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such filing requirements for the past 90 days. Y¥6 [ ] Nc
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PG&E Corporation [X] Large accelerated file [ ] Accelerated filel
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Pacific Gas and Electric Compar [ ]1Large accelerated file [ ] Accelerated filel

[X] Non-accelerated file [ ] Smaller reporting compar

Indicate by check mark whether the registrantseell company (as defined in Rule -2 of the Exchange Act
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Pacific Gas and Electric Compar [ 1Yes[X] No
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GLOSSARY

The following terms and abbreviations appearinthetext of this report have the meanings indicaieldw.

2012 Annual Report PG&E Corporation's and Pacific Gas and Electric @any's combined Annual Report on Form 10-K for
the year ended December 31, 2

AFUDC allowance for funds used during construct

ALJ administrative law judg

ASU accounting standards upd;

CAISO California Independent System Opere

CARB California Air Resources Boal

CCSF City and County of San Francis

CPUC California Public Utilities Commissio

CRRs congestion revenue righ

DRA Division of Ratepayer Advocatt

DTSC California Department of Toxic Substances Cor

EPA Environmental Protection Agen

EPS earnings per common shg

FASB Financial Accounting Standards Boz

FERC Federal Energy Regulatory Commiss

GAAP generally accepted accounting princig

GHG greenhouse g

GRC general rate cas

GT&S gas transmission and store

IRS Internal Revenue Servit

NEIL Nuclear Electric Insurance Limite

NRC Nuclear Regulatory Commissit

NTSB National Transportation Safety Boe

PSEF pipeline safety enhancement p

ROE return on equit

SED Safety and Enforcement Division of the CPUC, forimm&nown as the Consumer Protection and Safety
Division or the CPSI

TO transmission owne

TURN The Utility Reform Network

Utility Pacific Gas and Electric Compa

VIE(S) variable interest entity(ie



PART I. FINANCIAL INFORMATION
ITEM 1. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

PG&E CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
(in millions, except per share amounts 2013 2012 2013 2012
Operating Revenues
Electric $ 3,05¢ % 2931 % 585¢ $ 5,703
Natural gas 717 662 1,59( 1,531
Total operating revenues 3,77¢ 3,59: 7,44¢ 7,234
Operating Expenses
Cost of electricity 1,18¢ 962 2,17z 1,821
Cost of natural ga 17¢ 132 52t 475
Operating and maintenan 1,25¢ 1,42¢ 2,59¢ 2,794
Depreciation, amortization, and decommissioning 51€ 60€ 1,01¢ 1,19(
Total operating expense! 3,14( 3,12¢ 6,31( 6,28(
Operating Income 63€ 467 1,13¢ 954
Interest incom: 2 3 4 4
Interest expens a77) (17¢) (3539 (350
Other income, net 24 32 52 58
Income Before Income Taxe! 48E 32¢€ 841 66€
Income tax provision 152 87 267 191
Net Income 33z 23¢ 574 47%
Preferred stock dividend requirement of subsidiary 4 4 7 7
Income Available for Common Shareholders $ 326 % 23t % 567 $ 46¢
Weighted Average Common Shares Outstanding, Bas 442 423 43¢ 41¢
Weighted Average Common Shares Outstanding, Dilute 443 42E 43¢ 421
Net Earnings Per Common Share, Basi $ 074 $ 0.5¢ $ 1.2¢ $ 1.12
Net Earnings Per Common Share, Dilutec $ 074 % 058 % 1.2¢ $ 1.11
Dividends Declared Per Common Shar $ 0.4¢ $ 0.4¢ $ 091 $ 0.91

See accompanying Notes to the Condensed Consdligtatancial Statement



PG&E CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(in millions)
Net Income
Other Comprehensive Income, net of income ta
Pension and other postretirement benefit p
Unrecognized prior service cre
Unrecognized net ga
Unrecognized net transition obligati
Transfer to regulatory accou
Other investments
Total other comprehensive income, net of income te
Comprehensive Income
Preferred stock dividend requirement of subsidiary

Comprehensive Income Attributable to Common Sharehlolers

(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012
$ 332 $ 23¢ $ 574 $ 47E
6 6 12 12
17 19 34 40
R 4 - 8
(29 (22 (38 (42
16 - 22 -
20 8 30 18
352 247 604 492
4 4 7 7
$ 34 $ 24z $ 597 $ 48€

See accompanying Notes to the Condensed Consadligtatancial Statement



PG&E CORPORATION

CONDENSED CONSOLIDATED BALANCE SHEETS

(in millions)

ASSETS

Current Assets
Cash and cash equivale
Restricted cas
Accounts receivable

Customers (net of allowance for doubtful accoutsa® and $8°

at respective date
Accrued unbilled revenu
Regulatory balancing accour
Other
Regulatory asse
Inventories:
Gas stored underground and fuel
Materials and supplie
Income taxes receivab
Other
Total current assets
Property, Plant, and Equipment
Electric
Gas
Construction work in progre:
Other
Total property, plant, and equipment
Accumulated depreciation
Net property, plant, and equipment
Other Noncurrent Assets
Regulatory asse
Nuclear decommissioning trus
Income taxes receivab
Other
Total other noncurrent assets
TOTAL ASSETS

See accompanying Notes to the Condensed ConsdliBiatancial Statement

(Unaudited)
Balance At
June 30, December 31
2013 2012
$ 281 $ 401
30¢& 33C
1,03¢ 937
76€ 761
1,20¢ 93¢
272 36E&
50¢ 564
14¢ 13E
327 30¢
36¢& 211
231 172
5,442 5,121
41,22% 39,70:
13,16: 12,57:
2,03( 1,89«
1 1
56,42( 54,167
(17,359 (16,64
39,06 37,52:
6,78¢ 6,80¢
2,214 2,161
12¢€ 17€
68¢ 65¢
9,81¢ 9,80~
$ 54,32: $ 52,44¢




PG&E CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
Balance At
June 30, December 31
(in millions, except share amounts 2013 2012
LIABILITIES AND EQUITY
Current Liabilities
Shor-term borrowings $ 95z $ 49z
Long-term debt, classified as curre 1,28¢ 40C
Accounts payable
Trade creditor: 1,15¢ 1,241
Disputed claims and customer refui 15€ 157
Regulatory balancing accour 1,00z 634
Other 45€ 444
Interest payabl 877 87C
Income taxes payab 17 6
Deferred income taxe 10€ -
Other 1,37: 2,01%
Total current liabilities 7,38 6,25¢
Noncurrent Liabilities
Long-term debt 11,91% 12,517
Regulatory liabilities 5,22¢ 5,08¢
Pension and other postretirement beni 3,66¢ 3,57¢
Asset retirement obligatior 2,93 2,91¢
Deferred income taxe 6,98¢ 6,74¢
Other 2,092 2,02(
Total noncurrent liabilities 32,82( 32,861
Commitments and Contingencies (Note 1(
Equity
Shareholders' Equity
Preferred stoc - -
Common stock, no par value, authorized 800,000sb@0es
444,717,704 and 430,718,293 shares outstandirgaéctive date 9,03z 8,42¢
Reinvested earning 4,90¢ 4,743
Accumulated other comprehensive loss (72) (107)
Total shareholders' equity 13,87( 13,07
Noncontrolling Interest - Preferred Stock of Subsidiary 252 252
Total equity 14,12; 13,32¢
TOTAL LIABILITIES AND EQUITY $ 54,32¢ $ 52,44¢

See accompanying Notes to the Condensed Consdliftatancial Statement



PG&E CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in millions)
Cash Flows from Operating Activities
Net income
Adjustments to reconcile net income to net cashigea by
operating activities
Depreciation, amortization, and decommissior
Allowance for equity funds used during construct
Deferred income taxes and tax credits,
Other
Effect of changes in operating assets and liadodli
Accounts receivabl
Inventories
Accounts payabl
Income taxes receivable/paya
Other current assets and liabilit
Regulatory assets, liabilities, and balancing antsyunel
Other noncurrent assets and liabilities
Net cash provided by operating activities
Cash Flows from Investing Activities
Capital expenditure
Decrease (increase) in restricted ¢
Proceeds from sales and maturities of nuclear detdssioning
trust investment
Purchases of nuclear decommissioning trust invegs
Other
Net cash used in investing activitie
Cash Flows from Financing Activities
Borrowings under revolving credit faciliti¢

Net issuances (repayments) of commercial papenfriéscount of $1 and $

at respective date

Proceeds from issuance of l-term debt, net of premium, discount, and issu

costs of $8 and $6 at respective di
Long-term debt matured or repurchas
Energy recovery bonds matur
Common stock issue
Common stock dividends pa
Other

Net cash provided by (used in) financing activitie
Net change in cash and cash equivaler

Cash and cash equivalents at January

Cash and cash equivalents at June @

Supplemental disclosures of cash flow informatiol
Cash received (paid) fc
Interest, net of amounts capitaliz
Income taxes, ne
Supplemental disclosures of noncash investing anth&ncing activities
Common stock dividends declared but not yet |
Capital expenditures financed through accountslge!
Noncash common stock issuan
Terminated capital leas

See accompanying Notes to the Condensed Consdligtatancial Statement

(Unaudited)
Six Months Ended June 30
2013 2012
$ 574 47E
1,01¢ 1,19C
(52) (59
34¢ 234
157 137
(22 13
(31) 5
28 (125
(149 152
(367) 74
(192) (115
142 18€
1,45¢ 2,17¢
(2,52)) (2,219
25 (@)
79t 66€
(786) (71¢)
16 64
(2,479 (2,206
14C -
321 (56¢€)
742 394
(462) (50)
- (200)
562 561
(386) (36€)
(26) 40
892 (189)
(120 (221
401 512
$ 281 292
$ (312 (319
(65) 114
$ 20z 194
25¢ 25¢€
11 12
- 13€



PACIFIC GAS AND ELECTRIC COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
(in millions) 2013 2012 2013 2012
Operating Revenues
Electric $ 3,051 $ 293C $ 585t % 5,701
Natural gas 71€ 662 1,591 1,531
Total operating revenues 3,77¢ 3,59 7,44¢€ 7,23
Operating Expenses
Cost of electricity 1,18¢ 962 2,17: 1,821
Cost of natural ga 17¢ 132 52t 47%
Operating and maintenan 1,25¢ 1,42¢ 2,592 2,791
Depreciation, amortization, and decommissioning 51€ 60€ 1,01¢ 1,19(
Total operating expense:! 3,14( 3,12¢ 6,30¢ 6,27
Operating Income 63¢ 467 1,13¢ 95¢
Interest incom: 3 2 4 3
Interest expens 171) 171) (341) (339)
Other income, net 22 22 46 45
Income Before Income Taxe: 48¢ 32C 847 664
Income tax provision 16C 93 281 20€
Net Income 32¢ 227 56€ 45¢
Preferred stock dividend requirement 4 4 7 7
Income Available for Common Stock $ 32t % 22 % 55¢ §$ 451

See accompanying Notes to the Condensed Consdligtatancial Statement



PACIFIC GAS AND ELECTRIC COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
(in millions) 2013 2012 2013 2012
Net Income $ 32¢ % 221 $ 56€ $ 45¢
Other Comprehensive Income, net of income ta
Pension and other postretirement benefit p
Unrecognized prior service cre 6 6 12 12
Unrecognized net ga 17 19 35 40
Unrecognized net transition obligati - 4 - 8
Transfer to regulatory account (19) (21) (398) (42)
Total other comprehensive income, net of income te 4 8 9 18
Comprehensive Income $ 332 $ 23t $ 57t $ 47€

See accompanying Notes to the Condensed ConsdliBiatancial Statement



PACIFIC GAS AND ELECTRIC COMPANY

CONDENSED CONSOLIDATED BALANCE SHEETS

(in millions)

ASSETS

Current Assets
Cash and cash equivale!
Restricted cas
Accounts receivable

Customers (net of allowance for doubtful accouts8® and $8°

at respective date
Accrued unbilled revenu
Regulatory balancing accour
Other
Regulatory asse
Inventories:
Gas stored underground and fuel
Materials and supplie
Income taxes receivab
Other
Total current assets
Property, Plant, and Equipment
Electric
Gas
Construction work in progress
Total property, plant, and equipment
Accumulated depreciation
Net property, plant, and equipment
Other Noncurrent Assets
Regulatory asse
Nuclear decommissioning trus
Income taxes receivab
Other
Total other noncurrent assets
TOTAL ASSETS

See accompanying Notes to the Condensed Consdliftatancial Statement

(Unaudited)

Balance At
June 30, December 31

2013 2012

61 $ 194
30¢& 33C
1,03¢ 937
76€ 761
1,20¢ 93¢
27¢E 36€
50¢ 564
14¢ 13E
327 30¢
361 18¢€
16¢ 16C
5,15¢ 4,87¢
41,22% 39,70:
13,16: 12,57:
2,03( 1,89«
56,41¢ 54,16¢
(17,352 (16,642)
39,067 37,52
6,78¢ 6,80¢
2,21« 2,161
122 171
417 381
9,53¢ 9,527
53,76 $ 51,92:




PACIFIC GAS AND ELECTRIC COMPANY
CONDENSED CONSOLIDATED BALANCE SHEETS

(in millions, except share amounts
LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities
Shor-term borrowings
Long-term debt, classified as curre
Accounts payable
Trade creditor:
Disputed claims and customer refui
Regulatory balancing accour
Other
Interest payabl
Income taxes payab
Deferred income taxe
Other
Total current liabilities
Noncurrent Liabilities
Long-term debt
Regulatory liabilities
Pension and other postretirement beni
Asset retirement obligatior
Deferred income taxe
Other
Total noncurrent liabilities

Commitments and Contingencies (Note 1(
Shareholders' Equity
Preferred stoc

Common stock, $5 par value, authorized 800,000sb@@es, 264,374,8(

shares outstanding at respective d
Additional paic-in capital
Reinvested earning
Accumulated other comprehensive loss
Total shareholders' equity
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

See accompanying Notes to the Condensed ConsdliBiatancial Statement

(Unaudited)
Balance At
June 30, December 31
2013 2012

$ 69z $ 372
93¢ 40C

1,15¢ 1,241

15€ 157

1,00z 634

471 41¢

872 86¢&

25 12

85 -

1,15¢ 1,79¢

6,551 5,89/
11,917 12,167
5,22¢ 5,08¢

3,58¢ 3,497

2,937 2,91¢

7,191 6,93¢

2,031 1,95¢
32,88( 32,56¢

25¢ 25¢

1,322 1,322

5,34¢ 4,682

7,492 7,291
(84 (93

14,33« 13,46(

$ 53,76¢ $ 51,92:




PACIFIC GAS AND ELECTRIC COMPANY
COND ENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
Six Months Ended June 30
(in millions) 2013 2012
Cash Flows from Operating Activities
Net income $ 56€ $ 45¢
Adjustments to reconcile net income to net cashigea by
operating activities
Depreciation, amortization, and decommissior 1,01¢ 1,19(
Allowance for equity funds used during construct (52 (53
Deferred income taxes and tax credits, 337 242
Other 12¢ 10¢
Effect of changes in operating assets and liadodli
Accounts receivabl (24) (50)
Inventories (32) 5
Accounts payabl 68 (207)
Income taxes receivable/paya (162 21€
Other current assets and liabilit (317 78
Regulatory assets, liabilities, and balancing antsunel (292) (115)
Other noncurrent assets and liabilities 12€ 20z
Net cash provided by operating activities 1,464 2,17¢
Cash Flows from Investing Activities
Capital expenditure (2,527 (2,219
Decrease (increase) in restricted ¢ 25 (1)
Proceeds from sales and maturities of nuclear detdssioning
trust investment 79t 66€
Purchases of nuclear decommissioning trust invegs (78€) (71¢€)
Other 8 11
Net cash used in investing activitie (2,479 (2,259
Cash Flows from Financing Activities
Net issuances (repayments) of commercial papenfraéscount of $1 and ¢
at respective date 321 (56€)
Proceeds from issuance of I-term debt, net of premium, discount, and issu:
costs of $8 and $6 at respective di 742 394
Long-term debt matured or repurchas (461) (50
Energy recovery bonds matur - (200)
Preferred stock dividends pe @) @)
Common stock dividends pa (358 (358
Equity contributior 66E 56E
Other (20) 48
Net cash provided by (used in) financing activitie 882 (174)
Net change in cash and cash equivaler (239 (259
Cash and cash equivalents at January 194 304
Cash and cash equivalents at June : $ 61 $ 45
Supplemental disclosures of cash flow informatiol
Cash received (paid) fc
Interest, net of amounts capitaliz $ (300) $ (309)
Income taxes, ne (86) 111
Supplemental disclosures of noncash investing anth&ncing activities
Capital expenditures financed through accountsige $ 25z $ 25€
Terminated capital leas - 13€

See accompanying Notes to the Condensed ConsdliBiatancial Statement

10



NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATE MENTS (Unaudited)
NOTE 1 : ORGANIZATION AND BASIS OF PRESENTATION

PG&E Corporation is a holding company that conditstbusiness through Pacific Gas and Electric Camgpa public utility operating in
northern and central California. The Utility gesmis revenues mainly through the sale and delveglectricity and natural gas to customers. The
Utility is primarily regulated by the CPUC and thERC. In addition, the NRC oversees the licenstogstruction, operation, and
decommissioning of the Utility’s nuclear generatfanilities. The Utility’s accounts for electrind gas operations are maintained in accordance
with the Uniform System of Accounts prescribed g FERC.

This quarterly report on Form 10-Q is a combingzbreof PG&E Corporation and the Utility that indles separate Condensed
Consolidated Financial Statements for each compaiwg Notes to the Condensed Consolidated FinaBtaa¢ments apply to both PG&E
Corporation and the Utility. PG&E Corporation’si@iensed Consolidated Financial Statements inchela¢counts of PG&E Corporation, the
Utility, and other wholly owned and controlled sidiaries. The Utility’s Condensed Consolidateddfiaial Statements include the accounts of the
Utility and its wholly owned and controlled subsides. All intercompany transactions have beenieited. PG&E Corporation and the Utility
operate in one segment.

The accompanying Condensed Consolidated Finanitdr8ents have been prepared in accordance withR&aRinterim financial
statements and in accordance with the instructiof®rm 10-Q and Rule 10-01 of RegulatioX $romulgated by the U.S. Securities and Exch
Commission and therefore do not contain all ofittiermation and footnotes required by GAAP andth8. Securities and Exchange Commission
for annual financial statements. PG&E Corporasamd the Utility’s Condensed Consolidated Findrfatements reflect all adjustments
(consisting only of normal recurring adjustmentgttmanagement believes are necessary for therésientation of their financial condition, resi
of operations, and cash flows for the periods priese The information at December 31, 2012 inGbadensed Consolidated Balance Sheets
included in this quarterly report was derived frdra audited Consolidated Balance Sheets incorpbtateeference into the 2012 Annual
Report. This quarterly report should be read imwaction with the 2012 Annual Report.

The preparation of financial statements in conftymiith GAAP requires management to make estimatesassumptions based on a w
range of factors, including future regulatory demis and economic conditions, that are difficulptedict. Some of the more critical estimates and
assumptions relate to the Utility’s regulatory éassad liabilities, legal and regulatory contingescenvironmental remediation liabilities, asset
retirement obligations, and pension and other ptisgment benefit plans obligations. Managemehébes that its estimates and assumptions
reflected in the Condensed Consolidated Finant&kBients are appropriate and reasonable. Aasalts could differ materially from those
estimates.

11



NOTE 2 : SIGNIFICANT ACCOUNTING POLICIES

The significant accounting policies usgdPG&E Corporation and the Utility are discusselote 2 of the Notes to the Consolidated
Financial Statements in the 2012 Annual Report.

Pension and Other Postretirement Benefits

PG&E Corporation and the Utility provide a non-aiimiitory defined benefit pension plan for eligilelmployees, as well as contributory
postretirement medical plans for retirees and thl@jible dependents, and non-contributory postetent life insurance plans for eligible
employees and retirees.

The net periodic benefit costs reflected in PG&Egdoation’s Condensed Consolidated Financial Statestfor the three and six months
ended June 30, 2013 and 2012 were as follows:

Pension Benefits Other Benefits
Three Months Ended June 30

(in millions) 2013 2012 2013 2012
Service cost for benefits earn $ 115 $ 98 $ 13 $ 11
Interest cos 15¢ 165 18 21
Expected return on plan ass (163%) (250 (20 (20
Amortization of transition obligatio - - - 6
Amortization of prior service co: 5 5 5 6
Amortization of unrecognized loss 28 32 2 2

Net periodic benefit cost 141 15C 18 26

Less: transfer to regulatory accodint (56) (75) - -
Total $ 85 $ 7% $ 18 $ 26

M The Utility recorded these amounts to a regulatmgount since they are probable of recovery frostaraers in futures rates.

Pension Benefits Other Benefits
Six Months Ended June 30

(in millions) 2013 2012 2013 2012
Service cost for benefits earn $ 23C % 197 $ 26 % 23
Interest cos 31z 32¢ 37 42
Expected return on plan ass (325) (299) (40 (39
Amortization of transition obligatio - - - 12
Amortization of prior service co: 10 10 11 12
Amortization of unrecognized loss 55 63 3 3

Net periodic benefit cost 282 30C 37 53

Less: transfer to regulatory accodint (113 (150) - -
Total $ 16 $ 15C $ 37 $ 53

M) The Utility recorded these amounts to a regulatmgount since they are probable of recovery frostaruers in future rates.
There was no material difference between PG&E Qattjmn and the Utility for the information disclasabove.
Variable Interest Entities

A VIE is an entity that does not have sufficientigg at risk to finance its activities without atldhal subordinated financial support from
other parties, or whose equity investors lack drgracteristics of a controlling financial interestn enterprise that has a controlling financial
interest in a VIE is known as the VIE’s primary kéoiary and is required to consolidate the VIB.dketermining whether consolidation of a
particular entity is required, PG&E Corporation dhd Utility first evaluate whether the entity i¥&. If the entity is a VIE, PG&E Corporation
and the Utility use a qualitative approach to datee if either is the primary beneficiary of theE/I

Some of the counterparties to the Utility's powarghase agreements are considered VIEs. Eaclesé MIEs was designed to own a
power plant that would generate electricity foresal the Utility. To determine whether the Utilisas the primary beneficiary of any of these VIEs
at June 30, 2013, it assessed whether it absoybsfdhne VIE's expected losses or receives anyigouf the VIE's expected residual returns under
the terms of the power purchase agreement, anathizedariability in the VIE’s gross margin, and saered whether it had any decision-making
rights associated with the activities that are nsagtificant to the VIE’s performance, such as dtsh rights and operating and maintenance
activities. The Utility’s financial exposure isrlited to the amount the Utility pays for delivemdctricity and capacity. The Utility did not have
any decision-making rights associated with anyhefdctivities that are most significant to the exoit performance of any of these VIEs. Since
the Utility was not the primary beneficiary of aofjthese VIEs at June 30, 2013, it did not constéicany of them.

PG&E Corporation affiliates have entered into ftax equity agreements to funesidential and commercial retail solar energyaithestions
with two privately held companies that are consdevIEs. Under these agreements, PG&E Corporatsmade cumulative lease payments and
investment contributions of $363 million to thesenpanies in exchange for the right to receive benfsbm local rebates, federal grants, ar



share of the customer payments made to these cogspaht June 30, 2013 and December 31, 2012 ghging amount of PG&E
Corporation’s investment in these agreements wd8 #iillion and $166 million, respectively. PG&E i@oration determined that it does not have
control over the companies’ significant economitivéties, such as the design of the companies, @egsdlection, construction, and the ongoing
operations of the companies. PG&E Corporationneasaterial remaining commitment to fund these exgients. Since PG&E Corporation was
not the primary beneficiary of any of these VIEgate 30, 2013, it did not consolidate any of them.

12



Adoption of New Accounting Pronouncements
Disclosures about Offsetting Assets and Liabilit|

In January 2013, the FASB issued an ASU that d@arihe scope of disclosures about offsetting ass®t liabilities. The guidance
requires an entity to disclose gross and net infibion about derivatives that are offset in the hedasheet or subject to an enforceable master-
netting arrangement or similar agreement. The ABthme effective for PG&E Corporation and the tytiin January 1, 2013. (See Note 7
below.)
Reporting of Amounts Reclassified Out of Accumuldt®ther Comprehensive Incorr

In February 2013, the FASB issued an ASU that reguan entity to provide information about the anteueclassified out of accumulated
other comprehensive income. The ASU became effeftr PG&E Corporation and the Utility on Janu&n2013.

The changes, net of income tax, in PG&E Corpor&iother comprehensive income for the three andmgirths ended June 30, 2013
consist of the following:

Pension and
Other
Postretirement Other
Benefit Plans  Investments Total
(in millions, net of income tax) Three Months Ended June 30, 201
Beginning balance $ (101) $ 10 $ (97)
Other comprehensive income before reclassifical (19 16 ©)]
Amounts reclassified from other comprehensive inet
Amortization of prior service coét 6 - 6
Amortization of actuarial gains 17 - 17
Net current period other comprehensive incomi 4 16 2C
Ending balance $ 97 $ 26 $ (71)

M These other comprehensive income components drel@ttin the computation of net periodic pensiod ather postretirement costs. (See the
“Pension and Other Postretirement Benefits” tableva for additional details.)

Pension and
Other
Postretirement Other
Benefit Plans  Investments Total
(in millions, net of income tax) Six Months Ended June 30, 201
Beginning balance $ (105) $ 4 $ (102)
Other comprehensive income before reclassifical (38) 22 (16)
Amounts reclassified from other comprehensive inet
Amortization of prior service cos) 12 - 12
Amortization of actuarial gains 34 - 34
Net current period other comprehensive incomi 8 22 3C
Ending balance $ 97 $ 26 $ (71)

M These other comprehensive income components dugléttin the computation of net periodic pensiod atiher postretirement costs. (See the
“Pension and Other Postretirement Benefits” tableva for additional details.)

There was no material difference between PG&E Qaitin and the Utility for the information disclasabove, with the exception of
other investments which are held by PG&E Corporatio
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NOTE 3: REGULATORY ASSETS, LIABILITIES, AND BALANCI NG ACCOUNTS
Regulatory Assets
Long-Term Regulatory Assets

Long-term regulatory assets are composed of thewoig:

Balance at
(in millions) June 30, 201 December 31, 201,
Pension benefit $ 3,32¢ $ 3,27¢
Deferred income taxe 1,70C 1,627
Utility retained generatio 527 552
Environmental compliance cos 604 604
Price risk manageme 163 21C
Electromechanical mete 16E 194
Unamortized loss, net of gain, on reacquired 14¢€ 141
Other 157 20€
Total long-term regulatory assets $ 6,78¢ $ 6,80¢
Regulatory Liabilities
Long-Term Regulatory Liabilities
Long-term regulatory liabilities are composed @ fbllowing:
Balance at
June 30, December 31
(in millions) 2013 2012
Cost of removal obligatior $ 3,76: $ 3,62¢
Recoveries in excess of asset retirement obliga 633 62C
Public purpose progran 571 59C
Other 25¢ 253
Total long-term regulatory liabilities $ 5,22¢ $ 5,08¢

Regulatory Balancing Accounts

The Utility’s recovery of a significant gimn of revenue requirements and costs is decdupden the volume of sales. The Utility
records (1) differences between actual customkndsl and the Utility’s authorized revenue requiesty and (2) differences between incurred costs
and customer billings. To the extent these diffees are probable of recovery or refund, the Ytiicords a regulatory balancing account
receivable or payable. Regulatory balancing actsotateivable and payable will fluctuate during year based on seasonal electric and gas usage
and the timing of when costs are incurred and castaevenues are collected.

Current Regulatory Balancing Accounts, Net

Receivable (Payable

Balance at
June 30, December 31

(in millions) 2013 2012

Distribution revenue adjustment mechan $ 407 $ 21¢
Utility generation 267 117
Hazardous substan 75 56
Public purpose progran (151 (83)
Gas fixed cos 25 44
Energy recovery bonc (181 (43)
Energy procuremet 13 77
U.S. Department of Energy Settlem (279, (250)
GHG allowance auction proceeés (199 -
Other 22¢€ 16E
Total regulatory balancing accounts, ne $ 202 $ 30z

(M The CARB has adopted regulations that establishetdte-wide, “cap-and-trade” program (effectimeuhry 1, 2013) that sets a gradually
declining limit on the amount of GHGs that may l@iteed each year. This balancing account is useddord proceeds collected by the Utility for
GHG emission allowances associated with the captaie program. These amounts will be refundezisiomers in future periods.
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NOTE 4: DEBT
Senior Notes

In June 2013, the Utility issued $375 million piijpel amount of 3.25% Senior Notes due June 15, 20233375 million principal amount
of 4.60% Senior Notes due June 15, 2043. The pdsceere used to repurchase $461 million prin@padunt, net of $21 million of premiums a
accrued interest, of the Utility’$1.0 billion outstanding 4.80% Senior Notes dwd¥l 1, 2014, to repay a portion of outstanding roential pape!
and for general corporate purposes.
Revolving Credit Facilities

In April 2013, PG&E Corporation and the Utilamended and restated their revolving creditifaes to extend their termination
dates from May 31, 2016 to April 1, 2018. Theseeagients contain substantially similar terms ais threginal 2011 credit agreements.

At June 30, 2013, PG&E Corporation had $260 milidrash borrowings and no letters of credit ouditag under its $300 million
revolving credit facility.

At June 30, 2013, the Utility had no cash borrowiagd $91 million of letters of credit outstandimgler its $3.0 billion revolving credit
facility.

Pollution Control Bonds

At June 30, 2013, the interest rates on the $61libmprincipal amount of pollution control bonder&s 1996 C, E, F, and 1997 B and the
related loan agreements ranged from 0.04% to 0.082dune 30, 2013, the interest rates on the $3iln principal amount of pollution control
bonds Series 2009 A-D and the related loan agresmamged from 0.01% to 0.05%.
Commercial Paper Program

At June 30, 2013, the Utility had $692 million aframercial paper outstanding under its revolvinglitriacility.
NOTE 5: EQUITY

PG&E Corporation’s and the Utility’s changes in #ggdor the six months ended June 30, 2013 welfelasvs:

PG&E

Corporation Utility

Total Total
Shareholders

(in millions) Equity Equity
Balance at December 31, 201 $ 13,32¢ $ 13,46(
Comprehensive incomr 604 57t
Common stock issue 57& -
Sharbased compensation expel 31 (@D}
Common stock dividends declar (405) (358
Preferred stock dividend requirem: - @)
Preferred stock dividend requirement of subsid @) -
Equity contributions - 66E
Balance at June 30, 201 $ 14,12 $ 14,33¢

In May 2013, PG&E Corporation entered into a newiBgDistribution Agreement providing for the salePG&E Corporation common
stock having an aggregate gross sales price af $3Q0 million. As of June 30, 2013, PG&E Corpmmattommon stock having an aggregate g
sales price of $50 million had been sold underéhjsity distribution agreement.

During the six months ended June 30, 2013, PG&Bparation issued 14 million shares of its commomlstfor aggregate net cash
proceeds of $562 million in the following transacis:

« 7 million shares were sold in an underwritten publffering for cash proceeds of $300 million, nefes and commissions;

« 4 million shares were issued for cash proceeds 1g9$million under the PG&E Corporation 401(k) plahe Divident
Reinvestment and Stock Purchase Plan, and-based compensation plans; ¢

« 3 million shares were sold for cash proceeds oB$tlilion, net of commissions paid of $1 milliomder the equity distributic
agreements

During the six months ended June 30, 2013, PG&Bparation contributed equity of $665 million to tbility to maintain the Utility’s
CPUC-authorized capital structure, which consi§ts286 common equity and 48% debt and preferreckstoc
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NOTE 6: EARNINGS PER SHARE

PG&E Corporatiors basic EPS is calculated by dividing the incorreglable for common shareholders by the weightedamgenumber ¢
common shares outstanding. PG&E Corporation apffie treasury stock method of reflecting the titueffect of outstanding share-based
compensation in the calculation of diluted EPSe Tdilowing is a reconciliation of PG&E Corporatisrincome available for common shareholi
and weighted average common shares outstandimmgfitulating diluted EPS:

Three Months Ended Six Months Ended
June 30, June 30,

(in millions, except per share amounts 2013 2012 2013 2012
Income available for common shareholder $ 326 $ 23t $ 567 $ 46¢
Weighted average common shares outstanding, ba 442 42% 43¢ 41¢
Add incremental shares from assumed convers

Employee sha-based compensatic 1 2 1 2
Weighted average common share outstanding, dilute 442 42E 43¢ 421
Total earnings per common share, dilutec $ 0.7/ % 058 $ 1.2¢ $ 1.11

For each of the periods presented above, the asilonlof weighted average common shares outstarairagdiluted basis excluded an
insignificant amount of options and securities thate antidilutive.

NOTE 7: DERIVATIVES

The Utility uses both derivative and naridative contracts in managing its exposure to roawfity-related price risk, including
forward contracts, swap agreements, futures cdstrand option contracts.

These instruments are not held for speculativeqaep and are subject to certain regulatory reqeinésn Customer rates are designed to
recover the Utility’s reasonable costs of providgggvices, including the costs related to pricke msinagement activities.

Price risk management activities that meet thenitefn of derivatives are recorded at fair valuetioe Condensed Consolidated Balance
Sheets. As long as the current ratemaking medmam@sains in place and the Utility’s price risk ragament activities are carried out in
accordance with CPUC directives, the Utility exgectrecover fully, in rates, all costs relatedi¢vivatives. Therefore, all unrealized gains and
losses associated with the change in fair valubesfe derivatives are deferred and recorded witigirUtility’ s regulatory assets and liabilities. (
Note 3 above.) Net realized gains or losses omuadity derivatives are recorded in the cost ofteleity or the cost of natural gas wi
corresponding increases or decreases to regulaadencing accounts for recovery from or refundustomers.

The Utility elects the normal purchase and saleption for eligible derivatives. Derivatives tatjuire physical delivery in quantities
that are expected to be used by the Utility overasonable period in the normal course of busirsgsdo not contain pricing provisions unrelated
to the commodity delivered are eligible for themat purchase and sale exception. The fair valuedfatives that are eligible for the normal
purchase and sales exception are not reflectdtbi€bndensed Consolidated Balance Sheets.

Presentation of Derivative Instruments in the Finarial Statements

In the Condensed Consolidated Balance Sheets atiggs are presented on a net basis by countenyhgye the right and the intention to
offset exists under a master netting agreemeritdekivatives that are subject to a master netiimgngement have been netted. The net balances
include outstanding cash collateral associated @étfivative positions.

At June 30, 2013, PG&E Corporation’s and the Wtiitoutstanding derivative balances were as follows

Commodity Risk

Gross Total
Cash
(in millions) Balance Netting Collateral Balance
Current asset- other $ 31 % 11y $ 28 % 48
Other noncurrent asse- other 71 5) - 66
Current liabilities— other (18¢) 11 138 (44)
Noncurrent liabilities— other (16€) 5 40 (123)
Total commodity risk $ (2549 $ - $ 201 $ (53)

At December 31, 2012, PG&E Corporation’s and thiéitys outstanding derivative balances were asofek:

Commodity Risk

Gross Total
Cash
(in millions) Balance Netting Collateral Balance
Current asset- other $ 48 $ (25 $ € $ 59
Other noncurrent asse- other 99 (11 - 88
Current liabilities— other (255) 25 11t (115

Noncurrent liabilities— other (227) 11 14 (196)




Total commodity risk $ (329 $ - $ 165 $ (164)
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Gains and losses associated with prigemisnagement activities were recorded as follows:

June 30, June 30,
(in millions) 2013 2012 2013 2012
Unrealized gain/(loss) - regulatory assets andliiigs (1) $ (23 $ 21¢ $ 75 $ 165
Realized loss - cost of electrici) (32) (125) (79 (275)
Realized loss - cost of natural dés (4) (5) (12) (27)
Total commodity risk $ (58 $ 89 $ (16) $ (137)

Commodity Risk

Three Months Ended

Six Months Ended

(M Unrealized gains and losses on commodity riskteel derivative instruments are recorded to regnjatssets or liabilities, rather than being
ecorded to the Condensed Consolidated StaternEhtsome. These amounts exclude the impact df caBateral postings
(@ These amounts are fully passed through to custimeates. Accordingly, net income was not intpddy realized amounts on these

1struments

Volume of Derivative Activity

At June 30, 2013, the volumes of PG&E @oagion’s and the Utility’s outstanding derivativesre as follows:

Contract Volume ()

1 Year or 3 Years or
Greater but Greater but
Less Than 1 Less Than 3 Less Than 5 5 Years or
Underlying Product Instruments Year Years Years Greater @
Natural Ga<® Forwards ant
(MMBtus @) Swaps 290,542,77 86,670,00 6,900,001 -
Options 209,492,49 136,515,17 4,950,001 -
Electricity Forwards ant
(Megawat-hours) Swaps 3,088,87! 2,782,48! 2,008,041 2,077,42.
Options 55,05 239,23 239,01! 64,45¢
Congestior
Revenue Right 55,926,49 74,483,97. 68,123,54 14,274,16
O Amounts shown reflect the total gross derivativeirees by commodity type that are expected to sittbach period.
(@) Derivatives in this category expire between 201@ 2022.
(3 Amounts shown are for the combined positions ofelleetric fuels and core gas portfolios.
4 Million British Thermal Units.
At December 31, 2012, the volumes of PG8dEporation’s and the Utility’s outstanding derivas were as follows:
Contract Volume )
1 Year or 3 Years or
Greater but Greater but
LessThan1l LessThan3 LessThan5 5 Years or
Underlying Product Instruments Year Years Years Greater @
Natural Gas® Forwards ant
(MMBtus @) Swaps 329,466,51 98,628,39 5,490,001 -
Options 221,587,43 216,279,76 10,050,00 -
Electricity Forwards an(
(Megawat-hours) Swaps 2,537,02: 3,541,041 2,009,50! 2,538,771
Options - 239,01! 239,23 119,50¢
Congestior
Revenue Right 74,198,69 74,187,80 74,240,14 25,699,80

@O Amounts shown reflect the total gross derivativeimees by commodity type that are expected to siettbach period.

(2 Derivatives in this category expire between 201@ 2022.
(3 Amounts shown are for the combined positions ofeleetric fuels and core gas portfolios.
@ Million British Thermal Units.
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The majority of the Utility’s derivatives contaioltateral posting provisions tied to the Utilityésedit rating from each of the major credit
rating agencies. At June 30, 2013, the Utility'sdit rating was investment grade. If the Utiliyredit rating were to fall below investment grade
the Utility would be required to post additionasbammediately to fully collateralize some of it fiability derivative positions.

The additional cash collateral that the Utility iadbe required to post if the credit risk-relateshtingency features were triggered was as
follows:

Balance at
June 30, December 31

(in millions) 2013 2012
Derivatives in a liability position with credit k-related
contingencies that are not fully collateraliz $ (11¢) $ (26€)
Related derivatives in an asset posit 4 59
Collateral posting in the normal course of businetated tc

these derivative 96 10z
Net position of derivative contracts/additional cdateral

posting requirements® $ (16) $ (104)

M This calculation excludes the impact of closedungtaid positions, as their settlement is not imgaditty any of the Utility's
credit risk-related contingencies.

NOTE 8: FAIR VALUE MEASUREMENTS
PG&E Corporation and the Utility measure their caghivalents, trust assets, price risk managemstruiments, and other investments at

fair value. Fair value is an exit price, representhe amount that would be received to sell aetagr paid to transfer a liability in an orderly
transaction between market participants. As sfachyalue is a market-based measurement that dhmmutietermined based on assumptions that
market participants would use in pricing an asset l@ability. A three-tier fair value hierarchy established as a basis for considering such
assumptions and for inputs used in the valuatiothow®logies in measuring fair value:

« Level 1- Observable inputs that reflect quoted prices (wedfl) for identical assets or liabilities in aetimarkets.

« Level 2- Other inputs that are directly or indirectly obsae in the marketplace.

« Level 3— Unobservable inputs which are supported by littla@ market activities.
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The fair value hierarchy requires an entity to m@ze the use of observable inputs and minimizeuieeof unobservable inputs when
measuring fair value.

Assets and liabilities measured at fair value oecairring basis for PG&E Corporation and the Utiite summarized below (assets held in
rabbi trusts and other investments are held by PG&Eporation and not the Utility):

Fair Value Measurements
At June 30, 201°

(in millions) Level 1 Level 2 Level 3 Netting () Total
Assets:
Money market investments $ 22z $ - $ - $ - $ 222
Nuclear decommissioning trus
Money market investmen 32 - - - 32
U.S. equity securitie 95€ 10 - - 96€
Nor-U.S. equity securitie 391 - - - 391
U.S. government and agency securi 75¢ 13t - - 894
Municipal securitie! - 31 - - 31
Other fixed-income securities - 16€ - - 16€
Total nuclear decommissioning truébs 2,13¢ 34z - - 2,48(
Price risk management instrume
(Note 7)
Electricity - 26 72 15 118
Gas 1 3 - (3 1
Total price risk management instruments 1 29 72 12 114
Rabbi trusts
Fixec-income securitie - 29 - - 29
Life insurance contracts - 71 - - 71
Total rabbi trusts - 10C - - 10C
Long-term disability trus
Money market investmen 3 - - - 3
U.S. equity securitie - 13 - - 13
Nor-U.S. equity securitie - 12 - - 12
Fixed-income securities - 12% - - 12Z
Total long-term disability trust 3 14¢€ - - 151
Other investments 56 - - - 56
Total assets $ 2,42C % 61c $ 72 $ 12 8 3,128
Liabilities:
Price risk management instrume
(Note 7)
Electricity $ 85 % 11z % 148 % (183 $ 16z
Gas 6 5 - (6) 5
Total liabilities $ 91 $ 117 $ 148 % (189 $ 167

(M Includes the effect of the contractual ability &ttle contracts under master netting agreementsnangin cash collateral.
(@ Excludes $266 million at June 30, 2013 primarilkated to deferred taxes on appreciation of investraalue.
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Fair Value Measurements
At December 31, 201.

(in millions) Level 1 Level 2 Level 3 Netting () Total
Assets:
Money market investments $ 20 $ - $ - $ - $ 20¢
Nuclear decommissioning trus
Money market investmen 21 - - - 21
U.S. equity securitie 94( 9 - - 94¢
Nor-U.S. equity securitie 37¢ - - - 37¢
U.S. government and agency securi 681 13¢ - - 82C
Municipal securitie! - 59 - - 59
Other fixed-income securities - 17: - - 17:
Total nuclear decommissioning tru€bs 2,021 38C - - 2,401
Price risk management instrume
(Note 7)
Electricity 1 60 80 6 147
Gas - 5 1 (6) -
Total price risk management instruments 1 65 81 - 147
Rabbi trusts
Fixec-income securitie - 30 - - 30
Life insurance contracts - 72 - - 72
Total rabbi trusts - 10z - - 10z
Long-term disability trus
Money market investmen 10 - - - 10
U.S. equity securitie - 14 - - 14
Nor-U.S. equity securitie - 11 - - 11
Fixed-income securities - 13€ - - 13€
Total long-term disability trust 10 161 - - 171
Total assets $ 2,241 $ 706 $ 81 $ - $ 3,03(
Liabilities:
Price risk management instrume
(Note 7)
Electricity $ 158 % 144 % 16C $ (156) $ 302
Gas 8 9 - (9) 8
Total liabilities $ 165 $ 158 $ 16C $ (165 $ 311

MIncludes the effect of the contractual ability &ttle contracts under master netting agreementsnamgin cash collateral.
(@ Excludes $240 million at December 31, 2012 priryaelated to deferred taxes on appreciation ofstiment value.

Valuation Techniques

The following describes the valuation techniquesdu® measure the fair value of the assets anilitiedbshown in the tables above. All
investments that are valued using a net asset palughare can be redeemed quarterly with notitéorexceed 90 days.

Money Market Investment

PG&E Corporation and the Utility invest in moneynket funds that seek to maintain a stable net asde¢. These funds invest in high
quality, shortterm, diversified money market instruments, sucbl& Treasury bills, U.S. agency securities, fieaties of deposit, and commerc
paper with a maximum weighted average maturity®fl@ys or less. PG&E Corporation’s and the Utdiipvestments in these money market
funds are valued using unadjusted prices for idahéissets in an active market and are thus dledsi§ Level 1. Money market funds are recorded
as cash and cash equivalents in the Condensed lZiasd Balance Sheets.
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Trust Assets

The assets held by the nuclear decommissionintsirie rabbi trusts related to the non-qualifieteded compensation plans, and the
long-term disability trust are composed primarifyequity securities, debt securities, and life nagice policies. In general, investments held é& th
trusts are exposed to various risks, such as btteate, credit, and market volatility risks.

Equity securities primarily include investmentssammon stock, which are valued based on unadjysteés for identical securities in
active markets and are classified as Level 1. tigeeaicurities also include commingled funds, wtaoh classified as Level 2, that are valued us
net asset value per share and are composed of squitrities traded publicly on exchanges acrodtipteuindustry sectors in the U.S. and other
regions of the world. Price quotes for the askels by these funds are readily observable andadblai

Debt securities are primarily composed of U.S. goweent and agency securities, municipal securitied,other fixed-income securities,
including corporate debt securities. U.S. govemtna@d agency securities primarily consist of .&asury securities that are classified as Level 1
because the fair value is determined by observahl&et prices in active markets. A market appraagfenerally used to estimate the fair value of
debt securities classified as Level 2. Under &etaapproach, fair values are determined based'ainated pricing data, such as broker quotes, for
similar securities adjusted for observable diffegms Significant inputs used in the valuation nigaeerally include benchmark yield curves and
issuer spreads. The external credit ratings, cougi@, and maturity of each security are consalar¢he valuation model, as applicable.

Price Risk Management Instrumeni

Price risk management instruments include physiodlfinancial derivative contracts, such as poweclpase agreements, forwards,
swaps, options, and CRRs that are traded eithan@xchange or over-the-counter.

Power purchase agreements, forwards, and swapsalaez using a discounted cash flow model. Excedragled forwards and swaps t
are valued using observable market forward prioeshie underlying commodity are classified as LelveDver-thesounter forwards and swaps t
are identical to exchangeaded forwards and swaps or are valued using foryeces from broker quotes that are corroboratitidl market data ai
classified as Level 2. Long-dated power purchgseaanents that are valued using significant unelsée data are classified as Level 3. These
Level 3 contracts are valued using either estimbgeis adjustments from liquid trading points @ht@ques, including extrapolation from
observable prices, when a contract term extendsrueg period for which market data is available.

Exchange-traded options are valued using observaatket data and market-corroborated data andassified as Level 2. Over-the-
counter options are classified as Level 3 and aheed using a standard option pricing model, wimctudes forward prices for the underlying
commodity, time value at a ridkee rate, and volatility. For periods where madata is not available, the Utility extrapolatéservable data usil
internal models.

The Utility holds CRRs to hedge the financial idlCAISO-imposed congestion charges in the day-@hegrket. CRRs are valued based
on prices observed in the CAISO auction, whichdiseounted at the risk-free rate. Limited markads available in the CAISO auction and
between auction dates; therefore, the Utility usesels to forecast CRR prices for those periodsoetred in the auctions. CRRs are classified as
Level 3.

Other Investments

Other investments in common stock are valued basadadjusted prices for the investments and aheshctraded on public
exchanges. These investments are therefore coedievel 1 assets.

Transfers between Levels

PG&E Corporation and the Utility recognize transfbetween levels in the fair value hierarchy athefend of the reporting period. There
were no transfers between levels for the threesanthonths ended June 30, 2013.
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Level 3 Measurements and Sensitivity Analysis

The Utility’s market and credit risk managementdiion is responsible for determining the fair vatféhe Utility’s price risk manageme
derivatives. Market and credit risk managemenorisgo the Chief Risk Officer of the Utility. Meet and credit risk management utilizes models
to derive pricing inputs for the valuation of thélity’s Level 3 instruments. These models useipg inputs from brokers and historical data. The
market and credit risk management function andUtilééy’s finance function collaborate to determittee appropriate fair value methodologies and
classification for each derivative. Inputs used Hre fair value of Level 3 instruments are revidweriod-over-period and compared with market
conditions to determine reasonableness. Valuatiodels and techniques are reviewed periodically.

CRRs and power purchase agreements are valuedhistogcal prices or significant unobservable itspderived from internally
developed models. Historical prices include CRBian prices. Unobservable inputs include forwalettricity prices. Significant increases or
decreases in any of those inputs would resultsigmificantly higher or lower fair value, respedly. All reasonable costs related to Level 3
instruments are expected to be recoverable througtomer rates; therefore, there is no impact taneeme resulting from changes in the fair vi
of these instruments. (See Note 7 above.)

Fair Value at

(in millions) June 30, 201:

Fair Value Measurement Assets Liabilities Valuation Technique Unobservable Input Range®
(10.54)

Congestion revenue righ $ 72 $ 14 Market approacl CRR auction price $ 7.9¢

Power purchase agreeme $ - % 134 Discounted cash floy Forward price: $10.16- 56.8(

(M Represents price per megawatt-hour

Fair Value at

(in millions) December 31, 201,

Fair Value Measurement Assets Liabilities Valuation Technique Unobservable Input Range®
(9.04) -

Congestion revenue righ $ 80 $ 16 Market approacl CRR auction price $ 55.1¢

Power purchase agreeme $ - % 14t Discounted cash floy Forward price: $ 8.59- 62.9(

(M Represents price per megawatt-hour
Level 3 Reconciliation

The following tables present the reconciliationlfevel 3 price risk management instruments fortkinee and six months ended June 30,
2013 and 2012:

Price Risk Management

Instruments
(in millions) 2013 2012
Liability balance as of April 1 $ (75 $ (99
Realized and unrealized gains (loss
Included in regulatory assets and liabilities dabaing account§) (1) 19
Liability balance as of June 3C $ (76) $ (80)

(M The costs related to price risk management a&sviire recoverable through customer rates, therdfatancing account revenue is recorded for
amounts settled and purchased and there is no irfgpaet income. Unrealized gains and losses dezrée in regulatory liabilities and assets.

Price Risk Management

Instruments
(in millions) 2013 2012
Liability balance as of January 1 $ (79) $ (74)
Realized and unrealized gains (loss
Included in regulatory assets and liabilities dahaing account§) 3 (6)
Liability balance as of June 3C $ (76) $ (80)

MThe costs related to price risk management aesviire recoverable through customer rates, therdfatancing account revenue is recorded for
amounts settled and purchased and there is no irfgpaet income. Unrealized gains and losses drgrée in regulatory liabilities and assets.
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Financial Instruments
PG&E Corporation and the Utility use the followimgethods and assumptions in estimating fair valudifiancial instruments:
« The fair values of cash, restricted cash, net adsoeceivable, short-term borrowings, accountapkey customer deposits, and the Utikity’
variable rate pollution control bond loan agreemmegproximate their carrying values at June 303201 December 31, 2012, as they
shor-term in nature or have interest rates that resBt ¢

« The fair values of the Utility’s fixed-rate seniootes and fixed-rate pollution control bonds an&E®&orporation’s fixedrate senior nott
were based on quoted market prices at June 30,&ti®ecember 31, 201

The carrying amount and fair value of PG&E Corpioras and the Utility’s debt instruments were alidies (the table below excludes
financial instruments with carrying values that mpgmate their fair values):

June 30, 201 December 31, 201
Carrying Level 2 Fair Carrying Level 2 Fair
(in millions) Amount Value Amount Value
Debt (Note 4)
PG&E Corporatior $ 35C $ 36z $ 34¢ $ 371
Utility 11,93: 13,07¢ 11,64¢ 13,94¢
Available for Sale Investment
The following table provides a summary of availafuesale investments:
Total Total
Amortized Unrealized Unrealized Total Fair
(in millions) Cost Gains Losses Value
As of June 30, 201.
Nuclear decommissioning trus
Money market investmen $ 32 % - % - % 32
Equity securitie!
u.s. 262 704 - 96€
Nor-U.S. 20t 18¢ (2 391
Debt securitie
U.S. government and agency secur 831 67 4 894
Municipal securitie 29 2 - 31
Other fixed-income securities 16€ 2 (2) 16€
Total nuclear decommissioning tru§ts 1,52¢ 962 (8) 2,48(
Other investments 13 43 - 56
Total $ 153t $ 1,006 $ 8 $ 2,53¢
As of December 31, 201
Nuclear decommissioning trus
Money market investmen $ 21 % - % - % 21
Equity securitie:
u.s. 331 61¢€ - 94¢
Nor-U.S. 19¢ 181 (1) 37¢
Debt securitie!
U.S. government and agency securi 723 97 - 82C
Municipal securitie! 56 4 (D) 59
Other fixed-income securities 16€ 5 - 173
Total @ $ 1,49¢ $ 90t $ 2 $ 2,401
M Excludes $266 million and $240 million at June 2013 and December 31, 2012, respectively, pripnegiated to deferred taxes on
appreciation of investment value.
The fair value of debt securities by contractuatumty is as follows:
As of
(in millions) June 30, 201
Less than 1 ye: $ 28
1-5 years 50z
5-10 years 221
More than 10 years 33¢
Total maturities of debt securities $ 1,091
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The following table provides a summary of actifily the debt and equity securities:

Three Months Ended Six Months Ended
June 30, June 30,

2013 2012 2013 2012
(in millions)
Proceeds from sales and maturities of nuclear detdssioning

trust investment $ 43z $ 31t % 795 % 66€

Gross realized gains on sales of securities hedvaitabl«-for-sale 25 7 37 14
Gross realized losses on sales of securities lseddailabl-for-sale (5) (5) (6) (8)

NOTE 9: RESOLUTION OF REMAINING CHAPTER 11 DISPUTED CLAIMS

Various electricity suppliers filed claims in thdility’s proceeding filed under Chapter 11 of theSUBankruptcy Code seeking payment
for energy supplied to the Utility’s customers beém May 2000 and June 2001. These claims, whebltiity disputes, are being addressed in
various FERC and judicial proceedings in which $tate of California, the Utility, and other elecity purchasers are seeking refunds from
electricity suppliers, including governmental @e8t for overcharges incurred in the CAISO andGhéfornia Power Exchange wholesale
electricity markets during this period.

While the FERC and judicial proceedings are pendimg Utility has pursued, and continues to pursatlements with electricity
suppliers. The Utility entered into a number dflsenent agreements with various electricity sugaglito resolve some of these disputed claims and
to resolve the Utility’s refund claims against thedectricity suppliers. These settlement agre¢srmovide that the amounts payable by the parties
are, in some instances, subject to adjustment basétk outcome of the various refund offset ateré@st issues being considered by the
FERC. The Utility is uncertain when and how thenaéning disputed claims will be resolved.

Any net refunds, claim offsets, or other creditst the Utility receives from electricity suppligtgough resolution of the remaining
disputed claims, either through settlement or thhothe conclusion of the various FERC and judipiakceedings, are refunded to customers thr
rates in future periods.

At June 30, 2013, and December 31, 2012, the rengairet disputed claims liability consisted of $Iiélion and $157 million,
respectively, of remaining net disputed claimsgsitieed on the Condensed Consolidated Balance Shégtin accounts payable — disputed claims
and customer refunds) and $698 million and $68%anjlrespectively, of accrued interest (classifiedthe Condensed Consolidated Balance S
within interest payable).

At June 30, 2013 and December 31, 2012, the Utiktd $291 million, respectively, in escrow, indlugl earned interest, for payment of
the remaining net disputed claims liability. Theseounts are included within restricted cash ordbedensed Consolidated Balance Sheets.

NOTE 10: COMMITMENTS AND CONTINGENCIES

PG&E Corporation and the Utility have substantiaahcial commitments in connection with agreementgred into to support the
Utility’s operating activities. PG&E Corporatiomé the Utility also have significant contingencéssing from their operations, including
contingencies related to regulatory proceeding&stigations, nuclear liability, legal matters amyironmental remediation.

Commitments

In the ordinary course of business, thitienters into various agreements to purchasegu@nd electric capacity; natural gas supply,
transportation, and storage; nuclear fuel supptyyseivices; and various other commitments. ThetyJtiisclosed its commitments at December
31, 2012 in Note 15 of the Notes to the Consoldi&®mancial Statements in the 2012 Annual Repbrring the six months ended June 30, 2013,
the Utility entered into seven renewable energy gropurchase agreements, resulting in a total comemnit of $1.1 billion over the next five to
twenty-five years. These agreements have beemegehby the CPUC and have completed major milestari respect to construction.

Contingencies
Legal and Regulatory Contingencies

PG&E Corporation and the Utility are subject toigas laws and regulations and, in the normal coafdmisiness, are named as parties in
a number of claims and lawsuits. In addition, fieggmmay be incurred for failure to comply withdfral, state, or local laws and
regulations. PG&E Corporation and the Utility rett@ provision for a loss contingency when it ishbprobable that a loss has been incurred and
the amount of the loss can be reasonably estim®&&E Corporation and the Utility evaluate thegamf reasonably estimated losses eutrd
provision based on the lower end of the range,ssré@ amount within the range is a better estithate any other amount. The assessment of
whether a loss is probable or a reasonable paggilaihd whether the loss or a range of loss isnedtle, often involves a series of complex
judgments about future events. Loss contingerarieseviewed quarterly and estimates are adjustesflect the impact of all known informatic
such as negotiations, discovery, settlements aychgits, rulings, advice of legal counsel, and othfermation and events pertaining to a
particular matter. PG&E Corporation’s and the ityfis policy is to exclude anticipated legal costs.

Accruals for legal and regulatory contingenciesliading amounts related to natural gas mattersiydiotaled $31 million at June 30,
2013 and $34 million at December 31, 2012. Theseunts are included in current liabilities — othrethe Condensed Consolidated Balance
Sheets. Except as discussed below, PG&E Corparatid the Utility do not believe that losses assted with legal and regulatory contingencies
would have a material impact on their financial dition, results of operations, or cash flows.
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Natural Gas Matters

On September 9, 2010, a natural gas transmisspatimpe owned and operated by the Utility ruptume&an Bruno, California. The
ensuing explosion and fire resulted in the deatlesght people, numerous personal injuries, andresive property damage. Following the San
Bruno accident, various regulatory proceedingsgstigations, and lawsuits were commenced. The Na8Endependent review panel appointed
by the CPUC, and the SED completed investigatiaitts respect to the San Bruno accident, placingotame primarily on the Utility. As part of a
rulemaking proceeding to consider the adoptionesf natural gas safety regulations, the CPUC ordaltethtural gas operators in California to
submit proposed plans to modernize and upgraderihgiral gas transmission systems as well as iassdcost forecast and ratemaking proposals.

CPUC Gas Safety Rulemaking Proceeding

On December 28, 2012, the CPUC issued a decisatragiproved most of the Utility’s proposed pipeléadety enhancement plan, but
disallowed the Utility’s request for rate recoverfya significant portion of costs the Utility forested it would incur over the first phase of thanpl
through 2014. The CPUC decision limited the Utititrecovery of capital costs to $1.0 billion oéttotal $1.4 billion requested and limited
recovery of expenses to $165 million of the tof&$ million requested. Disallowed costs are chaditgenet income in the period incurred. The
CPUC stated that the Utility’s recovery of the amistauthorized in its decision are subject to réfumoting the possibility that further ratemaking
adjustments may be made in the pending CPUC imatiins discussed below. In addition, the Utikityequired to file an update to its plan on or
before October 29, 2013 regarding the resultssgfipeline records search and validation work, Wiy result in further adjustments to the
Utility’s authorized revenue requirements.

Pending CPUC Investigations and Enforcement Matte

There are three CPUC investigative enforcementgadings pending against the Utility that relat€licthe Utility’s safety recordkeeping
for its natural gas transmission system, (2) thiétyJs operation of its natural gas transmissidpgdine system in or near locations of higher
population density, and (3) the Utility’s pipeliirestallation, integrity management, recordkeepind ather operational practices, and other events
or courses of conduct, that could have led to atrdmuted to the San Bruno accident. Evidentiagrings and briefing on the issue of alleged
violations have been completed in each of thesesinyations. (See Note 15 of the Notes to the @ateted Financial Statements of the 2012
Annual Report for additional information regardiegch investigative proceeding.) The CPUC hasdtht it is prepared to impose significant
penalties on the Utility if the CPUC determinest tiiee Utility violated applicable laws, rules, aoidiers.

On July 16, 2013, the SED filed an amended repbf ot these proceedings to recommend that the CRp©se what the SED
characterized as a penalty of $2.25 billion onUliéity, allocated as follows: (1) $300 million asfine to the State General Fund, (2) $435 million
for a portion of PSEP costs that were previoussalibhwed by the CPUC and funded by shareholdeds(@n$1.515 billion to perform PSEP work
that was previously approved by the CPUC, implenopetational remedies, and for future PSEP coBte SEDS recommendation superseded
SED’s prior briefs of May 6, 2013 and June 5, 201®&hich it recommended that the entirety of thaalty be in the form of shareholder-funded
safety investments in the Utility’s natural gasygmission and distribution system and none shoellddid as a fine to the State General Fund.

Briefs also were filed during the second quarte2@f3 by the City of San Bruno, TURN, the CPUC'sARnd the City and County of
San Francisco. All parties recommend total pezmltif at least $2.25 billion, including fines palgato the State General Fund of differing
amounts. The City of San Bruno also recommendaitiite Utility provide $150 million for a PeninstEmergency Response Consortium, spend
$100 million ($5 million per year for 20 years)ftmd an independent advocacy trust (the CalifoRifeline Safety Trust), and provide funding for
an independent monitor to oversee the implememtatisthe recommended remedial operational meastrg®N also recommended that the
Utility bear expenses of $50 million to implemeairedial measures and to pay for an independentononi

On July 18, 2013, the Utility filed a request teagen the evidentiary record and extend the praeddcohedule in the investigations in
order to allow the Utility to present additionalidgence to respond to the SED’s latest penalty recendation. As permitted by the ALJs, the SED
and other parties responded to the Utility on 2@y2013 objecting to the request. Although thedlé\have not yet ruled on the Ultility’s request, on
July 30, 2013, the ALJs issued a ruling requedtiegUtility to provide answers to questions abtafinancing plans, how it intends to treat fines o
disallowed costs for regulatory accounting andp@asposes, and the impact on rates. The Utilitg&ponse is due on August 14, 2013. The ALJs
have asked all parties to file comments to addiesgmpact that fines and disallowances would lavéhe Utility’s ability to raise capital and
otherwise remain financially viable, including ttzex treatment of amounts disallowed. The partteshments are due on September 13, 2013 and
reply comments are due on September 23, 2013. Tiliy i$ uncertain when the ALJs will act on theiliy’s request to re-open the record.

After the briefing process has been completed, ainticipated that the CPUC ALJs will issue onenore presiding officer’'s decisions to
address the violations that they have determinedUtility committed and to impose penalties. Basaedhe CPUC's rules, the presiding officer’s
decisions would become the final decisions of tR&JC 30 days after issuance unless the Utility otlaer party filed an appeal with the CPUC, or
a CPUC commissioner requested that the CPUC ratiewlecision, within such time. If an appeal oviger request were filed, other parties would
have 15 days to provide comments but the CPUC amtlbefore considering any comments.

As discussed above, various parties have recomrdehdethe CPUC impose total penalties on thetyftif at least $2.25 billion,
including fines payable to the State General Furdiffering amounts. At June 30, 2013 and Decendder2012, PG&E Corporation’s and the
Utility’s financial statements included an accra&f$200 million for the minimum amount of fines deed probable that the Utility will pay to the
State General Fund. The Utility is unable to makmtter estimate due to the many variables thdt@ifect the final outcome of these pending
investigations. These variables include how tha ttumber and duration of violations will be detéred; how the SED’s and other parties’
recommendations on the amount and form of penaliikbe considered; whether and how the finantigdact of unrecoverable costs the Utility
has incurred, and will continue to incur, to impedhe safety and reliability of its pipeline systemill be considered; whether the Utility’s costs t
perform any required remedial actions will be cdaesed; and how the CPUC responds to public presstutire changes in these estimates or the
assumptions on which they are based could havaerialampact on PG&E Corporation’s and the Utiktyinancial condition, results of
operations, and cash flows. The CPUC may impasssfon the Utility that are materially higher thha amount accrued and disallow PSEP costs
that were previously authorized for recovery. Disaed costs would be charged to net income inpéirgod incurred. At June 30, 2013, capitali



PSEP costs of approximately $200 million are inetlich Property, Plant, and Equipment on the Corete@onsolidated Balance
Sheets. A final decision on these investigatiandatbe issued before the end of 2013.
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Other Potential Enforcement Matters

As of June 30, 2013, the Utility has sulteai 55 self-reports with the SED, plus additidiodibw-up reports, to provide notice about
self-identified and self-corrected violations often state and federal regulations related tcstfety of natural gas facilities and natural gas
operating practices. The SED is authorized toeisstations and impose penalties on the Utilityoagged with these or future reports that the
Utility may file. The SED may consider the sametdas as the CPUC in exercising its discretiomtpase penalties, except that if a penalty is
assessed, the SED is required to impose the maxigailynstatutory penalty per violation. The SE Iseheduled a workshop in early August to
elicit feedback from the California gas utilitiesdaother stakeholders on the gas citation progmat@ consider future changes to the program.
PG&E Corporation and the Utility are uncertain wiegtthe SED will issue citations and impose peesitin the Utility based on the self-reports the
Utility has already submitted.

In 2012, the Utility also notified the CPUC and 8ED that the Utility is undertaking a system-waffort to survey its transmission
pipelines and identify and remove encroachments fogpeline rights-of-way over a multi-year perioflG&E Corporation and the Utility are
uncertain whether this matter will result in thepmsition of penalties on the Utility.

Criminal Investigation

Since June 2011, the U.S. Department of JustieeCtiifornia Attorney General's Office, and the S4ateo County District Attorney’s
Office have been conducting an investigation of$he Bruno accident and have indicated that tHéyUs a target of the investigation. The Util
is cooperating with the investigation. PG&E Cogtam and the Utility believe that criminal chargegluding charges based on claims that the
Utility violated the federal Pipeline Safety Actagnbe brought against PG&E Corporation or the ttililt is uncertain whether any criminal
charges will be brought against any of PG&E Corpiores or the Utility’s current or former employeeé criminal charge or finding would further
harm the Utility’s reputation. PG&E Corporationdatfie Utility are unable to estimate the amournaoge of reasonably possible losses associated
with any civil or criminal penalties that could Imeposed and such penalties could have a materdtron PG&E Corporation’s and the Utility’s
financial condition, results of operations, andcfiews. In addition, the Utility’s business orexptions could be negatively affected by any
remedial measures imposed on the Utility, sucthegppointment of an independent monitor.

Third-Party Claims

Since the San Bruno accident, approximately 16GUgt® involving thirdparty claims for personal injury and property damagcluding
two class action lawsuits, have been filed agd@&&E Corporation and the Utility in connection witie accident on behalf of approximately
plaintiffs. These lawsuits seek compensation Enspnal injury and property damage, and otherfratieluding punitive damages. All cases w
coordinated and assigned to one judge in the SaedViaounty Superior Court. The Utility has enteitd settlement agreements to resolve
claims of approximately 150 plaintiffs and otheaiolants. In the second quarter of 2013, all d&si®n allegations were dismissed by the court.

As reflected in the table below, the Utility hasarled cumulative charges of $455 million for estied thirdparty claims, includin
personal injury, property damage, damage to inmnagire, and other damage claims. At June 30, 20&3Utility has made cumulative payme
of $388 million for settlements. The Utility estites it is reasonably possible that it may incumash as an additional $145 million for unreso
claims, for a total possible loss of $600 milliance the San Bruno accident. The Utility and mafsthe plaintiffs with unresolved claims
engaged in settlement discussions with the assistahmediators. Settlement discussions with splaiatiffs may conclude in the third quarte
2013. PG&E Corporation and the Utility are unaiol@stimate the amount or range of reasonably Iplesigsisses associated with punitive damz
if any, related to these matters.

The following table presents changes in the thadypclaims liability since the San Bruno accidenSeptember 2010; the balance is
included in other current liabilities in PG&E Corption’s and the Utility’'s Condensed ConsolidatedaBce Sheets:

(in millions)

Balance at January 1, 20 $ =
Loss accruel 22C
Less: Payments (6)
Balance at December 31, 20 214
Additional loss accrue 15k
Less: Payments (92
Balance at December 31, 20 2717
Additional loss accrue 8C
Less: Payments (219
Balance at December 31, 20 14¢
Additional loss accrue -
Less: Payments (79
Balance at June 30, 201 $ 67

The Utility has liability insurance from varioussurers who provide coverage at different policyithinthat are triggered in sequential order
or “layers.” Generally, as the policy limit folayer is exhausted the next layer of insurance iescavailable. The aggregate amount of insurance
coverage for thirgrarty liability attributable to the San Bruno aemid is approximately $992 million in excess of & $illion deductible. Throug
June 30, 2013, the Utility has recognized cumugitnsurance recoveries of $329 million for thirdtpalaims and related legal expenses. (The
Utility has incurred cumulative legal expenses &I #illion in addition to the $455 million chargbave). Insurance recoveries for the three and
six months ended June 30, 2013 were $45 milliomesé amounts were recorded as a reduction to oppeatd maintenance expense in PG&E
Corporation’s and the Utility’s Condensed ConsdidaStatements of Income. Although the Utilityibeés that a significant portion of costs
incurred for thir-party claims relating to the San Bruno accident wiimately be recovered through its insurancés itnable to predict the amot



and timing of additional insurance recoveries.

26



Class Action Complaint

On August 23, 2012, a complaint was filed in tha Seancisco Superior Court against PG&E Corporatiod the Utility (and other
unnamed defendants) by individuals who seek ceatifin of a class consisting of all California desits who were customers of the Utility betw
1997 and 2010, with certain exceptions. The pférdllege that the Utility collected more thand®1million in customer rates from 1997 through
2010 for the purpose of various safety measureopachtions projects but instead used the fundgdneral corporate purposes such as executive
compensation and bonuses. The plaintiffs allegeRIG&E Corporation and the Utility engaged in umifausiness practices in violation of
California state law. The plaintiffs seek restitntand disgorgement, as well as compensatory aniliye damages.

PG&E Corporation and the Utility contest the pl#fat allegations. On May 23, 2013, the court geghPG&E Corporation’s and the
Utility’s request to dismiss the complaint on thregnds that the CPUC has exclusive jurisdictioadjudicate the issues raised by the plaintiffs’
allegations. PG&E Corporation and the Utility areable to estimate the amount or range of reaspmaisisible losses, if any, that may be incurred
in connection with this matter.

Nuclear Insurance

The Utility is a member of NEIL, which is a mutuasurer owned by utilities with nuclear facilitieBIEIL provides insurance coverage
property damages and business interruption lossesred by the Utility if a nuclear event were twor at the Utility’s two nuclear generating units
at Diablo Canyon and the retired Humboldt Bay BnitNEIL provides property damage and businessrimi&ion coverage of up to $3.2 billion per
nuclear incident and $1.8 billion per non-nucleeident for Diablo Canyon. Humboldt Bay Unit 3 hegsto $131 million of coverage for nuclear
and non-nuclear property damages. NEIL also pesvimbverage for damages caused by acts of terratisuclear power plants.

Under the Price-Anderson Act, public liability afes that arise from nuclear incidents that occi@iablo Canyon, and that occur during
the transportation of material to and from Diabkn§on are limited to $12.6 billion. The Utility mhased the maximum available public liability
insurance of $375 million for Diablo Canyon. Thadnce is provided under a loss-sharing programmgmtilities owning nuclear reactors. The
Price-Anderson Act does not apply to claims thieeafrom nuclear incidents that occur during shigpdf nuclear material from the nuclear fuel
enricher to a fuel fabricator or that occur atfilne fabricator’s facility. The Utility has a sepde policy that provides coverage for claims agsi
from some of these incidents up to a maximum oB®8ilion per incident. In addition, the Utilityals $53 million of liability insurance for
Humboldt Bay Unit 3 and has a $500 million indenmafion from the NRC for public liability arisingdm nuclear incidents, covering liabilities in
excess of the liability insurance. (See Note 1thefNotes to the Consolidated Financial Statemefritse 2012 Annual Report for additional
information on the Utility’s insurance coverage gmdmiums.)

Environmental Remediation Contingencies

The Utility has been, and may be required to paefvironmental remediation at sites where it feenbor may be, a potentially
responsible party under federal and state envirotetht&aws. These sites include former manufactgasiplant sites, power plant sites, gas
gathering sites, sites where natural gas comprasations are located, and sites used by theyJtilitthe storage, recycling, or disposal of
potentially hazardous substances. Under fedethCatifornia laws, the Utility may be responsibbe femediation of hazardous substances even if
it did not deposit those substances on the site.

Given the complexities of the legal and regulatmyironment and the inherent uncertainties involivetthe early stages of a remediation
project, the process for estimating remediatiobilitées is subjective and requires significantgntent. The Utility records an environmental
remediation liability when site assessments indithat remediation is probable and the Utility camsonably estimate the loss or a range of
probable amounts. The Utility records an environtakremediation liability based on the lower efidh@ range of estimated probable costs, ur
an amount within the range is a better estimate #my other amount. Amounts recorded are not digteal to their present value.

The following table presents the changes in thérenmental remediation liability:

(in millions)
Balance at December 31, 20 $ 91C
Additional remediation costs accrue
Transfer to regulatory account for recov 85
Amounts not recoverable from custom 31
Less: Payments (92)
Balance at June 30, 201 $ 934

The environmental remediation liability is composédhe following:

Balance at
December 31
(in millions) June 30, 201. 2012
Utility-owned natural gas compressor site near Tépérizona® $ 27C % 23¢
Utility-owned natural gas compressor site near KipkCalifornia® 207 22¢
Former manufactured gas plant sites owned by tHigdir third parties 181 181
Utility-owned generation facilities (other than fassil fuel-fired),
other facilities, and thi-party disposal site 16¢ 15€
Fossil fue-fired generation facilities formerly owned by thélity 88 87
Decommissioning fossil fuel-fired generation fa@ and sites 19 19

Total environmental remediation liability $ 934 $ 91(C




() See “Natural Gas Compressor Sites” below.
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At June 30, 2013, the Utility expected to recov@8B million of its environmental remediation liahilthrough various ratemaking
mechanisms authorized by the CPUC. One of thesbanésms allows the Utility rate recovery for 90%4te hazardous substance remediation
costs for certain approved sites (including thediadpsite) without a reasonableness review. Thitythay incur environmental remediation costs
that it does not seek to recover in rates, sutcheasosts associated with the Hinkley site.

Natural Gas Compressor Site

The Utility is legally responsible for remediatiggpundwater contamination caused by hexavaleniaioro used in the past at the
Utility’ s natural gas compressor sites near Hinkley, Galdand Topock, Arizona. The Utility is also régul to take measures to abate the eff
of the contamination on the environment.

Hinkley Site

The Utility’s remediation and abatement effortshegt Hinkley site are subject to the regulatory atiti of the California Regional Water
Quality Control Board, Lahontan Region. The Regldoard has issued several orders directing tiilgylio implement interim remedial measu
to reduce the mass of the underground plume ofdadssat chromium, monitor and control movement &f pfiume, and provide replacement water
to affected residents. As of June 30, 2013, apprately 350 residential households located neacltinemium plume boundary were covered by
the Utility’s whole house water replacement progaamd the majority have opted to accept the Utsityffer to purchase their properties. On July
17, 2013, the Regional Board certified a final eowimental impact report evaluating the Utility’®oposed remedial methods to contain and
remediate the chromium plume and the potentialrenmiental impacts. The Regional Board is expetiatbvelop preliminary cleanup standards
later this year and issue final cleanup standar@914.

The Utility’s environmental remediation liability dune 30, 2013 reflects the Utility’s best estinaft probable future costs associated with
its final remediation plan and whole house wategpam. Future costs will depend on many factaiduding the levels of hexavalent chromium
the Utility is required to use as the standardéonediation, the required time period by which thendards must be met, the extent of the
chromium plume boundary, and adoption of a finalkdng water standard currently under developmerthie State of California. As more
information becomes known regarding these factbesUtility’s cost estimates and the assumptionsbith they are based regarding the amount
of liability incurred may be subject to further cigges. Future changes in estimates or assumptiapdiave a material impact on PG&E
Corporation’s and the Utility’s future financial mdition, results of operations, and cash flows.

Topock Site

The Utility’s remediation and abatemeffivies are subject to the regulatory authorityted California Department of Toxic Substances
Control and the U.S. Department of the Interiohe Utility has implemented interim remediation meas, including a system of extraction wells
and a treatment plant designed to prevent moveofenhexavalent chromium plume toward the Colofdd@r. The DTSC has certified the final
environmental impact report and approved the Yifinal remediation plan for the groundwater pymander which the Utility will implement an
in-situ groundwater treatment system to convereliabent chromium into a non-toxic and non-solublerf of chromium. On April 5, 2013, the
Utility submitted its intermediate design plan fmplementing the final groundwater remedy to theS@Tand the U.S. Department of the
Interior. The Utility’s intermediate plan reflects its evaluation of in@eeived from regulatory agencies and other $islers, potential sources
fresh water to be used as part of the remedy, arfdiming other engineering activities necessamotmplete the remedial design. The Utility
expects to submit its final plan for approval irL20

The Utility’s environmental remediation liability dune 30, 2013 reflects its best estimate of grlebfuture costs associated with these
developments. Future costs will depend on manpfacincluding the extent of work to be perforntedmplement the final groundwater remedy
and the Utility’s required time frame for remedéati As more information becomes known regardimgdéhfactors, the Utility’s cost estimates and
the assumptions on which they are based regardegrhount of liability incurred may be subjectuatier changes. Future changes in estimat
assumptions could have a material impact on PG&p@ation’s and the Utility’s future financial coitidn and cash flows.

Reasonably Possible Environmental Contingenc

Although the Utility has provided for known envimental obligations that are probable and reasoregilynable, the Utility’s
undiscounted future costs could increase to as raa&1.7 billion (including amounts related to Hiekley and Topock sites described above) if
the extent of contamination or necessary remediasigreater than anticipated or if the other piédly responsible parties are not financially able
to contribute to these costs, and could increagkduif the Utility chooses to remediate beyonglulatory requirements. The Utility may incur
actual costs in the future that are materiallyedtéht than this estimate and such costs could aavaterial impact on PG&E Corporation’s and the
Utility’s results of operations during the perigdwhich they are recorded.

Tax Matters

The IRS has withheld several matters pertainingéa2008, 2010, and 2011 tax returns for furtheiese. The most significant of these
matters relates to the repairs accounting methadgds made by the Utility with the filing of thed®and 2011 tax returns. Additionally, the IRS
has been working with the utility industry to prdgiguidance concerning the deductibility of repaP&&E Corporation and the Utility expect the
IRS to issue guidance with respect to repairs nratlee natural gas transmission and distributiosimesses by the end of 2013. PG&E
Corporation’s and the Utilitg unrecognized tax benefits may change signifigamithin the next 12 months depending on the guidao be issue
by the IRS and the resolution of the IRS audits.oAJune 30, 2013, PG&E Corporation and the ytliere unable to estimate the amount of the
future change in unrecognized tax benefits.

There were no other significant developments tantakters during the six months ended June 30,3 2QRefer to Note 9 of the Notes to
the Consolidated Financial Statements in the 201r2ual Report.)
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND
RESULTS OF OPERATIONS

OVERVIEW

PG&E Corporation, incorporated in California in 59% a holding company that conducts its busitiesaigh Pacific Gas and Electric
Company, a public utility operating in northern areahtral California. The Utility generates revemuainly through the sale and delivery of
electricity and natural gas to customers.

The Utility is regulated primarily by the CPUC atti FERC. In addition, the NRC oversees the licgngonstruction, operation, and
decommissioning of the Utility’s nuclear generatfanilities. The CPUC has jurisdiction over théesaand terms and conditions of service for the
Utility’s electricity and natural gas distributimperations, electric generation, and natural gassprortation and storage. The FERC has jurisdictio
over the rates and terms and conditions of segdeerning the Utility’s electric transmission opwas and over the rates and terms and conditions
of service governing the Utility on its interstai@tural gas transportation contracts. The Utdigo is subject to the jurisdiction of other federa
state, and local governmental agencies.

Most of the revenues that the Utility is authorizedollect through rates are set by the CPUCénGRC, which occurs generally every
three years. The Utility’s revenue requirementsofbier portions of its operations, such as ele¢tansmission, natural gas transportation and
storage services, electricity and natural gas @ees$, are authorized in other regulatory procesdingrseen by the CPUC or the FERC. The
Utility’s revenue requirements are generally set kvel to allow the Ultility to recover its forestad operating expenses, to recover depreciation,
tax, and interest expenses associated with foretasipital expenditures, and to provide the Utilitth an opportunity to earn its authorized ROE.
The Utility also collects revenue requirementseticover certain costs that the CPUC has authorimettility to pass through to customers, such as
electricity procurement costs. From time to tithe, Utility also files separate applications witle ICPUC requesting authority to recover costs for
other projects. PG&E Corporation’s and the Utikt§inancial condition, results of operations, aadicflows are affected by the extent to which
Utility is able to timely recover its actual cositsough rates and earn its authorized ROE.

This is a combined quarterly report of PG&E Corpioraand the Utility and should be read in conjimeivith each company’s separate
Condensed Consolidated Financial Statements anddtes to the Condensed Consolidated Financiabi®ttts included in this quarterly
report. In addition, this quarterly report shobklread in conjunction with the 2012 Annual Report.

Key Factors Affecting Results of Operations, Finanial Condition, and Cash Flows

PG&E Corporation and the Utility believe that thegsults of operations, financial condition, andicfiows will continue to be materially
affected by costs the Utility will incur to improvke safety and reliability of its natural gas @temns, as well as by costs related to the ongoing
investigations and civil lawsuits that commencdtbfeing the San Bruno accident in September 2088veral other factors have had, or are
expected to have, a material impact on PG&E Cotmora and the Utility’s future results of operat® financial condition, and cash flows.

« The Pending Investigations and Civil Litigation &eld to Natural Gas Operations and the San Brunddent.Three CPUC investigatio
are pending against the Utility related to its naltgas operations and the San Bruno accidentJufnl6, 2013, the SED filed an amen
brief to recommend that the CPUC impose what thB Skaracterizes as a penalty of $2.25 billion om tthility, consisting of a $3(
million fine payable to the State General Fund &&d®50 billion of non-recoverable costs to perfosork under the Utilitys pipeline
safety enhancement plan and to implement the dpeshtremedies. Under the SEYevised recommendation, the Utility estimates ith
total past and future narcoverable costs and fines related to naturatrgasmission operations would be in excess of $ibii Severe
other parties have also submitted penalty recomatents. (See “Natural Gas Matters” below.) PG&arfibration’s and the Utilitg
financial condition, results of operations, andhcfisws also may be materially affected by civilawiminal penalties or other remedies
may be imposed in connection with the ongoing arahinvestigation of the San Bruno accident by feljestate, and local authoritie
(See “Criminal Investigationbelow.) It is reasonably possible that the Utilihay incur as much as an additional $145 millior
unresolved thirgearty claims related to the San Bruno accident gocumulative possible loss of $600 million, befdnsuranc
recoveries. The Utility and most of the plaintiffth unresolved claims are engaged in settlemisgudsions and mediation effortSes
“Third-Party Claim” below.)

- The Amount and Timing of the Utility’'s Financingeds. PG&E Corporation contributes equity to the Wtilas needed by the Utility
maintain its CPUGauthorized capital structure. The Utility has imed significant expenses that are not recoveriotrigh rates, whic
has increased the Utility’equity needs. For the six months ended Jun@@®IB, PG&E Corporation made equity contributionghte
Utility of $665 million. Additional equity issuely PG&E Corporation to fund the Ultility’ future equity needs that arise due tc
outcome of the pending investigations and unre@hlercosts incurred by the Utility is expected &wén a material dilutive effect
PG&E Corporation’s EPS. The Utility’s financing eds also will be affected by other factors describe “Liquidity and Financic
Resources” below. PG&E Corporation’s and the tytié ability to access the capital markets and thegeand rates of future financir
could be affected by changes in their respectieditratings, the outcome of natural gas matteeetpl economic and market conditic
and other factors

« The Timing and Outcome of Ratemaking Proceedirigsthe 2014 GRC, the Utility is seeking an irage in its 2014 revenue requirem:
of $1.207 billion over the comparable revenues Z643 that were previously authorized, as well dstiah increases for 2015 a
2016. The DRA has recommended that the CPUC apmd®014 revenue requirement that is lower thai320he CPUC is schedulec
issue a decision in the 2014 GRC in late 2013¢e (2014 General Rate Caseélow.) The FERC is also considering proposed gbsuir
the Ultility’s electric transmission rates in twongéng TO rate cases, including the Utildymost recent application filed on July
2013. (See “Electric Transmission Owner Rate Calelw.) Finally, the Utility plans to file an afdtion with the CPUC in late 20
to initiate the Utility’s 2015 GT&S rate case. €S#s5as Transmission and Storage Rate Casédw.) The outcome of these ratema



proceedings can be affected by many factors, imfudeneral economic conditions, the level of comto rates, regulatory policies, ¢
political considerations

The Ability of the Utility to Control Operating Gssand Capital Expenditures Authorized revenues are primarily set based oecfist
and assumptions about the amount of operating enstcapital expenditures the Utility will incur fature periods. PG&E Corporatian’
and the Utilitys net income is negatively affected when the aigbhdrrevenues are not sufficient for the Utility recover the costs
actually incurs to provide utility services. In1Z) the Utility incurred expenses to improve thfesaand reliability of its operations tt
were approximately $255 million higher than theeleof revenue requirements authorized in its 20RCGnd GT&S rate case. 1
Utility forecasts that it will incur approximate§250 million in 2013 that it will not recover intes, as well as capital expenditures
exceed the current authorized levels, to make iaddit improvements. Differences between the amouriiming of the Utility's actue
costs and forecasted or authorized amounts mayaéfistt the Utility's ability to earn its authorized RO
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Summary of Changes in Earnings for 2013

The following table is a summary reconciliationtioé key changes, after-tax, in PG&E Corporationtime available for common
shareholders and EPS for the three and six montiedeJune 30, 2013 compared to the prior year‘Besults of Operations” below for additional
information):

Three Months Six Months
Ended June 30 Ended June 30,
EPS EPS
(in millions, except per share amounts Earnings (Diluted) Earnings (Diluted)
Income Available for Common Shareholders- June 30, 201: $ 23t % 058 $ 468 $ 1.11
Natural gas matter® 91 0.2z 151 0.37
Growth in rate base earnin 22 0.0t 43 0.1C
Environmente-related cost 3 (0.01) 39 0.0¢
Reduction in authorized cost of capi (43 (0.0¢ (87) (0.19)
Timing of incremental worl (D] - (14) (0.03)
Gas transmission revenu 3 (0.01 (6) (0.02)
Impact of capital spending over authori: (5) (0.01) (5) (0.01)
Nuclear refueling outac 27 0.0€ - -
Increase in shares outstandifg - (0.09 - (0.07)
Other 8 0.01 (22) (0.06)
Income Available for Common Shareholders- June 30, 201 $ 326 % 0.7¢ $ 567 $ 1.2¢
@ The Utility incurred lower charges related to natural gas msafte the three and six months ended June 30,,2&18ompared to the sa

periods in 2012, resulting primarily from the absef charges for third-party claims and contribng; PSEP expenses authorized for
recovery in 2013; and lower legal and other expen$ee‘ Operating and Maintenar” below for additional informatior

)] Represents the impact of a higher number of slmnessanding at June 30, 2013, compared to the nuaflshares outstanding at June 30,
2012. PG&E Corporation issues shares to fundgjitstg contributions to the Utility to maintain thétility’s capital structure and fund
operations, including expenses related to nat@slngatters. This has no dollar impact on earn

CAUTIONARY LANGUAGE REGARDING FORWARD-LOOKING STATE MENTS

This quarterly report contains forward-looking staents that are necessarily subject to various gskl uncertainties. These statements
reflect managemenst’judgment and opinions which are based on cuestithates, expectations, and projections aboutdduents and assumptis
regarding these events and management's knowlédget® as of the date of this report.

These forward-looking statements relate to, amahgranatters, estimated losses, including penadfiesfines, associated with various
investigations; estimated losses and insuranceegies associated with the civil litigation arisiftgm the San Bruno accident; forecasts of costs
the Utility will incur to make safety and relialijliimprovements, including costs to perform worklenthe pipeline safety enhancement plan, that
the Utility will not recover through rates; foretaef capital expenditures; estimates and assunmgptieed in critical accounting policies, including
those relating to regulatory assets and liabili#s/ironmental remediation, litigation, third-padiaims, and other liabilities; and the level ofure
equity or debt issuances. These statements arédelstified by words such as “assume,” “expediiténd,” “forecast,” “plan,” “project,”

“believe,” “estimate,” “predict,” “anticipate,” “mg” “should,” “would,” “could,” “potential” and sinlar expressions. PG&E Corporation and the
Utility are not able to predict all the factorstinaay affect future results. Some of the factbeg tould cause future results to differ materifiyn
those expressed or implied by the forward-lookitagesnents, or from historical results, include, &g not limited to:

- when and how the pending investigations and enfoecs matters related to the Utilisyhatural gas system operating practices and th
Bruno accident are concluded, including the ultaratount of fines the Utility will be required taythe State General Fund, the co:
any remedial actions the Utility may be orderedptaform, and the extent to which the Utildypast and future unrecovered
unrecoverable costs to perform work associated itgthatural gas system are considered in reachim§jnal outcome

« the ultimate amount of thirgarty liability incurred in connection with the SBnuno accident; the timing and amount of relatesiranc
recoveries; and the ultimate amount of punitive dges, if any, the Utility may incur related to t-party claims

« the outcome of the pending criminal investigatielated to the San Bruno accident, including thienalte amount of civil or criminal fin
or penalties, if any, that may be imposed, andrtpact of remedial measures such as the appointofiemt independent monitc

« the outcomes of current regulatory and ratemakioggedings, such as the 2014 GRC and the pendingfEases; and the outcom
future regulatory and ratemaking proceedings, siscthe 2015 GT&S rate cas

« the ultimate amount of costs the Utility incurdfie future that are not recovered through ratesyding costs to perform incremental w
to improve the safety and reliability of electrizdanatural gas operatior

« the outcome of future investigations or proceeditigg may be commenced by the CPUC or other regylatuthorities relating to tl
Utility’ s compliance with laws, rules, regulations, or esdgpplicable to the operation, inspection, andnteaance of its electric and
facilities;



« whether PG&E Corporation and the Utility are aldedpair the reputational harm that they have sedfeand may suffer in the future,
to the negative publicity surrounding the San Brameident, the related civil litigation, and thending investigations, including a
charge or finding of criminal liability

. the amount and timing of additional common stodu#ces by PG&E Corporation, the proceeds of whrehcontributed as equity
maintain the Utilitys authorized capital structure as the Utility irecaharges and costs, including costs and finesiased with natur:
gas matters, that are not recoverable through catiesurance
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the impact of environmental remediation laws, rafahs, and orders; the ultimate amount of costsrried to discharge the Utility’
known and unknown remediation obligations; the mixte which the Utility is able to recover enviroamal compliance and remediat
costs in rates or from other sources; and the atéramount of environmental remediation costs ttiléyncurs but does not recover, st
as the remediation costs associated with the ¥'s natural gas compressor station site locatedhtieittey, California;

the impact of new legislation or NRC regulatiorezammendations, policies, decisions, or ordergingldo the operations, seismic des
security, safety, relicensing, or decommissionifiguxlear facilities, including the Utilitg' Diablo Canyon nuclear power plant, or rele
to the storage of spent nuclear fuel, cooling wattke, or other issues; and whether the Utillhyains renewed operating licenses fol
two nuclear operating units at Diablo Cany

the impact of weatherelated conditions or events (such as storms, toes floods, drought, solar or electromagnetiaitsyexind wildlan
and other fires), natural disasters (such as eaaftep, tsunamis, and pandemics), and other evaunth @s explosions, fires, accide
mechanical breakdowns, equipment failures, humesrsrand labor disruptions), as well as acts wbtesm, war, or vandalism, includi
cyber-attacks, that can cause unplanned outaghs;eeyenerating output, disrupt the Utilgyservice to customers, or damage or di
the facilities, operations, or information techrjoand systems owned by the Utility, its customersthird parties on which the Utili
relies; and subject the Utility to thigghrty liability for property damage or personaliyj, or result in the imposition of civil, criminabr
regulatory penalties on the Utilit

the impact of environmental laws and regulatiomseai at the reduction of carbon dioxide and GHGH, \ahether the Utility is able
continue recovering associated compliance costiyding the cost of emission allowances and offsiat the Utility incurs under cap-
anc-trade regulations

changes in customer demand for electricity andrabgas resulting from unanticipated populationvgtoor decline in the Utilitys servic
area, general and regional economic and financaket conditions, the extent of municipalizationtbé Utility’s electric distributio
facilities, changing levels of “direct accesslistomers who procure electricity from alternatergergy providers, changing levels
customers who purchase electricity from governniebtalies that act as “community choice aggregdtoasid the development
alternative energy technologies including -generation and distributed generation technolor

the adequacy and price of electricity, natural gas, nuclear fuel supplies; the extent to whichlltiity can manage and respond to
volatility of energy commaodity prices; the abilibf the Utility and its counterparties to post aure collateral in connection with price r
management activities; and whether the Utilitybkeao recover timely its energy commodity costetigh rates

whether the Utilitys information technology, operating systems andvorks, including the advanced metering system stfteture
customer billing, financial, and other systems, cantinue to function accurately while meeting Hegury requirements; whether -
Utility is able to protect its operating systemsl aretworks from damage, disruption, or failure ealiby cybemttacks, computer virus
or other hazards; whether the UtilgySecurity measures are sufficient to protect denfiial customer, vendor, and financial data coet
in such systems and networks; and whether thetyJtiin continue to rely on thindarty vendors and contractors that maintain angau
some of the Utilit’s operating system

the extent to which costs incurred in connectiothwhirdparty claims or litigation are not recoverable tigh insurance, rates, or fri
other third parties

the ability of PG&E Corporation and the Utility &mcess capital markets and other sources of debeauity financing in a timely manr
on acceptable term

changes in credit ratings which could result icrégmsed borrowing costs, especially if PG&E Corfionaor the Utility were to lose i
investment grade credit rating

the impact of federal or state laws or regulati@rstheir interpretation, on energy policy and tegulation of utilities and their holdi
companies, including how the CPUC interprets anidreas the financial and other conditions imposedP&&E Corporation when
became the Utility’'s holding company, and whether butcome of proceedings and investigations rejatd the Utility's natural ge
operations affects the Utility’ability to make distributions to PG&E Corporatiarthe form of dividends or share repurchases; amiirn
PG&E Corporatio’s ability to pay dividends

the outcome of federal or state tax audits andntipact of any changes in federal or state tax IpoBcies, or regulations; and

the impact of changes in GAAP, standards, rulepoticies, including those related to regulatorgamting, and the impact of change
their interpretation or applicatio

For more information about the significant riskattbould affect the outcome of these forward-loglstatements and PG&E Corporati®n’
and the Utility’s future financial condition, ressibf operations, and cash flows, see “Risk Fattarthe 2012 Annual Report and “ltem
1.A. Risk Factors” below. PG&E Corporation and ttdity do not undertake an obligation to updatefard-looking statements, whether
in response to new information, future events,tbenvise.
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RESULTS OF OPERATIONS

The table below details certain items from the agsanying Condensed Consolidated Statements of ladonthe three and six months
ended June 30, 2013 and 2012:

Three Months Ended Six Months Ended
June 30, June 30,

(in millions) 2013 2012 2013 2012
Utility
Electric operating revenu $ 3,051 $ 293 $ 585t $ 5,701
Natural gas operating revent 71€ 662 1,591 1,531

Total operating revenues 3,77t 3,59: 7,44¢€ 7,23
Cost of electricity 1,18¢ 962 2,172 1,821
Cost of natural ga 17¢ 132 52t 47E
Operating and maintenan 1,25¢ 1,42¢ 2,59¢ 2,791
Depreciation, amortization, and decommissioning 51€ 60¢€ 1,01¢ 1,19(

Total operating expense: 3,14( 3,12¢ 6,30¢ 6,277
Operating incom: 63E 467 1,13¢ 95k
Interest incom: 3 2 4 3
Interest expens 73 ()] (34)) (339
Other income, net 22 22 46 45
Income before income tax 48¢ 32C 847 664
Income tax provision 16C 93 281 20€
Net income 32¢ 227 56¢€ 45¢
Preferred stock dividend requirement 4 4 7 7
Income Available for Common Stock $ 328 $ 22 $ 55¢ $ 451
PG&E Corporation @
Operating revenue $ 3,77¢  $ 3,59 $ 7,448 $ 7,23¢
Operating expenses 3,14( 3,12¢ 6,31( 6,28(
Operating incom: 63€ 467 1,13¢ 954
Interest incomu 2 3 4 4
Interest expens a77) (17¢) (359 (350
Other income, net 24 32 52 58
Income before income tax 48t 32¢ 841 66€
Income tax provision 152 87 267 191
Net income 332 23¢ 574 47%
Preferred stock dividend requirement of subsidiary 4 4 7 7
Income Available for Common Shareholders $ 328 $ 23t $ 567 $ 46¢

(M Amounts for PG&E Corporation differ from comparabl®ounts for the Utility due primarily to PG&E Caomation's interest expense on lon -
term debt, other income from investments, and iretames
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The following presents the Utility’s operating rtésuor the three and six months ended June 308 20d 2012.
Electric Operating Revenue

The Utility’s electric operating revenues consisamounts charged to customers for electricity gatien, transmission and distribution
services, as well as amounts charged to customeesdver the cost of electricity procurement dreldost of public purpose, energy efficiency,
demand response programs.

The following table provides a summary of the Wik total electric operating revenues:

Three Months Ended Six Months Ended
June 30, June 30,
(in millions) 2013 2012 2013 2012
Revenues excluding pas-through cost: $ 1,611 $ 157¢ $ 3,19¢ $ 3,141
Revenues for recovery of passed-through costs 1,44¢ 1,351 2,65 2,56(
Total electric operating revenues $ 3,057 $ 293 $ 585 $ 5,701

The Utility’s total electric operating revenuesrieased by $127 million, or 4%, and by $154 million3%, in the three and six months
ended June 30, 2013, respectively, as comparézb teaime periods in 2012.

Electric operating revenues, excluding revenuesniéd to recover costs that are passed througkstorgers, increased by $32 million
$57 million, in the three and six months ended Bhe2013, respectively, as compared to the samedsen 2012. Revenues increased by $51
million and $100 million for the three and six mieqteriods, respectively, as authorized in the 2BRT, and were partially offset by a decrease in
revenues of $42 million and $84 million, respediiyas authorized in the 2013 Cost of Capital pediteg. The increase for both periods also
reflects $25 million of revenue authorized by tHeUWT in 2013 for recovery of the Utility’s incremahtosts of responding to storms and wildfires
from 2009 to 2011.

Revenues intended to recover costs that are p#ssedjh to customers and do not impact net incaraeased by $95 million and $97
million for the three and six months ended June2BQ3, respectively, as compared to the same eio2012. The change in the three and six
month periods was attributable to an increaseérctst of electricity of $227 million and $351 naili, respectively (see “Cost of Electricity”
below), offset by the absence of revenue of $12Bamiand $239 million, respectively, related t@ thnergy recovery bonds that matured in late
2012.

The Utility’s future electric operating revenues axpected to be impacted by revenues authorizidure rate cases. (See “Regulatory
Matters” below.) Future electric operating revesudl also be impacted by the cost of electrigityd other revenues intended to recover costs that
are passed through to customers.

Cost of Electricity

The Utility’s cost of electricity includes the cegif power purchased from third parties, transmigsiuel used in its own generation
facilities, fuel supplied to other facilities undaswer purchase agreements, and realized gainssek on price risk management activities. (See
Note 7 of the Notes to the Condensed ConsolidatehEial Statements.) The Util's cost of electricity is passed through to custendhe
Utility’s cost of electricity excludes non-fuel dssassociated with operating the Utility’s own gettien facilities and its electric transmission and
distribution system, which are included in opemgtimd maintenance expense in the Condensed Caatsali8tatements of Income.

The following table provides a summary of the WtiB cost of electricity and the total amount anérage cost of purchased power:

Three Months Ended June 30 Six Months Ended June 30

(in millions) 2013 2012 2013 2012

Cost of purchased pow $ 1,12C $ 9207 $ 2,03C $ 1,68
Fuel used in own generation facilities 69 55 14z 13¢
Total cost of electricity $ 1,18¢ $ 96z $ 2,17 $ 1,821
Average cost of purchased power per kiWh $ 0.08¢ $ 0.072 $ 0.08¢ $ 0.07¢
Total purchased power (in millions of kWh) 12,78¢ 12,52¢ 23,67 22,81¢

(M Kilowatt-hour

The Utility’s total cost of electricity ineased by $227 million, or 24%, and by $351 millior 19%, in the three and six months ended
June 30, 2013, respectively, as compared to the s@mods in 2012, primarily due to higher costpuochase renewable energy and increased spo
prices for electric and natural gas. The volumpafer the Utility purchases is driven by customkemand, the availability of the Utility’s own
generation facilities, and the cost effectivendssagh source of electricity.

Various factors will affect the Utility future cost of electricity, including the markeices for electricity and natural gas, the avalitgtof
Utility-owned generation, and changes in custonegnahd. Additionally, the cost of electricity ispexted to continue to be impacted by the higher
cost of procuring renewable energy as the Utihityréases the amount of its renewable energy didé/es comply with current and future Califor
law and regulatory requirements. The Ut's future cost of electricity also will be affectieg legislation and rules applicable to Gt



emissions. (See “Environmental Matters” below.)
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Natural Gas Operating Revenug

The Utility’s natural gas operating revenues cdrisimounts charged for transportation, distributiand storage services, as well as
amounts charged to customers to recover the costtofal gas procurement and public purpose program

The following table provides a summary of the Wik natural gas operating revenues:

Three Months Ended Six Months Ended
June 30, June 30,
(in millions) 2013 2012 2013 2012
Revenues excluding pas-through cost: $ 431 % 44t $ 87C $ 88C
Revenues for recovery of passed-through costs 287 217 721 651
Total natural gas operating revenue $ 71t $ 66z $ 1591 $ 1,531

The Utility’s natural gas operating revenues insegbby $56 million, or 8%, and by $60 million, &b4n the three and six months ended
June 30, 2013, respectively, as compared to the gemiods in 2012.

Natural gas operating revenues, excluding reveimtesded to recover costs that are passed thraughstomers, slightly decreased in the
three and six months ended June 30, 2013, as cethfzathe same periods in 2012, primarily duentinarease in base revenues as authorized in
the 2011 GT&S rate case and 2011 GRC that wastdifjse decrease in revenues authorized in the @058 of Capital proceeding.

Revenues intended to recover costs that are p#ssedjh to customers and do not impact net incaroeased by $70 million in the three
and six months ended June 30, 2013, respectivelgompared to the same periods in 2012. The iser@aboth periods is primarily due to the
higher cost of natural gas of $47 million and $50iom, respectively. (See “Cost of Natural Gagldw.) The increase for both periods also
included $29 million and $36 million, respectivedf,revenues authorized by the CPUC (subject tanaf under the Utility’s pipeline safety
enhancement plan, with no similar revenues in tier gear (see “Natural Gas Matters” below).

The Utility’s future natural gas operating revenaes expected to be impacted by the CPUC decigitimei Utility’s 2014 GRC and the
2015 GT&S rate case. (See “Regulatory Matteeddw.) Future gas operating revenues will alsonigacted by the cost of natural gas, natural
throughput volume, and other factors.

Cost of Natural Gas

The Utility’s cost of natural gas includes the sost procurement, storage, transportation of nagas and realized gains and losses on
price risk management activities. (See Note hefNotes to the Condensed Consolidated Finana#@ents.) The Utility’s cost of natural gas is
passed through to customers. The Utility’s cosiaifiral gas excludes the cost of operating thigykigas transmission and distribution system,
which is included in operating and maintenance pgpén the Condensed Consolidated Statements afiec

The following table provides a summary of the WtiB cost of natural gas:

Three Months Ended June 30 Six Months Ended June 30

(in millions) 2013 2012 2013 2012

Cost of natural gas so $ 137 $ 85 $ 437 % 37¢
Transportation cost of natural gas sold 42 47 88 96
Total cost of natural gas $ 17¢ $ 13z $ 52t $ 47t
Average cost per Mdb of natural gas sold $ 34 $ 1.7 $ 3.06 $ 2.54
Total natural gas sold (in millions of Mcf) 40 50 142 14¢

(1) One thousand cubic feet

The Utility’s total cost of natural gas increasgd¥47 million, or 36%, and by $50 million, or 11%,the three and six months ended June
30, 2013, respectively, as compared to the samedsein 2012, primarily due to a higher averagekatprice of natural gas in the second quarter
of 2013.

The Utility’s future cost of natural gas will befedted by the market price of natural gas and chsungcustomer demand. In addition, the
Utility’s future costs may be affected by federaktate legislation or rules to regulate the GHGssions from the Utility’s natural gas
transportation and distribution facilities and frotural gas consumed by the Utility’s customers.

Operating and Maintenance

Operating and maintenance expenses consist mditthe dJtility’s costs to operate and maintain isotricity and natural gas facilities,
customer billing and service expenses, the cogublic purpose programs, and administrative anéiggrexpenses. The Utility’s ability to earn its
authorized rate of return depends in part on iiftyabo manage its expenses and to achieve omaraltiand cost efficiencies.

The Utility’s operating and maintenance expensesagsed by $169 million, or 12%, from $1,425 millia the three months ended June
30, 2012 to $1,256 million in the three months ehdiene 30, 2013. The decrease was primarily dé&%d million of lower net costs associated
with natural gas matters that are not recoverdtrtmugh rates (see table below). The decreaseaeflsots $46 million of costs associated wit



refueling outage at Diablo Canyon in 2012, withsimilar activity in the three months ended JuneZB1,3. Operating and maintenance
expense for 2013 also included an increase of dRi@mof PSEP-related expenses that were authdri@gerecovery, subject to refund. (See
“Natural Gas Matters” below.)

34



The Utility’s operating and maintenanceexses decreased by $199 million, or 7%, from $#2idlion in the six months ended June
30, 2012 to $2,592 million in the six months endade 30, 2013. The total decrease was primariytd$255 million of lower net costs associz
with natural gas matters that are not recoverdistaigh rates (see table below) and a $61 milliamesese in environmental remediation costs
associated with a charge to income in 2012 foHimkley natural gas compressor site. These coste wartially offset by an increase of
approximately $65 million related to labor and Hémelated costs, timing of work to improve thefedst and reliability of the Utility’s electric and
natural gas operations, and other expenses. Queeatd maintenance expense for 2013 also incladadcrease of $36 million of PSEP-related
expenses that were authorized for recovery, subjaetfund. (See “Natural Gas Matters” below.)

The following table provides a summary of the Wil costs associated with natural gas mattersateahot recoverable through rates:

Three Months Ended June 3C Six Months Ended June 30

(in millions) 2013 2012 2013 2012

Pipeline-related expensgs(@) $ 74 $ 126 $ 13¢ $ 23z
Third-party claims - 80 - 80
Insurance recoverie (45) (25) (45) (36)
Contribution to City of San Bruno - - - 70
Total natural gas matters $ 29 $ 18 $ 91 $ 34¢€

(M For the three and six months ended June 30, 20t8¢overable pipeline-related expenses includedhdilibn and $47 million, respectively,
for work performed under the Util's pipeline safety enhancement pl

(@ The decrease in unrecoverable pipeline-relatedresqsereflects amounts that were authorized foverydn the CPUC’s December 2012
decision (as described above) as well as lowet leghother expenses in 20:

The Utility forecasts that the total unrecovergtifeeline-related expenses in 2013 will range fratGmillion to $500 million. These
amounts include costs to validate safe operatieggures, conduct strength testing, and perfornr atbek associated with safety improvements to
the Utility’s natural gas pipeline system; costatied to the Utility’s multi-year effort to idengifand remove encroachments (e.g. building strusture
and vegetation overgrowth) from transmission pipelights-of-way, to improve the integrity of tramssion pipelines and to perform other gas-
related work, and legal and other expenses. Fothitee and six months ended June 30, 2013, thity did not record any charges related to
penalties or third-party claims.

Under the SED'’s latest penalty recommendation{ilgy estimates that its total past and futurenmrecoverable costs and fines related to
natural gas transmission operations would be ir&xof $4 billion. (See “Natural Gas Matters” belpowuture operating and maintenance expense
will also continue to be affected by any additioclaarges for thirgearty claims arising from the San Bruno accideat #re not recoverable throu
insurance, charges for civil or criminal penaltiespunitive damages, if any, that may be imposethe Utility. The Utility may incur costs to
implement any remedial actions the CPUC may ottaettility to perform. (See “Natural Gas Mattetslow.)

Depreciation, Amortization, and Decommissionil

The Utility’s depreciation and amortization expersasists of depreciation and amortization on pdemt regulatory assets, and
decommissioning expenses associated with fosdifieel generation facilities and nuclear powerilities. The Utility’s depreciation,
amortization, and decommissioning expenses deadns$90 million, or 15%, and by $171 million, ot%, in the three and six months ended .
30, 2013, respectively, as compared to the samedsen 2012. The decrease in the three and siximaended June 30, 2013 is primarily due to
the absence of amortization expense of $118 milioth $227 million, respectively, for the energyonery bonds regulatory asset which fully
amortized in 2012. The decreases in both periaas wartially offset by the impact of capital adfis.

The Utility’s depreciation expense for future pelsds expected to be affected as a result of clsingeapital expenditures and the
implementation of new depreciation rates as autkdrby the CPUC in the future 2014 GRC and 2015 &Ta&e case. Future TO rate cases
authorized by the FERC will also have an impactiepreciation rates.

Interest Income, Interest Expense and Other Inconigt

There were no material changes to interest incamerest expense and other income, net for the thnel six months ended June 30, 2!
as compared to the same periods in 2012.

Income Tax Provisior

The Utility’s income tax provision increased by $@ilion, or 72%, and $75 million, or 36%, in tHer¢e and six months ended June 30,
2013, respectively, as compared to the same pend2i3l2. The effective tax rates for the threenths ended June 30, 2013 and 2012 were 33%
and 29%, respectively. The effective tax rategHersix months ended June 30, 2013 and 2012 v@8teaBd 31%, respectively. The effective tax
rates increased for both periods during 2013 dukd@ffect of regulatory treatment of fixed agsatng differences (which reverse over time)
related to the cost of removal of fixed assetsdembmmissioning costs.
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LIQUIDITY AND FINANCIAL RESOURCES
Overview

The Utility’s ability to fund operations and makistributions to PG&E Corporation depends on thelgwf its operating cash flows and
access to the capital and credit markets. Thddefdahe Utility’s cash flows fluctuate as a resefl seasonal load, volatility in energy commodity
costs, collateral requirements related to pride management activities, the timing and effectegfulatory decisions and long-term financings, and
the timing and amount of tax payments or refundmray other factors. The Utility generally utilizeguity contributions from PG&E Corporation
and long-term senior unsecured debt issuancesitdaitaits CPUC-authorized capital structure. Thiity relies on short-term debt, including
commercial paper, to fund temporary financing neetlse CPUC authorizes the aggregate amount oftemg debt and short-term debt that the
Utility may issue and authorizes the Utility to oger its related debt financing costs. The Utitigs short-term borrowing authority of $4.0 billion
including $500 million that is restricted to certaiontingencies.

PG&E Corporation’s ability to fund operations, maaheduled principal and interest payments, funlityJéquity contributions as needed
for the Utility to maintain its CPU@uthorized capital structure, and pay dividendsarily depends on the level of cash distributiateived fron
the Utility and PG&E Corporation’s access to thpita and credit markets.

The Utility’s future equity needs will continue be affected by costs that are not recoverable tfiroates, including costs related to
natural gas matters. The Utilisyequity needs would also increase to the exténtdéquired to pay fines or penalties in connectidth the pendin
investigations. (See “Natural Gas Matters” belowyrther, given the Utility’s significant ongoirgpital expenditures, the Utility will continue to
need equity contributions from PG&E Corporatiomtaintain its authorized capital structure.

PG&E Corporation’s equity contributions to the Wyilare funded primarily through common stock isees. PG&E Corporation also
may use draws under its revolving credit facilyotccasionally fund equity contributions on aniimebasis. Additional common stock issued by
PG&E Corporation to fund further equity contributsoto the Utility have had, and in the future cduddve, a material dilutive effect on PG&E
Corporation’s earnings per common share, primalélgending upon the resolution of the CP8/@ending investigations and the ultimate amou
unrecoverable costs the Utility incurs.

PG&E Corporation’s and the Utility’s credit ratinggay affect their access to the credit and capitakets and their respective financing
costs in those markets. Credit rating downgradag increase the cost of short-term borrowing, idiclg the Utility’s commercial paper, as well as
the costs associated with their respective creditifies, and long-term debt.

2013 Financings
Utility

In June 2013, the Utility issued $ 375lianil principal amount of 3.25% Senior Notes dueelli, 2023 and $ 375 million principal
amount of 4.60% Senior Notes due June 15, 2048e. pfoceeds were used to repurchase $461 millianipal amount, net of $21 million of
premiums and accrued interest, of the Utility’sGBillion outstanding 4.80% Senior Notes due M&akcB014, to repay a portion of outstanding
commercial paper, and for general corporate pugose
PG&E Corporation

In May 2013 , PG&E Corporation entereihia new Equity Distribution Agreement providing foe sale of PG&E Corporation
common stock having an aggregate gross salesqfrigeto $ 400 million. As of June 30, 2013 , PG&Brporation common stock having an
aggregate gross sales price of $50 million had Bek&hunder this equity distribution agreement.

During the six months ended June 30, 2013 , PG&p@ation issued 14 million shares of its commarlstfor aggregate net cash
proceeds of $ 562 million in the following trandans:

« 7 million shares were sold in an underwritten publffering for cash proceeds of $300 million, nefes and commissions;

« 4 million shares that were issued for cash procedd8149 million under the PG&E Corporation 401¢an, the Dividen
Reinvestment and Stock Purchase Plan, and-based compensation plans; ¢

« 3 million shares were sold for cash proceeds oB$tillion, net of commissions paid of $1 milliomader the equity distribution
agreements

The proceeds from these sales were used for gaz@airate purposes, including the infusion of gquito the Utility. For the six montt

ended June 30, 2013, PG&E Corporation made eqaittributions to the Utility of $665 million. PG&EdEporation forecasts that it will need to
continue to issue additional common stock to fureWtility’s equity needs.
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Revolving Credit Facilities and Commercial Paper Pogram

In April 2013, PG&E Corporation and thélty amended and restated their revolving crédlitlities to extend their termination dates
from May 31, 2016 to April 1, 2018. These agreetneonntain substantially similar terms as theigiol 2011 credit agreements.

The following table summarizes PG&E Corporatiomisl ghe Utility’s outstanding borrowings at June 2013:

Letters of
Termination Facility Credit Commercial Facility
Date Limit Outstanding Borrowings Paper Availability
(in millions)
PG&E Corporatior April 2018 $ 30D $ = $ 26( $ = $ 40
Utility April 2018 3,00(® 91 - 692) 2,21713)
Total revolving

@ Includes a $100 million sublimit for letters of ditand a $100 million commitment for loans that arade available on a same-day basis and ar
repayable in full within 7 days.

@ Includes a $1.0 billion sublimit for letters of ditand a $300 million commitment for loans thag arade available on a same-day basis and are
repayable in full within 7 days.

() The Utility treats the amount of its outstandingneoercial paper as a reduction to the amount aveilafder its revolving credit facility.

For the six months ended June 30, 2013, the avenatgtanding borrowings under PG&E Corporationisoteing credit facility were $168
million and the maximum outstanding balance duthegperiod was $260 million. For the six monthdeshJune 30, 2013, the Utility’s average
outstanding commercial paper balance was $495omifind the maximum outstanding balance during ¢éheg was $1.0 billion. The Utility has
not borrowed under its credit facility during 2013.

At June 30, 2013, PG&E Corporation and the Utiligre in compliance with all covenants under thespective revolving credit facilitie
Dividends

In June 2013, the Board of Directors of PG&E Coation declared quarterly dividends of $0.455 pexrs, totaling $202 million, of
which $197 million was paid on July 15, 2013 torshalders of record on July 1, 2013.

In June 2013, the Board of Directors of the Utitligclared dividends on its outstanding series efigored stock, payable on August 15,
2013, to shareholders of record on July 31, 2013.

Utility
Operating Activities

The Utility’s cash flows from operating activitipsimarily consist of receipts from customers leagments of operating expenses, other
than expenses such as depreciation that do natedhe use of cash.

The Utility’s cash flows from operating activitiésr the six months ended June 30, 2013 and 2012 agfollows:

(in millions) 2013 2012
Net income $ 56€ $ 45¢
Adjustments to reconcile net income to net caskigeal by operatin
activities:
Depreciation, amortization, and decommissior 1,01¢ 1,19(
Allowance for equity funds used during construct (52 (53
Deferred income taxes and tax credits, 337 242
Other 12¢€ 10¢
Net effect of changes in operating assets anditiabi (532 22¢
Net cash provided by operating activities $ 1,46/ $ 2,174

During 2013, net cash provided by operating ad@tisidecreased by $710 million compared to 2013s d@écrease was driven by
fluctuations in activities within the normal coursiebusiness such as the timing and amount of patsnacluding tax payments due to audit
settlements.
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Future cash flow from operating activities will affected by various factors, including:
«» the amount of cash internally generated througimabbusiness operations;
« the timing and amount of tax payments, tax refunds collateral payments, and interest payments;
« the timing and amount of payments to third paitiesonnection with the San Bruno accident and eelétisurance recoveries;

« the timing and amount of fines or penalties thay fe imposed, as well as any costs associatedreitiedial actions the CPL
may order the Utility to perforn

« the anticipated higher operating and maintenanatscassociated with the Utility’natural gas and electric operations
“Operating and Maintenar” above an¢Natural Gas Matte” below); anc

« the timing of the resolution of the Chapter 11 digg claims and the amount of interest on thesesl¢hat the Utility will b
required to pay (see Note 9 of the Notes to thed€nsed Consolidated Financial Stateme

Investing Activities

The Utility’s investing activities primarily congisf construction of new and replacement facilitiesessary to deliver safe and reliable
electricity and natural gas services to its custesmé&he amount and timing of the Utility’s capieadpenditures is affected by many factors such as
the occurrence of storms and other events causitagyes or damages to the Utility’s infrastructu@ash used in investing activities also includes
the proceeds from sales of nuclear decommissianiisg investments which are largely offset by thant of cash used to purchase new nuclear
decommissioning trust investments. The funds éndfbcommissioning trusts, along with accumulatediegs, are used exclusively for
decommissioning and dismantling the Utility’s nulgeneration facilities.

The Utility’s cash flows from investing activitiésr the six months ended June 30, 2013 and 2018 asfollows:

(in millions) 2013 2012

Capital expenditure $ (2,527 % (2,219
Decrease (increase) in restricted c 25 (D]
Proceeds from sales and maturities of nuclear degssipning trust investmen 79% 66€
Purchases of nuclear decommissioning trust invegs (78€) (71¢€)
Other 8 11
Net cash used in investing activitie $ (2,479 $ (2,259)

Net cash used in investing activities increase®280 million in 2013 compared to 2012 primarily daénigher capital expenditures.
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Future cash flows used in investing activitieslargely dependent on the timing and amount of ehpitpenditures. The Utility forecasts
that capital expenditures will total approximat@By.1 billion in 2013, including expenditures rethte its pipeline safety enhancement plan. For
more information about the types of capital investts made by the Utility, see “Capital Expenditliaghe 2012 Annual Report.

Financing Activities

The Utility’s cash flows from financing activitider the six months ended June 30, 2013 and 2012 agfollows:

(in millions) 2013 2012
Net issuance (repayments) of commercial papemfndiscount of $1 and $

at respective date 321 (56€)
Proceeds from issuance of I-term debt, net of premium, discount, and issu:

costs of $8 and $6 at respective di 742 394
Long-term debt matured or repurchas (461) (50
Energy recovery bonds matur - (200)
Preferred stock dividends pe @) @)
Common stock dividends pa (35¢) (35¢)
Equity contributior 66E 56E
Other (20) 48
Net cash provided by (used in) financing activitie $ 88z $ (174

In 2013, net cash provided by financing activitirereased by $1.1 billion compared to the sameogden 2012. Cash provided by or used
in financing activities is driven by the Utilityfnancing needs, which depend on the level of gaekided by or used in operating activities, the
level of cash provided by or used in investing\diiéis, the conditions in the capital markets, #&melmaturity date of existing debt instrumentse Th
Utility generally utilizes long-term senior unseedrdebt issuances and equity contributions from B@&rporation to maintain its CPUC-
authorized capital structure, and relies on steritdebt to fund temporary financing needs.

CONTRACTUAL COMMITMENTS
PG&E Corporation and the Utility enter into contteal commitments in connection with future obligais that relate to financing
arrangements (such as long-term debt, preferrett,shtmd certain forms of regulatory financing), ghases of electricity and natural gas for

customers, purchases of transportation capacitghpses of renewable energy, and purchases ddifideransportation to support the Utility’s
generation activities. (Refer to the 2012 Annuep®&t and “Liquidity and Financial Resources” ahpve
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NATURAL GAS MATTERS

PG&E Corporation’s and the Utility’s financial catidn, results of operations, and cash flows, hewetinued to be negatively affected by
costs the Utility has incurred to improve the safatd reliability of the Utility’s natural gas oeions, as well as by costs related to the on-going
regulatory proceedings, investigations, and casuits related to the San Bruno accident and thigyld natural gas operations. During 2013, the
Utility has continued to make progress on effootgriprove the safety of its gas transmission systethto satisfy recommendations made by the
NTSB and the CPUC following their investigationgoithe San Bruno accident. At June 30, 2013, tiléyhas officially satisfied seven of tt
twelve NTSB recommendations. In June 2013, thityJtequested closure on two more recommendatémmscontinues to make progress on the
remaining longer-term recommendations.

Since the San Bruno accident, PG&E CorporationthadJtility have incurred total cumulative chargésapproximately $1.9 billion
related to natural gas matters that are not reableethrough rates, as shown in the following table

Six Months

Cumulative Ended Cumulative

December 31
(in millions) 2012 June 30, 201: June 30, 201.
Pipeline-related expensgs(@) $ 1,02: $ 13¢ $ 1,15¢
Disallowed capital expenditurés 353 - 358
Accrued penaltie§) 217 - 217
Third-party claimg®) 45& - 45t
Insurance recoveri¢d (284) (45) (329
Contribution to City of San Bruno 70 - 70
Total natural gas matters $ 183 $ 91 $ 1,92¢

(WCumulative costs through December 31, 2012 inclP8&P-related expenses of approximately $600 mikiod other gas safetglated worl
of $185 million
(@The Utility forecasts that total pipeline-relategenses for 2013 will range from $400 million tadd$5million.

(3®In 2012, the Utility recorded a charge for platated capital expenditures incurred, correspantbrexpenditures that are forecasted to exce¢
CPUC's authorized levels or that were specificdisallowed.
@See “Pending CPUC Investigations and Enforcemeritdvdd below. Amount includes $17 million penathat was paid in 2012.

(6)See “Third-Party Claims” below.

The Utility estimates that its total past and fetunrecovered costs related to natural gas trasmmisperations exceeds $2.2 hillion,
which includes the following components:

« $1,251 million for disallowed PSEP expenses andaamsts, and;
- $964 million for other gas safety-related work (iting pipeline integrity management and rightsa@fy maintenance)

As described below, the SED recomaied that the CPUC impose what the SED charactesize penalty of $2.25 billion on the Utility,
consisting of a $300 million fine and $1.95 billiohnon-recoverable costs. After considering $r8lion of disallowed costs incurred that would
be applied towards the penalty, the Utility estiesathat its unrecovered costs for PSEP and otlsesafaty-related work would increase by $1.5
billion. If the SED’s latest penalty recommendatis adopted by the CPUC, the Utility estimates ifsatotal past and future unrecovered costs and
fines related to natural gas transmission operatioould be in excess of $4 billion.

CPUC Gas Safety Rulemaking Proceeding

On December 28, 2012, the CPUC issued a decisatragiproved most of the Utility’s proposed pipeléadety enhancement plan, but
disallowed the Utility’s request for rate recoverfya significant portion of costs the Utility forested it would incur over the first phase of thenpl
through 2014. The CPUC decision limited the Utititrecovery of capital costs to $1.0 billion oéttotal $1.4 billion requested and limited
recovery of expenses to $165 million of the tof&$ million requested. Disallowed costs are chaditgenet income in the period incurred. The
CPUC stated that the Utility’s recovery of the amisuauthorized in its decision are subject to réfuroting the possibility that further ratemaking
adjustments may be made in the pending CPUC imatiins discussed below. In addition, the Utiktyequired to file an update to its plan on or
before October 29, 2013 regarding the resultssdfipieline records search and validation work, Wwhiay result in further adjustments to the
Utility’s authorized revenue requirements.

The second phase of the Utility’s pipeline safetii@ncement plan beginning in 2015 will focus orepie segments in less populated
areas, as well as certain pressure testing antimg@peplacement work that the CPUC deferred frbefirst phase. The Utility expects to address
the scope, timing, and cost recovery of continwitogk to enhance the safety and reliability of tls gipeline system in the 2015 GT&S rate
case. (See “2015 Gas Transmission and StoragedRat® below.)
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Pending CPUC Investigations and Enforcement Matters

There are three CPUC investigative enforcementgamings pending against the Utility that relatélfothe Utility’s safety recordkeeping
for its natural gas transmission system, (2) thiétyJs operation of its natural gas transmissidpgline system in or near locations of higher
population density, and (3) the Utility’s pipeliirestallation, integrity management, recordkeepind ather operational practices, and other events
or courses of conduct, that could have led to otrdmuted to the San Bruno accident. Evidentiagrings and briefing on the issue of alleged
violations have been completed in each of thesesinyations. (See Note 15 of the Notes to the @afeted Financial Statements of the 2012
Annual Report for additional information regardiegch investigative proceeding.) The CPUC hasdstht it is prepared to impose significant
penalties on the Utility if the CPUC determinesttie Utility violated applicable laws, rules, anidlers.

On July 16, 2013, the SED filed an amended repbf o these proceedings to recommend that the CPip0se what the SED
characterized as a penalty of $2.25 billion onlitiéity, allocated as follows: (1) $300 million asfine to the State General Fund, (2) $435 million
for a portion of PSEP costs that were previoushaltbhwed by the CPUC and funded by shareholdeds(2$1.515 billion to perform PSEP work
that was previously approved by the CPUC, implenopetational remedies, and for future PSEP coBte SEDS recommendation superseded
SED'’s prior briefs of May 6, 2013 and June 5, 201®hich it recommended that the entirety of thaaly be in the form of shareholder-funded
safety investments in the Utility’s natural gasismnission and distribution system and none shoeilpdid as a fine to the State General Fund.

Briefs also were filed during the second quarte2@if3 by the City of San Bruno, TURN, the CPUC’sARnd the City and County of
San Francisco. All parties recommend total pezsltif at least $2.25 billion, including fines palgato the State General Fund of differing
amounts. The City of San Bruno also recommendatitite Utility provide $150 million for a Peninsittanergency Response Consortium, spend
$100 million ($5 million per year for 20 years)ft;md an independent advocacy trust (the CalifoRifeeline Safety Trust), and provide funding for
an independent monitor to oversee the implememtaticthe recommended remedial operational measurgfkN also recommended that the
Utility bear expenses of $50 million to implemeairedial measures and to pay for an independentononi

On July 18, 2013, the Utility filed a request teaen the evidentiary record and extend the praeddahedule in the investigations in
order to allow the Utility to present additionalidg@nce to respond to the SED’s latest penalty recendation. As permitted by the ALJs, the SED
and other parties responded to the Utility on 2fly2013 objecting to the request. Although thel$\have not yet ruled on the Utility’s request, on
July 30, 2013, the ALJs issued a ruling requedtiegUtility to provide answers to questions abtafinancing plans, how it intends to treat fines o
disallowed costs for regulatory accounting andgasposes, and the impact on rates. The Utilitg&ponse is due on August 14, 2013. The ALJs
have asked all parties to file comments to addiesgmpact that fines and disallowances would lavéhe Utility’s ability to raise capital and
otherwise remain financially viable, including tta treatment of amounts disallowed. The parteshments are due on September 13, 2013 and
reply comments are due on September 23, 2013. Tiliy i$ uncertain when the ALJs will act on thailiy’s request to re-open the record.

After the briefing process has been completed, anticipated that the CPUC ALJs will issue onenore presiding officer’s decisions to
address the violations that they have determinedUtility committed and to impose penalties. Basedhe CPUC's rules, the presiding officer’s
decisions would become the final decisions of tR&JC 30 days after issuance unless the Utility otlzer party filed an appeal with the CPUC, or
a CPUC commissioner requested that the CPUC ratiewecision, within such time. If an appeal ovfiees request were filed, other parties would
have 15 days to provide comments but the CPUC amtlbefore considering any comments.

As discussed above, various parties have recomrdeheethe CPUC impose total penalties on thetyf at least $2.25 billion,
including fines payable to the State General Furdiffering amounts. At June 30, 2013 and Decendder2012, PG&E Corporation’s and the
Utility’s financial statements included an accraf$200 million for the minimum amount of fines deed probable that the Utility will pay to the
State General Fund. The Utility is unable to makeetter estimate due to the many variables thdt @ifect the final outcome of these pending
investigations. These variables include how tha& ttumber and duration of violations will be detared; how the SED’s and other parties’
recommendations on the amount and form of penaltiébe considered; whether and how the finaniglact of unrecoverable costs the Utility
has incurred, and will continue to incur, to impedhe safety and reliability of its pipeline systemill be considered; whether the Utility’s costs t
perform any required remedial actions will be cdased; and how the CPUC responds to public pressuurtire changes in these estimates or the
assumptions on which they are based could havaerialampact on PG&E Corporation’s and the Utiktyinancial condition, results of
operations, and cash flows. The CPUC may impaossfon the Utility that are materially higher titha amount accrued and disallow PSEP costs
that were previously authorized for recovery. Disged costs would be charged to net income irpiréod incurred. At June 30, 2013, capitalized
PSEP costs of approximately $200 million are inethich Property, Plant, and Equipment on the Corel@onsolidated Balance Sheets. A final
decision on these investigations could be issuéatd¢he end of 2013.

Other Potential Enforcement Matters

As of June 30, 2013, the Utility has sulbeai 55 self-reports with the SED, plus additidisdibw-up reports, to provide notice about
self-identified and self-corrected violations ofteén state and federal regulations related tastifety of natural gas facilities and natural gas
operating practices. The SED is authorized toeigstations and impose penalties on the Utilityoaieged with these or future reports that the
Utility may file. The SED may consider the sametdas as the CPUC in exercising its discretiomtpase penalties, except that if a penalty is
assessed, the SED is required to impose the maxigailynstatutory penalty per violation. The SER Iseheduled a workshop in early August to
elicit feedback from the California gas utilitiesceother stakeholders on the gas citation progmari@ consider future changes to the program.
PG&E Corporation and the Utility are uncertain wiegtthe SED will issue citations and impose peesitin the Utility based on the self-reports the
Utility has already submitted.

In 2012, the Utility also notified the CPUC and BED that the Utility is undertaking a system-wéfort to survey its transmission
pipelines and identify and remove encroachments foeline rights-of-way over a multi-year periodG&E Corporation and the Utility are
uncertain whether this matter will result in thepimsition of penalties on the Utility.
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Criminal Investigation

Since June 2011, the U.S. Department of JustieeCttlifornia Attorney General’s Office, and the S4ateo County District Attorney’s
Office have been conducting an investigation of$he Bruno accident and have indicated that tHéyUs a target of the investigation. The Util
is cooperating with the investigation. PG&E Cogtmn and the Ultility believe that criminal chargegluding charges based on claims that the
Utility violated the federal Pipeline Safety Actasnbe brought against PG&E Corporation or the ttililt is uncertain whether any criminal
charges will be brought against any of PG&E Corponés or the Utility’s current or former employeeé criminal charge or finding would further
harm the Utility’s reputation. PG&E Corporationdatine Utility are unable to estimate the amountoge of reasonably possible losses associated
with any civil or criminal penalties that could imeposed and such penalties could have a materfaétron PG&E Corporation’s and the Utility’s
financial condition, results of operations, andhctiews. In addition, the Utility’s business oreptions could be negatively affected by any
remedial measures imposed on the Utility, sucthagppointment of an independent monitor.

Third-Party Claims

Since the San Bruno accident, approximately 16&Ug® involving thirdparty claims for personal injury and property damagcluding
two class action lawsuits, have been filed agd@&&E Corporation and the Utility in connection witie accident on behalf of approximately
plaintiffs. These lawsuits seek compensation fspnal injury and property damage, and otherfratieluding punitive damages. All cases w
coordinated and assigned to one judge in the Sardviaounty Superior Court. The Utility has enteirtd settlement agreements to resolve
claims of approximately 150 plaintiffs and otheaiolants. In the second quarter of 2013, all ca&ti®n allegations were dismissed by the court.

The Utility has recorded cumulative charges of $4%ilion for estimated thirgparty claims, including personal injury, propergneage
damage to infrastructure, and other damage clais.June 30, 2013, the Utility has made cumulatp@yments of $388 million fi
settlements. The Utility estimates it is reasopgiassible that it may incur as much as an additi®i45 million for unresolved claims, for a
possible loss of $600 million since the San Bruoddent. The Utility and most of the plaintiffstiviunresolved claims are engaged in settle
discussions with the assistance of mediators.lefeht discussions with some plaintiffs may conelud the third quarter of 2013. PG
Corporation and the Utility are unable to estimtht amount or range of reasonably possible losssxcated with punitive damages, if any, rel
to these matters.

Through June 30, 2013, the Utility has recogniagialative insurance recoveries of $329 milliontfurd-party claims and related legal
expenses. (The Utility has incurred cumulativealexxpenses of $81 million in addition to the $4&8ion charge above).Insurance recoveries 1
the three and six months ended June 30, 2013 wéren§ilion. These amounts were recorded as a tegiuto operating and maintenance expense
in PG&E Corporation’s and the Utility’s CondensednSolidated Statements of Income. Although thétitelieves that a significant portion of
costs incurred for third-party claims relating @ tSan Bruno accident will ultimately be recovettedugh its insurance, it is unable to predict the
amount and timing of additional insurance recowerigsee Note 10 to the Condensed ConsolidateshéialeStatements.)

Class Action Complaint

On August 23, 2012, a complaint was filed in tha Seancisco Superior Court against PG&E Corporatiod the Utility (and other
unnamed defendants) by individuals who seek ceatifin of a class consisting of all California desits who were customers of the Utility betw
1997 and 2010, with certain exceptions. The pférdllege that the Utility collected more thand®1million in customer rates from 1997 through
2010 for the purpose of various safety measure®padations projects but instead used the fundgdneral corporate purposes such as executive
compensation and bonuses. The plaintiffs allegeRIG&E Corporation and the Utility engaged in umifausiness practices in violation of
California state law. The plaintiffs seek restitntand disgorgement, as well as compensatory aniliye damages.

PG&E Corporation and the Utility contest the pldfat allegations. On May 23, 2013, the court geghPG&E Corporation’s and the
Utility’s request to dismiss the complaint on thlegnds that the CPUC has exclusive jurisdictioadjudicate the issues raised by the plaintiffs’
allegations. PG&E Corporation and the Utility areable to estimate the amount or range of reaspmaisisible losses that may be incurred in
connection with this matter.

Other Pending Lawsuits and Claims

At June 30, 2013, there were two purported shadenalerivative lawsuits outstanding against PG&EpSmtion and the Utility. In
October 2010, a derivative lawsuit was filed in $&ateo Superior Court following the San Bruno aecitto seek recovery on behalf of PG&E
Corporation and the Utility for alleged breachediddiciary duty by officers and directors, amongetclaims, relating to the Utility’s natural gas
business. The proceedings have been stayed wntkief order of the court. On February 7, 2018tlaer derivative lawsuit was filed in U.S.
District Court for the Northern District of Califioia to seek recovery on behalf of PG&E Corporaf@mralleged breaches of fiduciary duty by
officers and directors, among other claims. Byeagrent among the parties, this second derivativeui is stayed in its entirety pending resolu
of the first filed matter.

In February 2011, the Board of Directors of PG&E@twation authorized PG&E Corporation to rejeceandnd made by another
shareholder that the Board of Directors (1) ingitan independent investigation of the San Brumadaat and related alleged safety issues; (2) seel
recovery of all costs associated with such isserigh legal proceedings against those determimbe tesponsible, including Board of Directors
members, officers, other employees, and third gsriind (3) adopt corporate governance initia@ressafety programs. The Board of Directors
also reserved the right to commence further ingatitin or litigation regarding the San Bruno acotdéthe Board of Directors deems such
investigation or litigation appropriate.

PG&E Corporation and the Utility are uncertain wizerd how the above matters will be resolved.

42






REGULATORY MATTERS

The Utility is subject to substantial regulationtbg CPUC, the FERC, the NRC and other federaktaté regulatory agencies. The
resolutions of these and other proceedings magta#&&E Corporation’s and the Utility’s financiadredition, results of operations, and cash
flows. Significant regulatory developments thatdnaccurred since the 2012 Annual Report was filid the SEC are discussed below.

2014 General Rate Case

In the GRC, the CPUC will determine the annual amt@di revenue requirements that the Utility is auibed to collect through rates from
2014 through 2016 to recover anticipated costscéstsal with electric generation operations, andtéteand natural gas distribution operations,
to provide the Utility an opportunity to earn itstorized ROE on related capital expenditures. Utility is seeking an increase in its 2014 reve
requirements of $1,207 million over the comparableenues for 2013 that were previously authorizethb CPUC. The Utility’s request is based
on detailed expense and capital forecasts for 2@ May 3, 2013, the CPUC’s DRA submitted testigneecommending that the Utility’'s 2014
revenue requirements be reduced by $162 milliom famnounts authorized in 2013, approximately $1y88Bon lower than the Utility’s current
forecast. The DRA also recommended that the Utiitseive attrition increases of $168 million forl30and $159 million for 2016, as compared to
the Utility’s requests of $475 million and $485 ligih, respectively.

The following table compares the Utility’s forecadtannual increases for 2014 through 2016 wittbiR&’s recommended amounts:

Increase (Decrease) to Revent  Difference

Requirements Between
Utility's DRA's Utility and
(in millions) Forecast) Recommendatior DRA
2014 $ 1,207 $ (162) $ (1,369
2015 attrition 47¢ 16€ (307)
2016 attrition 48E 15¢€ (326)

(M Amounts reflect the Utility’s authorized cost ofoital for 2013 and other adjustments to amountaested in the Utility’'s November 2012
application as a result of revised calculations.

The DRA'’s recommendation reflects reductions acatidines of business represented in the GRC. ORA also recommended that the
CPUC moderate impacts on customer rates by redtioengmount of depreciation recovered through rdtesighout the GRC period to
approximately $160 million as compared to the $aflion increase supported by the Utility’s depiain rate study. Finally, the DRA
recommended that the Utility's capital expenditdoeghe lines of business be reduced by $1.0dnilln 2014, as compared to the Utility’s forecast
of average annual capital expenditures of $4.@hifirom 2014 to 2016.

On May 17, 2013, 12 other patrties, including TURNpmitted their recommendations. = TURN'’s recommeadagtflects reductions
across most lines of business represented in the, @Rluding significant reductions to the amouhtlepreciation recovered through rates. Also,
the SED submitted the reports of consultants ibged to evaluate the Utility’s use of safety riskessment and risk mitigation measures in
developing the Utility’s forecast. Overall, theogts found that most of the Utility’s forecastagjpcts and costs were generally reasonable but
criticized the Utility’s level of risk analysis urdying the forecast.

On May 31, 2013, the SED submitted a report prephyea financial consultant engaged by the SER¥eew the Utility's expenditures ¢
its gas distribution system from 1999 to 2010. iBgithat time period, the consultant alleged thatWtility spent less on capital expenditures and
operation and maintenance expense than it recoveratks, by $168 million and $56 million, respeely. The consultant also alleged that from
2003 to 2010 the Utility collected $100 million nedn revenues than needed to earn its authorizdel Re Utility believes the consultant’s
methodology was erroneous and utilized incorrestiamptions. In contrast to the SED’s consultantidihgs, the Utility’s financial consultant
concluded that over the relevant period, the Yidlitapital expenditures exceeded adopted amotinatdtility’s operation and maintenance
expenses were consistent with authorized amoumdstree Utility’s actual ROE was consistent with thehorized ROE.
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On June 28, 2013, the Utility submittestitaony to respond to the parties’ recommendatiomsto the SED reports. The Utility
believes that the recommendations from DRA and TU&Blubstantially reduce its forecast revenue requeénts could undermine the Utility’s
efforts to improve customer safety, reliability as&tvice over the next three years. The Utilisodielieves that the parties have not properlyrtake
into account the substantial capital costs andresgxethat the Utility has already incurred to inverthe safety and reliability of its operations. |
2012, the Utility incurred expenses that were apipnately $255 million higher than the level of rewe requirements authorized in its 2011 GRC
and GT&S rate case. The Utility forecasts thatiltincur approximately $250 million in 2013 thiatwill not recover in rates, as well as capital
expenditures that exceed the current authorizezldeto make additional improvements. (See “Ojrgaind Maintenance” above.)

The CPUC began evidentiary hearings on July 15320 they are scheduled to conclude in August 20t@& CPUC's procedural
schedule contemplates a proposed decision to éased by November 19, 2013 and a final CPUC decisibe issued by December 19, 2013.

Electric Transmission Owner Rate Cases

On July 24, 2013, the Utility filed an applicatiaith the FERC to request authorization of its prsgsh2014 retail electric transmission
revenue requirement of $1.072 billion, a $30 millireduction as compared to the currently effeatbxeenue requirement. (The currently effective
revenue requirement is being collected through d®srthat became effective, subject to refund, ey I 2013.) Although the Utility’s cost
forecasts support a projected 2014 retail reveagaeirement of $1.197 billion, the Utility has votarily reduced its requested 2014 revenue
requirement in order to allow proposed rates tmbezeffective on October 1, 2013. The Utility aiptates that its revenues between October 1,
2013 and March 15, 2016 (when rate changes fromaReTO rate case application to be filed in 2@felexpected to become effective) will be
greater than if it had requested a rate increasetvdould not take effect until March 1, 2014.

The Utility’s 2014 cost forecasts reflect the coothg need to replace and modernize aging elecaitsmission infrastructure; to expand
its electric transmission system; and to intercahnew electric generation resources to keep pétbeprojected long-term load growth and to
facilitate delivery of renewable energy resourc€&ke Utility also forecasts it will incur increasedsts to maintain and improve the reliability tsf i
transmission system in California and to comphhwiew rules aimed at ensuring the physical andrcyéeurity of the nation’s electric
system. The Utility forecasts that it will maker@stments of $810 million in 2013 and an additidb88 million in 2014 in various capital proje«
including projects to add transmission capacitypaexi automation technology, improve overall systelmbility, and maintain and replace
equipment at substations. The proposed rate ha2@l¥ is forecast to be $4.6 billion compared3@®illion in 2012. The Utility has requested
that the FERC approve a 10.9% ROE for 2014. Tligy_has requested the FERC to issue an orderdpte®nber 24, 2013 to accept the
application and make the new rates effective ookt 1, 2013, subject to refund pending a finalsies by the FERC.

The Utility and other parties have been engagesitiement discussions. Any settlement that mayaehed would be subject to the
FERC's approval.

2015 Gas Transmission and Storage Rate Case

In the Utilitys GT&S rate case, the CPUC will determine the armofirevenue requirements the Utility is authorizedollect througl
rates for its gas transmission and storage serbiegmning January 1, 2015. The Utility also expéc address the scope, timing, and cost recc
of continuing work to enhance the safety and rditgitof the gas pipeline system in the 2015 GTé&ffercase. The Utility expects to file its formal
application with the CPUC in late 2013 to initisite proceeding.

Oakley Generation Facility

In December 2012, the CPUC approved an amendetigge@nd sale agreement between the Utility ahildagarty developer that
provides for the construction of a 586-megawattiratgas-fired facility in Oakley, California. TH&PUC authorized the Utility to recover the
purchase price through rates. On April 18, 2048,GPUC denied various applications for reheatiag had been filed with respect to the CPUC’s
December 2012 decision. The CPUC's denial of éhearing applications has been appealed to théofedi Court of Appeal. The Utility is
uncertain when these appeals will be resolved amdtheir resolution will impact the ultimate devetoent and construction of the Oakley facility.

Diablo Canyon Nuclear Power Plant

The Utility’s application to renew the operatingeinses for the two operating units at Diablo Canfydrich expire in 2024 and 2025) is
pending with the NRC. In May 2011, after the equiiike and tsunami that caused significant damatfetBukushima-Daiehi nuclear facilities ir
Japan, the NRC granted the Utility’s request tagl@rocessing the Utility’s application until cenadvanced seismic studies were completed by
the Utility. The Utility plans to complete its saiic studies and submit a final report to the NRGUme 2014. After the final report has been
submitted, the Utility will determine whether antiem it will request the NRC to resume the reliceggiroceeding. In order for the NRC to issue
renewed operating licenses, the California Co&xtahmission must determine that license renewadnisistent with federal and state coastal
laws. The disposition of the Utility’s relicensiagplication also will be affected by the terms &indng of the NRC'’s “waste confidence” decision
regarding the environmental impacts of the stoggpent nuclear fuel which is not expected todseéd before September 2014. The NRC has
stated that it will not take action in licensingrerlicensing proceedings until it issues a hewst®aconfidence decision.”

The CPUC is also considering the Utility’s Decemd@t 2 application to recover estimated costs t@aeaission the Utility’s nuclear
facilities at Diablo Canyon and the retired nuclizaility located at the Utility’s Humboldt Bay Geration Station. The Utility files an application
with the CPUC every three years requesting appraiviile Utility’s estimated decommissioning costsl authorization to recover the estimated
costs through rates. As discussed in the 2012 &riReport, the estimated discounted cost to decesiari the Utility’s nuclear power plants
increased by $1.4 billion due to higher spent rarcteel disposal costs and an increase in the saibperk. The CPUC bifurcated the proceeding
so that cost estimates associated with HumboldtdBayddressed first and all other matters (inolydhose related to Diablo Canyon) are
addressed later. The CPUC is scheduled to ispuep@sed decision regarding the cost estimatesiassd with the Humboldt Bay in November
2013.
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ENVIRONMENTAL MATTERS

The Utility’s operations are subject to extensieddral, state, and local laws and permits reldtirthe protection of the environment and
the safety and health of the Utility’s personned &me public. (See “Risk Factors” in the 2012 AalhReport.) These laws and requirements relate
to a broad range of the Utility’s activities, indlng the remediation of hazardous wastes; the tiegoand reduction of carbon dioxide and other
GHG emissions; the discharge of pollutants intodinewater, and soil; and the transportation, fiagdstorage, and disposal of spent nuclear fuel.

Hinkley Site

The Utility’s remediation and abatement effortshegt Hinkley site are subject to the regulatory atiti of the California Regional Water
Quality Control Board, Lahontan Region. The Regldoard has issued several orders directing tilgylio implement interim remedial measu
to reduce the mass of the underground plume ofdadssat chromium, monitor and control movement &f pfiume, and provide replacement water
to affected residents. As of June 30, 2013, apprately 350 residential households located neacltinemium plume boundary were covered by
the Utility’s whole house water replacement progaamd the majority have opted to accept the Utsityffer to purchase their properties. On July
17, 2013, the Regional Board certified a final eawvimental impact report evaluating the Utility’®posed remedial methods to contain and
remediate the chromium plume and the potentialrenmiental impacts. The Regional Board is expeti@tbvelop preliminary cleanup standards
later this year and issue final cleanup standar@91i4.

At June 30, 2013 and December 31, 2012, $207 miflied $226 million, respectively, were accrued@&E Corporation’s and the
Utility’s Condensed Consolidated Balance Sheete&imated undiscounted future remediation cosiscated with the Hinkley site. Remediation
costs for the Hinkley site are not recovered fraratomers through rates. Future costs will depenchany factors, including the levels of
hexavalent chromium the Utility is required to asethe standard for remediation, the required peréod by which those standards must be met,
the extent of the chromium plume boundary, and diepf a final drinking water standard currentlyder development by the State of
California. As more information becomes known regzg these factors, the Utility’s cost estimated ¢he assumptions on which they are based
regarding the amount of liability incurred may ldbject to further changes. Future changes in astisnor assumptions may have a material impac
on PG&E Corporation’s and the Utility’s future fimgial condition, results of operations, and castv§l.

GHG Cap-and-Trade

California Assembly Bill 32 requires the gradualuetion of state-wide GHG emissions to the 199@lliby 2020. The CARB is the state
agency charged with adopting regulations to implenaed enforce AB 32. The CARB has establishedt stide, comprehensive “cap-and-trade”
program that sets a gradually declining limit (oap”) on the amount of GHGs that may be emittethkymajor sources of GHG emissions each
year. The cap-and-trade program’s first two-yeamgliance period, which began on January 1, 20d3jes to the electricity generation and large
industrial sectors. The next compliance perioginfdanuary 1, 2015 through December 31, 2017 exilnd to include the natural gas supply and
transportation sectors, effectively covering a#l tapped sectors until 2020.

Each year, the CARB will issue emission allowar(ces, the rights to emit GHGs) equal to the amafr&EHG emissions allowed for that
year. Emitters can obtain allowances from the CARBuarterly auctions held by the CARB or fronrdiparties or exchanges on the secondary
market for trading GHG allowances. Also, duringlegear of the program, the CARB will allocatexefi number of allowances (which will
decrease each year) for free to regulated elatisidbution utilities, including the Utility, fothe benefit of their electricity customers. Thiitigs
are required to consign their allowances for anctip the CARB. The CPUC has ordered the utilitieallocate their auction revenues, including
accrued interest, among certain classes of theitratity distribution customers in accordance veftisting state law. Although the CPUC had
previously authorized the utilities to recover tHeHG compliance costs through rates, the CPUGdeddhat the recovery of these costs should be
deferred until the CPUC adopted a final revenuecation methodology. The Utility expects all comtsl revenues associated with GHG cap-and-
trade to be passed through to customers.

OFF-BALANCE SHEET ARRANGEMENTS

PG&E Corporation and the Utility do not have anftlodlance sheet arrangements that have had, ceasenably likely to have, a current
or future material effect on their financial comalit, changes in financial condition, revenues gremses, results of operations, liquidity, capital
expenditures, or capital resources, other tharetd@scussed in Note 2 of the Notes to the Conde@sedolidated Financial Statements (PG&E
Corporation’s tax equity financing agreements) otk 15 of the Notes to the Consolidated Finarigfatements in the 2012 Annual Report (the
Utility’s commodity purchase agreements).

RISK MANAGEMENT ACTIVITIES

PG&E Corporation and the Utility, mainly througk @iwnership of the Utility, are exposed to marisk,which is the risk that changes in
market conditions will adversely affect net incoarecash flows. PG&E Corporation and the Utilitgdamarket risk associated with their
operations; their financing arrangements; the ntpt&ee for electricity, natural gas, electric tnamssion, natural gas transportation, and storage;
emissions allowances, other goods and servicesptéwed aspects of their businesses. PG&E Cormoratind the Utility categorize market risks as
“price risk” and “interest rate risk.” The Utilitis also exposed to “credit risk,” the risk thatinterparties fail to perform their contractual
obligations.

The Utility actively manages market risk througtkrmanagement programs designed to support busibgsgives, discourage
unauthorized risk-taking, reduce commodity cosatitity, and manage cash flows. The Utility usesivhtive instruments only for non-trading
purposes (i.e., risk mitigation) and not for spative purposes. The Utility’s risk managementwiigis include the use of energy and financial
instruments such as forward contracts, futurespsywaptions, and other instruments and agreenmmots, of which are accounted for as derivative
instruments. Some contracts are accounted fa@ase$. These activities are discussed in detti€i2012 Annual Report. There were no
significant developments to the Utility and PG&Er@aratior's risk management activities during the six moethded June 30, 201



CRITICAL ACCOUNTING POLICIES

The preparation of the Condensed Consolidated Elab8tatements in accordance with U.S. generaltgpted accounting principles
involved the use of estimates and assumptionsaffextt the recorded amounts of assets and liadslds of the date of the Condensed Consolidated
Financial Statements and the reported amountssehtees and expenses during the reporting peri@kHBCorporation and the Utility consider
their accounting policies for regulatory assets latulities, loss contingencies associated witkiemmental remediation liabilities and legal and
regulatory matters, asset retirement obligationd,@ension and other postretirement benefits ptabg critical accounting policies due, in part, to
these accounting policies’ complexity, relevance arateriality to the financial position and reswfoperations of PG&E Corporation and the
Utility, and requirement to use material judgmeantsl estimates. Actual results may differ substdiptirom these estimates. These accounting
policies and their key characteristics are disalgseetail in the 2012 Annual Report.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB  OUT MARKET RISK

PG&E Corporation’s and the Utility’s primary markétk results from changes in energy commoditygeicPG&E Corporation and the
Utility engage in price risk management activifiesnon-trading purposes only. Both PG&E Corpanatand the Utility may engage in these price
risk management activities using forward contraftisires, options, and swaps to hedge the impattaoket fluctuations on energy commodity
prices and interest rates. (See the section adrutitbed “Risk Management Activities” in Item 2. Magement's Discussion and Analysis of
Financial Condition and Results of Operations.)

ITEM 4. CONTROLS AND PROCEDURES

Based on an evaluation of PG&E Corporation’s ardUlility’s disclosure controls and procedures Bdume 30, 2013, PG&E
Corporation’s and the Utility’s respective prindigaxecutive officers and principal financial offisehave concluded that such controls and
procedures were effective to ensure that informatémuired to be disclosed by PG&E Corporation wedUtility in reports that the companies file
or submit under the Securities Exchange Act of 1i834corded, processed, summarized, and repoithihwhe time periods specified in the SEC
rules and forms. In addition, PG&E Corporation'slahe Utility’s respective principal executiveioffrs and principal financial officers have
concluded that such controls and procedures wégetizke in ensuring that information required todisclosed by PG&E Corporation and the
Utility in the reports that PG&E Corporation ane ttility file or submit under the Securities Exalge Act of 1934 is accumulated and
communicated to PG&E Corporation’s and the Utiityhanagement, including PG&E Corporation’s andtikty’s respective principal executive
officers and principal financial officers, or pensoperforming similar functions, as appropriataltow timely decisions regarding required
disclosure.

There were no changes in internal control ovemiiie reporting that occurred during the quartetezhJune 30, 2013 that have materially
affected, or are reasonably likely to materiallfeef, PG&E Corporation’s or the Utility’s internabntrol over financial reporting.
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PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

In addition to the following legal proceedings, PE&orporation and the Utility are involved in varglegal proceedings in the ordinary
course of their business. For more informatiorardimg PG&E Corporation’s and the Utility’s contamgties, see Note 10 of the Notes to the
Condensed Consolidated Financial Statements.

Diablo Canyon Nuclear Power Plar

In June 2013, the United States EPA and envirormhgnbup Riverkeeper agreed to extend until Novamb@013 the deadline for the
EPA to issue final regulations under Section 316ftihe federal Clean Water Act requiring that @oghwater intake structures at electric power
plants, such as the nuclear generation faciliti€iablo Canyon, reflect the best technology aldddo minimize adverse environmental
impacts. The EPA’s final regulations could affedtire negotiations between the Central Coast Baadithe Utility regarding the status of the
2003 settlement agreement. For more informatiganding the status of the 2003 settlement agreebwwieen the Central Coast Regional Water
Quality Control Board and the Utility, see “Parttem 3. Legal Proceedings” in the 2012 Annual Repo

Litigation Related to the San Bruno Accident and Naal Gas Spending

Various lawsuits have been filed in San Mateo Cp@uperior Court against PG&E Corporation and thiétyin connection with the San
Bruno accident, including two class action lawsuitéie lawsuits seek compensation for personatyjrgnd property damage, and other relief,
including punitive damages. At June 30, 2013,Ulikty has entered into settlement agreement&solve the claims of approximately 150
plaintiffs. The Utility and most of the remainiptaintiffs are engaged in settlement discussiokdditionally, at June 30, 2013, there were two
purported shareholder derivative lawsuits outstagdigainst PG&E Corporation and the Utility seekiagovery on behalf of PG&E Corporation
for alleged breaches of fiduciary duty by officargl directors, among other claims. One of thessuds has been coordinated with the other cases
in the San Mateo County Superior Court. The judggordered that proceedings in the derivativeuévee delayed until further order of the
court. The other purported shareholder derivdtiwesuit, filed in U.S. District Court for the Nogm District of California, has been stayed pen
the resolution of the first-filed derivative mattdPG&E Corporation and the Utility are uncertainem and how these derivative lawsuits will be
resolved.

In addition, on August 23, 2012, a complaint wésdfin the San Francisco Superior Court against BG&rporation and the Utility (and
other unnamed defendants) by individuals who seedification of a class consisting of all Califaaniesidents who were customers of the Utility
between 1997 and 2010, with certain exceptions plaintiffs allege that the Utility collected matean $100 million in customer rates from 1997
through 2010 for the purpose of various safety messand operations projects but instead usedittasffor general corporate purposes such as
executive compensation and bonuses. PG&E Corpaoratid the Utility contest the allegations.

For additional information, see “Part I, Item 3 ga¢ Proceedings” in the 2012 Annual Report anddfbeussion entitled “Natural Gas
Matters” above in Item 2. Management’s Discussiot Analysis of Financial Condition and Results @fe@ations and in Note 10 of the Notes to
the Condensed Consolidated Financial Statements.

Pending CPUC Investigations and Enforcement Matte

There are three CPUC investigative enforcementgadings pending against the Utility related tolthiéity’s natural gas operations and
the San Bruno accident. Evidentiary hearings afedibbg on the issue of alleged violations haverbeempleted in each of these
investigations. The CPUC has stated that it ipgmed to impose significant penalties on the Wtifithe CPUC determines that the Utility violated
applicable laws, rules, and orders. On July 1632¢he SED filed an amended brief to recommentttieaCPUC impose what the SED
characterizes as a penalty of $2.25 billion onUtikty, consisting of a $300 million fine payabie the State General Fund and $1.950 billion of
non-recoverable costs to perform work under thétits pipeline safety enhancement plan and to implethendperational remedies. Several o
parties have also submitted penalty recommendations

As of June 30, 2013, the Utility has also submifi8cself-reports with the SED, plus additional deltup reports, to provide notice about
self-identified and self-corrected violations ofteén state and federal regulations related tastifety of natural gas facilities and natural gas
operating practices. The SED is authorized toeigstations and impose penalties on the Utilityoaiged with these or future reports that the
Utility may file. PG&E Corporation and the Utiligre uncertain whether the SED will issue citatiand impose penalties on the Utility based on
the self-reports the Utility has already submitted.

In addition, the Utility has notified the CPUC athé SED that the Utility is undertaking a systenadeveffort to survey its transmission
pipelines and identify and remove encroachments fogpeline rights-of-way over a multi-year periolG&E Corporation and the Utility are
uncertain whether this matter will result in thepimsition of penalties on the Utility.

For additional information, see “Part I, Item 3 ga¢ Proceedings” in the 2012 Annual Report anddikeussion entitled “Natural Gas
Matters — Pending CPUC Investigations and Enforcerhtatters” above in Item 2. Management’s Discussind Analysis of Financial Condition
and Results of Operations and in Note 10 of theebltd the Condensed Consolidated Financial Statsmen

Criminal Investigation
Since June 2011, the U.S. Department of JustieeCtiifornia Attorney General's Office, and the S4ateo County District Attorney’s

Office have been conducting an investigation of$he Bruno accident and have indicated that tHéyUs a target of the investigation. The Util
is cooperating with the investigation. PG&E Cogtamn and the Utility believe that criminal chargegluding charges based on claims that



Utility violated the federal Pipeline Safety Actagnbe brought against PG&E Corporation or the tytililt is uncertain whether any
criminal charges will be brought against any of FE5&orporation’s or the Utility’s current or formemployees. A criminal charge or finding
would further harm the Utility’s reputation. PG&Eorporation and the Utility are unable to estintaeamount or range of reasonably possible
losses associated with any civil or criminal paealthat could be imposed and such penalties daud a material impact on PG&E Corporation’s
and the Utility’s financial condition, results gberations, and cash flows. In addition, the Wtditbusiness or operations could be negatively
affected by any remedial measures imposed on tiieyl¥uch as the appointment of an independentitoa
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ITEM 1A. RISK FACTORS

For information about the significant sskat could affect PG&E Corporation’s and theityt# future financial condition, results of
operations, and cash flows, see the section d2@i€ Annual Report entitled “Risk Factors,” as dapyented below, and the section of this
quarterly report entitled “Cautionary Language Rdgay Forward-Looking Statements.”

The ultimate outcome of the pending investigatiortated to the Utility’s natural gas operations artdle San Bruno accident may require the
Utility to incur material charges for non-recoverad costs associated with its natural gas operatiasswell as for civil or criminal fines and
penalties. Such charges could negatively affeat tvailability, amount, and timing of future debind equity issuances.

As discussed above in the section entitled “NatGed Matters — Pending CPUC Investigations andrigafoent Matters,” in Iltem 2:
Management’s Discussion and Analysis of Financ@bdition and Results of Operations, on July 16, 3®e SED filed an amended brief in the
CPUC's investigative enforcement proceedings taghats previous penalty recommendation. The S&Pracommended that the Utility pay a
penalty of $2.25 billion, including (1) a $300 rioh fine to the State General Fund, (2) $435 miillior a portion of PSEP costs that were
previously disallowed by the CPUC and funded byeahalders, and (3) $1.515 billion to perform PSEdRkthat was previously approved by the
CPUC, implement operational remedies, and for IRSEP costs. Under the SERévised recommendation, the Utility estimates itlsdotal pas
and future non-recoverable costs and fines relatedtural gas transmission operations would lexaess of $4 billion. Other parties also have
submitted penalty recommendations, including tharmt of a fine to the State General Fund of diffgamounts. On July 30, 2013, the ALJs
issued a ruling requesting the Utility to providesaers to questions about its financing plans, lantends to treat fines or disallowed costs for
regulatory accounting and tax purposes, and thadtngn rates. The Utility’s response is due onustid 4, 2013. The ALJs have asked all parties
to file comments by September 13, 2013 to addresgpact that fines and disallowances would havthe Utility’s ability to raise capital and
otherwise remain financially viable, including tta treatment of amounts disallowed.

If the final decision requires the Utility to pagimalties or fines to the State General Fund theatraaterially higher than the $200 million
accrued at June 30, 2013, disallows additional P®ERed costs that were previously authorizeddopvery, or prohibits the Utility from
recovering other future pipeline expenses, PG&EpGation’s and the Utility’s financial conditioresults of operations, and cash flows will be
materially affected. Future developments in thmicral investigation arising from the San Brunoideat also could have a material effect on
PG&E Corporation’s and the Utility’s financial catidn, results of operations, and cash flows. (Beesections entitled “Criminal Investigation”
under the heading “Natural Gas Matters” in ItenM2nagement’s Discussion and Analysis of Financ@idition and Results of Operations.)

The Utility’s financing needs would inceesif the Utility were required to incur unrecovgieacosts and pay fines as a result of the
outcome of the investigations. Such financing fegome more difficult to obtain, especially if thhetcome affected the Utilitg’ credit ratings. |
addition, the equity component of the Utility’s hatized capital structure could decrease materélthe Utility incurs charges to reflect fines and
unrecovered costs the Utility may be required tarbd*G&E Corporation primarily has relied on théblic sale of its common stock to raise the
funds it contributes to meet the Utility’s equitgeds. The market price of PG&E Corporation comstonk could decline materially depending on
the outcome of the investigations and the amoudttiaming of future share issuances. Declines énsiock price could increase the dilutive effect
of future stock issuances and make it more diffioulexpensive for PG&E Corporation to completaifatequity offerings.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES A ND USE OF PROCEEDS
During the quarter ended June 30, 2013, PG&E Catjmr made equity contributions totaling $295 rnailito the Utility in order to
maintain the 52% common equity component of its CRuUithorized capital structure. Neither PG&E Cogtion nor the Utility made any sales of
unregistered equity securities during the quaneled June 30, 2013.

Issuer Purchases of Equity Securities

During the quarter ended June 30, 2013, PG&E Catjmor did not redeem or repurchase any sharesnofram stock outstanding. Duril
the quarter ended June 30, 2013, the Utility didreadeem or repurchase any shares of its variaiessef preferred stock outstanding.

ITEM 5. OTHER INFORMATION
Ratio of Earnings to Fixed Charges and Ratio of Earings to Combined Fixed Charges and Preferred StocRividends
The Utility’s earnings to fixed charges ratio foetsix months ended June 30, 2013 was 2.91. Tihy'Wtearnings to combined fixed
charges and preferred stock dividends ratio fosstkenonths ended June 30, 2013 was 2.86. Thens¢at of the foregoing ratios, together with
statements of the computation of the foregoingsdiiied as Exhibits 12.1 and 12.2 hereto, areuinhet! herein for the purpose of incorporating such
information and Exhibits into the Utility’'s Regiation Statement No. 333-172394.
PG&E Corporation’s earnings to fixed charges r&diothe six months ended June 30, 2013 was 2.1@ sTatement of the foregoing ratio,

together with the statement of the computatiorhefforegoing ratio filed as Exhibit 12.3 heretonisluded herein for the purpose of incorporating
such information and Exhibit into PG&E CorporatistiRegistration Statement No. 333-172393.
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ITEM 6. EXHIBITS

3.1 Amended Bylaws of PG&E Corporation effective JuBe 2013
3.2 Amended Bylaws of Pacific Gas and Electric Compeifgctive June 19, 201
4.1 Nineteenth Supplemental Indenture dated as of 1dn2013 relating to the issuance of $375,000,@@Pemate principal amount
Pacific Gas and Electric Company’s 3.25% SenioreNatue June 15, 2023 and $375,000,000 aggregatépatiamount of its
4.60% Senior Notes due June 15, 2043 (incorpotatedference to Pacific Gas and Electric CompaRgisn 8-K dated June 14,
2013 (File No. -2348), Exhibit 4.1
*10.1 Form of Restricted Stock Unit Agreement for 2018mgs to directors under the PG&E Corporation 2006¢-Term Incentive Pla
12.1 Computation of Ratios of Earnings to Fixed Charfge$acific Gas and Electric Compa
Computation of Ratios of Earnings to Combined Figddirges and Preferred Stock Dividends for PaGifis and Electric
12.2 Company
12.3 Computation of Ratios of Earnings to Fixed Charfge$*G&E Corporatior
31.1 Certifications of the Chief Executive Officer argetChief Financial Officer of PG&E Corporation régd by Section 302 of the
Sarbanes-Oxley
Act of 2002
31.2 Certifications of the Chief Executive Officer aftChief Financial Officer of Pacific Gas and Etec€ompany required by
Section 302 of the Sarbanes-Oxley
Act of 2002
**32.1 Certifications of the Chief Executive Officer aftChief Financial Officer of PG&E Corporation régd by Section 906 of the
Sarbanes-Oxley
Act of 2002
**32.2 Certifications of the Chief Executive Officer aftChief Financial Officer of Pacific Gas and Etec€ompany required by
Section 906 of the
Sarbane-Oxley Act of 200z
101.INS  XBRL Instance Documer
101.SCH XBRL Taxonomy Extension Schema Docum
101.CAL  XBRL Taxonomy Extension Calculation Linkbase Docuntr
101.LAB  XBRL Taxonomy Extension Labels Linkbase Docurnr
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent
101.DEF XBRL Taxonomy Extension Definition Linkbase Docum
* Management contract or compensatory agreer

*x Pursuant to Item 601(b)(32) of SEC Regulati-K, these exhibits are furnished rather than filétthwhis report.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrants have duly catisiedQuarterly Report on Form 10-Q
to be signed on their behalf by the undersignerktirgo duly authorized.

PG&E CORPORATION

KENT M. HARVEY

Kent M. Harvey
Senior Vice President and Chief Financial Officer
(duly authorized officer and principal financiafioér)

PACIFIC GAS AND ELECTRIC COMPANY

DINYAR B. MISTRY

Dinyar B. Mistry
Vice President, Chief Financial Officer and Conlgpl
(duly authorized officer and principal financiafioér)

Dated: July 31, 2013

50



3.1

3.2

4.1

*10.1

121

12.2

12.3

311

31.2

**32.1

**32.2

101.INS

101.SCH

101.CAL

101.LAB

101.PRE

101.DEF

EXHIBIT INDEX
Amended Bylaws of PG&E Corporation effective JuBe 2013
Amended Bylaws of Pacific Gas and Electric Compeifgctive June 19, 201
Nineteenth Supplemental Indenture dated as of 1dn2013 relating to the issuance of $375,000,@@Pemate principal amount
Pacific Gas and Electric Company’s 3.25% SenioreNatue June 15, 2023 and $375,000,000 aggregatépatiamount of its
4.60% Senior Notes due June 15, 2043 (incorpotatedference to Pacific Gas and Electric CompaRgisn 8-K dated June 14,
2013 (File No. -2348), Exhibit 4.1
Form of Restricted Stock Unit Agreement for 2018mgs to directors under the PG&E Corporation 2006¢-Term Incentive Pla

Computation of Ratios of Earnings to Fixed Charfge$acific Gas and Electric Compa

Computation of Ratios of Earnings to Combined Figddirges and Preferred Stock Dividends for PaGifis and Electric
Company

Computation of Ratios of Earnings to Fixed Charfge$*G&E Corporatior

Certifications of the Chief Executive Officer argetChief Financial Officer of PG&E Corporation régd by Section 302 of the
Sarbanes-Oxley

Act of 2002

Certifications of the Chief Executive Officer aftChief Financial Officer of Pacific Gas and Etec€ompany required by
Section 302 of the Sarbanes-Oxley

Act of 2002

Certifications of the Chief Executive Officer aftChief Financial Officer of PG&E Corporation régd by Section 906 of the
Sarbanes-Oxley

Act of 2002

Certifications of the Chief Executive Officer aftChief Financial Officer of Pacific Gas and Etec€ompany required by
Section 906 of the

Sarbane-Oxley Act of 200z

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docuntr

XBRL Taxonomy Extension Labels Linkbase Docurr

XBRL Taxonomy Extension Presentation Linkbase Doent

XBRL Taxonomy Extension Definition Linkbase Docurh

*  Management contract or compensatory agreemen
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Exhibit 3.1
Bylaws
of

PG&E Corporation

amended as of June 19, 2013

Article I.
SHAREHOLDERS.
1. Place of Meeting. All meetings of the shareholders shall be heltha office of the Corporation in the City and @ouof San
Francisco, State of California, or at such othace| within or without the State of California,raay be designated by the Board of Directors.
2. Annual Meetings. The annual meeting of shareholders shall be éedth year on a date and at a time designatecet®dhard of
Directors.

Written notice of the annual meeting shall be gimenless than ten (or, if sent by third-class rthitty) nor more than sixty days prior to
the date of the meeting to each shareholder ehtitl@ote thereat. The notice shall state thegplday, and hour of such meeting, and those matter:
which the Board, at the time of mailing, intendgptesent for action by the shareholders.

Notice of any meeting of the shareholders shafliben by mail or telegraphic or other written conmuation, postage prepaid, to each
holder of record of the stock entitled to vote #agr at his address, as it appears on the bodke &@orporation.

At an annual meeting of shareholders, only suclniess shall be conducted as shall have been pydpedight before the annual
meeting. To be properly brought before an annwedting, business must be (i) specified in the eadicthe annual meeting (or any supplement
thereto) given by or at the direction of the Boand(ii) otherwise properly brought before the aalnmeeting by a shareholder. For business to be
properly brought before an annual meeting by agdt@der, including the nomination of any persoméothan a person nominated by or at the
direction of the Board) for election to the Boatttk shareholder must have given timely and propiten notice to the Corporate Secretary of the
Corporation. To be timely, the shareholder’s writhotice must be received at the principal exeeuffice of the Corporation not less than forty-
five days before the date corresponding to theingadate of the notice and proxy materials forghier year's annual meeting of shareholders;
provided, however, that if the annual meeting tacllthe shareholder’s written notice relates isedheld on a date that differs by more than thirty
days from the date of the last annual meeting afedtolders, the shareholder’s written notice ttiroely must be so received not later than the
close of business on the tenth day following thte d& which public disclosure of the date of thewal meeting is made or given to
shareholders. Any shareholder’s written notice ihdelivered after the close of business (5:00. focal time) will be considered received on the
following business day. To be proper, the shagwd written notice must set forth as to each endtte shareholder proposes to bring before the
annual meeting (a) a brief description of the bessndesired to be brought before the annual me€lipthe name and address of the shareholder a
they appear on the Corporation’s books, (c) thescéand number of shares of the Corporation thatemeficially owned by the shareholder, and (d)
any material interest of the shareholder in sudirtass. In addition, if the shareholder’s writtertice relates to the nomination at the annual
meeting of any person for election to the Boardhsuotice to be proper must also set forth (antmae, age, business address, and residence
address of each person to be so nominated, (Ipritheipal occupation or employment of each suclsg@eyr(c) the number of shares of capital stock
of the Corporation beneficially owned by each spetson, and (d) such other information concernahesuch person as would be required under
the rules of the Securities and Exchange Commiseiarproxy statement soliciting proxies for theation of such person as a Director, and mu
accompanied by a consent, signed by each suchrpéosserve as a Director of the Corporation itdd. Notwithstanding anything in the Bylaws
to the contrary, no business shall be conducted annual meeting except in accordance with thegohares set forth in this Section.

3. Special Meetings Special meetings of the shareholders shall bedchy the Corporate Secretary or an AssistanpQuate
Secretary at any time on order of the Board of @oes, the Chairman of the Board, the Vice Chairmfatie Board, the Chairman of the Executive
Committee, the Chief Executive Officer, or the Rtest. Special meetings of the shareholders sl be called by the Corporate Secretary or an
Assistant Corporate Secretary upon the writtenastjaf holders of shares entitled to cast nottleess ten percent of the votes at the meeting. Suct
request shall state the purposes of the meetingslaall be delivered to the Chairman of the Botre,Vice Chairman of the Board, the Chairma
the Executive Committee, the Chief Executive Offitke President, or the Corporate Secretary.

A special meeting so requested shall be held odateerequested, but not less than thirty-fivemore than sixty days after the date of the
original request. Written notice of each speciakting of shareholders, stating the place, day hand of such meeting and the business proposed
to be transacted thereat, shall be given in thenerastipulated in Article |, Section 2, Paragraptf $hese Bylaws within twenty days after receipt
of the written request.

4. Voting at Meetings. At any meeting of the shareholders, each halfleecord of stock shall be entitled to vote inguer or by
proxy. The authority of proxies must be evidenbgd written document signed by the shareholdemanst be delivered to the Corporate
Secretary of the Corporation prior to the commera#of the meeting.

5. Shareholder Action by Written Consent. Subject to Section 603 of the California Corpiarag Code, any action which, under
any provision of the California Corporations Coogy be taken at any annual or special meetingaresiolders may be taken without a meeting
and without prior notice if a consent in writingtsng forth the action so taken, shall be signgthle holders of outstanding shares having not less
than the minimum number of votes that would be sga®/ to authorize or take such action at a meatimghich all shares entitled to vote thereon
were present and voted.

Any party seeking to solicit written consent frohassholders to take corporate action must delivetize to the Corporate Secretary



the Corporation which requests the Board of Dinecto set a record date for determining sharehsléetitled to give such consent. Such
written request must set forth as to each mattepérty proposes for shareholder action by writiemsents (a) a brief description of the matter and
(b) the class and number of shares of the Corporatiat are beneficially owned by the requestingypaithin ten days of receiving the request in
the proper form, the Board shall set a record ftatthe taking of such action by written consenaacordance with California Corporations Code
Section 701 and Article IV, Section 1 of these Byda If the Board fails to set a record date withiich ten-day period, the record date for
determining shareholders entitled to give the emittonsent for the matters specified in the natiedl be the day on which the first written consent
is given in accordance with California Corporati@wde Section 701.

Each written consent delivered to the Corporatiarstnset forth (a) the action sought to be takenth name and address of the
shareholder as they appear on the Corporation’e$@o) the class and number of shares of the Catipa that are beneficially owned by the
shareholder, (d) the name and address of the potdghauthorized by the shareholder to give sugtiemrconsent, if applicable, and (d) any
material interest of the shareholder or proxyholdehe action sought to be taken.

Consents to corporate action shall be valid forsaimum of sixty days after the date of the earlézged consent delivered to the
Corporation. Consents may be revoked by writtaicadi) to the Corporation, (ii) to the sharehalde shareholders soliciting consents or solici
revocations in opposition to action by consent peggl by the Corporation (the “Soliciting Sharehmdte or (iii) to a proxy solicitor or other agent
designated by the Corporation or the Solicitingr8halders.

Within three business days after receipt of théesrdated consent solicited by the Soliciting i@halders and delivered to the
Corporation in the manner provided in Californiar@wations Code Section 603 or the determinatiothbyBoard of Directors of the Corporation
that the Corporation should seek corporate actjowtitten consent, as the case may be, the Comp@=tretary shall engage nationally recognized
independent inspectors of elections for the purpdgerforming a ministerial review of the validivf the consents and revocations. The cost of
retaining inspectors of election shall be borneéHgyCorporation.

Consents and revocations shall be delivered tingpectors upon receipt by the Corporation, thécBiolg Shareholders or their proxy
solicitors, or other designated agents. As soarpasents and revocations are received, the irmgestall review the consents and revocations anc
shall maintain a count of the number of valid andewoked consents. The inspectors shall keep cuatt confidential and shall not reveal the
count to the Corporation, the Soliciting Sharehplutetheir representatives, or any other entitys sAon as practicable after the earlier of (i)ysixt
days after the date of the earliest dated cons#ivietled to the Corporation in the manner provigie@alifornia Corporations Code Section 603, or
(i) a written request therefor by the Corporatmrthe Soliciting Shareholders (whichever is stilig consents), notice of which request shall be
given to the party opposing the solicitation of sents, if any, which request shall state that thep@ration or Soliciting Shareholders, as the case
may be, have a good faith belief that the requisiteber of valid and unrevoked consents to auth@izake the action specified in the consents
has been received in accordance with these Bytlsnspectors shall issue a preliminary repothéoCorporation and the Soliciting Shareholders
stating: (a) the number of valid consents, (b)rthmber of valid revocations, (c) the number ofdzahd unrevoked consents, (d) the number of
invalid consents, (e) the number of invalid revawad, and (f) whether, based on their preliminawyrt, the requisite number of valid and
unrevoked consents has been obtained to authartaé@the action specified in the consents.

Unless the Corporation and the Soliciting Sharedrsléghall agree to a shorter or longer periodCingoration and the Soliciting
Shareholders shall have forty-eight hours to rewtesvconsents and revocations and to advise tpedtars and the opposing party in writing as to
whether they intend to challenge the preliminaporeof the inspectors. If no written notice ofiatention to challenge the preliminary report is
received within forty-eight hours after the inspest issuance of the preliminary report, the ingpecshall issue to the Corporation and the
Soliciting Shareholders their final report contaipihe information from the inspectors’ determioatiith respect to whether the requisite number
of valid and unrevoked consents was obtained tocsize and take the action specified in the corsselftthe Corporation or the Soliciting
Shareholders issue written notice of an intenttoahallenge the inspectors’ preliminary report witforty-eight hours after the issuance of that
report, a challenge session shall be scheduledebinspectors as promptly as practicable. A tndpisof the challenge session shall be recorded by
a certified court reporter. Following completioitioe challenge session, the inspectors shall@spity as practicable issue their final reporthe t
Soliciting Shareholders and the Corporation, whegbhort shall contain the information included ie freliminary report, plus all changes in the
vote totals as a result of the challenge and #ication of whether the requisite number of vadidd unrevoked consents was obtained to authorize
or take the action specified in the consents. pyaaf the final report of the inspectors shall beliided in the book in which the proceedings of
meetings of shareholders are recorded.

Unless the consent of all shareholders entitlatte have been solicited in writing, the Corponatihall give prompt notice to the
shareholders in accordance with California CorponatCode Section 603 of the results of any consaititation or the taking of the corporate
action without a meeting and by less than unanimaitéen consent.

Article 1.
DIRECTORS.

1. Number . As stated in paragraph | of Article Third ofgt@orporation’s Articles of Incorporation, the Bdaf Directors of this
Corporation shall consist of such number of dires;taot less than seven (7) nor more than thirfg@8h The exact number of directors shall be
thirteen (13) until changed, within the limits sified above, by an amendment to this Bylaw dulymdd by the Board of Directors or the
shareholders.

2. Powers. The Board of Directors shall exercise all thevps of the Corporation except those which arealy br by the Articles
of Incorporation of this Corporation, or by the Byis conferred upon or reserved to the shareholders.

3. Committees. The Board of Directors may, by resolution addgig a majority of the authorized number of direstalesignate
and appoint one or more committees as the Boanthsleppropriate, each consisting of two or morectiirs, to serve at the pleasure of the Board,;
provided, however, that, as required by this Capor’'s Articles of Incorporation, the members of the &xeve Committee (should the Board



Directors designate an Executive Committee) musigpminted by the affirmative vote of two-thirdstbé authorized number of
directors. Any such committee, including the Exte@uCommittee, shall have the authority to adghi& manner and to the extent provided in the
resolution of the Board of Directors designatingrsuommittee and may have all the authority ofBbard of Directors, except with respect to the
matters set forth in California Corporations Coeéetdn 311.

4. Time and Place of Directors' Meetings Regular meetings of the Board of Directors shalheld on such days and at such ti
and at such locations as shall be fixed by resmiuaf the Board, or designated by the Chairmah@foard or, in his absence, the Vice Chairman
of the Board, the Chief Executive Officer, or theegtdent of the Corporation and contained in thica@f any such meeting. Notice of meetings
shall be delivered personally or sent by mail tggeam at least seven days in advance.

5. Special Meetings The Chairman of the Board, the Vice ChairmathefBoard, the Chairman of the Executive Committiee,
Chief Executive Officer, the President, or any fiieectors may call a special meeting of the BarDirectors at any time. Notice of the time and
place of special meetings shall be given to eachdbir by the Corporate Secretary. Such notick Bbalelivered personally or by telephone (or
other system or technology designed to record anthaunicate messages, including facsimile, eleatrondil, or other such means) to each
Director at least four hours in advance of suchtingeor sent by first-class mail or telegram, pgst prepaid, at least two days in advance of such
meeting.

6. Quorum . A quorum for the transaction of business atmegting of the Board of Directors or any committeereof shall
consist of one-third of the authorized number ofctiors or committee members, or two, whichevéariger.

7. Action by Consent. Any action required or permitted to be takerthiy Board of Directors may be taken without a nmegitfi all
Directors individually or collectively consent irriting to such action. Such written consent orseorts shall be filed with the minutes of the
proceedings of the Board of Directors.

8. Meetings by Conference Telephone Any meeting, regular or special, of the Boardakctors or of any committee of the
Board of Directors, may be held by conference tebdee or similar communication equipment, provideat &ll Directors participating in the
meeting can hear one another.

9. Majority Voting. In any uncontested election, nominees receiiegaffirmative vote of a majority of the sharesresgnted
and voting at a duly held meeting at which a quoisipresent (which shares voting affirmatively atsastitute at least a majority of the required
guorum) shall be elected. In any election thaisan uncontested election, the nominees recethimgpighest number of affirmative votes of the
shares entitled to be voted for them, up to thebmmof directors to be elected by those shared, lshalected; votes against a director and votes
withheld shall have no legal effect.

For purposes of these Bylaws, “uncontested elett@ans an election of directors of the Corporatiowhich, at the expiration of the
times fixed under Article I, Section 2 of these 8yb requiring advance natification of director noe@s, or for special meetings, at the time notice
is given of the meeting at which the election i®t¢our, the number of nominees for election doésroeed the number of directors to be electe
the shareholders at that election.

If an incumbent director fails, in an uncontestigton, to receive the vote required to be eleateatcordance with this Article Il, Secti
9, then, unless the incumbent director has ead&gned, the term of such incumbent director gvadl on the date that is the earlier of (a) ninety
(90) days after the date on which the voting resaile determined pursuant to Section 707 of th#d@ak Corporations Code, or (b) the date on
which the Board of Directors selects a personltéhie office held by that director in accordancéhwhe procedures set forth in these Bylaws and
Section 305 of the California Corporations Code.

Article 111
OFFICERS.

1. Officers . The officers of the Corporation shall be eledtgdhe Board of Directors and include a Presidei@prporate
Secretary, a Treasurer, or other such officereasired by law. The Board of Directors also macebne or more Vice Presidents, Assistant
Secretaries, Assistant Treasurers, and other dticars as may be appropriate, including the offidescribed below. Any number of offices may
be held by the same person.

2. Chairman of the Board. The Chairman of the Board shall be a memben@Board of Directors and preside at all meetirfgs o
the shareholders, of the Directors, and of the &tkez Committee in the absence of the Chairmahatf Committee. The Chairman of the Board
shall have such duties and responsibilities as Imegyrescribed by the Board of Directors or the ®gla The Chairman of the Board shall have
authority to sign on behalf of the Corporation agnents and instruments of every character, arttigiabsence or disability of the Chief Executive
Officer, shall exercise the Chief Executive Offisaeduties and responsibilities.

3. Vice Chairman of the Board. The Vice Chairman of the Board shall be a menobéine Board of Directors and have such
duties and responsibilities as may be prescribethédyBoard of Directors, the Chairman of the Boardhe Bylaws. In the absence of the Chair
of the Board, the Vice Chairman of the Board spedkide at all meetings of the Board of Directaord af the shareholders; and, in the absence of
the Chairman of the Executive Committee and tharBtzen of the Board, the Vice Chairman of the Bostrdll preside at all meetings of the
Executive Committee. The Vice Chairman of the Blagrall have authority to sign on behalf of the@oation agreements and instruments of
every character.

4, Chairman of the Executive Committee. The Chairman of the Executive Committee shat lmeember of the Board of Direct:
and preside at all meetings of the Executive Cotemit The Chairman of the Executive Committee stidlland assist the other officers in the
performance of their duties and shall have suchralhties as may be prescribed by the Board ofcRire or the Bylaws



5. Chief Executive Officer. The Chief Executive Officer shall have such dutied responsibilities as may be prescribed by the
Board of Directors, the Chairman of the Board her Bylaws. If there be no Chairman of the Bodrnd,Ehief Executive Officer shall also exercise
the duties and responsibilities of that office.eT®hief Executive Officer shall have authority tgnson behalf of the Corporation agreements and
instruments of every character. In the absencksability of the President, the Chief Executivdi€r shall exercise the President’s duties and
responsibilities.

6. President. The President shall have such duties and re#plitiess as may be prescribed by the Board of Etives, the Chairms
of the Board, the Chief Executive Officer, or th@dvs. If there be no Chief Executive Officer, fesident shall also exercise the duties and
responsibilities of that office. The Presidentlshave authority to sign on behalf of the Corp@matagreements and instruments of every character

7. Chief Financial Officer . The Chief Financial Officer shall be responsiiolethe overall management of the financial affaif
the Corporation. The Chief Financial Officer shrathder a statement of the Corporation's finaramatlition and an account of all transactions
whenever requested by the Board of Directors, th&@an of the Board, the Vice Chairman of the Bottre Chief Executive Officer, or the
President.

The Chief Financial Officer shall have such otheties as may from time to time be prescribed byBbard of Directors, the Chairman of
the Board, the Vice Chairman of the Board, the Chiecutive Officer, the President, or the Bylaws.

8. General Counsel. The General Counsel shall be responsible fodliregnon behalf of the Corporation all proceediagsi
matters of a legal nature. The General Counsdllrgmaler advice and legal counsel to the BoarDioéctors, officers, and employees of the
Corporation, as necessary to the proper condubediusiness. The General Counsel shall keep émagement of the Corporation informed of all
significant developments of a legal nature affegtime interests of the Corporation.

The General Counsel shall have such other dutiesagsfrom time to time be prescribed by the BodrDicectors, the Chairman of the
Board, the Vice Chairman of the Board, the Chieéd&rive Officer, the President, or the Bylaws.

9. Vice Presidents. Each Vice President shall have such duties esplonsibilities as may be prescribed by the BoaRirectors,
the Chairman of the Board, the Vice Chairman ofBbard, the Chief Executive Officer, the Presidenthe Bylaws. Each Vice President's
authority to sign agreements and instruments oalbehthe Corporation shall be as prescribed lgyBbard of Directors. The Board of Directors,
the Chairman of the Board, the Vice Chairman ofBbard, the Chief Executive Officer, or the Presid@ay confer a special title upon any Vice
President.

10. Corporate Secretary. The Corporate Secretary shall attend all mestiighe Board of Directors and the Executive
Committee, and all meetings of the shareholded tlam Corporate Secretary shall record the minoitedl proceedings in books to be kept for that
purpose. The Corporate Secretary shall be redperfsi maintaining a proper share register andkstansfer books for all classes of shares is:
by the Corporation. The Corporate Secretary ghied, or cause to be given, all notices requirdieeiby law or the Bylaws. The Corporate
Secretary shall keep the seal of the Corporati@afa custody, and shall affix the seal of the Gmfion to any instrument requiring it and shall
attest the same by the Corporate Secretary’s signat

The Corporate Secretary shall have such otherdatianay be prescribed by the Board of Directbes(hairman of the Board, the Vice
Chairman of the Board, the Chief Executive Officthg President, or the Bylaws.

The Assistant Corporate Secretaries shall perfach sluties as may be assigned from time to timéaéyBoard of Directors, the Chairn
of the Board, the Vice Chairman of the Board, thée€Executive Officer, the President, or the Cogbe Secretary. In the absence or disability of
the Corporate Secretary, the Corporate Secretdufies shall be performed by an Assistant Corpd8ateretary.

11. Treasurer . The Treasurer shall have custody of all moneygsfands of the Corporation, and shall cause tkepe full and
accurate records of receipts and disbursementedEorporation. The Treasurer shall deposit ah@ys and other valuables of the Corporation in
the name and to the credit of the Corporation ohglepositaries as may be designated by the Bé&atextors or any employee of the Corpora
designated by the Board of Directors. The Treassrall disburse such funds of the Corporationaagbeen duly approved for disbursement.

The Treasurer shall perform such other duties gsfroen time to time be prescribed by the Board gEbtors, the Chairman of the Board,
the Vice Chairman of the Board, the Chief Execu@fécer, the President, the Chief Financial Officar the Bylaws.

The Assistant Treasurers shall perform such dasesay be assigned from time to time by the Bo&afirectors, the Chairman of the
Board, the Vice Chairman of the Board, the Chieé&rive Officer, the President, the Chief Finan€iicer, or the Treasurer. In the absence or
disability of the Treasurer, the Treasurer’s dusieall be performed by an Assistant Treasurer.

12. Controller . The Controller shall be responsible for mairitairthe accounting records of the Corporation amgfeparing
necessary financial reports and statements, anddheoller shall properly account for all moneyslabligations due the Corporation and all
properties, assets, and liabilities of the Corporat The Controller shall render to the officeusls periodic reports covering the result of opersi
of the Corporation as may be required by them grame of them.

The Controller shall have such other duties as fraayg time to time be prescribed by the Board ofebtors, the Chairman of the Board,
the Vice Chairman of the Board, the Chief Execu@fécer, the President, the Chief Financial Officar the Bylaws. The Controller shall be the
principal accounting officer of the Corporation)ess another individual shall be so designatechbyBoard of Directors.

Article IV.
MISCELLANEOUS.



1. Record Date. The Board of Directors may fix a time in theug as a record date for the determination of tfaeeholders
entitled to notice of and to vote at any meetinglareholders, or entitled to receive any dividendistribution, or allotment of rights, or to
exercise rights in respect to any change, conwgrsioexchange of shares. The record date so kel be not more than sixty nor less than ten
days prior to the date of such meeting nor more #igty days prior to any other action for the msgs for which it is so fixed. When a record date
is so fixed, only shareholders of record on tha¢ @dae entitled to notice of and to vote at thetinggor entitled to receive any dividend or
distribution, or allotment of rights, or to exereithe rights, as the case may be.

2. Certificates; Direct Registration System. Shares of the Corporatlon s capital stock magdrtficated or uncertificated, as
provided under California law. Any certificatestlare issued shall be signed in the name of thipdZation by the Chairman of the Board, the \
Chairman of the Board, the President, or a VicesiBemt and by the Chief Financial Officer, an Assis Treasurer, the Corporate Secretary, or an
Assistant Secretary, certifying the number of shared the class or series of shares owned by #relsbider. Any or all of the signatures on the
certificate may be a facsimile. In case any offide@ansfer Agent, or Registrar who has signed loose facsimile signature has been placed upon a
certificate shall have ceased to be such officean3fer Agent, or Registrar before such certifiégaissued, it may be issued by the Corporatioh
the same effect as if such person were an officansfer Agent, or Registrar at the date of issbleares of the Corporation’s capital stock may also
be evidenced by registration in the holder's namenicertificated, book-entry form on the bookshaf Corporation in accordance with a direct
registration system approved by the Securitiesearahange Commission and by the New York Stock Exghar any securities exchange on
which the stock of the Corporation may from timeiioe be traded.

Transfers of shares of stock of the Corporatiol sleamade by the Transfer Agent and Registraherbiboks of the Corporation after
receipt of a request with proper evidence of sugioas assignment, or authority to transfer by reord holder of such stock, or by an attorney
lawfully constituted in writing, and in the casestbck represented by a certificate, upon surreafiére certificate. Subject to the foregoing, the
Board of Directors shall have power and authootyniake such rules and regulations as it shall desgassary or appropriate concerning the issue,
transfer, and registration of shares of stock ef@orporation, and to appoint and remove Transfgmts and Registrars of transfers.

3. Lost Certificates. Any person claiming a certificate of stock tolbgt, stolen, mislaid, or destroyed shall makaffidavit or
affirmation of that fact and verify the same inlsuanner as the Board of Directors may require,sluadl, if the Board of Directors so requires,
give the Corporation, its Transfer Agents, Registrand/or other agents a bond of indemnity in fapproved by counsel, and in amount and with
such sureties as may be satisfactory to the Cap&ecretary of the Corporation, before a newfaate (or uncertificated shares in lieu of a new
certificate) may be issued of the same tenor anthBbsame number of shares as the one allegeaolieen lost, stolen, mislaid, or destroyed.

Article V.
AMENDMENTS.

1. Amendment by Shareholders Except as otherwise provided by law, these Bglaw any of them, may be amended or repealec
or new Bylaws adopted by the affirmative vote ofi@ority of the outstanding shares entitled to \aitany regular or special meeting of the
shareholders.

2. Amendment by Directors. To the extent provided by law, these Bylawsamy of them, may be amended or repealed or new
Bylaws adopted by resolution adopted by a majarftthe members of the Board of Directors; providealyever, that amendments to Article I,
Section 9 of these Bylaws, and any other Bylaw jsion that implements a majority voting standanddector elections (excepting any
amendments intended to conform those Bylaw prowssto changes in applicable laws) shall be amehglede shareholders of the Corporation as
provided in Section 1 of this Article V.



Exhibit 3.2
Bylaws
of

Pacific Gas and Electric Company
amended as of June 19, 2013

Article 1.
SHAREHOLDERS.

1. Place of Meeting. All meetings of the shareholders shall be heldhatdffice of the Corporation in the City and Couafysan
Francisco, State of California, or at such othace| within or without the State of California,raay be designated by the Board of Directors.

2. Annual Meetings. The annual meeting of shareholders shall be held gear on a date and at a time designated by dhedRf
Directors.

Written notice of the annual meeting shall be gimenless than ten (or, if sent by third-class rthitty) nor more than sixty days prior to
the date of the meeting to each shareholder ehtitleote thereat. The notice shall state thegplday, and hour of such meeting, and those matter:
which the Board, at the time of mailing, intendgptesent for action by the shareholders.

Notice of any meeting of the shareholders shafliben by mail or telegraphic or other written conmuation, postage prepaid, to each
holder of record of the stock entitled to vote #agr at his address, as it appears on the bodke &@orporation.

At an annual meeting of shareholders, only suclniess shall be conducted as shall have been pydpedight before the annual
meeting. To be properly brought before an annwedting, business must be (i) specified in the eadicthe annual meeting (or any supplement
thereto) given by or at the direction of the Boand(ii) otherwise properly brought before the aalnmeeting by a shareholder. For business to be
properly brought before an annual meeting by agdt@der, including the nomination of any persomé¢othan a person nominated by or at the
direction of the Board) for election to the Boatttk shareholder must have given timely and propiten notice to the Corporate Secretary of the
Corporation. To be timely, the shareholder’s writhotice must be received at the principal exeeudifice of the Corporation not less than forty-
five days before the date corresponding to theingadate of the notice and proxy materials forghier year's annual meeting of shareholders;
provided, however, that if the annual meeting tacllthe shareholder’s written notice relates isedheld on a date that differs by more than thirty
days from the date of the last annual meeting afediolders, the shareholder’s written notice ttiroely must be so received not later than the
close of business on the tenth day following thte d& which public disclosure of the date of thewal meeting is made or given to
shareholders. Any shareholder’s written notice ikdelivered after the close of business (5:00. focal time) will be considered received on the
following business day. To be proper, the shawd written notice must set forth as to each endtte shareholder proposes to bring before the
annual meeting (a) a brief description of the bessdesired to be brought before the annual me€lipthe name and address of the shareholder a
they appear on the Corporation’s books, (c) thescéand number of shares of the Corporation thatemeficially owned by the shareholder, and (d)
any material interest of the shareholder in sudirtass. In addition, if the shareholder’s writterice relates to the nomination at the annual
meeting of any person for election to the Boardhsuotice to be proper must also set forth (antmae, age, business address, and residence
address of each person to be so nominated, (lpritheéipal occupation or employment of each suclsg@eyr(c) the number of shares of capital stock
of the Corporation beneficially owned by each spetson, and (d) such other information concernahesuch person as would be required under
the rules of the Securities and Exchange Commiseiarproxy statement soliciting proxies for theation of such person as a Director, and mu
accompanied by a consent, signed by each suchrpéosserve as a Director of the Corporation itdd. Notwithstanding anything in the Bylaws
to the contrary, no business shall be conductea annual meeting except in accordance with theegphares set forth in thisSection.

3. Special Meetings. Special meetings of the shareholders shall becthlfethe Corporate Secretary or an Assistant Catpor
Secretary at any time on order of the Board of @oes, the Chairman of the Board, the Vice Chairmfatiie Board, the Chairman of the Executive
Committee, the Chief Executive Officer, or the Rtert. Special meetings of the shareholders sledl be called by the Corporate Secretary or an
Assistant Corporate Secretary upon the writtenastjaf holders of shares entitled to cast nottleess ten percent of the votes at the meeting. Suct
request shall state the purposes of the meetingslaall be delivered to the Chairman of the Botre,Vice Chairman of the Board, the Chairma
the Executive Committee, the Chief Executive Offitke President or the Corporate Secretary.

A special meeting so requested shall be held odaterequested, but not less than thirty-fivemore than sixty days after the date of the
original request. Written notice of each speciakting of shareholders, stating the place, day hand of such meeting and the business proposed
to be transacted thereat, shall be given in thenerastipulated in Article |, Section 2, Paragraptf $hese Bylaws within twenty days after receipt
of the written request.

4. Voting at Meetings. At any meeting of the shareholders, each holdee@srd of stock shall be entitled to vote in persoby
proxy. The authority of proxies must be evidenbgd written document signed by the shareholdemanst be delivered to the Corporate
Secretary of the Corporation prior to the commera#of the meeting.

5. No Cumulative Voting. No shareholder of the Corporation shall be entittedumulate his or her voting power.

Article Il
DIRECTORS.



1. Number. The Board of Directors of this Corporation shalhsist of such number of directors, not less thae (®) nor more than
seventeen (17). The exact number of directord bedburteen (14) until changed, within the lims{gecified above, by an amendment to this B
duly adopted by the Board of Directors or the shalders.

2. Powers. The Board of Directors shall exercise all the paaarthe Corporation except those which are by vy the Articles of
Incorporation of this Corporation, or by the Bylaeenferred upon or reserved to the shareholders.

3. Committees. The Board of Directors may, by resolution adogiga majority of the authorized number of direstatesignate and
appoint one or more committees as the Board depprejriate, each consisting of two or more diresstto serve at the pleasure of the Board,;
provided, however, that, as required by this Capon’s Articles of Incorporation, the members lné Executive Committee (should the Board of
Directors designate an Executive Committee) musigpminted by the affirmative vote of two-thirdstbé authorized number of directors. Any
such committee, including the Executive Commits|l have the authority to act in the manner artthé extent provided in the resolution of the
Board of Directors designating such committee aagt have all the authority of the Board of Direct@scept with respect to the matters set forth
in California Corporations Code Section 311.

4. Time and Place of Directors' Meetings. Regular meetings of the Board of Directors shalhélel on such days and at such times
and at such locations as shall be fixed by resmiutf the Board, or designated by the Chairmah®fBoard or, in his absence, the Vice Chairman
of the Board, the Chief Executive Officer, or thegtdent of the Corporation and contained in thica@f any such meeting. Notice of meetings
shall be delivered personally or sent by mail tegeam at least seven days in advance.

5. Special Meetings. The Chairman of the Board, the Vice Chairman ofBbard, the Chairman of the Executive Committee,Ghie
Executive Officer, the President, or any five diogs may call a special meeting of the Board oEBtiors at any time. Notice of the time and place
of special meetings shall be given to each Direlsyothe Corporate Secretary. Such notice shadldlieered personally or by telephone (or other
system or technology designed to record and conatenimessages, including facsimile, electronic oaibther such means) to each Director at
least four hours in advance of such meeting, orlsgfirst-class mail or telegram, postage prepaideast two days in advance of such meeting.

6. Quorum. A quorum for the transaction of business at aegting of the Board of Directors or any committeeréof shall consist of
one-third of the authorized number of directors@mmittee members, or two, whichever is larger.

7. Action by Consent. Any action required or permitted to be takentxy Board of Directors may be taken without a megifiall
Directors individually or collectively consent irriting to such action. Such written consent orseois shall be filed with the minutes of the
proceedings of the Board of Directors.

8. Meetings by Conference Telephone.Any meeting, regular or special, of the Boardokctors or of any committee of the Boarc
Directors, may be held by conference telephonénaifes communication equipment, provided that allddtors participating in the meeting can
hear one another.

9. Majority Voting. In any uncontested election, nominees receiviiegaffirmative vote of a majority of the sharesresgnted and
voting at a duly held meeting at which a quorurprissent (which shares voting affirmatively alsostidnote at least a majority of the required
quorum) shall be elected. In any election thabisan uncontested election, the nominees recethimgpighest number of affirmative votes of the
shares entitled to be voted for them, up to thebrrmof directors to be elected by those shared, lshalected; votes against a director and votes
withheld shall have no legal effect.

For purposes of these Bylaws, “uncontested elettimans an election of directors of the Corporatiowhich, at the expiration of the
times fixed under Article |, Section 2 of these &yk requiring advance notification of director nogss, or for special meetings, at the time notice
is given of the meeting at which the election i®t¢our, the number of nominees for election doeéerceed the number of directors to be electe
the shareholders at that election.

If an incumbent director fails, in an uncontestiton, to receive the vote required to be eleateatcordance with this Article I, Section
9, then, unless the incumbent director has ead®gned, the term of such incumbent director svadl on the date that is the earlier of (a) ninety
(90) days after the date on which the voting resaile determined pursuant to Section 707 of thi#o@aik Corporations Code, or (b) the date on
which the Board of Directors selects a personltthié office held by that director in accordancéhwihe procedures set forth in these Bylaws and
Section 305 of the California Corporations Code.

10.  Certain Powers Reserved to the ShareholdersSo long as PG&E Corporation shall hold the majasf the outstanding shares of
the Corporation, PG&E Corporation may require thmitan consent of the PG&E Corporation Chairmathef Board or the PG&E Corporation
Chief Executive Officer to enter into and executg &ransaction or type of transaction identifiedthg Board of Directors of PG&E Corporation as
a “Designated Transaction.” For purposes of tieistidn 10, a Designated Transaction shall be amséction or type of transaction identified in a
duly adopted resolution of the Board of Director®G&E Corporation as requiring the written consefnthe PG&E Corporation Chairman of the
Board or the PG&E Corporation Chief Executive Géfipursuant to this Section 10. Notwithstandirgftiregoing, nothing in this Section 10 shall
limit the power of the Corporation to enter intoexecute any transaction or type of transactioor pia the receipt by the Corporate Secretary of the
Corporation of the resolution designating suchda&tion or type of transaction as a Designatedsketion pursuant to this Section 10.

Article 111
OFFICERS.

1. Officers. The officers of the Corporation shall be eledigdhe Board of Directors and include a Presidei@prporate Secretary
Treasurer or other such officers as required by [&ve Board of Directors also may elect one orandice Presidents, Assistant Secretaries,
Assistant Treasurers, and such other officers gshmappropriate, including the offices describetbty. Any number of offices may be held by
the same perso



2. Chairman of the Board. The Chairman of the Board shall be a membereBtbard of Directors and preside at all meetinghef
shareholders, of the Directors, and of the Exeeuflemmittee in the absence of the Chairman of@latmittee. The Chairman of the Board shall
have such duties and responsibilities as may tsepbed by the Board of Directors or the BylawheThairman of the Board shall have authority
to sign on behalf of the Corporation agreementsiastduments of every character, and in the absendésability of the Chief Executive Officer,
shall exercise the Chief Executive Officer's dutesl responsibilities.

3. Vice Chairman of the Board. The Vice Chairman of the Board shall be a menolbéne Board of Directors and have such duties
and responsibilities as may be prescribed by trerdBof Directors, the Chairman of the Board, orBly&aws. In the absence of the Chairman o
Board, the Vice Chairman of the Board shall presidall meetings of the Board of Directors andhaf shareholders; and, in the absence of the
Chairman of the Executive Committee and the Chairofahe Board, The Vice Chairman of the Board Igti@side at all meetings of the Execut
Committee. The Vice Chairman of the Board shallehauthority to sign on behalf of the Corporatignegments and instruments of every
character.

4, Chairman of the Executive Committee. The Chairman of the Executive Committee shak lmeember of the Board of Directors
and preside at all meetings of the Executive Cotemit The Chairman of the Executive Committee stidllnd assist the other officers in the
performance of their duties and shall have suchrathties as may be prescribed by the Board ofcRire or the Bylaws.

5. Chief Executive Officer. The Chief Executive Officer shall have such dutied responsibilities as may be prescribed by ted
of Directors, the Chairman of the Board, or theaBys. If there be no Chairman of the Board, theefCBkecutive Officer shall also exercise the
duties and responsibilities of that office. ThaeTlxecutive Officer shall have authority to sigm behalf of the Corporation agreements and
instruments of every character. In the absencksability of the President, the Chief Executivdi€r shall exercise the President’s duties and
responsibilities.

6. President. The President shall have such duties and redmbitiss as may be prescribed by the Board of Doex; the Chairman of
the Board, the Chief Executive Officer, or the Bysa If there be no Chief Executive Officer, the$ident shall also exercise the duties and
responsibilities of that office. The Presidentlshave authority to sign on behalf of the Corp@atagreements and instruments of every character

7. Vice Presidents. Each Vice President shall have such duties anabnsdplities as may be prescribed by the Board icé@ors, the
Chairman of the Board, the Vice Chairman of therBpthe Chief Executive Officer, the Presidentita Bylaws. Each Vice President’s authority
to sign agreements and instruments on behalf oftrporation shall be as prescribed by the Boafdidctors. The Board of Directors of this
company, the Chairman of the Board of this comp#my Vice Chairman of the Board of this companyther Chief Executive Officer of PG&E
Corporation may confer a special title upon anyevizesident.

8. Corporate Secretary. The Corporate Secretary shall attend all meetifigise Board of Directors and the Executive Contesit anc
all meetings of the shareholders, and the Corp&ateetary shall record the minutes of all proaggslin books to be kept for that purpose. The
Corporate Secretary shall be responsible for maina proper share register and stock transfek®éor all classes of shares issued by the
Corporation. The Corporate Secretary shall giveanise to be given, all notices required eitheiabyor the Bylaws. The Corporate Secretary
shall keep the seal of the Corporation in safeatlystand shall affix the seal of the Corporatiomity instrument requiring it and shall attest the
same by the Corporate Secretary’s signature.

The Corporate Secretary shall have such otherdatianay be prescribed by the Board of Directbes(hairman of the Board, the Vice
Chairman of the Board, the Chief Executive Offichg President, or the Bylaws.

The Assistant Corporate Secretaries shall perfarch gluties as may be assigned from time to timgnéyBoard of Directors, the Chairman
of the Board, the Vice Chairman of the Board, thée€Executive Officer, the President, or the Cogbe Secretary. In the absence or disability of
the Corporate Secretary, the Corporate Secretdugies shall be performed by an Assistant CorpdBataretary.

9. Treasurer. The Treasurer shall have custody of all moneyksfands of the Corporation, and shall cause todp full and accurate
records of receipts and disbursements of the Catjoor. The Treasurer shall deposit all moneysathdr valuables of the Corporation in the name
and to the credit of the Corporation in such deposis as may be designated by the Board of Directioany employee of the Corporation
designated by the Board of Directors. The Treasshrall disburse such funds of the Corporationaaetbeen duly approved for disbursement.

The Treasurer shall perform such other duties asfroan time to time be prescribed by the Board @EBtors, the Chairman of the Board,
the Vice Chairman of the Board, the Chief Execu@fécer, the President, or the Bylaws.

The Assistant Treasurer shall perform such dusanay be assigned from time to time by the Boarmigfctors, the Chairman of the
Board, the Vice Chairman of the Board, the Chieé&rive Officer, the President, or the Treasuterthe absence or disability of the Treasurer,
Treasurer’s duties shall be performed by an Assisteeasurer.

10. General Counsel. The General Counsel shall be responsible for lendn behalf of the Corporation all proceedings aatters
of a legal nature. The General Counsel shall neadeice and legal counsel to the Board of Direx;tofficers, and employees of the Corporatiol
necessary to the proper conduct of the businele.General Counsel shall keep the management @dhmoration informed of all significant
developments of a legal nature affecting the imstsref the Corporation.

The General Counsel shall have such other dutiesagsrom time to time be prescribed by the BodrDicectors, the Chairman of the
Board, the Vice Chairman of the Board, the Chieédixive Officer, the President, or the Bylaws.

11. Controller. The Controller shall be responsible for maintagnthe accounting records of the Corporation anghfeparing
necessary financial reports and statements, andah#oller shall properly account for all moneyslabligations due the Corporation and all
properties, assets, and liabilities of the Corponat The Controller shall render to the officeusls periodic reports covering the result of operat



of the Corporation as may be required by them graae of them.

The Controller shall have such other duties as fraag time to time be prescribed by the Board ofebiors, the Chairman of the Board, the
Vice Chairman of the Board, the Chief Executivei€ff, the President, or the Bylaws. The Contrdleall be the principal accounting officer of
the Corporation, unless another individual shalébelesignated by the Board of Directors.

Article V.
MISCELLANEOQUS.

1. Record Date. The Board of Directors may fix a time in the figas a record date for the determination of tlaeedtolders entitled
to notice of and to vote at any meeting of shamdrsl, or entitled to receive any dividend or disttion, or allotment of rights, or to exercise tigh
in respect to any change, conversion, or exchahgbases. The record date so fixed shall be noertfmn sixty nor less than ten days prior to the
date of such meeting nor more than sixty days poi@ny other action for the purposes for whiab g&o fixed. When a record date is so fixed, only
shareholders of record on that date are entitlewtize of and to vote at the meeting, or entitiedeceive any dividend or distribution, or allotmhe
of rights, or to exercise the rights, as the caag be.

2. Certificates; Direct Registration System. Shares of the Corporation's stock may be ceatéit or uncertificated, as provided under
California law. Any certificates that are issuddlsbe signed in the name of the Corporation leyGhairman of the Board, the Vice Chairman of
the Board, the President, or a Vice President grttido Chief Financial Officer, an Assistant Treasuthe Corporate Secretary, or an Assistant
Secretary, certifying the number of shares andtkhss or series of shares owned by the sharehokdgr.or all of the signatures on the certificate
may be a facsimile. In case any officer, Trangfgent, or Registrar who has signed or whose fadsisignature has been placed upon a certificate
shall have ceased to be such officer, Transfer AgerRegistrar before such certificate is issuteshay be issued by the Corporation with the same
effect as if such person were an officer, Transfgent, or Registrar at the date of issue. Shar#dsecCorporation’s capital stock may also be
evidenced by registration in the holder’s namerioaitificated, book-entry form on the books of @@rporation in accordance with a direct
registration system approved by the SecuritiesEarathange Commission and by the American Stock Enghar any securities exchange on wt
the stock of the Corporation may from time to tioeetraded.

Transfers of shares of stock of the Corporationl flzamade by the Transfer Agent and Registratherbiboks of the Corporation only after
receipt of a request with proper evidence of swgioasassignment, or authority to transfer by #reord holder of such stock, or by an attorney
lawfully constituted in writing, and in the casesbbck represented by a certificate, upon sueeafithe certificate. Subject to the foregoirigg t
Board of Directors shall have power and authogtyniake such rules and regulations as it shall desgassary or appropriate concerning the issue,
transfer, and registration of certificates for glsanf stock of the Corporation, and to appoint@mlove Transfer Agents and Registrars of transfers.

3. Lost Certificates. Any person claiming a certificate of stock tolbst, stolen, mislaid, or destroyed shall makeféidavit or
affirmation of that fact and verify the same inlsuanner as the Board of Directors may require,stadl, if the Board of Directors so requires,
give the Corporation, its Transfer Agents, Registrand/or other agents a bond of indemnity in fapproved by counsel, and in amount and with
such sureties as may be satisfactory to the Cam&ecretary of the Corporation, before a newfeeate (or uncertificated shares in lieu of a new
certificate) may be issued of the same tenor anthibsame number of shares as the one allegealtolieen lost, stolen, mislaid, or destroyed.

Article V.
AMENDMENTS.

1. Amendment by Shareholders. Except as otherwise provided by law, these ByJawsny of them, may be amended or repealed or
new Bylaws adopted by the affirmative vote of aonigy of the outstanding shares entitled to votargt regular or special meeting of the
shareholders.

2. Amendment by Directors. To the extent provided by law, these Bylaws,ror af them, may be amended or repealed or new
Bylaws adopted by resolution adopted by a majaitthe members of the Board of Directors; providealyever, that amendments to Article I,
Sections 9 and 10 of these Bylaws, and any othivBgrovision that implements a majority votingrstard for director elections (excepting any
amendments intended to conform those Bylaw prowgsto changes in applicable laws) shall be amehbglebde shareholders of the Corporation as
provided in Section 1 of this Article V.



Exhibit 10.1
PG&E CORPORATION
2006 LONG-TERM INCENTIVE PLAN
RESTRICTED STOCK UNIT GRANT — NONEMPLOYEE DIRECTORS

PG&E CORPORATION , a California corporation, hereby grants RestdcBtock Units to the Recipient named below.

Restricted Stock Units have been granted undeiddettof the PG&E Corporation 2006 Long-Term IndemtPlan, as amended (the “LTIP"The

terms and conditions of the Restricted Stock Uaits set forth in this cover sheet and in the aétdcRestricted Stock Unit Agreement |
“Agreement”).

Date of Grant: May, 2013

Name of
Recipient:

Award ID
Number:

Number of Restricted Stoc
Units:

By accepting this award, you agree to all of thene and conditions described in the attached Agresm You and PG&E
Corporation agree to execute such further instrunterand to take such further action as may reasonabk necessary to carry
out the intent of the attached Agreement. You aieso acknowledging receipt of this Grant, the attestl Agreement, and a copy
of the prospectus describing the LTIP and the Equ&wards for Non-Employee Directors under the LTIBated May 10, 2013.

Attachment



PG&E CORPORATION

2006 LONG-TERM INCENTIVE PLAN

RESTRICTED STOCK UNIT AGREEMENT FOR NONEMPLOYEE DIR ECTORS

The LTIP and Other
Agreements

Grant of Restricted Stock
Units

Vesting of Restricted Stock
Units

Dividends

Settlement

Separation of Service

Death/Disability

Change in Control

Delay

Withholding Taxes

Voting and Other Rights

Applicable Law

This Agreement constitutes the entire understandetgeen you and PG&E Corporation regarding theriRésc
Stock Units, subject to the terms of the LTIP. Apyior agreements, commitments, or negotiations
superseded. In the event of any conflict or ineiaacy between the provisions of this Agreemetdt e LTIP
the LTIP shall govern. Capitalized terms thatrasedefined in this Agreement are defined in théR.T

PG&E Corporation grants you the number of Restlicttock Units shown on the cover sheet of
Agreement. The Restricted Stock Units are sulijetite terms and conditions of this Agreement d&ed.{TIP.

In general, provided that you have not had a Séiparcom Service, your Restricted Stock Units willst one ye:
from the Date of Grant shown on the cover shedhi® Agreement (the “Normal Vesting Date’As set fortl
elsewhere in this Agreement, the Restricted StaksUnay vest earlier upon the occurrence of aegaents.

Your Restricted Stock Unit account will be creditpdarterly on each dividend payment date with @ofutt
Restricted Stock Units (including fractions complite three decimal places), determined by dividibigthe
amount of cash dividends paid on the number ofeshaf PG&E Corporation Common Stock representetthéy
Restricted Stock Units previously credited to yRastricted Stock Unit account by (2) the Fair MaNalue of a
share of PG&E Corporation Stock on the dividendnpayt date. Such additional Restricted Stock Ustitdl be
subject to the same terms and conditions and bbakttled in the same manner and at the sametirie
Restricted Stock Units covered by this Agreement.

Vested Restricted Stock Units will be settled inegiual number of shares of PG&E Corporation comstonk (i
“Share”), rounded down to the nearest whole share. PG&E dZatipn shall issue shares in settlement of v
Restricted Stock Units upon the earliest of (1) M@mal Vesting Date, (2) your Disability (as defih unde
Section 409A of the Code), (3) your death, (4) atiBa 409A Change in Control, or (5) your Separatfcom
Service following a Change in Control that doesquulify as a Section 409A Change in Control. Hesveif you
previously made a timely, valid deferral electianreéceive shares in settlement of vested RestriStedk Unit:
after the Normal Vesting Date (commencing in Jayuair a year following the Normal Vesting Date), 1
settlement will be according to the terms of yol@cton and the LTIP, unless settled earlier im@p sum as s
forth in the LTIP upon occurrence of any of thergsdisted in sections (2) 5 above. Further, if pursuant to i
such deferral election you begin receiving any ahimstallments, then upon the subsequent occuerehany o
the events listed in sections (2)5) @bove any unpaid installments will be settled inmp sum upon occurrence
the event, except to the extent that such accelaratould result in taxation under Section 409Ahe Code.

If you have a Separation from Service, whether m@tily or involuntarily, before the Normal Vestirigate, al
Restricted Stock Units subject to this Agreemeat tiave not vested on account of your death, Digakivithin
the meaning of Section 409A of the Code) or a ChangControl will be automatically cancelled andféited
provided, however, that if you Separate from Serdoe to a pending Disability determination, fdrfeg shall nc
occur until a finding that such Disability has weturred.

In the event of your Disability (as defined in Sext409A of the Code) or death all Restricted Stoclits credite
to your account under this Agreement will immediateecome fully vested and be settled in accordamitie the
settlement provisions described above.

In the event of a Change in Control, all Restrickdck Units credited to your account under thise®gnent wil
immediately become fully vested and be settleccoedance with the settlement provisions descriimve.

PG&E Corporation shall delay the issuance of argresh of common stock to the extent it is necessaopmply
with Section 409A(a)(2)(B)(i) of the Code (relating payments made to certain “key employee§’certair
publicly traded companies); in such event, any ehaf common stock to which you would otherwiseshétlec
during the six (6) month period following the dafeyour Separation from Service (or shorter peeoding on th
date of your death following such Separation froenvi&e) will instead be issued on the first busingay following
the expiration of the applicable delay period.

PG&E Corporation generally will not be requiredatithhold taxes on taxable income recognized by ypon
settlement of your Restricted Stock Units. Howewary taxes that are required to be withheld valpayable by
you in cash, by check, or through deductions framrycompensation. Also, the Board may, in its rdison and
subject to such restrictions as the Board may imppsrmit you to satisfy such tax withholding obligns by
electing to have PG&E Corporation withhold otheemiteliverable Shares having a fair market valuakeguthe
amount that would be required to be withheld.

You shall not have voting rights with respect te fRestricted Stock Units until the date the undeglyshares a
issued (as evidenced by appropriate entry on th&shof PG&E Corporation or its duly authorized sfam agent)

This Agreement will be interpreted and enforcedarrttie laws of the State of Californ






EXHIBIT 12.1
PACIFIC GAS AND ELECTRIC COMPANY
COMPUTATION OF RATIOS OF EARNINGS TO FIXED CHARGES

Three Six
Months Months
Ended Ended
June 30, June 30, Year Ended December 31

2013 2013 2012 2011 2010 2009 2008
Earnings:
Net income $ 32¢ % 56€ $ 811 $ 84t % 1,121 $ 1,25C $ 1,19¢
Income taxes provisio 16C 281 29¢ 48C 574 482 48¢
Fixed charges 21¢€ 442 891 88C 79¢ 817 86C
Total earnings $ 705 % 1,29C $ 2,000 $ 2,208 % 2,49 % 2,54¢ 2,54
Fixed charges:
Interest on short-term

borrowings and lon¢
term debt, ne $ 20z % 414  $ 834 % 824 % 731 % 754 % 794

Interest on capital
leases 2 4 9 16 18 19 22
AFUDC debt 12 25 48 40 50 44 44
Total fixed charges  $ 21€ $ 44:  $ 891 $ 88C $ 79¢ % 817 $ 86C
Ratios of earnings ta
fixed charges 3.2¢€ 2.91 2.24 2.51 3.12 3.12 2.9¢
Note:

For the purpose of computing Pacific Gas and He€ompany’s ratios of earnings to fixed chargesrhings” represent net income adjusted for
the income or loss from equity investees of leas th00% owned affiliates, equity in undistributadame or losses of less than 50% owned
affiliates, income taxes and fixed charges (excigdiapitalized interest). “Fixed charges” incluterest on long-term debt and short-term
borrowings (including a representative portionerital expense), amortization of bond premium, dietand expense, interest on capital leases,
AFUDC debt, and earnings required to cover thegorefl stock dividend requirements. Fixed chargekide interest on tax liabilities.



EXHIBIT 12.2
PACIFIC GAS AND ELECTRIC COMPANY
COMPUTATION OF RATIOS OF EARNINGS TO COMBINED
FIXED CHARGES AND PREFERRED STOCK DIVIDENDS
Three Six
Months Months
Ended June Ended June
30, 30, Year Ended December 31
2013 2013 2012 2011 2010 2009 2008

Earnings:

Net income $ 32¢ $ 56€ $ 811 $ 84t $ 1,121 $ 1,25C $ 1,19¢
Income taxes provisio 16C 281 29¢ 48C 574 482 48¢
Fixed charges 21¢€ 442 891 88C 79¢ 817 86C
Total earnings $ 708 $ 1,29C $ 2,000 $ 2,208 % 2,49¢ % 2,54¢ 2,54

Fixed charges:
Interest on short-term

borrowings
and lon¢term debt, ne $ 20z $ 414 % 834 $ 824 $ 731 $ 754 $ 794
Interest on capital
leases 2 4 9 16 18 19 22
AFUDC debt 12 25 48 40 50 44 44
Total fixed charges  $ 21€ $ 44:  $ 891 $ 88C $ 79¢ % 817 $ 86C
Preferred stock
dividends:
Tax deductible
dividends $ 2 $ 4 $ 9 ¢ 9 ¢ 9 ¢ 9 ¢ 9
Pre-tax earnings

required to cover
non-tax deductible

preferred stock
dividend requirements 2 4 7 8 7 7 7
Total preferred stock
dividends $ 4 $ 8 $ 16 $ 17 $ 16 $ 16 $ 16
Total combined fixed

charges
and preferred stock

dividends $ 22C $ 451 $ 907 $ 897 $ 81t $ 83 $ 87€
Ratios of earnings ta

combined fixed

charges and

preferred stock

dividends 3.2C 2.8¢€ 2.21 2.4¢€ 3.0€ 3.0€ 2.91

Note:

For the purpose of computing Pacific Gas and He€ompany's ratios of earnings to combined fixadrges and preferred stock dividends,
“earnings” represent net income adjusted for tiserime or loss from equity investees of ess than 108%ed affiliates, equity in undistributed
income or losses of less than 50% owned affilidtesyme taxes and fixed charges (excluding capéédlinterest). “Fixed charges” include interest
on long-term debt and short-term borrowings (intigch representative portion of rental expenseprémation of bond premium, discount and
expense, interest on capital leases, AFUDC delteamings required to cover the preferred stoeklehd requirements. “Preferred stock
dividends” represent tax deductible dividends amdtpx earnings that are required to pay the dinddeon outstanding preferred securities. Fixed
charges exclude interest on tax liabilities.



EXHIBIT 12.3
PG&E CORPORATION
COMPUTATION OF RATIOS OF EARNINGS TO FIXED CHARGES

Three Six
Months Months
Ended Ended
June 30, June 30, Year Ended December 31

2013 2013 2012 2011 2010 2009 2008

Earnings:

Incoming from

continuing operation $ 332 % 574 % 83C $ 85¢ $ 1,112 $ 1,232 $ 1,19¢
Income taxes provisio 152 267 237 44C 547 46( 42t
Fixed charge 227 464 931 91¢ 85C 877 907
Pre-tax earnings

required to cover

the preferred stock

dividend of

consolidated

subsidiaries (5) (9) (15) (17) (16) (16) (16)
Total earnings $ 707 $ 1,29¢ $ 1,98: $ 2,200 $ 249 $ 2555 $ 2,514

Fixed charges:
Interest on short-term

borrowings and lon¢

term debt, ne $ 20 $ 42¢  $ 85¢ $ 84€ $ 766 $ 79¢ $ 82t
Interest on capital
leases 2 4 9 16 18 19 22
AFUDC debt 12 25 48 40 50 44 44
Pre-tax earnings

required to cover thi

preferred stock

dividend of

consolidated

subsidiaries 5 9 15 17 16 16 16

Total fixed charges  $ 221 % 464 $ 931 $ 91¢ % 85C $ 877 $ 907

Ratios of earnings ta
fixed charges 3.11 2.7¢ 2.13 2.3¢ 2.9:2 2.91 2.71

Note:

For the purpose of computing PG&E Corporation'®msadf earnings to fixed charges, “earnings” repnesncome from continuing operations
adjusted for income taxes, fixed charges (excludagjtalized interest), and pre-tax earnings reglfo cover the preferred stock dividend of
consolidated subsidiaries. “Fixed charges” ineluterest on long-term debt and shertm borrowings (including a representative portibmenta
expense), amortization of bond premium, discoudtexpense, interest on capital leases, AFUDC dalot,earnings required to cover preferred
stock dividends of consolidated subsidiaries. &iglearges exclude interest on tax liabilities.



Exhibit 31.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECURITIES AND EXCHANGE COMMISSION RULE3a-14(a)

[, Anthony F. Earley, Jr., certify that:

1.

2.

I have reviewed this Quarterly Report on Forr-Q for the quarter ended June 30, 2013 of PG&E Gatjum;

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omsitéte a material fact necessary to mak
statements made, in light of the circumstancesuwtiech such statements were made, not misleaditigrespect to the period covered by
report;

Based on my knowledge, the financial statementd,adiner financial information included in this repdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, thegas presented in this repc

The registrant's other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as defin
Exchange Act Rules 13a-15(e) and 15d-15(e)) aretriat control over financial reporting (as defiriadExchange Act Rules 13E5(f) anc
15c¢-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduresaused such disclosure controls and procedures tiesigned under our supervis
to ensure that material information relating to thgistrant, including its consolidated subsidisris made known to us by others wi
those entities, particularly during the period ihigh this report is being prepare

b. Designed such internal control over financial réipgr or caused such internal control over finahoéporting to be designed under
supervision, to provide reasonable assurance rieggtie reliability of financial reporting and tieeparation of financial statements
external purposes in accordance with generally@edeaccounting principle

c. Evaluated the effectiveness of the registrant'slatisire controls and procedures and presentedidnréport our conclusions about
effectiveness of the disclosure controls and proes) as of the end of the period covered by #psnt based on such evaluation;

d. Disclosed in this report any change in the regmtsainternal control over financial reporting thatcurred during the registrastimos
recent fiscal quarter (the registranfourth quarter in the case of an annual repbe) has materially affected, or is reasonably yike
materially affect, the registre's internal control over financial reporting; a

The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiémierinal control over financial reporting,
the registrant's auditors and the audit commitfaegistrant's board of directors (or persons perfog the equivalent functions

a. All significant deficiencies and material weaknes$e the design or operation of internal controk¥inancial reporting which a
reasonably likely to adversely affect the regidtsaability to record, process, summarize and refimaincial information; an

b. Any fraud, whether or not material, that involveamagement or other employees who have a significéatin the registrant's inter
control over financial reporting

Date: July 31, 2013 ANTHONY F. EARLEY, JR.

Anthony F. Earley, Ji
Chairman, Chief Executive Officer, and Presic



CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECURITIES AND EXCHANGE COMMISSION RULE3a-14(a)

[, Kent M. Harvey, certify that:

1. | have reviewed this Quarterly Report on Forr-Q for the quarter ended June 30, 2013 of PG&E Catjmm;

2. Based on my knowledge, this report does not cortaynuntrue statement of a material fact or omgtéde a material fact necessary to mak
statements made, in light of the circumstancesuwtiech such statements were made, not misleaditigrespect to the period covered by
report;

3. Based on my knowledge, the financial statements,adiner financial information included in this repdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this repo

4. The registrant's other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as defin
Exchange Act Rules 13a-15(e) and 15d-15(e)) aretriat control over financial reporting (as defiriadExchange Act Rules 13E5(f) anc
15c-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduremused such disclosure controls and procedures tesigned under our supervis

to ensure that material information relating to thgistrant, including its consolidated subsidisris made known to us by others wi
those entities, particularly during the period inigh this report is being prepare

. Designed such internal control over financial réipg; or caused such internal control over finahoéporting to be designed under

supervision, to provide reasonable assurance rieggtide reliability of financial reporting and thpeeparation of financial statements
external purposes in accordance with generally@edeaccounting principle

. Evaluated the effectiveness of the registrant'slasire controls and procedures and presentedisnréport our conclusions about

effectiveness of the disclosure controls and proces) as of the end of the period covered by #pent based on such evaluation;

. Disclosed in this report any change in the regigtsainternal control over financial reporting thatcurred during the registrastimos

recent fiscal quarter (the registranfourth quarter in the case of an annual repbe) has materially affected, or is reasonably yike
materially affect, the registre's internal control over financial reporting; a

5. The registrant's other certifying officer and | badisclosed, based on our most recent evaluatiémierinal control over financial reporting,
the registrant's auditors and the audit commitfeegistrant's board of directors (or persons periog the equivalent functions

a. All significant deficiencies and material weaknesse the design or operation of internal controko¥inancial reporting which a
reasonably likely to adversely affect the regidtsaability to record, process, summarize and tefimaincial information; an
b. Any fraud, whether or not material, that involveamagement or other employees who have a significé@tin the registrant's inter
control over financial reporting
Date: July 31, 2013 KENT M.HARVEY

Kent M. Harvey
Senior Vice President and Chief Financial Offi



Exhibit 31.

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECURITIES AND EXCHANGE COMMISSION RULE3a-14(a)

I, Christopher P. Johns, certify that:

1.

2.

I have reviewed this Quarterly Report on Forr-Q for the quarter ended June 30, 2013 of Pacific &l Electric Compan

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omsitate a material fact necessary to mak
statements made, in light of the circumstancesuwtieh such statements were made, not misleaditigrespect to the period covered by
report;

Based on my knowledge, the financial statementd,atiner financial information included in this repdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, thegas presented in this repc

The registrant's other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as defin
Exchange Act Rules 13a-15(e) and 15d-15(e)) aretriat control over financial reporting (as defiradExchange Act Rules 13e5(f) anc
15c¢-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduresaused such disclosure controls and procedures tiesigned under our supervis
to ensure that material information relating to thgistrant, including its consolidated subsidigris made known to us by others wi
those entities, particularly during the period inigh this report is being prepare

b. Designed such internal control over financial réipgr or caused such internal control over finahoéorting to be designed under
supervision, to provide reasonable assurance rieggtie reliability of financial reporting and tpeeparation of financial statements
external purposes in accordance with generallymedeaccounting principle

c. Evaluated the effectiveness of the registrant'slasire controls and procedures and presentedisnréport our conclusions about
effectiveness of the disclosure controls and proes) as of the end of the period covered by #psnt based on such evaluation;

d. Disclosed in this report any change in the regigtsainternal control over financial reporting thatcurred during the registrastinos
recent fiscal quarter (the registranfourth quarter in the case of an annual repbe) has materially affected, or is reasonably yike
materially affect, the registré's internal control over financial reporting; a

The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiamerial control over financial reporting,
the registrant's auditors and the audit commitfaegistrant's board of directors (or persons penfog the equivalent functions

a. All significant deficiencies and material weaknes$e the design or operation of internal controk¥inancial reporting which a
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefimncial information; ani

b. Any fraud, whether or not material, that involveamagement or other employees who have a significéatin the registrant's inter
control over financial reporting

Date: July 31, 2013 CHRISTOPHER P. JOHN

Christopher P. Johr
Presiden



CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECURITIES AND EXCHANGE COMMISSION RULE3a-14(a)

[, Dinyar B. Mistry, certify that:

1. | have reviewed this Quarterly Report on Forr-Q for the quarter ended June 30, 2013 of Pacifie &l Electric Compan

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omsttade a material fact necessary to mak
statements made, in light of the circumstancesuwtiech such statements were made, not misleaditigrespect to the period covered by
report;

3. Based on my knowledge, the financial statementd,atiner financial information included in this repdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this repo

4. The registrant's other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as defin
Exchange Act Rules 13a-15(e) and 15d-15(e)) aretriat control over financial reporting (as defiriadExchange Act Rules 13E5(f) anc
15c-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduremused such disclosure controls and procedures tesigned under our supervis

to ensure that material information relating to thgistrant, including its consolidated subsidisris made known to us by others wi
those entities, particularly during the period inigh this report is being prepare

. Designed such internal control over financial réipg; or caused such internal control over finahoéporting to be designed under

supervision, to provide reasonable assurance rieggtide reliability of financial reporting and thpeeparation of financial statements
external purposes in accordance with generally@edeaccounting principle

. Evaluated the effectiveness of the registrant'slasire controls and procedures and presentedisnréport our conclusions about

effectiveness of the disclosure controls and proces) as of the end of the period covered by #pent based on such evaluation;

. Disclosed in this report any change in the regigtsainternal control over financial reporting thatcurred during the registrastimos

recent fiscal quarter (the registranfourth quarter in the case of an annual repbe) has materially affected, or is reasonably yike
materially affect, the registre's internal control over financial reporting; a

5. The registrant's other certifying officer and | badisclosed, based on our most recent evaluatiémierinal control over financial reporting,
the registrant's auditors and the audit commitfeegistrant's board of directors (or persons periog the equivalent functions

a. All significant deficiencies and material weaknesse the design or operation of internal controko¥inancial reporting which a
reasonably likely to adversely affect the regidtsaability to record, process, summarize and tefimaincial information; an
b. Any fraud, whether or not material, that involveamagement or other employees who have a significé@tin the registrant's inter
control over financial reporting
Date: July 31, 2013 DINYAR B. MISTRY

Dinyar B. Mistry
Vice President, Chief Financial Officer and Corlep



Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the accompanying Quarterly ReparForm 10-Q of PG&E Corporation for the quagaded June 30, 2013 (“Form 10-
Q"), |, Anthony F. Earley, Jr., Chairman, Chief Exgéive Officer and President of PG&E Corporatioatdby certify pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of tHeaBas-Oxley Act of 2002, to the best of my knowkedgd belief, that:

Q) the Form 10-Q fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExcleaAgt of 1934;
and
2) the information contained in the Form 10-Q fairhggents, in all material respects, the financialdition and results of

operations of PG&E Corporatio

ANTHONY F. EARLEY, JR.
ANTHONY F. EARLEY, JR.
Chairman, Chief Executive Officer and Presic

July 31, 2013



CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the accompanying Quarterly ReparForm 10-Q of PG&E Corporation for the quagaded June 30, 2013 (“Form 10-
Q"), |, Kent M. Harvey, Senior Vice President ankii€f Financial Officer of PG&E Corporation, herebsrtify pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarlfarkey Act of 2002, to the best of my knowledge &edlef, that:

(N the Form 10-Q fully complies with the requiremesotsSection 13(a) or 15(d) of the Securities ExcleaAgt of 1934;
and
2) the information contained in the Form 10-Q fairhggents, in all material respects, the financialdition and results of

operations of PG&E Corporatio

KENT M. HARVEY
KENT M. HARVEY
Senior Vice President ar
Chief Financial Office

July 31, 2013



Exhibit 32.2

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the accompanying Quarterly ReparForm 10-Q of Pacific Gas and Electric Compfmmythe quarter ended June 30,
2013 (“Form 10-Q"), I, Christopher P. Johns, Presitf Pacific Gas and Electric Company, herebtifggrursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, to the best of my knowledge andetbethat:

@ the Form 1-Q fully complies with the requirements of secti@{(d) or 15(d) of the Securities Exchange Act of4;%hd

2) the information contained in the Form 10-Q fairhggents, in all material respects, the financiabition and results of
operations of Pacific Gas and Electric Comp:

CHRISTOPHER P. JOHN
CHRISTOPHER P. JOHN
Presiden

July 31, 2013



CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the accompanying Quarterly ReparForm 10-Q of Pacific Gas and Electric Compfmmythe quarter ended June 30,
2013 (“Form 10-Q")J, Dinyar B. Mistry, Vice President, Chief Finankf@fficer and Controller of Pacific Gas and Elect@ompany, hereby certi
pursuant to 18 U.S.C. Section 1350, as adoptedignt$o Section 906 of the Sarbanes-Oxley Act 622@o the best of my knowledge and belief,
that:

1 the Form 1-Q fully complies with the requirements of secti@{d) or 15(d) of the Securities Exchange Act of4;%hd

2) the information contained in the Form 10-Q fairhggents, in all material respects, the financiabition and results of
operations of Pacific Gas and Electric Comps

DINYAR B. MISTRY
DINYAR B. MISTRY
Vice President, Chief Financial Officer and Corlep

July 31, 2013



