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Re PGE Corporation

Incoming letter dated January 2009

Dear Ms Chang

This is in response to your letter dated January 2009 concerning the shareholder

proposal submitted to PGE by Simon Levine We also have received letters on the

proponents behalf dated January 28 2009 and February 112009 Our response is

attached to the enclosed photocopy of your correspondence By doing this we avoid

having to recite or summarize the facts set forth in the correspondence Copies of all of

the correspondence also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc John Chevedden

Sincerely

Heather Maples

Senior Special Counsel
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March 2009

Response of the Office of Chief Counsel

Division of Corporation Finance

Re PGE Corporation

Incoming letter dated January 20

The proposal requests that the board take the steps necessary to adopt bylaw to

provide for an independent lead director and further provides that the standard of

independence would be the standard set by the Council of Institutional Investors which is

simply an independent director is person whose directorship constitutes his or her only

connection to the corporation and also include that the Lead Director have less than

12-years PGE Corporation director tenure to enhance the Lead Directors

independence

There appears to be some basis for your view that PGE may exclude the

proposal under rule 14a-8i3 as vague and indefinite Accordingly we will not

recommend enforcement action to the Commission ifPGB omits the proposal from its

proxy materials in reliance on rule 14a-8i3 In reaching this position we have not

found it necessary to address the alternative basis for omission upon which PGE relies

Sincerely

Raymond Be

Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240.14a-8 as with other matters under the proxy
rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider infonnation concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S Disliict Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy
material
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February 11 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

l00FStreeNE
Washington DC 20549

PGE Corporation FCC
Rule 14a-$ Proposal by Simon Levine

Independent Lead Director

Ladies and Gentlemen

This further responds to the January 2009 no action request regarding this rule 14a-8 proposal

with the following text emphasis added

Independent Lead Director

Resolved Shareholders request that our Board take the steps necessary to adopt

bylaw to require that our company have an independent lead director whenever

possible with clearly delineated duties elected by and from the independent board

members to be expected to serve for more than one continuous year unless our

company at that time has an independent board chairman The standard of

independence would be the standard set by the Council of Institutional Investors

which is simply an independent director is person whose directorship
constitutes his orher only connection to the coporation and also include that the

Lead Director have less than 12-years PGE Corporstion director tenure to

enhance theLead Directors independence

The clearly delineated duties at minimum would include

Presiding at all meetings of the board at which the chaIrman is not present

including

executive sessions of the independent directors

Serving as liaison between the chairman and the independent directors

Approving information sent to the board

Approving meeting agendas for theboard

Approving meeting schedules to assure that there is sufficient time for discussion

of all agenda items

Having the authority to call meetings of the independent directors

Being available for consultation and direct communication if requested by major
shareholders

Statement of Simon Levine

key purpose of the Independent Lead Director is to protect shareholders interests by

providing independent oversight of management including our CEO An Independent

Lead Director with clearly delineated duties can promote greater management

accountability to shareholders and lead to more objective evaluation of our CEO



In the alternative that the independence definition is foundlacking this is to respectfully request

that permission be granted for the deletion of the following 12-words in the above text as

illustrated in the following strike-out

The standard of independence would be the standard cot by the Coungl of

institutional Invootom whloh is simply an independent director is person whose

directorship constitutes his or her only connection to the coiporation and also

Include that the Lead Director have less than 12-years PGE Coiporation director

tenure to enhance the Lead Directors independence

And thus to state

The standard of independence would be an independent director is person
whose directorship constitutes his or her only connection to the corporation and
also include that the Lead Director have less than 12-years PGE Corporation
director tenure to enhance the Lead DirectOrs independence

Division of Corporation FinanceStaff Legal Bulletin No 14 permits shareholders to revise their

proposals in certain circumstances emphasis added

When do our responses afford shareholders an opportunity to revise their proposals
and supporting statements

We may under limited circumstances permit shareholders to revise their

proposals and supporting statements The following table provides examples of the

rule 14a-8 bases under which we typically allow revisions as well as the types of

permissiblechanges

Rule 4a-8i3 If the proposal contains specific statements that may be materially

false or misleading or irrelevant to the subject matter of the proposal we may permit
the shareholder to revise or delete these statements Also if the proposal or supporting
statement contains vague terms we may in rare circumstances permit the shareholder
to clarify these terms

The above strikeout words are irrelevant to the rule 14a-8 proposal to the extent that the proposal

is complete without the words

Staff Legal Bulletin No 14B .CF states We have had however long-standing practice of

issuing no-action responses that permit shareholders to make revisions that are minor in nature

Our approach to rule 14a-8i3 no-action requests

As we noted in SLB No 14 there is no provision in rule 14a8 that allows shareholder

to revise his or her proposal and supportingstatement We have had however long
standing practice of issuing no-action responses that pelmitshareholders to make
revisions that are minor in nature and do not alter the substance of the proposal We
adopted this practice to deal with proposals that comply generally with the substantive

requirements of rule 14a-8 but contain some minor defects that could be corrected

easily Our intent to limit this practice to minor defects was evidenced by our statement



in SLB No 14 that we may find it appropriate for companies to exclude the entire

proposal supporting statement or both as materially false or misleading if proposal or

supporting statement would require detailed and extensive editing in order to bring it

into compliance with the proxy rules

The deletion of 12-words is simple and minor innature

For these reasons it is requested that permission be granted to delete 12-words from the above

rule 14a-8 proposal if the independence definition is found lacking

For these reasons and the January 28 2009 reasons it is requested that the staff find that this

resolution cannot be omitted from the company proxy It is also respectfully requested that the

shareholder have the last opportunity to submit material in support of including this proposal

since the company had the first opportunity

Sincerely

cc

Simon Levine

Linda Y.H Cheng Corporate.Secretarypge-eorp.com



JOHN CIIEVEDDEN

FISMA 0MB Memorandum M-07-16
FtSMA 0MB Memorandum M-07-16

January 282009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100F Street NE
Washington DC 20549

PGE Corporation PCG
Rule 14a-8 Proposal by Simon Levine

Independent Lead Director

Ladies and Gentlemen

This responds to the January 2009 no action request regarding this rule 14a-8 proposal with

the following text emphasis added

Independent Lead Director

Resolved Shareholders request that our Board take the steps necessary to adopt
bylaw to require that our company have an independent lead director whenever

possibJe with clearly delineated duties elected by and from the independent board
members to be expected to serve for more than one continuous year unless our

company at that time has an independent board chairman The standard of

independence would be the standard set by the Council of Institutional Investors which
is simply an independent director is person whose directorship constitutes his or her

only connection to the corporation and also include that the Lead Director have less

than 12-years PGE Corporation director .tenure to enhance the Lead Directors

independence

The clearly delineated duties at minimum would include

Presiding at all meetings of the board at which the ôhairman is not present
including

executive sessions of the independent directors

Serving as liaison between the chairman and the independent directors

Approving information sent to the board

Approving meeting agendas for the board

Approving meeting schedules to assure that there is sufficient time for discussion
of all agenda items

1-laying the authority to call meetings of the independent directors.

Being available for consultation and direct communication if requested by major
shareholders

Statement of Simon Levine

key purpose of the Independent Lead Director isto protect shareholders interests by

providing independent oversight of management including our CEO An Independent
Lead Director with clearly delineated duties can promote greater management
accountability to shareholders and lead to more objective evaluation of our CEO



Regarding the company i1O objection Bristol-Myers Squibb Co Recon March 2006
stated We note that there is substantive distinction between proposal that seeks policy and

proposal that seeks bylaw or charter amendment This is the Staff Reply Letter with

emphasis added

.ESTAFF REPLY LETTERI

March 2006

Amy Goodman

Gibson Dunn Crutcher LLP

1050 Connecticut Avenue N.W
Washington DC 20036-5306

Re Bristol-Myers Squibb Co Incoming letter dated March 2006

Dear Ms Goodman

This is in response to your letter dated March 2006 concerning the shareholder

proposal submitted to Bristol-Myers by Charles Miller We also have received letter on
the proponenrs behalf dated March 2006 On January 27 2006 we issued our

response expressing our informal view that Bristol-Myers could not exclude the proposal
from its proxy materials for its upcoming annual meeting You have asked us to

reconsider our position

The Division grants the reconsideration request as there now seems to be some basis

for your view that Bristol-Myers may exclude the proposal under rule 14a-8Q10 We
note that there is substantive distinction between proposal that seeks policy
and proposal that seeks bylaw orcharteramendment In this regard however
we further note that the action contemplated by the subject proposal is qualified by the

phrase if practicable and that the company has otherwise substantially implemented
the proposal Accordingly we will not recommend enforcement action to the

Commission if Bristol-Myers omits the proposal from its proxy materials in reliance on
rule 14a-8i1O

Sincerely

Is

Martin Dunn

Acting Director

cc John Chevedden

HSMA 0MB Memorandum M-07-16

Since the company has not adopted an independent lead director bylaw it has not implemented
this proposal



Additionai responses to this no action request will be forwarded

Sincerely

Chevedde

Simon Levine

Linda Y.H Cheng Corporate Secretarypge-corp.com
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U.S Securities and Exchange Commission

Division of..Corporation Finance

Office of Chief Counsel

100 Street N.S

Washington D.C .2054

.Re PGE QorporattonNotice of Intent to Omit Shareholder Proposal from Pry
Materials Pursuant to Rule 4a-8 Promulgated under the curities EhangO
Act of 984 as amended and Request for No-Action RulingProposal from

Mr Simon i..evine

LAdiös and Gentlemen

PGE Corporation Califbrnia corporation submits this letter under Rule 14ar8j of the

Securities Exohangs Act of 1934 as amended the Exchange Acfl to notify the Securities and

Exchange Commission the.Commission of PGE Corporatloflintent to exclude

shareholder proposal with the supporting statement the Proposal from the proxymaterials

for PGE Corpórations 2009 Annual Meeting of Shareholders the 2009 Proxy MaterialS

under

Rule 14a-8U3 because the Proposal isvague andindefinite and contrary to the

Commissioits proxy rules and

Rule 14a-8i10 becMise the Proposal is sUbStantially implemented

TbG Proposal was Submitted Mr John Chevedden the Ptpbnent WhO is the authorized

.represStive of Mr. Simon Levine shareholder who is quallf led to submit.a proposal

pursu ant to Rule 14a-8 The Shareholdefl P0E Corporation asks thatthe staff of the Division

of Corporation Finance of the Commission the Stafr confirm that it will not recommend to the

Commission that any enforcement action be taken if PC3E Corporation excludes the Proposal

from its 2009 Proxy Materials

In accordance with Rule 14a-8U.a copy of this letter and itsattachrpents is being provided to

the Proponent and the Shareholder.1 The letter informs the Proponent and the Sffleholder of

PGE Corporations intention to omit the Proposal from Its 2009 Proxy Material Pursuant to

Rule 4a-SQ this letter is being submitted not less than 80 clays before PGE Corporation

intends to file i$ dGfifltlVS 2009 Proxy Materials Withihe Commission

Because this request is being submitted electronically PGE Corporation is not submitting

six copies of the request as specified in Rule 4a-81j



US Securities and Exchange Commission

January 92009
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BACKG ROUND

A. The Proposal

P.GE Corporation received the Proposal on November 30 2008 copy of the Proposal and

related correspondence related to the Proposal is attached to this letter as Exhibit The

Proposal requests the following

Resoived Shareholders request that our Board take the stepuàcissaiy to adopt bylaw

require that our cotrip any have an independent lead director whenes possible
with Sarly

dehneated duties elected by and from the mdopendent board mçtthers to benpeeted taserve

for more han one continuoisyesr unless our cOmpany at thattirr has an independent bated

chairman The standard at independence would be the standard set by the Council of InstitutioS

Investors which is simply an independent director is person whose directorship constitutes his

or her only connection to the corporathm and also include that the Lead Director have less than

12years PGE Coiporation director tenure to enhance the Lead Directofs independence

The clearly delineated duties at minimumwould include

Presiding at all metings of the board at which the chairman is not present incluag

executive sessions of the independent directors

Serving as liaison betweeixthe chairman and the independent directors

Approving irtounat Oil Stilt to the boarct

Approving meeting agendas for the boar4

ApproViiig meeting schedules to assure that there is sufficient time for discussion Of all

agenda items

Hiving the authority to call nieethgs of the independetit directors

Being available for consultation and direct communication if requested byttiajor

shareholders

Tha stjpdrtift statement highlights the Proponents ballOt that keyptgpose for haæng an

independent lead director to provide independent oversight of management including the

CEO

The 2008 Rossi Proposal

The proposalis similar toa proposal that the Proponent submitted to POE Corporation last

year as representative of Mr Chris Rossi who was shareholder authorized to submit

proposal under Rule 4a-8 the Rossi Proposal The Rossi Proposal is set forth below

Resolved Shajehoiders rsqnst that our P.oa4dept bylaw to require that our company have an

independent lead director Whenever possible with clearly delineated dii$es eleied bjr and from

the independent board members to generally be ecpected to serve fbr more than one continuous

year unless out company has..an independent board chairman The standard of independence

would be the stendurd set by the Council of Institutional lnvefloct
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The clearly deineatód duties at aixænimum would include

Presiding at all tneetings of the board at which the chairman is not presenL.inchding

executive essiôus of the independent directors

Serving as liaison between the chairman and the independent directors

Approving information sent to the board

Approving meeting agendas for the board

Approving meeting schede1etassure that there is sufficient time fordiscusalonQf an

agenda items

Havir tkauthority to call meetings of the independent directors

lemn availabIefor coilsuttation and direct communication if requested inajox

shareholders

As dcussed further in section ILAof this letter the Staff agreed that PGE Corporation could

exclude the Rossi Proposal pursuant to Rule 4a-8i3 because the proposal was

imperrnisibly vague and indefinite.2

Comparison of the Proposal and the.Rossi Proposal

As eomped to the Ri Proposal this years Proposal oontàins additional langua9e.to ther

decrlbe the proposed indepndenae staædrdse highlighted langua9ein theReaed
segment of the Proposal baiow

Resolved Sbreholdets requestthat our Board take the ps.neceary to adopt bylaw to

require that ow company have an independent lead director whenever pssib1e with clearly

delineated duties elected by and from the independent board members to be.expected to serve

for more than one continuous year unless our conpany at that thne has an independent board

chairman Tbe standard ofindependence would be the standard set the Councit .01 litatituticual

investors which is simnl an independent ditectoris person whose directorsbin constitutes

ins oi her oLv cohnectLen to the corporation and aso biejtzde that the Lead Director have

less than l2yearsPGt Cororaliou direct or tenure to enhance tha Lead Directors

IndapendenØe

PGE Corporation believes that this additional language does not provide enough detail tocure

the vagueness of the independence standard and does not rectify the types of deficiencies that

juatified omission of the Rossi Proposal

Because PGE Corporation discovered that Mr Chevedden had no imely received copy

the initial tb.Action.Letter request regarding the Rossi Proposal due technical

problems at PGE Corporation PGE Corporation inciticied the Reed Proposal in Its 200.8

proxy materials
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IL REASONS FOR EXCLUSION

The Proposal Does Not Describe the Standard of Independence Req uiced

and Can Be Omitted Pursuant to Rule 14a-8iX3 Because It Is

Impermissibly Vague

PGE Corporation believes the Proposal is imperrnisibly vaue and indefinite and as result

if PGE Corporations shareholders read the Proposal they would not .f1iy understand what

they were being asked to vote on .and in particular would not know hoWthe Proposàls

definition differs from the existing independence definitions relating to members of the Board of

Direetors

Under Rule 14a8QJ3 company may exclude all or portions of proposal if the proposal or

supporting stàfØrnent is contrary to any al the Commissions proxy rules By extension this

includes proposals that are impermissibly vague and indefinite In this regards the Staff haS

indicated that proposals may be excluded if the proposal is so vague and indefinite that it would

be difficult for shareholders to ki-iow what they are voting fl See e.g WoodwardOovernar

Gornpny avail Nov 28 2003 proposal requesting policy for compensation for the

executives in the upper management that being plant managers to board members Pased on

stockgrowth General Electric CompanyavaiL Feb 2003 proposal requesting board to

seek shareholder approval for all compensation for Senior Executives and Board members not

to exceed morelhan 25 times the avErage wage of hourly working empioyeesil Prdctor

ianbie Co avail Oct 25 2002 proposal requesting that board create fund thatwould

provide lawyers dericat help witness protection and records protection for victims of retaliation

intimidation and troubles because they are stockholders of publicly owned companies

The Staff has previously concurred that Rule 14a-8U$ was grounds for company to omit

proposal vary similar to the one at issueltUhis NoAction Latter request In The Boefrg

Corporation the Staff agreedthat prp.osaI requesting an independent chairman of the board

was imperrnssibly vague and indefinite because It failed to disclose to shareholders the

definIbon of independent director that applied The Boeing Corporation avail Feb 10 2004

where proposa sought to amend the bylaws to require that an independent director according

to the 200 Council Iüstitutional Investors definition shall erve as chairman of the Board of

iroctors

Similarly last year the Staff agreed that PG Corporation had grounds to omit the Rossi

Proposal for an Independent lead director in which independence was defined by

referencing the definition of independence established by the Council of InstitutiOnal Investors

CII PGE Corporation avail March 2008 While the Proposal contains slightly more

detailed definition of independence than was found in the Rossi Proposal the additional

language does not sufficiently clanfy the applicable independence standard It appears that the

Proposal attempts to address the deficienóies in the Rossi Proposal iPcorporatin9 among

other things the substance of the following general statement from.he CII definition of

ihdependence as updated April ii2008
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Stged most simply an mndepen4ent director IS perSi whse directorship constitutes tds her

only connection to the comporation

However this general reference to conneotions between director and corporation still does

not provide enough detail for shareholders to understand the independence standard that.they

are voting on

Further th Prçposal could mislead sharehalders because the Proposal both sets forth the

OlFs general principle that an independent director has no con ions to the company and

incorporates the CWS detailed numerical thresholds for assessing dirsqtor independence

These CII standardS as updated April 11 2008 are Included as Exhibit Shareholders

reading the Proposal may believethat they are voting only for the general principle which is.

subject to individual interpretation without understanding that they actually are voting on hard

numeric standards which may produce results that differ from shareholder expectatiOns

For example shareholders could beom confused regarding whether the following scenarios

Would compromise directosindØpehdence

Assume that in 200$ directors parent provided consulting ervices to an executive

officer of .PGE Corporation Under the first part of theCli independence standard

referenced in the Proposal shareholders could have difficulty dsterrrthling whether this

relationship constituted connection with PGE Corporation that oortipromised th
directors independence However under the more detaUed Cli independence

thresholds that also are referenced but are not described in fuil in the Proposal it is

clear that this relationship would not compromise the directors independence so long

as the value of the engagement was below $50O00

ssume.thatfor six monthe in 2005 the dir sdaughterin-law was ati .empioyóØof

PGE Corporations primary competitor Under the first part of the CII independence

standard referenced in the Proposal shareholders could have difficulty determining

whether this relationship constituted connection wrth the corporation that

compromised the directors independence However under the more detailed CII

independence thresholds that also are referenced but are not described in fUll in the

ProposaI it isciearthat this relationship would compromise the directors indopendence

Not only would shareholders bauabIe to be able to determine how to apply Clisgeneral

standard that directors are not independent if they have connections with the company ut

because shareholders also do not know the other details regarding the Oil indspepdence

thresholds incorporated by reference into the Proposal shreholders may actuaRy reach an

incorrect conclusion regarding what types of relationships could compromise director1s

independence under the proposed definitions in the Proposal

The Proposal asks PGE Corporations shareholders to vote on matters relating to beard and

director independence-.without providing shareholders with enough information for shareholders

to understand the applicable definition of independence PGE COrporations shareholders

daiinot be expected to make an informed decision on the merits of the Proposal without
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understanding.what they are vOtin on Accordingly we believe the Proposal is impermissibly

vague and indefinite and may be excluded pursuant to Rule 14a-8i34 Such action would be
consistent with Staff positions In prior No-Action Letters

PGE Corporation Atread Has in Independent Lead Director The

Proposal Has Been Substantially Implemented and May Be Excluded Under

Rule 14a-8QX1O

Since 2003 the PGE Corporation Board of Directors has bad an independent lead director

PSils regarding the selection duties term and tenure of the independent lead director ars

specified in PGE Corporation% Corporate Governance Guidelinea which are adopted and

amended by the Board of Directors Based on those facts PGE Corporation believes that the

Proposal is already substantially implemented and therefore can be omitted pursuant to Rule

14a-BQ1

Rule 14a4i1O permits an issuer to omta Rule 1454 proposal if the pany has already

4substantiafly implemented the proposal The purpose of Rule 14a-8lIG is to avoid the

possibility of shareholders having to consider matters which have already been favorably acted

won by management See SEC Rdeasa No 34-12598.regarding predecessor rule to Rule

t4-8i1 July 19764 Tb be moot the proposal need not be implemehted in full or

precisely as presented Rule 14a$i10doss not require exact correspondence between the

actions sought by shareholder proponent and the issues actions in order for the

shareholders proposal to be excluded SEC Release 34- 20081 Aug 1983 discussing

Rule 14a-8c3 the predecessor to Rule 14a-8W3

PGE Corporatbns Cgrporate Governance Guidelines set forth the of the indpendent

lead director1 and provide the deflnitionttbdependence applicable in this Instance

copy of the PGE Corporation Corporate Governance Guidelines is attached as Exhibit

The fcllowing.chafl lists each of the Prp.ls requests regarding th4 position of independent

leaddfrector and the section of PGE Corporations Corporate Governance Guidelines that

addresses the Issue

Section inPGE CorporatIon

Proposal Reauest Coroorate Governance

Guines

Require an Independent lead director Section 15

Clearly delineated duties

Presiding at all meetings of the board at Section 16

which the chairman ls.not present

Unlike the Proposals vague definition of independence the definition In PGE
Cot rations Corporate Governance Guidelines provides concrete thresholds that are

applicable to different types of relationships
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Section In PGE Corporatiorfs

Proposal Reauest Coroorate Governance

GuIdelines

including executive sessiohe Of the

independent directors4

SeSng as lIaison between the chrman Section 15

and the indeperx directort

Approvinginiorrnationsenttotheboarci Section 15

Approving vneetirig agendas for the hoard Section 15

Approving meeting schedules to assure Section 15

that there is sufficient time for discussion

of all agenda items

Having the authority to call meetings of the Section 15

independent directors

Being available fat oÆnsuttatior.anddirect Section 31

comm jnica ion It requestedby major

shareholder

Elected byandfrom independentdlrectors Section 15

Serve for more than one continuous year Section 15

Definition of independence Exhibit

Because most of the Proposars requests already are lmplemoiltedbythe PGE Corporation

Corporate Governance Guldellnes.P$E Corporation befl that tbeproposal is

substantially lmemanSand can he eitduded from the 2009 Proxy Materit .Futth5r PGE
Corporations practices compare favorably with the Proposal even though the requirements for

the independent lead director are included hi the Corporate Governance Guidelinet rather than

the Bylaws as IS requested in the ProposaL Notably both the Corporate Governance

Guidelines and the Bylaws are established by the Board of Directosand can be amended tiy

the Board but not by management The Proponents stated purpose for the Proposal Is tg

provide independent Oversight of management and that purpose is furthered lithe independent

lead director requirements are established in document that Is not under managements

tofltrot sQch as the Corporate Governance Guidelines4

For the reasons discussed above PQE Corporation believes Its cr00. corporatwgovernahte

documents and practices substantially Implement the Proposal and the Proposal may be

omitted from the 2009.ProAyMaterlals as provided in Rule 14a-SW10
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III CONCLUSION

As discussed above the Proposal includes an impermissibly vague definition of independenceu

and has otherwise been substantially implemented by provisions in PGE Corporations

Corporate Governance Guidelines As result and based on the fapta end the noaction letter

precedet discussed above P081 Corporation intends to exclude the Proposal from its 2009

Proxy Materials in rpliance on Rule 14a-8i3 and Rule 4a-8Q By thIs letter request

confirmation that the Staff will not recommend enforcement action tote Commission it P081

Corporation excludes the Proposal from its 2009 Proxy Materials in r$ance on the

aforenientloned rules

If poosible would appreciate it It the Staff would send copy of its response to this request to

me by email atCorporateSecretarypge-corp.ocm and by fax at 41 817-85 when itis

available P081 Corporation will promptly forward copy of the letter to the Proponent

Please confirm this filing by repilng to the email message transmitting this letter

If yçu have any gus ions regarding this request or desire additional jhformation pse contact

meat 415 8l7-8g07

cc John Chevedden via e-mail tc

Simon Levine via U.tttiail

Veiy Yours

Chang

FISMA 0MB Memorandum M-07-1

Attathmehts Exhibits and
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jsIntendedto be used for defbdtiveproxypublicatiom This is the prosy fbriohn CKewddea

and/ti designee to act anny behalf regarding this Rule 14-S proposaL ktthetflbcOmlng

meegbeth Hind the forthcoming shareholder meedq Please dis
.lU4dóconmzunicatonst JOhn Chayedda FISMA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-07-16 St

FISMA 0MB Memorandum M-07-16

to faciliSte nmrpt cc sanupicanons and In order that it wilt be verifiod that eaamnmcanoqs

bean

Ycorconsideradoand the consideration of theBoard of DirS .ispprecld jj

the tong-tam performance of our conay Please so owledgeraceipt of this proposalpybyanat

out Linda Lii Cheng

lt41fl$-7070
itL41S267426
Th 415-261 2268

aechag



RuIel4a4lPtopossl Novstber 302008

zno..Suadmnctor
Retolved Shareholders request that our Board take the steps necessary to bylaw to

require that our company haS an independoot lead dhtctot whenever possible cleat

4tineated dulie elected by and fnnu Usi independent hoard mbers to be expsted to erve

for more than one con$mzm year unless company at that time has an independextt thar4

ihttót The.sandatefmdçpendestWouid bethe standard set by the Council of

institutiqoal Thrvestors wbiohls shnpya IS etdirector is peflbosotoutoip
costipites his or hejt enectio pi corporation sad also include that the Lead Diretot

inesi than i2ys POlE Cerparation diroctor tenure to enhance the La. DkeetoCs-S
fledlydeline$d duties aLa siolmum would iudude

Wesiding at dmeetp ftc board at Which ebainnan Is notptesemt including

sasutive sessions of the independent direcs

Sertg as liaison between die chainnan and the brdçpendent dhecor

Approving htmatioa sent to die best

tApnMng uelinggast besa

ApprovIngmeednSzedules to assure that there Is sufticiart tbue discussion ofaft

t$bjtbetusorifl call meetings ofthe indepepd$t dsrt
BelhgAvMls$ ore nsultadon and t.ommScsfl..ilfrsed

Statema of Simon Levine

key paipese of the kalependent Lead Obectorl ptotcct.shareboldert interests by poaviding

budependeuit oversight ofaesgement including our CEO AnIndependent Lead rector

clsly dolineatedautles can pmmote.geater azent accountabIlIty to treholdets and

lead tea.inomo$ecdve evahiation oftSr CZO

Please ourbota rerçond psitiv4totspot.andeatablishLeabS.tot
positionin our bylaws woteetttholdea luitei

Independent Lead lectot
Yes 4913

Notes

Mr SitnonLevine FISMA 0MB Memorandum M-07-16

The above treat puWcadOtreweditipg re$onnadng.or tdnadoflf
text Moluding beginning and concluding text tirdeaprior agreement Is reached Its

respectfully reçzested that thisproposal be jspofrnd before iris pubiSued in the definitive

procy to ensure tbatthduttegrity ofte subSi$mat1sspliSed in theproxysteriak
Please advise ifthere ltany questia

Iease note that the tide of the proposal Is pert Of the argument In favor ofthe proposaL In the

intern Ed avoid conflusiratt tide of this and each tboEotIü is requested to

be ccniitsd throughout all the proxy nSerlals



Thecgpny isreqtwstedS aprposÆI nnmber$epresented by 1above baset.on.tbe

chronological order in proposali.areiubmittet Thó.S.esd designation ofl Or

%rnwnbót allow for tati onf auditors tobiterni

T.4.proposaUstelivedto contot with Staff UntIe Nt 143 CEScptunber

2004 including

Acin9ly going forwar4 we behave that it would not be appropriate for companies to

exdude sipportirg statement language and/or an entire.proposal in reliance ott rule 14a-81X3t
the following circumstances

the company objects to factual assertions because they are not stpported

thtcompariy objects to factual assertions that stle not materially fóise or iniateading may
be disputeor countered

the cqippany objects to factual assertions because those assertionsmay be interpreted by

shareholders in manner that is unfavorable to the company Its dbeetors or itaofficers

and/or

the company objects to statements because they reçresent the opinion of the shareholder

proponent or referenced source bu thesatentenSare not Identified specifically as suck

SMalso SuÆflçrosystems It July 21 2005

Sto4c will be held until after thsannual meeting dwptoposal.wil1 be presented ste àSu$1

riteetitig Please actcnowl$ge jipmposajpropdy by emtL



---.....-.1

U4aYJLths ONUS
San FtaettIUN

aStfl$cntvy
4L7WO

Decernbà 2ç 200$

Mr Thba chevedden

FISMA 0MB Memorandum M-07-16

Deer Mt C..Sn

This willaeknewiedge receipt on tbecernber 12008 of sbareboiderpmposIS

supportzu$ statement the ProposAl dated November 30 2008 submitted by Mr4 Simon

Levine fŁr consideration at POE Corporatintfsi009 annual meeting The submission

contained legal proxy dated October 18 200L appointing you to represent Mt Simon

Levine and the ProposaL have referred the Proposal to Mt ByanPArk Senior Vice

President atOeneral Counsel Jbr review4

The $ties and Exchangç issions SEts replationst$flrdumg the .iàdusion of

shsrholder proposals in ci$nys proxy statement are set fodht its Rule 144 co
otthese iógUltiOus can be obtaitted from the SEC Division oforpontte PIharc 100

Steer NJ Washiugteu D.C 20549

Please note that PG Erporation reserves the right to omit the iSopsal ttemt proxy

statement if valid basIs for such action exists under SEC Rule 144

Sincerily

vspjijcorata Governance

and Coiporate Secretary

LVHCJIs

cc Simon Levit



iNstLus
JI4ndent Director floiltion

74 Introdictips

JjDetbtitton ota iudependeutbirectpr

73 GuidelInes for Ass lug Director Independence

Zil Introdnelion Metæbers.of the Council of Institutional hrctestsbeliÆve thattprouttdgatibn oft

nanowly drawn defimtiou elan mdependezzt duectorcotpledth policy specdrmg that at least

two-thfrtoFboardinenthStid nfl meuthers of thAt zudit cortiStion.u4 noSnathg

conmuttees shaidd meet this standard is in the corporations and alL shareowners ongomg financial

interistbecaiS

Ittdependence itcrldàal to properly timetioning board

Citrtain clearly ile$nthle relationships pose threat to adirectos uiiquahfkd independence

Id asufficient mimber of cases that they wamnt advançidentif1ciop

The effect of floaflict of interest on at individual direetoris like be aimostli4tosible

tISI eitlS.byalareowneis or other board ntenthd ad

Whlean.acbe.boatd appUc4tiqp of adhjitjpin tp lEg8nwnber at peopl will

inevitably nuctegonze fe of them tIns mba siftietently small thant is thr optweiglS

by the signiIIentbenet1t

The Smbi of the Council recog$ethatitIdpendent dire torsdo notinvaribly.iare asitigle

set of qualitis thatire not sharsfly non4ndependeifl directors Consequently no clear rule can

unerringly describe and thstmgaish independent diteetoin Howevet the mdependenee of the

director dpcnds on all relatiorrshi thedkSi including relationships bitweS directSS that

mayeoniproinise the director obJSMtyendlo .toshareownekt It istheobtijti4n of the

directors to considor all relettents and etrentestauces to deterimne whether dfrector is to bs

eonsi4Sdindepsd.t

otti to appn4thetfloingskdefinitjóflfn indepen4enSirecton

7.2 Bask Definition of an Indepen4nt Director An independent dirStdr itsomeode whose oiil3k

noninvial professional fanlilial .drthtaneial connection to the ctndthtion its chaitnaSCEGor

any other execalie officer is his or her directorship Stated niost.sirnply an mndepdndS directdt

isa person whose directorsl4pconsthutes his or her only conn tidn to the orition

IS Quldethtes for Assessing Director Independence The totethat fojIowar suppiieto$ye

added clarity and guidance in tntexpretmg the specified relationships director will nbc
tonsderedindepSdentitbeorshe

73 kor ittthepasr tShS been or whose relativeiçflnthS.pait yparsSbcen4

titptcyed by the coqioSon or eniptoy4by era direilor of an affllia

NOTES An ijffll relationship is established ifLone entity eitheratone or pursuant to

an arrangement ..witk one or more other.persons owns or bastnhe powà to te i$rethan

20
percent

of the equity interest in another vuless some other persou either alone or

pursuant to an arrangenient with one or more other persons owns or has the power to vote

.greater teentage of the eqy$ rest Pot tese purposeL jointuvcnture partS and

21



genind patters meevthe thtknifani1iliate and offict S4.mnployeea sijoint

nUt we etsprises and sener painters are considered affihateL idiaryt an

affiliate Wit is at least2ilpçrcent owndbflhe eotporatiot

Ss.S skeessonornpªt prsdecessoisaz enfity that withiniS
years %tas party htg.ofu$tith1he corpomtiotpr r4Ssented eta

5Q1 percent of the corporatiofl nMw Situ such piedWesser became part df the

telatinC ipclude pousespareas äbUdren stepchildren sihlSgs mothers and

fathers4n4aw sans and dan ri-i law th.indsistexs-in-law azmts nn4es

nieces nephews and fkst cousins and anoae ihattg thedirectors boitzt

lJb

enrplo dkecn rS 2LeVepSt9flUbf5 that that is oznfle
saporatións ot mhatapnwwpnswk or that mcps revenue of at

lt$$QbO for being epald siltor esa4tan to an exeagkafflcer 111

NOTEt AdvisS but are not 1SiSto laaflnSitdftors

accouniSs insuraaceSmpa4nd eommerciallinvestrrtent hart Vorpnposes of this

definition an individual serving ofcouaseF to firm wiliW considered employee.of

that flnn

the feint exeeutin officer includes the chief exeentivcj opexatinjfnzciallagSInd

accounting officers of company Tins includes the president treasurer secretary

controller and airy vice-president who taut cbargeqfapnncipalbasrnese unit davSvtor

Amein sueh as sales adatnustretsa or thence eperfbrnis tsjarpohcyfltabng

fitnetion lbrthe corporatiot

7Je Ist in thepastS yeaS has boep or wboutsStie.is..or in thepast14earA has bthtj

employed by or has had percent or greater ownerShip interest ma third-patty that

provides payments to or receives payments from the corporation and either such

payments accountibr.1parcent of the thlrdspartys or percent of the torpotiflina

consolidated gross revenues hr nySingle fiscal year sr$ If the third-phirtyls

debtoror creditor of the corporation and the ainountoed eoeeds lpetØStof the

corporations or third partys assets Ownership meansbeneficial oraeord owrtersl4

not cii$odial ownOrship

1.34 Has ott the pjs$years has bad or who lativeiras paid oqpieiv$mca than

$50000 in thepast years under personal dontractSth the eorporad4tn an exeaitte

officer or anyffihite of the corporation

NOTE CotmOll members believe that even entail personal conkracts no matS bow
formulated can threaten directors complete indendence This includes any

arrangement under which the director borrows or lends money tothe corporatto at rates

better for the director than those availab to tiormaLeustomersçvn ifan oUter

services fromih director are specified inteornection with th$eelationsbip

22



73e isor in thepast5 years baa 1t2 twbose$ebain.isor idtipasv5yearshMbecz an

employee or threetorof foundatro university or other non-profit orpucization that

receives sigiuftcant grants or endowments from the corporation one of its affiliates or its

executive officers or has been direct beneficiary ofony donatIons to suchan

organization

qomw significant artorondnt%s lesser of $100000 or percent of

total anpual donatiqns.reØSetW uiepnision

7Sf Is or is the past years tts beeu or whose rólatwe is oem the past years baa teenjart

if an nrerloekmg directorate an which the CEO or other employee of the corporahon

serves on the board of third-party entity forprotlt or not-for-profit employing the

directOr or such relatt

lJg ffgjvwh ii or in the pastS years
has been an enzployee1 adIrcqtor ora

percent or greater owner ala third-party entity that is s1gifieant compnitot of the

esporation or

731t Is party toaoting trust agreement or proxy giving IS/her decisioti iSking power ass

director to rnarthgóment except to the extent there is tbfly disclosed and narrow voting

arran$inent such as those which are customary between ventnte capitalists and

magemqnttórdfng theventure capitalists boa seas

fle foregoing deserMs relationships between directors and ttmecoiporatiot fle CouucilalSo

believes thathis iniportant to discuss relationshipS between director in the sathe boardhieli ntoy

threaten either directorts ndependeia 41 Ctofl objectivity as to the beSt ititeSsts of thet

ibareownera is of utmost importance end connections between directors outatde the corporation

may threaten such objectmvny and promote inappropriate voting blocks As resuIt directors must

evaluate all of their relationShips with each other to determine whether the director is deScined

independent The board of directors shalt investigate and e%atcitatosuch relationships using the

care skill prudence SM dii ence that prudent person acting itia like cpacityosiduse

4datedAptil 11200$
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BOARD OF DIRECTORS

COREORAnGOVER$MCEGUt LINS

December l7 2008

ptioofflfreetan

A. mexaberi. of the Doa.4 of Directors of FOE Corporation the ttbrporation are

elected each year and serve one-year terms Directors ire not elected for ntultiple-year

tggered tenS

Corns on eftba Board

The Boards niemberAhip is composed of qualified dedicaS ethical and hi arded

individuals who have experience relevant to the Corpor4tions operations apd.understarid

the complexities of the Corporations busmes environment The Board set to include

diversfly of backgrounds perspectives and skills among its members No member of the

Board otflfrectors may be an employee of the American Stock Bxchenge ot floor

meniberoflbatacbang

Iudeneudenceofjflreetwj

All members of the Board have fiduciary reponsibilIty to represent the best interests of

the CóipEatibn and all of its sharehldets

Atleast 75 percent of the Board is.composed of independent dfrectotç dól neduss directots

who are neither current nor former officers or employees of nor consultants to the

Corporation or its subsidiaries are neither current nor tbxmer officers or employees of

any other enrporation on whose board of directors an officer of the Cootation serves

member and otherwise meet the definxtron of Thidependence set forth in applicable

stock exchange rules The Board must affinnatively deterrnme whether director is

independent and may develop categorical standards to assist the Boa$ in dottuniiiing

whether director has material relatiànship with the Corporation and thus isliot

indepen dent Such stanids ares fodh in i3xliiW to these Corporate Governance

Guidelines

SØleetion oWfreetp

The Board tominater diren fr eleófiop at .tbe annual meeting of sharolderS ard

selects directors to fill vacancies which occur between annual meetings The Nominating

and Governance Committee in consultation with the Chairman of the Board and the Chief



Executive Officer CEO if the Chainusais not the CEOreviews the quihficàtions of the

Board candidates and presents recommendations to the full Board for actiot

çkarassds of1$pçS

The Noininisisg and C3wernance Conunittee sJ eviews withthtBoard a45fljS

for Board spprov the ppropriate tills and ebaractensucs requned of Board niembera an

the context of the current composition oft bait hi tbnducting this essma the

Committee considers diveS age EkiUs and such other fuss ash deems appreptiate

given the current needs of the Board end the Corporation

4ecflotpf h$1n4n of the Rn thtChlefxeeutiye Ot1

The Chairsof the.Bbard audi Chief Executive Officer are doted byteBoar4

Based on the eiinmnsti ceseiimihg at time that there is vacancy in the qftlcnf either

the hainnan of thBoard or the Chief Executive Ofi1cer the $oSd will coSider svhether

teEoli ofChief ExiSive Ofllcai Should he separate fronrthtof Chaitiusu of the l3oar

tSl if the roles as sepatate whether the Chairman ihould be salad tout the

independent directors or should he an employee of the Corporation

MStiJkebnarflpnd CommlttsPerformiace

The Norastilig Governance Committee .fu proceSs ft eviuathg and

assessing the perfourrance of the Board meludang Board conumtteet The Board conducts

an evabiatlon at least annually to detererine whether it and its committees ate functioning

ttively The noEs evaluation includes an assessment of the floaad3s.conthbutlonas

whole and spedific areas in whiok the Board and/or management believes better

contribution could be made The $rpose of the review is to iaease the efTectivenes of

the Board as whole not to discuss the performance of individual directors The Audit

Commhtee the Compensation Committee and the Nominating and Gotenrauce

Committee conduct anul eva3uations and spy ether pónztanent Board commute that

meets on regular basis conducts periodic evaluations The Board committees provide the

results of any evalu$jon to the Norninatug and Governance Cornmittee Which wall nssiitw

those results and provide them to thbfloard consideration in1heBoards evaluatiot

..otthe$

As provided in paragraph of Article Third of the Corporations Articles of Incorporation

the Board is composed ofno less tjun and no more than 13 members The exact number

of directors is determined by the Beard based on its current composition and requnettients

is specified in AttIc Section of the Corporate nsflylaws



The Boar4ay designate Mat directors as advisory direetos in advance of thÆirlbnnil

diection to the Board Mvisory directors attend 802nd and committee meetings and

receivet same compensation as regular directort They4o not however vote on matters

before the Bqard in this wanner they become familiar with the Cozpornlioni business

before assuming the responsibility of serviufls regube4irectot

it j$rcton WhiiangeesunsihWts

Director shall bItt their resigttibbs. en 1W c$ngó employment or the nt$jbr

responsibilibes they held when they joined the Board This does not titan that such

directors Should leave the Boargt However the Board via the Nominating and Governance

Committee should have the opportunity to review the appropriateness of sudi directors

nomination for rettion the Board under these circumstances

Directors who art officers of the Corporation also Aelt offer their retigiatións pon

X5tntrnei%t orotheitennination ofactiviPOE Corporati ouaqp orme$t

fle Send may not designate any person an candidate for election or re4ection as

dlreçtort such person hat rear4hód the age of70

12 Comnasadon of Directon

The Board .Sts the level ofconwensAton Mdirector based ouThe inmennaugn onne

COmpensation Cotmiuttee and tiking into account the mpact ofeompensstron on director

independence Directors who aró lso current employees of the Corporation receive no

additional cbmpensadon forsS..iceas directors

The Compensation Committee reviews periodicallyibe amount and Sin of cotnpensation

paid to directors4 takint into account So compensation paid to directors of Other

comparable US companies The Cmmittóe conducts its review with the assistancc of

outside etperts in.the flld ofexecutive compensatiot

it jr...rStoet Qwn

in order to ntore closely align the interests of directors and the Codoniiiarth0lder
dimcors equity interest iii jjporsion within

reasonable tune after election to the Board director Should own Shares of the

Corporations common stock having dOllar value of at least $200000 theasuS..at the

time the stock is acquired or on the first business day of January 2007 wbicheverls later

director should achieve this osvnerslup target within five years from the date of Ins or her

election to the Board or the adoption of these gindelmes December20 2006 whithever is



1i For _ss nI nSj thd..WinL$
included shes of PGE Corporation coins iS beneficially ównd by 11

director as determined in accordance with the Sits of the Securitiet and Eshangs

Coxninsssio and POkE CoipStion retfr mock StE and iäonmion stock

equivalents held by the director

14 etlnn of

As provided in Article IL Section of the CowkWS% the $4ard tosrngly
previon$y determined BeaM jj gjquarte4 As

providtdm Article Section of the Bylaw the Chamnan of the Botud the Chief

Executifl Offlcer the PrSdent the Chair of the Executwe Comnnttee or apy five

dStors may call st$tial meeting of the Board at any time

Each Board member is expected to regularly attend Board meetings and metings of the

committees on which the director serves either in person or by telephone or other sknilr

communication equipina% and to attend aniS meetings of the Corpor$ions

Pursuant won disclosure rtiles the Corpondions proxy ISzd
identities each director who doSs the last fiscal year attended fewer Thiut7S percent of the

aggregate of the total number ofmeetings of the Board and each Board committee on thich

the director servet

l$ J4fld.Difl

The lead.director shall be elected from among the independent ohaS oldie standing Board

cornmittees and shall be selected by the independit directors based pon the

reconunendation of the Nominating and Govinnantie Comnuttee Thelead director shall be

atected every three yean and shall serve three-year term Any lead director may serve

tousecutiie toimt The..lead dirconhall act as Unison between thethainnait oft
Board and the independent directAr and shall preside at ElI meetings at which the

Chainnan is not present The lead director pproves the agendas and schedules for

meetings tithe Boa$ and approves infonnation sent Sthtrneinbers of the Boart The

lead director has authority to.call special Seetiugs dft independent directors

l6 Meetinn ojJ%idepeadent Directog

The ind4cndent directors meet at each regulatly scheduled Board mttth in aeeuti

sessiot These esecative sessioniueetmgs are dlnured thstlead director Followujflach

such meetin the lead dirmtor or one or mont independent directors dealgoated by

the lead directors has discdssicm with the Chairman of the Board ifthe Chóinnan is not

an iodçpendent director and the Chief Executive Officer ifThe Chauman is not the CEO
regarding thdexeeutinaontteetitig



he ieaddirectorestablishes the stfbr each cutive.sesslQn meeting oTindepei4ent

threctors and usc determines which1 if any1 other mdivzduals1 moluding members of

management and independent advisors should attend each Sumeetin

17 Joard 4gnfltea

The nSan the Board In co$.dSt with the Citlif Exsflive Xftcer lithe

Ozatinan is neSts CEOestW the agenda fores moetin

Board tSrnbeis.are encouraged to siiggS the inclusion of items on the agenda

It BardJfrttrtaIs and Presentations

The agenda fbi each meeting is Irovided in advance of the meeting together with written

materials on matters to be presented fbi umsideration for the directors viefldw to

meeting As general ruh written materials are provided là advance on all matters

requiting Board action. lumen material are cake smnrnaries of lb ztvant

infonnation designed to provide foundation Sr the Boards discussion of key issues and

make the most efficient use of the Boards meeting tine Directors may request fronvthe

haknrn of the fjjjOffloer if the Chairman is notthe eEC
any additional tenon they believeS be necessary to pertbuiitbdrdwIea

of Nn4lrecto rant Board Meetlnr.s

Mertibenof management as designated by the Chaim of the Board the Chief

astive Ofll$r ifdii ChMp$æ is riot the CEO attend each.preethgof the Bea4

21k wd1QW
The Enard establishs totnmitteea to assist the Board in overSeing the affairs of

Corporation

Currently there are six coratnitteet The EncutiveComitittee exerces all powers of the

Board sulJect to the provisions of law and limits imposed by the Board and meets only at

such times asit is infeasible to convenea meeting of tie frill Boart The Audit Comznittee

the Compensation Committee the Finance Committee the Norunatingand Gonmance

Cenunitnee and the Public Pokey Committee are each reponsible for defined ateas

delegatet$ bythe Board

fl MtsnhofBc Cojiunltte

All permanent Board committees other than the Executive Coaunittee are chaired by

independent directors Each suck independent committee chair Shall be elected to seine

throe4eattcnu ovi4d that sudhmtnmittee chair continrto be rsdecte4 to theBosrd

during that term Any such committee chair may sprve consecutive lena The terms for



eatb of he couuzittee chair podUons shall be staggered sucht rottghly one th$rd of the

positions are appointed each year4 Each independent tommittee chairihall act is ajjaison

between the Chainnan of the Board and the respectitcommittee and shill pSsidt stall

meetings of that committee Each independent committee chair approves the agendas and

schedules for meetings of the respective committee and approves infonniition sent to the

committee members Each independent committee cbS has authority to call special

meciuigs otthe.rspectjve committee

The Audit Cimmittee the Compentn Committee the Filiance Cotmittee 1k
GnmaneeVcmmittee and the Public Policy Committee are composed

entirety otinde4ad directors as defined in Section ofthewguidelines

Members of the Audit Committee also.nwst satisfy the a4h committee independence and

qulification reqtôrernents estiblishmi by the Secmities and Echange Commission and any

stodk exchange on Which securities of the Corpontion or Pacific Gas and ElectS

Company are listed if an Audit Cpnntlittee member simultaneously serves on the au
oontmittees of three or more public companies other than the CStosand its

subsidiaries that Committee member must inform the Corpaatiofl fibS of Directors

aM in order for that member to continue serving on the COIpOranOttS Audi Committee1

the Board of Directors inSt afflnnathrdy detains that emit simultaneous wrvice does

not impair the ability of That member to arve effectively on 1w Coperaticts Audit

Committee

fl

The corn nofeacbOmtteeisdtermmnetby the Board of Directors

The NàninaSg and 3overn Committee aflir consultation witht Chart of the

Board and the Chief Executive Officer if the Chairman is not the CEO and with

consideration of the wishes of the individual directors recommends to the full Board the

chainnansbipand membership of each cotuttittee

23 jjjnttsMçnds1teins

The chair of each conimittee intonsuhation with the appropriate members ofmanagement

establishes the agenda for each meeting

the begining of the yeateah cotrunittee issues awod plan of subjects to bedistti

during the ear1 to the extent such subjects can be riseen CopSof these annual work

plans are provided to all directors

çttee MTh nd Presentations

The agendi for each committee meeting is providid in advance of the meeting together

with written materials on matters to be presented for considerations for the committee



nsnberst review priort the .stins As general rule wtttth niaterialste provided in

iinnce on all matters to be resented for committee aesics

2S Aflcndaee tICernu$atMeedflts

tie dhair of each coumittee after jt4 wi4i the Chairman of tw $oazd anti tbe

Chief Exccutnc Officer if the Chainnan is not the CEO determines the appmpdate

members of inanagentent to attend each mnSetiug cite Committtt

Any direor or athj$zy dir may attend any meeting of an copunittS with the

concun4ence of the oonmtittescbait

at jon$EEnindn of the Chief Executive Officer

The independent directors annually review and evaluate the perfornianoc of the Chief

Executive OMcr The review is based upon tbjcctive criteria uhrdmg the perfqpnance

of the busmess and accom4lióhment of jectins previously established in consultabon

weMEESOffiŁS

The results chIme review and evaluationare cgnmtunicaS fleChief RxcªOtive Officer

.WtheChair.of the Compensation Co .ittee and tensed by that CoSunittçe and the

Board when considering the compensation of the CEO

fl Ma$ertc eeioDflheutafl Sue

The Omiof aecmive Oerreports .sUuallflO the Bb on rna eaten 4flloflt
and succession planniq4 This repott hicludes.t CEOsrecommendation fan succetsor

ibmdd the CEOlbecomne unxpectedlydisable

at

The Chief ExecutWe Offlcer is responsiblO br all cemuniunications withthe.media the

financial conununity or other external entities.pertaining to the affairs of the COrporation.

Directors .refany inquiries from suchentities to CEOfor baSing

____________
The BoaSt of Directors and its committees have the right to tain ihdependent outsidó

financial leji or other advisors as necessary and appropriata The Corporation.shall bear

the costs of retaining such advisort
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The Corporation provides .infbnnation to new directors en sitbjects that would assist dieni

in discharging their dutie and penodically provides bthfing sessions or materials 11 alt

iractots on such sect

ma Cbrporadon also provides cab 4kM witkinfcnuation regarding poSnities for

contmtnng education The Corporation encotrages each director to stay cujrent on

important developmentspertaining to such directSs ibncdon and duties to the CorpoSop

by attendingsuch programs as appropriate or otherwise

Conuqnntations with Shartholder

The lead director shalt be designated as the dir .r who rece fls written communications

front the Corporanonts sharóholders in care of the Corporate Secretary The Corporate

Secretary shall forward to the lead director any Ihareholdar conimunicatiors addressed to

the Board of Directors body or to all the dirsut in their ntiretyi and such other

communicatiuns as the Corporate Seaetary his or bet discretion dette is

appropriate if requested by major shateholdan thelead director tI bet available for

consultation and direct tompurnication with such major thareholders

fl lCeothncesn4flustnesstthet

TheTh of Sectors is responsible for cercisit S5n oversight with inspect

the implementation n4 MiSs legal compliance and ethics

program rule the oath offlt3 Jjflkbowtabfl thtcoritinmnd

operation of the Corporations compliance and ethics program but may delegate more

detailed ovcodghtto committeaf the Board of Directors



xH
EXHIBIT TO PGZ CORORT.ON

CORPORATE GOfl NAN CtSVIDE NES

MMAT$ flONSUfl TRST MAY AflEcT
DIItSIcIOR INDEPENDENCE

MfldacrflQ
Amended as.ofFebnaryfl 2OO4 December l5 2OO4

ieibs 204 20QandDeqembcr 112

The foUowlngt4çgorlcs of relationshIps between .5 dIrector and PGtCorporstiwi shell

he considered materiaL The edstenee pta materiaI relatonablp provides Sbuttable

preswnptlon that the affected director Is not independent absent ppecltle

detennination by the Ito tO of Djtecto to the contrary4

director has relationship with the Corporation in the Miowing chvurndtancçst

11 OhSisa coat orfonner kyeeofthtCoipos

lfl member10 directors ninnedisflmdy is Or was emplod Section 16 OffIcer of

the unlassuch amp de more Than three ynriago

tCOMPD4SArdN FROM IBECOIPPRATION

If director is consultant to the Corporation4

If director or his or her Innuedi Sly meariber recSes or oS thepast thrS ytar

recexv4 more than SIaOOO per year or rolling l2rnonth peripdm direct compensation

from the Corporation Direct cdtbpensation does not include dMctor edO comnuttee fees

end pension or other fbnns of deferS compensation for prior service provided such

compensation is not continEnt in any way on continued survice or compensation received

directors immediate family member for service asin employee unlesrthe iinmedSe

fjnil rndmber received compensation for services as a$Sinn 16 OiBter in WISh caSe the

director has material relationship with the Compotadpn

11 director manbec or during OSpa ynrtwas afflhiSted$th or siployedby
Lion hax serves or saved during the pattt years as the Corpomtións internal or externAl

auditor4



if dhttbrs inttnete fIitüIy member current partner of the Coqmrations internal or

external auditor is current employee at auth firm and personally works on the

audit or was within the last three years aparmer or employee otsui

firm and pt ri lyworlSón the CoqorStkinrau%4tin that this

director is dutterit orforrner otllcq fl yetdany other compiny oo hoseboird

Mdlrectors any officer of the Corporationerves as antber

If directors Inunediate fàniily member ji or during the past three years was employed by

another company where any of the Corporations present Section 16 Officers concurrently

serves on thaisompanys compensation cominittet

if dfrectcr is curseÆt Section$ Qtflcer or employte or his or her ipmudiate family

xnenilirb acurrent SSon 16 OUlcer of company which doeinot include clsuitle

ndttpØt% or ccerflpt entities that makes payments to or recSis paymetits flnrri1 the

Corporation for property or services in an amount which in any fiscal year exceeds

the greater ofSI million or percen of such other conpanys consolidated poss revenues

during arty
of the past three yeaa The director is not iizdqrendent until tlieeisrs after

falling below such threshold Both the payments and the consolidated jruss revenues to be

measured shall be those rçported in the last conpleted fiscal year The look4akprovrsion

for this applies sololy to the .tancial SSioS between the CorporatiOn andt
directors or linnidiate thmily membef current eupIoyer the CerporstioO neód not

outsider frnremployntert of the dinitoror hrnnedlate flunily rttniber

If the director or relative is trti directors or employee charitabltor non-profit

orgSzation that receives gtnts or endowments from the COrporation or its nfflhiates

gfter Qt52O or percent the reas 1IV the

Ct$ratitore retirienttwostncent completedfIscal year

Immediate family member includes persons spouse parents children Siblings mothers-

and fathersin4sw sons- and daughten4n4aw brothers- and sisters-in4aw and anyene

other than domestic employees ho shares such persons home or is fluancialy dependent

Oil sucbpersow

CipeintiPn includs any consOlidated subsidiaries or.pnit cempaniet



lecSa 16 Otiicei momccr as fined in Rule l$4Q under tite SncuSia

diange Act of I934 and includes the pitsident the pnzanpal finaial officer the

principal accounting officer any vice president in charge of principal business ma
divlsiot or fbnctiot ath as sales adniStration or flawS any ether ot1k who

performs policymaking function or any other person to pSbxms similar policymdking

tbnctiàns for that company


