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Dear Ms. Chang:

This is in response to your letters dated January 12, 2012 and February 17,2012 -
concerning the shareholder proposal submitted to PG&E by the Ray T. Chevedden and -
Veronica G. Chevedden Famlly Trust 050490. We also have received lettersonthe
~ proponent’s behalf dated January 12, 2012, January 23, 2012, Fjebruary 17,2012 and
February 19, 2012. Copies of all of the correspondence on which this response is based

will be made available on our website at http://www.sec. gov/dlwmons/oom
noaction/14a-8.shtml. For your reference, a brief discussion of the Division’s informal

_ procedures regardmg shareholder proposals is also available at {he same website address.
Smcerely, _

Ted Yu A
Senior Special Counsel

Enclosure

cc:  John Chevedden
*** FISMA & OMB Memorandum M-07-16 ***



February 24, 2012

Response of the Office of Chief Counsel
. Division of Corporation Finance

Re:  PG&E Corporation
Incoming letter dated January 12, 2012

The proposal requests that the board adopt a policy prohibiting the chief executive
officer from serving on the board of directors of more than one public company that has a
market capitalization of more than $200 million.

There appears to be some basis for your view that PG&E may exclude the
proposal under rule 14a-8(i)(7), as relating to PG&E’s ordinary business operations. In
our view, the proposal focuses on concerns that the chief executive officer may be :
“potentially distracted” by his service on the boards of directors of other public
companies. As we regard policies about employees® ability to serve on the boards of
outside organizations to be a matter of ordinary business, we will not recommend
enforcement action to the Commission if PG&E omits the proposal from its proxy -
materials in reliance on rule 14a-8(i)(7). In reaching this position, we have not found it
necessary to address the alternative basis for omission upon which PG&E relies.

Sincerely,

Mark F. Vilardo
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 {17 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 a particular matter to_
recommend enforcement action to the Commission. In connection with a sharehiolder proposal
under Rule 14a-8, the Division’s.staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any mformatxon furmshed by the proponent or-the proponent s representatwe

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information 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 staff’s informal
procedures and proxy review inio a formal or adversary procedure.

Itis Important to nofe that the staff’s and Commission’s no-action responses to -
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
“action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
. to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a-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.




JOHN CHEVEDDEN

=+ CISMA & OMB Memorandum M-07-16

February 19, 2012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 F Street, NE A
Washington, DC 20549

# 4 Rule 14a-8 Proposal
PG&E Corporation (PCG)
One Other Board Topic
Ray T. Chevedden

Ladies and Gentlemen:

- This responds to the much belated February 17, 2012 company request to avoid this rule 14a-8
proposal. The company fails to explain why it delayed from the cited January 31, 2012 Boeing
~ Staff Reply Letter until February 17, 2012 to submit a simple no action request.

A Chairman/CEQ serving on multiple outside boards is of vastly greater importance to
shareholders and governance monitoring by shareholders than a $200,000 employee serving on
multiple outside boards.

From the prospective of monitoring corporate governance there is a significant difference
between a Named Executive Officer and a $200,000 employee. 1t is critical to shareholders that
the company’s Chairman/CEO, the highest-ranking Named Executive Officer, have the time to
fulfill his obligations to shareholders.

PG&E Blast Cosis May Top 31.7 Billion, from The Wall Street Journal, February 17, 2012,
graphically illustrates challenges that the company s Chairman/CEO faces now and supports
increased shareholder concern.

The rule 142-8 proposal submitted to PG&E is consistent with this text in Staff Legal Bulletin 14
- regarding the distinction between senior executives and general employees:

‘5. When do our responses afford sharehoiders an opportunity to revise thelr 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 permissible changes:

Basis Type of revision that we may permit ...

Rule 14a-8(i)(7) If it is unclear whether the proposal focuses on senior executive
compensation or director compensation, as opposed to general employee
compensation, we may permit the shareholder to make this clarification.




Due to the untimeliness of the PG&E no action request, it is respectfully requested that the Staff
not consider any further input from PG&E. Additionally is respectfully requested that the
proponent have sufficient time to submit further rebuttal to the February 17, 2012 company

request.

This is to request that the Office of Chief Counsel allow this resolution to stand as submitted and
be voted upon in the 2012 proxy.

Sincerely,

Chevedden

cc: Ray T. Chevedden
David Kelly <dmkc@pge.com>
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U.5. Securtties ance Bxchange Commussion

Division of Corporation Finance:
~ Staff Legal Bulletin No. 14

Shareholder Proposals
Action: Publication of CF Staff Legal Bulletin -
Date: July 13, 2001

Summary: This staff legal bulletin provides information for companies and
shareholders on rule 14a-8 of the Securities Exchange Act of 1934,

Supplementary Information: The statements in this legal bulletin represent
the views of the Division of Corporation Finance. This bulletin is not a rule,
regulation or statement of the Securities and Exchange Commission. Further,
the Commission has neither approved nor disapproved its content.

Contact Person: For further information, please contact 3onai:han Ingram,
Michael Coco, Lillian Cummins or Keir Gumbs at (202) 942~-2900.

Note: This bulletin is also available in MS Word and PDF
(Adobe Acrobat) formats for ease in printing.

» Downloa aff Legal Bulletin Word) no

file size: rox. 239
» Download Staff Legal Bulletin 14 (PDF) now
{file size; approx. 425 KB)

A. What is the purpose of this bulletin?

. The Division of Corporation Finance processes hundreds of rule 14a-8 no-
action requests each year. We believe that companies and shareholders may
benefit from information that we can provide based on our experience in
processing these requests. Therefore, we prepared this bulietin in order to

« explain the rule 14a-8 no-action process, as well as our role in this
process;

» provide guidance to companies and shareholders by expressing our
views on some issues and questions that commonly arise under
rule 14a-8; and .

e suggest ways in which both companies and shareholders can facllitate
our review of no-action requests.

tp:/ Jwww.sec.govlinterps/legal/cfsib14.htm Page 1 of 24




‘poration Finance: Staff Legal Bulletin No. 14 (Shareholder Proposals) . | ewpzenyem

3. If the shareholder decides to make.revisions to his or her proposal
after the company has submitted its no-action request, must the
company address those revisions? ,

No, but it may address the shareholder's revisions. We base our no-action
response on the proposal included in the company’s no-action request.
Therefore, if the company indicates in a letter to us and the shareholder that it
acknowledges and accepts the shareholder’s changes, we will base our
response on the revised proposal. Otherwise, we will base our response on the
proposal contained in the company's original no-action request. Again, it is
important for shareholders to note that, depending on the nature and timing of
the changes, a revised proposal could be subJect to exclusion under rule 14a-
8(c), rule 14a-8(e), or both. :

4. If the shareholder decides to make revisions to hls or her proposal
after the company has submitted its no-action request, should the
shareholder provide a capy of the revisions to us?

Yes. Al shareholder correspondence relating to the no-action request should
_be sent to us and the company. However, under rule 14a-8, no-action requests
and shareholder responses to those requests are submitted to us. The
proposals themselves are not submitted to us. Because proposals are
submitted to companies for inclusion in their proxy materials, we will not
address revised proposals unless the company chooses to acknowledge the

changes _
\—' 5. 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 permissible changes:

Basis Type of revision that we may permit

Rule 14a-8(1)(1) | When a proposal would be binding on the company If
approved by shareholders, we may permit the shareholder
to revise the proposal to a recommendation or request that
the board of directors take the action spec;f‘ ed in the
proposal,

Rule 14a-8(i)(2) | If implementing the proposal would require the company to
breach existing contractual obligations, we may permit the
shareholder to revise the proposal so that it applies only to
the company’s future contractual obligations.

Rule 14a-8(i)(3) | 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 of 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. '

tp:/ fwwiw.sec.gov/interps/legal/cfsibl4.htm Page 18 of 24




poration Finance: Staff Legal Bulletin No. 14 {Shareholder Proposais) ) CFADILE O.DF T

Rule 14a-8(i)(6) | Same as rule 14a-8(i}(2), above.

N ~ jRule 14a-8(i)(7) | If it is unclear whether the proposal focuses on senior
: executive compensation or director compensation, as

opposed to general employee compensation, we may

permit the shareholder to make this clarification.

Rule 14a-8(1)(8) } If implementing the proposal would disqualify directors
previously elected from completing their terms on the
'board or disqualify nominees for directors at the upcoming
shareholder meeting, we may permit the sharehoider to
revise the proposal so that it will not affect the unexpired
terms of directors elected to the board at or prior to the
upcoming shareholder meeting.

Rule 14a-8(i)(9) | Same as rule 14a-8(i)(8), above.

F. Other questions that arise under rule 14a-8

1. May a reference to a website address in the proposal or supporting
statement be subject to exclusion under the rule?

Yes. In some circumstances, we may concur in a company's view that it may
exclude a website address under rule 14a~8(i)(3) because information :
contained on the website may be materially false or misleading, irrelevant to
the subject matter of the proposal or otherwise in contravention of the proxy
rules. Companies seeking to exclude a website address under rule 14a-8(i)(3)
should specifically indicate why they believe information contained on the
particular website is materially false or misleading, irrelevant to the subject
matter of the proposal or otherwise in contravention of the proxy rules.

2. Rule 14a-8(i){(12) provides a basis for a company to exclude a
proposal dealing with substantially the same subject matter as
another proposal or proposals that previously has or have been
included in the company's proxy materials. How does rule 14a-8(i){12)
operate?

Rule 14a-8(i)(12) operates as follows:

a. First, the company should look back three calendar years to see if it
previously included a proposal or proposals dealing with substantially the same
subject matter. If it has not, rule 14a-8(i}(12) is not available as a basis to
exclude a proposal from this year's proxy materials.

b. If it has, the company should then count the number of times that a
proposal or proposals dealing with substantially the same subject matter was
or were included over the preceding five calendar years.

c. Finally, the company should Iobk at the percentage of the shareholder vote
that a proposal dealing with substantially the same subject matter received the
last time it was included.

e If the company included a proposal dealing with substantially the same
subject matter only once in the preceding five calendar years, the
company may exclude a proposal from this year's proxy materials under
rule 14a-8(i)(12)(i) if it received less than 3% of the vote the last time

ttp:/ fwew.Sec.gov/ interps legal /cfsib14.htm ' Page 19 of 24




JOBN CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 ***

February 17, 2012

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 3 Rule 14a-8 Proposal
PG&E Corporation (PCG)
One Other Board Topic
Ray T. Chevedden

Ladies and Gentlemen.

This responds to the much belated February 17 2012 company request to avoid this rule l4a-8
proposal. The company fails o explain why it delayed from the January 31, 2012 Boeing Staff
Reply Letter until February 17, 2012 to submit a simple no action request.

A Chairman/CEO serving on muluple outside boards is of vastly greater importance to :
* shareholders and governance monitoring by shareholders than a $200,000 employee serving on
multiple outside boards.

From the prospective of monitoring corporate governance there is a significant difference
between a Named Executive Officer and a $200,000 employee. It is critical to shareholders that
the company’s Chairman/CEO, the highest-ranking Named Bxecuhve Officer, bave the time to
fulfill his obligations to shareholders

The rule 14a-8 proposal submitted to PG&E is consistent with this text in Staff Legal Bulletin
14A regarding the distinction between senior executives and general employees. :

Since 1892, we have applied a bright-line analysis to proposals concerning equity or
cash compensation:

+ We agree with the view of companies that they may exclude proposals that relate to
general employee compensation matters in reliance on rule 14a-8(i)(7);* and

* We do not agree with the view of compames that they may exclude proposals that
concern only senior executive and director compensatton in rehanoe on rule 14a-

8()(7).°

Due to the untimeliness of the PG&E no action request, it is respectfully réquested that the Staff
not consider any further input from PG&E. Additionally is respectfully requested that the
proponent have sufficient time to submit further rebuttal to the February 17, 2012 company

. Tequest,




This is to request that the Office of Chief Counse] allow this resolution to stand as submitted and
be voted upon in the 2012 proxy.

Sincerely,

%’ ohn Chevedden

cc: Ray T. Chevedden
Linda Y.H. Cheng <CorporateSecretary@pge-corp.com>




[PCG: Rule 14a-8 Proposal, November 25, 2011]
— CEO to Serve on a Maximum of One Other Board
RESOLVED, Sharcholders request that our board of directors adopt a policy that allows our
Chief Executive Officer to serve on no more than one outside board of directors of a public
company that has a market capitalization of more than $200 million. This policy would address
any possible need for any exception to this rule.

This proposal is important in order to focus our CEO on corrective action in regard to the rupture

of the San Bruno, California natural gas transmission pipeline owned and operated by Pacific
Gas and Electric Company in a residential area on September 9, 2010. The ensuing explosion
and fire killed eight people plus it injured many more and leveled dozens of homes. In response
to lawsuits, PG&E tried to shift its responsibility in court to that of the victims — claiming
negligence on the victim's part.

The NTSB determined that the probable canse included an inadequate pipeline integrity
management program, which failed to detect and repair the defective pipe. The NTSB also
concluded that “the lack of either automatic shutoff valves or remote control valves on the line
and PG&E’s flawed emergency response procedures and delay in isolating the rupture to stop the
flow of gas” contributed to the severity of the accident.

Anthony Earley, our relatively new CEO, was potentially distracted and overextended by his
responsibilities on the boards of Ford Motor and Masco Corporation. Mr: Earley was further
overextended by his responsibilities on at least two board committees each at Ford and Masco.
Plus neither Ford nor Masco is located in California. Mr. Earley’s previous employer was 10-
miles from Ford.

The merit of this proposal should also be considered in the context of the opportunity for
additional improvement in our company’s 201 1-reported corporate governance in order to more .
fully realize our company’s potential:

The Corporaie Library, an independent investment research firm, rated our company "Very High
Concern” in executive pay. Peter Darbee, our CEO leading up to the San Bruno pipeline
explosion, was potentially entitled to $52 miilion if there was a change in control. Only 51% of
CEOQ pay was incentive based. '

Barry Williams, Lee Cox (our long-time Lead Director no less) and David Andrews were
marked as “Flagged (Problem) Directors” by The Corporate Library because they were directors
leading up to the 2001 PG&E bankruptcy. These three directors may be contenders for the record
of long-tenure following a bankruptcy. If they do not hold individual records they may hold a
group record. Williams and Andrews were even allowed on our Audit Commitiee. The PG&E
bankruptcy crisis was estimated to have cost PG&E and the state of California between $40 and
$45 billion dollars.

Maryellen Herringer recelved by far our highest negative votes —21% negative and was on two
of our most important board committees.

Please encourage our board to respond positively to this proposal to mcremse CEOQ focus on our
company’s challenges — Yes on 3.*
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JOHN CHEVEDPDEN

o CISMA & OMB Memorandum M-07-16 **

January 23, 2012

Office of Chief Counsel .
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 2 Rule 14a-8 Proposal
PG&E Corporation (PCG)-
One Other Board Topic
Ray T. Chevedden

Ladies and Gentlemen:

This further responds to the January 12, 2012 company request to avoid parts of the supporting
statement of thls rule 14a-8 proposal.

The text in the proposal and the company claim could both be correct:

PG&E [repeatedly] tried to shift its responsibility in court to that of the victims
and

PG&E has [finally] stated that it is fully liable for the San Bruno accident.

Mr. Anthony Earley’s potential distraction with other boards is relevant because the San Bruno
accident continues to demand his time. .

It is incredibly irresponsible and incredibly insensitive to the victims for the company to
suggest that an accident the magnitude of San Bruno is largely a thing of the past as far as
the CEOQ is concerned. The company should withdraw its no action request immediately.

The PG&E bankruptcy crisis was estimated to have cost PG&E and the state of California
between $40 and $45 billion dollars according to:

The California Electricity Crisis: Causes and Policy Options; Weare, Christopher (2003); p. 3-4;
San Francisco: Public Policy Institute of California; ISBN 1-58213-064-7.

This is to request that the Securities and Exchange Commission allow this resolution to stand as
submitted and be voted upon in the 2012 proxy.

Sincerely,

ohn Chevedden

e R T



cc: Ray T. Chevedden :
Linda Y.H. Cheng <CorporateSecretary@pge-corp.com>



[PCG: Rule 14a-8 Proposal, November 25, 2011]

~ CEO to Serve on 2 Maximum of One Other Board -
RESOLVED, Shareholders request that our board of directors adopt a policy that allows our
Chief Executive Officer to serve on no more than one outside board of directors of a public
company that has a market capitalization of more than $200 million. This policy would address
any possible need for any exception to this rule.

This proposal is important in order to focus our CEO on corrective action in regard to the rupture
of the San Bruno, California natural gas transmission pipeline owned and operaied by Pacific
Gas and Electric Company in a residential area on September 9, 2010. The ensuing explosion
and fire killed eight people plus it injured many more and leveled dozens of homes. In response
to lawsuits, PG&E tried to shift its responsibility in court to that of the victims ~ claiming
negligence on the victim's part.

The NTSB determined that the probable cause included an inadequate pipeline integrity
management program, which failed to detect and repair the defective pipe. The NTSB also
concluded that “the lack of either automatic shutoff valves or remote control valves on the line
and PG&E’s flawed emergency response procedures and delay in isolating the rupture to stop the
flow of gas” contributed to the severity of the accident.

Anthony Earley, our relatively new CEQ, was potentially distracted and overextended by his
responsibilities on the boards of Ford Motor and Masco Corporation. Mr. Earley was further
overextended by his responsibilities on at least two board committees each at Ford and Masco.
Plus neither Ford nor Masco is located in California. Mr. Earley’s previous employer was 10-
miles from Ford.

The merit of this proposal should also be considered in the context of the opportunity for
additional improvement in our company’s 201 l-reported corporate governance in order to more
fully realize our company’s potential:

The Corpotate Library, an independent investment research firm, rated our company "Very High
Concern" in executive pay. Peter Darbee, our CEO leading up to the San Bruno pipeline
explosion, was potentially entitled to $S2 million if there was a change in control. Only 51% of
CEO pay was incentive based.

Barry Williams, Lee Cox (our long-time Lead Director no less) and David Andrews were
marked as “Flagged (Problem) Directors” by The Corporate Library because they were directors
leading up to the 2001 PG&E bankruptcy. These three directors may be contenders for the record
of long-tenure following a bankruptcy. If they do not hold individual records they may hold a
group record. Williams and Andrews were even allowed on our Audit Commitiee. The PG&E
“bankruptcy crisis was estimated to have cost PG&E and the state of California between $40 and
$45 billion dollars.

Maryellen Herringer received by far our highest negative votes — 21% negative and.was on two
of our most important board committees.

Please encourage our board to respond positively to this proposal to increase CEO focus on our
company’s challenges — Yes on 3.*




JOHN CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 *~
January 12, 2012

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commtssmn
100 F Street, NE

Washington, DC 20549

# 1 Rule 14a-8 Propesal -
PG&E Corporation (PCG)
One Other Board Topic
Ray T. Chevedden

Ladies and Gentlemen:

This responds to the January 12, 2012 company request to avoid parts of the supporting
statement of this rule 14a-8 proposal.

The text in the proposal and the company claim could both be correct:
PG&E tried to shift its responsibility in court to that of the victims

and :

PG&E has [finally] stated that it is fully liable for the San Bruno accident.

Mr. Anthony Earley’s potential distraction with other boatds is rclevant because the San Bruno
accident continues to demand his time.

The PG&E bankruptcy crisis was estimated to have cost PG&E and the state of California
between $40 and $45 billion dollars according to:

The California Electricity Crisis: Causes and Policy Options; Weare, Christopher (2003); p. 3-4;
San Francisco: Public Policy Institute of California; ISBN 1-58213-064-7.

This is to request that the Securities and Exchange Commission allow this resolution to stand as
submitted and be voted upon in the 2012 proxy.

Sincerely,

éohn Chevedden

cc:
Ray T. Chevedden

Linda Y.H. Cheng <CorporateSecretary@pge-corp.com>



[PCG: Rule 14a-8 Proposal, November 25, 201 1]
3* — CEO to Serve on a Maximum of One Other Board
RESOLVED, Shareholders request that our board of directors adopt a policy that allows our
Chief Executive Officer to serve on no more than one outside board of directors of a public
company that has a market capitalization of more than $200 million. This policy would address
any possible need for any exception to this rule. .

This proposal is important in order to focus our CEO on corrective action in regard to the rupture
of the San Bruno, California natural gas transmission pipeline owned and operated by Pacific
Gas and Electric Company in a residential avea on September 9, 2010. The ensuing explosion
and fire killed eight people plus it injured many more and leveled dozens of homes. In response
to lawsnits, PG&E tried to shift its responsibility in court to that of the victims — claiming
negligence on the victim's part.

The NTSB determined that the probable cause included an inadequate pipeline integrity
management program, which failed to detect and repair the defective pipe. The NTSB also
conchuded that “the lack of either automatic shutoff valves or remote control valves on the line
and PG&E’s flawed emergency response procedures and delay in isolating the rupture to stop the
flow of gas” contributed to the severity of the accident.

Anthony Earley, our relatively new CEO, was potentially distracted and overextended by his
responsibilities on the boards of Ford Motor and Masco Corporation. Mr. Earley was further
overextended by his responsibilities on at least two board committees each at Ford and Masco.
Plus neither Ford nor Masco is located in California. M. Earley’s previous employer was 10-
miles from Ford.

The merit of this proposal should also be considered in the context of the opportunity for
additional improvement in oir company’s 2011-reported corporate governance in order to more
fully realize our company’s potential: :

The Corpotate Library, an independent investment research firm, rated our company "Very High
Concern" in executive pay. Peter Darbee, our CEO leading up to the San Bruno pipeline
explosion, was potentially entitled to $52 million if there was a change in control. Only 51% of
CEOQ pay was incentive based. .

Barry Williams, Lee Cox (our long-time Lead Director no less) and David Andrews were

marked as “Flagged (Problem) Directors” by The Corporate Library because they were directors
leading up to the 2001 PG&E bankruptcy. These three directors may be contenders for the record
of long-tenure following a bankruptcy. If they do not hold individual records they may holda
group record. Williams and Andrews were even allowed on our Audit Committee. The PG&E
bankruptcy crisis was estimated to have cost PG&E and the state of California between $40 and
$45 billion dollars. . o

Matyellen Herringer received by far our highest negative votes —21% negative and.was on two
of our most important board committees.

. Please encourage our board to respond positively to this proposal to increase CEO focus on our
company’s challenges — Yes on 3.* .
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i Frances S, Chang Une Market Plazs, Speer Tower
Attorney ot Law Suita 400 v
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EMall: f3c58pgacom

January 12, 2012

U.8. Becurities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel’

100 F Street, N.E.

Washington, D.C. 20549

Re:  PG&E Corporation ~ Notice of intent to Exclude Portions of Shareholder
Proposal Pursuant to Rule 14a-8 Promulgated Under the Securities
Exchange Act of 1934, as Amended, and Request for No-Action Ruling ~
?mposa! from the Ray T. Chevedden and Veronica G. Chevedden Family

rust

Ladies and Gentlemen:

PG&E Corporation, a California corporation, submits this letter under Rule 14a-8(j) of the Securities
Exchange Act of 1934, as amended (the *Exchange Act’), o notify the Securities and Exchange
Commission {the “Commission”} of PG&E Corporation’s intent to exclude portions of the above-
referenced sharsholder proposal (with the supporting statement, the "Proposal”} pursuant to Rule
14a-8(i)(3) from the proxy materials for PG&E Corporation’s 2012 Annual Meeting of Shareholders
{the “2012 Proxy Materials™) because portions of the Proposal are impermissibly false and
misleading, contrary to Rule 14a-8(i)(3) and Rule 14a-9.

The Proposal was submitted by Mr. Ray T. Chevedden {the "Proponent”) on behalf of the Ray T.
Chevedden and Veronica G. Chevedden Family Trust ("Chevedden Trust"), which is a shareholder
of PG&E Corporation and qualified to submit a proposal pursuant to Rule 14a-8. The Proponent is
represented by John Chevedden. PG&E Corporation asks that the staff of the Division of :
Corporation Finance of the Commission (the “Staff") confirm that it will not recommend to the
Commission that any enforcement action be taken if PG&E Corporation excludes a portion of the
Proposal from its 2012 ?mxy Materials, as described below.

in aocmﬂame with Rule 14a-8(j), a copy of this letter and its-attachments is being provided to the
Proponent.’ The letter informs the Proponent of PG&E Corporation’s intention to omit all ora portion
of the Proposal from its 2012 Proxy Materials. Pursuant to Rule 14a-8(j), this fetter is being
submitted not less than 80 days before PG&E Corporation intends to file its definitive 2012 Proxy
Materiats with the Commission.

i BACKGROUND
PG&E Corporation received a Proposal from the Proponent on November 25, 2011, The Proposal

requests that the PG&E Corporation Board of Directors adopt a policy allowing the Chief Executive
Officer (“CEO") 1o serve on no more than one outside board of directors of a public company that

k]

Because this request is being submilted electronically, PGAE Corporation is not submitting six copies of the
reguist, as specified in Rule 14a-8(3).
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has market capitalization of more than $200 million. The policy would address the need for
exceptions to the rule.

The Proposal's supporting statement makes claims regarding, among other things:

1. The September 8, 2010 accident involving a natural gas explosion in San Bruno, CA, and the
company's litigation position with respect to this matter;

2. The current CEO (Anthony Earley’s) directorships at the time of the accident; and

3. The costs of the Pacific Gas and Electric Company's petition for reorganization under
Chapter 11 of the federal Bankruptcy Code. (Pacific Gas and Electric Company is a
subsidiary of PEG&E Corporation.) -

PG&E Corporation also contacted the Proponent’s representative with concemns about these claims.
A copy of the Proposal and all related correspondence is included as Exhibit A.

. REASON FOR EXCLUSION/AMENDMENT

A. Proposal Contains false and misleading statements, which may be omitted
pursuant to Rule 14a-8(1){3) and Rule 14a-9. )

Under SEC Rule 14a-8(i)(3), a company may exclude all-or portions of a proposal and
supporting statement if the proposal or supporting statement is contrary to any of the
Commission’s proxy rules. By extension, this includes portions of proposals or supporting
statements that are impermissibly false or misleading pursuant to SEC Rule 142-9. Staff Legal
Bulletin No. 14B (Sep. 15, 2004) clarifies the Staff's views on the application of Rule 14a-8()(3)
and Rule 142-9, and specifically states that exclusion of all or 2 portion of a supporting
staternent may be appropriate where (a) a company demonstrates objectively that a factual
statement is materially false or misleading or (b) substantial portions of the supporting statement
are irrelevant to a consideration of the subject matter of the proposal, such that there is a strong
likelihood that a reasonable shareholder would be uncertain as to the matter on which she is

being asked to vote.

PG&E Corporation believes that each of the following statements is materially false or misleading to
shareholders who are considering the Proposal. We also provide recommendations regarding how
to address each issue. o '

e STATEMENT: “This proposal is important in order to focus our new CEO on corrective action in
regard 1o the rupture of the San Bruno, California natural gas transmission pipeline owned and
operated by Pacific Gas and Electric Company in a residential area on September 9, 2010. The
ensuing explosion and fire killed eight people plus it injured many more and leveled dozens of homes.
In response to lawsuits, PGEE tried to shift its responsibility in court to that of the victims ~ claiming
negligence on the victim’s part.” (emphasis added)

Pacific Gas and Electric Company has stated that it is fully liable for the San Bruno accident.
See, e.g., Pacific Gas and Electric Company’s press release from December 16, 2011,
which is attached as Exhibit B and also can be accessed using the following URL:
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In light of the above information, we recommend deleting the last sentence of this paragraph
(underlined above).

o STATEMENT: “The NTSB determined that the probable cause [of the San Bruno accident] included
an inadequate pipeline integrily management program, .....

Anthony Earley, our relatively new CEO, was potentially distracted and overextended by his
responsibilities on the boards of Ford Motor and Masco -Corporation: Mr. Earley was further
overextended by his responsibilities on af least two board committees eachat Ford a
neither Ford nor Masco is located in California. Mr. Earley’s previous employer was 1 miles ﬁém
Ford”

The language in the second paragraph (starting with “Anthony Earley, our relatively new
CEQ, was polentially distracted’} suggests that Mr. Earley’s service on the Ford and Masco
boards of directors interfered with his duties as an officer of PG&E Corporation, in ways that
could have prevented or mitigated the impact of the San Bruno accident. This implication
arises largely because the first sentence of the paragraph is in past tense, and the
paragraph directly prior to that paragraph refers to the San Bruno accident.

In fact, Mr. Eartley did not join PG&E Corporation until September 13, 2011, which is more
than-one year-after the San Bruno accidenL

We recommend amending the paragraph regarding Mr. Earley, to remove this implication.
Possible edits might include adding the words “In his prior position at DTE Energy
Company” to the beginning of the paragraph, or changing the words “was potentially

distracted” to “could be potentially distracted...” and making similar edits throughout the
_paragraph.

o  STATEMENT: “The PG&E bankruptcy crisis was estimated to have cost PGRE and the state of
California between 840 and $45 billion dollars.”

This statement is both unsubstantiated and misleading. Even if the state of California has
paid between $40 to $45 billion dollars as a resuit of the entire California energy crisis,
language in the proposal suggests incorrectly that PG&E’s actions, alone, created a cost of
nearly $45 billion to PG&E and California.

We recommend recasting the paragraph as follows:

“The PG&E bankruptcy was a result of the California energy crisis. The California
energy crisis, as a whole, was estimated to have cost the State of California and
PG&E between $40 to $45 billion doliars.
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1. CONCLUSION

As discussed above, PG&E Corporation believes that the Proposal contains numerous false or |
misleading sta‘tamems that may be excluded from the PG&E Corporation’s proxy statement pursuant
to SEC Rule 142-8(i)(3) and Rule 14a-9. By this letter, | request confirmation that the Staff will not
recommend enforcement action to the Commission if PG&E Corporation excludes the described
statements from its 2012 Proxy Materials in reliance on the aforementioned rule.

We would appreciate a response from Staff by March 8, 2012, to provide the Corporation with
sufficient time to finalize and print its 2012 proxy materials.

Consistent with Staff Legal Bulletin No. 14F (dated October 18, 2011), | would appreciate it if
the Staff would send a copy of its response to this request to-me by e-mail at
C:arparateSecretary@pge com when itis ava‘labie The Freponam"s represﬁnmﬁfe John

**FISMA & OMB Memorandum M-07-16***

f you have any questions regarding this request or desire additional information, please contact me
at (415)817-8207.
Very truly yours,

FidCh

Frances S. Chang
Attorney for PG&E Corporation

Attachments: Exhibits A~ B
cc: Linda Y.H. Cheng

John Chevedden
Ray T. Chevedden




***FISMA & OMB Memorandum M-07-16*"*

PG& n (PCG)

Gm mm Spw Tower, Suite 2400
‘San Prancisco, CA 94105

PH: 415-267-7000

EX: 4152677267

Dear Mr. Earley,

\Ipmcmdmmmgmkmmmmm!behw&mmmybmmm
My attached Rule 14a-8 proposal is submitted in support of the lang-tcxm performance of our
compaty. My proposal is for the next annual shareholder meeting, I will meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting, My submitted format, with the shareholder-
emphasis, is intended to be used for definitive proxy publication. This is my proxy for ohn
Chevedden and/or his designee to forward tbzs Rule 14a-8 proposal to the company & max:t;m
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthe
shareholder meeting before, during and after the forthcoming shareholder meeting: Pleas
all future commmunieations regarding my rule 14a-8 proposal to John Chevedden

at:

**FISMA & OMB Memorandum M-07-16***

to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

This letter does not cover proposals that are niot rule 14a-8 proposals. This letter does not grant
the power 10 vote.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term p&fomanm of our company. Please acknowledge receipt of my proposal

promptly by enaail #r15ma & OMB Memorandum M-07-16

Ray T. Cheveddea and Veronica G. Méﬁn Family Trust 050490
Shareholder

ce: Linda Y.H. Cheng
Corporate

PH: 415-267-7070
FX:415-267-7260
FX: 415-267-7268

EXHIBIT

S R A,



[PCG: Rule 14a-8 Proposal, November 23, 2011]
3**(3%%&%@9&31%%“30{0&@%@%
RESOLVED, Shareholders request that our board of directors adopt a policy that allows our
Chief Executive Officer to serve on no more than one outside board of directors of a public
‘company that has a matket capitalization of more than $200 million. This policy would address
any possxblss need for any exception to this rule.

This proposal is import """mmtafmwwcmmmmwemmmmdmﬁww
of the San Bruno, California natural gas transmission pipeline owned and operated by Pacific
Gasandﬁlwim(?mpanymamszéenﬁa!mmﬁep@mbew 2010. The ensuing explosion
and fire killed eight people plus it injured many more and leveled dozens of homes. In response
mmPG&EmmshtﬁmWnsibmtymwmmﬁwefmﬁ victims -~ claiming
negligence on the victim's part.

The NTSB determined that the probable cause included an inadequate pipeline i Mgrw
management program, which fatled to detect and repair the defective pipe. The NTSB also
concluded that “the lack of either automatic shutoff valves or remote control valves on the line
and PGRE’s flawed emetgency response procedutes and delay in isolating the rupture to stop the
flow of gas” contributed to the severity of the accident.

An&my Earley, our relatively new CEO, was potentially distracted and overextended by his

responsibilities on the boards of Ford Motor and Masco Corporation. M. Earley was forther

overextended by his responsibilities on at least two board committees each at Ford and Masco.
Plus neither Ford nor Masco is located in California. Mr. Earley’s previous employer was 10-
‘miles from Ford,

The merit of this proposal should also be considered in the context of the: cppommzty for
additional Wmmmtm our company’s 201 1-reported corporate governance in order to more
fully realize our company’s potential:

The Corporate Library, an independent investment research firm, rated our company "Very High
(‘.«mmn fnm&wp&y ?ﬁternaxbee, our C}ZO leading up to the Sax;Bnm;npe}xm

ﬁﬁﬁwwmﬁmwm

Barry Williams, Lee Cox (our long-time Lead Director no less) and David Andrews were
marked as “Flagged (Problem) Directors™ by The Corporate Library because they were directors
Jeading up to the 2001 PG&E bankruptcy. These three directors may be contenders for the record
of long-temue following a bankruptey. If they do not hold individual records they may hold a
group record. Williams and Andrews were even allowed on our Audit Committes. The PGEE
‘bankruptey crisis was estimated to have cost PG&E and the state of California between $40 and
£45 billion doliars.

Maryellen Hcmnger received by far our highest negative vmes 21% negative and was on two
of our most important board committees.

Please encourage onr board to respond positively to this proposal to increase CEO focus on our
company’s challenges — Yeson 3.*




Notws:
Ray T. Chevidden, **FISMA & OMB Memorandum M-07-16"** submitted this proposal.

Please note that the title of the proposal is part of the proposal.

*Number to be assigned by the company.
This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added): .

Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance onrule 14a-8{1)(3) in the following circumstances:
« the company objects to factual assertions because they are not supported;
« the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
» the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or .
» the company objects fo statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to address

these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by emailrismA & OMB Memorandum M-07-16
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November 29, 2011

Ray T. Chevedden
Via fassirnilgd®: OMB Memorandum M-07-16*+*

To Whom It May Concern:

This letter is provided at the request of Mr. Ray T. Chevedden and is intended to serve as
confirmation of his share ownership in Bank of America Corp. (BAC), Ford Motor
Company (F), FirstEnergy Corp. (FE), Nisource Inc. (NI) and Pacific Gas &Electric
Corp. @CG).

Please accept this letter as confirmation that Me. Ray T. Chevedden, as trustee of the Ray
and Veronica Chevedden Family Trust, has continuously held no Jess than 500 shares of
Bank of America Corp. ({Z’{JSI? 060505104), 500 shm'es of Ford Motor Company
(CUsP: 3453’?0860) 200 shares of FirstEnergy Corp. (CUSIP: 337932107), 200 shares
of Nisource Inc. (CUSIP: 65473P105) and no less than 200.000 shares of Pacific Gas
&Electric Corp. (CUSIP: 69331C108) since July 1, 2010, These shares are registered in
the name of National Financial Services LLC, a DTC participant (DTC oumber: 0226)
and Fidelity affiliate.

I hope you find this information helpful. If you have any questions regarding this issue,
please feel free 10 contact me by calling 800-800-6890 between the hours of 9:00 a.m.

and 5:30 p.n. Fastern Time (Monday through Priday). Press | when asked if this call is 2
response to letter or phone call; press *2 to reach an individual, then enter my 5 digit
extension 27937 when prompted.

Sincerely,

George Smsinapaulés
Client Services Specialist

Our File: W622675-20N0V11

National Eingneial Setvices LLC, memibar NYSE, SIC %ﬁﬁ?gy :
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From: . Corporate Secretary

Sent: Friday, January 06, 2012 8:53 AM
To: **FISMA & OMB Memorandum M-07-16**
Subject: . PG&E Corporation Shareholder Proposal - Chevedden Family Trust

Via e-mail t¢'FISMA & OMB Memorandum M-07-16*** :
SUBJECT: SHAREHOLDER PROPOSAL SUBMITTED TO PG&E CORPORATION BY THE

CHEVEDDEN FAMILY TRUST
Dear Mr, Cheveddein:

PG&E Corporation has reviewed the shareholder proposal that was submitted to PG&E Corporation by the Ray
T. Chevedden and Veronica G. Chevedden Family Trust (Proposal) on November 25, 2011. (The submission
requested that the CEO scrve as a director of no more than one outside public company with market
capitalization over $200 million.)

We have several questions and concems regarding claims in the Proposal’s supporting statement, and are
hopeful that we can resolve some of these concems without resorting to challenging the Proposal pursuant to
SEC Rule 14a-8. ' '

Each of the problematic claims is reproduced and discussed below, along with our recommendation regarding
how to address the issue.

1. STATEMENT; “This proposal is important in-order fo focus our new CEO on corrective action in regard 1o
the rupture of the San Bruno, California natural gas transmission pipeline owned and operated by Pacific Gas
and Electric Company in a residential area on September 9, 2010. The ensuing explosion and fire killed eight
people phis it injitred many more and leveled dozens of homes. In response to lawsuits, PG&E tried to shift its
responsibility in court to that of the victims ~claiming negligence on the victim's part.” (emphasis added)

Pacific Gas and Electric Company has stated that it is ﬁiﬁy liable for the San Bruno accident. See, e.g., Pacific
Gas and Electric Company’s press release from December 16, 2011, which can be accessed using the following
URL:
http/www.pge.com/about/newsroom/newsreleases/20111213/pge_states it is_liable for_the san bruno_pipel
ine_accident.shtml - o

In light of the above information, we request that you delete the last sentence of this paragraph (underlined
above).

2. “The NTSB determined that the probable cause [of the San Bruno accident] included an inadequuate pipeline
integrity management program, ..... _ :
Anthony Farley, our relatively new CEO, was potentially distracted and overextended by his responsibilities on
the boards of Ford Motor and Masco Corporation. Mr. Earley was Further overextended by his responsibilities
on at least two board committees edch at Ford and Masco. Plus, neither Ford nor Masco is located in
California. Mr. Earley’s previous employer was 10-miles from Ford.”

The language in the second paragraph (starting with “Anthony Earley, our relatively new CEO, was potentially
distracted ”) suggests that Mr, Earley’s service on the Ford and Masco boards of directors interfered with his
duties as an officer of PG&E Corporation, in ways that could have prevented or mitigated the impact of the San
Bruno accident. This implication arises largely because the first sentence of the paragraph is in past tense, and
the paragraph directly prior to that paragraph refers to the Sunt Bruno accident.

In fact, Mr. Earley did not join PG&E Corporation until September 13, 2011, which is more than one year after
the San Bruno accident. "




We recommend amending the ;)aragraph regarding Mr. Earley, to remove this implication. Possible edits might
include adding the words “In his prior position at DTE Energy Company” to the begmmng of the paragraph, or
changing the words “was potentially distracted” to “could be potentially distracted...

3. “The PG&E bankrupicy erisis was estimated to have cost PG&E and the state of California betweén $4ﬁ (md _
§45 billion dollars.”™

This is unsubstantiated. Further, while it is possible that the state of California may have paid between $40 to
‘$4§ billion d@ltars ag a result of the mttre Cahfc;mxa ﬁnemy crisis; language in the pmposal suggests xncon‘ectly

We rtzwmmené recastmg the paragmph as fai}c&%

“The PG&E bankruptcy was a result of the California energy crisis. The California energy crisis, as a whole,
was estimated to have cost the State of California between $40 to $45 billion dollars.”

We would be happy to discuss the above recommendations with you. Please note that, due to regulatory
deadlines, PG&E Corporation may need to submit a No-Action Letter request to SEC Staff before these issues
can be resolved. If these issues are subsequently resolved, however, we will alert SEC Staff of the extent to
which the NAL request will be withdrawn, -

I can be reached at the above e-mail address, or you may call me at (415)817-8207.
Very truly yours, '

Frances Chang

Attorney

Pacific Gas and Electric Company




*FISMESOOMB Memoranfnaifiia!sMe:s OMB Memorandum M-07-16*"*
Sent: Monday, January 09, 2012 7:19 PM

To: Corporate Secretary

Subject: PG&E Corporation Shareholder Proposal (PCG)

Dear Ms. Chang, After careful consideration I believe that this text that accompanied the rule 14a-8
proposal addresses the questions in the company January 9, 2010 message:

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15, 2004
including (emphasis added):

Accordingly, going forward, we believe that it would not be ap;:ropr;ate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-
8(1)(3) in the following circumstances:

« the company objects to factual assertions because they are not supported;

« the company objects to factual assertions that, while not materially false or m:s?eadmg,
may be disputed or countered;

« the company objects to factual assertions because those assertions may be interpreted
by shareholders in a manner that is unfavorable to the company, its directors, or its
officers; and/or

« the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not identified
specifically as such.

We beljeve that it is appropriate under rule 14a-8 for companies to address these
objections in their statements of opposition. .

This item from the above text seems particularly relevant:
« the company objects to factual assertions that, while not materially faise or misleading,
may be disputed or countered;

Sincerely,
John Chevedden
cc: Ray T. Chevedden




