any large regional electric service utility. 
Kirkwood is currently being served by local diesel-fired generators, which are owned and operated by 
KMPUD. KMPUD's customer base is comprised of residential homes, commercial operations, and the 
Kirkwood Ski Resort, which is its largest single customer. Due to the increased electric demand, KMPUD is 
proposing to interconnect to PG&E's transmission system. To facilitate this interconnection, PG&E submitted 
a project through the 2010 request window, the KMPUD 115 kV Interconnection Project, which proposes to 
interconnect KMPUD's proposed facilities by tapping onto the existing Salt Springs - Tiger Creek 115 kV line 
adjacent to Salt Springs PH. This tap line will be 2.3 miles long. The project is expected to cost between $2M 
and $4M. 

The ISO has reviewed the interconnection facilities proposed by PG&E and has determined that they will 
allow the load to be reliably interconnected to the ISO controlled grid. There are no reliability upgrades or 
additions to the ISO controlled grid that will be triggered by the tap line and associated facilities. Thus, the ISO 
has determined that this proposed load interconnection to the PG&E 115 kV system may proceed without 
modification. The radial tap line will not be under the ISO's operational control. 

2. 7.5 KEY CONCLUSIONS 

The 2010 reliability assessment of the PG&E Central Valley area revealed several reliability concerns. These 
concerns consist of thermal overloads and low voltages under normal, Categories B and C contingency 
conditions. Also one Category C contingency resulted in the power flow divergence indicating potential area-
wide voltage collapse. 

The problems identified in this 2010/2011 assessment are very similar to those found in the last year's 
assessment. There were three new projects approved in the 2010 transmission plan, which eliminated one 
normal, one Category B and three Category C overloads identified in the last year's assessment. To address 
the identified thermal overloads and low voltage concerns, the ISO-proposed a total of 30 transmission 
solutions and received nine transmission project proposals through the request window. ISO also completed 
evaluation of one ongoing project from the last year's request window. However, some of these proposed 
request window projects serve the purpose of more than one ISO-proposed solutions. These are: 

• Hammer -Country Club 60 kV Line Switch Replacement Project; 
• Cortina No. 3 60 kV Line Reconductoring; 
• West Point -Valley Springs 60 kV Line Project; 
• South of Palermo 115 kV Reinforcement Project; 
• Stagg -Hammer 60 kV Line Project; 
• Vierra 115 kV Looping Project; 
• Rio Oso -Atlantic 230 kV Line Project; 
• Vaca Dixon-Davis Voltage Conversion; 
• Lodi Area 230 kV Substation Project; and 
• Drum -Grass Valley -Weimar 60 kV Line Project. 
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The ISO has determined eight projects to be needed (1 through 8 in the list above), and the remaining two (9 
and 10 in the list above) have ongoing status requiring further information. 

The projects determined to be needed will carry forward into the 201112012 planning cycle and will be 
included in the planning assumptions. 
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2.5.4 Central Valley Area 

2.5.4.1 Area Description 

The Central Valley area is located in the eastern part of PG&E's service territory. This area 
includes the central part of the Sacramento Valley and it is composed of the Sacramento, Sierra, 
Stockton and Stanislaus divisions as shown in the figure below. 

The Sacramento division covers approximately 4,000 square miles 
of the Sacramento Valley, but excludes the service territory of the 
Sacramento Municipal Utility District and Roseville Electric. Cordelia, 
Suisun, Vacaville, West Sacramento, Woodland and Davis are some 
of the cities in this area. The electric transmission system is 
composed of 60 kV, 115 kV, 230 kV and 500 kV transmission 
facilities. Two sets of 230 and 500 kV transmission paths make up 
the backbone of the system. 

The Sierra division is located in the Sierra-Nevada area of California. 
Yuba City, Marysville, Lincoln, Rocklin, El Dorado Hills and 
Placerville are some of the major cities located within this area. 
Sierra's electric transmission system is composed of 60 kV, 115 kV 

and 230 kV transmission facilities. The 60 kV facilities are spread throughout the Sierra system 
and serve many distribution substations. The 115 kV and 230 kV facilities transmit generation 
resources from north-to-south. Generation units located within the Sierra area are primarily 
hydroelectric facilities located on the Yuba and American River water systems. Transmission 
interconnections to the Sierra transmission system are from Sacramento, Stockton, North Valley, 
and the Sierra Pacific Power Company (SPP) in the state of Nevada (Path 24). 

Stockton division is located east of the Bay Area. Electricity demand in this area is concentrated 
around the cities of Stockton and Lodi. The transmission system is composed of 60 kV, 115 kV 
and 230 kV facilities. The 60 kV transmission network serves downtown Stockton and the City of 
Lodi. Lodi is a member of the Northern California Power Agency (NCPA), and it is the largest city 
that is served by the 60 kV transmission network. The 115 kV and 230 kV facilities support the 60 
kV transmission network. 

Stanislaus division is located between the Greater Fresno and Stockton systems. Newman, 
Gustine, Crows Landing, Riverbank and Curtis are some of the cities in the area. The transmission 
system is composed of 230 kV, 115 kV and 60 kV facilities. The 230 kV facilities connect Bellota 
to the Wilson and Borden substations. The 115 kV transmission network is located in the northern 
portion of the area and it has connections to qualifying facilities generation located in the San 
Joaquin Valley. The 60 kV network located in the southern part of the area is a radial network. It 
supplies the Newman and Gustine areas and has a single connection to the transmission grid via 
a 115/60 kV transformer bank at Salado. 

Historically, the Central Valley experiences its highest demand during the summer season. Load 
forecasts indicate the Central Valley should reach its summer peak demand of 4335 MW by 2025 
assuming load is increasing by approximately 50 MW per year. 
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Accordingly, system assessments in these areas included technical studies using load 
assumptions for these summer peak conditions. Table 2.5-9 includes load forecast data. 

2.5.4.2 Area-Specific Assumptions and System Conditions 

The Central Valley area study was performed consistent with the general study methodology and 
assumptions described in section 2.3. The ISO-secured website lists contingencies that were 
performed as part of this assessment. Additionally, specific methodology and assumptions that 
are applicable to the Central Valley area study are provided below. 

Generation 

Generation resources in the Central Valley area consist of market, QFs and self-generating units. 
The total installed capacity is approximately 3459 MW with another 530 MW of North Valley 
generation being connected directly to the Sierra division. Table 2.5-8 lists a summary of the 
generation in the Central Valley area with detailed generation listed in Appendix A. 

Table 2.5-8: Central Valley area generation summary 

Generation Capacity 
(MW) 

Thermal 1,359 

Hydro 1,545 

Wind 894 

Biomass 162 

Total 3,960 

• Sacramento division - there are approximately 970 MW of internal generating capacity 
within the Sacramento division. More than 800 MW of the capacity (Lambie, Creed, 
Goosehaven, EnXco, Solano, High Winds and Shiloh) are connected to the new Birds 
Landing Switching Station and primarily serves the Bay Area loads. 

• Sierra division - there is approximately 1250 MW of internal generating capacity within 
the Sierra division, and more than 530 MW of hydro generation listed under North Valley 
that flows directly into the Sierra electric system. More than 75 percent of this generating 
capacity is from hydro resources. The remaining 25 percent of the capacity is from QFs, 
and co-generation plants. The Colgate Powerhouse (294 MW) is the largest generating 
facility in the Sierra division. 

• Stockton division - there is approximately 1370 MW of internal generating capacity in the 
Stockton division. 

• Stanislaus division - there is approximately 590 MW of internal generating capacity in 
the Stanislaus division. More than 90 percent of this generating capacity is from hydro 
resources. The remaining capacity consists of QFs and co-generation plants. The 333 
MW Melones power plant is the largest generating facility in the area. 
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Load Forecast 

Loads within the Central Valley area reflect a coincident peak load for 1-in-10-year forecast 
conditions of each peak study scenario. Table 2.5-9 shows loads modeled for the Central Valley 
area assessment. 

Table 2.5-9: Load forecasts modeled in the Central Valley area assessment 

1-in-10 Year Non-Simultaneous Load Forecast 

Summer Peak (MW) 
PG&E Area 

2017 2020 2025 

Sacramento 1159 1205 1259 

Sierra 1231 1259 1286 

Stockton 1414 1463 1523 

Stanislaus 267 268 267 

TOTAL 4070 4195 4335 

2.5.4.3 Assessment and Recommendations 

The ISO conducted a detailed planning assessment based on the study methodology identified 
in section 2.3 to comply with the reliability standard requirements of section 2.2. Details of the 
planning assessment results are presented in Appendix B. The 2015-2016 reliability assessment 
of the PG&E Central Valley Area has identified several reliability concerns consisting of thermal 
overloads under Category PO to P7 contingencies. The ISO previously approved solutions will 
address these reliability concerns in the long term. Until the approved solutions are completed, 
operating action plans will be relied upon to address the thermal overloads and low voltage issues. 

The ISO is recommending for approval the following projects to address high voltage issues in 
the Central Valley area. 

Bel/ota 230 kV Substation Shunt Reactor 

ISO received one capital project proposal through the request window to install a new 100 Mvar 
230kV reactor to mitigate high voltages on the PG&E system at Bellota. The project scope 
includes installing a 100 Mvar reactor and associated bus and line work to interconnect the 
reactors. The project is estimated to be in service in 2020 and is expected to cost between $13 
Million - $19 Million. The ISO has found the project to be needed given the real-time high voltage 
concerns system operators were experiencing in this area as validated from real-time SCADA 
values. As the high voltage concerns are being seen in real-time operations, the ISO is working 
with PG&E to potentially expedite the implementation of this project. 
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Delevan 230 kV Substation Shunt Reactor 

ISO received one capital project proposal through the request window to install a new 200 Mvar 
230kV reactor to mitigate high voltages on the PG&E system at Delevan. The project scope 
includes installing a 200 Mvar reactor and associated bus and line work to interconnect the 
reactors. The project is estimated to be in service in 2020 and is expected to cost between $19 
Million - $28 Million. The ISO has found the project to be needed given the real-time high voltage 
concerns system operators were experiencing in this area as validated from real-time SCADA 
values. In light of the fact that the high voltage concerns are being seen in real-time operations, 
the ISO is working with PG&E to potentially expedite the implementation of this project. 
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2.5.9 Review of previously approved projects 

As a part of the 2015-2016 transmission planning process, the ISO conducted a separate and 
standalone review of a large number of local area low voltage transmission projects in the 
PG&E service territory that were predominantly load forecast driven and whose approvals dated 
back a number of years. In reviewing the potential to cancel those projects, the resu lts set out 
in sections 2.5.1 through 2.5.8 were reviewed to ensure that cancelling those projects did not 
affect sections 2.5.1 through 2.5.8 results and recommendations. The review was due to 
changes of assumptions, predominantly current load forecast projects that differed considerably 
from the load forecasts that were in place when the projects were originally approved, that 
primarily affected localized areas within the planning area. The ISO reviewed the need based 
upon: 

• Transmission planning process and applicable reliability standards (NERC standards, 
WECC regional criteria and ISO Planning Standards) 

• Local Capacity Requirements 
• Deliverability requirements for generators with executed interconnection agreements 

The analysis was conducted on the topology of the system the in 2017 base case (with only 
projects already moving forward in-service) and with load levels escalated to the 2025 forecast. 
The assessment done with and without AAEE (similar to the sensitivity studies conducted in th is 
planning cycle.) While this approach does not emulate all of the resource and bulk system 
changes expected to occur by 2025, it does provide a reasonable basis for assessing local area 
issues. Further, the results of this analysis were then reviewed with the results of the analysis 
set out in sections 2.5.1 through 2.5.8 for consistency. 

There were 13 projects that were found to be no longer required based on reliability, local 
capacity requirements and deliverability assessments and that are recommended to be 
cancelled: 

• Bay Meadows 115 kV Reconductoring (Greater Bay Area) 
• Cooley Landing - Los Altos 60 kV Line Reconductor (Greater Bay Area) 
• Del Monte - Fort Ord 60 kV Reinforcement Project (Central Coast & Los Padre) 
• Kerckhoff PH #2 - Oakhurst 115 kV Line (Fresno) 
• Mare Island - Ignacio 115 kV Reconductoring Project (North Coast & North Bay) 
• Monta Vista - Los Altos 60 kV Reconductoring (Greater Bay Area) 
• Manta Vista - Wolfe 115 kV Substation Equipment Upgrade (Greater Bay Area) 
• Newark - Applied Materials 115 kV Substation Equipment Upgrade (Greater Bay 

Area) 
• Potrero 115 kV Bus Upgrade (Greater Bay Area) 
• Taft 115/70 kV Transformer #2 Replacement (Kern) 
• Tulucay 230/60 kV Transformer No. 1 Capacity Increase (North Coast & North 

Bay) 
• West Point - Valley Springs 60 kV Line Project (Second Line) (Central Valley) 
• Woodward 115 kV Reinforcement (Fresno) 
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The remaining previously approved transmission projects were found to continue to be required 
to meet the applicable reliability, local capacity requirements and deliverability needs. 

The ISO will continue to assess in future planning cycles the need to reassess previously 
approved transmission projects if there are material changes in the assumptions associated with 
the need for previously approved projects. 
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Chapter 7 

7 Transmission Project List 

7.1 Transmission Project Updates 
Tables 7.1-1 and 7.1-2 provide updates on expected in-service dates of previously approved 
transmission projects. In previous transmission plans, the ISO determined these projects were 
needed to mitigate identified reliability concerns, interconnect new renewable generation via a 
location constrained resource interconnection facility project or enhance economic efficiencies. 

Table 7.1-1: Status of previously approved projects costing less than $50M 

No Project PTO 
Expected In-
Service Date 

1 
Imperial Valley Transmission Line 110 May-15 
Collector Station Project 

2 Estrella Substation Project NEETWest May-19 

3 Almaden 60 kV Shunt Capacitor PG&E May-17 

4 
Ashlan-Gregg and Ashlan-Herndon 230 

PG&E May-18 
kV Line Reconductor 

5 Bay Meadows 115 kV Reconductoring PG&E Canceled 

6 Borden 230 kV Voltage Support PG&E May-19 

7 
Caruthers - Kingsburg 70 kV Line PG&E May-17 
Reconductor 

Cascade 115/60 kV No.2 Transformer 
May 19 and 

8 Project and Cascade - Benton 60 kV Line PG&E 
Project 

Nov-22 

9 Cayucos 70 kV Shunt Capacitor PG&E May-21 

10 Christie 115/60 kV Transformer No. 2 PG&E Jul-17 

11 Clear Lake 60 kV System Reinforcement PG&E Feb-23 
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Table 7.1-2: Status of previously approved projects costing $50M or more 

Expected 
No Project PTO In-Service 

Date 

1 Delaney-Colorado River 500 kV line 
OCR 

May-20 
Transmission 

2 Suncrest 300 Mvar dynamic reactive device NEETWest Jun-17 

3 Atlantic-Placer 115 kV Line PG&E Apr-24 

4 
Cottonwood-Red Bluff No. 2 60 kV Line Project and 

PG&E Jun-23 Red Bluff Area 230/60 kV Substation Project 

5 Embarcadero-Potrero 230 kV Transmission Project PG&E Jul-16 

6 Fresno Reliability Transmission Projects PG&E Mar-16 

7 Gates #2 500/230 kV Transformer Addition PG&E May-18 

8 Gates-Gregg 230 kV Line156 PG&E/MAT Apr-20 

9 Kern PP 115 kV Area Reinforcement PG&E Dec-20 

10 Lockeford-Lodi Area 230 kV Development PG&E Dec-24 

11 Martin 230 kV Bus Extension PG&E Dec-21 

12 Midway-Andrew 230 kV Project PG&E May-25 

13 Midway - Kern PP #2 230 kV Line PG&E Jun-21 

14 New Bridgeville - Garberville No. 2 115 kV Line PG&E Jan-24 

15 Northern Fresno 115 kV Area Reinforcement PG&E Sep-20 

16 South of Palermo 115 kV Reinforcement Project PG&E Apr-22 

156 During its 2012-2013 transmission planning cycle, the ISO approved the Gates-Gregg 230 kV project as a double-
circuit tower line with a single conductor to be strung initially. Through the solicitation process the project has been 
awarded to PG&E, MidAmerican Transmission, and Citizens Energy (the "Gates-Gregg project sponsors"). At this time 
the ISO has not approved the need for the second circuit; however the ISO noted in the 2013-2014Transmission Plan 
that it would be prudent for the Gates-Gregg project sponsors to seek permits for the second circuit in parallel with or 
as a part of their permitting for the currently-approved Gates-Gregg project. 
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PG&E Corporation 
Pacific Gas and Electric Company

April 11, 2016
 
To the Shareholders of PG&E Corporation and Pacific Gas and Electric Company:
 
You are cordially invited to attend the 2016 annual meetings of PG&E Corporation and Pacific Gas and Electric Company. The meetings
will  be held  concurrently  on  Monday,  May  23,  2016,  at  10:00  a.m.,  at  the  PG&E  Corporation  and  Pacific  Gas  and  Electric  Company
headquarters, 77 Beale Street, San Francisco, California. Entry to the meetings will be through the atrium on Beale Street, between Market
Street and Mission Street.
 
The following Joint Proxy Statement contains information about matters to be considered at both the PG&E Corporation and Pacific Gas and Electric
Company annual meetings.
 
PG&E Corporation and Pacific Gas and Electric Company shareholders will be asked to vote on the following matters:
 
• nominees for director,
   
• ratification of the appointment of the independent registered public accounting firm for 2016, and
   
• advisory approval of executive compensation.
 
The Boards of Directors and management of PG&E Corporation and Pacific Gas and Electric Company recommend that you vote “FOR” each of
these items.
 
Your vote on these items at the annual meetings is important.  For your convenience, we offer you the option of submitting your proxy and voting
instructions over the Internet, by telephone, or by mail. Whether or not you plan to attend the annual meetings, please vote as soon as possible so
that your shares can be represented at the annual meetings.
 
Sincerely,
 

  
Anthony F. Earley, Jr.
Chairman
of
the
Board,
Chief
Executive
Officer,
and
President
of
PG&E
Corporation
 

  
Nickolas Stavropoulos
President,
Gas
Pacific
Gas
and
Electric
Company
 

  
Geisha J. Williams
President,
Electric
Pacific
Gas
and
Electric
Company

 



Joint Notice of Annual Meetings of
Shareholders of PG&E Corporation and Pacific
Gas and Electric Company
Monday, May 23, 2016
10:00 a.m. Pacific Time,
PG&E Corporation and Pacific Gas and Electric Company headquarters, 77 Beale Street, San Francisco, California
 
To the Shareholders of PG&E Corporation and Pacific Gas and Electric Company:
 
The annual  meetings of  shareholders  of  PG&E Corporation and Pacific  Gas and Electric  Company will  be held concurrently  on Monday,  May 23,
2016, at 10:00 a.m., at the PG&E Corporation and Pacific Gas and Electric Company headquarters, 77 Beale Street, San Francisco, California, for
the purpose of considering the following matters:
 
For PG&E Corporation and Pacific Gas and Electric Company shareholders:

 
  • To elect the following 12 and 14 individuals, respectively, nominated by the applicable Board of Directors to each serve as director on each Board

for the ensuing year:
 

Lewis Chew Roger H. Kimmel Anne Shen Smith
Anthony F. Earley, Jr. Richard A. Meserve Nickolas Stavropoulos*
Fred J. Fowler Forrest E. Miller Barry Lawson Williams
Maryellen C. Herringer Rosendo G. Parra Geisha J. Williams*
Richard C. Kelly Barbara L. Rambo  
 *Nominees for director of Pacific Gas and Electric Company only.

 
  • To ratify each Audit  Committee’s appointment of  Deloitte & Touche LLP as the independent  registered public accounting firm for 2016 for each

company,
     
  • To provide an advisory vote on each company’s executive compensation, and
     
  • To transact any other business that may properly come before the meetings and any adjournments or postponements of the meetings. Any matters

raised before the meetings by shareholders must be properly submitted consistent with the respective company’s Bylaw requirements and other
applicable requirements.

 
This  notice  serves  as  the  notice  of  annual  meetings  for  those  shareholders  of  PG&E  Corporation  or  Pacific  Gas  and  Electric  Company  who
previously elected to receive their proxy materials in paper format. All other shareholders were sent an “Important Notice Regarding the Availability of
Proxy Materials for the Shareholder Meeting to Be Held on May 23, 2016 and Notice of Annual Meeting of Shareholders” for PG&E Corporation or
Pacific Gas and Electric Company, as applicable.
 
The Boards of  Directors  have set  the close of  business on March 24,  2016 as the record date  for  determining which shareholders  are entitled  to
receive notice of and to vote at the annual meetings.
 
Dated: April 11, 2016

 
By Order of the Boards of Directors of

PG&E Corporation and Pacific Gas and Electric Company,
 

  
 

Linda Y.H. Cheng
Vice President, Corporate Governance and Corporate Secretary of

PG&E Corporation and Pacific Gas and Electric Company
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Joint Proxy Statement
 
Important Notice Regarding Internet Availability of Proxy Materials for the Shareholder Meeting to Be Held on May 23, 2016. The Proxy Statement
and the 2015 Annual Report are available online at: investor.pgecorp.com/financials/annual-reports-and-proxy-statements.
 
The Boards of Directors of PG&E Corporation and Pacific Gas and Electric Company are soliciting proxies for use at the companies’ 2016 annual meetings of
shareholders, including any adjournments or postponements. The 2016 annual meetings are scheduled to be held concurrently on Monday, May 23, 2016, at
10:00 a.m., at the PG&E Corporation and Pacific Gas and Electric Company headquarters, 77 Beale Street, San Francisco, California.
 
In connection with this proxy solicitation, beginning on or about April 11, 2016, PG&E Corporation and the Utility each mailed to its respective shareholders (1) a
Notice of  Annual  Meeting  and  Internet  Availability  of  Proxy  Materials,  or  (2)  a  copy  of  the  Joint  Notice  of  Annual  Meetings  of  Shareholders,  the Joint Proxy
Statement, a proxy card or voting instruction card, and the PG&E Corporation and Pacific Gas and Electric Company 2015 Joint Annual Report to Shareholders.
The materials  were  sent  to  anyone who owned shares  of  common stock  of  PG&E Corporation and/or  shares of  preferred  stock of  the  Utility  at  the  close of
business on March 24, 2016. This date is the record date set by the Boards to determine which shareholders may vote at and attend the annual meetings.

 
Defined Terms Used in this Proxy Statement
 
“2006
LTIP”
refers to the PG&E Corporation 2006 Long-Term Incentive Plan.
 

“2014
LTIP”
refers to the PG&E Corporation 2014 Long-Term Incentive Plan.
 

“2015
Annual
Report”
refers to the PG&E Corporation and Pacific Gas and Electric Company 2015 Joint Annual Report to Shareholders.
 

“Board”
refers to the Board of Directors of either PG&E Corporation or Pacific Gas and Electric, as applicable.
 

“CD&A”
refers to the section of the Proxy Statement entitled “Compensation and Discussion Analysis.”
 

“CEO”
refers to the position of Chief Executive Officer.
 

“Corporation”
refers to PG&E Corporation.
 

“CPUC”
refers to the California Public Utilities Commission.
 

“Guidelines”
refers to the Corporate Governance Guidelines adopted by the Boards of Directors of PG&E Corporation and Pacific Gas and Electric Company.
 

“Independent
Auditor”
refers to the independent registered public accounting firm.
 

“Joint
Notice”
refers to the Joint Notice of Annual Meetings of Shareholders of PG&E Corporation and Pacific Gas and Electric Company.
 

“LTIP”
refers to the 2006 LTIP and/or the 2014 LTIP.
 

“NEO”
or “Named
Executive
Officer”
refers to an officer who is listed in the Summary Compensation Table of this Proxy Statement.
 

“Notice
of
Internet
Availability”
refers to the “Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to Be Held on May
23, 2016  and  Notice  of  Annual  Meetings  of  Shareholders”  for  PG&E Corporation  or  Pacific  Gas  and  Electric  Company,  as  applicable, which  was mailed  to
certain shareholders starting on or about April 11, 2016.
 

“NYSE”
refers to the New York Stock Exchange.
 

“NYSE
MKT”
refers to the NYSE MKT LLC stock exchange (formerly known as the American Stock Exchange).
 

“Proxy”
refers to your authorization for another person or persons – the proxy holder(s) – to vote your shares at the annual meetings, in the manner indicated
on the proxy.
 

“Proxy
Card”
refers to your proxy card, on which you may indicate how you would like the named proxy holders to vote your shares at the annual meetings of
shareholders.
 

“Proxy
Statement”
refers to this 2016 Joint Proxy Statement for PG&E Corporation and Pacific Gas and Electric Company.
 

“RSU”
refers to a restricted stock unit.
 

“SEC”
refers to the United States Securities and Exchange Commission.
 

“Section
16
Officer”
refers to any “officer” as defined in Rule 16a-1(f) under the Securities Exchange Act of 1934.



“STIP”
refers to the Short-Term Incentive Plan.
 

“TSR”
refers  to  Total  Shareholder  Return, measured  by  stock  price  appreciation  and  dividends  paid,  relative  to  companies  in  the  Performance  Comparator
Group.
 

“Utility”
refers to Pacific Gas and Electric Company.
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2016 Proxy Statement Summary
 
This
proxy
statement
summary
highlights
information
to
assist
you
in
your
review
of
this
Proxy
Statement.
The
summary
does
not
contain
all
of
the
information
that
you
should
consider,
and
you
should
read
the
entire
Proxy
Statement
carefully
before
voting.
 
PG&E Corporation and the Utility are committed to operating with integrity, accountability, and transparency. Adhering to strong corporate governance practices
goes hand in hand with this commitment. Our governance policies and practices are detailed in the companies’ Guidelines, which are adopted by the Boards.
These  Guidelines  are  regularly  reviewed  against  industry  best  practices  by  the  PG&E  Corporation Nominating  and  Governance  Committee  and  by  the  full
Boards. Since the 2015 Joint Proxy Statement was issued, the Boards took action on the following governance matters:
 
• Refreshed the composition of the Nominating and Governance Committee by appointing a new member to the Committee.
   
• Clarified the description of the lead director’s role and duties in our Guidelines to reflect the independent and active nature of this position and the interface
between  the  lead  director  and  the  Chairman/CEO.  In  2015,  a  PG&E  Corporation  shareholder  proposal  requesting  adoption  of  an  independent  board
chairman policy was supported by approximately  46 percent  of  the shares voted.  To better  understand the reasons for  this  level  of  shareholder  support,
management reached out to the Corporation’s top institutional investors who had voted in favor of the proposal, and learned that, while some institutional
investors always supported independent board chair proposals as a matter of policy, other investors voted on a case-by-case basis and considered the lead
director’s role and duties in their decision to support the shareholder proposal. Some of the investors that voted on a case-by-case basis conveyed the view
that we could clarify or strengthen our description of the lead director’s role and duties. We amended our Guidelines based on this feedback.

   
• Reinforced our commitment to a best-in-class compliance and ethics culture and program by electing a Chief  Ethics and Compliance Officer.  This newly
created position reports directly to the PG&E Corporation Chairman and CEO and the Boards of Directors, including the Audit Committees and the PG&E
Corporation Compliance and Public Policy Committee.

   
• Enhanced  Board  oversight  of  our  compliance  and ethics  program by  establishing  the PG&E Corporation Compliance and Public  Policy Committee.  This
Committee was established from the former Public Policy Committee. In addition to its responsibilities for public policy and corporate responsibility issues,
this committee also assists the Boards and their respective Audit Committees in fulfilling the Boards’ oversight duties with respect to compliance with legal
and regulatory requirements and coordinating the compliance-related oversight work of the Boards’ various committees.

   
• Proactively  adopted  proxy  access  bylaw  provisions  for  PG&E  Corporation.  These  provisions  permit  shareholders  owning  3  percent  or  more  of  the
Corporation’s common stock for at least three years to nominate the greater of two directors or up to 20 percent of the Board, and to include these nominees
in  the  Corporation’s  proxy  materials.  The  number  of  shareholders  who  may  aggregate  their  shares  to  meet  the  ownership  threshold  is  limited  to  20.
Nominations are subject to the eligibility, procedural, and disclosure requirements set forth in the Corporation’s Bylaws.

 
Annual Meetings of Shareholders
 
         

  • Time and Date 10:00 a.m., on Monday May 23, 2016  
         

  • Place PG&E Corporation and Pacific Gas and Electric Company headquarters, 77 Beale Street, San Francisco, California  
         

  • Record Date March 24, 2016  
         

  • Voting Shareholders as of the record date are entitled to vote.  
         

      Each  share  of  PG&E  Corporation  common  stock,  Pacific  Gas  and  Electric  Company  common  stock,  and  Pacific  Gas  and
Electric Company preferred stock is entitled to cast one vote on each of the respective company’s director nominees and one
vote on each of that company’s other proposals.

 

         

  • Admission All shareholders as of the record date are invited to attend the meeting. Shareholders must have an admission ticket and valid
photo identification in order to enter the meeting. Please see the instructions on page 86.
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Meeting Agenda and Voting Recommendations
 
The following items are expected to be voted on at the annual meetings.
 
PG&E Corporation
 
  Board’s Voting Page Reference
Item Recommendation (for more detail)
Election of 12 directors FOR all nominees 11
Ratification of Deloitte & Touche LLP as Independent Auditor for 2016 FOR 34
Advisory vote to approve executive compensation FOR 39
 
Pacific Gas and Electric Company
 
  Board’s Voting Page Reference
Item Recommendation (for more detail)
Election of 14 directors FOR all nominees 11
Ratification of Deloitte & Touche LLP as Independent Auditor for 2016 FOR 34
Advisory vote to approve executive compensation FOR 39
 
Director Nominees
 
We are asking shareholders of each company to vote “FOR” each of the director nominees listed below. All nominees are current directors who were elected by
shareholders at the 2015 annual meeting, with the exception of Nickolas Stavropoulos and Geisha J. Williams, who were elected to the Utility Board effective
August 17, 2015, coincident with their election as Presidents of the Utility. In 2015, each incumbent PG&E Corporation director attended at least 92 percent of
the total number of applicable PG&E Corporation Board and Board committee meetings, and each incumbent Utility director attended 100 percent of the total
number of applicable Utility Board and Board committee meetings. Each director is elected annually by a majority of the votes represented and voting.
 
Below is summary information about each director nominee.
 
              Current Committee   Other Public
Nominee Age   Director Since   Principal Occupation   Memberships   Company Boards
Lewis Chew 53   September 2009   Executive Vice President and   • Audit      
          Chief Financial Officer, Dolby   • Compliance and      
          Laboratories, Inc.     Public Policy      
              • Executive      
Anthony F. 66   September 2011   Chairman of the Board,   • Executive   • Ford Motor
Earley, Jr.     (PG&E Corporation);   CEO, and President, PG&E           Company
      June 2012 (Utility)   Corporation            
Fred J. Fowler 70   March 2012   Retired Chairman of the   • Finance   • DCP Midstream
          Board, Spectra Energy   • Nuclear, Operations,     Partners, LP
          Partners, LP     and Safety   • Encana
                      Corporation
                    • Spectra Energy
                      Partners, LP
Maryellen C. 72   October 2005   Retired Executive Vice   • Audit   • ABM Industries
Herringer         President, General Counsel,   • Compensation     Incorporated
          and Secretary, APL Limited   • Executive      
              • Nominating and      
                Governance      
Richard C. 69   June 2013   Retired Chairman and CEO,   • Audit      
Kelly         Xcel Energy Inc.   • Nominating and      
                Governance      
              • Nuclear, Operations,      
                and Safety      
Roger H. 69   January 2009   Vice Chairman, Rothschild   • Compliance and   • Endo
Kimmel         Inc.     Public Policy     International plc
              • Finance      
              • Nominating and      
                Governance      
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              Current Committee   Other Public
Nominee Age   Director Since   Principal Occupation   Memberships   Company Boards
Richard A. 71   December 2006   President Emeritus, Carnegie   • Compliance and   • Duke Energy
Meserve         Institution of Washington     Public Policy     Corporation
              • Executive      
              • Nominating and      
                Governance      
              • Nuclear, Operations,      
                and Safety      
Forrest E. 63   February 2009   Retired Group President   • Audit      
Miller         – Corporate Strategy and   • Compensation      
          Development, AT&T Inc.   • Executive      
Rosendo G. 56   September 2009   Retired executive, Dell Inc.   • Finance      
Parra             • Nominating and      
                Governance      
              • Nuclear, Operations,      
                and Safety      
Barbara L. 63   January 2005   CEO, Taconic Management   • Compensation   • West Marine,
Rambo         Services   • Executive     Inc.
              • Finance      
              • Nominating and      
                Governance      
Anne Shen 62   February 2015   Retired Chairman and CEO,   • Compliance and      
Smith         Southern California Gas     Public Policy      
          Company   • Nuclear, Operations,      
                and Safety      
Nickolas 58   August 2015   President, Gas,   • Executive      
Stavropoulos*         Pacific Gas and Electric            
          Company            
Barry Lawson 71   September 1990   Retired Managing General   • Audit   • Navient
Williams     (Utility); December   Partner and President,   • Compensation      
      1996 (PG&E   Williams Pacific Ventures, Inc.   • Executive      
      Corporation)       • Finance      
Geisha J. 54   August 2015   President, Electric, Pacific   • Executive      
Williams*         Gas and Electric Company            
 

* Nickolas Stavropoulos and Geisha J. Williams are nominees for the Utility Board only and are members of the Utility Executive Committee only.
 
2015 Corporate Governance Highlights
 
• Substantial majority of independent directors (11 of 12 PG&E Corporation

directors and 11 of 14 Utility directors)
• Succession planning for CEO and senior management

• Independent key Board committees (excluding Executive Committees) • Executive and director stock ownership guidelines
• Independent lead director since 2003 (if the Chairman is not independent) • Board oversight of risk management, and proxy statement disclosure on the

Boards’ roles and responsibilities with respect to risk management
• Executive sessions of independent directors at regular Board meetings • Board oversight and transparent public disclosure of political activities
• Annual evaluation of CEO performance by independent directors • Board oversight of ethics and compliance
• Annual Board and committee self-evaluations • Policy against obtaining certain types of services from the Independent

Auditor
• Annual election of directors • No poison pill; shareholder approval required for adoption
• Majority vote for directors, with mandatory resignation policy and plurality

carve-out for contested elections
• Confidential voting policy

• One share one vote • Policy regarding number of other public company board seats held by
directors

• No supermajority vote requirements • Proxy access bylaw provisions
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Auditors
 
As a matter of good corporate governance, we are asking shareholders of each company to ratify the selection of Deloitte & Touche LLP (“Deloitte & Touche”)
as each company’s Independent Auditor for 2016. We provide information on fees paid to Deloitte & Touche on page 35.

 
Advisory Approval of Executive Compensation
 
We  are  asking  shareholders  of  each  company  to  approve  on  an  advisory  basis  the  compensation  paid  to  that  company’s  executive  officers  named  in  the
Summary  Compensation  Table  of  this  Joint  Proxy  Statement.  Each  Board  recommends  a  “FOR”  vote  because  it  believes  that  the  applicable  company’s
compensation policies and practices are effective in achieving the companies’ goals of rewarding sustained financial and operating performance and excellence,
aligning  the  executives’  long-term interests  with  those  of  our  shareholders,  and  motivating executives  to  remain  with  the  companies  for  long  and  productive
careers.

 
2017 Annual Meetings
 
         

  • Deadline for submission of shareholder proposals for inclusion in the proxy statement: December 12, 2016  
  • Period for submission of proxy access director nominees for inclusion in the proxy statement: November 12, 2016 - December 12, 2016  
  • Deadline for written notice of other business and nominations for director: February 27, 2017      
         

 
General Information About the Annual Meetings and Voting
 
Answers to many frequently asked questions about the annual meetings and voting can be found in the Q&A section beginning on page 83.
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Item No. 1: Election of Directors of PG&E
Corporation and Pacific Gas and Electric Company
 
Shareholders are being asked to elect 12 directors to serve on the Board of PG&E Corporation and 14 directors to serve on the Board of the Utility. The 12
nominees for director of the Corporation also are nominees for director of the Utility. Nickolas Stavropoulos and Geisha J. Williams are nominees for director of
the Utility only.
 
All nominees are current directors who were elected by shareholders at the 2015 annual meetings, with the exception of Nickolas Stavropoulos and Geisha J.
Williams, who were elected to the Utility Board effective August 17, 2015, coincident with their election as Presidents of the Utility. They are nominated for re-
election in 2016.
 
If elected as director, all of the nominees have agreed to serve and will hold office until the next annual meetings or until their successors shall be elected and
qualified, except in the case of death, resignation, or removal of a director.
 
If any of the nominees become unavailable at the time of the annual meetings to accept nomination or election as a director, the named proxyholders will vote
for substitute nominees at their discretion.
 
The Boards of Directors of PG&E Corporation and Pacific Gas and Electric Company Unanimously Recommend a Vote FOR Each of the Nominees
for Director Presented in This Joint Proxy Statement.
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NOMINEES FOR DIRECTORS OF PG&E CORPORATION AND PACIFIC
GAS AND ELECTRIC COMPANY
 
The Boards select nominees for director based on recommendations received from the Nominating and Governance Committee.
 
The Boards believe that each nominee for director is a qualified, dedicated, ethical, and highly regarded individual. The information provided below includes a
chart and a description of each nominee’s specific experience, qualifications, attributes, and skills that indicate why that person should serve as a director of the
applicable  company,  in  light  of  the  company’s  business and structure.  The Boards do not believe that  each nominee must  possess all  of  the  characteristics
shown in the chart below in order for each Board, as a whole, to function effectively.
 
Collectively, the distribution of the nominees’ experience, skills, and expertise, among other characteristics reflects a balanced and multi-disciplinary Board, and
appropriately meets the needs of the companies.
 

 
*  Includes Nickolas Stavropoulos and Geisha J. Williams, who are nominees for the Utility only.
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Lewis Chew
 

Age: 53
Director Since: September 2009
Current Board Committees: Compliance and Public Policy (Chair); Audit; Executive
Current Position: Executive Vice President and Chief Financial Officer of Dolby Laboratories, Inc. (audio, imaging, and voice technologies) since June 2012
 
Prior Positions:
 
Mr. Chew previously was Senior Vice President, Finance and Chief Financial Officer of National Semiconductor Corporation (design, manufacturing, and sale of
semiconductor products) (2001 to 2011). Before that, he was a Partner and certified public accountant at KPMG, LLP (accounting firm), where he served mainly
technology and financial institution clients.
 
Experience, Skills, and Expertise:
 
As an executive of a large business customer in the Utility’s service area, Mr. Chew brings insights from a customer’s perspective to the Board. He has specific
financial expertise and executive management and leadership skills gained from serving as a chief financial officer of other large public companies and as an
audit  partner  at  KPMG,  LLP.  He  also  has  experience  managing  and  overseeing  all  financial  functions  at  a  large  public  company,  as  well  as  information
technology,  manufacturing  and  supply  chain,  global  facilities,  investor  relations,  business  planning,  corporate  controllership,  strategic  planning,  business
development, worldwide operations finance, and global internal audit functions.
 

  
 

Anthony F. Earley, Jr.
 

Age: 66
Director Since: September 2011 (PG&E Corporation); June 2012 (Utility)
Current Board Committees: Executive (Chair)
Current Position: Chairman of the Board, CEO, and President of PG&E Corporation since September 2011
Other Current Public Company Boards: Ford Motor Company since 2009 (serves on compensation committee (chair), nominating and governance
committee, and sustainability and innovation committee)
 
Prior Positions:
 
Mr. Earley previously was Executive Chairman of DTE Energy Company (integrated energy company) (October 2010 to September 2011). He also served as
that company’s Chairman of the Board and CEO (1998 to 2010) and President and CEO. Before joining DTE Energy Company, Mr. Earley served as President
and Chief Operating Officer of Long Island Lighting Company (electric and gas utility in New York).
 
Prior Public Board Service During the Past Five Years:
 
Masco Corporation (home improvement and building products and services) (2001 to 2012); DTE Energy Company (1994 to 2011).
 
Other Board Experience:
 
Mr.  Earley serves on the executive committee of  the Edison Electric Institute and is former Chairman of  that  association.  He also serves as a director of  the
Nuclear Energy Institute and is a member of its executive committee and its organization and compensation committee. Mr. Earley has served on the boards of
numerous charitable and civic organizations, and currently serves on the boards of the Bay Area Council, United Way of the Bay Area, and the Exploratorium.
 
Experience, Skills, and Expertise:
 
Mr. Earley has extensive knowledge and experience across all aspects of the energy industry, including electric and gas utility operations, nuclear energy, and
energy policy and regulation. He brings executive management, business, and civic leadership skills gained from a significant number of years as a CEO and a
director of other large public companies.
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Fred J. Fowler
 

Age: 70
Director Since: March 2012
Current Board Committees: Finance; Nuclear, Operations, and Safety
Current Position: Retired Chairman of the Board, Spectra Energy Partners, LP (master limited partnership that owns natural gas transmission and storage
assets)
Other Current Public Company Boards: Spectra Energy Partners, LP since 2008 (serves on audit committee); Encana Corporation (natural gas producer)
since 2010 (serves on corporate responsibility, environment, health and safety committee, and human resources and compensation committee); DCP Midstream
Partners, LP (master limited partnership that owns, operates, acquires, and develops midstream energy assets) since 2015 (serves on audit committee)
 
Prior Positions:
 
In addition to serving as Chairman of the Board of Spectra Energy Partners, LP (2008 to 2013), Mr. Fowler was President and Chief Executive Officer of Spectra
Energy  Corp  (natural  gas  gathering  and  processing,  transmission  and  storage,  and  distribution  company)  (2006  to  2008)  and  served  as  a  director  of  that
company.  Before  that,  he  held  various  executive  positions  with  Duke  Energy  Corporation  (gas  and  electric  energy  company)  and  its  subsidiaries  and
predecessor companies, including President and Chief Operating Officer of Duke Energy.
 
Other Board Experience:
 
Mr. Fowler is the former Chairman of the Board of the Interstate Natural Gas Association of America and a former director of the Gas Research Institute, the
Gas Technology Institute, and the Institute of Nuclear Power Operations. Mr. Fowler also served on the board of TEPPCO Partners, LP (pipeline operator) from
1998 to 2003.
 
Experience, Skills, and Expertise:
 
Mr. Fowler brings extensive knowledge and over 45 years of experience in natural gas and gas liquids production, transportation, and marketing, and electricity
generation, transmission, and distribution. He brings leadership, management, and business skills developed as an executive and a director of numerous public
and privately held companies.
 

  
 

Maryellen C. Herringer
 

Age: 72
Director Since: October 2005 (interim lead director of PG&E Corporation and the Utility and interim non-executive Chairman of the Utility Board from May to
September 2011)
Current Board Committees: Nominating and Governance (Chair); Audit; Compensation; Executive
Current Position: Retired Executive Vice President, General Counsel, and Secretary of APL Limited (international transportation and logistics services
company)
Other Current Public Company Boards: ABM Industries Incorporated (facilities services) since 1993 (non-executive Chairman of the Board; member of
compensation committee, ex
officio
member of audit committee, corporate citizenship and communications committee, executive committee, and governance
committee)
 
Prior Positions:
 
Ms.  Herringer  held  various  executive  positions  at  APL  Limited  and  was  responsible  at  various  times  for  overseeing  the  legal,  risk  management,  corporate
communications, human resources, internal audit, tax, and community affairs functions. Prior to joining APL Limited, she was a partner in the international law
firm of Morrison & Foerster LLP, Senior Vice President and General Counsel of Transamerica Corporation (insurance and financial services), and a partner in
the law firm of Orrick, Herrington & Sutcliffe LLP.
 
Other Board Experience:
 
Ms. Herringer is a member of the boards of trustees of Mills College, Vassar College, and the San Francisco Museum of Modern Art.
 
Experience, Skills, and Expertise:
 
Ms. Herringer brings leadership, business, legal, and management skills developed as an executive and a director of, and legal counsel to, other large public
companies. Her specific  expertise  includes  legal,  corporate  governance,  risk  management,  and  internal  audit  matters,  as  well  as  corporate  transactions and
mergers and acquisitions.
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Richard C. Kelly
 

Age: 69
Director Since: June 2013
Current Board Committees: Audit; Nominating and Governance; Nuclear, Operations, and Safety
Current Position: Retired Chairman and CEO of Xcel Energy Inc. (utility supplier of electric power and natural gas service operating in eight Western and
Midwestern states)
 
Prior Positions:
 
Prior to serving as Chairman and CEO of Xcel Energy Inc. (2005 to 2011), Mr. Kelly held various executive positions at that company, including President, Chief
Operating Officer, and Chief Financial Officer. Before the merger forming Xcel Energy Inc. in 2000, he held a variety of finance-related positions at predecessor
companies New Century Energies and Public Service of Colorado.
 
Prior Public Board Service During the Past Five Years:
 
Canadian Pacific Railway (transcontinental railway in Canada and the United States) (2006 to 2014); Xcel Energy Inc. (2004 to 2011).
 
Other Board Experience:
 
Mr. Kelly is former Chairman of the Edison Electric Institute, a former board member of the Electric Power Research Institute and the Nuclear Energy Institute,
and a former member of the National Petroleum Council and the National Advisory Council of the National Renewable Energy Laboratory. Mr. Kelly also was a
director of BrightSource Energy, Inc. (solar thermal technology company) from 2011 to 2012. He currently serves as Chairman of the Board of Trustees of Regis
University.
 
Experience, Skills, and Expertise:
 
Mr. Kelly brings over 40 years of diverse energy experience and leadership as a utility industry executive. His specific expertise includes finance, mergers and
acquisitions, utility operations, clean energy, and nuclear and renewable power.
 

  
 

Roger H. Kimmel
 

Age: 69
Director Since: January 2009 
Current Board Committees: Compliance and Public Policy; Finance; Nominating and Governance 
Current Position: Vice Chairman of Rothschild Inc. (international investment banking firm) since January 2001 
Other Current Public Company Boards: Endo International plc (global specialty healthcare company) since May 2007 (non-executive Chairman of the Board;
serves on nominating and governance committee (chair), and transactions committee; alternate member of audit committee and operations committee)
 
Prior Positions:
 
Mr.  Kimmel previously  was a partner  in the  international  law firm of  Latham & Watkins LLP, where his practice focused on mergers and acquisitions,  capital
markets, and corporate governance matters.
 
Prior Public Board Service During the Past Five Years:
 
Schiff Nutrition International, Inc. (vitamins and nutritional supplements company) (1996 to 2012).
 
Other Board Experience:
 
Mr. Kimmel has also served on the boards of a variety of privately held companies. He was Chairman of the Board of Trustees of the University of Virginia Law
School Foundation from 2009 to June 2015, and is currently a member of the Board of Trustees of the Riverdale Country School.
 
Experience, Skills, and Expertise:
 
Mr.  Kimmel’s  investment  banking  work  includes  cross-border  and domestic  public  company  mergers  and  acquisitions,  capital  market  transactions,  corporate
governance, and advising special  committees of  boards of  directors.  He brings business,  finance,  and legal  skills,  as well  as leadership and problem-solving
skills developed as an executive and a director of,  and legal counsel to,  other large public companies. His specific expertise includes corporate transactions,
finance, investment banking, international business, corporate governance, and legal matters.
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Richard A. Meserve
 

Age: 71
Director Since: December 2006
Current Board Committees: Nuclear, Operations and Safety (Chair); Compliance and Public Policy; Nominating and Governance; Executive 
Current Position: President Emeritus, Carnegie Institution of Washington (not- for-profit scientific research institution); Senior Of Counsel to the international
law firm of Covington & Burling LLP since April 2004; consultant on nuclear matters 
Other Current Public Company Boards: Duke Energy Corporation (gas and electric energy company) since 2015 (serves on nuclear oversight committee and
regulatory policy and operations committee)
 
Prior Positions:
 
Prior to serving as President of the Carnegie Institution of Washington (2003 to 2014), Dr. Meserve was Chairman of the U.S. Nuclear Regulatory Commission.
He previously was a partner of Covington & Burling LLP. He also served as a member of the Blue Ribbon Commission on America’s Nuclear Future (chartered
by  the  Secretary  of  Energy)  (2010  to  2012),  as  legal  counsel  to  President  Carter’s  science  and  technology  advisor,  and  as  a  law  clerk  to  Justice  Harry  A.
Blackmun of the U.S. Supreme Court.
 
Other Board Experience:
 
Dr.  Meserve has been a director  of  Tri  Alpha Energy,  Inc.  (development  of  clean fusion energy technology) since 2012. He also serves as a member of  the
board of trustees of Universities Research Association, Inc. (consortium of research-oriented universities), and serves on the Council and Trust of the American
Academy of Arts and Sciences and on the Council of the National Academy of Engineering.
 
Experience, Skills, and Expertise:
 
Dr. Meserve brings technical, legal, regulatory, and public policy expertise in numerous areas, including nuclear power, energy policy, and climate change, as
well as leadership and business skills developed as an executive and a director of, and an advisor to, national and international scientific, research, and legal
organizations. He currently is co-chairman of the U.S. Department of Energy’s Nuclear Energy Advisory Committee and a member of the Secretary of Energy
Advisory Board.
 

  
 

Forrest E. Miller
 

Age: 63
Director Since: February 2009
Current Board Committees: Audit (Chair); Compensation; Executive
Current Position: Retired Group President-Corporate Strategy and Development of AT&T Inc. (communications holding company)
 
Prior Positions:
 
Prior to serving as Group President-Corporate Strategy and Development of AT&T Inc. (2007 to 2012), Mr. Miller served as Group President of AT&T Corp., the
Global  Enterprise  division  of  AT&T  Inc.,  and  held  a  variety  of  executive  positions  at  SBC  Communications  (communications  holding  company)  and  its
predecessor Pacific Telesis Group.
 
Other Board Experience:
 
Mr.  Miller  currently  serves as a trustee of  the Dallas Museum of  Art  and as a member of  the board of  the Baylor  Health Care System Foundation in Dallas,
Texas.
 
Experience, Skills, and Expertise:
 
Mr.  Miller  brings  strategic  management,  leadership,  and  business  skills  developed  as  an  executive  of  other  large  public  companies  in  both  regulated  and
competitive markets, as well as specific expertise in a number of areas, including strategic planning, business development, corporate finance, audit, mergers
and acquisitions, government and regulatory affairs, and human resources.
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Rosendo G. Parra
 

Age: 56
Director Since: September 2009
Current Board Committees: Finance; Nominating and Governance; Nuclear, Operations and Safety
Current Position: Retired executive of Dell Inc. (international information technology company); co-founder and Partner of Daylight Partners (technology-
focused venture capital firm) since December 2007
 
Prior Positions:
 
Mr. Parra previously held various executive and senior management positions at Dell  Inc.,  including Senior Vice President for the Home and Small  Business
Group and Senior Vice President and General Manager, Dell Americas. In those roles, he led Dell Inc.’s activities in the Americas, including marketing, sales,
manufacturing, logistics/distribution, call center operations, and services to all customer segments in the Americas.
 
Prior Public Board Service During the Past Five Years:
 
Brinker International (casual restaurant dining company) (2004 to 2015); NII Holdings, Inc. (mobile communications services in Latin America) (2008 to 2015).
 
Experience, Skills, and Expertise:
 
Mr. Parra brings business management, leadership, and problem-solving skills developed as an executive and a director of other large public companies, and
specific experience in various areas, including technology, product development, manufacturing, sales, marketing, and customer service.
 

  
 

Barbara L. Rambo
 

Age: 63
Director Since: January 2005
Current Board Committees: Finance (Chair); Compensation; Nominating and Governance; Executive
Current Position: CEO of Taconic Management Services (management consulting and services company) since October 2009
Other Current Public Company Boards: West Marine, Inc. (boating specialty retailer) since November 2009 (independent board chair)
 
Prior Positions:
 
Ms. Rambo has held various executive positions with companies in the financial services and technology sectors. Prior to joining Taconic Management Services,
she was CEO, Vice Chair, and a director of Nietech Corporation (consumer payments technology company) (2002 to 2009). She previously was CEO of Open
Close Technologies (financial services technology company) (2000 to 2002). Ms. Rambo assumed that position after holding a number of executive positions at
Bank of America, including head of National Commercial Banking.
 
Prior Public Board Service During the Past Five Years:
 
International Rectifier Corporation (power management technologies) (2009 to 2015).
 
Other Board Experience:
 
Ms. Rambo currently serves as a director of MUFG Union Bank, N.A. and MUFG Americas Holdings Corporation (Mitsubishi UFJ Financial Group - corporate,
commercial, and retail banking, wealth management, investment banking).
 
Experience, Skills, and Expertise:
 
Ms.  Rambo  brings  leadership  and  business  skills  developed  as  an  executive  and  a  director  of  other  large  public  companies,  with  a  focus  on  the  financial
services and technology sectors, and specific experience in corporate finance, capital markets, sales and marketing, operations, and executive management.
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Anne Shen Smith
 

Age: 62
Director Since: February 2015
Current Board Committees: Compliance and Public Policy; Nuclear, Operations, and Safety
Current Position: Retired Chairman and CEO of Southern California Gas Company (natural gas utility subsidiary of Sempra Energy serving southern California
and portions of central California)
 
Prior Positions:
 
Prior to serving as Chairman and CEO of Southern California Gas Company (SoCalGas)  (2012 to 2014) and President  of  SoCalGas (2012),  Ms. Smith held
various executive positions at that company, including Chief Operating Officer (2010 to 2012), Senior Vice President – Customer Services (2004 to 2010), and
Vice President of Environment and Safety. She also served as Senior Vice President –Customer Services of San Diego Gas & Electric Company (natural gas
and  electric  utility  subsidiary  of  Sempra  Energy  serving  San  Diego  County,  California  and  a  portion  of  Orange  County,  California)  during  her  tenure  in  that
position for SoCalGas (2004 to 2010).
 
Prior Public Board Service During the Past Five Years:
 
Southern California Gas Company (2012 to 2014).
 
Other Board Experience:
 
Ms. Smith currently serves as a director on the board of the California League of Conservation Voters Education Fund and is a member of The Trusteeship, an
affiliate of the International Women’s Forum, and the Committee of 100, a national organization devoted to promoting U.S.-China relations. Ms. Smith previously
served on the boards of directors of the American Gas Association, the Coalition for Clean Air, the Southern California Leadership Council, the UC Davis Energy
Efficiency Center, Asian Americans Advancing Justice – Los Angeles, and the Hank Lacayo Institute for Workforce and Community Studies.
 
Experience, Skills, and Expertise:
 
Ms.  Smith  brings over  36 years  of  diverse energy experience and leadership  as a utility  industry  executive.  Her  specific  expertise includes utility  operations,
environmental policy, strategic planning, customer service, regulatory affairs, information technology, and public affairs.
 

  
 

Nickolas Stavropoulos
 

Age: 58
Director Since: August 2015 (Utility)
Current Board Committees: Executive (Utility)
Current Position: President, Gas of Pacific Gas and Electric Company
 
Prior Positions:
 
Prior to becoming President, Gas, Mr. Stavropoulos was the Utility’s Executive Vice President, Gas Operations (June 2011 to August 2015), leading all aspects
of the Utility’s gas transmission and distribution operations,  including planning,  engineering,  maintenance and construction,  and emergency response. Before
joining the Utility, Mr. Stavropoulos served as Executive Vice President and Chief Operating Officer of National Grid (2007 to 2011) (multinational electricity and
gas utility), where he was responsible for all aspects of its U.S. gas distribution business. Prior to that role, Mr. Stavropoulos was President of KeySpan Energy
Delivery, where he led the company’s gas distribution group, field operations, and sales and marketing teams. He has also held several senior leadership roles
at Colonial Gas Company and Boston Gas.
 
Prior Public Board Service During the Past Five Years:
 
Dynamics Research Corporation (US. government services, information technology, and management consulting firm) (2005 to 2014); Enterprise Bancorp Inc.
(bank holding company) and Enterprise Bank (commercial bank) (2002 to 2011).
 
Other Board Experience:
 
Mr. Stavropoulos has served on the Board of Trustees of Bentley University since 2009.
 
Experience, Skills, and Expertise:
 
Mr.  Stavropoulos  brings  over  35  years  of  gas  systems  and  operations  experience,  as  well  as  a  detailed  knowledge  of  the  Utility’s  gas  business.  He  has
executive management, business, and leadership skills gained from leading gas transmission and distribution operations at the Utility and at other large utilities,



and from overseeing the Utility’s enterprise information technology and safety and shared services organizations.
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Barry Lawson Williams
 

Age: 71
Director Since: December 1996, and lead director since May 2014 (PG&E Corporation); September 1990, and independent non-executive Chairman of Board
since May 2014 (Utility)
Current Board Committees: Compensation (Chair); Audit; Finance; Executive
Current Position: Retired Managing General Partner and President of Williams Pacific Ventures, Inc. (business investment and consulting) since 1987
Other Current Public Company Boards: Navient (loan management, servicing, and asset recovery; formerly SLM Corporation) since 2000 (serves on finance
and operations committee (chair), compensation and personnel committee, and executive committee)
 
Prior Positions:
 
Mr. Williams has been a general partner in various real estate joint ventures located primarily within the Utility’s service territory.
 
Prior Public Board Service During the Past Five Years:
 
The Simpson Manufacturing  Company Inc.  (building construction  products)  (1994 to  2014);  Ameron International  Corporation  (multi-national  manufacturer  of
highly engineered products and materials for the chemical, industrial, energy, transportation, and infrastructure markets) (2010 to 2011).
 
Other Board Experience:
 
Mr.  Williams  has  served  as  a  director  of  CH2M  Hill  Companies,  Ltd.  (engineering)  since  1996.  He  previously  served  on  the  Board  of  Trustees  of  The
Northwestern Mutual Life Company (life and disability insurance and annuities) (1986 to 2015). Mr. Williams currently is a member of the Board of Directors of
Sutter  Health  (community-based  non-profit  health  care),  and  the  Governing  Board  of  Management  Leadership  for  Tomorrow  (MLT)  (non-profit  organization
supporting underrepresented students with skills and relationships needed to succeed in business).
 
Experience, Skills, and Expertise:
 
Mr. Williams brings management, leadership, and business skills developed as an executive and a director of numerous public and privately held companies. He
has experience in numerous areas, including financial, audit, engineering, construction, real estate, and environmental matters, as well as mediation expertise.
Mr. Williams’ involvement in the local community provides a valuable perspective on the Utility’s customer base. He also has an in-depth knowledge of PG&E
Corporation and the Utility.
 

  
 

Geisha J. Williams
 

Age: 54
Director Since: August 2015 (Utility)
Current Board Committees: Executive (Utility)
Current Position: President, Electric of Pacific Gas and Electric Company
 
Prior Positions:
 
Prior  to  becoming  President,  Electric,  Ms. Williams  was  the  Utility’s  Executive  Vice  President,  Electric  Operations  (June  2011  to  August  2015),  leading  all
aspects  of  the  Utility’s  electric  distribution,  transmission,  and  substation  operations,  including  planning,  engineering,  maintenance  and  construction,  asset
management, business planning, restoration, and emergency response. In September 2014, she assumed responsibility for the Utility’s hydroelectric and fossil
generation and energy procurement functions. Ms. Williams previously served as the Utility’s Senior Vice President, Energy Delivery (December 2007 to May
2011). Before joining the Utility, Ms. Williams held officer-level positions leading electric distribution at Florida Power and Light Company, as well as a variety of
positions of increasing responsibility in customer service, marketing, external affairs, and electric operations, at that company.
 
Other Board Experience:
 
Ms. Williams currently serves as a trustee of the California Academy of Sciences, director of the Association of Edison Illuminating Companies, director of the
Edison Electric Institute, and director and chair of the Center for Energy and Workforce Development.
 
Experience, Skills, and Expertise:
 
Ms.  Williams  brings  over  30  years  of  electric  operations  experience,  as  well  as  a  detailed  knowledge  of  the  Utility’s  electric  business.  She  has  executive
management,  leadership,  and  business  skills  gained  from  leading  the  Utility’s  electric  distribution,  transmission,  substation,  power  generation,  energy
procurement,  and  nuclear  operations  and  enterprise  customer  care  organization,  as  well  as  from managing  various electric  operations,  marketing,  customer
service, external affairs, planning, administration, and budgeting functions at another large utility.
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Corporate Governance
 
PG&E Corporation and the Utility are committed to good corporate governance practices that provide a framework within which the Boards and management of
the Corporation and the Utility can pursue the companies’ business objectives. The foundation for these practices is the independent nature of each Board and
its fiduciary responsibility to the company’s shareholders. These practices are reviewed against industry trends and input from the companies’ top institutional
investors.

 
CORPORATE GOVERNANCE GUIDELINES
 
Corporate  governance  practices  are  documented  in  Guidelines  that  are  adopted  by  the  Boards  of  PG&E  Corporation  and  the  Utility.  The  Guidelines  are
reviewed  and  updated  from  time  to  time  as  recommended  by  the  PG&E  Corporation  Nominating  and  Governance  Committee.  Other  corporate  governance
practices also are set forth in the charters of the various committees of the Corporation and Utility Boards.

 
BOARD LEADERSHIP STRUCTURE
 
Chairman of the Board - Duties
 
At both PG&E Corporation and the Utility, the Chairman of the Board is a member of the Board. The primary duty of the Chairman is to preside over meetings of
the  Board,  including  special  meetings.  The  Chairman  also  is  consulted  regarding  nominees  for  the  Board  and  the  composition  and  chairmanship  of Board
committees. If the Chairman is not an independent director, then following each executive session meeting of the independent directors, the independent lead
director (see below), or his or her designee, has a discussion with the Chairman regarding the executive session meeting.
 
Independent Lead Director; Executive Session Meetings
 
At  each company,  if  the Chairman is  not  independent,  then the independent  directors  must  elect  an independent  lead director  from among the independent
chairs  of  the  standing  PG&E Corporation  and  Utility  Board  committees.  The  lead  director  must  have  at  least  one  year  of  experience  as  a  director  of  the
respective company,  serves  a  term  of  three  years  (as  lead  director),  and  may  be  re-elected  to  consecutive  terms.  Specific  duties  for  the  lead  director are
substantially similar at both companies.
 
Barry Lawson Williams has served as the independent lead director of PG&E Corporation, and as the independent non-executive Chairman of the Utility, since
May 12, 2014. In those capacities,  Mr. Williams schedules, sets the agenda for,  and presides over the executive session meetings at all  regularly scheduled
meetings of the companies’ Boards. Each such executive session meeting has an agenda that includes standing items for discussion by the non-management
directors without management present. These executive session meetings are used to, among other things, review the performance of the Corporation CEO,
review executive development for management succession planning, discuss corporate governance issues, and provide feedback to the CEO. As lead director,
Mr.  Williams also  actively  participates  in  the planning  of  the  regular meetings  of  the  Boards,  including suggesting  and reviewing meeting  agenda topics  and
approving information sent to the Boards. The lead director serves as an advisor to the Chairman and the CEO, and acts as the principal liaison between the
Chairman and the independent directors.
 
The lead director may receive written communications (in care of the Corporate Secretary) from the companies’ shareholders and other interested parties. The
lead director also is available for consultation and direct communication with major shareholders.
 
At  PG&E  Corporation’s  2015  annual meeting,  a  shareholder  proposal  requesting  adoption  of  an  independent  board  chairman  policy  received  support  from
approximately 46 percent of the shares voted. Management reached out to the top institutional investors who had voted in favor of this shareholder proposal, in
order to explore the reasons for
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their  vote  and  discuss  any  concerns  they had  regarding  the  Corporation’s  governance  practices.  We  learned  that,  while  some  institutional  investors  always
supported  independent  board chair  proposals as a matter  of  policy,  other investors voted on a case-by-case basis and considered the role and duties of the
Corporation’s lead director in their decision to support the shareholder proposal. Some of the investors that voted on a case-by-case basis conveyed the view
that we could clarify or strengthen our description of the lead director’s role and duties in the Guidelines. In response to this feedback, the Corporation and the
Utility amended their respective Guidelines relating to the lead director’s role and duties, to clarify the nature of this position and the interface between the lead
director and the Chairman/CEO.
 
Chairman of the Board and CEO
 
PG&E Corporation and the Utility each believe that it is in the best interests of the company and its shareholders to have a flexible rule regarding whether the
offices of Chairman and CEO should be separate. When a vacancy occurs in the office of either the Chairman or the CEO, the applicable Board will consider the
circumstances existing at  that  time and will  determine whether  the role of  Chairman should be separate from that of  the CEO and, if  the roles are separate,
whether the Chairman should be elected from management or from among the non-management directors. In addition, at least annually, each Board reviews
the respective company’s Board leadership structure to assess whether it is appropriate.
 
In the past, PG&E Corporation and the Utility each have had both combined and separate Chairman and CEO positions. In each case, the applicable Board was
able to consider all eligible directors and not exclude any eligible candidate from consideration for the position of Chairman. More recently, when the positions
have been combined, each company also has had a strong and independent lead director.
 
PG&E Corporation
 
At  PG&E  Corporation,  the  positions  of Chairman  and  CEO  are  combined.  Anthony  F.  Earley,  Jr.  has  served  as  the  Chairman,  CEO,  and  President  of  the
Corporation since September 13, 2011. The Corporation Board believes that having Mr. Earley serve concurrently as the Corporation’s Chairman and CEO is
the appropriate Board leadership structure at  this time, even after  considering the fact  that  approximately 46 percent  of  the shares voted at the 2015 annual
meeting supported a shareholder proposal to separate the positions of Chairman and CEO. Among other  things, Mr. Earley’s extensive utility and leadership
experience allows him to serve as an effective link between the Board and management, and to raise key issues (including those related to various business
risks overseen by the Board) and stakeholder interests to the Board’s attention. Because the CEO bears primary responsibility for managing the Corporation’s
day-to-day business, he is well positioned to chair regular Board meetings and help ensure that key business issues at the Corporation and its subsidiaries and
stakeholder interests are addressed by the Board. Barry Lawson Williams, the Corporation’s current independent lead director, brings a wealth of experience as
a director  of  the Corporation and the Utility.  Mr.  Williams’ extensive knowledge of  the Corporation complements Mr.  Earley’s deep operational  and executive
experience in the utility industry. Further, the presence of an independent lead director at the Corporation enhances the Board’s authority to act independently
from management, notwithstanding the fact that the Chairman also is an executive officer of the company.
 
Pacific Gas and Electric Company
 
At  the  Utility,  the  positions  of  Chairman  and  principal  executive  officer  are  separated.  Nickolas  Stavropoulos  and  Geisha  J.  Williams  both  were  elected  as
Presidents of the Utility effective August 17, 2015 and therefore serve as the principal executive officers. Barry Lawson Williams is the Utility’s independent non-
executive Chairman. At the time of Mr. Stavropoulos’ and Ms. Williams’ election, the Utility Board believed that separating the roles of Chairman and principal
executive officer was appropriate given, among other things, the need for continuity during a transition in the Utility’s principal executive officer positions. More
recently, the Utility Board confirmed its belief that the Chairman position should be separated from the principal executive officer positions, to help enable the
Utility to benefit from the complementary skill sets and business experiences of the independent non-executive Chairman (Mr. Williams) and the Presidents (Mr.
Stavropoulos  and  Ms.  Williams).  As  a  subsidiary  of  PG&E  Corporation,  the  Utility  also  benefits  from  Mr.  Earley’s  position  as  Chairman  and  CEO  of  the
Corporation. Mr. Earley, however, may not serve in either of these capacities at the Utility. In conformance with certain rules of the CPUC, the same individual
may not serve as Chairman of the Board, CEO, or President, or in a functionally equivalent position, of both the Corporation and the Utility.
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BOARD AND DIRECTOR GENERAL INDEPENDENCE AND
QUALIFICATIONS
 
Both PG&E Corporation’s Board and the Utility’s Board have satisfied each Board’s objective that at least 75 percent of the directors should be independent, as
defined in that company’s Guidelines. The NYSE rules also require that a majority of the Corporation’s directors be independent, as defined by the NYSE, and
that independent directors meet at least annually in executive session. The Utility Board is exempt from NYSE MKT rules requiring that at least a majority of the
directors  meet  the  stock  exchange’s  definition of  “independent  director”  because  the  Corporation  holds  approximately  96  percent  of  the  voting  power  of  the
Utility and the Utility is a “controlled subsidiary.” The definition of “independence” in each company’s Guidelines reflects the applicable NYSE and NYSE MKT
definitions. Each company’s definition of independence is set forth in that company’s Guidelines, which are available on each company’s website (see “Website
Availability of Governance Documents” on page 82).
 
The Boards of PG&E Corporation and the Utility have affirmatively determined that each of the following directors is an independent director according to that
company’s Guidelines: Lewis Chew, Fred J. Fowler, Maryellen C. Herringer, Richard C. Kelly, Roger H. Kimmel, Richard A. Meserve, Forrest E. Miller, Rosendo
G. Parra, Barbara L. Rambo, Anne Shen Smith, and Barry Lawson Williams.
 
In the process of determining each director’s independence, the Boards considered transactions between PG&E Corporation or the Utility and their respective
directors and their immediate family members, and certain entities with which the directors or their immediate family members were affiliated. These transactions
primarily involved the Utility’s provision of utility services at rates or charges fixed in conformity with law or governmental authority, which the Boards determined
were not material and did not affect the director’s independence.

 
BOARD COMMITTEE DUTIES
 
The Boards of PG&E Corporation and the Utility have numerous permanent standing committees, which support each Board’s basic responsibilities. Each Board
also may establish temporary ad
hoc
committees from time to time.
 
Each  Board’s  permanent  standing  committees  are  described  below.  For  each  of  these  committees,  the  applicable  company’s  Board  has  adopted  a  formal
charter  that  sets  forth  the  committee’s  duties  and  responsibilities;  the  charters  are  available  on  the  companies’  websites  (see  “Website  Availability  of
Governance Documents” on page 82).
 
Where  a  committee  exists  at  PG&E Corporation only,  that  committee’s  responsibilities  include  assisting  and  advising  the  Utility  Board  on  matters  within  the
committee’s scope of responsibility.
       
Committee Name Company Primary Duties/Scope of Responsibility
Executive PG&E Corporation and Utility Exercises powers and performs duties of the applicable Board, subject to limits imposed by

state law.
Audit (1) PG&E Corporation and Utility Oversees and monitors:
    • Integrity of the company financial statements, and financial and accounting practices
    • Internal controls over financial reporting, and external and internal auditing programs
    • Selection and oversight of the companies’ Independent Auditor
    • Compliance with legal and regulatory requirements, in concert with other Board committees
    • Related party transactions
    • With the assistance of other Board committees, risk management and assessment
Compensation PG&E Corporation Oversees matters relating to compensation and benefits, including:
    • Compensation for non-employee directors
    • Development, selection, and compensation of policy-making officers
    • Annual approval of the corporate goals and objectives of the PG&E Corporation CEO and

the Utility Presidents
    • Management evaluation and officer succession
    •   Employment, compensation, and benefits policies and practices
    •   Potential risks arising from compensation policies and practices
    •   Retention and oversight of the Committee’s independent compensation consultants, legal

counsel, or other advisors
 

2016 Joint Proxy Statement   22

 



Back to Contents

Committee Name Company Primary Duties/Scope of Responsibility
Compliance and 
Public Policy

PG&E Corporation Coordinates the compliance-related oversight of the various committees of the Boards,
including:

    • The companies’ compliance and ethics program
    • Compliance with laws, regulations, and internal policies and standards
    • Internal or external compliance reviews or audits
    Oversees public policy, sustainability, and corporate responsibility issues that could affect

customers, shareholders, or employees, including:
    • Environmental protection, quality, and compliance
    • Community investment programs, activities, and contributions
    • Political contributions and political activities
    • Workforce diversity, inclusion, and development
    • Supplier diversity
Finance PG&E Corporation Oversees matters relating to financial and investment planning, policies, and risks, including:
    • Strategic plans and initiatives
    • Financial and investment plans and strategies (2)
    • Dividend policy
    • Proposed capital projects and divestitures
    • Financing plans
    • Use of derivative instruments
    • Major commercial banking, investment banking, financial consulting, insurance, and other

financial relationships
    • Major financial risk exposures
Nominating and PG&E Corporation Oversees matters relating to selection of directors and corporate governance, including:
Governance   • Recommending Board candidates, including reviewing skills and characteristics required of

Board members
    • Selection of the chairmanship and membership of Board committees, and the nomination

of a lead director of each company’s Board, if necessary
    • Corporate governance matters, including the companies’ governance principles and

practices, and the review of shareholder proposals
    • Evaluation of the Boards’ performance and effectiveness
Nuclear, Operations, 
and Safety

PG&E Corporation Oversees matters relating to safety, operational performance, and compliance issues related
to the Utility’s nuclear, generation, gas and electric transmission, and gas and electric
distribution operations and facilities (“Operations and Facilities”), including:

    • Principal risks arising out of the Operations and Facilities, the process used by
management to analyze and identify these risks, and the effectiveness of programs to
manage or mitigate these risks

    • The Utility’s goals, programs, policies, and practices with respect to promoting a strong
safety culture

    • Periodically visiting the Utility’s nuclear and other operating facilities
(1) Established in accordance with Section 3(a)(58)(A) of the Securities Exchange Act of 1934.
(2) Each year, the Finance Committee presents for the PG&E Corporation and Utility Boards’ review and concurrence (1) a multi-year outlook for the Corporation and its

subsidiaries  that,  among  other  things,  summarizes  projected  financial  performance  and  establishes  the  basis  for  the  annual  budget,  and  (2)  an  annual  financial
performance plan that  establishes financial  objectives and sets operating expense and capital  spending budgets that  reflect  the first  year of  the approved multi-year
outlook.  Members  of  the  Boards  receive  a  monthly  report  that  compares  actual  to  budgeted  financial  performance  and  provides  other  information  about  financial
performance.
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COMMITTEE MEMBERSHIP, INDEPENDENCE, AND QUALIFICATIONS
 
The current membership of PG&E Corporation’s and the Utility’s standing Board committees is shown in the table below.
 

   
Executive 

Committees
Audit 

Committees
Compensation 

Committee

Compliance 
and Public 

Policy 
Committee

Finance 
Committee

Nominating 
and 

Governance 
Committee

Nuclear, 
Operations, 
and Safety 
Committee

Independent
Directors:                
L. Chew (1)   X X   X*      
F. J. Fowler           X   X
M. C. Herringer   X X X     X*  
R. C. Kelly (1)     X       X X
R. H. Kimmel         X X X  
R. A. Meserve   X     X   X X*
F. E. Miller (1)   X X* X        
R. G. Parra           X X X
B. L. Rambo   X   X   X* X  
A. S. Smith         X     X
B. L. Williams (1)(2)   X X X*   X    
Employee
Directors:                
A. F. Earley, Jr.   X*            
N. Stavropoulos (3)   X            
G. J. Williams (3)   X            
Number of Meetings in
2015 (PG&E
Corporation/Utility where
applicable)  

0/0 5/5 5 4 5 8 6

 

* Committee Chair 
(1) Independent audit committee financial expert,  as defined by the SEC and applicable stock exchanges, and as determined by the Boards. Background  information on

each audit committee financial expert can be found in the director biographies beginning on page 13.
(2) Independent lead director of PG&E Corporation and independent non-executive Chairman of the Board of the Utility.
(3) Member of the Utility Executive Committee only.

 
Committee Membership Requirements
 
Each  of  the  permanent  standing  committees  (other  than  the  Executive  Committees)  must  be  composed  entirely  of  independent  directors,  as  defined  in  the
applicable  company’s Guidelines  and  the  Committee’s  charters.  In  addition,  the  Audit  Committees,  the  Compensation  Committee,  and  the  Nominating  and
Governance Committee must be composed entirely of independent directors, as defined by the NYSE. Because the Utility is a “controlled subsidiary” of PG&E
Corporation  for  purposes  of  the  NYSE  MKT  standards,  the  Utility  is  not  subject  to  NYSE  MKT  rules  that  otherwise  would  require  that  the  Utility’s  Board
committees  responsible  for  executive  compensation  and  governance  be  comprised  of  “independent”  directors,  as  defined  by  NYSE  MKT,  and  impose
requirements on the Utility’s director nomination and compensation-setting processes.
 
Each member of the Audit Committees and each member of the Compensation Committee also must meet heightened independence rules established by SEC
rules and applicable stock exchange requirements regarding independence of audit committee members and compensation committee members.
 
Each  member  of  the  Audit  Committees  also must  be  financially  literate,  and  at  least  one  member  of  each  Audit  Committee  also  must  have  accounting  and
related financial management expertise and financial sophistication.
 
Each company’s committees satisfy the applicable independence and qualification standards described above.
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DIRECTOR SERVICE ON OTHER PUBLIC COMPANY BOARDS
 
If a director is considering serving on the board of another public company (in addition to PG&E Corporation, the Utility, and their respective subsidiaries), that
director must inform the Chair of the Nominating and Governance Committee and the Chairman of the Board of the Corporation and/or the Utility, as applicable,
before accepting membership on any such board. Unless otherwise approved by the applicable Board, (1) a director may not serve on more than three public
company boards (in addition to the Corporation and Utility Boards), and (2) a director who is the principal executive officer of a public company (including the
Corporation and the Utility) may not serve on more than two public company boards in addition to the board of his or her employer. For these purposes, the
Boards of the Corporation and the Utility would count as one board.
 
If an Audit Committee member simultaneously serves on the audit committees of three or more public companies other than PG&E Corporation, the Utility, and
their respective subsidiaries, that Committee member must inform the applicable company’s Board. In order for that member to continue serving on the Audit
Committees, each Board must affirmatively determine that the simultaneous service does not impair that committee member’s ability to serve effectively on the
applicable Audit Committee.
 
All members of the Boards are in compliance with the above policies regarding service on other public company boards, as well as on audit committees of other
public company boards.

 
DIRECTOR MEETING ATTENDANCE DURING 2015
 
During  2015,  there  were  12  meetings  of  the PG&E Corporation  Board.  Each  incumbent  Corporation  director  attended  92% or  more  of  the  aggregate  of  all
meetings of the Corporation Board and of the Corporation Board committees on which that director served during 2015.
 
During 2015, there were 8 meetings of the Utility Board. Each incumbent Utility director attended 100% of the aggregate of all meetings of the Utility Board and
of the Utility Board committees on which that director served during 2015.
 
Each member of the Board of PG&E Corporation or the Utility is expected to attend that company’s annual meetings. All 12 then-current directors attended the
Corporation’s 2015 annual meeting, and all 13 then-current directors attended the Utility’s 2015 annual meeting.

 
DIRECTOR NOMINATION PROCESS
 
The Boards of PG&E Corporation and the Utility each select nominees for director based on recommendations received from the Nominating and Governance
Committee. The Committee’s recommendations are based upon a review of the qualifications of Board candidates and consultation with the Chairman of the
Corporation or the Utility, as applicable, and the Corporation CEO.

 
Qualifications and Characteristics
 
The Nominating and Governance Committee’s goal is to create for each company a balanced and multi-disciplinary Board composed of  qualified,  dedicated,
ethical,  and highly  regarded  individuals  who have  experience  relevant  to  the  company’s  operations,  understand  the  complexities  of  the  company’s business
environment, and possess capabilities to provide valuable insight and oversight.
 
In conducting this review, the Committee considers factors such as diversity, age, skills, and any other factors that it deems appropriate, and annually reviews
and  recommends  to  the  Boards  the  appropriate  skills  and  characteristics  required  of  Board  members,  given  the  current  composition  and  needs  of  each
company’s  Board.  In  addition  to  the  skills  and  characteristics  noted  above,  for  the  2016  nominees,  the  Committee  also  considered  the  extent  to  which  the
nominees (both individually and as a group) possessed the experience, skills, and expertise shown in the chart on page 12.
 
Under the retirement policy adopted by each company’s Board, the Boards may not designate any person as a candidate for election or re-election as a director
after such person has reached the age of 72, unless the applicable company’s Board determines that it is in the best interests of the company to re-nominate
that director.
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In  general,  the  Nominating and Governance Committee will  recommend,  and the Boards will  re-nominate,  an existing director  for  re-election  if,  among other
things, the Committee and the Board each believe that the individual would continue to be a productive and effective contributor to the Board, and that his or her
continued service would serve the best interests of the company.
 
Ms. Herringer recently reached the age of 72. In anticipation of her retirement, as well as other upcoming director retirements, the Nominating and Governance
Committee and the Boards have been engaged in a search for qualified candidates to join the Boards. As Chair of the Nominating and Governance Committee,
Ms. Herringer has played an instrumental role in the search process. Therefore, the PG&E Corporation and Utility Boards determined that it would be in the best
interests  of  each  company  to  nominate  her  for  re-election  at  the  2016  annual  meetings  so  that  she  can  continue  to  participate  in  the  Committee’s  and  the
Boards’ ongoing efforts to identify and evaluate potential director candidates.
 
With respect to diversity, the Committee seeks a range of different backgrounds, perspectives, skills, and experiences. Although there is no set policy regarding
diversity  of  nominees  for  director,  the  Committee  and  the  Boards  annually  review  the  diversity  of  the  director  nominees  and  the  extent  to  which  diverse
backgrounds, perspectives, skills, and experiences are represented by the members of the Boards.

 
Sources of Nominees
 
The  Nominating  and  Governance  Committee  accepts  recommendations  for  director  nominees  from  a  variety  of  sources,  including  executive  search  firms,
shareholders, management, and Board members. The Committee uses the same review criteria to review all  candidates recommended for nomination at the
annual  meetings.  The  Committee  has  retained  Diversified  Search,  Korn/Ferry  International,  and  Kroll  Inc.  to  assist  the  Committee’s  evaluation  of  certain
potential director nominees, including by performing appropriate due diligence on such candidates.
 
Shareholders may recommend a person for the Committee to consider as a nominee for director of PG&E Corporation or the Utility, as applicable, by writing to
that company’s Corporate Secretary. As discussed in each company’s Bylaws, each recommendation must include:
 
1. A brief description of the candidate,
   
2. The candidate’s name, age, business address, and residence address,
   
3. The candidate’s principal occupation and the class and number of shares of the company’s stock owned by the shareholder and the candidate,
   
4. Any other information that would be required under the rules of the SEC in a proxy statement listing the candidate as a nominee for director, and
   
5. Any material interest that the shareholder has in the candidate’s nomination.
 
Recommended candidates may be required to provide additional information.

 
Adoption of Proxy Access
 
On  February  17,  2016,  the  PG&E  Corporation  Board  adopted  proxy  access  bylaw  provisions  that  permit  shareholders  owning  3  percent  or  more  of  the
Corporation’s common stock for at least three years to nominate the greater of two directors or 20 percent of the Board, and to include these nominees in the
Corporation’s proxy materials. The number of shareholders who may aggregate their shares to meet the ownership threshold is limited to 20. Nominations are
subject to the eligibility, procedural, and disclosure requirements set forth in the Corporation’s Bylaws.
 
The proxy access bylaw provisions’ specific requirements reflect a broad range of perspectives, including (1) current practices among other large companies,
and (2) the views of PG&E Corporation’s largest investors.  The Board considered and weighed these perspectives when developing  the proxy access bylaw
provisions, and believes that these provisions strike an appropriate and meaningful balance between enhancing shareholder rights and adequately protecting
the best interests of the Corporation and its shareholders through reasonable procedures for conducting election contests.
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RISK MANAGEMENT
 
PG&E Corporation and the Utility continue to review and refine the approach to the companies’ risk management programs. In 2011, the companies expanded
their Enterprise Risk Management program to examine all  enterprise and operational  company risks, and to increase Board review of risk management. The
program  was  renamed  as  the  Enterprise  and  Operational  Risk  Management  (“EORM”)  program  in  2013  to  reflect  its  expanded  scope.  At  that  time,  risk
management  was integrated into  the companies’  planning and budgeting process,  which leads to  the  identification of  specific  enterprise  risks for  review and
oversight by the Corporation and Utility Boards.
 
As described below, the companies’ risk management governance structures allow risks to be investigated both under a Board-directed review process and also
from a “bottoms-up” approach that allows operational experts to add their knowledge and identify emerging issues for the companies.

 
Board-Level Duties
 
As part of their oversight functions, the Boards generally oversee the companies’ risk management policies and programs; however, management has day-to-
day responsibility for assessing and managing exposure to various risks. Enterprise risks are reviewed regularly by the Boards’ Audit Committees, and oversight
for specific risk categories is allocated to various Board committees, consistent with the substantive scope of each committee’s charter. Each such committee
provides a report of its activities to the applicable Board.
 
The Boards and their respective committees have specific oversight responsibility for risk management in the following areas:
 
• The Boards evaluate risks associated with major investments and strategic initiatives, with assistance from the Finance Committee.
   
• Each company’s Audit Committee discusses the guidelines and policies that govern the processes for assessing and managing major risks (including the
EORM program that is discussed in more detail below), allocates to other Board committees the specific responsibility to oversee identified enterprise risks,
generally oversees regulatory and legal compliance risks, and considers risk issues associated with overall financial reporting and disclosure processes.

   
• The Finance Committee discusses risk exposures related to energy procurement, including energy commodities and derivatives, and other enterprise risks,
as assigned by the Audit Committees.

   
• The Nuclear, Operations, and Safety Committee discusses risks related to the safety of the Utility’s nuclear, electric, gas, and other operations and facilities,
and oversees other enterprise risks, as assigned by the Audit Committees.

   
• The Compensation Committee oversees potential risks arising from the companies’ compensation policies and practices.
 
Other  risk  oversight  responsibilities  also  have  been  allocated,  consistent  with  the  overall  substantive  scope  and  duties  of  each  Board  and  their  respective
committees.
 
This  allocation  of  Board-level  risk  oversight  was  last  reviewed  by  the  Audit  Committees,  the  Compliance  and  Public  Policy  Committee,  and  the  Nuclear,
Operations, and Safety Committee in October 2015.
 
The Boards’ role in risk oversight has had no significant effect on either Board’s leadership structure.

 
Management-Level Duties
 
Management  has  the  day-to-day  responsibility  for  assessing  and managing  PG&E Corporation’s  and the  Utility’s  exposure  to  various  risks.  Currently,  risk  is
managed in three broad categories: enterprise and operational risk (e.g., public and employee safety, customer service, and other operational risks), compliance
risk (e.g., legal and regulatory requirements), and market and credit risk (e.g., energy commodity risk).
 
With respect to supporting the Boards’ oversight activities:
 
• Management provides various reports to the Boards and their respective committees regarding different elements of corporate risk management programs
and activities, as requested by the Boards and the committees.

   
• The  companies’  EORM  program  identifies  and  evaluates  potential  risks  facing  the  enterprise,  and  nominates  specific  enterprise  risks  for  Board-level
oversight. The EORM program as a whole is implemented by management and overseen by the Audit Committees, which assign Board-level responsibility
for oversight of specific enterprise risks to committees of either company’s Board.
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• Each  line  of  business  (“LOB”)  within  the  companies  has  its  own  risk  and  compliance  committee.  These  LOB  committees  review  all  major  enterprise,
operational, and compliance risks within that LOB (including public safety), review and approve risk analysis and mitigation strategies, and track mitigation
progress and results. Each LOB risk and compliance committee is led by a senior officer and must include the LOB risk manager and compliance manager,
and risk and compliance representatives of the organizations of the Chief Ethics and Compliance Officer and the Chief Risk and Audit Officer.

   
• All LOBs review their risks with the entire senior management team as part of the companies’ integrated multi-year planning process. Following calibration
with the senior management team, these risks become an important factor in the development of each LOB’s strategy and budget proposals. The integrated
planning cycle is an annual process designed to analyze the companies’ top risks, prioritize management activities, and identify the related investments and
revenue requirements that effectively mitigate those risks.

   
• PG&E Corporation and the Utility have a Chief Risk and Audit  Officer who functionally reports to the Audit Committees. The Chief Risk and Audit Officer
attends  Board  and  Board  committee  meetings,  and  provides  regular  reports  regarding  various  aspects  of  the  companies’  risk  management  policies,
programs, and activities.

 
Compensation Risk Analysis
 
As  discussed  in  more  detail  in  the  CD&A,  the  Compensation  Committee’s  independent  compensation  consultant  assists  the  companies  with  a  review of  the
design of PG&E Corporation’s and the Utility’s incentive plans relative to general compensation plan risk factors (or the potential for unintended consequences).

 
BOARD OVERSIGHT OF COMPLIANCE AND ETHICS
 
During 2015, as part of PG&E Corporation’s and the Utility’s commitment to strengthen their compliance and ethics program and performance, the companies
restructured the governance for managing compliance and ethics to highlight and delineate more clearly the responsibilities for the implementation, coordination,
and monitoring of their compliance and ethics program.
 
Board-level  oversight  is  shared  by  the  Boards  and  their  committees.  The  Audit  Committees  generally  assist  the  Boards  with  monitoring  and  overseeing
compliance  with  legal  and  regulatory  requirements,  including  discussing  with  management  the  companies’  programs  to  monitor  compliance  with  laws,
regulations,  and  internal  policies  and  standards.  The  Compliance  and  Public  Policy  Committee  provides  further  assistance  for  these  Board-level  oversight
duties, including overseeing and evaluating the effectiveness of the companies’ compliance programs, reviewing periodic reports from management regarding
compliance status and potential issues, and monitoring that a consistent commitment to effective compliance programs is conveyed to employees, contractors,
and  other  relevant  stakeholders.  The  Audit  Committees  also  specifically  review  legal  and  regulatory  matters  that  may  impact  the  companies’  financial
statements. The Nuclear, Operations, and Safety Committee reviews significant compliance issues related to the Utility’s nuclear, generation, gas and electric
transmission, and gas and electric distribution operations and facilities.
 
This  compliance  governance  structure  helps  promote  a  consistent  approach  to  compliance  and  ethics  across  Board  committees  and  the  companies.  The
Compliance and Public  Policy Committee  works  with  management  to  make sure  that  the  appropriate  reports  and materials  regarding  compliance and ethics
issues are reviewed and discussed on a regular basis. The Audit Committees, the Compliance and Public Policy Committee, and the Nuclear, Operations, and
Safety Committee meet jointly at least annually to coordinate and discuss the companies’ compliance program and monitor that all significant compliance and
ethics issues are addressed by the appropriate Board committees.
 
At  the  management  level,  the  Chief  Ethics  and  Compliance  Officer  (CECO),  in  partnership  with  the  lines  of  business,  has  day-to-day  responsibility  for
overseeing and monitoring the company-wide compliance and ethics program. The lines of business are responsible for program implementation, and regularly
report to the CECO on compliance matters. Management also has established a senior officer compliance and ethics committee that provides strategic guidance
on, and oversight of, the compliance and ethics program, including the programs and systems designed to prevent, detect, and mitigate non-compliance. The
CECO also leads the companies’ ethics and compliance training and culture-building efforts.
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BOARD OVERSIGHT OF POLITICAL CONTRIBUTIONS AND ADVOCACY
 
The Compliance and Public  Policy Committee  reviews PG&E Corporation’s  and the Utility’s  political  contributions  and recommends Board approval  limits  for
political contributions from the companies to candidates, measures, initiatives, political action committees, and certain other organizations that may engage in
activities  involving  elections.  The  Boards  are  apprised  of  significant  advocacy  efforts  undertaken  by  the  companies.  The  Compliance  and  Public  Policy
Committee also directs preparation of an annual report summarizing political contributions and certain other expenditures made by the companies during the
preceding year.  Additional  information regarding each company’s political engagement policies and political expenditures is available on PG&E Corporation’s
website at: www.pgecorp.com/aboutus/corp_gov/political_engagement/political_engagement.shtml.

 
BOARD OVERSIGHT OF CORPORATE SUSTAINABILITY
 
The  Compliance  and  Public  Policy  Committee  has  primary  oversight  of  corporate  sustainability  issues,  such  as  environmental  compliance  and  leadership,
climate  change,  community  investments,  and  workforce  development.  This  includes  an  annual  review  of  PG&E  Corporation’s  and  the  Utility’s  sustainability
practices and performance. Other committees of the Corporation Board and the full Corporation and Utility Boards address other components of the companies’
sustainability commitment, such as public and employee safety, investments made to build a smarter electric grid, and the pathways to increasing the Utility’s
deliveries of renewable electricity. For example, the Compensation Committee approves the structure of the STIP, which reinforces the companies’ sustainability
commitment by rewarding eligible employees for achievement of goals that benefit customers, shareholders, and employees.
 
Within management, the Chief Sustainability Officer of PG&E Corporation is responsible for developing and coordinating the companies’ corporate sustainability
initiatives  and  overseeing  the  companies’  corporate  sustainability  reporting  and  measurement.  This  is  done  in  coordination  with  other  members  of  senior
management who are responsible for functions such as supply chain management, environmental compliance, and customer energy solutions.
 
Additional information regarding PG&E Corporation’s sustainability efforts and progress can be found in the online Corporate Responsibility and Sustainability
Report 2015, which can be accessed at: www.pgecorp.com/corp_responsibility
.

 
BOARD OVERSIGHT OF MANAGEMENT SUCCESSION
 
At least annually, and often more frequently, the PG&E Corporation and Utility Boards each review the applicable company’s plan for CEO succession, both in
the  ordinary  course  of  business  and  in  response  to  emergency  situations.  Each  company’s  Board  also  develops  a  profile  of  appropriate  responsibilities,
attributes,  and  requirements  for  the  position  of  CEO,  which  reflects  the  Corporation’s  and  the  Utility’s  business  functions,  vision,  and  strategy.  Potential
candidates  for  CEO  may  be  identified  internally  within  the  companies  in  consultation  with  the  Compensation  Committee  (which  oversees  the  evaluation  of
management) and the CEO, as well as externally through various sources, including independent third-party consultants.
 
The  succession  planning  process  also  addresses  the  continuing  development  of  appropriate  leadership  skills  for  internal  candidates  for  CEO,  as  well  as
candidates  for  other  leadership  positions  within  the  companies.  The  Compensation  Committee  is  responsible  for  reviewing  the  CEO’s  long-range  plans  for
officer development and succession for PG&E Corporation and the Utility.
 
Throughout  2015,  the  Compensation  Committee  addressed  management  succession  and  executive  development  in  connection  with  its  review  of  officer
elections,  promotions,  and  compensation  matters  during  the  year.  The  Boards  and  the  Compensation  Committee  last  reviewed  and  discussed  CEO  and
management succession planning and executive development at their respective meetings in February 2016.
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BOARD AND COMMITTEE SELF-EVALUATIONS
 
The Nominating and Governance Committee oversees the process for evaluating and assessing the performance of the Boards, including Board committees. At
least  annually,  each  Board  or  the  Nominating  and  Governance  Committee  conducts  an  evaluation  to  determine  whether  the  Board  as  a  whole  and  its
committees are functioning effectively.
 
If the evaluation is conducted by the Nominating and Governance Committee, that Committee presents its conclusions to the applicable full Board for review and
concurrence.
 
The Board evaluation includes an assessment of the Board’s contribution as a whole and of specific areas in which the Board and/or management believes that
a better contribution could be made. The evaluation also considers any feedback that might be received from individual directors regarding the performance of
the lead director. The Audit Committees, the Compensation Committee, the Compliance and Public Policy Committee, the Finance Committee, the Nominating
and Governance Committee, and the Nuclear, Operations, and Safety Committee conduct annual self-evaluations. The Nominating and Governance Committee
may request the results of any Board committee evaluation for consideration in the Board evaluation.

 
DIRECTOR ORIENTATION AND CONTINUING EDUCATION
 
New directors receive information on subjects that would assist them in discharging their duties. All directors periodically receive briefing sessions or materials
on  such  subjects.  Each  director  also  receives  information  regarding  opportunities  for  continuing  education,  and  is  encouraged  to  stay  current  on  important
developments pertaining to such director’s function and duties to the companies by attending such programs as appropriate or otherwise.

 
DIRECTOR AND OFFICER COMMUNICATIONS
 
Correspondence to directors and executive officers should be sent to the applicable company’s principal executive office, in care of the Corporate Secretary.
Consistent with procedures adopted and approved by the Boards, the Corporate Secretary will forward to the independent lead director or the independent non-
executive  Chairman  any  communications  addressed  to  the  Board  of  Directors  as  a  body  or  to  all  of  the  independent  or  non-management  directors  in  their
entirety,  and  such  other  communications  as  the  Corporate  Secretary,  in  his  or  her  discretion,  determines  is  appropriate.  The  Corporate  Secretary  also  will
receive communications directed to individual directors or officers, and will forward those as appropriate.
 
The address of the principal executive office for each company is:
 
PG&E Corporation 
Pacific Gas and Electric Company 
77 Beale Street, P.O. Box 770000 
San Francisco, California 94177
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Compensation of Non-Employee Directors
 
The  Boards  of  PG&E  Corporation  and  the  Utility  each  establish  the  level  of  compensation  for  that  company’s  non-employee  directors,  based  on  the
recommendation  of  the  Compensation  Committee  and  considering  the  impact  of  compensation  on  director  independence.  Directors  who  also  are  current
employees of either company receive no additional compensation for service as directors.
 
The Compensation Committee periodically reviews the amount and form of compensation paid to non-employee directors of PG&E Corporation and the Utility.
As part of this review, the Committee reviews the compensation provided to the companies’ non-employee directors as compared to other comparable U.S. peer
companies, with the objective of ensuring that non-employee director compensation is:
 
• Market-competitive in terms of annual compensation value, and
   
• Consistent with emerging market practices and trends.
 
Compensation paid to non-employee directors for 2015 for service on the Boards and their  committees is consistent with the results of  reviews conducted in
consultation with the Committee’s executive compensation consultants.

 
2015 Director Compensation
 
The following table summarizes the principal components of compensation paid or granted to individuals for their service as non-employee directors of PG&E
Corporation and the Utility during 2015.
 
    Fees                 
    Earned   Stock   Option   All Other     
    Or Paid in   Awards   Awards   Compensation   Total  
Name   Cash ($) (1)   ($) (2)   ($) (3)   ($) (4)   ($)  
L. Chew   121,750   119,987      96   241,833  
F. Fowler   133,865   119,987      96   253,948  
M. C. Herringer   135,750   119,987      96   255,833  
R. C. Kelly   144,557   119,987      96   264,640  
R. H. Kimmel   119,000   119,987      96   239,083  
R. A. Meserve   137,500   119,987      1,096   258,583  
F. E. Miller   163,500   119,987      96   283,583  
R. G. Parra   124,250   119,987      1,096   245,333  
B. L. Rambo   132,500   119,987      96   252,583  
A. S. Smith (5)   109,224   119,987      1,080   230,291  
B. L. Williams   187,250   119,987      96   307,333  

   

(1) Represents receipt of retainers and meeting fees described below following this table. Retainers paid to Ms. Smith reflect her election to the Boards effective February
18,  2015.  Total  meeting  fees were:  Mr.  Chew $41,750,  Mr.  Fowler  $57,750,  Ms.  Herringer  $55,750,  Mr.  Kelly  $71,500,  Mr.  Kimmel  $49,000,  Dr.  Meserve  $52,500,
Mr. Miller $43,500, Mr. Parra $54,250, Ms. Rambo $52,500, Ms. Smith $45,500, and Mr. Williams $52,250.

   

(2) Represents the grant date fair value of RSUs granted in 2015 measured in accordance with Financial Accounting Standards Board Accounting Standards Codification
Topic 718, “Compensation—Stock Compensation” (“FASB ASC Topic 718”). Grant date fair value is measured using the closing price of PG&E Corporation common
stock on the date of grant. In 2015, each non-employee director who was elected at the 2015 annual meetings of shareholders and in office as of May 29, 2015 received
2,244  RSUs  with  a  grant  date  value  of  $119,987.  The  aggregate  number  of  stock  awards  outstanding  for  each  non-employee  director  at  December  31,  2015  was:
Mr. Chew 2,283, Mr. Fowler 2,283, Ms. Herringer 2,283, Mr. Kelly 2,283, Mr. Kimmel 2,283, Dr. Meserve 2,283, Mr. Miller 2,283, Mr. Parra 2,283, Ms. Rambo 2,283,
Ms. Smith 2,283, and Mr. Williams 2,283.

   

(3) No stock options were granted in 2015. The aggregate number of option awards outstanding for each non-employee director at December 31, 2015 was: Mr. Chew 0,
Mr. Fowler 0, Ms. Herringer 0, Mr. Kelly 0, Mr. Kimmel 0, Dr. Meserve 0, Mr. Miller 4,090, Mr. Parra 0, Ms. Rambo 0, Ms. Smith 0, and Mr. Williams 0.

   

(4) Represents  (i)  premiums  paid  for  accidental  death  and  dismemberment  insurance,  and  (ii)  matching  gifts,  paid  or  payable  for  2015,  to  qualified  educational  and
environmental  nonprofit  organizations  pursuant  to  the  PG&E Corporation  Matching  Gifts  Program,  which  establishes  a  set  fund  for  matching  eligible  gifts  made  by
employees and directors on a dollar-for-dollar  basis,  up to  a total  of  $1,000 per  calendar  year  per  individual,  as follows:  Mr.  Parra $1,000, Dr. Meserve $1,000, and
Ms. Smith $1,000.

   

(5) Ms. Smith was elected a director of PG&E Corporation and the Utility effective February 18, 2015.
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Retainers and Fees
 
The following retainers  and fees were provided during 2015 to each director who was not an employee of PG&E Corporation or the Utility for service on the
Boards and their permanent standing committees.
 
Board Retainer   $17,500 per quarter ($70,000 annually)
Board and Committee Meeting Fees   $1,750 per meeting
    Other
than:
    • $2,750 per Audit Committee meeting
Shareholder Meeting Fees   $1,750 per meeting (if not held on the same day as a Board meeting)
Lead Director Retainer   $12,500 per quarter ($50,000 annually)
Committee Chair Retainers   $2,500 per quarter ($10,000 annually)
    Other
than:
    • Audit: $12,500 per quarter ($50,000 annually)
    • Compensation: $3,750 per quarter ($15,000 annually)
    • Nuclear, Operations, and Safety: $3,750 per quarter ($15,000 annually)
 
Any director who serves on the PG&E Corporation Board, Audit Committee, or Executive Committee does not receive additional retainers for concurrent service
on the Utility Board, Audit Committee, or Executive Committee, as applicable. Prior to January 1, 2016, separate meeting fees were paid for each meeting of the
Utility  Board,  Audit  Committee,  or  Executive  Committee  that  is  not  held  concurrently  or  sequentially with  a  corresponding  meeting  of  the  PG&E Corporation
Board, Audit Committee, or Executive Committee. Such meetings usually are held concurrently, and in most cases a single meeting fee is paid to each director
for each set of meetings.
 
Directors who served on ad
hoc
Board committees in connection with matters relating to the derivative lawsuits during 2015 also received either (1) per-meeting
fees of  $1,750  or  (2)  quarterly  retainers  of  $12,500  (for  the  chair)  and  $6,250  (for  other  members)  and  per-meeting  fees  of  $1,750  in  connection  with  such
service.
 
The  Compensation  Committee’s  most  recent  reviews  of  non-employee  director  compensation  were  conducted  in  September  and  December  2015,  in
consultation with the Committee’s executive compensation consultant, Pay Governance, LLC. Results of the reviews are reflected in compensation paid to non-
employee directors starting in January 2016.
 
Effective January 1, 2016, quarterly Board retainers increased to $30,000 (from $17,500), the quarterly retainer for the Chair of the Nominating and Governance
Committee increased to $3,750 (from $2,500), and fees for meetings of the Boards and their permanent committees were eliminated. The shift away from such
meeting fees reflects current market practice.

 
Non-Employee Director Stock-Based Compensation
 
Under the 2014 LTIP, each non-employee director of PG&E Corporation is entitled to receive annual awards of stock-based compensation.
 
Awards for 2015 were granted on May 29, 2015. Each director’s award had a total aggregate value of $120,000 (rounded down to reflect awards equivalent to
whole units  with  values  equivalent  to  whole  shares  of  PG&E  Corporation  common  stock)  and  consisted  of  RSUs  that  were  granted  to  each non-employee
director after his or her election to the Board. These RSUs vest at the end of the director’s annual elected term, and are settled as shares of PG&E Corporation
common stock. RSUs also will vest upon the director’s death or disability, and if there is both a Change in Control (as defined on page 56) and the director is
terminated. Otherwise, RSUs are forfeited if the director ceases to be a member of the Board during his or her elected one-year term. Non-employee directors
also may elect to defer settlement of vested RSUs.
 
Starting with the 2016 awards, the value of the annual award will increase to $140,000.
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Stock Ownership Guidelines
 
Non-employee directors of PG&E Corporation are expected to own shares of PG&E Corporation common stock having a dollar value of at least five times the
value  of  the  then-applicable  annual  Board  retainer.  Ownership  will  be  measured  annually  as  of  December  31  of  each  calendar  year.  If  any  non-employee
director is on the Utility Board only, then that director also may satisfy his or her stock ownership obligation with Utility preferred stock. Directors generally have
five years to meet the guidelines. Ownership includes beneficial ownership of common stock, as well as RSUs and common stock equivalents. These guidelines
were adopted in order to more closely align the interests of directors and each company’s shareholders.

 
Deferral of Retainers and Fees
 
Under the PG&E Corporation 2005 Deferred Compensation Plan for Non-Employee Directors, directors of PG&E Corporation and the Utility may elect to defer
all of their retainers, all of their meeting fees, or both. Directors who participate in the Deferred Compensation Plan may elect either to (1) convert their deferred
compensation into common stock equivalents,  the value of  which is tied to the market  value of  PG&E Corporation common stock,  or (2) have their  deferred
compensation deemed to be invested in the Utility Bond Fund (which is described in the narrative following the “Non-Qualified Deferred Compensation—2015”
table beginning on page 67).

 
Reimbursement for Travel and Other Expenses
 
Directors  of  PG&E  Corporation  and  the  Utility  are  reimbursed  for  reasonable  expenses  incurred  in  connection  with  attending  Board,  Board  committee,  or
shareholder meetings, or participating in other activities undertaken on behalf of the Corporation or the Utility.

 
Retirement Benefits from PG&E Corporation or the Utility
 
The PG&E Corporation Retirement Plan for Non-Employee Directors was terminated effective January 1, 1998. Directors who had accrued benefits under the
Plan were given a one-time option of either (1) receiving the benefit  accrued through 1997, upon their  retirement,  or (2) converting the present value of their
accrued benefit into a PG&E Corporation common stock equivalent investment held in the Deferred Compensation Plan for Non-Employee Directors. Accrued
retirement benefits, or distributions from the Deferred Compensation Plan relating to the conversion of retirement benefits, will be paid at the later of age 65 or
retirement from the Board.
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Item No. 2: Ratification of the Appointment of the
Independent Registered Public Accounting Firm for
PG&E Corporation and Pacific Gas and Electric
Company
 
The Audit Committees of PG&E Corporation and the Utility each have selected and appointed Deloitte & Touche LLP (“Deloitte & Touche”) as the Independent
Auditor  for  that  company  to  audit  the  consolidated  financial  statements  as  of  and  for  the  year  ended  December  31,  2016,  and  to  audit  the effectiveness  of
internal control over financial reporting as of December 31, 2016. Deloitte & Touche is a major national accounting firm with substantial expertise in the energy
and utility businesses. Deloitte & Touche has served as the Independent Auditors for PG&E Corporation and the Utility since 1999.
 
One or more representatives of Deloitte & Touche are expected to be present at the annual meetings. They will have the opportunity to make a statement if they
wish and are expected to be available to respond to questions from shareholders.
 
Each company’s Board believes that this appointment of Deloitte & Touche is in the best interests of that company and its shareholders.
 
PG&E Corporation and the Utility are not required to submit these appointments to a vote of their shareholders. However, the Boards believe that requesting
shareholder ratification  of  this  selection  is  a  good  corporate  governance  practice.  If  the  shareholders  of  either  the  Corporation  or  the  Utility do  not  ratify  the
appointment,  the  applicable  Audit  Committee  will  investigate  the  reasons  for  rejection  by  the  shareholders  and  will  reconsider  the  appointment.  Even  if  a
company’s  shareholders  ratify  the  selection,  the  applicable  Audit  Committee,  in  its  discretion,  may  change  the  appointment  at  any  time  during  the  year  if  it
determines that such a change would be in the best interests of that company and its shareholders.
 
The Boards of Directors of PG&E Corporation and Pacific Gas and Electric Company Unanimously Recommend a Vote FOR the Proposal
to Ratify the Appointment of Deloitte & Touche.
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Information Regarding the Independent Auditor for
PG&E Corporation and Pacific Gas and Electric
Company
 
Selection and Oversight for the Independent Auditor
 
Each  Audit  Committee  is  responsible  for  the  appointment,  replacement,  compensation,  and  oversight  of  the  work  of  the  Independent  Auditor.  The  Audit
Committees review the scope of the audit, including the terms of the engagement. The Independent Auditor reports directly to the Audit Committees; at each
Audit Committee meeting, the Independent Auditor meets separately with the Audit Committees, without management present.
 
Annually,  each  Audit  Committee  also  evaluates  the  independence,  qualifications,  and  performance  of  the  Independent  Auditor.  To  ensure  continuing
independence of the Independent Auditor, the Audit Committees also consider whether there should be rotation of the Independent Auditor. In accordance with
SEC rules, the lead audit partner may provide a maximum number of five consecutive years of service to the companies; the current lead partner from Deloitte &
Touche  has  provided  four  consecutive  years  of  service.  Although  the  Audit  Committees  are  directly  responsible  for  evaluating  the  Independent  Auditor,  the
Committees take into account the opinions of management and the internal auditors.
 
At  the Audit  Committees’  direction,  in  June 2015 PG&E Corporation  and the  Utility  solicited  bids  from accounting  firms to  conduct  the  external  audits  of  the
companies’ financial statements for the year ending December 31, 2016. This bid solicitation was consistent with commitments made by the Utility to the CPUC.
The bids were evaluated by the Auditor Selection Committee, which was comprised of members from the companies’ accounting, internal auditing, regulatory,
operational, sourcing, and legal functions. The bids were evaluated with respect to four key factors: firm capabilities and background, firm resources and audit
plan, supplier diversity plans, and pricing. After evaluating each bid submission, the Auditor Selection Committee presented to the Audit Committees the results
of the bid review and the committee’s recommendations. Upon consideration of the information provided by the Auditor Selection Committee and other inquiries,
each Audit Committee appointed Deloitte & Touche as the respective company’s Independent Auditor for the year ending December 31, 2016.

 
Fees Paid to the Independent Auditor During 2015 and 2014
 
The Audit Committees have reviewed the audit and non-audit fees that PG&E Corporation, the Utility, and their respective controlled subsidiaries have paid to
the  Independent Auditor  (including  subsidiaries  and  affiliates),  in  order  to  consider  whether  the  nature  and  relative  value  of  those  fees  are  compatible with
maintaining the firm’s independence.
 
Table 1: Fees Billed to PG&E Corporation
 
(Amounts include Fees Billed to Pacific Gas and Electric Company and its Subsidiaries shown in Table 2 below)
 
      2015     2014
Audit Fees     $4.81 million     $4.87 million
Audit-Related Fees     $0.16 million     $0.3 million
Tax Fees     $0     $0
All Other Fees     $0     $0
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Table 2: Fees Billed to Pacific Gas and Electric Company and its Subsidiaries
 
(Amounts are included in Fees Billed to PG&E Corporation shown in Table 1 above)
 
      2015     2014
Audit Fees     $4.0 million     $4.1 million
Audit-Related Fees     $0.16 million     $0.25 million
Tax Fees     $0     $0
All Other Fees     $0     $0

 
Audit Fees
 
Audit fees billed for 2015 and 2014 relate to services rendered by Deloitte & Touche and its affiliates in connection with reviews of Quarterly Reports on Form
10-Q, certain limited procedures on registration statements, the audits of the annual financial statements of PG&E Corporation and its subsidiaries and the Utility
and its subsidiaries, the audits of both the Corporation’s and the Utility’s internal control over financial reporting, as required by Section 404 of the Sarbanes-
Oxley Act, and support for statutory or regulatory filings or engagements and regulators’ reviews of auditor workpapers.

 
Audit-Related Fees
 
Audit-related  fees  billed  in  2015  and  2014  relate  to  services  rendered  by  Deloitte  &  Touche  and  its  affiliates  for  nuclear  decommissioning  trust  audits,
consultations on financial  accounting and reporting standards,  required agreed-upon procedure reports  related to contractual  obligations of  the Utility and its
subsidiaries, advice regarding proposed transactions, advice regarding adoption of new accounting pronouncements,  training, and advice concerning internal
controls surrounding new applications, systems, or activities.

 
Tax Fees
 
Deloitte & Touche and its affiliates provided no services in this category during 2015 and 2014.

 
All Other Fees
 
Deloitte & Touche and its affiliates provided no services in this category during 2015 and 2014.

 
Obtaining Services from the Independent Auditor
 
Annual Review and Pre-Approval of Services
 
For each fiscal year, each Audit Committee approves a list of services that will be obtained during that year by the companies and their controlled subsidiaries
and  affiliates  from  the  Independent  Auditor  (including  its  affiliates).  The  Audit  Committees  also  approve  maximum  fee  amounts  for  each  approved  service.
Management also has adopted a policy under which PG&E Corporation, the Utility, and their controlled subsidiaries may not enter into new engagements with
Deloitte & Touche and its affiliate, Deloitte Consulting, for services other than audit services, audit-related services, and tax services that Deloitte & Touche and
its affiliates are allowed to provide to Deloitte & Touche’s audit clients under the Sarbanes-Oxley Act.
 
Category   Description
Audit services             Audit and review of annual and quarterly financial statements, expressing opinions on the conformity of the audited financial

statements with generally accepted accounting principles, auditing management’s assessment of the effectiveness of internal
control over financial reporting, and services that only the Independent Auditor reasonably can provide (e.g., comfort letters,
statutory and regulatory audits, attest services, consents, and assistance with and review of documents filed with the SEC).

Audit-related services   Assurance and related services that traditionally are performed by the Independent Auditor (e.g., agreed-upon procedure
reports related to contractual obligations and attest services).

Tax services   Advice relating to compliance, tax strategy, tax appeals, and specialized tax issues, all of which also must be permitted under
the Sarbanes-Oxley Act.
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As part of the review process, the Audit Committees assess, among other things, the impact of that service on the Independent Auditor’s independence.

 
Mid-Year Monitoring and Approval of Additional Services
 
During the year,  management  periodically updates  each Audit  Committee as to  the extent  to  which the approved services have already been provided.  The
Audit Committees also must approve (1) any proposed new services that were not approved during the annual review, and (2) any increase in authorized fee
amounts for previously approved services.

 
Delegation of Pre-Approval Authority
 
Each Audit Committee has delegated to its Committee Chair, or to any other independent Committee member if the Chair is not available, the authority to pre-
approve services provided  by  the  company’s  Independent  Auditor.  These  pre-approvals  must  be  presented  to  the  full  Audit  Committee  at  the next regularly
scheduled Committee meeting.

 
Services Provided During 2015 and 2014
 
During 2015 and 2014, all services provided by Deloitte & Touche to PG&E Corporation, the Utility, and their consolidated affiliates were approved consistent
with the applicable pre-approval procedures.
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Report of the Audit Committees
 
The Audit Committees (“Committees”) of PG&E Corporation and the Utility are comprised of independent directors and operate under written charters adopted
by their respective Boards. The members of the Audit Committees of PG&E Corporation and the Utility are identical. At both PG&E Corporation and the Utility,
management is responsible for internal controls and the integrity of the financial reporting process.
 
In  this  regard,  management  has  assured  the Committees  that  the  consolidated  financial  statements  of  PG&E  Corporation  and  the  Utility  were  prepared  in
accordance with generally accepted accounting principles. In addition, the Committees reviewed and discussed these audited consolidated financial statements
with management and the independent registered public accounting firm (“independent auditor”). The Committees also discussed with the independent auditor
matters  that  are  required  to  be  discussed  by  the  Public  Company  Accounting  Oversight Board  (“PCAOB”)  Auditing  Standard  No.  16—Communications  with
Audit Committees.
 
Deloitte & Touche LLP was the independent auditor for PG&E Corporation and the Utility in 2015. Deloitte & Touche LLP provided to the Committees written
disclosures  required  by  applicable  requirements  of  the  PCAOB  regarding  an  independent  auditor’s  communications  with  an  audit  committee  concerning
independence and non-audit services, and the Committees discussed with Deloitte & Touche LLP that firm’s independence.
 
Based  on  the  Committees’  review  and  discussions  described  above,  the  Committees  recommended  to  the  Boards  that  the  audited  consolidated  financial
statements for PG&E Corporation and the Utility be included in the PG&E Corporation and Pacific Gas and Electric Company Annual Report on Form 10-K for
the year ended December 31, 2015, filed with the Securities and Exchange Commission.
 
April 11, 2016
 
Audit Committees of the Boards of Directors of PG&E Corporation and Pacific Gas and Electric Company
 
Forrest E. Miller, Chair 
Lewis Chew 
Maryellen C. Herringer 
Richard C. Kelly 
Barry Lawson Williams
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Item No. 3: Advisory Vote on Executive
Compensation for PG&E Corporation and Pacific
Gas and Electric Company
 
PG&E Corporation and the Utility each ask their respective shareholders to approve the following:
 

RESOLVED that the compensation paid to the company’s executive officers named in the Summary Compensation Table of this Joint Proxy Statement,
as  disclosed  pursuant  to  Item  402  of  Regulation  S-K,  including  the  Compensation  Discussion  and  Analysis,  the  compensation  tables,  and  the
accompanying narrative discussion, is hereby APPROVED.

 
PG&E  Corporation  and  the  Utility  each  believe  that  its  executive  compensation  policies  and  practices  are  effective  in  tying  a  significant  portion  of  pay  to
performance, while providing competitive compensation that attracts, retains, and motivates talented executives, and aligns the interests of our executive officers
with those of our shareholders.
 
In establishing PG&E Corporation’s officer compensation programs for 2015 (which also cover officers of the Utility), the Compensation Committee established
three objectives. These objectives, and how these objectives were met for 2015, are discussed in the CD&A, which can be found immediately following this Item
No. 3. These objectives are summarized below.
 
• A significant portion of every officer’s compensation should be tied directly to PG&E Corporation’s performance, without promoting excessive

risk-taking.
   
  With the exception of base salary, all elements of annual officer compensation are tied to corporate operational and/ or financial performance and, therefore,
provide a direct connection between compensation and performance in both the achievement of key operating results and long-term shareholder value. For
Anthony F. Earley, Jr., the PG&E Corporation CEO, approximately 88 percent of 2015 target compensation was tied to corporate performance. For the other
NEOs, approximately 78 percent of average 2015 target compensation was tied to corporate performance.

   
  The  Compensation  Committee’s  independent  compensation  consultant,  Pay Governance,  LLC,  has  advised  that  there  are  no  material  issues  regarding
PG&E Corporation’s and the Utility’s executive compensation programs, and that the design of the companies’ incentive pay plans pose a low likelihood of
incentivizing employees to engage in behaviors that are likely to have an adverse material impact on the companies.

   
• A significant component of officer compensation should be tied to PG&E Corporation’s long-term performance for shareholders, in the form of

long-term incentive awards.
   
  The annual long-term incentive awards for 2015 were comprised of 40 percent RSUs, 50 percent performance shares using a TSR measure, and 10 percent
performance shares using equally weighted safety and affordability measures. RSUs vest over a three-year period, and their value is tied directly to the price
of PG&E Corporation common stock. Performance shares granted in 2015 vest, if at all, at the end of a three-year period, and their value is also tied to the
price of PG&E Corporation common stock. In addition, the value of performance shares using a TSR measure is tied to the relative three-year performance
of PG&E Corporation common stock price appreciation and dividends paid, as compared to the TSR of companies in the 2015 Performance Comparator
Group.

   
• Target  cash compensation (base salary and target  short-term incentive) should be competitive  with the median target  cash compensation for

comparable officers in the 2015 Pay Comparator Group.
   
  Target cash compensation for 2015 generally was within a range of 15 percent above to 15 percent below the corresponding market median for companies
in the 2015 Pay Comparator Group.

 
This vote is non-binding and is required by Section 14A of the Securities Exchange Act of 1934. PG&E Corporation and the Utility each currently plan to submit
this vote  to  shareholders  annually,  and  expect  to  next  submit  this  matter  to  shareholders  in  connection  with  next  year’s  annual  shareholder  meeting.  If  the
shareholders  of  either  company  do  not  approve  this  proposal,  the  Compensation  Committee  and  members  of  management  will  investigate  the  reasons  for
disapproval and will consider those reasons when developing future executive compensation programs, practices, and policies.
 
The Boards of Directors of PG&E Corporation and Pacific Gas and Electric Company Unanimously Recommend a Vote FOR This
Proposal to Approve the Compensation of Each Company’s Executive Officers Named in the Summary Compensation Table, as
Described in This Joint Proxy Statement.
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Compensation Discussion and Analysis
 
This CD&A describes our compensation philosophy,  our  executive compensation program, and how our  NEOs were compensated in 2015.  In  the CD&A we
discuss:
 
  1. Performance and Pay Highlights
     
  2. Compensation Program Objectives and Competitive Market Review
     
  3. Risk and Governance Approach
     
  4. NEO Compensation Structure
     
  5. 2015 Compensation Program Review and Improvements
     
  6. Committee Conclusion
 
Detailed information regarding 2015 NEO compensation can be found in the Executive Officer Compensation Information section following this CD&A.

 
1. PERFORMANCE AND PAY HIGHLIGHTS
 
Corporate Performance
 
The  executive  team’s  2015  performance  delivered  both  short-  and  long-term  value  for  shareholders  and  customers.  We  furthered  our  progress  on  safety,
continued to improve system reliability, and won recognition from our industry for the speed and quality of our emergency response efforts.
 
Safety Success
   
• Achieved first quartile safety and reliability performance for both units at the Utility’s Diablo Canyon Power Plant.
   
• Delivered first quartile performance for both 911 (electric) emergency response and gas emergency response.
   
• Confirmed through independent audit that our gas operations meet the American Petroleum Institute’s pipeline safety management system standard (API
RP 1173), the rigorous “gold standard” for the industry. The Utility has now earned three third-party safety endorsements for its gas safety management, as
well as a best-in-class designation from Lloyd’s Register.

   
• Completed  a  National  Transportation  Safety  Board  recommendation  by  installing  more  than  200  automated  and  remote  shutoff  valves  across  our  gas
system.

   
• Broke ground on a new state-of-the-art gas training facility.
   
Customer and Reliability Achievements
   
• Accomplished a seventh straight year of improved electric reliability.
   
• Attained second quartile outage duration and frequency results.
   
• Received the Edison Electric Institute’s Emergency Recovery Award for our response to the Valley Fire, one of the worst fires in California history.
   
• Opened two new state-of-the-art electric distribution control centers. With a total of three centers, we have the ability to command equipment remotely and
apply automated “self-healing” Smart Grid technology installed throughout Northern and Central California.

   
• Provided nearly 30 percent of electric deliveries from qualifying renewable resources, and nearly 60 percent of the energy delivered was carbon-free.
   
• Reached the milestone of 200,000 rooftop solar connections, a total that accounts for one of every four solar households in the United States.
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Financial Results
 
• Earnings from operations were $3.12 (1) per share, slightly ahead of guidance.
   
• 2015 total shareholder return was 3.5 percent, in the top third of our performance comparator group.

 
Short-Term Performance and Pay
 

2015 SHORT-TERM INCENTIVE PLAN RESULTS
 

  
 

The STIP is our annual cash incentive plan for executives.
 
Public safety and financial performance results were above the 2015 STIP targets previously approved by the Compensation Committee.
 
Employee safety performance was below target and included an employee fatality.
 
Customer performance was below target due to a decline in customer satisfaction despite improved reliability.
 
After reviewing overall company performance against the 2015 STIP targets, the Committee approved a final 2015 score of 121.7 percent.

 
Long-Term Performance and Pay
 
Our equity-based incentive plan is designed to link executive performance to long-term shareholder returns. Awards consist of performance shares which cliff-
vest following a three-year performance period and RSUs with time-based vesting.
 
Performance shares granted in 2013 vested and were paid in 2016 with the payout determined by comparing PG&E Corporation’s TSR to that of the companies
in its 2013 Performance Comparator Group.
 
PG&E Corporation’s TSR ranked 8 th in comparison to the Comparator Group for the three-year period from 2013 to 2015, resulting in a 50 percent payout of the
performance shares granted in 2013.
 
RSUs settle in equivalent shares of PG&E common stock, directly tying long-term compensation to stock performance over time.
 

TOTAL SHAREHOLDER RETURN (TSR) PERFORMANCE 
AS OF DECEMBER 31, 2015

 



 
(1) PG&E  Corporation  discloses  historical  financial  results  and  bases  guidance  on  “earnings  from  operations”  in  order  to  provide  a  measure  that  allows  investors  to

compare the underlying financial performance of the business from one period to another, exclusive of items that management believes do not reflect the normal course
of  operations.  Earnings  from  operations  are  not  a  substitute  or  alternative  for  income  available  for  common  shareholders  presented  in  accordance  with  Generally
Accepted Accounting Principles (“GAAP”) (see Exhibit A at the end of this CD&A for a reconciliation of results based on earnings from operations to results based on
income available for common shareholders in accordance with GAAP).
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CEO Realizable Compensation
 
The Compensation Committee believes that analyzing realizable pay is important in understanding the relationship between the targeted compensation that was
approved for the CEO and the compensation that was actually earned, or may still be earned, based on company performance.
 
For the past three years in aggregate, Mr. Earley’s realizable pay was 119 percent of target.
 
Target compensation includes salary, non-equity incentives at target, the value of stock awards (at grant date fair market value), change in pension value, and
all other compensation.
 
Realizable compensation includes salary; non-equity incentives earned; the value of stock awards (using the December 31, 2015 stock price for vested awards
or,  for outstanding  unvested  awards,  the  expected  value  at  vesting  based  on  the  December  31,  2015  stock  price);  change  in  pension  value;  and  all  other
compensation.
 

CEO TARGET AND REALIZABLE COMPENSATION 
(2013 - 2015) IN $ MILLIONS

 

  

 
2. COMPENSATION PROGRAM OBJECTIVES AND COMPETITIVE

MARKET REVIEW
 
2015 Officer Compensation Program Objectives
 
The Compensation Committee established PG&E Corporation’s officer compensation program for 2015 to meet three primary objectives:
 
• Performance-Based Pay —A significant portion of total compensation is at risk based on PG&E Corporation and individual performance. Short- and long-
term incentives reflect safety, customer, operational, and financial goals, and long-term shareholder returns, without promoting excessive risk-taking.

   
• Shareholder  Alignment —A  significant  component  of  every  officer’s  compensation  is  tied  directly  to  PG&E  Corporation’s  performance  for  shareholders.
Performance is defined as TSR, measured by stock price appreciation and dividends paid, relative to companies in the Performance Comparator Group.

   
• Market-Competitive Compensation Levels —Target cash compensation (base salary and short-term incentive) should be competitive with the median target
cash compensation for comparable officers in the Pay Comparator Group.

 
PG&E Corporation’s and the Utility’s 2015 compensation policies and practices described below and elsewhere in this Proxy Statement are designed to meet
these objectives. These objectives are largely unchanged from 2014.
 
The  Committee  also  considers  shareholder  advisory  votes  as  part  of  its  review  of  executive  compensation  programs  and  practices.  In  May  2015,  PG&E
Corporation’s and the Utility’s shareholders approved the companies’  NEO compensation for  2014 with votes of  94.3 percent  and 99.9 percent, respectively.
The Committee considered these results and, given the strong level of shareholder support, made no material changes to compensation policies in 2015.

 
Executive Officer Compensation-Setting Process
 
Each year, the independent members of the applicable Board, based on the Compensation Committee’s advice and recommendation, approve the amounts of
total target compensation for the CEO of PG&E Corporation and the CEO (or,  if  the CEO office is not filled, any President) of the Utility. Such approvals are
made  following  a  review  of  comparative  data  and  advice  from  the  Committee’s  independent  compensation  consultant.  The  Committee  also  approves  the
amounts  of  total  target  compensation  for  all  other  executive  officers  based  upon  a  review  of  comparative  data,  advice  from  its  independent  compensation
consultant, and recommendations from the Corporation CEO and the Utility CEO (or, if the CEO office is not filled, any President), as applicable. The Committee
uses comparative data throughout the year to set the total target compensation of new executive officers. The Committee also reviews other benefits provided to
executive officers.
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The PG&E Corporation Board has delegated to the Compensation Committee the authority to administer the 2014 LTIP, under which equity-based awards have
been made. In addition, the Corporation Board has delegated to the Corporation CEO the authority to grant LTIP awards to certain eligible participants within the
guidelines adopted by the Committee.
 
The PG&E Corporation CEO generally attends a portion of each Compensation Committee meeting, but excuses himself from the Committee’s deliberations or
decisions with respect to his pay. At the Committee’s request, the Corporation CEO and the Utility CEO (or, if the CEO office is not filled, any President) review
with  the  Committee  the  performance  of  the  other  NEOs.  The  Corporation  CEO  and  the  Utility  CEO  (or,  if  the  CEO  office  is  not  filled,  any  President),  as
applicable, also recommend adjustments, if any, in base pay, annual incentive awards, and LTIP awards for the other NEOs.
 
These recommendations are given appropriate weight by the Committee in the compensation-setting process, given each CEO’s and any applicable President’s
direct knowledge of the performance and contributions of each NEO. The Committee may exercise its discretion to accept, reject, or modify the CEO’s or any
President’s recommendations based on the Committee members’ collective assessment of the NEOs’ performance and pay position relative to the peer group,
as well as PG&E Corporation’s overall financial and operating performance.
 
The Compensation Committee may delegate its authority with respect to ministerial matters under the 2014 LTIP to the PG&E Corporation CEO or the PG&E
Corporation Senior Vice President, Human Resources.
 
The PG&E Corporation Board has delegated to the Corporation CEO the authority to approve compensation, within guidelines approved by the Compensation
Committee, to lower-level officers and to non-officer employees. With respect to annual equity awards, such Committee-approved guidelines include the LTIP
award value ranges for  different  categories of  employees,  and the terms and conditions of  all  LTIP awards to  be made during the year. The guidelines also
specify the grant date for annual LTIP awards. Actual awards are generally made within the range of target LTIP values previously approved by the Committee.

 
Consultants and Advisers
 
The Compensation  Committee retains  an independent  compensation  consultant  to  advise on compensation  programs and practices,  including pay levels  for
non-employee  directors  and  for  officers.  Under  a  policy  adopted  by  the  Committee,  this  consultant  must  be  “independent,”  i.e.,  (1)  the  consultant must be
retained by, and report solely to, the Compensation Committee, and (2) the consultant and its affiliates may not perform any work for PG&E Corporation or its
affiliates, except at the request of the Committee or its Chair, and in the capacity of the Committee’s agent.
 
For establishing compensation paid for 2015, the Compensation Committee retained Pay Governance, LLC (“Pay Governance”) as its independent consultant.
Pay Governance  did  not  provide  services  to  management  of  PG&E  Corporation,  the  Utility,  or  their  affiliates,  although  Pay  Governance  has  maintained  a
working  relationship  with  management  in  order  to  fulfill  Pay  Governance’s  primary  role  as  adviser  to  the  Compensation  Committee.  Pay  Governance  is  a
nationally recognized independent firm providing consulting assistance to corporations  in order to develop compensation programs for senior executives,  key
employees, and boards of directors. Pay Governance was first selected as the Compensation Committee’s independent consultant in September 2014, following
the Committee’s review of numerous candidate firms.
 
During 2015, Pay Governance conducted a comprehensive review of PG&E Corporation’s and the Utility’s executive compensation programs and policies. Pay
Governance found that the executive compensation programs are supporting the companies’ compensation philosophy and business priorities, with the changes
made in 2015 strengthening these alignments. Additionally, Pay Governance advised the Compensation Committee on the following matters:
 
• Non-employee director compensation,
   
• Executive compensation competitive market,
   
• Executive compensation emerging trends and best practices,
   
• Shareholder advisory firms’ pay and performance analyses,
   
• Compensation risk analysis,
   
• Proxy statement disclosures relating to compensation,
   
• Severance and change-in-control practices and policies, and
   
• Corporate governance best practices relating to compensation.
 
The Compensation Committee determined that no conflicts of interest were raised by the work of Pay Governance during 2015.
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The Compensation Committee also has discretion to engage other compensation consultants, as well as legal counsel and other advisers, although it did not do
so during 2015. The Committee takes into account such advisers’ and consultants’ independence, and whether the work of any compensation consultants will
raise any conflict of interest. PG&E Corporation pays the reasonable compensation costs for any such advisers.
 
Management also may retain compensation consultants to assist management and the Compensation Committee in connection with compensation matters.

 
2015 NEO Compensation Competitive Market Review
 
For 2015, the Compensation Committee used a Pay Comparator Group of publicly traded gas and electric utilities to evaluate market practice and assess PG&E
Corporation’s and the Utility’s competitive pay position, supplemented by data for the broader energy services sector. All elements of NEO total direct pay (base
pay  and  short-  and  long-term  incentive  targets)  were  compared  individually  and  in  aggregate  to  the  2015  Pay  Comparator  Group  or  the  energy  services
companies.
 
The Committee does not adhere strictly to formulas or survey data to determine the actual mix and amounts of compensation. The Committee considers various
additional factors, including each NEO’s scope of responsibility and organizational impact, experience, and performance, as well as PG&E Corporation’s and the
Utility’s  overall  financial  and  operating  results.  This  flexibility  is  important  in  supporting  the  overall  pay-for-performance  philosophy  and  in  meeting  the
Committee’s objectives of attracting, retaining, and motivating a talented executive leadership team.
 
In setting 2015 compensation levels, base pay and short-term incentive targets were aligned with the market median.
 
Target annual LTIP award values for 2015 were designed to (1) provide payouts commensurate with PG&E Corporation’s TSR performance as compared to the
2015 Performance Comparator Group, and (2) deliver long-term incentive compensation at approximately the 60 th percentile level of the 2015 Pay Comparator
Group, upon achievement of 60 th percentile TSR performance as compared to the 2015 Performance Comparator Group. If the Corporation’s TSR performance
is  at  the  median level  of  the  2015 Performance Comparator  Group,  participants  will  realize a  payout  below target award values.  Actual  amounts  realized by
NEOs depend on the Corporation’s performance, as measured by stock price and relative TSR performance as compared to the 2015 Performance Comparator
Group and by actual safety and affordability performance as compared to established targets.

 
Pay Comparator Group
 
For 2015, the Pay Comparator  Group used to benchmark compensation elements consisted of  all  companies listed in the Philadelphia Utility Index,  with two
replacements. PPL Corporation and Sempra Energy were used as comparators in place of Covanta and El Paso Electric, because with annual revenues under
$2 billion, Covanta and El Paso Electric are too small to be reasonable comparators. The Philadelphia Utility Index, which is administered by NASDAQ, consists
of a group of 20 companies (including PG&E Corporation) that are selected by NASDAQ on the basis of having a primary business in the electric utility sector
and meeting minimum market capitalization criteria.
 
A total of 19 companies were included in the 2015 Pay Comparator Group.
 

AES Corporation Duke Energy Corporation PPL Corporation
Ameren Corporation Edison International Public Service Enterprise Group

American Electric Power Company, Inc. Entergy Corporation Sempra Energy
CenterPoint Energy, Inc. Eversource Energy Southern Company
Consolidated Edison, Inc. Exelon Corporation Xcel Energy Inc.
Dominion Resources, Inc. FirstEnergy Corp.  
DTE Energy Company NextEra Energy, Inc.  

 
In addition, supplemental data for the broader energy services segment, adjusted for PG&E Corporation’s revenues, was provided by Towers Watson from its
proprietary  Energy  Services  executive  compensation  survey,  which  includes  information  from  over  100  energy  services  companies.  Due  to  the  proprietary
nature of their data, Towers Watson did not disclose the companies matching individual benchmark positions.
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Performance Comparator Group
 
Each year, PG&E Corporation and the Utility also identify a Performance Comparator Group that is used only for evaluating PG&E Corporation’s relative TSR
performance  to  determine  payouts  for  LTIP  performance  shares.  In  determining  the  composition  of  the  Performance  Comparator  Group  for  2015,  the
Compensation  Committee  decided  that  the  Performance  Comparator  Group  will  include  companies  (1)  that  are  categorized  consistently  by  the  investment
community  as  “regulated,”  as  opposed  to  “less  regulated,”  based  on  analysis  of  revenue  sources  (i.e.,  the  companies  have  business  models  similar  to  the
Corporation and the Utility), and (2) that have a market capitalization of at least $4 billion. The Committee first selected companies listed on the Philadelphia
Utility  Index  that  meet  these  criteria  and  then  selected  additional  companies  that  also  meet  these  criteria.  A  total  of  14  companies  were  included  in  the
Performance Comparator Group for performance shares granted in 2015.
 

Ameren Corporation Duke Energy Corporation SCANA Corporation
American Electric Power Company, Inc. Edison International Southern Company

CMS Energy Corporation Eversource Energy Wisconsin Energy Corporation
Consolidated Edison, Inc. NiSource Inc. Xcel Energy Inc.
DTE Energy Company Pinnacle West Capital Corporation  

 
3. RISK AND GOVERNANCE APPROACH
 
Our compensation programs emphasize sound governance practices. A summary of our compensation practices aligned with best practices include:
 
  Our Compensation Practices     NOT Our Compensation Practices
   Pay for Performance. A majority of compensation is “at risk” and linked
to shareholder interests.      No Employment Contracts. Generally do not utilize employment

contracts.
Shareholder Outreach. Discussions with key institutional investors on a
regular basis.  

No Unearned Dividends Paid. No dividends or dividend equivalents
paid on unvested equity awards.

Clawback Policy. Clawback policy with a three-year reach back.   No Repricing of Options and Stock Appreciation Rights. Repricing
requires shareholder approval.

Double Trigger. Change-in-control severance requires a “double
trigger.”  

No Tax Gross-Ups. No tax gross-ups provided, except for limited
programs generally available to all management employees.

Tally Sheets. Compensation Committee reviews tally sheets and
considers realizable pay.   No Hedging or Pledging. Policy restricts hedging and pledging of either

company’s stock.
Limited Severance Benefits. Benefits limited to one times base salary
plus target STIP bonus, one year continued vesting of RSUs, and pro
rata vesting of performance shares.  

No Additional Service Credit. Policy against granting additional
credited service under the Supplemental Executive Retirement Plan.

Compensation Consultant. Compensation Committee engages an
independent consultant and has a policy concerning independence.      

Ownership Guidelines. Share ownership and retention requirements
(6X base salary for CEO, 1.5X to 3X for other NEOs).  

   

 
Shareholder Outreach
 
PG&E Corporation and the Utility believe that it is important to provide shareholders with the means to provide input on the Corporation’s corporate governance
policies and practices, including its executive compensation programs and the clarity of the company’s disclosures regarding such programs.
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PG&E Corporation is committed to investor engagement and listening to investor views on corporate governance matters and executive compensation policies
and programs. Prior to the SEC ruling that required large public companies to provide advisory say-on-pay votes, in 2010 PG&E Corporation and the Utility each
began providing its shareholders with the right to cast an annual advisory vote on the compensation paid to the company’s NEOs.
 
Management has made it a practice to contact PG&E Corporation’s top institutional investors on a regular basis to discuss corporate governance trends and
issues that are of interest to them.
 
Executive Stock Ownership Guidelines
 
The 2010 Executive Stock Ownership Guidelines are designed to encourage senior executive officers to achieve and maintain a minimum investment in PG&E
Corporation  common  stock  at  levels  set  by  the  Compensation  Committee,  and  to  further  align  executive  interests  with  those  of  PG&E  Corporation’s
shareholders. At the time of adoption, executive stock ownership guidelines had been adopted by most of the companies in the Pay Comparator Group, and
they are increasingly viewed as an important element of a company’s governance policies.
 
The stock ownership  target  for  the PG&E Corporation  CEO is  six  times base salary,  and the  target  for  Messrs.  Stavropoulos,  Harvey,  Park,  and Johns and
Ms. Williams is three times base salary. Mr. Mistry was not subject to stock ownership guidelines during 2015.
 
Until an executive meets the applicable stock ownership guideline, he or she must retain 50 percent of the net shares realized from option exercise or from the
vesting of restricted stock or stock units (including performance shares), after accounting for tax withholding. For the purpose of calculating compliance with the
guidelines, unvested restricted stock and unvested stock units are not taken into account, except in the case of restricted stock and RSUs when a participant is
retirement-eligible (defined as age 55 with five consecutive years of service).

 
Compensation Risk Analysis
 
Pay Governance assists the companies with a review of the design of PG&E Corporation’s and the Utility’s incentive plans relative to general compensation plan
risk factors (or the potential for unintended consequences). The companies reviewed the overall compensation pay structure, the overall mix of compensation
vehicles,  the structure  of  the incentive  plans in  particular,  and other  company pay plans.  With  respect  to  incentive plan structure,  the companies specifically
examined  target  and  maximum  compensation  in  each  plan,  the  nature  and  mix  of  performance  measures,  governance  structure,  the  risk  of  earnings
manipulation posed by the incentive structure, and the extent to which the NEO pay program rewards short-term decisions at the risk of long-term performance.
The  companies  also  generally  considered  other  compensation  policies  (such  as  clawback  and  anti-hedging  policies),  other  compensation  plans  relating  to
severance and change-in-control benefits, and compensation governance.
 
For  2015,  Pay  Governance  concluded  that  there  were  no  material  issues  regarding  the  companies’  executive  pay  programs,  and  that  the  design  of  the
companies’ incentive pay plans pose a low likelihood of incentivizing employees to engage in behaviors that are likely to have a material adverse effect on the
companies.
 
To  further  ensure  appropriate  incentive metrics,  the  Compensation  Committee  also  receives  advice  regarding  appropriate  safety  and  operational  incentive
measures from the Nuclear, Operations, and Safety Committee.
 
Based on the foregoing, PG&E Corporation and the Utility concluded that the risks arising from the companies’ overall compensation policies and practices are
not reasonably likely to have a material adverse effect on either the Corporation or the Utility.

 
Tax Deductibility
 
The Committee appropriately weighs the tax-deductibility limitations imposed by Section 162(m) of the Internal Revenue Code. The Committee in its discretion
may award forms of compensation that are not deductible under Section 162(m) when it determines that such awards best carry out the goals and objectives of
the companies’ officer compensation programs.
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4. NEO COMPENSATION STRUCTURE
 
Named Executive Officers
 
Named Executive Officers of PG&E Corporation for 2015
 
• Anthony F. Earley, Jr.—Chairman, CEO, and President, PG&E Corporation
   
• Christopher P. Johns—Vice Chairman, Pacific Gas and Electric Company
   
• Nickolas Stavropoulos—President, Gas, Pacific Gas and Electric Company
   
• Geisha J. Williams—President, Electric, Pacific Gas and Electric Company
   
• Kent M. Harvey—Senior Vice President and Chief Financial Officer, PG&E Corporation

 
Named Executive Officers of Pacific Gas and Electric Company for 2015
 
Messrs. Earley, Stavropoulos, Harvey, and Ms. Williams are considered NEOs of the Utility. Mr. Johns is the former principal executive officer of the Utility. The
other NEOs of the Utility for 2015 are:
 
• Dinyar B. Mistry—Vice President, Chief Financial Officer, and Controller, Pacific Gas and Electric Company
   
• Hyun Park—Senior Vice President and General Counsel, PG&E Corporation

 
2015 Officer Compensation Program
 
NEOs received the following types of compensation during 2015.
 
Type Component    
Cash Base Salary • Determined annually, though merit increase adjustments may be made mid-year.

  Short-Term Incentive • Based on corporate performance against pre-established operational and performance goals that are set
annually.

    • The Board and the Compensation Committee have discretion to adjust payments (e.g., for external factors or
individual performance) and to reduce awards to zero.

Equity RSUs • Generally have a three-year vesting period (one-third at the end of each year) while employed or after retirement.
  Performance • Generally vest after a three-year performance period.

 
Shares • Payout is based on TSR relative to 14 peer companies selected by the Compensation Committee and

achievement of safety and affordability goals.
Retirement Pension • Benefits are based on final average pay and number of years of service, subject to limits imposed by the Internal

Revenue Service.
    • Vested benefits are payable at the later of age 55 or separation from service.
    • Benefits may be reduced unless at least 35 years of service or age 65.
  Supplemental

Pension
• Benefits are based on final average pay plus short-term incentive, and number of years of service.

  • Benefits may be reduced unless at least 35 years of service or age 65, and are reduced by amounts payable from
the tax-qualified pension plan.

    • Vested benefits are payable at the later of age 55 or separation from service.
Other Perquisites • Limited perquisites include safety- and security-based car transportation services for the PG&E Corporation CEO

and the Utility Presidents, on-site parking, executive health services, partial subsidy of financial services, and
accidental death and dismemberment insurance.

    • Lump-sum annual cash stipend paid in lieu of providing broader perquisite benefits.

   
• Also include the following items that are available to other management employees, although no NEOs received
such items in 2015: health club fee reimbursement and relocation services.
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The  following  charts  illustrate  the  percentage  of  target  2015  compensation  allocated  to  base  salary,  short-term  incentives,  and  long-term  incentives  for  the
PG&E Corporation CEO and  for  the  other  NEOs  on  average.  (Short-term  incentives  are  shown  at  target  payout  levels,  and  long-term  equity  incentives are
shown at 100 percent payout.)
 

2015 PG&E Corporation CEO and NEO Target Compensation
 

 
The  Compensation  Committee  believes  that  these  proportions  of  base  salary  relative  to  target  short-term  and  long-term  incentives  provide  the  right  mix  to
attract,  retain, and  motivate  officers  with  the  necessary  skills  and  experience  for  the  development  and  successful  operation  of  PG&E Corporation’s  and the
Utility’s businesses. They also provide a direct connection between compensation and performance in both the achievement of key operating results and long-
term shareholder value, as more fully described below.
 
A greater portion of the PG&E Corporation CEO’s 2015 target compensation is tied to the long-term performance of PG&E Corporation, which the Committee
believes is appropriate given the CEO’s role.
 
Compensation paid to the NEOs was consistent with the types and forms of compensation provided during 2015 to all executive officers of the companies.

 
Components of 2015 Officer Compensation
 
Base Salary
 
For NEO compensation, the base salary component falls within a range of 12 percent to 40 percent of target total compensation, depending on officer level.
 
This  is  consistent  with  the  Compensation Committee’s  objective  of  tying  a  significant  portion  of  every  NEO’s  compensation  directly  to  PG&E  Corporation’s
performance for shareholders through short-term and long-term incentives.
 
For  2015,  the  Committee  approved  a  base salary  increase  budget  of  3  percent.  The  comparative  data  indicated  that  the  companies  in  the  Pay  Comparator
Group expected to provide officers a 3 percent average salary increase in 2015.
 
In the case of NEOs, base salary at PG&E Corporation and the Utility is generally within a range of between 15 percent above and 15 percent below (the “15
percent band”)  the  median  base  salary  of  the  appropriate  benchmark  position  in  the  Pay  Comparator  Group  at  the  time  of  benchmarking.  The Committee
believes that this level of comparability to the market is appropriate and consistent with its pay philosophy of taking into consideration factors other than market
data in establishing individual pay levels.
 
In July 2015, the independent members of  the Utility Board approved salary increases for Mr. Stavropoulos and Ms. Williams effective upon their August 17,
2015 promotion to President.
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Short-Term Incentives
 
The STIP is an at-risk component of pay. NEOs and other eligible employees may earn annual performance-based cash incentive compensation under the STIP
based on achievement of financial and operational goals approved by the Committee and an individual executive’s achievements for the year. The Committee
retains complete discretion to determine and pay all STIP awards to NEOs and other eligible employees. This includes discretion to reduce the final score on
any and all measures downward to zero.

 
2015 STIP Structure and Results
 
For  2015,  the  Committee  adopted  a  STIP structure  that  continued  PG&E Corporation’s  and  the  Utility’s  focus  on  improving  public  and  customer  safety  and
customer satisfaction. The weighting for the safety component increased to 50 percent from 40 percent in 2014. The Gas In-Line Inspection and Upgrade Index
measure moved from the Customer  Satisfaction  component  to  the Safety  component,  better  reflecting  the measure’s  focus,  and its  weight  increased from 5
percent to 6 percent. The four other Gas Operations Safety and Electric Operations Safety measures’ weights were increased by 1 percent to 5 percent each.
Weighting  of  the  Customer  Satisfaction  component  decreased  from  35  percent  to  25  percent,  reflecting  the  movement  of  the  Gas  In-Line  Inspection  and
Upgrade Index measure, along with the elimination of the Gas Asset Mapping Duration and Gas Pipeline Safety Work Index measures. These measures were
removed due to the achievement of long-term goals and completion of work commitments. Additional emphasis was placed on the Customer Satisfaction Score
measure with a 15 percent weight,  up from 10 percent.  The weighting of the corporate financial performance target remained at 25 percent of the total STIP
score.
 
The  Safety  component  was  structured  to  provide  a  strong  focus  on  the  safety  of  employees,  customers,  and  communities.  It  was  made  up  of  four
subcomponents: (1) Nuclear Operations Safety, (2) Electric Operations Safety, (3) Gas Operations Safety, and (4) Employee Safety. The Customer Satisfaction
measures were designed to incent employees to be more responsive to our customers’ needs. As in prior years, corporate financial performance was measured
by PG&E Corporation’s actual earnings from operations compared to budget.
 
Each  STIP  measure  has  a  threshold,  target,  and  maximum  level  of  performance  used  to  arrive  at  a  score  ranging  from  zero  to  2.0  for  that  measure.
Performance below the minimum performance level, or threshold, results in a zero score. Performance at the threshold results in a STIP score of 0.5. Target
performance results in a STIP score of 1.0, and performance at or above the maximum established level results in a score of 2.0. A score of 1.0 provides 100
percent of an executive’s target payout. Performance at the threshold and maximum levels delivers 50 percent and 200 percent of targeted payout, respectively.
Linear interpolation is used to determine scores for performance between threshold and target, and between target and maximum.
 
The STIP overall performance score is the sum of the weighted cumulative average scores for performance on each of the STIP measures.
 
An NEO’s final  STIP score also may be increased or decreased by an individual  performance modifier,  which can range from 0 percent  to 150 percent.  The
individual performance modifier is determined by the Committee based upon the CEO’s assessment of an executive’s performance, or the applicable Board’s
assessment in the case of the CEO’s or any Utility President’s performance, for the year.
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For 2015, the measures and related weightings, thresholds, targets, maximums, and results for calculating the STIP performance score were as follows:
 
                      Weighted
                      Average
2015 STIP Measures   Weight  Threshold  Target  Maximum  Result  Score  Score
SAFETY COMPONENT (50%)                      
Nuclear Operations Safety                      
Diablo Canyon Power Plant Reliability and Safety Indicator                                    
Unit 1 Reliability and Safety Indicator   4%  91.2  94.2  97.2  99.44  2.000  0.080
Unit 2 Reliability and Safety Indicator   4%  91.2  94.2  97.2  99.83  2.000  0.080

Electric Operations Safety                      
Transmission and Distribution (T&D) Wires Down   5%  2,615  2,540  2,400  2,572  0.787  0.039
911 Emergency Response   5%  94.1%  95.0%  96.0%  97.14%  2.000  0.100

Gas Operations Safety                      
In-Line Inspection and Upgrade Index   6%  0.50  1.00  2.00  1.52  1.52  0.091
Gas Dig-ins Reduction   5%  2.30  2.06  1.94  2.11  0.896  0.045
Gas Emergency Response   5%  21.50  21.00  20.00  20.33  1.670  0.084

Employee Safety                      
Lost Workday Case Rate (1)   8%  0.376  0.330  0.305  0.372  0.000  0.000
Serious Preventable Motor Vehicle Incident (SPMVI) Rate     8%    0.274    0.239    0.218    0.266    0.614    0.049

CUSTOMER SATISFACTION COMPONENT (25%)                      
Customer Satisfaction Score   15%  76.7  77.2  77.7  75.5  0.000  0.000
System Average Interruption Duration Index (SAIDI)     10%    110.2    106.6    102.6    96.33    2.000    0.200

FINANCIAL COMPONENT (25%)                      
Earnings from Operations (EFO) (in millions)   25%  95% of  Budget  105% of  $1,518.87  1.763  0.449

       Budget     Budget         
    100%                 1.217
 
The measures in the foregoing table are defined below.
 
Diablo Canyon Power Plant Performance Indicator —Year-end score of 12 performance indicators reported to the Institute of Nuclear Power Operations for
the Utility’s Diablo Canyon Power Plant Units 1 and 2.
 
Transmission  and  Distribution  (T&D)  Wires  Down —Number  of  unplanned  sustained  outage  events  involving  at  least  one  downed  overhead  electric
transmission or primary distribution conductor.
 
911  Emergency  Response —Percentage  of  time  that  Utility personnel  are  on  site  within  60  minutes  after  receiving  a  911  call  of  a  potential  Utility  electric
hazard.
 
In-Line Inspection and Upgrade Index —Index measuring the Utility’s ability to complete planned in-line inspections and pipeline retrofit projects.
 
Gas Dig-ins Reduction —Number of third-party dig-ins to gas assets per 1,000 Underground Service Alert tickets.
 
Gas Emergency Response —Average response time in minutes to an immediate response gas emergency order.
 
Lost Workday Case Rate —Number of lost workday cases incurred per 200,000 hours worked (or for approximately every 100 employees).
 
Serious Preventable Motor Vehicle Incident (SPMVI) Rate —Number of SPMVIs occurring that the driver could have reasonably avoided, per 1 million miles
driven.
 
Customer Satisfaction Score —Overall satisfaction of customers with the products and services offered by the Utility, as measured through a quarterly survey.
 
System Average Interruption Duration Index (SAIDI) —Total time that the average customer is without electric power during a given time period (measured in
number of minutes).
 
(1) During 2015, the company experienced an employee work-related fatality. In response, the Committee felt that it was appropriate to exercise its discretion and lower the

score for Lost Workday Case Rate from 0.534 to 0, resulting in a decrease in the overall STIP score to 1.217.
 

2016 Joint Proxy Statement   50

 



Back to Contents

Earnings from Operations (EFO) —PG&E Corporation’s actual earnings from operations, excluding items impacting comparability compared to budget. The
measurement  is  non-GAAP.  Please  see  Exhibit  A  for  a  reconciliation  of  PG&E  Corporation’s  earnings  from  operations  to  income  available  for  common
shareholders in accordance with GAAP.

 
Individual Awards Determination
 
STIP cash awards to NEOs are calculated as follows:
 
1. Determine  the  executive’s  individual  participation  rate, which  is  the  NEO’s  base  salary  earned  during  the  year  multiplied  by  the  individual’s  STIP  target

percentage.
   
2. Calculate  the  overall  enterprise-wide  STIP  performance  score,  which  can  range  from  0  to  2.0  and  is  calculated  based  on  final  results  compared  to  the

threshold, target, and maximum of each weighted measure.
   
3. Multiply the participation rate by the performance score to determine the 2015 calculated company award.
   
4. Multiply the 2015 calculated company award by the NEO’s individual performance modifier.
   
5. The Committee (and the independent members of the PG&E Corporation and Utility Boards of Directors in the case of the CEO and the Presidents of the

respective companies) approves all final awards and has discretion to adjust all STIP awards.
 
For 2015, the Committee approved NEO participation rates that ranged from 45 percent to 120 percent of base salary (the 120 percent participation rate applies
only to the PG&E Corporation CEO). This range is within the 15 percent band of the Pay Comparator Group’s median annual incentive participation rates.
 
For 2015, STIP awards for the NEOs ranged from 100 percent to 125 percent of the 2015 calculated company award when adjusted for individual performance.
The  final  awards  for  2015  were  paid  to  each  of  the  NEOs  in  March  2016  and  are  reported  in  the  Non-Equity  Incentive  Plan  Compensation  column  of  the
Summary Compensation Table on page 60.

 
2016 STIP Structure
 
The Committee approved a STIP structure for 2016 that remains focused on improving public and customer safety and customer satisfaction. Weightings remain
unchanged from 2015, with achievement of safety goals at a 50 percent weighting, achievement of customer satisfaction goals at a 25 percent weighting, and
achievement of the corporate financial target at a 25 percent weighting. A new safety measure, Timely Reporting of Injuries, was added for 2016 with a weight of
4 percent. The measure is designed to support early intervention of injury or discomfort and avoid exacerbation of medical problems. The weights of two other
safety  measures,  Lost  Workday  Case  Rate  and  Serious  Preventable  Motor  Vehicle  Incident  Rate,  were  each  decreased  from  8  percent  to  6  percent.  The
measures and related weighting are as follows:
 

2016 STIP Measures Weight
SAFETY COMPONENT (50%)  
Nuclear Operations Safety  
Diablo Canyon Power Plant Reliability and Safety Indicator 8%

Electric Operations Safety  
Transmission and Distribution (T&D) Wires Down 5%
911 Emergency Response 5%

Gas Operations Safety  
In-Line Inspection and Upgrade Index 6%
Gas Dig-ins Reduction 5%
Gas Emergency Response 5%

Employee Safety  
Lost Workday Case Rate 6%
Serious Preventable Motor Vehicle Incident Rate 6%
Timely Reporting of Injuries 4%

CUSTOMER SATISFACTION COMPONENT (25%)  
Customer Satisfaction Score 15%
System Average Interruption Duration Index (SAIDI) 10%

FINANCIAL COMPONENT (25%)  
Earnings from Operations (EFO) 25%
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Long-Term Incentives
 
Long-Term Incentives Awarded in 2015
 
LTIP awards (both annual and mid-year) are granted consistent with the PG&E Corporation Equity Grant Date Policy (see discussion below under “Equity Grant
Dates”).
 

Award Type/Measure Weight
Performance Shares 60%
Total Shareholder Return 50%
Safety: Lost Workday (LWD) Case Rate 5%
Affordability: 3-Year Efficiency Gains 5%

Restricted Stock Units – Time Based Vesting 40%
 
In  February  2015,  the  Compensation  Committee  (and  the  independent members  of  the  PG&E Corporation  and  Utility  Boards  in  the  case  of  Mr.  Earley  and
Mr. Johns, respectively) approved annual LTIP awards for 2015, which were granted in March 2015.
 
Target annual LTIP award values for 2015 for the NEOs were determined based on competitive market data, internal equity considerations, and advice from Pay
Governance.  The  annual  LTIP  awards  for  2015  granted  to  the  NEOs  were  comprised  of  40  percent  RSUs,  50  percent  performance  shares  using  a  TSR
measure, and 10 percent performance shares using safety and affordability measures, based on grant date fair value.
 
Previously,  performance  shares  were  allocated  equally  between  RSUs  and  performance  shares  with  a  TSR  measure.  The  increased  performance  share
allocation and additional performance measures provide additional focus on the achievement of operational and financial goals, and reflect a closer alignment
with peer practices.
 
The Committee believes that this allocation of RSUs and performance shares for NEOs balances the interests of shareholders and officers by linking the value
of long-term compensation to stock price appreciation and a significant portion to relative TSR. Because RSUs and performance shares each vest over a three-
year period, and increase or decrease in value depending on the performance of PG&E Corporation common stock, these awards are at risk based on corporate
performance, and align the interests of NEOs with performance for shareholders.
 
In July 2015, the independent members of the Utility Board approved $500,000 RSU awards for Mr. Stavropoulos and Ms. Williams that were granted upon their
promotion  to  President  on  August  17,  2015.  In  December  2015,  the  Committee  approved  a  $500,000  RSU  award  for  Mr.  Mistry  for  retention  purposes.  In
accordance with the PG&E Corporation Equity Grant Date Policy, this award was granted on February 23, 2016.
 
Additional details regarding RSUs and performance shares are provided below.
 
Restricted Stock Units
 
RSUs are hypothetical shares of stock that are settled in an equal number of shares of PG&E Corporation common stock.
 
RSUs granted for 2015 vest over a three-year vesting period (one-third at the end of each year during the vesting period), and generally vest only if the officer
remains employed over the vesting period. With respect to the August 2015 RSU awards granted to Mr. Stavropoulos and Ms. Williams, the awards vest over
three years, with one-half vesting on each of the second and third anniversaries of the grant date. Because the value of RSUs varies with the price of PG&E
Corporation common stock, RSUs align officers’ interests with those of shareholders (i.e., stock price appreciation and dividends). The multi-year vesting period
also serves as a retention mechanism. The number of RSUs granted in March 2015 to each NEO was determined by multiplying the NEO’s actual annual LTIP
award value for 2015 by 40 percent and dividing the result by the closing price of a share of PG&E Corporation common stock on March 1, 2015. The sizing
methodology aligns with accounting and disclosure standards.
 
Performance Shares – TSR
 
Performance  shares  are  hypothetical  shares  of  PG&E  Corporation  common  stock  tied  directly  to  PG&E  Corporation’s  performance  for  shareholders,  and
generally vest only at the end of a three-year performance period.
 
The number of  performance shares with a TSR measure granted in March 2015 to each NEO was determined by multiplying the NEO’s actual  annual  LTIP
award value for 2015 by 50 percent and dividing the result by the grant date fair value of a performance share as determined by Monte Carlo simulation. This
sizing methodology aligns with accounting and disclosure standards.
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Performance shares with a TSR measure granted in March 2015 will vest, if at all, following completion of the three-year performance period starting January 1,
2015 and ending December 31, 2017 and upon certification of performance results by the Compensation Committee, which will occur no later than March 14,
2018. The payout value of any vested performance shares will be based on PG&E Corporation’s TSR relative to the 2015 Performance Comparator Group for
the period. The payment for performance shares will be in the form of stock and will be calculated by multiplying (1) the number of vested performance shares
by (2) a payout factor based on the Corporation’s relative TSR performance compared to the Performance Comparator Group.
 
As  shown  in  the  following  2015  Performance  Share  Payout  Scale,  payouts  of  performance  shares  are  linked  to  PG&E  Corporation’s  TSR  performance
compared to the Performance Comparator Group. 60 th percentile performance is required for a 100 percent payout.
 

2015 PERFORMANCE SHARE PAYOUT SCALE
NUMBER OF COMPARATOR COMPANIES IN TOTAL = 14

 
  Company Performance Rounded

Peer Company Rank Percentile Payout
1 100 200%
2 93 200%

Maximum 90 200%
3 86 186%
4 79 162%
5 71 138%
6 64 114%

Target 60 100%
7 57 94%
8 50 79%
9 43 63%
10 36 48%
11 29 33%

Threshold 25 25%
12 21 0%
13 14 0%
14 7 0%

 
Interpolation shall be used in the event that PG&E’s TSR performance does not fall directly on one of the listed performance percentiles.

 
Performance Shares – Safety and Affordability
 
The number of performance shares with safety and affordability measures granted in March 2015 to each NEO was determined by multiplying the NEO’s actual
annual LTIP award value for 2015 by 10 percent and dividing the result by the closing price of a share of PG&E Corporation common stock on March 1, 2015.
The sizing methodology aligns with accounting and disclosure standards.
 
Performance shares with safety and affordability measures granted in March 2015 will vest, if at all, following completion of the three-year performance period
starting January 1, 2015 and ending December 31, 2017 and upon certification of performance results by the Committee, which will occur no later than March
14, 2018. The measures were designed to provide a direct focus on long-term safety and financial goals deemed critical to future success. The payout value of
any vested performance shares will  be based on achievement  of  equally  weighted safety  and affordability  goals. The safety  measure will  compare the 2017
actual  Lost  Workday  Case  Rate  against  established  threshold,  target,  and  maximum  goals.  The  affordability  measure  will  compare  three-year  cumulative
efficiency  gains  to  established  threshold,  target,  and  maximum  goals.  Awards  pay  out  at  25  percent  for  threshold  performance,  100  percent  for  target
performance, and 200 percent for maximum performance. Interpolation shall be used if results do not fall directly on the minimum, target, or maximum goal. The
payment for performance shares will be in the form of stock and will be calculated by multiplying (1) the number of vested performance shares by (2) a payout
factor based on achievement of performance goals.
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Performance Shares Vested in 2015
 
The three-year performance cycle for annual performance share awards that were granted in 2012 under the 2006 LTIP ended on December 31, 2014. These
awards vested on March 2, 2015, and payouts are reported in this Proxy Statement in the table entitled “Option Exercises and Stock Vested During 2015” on
page 65. For that performance period, PG&E Corporation’s TSR ranked 9 th among the 13 companies in the 2012 Performance Comparator Group. This ranking
resulted in a 35 percent payout with respect to the 2012 performance share awards. PG&E Corporation’s TSR performance for the three-year period was 46.2
percent, as compared to the median TSR of 62.4 percent among the 2012 Performance Comparator Group companies for the same period.

 
Performance Shares Vested in 2016
 
The three-year performance cycle for annual performance share awards that were granted in 2013 under the 2006 LTIP ended on December 31, 2015. These
awards  vested  on  March  1,  2016,  and  any  payouts  for  these  awards  are  expected  to  be  reflected  in  the  2017  proxy  statement.  For  that  period,  PG&E
Corporation’s TSR ranked 8 th among the 13 companies in the 2013 Performance Comparator Group. This ranking resulted in a 50 percent payout with respect
to the 2013 performance share awards. PG&E Corporation’s TSR performance for the three-year period was 48.7 percent, as compared to the median TSR of
49.5 percent among the 2013 Performance Comparator Group companies for the same period.

 
2016 LTIP Structure
 
In  February  2016,  the  Committee  and the  independent  members  of  the  PG&E Corporation  and Utility  Boards  approved  LTIP  awards  which  were  granted  in
March 2016. The design and allocation of the 2016 awards is substantially the same as that of the 2015 awards.

 
Equity Grant Dates
 
The PG&E Corporation Equity Grant Date Policy generally provides that annual LTIP awards are granted when the market price of PG&E Corporation common
stock reflects the disclosure of all material information. Annual equity awards for 2015 were granted on March 2, 2015, which was consistent with this policy.
Under the policy, the grant date for non-annual equity awards to employees (such as for newly hired or newly promoted officers) is the later of (1) the date that
the  non-annual  award  is  approved  by  the  independent  members  of  the  PG&E  Corporation  or  Utility  Board,  the  Compensation  Committee,  or  the  PG&E
Corporation  CEO,  as  applicable,  (2)  the  date  that  the  LTIP  award  recipient  becomes  an  employee,  if  applicable,  or  (3)  the  date  otherwise  specified  by  the
applicable Board, the Committee, or the Corporation CEO. If the grant date of any LTIP award would occur during a trading blackout period, as defined under
the PG&E Corporation Insider Trading Policy, then the actual grant date will be the first business day after the trading blackout period ends.

 
Other Elements of Executive Compensation
 
Perquisites and Related Compensation
 
NEOs generally receive a limited range of perquisite benefits, typically encompassing a partial subsidy for financial planning services from a third-party financial
advisory  firm,  partial  reimbursement  of  certain  health  club  fees,  on-site  parking,  and  executive  health  services.  The  PG&E  Corporation  CEO and  the  Utility
Presidents also receive safety- and security-based car transportation services. The magnitude of these perquisites, including the lump-sum payment described
in the following paragraph, is comparable to that provided to executive officers of companies in the Pay Comparator Group, and the value of these services is
taxable to the recipient.
 
The  Compensation  Committee  (and  the  independent  members  of  the  PG&E  Corporation  and  Utility  Boards  in  the  case  of  Mr.  Earley  and  Mr.  Johns,
respectively) also approved a 2015 lump-sum annual stipend amount for each executive officer consistent with 2014, which ranged from $15,000 to $35,000
(the upper end applicable only to Mr. Earley). This stipend is provided in lieu of providing the NEOs with additional perquisite benefits. The NEOs have discretion
to use this stipend as they see fit. This stipend is consistent with amounts paid historically.
 
The PG&E Corporation CEO is authorized to use private aircraft for business travel under appropriate circumstances. The Utility’s Corporate Aircraft Use policy
prohibits use of Utility aircraft for personal travel.
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Post-Retirement Benefits
 
NEOs are eligible to receive retirement benefits under the Utility’s tax-qualified defined benefit plan (pension plan), which also provides benefits to other eligible
employees of PG&E Corporation and the Utility.  NEOs also are eligible to receive benefits  under the PG&E Corporation Supplemental  Executive Retirement
Plan  (“SERP”),  which  is  a  non-tax-qualified  defined  benefit  pension  plan  that  provides  officers  and  key  employees  of  the  Corporation  and  its  subsidiaries,
including the Utility, with a pension benefit. These plans are described in the section entitled “Pension Benefits—2015” beginning on page 65.
 
In February 2010, the Committee adopted a policy against crediting additional years of service for participants in the SERP.
 
Effective  January  1,  2013,  SERP participation  was closed to  new participants.  Individuals  who did  not  participate  in  the  SERP but  who were  newly  hired  or
promoted to officer after  January 1, 2013 are eligible for non-tax-qualified defined contribution pension payments under the 2013 PG&E Corporation Defined
Contribution Executive Supplemental Retirement Plan (“DC-ESRP”). No NEOs participate in the DC-ESRP.
 
NEOs and other officers and employees also are eligible to participate in the PG&E Corporation Retirement Savings Plan (“RSP”), a tax-qualified 401(k) plan.
PG&E Corporation provides a maximum matching contribution of 75 cents for each dollar contributed, up to 6 percent of base salary for individuals eligible for
the final average pay pension benefit and up to 8 percent of base salary for individuals eligible for a cash balance pension benefit. To the extent that the Internal
Revenue Code limits prevent an NEO from making contributions to his or her RSP account and, as a result, company matching funds are not contributed to that
NEO’s RSP account,  the matching funds will  instead be contributed to  the NEO’s account  in  the PG&E Corporation 2005 Supplemental  Retirement  Savings
Plan, a non-qualified deferred compensation plan.
 
Upon retirement, NEOs also may be eligible for post-retirement health, welfare, insurance, and similar benefits, pursuant to plans that generally provide benefits
to  all  employees.  Additional  details  regarding  the  retirement  programs  and  post-retirement  benefits,  and  the  value  of  pension  benefits  accumulated  as  of
December 31,  2015  for  the  NEOs,  can  be  found  in  the  table  entitled  “Pension  Benefits—2015”  beginning  on  page  65  and  in  the  section  entitled  “Potential
Payments—Resignation/Retirement” on page 70.
 
The majority of companies in the 2015 Pay Comparator Group provide tax-qualified pensions or similar plans, other tax-qualified defined contribution plans (i.e.,
401(k)  plans),  and  non-tax-qualified  retirement  plans  for  NEOs.  The  Committee  believes  that  these  defined  benefit  and  defined  contribution  plans  offer
significant recruiting and retention incentives.

 
Officer Severance Program
 
General severance benefits are provided to NEOs through the 2012 PG&E Corporation Officer Severance Policy (“Officer Severance Policy”) and specific LTIP
award agreements and guidelines. Upon termination by either company (other than for cause), NEOs may be eligible for cash severance payments, continued
or  accelerated  vesting  for  LTIP  awards,  and  other  post-employment  benefits.  If  an  NEO  is  terminated  for  cause  (i.e.,  for  dishonesty,  a  criminal  offense,  or
violation of  a  work  rule)  or  resigns before  becoming retirement-eligible,  the NEO forfeits  any unvested  restricted  stock,  RSUs,  and performance shares,  and
would not receive any associated dividends.
 
Officer Severance Policy
 
The purpose of the Officer Severance Policy is to (1) attract and retain senior management by providing severance benefits that are part of a competitive total
compensation package, (2) provide consistent treatment for all terminated officers, and (3) minimize potential litigation costs in connection with terminations of
employment by conditioning payments upon a general release of claims.
 
In February 2012, the PG&E Corporation Board of Directors (upon the recommendation of the Committee) amended the officer severance program and adopted
the Officer Severance Policy, to better align the officer severance program with industry best practices. The Officer Severance Policy, in combination with LTIP
award agreements and STIP guidelines, generally provides the following benefits upon termination without cause:
 
• Cash severance of one year’s salary and target STIP bonus.
   
• Continued vesting of unvested RSUs for one year.
   
• Pro rata vesting of performance shares.
   
• Continued vesting of stock options for one year and the right to exercise stock options for up to one year.
   
• Limited COBRA benefits and outplacement services.
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Predecessor Severance Policy
 
Prior to adoption of the Officer Severance Policy in February 2012, the predecessor officer severance policy, in combination with provisions in the LTIP award
agreements,  had generally  provided  the following benefits  for  senior  executives  who had been employed for  two or  more years  in  the case of  a  termination
without  cause:  (1)  cash  severance  equal  to  (a)  two  times  the  sum  of  base  salary  plus  target  STIP  bonus,  and  (b)  a  prorated  STIP  bonus  for  the  year  of
termination if more than six months of employment had occurred, (2) continued vesting of any unvested RSUs for two years, pro rata vesting of performance
shares, the right to exercise any vested stock options for up to five years, and continued vesting for either one-third or two-thirds of unvested Special Incentive
Stock Ownership Premiums (“SISOPs”) (the amount depending on officer level at termination), and (3) limited COBRA benefits and outplacement services.
 
The Officer Severance Policy made the following key changes to benefits available to officers upon termination without cause:
 
• Cash severance benefits were reduced to one times base salary plus target STIP bonus.
   
• The right to exercise stock options that vested within the severance multiple (as set forth in the applicable officer severance policy) was limited to one year.
   
• Continued vesting of unvested RSUs was limited to one year, unless otherwise specified in the equity award agreement. (Pro rata vesting of performance
shares was not impacted by the February 2012 modifications.)

 
Additional details regarding severance benefits can be found in the section entitled “Potential Payments—Termination Without Cause” beginning on page 72.

 
Change in Control
 
The PG&E Corporation Board has determined that providing change-in-control  benefits  is a key part  of  the Corporation’s officer compensation program. In a
hostile  takeover  or  other  change-in-control  situation,  it  is  important  for  management  to  remain  focused  on  maximizing  shareholder  value  and  aligning
management’s interests with shareholders’ interests, and not to be distracted by concerns about job security.
 
Change-in-control benefits require a “double trigger” and are not payable based on a change-in-control event alone. Benefits under the Officer Severance Policy
also require that the NEO be severed. LTIP award agreements and guidelines require either (1) that the NEO be severed, or (2) that the successor entity fail to
assume  or  continue  the  LTIP  awards,  or  substitute  the  LTIP  awards  with  a  substantially  equivalent  award.  The  Board  believes  that  the  “double  trigger”
requirement aligns our change-in-control benefits with shareholder interests and reflects current market practices.
 
The Officer Severance Policy, which became effective for NEOs in February 2015 (following a three-year period during which officers subject to the predecessor
officer severance policy continued to be eligible for  benefits  under the prior policy),  provides enhanced cash severance benefits  if  the officer is terminated in
connection with a Change in Control (as defined in the Policy). These enhanced benefits replace general severance benefits and are available only to officers in
bands 1 or 2, which, as of December 31, 2015, includes all NEOs except Mr. Mistry. These covered officers are eligible to receive (1) change-in-control cash
severance benefits equal to two times the sum of base salary and target annual STIP bonus, and (2) prorated STIP bonus for the year of termination. Other
NEOs receive general severance benefits only.
 
The predecessor severance policy applied to officers of PG&E Corporation at the level of Senior Vice President or above, or to the President of the Utility. These
covered  officers  were  eligible  to  receive  (1)  change-in-control  cash  severance  benefits  equal  to  three  times  the  sum of  base  salary  and  target  annual  STIP
bonus, and (2) target  STIP bonus for  the year of  termination.  The Officer  Severance Policy made the following key changes to benefits available to covered
officers upon termination in connection with a Change in Control:
 
• Cash severance benefits are reduced to two times base salary plus target STIP bonus.
   
• STIP bonus payment is prorated in the year of termination.
   
• The  scope  of  officers  who  are  eligible  to  receive  such  benefits  was  changed by  adding  Utility  officers  in  bands  1  and  2  (which  includes  Executive  Vice
Presidents)  and limiting eligibility  of  PG&E Corporation  officers  to  bands  1  and  2.  (PG&E Corporation  Senior  Vice  Presidents  who are  in  band  3  are  no
longer eligible.)

 
All LTIP award agreements contain the same change-in-control provisions, which accelerate vesting of all awards if there is a Change in Control, and
either the
award is not continued, assumed, or substituted, or the recipient is terminated in connection with a Change in Control. This practice aligns PG&E Corporation
and the Utility with market practices and (1) better balances the interests of award recipients and shareholders, (2) provides security for award recipients in a
time of uncertainty, and (3) preserves the incentive for award recipients to stay with the Corporation or the Utility even following a transaction.
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Additional  details  regarding  change-in-control  benefits  can  be  found  in  the  section  entitled  “Potential  Payments—Severance  in  Connection  with  Change  in
Control” on page 73.
 
Golden Parachute Restriction Policy
 
The  Golden  Parachute  Restriction  Policy  requires  shareholder  approval  of  certain  executive  severance  payments  (as  defined  in  the  Golden  Parachute
Restriction Policy)  provided in connection with  a change in  control  of  PG&E Corporation,  to  the extent  that  those payments  exceed 2.99 times the sum of  a
covered officer’s base salary and target STIP award. Additional details regarding the Golden Parachute Restriction Policy can be found in the section entitled
“Potential Payments—Severance in Connection with Change in Control—PG&E Corporation Golden Parachute Restriction Policy” on page 75.

 
5. 2015 COMPENSATION PROGRAM REVIEW AND IMPROVEMENTS
 
The Compensation Committee or  the Boards (upon the Committee’s  recommendation) review executive compensation programs, practices, and policies and
implement improvements that reflect the Committee’s and the Boards’ continuing commitment to compensation policies that are consistent with leading market
practices. Examples of 2015 compensation program improvements include:
 
• The LTIP award allocation to performance shares increased to 60 percent from 50 percent, and safety and affordability measures were introduced. These
changes reflect closer alignment with peer practices and provide additional focus on the achievement of safety, financial, and operational goals.

   
• The STIP structure was updated to increase the weighting of the Safety component to 50 percent from 40 percent to support our strong focus on the safety
of  employees,  customers,  and communities. The weighting of  the Customer Satisfaction component  decreased to 25 percent  from 35 percent.  However,
additional emphasis was placed on the individual measure used to gauge overall customer satisfaction.

 
6. COMMITTEE CONCLUSION
 
The Compensation Committee believes that the amount and design of executive compensation provided for 2015 to the NEOs of PG&E Corporation and the
Utility are consistent with the Committee’s compensation objectives and policies to (1) provide long-term incentives to align shareholders’ and officers’ interests
and  enhance  total  return  for  shareholders,  (2)  attract,  retain,  and  motivate  officers  with  the  necessary  mix  of  skills  and  experience  for  the development  and
successful operation of the Corporation’s and the Utility’s businesses, and (3) compensate NEOs in a competitive, cost-efficient, and transparent manner.
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Exhibit A
 
Reconciliation  of  PG&E Corporation’s  Earnings  from Operations  to  Consolidated  Income  Available  for  Common  Shareholders  in  Accordance  with  Generally
Accepted Accounting Principles (“GAAP”)
 
For the year ended December 31, 2015
 

(in millions, except per share amounts)  Earnings   

Per Share 
Amounts 
(Diluted)  

PG&E Corporation Earnings from Operations (1)      $ 1,519      $   3.12 
Items Impacting Comparability: (2)              
Pipeline related expenses (3)     (61)     (0.13)
Legal and regulatory related expenses (4)     (35)     (0.07)
Fines and penalties (5)     (578)     (1.19)
Insurance recoveries (6)     29      0.06 

PG&E Corporation Earnings on a GAAP basis     $    874      $   1.79 
(1) “Earnings  from operations”  is  a  non-GAAP financial  measure  and is  calculated  as  income available  for  common shareholders  less  items impacting  comparability  as

described  in  Note  (2)  below.  PG&E  Corporation  uses  earnings  from  operations  to  understand  and  compare  operating  results  across  reporting  periods  for  various
purposes, including internal budgeting and forecasting, short- and long-term operating plans, and employee incentive compensation.

(2) Items impacting comparability represent items that management does not consider part of the normal course of operations and affect comparability of financial results
between  periods.  Items  impacting  comparability  reconcile  earnings  from  operations  with  Consolidated  Income  Available  for  Common  Shareholders  as  reported  in
accordance with GAAP.

(3) During  2015,  the  Utility  incurred  costs  of  $103  million,  pre-tax,  for  pipeline  related  expenses,  including  costs  incurred  to  identify  and  remove  encroachments  from
transmission pipeline rights of way and to perform remaining work under the Utility’s pipeline safety enhancement plan.

(4) During 2015, the Utility incurred costs of $58 million, pre-tax, for legal and regulatory related expenses, including costs incurred in connection with various enforcement,
regulatory, and litigation activities regarding natural gas matters and regulatory communications.

(5) During  2015,  the  Utility  incurred  costs  of  $907  million,  pre-tax,  associated  with  fines  and  penalties  imposed  by  the  CPUC on  April  9,  2015,  in  the  gas  transmission
pipeline investigations. As shown in the table below, these costs include an additional accrual for the $300 million fine paid to the State General Fund, a charge for a bill
credit for natural gas customers, and estimated charges for capital costs (which includes less than $1 million for remedy related capital costs) incurred during 2015 that
the Utility believes are probable of disallowance in the 2015 Gas Transmission and Storage rate case still pending at the CPUC.

   

(pre-tax, in millions)  
Year ended 

December 31, 2015 
Fine paid to the state     $(100)
Customer bill credit     (400)
Charge for disallowed capital     (407)
Natural gas matters     $(907)

 

Future  fines  or  penalties  may  be  imposed  in  connection  with  other  enforcement,  regulatory  and  litigation  activities  regarding  natural  gas  matters  and  regulatory
communications.

 

(6) Represents insurance recoveries of $49 million, pre-tax, that the Utility received during 2015 for third-party claims and associated legal costs related to the natural gas
pipeline accident that occurred in San Bruno, California on September 9, 2010. The Utility has received a cumulative total of $515 million through insurance related to
$558 million of third-party claims and $92 million of legal costs incurred.

  No further insurance recoveries related to these claims and costs are expected.
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Compensation Committee Report
 
The  Compensation  Committee  of  PG&E  Corporation  is  comprised  of  independent  directors  and  operates  under  a  written  charter  adopted  by  the  PG&E
Corporation Board. The Compensation Committee is responsible for overseeing and establishing officer compensation policies for PG&E Corporation, the Utility,
and their subsidiaries.
 
The  Compensation  Committee  has  reviewed  and  discussed  the  section  of  this  Joint  Proxy  Statement  entitled  “Compensation  Discussion  and  Analysis”  with
management. Based on its review and discussion with management, the Compensation Committee has recommended to the Boards of PG&E Corporation and
the Utility that the “Compensation Discussion and Analysis” section be included in this Joint Proxy Statement.
 
April 11, 2016
 
Barry Lawson Williams, Chair 
Maryellen C. Herringer 
Forrest E. Miller 
Barbara L. Rambo
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Executive Officer Compensation Information
 
SUMMARY COMPENSATION TABLE – 2015
 
This table summarizes the principal components of compensation paid or granted during 2015 (including cash incentives earned for corporate performance in
2015, but paid in 2016). This table also includes information disclosed in the 2015 and 2014 Joint Proxy Statements for compensation paid or granted to certain
officers during 2014 and 2013, respectively.
 

Name and 
Principal Position  Year   

Salary 
($) (1)   

Bonus 
($)   

Stock 
Awards 

($) (2)   

Option 
Award(s) 

($)   

Non-Equity 
Incentive 

Plan 
Compensation 

($) (3)   

Change in 
Pension 

Value and 
Nonqualified 

Deferred 
Compensation 

Earnings 
($) (4)   

All 
Other 

Compensation
($) (5)   

Total 
($) 

Anthony F. Earley, Jr.     2015      1,281,250      0      7,500,080      0      2,245,365      1,075,345      96,354      12,198,394 
Chairman, Chief Executive 
Officer, and President, PG&E 
Corporation

    2014      1,250,000      0      7,500,007      0      1,825,200      955,849      96,160      11,627,216 
    2013      1,250,000      0      6,499,960      0      1,743,750      634,517      94,718      10,222,945 

Nickolas Stavropoulos     2015      613,221      0      2,000,115      0      624,713      303,098      62,695      3,603,842 
President, Gas, Pacific Gas 
and Electric Company

    2014      575,317      0      1,375,128      0      606,706      274,513      63,309      2,894,973 
    2013      559,667      0      995,334      0      393,490      141,959      157,712      2,248,162 

Geisha J. Williams     2015      634,183      0      2,000,115      0      620,585      395,456      72,868      3,723,207 
President, Electric, Pacific 
Gas and Electric Company

                                                              
                                                            

Kent M. Harvey     2015      626,233      0      1,750,099      0      586,837      638,856      63,982      3,666,007 
Senior Vice President and 
Chief Financial Officer, PG&E 
Corporation

    2014      624,172      0      1,499,950      0      518,012      2,246,668      63,318      4,952,120 
  2013      627,785      0      1,356,996      0      507,969      715,856      64,419      3,273,025 

Dinyar B. Mistry     2015      381,433      0      400,131      0      229,781      199,502      32,224      1,243,071 
Vice President, Chief 
Financial Officer, and 
Controller, Pacific Gas and 
Electric Company

    2014      373,046      0      350,074      0      277,988      617,051      31,509      1,649,668 
  2013      376,779      0      316,645      0      195,109      31,452      31,237      951,222 

Hyun Park     2015      637,132      0      1,500,071      0      503,266      210,341      64,274      2,915,084 
Senior Vice President and 
General Counsel, PG&E 
Corporation

    2014      620,167      0      1,499,950      0      503,080      564,737      63,088      3,251,022 
  2013      601,653      0      904,918      0      463,297      124,162      64,850      2,158,880 

Christopher P. Johns*     2015      795,967      0      2,800,054      0      774,953      309,000      77,987      4,757,961 
Vice Chairman, Pacific Gas 
and Electric and Electric 
Company

    2014      772,333      0      2,799,993      0      704,831      1,682,001      77,965      6,037,123 
  2013      750,278      0      2,261,914      0      753,579      340,133      84,591      4,190,495 

* Mr. Johns served as President of the Utility until August 16, 2015, and served as Vice Chairman of the Utility from August 17, 2015 until his retirement on December 31,
2015.

(1) Includes payments for accrued vacation.
(2) Represents the grant date fair  value of RSUs and performance shares measured in accordance with FASB ASC Topic 718, without taking into account an estimate of

forfeitures related to service-based vesting. For RSUs and for performance shares using safety and affordability measures, grant date fair value is measured using the
closing price of  PG&E Corporation common stock on the grant date.  Assumptions made in valuation of  reported performance shares with a relative TSR measure are
described in footnote 4 to the table entitled “Grants of Plan-Based Awards in 2015.” Assuming that the highest level of performance conditions would be achieved, the
estimated maximum grant date value of performance shares granted in 2015 would be: Mr. Earley $8,223,748, Mr. Stavropoulos $1,644,848, Ms. Williams $1,644,848,
Mr. Harvey $1,918,996, Mr. Mistry $438,766, Mr. Park $1,644,848, and Mr. Johns $3,070,235.

(3) Amounts  represent  payments  received  or  deferred  in  2016,  2015,  and  2014  for  achievement  of  corporate  and  organizational  objectives  in  2015,  2014,  and  2013,
respectively, under the STIP.
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SUMMARY COMPENSATION TABLE – 2015 (Continued)
 
(4) Amounts reported for 2015 consist of (i) the change in pension value during 2015 (Mr. Earley $1,075,345, Mr. Stavropoulos $301,658, Ms. Williams $395,300, Mr. Harvey

$638,553, Mr. Mistry $199,497, Mr. Park $209,954, and Mr. Johns $308,887), and (ii) the above-market earnings on compensation deferred into the PG&E Corporation
Supplemental Retirement Savings Plan and invested in the Aa Utility Bond Fund (Mr. Stavropoulos $1,440, Ms. Williams $156, Mr. Harvey $303, Mr. Mistry $5, Mr. Park
$387, and Mr. Johns $113). The Aa Utility Bond Fund accrues interest based on the long-term corporate bond yield average for Aa utilities reported by Moody’s Investors
Service. The above-market earnings are calculated as the difference between actual earnings from the Aa Utility Bond Fund investment option and hypothetical earnings
that would have resulted using an interest rate equal to 120 percent of the applicable federal rate. A portion of Mr. Harvey’s pension benefit  is payable to an alternate
payee under a qualified domestic relations order (QDRO) and a domestic relations order (DRO). The amount payable is variable under the QDRO and the DRO.

(5) Amounts  reported  for  2015  consist  of  (i)  perquisites  and  personal  benefits,  as  detailed  below  (Mr.  Earley  $3,698,  Mr.  Stavropoulos  $10,100,  Ms.  Williams  $19,330,
Mr.  Harvey  $10,802,  Mr.  Mistry  $60,  Mr.  Park  $10,645,  and  Mr.  Johns  $17,168)  (ii)  a  lump-sum  annual  stipend  paid  in  lieu  of  providing  perquisite  benefits,  with  the
exception of perquisite benefits noted in the chart below (Mr. Earley $35,000, Mr. Stavropoulos $25,000, Ms. Williams $25,000, Mr. Harvey $25,000, Mr. Mistry $15,000,
Mr.  Park  $25,000,  and  Mr.  Johns  $25,000)  and  (iii)  company  contributions  to  defined  contribution  retirement  plans  (Mr.  Earley  $57,656,  Mr.  Stavropoulos  $27,595,
Ms. Williams $28,538, Mr. Harvey $28,180, Mr. Mistry $17,164, Mr. Park $28,629, and Mr. Johns $35,819).

 
The  following  chart  provides  additional  information  regarding  perquisites  and  personal  benefits  that  are  included  in  the  Summary  Compensation  Table  and
discussed in section (i) of footnote 5.
 

   

Transportation
Services 

($)   

Executive 
Health 

($)   

Financial 
Services 

($)   

AD&D 
Insurance 

($)   
Total 

($) 
A. F. Earley, Jr.     3,638                    60      3,698 
N. Stavropoulos            2,700      7,340      60      10,100 
G. J. Williams     8,106      3,162      8,002      60      19,330 
K. M. Harvey            2,891      7,851      60      10,802 
D. B. Mistry                          60      60 
H. Park            2,900      7,685      60      10,645 
C. P. Johns     5,633      3,400      8,075      60      17,168 

 
The above perquisites and personal benefits consist of the following:
 
• Transportation services for Mr. Earley, Ms. Williams, and Mr. Johns to help ensure their safety and security while serving in the positions of either CEO or
President,  consisting of car transportation for commute and incidental non-business travel.  Amounts include the prorated salary and benefits burden of the
drivers, and vehicle costs.

   
• The cost of executive health services provided to executive officers. Amounts vary among officers, reflecting the decisions of each individual officer regarding
the specific types of tests and consultations provided, and the exact value of reimbursed expenses.

   
• Fees paid to partially subsidize financial services provided by an independent contractor selected by PG&E Corporation to provide such services.
   
• Company-paid premiums for a $250,000 accidental death and dismemberment policy.
 
In addition to the perquisite benefits described above, NEOs are given a set stipend that each NEO may use as the officer sees fit. The stipend is intended to
cover miscellaneous items in each NEO’s discretion (such as membership in professional organizations). The amount of this stipend is included in the Summary
Compensation Table in the “All Other Compensation” column and is discussed in section (ii) of footnote 5. NEOs also were eligible to receive on-site parking,
which was provided at no additional incremental cost to PG&E Corporation and the Utility.
 
Please see the CD&A beginning on page 40 for additional information regarding the elements of compensation discussed above, including information regarding
salary,  short-term  incentives,  and  long-term  incentives.  Additional  information  regarding  grants  of  LTIP  awards  can  be  found  in  the  narrative  following  the
“Grants of Plan-Based Awards in 2015” table.
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GRANTS OF PLAN-BASED AWARDS IN 2015
 
This table provides information regarding incentive awards and other stock-based awards granted during 2015 to NEOs.
 

          

Estimated Future Payouts Under 
Non-Equity Incentive Plan 

Awards (1)  

Estimated Future Payouts 
Under Equity Incentive 

Plan Awards (2)  

All Other 
Stock 

Awards:  
Grant 

Date Fair 
Value of 

Stock and 
Option 

Awards 
($) (4)Name  Grant Date  

Committee
Action 

Date  
Threshold 

($)  
Target 

($)  
Awards 

($)  
Threshold 

(#)  
Target 

(#)  
Maximum 

(#)  

Number of 
Shares of 

Stock 
or Units 

(#) (3)  
A. F. Earley, Jr.           768,750  1,537,500  4,612,500               
    3/2/2015  2/17/2015           17,248  68,991  137,982     4,500,068
    3/2/2015  2/17/2015                    56,180  3,000,012
N. Stavropoulos           205,329  410,657  1,231,972               
    3/2/2015  2/17/2015           3,450  13,799  27,598     900,069
    3/2/2015  2/17/2015                    11,236  600,002
    8/17/2015  7/10/2015                    9,214  500,044
G. J. Williams           212,471  424,942  1,274,826               
    3/2/2015  2/17/2015           3,450  13,799  27,598     900,069
    3/2/2015  2/17/2015                    11,236  600,002
    8/17/2015  2/17/2015                    9,214  500,044
K. M. Harvey           219,182  438,363  1,315,090               
    3/2/2015  2/17/2015           4,025  16,099  32,198     1,050,078
    3/2/2015  2/17/2015                    13,109  700,021
D. B. Mistry           85,823  171,645  514,935               
    3/2/2015  2/17/2015           921  3,681  7,362     240,091
    3/2/2015  2/17/2015                    2,997  160,040
H. Park           206,765  413,530  1,240,590               
    3/2/2015  2/17/2015           3,450  13,799  27,598     900,069
    3/2/2015  2/17/2015                    11,236  600,002
C. P. Johns           318,387  636,773  1,910,320               
    3/2/2015  2/17/2015           6,439  25,757  51,514     1,680,042
    3/2/2015  2/17/2015                    20,974  1,120,012
(1) Compensation opportunity granted for 2015 under the STIP. Actual amounts earned are reported in the Summary Compensation Table in the “Non-Equity Incentive Plan

Compensation” column. Threshold represents a 0.5 enterprise-wide STIP performance score and a 100 percent individual performance modifier. Maximum reflects a 2.0
enterprise-wide STIP performance score and a 150 percent individual performance modifier.

(2) Represents performance shares granted under the 2014 LTIP.
(3) Represents RSUs granted under the 2014 LTIP.
(4) For performance shares with a relative TSR measure, the grant date fair  value is based on the probable outcome of the applicable performance conditions,  measured

using a Monte Carlo simulation valuation model. The assumed per-share value for the March 2, 2015 annual awards was $68.25. The simulation model applies a risk-free
interest rate and an expected volatility assumption. The risk-free rate is assumed to equal the yield on a three-year Treasury bond on the grant date. Volatility is based on
historical volatility for the 36-month period preceding the grant date.

 
Detailed information regarding compensation reported in the tables entitled “Summary Compensation Table—2015” and “Grants of Plan-Based Awards in 2015,”
including  the  relative  amounts  apportioned  to  different  elements  of  compensation,  can  be  found  in  the  CD&A.  Information  regarding  specific  grants  and
arrangements is provided below.
 
STIP Awards
 
Information regarding the terms and basis of STIP awards can be found in the CD&A.
 
Restricted Stock Units
 
Annual  RSU awards  granted  in  March  2015 will  vest  in  three  tranches, with  one-third  vesting  on  the  first  business  day  of  March  of  each  of  the  three  years
following the grant date. RSU awards granted to Mr. Stavropoulos and Ms. Williams on August 17, 2015 vest in two tranches, with one-half vesting on each of
the second and third anniversaries of the grant date. Upon vesting, RSUs are settled in an equivalent number of shares of PG&E Corporation common stock,
net of the number of shares having a value equal to required withholding taxes.
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GRANTS OF PLAN-BASED AWARDS IN 2015 (Continued)
 
Each time that a cash dividend is paid on PG&E Corporation common stock, an amount equal to the cash dividend per share multiplied by the number of RSUs
granted to the recipient will be accrued on behalf of the recipient. Accrued dividends are paid in cash at the time that the related RSUs are settled.
 
Performance Shares
 
Annual performance shares granted in March 2015 will vest, if at all, at the end of a three-year period. Upon vesting, performance shares are settled in shares of
PG&E Corporation common stock, net of the number of shares having a value equal to required withholding taxes. For performance shares using a relative TSR
measure,  the  number  of  shares  issued  will  depend  on  PG&E  Corporation’s  TSR  relative  to  the  2015  Performance  Comparator  Group  for  the  three-year
performance  period.  For  performance  shares  with  safety  and  affordability  measures,  the  number  of  shares  issued  will  depend  on  achievement  of  equally
weighted safety and affordability goals. The specific payout formula is discussed in the CD&A.
 
Each  time  that  a  cash  dividend  is  paid  on  PG&E Corporation  common  stock,  an  amount  equal  to  the  cash  dividend  per  share  multiplied  by  the  number  of
performance  shares  granted  to  the  recipient  will  be  accrued  on  behalf  of  the  recipient.  At  the  end  of  the  vesting  period,  the  amount  of  accrued  dividend
equivalents will be increased or decreased by the same payout factor used to increase or decrease the number of vested performance shares for the period.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END – 2015
 
This table provides additional  information  regarding RSUs and performance shares that  were held as of  December 31,  2015 by the NEOs, including awards
granted prior to 2015. Any awards described below that were granted in 2015 also are reflected in the “Grants of Plan-Based Awards in 2015” table.
 

  Option Awards   Stock Awards

Name  

Number of 
Securities 

Underlying 
Unexercised

Options 
(#) 

Exercisable  

Number of 
Securities 

Underlying 
Unexercised 

Options 
(#) 

Unexercisable  

Option 
Exercise

Price 
($)  

Option 
Expiration 

Date   

Number 
of Shares 

or Units of 
Stock That 

Have Not 
Vested 

(#) (1)   

Market Value 
of Shares or 

Units of Stock 
That Have 

Not Vested 
($) (2)  

Equity Incentive 
Plan Awards: 

 Number of 
Unearned Shares, 

Units or Other 
Rights That 

Have Not 
Vested (#) (3)   

Equity Incentive 
Plan Awards: 

Market or 
Payout Value 
of Unearned 

Shares, Units 
or Other Rights 

That Have 
Not Vested 

($) (2)

A. F. Earley,
Jr.                     232,484

(4)
    12,365,824    258,163

(5)
    13,731,690

N. Stavropoulos               51,055
(6)
    2,715,615    49,222

(7)
    2,618,118

G. J. Williams                    53,312
(8)
    2,835,665    51,632

(9)
    2,746,306

K. M. Harvey                    52,517
(10)
    2,793,379    55,411

(11)
    2,947,311

D. B. Mistry                    11,912
(12)
    633,599    12,809

(13)
    681,311

H. Park                     41,011
(14)
    2,181,375    51,632

(15)
    2,746,306

C. P. Johns                     86,955
(16)
    4,625,136    96,377

(17)
    5,126,293

    

(1)  Includes (a) unvested RSUs, and (b) performance shares granted in 2013 for which the performance period ended on December 31, 2015 and for which the reported
number reflects a 50 percent payout. See the CD&A for additional details regarding awards granted in 2015.

    

(2)  Value based on the December 31, 2015 per-share closing price of PG&E Corporation common stock of $53.19.
    

(3)  Consists of unvested performance shares granted in 2014 and 2015. Consistent with SEC rules, the number of shares is presented assuming maximum performance
for 2014 awards and for 2015 awards using a relative TSR measure, and threshold performance for 2015 awards using safety and affordability measures. See the
CD&A for additional details regarding awards granted in 2015.

    

(4)  87,464 RSUs vested on March 1, 2016, 77,713 RSUs will vest on March 1, 2017, and 18,727 RSUs will vest on March 1, 2018. 48,580 performance shares vested on
March 1, 2016.

    

(5)  144,760  performance  shares  are  scheduled  to  vest  on  March  1,  2017,  and  113,403  performance  shares  are  scheduled  to  vest  upon  Compensation  Committee
(“Committee”) certification of performance results in 2018 but no later than March 14, 2018.

    

(6)  17,357 RSUs vested on March 1, 2016, 14,216 RSUs will vest on March 1, 2017, 4,607 RSUs will vest on August 17, 2017, 3,746 RSUs will vest on March 1, 2018,
and 4,607 RSUs will vest on August 17, 2018. 6,522 performance shares vested on March 1, 2016.

    

(7)  26,540  performance  shares  are  scheduled  to  vest  on  March  1,  2017,  and  22,682  performance  shares  are  scheduled  to  vest  upon  Committee  certification  of
performance results in 2018 but no later than March 14, 2018.

    

(8)  18,070 RSUs vested on March 1, 2016, 15,167 RSUs will vest on March 1, 2017, 4,607 RSUs will vest on August 17, 2017, 3,746 RSUs will vest on March 1, 2018,
and 4,607 RSUs will vest on August 17, 2018. 7,115 performance shares vested on March 1, 2016.

    

(9)  28,950  performance  shares  are  scheduled  to  vest  on  March  1,  2017,  and  22,682  performance  shares  are  scheduled  to  vest  upon  Committee  certification  of
performance results in 2018 but no later than March 14, 2018.

    

(10)  22,041 RSUs vested on March 1, 2016, 17,214 RSUs will vest on March 1, 2017, and 4,370 RSUs will vest on March 1, 2018. 8,892 performance shares vested on
March 1, 2016.

    

(11)  28,950  performance  shares  are  scheduled  to  vest  on  March  1,  2017,  and  26,461  performance  shares  are  scheduled  to  vest  upon  Committee  certification  of
performance results in 2018 but no later than March 14, 2018.

    

(12)  4,842 RSUs vested on March 1, 2016, 3,996 RSUs will vest on March 1, 2017, and 999 RSUs will vest on March 1, 2018. 2,075 performance shares vested on March
1, 2016.

    

(13)  6,760 performance shares are scheduled to vest on March 1, 2017, and 6,049 performance shares are scheduled to vest upon Committee certification of performance
results in 2018 but no later than March 14, 2018.

    

(14)  17,116 RSUs vested on March 1, 2016, 14,219 RSUs will vest on March 1, 2017, and 3,746 RSUs will vest on March 1, 2018. 5,930 performance shares vested on
March 1, 2016.

    

(15)  28,950  performance  shares  are  scheduled  to  vest  on  March  1,  2017,  and  22,682  performance  shares  are  scheduled  to  vest  upon  Committee  certification  of
performance results in 2018 but no later than March 14, 2018.

    

(16)  35,596 RSUs vested on March 1, 2016, 29,545 RSUs will vest on March 1, 2017, and 6,992 RSUs will vest on March 1, 2018. 14,822 performance shares vested on
March 1, 2016.

    

(17)  54,040  performance  shares  are  scheduled  to  vest  on  March  1,  2017,  and  42,337  performance  shares  are  scheduled  to  vest  upon  Committee  certification  of
performance results in 2018 but no later than March 14, 2018.
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OPTION EXERCISES AND STOCK VESTED DURING 2015
 
This table provides additional  information  regarding the amounts received during 2015 by NEOs upon vesting or  transfer  of  restricted stock and other  stock-
based awards.
 

  Option Awards   Stock Awards

  

Number of 
Shares Acquired 

on Exercise 
Value 

Realized on  

Number 
of Shares 

Acquired on 

Value 
Realized 

on 
Vesting

Name  (#) Exercise ($)  Vesting (#) (1) ($) (1)

A. F. Earley, Jr.             96,878  5,545,572
N. Stavropoulos           21,789  1,268,260
G. J. Williams             20,077  1,162,657
K. M. Harvey           27,794  1,621,317
D. B. Mistry             5,996  349,328
H. Park             20,145  1,169,286
C. P. Johns             45,091  2,626,150

     

(1)  Reflects RSUs that vested on March 2, 2015, June 1, 2015, and August 12, 2015 and performance shares that vested on March 2, 2015. Also includes the value of
dividends paid upon vesting.

 
PENSION BENEFITS – 2015
 
This table provides information for  each NEO relating to accumulated benefits  as of  December 31,  2015 under any plan that  provides for payments or other
benefits at, after, or relating to retirement.
 

Name  Plan Name  

Number 
of Years 
Credited 

Service (#) 

Present 
Value of 

Accumulated 
Benefits ($)  

Payments 
During 

Last Fiscal 
Year ($)

A. F. Earley, Jr.   Pacific Gas and Electric Company Retirement Plan   4.3    1,240,045    0
    PG&E Corporation Supplemental Executive Retirement Plan   4.3    1,797,084    0
N. Stavropoulos   Pacific Gas and Electric Company Retirement Plan   4.5    567,300    0
    PG&E Corporation Supplemental Executive Retirement Plan   4.5    309,867    0
G. J. Williams   Pacific Gas and Electric Company Retirement Plan   8.1    1,127,546    0
    PG&E Corporation Supplemental Executive Retirement Plan   8.1    438,996    0

K. M. Harvey   Pacific Gas and Electric Company Retirement Plan   33.3    2,609,880
(1)
    0

    PG&E Corporation Supplemental Executive Retirement Plan   33.3    6,815,100
(1)
    0

D. B. Mistry   Pacific Gas and Electric Company Retirement Plan   21.3    2,097,269    0
    PG&E Corporation Supplemental Executive Retirement Plan   21.3    267,754    0
H. Park   Pacific Gas and Electric Company Retirement Plan   8.8(2)   1,550,328    0
    PG&E Corporation Supplemental Executive Retirement Plan   9.1    333,420    0
C. P. Johns   Pacific Gas and Electric Company Retirement Plan   19.5    2,372,343    0
    PG&E Corporation Supplemental Executive Retirement Plan   19.5    3,423,253    0

     

(1)  A portion  of  the  benefits  shown  are  payable  to  an  alternate  payee  under  a  qualified  domestic  relations  order  (QDRO)  and  a  domestic  relations  order  (DRO).  The
amount payable is variable under the QDRO and the DRO.

     

(2)  Effective April 1, 2007, participation in the Pacific Gas and Electric Company Retirement Plan also was made available to all employees of PG&E Corporation. Prior to
that time, the only PG&E Corporation employees who could participate in the retirement plan were individuals who had previously been employed by the Utility and
participated in the Retirement Plan and were subsequently transferred to PG&E Corporation.
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PENSION BENEFITS – 2015 (Continued)
 
Additional  information regarding compensation  reported  in  the  “Pension  Benefits—2015”  table,  and any associated  policies,  can be found in  the  CD&A.  The
present value of accumulated benefits as of December 31, 2015 is determined assuming that the NEOs retire at the earliest unreduced retirement age, using
mortality and interest assumptions consistent with those used in preparing PG&E Corporation’s and the Utility’s financial statements. The RP-2014 “Employees”
mortality table was used without collar or amount adjustments (adjusted to 2011 using a variation of MP-2014). Rates were projected on a generational basis
from 2011 using a variation of MP-2014. Interest discount rates of 4.37 percent and 4.35 percent were used for the Retirement Plan and the SERP, respectively.
 
The pension benefits described in the above table are provided to officers under two plans.
 
The Utility provides retirement benefits to all of its employees, including its officers, under the Pacific Gas and Electric Company Retirement Plan (“Retirement
Plan”),  which  is  a  tax-qualified  defined  benefit  pension  plan.  The  Retirement  Plan  historically  also  has  covered  a  significant  number  of  PG&E Corporation’s
employees and officers. As of April 1, 2007, all PG&E Corporation employees and officers are eligible to participate in the Retirement Plan.
 
With respect to the Retirement Plan’s final pay benefit formula, a participating officer may begin receiving tax-qualified pension benefits at age 55, but benefits
will be reduced unless the individual has at least 35 years of service. At age 65, a participant becomes eligible for an unreduced pension,  irrespective of the
years  of  service.  Between  age  55  and  age  65,  any  pension  benefit  may  be  reduced  based  on  the  number  of  years  of  service,  and  in  accordance  with  the
Retirement Plan’s early retirement reduction factors. The benefit formula is 1.7 percent of the average annual salary for the last 36 months of service multiplied
by years of  credited service.  The default  form of benefit  is a single-life annuity for participants who are unmarried at retirement or a 50 percent joint  spousal
annuity for married participants. However, other types of joint pensions are available, and participants may designate non-spousal joint pensioners (subject to
spousal consent).
 
Effective  January  1,  2013,  a  cash  balance  benefit  has  been  added  to  the  Retirement  Plan.  Employees  hired  or  re-hired  on  or  after  January  1,  2013  will
participate in the cash balance benefit. Employees hired before January 1, 2013 were given a one-time opportunity during 2013 to irrevocably select to switch to
the cash balance benefit on a going-forward basis, effective January 1, 2014, or to retain the final pay benefit to which they were otherwise entitled. On the last
day of each year (or on the date of benefit commencement, if earlier), an employee’s cash balance account is credited with pay credits based on a point system
of age plus service and eligible pay during the year. At the end of each calendar quarter, the account is credited with interest credits, based on an average of the
30-year Treasury rates for the three months before the calendar quarter. Special interest credit rules apply in the quarter in which benefit payment commences.
The default forms of payment are similar to those under the final pay benefit formula. Additionally, however, a cash balance participant may elect a lump-sum
payout that is eligible for rollover into an Individual Retirement Account or other tax-advantaged employer plan. Cash balance participants may elect to receive
their vested benefit when they leave employment with any participating employer, regardless of whether they have attained age 55. No current NEOs elected to
switch to the cash balance benefit.
 
PG&E  Corporation’s  SERP  provides  benefits  to  officers  and  key  employees.  The  SERP  benefit  formula  is  1.7  percent  of  the  average  of  the  three  highest
combined salary and annual STIP payments during the last 10 years of service, multiplied by years of credited service. The benefit payable from the SERP is
reduced by  any  benefit  payable  from the  Retirement  Plan.  Payments  are  in  the  form of  a  single  life  annuity  or,  at  the election  of  the  officer,  a  joint  spousal
annuity. Normal retirement age is 65. Benefits may begin earlier, on the later of the NEO’s reaching age 55 or separation from the company, subject to reduction
depending on years of credited service, in accordance with the Retirement Plan’s early retirement reduction factors.
 
Effective  January  1,  2013,  SERP  participation was  closed  to  new  participants.  Individuals  who  do  not  participate  in  the  SERP  but  who  are  newly  hired  or
promoted to officer after January 1, 2013 may be eligible for non-tax-qualified pension payments under the 2013 PG&E Corporation DC-ESRP.
 
All NEOs are participants in the SERP and do not participate in the DC-ESRP.
 
Mr. Earley is the only NEO currently eligible for unreduced benefits under the Retirement Plan and the SERP. At December 31, 2015, Mr. Johns and Mr. Harvey
were eligible for early retirement under both plans. Mr. Johns retired on December 31, 2015 and was subject to an early retirement reduction of 24.66 percent. If
Mr. Harvey had retired on December 31, 2015, his benefits would have been subject to an early retirement reduction of 9.75 percent.
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NON-QUALIFIED DEFERRED COMPENSATION – 2015
 
This  table  provides  information  for  2015  for  each  NEO  regarding  such  individual’s  accounts  in  non-qualified  defined  contribution  plans  and  other  deferred
compensation plans as of December 31, 2015.
 
   Executive Registrant Aggregate Aggregate Aggregate
   Contributions Contributions Earnings in Withdrawals/ Balance at
   in Last FY in Last FY Last FY Distribution Last FYE
Name  ($) (1) ($) (2) ($) (3) ($) ($) (4)

A. F. Earley, Jr.   957,629  50,625  (68,212)  0  1,772,978
N. Stavropoulos   0  15,950  10,221  0  380,398
G. J. Williams   0  16,237  6,785  0  291,701
K. M. Harvey   0  17,780  7,960  0  324,599
D. B. Mistry   0  5,564  (272)  0  38,233
H. Park   0  16,768  7,207  0  336,835
C. P. Johns   0  26,728  38,489  0  5,996,265

     

(1)  The amount shown for Mr. Earley was earned and reported for 2015 as compensation in the Summary Compensation Table.
     

(2)  Includes the following amounts that were earned and reported for 2015 as compensation in the Summary Compensation Table: Mr. Earley $50,625, Mr. Stavropoulos
$15,950, Ms. Williams $16,237, Mr. Harvey $17,780, Mr. Mistry $5,564, Mr. Park $16,768, and Mr. Johns $26,728.

     

(3)  Represents earnings from the supplemental retirement savings plans described below. Includes the following amounts that were reported for 2015 as compensation in
the Summary Compensation Table: Mr. Stavropoulos $1,440, Ms. Williams $156, Mr. Harvey $303, Mr. Mistry $5, Mr. Park $387, and Mr. Johns $113.

     

(4)  Includes  the  following  amounts  that  were  reported  as  compensation  in  the  Summary  Compensation  Table  for  2015  and  prior  years:  Mr.  Earley  $1,820,430,  Mr.
Stavropoulos $183,410, Ms. Williams $16,393, Mr. Harvey $65,034, Mr. Mistry $23,559, Mr. Park $234,459, and Mr. Johns $2,745,941.

 
The table presents balances from both the PG&E Corporation Supplemental Retirement Savings Plan for deferrals made prior to January 1, 2005 and the PG&E
Corporation 2005 Supplemental Retirement Savings Plan (together, “SRSP Plans”) for deferrals made on and after January 1, 2005.
 
Under  the  SRSP  Plans,  officers  may  defer  5  percent  to  50  percent  of  their  base  salary,  and  all  or  part  of  their  perquisite  allowance,  STIP  payment,  and
performance share award if settled in cash.
 
PG&E Corporation also will contribute an amount equal to any employer contributions due under the 401(k) plan that were not made due to limitations under
Internal Revenue Code Sections 401(m), 401(a)(17), or 415.
 
Earnings are calculated based on the performance of  the following funds available in the 401(k)  plan:  Large Company Stock Index Fund (2015 return of  1.3
percent), Small Company Stock Index Fund (2015 return of negative 3.5 percent), International Stock Index Fund (2015 return of negative 2.8 percent), Total
U.S. Stock Index Fund (2015 return of 0.5 percent), Emerging Markets Enhanced Index Fund (2015 return of negative 13.5 percent), World Stock Index Fund
(2015 return of  negative 2.2 percent),  Bond Index Fund (2015 return of  0.6 percent),  U.S.  Government  Bond  Index Fund (2015 return of  0.8 percent),  Short
Term  Bond  Index  Fund  (2015  return  of  0.6  percent),  Money  Market  Investment  Fund  (2015  return  of  0.0  percent),  Target  Date  Fund  2015  (2015  return  of
negative 1.5 percent), Target Date Fund 2020 (2015 return of negative 1.8 percent), Target Date Fund 2025 (2015 return of negative 2.0 percent), Target Date
Fund 2030 (2015 return of negative 2.0 percent), Target Date Fund 2035 (2015 return of negative 2.1 percent), Target Date Fund 2040 (2015 return of negative
2.3 percent), Target  Date Fund 2045 (2015 return of  negative 2.5 percent),  Target  Date Fund 2050 (2015 return of  negative 2.5 percent),  Target Date Fund
2055 (2015 return of negative 2.5 percent), and Retirement Income Fund (2015 return of negative 1.4 percent). The Target Date Fund 2060, also available in
the 401(k) plan, was added during the year.  The Target Date Fund 2010 was dropped during the year. Other available measures are the PG&E Corporation
Phantom Stock Fund, which mirrors an investment in PG&E Corporation common stock (2015 return of 3.5 percent), and the Aa Utility Bond Fund. The Aa Utility
Bond Fund accrues interest based on the long-term corporate bond yield average for Aa utilities reported by Moody’s Investors Service (yields reported during
2015 ranged from 3.4 percent to 4.3 percent). Pre-2005 deferrals are limited to the Large Company Stock Index Fund, the PG&E Corporation Phantom Stock
Fund, and the Aa Utility Bond Fund. In general,  the earnings measures are selected by the officer and may be reallocated subject to restrictions imposed by
regulations of the SEC. However, deferrals of Special Incentive Stock Ownership Premiums received prior to December 31, 2012 only may be invested in the
PG&E Corporation Phantom Stock Fund and may not be reallocated.
 
Officers may elect deferrals to be distributed in 1 to 10 installments commencing in January of the year following termination of employment. For deferrals made
in  2005  and  thereafter,  distributions  may  commence  seven  months  after  termination  of  employment  or  in  January  of  a  year  specified  by  the  officer.  Earlier
distributions may be made in the case of an officer’s death. The plan administrator may, in its discretion, permit earlier withdrawals as requested by participants
to meet unforeseen emergencies.
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The NEOs are eligible to receive certain benefits upon termination, or when a Change in Control (as defined in the Officer Severance Policy) occurs and either
(1) the officer is terminated in connection with the Change in Control, or (2) the acquiring company does not continue or assume outstanding LTIP awards, or
substitute the LTIP awards with a substantially equivalent award.
 
The following table estimates potential payments for each NEO as if, effective December 31, 2015, that individual terminated from employment or an acquiror
did not assume, continue, or grant substitute awards for LTIP awards previously granted by PG&E Corporation or the Utility. Estimates assume that the value of
any stock-based compensation received was $53.19 per share, which was the closing price of PG&E Corporation common stock on December 31, 2015. The
table generally excludes (1) payments for services already rendered (such as unpaid and earned salary), which would be due to the NEO even if the individual
had remained employed with the companies, (2) post-retirement benefits  that would be available to employees generally, and (3) any deferred compensation
that was previously earned but would become payable due to the termination (these deferred amounts are reflected in the table entitled “Non-Qualified Deferred
Compensation—2015”).
 
The value of  actual  cash and equity  received on or  shortly  after  December  31,  2015 would be less than the “total”  amount  listed below because (1)  pension
benefits are  paid  over  time  in  the  form  of  a  life  annuity,  and  (2)  stock  awards  reflected  in  the  table  will  be  payable  only  after  vesting, which  may  occur  in
subsequent years.
 
Since Mr. Johns retired on December 31, 2015, only payments that he actually received upon retirement are shown in the table below.
 
   Resignation/ Termination Termination Change in Death or
   Retirement For Cause Without Cause Control (1) Disability
Name  ($) ($) ($) ($) ($) (2)

A. F. Earley, Jr.                   
Value of Accumulated Pension Benefits   3,037,129  3,037,129  3,037,129  3,037,129  1,639,624
Value of Stock Awards Vesting (3)   0  0  13,970,941  26,420,576  26,420,576
Severance Payment   0  0  0  0  0
Short-Term Incentive Plan Award (4)   1,537,500  0  1,537,500  1,537,500  1,537,500
Health Care Insurance   0  0  0  0  0
Career Transition   0  0  0  0  0
Relocation (5)   25,000  25,000  25,000  25,000  25,000
Total  4,599,629 3,062,129 18,570,570 31,020,205 29,622,700

N. Stavropoulos                    
Value of Accumulated Pension Benefits   1,061,899  1,061,899  1,061,899  1,061,899  715,103
Value of Stock Awards Vesting (3)   0  0  2,710,510  5,376,871  5,376,871
Severance Payment   0  0  1,088,000  2,101,315  0
Short-Term Incentive Plan Award (4)   410,657  0  410,657  410,657  410,657
Health Care Insurance   0  0  29,018  29,018  0
Career Transition   0  0  15,000  15,000  0
Total  1,472,556 1,061,899 5,315,084 8,994,760 6,502,631

G. J. Williams                    
Value of Accumulated Pension Benefits   1,644,278  1,644,278  1,644,278  1,644,278  772,758
Value of Stock Awards Vesting (3)   0  0  2,876,737  5,643,226  5,643,226
Severance Payment   0  0  1,147,500  2,199,884  0
Short-Term Incentive Plan Award (4)   424,942  0  424,942  424,942  424,942
Health Care Insurance   0  0  40,056  40,056  0
Career Transition   0  0  15,000  15,000  0
Total  2,069,220 1,644,278 6,148,513 9,967,386 6,840,926
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   Resignation/ Termination Termination Change in Death or
   Retirement For Cause Without Cause Control (1) Disability
Name  ($) ($) ($) ($) ($) (2)

K. M. Harvey                    
Value of Accumulated Pension Benefits (6)   9,649,150  9,649,150  9,649,150  9,649,150  5,529,599
Value of Stock Awards Vesting (3)   5,846,962  0  5,846,962  5,799,726  5,799,726
Severance Payment   0  0  1,069,810  2,135,327  0
Short-Term Incentive Plan Award (4)   438,363  0  438,363  438,363  438,363
Health Care Insurance   0  0  24,879  24,879  0
Career Transition   0  0  15,000  15,000  0
Payment in Lieu of Post-Retirement Life Insurance (7) 600,076  600,076  600,076  600,076  0
Total  16,534,551 10,249,226 17,644,240 18,662,521 11,767,688

D. B. Mistry                    
Value of Accumulated Pension Benefits   2,637,874  2,637,874  2,637,874  2,637,874  2,010,909
Value of Stock Awards Vesting (3)   0  0  743,478  1,327,779  1,327,779
Severance Payment   0  0  557,090  557,090  0
Short-Term Incentive Plan Award (4)   171,645  0  171,645  171,645  171,645
Health Care Insurance   0  0  13,842  13,842  0
Career Transition   0  0  15,000  15,000  0
Total  2,809,519 2,637,874 4,138,929 4,723,230 3,510,333

H. Park                    
Value of Accumulated Pension Benefits   1,986,808  1,986,808  1,986,808  1,986,808  1,030,128
Value of Stock Awards Vesting (3)   0  0  2,750,411  4,962,823  4,962,823
Severance Payment   0  0  1,054,020  2,104,660  0
Short-Term Incentive Plan Award (4)   413,530  0  413,530  413,530  413,530
Health Care Insurance   0  0  40,056  40,056  0
Career Transition   0  0  15,000  15,000  0
Total  2,400,338 1,986,808 6,259,825 9,522,877 6,406,481

C. P. Johns                    
Value of Accumulated Pension Benefits   6,462,177               
Value of Stock Awards Vesting (3)   9,956,893               
Severance Payment   0               
Short-Term Incentive Plan Award (4)   636,773               
Health Care Insurance   0               
Career Transition   0               
Payment in Lieu of Post-Retirement Life Insurance (7)   759,340               
Total  17,815,183               
    

(1)  Payments made in connection with a Change in Control  may require shareholder approval,  pursuant to the PG&E Corporation Golden Parachute Restriction Policy,
discussed below. If excise taxes are levied in connection with Internal Revenue Code Section 4999, the aggregate benefits shown may be reduced to a level that does
not trigger the excise tax, but only if doing so would be more beneficial to the officer on an after-tax basis.

    

(2)  For pension payments, the number reflects the value of aggregated benefits upon termination due to death. Pension payments upon termination due to disability would
be the same as in the event of resignation.

    

(3)  Reflects the value of outstanding equity awards for which vesting is continued or accelerated due to the termination event. Based on performance through December
31, 2015, payments would be made with respect to 50 percent of outstanding performance shares granted in 2013, 192 percent  of outstanding performance shares
granted in 2014, 152 percent of outstanding performance shares using a relative TSR measure granted in 2015, and 0 percent of performance shares using safety and
affordability measures granted in 2015.

    

(4)  Assumes an overall STIP performance score of 1.0.
    

(5)  Mr. Earley waived his rights under the Officer Severance Policy in return for reasonable costs for relocation to Detroit, Michigan upon separation from employment.
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(6) A portion of the pension benefits is payable to an alternate payee under a qualified domestic relations order (QDRO) and a domestic relations order (DRO). The amount

payable is variable under the QDRO and the DRO.
   

(7) Lump-sum cash benefit equal to the present value of a post-retirement life insurance policy with coverage equal to the NEO’s last 12 months of salary.

 
Pension Benefits in General
 
If  any  NEO  is  terminated  for  any  reason,  that  officer  generally  is  entitled  to  receive  accrued  and  vested  pension  benefits,  as  described  in  the  narrative
accompanying the “Pension Benefits—2015” table. The value of the pension benefit will be paid out over time in the form of an annuity, consistent with payment
elections made by the NEO. The qualified plan is funded by contributions from both PG&E Corporation and the Utility. Payments from the non-qualified plan are
paid by PG&E Corporation.
 
The  value  of  pension  benefits  reported  in  the  table  above  is  identical  in  all  termination  scenarios,  except  if  an  NEO’s  employment  is  terminated  due to  that
officer’s death. In that case, if (1) the officer was at least 55 years of age, or (2) the combined total of his or her age and the number of years worked exceeded
70,  then  the  officer’s  surviving  spouse  or  beneficiary  would  be  entitled  to  an  immediate  commencement  of  payment  of  50  percent  of  the  single  life  pension
benefit  that would otherwise have been available to the officer at age 65. For all other officers, the value of this pre-retirement survivor’s benefit  would be 50
percent of the single life pension benefit that would otherwise have been available to the officer at age 55, and the benefit would commence in the month that
starts the day after that officer would have reached age 55.

 
Officer Severance Policy
 
The  Officer  Severance  Policy  provides  for  severance  payments  and  the  treatment  of  certain  LTIP  awards  upon  termination  with  cause,  termination  without
cause, and termination in connection with a Change in Control (unless such benefits have been waived). Benefits under the Officer Severance Policy are paid by
the individual’s former employer.
 
Mr. Earley generally waived his rights under the Officer Severance Policy.

 
Potential Payments – Resignation/Retirement
 
LTIP Awards
 
Unvested  RSUs and  performance  shares  generally  are  cancelled upon  resignation,  unless  that  individual’s  resignation  qualifies  as  a  “retirement.”  For  these
purposes, “retirement” means a termination of employment, other than for cause, when an employee is at least 55 years old and has been employed for at least
the last five consecutive years immediately before termination. If the individual “retires,” then:
 
• Unvested annual RSU awards continue to vest and will become payable as if the officer remained employed (unless retirement occurs within two years
following a Change in Control, in which case shares underlying the RSUs vest and are paid out within 60 days following the retirement),

   
• Unvested performance shares continue to vest and will become payable as if the officer remained employed.
 
With respect to the RSUs granted to Mr. Stavropoulos and Ms. Williams in August 2015, the retirement provision does not apply and any unvested RSUs would
be cancelled upon resignation.
 
Mr. Harvey and Mr. Johns were the only NEOs who were retirement-eligible under the LTIP as of December 31, 2015.
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STIP
 
If an NEO resigns or retires on or after December 31 of a performance year, that NEO will be entitled to receive a lump-sum STIP payment for that calendar
year.
 
If an NEO resigns prior to December 31 of any calendar year, potential STIP payments for that year generally are forfeited. However, if the NEO is at least 55
years of age at the time of resignation, then potential STIP payments will be treated in the same manner as for a “retirement.”
 
If an NEO retires before December 31 of any calendar year, then the Compensation Committee may, in its discretion, approve providing the retired NEO with a
lump-sum STIP payment for that calendar year. Any such STIP payment generally would reflect actual earnings, and thus be prorated to reflect the amount of
time that the retired NEO was employed during the performance period.
 
Any STIP payment generally would reflect the STIP performance score applicable to active employees, and would be paid by the former employer at the same
time as for active employees.
 
Post-Retirement Life Insurance Benefits
 
Upon retirement (as defined under the qualified pension plan), all employees of PG&E Corporation, the Utility, and certain subsidiaries are eligible to receive a
life insurance coverage benefit under the Post-Retirement Life Insurance Plan of Pacific Gas and Electric Company. If an employee retires at age 55 or older
with at least 15 years of service (“qualifying retirement”) with the companies and their subsidiaries, the employee may qualify for a different “benefit level” and
the value of the benefit may increase. Each retiree’s applicable “benefit level” is determined based on factors such as the participant’s position with the company
at retirement and the date of hire or promotion. Prior to December 31, 2008, upon qualifying retirement, certain benefit levels also permitted the retiree to elect to
receive the benefit in the form of a lump-sum cash payment equal to the present value of the insurance coverage benefit. Participants no longer may elect the
cash payment  upon retirement,  but  certain individuals who were employees as of  December 31,  2008 and who were likely upon retirement to qualify  for  the
benefit levels that previously offered the cash alternative were given the opportunity to make a one-time election as to whether to receive future benefits (if any)
as insurance coverage or in the form of a lump-sum cash payment. Benefits are paid by the former employer.
 
Upon qualifying retirement, each NEO, except Mr. Earley and Mr. Stavropoulos, would receive a lump-sum cash benefit equal to the present value of a post-
retirement life insurance policy with coverage equal to the NEO’s last 12 months of salary. Upon qualifying for retirement, Mr. Earley and Mr. Stavropoulos would
be entitled to receive a life insurance benefit in the amount of $50,000.
 
Other than Mr. Johns, whose actual retirement benefits are described in the above table, Mr. Harvey is the only other NEO who would have been eligible for
such life insurance-related benefits if he had retired on December 31, 2015.

 
Potential Payments – Termination for Cause
 
If  an  officer  is  terminated  for  cause,  that  officer  is  not  eligible  to  receive  a  STIP  payment  for  that  year.  All  outstanding  RSUs  and  performance  shares  are
cancelled. No severance payment is available.
 
As provided in the Officer Severance Policy, in general, an officer is terminated “for cause” if the employer determines in good faith that the officer has engaged
in, committed, or is responsible for:
 
• Serious misconduct, gross negligence, theft, or fraud against PG&E Corporation and/or the officer’s employer,
   
• Refusal or unwillingness to perform his or her duties,
   
• Inappropriate conduct in violation of the Corporation’s equal employment opportunity policy,
   
• Conduct  that  reflects  adversely  upon,  or  making  any  remarks  disparaging  of,  the  Corporation,  its  Board,  officers,  or  employees,  or  its  affiliates  or
subsidiaries,

   
• Insubordination,
   
• Any willful act that is likely to injure the reputation, business, or business relationship of the Corporation or its subsidiaries or affiliates, or
   
• Violation of any fiduciary duty, or breach of any duty of loyalty.
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With respect to vesting of LTIP awards, “cause” generally is determined in the sole discretion of PG&E Corporation, and typically includes dishonesty, a criminal
offense, or violation of a work rule. For Mr. Earley’s LTIP awards, “cause” is specifically defined in the same manner as in the Officer Severance Policy.

 
Potential Payments – Termination Without Cause
 
LTIP Awards
 
Termination provisions are described in the Officer Severance Policy and LTIP award agreements.
 
• Unvested RSUs generally continue to vest for 12 months.
   
• Unvested performance shares generally vest proportionately based on the number of months during the performance period that the officer was employed
divided by 36 months. Any vested performance shares are settled, if at all, at the end of the applicable performance period.

 
However, if the officer is at least 55 years of age with at least five years of service, his or her termination without cause is treated as a retirement under the terms
of the LTIPs. (Please see the section entitled “Potential Payments—Resignation/ Retirement” for a discussion of vesting provisions.) Mr. Harvey and Mr. Johns
were the only NEOs who were retirement-eligible under the LTIP as of December 31, 2015.
 
With respect to Mr. Earley’s LTIP awards, because he has been employed by PG&E Corporation for more than three years, upon termination without cause, a
prorated portion of the award would continue to vest, based on the number of Mr. Earley’s service days during the vesting period.
 
Severance Payment
 
All NEOs, except Mr. Earley, would be entitled to a lump-sum payment of one times annual base salary and STIP target. Mr. Earley waived his rights to cash
severance payments.
 
STIP
 
If an officer is terminated before December 31 of a given year and has at least six months of service in that year, the officer is eligible to receive a prorated lump-
sum STIP award for that year. Such STIP payment generally would reflect the STIP performance score applicable to active employees, and would be prorated to
reflect the amount of time that the officer was employed during the performance period. Payments would be paid by the former employer and at the same time
as for active employees.
 
Miscellaneous Benefits
 
The officer is entitled to receive a lump-sum cash payment equal to the estimated value of 18 months of COBRA premiums, based on the officer’s benefit levels
at the time of termination (with such payment subject to taxation under applicable law), and career transition services. Mr. Earley has waived these benefits.
 
Covenants
 
In consideration for severance benefits other than those relating to LTIP awards, (1) the officer agrees not to divulge any confidential or privileged information
obtained during his or her employment, (2) during a period equal to the severance multiple, the officer agrees to a covenant to, among other things, refrain from
soliciting customers and employees, (3) the officer agrees to assist in legal proceedings as reasonably required during this period, (4) the officer must sign a
release of claims, and (5) the officer must agree not to compete with the companies to the extent permitted by law.
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Potential Payments – Severance in Connection with Change in Control
 
Change-in-Control benefits require a “double trigger” and are not payable based on a Change-in-Control event alone. Benefits in connection with a Change in
Control  are provided by the Officer  Severance  Policy,  the  LTIPs,  and related  LTIP award  agreements  and guidelines.  Benefits  may be  limited by  the  PG&E
Corporation Golden Parachute Restriction Policy, which is discussed further below.
 
Definition of Change in Control
 
For LTIP awards granted in 2013 and 2014 under the 2006 LTIP, a Change in Control occurs if any of the following occur:
 
1. Any  person  or  entity  (excluding  any  employee  benefit  plan  or  plan  fiduciary)  becomes  the  direct  or  indirect  owner  of  more  than  20  percent  of  PG&E

Corporation’s outstanding common stock.
   
2. Over any two-year period, a majority of the PG&E Corporation directors in office at the beginning of the period are no longer in office (unless each new

director was elected or nominated for shareholder election by at least two-thirds of the remaining active directors who also were in office at the beginning
of the period).

   
3. Following any shareholder-approved consolidation or merger of PG&E Corporation, the former Corporation shareholders own less than 70 percent of the

voting power in the surviving entity (or parent of the surviving entity).
   
4. PG&E Corporation shareholders approve either (a) the sale, lease, exchange, or other transfer of all or substantially all of the Corporation’s assets, or (b)

a plan or proposal for the liquidation or dissolution of the Corporation.
 
Effective May 12, 2014, the definition of Change in Control for purposes of the officer severance programs and LTIP awards granted during 2015 under the 2014
LTIP was amended such that a Change in Control occurs if any of the following occur:
 
1. Any  person  or  entity  (excluding  any  employee  benefit  plan  or  plan  fiduciary)  becomes  the  direct  or  indirect  owner  of  more  than  30  percent  of  PG&E

Corporation’s outstanding common stock.
   
2. Over any two-year period, a majority of the PG&E Corporation directors in office at the beginning of the period are no longer in office (unless each new

director was elected or nominated for shareholder election by at least two-thirds of the remaining active directors who also were in office at the beginning
of the period or who were elected or nominated by at least two-thirds of the active directors at the time of election or nomination).

   
3. Following any shareholder-approved consolidation or merger of PG&E Corporation, the former Corporation shareholders own less than 70 percent of the

voting power in the surviving entity (or parent of the surviving entity).
   
4. (a) Consummation of the sale, lease, exchange, or other transfer of all or substantially all of PG&E Corporation’s assets, or (b) shareholder approval of a

plan of liquidation or dissolution of PG&E Corporation.
 
Because the amended definition of Change in Control would reduce the aggregate level of benefits for officers who were eligible for severance benefits prior to
adoption in May 2014, the new definition will not become effective with respect to severance payments for NEOs until May 2017.
 
LTIP Awards
 
Following  a  Change  in  Control,  LTIP  awards  generally  accelerate  or  automatically  vest  if  either  (a)  the  successor  company  fails  to  assume,  continue,  or
substitute  previously  granted  awards  in  a  manner  that  preserves  the  value  of  those  awards,  or  (b)  the  award  recipient  is  terminated  (including  constructive
termination)  in  connection  with  a  Change  in  Control  during  a  set  period  of  time  before  or  after  the  Change  in  Control.  Specific  acceleration,  vesting,  and
settlement provisions are as follows (subject to any delays necessary to comply with Internal Revenue Code Section 409A).
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TREATMENT OF UNVESTED LTIP AWARDS UPON TERMINATION
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CIC Occurs and Acquiror Does 
Not Assume, Continue, or 
Grant Substitute LTIP Awards

  Termination Within 
Three Months Before CIC; 
Awards Are Assumed, 
Continued, or Substituted

  Termination Within 
Two Years After 
CIC; Awards Are Assumed, 
Continued, or Substituted

Performance
Shares

  Vest upon CIC, payable at end of performance
period, but based on a payout factor measuring
TSR for the period from the beginning of the
performance period to the date of CIC, and
assuming safety and affordability performance
was at target

  Vest upon CIC, payable at end of
performance period

  Vest upon termination, payable at
end of performance period

RSUs   Vest upon CIC, settled under normal schedule   Vest upon CIC, settled under normal
schedule (includes any RSUs that would
have continued to vest after termination)

  Vest upon termination, settled within
60 days

 
Severance Payment
 
The Officer Severance Policy provides enhanced Change-in-Control severance benefits to “covered officers” who are in officer compensation bands 1 or 2. Such
officers include all NEOs except Mr. Earley and Mr. Mistry. Mr. Earley waived his rights to Change-in-Control severance benefits under the Officer Severance
Policy. If Mr. Mistry had been terminated in connection with a Change in Control as of December 31, 2015, he would have been eligible for standard severance
benefits, as discussed in the section entitled “Potential Payments—Termination Without Cause.”
 
If  a  covered  officer  is  terminated  without  cause  or  is  constructively  terminated  in  connection  with  a  Change  in  Control  (which  includes termination prior  to  a
Potential Change in Control, as defined in the Officer Severance Policy), the officer generally would be eligible for a lump-sum payment equal to the total of:
 
1. Unpaid base salary earned through the termination date,
   
2. Any accrued but unpaid vacation pay, and
   
3. Two times the sum of target STIP for the fiscal year in which termination occurs and the officer’s annual base salary in effect immediately before either the

date of termination or the Change in Control, whichever is greater.
 
However, in connection with the elimination of reimbursement payments for excise taxes levied in connection with Internal Revenue Code Section 4999, eligible
officers either (1) are responsible for paying any such excise taxes, or (2) have their aggregate change-in-control benefits reduced to a level that does not trigger
the excise tax, but only if doing so would be more beneficial to the officer on an after-tax basis.
 
For these purposes, “cause” means:
 
(i) The covered officer’s willful and continued failure to substantially perform the officer’s duties with PG&E Corporation or one of its affiliates, after a written

Board demand for substantial performance is delivered to the officer, or
   
(ii) The  willful  engagement  in  illegal  conduct  or  gross  misconduct  that  is  materially  injurious  to  PG&E  Corporation.  Constructive  termination  includes

resignation in connection with conditions that constitute Good Reason as defined in the Officer Severance Policy (which includes, among other things, a
material diminution in duties, authority, or base compensation).

 
STIP
 
If a covered officer is terminated without cause or is constructively terminated in connection with a Change in Control, the Officer Severance Policy provides that
the  officer  will  receive  a  lump-sum payment  equal  to  the  officer’s  prorated  target  STIP  calculated  for  the  fiscal  year  in  which  termination  occurs.  Mr.  Earley
waived his rights to Change-in-Control severance benefits under the Officer Severance Policy. If Mr. Mistry had been terminated in connection with a Change in
Control  as  of  December  31,  2015,  he  would  have  been  eligible  for  STIP  payments,  as  discussed  in  the  section  entitled  “Potential  Payments—Termination
Without Cause.”
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PG&E Corporation Golden Parachute Restriction Policy
 
The Golden Parachute Restriction Policy was adopted by the PG&E Corporation Board on February 15, 2006, and requires shareholder approval of executive
severance payments provided in connection with any change in control, to the extent that those payments exceed 2.99 times the sum of a covered officer’s base
salary and target annual bonus.
 
The policy applies to the value of cash, special benefits, or perquisites that are due to the executive following or in connection with both (1) a change in control,
and (2) the termination or constructive termination of  an officer  of  PG&E Corporation,  the Utility,  or  their  subsidiaries at  the level  of  Senior  Vice President or
higher.  It  does not  apply to the value of  benefits  that  would be triggered by a change in control  without  severance, or  to  the value of  benefits  that  would be
triggered by severance in the absence of a change in control. The Golden Parachute Restriction Policy also does not apply to certain enumerated payments,
including,  among  others,  compensation  for  services  rendered  prior  to  termination,  tax  restoration  payments,  and  accelerated  vesting  or  settlement  of  equity
awards.
 

Potential Payments – Termination Due to Death or Disability
 
LTIP Awards
 
If an officer’s employment is terminated due to death or disability, LTIP awards are treated as follows:
 
• If a participant’s death or disability (as defined under Internal Revenue Code Section 409A) occurs while employed, unvested RSUs vest immediately and
will be settled within 60 days.

   
• Unvested  performance  shares  vest  immediately.  Vested  shares  are  payable,  if  at  all,  as  soon  as  practicable  after  completion  of  the  performance  period
relevant to the performance shares.

 
Vested LTIP awards are payable to the officer’s designated beneficiary(ies), in the case of death, or otherwise in accordance with the officer’s instructions or by
law.
 
STIP
 
If an officer’s employment is terminated due to death or disability before December 31 of the STIP performance year, a prorated portion of the target STIP award
will become payable to the officer, or in the case of death, to the officer’s beneficiary(ies), by the former employer and at the same time as STIP payments are
made to active employees.
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Share Ownership Information
 
PRINCIPAL SHAREHOLDERS
 
The  following  table  presents  certain  information  regarding  shareholders  that  PG&E  Corporation  and  the  Utility  know  are  beneficial  owners  of  more  than  5
percent of any class of voting securities of the Corporation or the Utility as of March 8, 2016 (except as noted below).
 
    Name and Address of   Amount and Nature of  Percent
Class of Stock   Beneficial Owner   Beneficial Ownership  of Class
Pacific Gas and Electric Company stock (1)   PG&E Corporation (2)   264,374,809  96.24%
    77 Beale Street       
    P.O. Box 770000        
    San Francisco, CA 94177        
PG&E Corporation common stock

  BlackRock, Inc. (3)   31,058,631
(3)
  6.3%

    55 East 52 nd Street       
    New York, NY 10055       
PG&E Corporation common stock

 

Franklin Resources, Inc. 
and related entities (4) 
One Franklin Parkway 
San Mateo, CA 94403

 

27,134,267(4)
 

5.5%

PG&E Corporation common stock

 

T. Rowe Price Associates Inc. (5) 
100 E. Pratt Street 
Baltimore, MD 21202  

44,791,543(5)
 

9.1%

PG&E Corporation common stock
 

The Vanguard Group Inc. (6) 
100 Vanguard Blvd. 
Malvern, PA 19355

 
29,357,237(6)

 
5.98%

 

(1) The Utility’s common stock and preferred stock vote together as a single class. Each share is entitled to one vote.
   

(2) As a result of the formation of the holding company on January 1, 1997, PG&E Corporation became the holder of all  issued and outstanding shares of Utility common
stock. As of March 8, 2016, the Corporation held 100 percent of the issued and outstanding shares of Utility common stock, and neither the Corporation nor any of its
subsidiaries held shares of Utility preferred stock.

   

(3) The  information  relates  to  beneficial  ownership  as  of  December  31,  2015,  as  reported  in  an  amended  Schedule  13G  filed  with  the  SEC  on  February  10,  2016  by
BlackRock,  Inc.  (“BlackRock”).  For  these  purposes,  BlackRock  has  sole  voting  power  with  respect  to  26,630,842  shares  of  PG&E Corporation  common  stock,  sole
dispositive power with respect to 31,041,364 shares of PG&E Corporation common stock, and shared voting and shared dispositive power with respect to 17,267 shares
of PG&E Corporation common stock held by BlackRock subsidiaries reported in the amended Schedule 13G, which include BlackRock (Luxembourg) S.A., BlackRock
(Netherlands)  B.V.,  BlackRock  (Singapore)  Limited,  BlackRock  Advisors  (UK)  Limited,  BlackRock  Advisors,  LLC,  BlackRock  Asset  Management  Canada  Limited,
BlackRock Asset Management Deutschland AG, BlackRock Asset Management  Ireland Limited, BlackRock Asset Management North Asia Limited, BlackRock Asset
Management  Schweiz  AG,  BlackRock  Capital  Management,  BlackRock  Financial  Management,  Inc.,  BlackRock  Fund  Advisors,  BlackRock  Fund  Managers  Ltd,
BlackRock  Institutional  Trust  Company,  N.A.,  BlackRock  International  Limited,  BlackRock  Investment  Management  (Australia)  Limited,  BlackRock  Investment
Management (UK) Ltd, BlackRock Investment Management, LLC, BlackRock Japan Co. Ltd., and BlackRock Life Limited.

   

(4) The information relates to beneficial ownership as of December 31, 2015, as reported in an amended Schedule 13G filed with the SEC on February 9, 2016 on behalf of
Franklin  Resources,  Inc.  (“FRI”),  Charles  B.  Johnson,  Rupert  H.  Johnson,  Jr.,  and  Franklin  Advisers,  Inc.  Messrs.  Johnson  and  Johnson  each  own greater  than  10
percent of the outstanding common stock of FRI. For these purposes, each of FRI and the two Messrs. Johnson are considered beneficial owners of 27,134,267 shares
of PG&E Corporation common stock. None of these three have voting or investment power over these shares. Such shares also are considered to be beneficially owned
by the following FRI investment  management  subsidiaries,  as reported in the amended Schedule 13G: Franklin Advisers, Inc.,  Franklin Templeton Institutional,  LLC,
Templeton  Asset  Management  Ltd.,  and  Franklin Templeton  Investments  Corp.  Franklin  Advisers,  Inc.  accounts  for  beneficial  ownership  of  26,939,830  shares,  and
therefore also is reported in the amended Schedule 13G as a beneficial owner of more than 5 percent of PG&E Corporation common stock. Franklin Advisers, Inc. has
sole  voting  power  with  respect  to  26,789,830  shares  of  PG&E  Corporation  common  stock  and  sole  dispositive  power  with  respect  to  26,939,830  shares  of  PG&E
Corporation common stock.
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(5) The information relates to beneficial ownership as of  December 31, 2015,  as reported in an amended Schedule 13G filed with the SEC on February 10, 2016 by T.
Rowe Price Associates, Inc. (“Price Associates”). These securities are owned by various individuals and institutional  investors, to which Price Associates serves as an
investment  adviser  with  power  to  direct  investments  and/or  sole  power  to  vote  the  securities.  For  the  purposes  of  the  reporting  requirements  of  the  SEC,  Price
Associates is deemed to be a beneficial owner of such securities; however, Price Associates expressly disclaims that it is, in fact, the beneficial owner of such securities.
For these purposes,  Price Associates has sole voting power with respect  to 15,152,088 shares of  PG&E Corporation common stock and sole dispositive power with
respect to 44,704,143 shares of PG&E Corporation common stock held by Price Associates.

   

(6) The information relates to beneficial ownership as of December 31, 2015, as reported in an amended Schedule 13G filed with the SEC on February 11, 2016 by The
Vanguard Group,  Inc.  (“Vanguard”).  For  these purposes,  Vanguard has sole voting power with respect  to 950,905 shares of PG&E Corporation common stock,  sole
dispositive power with respect  to 28,411,499 shares,  and shared dispositive power with respect  to 945,738 shares of  PG&E Corporation common stock acquired by
Vanguard subsidiaries reported in the amended Schedule 13G, which include Vanguard Fiduciary Trust Company, and Vanguard Investments Australia, Ltd.

 
SECURITY OWNERSHIP OF MANAGEMENT
 
The following table sets forth the number of shares of PG&E Corporation common stock beneficially owned (as defined in the rules of the SEC) as of March 8,
2016 by the directors, the nominees for director, the NEOs, and all directors and executive officers of PG&E Corporation and the Utility as a group. As of March
8,  2016,  no  listed  individual  owned  shares  of  any  class  of  Utility  securities.  The  table  also  sets  forth  common stock  equivalents  credited  to  the  accounts  of
directors and executive officers under the Corporation’s deferred compensation and equity plans. Directors and Section 16 Officers of the Corporation and the
Utility may not engage in any hedging or monetization transactions that limit or eliminate the officer’s ability to profit from an increase in the value of company
stock, and generally are prohibited from pledging company stock as collateral for a loan.
 
    Beneficial       Common    
    Stock   Percent of   Stock    
Name   Ownership (1)(2)   Class (3)   Equivalents (4)   Total
Lewis Chew (5)   15,161   *   1,327   16,488
Anthony F. Earley, Jr. (5)(6)   217,573   *   0   217,573
Fred J. Fowler (5)   7,194   *   0   7,194
Maryellen C. Herringer (5)   16,995   *   38,510   55,505
Richard C. Kelly (5)   2,551   *   4,347   6,898
Roger H. Kimmel (5)   13,041   *   9,745   22,786
Richard A. Meserve (5)   13,375   *   5,677   19,052
Forrest E. Miller (5)   10,555   *   20,192   30,747
Rosendo G. Parra (5)   10,141   *   1,338   11,479
Barbara L. Rambo (5)   15,016   *   8,236   23,252
Anne Shen Smith (5)   0   *   1,991   1,991
Nickolas Stavropoulos (7)   20,087   *   2,380   22,467
Barry Lawson Williams (5)   26,379   *   14,329   40,708
Geisha J. Williams (8)   35,075   *   4,048   39,123
Kent M. Harvey (9)   898   *   3,837   4,735
Hyun Park (10)   50,877   *   3,930   54,807
Dinyar B. Mistry (11)   7,960   *   0   7,960
Christopher P. Johns (12)   52,313   *   34,783   87,096
All PG&E Corporation directors and executive officers as a group (21 persons)   555,995   *   155,858   711,853
All Utility directors and executive officers as a group (29 persons)   668,571   *   152,021   820,592

 

* Less than 1 percent
 

(1) This column includes any shares held in the name of the spouse, minor children, or other relatives sharing the home of the listed individuals and, in the case of current
and former executive officers, includes shares of PG&E Corporation common stock held in the defined contribution  retirement plan maintained by PG&E Corporation.
Except  as otherwise indicated below, the listed individuals  have sole voting and investment  power over  the shares shown in this  column.  Voting power includes the
power to direct the voting of the shares held, and investment power includes the power to direct the disposition of the shares held.

 

This column also includes the following shares of PG&E Corporation common stock in which the listed individuals share voting and investment power:  Ms. Herringer
11,974  shares,  Mr.  Stavropoulos  17,390  shares,  Mr.  Park  48,744,  all  PG&E  Corporation  directors  and  executive  officers  as  a  group  82,635  shares,  and  all  Utility
directors and executive officers as a group 103,889 shares. No reported shares are pledged.
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(2) This column includes the following shares of PG&E Corporation common stock that the individuals have the right to acquire within 60 days of March 8, 2016 through the
exercise  of  vested  stock  options  or  the  vesting  of  restricted  stock  units  (RSUs) granted under  the 2006 LTIP and the 2014 LTIP:  Mr.  Miller  4,090 shares,  all  PG&E
Corporation  directors  and  executive  officers  as  a  group  4,090  shares,  and  all  Utility  directors  and  executive  officers  as  a  group  8,830  shares.  The  individuals  have
neither voting power nor  investment  power with respect  to these shares unless and until  they are purchased through the exercise of  the options or settled upon the
vesting of RSUs, under the terms of the 2006 LTIP and 2014 LTIP.

   

(3) The percent of class calculation is based on the number of shares of PG&E Corporation common stock outstanding as of March 8, 2016.
   

(4) This column reflects the number of stock units that were purchased by listed individuals through salary and other compensation deferrals or that were awarded under
equity compensation plans. The value of each stock unit is equal to the value of a share of PG&E Corporation common stock and fluctuates daily based on the market
price of PG&E Corporation common stock. The listed individuals who own these stock units share the same market risk as PG&E Corporation shareholders, although
they do not have voting rights with respect to these stock units.

   

(5) Mr. Chew, Mr. Earley, Mr. Fowler, Ms. Herringer, Mr. Kelly, Mr. Kimmel, Dr. Meserve, Mr. Miller, Mr. Parra, Ms. Rambo, Ms. Smith, and Mr. Williams are directors of both
PG&E Corporation and the Utility.

   

(6) Mr. Earley is a director of PG&E Corporation and the Utility and the Chairman of the Board, CEO, and President of PG&E Corporation. He is included in the Summary
Compensation Table as an NEO of both PG&E Corporation and the Utility.

   

(7) Mr. Stavropoulos is a director and the President, Gas of the Utility. He is included in the Summary Compensation Table as an NEO of both PG&E Corporation and the
Utility.

   

(8) Ms. Williams is a director and the President, Electric of the Utility. She is included in the Summary Compensation Table as an NEO of both PG&E Corporation and the
Utility.

   

(9) Mr. Harvey is included in the Summary Compensation Table as an NEO of both PG&E Corporation and the Utility.
   

(10) Mr. Park is included in the Summary Compensation Table as an NEO of the Utility.
   

(11) Mr. Mistry is included in the Summary Compensation Table as an NEO of the Utility.
   

(12) Mr. Johns is included in the Summary Compensation Table as an NEO of both PG&E Corporation and the Utility.

 
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
 
In  accordance  with  Section  16(a)  of  the  Securities  Exchange  Act  of  1934  and  SEC  regulations,  PG&E  Corporation’s  and  the  Utility’s  directors  and  certain
officers, as well as persons who own greater than 10 percent of the Corporation’s or the Utility’s equity securities, must file reports of ownership and changes in
ownership of such equity securities with the SEC and the principal national securities exchange on which those securities are registered, and must furnish the
Corporation or the Utility with copies of all such reports that they file.
 
Based solely on review of copies of such reports received or written representations from certain reporting persons, PG&E Corporation and the Utility believe
that during 2015, all filing requirements applicable to their respective directors, officers, and 10 percent shareholders were satisfied. No information is reported
for individuals during periods in which they were not directors, officers, or 10 percent shareholders of the applicable company.
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Related Party Transactions
 
Approval Policies
 
At their December 20, 2006, February 20, 2008, and February 18, 2009 meetings, the Boards of PG&E Corporation and the Utility each adopted or amended
the companies’ Related Party Transaction Policy (“Policy”). The Policy applies to transactions that would require disclosure under Item 404(a) of Regulation S-K
under the Securities Exchange Act of 1934 (“Item 404(a)”), except that the Policy has a lower dollar threshold than Item 404(a).
 
Under the Policy, at the first meeting of each year, each company’s Audit Committee reviews, approves, and/or ratifies related party transactions (other than the
types  of  transactions  that  are  excluded  from  disclosure  under  Item  404(a),  as  described  below)  with  values  exceeding  $10,000  in  which  either  company
participates and in which any “Related Party” has a material direct or indirect interest. For these purposes, “Related Party” generally includes (1) any director,
nominee  for  director,  or  executive  officer,  (2)  holders  of  greater  than  5  percent  of  that  company’s  voting  securities,  and  (3)  those  parties’  immediate  family
members.
 
After the annual review and approval of related party transactions, if either company wishes to enter into a new related party transaction, then that transaction
must be either pre-approved or ratified by the applicable Audit Committee. If a transaction is not ratified in accordance with the Policy, management will make all
reasonable efforts to cancel or annul that transaction.
 
Where it is not practical or desirable to wait until the next Audit Committee meeting to obtain approval or ratification, the Chair of the applicable Audit Committee
may  elect  to  approve  a  particular  related  party  transaction.  If  the  Chair  of  the  applicable  Audit  Committee  has  an  interest  in  the  proposed  related  party
transaction, then that transaction may be reviewed and approved by another independent and disinterested member of the applicable Audit Committee. In either
case, the individual approving the transaction must report such approval to the full Committee at the next regularly scheduled meeting.
 
When reviewing any related party transaction, the Audit Committees consider whether the transaction is on terms comparable to those that could be obtained in
arm’s-length dealings with an unrelated third party.  The Policy also requires that each Audit  Committee disclose to the respective Board any material  related
party transactions.
 
As provided in Item 404(a), the following types of transactions are excluded:
 
• Transactions where the rates or charges are determined by competitive bids,
   
• Transactions for the rendering of services as a common or contract carrier, or public utility, at rates or charges fixed in conformity with law or governmental
authority,

   
• Transactions for services as a bank depository of funds, transfer agent, registrar, trustee under a trust indenture, or similar services,
   
• Benefits received on a pro rata basis by holders of PG&E Corporation or Utility securities,
   
• Transactions where the individual’s interest arises solely (1) from such person’s position as a director of another corporation or organization which is a party to
the transaction,  (2)  from the direct  or  indirect  ownership of  such person and a specific  group (consisting of  directors,  nominees for director,  and executive
officers of the corporation, or any member of their immediate families), in the aggregate, of less than a 10 percent equity interest in another person (other than
a partnership) that is a party to the transaction, or (3) from both such position and ownership,

   
• Transactions where the individual’s interest arises solely from the holding of an equity interest (including a limited partnership interest, but excluding a general
partnership  interest)  or  a  creditor  interest  in  another  person  that  is  party  to  the  transaction  with PG&E  Corporation,  the  Utility,  or  any  of  their  respective
subsidiaries or affiliates, and the transaction is not material to such other person,

   
• Transactions where the individual’s interest arises only from such person’s position as a limited partner in a partnership engaged in a transaction with PG&E
Corporation or the Utility, in which the individual’s interest (when aggregated with any other Related Parties) is less than 10 percent and the individual does
not serve as a general partner of, nor hold another position in, the partnership,

   
• An employment relationship or transaction involving an executive officer of the respective company (and any related compensation resulting solely from that
relationship or transaction), if the compensation is reported pursuant to Regulation S-K, Item 402,
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• An employment relationship or transaction involving an executive officer of the respective company (and any related compensation resulting solely from that
relationship or transaction), if the compensation would have been reported pursuant to Regulation S-K, Item 402 as compensation earned for services if that
individual were an executive officer named in the Summary Compensation Table, and such compensation had been approved or recommended to the Board
by the PG&E Corporation Compensation Committee (and the executive officer is not an immediate family member of another Related Party), or

   
• Compensation provided to a director, provided that such compensation is reported pursuant to Regulation S-K, Item 407.
 
Since January 1, 2015, all related party transactions have been approved or ratified by the applicable Audit Committee in accordance with this Policy.

 
Related Person Transactions
 
Since  January  1,  2015,  four  providers  of  asset  management  services  in  excess  of  $120,000  have  been  beneficial  owners  of  at  least  5  percent  of  PG&E
Corporation common stock:  BlackRock,  Inc.  (“BlackRock”),  State  Street  Corporation  (“State  Street”),  T.  Rowe Price Associates  Inc. (“Price Associates”), and
The Vanguard Group, Inc. (“Vanguard”). The nature and value of services provided by these 5 percent shareholders and their affiliates since January 1, 2015
are described below.
 
• BlackRock  (including  its  affiliates)  provided  asset  management  services  to  various  trusts  associated  with  PG&E  Corporation’s  and  the  Utility’s employee
benefit plans and to the Utility’s nuclear decommissioning trusts. In exchange for these services, BlackRock’s affiliates earned approximately $3.5 million in
fees during 2015.

   
• Price Associates (including its affiliates) provided asset management services to various trusts associated with the companies’ employee benefit plans and to
the Utility’s nuclear decommissioning trusts. In exchange for these services, Price Associates’ affiliates earned approximately $1.4 million in fees during 2015.

   
• State Street (including its affiliates) provided asset management services to various trusts associated with the companies’ employee benefit plans and to the
Utility’s  nuclear  decommissioning  trusts.  In  exchange for  these  services,  State  Street’s  affiliates earned approximately  $3.4  million  in  fees  during  2015,  of
which approximately $3 million consisted of management fees paid by participants in the PG&E Corporation Retirement Savings Plan.

   
• Vanguard provided asset management services to grantor trusts associated with certain non-qualified and deferred income benefit plans, and to The PG&E
Corporation Foundation. In exchange for these services, Vanguard earned approximately $138,000 in fees during 2015.

 
In each of these cases, the services (1) were approved by the PG&E Corporation Audit Committee, and (2) were subject to terms comparable to those that could
be obtained in arm’s-length dealings with an unrelated third party.  PG&E Corporation expects that  these entities will  continue to provide similar services and
products in the future, at similar levels, in the normal course of business operations. Effective December 31, 2015, State Street no longer was beneficial owner
of at least 5 percent of the Corporation’s common stock.
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Legal Proceedings
 
There are seven purported shareholder derivative lawsuits seeking recovery on behalf of PG&E Corporation and the Utility for alleged breaches of fiduciary duty
by officers and directors in connection with the San Bruno accident, among other claims.
 
Four of the complaints were consolidated as the San
Bruno
Fire
Derivative
Cases
and are pending in the Superior Court of California, County of San Mateo. On
August 28, 2015, the Superior Court overruled the demurrers filed by PG&E Corporation, the Utility, and the individual director and officer defendants seeking to
dismiss the San
Bruno
Fire
Derivative
Cases
, based upon the plaintiffs’ failure to demand action by the Boards of the Corporation and the Utility prior to filing
the complaint. After the ruling, and pursuant to co-petitions for writ of mandate previously filed by the Corporation, the Utility, and the individual defendants, on
September 3, 2015, the California Court of Appeal issued an order staying the San
Bruno
Fire
Derivative
Cases
pending the court’s final determination whether
to stay the matter altogether until the resolution of federal criminal proceedings against the Utility. On September 30, 2015, the Corporation, the Utility, and the
individual defendants filed an additional petition for writ of mandate asking the Court of Appeal to review the lower court’s August 28 decision overruling their
demurrers. On October 22, 2015, the Court of Appeal issued a ruling declining to review the August 28 decision. On December 8, 2015, the Court of Appeal
issued a writ of mandate to the Superior Court, ordering the Superior Court to stay all proceedings in the San
Bruno
Fire
Derivative
Cases
“pending conclusion
of the federal criminal proceedings” against the Utility.
 
There also are two derivative actions entitled Tellardin
v.
PG&E
Corp.
et
al.
pending in the Superior Court of California, San Mateo County, and Iron
Workers
Mid-South
Pension 
Fund 
v. 
Johns 
et 
al.,
pending  in  the  United  States  District  Court  for  the  Northern  District  of  California.  PG&E Corporation  and the other
defendants have not answered or otherwise responded to the complaints in these actions. In the Tellardin
action, the defendants must answer or respond to the
complaint 30 days after the stay in the San
Bruno
Fire
Derivative
Cases
is lifted. Case management conferences have been scheduled in both actions (June 3,
2016 in the Iron
Workers
action and August 9, 2016 in the Tellardin
action).
 
A new shareholder derivative complaint, Bushkin
v.
Rambo
et
al.,
was filed on February 29, 2016 in the United States District Court for the Northern District of
California.  This complaint  has been designated by the plaintiff  as related to the pending shareholder  derivative suit  Iron
Workers
Mid-South
Pension
Fund
v.
Johns
et
al.,
listed above. The Bushkin
complaint seeks to hold certain individual defendants responsible on claims of breach of fiduciary duty for damage to the
company caused by the San Bruno accident, as well as by an alleged obstruction of the National Transportation Safety Board’s investigation into the San Bruno
accident  and  an  alleged  false  statement  related  to  PG&E  Corporation’s  corporate  governance  practices  in  its  2015  proxy  statement.  A  case  management
conference has been scheduled in this matter for June 3, 2016.
 
PG&E Corporation and the Utility are uncertain when and how these derivative lawsuits will be resolved.
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Website Availability of Governance Documents
 
Current copies of  the following corporate governance documents  are available  online in  the Corporate  Governance section of  PG&E Corporation’s  website  (
www.pgecorp.com/aboutus/corp_gov
) or the Utility’s website ( www.pge.com/about/company,
under the Corporate Governance tab), as appropriate.
 
Corporate Governance Guidelines for PG&E Corporation and Pacific Gas and Electric Company (which include definitions of “independence” for directors)
 
• Charters for the standing committees of the PG&E Corporation and Utility Boards of Directors, including:
 
– Audit Committees of PG&E Corporation and the Utility
   
– Compensation Committee of PG&E Corporation
   
– Compliance and Public Policy Committee of PG&E Corporation
   
– Executive Committees of PG&E Corporation and the Utility
   
– Finance Committee of PG&E Corporation
   
– Nominating and Governance Committee of PG&E Corporation
   
– Nuclear, Operations, and Safety Committee of PG&E Corporation

 
• Code of Conduct for Employees (including executive officers)
   
• Code of Conduct for Directors
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General Information About the Annual Meetings and
Voting
 
How do I vote?
 
You can attend and vote at the annual meetings (see the information on the back cover of the Joint Proxy Statement), or the proxy holders will vote your shares
as you indicate on your proxy.
 
If  your  shares  are  not  registered  to  you directly  but  are  held  indirectly  through  a  broker,  bank,  trustee,  nominee,  or  other  third  party  (“nominee”),  follow  the
instructions provided by your nominee to vote your shares.
 
If your shares are registered to you directly, there are three ways to submit your proxy:
 

Over
the
Internet.
You may submit your proxy over the Internet either (i) by following the instructions in the Notice of Internet Availability, or (ii)
for shareholders who received the proxy materials by mail, by following the instructions on the Proxy Card.

   
By
telephone.
If you received your proxy materials by mail, you may submit your proxy by calling the toll-free number on the Proxy Card.

   
By
mail.
If you received your proxy materials by mail, you may submit your proxy by completing, signing, and dating the Proxy Card and mailing
it in the postage-paid envelope provided.

 
If you submit your proxy over the Internet or by telephone, your vote must be received by 6:00 a.m., Eastern time, on Monday, May 23, 2016. These Internet and
telephone voting procedures comply with California law. If you submit your proxy by mail, your vote must be received by 10:00 a.m., Pacific time, on Monday,
May 23, 2016.
 
If you are a 401(k) plan shareholder, your vote must be received by 6:00 a.m., Eastern time, on Thursday, May 19, 2016, for the 401(k) plan trustee to vote your
shares.

 
What am I voting on, and what are each Board’s voting recommendations?
 
PG&E Corporation shareholders will be voting on the following items:
 
    Board’s Voting
Item No. Description Recommendation
1 Election of Directors For all nominees
2 Ratification of the Appointment of the Independent Auditor For this proposal
3 Advisory Vote on Executive Compensation For this proposal
 
The Utility’s shareholders will be voting on the following items:
 
    Board’s Voting
Item No. Description Recommendation
1 Election of Directors For all nominees
2 Ratification of the Appointment of the Independent Auditor For this proposal
3 Advisory Vote on Executive Compensation For this proposal
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What vote is required to approve each item?
 
A majority voting standard applies to the election of each director nominee and to the approval of each other item described in this Proxy Statement. A director
nominee will be elected, and a proposal will be approved, if a majority of the shares represented and voting approve that nominee’s election or the proposal. In
addition, the shares voting affirmatively must equal at least a majority of the quorum that is required to conduct business at each meeting. This means that the
shares voting affirmatively must be greater than 25 percent of the outstanding shares entitled to vote.
 
In determining whether a majority of the shares represented and voting have elected a director nominee or approved a proposal, abstentions and any broker
non-votes (see definition below under “What is a broker non-vote”) will not be considered. As explained below, broker non-votes do not apply to the ratification of
the appointment of the Independent Auditor.
 
Abstentions and broker non-votes that  occur with  respect  to  the election  of  a  director  nominee or  a  proposal  could  prevent  the  election  of  a  nominee or  the
approval of a proposal if the number of shares voting affirmatively does not constitute a majority of the required quorum.
 
Abstentions and broker non-votes also are considered in determining whether a quorum is present at each meeting.
 
Where shareholders are being asked for an advisory vote or for ratification, any voting results with respect to these items will  be non-binding on the affected
company but will be considered by that company’s Board.

 
What is a broker non-vote?
 
If you hold your shares indirectly through your broker, then your broker is the registered holder of your shares and submits the proxy to vote your shares. You
are the beneficial owner of the shares, and typically you will be asked to provide your broker with instructions as to how you want your shares to be voted. Under
the rules of the NYSE, if you fail to provide your broker with voting instructions, your broker can use its discretion to vote your shares on certain routine matters,
like the ratification of the appointment of the Independent Auditor. However, your broker may not use its discretion to vote your shares on certain other matters,
like director elections and advisory votes on executive compensation. When a broker votes your shares on routine matters but is unable to vote your shares on
other matters because you have failed to provide instructions, a “broker non-vote” occurs with respect to these other matters.

 
What shares am I entitled to vote?
 
If you are a PG&E Corporation registered shareholder, you are entitled to vote all the shares of PG&E Corporation common stock in your account as of the close
of business on March 24, 2016 (the “record date”). If you are a Utility registered shareholder, you are entitled to vote all the shares of Utility preferred stock in
your account as of the record date.
 
If  you  are  a  registered  holder  of  both  PG&E Corporation  common  stock  and  Utility  preferred  stock,  you  are  entitled  to  vote  separately  on  each  company’s
proposals. If you receive more than one copy of the Notice of Internet Availability or more than one Proxy Card for either company, it means that your shares are
held in more than one account. You should vote the shares in all of your accounts.

 
How many copies of the Proxy Statement and the 2015 Annual Report (together, the “2016 Proxy
Materials”) will I receive?
 
Registered Holders
 
You  will  receive  one  Notice  of  Internet Availability  for  each  account,  unless  you  have  requested  paper  copies  of  the  proxy  materials,  in  which  case  you  will
receive one copy of the 2016 Proxy Materials for each account.
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Beneficial Owners
 
If you receive your proxy materials through Broadridge Investor Communication Solutions (“Broadridge”), and there are multiple beneficial owners at the same
address, you may receive fewer Notices of Internet Availability or fewer copies of the 2016 Proxy Materials than the number of beneficial owners at that address.
SEC rules permit Broadridge to deliver only one Notice of Internet Availability or only one copy of the 2016 Proxy Materials to multiple beneficial owners sharing
an address, unless the applicable company receives contrary instructions from any beneficial owner at that address.
 
If you receive your proxy materials through Broadridge and (1) you currently receive only one copy of the Notice of Internet Availability, or only one copy of the
2016 Proxy Materials, at a shared address but you wish to receive an additional copy of the Notice of Internet Availability or of the 2016 Proxy Materials or any
future notices or proxy materials, or (2) you share an address with other beneficial owners who also receive their separate notices of Internet availability or proxy
materials  through  Broadridge  and  you  wish  to  request  delivery  of  a  single  copy  of  any  notice  of  Internet  availability  or  of  the  proxy  materials  to  the  shared
address in  the future,  please contact  the office of  the Corporate Secretary of  PG&E Corporation or  Pacific  Gas and Electric  Company,  as appropriate,  at  77
Beale Street, P.O. Box 770000, San Francisco, California 94177, or call 1-415-973-8200.

 
Are proxy materials for the annual meetings available online?
 
Yes. You can go online at investor.pgecorp.com/financials/annual-reports-and-proxy-statements
to access the 2016 Proxy Materials free of charge.
 
You also can submit your proxy over the Internet. Specific instructions for voting also are included on the Notice of Internet Availability and on the Proxy Card or
voting instruction card.

 
What if I submit my proxy but I do not specify how I want my shares voted?
 
For PG&E Corporation shareholders, the Corporation’s proxy holders will vote your shares in accordance with the Corporation Board’s recommendations, which
are  as  follows:  “For”  each  of  the  nominees  for  director  and  “For”  Items  2  and  3.  For  Utility  shareholders,  the  Utility’s  proxy  holders  will  vote  your  shares  in
accordance with the Utility Board’s recommendations, which are as follows: “For” each of the nominees for director and “For” Items 2 and 3.

 
What if I do not submit my proxy?
 
Your shares will not be voted if you do not submit a proxy or vote at the annual meetings, unless your broker votes your shares in the broker’s discretion, as
discussed above under “What is a broker non-vote?”

 
Can I change my proxy vote?
 
If your shares are registered to you directly, you can change your proxy vote or revoke your proxy any time before it is exercised by doing one of the following
before the applicable deadline: (1) returning a signed Proxy Card with a later date, (2) entering a new vote over the Internet or by telephone, (3) notifying the
Corporate Secretary of PG&E Corporation or the Utility, as appropriate, in writing, or (4) submitting a written ballot at the annual meetings.
 
If you are a 401(k) plan shareholder, you may change your vote at any time prior to 6:00 a.m., Eastern time, on Thursday, May 19, 2016. The last vote received
within this timeframe will be the vote that is counted. 401(k) plan shareholders are not eligible to vote in person at the annual meetings.
 
If your shares otherwise are not registered to you directly but are registered in the name of your nominee (such as a broker, bank, trustee, or other third party),
follow the instructions provided by your nominee to change your vote or revoke your proxy.
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Is my vote confidential?
 
PG&E Corporation  and the Utility  each have adopted a confidential  voting policy  under  which shareholder  votes are revealed only  to  a  non-employee proxy
tabulator or an  independent  inspector  of  election,  except  (1)  as  necessary  to  meet  legal  requirements,  (2)  in  a  dispute  regarding  authenticity of proxies and
ballots,  (3)  in  the  event  of  a  proxy  contest  if  the  other  party  does  not  agree  to  comply  with  the  confidential  voting policy,  and  (4)  where  disclosure  may  be
necessary for either company to assert or defend claims. The policy allows the companies to engage shareholders, and to directly or indirectly (1) accept voting
information that is voluntarily provided by shareholders, or (2) request and obtain final shareholder voting information that is or will be publicly disclosed pursuant
to law, regulation, or similar requirements.

 
Who will count the votes?
 
Corporate  Election  Services  will  act  as  the  proxy  tabulators  and  the  inspectors  of  election  for  the  2016  annual  meetings.  Corporate  Election  Services  is
independent of PG&E Corporation and the Utility and the companies’ respective directors, officers, and employees.

 
How many shares are entitled to vote at the annual meetings?
 
As of the record date, there were 495,406,569 shares of PG&E Corporation common stock, without par value, outstanding and entitled to vote. Each share is
entitled to one vote.
 
As of the record date, there were 10,319,782 shares of Utility preferred stock, $25 par value, and 264,374,809 shares of Utility common stock, $5 par value,
outstanding and entitled to vote. Each share is entitled to one vote.

 
May I attend the annual meetings?
 
All PG&E Corporation and Utility shareholders of record as of the record date may attend the annual meetings. You must have an admission ticket to attend the
annual  meetings. Also,  shareholders  will  be  asked  to  present  valid  photo  identification,  such  as  a  driver’s  license  or  passport,  before  being  admitted  to  the
meetings.
 
If  you received a Notice of Internet Availability, your Notice of Internet Availability will  be your admission ticket.  If  you received a Proxy Card, your admission
ticket will be attached to your card. Please bring your admission ticket (which may be your Notice of Internet Availability) to the annual meetings.
 
If a nominee holds your shares, please inform that party that you plan to attend the annual meetings, and ask for a written copy of the legal proxy. Bring the legal
proxy to the shareholder registration area when you arrive at the meetings, and we will issue an admission ticket to you. If you cannot get a legal proxy in time,
we  will  issue  an  admission  ticket  to  you  if  you  bring  a  copy  of  your  March  2016  brokerage  or  bank  account  statement  showing  that  you  owned  PG&E
Corporation or Utility stock as of the March 24, 2016 record date. However, you will not be able to vote your shares at the meeting unless you are a shareholder
of record or have a legal proxy from the nominee.

 
May I bring a guest to the annual meetings?
 
Each registered shareholder or beneficial owner may bring either a spouse or a domestic partner as their guest to the annual meetings.
 
If a registered shareholder or beneficial owner chooses to appoint a legal proxy to attend the meeting and vote their shares on their behalf, the shareholder must
provide advance written notice to the Corporate Secretary of PG&E Corporation or the Utility, as appropriate. The notice must include the name and address of
the legal proxy, and must be received at the principal executive office of the applicable company by 5:00 p.m., Pacific time, on May 16, 2016 . We recommend
that  shareholders  send  their  notice  using  a  delivery  method  that  indicates  when  the  notice  was  received  at  the  principal  executive  office  of  the  applicable
company.
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How will the annual meetings be conducted?
 
The Chairman of the Board of the Corporation or his designee will  preside over the annual meetings and will  make any and all  determinations regarding the
conduct of the meetings.
 
All items of business described in this Proxy Statement will be deemed presented at the annual meetings.
 
There will be a general question and answer period. Questions and comments should pertain to corporate performance, items for consideration at the annual
meetings, or other matters of interest to shareholders generally. The meeting is not a forum to present general economic, political, or other views that are not
directly related to the business of the Corporation or the Utility.
 
Shareholders will be recognized on a rotating basis. If you wish to speak, please raise your hand and wait to be recognized. When you are called upon, please
direct your questions and comments to the company officer chairing the meetings. Each person called upon during the meetings will have a maximum of three
minutes on any one question or comment.

 
Can shareholders introduce other proposals (including director nominations) during the annual
meetings?
 
The Bylaws of the Corporation and the Utility each require advance written notice of the intention to introduce a shareholder proposal or bring other matters for
action (including introducing nominees for director) at an annual meeting. The notice for proposals and other matters to be considered by shareholders at the
2016 annual meetings must have been received at the principal executive office of the applicable company by February 9, 2016. The companies did not receive
timely advance written notice of any shareholder matters that will be introduced at the annual meetings.

 
How much will this proxy solicitation cost?
 
The  Corporation  and  the  Utility  hired  D.F.  King  to  assist  in  the  distribution  of  proxy  materials  and  solicitation  of  votes.  The  estimated  fee  is  $17,000  plus
reasonable out-of-pocket expenses. In addition, the Corporation and the Utility will reimburse brokerage houses and other custodians, nominees, and fiduciaries
for reasonable out-of-pocket expenses for forwarding proxy and solicitation materials to shareholders. The solicitation of proxies also may be made in person, by
telephone, or by electronic communications by the companies’ respective directors, officers, and employees, who will not receive additional compensation for
those solicitation activities.
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2017 Annual Meetings
 
What is the date of the 2017 annual meetings?
 
PG&E Corporation and the Utility currently anticipate  that  the date of  their  2017 annual  meetings will  be roughly  one year  after  the date of  the 2016 annual
meetings. Exact dates will be communicated to shareholders in the proxy materials for that meeting.

 
Can I submit nominees for inclusion in proxy materials for the 2017 annual meetings?
 
PG&E Corporation recently amended its Bylaws to include proxy access provisions. Under these Bylaws, shareholders who meet the requirements set forth in
the Bylaws may submit director nominations for inclusion in PG&E Corporation’s proxy materials. Proxy access nominations for the Corporation’s 2017 annual
meeting must be provided to the PG&E Corporation Corporate Secretary no earlier than November 12, 2016 and no later than December 12, 2016 , and must
meet all requirements set forth in the Bylaws. However, if the Corporation’s 2017 annual meeting is scheduled on a date that is more than 30 days before or
after the anniversary date of the 2016 annual meeting, your notice generally will be timely if it is received no later than the close of the business on the date that
is 180 days prior to the 2017 annual meeting date or the 10 th day after the date on which the date of the 2017 annual meeting is disclosed. The Utility did not
adopt proxy access bylaw provisions, given the fact that over 95 percent of the Utility’s common stock is held by PG&E Corporation; no Utility shareholders may
submit director nominations via proxy access.

 
Can shareholders introduce proposals (other than proxy access proposals, but including director
nominations) during the 2017 annual meetings?
 
If you would like to introduce a proposal or other business during PG&E Corporation’s or the Utility’s 2017 annual meeting, each company’s Bylaws require that
your proper advance written notice of the matter be received at the principal executive office of the applicable company by 5:00 p.m., Pacific time, on February
27, 2017 . However, if the 2017 annual meeting of either company is scheduled on a date that differs by more than 30 days from the anniversary date of the
2016 annual meetings, your notice will be timely if it is received no later than the 10 th day after the date on which that company publicly discloses the date of its
2017 annual meeting.
 
If you would like to nominate an individual for director during the annual meeting, certain additional information must be provided in your advance written notice.
For more information on the director nomination process, see page 25.

 
What is the submission deadline if I want my shareholder proposal to be included in the proxy
statement for the 2017 annual meetings?
 
If you would like to submit a proposal to be included in the proxy statement for PG&E Corporation’s or the Utility’s 2017 annual meeting pursuant to SEC Rule
14a-8, the applicable company’s Corporate Secretary must receive your proposal after the date of the 2016 annual meetings, but on or before December 12,
2016 .
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How and where can I make a submission?
 
If  you wish to  submit  advance notice  of any business to  be brought  before the 2017 annual  meetings (including notice of  any proxy access nominees),  or  a
shareholder proposal for inclusion in the 2017 joint proxy statement, you may submit such notice or proposal via e-mail, fax, or U.S. mail (all shown below). If
you submit a notice or proposal via U.S. mail, we recommend that you use a delivery method that indicates when your submission was received at the principal
executive office of the applicable company.
 
E-Mail: CorporateSecretary@pge.com
 
Fax: 415-973-8719
 
U.S. Mail:
Office of the Corporate Secretary
PG&E Corporation/Pacific Gas and Electric Company
P.O. Box 770000
San Francisco, California 94177
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Location of the PG&E Corporation and Pacific Gas and
Electric Company Annual Meetings of Shareholders
 
The 2016 annual meetings of PG&E Corporation and Pacific Gas and Electric Company (together, “PG&E”) will be held concurrently on Monday, May 23, 2016,
at 10:00 a.m., at the PG&E headquarters, located at 77 Beale Street in downtown San Francisco, California. Entry to the meetings will be through the atrium on
Beale Street, between Market Street and Mission Street.
 
The meetings are easily accessible using public transportation. If you are traveling by MUNI or BART, exit at the Embarcadero station.
 
There  is  no  parking  available  at  the  PG&E headquarters.  Parking  is  available  at  public  garages  in  the  area.  Directions  are  provided  below for  shareholders
driving to the meetings.
 

  
 
From the North (Golden Gate Bridge):
 
• Cross the Golden Gate Bridge (Highway 101 South).
• Continue on Lombard Street.
• Turn right at Gough Street.
• Turn left at California Street.
• Turn right at Davis Street.
• Cross Market Street onto Beale Street.
• PG&E is on your left.
   
From the South (Highway 101):
 
• Merge onto Interstate 80 East (toward Bay Bridge/Oakland).
• Exit at Fourth Street.
• Bear left onto Bryant Street.
• Turn left at Third Street.
• Turn right at Market Street.
• Turn right at Beale Street.
• PG&E is on your left.
   
From the East (Bay Bridge):
 
• Cross the Bay Bridge (Interstate 80 West).
• Exit at Fremont Street.
• Turn left onto Fremont Street.
• Turn right Market Street.
• Turn right at Beale Street.
• PG&E is on your left.
 
Please note that the following items will not be allowed in the meetings: cameras, video or tape recorders, and other electronic recording devices, or any other
items that might be disruptive or pose a safety or security risk. For your protection, all purses, briefcases, backpacks, and packages will be subject to inspection.
Photography and video/audio recording are not permitted at the meetings.
 
Assistive listening devices will be available at the meetings.
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PG&E CORPORATION AND PACIFIC GAS AND ELECTRIC COMPANY
 

ADDITIONAL PROXY MATERIAL
 
This additional proxy material is being filed to correct the color shading in the legend of the “CEO Target and Realizable Compensation” chart on
page 42 of the Joint Proxy Statement dated April 11, 2016. There are no other changes.
 
The revised chart is presented below.
 
CEO Realizable Compensation
 
The Compensation Committee believes that analyzing realizable pay is important in understanding the relationship between the targeted
compensation that was approved for the CEO and the compensation that was actually earned, or may still be earned, based on company
performance.
 
For the past three years in aggregate, Mr. Earley’s realizable pay was 119 percent of target.
 
Target compensation includes salary, non-equity incentives at target, the value of stock awards (at grant date fair market value), change in pension
value, and all other compensation.
 
Realizable compensation includes salary; non-equity incentives earned; the value of stock awards (using the December 31, 2015 stock price for
vested awards or, for outstanding unvested awards, the expected value at vesting based on the December 31, 2015 stock price); change in pension
value; and all other compensation.
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PG&E Corporation discloses historical financial results and provides guidance based on "earnings from 
operations" in order to provide a measure that allows investors to compare the underlying financial 
performance of the business from one period to another, exclusive of items that management believes do 
not reflect the normal course of operations. Earnings from operations are not a substitute or alternative for 
consolidated income available for common shareholders presented in accordance with GAAP. See the 
accompanying tables for a reconciliation of the differences between results and guidance based on 
earnings from operations and results and guidance based on consolidated income available for common 
shareholders. 
 

Supplemental Financial Information  

In addition to the financial information accompanying this release, presentation slides for today's conference 
call with the financial community have been furnished to the Securities and Exchange Commission and are 
available on PG&E Corporation's website at: http://investor.pgecorp.com/financials/quarterly-earnings-
reports/default.aspx. 

 

Conference Call with the Financial Community to Discuss Financial Results 
 
Today's call at 12:00 p.m., Eastern Time, is open to the public on a listen-only basis via webcast. Please 
visit http://investor.pgecorp.com/news-events/events-and-presentations/default.aspx for more information 
and instructions for accessing the webcast. The webcast call and the related materials will be available for 
replay through the website for at least one year. Alternatively, a toll-free replay of the conference call may 
be accessed shortly after the live call until 8:00 p.m. Eastern Time, March 3, 2016, by dialing (866) 415-
9493. International callers may dial (205) 289-3247. For both domestic and international callers, the replay 
pin 24226# will be required to access the replay. 
 

About PG&E Corporation  
 
PG&E Corporation (NYSE: PCG) is a Fortune 200 energy-based holding company, headquartered in San 
Francisco. It is the parent company of Pacific Gas and Electric Company, California's largest investor-
owned utility. PG&E serves 16 million Californians across a 70,000 square-mile service area in Northern 
and Central California. For more information, visit http://www.pgecorp.com. 

 
Cautionary Language Regarding Forward-Looking Statements 
 
Management’s statements providing guidance for PG&E Corporation’s 2016 financial results and the 
assumptions and forecasts underlying such guidance constitute forward-looking statements that reflect 
management’s judgments and opinions.  These statements and assumptions are necessarily subject to 
various risks and uncertainties, the realization or resolution of which may be outside management's control.  
Actual results may differ materially.  Factors that could cause actual results to differ materially include, but 
are not limited to:  
 

• the timing and outcomes of the Utility’s pending regulatory proceedings, including the 2015 Gas 
Transmission & Storage (GT&S) rate case, the 2017 General Rate Case, the Transmission Owner 
rate cases, the proceedings related to the 2006-2008 energy efficiency program and to the 
development of electric vehicle charging infrastructure, and other ratemaking and regulatory 
proceedings; 

• the timing and amount of fines, penalties, and remedial costs that the Utility may incur in connection 
with the federal criminal prosecution of the Utility, the CPUC investigation of the Utility’s natural gas 
distribution record-keeping practices, the Safety and Enforcement Division’s enforcement matters 
relating to the Utility’s compliance with natural gas-related laws and regulations, and other 

http://investor.pgecorp.com/financials/quarterly-earnings-reports/default.aspx
http://investor.pgecorp.com/financials/quarterly-earnings-reports/default.aspx
http://investor.pgecorp.com/news-events/events-and-presentations/default.aspx
http://www.pgecorp.com/index.shtml


 

investigations that have been or may be commenced relating to the Utility’s compliance with natural 
gas-related laws and regulations; 

• the timing and outcome of (i) the CPUC’s investigation of communications between the Utility and 
the CPUC that may have violated the CPUC’s rules regarding ex parte communications or are 
otherwise alleged to be improper, and (ii) the U.S. Attorney’s Office in San Francisco and the 
California Attorney General’s office investigations in connection with communications between the 
Utility’s personnel and CPUC officials, and whether such matters negatively affect the final decisions 
to be issued in the 2015 GT&S rate case or other ratemaking proceedings; 

• the Utility’s ability to control its costs within the authorized levels of spending and the extent to which 
the Utility incurs unrecoverable costs that are higher than the forecasts of such costs;  

• changes in cost forecasts or the scope and timing of planned work resulting from changes in 
customer demand for electricity and natural gas or other reasons;  

• the impact that reductions in customer demand for electricity and natural gas have on the Utility’s 
ability to make investments and recover its costs through rates and earn its authorized return on 
equity, and whether the Utility’s business strategy to address the impact of growing distributed and 
renewable generation resources and changing customer demand for natural gas and electric 
services is successful; 

• the amount and timing of charges reflecting probable liabilities for third-party claims and the extent to 
which costs incurred in connection with third-party claims or litigation can be recovered through 
insurance, rates, or from other third parties; 

• the ability of PG&E Corporation and the Utility to access capital markets and other sources of debt 
and equity financing in a timely manner on acceptable terms, and the amount and timing of 
additional common stock and debt issuances by PG&E Corporation; 

• changes in estimated environmental remediation costs, including costs associated with the Utility’s 
natural gas compressor sites;  

• the outcome of federal or state tax audits and the impact of any changes in federal or state tax laws, 
policies, regulations, or their interpretation;  

• the impact of changes in GAAP, standards, rules, or policies, including those related to regulatory 
accounting, and the impact of changes in their interpretation or application; and  

• the other factors disclosed in PG&E Corporation’s and the Utility’s joint Annual Report on Form 10-K 
for the year ended December 31, 2015.  

 
 
 
  



 

 
PG&E Corporation 
Consolidated Statements of Income 
(in millions, except per share amounts) 
 
 
 Year ended December 31, 
 2015  2014  2013 
Operating Revenues         

Electric $ 13,657  $ 13,658  $ 12,494 
Natural gas  3,176   3,432   3,104 
Total operating revenues  16,833   17,090   15,598 

Operating Expenses         
Cost of electricity  5,099   5,615   5,016 
Cost of natural gas  663   954   968 
Operating and maintenance  6,951   5,638   5,775 
Depreciation, amortization, and decommissioning  2,612   2,433   2,077 

Total operating expenses  15,325   14,640   13,836 
Operating Income  1,508   2,450   1,762 

Interest income  9   9   9 
Interest expense  (773)   (734)   (715) 
Other income, net  117   70   40 

Income Before Income Taxes  861   1,795   1,096 
Income tax (benefit) provision  (27)   345   268 

Net Income  888   1,450   828 
Preferred stock dividend requirement of subsidiary  14   14   14 

Income Available for Common Shareholders $ 874  $ 1,436  $ 814 
Weighted Average Common Shares Outstanding, Basic  484   468   444 
Weighted Average Common Shares Outstanding, Diluted  487   470   445 
Net Earnings Per Common Share, Basic $ 1.81  $ 3.07  $ 1.83 
Net Earnings Per Common Share, Diluted $ 1.79  $ 3.06  $ 1.83 
         

 
  



 

 
Reconciliation of PG&E Corporation’s Earnings from Operations to Consolidated Income Available for 
Common Shareholders in Accordance with Generally Accepted Accounting Principles (“GAAP”) 
Fourth Quarter and full year, 2015 vs. 2014 
(in millions, except per share amounts) 
 

 

 Three Months Ended December 31,   Twelve Months Ended December 31,  

 
Earnings   

Earnings per 
Common Share 

(Diluted)  Earnings  

Earnings per 
Common Share 

(Diluted) 
 2015  2014  2015  2014  2015  2014  2015  2014 
PG&E Corporation’s                        
  Earnings from Operations (1) $ 247  $ 253  $ 0.50  $ 0.53  $ 1,519  $ 1,648  $ 3.12  $ 3.50 
2015 Items Impacting 
Comparability (2)                        
Pipeline related expenses (3)  (23)   -   (0.05)   -   (61)   -   (0.13)   - 
Legal and regulatory                        
  related expenses (4)  (9)   -   (0.02)   -   (35)   -   (0.07)   - 
Fines and penalties (5)  (81)   -   (0.16)   -   (578)   -   (1.19)   - 
Insurance recoveries (6)  -   -   -   -   29   -   0.06   - 
                        2014 Items Impacting 
Comparability (2)                        
Natural gas matters (7)     (122)      (0.26)      (216)      (0.45) 
Environmental related costs (8)     -      -      4      0.01 
PG&E Corporation’s                        
  Earnings on a GAAP basis $ 134  $ 131  $ 0.27  $ 0.27  $ 874  $ 1,436  $ 1.79  $ 3.06 

 

(1) “Earnings from operations” is a non-GAAP financial measure and is calculated as income available for common shareholders less items impacting 
comparability as described in Note (2) below. PG&E Corporation uses earnings from operations to understand and compare operating results across reporting 
periods for various purposes including internal budgeting and forecasting, short- and long-term operating plans, and employee incentive compensation. 

(2) Items impacting comparability represent items that management does not consider part of the normal course of operations and affect comparability of 
financial results between periods. Items impacting comparability reconcile earnings from operations with Consolidated Income Available for Common 
Shareholders as reported in accordance with GAAP.  

(3)         The Utility incurred costs of $39 million and $103 million, pre-tax, during the three and twelve months ended December 31, 2015, respectively, for pipeline 
related expenses, including costs incurred to identify and remove encroachments from transmission pipeline rights of way and to perform remaining work 
under the Utility’s pipeline safety enhancement plan (“PSEP”). 

(4) The Utility incurred costs of $14 million and $58 million, pre-tax, during the three and twelve months ended December 31, 2015, respectively, for legal and 
regulatory related expenses, including costs incurred in connection with various enforcement, regulatory, and litigation activities regarding natural gas matters 
and regulatory communications.  

(5) The Utility incurred costs of $137 million and $907 million, pre-tax, during the three and twelve months ended December 31, 2015, respectively, associated 
with fines and penalties imposed by the CPUC on April 9, 2015 in the gas transmission pipeline investigations. As shown in the table below, these costs 
include an additional accrual for the $300 million fine paid to the State General Fund, a charge for a bill credit for natural gas customers, and estimated 
charges for capital costs (which includes less than $1 million for remedy related capital costs) incurred during the three months and twelve months ended 
December 31, 2015 that the Utility believes are probable of disallowance in the 2015 Gas Transmission and Storage (“GT&S”) rate case still pending at the 
CPUC. 

 Three Months Ended 
December 31, 2015 

 Twelve Months Ended 
December 31, 2015 (in millions, pre-tax)  

Fine paid to the state $ -  $ (100) 
Customer bill credit  -   (400) 
Charge for disallowed capital  (137)   (407) 
Fines and penalties  $ (137)  $ (907) 

        Future fines or penalties may be imposed in connection with other enforcement, regulatory and litigation activities regarding natural gas matters and 
regulatory communications. 

(6) Represents insurance recoveries of $49 million, pre-tax, for third party claims and associated legal costs related to the San Bruno accident the Utility received 
during the twelve months ended December 31, 2015.  The Utility has received a cumulative total of $515 million through insurance related to $558 million of 
third-party claims and $92 million of legal costs incurred. No further insurance recoveries related to these claims and costs are expected. 

(7) In 2014, natural gas matters included pipeline-related costs to perform work under the PSEP and other activities associated with safety improvements to the 
Utility’s natural gas system, as well as legal and other costs related to natural gas matters. Natural gas matters also included charges related to fines, third 
party liability claims, and insurance recoveries in 2014. 

(8)         In 2014, the Utility reduced its accrual related to the Hinkley whole house water replacement program.  
 



 

 

 
Key Drivers of PG&E Corporation’s Earnings per Common Share (“EPS”) from Operations 
Fourth Quarter and full year, 2015 vs. 2014 
 ($/Share, Diluted) 

 
Fourth Quarter 2014 EPS from Operations (1)   $ 0.53 
    
Growth in rate base earnings   0.05 

Timing of taxes (2)   0.01 
Miscellaneous   0.09 
    

Timing of 2015 GT&S cost recovery (3)   (0.10) 
Nuclear refueling outage   (0.05) 

Regulatory and legal matters (4)   (0.01) 
Increase in shares outstanding   (0.02) 

Fourth Quarter 2015 EPS from Operations (1)   $ 0.50 
    
2014 EPS from Operations (1)   $ 3.50 
    
Growth in rate base earnings   0.22 
Miscellaneous   0.02 
    

Timing of 2015 GT&S cost recovery (3)   (0.43) 

Regulatory and legal matters (4)   (0.04) 

Gain on disposition of SolarCity stock (5)   (0.03) 
Increase in shares outstanding   (0.12) 

2015 EPS from Operations(1)   $ 3.12 
 

(1) See preceding table for a reconciliation of EPS from Operations to EPS on a GAAP basis. 
 
 
 

(2) Represents the timing of taxes reportable in quarterly financial statements. 

(3) Represents expenses during the three and twelve months ended December 31, 2015 as compared to the same periods in 2014, with no 
corresponding increase in revenue.  The Utility has requested that the CPUC authorize an increase to the Utility’s revenue 
requirements for 2015, 2016, and 2017 in its 2015 GT&S rate case, and expects a final decision in 2016. Any revenue requirement 
increase that the CPUC may authorize would be retroactive to January 1, 2015 but would be recorded in the period a final decision is 
issued. 

(4) Includes legal and other regulatory-related costs that were partially offset by incentive revenues. 
 

(5) Represents the larger gain recognized during the twelve months ended December 31, 2014 as compared to the twelve months ended  
December 31, 2015. 

 
 
 
 
 

 
 
 
 
 

 
 
 
 
 
 
 
 
 
 



 

 

 
 
 
 
PG&E Corporation’s Earnings Per Share Guidance 
 
 
 

2016 EPS Guidance Low  High 
Estimated EPS on an Earnings from Operations Basis $ 3.65  $ 3.85 
Estimated Items Impacting Comparability: (1)      
    Pipeline related expenses (2) $ (0.18)  $ (0.12) 
    Legal and regulatory related expenses (3)  (0.09)   (0.03) 
    Fines and penalties (4) ~ (0.52)  ~ (0.52) 
    GT&S revenue adjustment for 2015 (5)           -               - 
Estimated EPS on a GAAP Basis $ 2.86   $ 3.18  

 

(1) Items impacting comparability represent items that management does not consider part of the normal course of operations and affect 
comparability of financial results between periods. These items are included in calculating Consolidated Income Available for Common 
Shareholders in accordance with GAAP. These items are excluded when calculating “earnings from operations” which is a non-GAAP 
measure that provides additional insight into the underlying trends of the business allowing for a better comparison against historical results 
and expectations for future performance. PG&E Corporation uses earnings from operations to understand and compare operating results 
across reporting periods for various purposes including internal budgeting and forecasting, short- and long-term operating plans, and 
employee incentive compensation. 

 
(2)  “Pipeline related expenses” includes costs incurred to identify and remove encroachments from transmission pipeline rights-of-way. The 

pre-tax range of estimated costs is shown below. 
 2016 
 Low EPS  High EPS 
(in millions, pre-tax) guidance  guidance 
Pipeline related expenses  $ (150)  $ (100) 

 

 

(3) “Legal and regulatory related expenses” includes costs incurred in connection with various enforcement, regulatory, and litigation activities 
regarding natural gas matters and regulatory communications.  The pre-tax range of estimated costs is shown below. 

 2016 
 Low EPS  High EPS 

(in millions, pre-tax) guidance  guidance 
Legal and regulatory related expenses  $ (75)  $ (25) 

 

(4) “Fines and penalties” includes actual and future fines and penalties resulting from various enforcement, regulatory and litigation activities 
regarding natural gas matters and regulatory communications. Guidance of ~$440 million is consistent with the remaining estimated 2016 
components of the $1.6 billion final penalty decision the CPUC issued on April 9, 2015 in the gas transmission pipeline investigations. 
Guidance does not include amounts for other potential future fines or penalties, including a disallowance that may be imposed as an 
additional penalty for prohibited ex-parte communications made in the 2015 GT&S rate case. 

 2016 
 Low EPS  High EPS 
(in millions, pre-tax) guidance  guidance 
Charge for disallowed capital ~

$ 
(280)  ~$ (280) 

Charge for disallowed expense ~ (160)  ~ (160) 
Fines and penalties  ~

$ 
(440)  ~$ (440) 

 
 
 

 
(5) The Earnings from Operations guidance assumes a reasonable outcome in the 2015 GT&S rate case. “2015 GT&S revenue adjustment” 

refers to the adjustment to 2015 revenues that will be recorded in 2016 after the CPUC issues a decision in the 2015 GT&S rate case. 
 
 

Actual financial results for 2016 may differ materially from the guidance provided.  For a discussion of the factors that may affect future results, 
see “Cautionary Language Regarding Forward-Looking Statements” in the accompanying press release.  
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