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tistof nidd bhov PHASE (ONE ¢ INTERIM OPfHIONi(Uv‘<"4luQ BOVOLTE
1. Summary o nnw ilafdw pateeard i tanbive o) o) tobig it Jund
..t o1 Pacific, Gas :and: Blectric Company <(PG&R), an ‘ihvestok /LA
owned public:utility: subject. o ther Commigsion! s ju¥isdictioh}zir s
seaks. to..undertake :a plan. pfsreorganizationfwheféby 4t wdh1d! béeome
a wholly owned subsidiary of a holding company (Parent) to betitrord
formed:.for, that«vpurpose: by, PG&E.Y This Phaze 1¢interimn opinion
approves. PG&E/! si applicationtwith>theséonditions! discusdédrin 551622
anda7LandgsetiforthrinﬁOrdeting¢PaYagraphsn(QP)hiOEhrbﬁgﬁq23l fThis
approval-is:also;conditioned: on the:outcomedfsthebatditedldcndsed?
inySectiont 6-0f this decisi{m,u andrany?furtheriéonditionsogirm il
modification of existing conditions which may arise fromlPhade3 (of
this proceeding. nottexinap ooy boacqond od ) 1o noidgizoasd &

T2, Procédural Higtory - ks das 3 aveil 03 aosoyesyg J2049

ey PGEE filed its: applléationnon Oatober20, (19957070 TEM).
December 6, 1995,;the£Div181onxof RatepayerrAdvocateés ! (DRA)lI“? o
. filed a protesti:z Atsthérsame timey DRAIflied “asmobions fox rdnniri)
audit. -, (See:Section“6below.) i3 Fin irwo bluc Jitayed bae . Inoeted
: :Assigned-Commissionér: Neeper:-and :ﬁussig1’1"edr'Ao:ir:ai'r‘n‘i@ﬂ:J'r‘at:.i‘\.?é"‘I
Law Judge::(AlLJ), 'E¢onomehéldfa; prehearlidgcconférence ii{PHO) ‘Onmo31ps
Febyuary1;11996; 1) PG&E,sDRAr thesCalifornia’ Departimént of GéWeral”
Serviges;-the ,-—Sacfamentdcaun_iéipa'l Utility Districtpand Towakd enod
Utility. Rate;Normalization filed:PHC'statementsiprior to  the P>
<BothPG&E.and \DRA 'served teéstimony ipursuantisto the oid1 hrs
scheduleiadopted-aftér. the: first: PHCA{:OnjAugust<l,:°'1996%, .DLaflonnny
Commigsioner.Neeper and ALJ :Ecornome: held a: second :PHC atswhich ftime’

PG&E and DRA informed the Commission that they wished to sponsor a

joint recommendation in the form of joint testimony addressing
appropriate tonditions which the Commission should adopt if it

anciioos ohod o1 nosnetslar Ly bolsonibal geithdto zzofny S
.9boD UQ_edJ Ot 9%6

wroddie2 al baey ssw NI odl sznzcixlbj i 35l ?nx:!qxe 3209 £
3 2sd opstd nel bms {nozibd) a'yrngmod nozibd sintolileD
LAOE3es 0l \’Hﬁqfl‘.: > guibio;i ({d20A2) a'ynsgeo) 28x300[3

. _ 1 DRA is the predecessor of the Office, of Ratepayer Advocates -
(ORA). All references in this decision except for future
directives to this Division-are to DRA since DRA, not ORA, flled
all relevant pleadings and testimony in this préceeding.

- 2 -
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approves PG&E's applicatjion M PO&E-fand (DRAVgéYved this joint
testimony prior to the evidentiary hearing which was heldtonwvi -1
August.12,,:1996. , At:.the ‘hearing,» the:parties ‘stipulated to the
admission: of  PG&E's: and DRA’s individual>testimony as: wellitas ftiia'c
joint testimony. i No- 6theri party participated: in thetevidentiary on
heavingi o ‘
oiniQn Augusti 5y 1996 PG4E filediarmotions:fori ah! orderrs ol
confirming that,Public:UtilitiesiCode - (PU)i §:854%: should hot>viigas
apply tO;Pﬁgﬁisjholdihg)companygfotﬁatiodrﬂj(SéefSeétibni{>berbﬁbﬁ3
The.parties,filed-opening-and reply briefs onidimited’ 4ssues;vandis
the matter:wasisubmitted;oniSeptember 33119969 with thel £411ny>df it
reply.-briefs; 1t soitrn yew doide cncttiboons patjeixs 1o notIsnilibon
3. Description of the Proposed Reorganization .prnibaonora ahidl
PG&E proposes to have Parent and Parent!#ishbsidiaryl. .5
(Merger. Company) . incorporated-undér:california lawil PGLR proposes
to implémenb;itsjcorporateqrqsbrﬁcturing<ﬁsiﬁg?§3re0é2ée.3 19559?30
triangulareimergen:(RTM)--.:?Ciap{;&s would own-allithé stockrofi # holil
Parent,.and Parent would own all the stock<of:Mergér:Company. Jibus
PG&R,:Parent;iand:Merger Company:would:enter. intota: mérgér
agreement by..which PG&E:would-be mergediwith-and-intdIMérgerbul widl
Co,m;p_a;_r_ly;;‘-givt:h_;_t?(}&'a:a;.;';t:he‘fsuf\.ii'w.ritigf'c:'orp(j"fat:i'cior’i'%(I:héEMérgér)?.ffﬂ'i!i:&‘i"f4
consideration -for-the :Merger, ithe 'holdérs!of PG&E r¢ommon 'stoek v (o2
would receive common:stock. of:Parént;/on acgshareffor<sharerbagidjiv
and the .outstanding shares. of.Parént-held by (PGLE Would be
“canceled. PG&E’s existing.holders of- preferred 'stodk “andrdeBubeiina
would .be ;unaffecgted.irAs a result-of:theMerder, “PG&E Would ibedsme?

sorneas 03 bodelw yedl Jedd aolszie oD it bearolal ARA bas d2u4

(o 1ad) e oo patliicd » Yo yrsthisdise boowo yiicdw o

i
patzastbbhs ynoeiidant Jntol 1o .rif0? o ni aoijebhnommnooy 31:_%0‘( :
i 1f Jycbs bluode jolzein ol eidd doidw anobltibnos 936 L1qo1qusH
2 Unless otherwise indicated, all references to code sections
are to the PU Code. -

3 PG&E explains that in California, the RTM was used in Southern
California Rdison Company's (Bdison} and San Diego Gas & :
Electric Company’s (SDG&E} holding company formation.

ecidrsovbA roysgedss Yo 5913110 o3 1o tozesvaboiq sl st A T
srdul 1ol JgsoxXe moizinob aidl ni aoonorslor [[A . (ARO)
£0fiY (Af0 Jon AT oonie A0 o3 o1s noiezivid =il o) esvilooxib
Lprtibsenotq 2id3 nk Ineniiesy bae zpnibeslqy dnnvelor [{a
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theé ;wholly jowned :subsidiary:of c(Parent: Bycletter:datéd Aprilods i
1996, PG&E informed:the [Commission and the:parties to thisncidslsT
proceeding that:(PG4E’s shareholders ‘approved:the propoged s finuicoos
reorganization into ‘a holdiry:company.corpdrate ‘strudture ‘at th¥iy
April,:17,,:1996 annuali_ shareholderimeeting.zuinaon o dreor Tiiw o

. L, yoThe gpgoifdc: steps for.which PG&E <seeks rour:approValiare’
as followss.i .o puibhloH HA0GE 902) oylgus £25 1o 128 @3 i o ewurds

15 .0 Qe £Q.lissues 100:sharés(of commonstdck- of . In .qo grlz

Parent; (.o .q

2. to issue a ?umber of shares ?f stockrofloM iyl b
Parent equal to the number of sharés of r
PG&E common stock outstanding immedia ”159)Px3ru AR

wobio s prioritosthe; éffectivenessyof: the Merget:id

pai Do 31 Sy b T Eol0 T 3l B huidO R hndpdy Brin <P 2non
el 10 ofnParentrstock equal to thefnumber ofijemiol y¥nrgnod

. shares of ‘ . SEO reseryed, for. » ot
Naeo i EEhiade by PG&E(‘){l1 oérd g blg égggs g defou boil

jed 1 jeonnc employee:benefitrplans;? the! Dividend:e.q .torir)f[qqﬁ
. gﬁéﬂegzgf”éﬁfﬁioﬁ %gggt‘gﬁfc?mngd‘aie?{" bfucdz b8 2
Segfs s;prioratosthe efféctiveness-of! the Merger ;!
oinfooo s 'a£¥§LJ2p§f51U111CH}I s yotrhrdont (nopAividon ol diniopon
fyy gomdo 94. .tOzigsue:100Q ishares-of :common’ stock fof frrce M2l v
it ops 51% U??r C?mp«inxu ol srdl zottviios nordieiupon el
Jeiii PG&Eihasinotiaskedrus forfapproval tdisellidthédishares f6op
which jt:iseeks:igsuance’authorizationss PG&RBi statesrthatsitdaldeoda
1ntends;tohpransferr1ts ownerships 1nteresb01nﬁ1tsxsubsidiaries pGT !
and Enterprlses.;toxParénb:INPG&EﬂLS;ﬁot ‘séékingcspecifial bouvogory
Commissionrauthorizationsforgthis transfer:pursidantito PU code?'ﬁﬁn
§§ 85).and i853; ngqause_EG&B_bellevesbthat‘thesefsechions do mok: @n
applycto.this transactions;)Werhave:previously stated thabrany thoiqg
purported transfer of utility property subject to PU Code § 851
without such authority is void. (See In_re Pacific Telesis Group
(D.93-11-011}) 51 CPUC2d 728, 745; Application of SDG&E for s
navibieshesen (8ol of STHASr e VG MR UIY,  ,

Result in a Holdlnq.Companverecxslon!1Ds) £95-124018 2 /(SDG&E 22 [rird)
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Holding Co. iDecision) (slip opu-at plrc6)yrApplication-of \Kdseville
Telephone Company:forrAuthorization:to: Implement-a iplad Sfo09 a0t
'Reorganization Which Will:Result in 'a:Holding 'Company i Strudtura; i
D.96-07-059 ; (Roseville ‘HoldingCo. Decision)! glipropivcat p.irejdoos
We will reach no conclusioniin:connéction withithis applicdtion “as
tofyhether;@nyJsuch!subsidiariés%conétitpte:uﬁiiityyﬁroﬁérty, and
thus, if §§ 851 or 853 apply. (See SDG&E Holding Co. Dediaion;? a6
slip op. at p. 6> and Roseville Holding:Co. Deaisiom,?! slip op. at
p. 6.) -.Jn-.ns;»l

4. PG&R's Motioni~oia o sonda 1o "{’E-:if’.’,-i.u'l »oounnt o) LK
A1_Backarouh, 71 (7 S o) e e

On. August 5{11996;: PG&E filed:armdtioniforian order

confirming that, PU, Code s 854 should pol, apply, o ROLE’s, holding

Syihiikaraand

‘company formation.toPrior;té the’ filing:of:{ts mokibn, PG4E had
. . . R L N I R B U Y R Iy S ANRC BRI, Baen
relicd upon, oift! IREKLH deitalon tn ne’

R i .
sGNNI 210 T ’%&%E“Jl?l]‘.gtip.g Company
application, D.95-05-021t (SDG&E: InteriintDecision)’itdo assert that

i 1o daani oy

‘ R D TN TNy W13 S W DTS E WA R 6 S 12 C5 0
§ 854 should ndt 4Pply te POkE ¥ Sepliceddn. 5710 ®

R L

) In;thesSDG&E: Interim:Decisidn; wédetermined that
acquisition activities, including the reorganizatigﬂﬂcontemplated
by SDG&E, should-bé:evaluated:on:a:cagd=by2case:basisd. -He observed
that acquisition activities that do n0t‘§ﬁ%éf3e3§ﬁ§9§hange in '
control astill 'hdve:the potential: of giving:ridéito-éffécts that
should beievaluated-undeér:§ 854:: Weiheld; howevery!thidtswhén delrls
have basges i6f .jurisdiction other:than=§:854 tdiagairerthatitho it
proposed transaction will:becin:th&:publidnintérest,zitiigméed Hie
necessary to classifyitheskind:rof récrganizationsproposéedi by SPE&E?
as an;aCQuisiﬁion:acbiVityréubjecbiﬁquFBS{.ﬁbThiéﬁﬁeéfgibﬁTwéés 28
prediqéted;on éurrauthdrity under-.§r8s4{a) rwhfechiperditdrusceoinys

28 2 obL) U o3 JIooidus yissyosg yiilijo Yo golaustd bolroquiq

Guotd zleofst oilinnd o1 al 252} .biov al y3ixoddius oz Juoddiw:

. 1ol A2 3o not3snilyad. 12bT (BSV bSDUYD f2 (LI0-If-£e.d)
. 4 Sectiop 853 allows the Commission to apply §.85) to a holding,

company Oy fothdy ‘A e{114td %‘ﬁgupb d i’aﬁr;}f -Gt a%é 111 ty"if}th‘ei“i_""“"_”'!‘
Commission«determines -the public iinterestrgo ¥&quivddot o i Iiuzsd
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establish the!''definitions .of what: cohstitute: Hergex, 'Hcqhisition <o
or controliactivitied ‘for :purposes ofi.§ 854 101 1n the spgel s oild o
Interim Decision, we gtated: DIy  .I17E 2 o3 ponbdia acw qof2onnasgd

derts "The::agquisigio‘nafi,hvolve& in SDG&E"# proposal 1l
.Sheuld not. be subject, to, BU, Coda § 854 because, i (jv.non
e “‘"ﬁé?bSQé ‘6Ehéi“'b"“s%s;‘b‘f Jurisdiction than ‘p_a" Lo
pE 2 °C°de‘§i)8‘i341-ti:o a'ssu're:'l:hat};lthe'!tt‘ah'sacb‘ibh’-fis'l i ifs enrnd
e dyre T the p‘].'l 1"'0" (nte 'e' :t ?‘s d "t'lﬂg '? g . q; e a‘rl;".a' L)) R (!{}
""'““’<’>ﬁ£r‘ol“(6ﬁhé§r‘éﬁi_% Syn“eﬁ-ciptihgygh‘nghoiggys‘ o e
ot HﬁﬁﬁﬁVOWﬂéIS?ip bYJPérénb)~isihot{3’Chaﬁ§eTih£abtﬁiliﬁiupﬁL 1{ag!
. . ,.,control, . Because we have determined:that,this . ;. n1ifen
AN s‘»—iggno ~ aff h’éqhi’éitiohhg‘ctivity;?hag%ﬁs sub'Ji"ecl; o _
to PU Code § 854, we need not apply the (.0 oo (Ea
criteria set forth in PU Code § 854 (€): Yinod sm'Hapd. S.A
(SDG&E Interim Decision at p. 3.) A
i conuptni atelyg sdd Ieds asuprs 204 noifow wlr onl
i fe 2enOB IRy %B&J12?55?&39@§°Tﬂ%§3§°9&39?38915b§1BgﬁégillgiQBI
Holding Co. Decision,. In;the Roseville dgcision, we povedithat the

leg{slature anendsd s, 854 atrer, our isguance ,of the SDGER: Interimy,
Q%Q%%%%gﬁFk(Eétéﬂgjﬁggg?ﬂ %%?SQSPaxéége QQ} $ﬁ§ %}?l&)ééﬁ g Dabaomn
§R??§£i§aiilﬂ w?aqggegugg?tjEh?n%egiﬁlggg¥§$§gdﬁqj}ﬂn?HO$J§§§i91j E
which exelydes, the foxmation of a holding company. from(thess o say
provisions of |§ 854 (b) (1) .and (2).; Wg then determined, based uponi
QQm%gegggggg%l%g Case,, Egagbggegi%dqét;QEEQEvojq

.854(g) .calls finto question our continued authority, to.exempt:the,
formation of 3 holding company, .generally, (froms§;854;purspant to ;o
the authority granted in § 854 (a), whigh pernits us to. establish.,

R SFE P 8§ PeL &3 AR

' ST N ) . . - . .
the definitions of what constitute merger,.acquigition,.or, control:

activitiea,!fj" 30(}gose‘3vi11e Holding Co.MDecisionr_,,slip‘ng at, P i
ST i f TATasAGEEs 1Ebc _.u,.n.; ey S R T ."”“") ¥, VJ.- i oo “u.:_..,.;..« .
We stabed that if was glear that, the Legiglature considered the oo
formation of a holding company; (o, b, subiget, Lo §.854,, besaYSGic won
otherwise the Legislature would not have found it necessary,to;,

A SO
s o yiodaiif ovidslelipol il edd zovoiled oals H20d
o3 hebnoini asuidslatpsi =3 Jfsrdld Bontilnod atasabaens 3ns09%
«:by Secgtion 8p4 (a)a.stqt(;'”s‘:?ih pertihent: Part'y1oNThe ¢Sl 581G majP?
establish by orxder or rule the . egipit;t of . yhat . constitute osr gp
sa_zi'gl ibrfl,ﬁ%i}l P&Po ﬁx! 5 ?r\;{{ (3 ]1? {r\g d 3 t
{

N (¥, 1 > Y
merger, ac dontrol’detivities which' aré subject to, .
this section.” aiayfenA sIirae) aaobdsoinuninol bas - (e2i31{13U
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exempt: such -an ggqiyityyfme;the provisgions «of §::854 (b)i{1)i:and’r(2),

We therqggygéqqncluded'that;;he-Rosevjile’hdldlﬁg”cdmpanYoanou 0

transaction was subject to § 854. (Id.);-inin ow nofztosl mioial
In the Roseville:Holding.: Co.: rDeaision,t.we notéd that

Roseville cohdeded ?u isdicElon f the ég@@isé}éﬁ'ﬂp¥§uant to,
it IR A
inter alia,; §. 85§(a)v and thatsRoseV1lle s - notESubjecb*to § 854
(b) or {c),‘ghlch\ha ?rtiédléfliéd dfﬁ?&igbggkiﬁgffgdp1rements
for acqu151t19ns ian}v;ng»utllities withrgross ahnualirevenues in
\ q, rrn< 2R
l I(;——J lgr) alf)g?.fig}.{ pp. 7 and
.63, note 4, ) gmy;q;s Jon b"."f_u: cw (had 3 ‘ﬂ 23 U4 ol
ot e fad 3RS 2 =bho) U4 ni dlrol Ise bixra!ir)
4.2 PG&E'S Positi&‘l ; L 35 giotelncd mixsinl H2042)
In its motion, PG&E argues that the plain language. and

legiglativarhi 't6r§3éf°Eh%”fecéntoﬁwéﬂameﬁﬂs to§ 854"dnot alter

the ¢oiic1liaich that!'thd i cohni 51807 c&nfgtili exé%ﬁgitﬁe fgfmgtib{oq

of "4 'hd1diAg dompiny  From'§V 884 . TLFha7Y JsehtBanehaRdnds Bff%g ?’f‘
atns

amended § 854 {b){ij 3fia {2} régardlﬁgﬂﬁﬁé aif&éstigﬁ of}b?negits “of .
a transaériony whichE&ctisns! aF8%hot 4t 1ddul nede ™ pé£3‘2§3 Sfﬂg
that § 854{g) only Y44y thit ‘Ene’néwly aMéﬁdééO§§{8§4(b5(1 and

do'rist apply o' olding doigary fotnieishio AU iRl ung SiREE ¥
provisisns '$fFthe“ddde dd apply €47 hdlding mpany Iebimad {dngae. =9

PG4E ‘Statést thét'Ehéjamendméﬂts“do'ﬁSt”afféEE“ fédofin{581dRISEE 7
discretidn “Undér ‘s ¢ 854(a);‘§1ﬂée ‘§tgsd(ay wésEluig“ﬁﬁéouchgéqﬁﬁh‘Rl
recéntISMendméntéy-”Pd&E éxplaihs ‘EhAE* ﬁothing'f’”éhg fééféfJUﬁ g
t{oned therCommissio“'“¥'1{Or PRI TP 5€0{11n£’0b i

‘diséretion under—§ 854" {4) 'O suggeét”iﬁﬁé “an A ﬁﬁ@}of th

Commigsidh ‘didéré 9 E'B

gol fiviion
i\‘" tﬁjt,. S

'

16 WIEtR Pésh&st téﬂbaéi appfo?als of i
-7, [ (74 alei 3 ?
compaﬂy”'ﬁﬁlicaﬁfbﬁs(has A FINTAN Y b Biv’d”ﬁy“ %;rgg)rgujr:xo
amendmehtg Foaosoil 11 bouel sved 3or biuow sapidsiznips? odi geiw 10‘:!4!0
PG&E also believes that the legislative history of the
recent amendments confirmed that the legislature intended to

cog;inggk he Cpmmlsslon'ﬁ‘disoretion:]4PG&EfQubtes afﬁbrgfe?v§£iEPé~-
- 1rn 43 ) qff 10 19ho v aildsidas
a2 119 AHSIYELL DrLUEell v EhE! Belt e Combis ke ol Bileaiys” sopaon

Ut111t1es, and’ Communxcatlons (Senate Analys1s) .1ofjoen "fdj
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1115 eodThe': spggifidrexemption friomithé redonomid » (o0 il
b f

: t‘if a1 f 3§
‘comdaniésd mdy e Unnecedsary and could lead o . e

.y ,unintended conseguencefznl The ‘billdoes’ not? s tipeaann

e existip whic Vs, the, PUC the oy vigis o2
flex?lnlfty dete mmehtge ‘merger A
~.acquisition, :or control activitiés fwhibh‘!ai‘e‘“” “* blurow

subject to Section 854....1In a May, 1995 deg 3 Oy vicnvie

a "'invoivﬂlg a§SbG&E Bropos r2l:o fc:’)r'“]1 ’g I8t et
company, the PUC exercised this’ flexibility afid: #LIotivo
found that the requirements of Section §5}udifl VA . D
not apply. The lan uage of the exemptioh‘ o
oreates Bome’ ambigij ty: & For: ekaﬁ'ple]f!if the\“’i

4 Ol‘g Of a hotl < mp tr)l 5 L > InNnuIosd
UL “con?. nbfién $eH & % éggeg, g gl:;?t e e§< hi '%ﬁjr\ AnLToo s

siniz apply? 4 (Senate’ Ana],ysig at p b3y .Jo ot noileoifqarn

101 PR Ehguith ChAEERE ra 'giz“a‘”na‘%é‘iég#"“é’g %"é 3 Ex; %
Ii‘ntérirﬁ“f)é {31dn" 5hdvla Apply t&J SEET S hoidi?fgf c}oﬁ\ga‘n [ ma
since 1té ’hoidi?\g &&nbény‘\’fb'r‘rﬁé 163718 183181631 In 3'11 rd 'evant

N T Py 'J !'\ "-‘ = o > . ’J 30 I({ I3 1.7 ' O
aspedtdits SDGEETRYT PHLRTALD fﬁhat TR s R R dY’ JE

T + T H i3 j(’"l ] vjtb_)
changeé’in a&tual’ céntrél th {lgh‘)é é?glRTM, {EﬁEre s ﬁo ac?ﬁa&'

change of &ontrdl” pi*bpbséd in i»ém“”af)iﬁi’é‘ailén. PG%imé PSS
explains~that tHe "i‘hergéi"”ln it appllcatlon {44 not ‘ot dlggéiéi\?‘”
entities” that"iould tEiggér’tha’ “Gri@ided” ddriltl ’ S RPNty Lok Fj{étjgg,j
the "mafdderigd &° papetlrl:fans’gétioﬁgdf chﬁSrati()jng esﬁ)ggi;’sﬁgdnﬂrl
sol&iy  F6R7ENY plirposs6F 8 redfilatiilg thd HETdinG Fldmpany LRI iaan
formation’ -’ CPG&Ehe)Epiairrl’é"éhat thE 'RTH; {”’t?aﬁéécéfgn’él’(tgcjlj use od
to establish a holding company, is much different fggzhj'tlfélilgrgvlée{d
1989 Edison/SDG&E merger or the proposed mérger betwggr{‘ﬁgé}i
Télésis® Groui) and ISBé"éOmmﬁnfc{SI::Lofig ‘Ir‘icl:I.[qfr’f“ﬁp‘pl’fé‘at{on 96-04-038,
According tS PeEE ! EHY Rru’ b’y §odd e c%::?}reril’r.l{cft‘g{é?r‘:iqze:t:ll{o}niéilI
Struchr'e tofbe resh::l;ﬁtad”l:l?ef rﬁé&’b{ﬁgﬂﬁég}rggfgt{fons afe pjal;ejxflp v q_‘wf
corporations with no assets and no 1’ntent to ‘ondu Ogtl)liglinaejsnsr, 'iar?dj‘d
toiyp: :

ov 2A

- PGEE’s opefdtidhs Will % &{E'i']ﬂ.lé’ £5 be ex ctly bojftﬁ{ey are today.

=560 - - 9 NGk dovdy b“P(féE Asees Y G RERINITR: plfo(i‘dﬁlg"ﬁoe.u-'gj
Deisidh 9°s B54'(b)>(3)° S‘ﬁB"STél (C}L}(d)ld ri'dtéeapépliyo tasd)t%Iurq o1 =taad
appliddtivh,? sin&e Rose\ulf&ﬁ’fl"e 'Ep Tonst G “Eg“‘é" The arg\lfienu‘e' i. -4

v, 1 a1 doaaeex fdiiw nolisyilans nF"""OJ
threshold Gf: § 8)5r4'1 j‘l{‘mﬁ:hlsql{‘eason, there was' no reéi efféc to
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the Commission's . finding;that.§ ;854 appliéd: in: t;heJRoseVille case,

and therefore, }t)hLe ‘)({t.‘grrpmissiéﬁ ’did'f“r}ol;”afdd;'ess‘; the ‘lp'lgc‘;é'&‘er

to apply § 854 Eo'f‘é’&E‘E holdiné{ 6'npar‘ty$ éé 1;c t51e result
would be that. thej _Cotnmission must secure. the Attorney General'
advisory opihlon ‘bu suan S‘ 854 (b) (Iﬂ ).I, ’apd) Qe;igh l;he various

PILZDAGR 6 L1
criteria set; forth 4n:§ 854 (c) Gyoxa U ol NaRgao0
4.3 DRA's Poéit}% (0f 1002 Yo 6l ELIUHS a3 e Euinru

ouih noidaiaxo «fd 3o spropasl 2dT oy iqus Jon

DRA, contends ‘thab §: 854 should - apply to PG&B'sn
reorganlzatlon appliba‘:}o‘h fb_r” f:’ffé féf‘;\%‘é’ hj,t S{‘?’[.é&f‘_}: in SDGEE’s
applicatlon to form a holdingfcompapy prior« tor'the" Cofnmission
1ssuing the SDG&E Interim Decision, Moweyer, l;}\guggrqrpigslon

I el TO I Icii itk Sliiiotan’f
dlsagreed guth DRA when it issued.th he SDGGLE Interim. Pecision.“DRA

(38 2F L0 é e El‘[rl)i()‘.l 2 i-.t)i (1_1 93 FErrssaacs T ira s
1} -
notes’ that sPGLR's Gorporate restructuring,, under dte,holding uuste

ffxhi 81

company appl1ca‘1t1on,,appears indlstlngu).shablg fromith&E'sjpr?pos ed
v £y i~ "““L 1 3 it 3 -.

corporate rf’:SEE“S%‘?F%“?*u""“?r?f“e,.mJP?ugh DRA,0PPOSes ROEE!9.i

current m?lzlon, it recogn1zgs that if the (;omry ssi?pjacts v svi s

LIl AR ACTVEs RTINS

.position- DRA {?150{ §t§;¢$

"LJ

Jree pendmengs to 5,854 should

have rflc:eﬁgect :013”(2!}%618 7 E%E%ﬁr,ﬁﬂat §W§54 was. qithegﬂ i3
apphcablel?r, inapplicable to the, helding, company application,
before §he, statuts, ,‘:'%,S,.ﬁ"le d,and the nt.did nothing,to.
Chang{eJ !I(:h);ﬁ 1St?)t‘%s',ui9‘1;fia fvennr mr (WOERYIOON RS fed o ogdotfdedn: o
1.4 erfic}fgs'}gr}uﬂ 4 qopen basogora 22 1o opien 2ddiz\aceibhi e8!
E G200 .odﬁ.ﬂciq ({%examine the‘ }baﬁfc ynderpinnmgs ?ﬁu‘%}&e SI)G&'E.i
Interim Decision, Our inaviry ig limited;to whether:the recento..s
amendmenit(s”ro ’§; SB!E%ﬂﬁhﬁU&d c(b)ar}ge g_t‘he ggsul q reaiched in.the. (15
SE;Gw&:E ‘In‘t‘S:ril-T Pejc’lus':’i;&n) oj fnofal o bhas aldezss on dliw znolinrcgion
S Mol As,rsw ?,»3}3 ja taerfj'\(iacqu%s%t(xi %‘3 %%txlx\ﬂjhttz)l?sﬂ :P?&Hfliﬂg ogqo o' 3APA
reorg(?ninzx&tbi&rys Siulcih Q%Snﬂthls £hopld he evaluated on a,.gase-by-case.

basis for purposes th;jr;ﬁssjon 1,(;919GPE Interim Decision,, ]L_lp QR ks
’ .
p. 3.) This case appears indistinguishable fron SPEI'?E s, ,he1ding qqe

companygilpi)llfgt}(g‘“ Wibtt!,] ngeﬁl?Ct( ,‘E_,or,fs Peu ire}evglpt f% Jk}- f}_[(')i{(’,‘) 173
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determining .whether we should:eévaluate’ the applicatios: urider:'s 854,
and we ;believera -similar result’ should: apply Hel'dd noti dgiee’ that
the: recently..enacted. §: 854(g)ﬂshou1dwchangesthis*result dH:- thig'-tc
particular application.: Section 854 (g}l does hot rabolisghs buthiit one
discretion,.under §:854(a) to exempb:a’holdinyg ¢ompany' Eorhation 914
;from;§385§uoﬁnanéase—bngasbﬂbhsié‘tTA’réédin§>ofiSf854]g)32ﬂ69109f
consistent with its plain language and legislative history 43 thit>
the; Commission:continues tofhave this discretisnlwith reéspect to
holding: company forfationsain! However] 1f we! éxérciseduriliont [{iw
discretion, onlascase:by-caséibasisjaand! réequire:aniapplicaeionifoy
a-holdingcoupanyformation to beisubjectvtd §:85471thdn)vhHifdnant”
to §.:854(g)s1thesiprovisionsiof §1854 (b):(1)2and>.(2) rvohildshgtoapply !
it13sfs Weinote thatatherfactsisurrounding:this igsuesarentrogo
different than:those-in'Roséville!scappligation.odPirsty 8ined=rbuni
Roseville[con¢eded theijurisdictionof:§2854ithdceffest Yo6f thé 1o
recent amendméntscwas-not:a:contestediissuedfullytaivedrbyliall 7o
parties. -iSecond; there:was:no:practical~implicationcdf thi&-> wo0s
finding.inithe RoSevilléiéase,<dince Ros&ville*did’ndtfﬁa?é“§f6§§“d
annual-revenues.in<Californiargreater thani$500 "millidén{ 1 Thus, 1002}
§§.:854(b).{(3),[and 854 (0) :did not apply to:Rosevillé'’s “application’siv
We therefore: hold:that-in this particularicasejr’donssistént with our
holding:in ithe ;SDA4E cInteridirDecisidn; "PGLE's 'Broposed  transaction™
should not be classified as an acquisitionradtivity rsubjedt to -5 1o
§ 854.,(SDG&E Interim Dedidion;islip:op#acat p. t4i) b1idT
5. -Reasonsg:fori -the (Holding Company ‘Reorganization #o v obivosq [{iw
5.1:.-PG&B's Rationale pini{sod vaioinnrl S0 eo st o3s3ifionl blioode
IPG&E rjustifiesg. its desire ito réorganize undexri'a> holding 1
company -pursuant to.:the :Merger ‘on':three groundg.t :Firstyl PGeE onaiil
states.:that; formationuofra -holding «company;:is’ ‘donsistent Withi= and’?
will facilitate gas;and: electric industry ¥estrugturingo1ipgsk blucy
believes,the:time ‘has come itosreorganize: its Corpordte strustifreyluz

given the changes to electric industry restructuring Which:itl szoid

- 10- -1 -
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anticipates: as, a;result. ofi the.Commissionts electric:industyy 1oJah
restructuring: dockeat Rulepaking c(R.)1/94-04-031/Investigationh <(1])1
94:04-032), and with the .potential: forisigrifidant: changebi‘in  the'?
gas industry which may‘resulbffrom:thefcas AccoYd: noW:being tntiirg
promoted bprGéBvEsPG&B:beliéVespphateits propdsed corporate'~ il
reorganization:will.give it: the flexibiiity';b-respondrto“thébe“aﬁa
other chapgesyiad sviseloivel Fus spenpand nislg =3t dliw Jaoialzsnos
i 2ongSécond; PG&E; states that t:he[holchngncbmpany)st:iruc:t:ure’fH
will facxli;a;e inpsulation of the: regulated)utilit? business  foi:i
compg;igjyggpgsiness.;uPG&EJexplainsithat; bistorically, .noisoyonib
compgtitive businesses have;experienced more:volatility>invearhihgs
than¢regu1atgd‘businesses(duéito:the jmpactiofvmarket tforeed?dn? ©J
operating;results.:;Increasing:competitioniinttie gdsrand electric
industrie¢s may.make. itiappropriatezf{in.PG&B!'siopinionyrtd daparitéd
certain portions-of what:iszknown:today-asothedtraditional~Geéility9y
PG&E explains thatwits'curreﬂt?COrpOrate‘structuré"will‘nOtﬂ Jumnod
accommodate the,same. degreeiof ideparationtbecause all-of2itsuoi 1y
businegses, must:;eitheribe.part ofithe ,utilityfitself or ‘downstréam!?
from.Qhauufility{iﬁTherefprep any-volatilityiinTearnings-assoéistéed
with. the- dompetibiVéibusiness would continle (tdibé refleétdd!inetha
present.utility! s-financial.results: -PG&E(bBelieves ftherholdingJ <
cqmpqny”gpzucturgﬁyLl}“enhance_finanqialdsepafaEiGﬁEaﬁdiiﬂéulaﬁidﬁﬂ
of a u&ility!s ;activitiesco: viviipus ne s Botlinerlo od Jon hiuoia
Third, PG&E states:that ‘the holding. compa&‘l}fst:rucl:uref‘h P
will provide greater financing:flexibility.iic€hatithe’struéture -«
should facilitate the use of financing techniques rand rst riétures 1. &
thqp:a;e;mqstyappropriatgmfor<the~9peéifid operationalidifd
financial;-characteristics, of non-utility -bubiness:! Asan!exanplép?
PGLE, states that: credit: support:ox:equity sinfusions, ifi nedessdyy,iz
would beyprovided: by, the-holding:company:tos ion-utilitysdilinsl [Liw
subsidiaries, »The.ptility: and itsassets would: b separattd: fyon sd
these fipancial .arrangements: vy inubni nitinols o3 sapnndn 9di asvip

-

- 11- -9 -
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‘Rinally /> PA&E;pledges:that’ the foftatibh ‘0f a hdlding:o {1
company structure will- have! no .éffect on" PG&E's day-torday: utility!
operations.:s vt I s dg e S0 H3000 boan genibd L eat 1P

i o PPGEE: dogs nog ant101pate any chan?es iniftsroq vated aeoh
. -to-day electric. or gag operations to.resulb . ..f .....1;y
fioh*thé'Zhaﬁgé§fﬁ'co porgtg zt?ucture that é e
. is proposing, nor:wdéuldithe formation'of é‘!ﬂﬂ 2101 ) ERaoD
o ding. company.structure.alter; the,pre- .
i iihg ?bg gdictiog’éf thlggézhm?égion’oéuf
e af e d Federa} Eneﬁgy)ReguI?torywCOmmiééio?f(FERC)) “d’ byiliton
L 1lowing the formal £;.the ho g MPANY 1 it JIon
vt _*”’J'“'qéu"gﬂ Uy éhiaggd?gég ahgd eleégr !b? ﬂ g0t wnatd
eﬁj,.cwjllqcontinue‘to operaterds aspublicgutiiibyJﬂJ PITEvoIaos

e ggion's jurisdiction.and,. ... e
o idg dﬁg"g fgiﬁﬁt éé’:’.’ell? 2 éétilgf'i'f:'hg pERG, 217 E Hbaen
peoe ,Thc securibieswiﬂsue of PG&Biwill}. ~continue 1tobhith Jaomn i

“r
A

- the isdictions, of, e
OGO L’C&‘n‘tﬁis ?{é Eh@,gSécdriggesgaﬁ 'ihl, «o inuzrx dotelw
SaiiR sr\Commission;(SEc)pxzwe expegﬁ thabFPG&grgrgégq IR
Sy ’ electric opgrations will constitute,the. Y baie Hend
AR L REEE §$t sohfce‘bffpéréﬁg Company eargings E “the h}' A
foreseeable future. 1n1 ”I 1o0pn0
oty .'_ ” 5, i I+ [
. st ipgdph de e)ﬁstiﬁg Gti1Yey prant and’ }nfiar:égte[ment 3 o
oo tenWill- conqlnue td serVe its:éustomers;y'the *1ibue Sfﬂéf}ltﬁ

e current lev s ice quality will be . iDL ol | o
cindrnetSidaihbdindd énd”b ’6¥ng “servide ehhancement - 00 TR duna
gxoiefforts. wibl»céntlnue;erurthérmofe,cheIUIu LR S R TNE lc I Y
1,y Sommission's au;hori? ;to xegulate the rates, .ocholicnins

VPerms “and ‘¢énditions 'of PGLETs electrid and gas ' o
v, service 'will notfchange due ‘to :the'*fordation of Juo? ot
the holding company " (Exhibit 1 at Py KMH-6. )ar,j.ﬂqqug

5.2 Bvolution of DRA's-Crlthue of PG&R!'S Ratlonalébh oL
DRAﬁﬂﬁféE”Eﬁ%fiﬁé&é TEI S, fg’dlsouss the ppbhic—beneflt

from PG&E's reorganization 1nto a hold1ng compahy'lfNotNlthstanding
{575 '{‘ J Ly nujfﬁq 1C0i ol
this observation, ﬁé i d101d al’ teseimony, bRa ccommends
approval of-PG&E's,appllcatlontlfsthe‘Commiss1onk§dopté>each of the -
protective measures a‘§:?q:¢}E%951LJ ‘ijé} ‘jlf::fq. gyport
{See Exhibit 9 atyp,nl' Su)i 'Inwlts 1ndividua12ﬁcs indhy;? DRA
. - cef ELad 1iiansd bag nor.

differed from poad ‘ho’ Vsl MbEoEACE Wy §F €obditlons and
as to the wording of some of the conditlons.' DRA acknowledges that

‘a corporate reorganization may provide PG&E with additionail
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flexibility,- and that the: Commisaion: hdas: approved simildy
reorganizations for Californiafs,other:two:large:electricia yirag
utilities, Edison and SDG&E. DRA states that such a reorganization
does bring potential dangers -and costs> N .3 PG&E!s’ratepayérs, and
those dangéts éhd éq%ﬁ?‘éh§uld bm "'ﬁatéq pi{%ﬁﬁf&ﬁf;9ie
conditions wh1ch DRA\proposes in)Exhibith: JEftieogn1q ef

About a &6ﬂthqéf§3 5R&‘§ér&§§ EXhib iﬁ’ﬁ;:?¢§ﬁ and DRA

1 f1ora2sly DLPe
notified the commiggionithat: theyxwished:to sponsob joint testimony
setting forth‘a ?6iht’§éb? éﬁdé iaﬁ£6§n§”; é’ B%’“oégéitions for

ajiia Iyier 2ERr Jiy

approving the. ([holding company atructure. oDRAHbélieVeéfthat the:
conditions seE“fo%th’iﬁ‘tné”jOJngoéesﬁihdﬂy?iJ)vu LS rd”“blic

interest and proyide}; ‘méasure 2 of prégecbionat01ratepayé?s from -
harm which might othef@iée°8&éﬂf[tgééuégégt}dﬂ éfjéﬁb%ld}hg company
structure. DRALadds ‘thatsat the: samentimé“~thesefcoﬁdit10ns allow
PG&E and future affllléteé théfflekiﬁf%igy Eo'féﬁct qgficiently to
competltl\'e forces. N § Lol aldsoanagod

In its 1ndivid?a1 testlmony, .DRA also emphasizes that its

affiliate audlt'Bkl;ggs (seeiséc€10n 6 bélé;; may deméﬁsbrate a
need for additional‘of> ’ éféht coﬁq%thgp? yhlgh“@1gn§ “Recessitate
a change or suppleméhl)éo 6RA's fécommended rcodditions Y 1<PG&E
acknowledges thaE this’fEEd‘%Eﬁdétlogszfiy“ a‘“‘rgeded<by the

joint testimony,-wlnfExhlblt_ﬂ at: ppir2=3 otnPG&B's Eestimony in
£ s 4 .
support of the1501nt’récommendétlon, POLE “statddly P foud ori

"In additbion to; theconditions,I'PG&LE ‘A% 10 noi fifovid  £.¢2

acknqwledges that, as ordered py,the a551 ned(,l

1 A A BRAY RNV i Yot A addie 8F all'

vt Pt r\s;gnlflcanbauti}IbY/afflllate transact1on3(from" T ored
) the 1994 reporting, pe X resept. ., ogon m i
'f"Deﬁénd1ﬁ§Iog?Ehé figd§ﬁ‘§”3 E f%pubcog ng'" Bapvanado aid
i To ginaudibgs DRA:reserveSithé?rlght»to seeknto modify o I[nvorgan
the conditiop§,conta ANt e
jirj%gteéhentingu%thér, PG& rees gha Tat _ _
Lryt}litY/ﬁffillate transactlons 1hvb1¥ing_n'ﬂ Srdid=A qa?\»
o e RS PRABENTEE RAADRAREST IR\ Poiios o b ronaie

inid 'ZE:QE‘,J{-‘DH Ins A%d .zroidibioo oid 1o ooz 3o L;ub*sc;.a' afl o1 28

cm sviinatorgy

frnoisibhbn (1iw #3049 shivorg Ve N0LIBIINEDI09T 2IKICHTIOD B
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5.3 ;5 Proper- Role;of :theiCommiggion: -on: Mattefs of Coxrporatd joceins!
Govern@cg . R i e

P uf
i T 1(.;J|‘,,) P )‘ 3 ;i_ ] Jj 1( \;1_.1;.- (_»1:4_1_-.-“ —».an Ve _-{_{ jf} l:[f{“ }

a1 =~ Wa:have frecentlyfheldrthab the . form cof o¥ganizatiolidnd !
owne,rs,hip of :any foriprofitiventure ought: to'die, :ih' the (fiyat oo
instance, in the sound.discretion:of managemert’ ¢ subject! to' the Jo°
rights pxovided othexwise :to - the. shareholdels tor cohsénb‘ " and
subject to oti’t‘“"bél‘"lgh‘:'tﬁé’ e ejzj; e’ "ces a{“y( i:’j'prbi:gct the
public interest LE (SDG&B HoldajrCo..DeCisionti slip>opicat pp. 8-9;
Roseville Holding d(?f I;)re'_é;l“ sz‘ 8;1”)1( ([fJJ,*, Pjg' ,[;J?;J.:,pc;_i?% holding,
we adoptedia. standard ‘of yratepayey indifferencewtbﬁ the'effects of a
holding comgihy Feorgani¥iticil’ KecdVdlnig, aah”e‘n“ ?Y:iiity seeks
to reorganize under a holding company structure under PU Code
§ 818, Wd d8 NSt Aagitie AT el Gleldhdt ravd B8 LERAN AL (1) a
‘valid busihéss® [‘)ffr;{)bs OexiSts,S‘gﬁd{”lﬁ“ Ehéof’egg}aa%{zalioniﬁay el
ace¢dplished and” futui'ébo!)‘ﬁgi'c‘ﬁ:'{OnéocéﬁH 2edq” pﬂrsﬁafvhggic;%d’ I‘ g;!fé

o= €y r(l! At TNy H 1[ _‘»1
thit?williips 5de ?i(:% té‘ f)téc’t”Ehéﬂme c intgreétt.) ol pnilu

1 o sonrd <3 i
fy ey 1k Li Grt it ot A8 mapt oernn aopbud S I

6. The Audit’’ *t 77
conal gn [idan dgoasoenstoon adi oyelsb ¢Tistins adon

6.1" i BadkgFoind <" - ,
“H6n? Bel “fnjséé*a“‘l{a'a%ﬁalfiJLééf“ 8E16n Folt SR atidfe : 7Y
This MOtidh’ requegtéd"l:hat ‘the%éoﬁmissiér‘;%r(’i\é{fléﬁ ”nciepe mqr’ vesy
audit 6£°211°06ER7S S1&§H ificgnt“utility/é’ff{ilage )fgr?éé‘ctior:{guffér{\
the 1994 repditidg ddridar £8°tnd “Briséde P dsa f:hué'lf:f}ler‘gl;dit L
bé-paid £oiByspée dharendidédrds p: RAPF&qiEdCed "trhaf: {€"not be -

v 5 R E Ao a1 I3
required to7sE¥vE Lfd- I:'éeﬂ:il‘ﬂcﬁm,)‘L Tr{c{’ghaffg héar{{nigisk not be j‘hi?}? unt til
thé addic J4d5Y&on féEér‘ AP {Gpgésed EHe ot {8H 2 e "End bebvioEd

ey 3 € Te LR =) IR I [#
Februafy 1911546 “BAG; t}léf'ﬁééfi{ Mevdéted SHsTasvabié eind I:IU(OI(J 15

5 L bl
debating the need, timing, and scope of the audit, as (wellq sjrwh‘}' )

should ‘¢érdadt Mad bévffé‘r”"“e' a‘félv“,um 1 orfg wrrlic oW

af ol MR ISERRugEY 152 1896 KLY Kl iad hid HalYhg) S " ssued 'Af t:ceﬂrJ
consultat{on i’t%cl:hé“Aé’é‘lé WS CHRiTss {oh SRR Oirﬁ'iﬁaedht i Lpeerd
audit shoWTd "¢Smdéticd s 485 'Kk ‘i)‘ré';:‘tr'”ri) Lyha Girébcgt-:-.';elclt0'{ jtfms Lxhur)
a1 Seovery!ih LY ApYIUHERsh PP T R g BEHRA EAL Ehe PO
ShOBld pe Al dUdi¥I6E an” §1glfif" cant)r{li:fli ?&fz’it?frfii ate § fqu roxl

*
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transactions from the:1994sreporting: perisd- thréughltﬁefpfésgntf 3
DUV OL

(Ruling at p.-7.)- The Ruling also-stated that it was appropriate
tq .adjdress PG&E's. application in;antinterimropinionsbefére the
conclusion .of: the audit,i which DRA' estimdted:atctheitire of ‘thgnwo
motion to. be mid-1997.>:The:Ruling.:further istated: =i i, oonngent
bon "Iftherinterim decision: approves:the odic L i-»Oiq > Ap iy

.. lication, it would do s9 conditioned . upon., Jesabdyn
rat g iJ‘tﬁgant S5F tiig ﬁd qugg théuc; Pone ¢ i sy

audit is
B gy 2 comp)ete., the)pa‘rties could ’co:ﬂfrenﬁ\ thereofts1odnt oi fdug

B and hearings pr riat copld he ; ‘o :
viarib o eayais lg {ti'ke d?g 0 fl l?;) prihiol off¢ v,qoﬂ

d to fonal’ tes imony -
Yo sl nzaddresaing,appropriate ‘furthey. cohditionsg: whictoigobs ow

sdnsn Il {n{._yb ise ae.?n’%‘?m t.of tqe)zaﬂqjdbpi( Bul.;tpg oo praiblol
a0 bi tnbrm apioucin yaeguoas paiblod s 1 oDl DR IMBPIONT O3

6 () Irﬁj n%fiug,:fgl;tg?gfae&g,tpagj Dﬁf‘ I‘ 1093,‘51'{?; .!F.be,BIB é

audlg but left to the Commission the gsgppdofegygqper the.audity

IO LIHENMESPBIORY LT LN

shoul? be fund?d with raggpayer or, sp§ holde{;,yp 515 ({Id, )hnThsgb’

(4 IR TTRC 2 KTy

Ruling dlrected PG&E to fund the, audlth qthg firqt instance;., 51n¢9

D21 l()i’f]
if the budget came from DRA's operating budget,’ it cou}q”u\ ot .3
substanplally delay its commencement until at least hgjpexqrgisgag

year, apdJc8¥lq0§up§E%ntiallyjdglayﬂflnal resolution 9f .the

proceeding ﬁhe Rullng dirgcted!PG&E to e§tab}1qhxll,g randum,, ; .

Frren? t“’!’“‘ ML 1 $SLILO ({1

accgunt to record the dirgp? gosts of th@iaud1t inqurgedlgsig Sibun

JoBa2ilnid 351!1 H 1Y 5i770N EREEN Ay
resu%i of the:fund ng ?bligqthq set, ;Eor th‘gnIth Qling.- [§ 0 ¥y e
%‘_LJFQQ Egling also madesplear that by, grantiqg\p mo;ion;
on the terms Fet forth 1n tge Rullngﬂ“thg parbies were not’ freye Esspos

Tionr blofd ol 30t 2viid

precluded fr%mjralslng the issue of whether another audit might beg

Iy =25 3

4\:4

appropriate At some pgnqt.§Fter Fheth ggngigoquqygggqugmgqb”1d9§
(Id ",ati‘?[i"’) 2f 3tbys o3 3o sgove bas vaimtd (bagui odd paikjedeb

‘We affirm the Februar% 15, 1996 . Rulti w ith STe9Peck 159 ol

i
tpﬁ'ﬁydgﬁr%uye‘a}so qpt that the grant1ng oflth1§; appligation in

I3 P

Phas?‘ 51 :?efri Jt'})is% P“Fosceedipgwslt?x ucoxx}ditbi ?(?3 hy wteome, of: the o0

audi auth ized by the Februaxy L-p AU ]nit}lg' and apyie,"g}ﬂr'ih%{ida 1ibus

ol AIew )30501\ tnﬁ 9105313 RIS At -
Condixt)ll?r? Sfar? 2 i} 1S ‘{9 b 78 iﬁxt ng ?)J.]?!(ibi‘)tll Qﬁ; @}%gh‘my{-gﬁ;gdeg ib
from Phase 2 of tP_flls‘fr? ?f?gfiiiﬂlgj .He; also, no at ;in, Phase; 2, ofbile

- 15 -
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this.proceeding, PQ&E: and .DRA have. agreedithatall'Ci o1 prtwollol
utility/afffliate; transactions: involving pehsionh andvbenkfitiplant
assets; ghall be.subject: to. the.independent rauditi>1:PG&E and DRA
turther¢agreestoareview-PG&BlSEPolicglandicuidelihes:fof'Afﬁiliaté7‘
Company.Transactions: in, Phase 2 ofi this proceedingiii>i(Seel Settidn>
7.2.below.)s mavan f-:l;} posih dod L aones yaogeoo priblod B0AR bas
6.2 Costs of the:Auditi: sud ,zitbus Yo vaibuul soblodaasis LR 3¢
6.2,1 PG&B's Positdon ohicisssiin oriupas soin bib yollog 1o 1o3lsn
afi=1The:parties submitted: :post - -hearing) opening: aﬁd,replyjjbus
briefs,on yho;shouldibear the costs:0f the audits dPGLE arguébithat
ratepayergfundinngonfthefauditjisaappxopriate.iopcag statesithata
PU Code § 7976 directs the,CémmissiOn'to periodicallyscondugtidnsia
audit of affiliate transactions, and is in factodnézof thasit__£.£.3
authorjties upon whichibRAsbasediits:motion forianiaudi€? PG&B
furthgr:nétes.that DRA{chose:not toicondict:aniaudit of iPG&E's’ 3201
affiliate transaqt1onsxln ~PG&E'S8-1996 igenéral- rateicase w PG&B o1l
argues; bhatjthe timing.of this liolding.company- application\fnﬁﬂlp’i

pirtwol Y anotdnhiao oot Prie diboee ail s titonarg 1 Liw € soradd
i

IR I B 3 P3Y

6 PU code 3c747°8€8feg{ Porolito annidibnon sl waiftedw b ndTsnns
s dustotg od robio i Bolduotpus 1o bollibhom sd bipodn pitiboanog
nThe commission shall periodically audit all
SLinflcant transactions, as specified by the
t01 qommission, -hétween an: eéectrical, g?s;ron) Asd
telephone cor ration and every subsidiary.or .. o iteee
“’J“aff‘ilfat'é‘o'f Exo)i" “Corpédrat '6n holding “a LT wonie ‘j“'“‘i’
ERCTIETE controilingcinterestxin,(thab electrical,\gas <ol Yi=2e1I
r. telephone corporgt commissi AY rrery iipsrsed 4
Lowdir ft R ESHAEEELioN, e th& 'sdyVicds 9’ ' ﬁ”‘q fpcd 214
wj;rf;independent,auditor; who*shal& -be selectedrandi eobdifidu
A’ supervised by the commiss {goth ng. 13 ook ijbdb
SETR ééctidh"fbh bit$YHe' doi 4i'6 54 1t1ng “F
ajux{:}}saHY1trapsactiQn hetweeh: an~e1ectr10a1,ngas trox floieeis

. fele e corporation and any subsidiar . .
ffigla’{}e of;ﬁ?ib b(ﬁ‘a']:(lo HATAINY & )'Jl &q]cg i Ajzfu;,

sthusn controllxngznnngxgsthn, :the; electr1cal}tgasV] LIS FIS RIS
or telephone corporation as otherwise perm% e SO
Ll ER redliirEd’ bylawinds o0 Bribloi B, tted oues g20o

sd3 1o ajtezod [In 30} bisg 2 z1sblodosnda froeibd Indl esion AH

I :»:ft) I mob roaud yaroairg sty tighy aomga AR Lo taend g

LETSEGNINT
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following the 1996 .general:rate. case’, /should not) be usgéd by DRA ‘a8’
an.excuse: .to shift .to:shareholders: thecostg rof: this function.ifiu
;1 1,0 PG&R argued that:in: ‘past: generalt rate‘caseg| Wheli* thigzas
Commisslon has ordered ran iaudit)! it! has! allowed PGLE to Yéecovek: ‘the
cost: of- the -audit .in.:rates. » PG&E -also states’ thattin,the‘ﬂdiSOhll)
and SDG&E holding company cases, both Edison and SDG&E agreéed to -V
permit shareholder funding of audits, but theé''Commisbion,a48'A £.2
matter of policy, did not require shareholderifuhdfny oflthdé. [.%.9
auditgiy ;= PG&E-also: states’ that- itrigh thetcdst off using> dutside
consultants which raises the fssué:4n thé firsthinstancd; and:brAud

e e

requested:the usejof. outsidexcqnsultants ~bedausel of. 1 e SwndONAII5HT
staffing:constraints:oiicng ) noieairoD omit 2aioorih dvev g ehon Ul
6.2.2 DRA!s Positionsl i ai bres ,anciiorzasi) o1silitis Yo 3ibun
#2071 DRA-considers théiconditionssdtéashédito 00?fappr69a1*6ff
PG&E's holding company-application “essential’ td prdteat 'ratépidyérsd
from harm which-they:might:iothérwise 'sufferifromithesned sicililis
reorganization.?{.; (DRA"Opening Biief at:p.31.)n:DRA ndtedsthakorpis
Phase 2 will present the audit and recommendations flowing
therefrom. DRA states that the primary function of the audit is to
ascertain whether the conditions ordered in Phase l(of this i 5

proceeding should be modified or augmented in order to protect the
Fip tibhus ywifnonibafeny [lede aoieaninsod mld
ratepayers' -iid v ‘_1 f’)_[’f{ ARcTS LIRS SN2 T: SIADBBULL Y d0s )I—.}.l{‘E i
DRA submitsxthét PG&E's‘sharehéldefs -shénldipay for the
Fg ey 74 { ‘“f“'\ﬂ( x4 33
audit, since PG&E‘itsélf pk?pééégith1s réofégﬁikatioqito_prepare

itself for electric- testrﬁctur1ng and - otheffcomp%pltlifCventures.
Ty I's) rjf,i( 10 opcilasis 1
Although DR3 5gré§$ gith PG&E th @rJu Sommi vgugp,‘q$lallowed

utilities té;chérge ctheirc ratepayers wlth‘the céSté*ofJaffiliate
00 o bsnivis

’ [{J ¥y ofRein: if
audits 398001égxuuﬁ{tﬁ. S g;af‘rate casestiDgaujgagqgup jat past

Commission decisxons’have ;ordered: shareholders' td:! pa EOY'affiliate
1 Fy {110, Vit Dt (101 3650 10::
audits in corpdfét ? %_é.éE_Lﬂxﬂﬁiﬁ eeding: (fiJD Y, Le

utilities. DRA[grgues that :SDGLE sharehbldersIpaihfquﬂthe audit
o 3 10
cost associitld With 1tls ﬁ?flmnpé ch%ni)jthI)? }“{)cgaz}lfq,il similarly,

DRA notes that Ed1spn shareholders paid for all costs of the,

- 17- 31 -
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conspltants PRA:retained:to help: evaluate® the proposedlnérgekivonodl
betyeen, Edison: and . SDG&E; i1 DRA{ récognizes,thatsthe utilitfes  fnf o
those; cases; agreed. for: shareholdérs:to bear:the! costsibut.ipRA 157
views this-assumption,of costs;appropriate inhinstdncesiwhere' thaia
costs were caused by utility:applicationsitoireorganizeior! mérgéico
§-3:}-PiSCUSBiOD~:-‘::ifzi:- et 16l alanoiset Boaelunidse o iso
o1 i~Before-determining-whetherxrishareholdexs. orpratépdyars-fiy
should bear the:costs;of-the(audit; we:willidetermihe whysitcfsrsile
necessarxy er-.iDRAitO.':perform:ghe:-giuditi,' and :tHe purpdsecofithd overi
Auditatr 10 £ odgobs ow (svads EL2 0t 3002 ni bolisla eA .:z'xg’-{r,ql,,{;lf.’x
vThe-need fOYcDRA to perform the auditiiscdiréctlysrelated
to. PG&E’s applicationgtoform arholdingicompanyeo:{wIn.fadti DRAD 1091
filed its motion for :anaudibrabathe-fame bimerasrit filediits .813
protest in,this case;ciAlthoughcthe (s¢operoftheéraudit«iscofall aud
significant utility/affiliate transactionscfrom thei1994 repdrtingsn
period thl.ioqghz;the..ffp.l,‘esenb;a-‘th,e.purpdsecof; the-auditiig:to[{iw snils
determine appropriate f_u:thefLcofndibiqns‘::to:-appr’oval'fcif:thi‘s-ﬂ ch ow
application;which-may,axise.as:a result;of. the . audit. =i{See Section
6.1 above,). *-This~application idg severed -into ?t:'wo' pha’ses"in order

t:o\,,t,__h,e‘ anqltg_s_l_qn gf J:,he_ _ﬁauld_l_t-r,whlch DRA ‘orlgl_nally,.estm‘\ated to yd
be the middle ;of, 1997 4 However, the. February.r15, 19961 Ruling .piticd
all parties onnotice :that ¢ {i)f:thejinter¥im:decision apprdves the !
application,- it..would ,do so.conditioned upon' the!olitcome: bf:the ey’
audit.” (Ruling at p. 6.) Thus, the purpose ofi the -audit. is:iciina?
directly linked to .this application.sris blod sw ._':1()191.31“

1.1.8ince SDG&R: and-Edison: agreed to; shareholder: funding imish
theix, holding company cases,(theselcases! technically{dahnot:be>useds
as djregt, precedent for; ourrordering PA&E .sharehoidersitospaysforaihb
ah ;audit. "’l‘?}‘.ﬁ;&hgniﬁﬁuﬁiis contested: 1 However,iittappears>thats ol
these,other:two: utidlities,recognized: thabdwheh psuchiasihere|{auditd
costs were dxrectly related to the holding company appl-lcét1on°ritai
is appropriate that shareholders pay the cost. Furthermore, in the
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Roseville Holding:Cos Décision,rslip’ op.~ At pit:26vandi’p.: 6531 0p: 16‘
we held thati{franiaudits occurs:in: thelfutuis;iRoseville 8! parentsd
ratherfthaniaoseﬁille{(iseri the:shareholdérsjchot> ratepayevrs) il
should\pafsforjthezaudit.slnithefRQsevidle deoislion;URosevillerwniv
contested:whethen-an-audit-wasinetéssaryli i wd hosono eaew 10D
PGLE'S ‘articulated rationale for its desire>toresidanizd
under (ayholding :compahy strudtureiisiforareasonsbeneficial to
shareholderd, =(See:Seotidn+53v1 abdVes)oiMoreovéry PGLE doed hbrsiiz
have to:démonstrate wlether thié“redfganizétiOn“Qillﬂbéﬂéfitf1353““
ratepayers. As stated in Section 5.3 above, we adopt a standaid"df
ratepayex findifferéncéfto the effdats of 4%lHiolding eompdiy
reorganization. niWhencacutilityl deeks tosreorganiZecindsr pU7¢cdecs
818, we .do:riot reéquire-it tordemorstratéimorerthan thdec (1) 34 balid
) busirnesspurposé:existsjcand~(2) “thesireorganization may ‘b&i Javiony
accomplished<and- future operébiohsfcdndﬁcﬁéd’ﬁﬁfﬁdéﬂﬁ“tb’66ﬁditibﬂs
that will.be:adeqiate:to protecb!ratepayefs‘“‘Thisibeingﬁtﬂé Eadepd

we do not:believe-that:ratepayersishould:Bear the '¢osti6f thig oish

audit--which lis directly . relate€d:-to thefholding\éompaﬁf vapplicatisnl
.irio n We :also believe ithat-attributirig:to fsharelslders ‘Ehe'Fedst
of. the;aud1tnin this ‘cdse lisccongistentirwith a ‘condition agrééd ‘ts- .
by .both. PG&E-and: DRA; ithat /#7411l fortmatidn fcost’s “arising ‘¥ PLEY
holding;.company ‘Yeorganization are' and willl be ‘¢harged péiow the' °d
line, -and-will ;not- be fused ‘to  ‘determine 'futule Yevenuse e #2231rq ({6
requirements. . (Exhibitv6éy: atyp:i 4f”cond1t16h116fnsee alst JBW'LVU
Section:7.16:below. 1o soogrig sidd L2wmit (.3 g Js patfes)  v.aibus
 Therefore, we hold thabbthé*cbbb!ofkbhé‘DRAVEﬁHEE‘{1393115
described:.in' Sedtioh» 611: abbVerand: the: February " 15}2 1996 ‘AL -
ruling,;d should> be’ bornei by) PG&E-sharehbldeysi® 'PG&EX Ws raseloréd vyt -
dlscont@nueuthelmemorandum*aﬁbbuntrauthorizédﬂby theh Ruling'ats g2 n
to recodrd:thejdirect. costsrof thelaudit: z the sharehdblderss shidula o
bear:rallscosts: bdoked, inithis{memdrandumva aceount! GAEi1F LHe Adeounttd
isidiscontiniédje ywnegion paibfed o431 od bednfot yldoowibh otow 21200
affd nr (oromradivyd L deood oy yeq srablofdstsda 3ad3 olsirqorqan ei
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1 ioro(We-alsd recogrnize-that- our: gzaﬁting thexMObion f£Jr tHe v
audit as-get::forthiin thie February: 151t1996)ru11ng7does noy X d1iv
preclude the partiés from raiding therissue of: ‘whether dndtlier o o1
audit might be ‘appropriate :dt-some point ‘dftér ‘the holding "¢8hpdny
is formed. : The parties are -free' to -addresssthis issue ik Phase 25
(Seq, Ruling -atip. 8¢). <In this regard,! we bellevdiiti:is prudent foér
PG&E,- Parent, and all controlled-affiliates, to'¥etain until ‘furthsk
directed :in. Phase (2 of (this protéeding ili):rallrinternal:andiorsintd
external correspondence between PG&E’ssoffidersiand departhente(+iun
heads and;controlled.affiliated;rand:(11)>itd the» ekténtiprepared in
the normal;gcourse of: business,!desk' calendars,> heetingt sumiakles;o
phqneggalkgspmmarieshorjlogs:andfelectfonio’maidicbrreéﬁondehce“““i
between PG&E‘§5foiceerand;departmehtbhéadé?andicOhtiblléai SR RS
affiliates. This condition is consistent with therreghivémdntsd:we>
placed-on-Roseville:inithe.eventiithe:Commissioniwére> todetermine a
further:audit. ofiRosevilleiis necéssarys i{SeeiRosédvillée Holding s
Co.:Degision,-slip.op, atipi»55;7 OP:16%)s <w® noiinsilaggs aidd 103_

Finally, sQRA" (the successor to DRA)=shonld: makefquarter19
fi%iugsjcommenglngaﬂarchd3g;;1997;51nith18>procéediﬁg;CadV1éiﬂg“a11
parties-asito,theistatus.of :the auditycand-when itidnticipatés that
the audit:will he:completer;sin 5 2o Riewdyg piiaisyor 8y ifisy od3d
7. Further.Conditions.Reguired:rto:Protecdt: thehPubliéilntetéstQJG“

neiznci ASuWepnotediinsthes recent "SDGEE- aﬂdiROseéille'Holdiﬁq”(“i
Companv Declslons, the - récéntfhlstoryfofiubility reorgaﬁizatiéﬂs oW
into ;holding; companles;haScbeen avhistorycofreonditions i InithélrU”
joint testimonycPG&B-and 'DRA haveidgreedito atsétof 18’ éonditiéﬁ§
whigh:are isetfoxth in Exhibitc6/: PG&B:desCribésthé ‘goald of sroil)

these conditions as ma;nta;p1ng.ap appropriate flow 6f linfordation
to,the:Commigsioncto facilitate Xegulatory oversight:<of :PG&E's

activities.oqPG&E stateés -that:the:'conditions Peinforcei and odi . .Asd
establish various réporting réqﬂirémentsétoftﬂéwcommissldhEUU1°dF”“
{Conditions 1,:: 415 13<4,0 6 17p13,, 14, A8 taxb) 2descr¥ibe certaih"‘f?u
internal business practlces to be malntalned (Condxtlons 2,- 3,278} S
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9, 10, .11, ,12,::144:26 4017} -andiprovide -quildance forftransactions
with exterpal paxties ((Conditions 8, 147 15), niTHe Jointlycs 1ibue
recommended conditions generally follow thosé adopted for Edid6n 1
and.SDG&E,; with some differences described niore-fully belowi: PR
also .xecognizes that;DRA :xegérves the right :to seek :to mod1fy’6hé”
conditions, depending upon- the result 'of; the audit digcussed ‘in"*
Section & above..1-PG&B- further agrées thatiall 'utility/affiliate’t1
transacbipns«involying'pensionvand benef1hfp1an‘a55ebs-shallfbe’fﬁl
subject. to: the: independent-auditis 9 e o anncintcgaor oy Taninixas
L posnucDRAbelieves (that, (,1ndividua11y; ahd. domb’ined'f?ftﬁege zbrad
Copﬁjtipnaxatgxin_the,publicxintéréstyandzprobide'aimeabuYei of1 oI
protection:to.ratepayers,while:at-the: same’ time: affording’ PGeE> and!
future affiliates;the; flexibility:to:reactsefficithtly t&:1 ssowisd
Competitive'fotces:; Hiiw Ine tmingon 2l ol tibdios aidl Lanteifills
s As we . stated in’ the»San! Dieqo;and?ROSeV111e Holdiﬁd’Cé?fq

for this appllcatlon, "we aresleft téstrike a‘balanCe that! wlll.fl
allow.easing:-ourfoversight of competitiveidndiunregilatéed
¢Uﬁegpri$egaofgaffiliatqs:while}retéiﬁing€oﬂr:abiiityﬁéfféétiVéiii3
to regulate utility operations.:i'As evérj weuremainidetéraninéd!tnay
‘the utility's remaining powers as a natural<honopoly béidléaply =1
vestegﬁiqggpgrq;iagjgnihsibhabgﬂgqma?ﬁréadilyﬂidédiif??ahd“JfUﬁuAwY
regulate;ciilt jonly-reqoires:fmention thatdinrstkiking-suéh balance,
we find ourselves engadeduvinca.quasi<legislativé modejdonderisd ="
‘primarily with:questionscof policyy fathérfthaniinf‘”Quaéi‘jﬁdiéi%i
mode where we would:be engagediin-the dpplicaticn ‘of vlaw it facEdort
(Roseville ;Holding:Co.-Decisioni slip ‘Opirat pj 10j<ded alssrgan fdv
DieqoﬂHoldind'COanécisidnﬂ(sljp op.atprAlf) 25 anoildrbnon oasidl
242 He now réviewthe cconditions jointly propsséd by (PGLE add
DRA. The;numhgr;ﬁg ‘ofc the ifollowing ‘subsectiolis tcOrFéspondd t'd ‘the
numbering .of::the-conditions :propesediin the-doinb»tésbiﬁdhi“(f4fi?9
Sectjion 7.1 addresses, condltlon!1,.Sect10n*7!2faddresses’éﬁhdlti )

X g R

2, ?ﬁc;)s.s Aot d1bnaa} bomieiaics od 03 2ociiontdg aaspizud [sgiﬂinf
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7.1 . Accesp to Affiliate Books and-Rétorda»;aL;;u_,ﬁj‘yuibjpu«Hgaﬂa
Curned v f PG&E and DRA: jointly. recomménd the following conditionioo

1 'PGLE: shall. ensure:;that,the Commisgsionihas:nsq ndooline i
.. access to books and xgggt@g_oﬁmgthhglﬁqu N iy
ol 350 eompahy andidach of Aty Aff111dtes  and ehéfy" U
‘iiri.ew';;i‘-;‘;'(i:"jotiﬂ%’.‘-\v.e.ﬂtpr.e,sé .ggnsigtegt;withpthe)k}i,;fix\;i ‘1(?:;:::14’:1} sl t o fiw
' - requirem nts o h C’ Ae- . .1- (2 :P-g E. 13 .p .a padesr o ndye
(01 bR ot TE6T LRAEY LhE” EORMISS TN WI1T! ThEATpray: oFne i
§ 314 broadly aﬁ ig.agpiégszto transactignssow IRT TS RO 11
between PG&E and the holding company or.iks.

10 af£114aEen ARA BubS a1k 1687 iR fulf1N114g 1Ee¥Y ‘
at riziol 3599?19.‘?9in1?eﬁimnﬂib\ilitiesias;acarr_ied‘:oﬁb bytftetiniaiabn
yipshe Commission,  fts, staff and St authorized s noranrcaon
eilibagents? “Administrativély; “réquestd for such ™ 7 7
RN, ‘aastQﬁguandurecordexmadeaby theiCommisdiony,iitsi tibnos 2ids

a

L2

or its authorized agents shall bggd s I

ST Vs r ifs authorize  shall be deemed, ... .. ..
YH?ﬁﬁ?zmﬁﬂﬁgéﬁﬁmﬁﬁiﬁgly9051idf”ﬁéfefial“a'aJyelé AC, 1o tauterod add

vioinhneAny Qbjections-fozsuchsrequestsecshallcbertimely —coraiscil

] raised before the administrative law judge or ., sy
it 5;”b-""assig’ﬁéd‘%é&'ﬁmi’ésiSﬂé? 21&° Ehg "bi‘o&’éedi‘r‘xg ;?h: fi 3 _ :_03 bl (o B Es
bire, nowhich sughiobjectionscarise. sitlncorderston:{s aclugalth odd
. . sustain an objection to _such a request, ot e 3V e 4
it ded ““fe§§65d5ﬁ6§féﬂglliﬂé§é the ‘Buifded &f sﬂgﬁiﬁg““ sved 3}L?T
. s 101 that the ;request is:notireasonably related:toud yrovaodnih
. any issue properly before the Commisgsion and,. . . ... 1.,
car A2 fhrgHer )i g AGt -’feaséx{ébly't&lc“ulatéd‘“t'o"geéﬁﬁ Lres e
in the discovery of admissible,evidence ‘inisthes i} fdiiw
proceeding."” (Exhibit € at p.. 1.)
Phane W ZFOT il

{ 3 H P 251 i PR
NWlbro o BLE 2 J0fg 103t ciiiron opls oW

,ﬁjﬁvggggRaagxpggins;;patgthe‘purpose’qﬁ;this:condition¥is=toi\fd

ensure, that . after;:the .corporate restructuringocéurss thatthe:r ol
Commigsion,will: possess acgess to .the books and:records -of! PGLE!'S 1o
holding, company .and each of its,affiliates and.joint ventured.>> DRA;
beligves that .this condition is:in the: public: interesti sirnte (. 1S .q
complete :and agguratednformation:is, necessary: for: Yegulation' oY to»
move in an informed manner toward competition.. [ DRA'i'recognizes! that>
the provision creates a signifiganti presumption:of,Commissichtand:.\.
staff, acqess, to, documents;yand creates; as presumption: thatithe
information gggugﬁyggnisyﬁyaléggag?;gr??lﬁénd:re}e?ﬁp?}ﬁﬁz“‘

e porplEhie N GTRATL 2, 16! RMBELIE IR Fnac
adopted for Edison, in,the;Edison, Holding Co.i1Decisionyi27>CPUC2d

; - A hns e bpernak fa Jdzan cntbavn et 2 e igan ;
346, 374 375f1§%)é“6?? 132&5&§21§§é§95t§ tgéggagédxg gn%?ﬁ&g’ (See

- 22.-¢£% -
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SDG&E Holding Co. Decisiorhuslip lop. rab>pl 42,7 OP 2\ ) ! THe" SDG&FE -V
condition:is different £roni the:Edison conditidh > prikdyily because
it reflects proceduralrchanges which have OCburredlsince‘the

[PSE

Commission isgye@ the Edison de¢1sipp.;:he\9pprove ;his condition

with the minor modiflcations'set forth:in the fblléwiﬁg paragraph
RS

which makes' thé éoﬂditiop more coq31s§en§,w1tﬂ that adop;ed for

A

SDG&E, and more:céonsistent with §fﬁ%4.§f S \i“ o bLe @
o Mo g ' 1 o t“\ X
By . adéég#‘ ‘Ehis”2 ohéit oh, Twe do.. 1 é ispl gge“our

231 .ll)

admlnistratiye d1scovéryuresolutiontpréééss,JCuYréﬁtiy’éét forth in
[ NS E 1D

Resolution AbdaiéJ\”égEga éFpﬁfm§§ :o 16, 19927 nhe have, @odified
this conditionftorréfer tosthis discoveryt reéolutlon :grodess, which

the Commxssiovﬁﬁ dnd E % °'Eéfﬁig§3 YR J{SIU Hoiéinq Company
eme ingstge

“f}

Decision. \Our:curfeﬂtrdiscdvery prdéeés provldeé fof afmandatory
thi

effort for thHe pért{eﬁ’;orﬁéeéi ”ébﬁf “nfnqégod fqi;h,;reducing

the disputes that.- are’brou;;t before asi 3-Usdally: utilities and
staff have been ablé t3nre§olye or na;;ow°${§§g¥$e%é££; and balance
discovery burdens with therinvestigatiVé néed§‘éppfopfiate for our
regulatory obiigatlons.i We hgﬁe th1s wzllﬁéaﬁflﬁgehéoVIg the case
with PG&E and affil1atéitranéaction95 1o N AnvODnin o of
We also remind PG&E t%at ﬁe(wfii interprég §(§i4 ‘broadly,
in amanner.not inecessarily limited by -the privdiple ‘of “Felevance
to an.open:proceedingiiThis 1is' 780, rsince the ‘inspéction ‘Fights vetio
afforded the :Commission under: §'314' aré mot: limiteéd EéfﬁéﬁEféﬁféffﬂy
proceedings.ioi{See Roseville Holding :Co. Dédidionyi'slip op> ariiiicd
p. 21.) ¢ We’thereforé'mddify'sehteﬁbéﬁ'4%hhdf5'éf'ﬁhié‘ﬁfbb6"B*[dd
condition to reflect! these: tWOtobsefvatlohsfiand’adopt’thlsg’-L”
condition as:modified. notliseg on brawol toeaasa bontolnd we il aves
7.2. Affiliate: Transaction Guidelines 1inpiz & a2inaxy aotaivory sid
«ii 3 PG&E) and DRAnJoinbly‘réCOmmend thel following' cotiditioh'= 34
"PG&LRB)n PQ&RIS hold1ngrcbmpany}fand‘éadh’bfﬂifé noiIpm1o it
e g R A T T e AP RS SR ap =¥ N
f\;b4Jemploy:accouﬁting and>other) pYotedutres! and: b4 1ol bosqobs

L _ 1a ed to,cost allocations and: 4o ave-pve (DA€
o32) '“”t g?é DJ i¢ Egjegsure and fac1?1tate full )
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.i i-raview bythe Commission :and to<protedt agaimdpisial AVS
" cross-subsidization of non-utility adtiyvities 11,4 200
by PG&E’s customers. PO&E will implement its
1t a.proposed- Policy and Guidelines® for Aff11 ata 1!

. ., Company Transactions as ified by,. gongj;ions,‘ tiead Ty
vt it i5dopted by the ComM1ssioWOd asg one' of t - } f_”i
~Ww:r»~1proceedipg.=uThese guxdellnes ﬂlll ‘be> réV1ewed SERRRE A

in the sec Opq pn?slr !u hiSprg)ceeghng._ SIS T £ LN C R TAY JIEYS

S0 T ERhIBTE 6

vitnifain cieigo bas H2 I C‘J "[kfn)l’fﬂ'!r: PR ToS SR IO T RETTT A B PR S I O B o Lt 11

MER) -

. DRA believes that this condition is int he ypublic. s acuiio

[~y

interest because it regwires, POFE,and f59,26f5Mates bo separate; v
for ratemaking pu m%%ﬂ$ﬁmﬁwnmuUHW£%%@m-DM

fD IO 31 FRER

states that this copdition is,similar, to. vhat; adopted: for- Edison
: and is changedxonlyl;o;addresstDRA!s*iesoﬁrce éonslraints to allow
; for the Commissi&ﬂ P étaf J“‘%&:” 1o e raye plﬁl(?ffafé
) The major difference between this condition and the
similar condition adopted for Edison at 27 CPUC2d at 375, OP 2, is
that this condition provides the opportunity for Commission review

. of PG&E's Pol1cv and Guidellnes xfor Affiliate .Company. Transactiéns )

SPE L Ly 1w

(PGEE, Gu1de11nes) 1in Phase12 oftthis pi‘odeedlngxhﬂe*agfeeafhatbaJb
‘(S ﬁ éé d E’ il auoj ineminay wistLIIA
rey}gw f- t \e r}gg% élldés ase 2 is approp;%a;e iané;!:heref()re
adopt this ‘conditioncii- Slnce wéfdo not”appréﬁé theiPG&E’Gu1Qéﬁ{ﬁé§E
-y ipdr 2 I

JI;

iﬁf&his decisiog{ we note 5 at i tﬁgnébénb Of . J(confllgt btheenqw

T

the ‘PG&E- Guldeliﬁeérand ourrAffiliateiTtansactidn§ Ofderf D31 K e3 3
o & w : N S TS B OEED Y I N Q
Reporéiﬁg‘R if@ﬁ ﬂg ‘For® Elgééglé Gas._and Te) eéhone déilltleSL,

r Eital Ty el PR 7 L4
Regarding - TheifuAffillatefTransacbiéﬁsr D: 93'02 019,”48 GPUCZd*lé3"
1 cubaiwond sidinccinnt prdveid e Bon Tlen go \1u a3 goialogn

’ ; ur :T»:é'i‘-"- Piuow o desis bBolde i oW (v L sdurnl Jdnevsiog “f{J

- ‘i | B o :
e T o oieililia \.f! YV oomivey 1xonr Sworniw suonl Ieneldinildsh
RS SO 10,

i

iy

[

1o ol diniioh B atstaod sonilabisd 333035 oy Jerdd osingonsts oW
B o ) : + H ] [ - - Y DL R |
S enartibetd e i Jaotaisaen orc 2 odsidw auiny 32dtea vrel

2P 11113:; sifor ff1iv dnedaiznon 2oef 2p bos (pordiailsh fipaf

o annsyolss s paibuionl ol HAUd brsr o oW £5b10 znotIvesEnsaT
cpaid nel =i ni bhaidnlta oW 2A .fzolfjinil-.b all ni fsf.lf}'.- arf
st-t)i:JO}IWEQ:‘JNIJESEIEG pi Hant (€S .q I3s .o giia Jofeinzd oD vaiblol
i63 lo notdiuileh ol no yisy toa bivode 31 J543
iidw 11l zeapn i 1ebd zaoidonaneyT odeifilA ol
obdeir ey tsgosag il esisieiabpn noijinilasb

it oulsv doder— 1
trerru a3 o
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178 {(Appendix A), the provisions.of:the Affiliate’ Transactions
HOAREI R R STIE 1 Y f'u'rh\iniui'r'~i Helt 2 N
Order ghall govefq. o [lbw H20T ageoteus ordaid gd
Furthermore, we. note thaEKtheuCOmmissidn retalns its
authority t& mod1fy bf ié”l é the”réﬁ'1reMeﬁEs‘set”fprth in the
Affiliate Txansactlons Order.wrNothlng 1nnthis'approvalrprecludes
A0y

the Commission from’ iﬁpbbin"’ dditlona fldiffgrfnﬁl{egulations
upon affiliate transactions applicable to PG&E and other similarly

T
e

situated’ ibi11tids dh thevrutilyyyw 2ifs Jrdi eoverled A
7.3 ! generally Aetepted Adtbuinting ﬁmiﬁﬁlpi%%P‘ H smeeed
Asl L pGRE ARG DRA! GEIRELY Heeohhbh! the® FET166ING’ EoRATLT O
gl 1Ty atE1114ted’ shal i Ednt inlidf ¢6P3e 2t Fails modssn
enlin o Generally-Accepted:Accounting: Prnncipl srand:pneidn ef boan
the U?iform System of Accoynts. .. (Exh p}p,§ Aty oy 1ot

p. 1 .‘ ~(l .'J l LN B ) LIS b e Py 4 - B

sdl o potiibaon etdd gosudod sora 121 1ib ioien il

Jaasadnt

TS AN S (20T €% e peoniPd fol Lo tgobs poidifnoy tslings

. e . . 4 H Y » -
vy e nm i ot crot o witnpdtcio el wohivowg aclaibaoo aids d0dy
k Eadl Do b S RN ¢ HE R RS S S RS SN

7 TAS e statéd n the" $an Dieds 'udiding" &8 b'éiéiéién, 814 ”’p 1o ‘
at.p.,23, we adopteq;arpoor:definition of- falr marketfvéluehln ithé!
Affllzate Transactlons Order., .In that Order, .we defined fair . ...,
marKet Galﬁe in? a Fway-that systematléaliy ‘unadérstates "the éoriedt
result.y,;Ythe,price_offeredcby a willing. putchaser*in ‘an ardg- Jaobsn
length transacﬁlon." {48 ‘cpuc2d at . 173.), ]the San .Dieqo Holdlnq
Coi"pDedision/ 'wé noted-that“this defiﬂiﬁion 1éft ‘out "r&feréncé to
the "seller’ .whichis- 1ncluded 1n;théitrad1tiona161ega1rforﬁﬁlatiéﬂ
of fair market value, {See e,g., Black's Law Dictionary (1990,L‘ h
ed:) ‘at [897. (Famoude aE ‘whiéh property ’would- chéﬁge ‘hands ‘bétweéen a
willing buyer ;and :a willing sellér,sneither being undeyianynibtopad
compulsion to buy or sell and both having reasonable knowledge of
the relevant facts."} We stated that we would take up this
definitional issue when we next revise the Affiliate Transactions
Oxrder.

We recognize that the PG&E Guidelines contain a definition of
fair market value which is more consistent with the traditional
legal definition, and is less consistent with our affiliate .
Transactions Order. We commend PG&E for including a reference to
the seller in its definition. As we stated in the San Diego
Holding Co. Decision, slip op: at p. 23, PG&E is placed on notice
that it should not rely on the deflnxtlon of fair market value in
the Affiliate Transactions Order in cases in which the current
definition understates the proper valuation. :

- 25. -3¢ -
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DRA views this condition as useful to promote both o
understanding in accounking and.-appropriate ratehhKingi+i bRAlstates
thgg.thiﬂnqudit1on%re£1ectsrPG&B!szcp%rehttahdldbhtihﬁihg use of
those principlesi o ng 120 ‘u acayola. o bas \xﬁ\i}h==aﬂ"

This! conditloh}i ‘Slaiidk, “"dhg iéqng}cal %o that

J ;JC"...

adopted for Edison and ROSevillexf (Seé>27 epPyc2diati375} OP 3,
(Edison) ; Roseville‘hﬁldiﬂ& (LS Y 1916n:f %1§“0[1€ﬁlf5:152 op 4. )

o JiQinnAag N Tainp s
The condition we have previously adopted for theséSother two

utilities im mposes | the accounting requirg @eggﬁjogglpgehq}ding

wiirnrdiag REEELDIA VoI Dol g

company and each of iLs subsidiarieg and the joint ventures of sthe;

ANOO-L IV Dy D
holdin? companyJ%Rdégg }tg{§%b§%?igﬁge§.r1§n thlan?Se'aPG&E”ﬂﬁﬂndj
DRA'S" condition places the accoynking, reanirement @nly en noisipaco
affiliates, and does not precisely define the term. The term,O b

"affiliate,” as, defined in.R.92¢ 0§q00q,r 5 lified at 48 cpuc2d

T 10t 3 ERAGT 2 b bo I Iy ra -
163y 173y, 2RReRry 12?1;%", lude 3 helding company..which is.definedias -
a controlling _corporation.  We see no;reagon, to.exclude RGEE (£rono |
the spec1flc accounthg requ1rements adopteq for Edison and,q\,o Q5.

Rosev111e,‘and there ore add these requlremqpts to.the condi;ion e

L1 L5003 IR

agreed to by PG&E and DRA The conditlon, as modlfled is
adopted.

8 _We adopt a directlve similar to that adopted in the
Roseville Holding Co. De0131on, slip op. at pp. 12 and 52 and _ N
require the designated entities to keep their books consistent with .
the Uniform System of Accounts "where appropriate” instead of the . n
language used in the Edison degisjionrof/¥wherer feasiblawy (Seet271)
CPUC2d ;at;-375.) b:As We stated. in. !:hefRosevilleuHoldln-:‘l'Co’”-ll'j

Dec1sion,ksllp“p ,,a&»ptflz-f brpd cfefdlo adf ad yJiiidi ol

oqotq snpiwitcedio ed o el primusac) iOJquﬂl svisagq
"[W]e pgpsidernfwhere>§ppropf1ate!upréferableﬂgIUSOAI[thé
Uniform, SYS;em,of;AccoUnts]dwas;deyeloped foratheispeéif1c
purposg‘pﬁyreporting ggcountsiafdregulatéd utilitieso2When a
),h{)regulgtqﬁ,up;}ity;18;§ubstantia11ydinvolved dnraffiliace
€O 4ﬁan§§ct19n53in ;ansunregulateds busineséfﬁeitherUdiréctIy or
»t1i $hroug Jgriy;tb an,affiliatezor3301nt6venturer,ﬂapplylﬁg USOA

~may,pe31nglcatedqyndey GAARw[Geherally1Acceptéd1Accéﬂﬂt1ng
" wnOIJJsenhxi

{1

(Pootnote continues on next page)
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e ot vosq o [uloeir z2e noidibaen otdy sewaiv AV
7.4 aAffiliatQ.Ofgicerg and ‘Employeds to Appear o+ it pribne faeabin
to - p PO&E: and,DRA- jolintly, recomrend: thet followig ‘condibiornisis
"The OffiCErs ang ?m loyees of P?&B farent:a{*-lqt')nkisq sl 3

., Company, its gubsidiariep and affiliates shall.
i) Cher Al 14618 €6 appar And. '_é:stiff'i‘n e
. wu Commission;proceedings in:cohnect on‘itiri;h"- Bny ol Lalypabs
. .. tran aCti;on—s‘ggtween-; G&E and t e ‘ff 1 .te-d-=-‘q T EAACEA R

AN ‘5‘:co?ﬁp§hy"a’§ Hé 'essa(ffffgg5%e¢;igr’é’31'3g(3xhi i e

ewiabaopra2)eadl ro} bolgobs yizvoivorg oved o nofdifnod ol

v BRA st deeE e RAL TERTSREATE L4V BREY
;'j).

latR 184 Beavide
fod 'the E68itidsTon"t8lunddrbtand Anat vE314E %ée[ ¢ o
e v rgarae cir g e T b cartanibisdus 200 yt S RAROITO I 1GE
transictions whichvddy Sffect tilE  RAREPEyEiS 23 notds"that the’
260
810

ds f ¢ S‘Ebiat FAS
P T S Y & S ADEAT AINEE AR IR L tie 8 3= d zeonlig goflibigon gtARG
condition {8 ${#f1d0CS EHAE "Whidn " thé CoiinisBidh ddoptea for ©
Edison 192 =47 .53 odd ciibleb yisaloog “dou

RSO e ‘Cofiff4ESH Rifs §38pE8a%S - §1R1142"EdRG 1 Ton 23R LTI
Edid6n; "SDGER, "Add RodeVinre . YHENEYef, “tHE “Eond it 135 i % adopted ™
for al1“thres'sf Vhede! SELIIVISH FEduifes CRE SIS and v /" »
employeedto'b& dvailabls s vé]:ogf) cdy ARdVEES e IF v ta Léo)&m {ssion r! a o t
pro¢ecdings “as Hedesdaty o #aquiréd! withonr “fdicher  1fntfation "

A : M H o T e - g SOF P . RS 4 AER TR o B
mro  bortifeos ae i Yibnon onn CAST Poe iefddowd of bheeoegps

L

- eazogai 8ol .11 [i3e
8 an opportunity
io iogs- bas yasdsod
Y -compan .

aob bite e2o9inifills

L Yaebn

it ot bBodachs gl 0F soliciia sviinoetii e 1gobn 9 &

p
hiin OF bas Sf Laa dn Lao qifs teiogl LoD naibicH affiivaaod

doiw dnndoranos sdood atad? qgooxd ol s

aiid o bealdesrd Uodsitgottgds siodw’ 230 of Yo sedaye miolinl o
(Footnote continued: from:previous:page): nonibd ol ai bozy :39§ugrf§)£
Pringiples); tolassistyiniproper decounting ‘ahd rePorting by 1D
the utility. On the other hand, wheh thelutility fis only4:od
passive investor (assuming that to be otherwise proper), no
usefuly purposeéicani bejservedeby:dmposing’ USOR.L2.The © ?“"} A
i appropriateness-ofsapplying:USOAnLinysuchd sittiationy}lint
s aoataccoxdinglyjswills varyswith:therapplicablel facts aidisvg
gircumstances;candratdecision: oni ‘appropriateneds WilloYequire.
1o gheysounds applicationi ofdaccounhtingiijudgmeht;3ubjedts td our
AUEY .evée};f_;,imparhiculaméases;imwhlch?yef!rnlai’/ﬂdirge:_t-'l%if%ﬁétific
i Erea tments forspurpesés:ofcal given proceeding ox'series > 'dof
" transactions.” . ‘

{opeg dxsx no aspiti3nos odoniood)
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{See 27 CPUC2d at 375, OP 4; SDG&E Holding!CosADedis{dn)si{plop.:\

at; pi 42, 0P(2j-Rodeville Holding:CoviDec¢isidéff;y slip“dpd at p. 52,

OP 3.) We did not limit<the .¢ondition:to- bfandadbions bétween PG&R
and the affiliated qpép&n#ifér th%sé!;p;egfutiigtgqs ang do not

believe it 18\1n the §étkpayefs'rinteresb tdrlimit tHisicondition
with respect to gg&a{” ‘fef&l%‘?[rkfyiﬁﬁislm 6§o§%d condition

to make it con31stent with that which we adopted. forfEdison, SDG&E,
and Roseville. and adopt the modified condition .., uiy

( Litw JIDUH ‘111 Y
7. 5 (a Utility Shall Provide Perlqﬁic Repor;e and . statements

RIS L ) S A A R L R TRy

PG&E and DRA ]ointly -recommend the followlng coqdjtion‘,)

"Pursuant to OIR No. 92-08-008, PGLE sh 1} arovit 2.\
furnish the Commission With: "™ IR nolerovia oy
st Jibhaoy piic 'JII(A aif3 iml )2;1 \'Iﬂuof[i FeRsie] i'ms CIRESE
uarter y and annua Lna . crang
tfq ntéﬁd i ‘Pni’\}q]“ 01 nin q}z g
é\ﬁ .‘!Ih 1 dat.)ed
it Fx Lt *‘ S0
%S {gy be: b°}¢ln9 céppa‘w B
o8 g ey =e Potradang ooz 1o
RT E)fL:i
3

“of ) intd¥ I Eompany’ tr %Eéct ns* concernf

PG&E and a description of the basis poi
. ) hich cost. all cations tr nsf A5
redy w \f“lcing habvél véén %étab11gﬁ A3 Eﬁe}
fadneistransactionsgs alntran ¢l i sm‘ od Yy sIoYRySIn
s T ae o or ba  AYT 9 1e i [LEING i1 oLl JUSS) AR
it g2 PP heU bhlafldd snadts!hha” iteond stalemdnts’ O
s o iicicofathésnontconsolidated subsidiaries-ofr noiifnos
wliz t;‘;le( Elo__]'.iding comp Yf(: vem s ok gioidw eesinnes
'd A1i1per10d1csrepbrtsxfiledrbyrthe veafdouq acarbbe
ey ding, company ﬁ rities.and; (,itifion
fro HEOUAD VR) ao Bxchaﬂgé Commiééié P: itéﬁ_ “”‘“ e
LEaPVe25) 1 botdebs Aaidt of Ifi(d!d ek Jfa uo (eve

ﬁh" d’sté‘gﬁeﬁl§‘dbnc"ﬁ‘}"§ thé pature
o
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oo paorbhicll

213 pRAPExHIaids thSe 'EhisYcdhaitiof ‘ £3se 824 ERe’ phbli

R B
interest because it provides the Commission with access té HOKTI écf
information needed to help detexmin&’§ hééhgédé fcilagélﬁ}gbféms “are .

ABnO Yo A2}
devé1dp {5g°anar{ £odd e nd nkegeEa® ?Itﬂijnégblﬁyq_h¥ﬂlé ébndltlon is

consistent with tthfthéﬁ)ng qSSteS f8§ g&?sgglagrrjx PUCZd at
2 odxesd 21 0%

375, OP 5, and wekadopbrthlsxqondltlon‘o ra*onsfj <6 alse
(.8 .q 38 3 Sldidxd) T.eodsifille
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7.5 (e} r-Affiliate Audit iy B304 1 p GO (JUL a8 LADUND UL ool)f
. 3o PQ&Band DRA: joinbly Tecommhénd théffolléwiﬁg"éonditionif

- "Purima;nbrto. the- Februgry 15,~Z{9961 duit hih oo (0F 0

. Admin strat Law Judge’s n B St B

" RV95416 aﬁ'a’diﬂ‘of all qsiggifi’ }jifltijﬁ b

wutllitg/affiliate Eransactions from thg 1?94 3b evsilbod

. . reporting period rough .the rgsent shou dongans {3iv
£ bommehca” 48 'soon is pragt . able (Ethbig g o as i

seatepa20)otgohin ow i idw s:{! ;H" gnadmbansy 1t oaXen of

! ’ ars r b o a ] N f vaz s
This condf€{oH'{s ‘cénéf’étént Wik 'th“ dldte nichiee

ravy " '3 ay € £ ' s I j ] f _____
discLEE in oy de e i IN § 'é‘f‘io'ﬂ ’6,‘bwr hd S WL L p(t’ rhi
coridttidnio p.tl..._».srx wild brocoronot widniog Im(l b H ‘u!
: S adn 13700 / E Loy 10 o Jnnsunsgd®
7.6 Diversion ofrﬂanadement kﬁi% nt . irron edd deiaend
PG&E and DRA jointly recommend the following condition:
"PGLE sﬁhll”&Vo;d'ﬁ”ﬁi Sils £5¥:$3})‘é{§nt
talent tha dhld" v fsel

2iY 6103

e atility.
PG&E_shall P gfbv%ge go & }}s 310N an
tifdin gG”"‘ cal,;

annual YEport’ idén i
pergonnel transferred fYoh N its parent
holding comp any of .t e h 1d1n el y's
oniut ?1ity>subéidiar¥¢ ;h ibi;ié Py

m';z,r'f 1ot o '1*,?‘1“1‘""!3 & bie 4‘,‘

FEST e

DRA ekﬁlains thét thisjhéﬁéiilon récqgnizes that the
ratepayers may be harmed by certain transférs:ofttalented
management from ,PGE&E to an. afflll?te, RA also _sgtates. that this

condition prOV1des a)means fors-thé: Commlssionftoimonltor management

transfers, which in turn may ptb%ide’J héégéoto 1dent1fy and

address prcoblems with tranéfersjof:managementltélént.b This
condition 13”80”3 “a&§5 HRITEon (27 cpuczd at

£511 23

375, OP 6}, and is 31m11ar to that adopted fét?SDG&E {SDG&E
Holding .Co. Decision% ;lip 9Pt P, 45, 0P, Lirﬁ”,adppb this

)iltil!\l LX) 2 1
ondition, .
© d t on oJd B2aanus {}f 23 {()[r.{ A.l e ".’5].}

7{1 rT€?2853;J?£;T?qgib%guéqﬁ?tguznxsjsb qleﬁ 01 beboon tolisartolad

E . and DRA . jointly recommend the fol}oqing;gp?gi;gog;qb

. PG&
ai qorjzbnoﬁ ?1n1 n3330x<

Purguant to Ol 08r008_ (App dix A, ;' 3nnde
35 b&JLgeCST rIiCEf?Q nga?%’PgE sHaltr~ gg réﬁtﬁjxw 19 I?ﬁOﬁ
sale or transfer of ranyitangible': asSétMtéd ban & 90 ,2%¢

aff111ates." (Exhibit 6 at p. 2.)
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“fryﬂziipRALﬁFa;eBlthatithiBﬂCOHdi;ibﬁ’Nill1prOVidef{ﬁfOImatiOD
to the Commission;and.its staff .about! PG&ESs: bransfers br! sales ofd
tapgiblgdaﬁsetatto;ahYaofwitsyaffiliatesau‘This~ihformation m&yﬁldﬁ
alloy the;Commission to-ascertain:when a potentially,c¢onhtroversials
transfer or-sale has:occurred:and, to:inquire:about-the:matteiiiiasn

NTTPRRN ;,;';‘h.i‘s,gg;_()ncli,_l:ionr<>st:ensiblysreit:eral:-esst:he{i‘éqilir:érmf:fu:s"“tb’f-'j
our.Affiliate;Transactions:Order; 48 CPUC2d:at 1787 (Appendix=ajoi.1o
Section;II.E) witharespect tQ;thelsale oxitransfer.ofrd tangibles?
asset,,;Yet.that-seqtign.extends the reportihg-requirenenticordales
or;transfers. to orcfrom;faffiliated-entities}s notsjlisbito vobivorq
raffiliates.” (See 48 CPUCZd at 178.) The parbiéstare'ﬂdthﬂﬁﬁ ShS

‘‘‘‘‘‘‘‘

Okder 1Pl iR Leato iRy \r~>11 4 Lobiesooet pinrllid Jedetd
viiciad We also;noteb_habrAppendix ‘A toithe: AfflliateOIFi)‘1£!£~34

k4

Trénsactions Order contains reporting requirements for transfers of:
intangible and intellectual property asiwell ‘as {transfersigf iU €.\
tangible;agsets,.and thogse requirements apply/snotwithstanding the
fact that this particular- cond1t1on only;refers to:tangible
property. Beéahéefpdﬁq'fé ‘“d pé ﬂt wlli_ﬁé“ghﬁ‘ 'ES ‘the

F1sos XN "(‘E:. i ltﬂ()ok ~3 1

Affiliate Tfansact1onqh0rder,;and because PG&Erhas not - réquested
-+, wr ¥

any dev1at10p froP those‘}eqﬁ1réméhh 55 t f} not hecﬁé%é?? to

SN TR Rt

impose adherence .to; the AfflllateﬁTransactlons Order as 'a' condition

1 e X st -@i ooruinygois [sliano
of approval df t is ap?llc?tlon._tf w1 L bebivead L esaclitig
7.8 Informatlon,Transfers—wr;r; £ o103 ngjgrﬁiiuGh n; of i}
- -y 4 M ‘;
PG&E thIDRK"01n fecbmheda’ﬁh foll inq condltlon-
i 16 HGVU ifiJlf sz f3VDE 16 Sy tha

"Valuab;ejgpstomer)lnformationrzsuch»a5>custoherr
lish§,1b11) ng{records, .or usage patterns; 1c £
transferre d)dlregblygorj1nd1rectlx;ﬁrom*PG&E1tb’
qlnon utility,affiliate;ghallhbe madesavailablé’
to the pub iglsub3egtat9}thejtetm51andfsx [{& 1o
conditignssunder whichsuchi:datai was! madesbiznoo
available; to)thg nonrytillty{affillatezﬁj prel1ob
(Exhibl§3 adkePso2ydetdld ni paidiod  .noiluiocast

10 azapafdeneczrot 1adiis 1o moildagnuasiyq o
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aoi 1 oo DRA states)thabs this' donditioh' 15 1ih ‘the publit interest
because -it. fosters:fair: conpetition in: that! competitors’ wauld b !
able to veceiverthe safe customer: $hformation/that!PGLE Bhateh with
its.non-utility affiliates.:. DRA'stresses;’ and welagires)”thit thik
condition:does {notdéfine the' olrcumstances; - if:any;! undér whieh 173
PG&E -may. lawfully:transfer>information: aboutits custohdts or any
other;:subject ) This condition i3 similar:tofthatisadBptédtihttherio
San.Diego-Holding:Cod:rPe¢isionfs»slipiopt Atapicdedrdp 12.11pGgEI»o"
points_outnthatiope:difference iéJtbht%thisﬂpfépﬁéédﬂééndiiion’sﬂgﬁ
provides more:détail ofztheitypetofréastdmdrintornation €3 Whidhi®
the condibion;applies;q ad?  (.8VI 35 DSI2UTD 86 o0} Y.zotsifillsed

ton reh:Thectypeiofrclistomériinformationité-whidhfchis e6Adi€isn~
appliesc-is. descriptives but .notlinclusivesh Thisiiivvsaiuabien 2w o218
customer-information? i¢an inclddéy butaistnot limicéd sy adedher™
lists, billing records, or usage patterns. With this ctab0
clarification,:wée ‘adéptithis dondi_bionﬂééi‘ﬁfopo*s‘é'd‘—by‘"tﬁ'é joiniﬁg
parties s - ol mnuosttppet pal Progos snisdied 1eby0 anofloransiuy

7.9 Utility:Capital Stricture 1« (org foutuoilsind bns osldivestind

wid v b PG&E -@and (DRAYjOIntly (recommend t:hsé‘f"foil‘o'wir’i‘g{-“éé‘x’idi‘l:’-i’cﬁx‘i':"‘-5j

" PA&Ershall ;mainta_{n’;a balYarided Z“cé’pi'tiall’;f’i v aidr I Josdl

- ftructure congistent with that determined to,be  yijuqoxq
i dabohabld by ‘the J(fbrffm'i’éé{bﬁmin its ‘most recent Yﬂ, 3
fio 3nuidecision oh (PG&E’ s rcapitd Uistrudtiyé 10 PG&R GG 1T 2JntI11IA
.y .€quity shall be retained such that the: .53 oftnivab van

ES 'Cg;éﬂigéibn"él -adopted “éhpif:a'lf‘rs‘,-_ﬁgu;th’_fé shall be ‘ o
iot oo maintained) onaverage overisthe pericd’ the oonsitoiibs caorsd
capital structure is in effect, for ratema Jirlx_gll, [ovosaqan 3o

purposes. Provided, howeveyY, that PG&E sha

file an application for a waiver,uvoWrdadged)bpmiolal 8.\

iy 7ot o '\—gaﬂse rb r.$.ri8i a 1 7 lg:i‘me:l m An' efr i ttQA /i'usw J2n
R RIS e Vol e W Fasica s (R el i e Ul g T
~ utility;reducésstherutf1ity’s equityirario! b’gf sV
1% or moreiddtsIn order to adsurerthatf kegulatory’
staffihas: adequate> time’ to» réview dnd>asselys1l
theiapplication and!tolperinit! thes considérations
of all relevantnfacéts)? PGLE}shallz notl be1 o3 oJ
consideredrinsviolatiénsofid this ‘copditdiont 3ibnoos
during the>periodithélwaiverids pénding > idslinvs
resolution. Nothing in thislprovisiondciédedst)

a presumption of either reasonableness or

o 31--0€ -
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inn o fungeasonableness: ofrPG&E's{aobiona which may mr-::r-(hrgwn
T Jhave caused thgﬂg@versg inancia) eyent.® Peony e
R i (BXh{Bit 6 at ) { l] r}? }o‘ R lﬂF (21\’[{ g, Yo ‘-I? 1
TR TRTRIN TS BRI ST IB R rz:fi [r e fspion o Y1 iy forse teda
The first tyo sentences of Lthis condition Axe a}mo;t S,

LT R RIS RER 57 IDh

1dentica1 to the condit1ox} ]the Con}mlssioqoacppted for Qisqn (270,

------ At ol n

CPUC2d at ? 376, OP _9). and are similaxl'i 9, that, gdop}l;ed for; SDGEE

LR I BERY)

_ (§DG&E Holdinq Co. Decision, slip P, 2 iP;r 45, :?u) ,lpRA notes .,

1 s iJJt)_ NECELY PN L E AR R F23 A P

't‘hat l:he portlon of the ropo sed PG&B/D(R&lqondlt1on follo.».'ing )t‘léj

ot (latw ‘:"I!bfl(i Bele) [3SYS T8 WS DY

fnfst ‘two sen ences significanli Jodifies the con)di,t‘ipﬁ‘ QQPPte‘ln

e GRIDTRLL (s 310l UL 2T
for the other two utilitt:ies. bo\BA) i13~lei,e\.resm,l})au: the Joiptdy . i gn

o £5%8
proposed condltian continves'to, protect POSE xatepayexs, heavse: 4t
prohibits PGLE from transferxing utility CaP%‘%ﬁ},}‘:?) deg, vnxesula,t;esl
affiliates. At the same time, DRA beligves, that, this condition .o
provides PG&E with flex1bi1ity to chang H:bsh capll'g:gglj“ﬂl:ructur,“ “Ju
_des1gnatg? }lr‘lﬁtlggcie}s aqd alsltajlx.‘[?quires;c??gmll'l:“,g ply for a waiver
of t:[hrls‘ Sondit1on “P“f};:?[elﬁ?vfs: that th e }bllity' may; bgnef}t‘

is !i
(%}

ratepayers by perml,ttlpg P‘G&'é:)'(Ll nlanagem nt“ ?15"?‘ gi? i§1.on$J 1t $ad

deeins in ratepayers' 1nl:erest:¢ even 1f gc}:h deglsions ch§nge1the e
[SS N ;!;1:} t3 [ 1 RIANEE <1

Utlllty S;rjegPJlt)Y ]r_[a'_FJ\}( ,} jjf {) 508 i i ii L RESDIIR e atur :1!\) iR Il(}s)IL. H

i oris L SUPPY, rtogf fEh:e Jednt §?§3§,m9py.i( i§[ i grge§ with, ?RA £y

that t);!)i?wg?rr}dxt:;o&{'&nll fog‘,’}‘??uf%g flexjbility in.o mapaging; its, |

capital ‘structure to rgspond to.an adverse financial -event ‘I’u, 1?‘,410

FHIto{ ©e 40 16 RIS ot OV

assuring' there are not abuses related to di}{ggsflj?p oﬁ )_!D:IC,_;;G“]_

capital to the utility's affiliates. PGH:o?tﬁ 85;5?&%'}“?“11 0L\

provision affording PUCE the opportynity, to apply, fer.a Comnission

waiver in thS)Cg‘!j;feu?{f.oa)nlédvgrfgu{flnan?lal evﬂnwnvblg 3}‘?duces the

utility equity. ra;19;by 1% orrmOre prOV1de3rthisIf1exibil1ty

, PG&E's 'ﬁdii!j.'dﬁal éﬁ(ll@(g ’Q"did”ﬁog Ifgé f:‘{f“négj)m1331on
the opportunlty to grant PG&E a waiver from the condltlon, but
rather providsd eHae thd 88Ad{Ei6R Bdtdmd€fdatiy didnbt Tapply if
anJadvei‘se‘:flﬁéﬁt’:igljéden?”éiaﬁﬁq "9{1{5:9“’ Sé{iré’éuﬁciﬂ}'é?a‘gffnjﬁsi'
to meet th&EGEi1ify? sbarlt:lm‘l':'eti“f:apif‘~ I e iudtYEE 2 B E deaeea Pige®
this dond{E1&A"Ras® nécesé’a‘f‘?‘é {Ad& €héde - ﬁggﬂﬁéklgf ydadoy abnsbivib

(0f JO ,\AVE ds BSDULYD VE) nozibd nirw{ 101 ;urjihtoa e;nj baiqohs
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requirement (hat:PG&E's ‘a¢tuals Capitalu structuz‘e :matehiprecisely
the Commission’s "6pted"éa§ital stfaé )\rirg. 16 i’” 1 "é ,:,\Pd&E stated
that each year, PG&E'S actual capital structure has_ fluctuated

around® t}‘[é targét 5“ Nfimés e:-{ceeding ‘the adoptea equity ratio,

somet imés fallfng ARSI f e PG&E: expia{ned“f:hat ‘théde!” N ‘_'_“_")_I
£1uctvationd a¥e’ the Watiral “Yesite '3 ‘}"\falli‘e;;)((‘ of evéh‘téh' ﬁ\jb(“
occut’ 'r‘n‘sahy busifiess,' aﬁd Yasdd & {é fevi’e)vg St past actua Vi\iity
capitd)! Fitids, ‘wded hesind Aot Riav @ B cgmgfiggéé Sollen e ihé”‘

£iPsU WY dihteldéss & bRid "pfé}i’oé’e{d'”éé’;{é’i'é‘ i Fegirdlng Sapsear’’
. structure h”threia’ of théVadd B Vears ™! HoweVe s adSsedi “é‘ o™t
PGB 5P Vo' THEEL shol ierm“%é%iéai‘§¥¥ﬁckﬁ”"?fﬁ%t&i%ﬁéﬁ%‘”%&%&
‘title 'PORE NS GchieVed WX i) ith1’'s ﬁfc‘tﬁ?é WHich Oa%pr%ifmft?éé Itt Je“{

Commizbion e dadpted érélﬁ’ita(l{‘{ ddthrd ™) e o S LR

andJ ha\sJr 3maint:alne ;
£% 315 3 W3 < 4 r3rflcdina IR i gafrivarog
utillt?" fi;xanrcrialnqn gy 2 X “; ; f
TUERW T Fhb 3 1t Aegefnzess il 6 (gonnesdani batonpizsh
i e b SBIREIY propodtd’ Con dlt‘flon 1ép Yeaéonajb e comp ‘omise
STy g gy BER v P ;’E_"’\ s 3 Iy Oy\T ¢ 3L j"
betwéén{PG&E"S‘and’i)RA dalvidbary B’o}.rﬂ:lons (Sn that it prov1des
, : R N O M NS IR
. for ratefyéyfei"p‘rotectlon,jbut lalso providesr iJG&E "the! fljexx 11‘11:}?’ to
21 TRV IVENS LT SR G R A
apply ot thé"COmmission for a waiver of l’:ile condﬂn n in’
) . e W AIis oty ti il s
appropriate circumstances. When faced with spe ific c1rcums\:ances,

thd tothigs1dn’ %an’ bést EEALAIRE Whither's af v1o gt:igr‘} of' the JJml:engz
ecf iy 33 1 e [{iv L 2l 16
of 'this ' éBRATE 13 WS dtuéﬁy Sebuin il 5t whotns A iiler ’I}s o
e, o it e 1 b RN > s EaRD
approp‘:harfg “Prhdretolé’ fdopt't s con&ﬂ’:ion as ﬁoin i £t

i fa wantdn oo orn asodd LL‘LIL

proposed by BaéR aﬁé“iﬁnh”’ e bosed ] ol
Py ] = 1 1 T FEEART I O T N € S ¥4 11 . f’q =Ty
7.10 utiticy ‘Pividedd  polics R ‘ ;1 |
N EST0E SRS TR T oS » SRS le U {E Jv‘ T ;I £ £ If.’i‘
panh ““’BG&E‘%:Ed{f)RAf')Binély reéomrﬁéna 'Ehd fOII‘O' 103 Sond ditio (f
1P 1oVt

P cred” piaencs fos r ool A < < Lo {j Is ] J i
G el kghe ' g {01adAd” B iiéfwnéf PGeB Zhe 11 2ontinis” te . &
) '_,Lbe established by i PG&R ' 8iBoard 6f D1rec66fs»;éé*'1“ AEUR I SEE
ere com arable gt g lone, 1y
R utll% céfn’ gh}} p“’(E:xﬁ:.bii:, ¢ ?IB g ‘ : .
el .f!OIJEI)HOJ afd? mo1l fsview s J,"'I 15;9 o3 ‘.(Jnmn( o i3

1i yiqus %,'eﬁg})a‘i(!} m}}!‘f}'imth.%% condition prot ks BGAB,ovg roddn

ras?g%):%f" ‘beeauge. t‘?{'}% ?OQ‘?&%% g?nf§}’n§nt‘sbgt19§' Rigimanagement

should f)%%ri%id%fuﬁate Yegni;'}terxﬁ S5t 8 and.shionld.net i9¢91axre) joun o3

dividends werely to benefit PGLE a’éf&liQ‘i?am’ghebggmmwgaen@ba%nf.e

LD 5! i

adopted thls condit:ion for both Edison (27 CpuC2d at 376, OP 10)
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and SDG&E {SDG4E.Hold ngCon’Docis guslip "Op. tat P 44- OP 5).

‘:) viiblo { 43

This condiu?n‘{é réasoﬂébl,é“ ém’d '»Ee adb‘ﬁt' ;.,F N m,
7.11 uUtility Guarantees 1 {wi obhe (TonIT o SOHEno "1”‘
PGLE and DRA jointly “Fedons' d>Ehe foll Jihé’condition:

o i "PG&$ <shall: not.guarantee ithe notes;udebentufés‘

o R oRl st teng, Sriother soepEltise SESR ki
- subsidiaries withsut:first obtaining the tlays widt i JF
VEY e ;:(ExhtiiﬁgthOHSean’ Og ;:Pis Commiﬁsion. Boilibows ol gob fibaoo .
NIsoreup fon droos wosiopot 3t drd? gl (£ 90 AVE J6 12572095
a2 Pf‘:}})AxOSt?{E'FLSJ Ep?ag: thivgjr,cﬁqd;itiop Pprotects ratepayers, from;

ut111ty guarantees which may, harg 1 qtypaygg?\py(g;opgr 1z3ng.theyog

N 327 :ﬂ"‘f.’)f\&”f)ll

financial health of PGLE, 1 thus Pot?ntiﬁ}IY ingreasing, r. l;ew“ndI 3

£ oK 1D

rgﬁgghgg S;IV1ce. ; This, coqgitlon s qgﬂﬁlstent Fiyh\ghat which.the
Cornmilss%)!n‘mc;;xgio;g::]tgzd3 f‘o:‘ Edi[s?an at, 27 RQFZQI at, “3?6, 1 OP 11, iThian,\-i
cqu}i}aﬁsgi r.r.easopab;lz? )aim)i 4518 adopt J‘t" rop avob bas L ednonslgron
2-12 Uttllls}t}i ??Dlt::?)l ;}zt;equ,i:f?mepf? I BN S EL O3 1 31 sgobn ow b0
. s resin PG&::E:{Q?CI DRA Jointly recommepd\ Fh?l _t?lloyir}g cqnditiomh

"The capltai requlrgment of - PG&E, as deteymined; iyya «iy
to be necessary’ Eo”m%ét§its ‘oblig ‘i? ﬁ 3b A
serve, shall be glyen firstfpriorityib? thelﬁlﬁnhli,;?j‘t
. Board. of , Dlrect rs PGLE's parent old lpg,,ll
ot Vibogempdhy and’ PG&g i (Exh{b1t ‘at'p {J} ’
Judian ey \f,11f1=;1 ju;;i;wfx: i »1Q]aur 1 0
DRA explainsithabtito!the. exteﬂt thab PG&EIaffillates
[ EAF Jeulov

compete w1th”Pé&ﬁ f6§‘5caﬁéé Ca§{§;1 this gpqdl ion 18 necessary
to protect raLepayers byurequ1r1ngrthefdirectors of: PG&E‘and the
563 CS8 B idelfh n B8kR 1S ELITOF S
holding compah? to pl gg ,§?rjpﬁfq pﬁé B' rqt 5 Ry ligation
to serve its customerSu) For thlS reasony 1DRAtmaintaiﬁs!that this"

condition is in the publlé 1nte§ést’rﬂ{ﬁfs condigfgﬁglguconsistent
with-that whichuthe .Commissioén:adoptedr €8x s Edisén =(27 CPUC24d at
376, OP,12).;and SDGLE ;(SDG&E-Holding:Con:Dedisidn;<sliprop sfatvd. ‘g
P- 144, (QP:6)i# sThis:condition-is reasonablecand we radoptt itiomiosiia
7.13..Utility as iProportion of -Corporate :Reportingpst spsupnsl noqu
'9v;- »<PG&R :and, DRA jointly..recommend . thbffbllbWihgiEﬁhdition.
?Pursuanb\to;OIR-No J-92-08+008 5 PG&E- shalllol FI0 1 IA28TTOD

R %

provide the Commission with an annual report
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Ctooan dgta%l%g the«utility!sprOpOitlonatérshafe BF 22012 baw
the ho ng compa | assets; o mi6iT
total operatidg" r’é\fénuesﬁ‘?ii\) )iéefgtingjxa gl ibeen el
maintenance expense; and iv) numbeéep ‘of1nud yleii)l  fL.%

t ,,,i,memployees." ‘Ex‘hibit 6 at p"ru ) AN Pore e

DRA,explains :that: this- conditiQn is drer reQuiréd by our

TS A d1 3 T !r

Affiliate Transactions Orde{f afid QF&E an Dﬁ&fﬁavéﬂlgrged to apply

Vi- 1 [RILFEN B F '

it in this appllcation.m[(See 48:CPUC2d 12t +179- 180i) This
condition is modified f¥Of tnat Wnidhl W& adopted’ for ? Hdfson (27

CPUC24 at 376, OP 13) in that ic requires annual, not quarterly,
repdtts; L EoTEIEtert! With Gl ffilléﬁé“&raﬁgééthQELOf'er. Since
PGaET 182 FeGUIVed to "chuipIP WitH bul “]\‘ff‘irﬂaiu' !raeﬁjs%g FE o [eir‘,j”'
it 157 hot hetdis &?&’Eb réﬁeati'“““rﬁi5ﬂiéf T t 2§L33{ Iszq”ruf)
conaieidn. ¢ fidbwbibt, wéfaa'ag;téd a BRI tehdlt ion" ‘:3}‘%'&13%‘13 ‘éfaa‘
"bothPGEE and DRA'Ared® t°'th Conditisnlh? Sf%%é“%kgjcoﬁgl 1on 19

_ i b REGT 1 of tibnon
complements, and does not confllé Phith QU ffilia%eITréﬂééatloﬁé

. I WORELY
Order, we adopt it. However, we ﬁofe éﬁl%“i% Lhéhéveﬁhj[ ¢
confl{d€s ﬁlth"d"‘hffiliéte Transacflbns ﬁrder,]t e prOV1sions of

fipay Tediagas 2arf

the Affilihed’ Traﬁéactlons Ordér h&ul L.goyern. ... g 03

7.14 Transfer- of IntelleotualfPrODertvu» cod [iede (ovio
b i d {:
PG&EY andIDRA jgiﬁqu Y?qémm@ndihﬁe féllovibé condltlon.
"Bor transfers of product rights, patents,
< a3 icopyrights and otherzintellectualJproperby' Asi
valuation shall be at  fair mark t _wvalue uh1ch W 3 3an.
C0hag bECA T HgTe P&t (pELcE VA rgyaltyuon Futura’ T'J}”))
i rn:revenues Oi & combinagionroftbonh;q suchzqr,u- IDs o o)
_ ayments, if any, shall be deyeloped;on g ¢ =55 P Lo
‘”‘J"’f‘by c4sd basis ana” idéntified for rév1ew01n ?ﬁ e R
nids Jrsubsequent: generqlrrate case o~ replacemént) 241 ovisn o

1” L
TR ia‘l)p}rgqeeglnig“h))(l(é:xhlb].t 938 Py 3 :rurq ofi 11t et noidibooo

a5 LS The agreedtupOnﬁlanguagea1Sfdetived;fr6msPd&Els PoLicy 14w
and GuideliﬁestforrAEfiliaEefComDaﬁvtTrﬁﬁéiéﬁiGﬁéfétEachédfa§0 IVE
Attachment: Ayypage~11ito Exhibit- <l =/PG&B ‘states:that tﬁis”&@réed 4
upon language rquiﬁ§§£§h§§f§h§$eA;tems”beU1dentlﬁ1édrfoflfeﬁieﬁlM_
. 1101 116:DRA [states thati té« thoxextenﬁ'tﬁaﬁ‘féféﬁaYefgfféceive"

compensation for the!: transfefSISéEifdrthﬂlﬁ‘this'cdﬁditiSh
trcase frunns on (A3iw nofaaimsad odd obhivorq
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ratepayers will receive the fair marKeb ;Valve: for propeytynt <.\

transferred from PG&E to’ affiliates. apd others!(i bni 2o

We adopted a-similar; cond1t1on ‘for Edison* (e8! 27 cpucC2d
I3 ls e PR I NRAT S SIS AL i lfhi L

at p. 376, Op 14)’""Howev fh’ﬁe aid’ not: dpecifically; deéermine how

Ve
the royalby)paymentiwas to: be; Valued,lothertthan\to staté that {t

soouhasg ronyes

should be developed‘bh“éléééé)ﬁkf#%%ejbas}s.u,Thjﬁéopdition we

T bl

adopted in the’ Roseville>Hold1hq CoiJDéC1S1on. slip LOD. “at pp. 58-
59, OP 29, simiiatl?'diq‘%Bﬁid ;éer“ qQﬁ éh? rqyaity payment was

P SEEINE SIS L [S331

to be valued: x@heréfore we)rmake a3minor1moditi¢ation\tb this
Hivid vt i

condteion if"theCBVENE RV LR e, BEEEY Spprbokiaes Yatuac ton

EN Y S B o
techniquesﬁto employ'ﬁbweiaISOInbtelthatjwefdb'hot necéSSarily
approve the valuation mekhbdblo%? se"i")in PG&E "B {cg

Gu1de11ne3wforfAff1liaterCOmpan?ATranéactiéns?byﬁédopt1ng this
condition; since-the:partiés:havé’tagreed!to reviewithesaiguidédiiies
bate w3813

in Phase 24faan o1 aoi1ifion} onsi) srsils vinifidda e
it onanJFinally,~theyconditién iwe:adoptedsinithesRogaville iMoo
Holding Coir Decision :stated-that ‘royalty payments should Bé&no> @i
developed:on a:¢dsezbyicdsé-basiszin:procéedingsipursuant to PU
Code; §-851i =By adoptingstha condition: proposediby PG&Erand iDRA} 'We
do noL-address.thepissieiof /whether any transfersicoveredbysthigi»
condition:areralsolsubjeét std: dther statutés oriCommissicn orders!s
{i.e., PU Code § 851), and our adoption of this condition ds&&méts
supercede the requirements of any applicable statutes orniéX¥dérsdf.v
with respect toithé [transferi=-In:the évent iofa Eonflict between
this condlthn{and cother applicablé statutesror Commissidh orders,.
the statuest ﬁdr(‘,‘Ommi idh‘ tsz"der’“s}ilé\ffrg}émj)iq{ e 'herefore adopt
the proposed cond1tlon;w1th-anotheruminor ﬁodiflcablon‘FﬂWe permit
the review in general rate cases or the1r replaé%ment proceed1ngs,
"or othexbapproprlate.proceedlﬁgs,ﬂcln-theseVenbfanLappllcatlon
{such asg;one pursuant: to(PU.Code's§:851)> is ‘the rappropriate: forum tor

:eyieﬁ;thigimqgcgpt.pgﬂpnipiqumaggﬂg) Aol 10t noidibnoo 16;imia
(1D 90 \AF g s

.2t Igebs sw bis oldenceroer af rordibann 217
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7.15 Interconnection FPagflitieg  inl =i svicoot {fiw avoyeagainy

PG&E and DRA-jointly. recomnend.the' followiny donditioni !

ERERTRS EﬁNﬁ%t?gin?&E'sﬁho}dinquggmpiny{ﬁorziﬁsuzgiw.ow
: . subsidiaries shall provide jntexconpection . SVE g ar
st el iNibies And  pelbbed Sledtrical Satiprent b 2V 4 i
it PG&E:\directlylorﬁinﬁire?tlyyiwhere:thirdcpartyﬁhYoi i
. _power producers, are required to purchase or . ... .. i1,
o o BPTlGrwlce pay Eor Buth EaedYIT1ed and aqtiiphant <1 Il
cefd 1in, qonjunctipn_witilﬂ!:h@ﬁ.ale_;]bfi_el'E'ctrical sd i botarie

. energy to PG4&E, unless the third party, may,, ;..
It 1 PR T R el b g e (R B
i -,l_ik.e~aor,;supeﬁgﬁidésign al’ldqualality.) through -boufpv od o}
., ... competitive bidding.  The h ng.company_and.: ... 4o
i3 n S OB AR TAL T 1Ty BLRs1a1 0t 00 miy ba vttt paladiy, noldihaoo
I israny,competitivesbidding 1forosGchyfacilibies andoup inidood
»16,_%?‘]’??’“?‘1931'1 spr;xiil;“;)igg \?&C}P&Ei;}d;frﬂ sof trufey add fréc-‘jr;r;r,
o0 DRA:explains:thatothespublicipolicy:objettivel of2thishind
condition, is:to;prevent antiicompetii:iw)e*-.b'ehaviortibetwe’en thai tibroo
utility and an affiliate where these facilities are needed to-4 ni
connect -buyers-or-sellers-to-thesutility’s :systém.[DRAI'States that

Aol PR
'.\‘:‘. iy U

5] ot ThisacoqdibiOhoisﬁcqnsisténtdwith:thétfwhich thebhoyolfavsh
Co.mrr.\ias,ior,lg'_adopl:eq',gfor;;EQisqnn(S’eéi-z';:chczdrféta;WG,xOP 15) 2and>ig?
similar.toithat:adoptéd-for SDG&B.‘.EET{SDG&E'iHOldiﬂqi Co.2becibion; it i
slip-opo at ipp¢:45-46, OP*10s): We find . this donditionsreasonable->
and:-adopt. it-; it 2idi 1o :‘:uif.:ri«ri;.s; S RRR I R 13 TR S R B 570 10 T 6 o BN DR o

7.16-. Holding Company:Costsgifqgs iy 0 & firorsiiipas ol ‘.)?J“::)‘_if;'_‘gl!i’:
;o o3z PG&Band DRAcjointly:recommend:Eherfollowind conditioni i~

Cwiobro TALL:formation:costs ariding ifrom PG&Etsiholdidgibnoo aids
.. .. company reorganization are and will be charged. . ;s i3
hibs 950 e 1dW the 14né,"“And Wil Mot be 'Uséad ‘Eajf. Bifeoisa ol
};mi%qfﬁdetexmine}futureﬂreVenue:tequ1réments:%;hn09 Bazogotg ol
{Exhibit € at p. 4.)

RITEIR B Mels tetos {4 BNR TS LOReRa) ¥ K A w0 woamed o3s1 [RIsnop i woivetr il
o} 35:PRA; explains <that! this ‘condition ensured thatpPGarddo 10"
ratepayers, willinot;pay: for corporaté-red¥ganizationd Wecadspted a
similar condition for SDG&4E. "(SDG&E Holding Co. Decigsion tislip op

at p. 46, OP 11.) This condition is reasonable and we adopt it.
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7.17 Employee :-Trarisfer. Feaoc: st .{b}'IF»:IJT_;f; I T PN
RN A = 1 EATES o AL Yo MLE
‘Pgi "ad, Bra éihely yedolineiid the 8 1owing condttion:
"When a PG&EB emgloyee is transfexred from PG4LE
- “toneltherithe holding dompahy or ‘aniaffiliate,
that _entity :shallimakel‘a one=time paymént to
PG&4E in an amount fequivalent -to''125% of: the
employee’s base annual compensation, unless '
'PG4E: can: deponstrdte that’somerlessef: 1o d”
percentage <(equal .to:at léastins¥)mjigrat s )
‘appropriater.for{therolass’ ofi employees involved.
All such. feesipaidi to: PG&E shall. bererédited to
the Electric:Revenue’Adjustment Actount>orsthe
Corel and:; Noni+core Gas: Fixed: Cost Accounts;tas
appropriatejzon ah annfial basisjyioroas> oin
otherwise;necessary. tolénsure: that ' PGaR!'s15
customérs receive théifeés. "Thisrtransfer?
payment provision will not apply to clerical
s tnirworkersiobNor:williitoapplyi to thé1initial q254 :
ransfer of. employees tc¢ &E!'s. businessg units,. . 4013010
SRS TR Rl elt e fais R il Slibai b AV ELEEL T
2o purSuahtJt?;aiPU1codé §3$51qappliéatién[0t3i_iHOiJSGEHGEJ
_ . _ . other.Co ssion . proceeding..  Howgyer, it will ..., . 14
IRRETRINE L i Git-ttish o Ron s KTy st e TR oo, SETTENER L
and previously separate business units.?” {212 o noeibld
Jz'(Exb;bé’%aéia?é?f}i‘?I)mi a3i pr el niirnlgxe AYT )

e
1y DRAIstates:thatithis:coridition>recégnizesithérvatépayerss

costs expended:in. hiring anditraining-employeésrandin losing»iians
talented utility:personnel:t6é the-holding compinyidr the aoiraisr. 00
affiliates.:i'DRA explainscthatathisrconditionyprovidésvsome=tiionad
compensation:to ratepayerszf6r:'such<costsland=is therefore in theosi
publjic¢:interest: :DRA.fecognizessthat:thistcondition is ‘similarits !
one jwhich-theCommission adeptedifor SDG&E, Fand:ndtés ithat ‘PGLE ‘and
DRA agreed to a slight modification here to reflect PG&E's fgas@itniild
operations. =(Seeé!SDG&E HO1ding:Co.tiDecision,! slip opF ati p. 45,
OP.:§ )= This conditiornifis -redsonablé rand «wetadoptisit, *with mitios 3o
modifications t6 celiminate ‘any. pérceived confusion ‘which Hay ekist>
regardingithe effect:of :the prbvisiéns(dfdfecentIy?éﬁhctédlABdlaéom’
on -the.intenti of, this (condition ntobro 10 zoiuinia ofdnoilgys ynn o
7.18 Rmployee Pensions and Benefits

PG&E and DRA jointly recommend the.following condition:

"a. PG&E shall provide -to the commission: n

1. -all employee handbooks {summary plan
descriptions) of. PG&E, its parent, _
affiliates and subsidiaries, within one
month of any revisions thereto;

~
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12, annual acguarial rep?rte onall- pensiod = M4 VELY
. t trusts o o arent,
Det L C”'ffifigtg “and’ shbsidfar1eéoiagdp
1 gt Bodtols .n,(1 21 asvoianrs dA2d L ooy
23 sannual trust.audigs: Of all. pens1oh and
(~1 wxbene it. txusts of, PG4E,l its ‘parent,trd?
;affiliates and subsidiaries. as i 52074
aﬂ'«fnt! IO E IR TS T TR auiad a“w-q\\[q
vb, PG&E shall continue.to -identify;ifor. revleh
in its: ?eneralirate cases or/replacementic
 bhov proceedingsy allatransferslbetween PGL&Eand
3 j;its,parent,f affiliates;and sybsidiatries oft
-.isassets;»goods: and: services,v-including’ i «i3
=npension;ands benefiti trust assets;iasithey.?
are describgd:and valued .in PG&E!Ss:Policyss
and Guidelines,for:Affiliate:Company:wiaiiin
Transactionsi!” .:(Exhibit Gzat‘pt 4¢)rotano
Inottoln o3 yigys 3on Miw aqoizivorty Jasnyng
PG&E statesithat thisiconditioﬁzprovides>appropriate

information® téqgu?gééﬁmiésigﬁ t% ?écii}%%&é ltgiféglpgﬁo}

i DI1 {101 Fre]03
transactions involvings theiemployee beneflt trustjfunds‘x PG&E

- Foewan Fomniowaen

notes that thé C&mmié iéhoaid hot”ado hi§‘§§L “tl?n ‘31 either

I SN [

Edison or SDG&E. ”‘i!!q, = wn'eud anfx:w vicuoiveata vxf

DRA explains that in its indi¢iadal” tgstiééﬁyfi;
propqsqd;thatnche;COmm1331on$$houldzcond1t1ongapprovalrof this
application/ interraliaycby requiring 'PG&E toiptdvide!téﬁtheﬁ & 3a0D
Commission specifiq”iqfOrmgbioncaboub PGLE-employeeypénsions~andis
benefits:sparbicularlygas;theyraréﬁpranéferrédfQEOmﬁPG&E.tofthéiiie
holding ;company-or itsiaffiliates:u DRAiIstatesqthat thet purpssée ofo

P

this condition is toiensurépthat: Tatepdyers:do/fidt crosscsubsidiZeq

affllLQtE‘actIVLtlesLand‘costs. -andtto:sguardcagainst anticonpetitve

transf_ersn,*ll B :':f-I‘!';z & aresrd th\,,iﬂf‘f tdpila B oj' {‘ ores ARA
L3n

of whethergany transferSrcovered byrthls cond1t10nfare als"‘subjeé@

to other:statutes or:Commission:- orde;gﬁ(lferyuPUfCode 5135y)pi5ﬁdog

ouxnagoptionupfu;thJcondiﬁion;ddes\notgsupefcede:tﬁe‘rehhiféﬁénégﬁ

‘of any applicable statutes or orderswith irespedti:td the<t¥ansfel jio

.g;iigﬂsﬂmbnﬁ“éqqiaugﬂwsgxoiqeﬂA-BJJX

16 £q YIﬁ”“U?) aﬁcudbnﬁﬁ sayoigns Iiﬁ
jnqxrq 23f 4399 1o (shoitdgqiinash’

S110 u:dJL '.:91151b1§d03 bian coJiifills
10300l spotaivsy yite 3o fddnoexn
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;Ne:xiew'thisicondibibnﬁas;coﬁpleménéaryihﬂln the evertiof a? vqle
conflict between this condition and -other applicable‘statiutes’ orua
commigsion orders, thesstatutescand Commigsion orders shall 'govern.
i Withithis .understanding > we ‘adopt ‘the ;proposed c¢éndition’
with-a minor:modification.i Weipermit: the:review' in' genéral rate
cases .or -otherx. replacement pxoceedings,> "or ;otheY’ appropriate'n»icd
proceedings,’: in the: eVent-an:appllcatlon {such "asone’'pursuant to
PY, Code:.§ -851): is:the approprlate -forum to reVLewtthis!mattérxﬂ’Wé?
also note that we do not necessarily approve the valuation .Jaoscd
‘methodology: set:.out.:fn, PG&R!s. Pblicy and:Guidélines’ FOYYALEfl{ate
omgany'ZransgctiOQ : byi adopting: thig: conditidnis iIn'Phasér2} weiro
willj conduct a.-review,of:these guidelinésitio-inl-o50 £ o hapastors
8. Comments to the Proposed Decision ' daored
------- ;(),Pyrsuanb to 'PU Coder§53111and: ourtRules:of Pradtice and
.P;ocgduxea‘the .proposed Decision ofsALJ Economerwas publishédionrsd
Octgbernﬁry199§au[PG&Bzand%OBA*had1an¢0pportunity5to £11& Zommentsdr
We adopt the only éhange to the proposedidecisionirécommended:byllo
the partiesirsPGAR . recommends that we¢allow!PGEE-45:ddys] as®
opposed:to.30.days, :tolrespond:tdo-the iCommissionredardingvits s ol
acceptance:of the holding company. conditions? (pursuantl!toOrdering’
Paragraph:25)«ns PG&Bj requéststhis=minorichangesto"allow1PGLE=ES 271
respond-to,thei Commission:aftexr PG&R’srDecember118,:1996 Bdardivid
Meeting: . (PQ&R4s reqdestedichaﬁge ig ireasonablevand:wér-addptitpoy
We also makesminor;modifications:to:Sectionr7.:17 and OP<22 inflight
of AB 1890 which-became-law:on-September 23, 11996 /v a1 avrrda odl
Pindings;of:Fact: 1} 3o Anode iy uolednsd of abasint d203 . U
.1:12-PGKE isianf{investorrowned:public:utility subj ectito theoo
jurigdiction-of ;thigiCommission. o3 yritodius 101 badas Jdoi ced 284
2. PG&E’s board of directors has recommended, and .PG&E's I3
shareholders haye :authorizedsthatPG&E :be Peordanized irto &I
holding .company,«form-of rownership «through ar reverse"s'tiriiangu la¥ tedue
merger with a second-tier subsidiary. .ps3saliens od biyow -2dsh
,.,LEG&Eis prinoipal :xeason :for-the' proposed restructurihg is
tQ. . xespond, .to, wha; iﬁmcqnsidérs;a chéhglngibusiness eri\hrohment”ihﬂ3
the electric and gas utility industriesyiincluding the: p0551blefJ 1o
onset otjcQﬂpetit}oanlthin,marketSLuhat ‘PSR hasihistoribaIIY' _
serveqiaqﬂa(regulatgd mppopoly,f;PG&B coﬁbldefs:tHéIhbldingtcomﬁényﬁ
form of organization suitable because {t provides alcorporake{nﬁﬂ”OD
framework for the separate ownérship of unregulated bu51nesses and

- 40- -rp -
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helps to insulate the credit of /PG&B from:thecrisks of +éviership 6f
such businesses fdirnilaguge yud 10 b 0 f 100 atill noowdcod 1ot oo
.i“wmu44sz;ParentwiS'aaCaliforniaqéorporationforganizédfbytéc&ﬁf“““
Mergor.Company -isa California-.corporation :érganized by PG&E.

5. - PG&B. seeks ‘authority pursuant to:PU:Codef§ 818it¢ permit’
Parent. to ‘issue;:100. shares of:common stock; to:Be:owned by Parent;
ot ai.6421 PGAE seeks! authority pursuant: to:PU Code 1§ 818 tto fpexrmiti
Merger, Company..to :issue 100 .shares: of "common: stock,t to Be ‘oviled’ BY
Parent. iorisuiav odd ovorgas ylirena: soin ofy aw indld oZoen ouls

= ip k1413 PO&E: intendd; to) rerge; with‘and ‘dntor Mevrger: Comp Y’and'tb
caugse each:issued and; outstandingrshare;of PGLE: comon BtSEK " to! b’
exchanged on a one- for-one: bas13afor -a: share> of » common Btook of: [ 1w
Parent. noteinoet bappuord odd ot wtuonra). .8

itne, 8111 PG&EB Seeks'authority-pursuhnt*toiPU Codét §: 8181 to permit

Parent: to:issue a:number.of shares ofistock equal>td theé number>df! -

shares. of PGL4E cOmmon stockjoutstandifg? immediatély. pr‘ior-t:ofl:he?‘r
effeqtiveness of (thei Mérgericnogurg miit ot spands vioo el b lgobn ol
9:,. PG&E-seeks:authority pursianti-to PU>Codé’ §1818> foriParant
to reserve. for-issuance:a number :ofJshares: ofcommon’ stocklequalito
the number- of :shares ;of:: PGLRicommon istock reseivéd: fortissuandas ‘by*
PG&R!3s:Board-of:Directors-under empléyee:benefitplans) théd s po sy
Dividend:Reinvestment-Plan;andithé Common Stock: ShelfdRegistration
Program,kimmediatelyrprior"toxthé effedbibeness“bf thé‘ﬁérge?ﬂii“ﬁﬁ

the shares for whlch(it.Séeksulssqance\authorizatloﬂ?ihn 2REI HA 1o
11. PG&E intends to transfer the stock of its’saBsldiapgibuid
corporations iPGT and [Bnterprisesito-Parentcfollowing the-Merder.
PG&E has not asked for"éufhority to .do iso6 lpursuant St cPUCCodéligg 1l
851 or:853. hiir . bobaomcosoes end svofostib o birod 2¥iang .S
12. 5:As8 a:resultof the!Mérger;i: PG&E*would be‘afwhélly Sodaea s

subsidiary,of -Parent;::and thgaOWnergrof.PG&E.prefeﬁredrstééktaﬁ&fOﬁ'

debt would be unaffected. C.yisibiadue usid-baoses 6 f3fw 1opiIsy
=i prldii-As a -resultuoficthe’ Merder i PG&E,f/PArentl arid ‘PG&R 4

-former;subs1d1allesxW0u1d4be1aff11iatedfent1b1es “thiﬂ“tﬁ€Qﬂ§ﬂthﬁf
of the'AffiILateiTraﬁsactions .Ordexr-friri Yixf:ju 26p bas ot1395f9 aift

14%15 On--Auglis b5} 111996,7:PGLB: filed: af otionufoy ‘rordey J9eno
contirming: that{ PUi Codei§ :854> should nobwapplyftb”PG&E'sihdld{ﬁg195ﬁJJ

company,formab1on. esbivorq 31 sousnsd oldsitiia noldsxinepyo Yo w10l

b deeQQ:IPUq bJJrIurqxnu io gidassawo CRERESCES ‘ot 10X \TOa:ﬁﬁil:

Jo41- 0 -
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i 1AB4 A February: 15,, 1996, ALJ,.xruling,(;issued; aftéey :Consultation
with ithe Assigned Commissioner,; determined: that:an audit’ of+all o
significan;guqiLi;y/aﬁﬁiliapenxransacbiohsﬁﬁfbm;then199ﬂrréportingf
period, through: the present should: commence>as soon:as piracticable,
and should, proceed with,the discovery:.-in this:applicationi: Thetnov
ruling,also;stated that .if: the,interim.:(Phase:1], decision apprdved’
this,application, it.would:do(so: conditioned uponsthe outcome:df )
the audit,, Once.theiaudjtsis: complete;,theipartiesicould:conmentiis
thereon, and hearings if appropriate,icouldibe>acheduléed toxtake o2
additional testimony.addressing.appropriate: furthér-conditions :
which may,jarisg.as-a result of;the-auditai Thésruling:statedsthatss
DRA should.copdugt the;audity butileftito.the:Commissionithéoibsued
otavbsghngtbé audit should:be  funded with-ratepayer;orisharéholder
funds. yincqnt ot notnuiviod ol sicidibioy edd Yo sdepil at deo3odnt

-;.:.-:.1.5.\:.;:EG&S.:.@ﬂd.’.DRBzh@vgs;agref':d :.thati-:all utiltity/affiliatef: aidi
transactions. involving.pension-and-beriefitiplanragsets:should<bewq i
subject;to the ;independentiaudits: cotililie mit bus 3905 a3nfupos
: 17. The need for DRA to perform the .audit is directly:related
to PG&E!s . application.to form,a holding:companyr: Although the
scope ;Of the audit:is of.all significant utility/affiliate 1 soeyany.
transactions (fxom the ;1994 -xreporting:period through théipresents =i
the purpose of ;the auditiisito-determine-appropriate ifurther setisdod
conditions to.this application whichimayrarise.asa redult ofi'the xs
audit. ] - .enibasnog

COﬂCl‘?_f!iQDB of. Law 3402 11 bhrdiconsh 2ihun ol 2o Jeon o .8

eid o The, igsuange of: stockof Parent-:and Merger (companyiris:ioah
subject. to; the; jurisdiction; of: this. Commission:pursuant (to+PUi Code’ !
§ 818, and prior;Commission degigions:s L1A o1 vd bos frodsus 1nucoos .
ixxkx?%eaRQﬁ?;ﬁnGhQiﬁeiQﬁghuﬁingﬂgxform4touches on'fits plblic 2jacn
calling jand, ig,subjeat: to, Commigasion oversight:to .détermineithatt ni
changes, dp its form of; organization and.ownershipiwill not impair

the discharge of; itg;dutiesson zech pnifirs GIA aeesr a1 yisuxdey adi

T 3p oieitgoiqgs od ddpin 3iboe gsddouas yod3oa Yo suneni sl paizisg

.-

e W
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¢ 351 3v:reIn this. particular. dase, dondistent! with'oli¥! Holdinhg in
the SDGSE: Interim: Deoisidnyt PGEE’d: proposed: transdutidi: sBhoula thot’
be.classified as -an acquisition ‘activity: subjecty to’ §1satentlingin
. i«ir 4Lt The form: of organization:andiowihership of! ahy foktgrdofit!
venture subject>to;the:cCémmission’s jurisdiction oughtftd’1fels fnre
the;fi§§t~instanéé,{inithélbouhdfdiécrétibh of imanagetiants! subj’“
to the-rights provided othe¥wiserof:the shareholders” td-ebhgents
and:subjecti to>thei Commiséion’ s:oversight? to/thaléxtent neé%%éﬁf?ff
to protect thé public:intérest.cirirqosygs 31 apisiteod bisn L iooysild
»6+1 1PG&E ‘s busindss sobjectives with:redpectotdthd propbiéd s
reorganization:arésvalid intthe-absénte Sfvany avidenadd ehit'pliils
boardiofdirectors-aatedwithrlaékiof dué“careidrigobdrfaithyie ARU
=L {:{67rnThe-propogedsredrganizatidnsisiAotiadvéise ed'tha’gadi1é”
interest in light of the conditions the Commission is imposing2iff“}
this decision)cinilight Sfrthe:cohditionsVelat Ehé Coifdidsion may
imposeiin-Phase~2yrand 'inilightofrthe  Commissidn (6§ pdwer” t*““”““IJ
regulate PG&E and its affiliates in therfutire-téidéréect dﬁd*f hedp
any.abuses thatimay atise.cd1 1ol of Adl vl Gaan oy
#7.0 (The:Februaryil5;°1996fALJ rulind should bé dffirdé a ith-
respect to . thé€aiditaiiThe grantirgiof this?app11catién“in PhaseVT“
is also:conditioned:on.the outcome ‘of “the faudit trauthorizé&d ‘by FEn&1?
February. 15 rﬁlingﬁ‘ahdrany furthér feonditions for modificacion ol
existirg: conditions which may-aride’ from Phddé 2 of ithis' snoidibnoos
proceeding. S FiGuE
8. The cost of the audit described in Sectidn 61188 ERignoY
décisibn*and*1n‘the ‘PeBruary.:15,1 19967 ALJ- ruling shvuld:be borne by
PG&Eshareholders. uPGLE :is ‘dirYected to' discontinue’ thal héwmbriidlie
account authorized by the ALJ rulIngléthpim7xt67reébrd’tﬁéfdirec@ ¢
costs ofi.the ‘audit: =-ThershareholdeYs shbuld beariall "tokts Yooked
in thlsfmemoranddm'aCCbhnb‘until"the achunt’ié*dlgébntlndédiﬂ”ilfﬁ
159+ The granting: of1the:motionﬂfot*théﬁéhaltﬂés %ét‘forfﬁ”iﬁk’
the February 15, 1996 ALJ ruling does not2pr&dluddt the ﬁétt{E’”ffﬁh'
raising the issue of whether another audit might be appropriate at

-~

43Sk -
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some (point -after.the holding company is' formed: = Inuthis regard,
PG&B,, Parent, .and:alliccontrolled affiliatesi should:retain, :ntil io
further dirécted in Phase 2 of this proceeding: (i) alit inteérnalahad
external corxespondénce -between ‘PG&E's” of ficers:and: department
heads and .controlled: affiliates,»ard :(ii)rto the!extenht’prepared 4h
the normal course of business, desk calendars, meeting summaries,
phone call summaries or logsiatid !éléctifonic mail correspondence
between PG&E's officers and department heads and controlled
affiliates. ’ s 3ol GXSOH0 21 PF
(Hf&lﬂeynK&Gbﬂthe;successor;to;DRA)aéhbuldﬁmakeiﬁuartetiy filings
in|the, proceeding ‘commencingrMarch 301997} advising allipdities i
as, to:the; status of+the: audit,, and when-itianticipdtes:the auditont
wiil,hﬁ;CQNPIQLGE-JDa vpotribroo ol o3 tosidua (boineup ot yosgaod
11. +The conditions,K dis¢ussedtin Seégtions<6 and:7-of thig>ffo}
decision,and-adopted-in .the Ordering:Paragrapliscisthrough-23isthnon
this decision-arenecessary.:toiprotect-the:publictinteresti=-b aidi
12. The applicationiof-PG&R:for issuancerof stock of Parsntxo
and Mergér Company should be approved subject to the condibibﬁé“ﬁéﬁ
of th;g._procgeding:-.,x,;cm;am ACCL (L oWIR ,.nuEJ; i grf brio golotosh
Lol 3k aSiﬂQ@swe.dQ:hObﬁapproveétheqPG&ELGﬂideliﬁeéﬁinfﬁﬁts (L.IA)
dggisiqn;uﬁe;notQﬂthabjinnthe event-of raiconflict ‘betweer -the : PGER !
Guidelines andiour ‘AffiliateiTransaction Order’,’ Incre Reportingq 3s
Reguirements:for-Electrio,; Gas;: and.TelephonetUt111t1eS<Reggrdinq!P
Their Affiliate Transactions, D.93:02:019,:48 ICPUC2d! 1635 171 Lidius
Appquixﬁalngthg;pnovisionSzofﬁthe Affiliate Transdctions’ order
shall(governigisy fieds an3pililis beflotdnoo fis ban (Jisrsd (4209
br14 o s<The ‘Commission crétains -it$authority to: modify.ror replace
the . xrequirements get fforth «in ithe "Affiliate!Trardsactions! Ordexiisgob
thhipg»iq<;his(approyglaprecludeSnthe :Commissionufrom! {mpoding:qsid
additioénal or- d;ﬁfe{enﬁ\regulatlons:uponfaffiliatevtransacbibhs”*uk

appligable ;to, PG&E: and.other,31m11ar1y situatedutilitiemfinthecon -
LRSS T bsIfoxJnoo

future,
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,i-A8. 1 It .can: be deen with certainty:thadt:the propssedissuance
of staogk of .Parent: and Merger Company will:not ‘have‘a sigﬁificSﬁﬁﬁ
effeat: upon the.én#irpn‘rnent-.-j-;q migd o 8 asel nd BolodStih oo ico

lﬁ}wrThis;decisionwshbuld=beYeffectivéftodéy&in”brder5f0ﬁ“PG&E
to timely: implement:its: proposéd: reorganization structure f:in =hins
o bdnes 3w f‘:u;;.'irru HAmob Leaspioud 1o oavoo [empoa f."-U

1.:

cnaabiagasstoas Lire ot INTBRIM 'ORDER 0 f 1oy moiye e [ieo onoiqg

bl fat s bie chaod fiasad ciaob Bite 2rootIlo G AN prnow o
IT IS ORDERED that: LRI SRS )
pai 13 ¢Thes applicationfofzPaciin)Gas>& Electrib?Coﬁﬁény(lPG&E)
for,authority pursuaht to2Public Utilities (PU)> Code’’s 8181 for] EHa!
issuange of :stockiby:PG&EtParent Cos,, Incic (Pareht)aand! PG&E! Matger
Company is granted, subﬁect to the conditions set- fotrthiin>thd {fiv
following Ordering Paragtaphs‘Ztthrough’éﬁ,“dnélﬁ%ive 23dnd - ¢
conditioned; on:the foutcomerofithetaudit discussed:in"Section>62bfh
this decision;and-any.further: cdnditiénsior-modif1cati6n°6f3ﬁ 21t
existing ¢onditions:which:imay arisé:from>Phasé-2i6fsthigr . <f
Proceedlngs s e g anabdus bovoems od bfoods vong 5D gonaet! big
N 2>1 The .cost of the audit described>in8éctiont6,.1i6f thigo!
dec131on and in the February 15, 1996 Administrativéi:baw Juagét’ 1o,
(ALJ) ruling:shall ‘bé ‘borne:by -PG&Evshareholders. - PO&R{is directed
to ;discontinue -the memorandumaccount aubhofiZédEbyfthé?ALJﬁfﬁliﬁgb
at bqggATth};eco:q_thgidirecﬁJCostéﬁdethéIéddit?fWThéﬂ wenilebiun
shareholders :shall_bear:allicosts booked inithis/femoRandun43é6UnE
until the accountfiétdisconvinUédﬁe.G vartincenss i 936 LE1IA 1iody
1350 Unt il further :directéd in' ‘Phase 2 'of “this priocdéding;oa1A
PG&E, Parent, and all controlled affiliates shall retain f(iprallasiz
internal'and”eXternal-cdrreépOndeﬁcefbetwéehtﬁc&gfﬁ“foiﬁérsPéhd
department!heads'andrCOntrolled affiliates,t anid J(1i): -t the fextent !
prepq;ed(in=thejnorma1’course ofrbuéni'ess:;’;d’esﬂ»"<§;€\1er'rda’);"s)’fmz—':él:ihé"1
summariesy )phoneicablfsUﬁhar1e5formlogsfand electrdnic maibnoi 1ibhs
corregpondence; between: PGLE’ s "of fiCers. and. departdentl headd <Hnd qus
controlled affiliates. . cosutul




A.95-10-024 ALJI/3JI/Jac - COINERLNT A BL0i0f 20LA

4(ith%fof c¢ of &iFFP?Y?rtdeQcaF?u Fh?ﬁau????§9r to the
Divigion, of, Ratepayerx ﬁgyycate?!(DRA)),§h§1% qakvn‘ggggqr%yff}l}ngq
in-the, procegg}ng emmencing ,March, }0,;192 adyiging all parties .’
asrzaixbﬁgeﬁ?tyﬁher the,Fudit, apd.when, it;pnticipates the audit
wé‘;l}:-:be ?Ompil vl vt fauoseA bodgroca yilerenad driw Jnoseianon
| P9§§.?hﬁ11 gnsyre, ?h?%ushe.?o nigsion has acceag to, §9§q?
and rgcorqs of th¢ holding c?mpanyvagg qach of tq}?ffiliateg a

[

their Jointjxeg9ure§-9fspsi syent with the requivenents of BU, Code .
§ 314, &B. isgylgced on_ potjce that the gommisgipn“ﬁa%lﬂ§n%?rpr35

Jliili, Nio=a s M 21U O 28 L1 a0l

§.314 Froadlylas i prpI}UH Plgransa tions‘gggﬂegﬂf?6§‘;and the

- 51 Jf Jd

holding company or its affiliaS?s ?g9)q?bsigia Sega%ﬂxggl %}%&ngl,q

its regulatory reeppne%?i%%;i?‘l?ﬁsc%rrle?lgyjih) the Commission,
its staff and; its authotized agents.p*AdmlnistrabiVely, requests
for such booksdénd)réEBEdé madeFBQ Ehé &Biggiéﬁ fts staff or its.
authorized agents shall be deemed presumptlvely valid, material and
relevant. Ahy’ébjectléﬁs)té’ ﬂch‘fggues§§t§h§}{rb§"t imely raised
pursuant to Resolution iﬁarie4 ‘or? anﬁ éupefcedihg'Commlssion rules
applicable té‘di%&égérﬂ d1sph£és. “In’ ofder‘quﬁu§téfn an objection
to such a request, respondents shall have the burden of showing
that the réqueéE iujﬁgtlg?g?oﬁably relagéd"fﬁ‘aéi igéue that may be

properly brought before the Commiss1on .and, - furtheranis not
evidence in any proceeding.aivr;r '/éﬁj ‘11' 'GLU Hate

6. PG&B, PG&E's holding company, and‘é ;Wﬁﬁﬁfcits
subsidiaries-and:the. jOiDtLYthUTQSiOf the -holding (¢company and/or
its subsidiarieés::shall employ-accountingiand other procedures andist
controlscrelated-to cost allocations and;transfer; pricing Lo énsyre
and ;facilitate: fullrrevieﬁ ~by-the Commission: ;and; tQ‘prqtectfagginst
crosgrsubsid;zationJgﬁfnon=ut;li§y agtivitieg by IPG&E's: ‘customers.
PA&B will;implewent itg,proposed Policy.and Guidelines - -forihs bivow

Affiliate-Company.Transactions ;asmodified by, conditions adopted by
the,Commigsion.in;Phase 1,0f (this proceedingy :These guidelines s 3
will be reviewed in Phase;2of ithis,prqoceeding on = yusgion priblod




h.95‘10'024 ALJ/JJJ/jaC e NVLLLATAA 2Ca0-uf 20,

' 2! TOEITTRY a1 1ARAE BRET L TELHEIATE Lo IAPHE gthny’
Acéepeé A& Ing’ wﬁ&%&a&&‘ the’ UATES m' 3Ysteh b Adbalints! !
Pa%%ﬁé‘%ﬁdgéﬁcﬁ”ﬁffiké sUbslatQk1da and the ' Joint Vehturayree!) i
Parént''andér 1t580bS1A14T1487T 80411 kEEE ERTE BOoKE 1A 2 hAnRdy ®
consistent with Generally.Accepted Accounting Principisd ana>iwheid
apptép%iate. 86nsiét8 c‘éiiﬁ“?ha‘ﬁnliﬁimﬂéQE%%nJéf”iééﬁﬁﬁteff .

ban g93700d 182 1ddrd atia e ﬁiéybé’” &éhﬁé%eﬂéjc RSl (P
suBildi%éié Sdd SRE{ 1188 3na1 1" pd aVaI 1B e T8 UPPRE QL 1Y
h{fﬁn{nféémmfgéibﬁ'pf&céé&lﬁgd1a33ﬁéegsh{ b2l tedbidaql rIE 2
Stidg 1“Flﬂtiréda"rr’l:('.}»f(r)'rdg‘tz fﬁLﬂnéétiné Jgiéﬁékinb t01%)°% 3598t bost
pGel’” hail fdrn{sﬁq"’1865&f§s 8§ BIdRITIIIe B31 w0 Nasgreo pi b (o

I iR Th(é; &ﬁ{agté)riglénd aﬁnuéi‘ f{néd:in"qafj‘z viofelvpys nik
niaef*»' c¢dtatementsrofbits.parent holdingicompanyyns 1leda adi

.. .incl ding ;consolidated_ workpapers of the. . .-
A holdgng gémpany énd 1tswsubsidia§{ I“ soed doue “ol
oiley yiovitiiiuesq bhosseb od [fade ‘ mfw Lo iaodiug

Anng ispatemeg;zngoncerning qhe1nan§Pé L titiveo f o

) inter-compa nsactions coneérnd .
rnni-and at déscripbioﬁ'offthé ‘babis upbnfwhich SR VS Wﬁ1vq
.cost allocations,and transfe; pricing;have fesgin

“been éstab11shed 1n theésge™ Eransacﬁions,
1o aobrnd o cvsn | rﬂ" IR SRS 71 COe P S M GRS FERST Y o33 SN fatrs of

sp..C. ., The ba}gqu shfets Sn 1gcom§ statgments of{ nild 4nels
UUERE HOR-conssl date sub31d1aries of thé' i
It r,:holdj_ngtdompany; anfe g 12 wioted Idpsosd yitegoseg

Uf{ﬁgﬂf'fx ' érlodlcr§éports £i18d° By €h&" hoi(FI‘J drnonnoy
company with the Securitiesrand- onhangeﬁ i sonsbive

» Gommissiony .. GUE R HA SRR EDVRNEES S S
+oMO & Pursuantté the Febfuary*lsﬁ*1996fAdmiﬁisEtatiVé“Lahf)fUL
Judge’s ‘Ruling in Application i (Ai)<95-101024, f4n: dauditrofid1yue el
significantiitility/affiliatéertransaceidns from theb199dsyepdrting»
péerisd:thrsughthe' présent -shionld conmencetas: soéﬁ”as'ﬁfacbicaﬂlé“ﬁ
3103 1,21 PGER “shA1 1 ‘aveid /A fdiverdidi "of énagementrtaléﬁwthatwq
would advéféelyfafféet&théfubillty bepG&E*8h&ll alsofﬁfov1aé;to—th8'
Comniiss1diT anan i Prepofe iidénti fyingois ficglériculfparsondel L1314
transfEFPEd fFom PEER t&71 E§ PATYEnE iH61ddng E6mPang i oRcdAPISECERSETD
holding company's noniU¥{ritg subsididridscasdd ni bowsives od [fiw
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-12..;; Pursuant- to; OIR:.92;08- 008, (Appendix ‘A, Section/d 1 Ei§ui1q
page 18), PG&E shall report the sale or transfer of any tangible' ns
asset to.or from.affiliated entibiesio x¢ HIO o1 tnepagwd 80

13. Valpabléicustomer: information;: stichias customerrlists; 02
billing-xecords; jor:usage;patterns;: transférred diréctly:ori rogoy
indirectly-frxom :PG&E to:a-non-utility, affiliate'shall'be madei (rfl
available to the public subjects to>the~térms and rcoOnditions:undey:«
which.sughdata was:madg available) to>thelnonsutility affiliate.

1417 PG&E; Shallfn‘laintainxarbalancedxcapital strugtafeini txdlo
copsigteny with that detexrminedito:be;réasonable.by the Coinissidnv
in its mostzrecent . degision{on iPG&E!sicapitalostructuresovPa&E s 31l
equity.shall;be sretained suchithat-the-Commission?sadopted-dapg{tal
structure shall - be:maintained oncavéragecoverzthezperiodithé woivot
capital structure is in.effegbtzfor ratémakingrpurposes: .Prévided;q
however, ithat ;PG&E shall-filecan applicdtion'forlaswaive¥, onfa ‘
case-byrcase-basis (andiniajtimely-mannér; tof: thisrcondition={f anyg
adverse: financial.eventiatiithe utility reduces thewutility'sreéquity
ratio by il% oxr more::: Iniol;dqrf,to.»ass.’ure‘;thatrr‘egﬁl_ator?isﬁaff-‘ha’s‘:‘ﬁ
adequate-time-tarxeviewfand.-assess-theiapplicationiand to permit vpo
the .considerationiof-callirelevant. facts) PG&Bishall not:be fui 1251
considered in,violation:of this;condition ‘during<the ‘Period:the iti:>
waiver.is pending resolution; Nothing iin this provisioh:creates an
presumption of; either, reasonabléness or -.unre€ascnableness :of (PG&R g’
actions which may have caused the adverse  financialveventssiJilivsi

el o5 The [d1vidend polioy qft ‘PA&R shall‘ continue tg be LS
established:.by, -
comparable s't_and-alpn,euu,ti_ll,t;y,,,company-.; syl anr todeh of bezu od

++.16. [PG&E:shall: notvguarantee :the: notesy deb'ehbures‘,’-w debt:
obligatjions,;or; other; segurities of.iits ‘parent:holdingrcompanys droiid
any of its,subsjdiaries without,firstobtaining :thel writteniconsent?
of this, Commission, #2051 zzolnu gwoiicrneqroy [sunas saed a2'ssyolgan

ninAZso1Fhe capital requirements .of; PG&E;s asy detérmined to be 1nil4
necessary to meet itsiobligation to-sarve; -shallibe given: firsts rol




o
v
f
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priority. by:the Board .of: DirectoYs’ of' PG&E’s’ parent: holding ‘company
and . PG&E . t v Yo rolianfal 1o cipr bt vecepsy Flea MG (U8T L

© 18, Pursuant to OIR 92-08-008, 'PG&E'shallliprovide the>: 1-non
Commigsion:with-an annual:report- detailing thesutiliey?s’ .«
proportionaté:share of:the:holding:company!sii{i)ototalrassets;/ i id
(i1) total operating>revéenues;yv.(iii)iioperating andimaintendncetibn?
éXpeh_se;_:aandl(iv)':-n'umber.::of1emp10yees,fa'(f§u.:z oildig odt o1 afdalinve
.»19i [ For gransfers-of-product! ¥ights; patentsy cépyrightsiand’
other intelleotual prOperty;avalﬁatxonxshallabelatnfair ‘tharkét
value.which may bé,;iﬁter raliazda-sihglé: coétfpficé,ﬁéiroyalt?lah”
futureareVenuesjor;a-cémbinabion“bf1both10'suchipayméﬂts}nlf any, 1
shall:be!f developed on:aicasa-byicasdtbasis sndiidentf{€iddrfor(tfvps
review in-theisubséquentvgenéralvrate casérorvireplacément ~rulunis

+

proceeding, or:othercappropriate proceeding.n? uf e s e [edigen

;20 "Neither:PG&B's-holding companyiforfits Subsidisvies shall

providerintétconnééﬁioﬁofaqilitiesiand;relaiedreleétffcal?éqﬁibﬁéﬁf
to. PG&B,*difédtly or indirectly;!where:/third-party ‘Power produdévrs
are reéquired .tospurchase:or’ ‘otherwidse pay:-for such:facilitiss ﬁﬂd“
equipment; in éonjuncblonithh thersaleof relectrical ‘enérgy ‘t6VH:

PG&E, unless the /third party:may  obtain fand provide- facilities and ?
equipment -of -like .ox:supérior ‘désignrand qualltYithYéugh brgnbiaans
competitive (bidding.: #The holding “cémpany ‘and(its’ nonlutility‘“ViiW

subsidiaries may participatein- anyfcompetltlve ‘bidding: for ‘such
’FOL 135

facilities and:equipment} suiysvihes ot hooues ovef yin rin ke
21. -All> formation costs arising: fromfPG&E’é holdlhg company
reorganizatloh.are{and will be-charged (bélow ‘the ‘Yive,add i1 msE
be used to determine future revenue: rethrementgﬁl'bﬁﬁit “LGFT*D HO7
224{-b When 'ai{PG&R: employee iis ‘transferred ifrom: PG&E'EO eiEher
the; holding:compdny:; oriranaffiliate:thatifentity: ‘6hal1> makKé& al ‘onesio
time: payment:to: PGAB iin :an: amouht-equlvalent ‘o 25% bffither 3t lo yas
employee's base annual compensation, unless PG&E can’ demOnétfaEé? 1o
that some; lesser: percentadé f{equal>tovattleast 154)34s appfoﬁiiate
for therclassrof employée involved. rAllssuchr feés paid tod PGRE:ODTI
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shall. be raccounted :for:, ina: separate’ heforandum! account’to thck
them £or;future;ratemaking tieatment! (inve. *fcreditedltb thataelion
Electria Revenue:Adjustment Account'or:the: Core and Nonlcoie  Gasiish
Fixed.Cost Accounts, or ‘other:ratemaking- treatment s agii ’1“1‘“11h
appropriate},:onian! annual basis,vor as othétwise. netessary toii Yo
ensure, that> PGLE! 8" customers:fecéivesthe feés, Thisitranéfetfl‘blo"
payment: provisionawillanotnapplyitoibleriéalﬁwotkeréﬁ NNGEIWE1AT {Er
apply. to: thesinitialytransferpofiémployeesito! PGAE 8 budinass inits
at the time of initial separation frém>PGLE pursuant t&i& pU Code
§ 851.applitation-oriothey CommissidnCproceedingvolHowéver, it will |
apply to any subsequent transfers between PG&E and previously

separate business units.
23. ﬂ,“gq gha%5 prV1de to the Commission:

innhlvnxall employee handbooks (summary plan .
JH”ﬁ‘ .desgriptions) of PG&E, its parent,
‘25 o1y affiliates and subsxdiaries, within one
dustomonthsofiany revisions thereto;

S ET F HALZOU

o 1er2inrannual actuarial reports on all pension
and benefit trusts of PG&E, its parent,
affiliates and subsidiaries, and

3. annual trust audits of all pension and
benefit trusts of PG&E, its parent,
affiliates and sub51d1ar1es.

b. PG&E shall continue to identify, for review
in its general rate cases or replacement
proceedings, or other appropriate
proceedings, all transfers between PG&E and
its parent, affiliates and subsidiaries of
assets, goods and services, including
pension and benefit trust assets, as they
are described and valued in PG&E's Policy
and Guidelines for Affiliate Company
Transactions.

24. PG&E’s August 5, 1996, motion for an order confirming
that PU Code § 854 should not apply to PG&E'srhbiding company
formation is granted insofar as we determine that, in this
particular case, PG&E's peroéed transaction should not- be
classified as an acquisition activity subject to § 854:
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© .25 » PG&E.and: Parent::shall: fileja:written - 'ndétice with :the' (it
commission, served..on:all parties to this proceeding,rofitheiy ro-il}
agreement, evidenced. by, a resolution-of their:réspective boards of!
directors duly,authenticated:by. a-secretary or assistant becretari:
of PG&E or:Parent,-as:thé:case may, be;s €o’ conditions> set> forth inis
Ordering;Paragraphs 1, i;hrough; 23;iinclusiveise Failutehtot£4 lersuchs
notice;within 45:days.of-the:effectivedaterof! this>detisfon? shalla
result.in theilapse of,the-authority:granted:byi thisidecision.y!uan
2fzon 1 This ordexsig effective todaysigan {siltini lo smit ~dd In
Cf kv 3% ,]Datedﬁﬂovémbﬁr96?719963gat¢8ah FranciscojoCalifdbynialasn @
quuoivﬂ1q Fas Saod gaswsed nuolanstd dnuppoedun yite o3 viqgas

.eding eseniaud aldnrngon
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V2ARC D. JOSEPH, Attormey at Law
ADAMS & BROADNWELL

651 Gateway Boulevard, S.Lite 900 -
Sauth San Francisco, CA 94080

FEFD V., SGHMIDT
BARTIE WEIIS ASSCCIATES
1635 Bush Street
San Francisoo, CA 94109 .

VAURICE BRUBAKER.

ERUBAKER & ASSOCIATES,

1215 Fern Ridge Parkway, Suite 208
St. Louis, Mo 63141

KAREN MILLS, Attormey at Law

CALTFORNIA FARMY BURFAIJ FEDERATION
01 BExposition Boulevard -
cramento, (7.0 95831

HORVAN J. FURUTA, Attomey at Law.
DEPARTMENT OF DEFENSE

330 Commodore Drive (Code 09C)
San Bruno, CA 94066-5006

CAROLYN A. BAKER, Attorney at law
Q0N & MODISETTE

925 L Street, Suite 1490
Sacravento, CA 95814

JUJY PAJ

L, PASO NATURAL GAS

650 California Street, 24th Floor
San Francisco, CA 94108

L1231 HAUG/DOUGLAS K. KERNER
LIS & SOHNEIDER

2015 H Street

Sacramento, CA 95814

FETER W, m Attorney at Law

GREMAM & JRAVES
Ore Maritime Plaza, Suite 300
n Francisoco, CGA 94111

DIZN M, (Rtmlu{, Attorney at Lan'
GRIENEICH RESOURCE ADVOCATES
532 Market Street, S.nte 407
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San Francisco, CA 94104

EVIN YOODRUFF

H2L00D ENERGY SERVICES, INC,

4710 N Gateway Oaks Drive, Suite 300
Sacramento, CA - 95818

TU4 DALZEIL,, Attomey at Law
IEEH Local 1245

3063 Citrus Circle

ralrut Creek, CA 94596

cerry R. Bloom, Esq.
FCRRISCH & POERSTER

245 California Street

San Francisco, (A 94104-2675

FORERT B. WEISENMILLER

MRSE RICHARD WRISENMILLER & ASOCIATES
1932 Harrison Street, Suite 1440
Gakland, CA 94612

DAVID J. GIIMORE, Attomey at Law
EXTIFIC ENTERPRISES

€33 W. Fifth Street

Los Angeles, CA 90071

PIIAR GARCIA/MICHEIIE WILSON/B. Smith
FXCIFIC GAS & ELECTRIC OOMPANY

77 B2ale Street/P.O. Box 7442

Szn Francisco, CA 94120 -

FAIRICK J. POWER, Attorney at Law
4101 Webster Street, Suite 1500
C=dand, CA 94612

M2UIRY KRUTH

FESTRCE MANAGEMENT INTERNATIONAL, INC.
31003 Zinfandel Drive, Suite 600
Sacrarento, CA  95852-1516

C. ANTHONY BRAIN, Attomey at Law
SPRVENTO MINICIPAL UTILITY DISTRICT
£201 S Street MS42 .

Szorarento, CA 95817

CEFTREY M. PARROTT/LYNN G. VAN mc;mzn
S2N DIB3D GAS & EIECTRIC OOMPANY

i01 Ash Street

Szn Diego, (A 92101

STEFHEN E. PICKETT/JULIE A, MILIFR
SOJIHERN CALIFORNIA EDISON OCMPANY

22£4 Walnut Grove Ave./P.0. Box 800
Foszread, (A 91107

ROEERT FINKELSTEIN, Attormey. at Law
FTOORD UTILITY RATE MIZATICN
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