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)f;i()t ~ddJ L::"'J PJlASB(ONEIINTRRIM OPiNION iqqr, B'l:-1-l~)'1 P.'_)\'(nq.!L 

1'. Sunvnary.-:-[I :~L·.} il·)fI{·· ... l'H('fF'_,rf '{ !f.{ Ja"f,[v", "if) oj 'iClI1(! 'in6"d J(~;:1J 

~<U oj Pacificl.Gas :and EI~ctric~cirjpany «ro&R), ah'(lhves\:oy~nl'HA 

OWIl~d ;pJ..lblio: ut.il~ty! subjecb'ltiO-'tnel Comlnisbfonf s~ju¥isdi¢t·iohFdl·bh 
see~~ .. t_Q,~undertake :if plan 9£) reorgapizat-ionrwhek'eby. '!t·ywbuld 1 be'cbm~ 

a wholly owned subsidiary of a holding company (Parent) to })e'Thto·)f{ 

formed~~tor) thatt'purposs) by, PG&E;.l .This phase li! int~r·Hn 6pirHon 
approvep.:.PG&SI siapplicatioJ'll with, the")c6hdit:ionSl discus~~d Hh":i§§l G''):) 

an9.;,1La.nd., set.! forthdn! Ordering, Paragraphs) (Op) b 10 througl1'12~ I '(This 
app~9v~hJ8; al'SOl condit-ioned', on \:hEPoutcom~;flof3the!)audltC'd!8~OflsedT 
inJ ~ep.t.Jp1116:),¢£ .this QecibiQt).,·l and ") cillY?' furt~er:1corlditio)1s-(Orjf';1 <";fU 

modification of existing conditions which may arise frOfi\lPlhufe'{2':!6f 
this proceeding. p.oilfj.:,:,JOf,PIV!:IH J}9-,1C~1()1[t !2If .' .. 1p .Hqj)qj':!Q~l,~Jn . ..r~ 

. 2. p~oc.edural·-!.Uistoryi}l bn£) :hl~df;q QV(:[( oj «~J,-,oq(rj(J ~-:!:2~';q 

"':;'.Fu',:! PG&E fi'led itslapplicationLon·:QotOQer"J20, (1995'{o'-'Onfll?'1~.,~'D 
Decenmer 6, :,1995-, 'itheLDivis!()n~of '.."RatepayerFAdV'occ1t~S j (DRA) l, I ~F!j 0:.1 

filed a Pt()t~Sb~2 AtJthEhsame timei' DRA'Ifiled:·'a'rmotdoil'.for r an J?ffF;!TJ 

audit .. '{.(s~e:$ect!on'''.6)below.~) c.dJ f.f.., lr.,·~" hI!le,-,.' jil')'H:'-1 I':H, ,JWj'U,{"l 

!A~signed·:.Commissionerl Neeper' .. and Assignedr·Adr.litdstrat.r,;e,':j 
Law Jud9~c' (AW), :iE¢ofiomeiheldf.ai prehea'rlrlgccoiife'i'en'ce d(PHO) :'6YlT'J:),lPC 

Fell.r,uat;Y·rl{·"119.96 >:~j) PG&B;if DR1\,'" th~f <2alifornia, Depart'me'nt::of: Gerl'eral0 

Servi~,~~i';:o.thesacrament6(Municipa·1 <Utl1ity-.Di'str:i~bP~and~T()WaY(f~!il0·J 
Ut~!.i,:t.Y,.Ratej.NormalizatJon f"i'l~drPHGfsfatements,prior. to',:thEf··PHdjJ'Y,; 

~B.otl1 Le(i&&,'and 'PRA Ise'rved 'tesfi.oony Ipurauantlltb··ttfe ~1{f:1 brtG 

schedl!l.~ f ad9P.te:d cafter,.thlLf·!.rst. PHC· .. h ['On LAtig\Hit~~l if '199fi i, . In (~::)flf,'_) 

CQJftmi:J!f?.iOIler,·.Neeper ,an<!ALCJ ~Econome~ held a, secondi~P}{C'~ati,[whtch ftfitrfEF 

PG&E and DRA informed the.Comridssion that the'y wished to spOll:sor a 
jo~nt recommendation in th~ form. of joint testimOny addressing 
appropriate conditions which the Commission should adopt If.lt. _ . __ .. 

nnoi :J:)~)8 ~}boJ oj nn:'""lflS'l!)):)f ,1 If:' ,b')JE:-.,lbnl ~H3i\"rf~)riJo. 83')InU 5: . 
. . 9bo:) Uq 9n J o:t ~:)'j: r. 

ni: f)~H~fr tin"'" Hn! ')nj ,nlrno'J.lIf<') It! js:.{U ?nbolqx~ :·hW'1 . f. 
)"l, BED op'>cG Iff? haG (flotd.b~-n n\'{IlGCFY:>J no::db~l 6ifn61i:Ic,') 

. r.oi JF.(:1Jol yH£qr:o'J l?lIlbfcd (~1ltXI2) c! \'lfJE<:W:,)'J ?i"'U'~!)[:l 

1 DRA is the predecessoro,f the Office. Of Ratepayer Ad"oc~tes 
(ORA) '. All references in this decision except·" for future 
directives to this Division·are to ORA since:DRA t not ORA, fil~d 
all relevant pleadings and testirOOn~in this proceeding. 
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approves PateR's appl~c~~~(»)J\ l'LPq&&, rand (DRA'!!;1ei"ved t~is joint 
testimony prior to the evidentiary hearing which was held {ort'JrY! . ,( 

AugusJ;.- ,J2 ,'.'J.g;(;.. . At.· .. the 'l1earingl.) the.~p·attiies 'stipuliited to the' 
admistlJoll! .o.(o.·.P06cE-' s~ and, ORA's ,'indl vlduab,t"esbin'l9hY 'aSi we'fli1as fthe'O 

jol,nti t.est imo_ny .'.:d No "otherl part..y. participated! in ,the1 evidentiarY':}H 
hearingi 1.1) ()ll'Jl'~.']) '{i1f:(1 '0') r .. iLfcd h '1<) '{1i~JIJi~dlJ<; fJ':<li\';0 'if iCjh~' f', 

I:-: __ :'!!I r QrtA\lgustr S. ,1996, rotoR filed{ a~ rilotiopr,forJ an' oi'd'ei)~';~nol 
cotlf~~m.\pg: that:) Publio} Uti'lities {Code: ·.(PU) is.; 854 ~C! shoUl<lYhot:")v;:nqqr, 

ClPP)..Y t9.; PG~.E~ e.'iho}dtngi company,:, forrr@tion'~'lo (See f Sectioh~ 4') bel'O...n.) 6 

Th9~;PiHo.~t~SJ filed::.¢pening-and Jreply briefs) on(ll iinited[ .isauetijvand !f> 

the matt9r;::W~~la~brnitte~jOn1S~pteinber, ~/j 19967 with t.he--) f,!'llng-)of· ,l 

r{!p:J,.y-:;.t>rj,qf~:n] 08.hr, '-lUi rbid,-: t:/10Uibf!(:>:1 rniJ,d.x') 10 t!ofJ£:Ji11Lon 

3. Description of t.he Proposed Reorganization .l!rdf;<)~:n(Y1q ui:d:1 

PG&E pr9pOses to have Parent and pat'ent.~s·tsubsi~l'c\-rYL. < •• !-,;.o. 

(MergeJ:"Corpp~I)y) ,incorporated!' under.,GalJ,(ornlcl lawi 1 P(l&& pro~ses 
to impl~fl1~;mti) i ts--:corpbt'ate\r~stroctu~ing--'\l!dtlg:'~ :lreve~se. oj::;d;'Y?~)G 
triang\lJar;!~lTIe .... g~rC {RTM),.,~ ;- 3PG&E would' own::-all :1tlt~ st6ck:~of'·f F, b~ f j:1 

Parent"and Parent would own all the stoc1~'_·of':Mer9dr'.Cort'lpai1y .. J!blu; 

Pq<~~,lF~P~r;.~J)~j'i.~ __ nd :M~rger Company.~would' enter. int::ota, merger 
agreem¢.Ilt ,~y.,~",hich ~PG&E'~ wo\!ld --·be r"me~gedlwith:.-artd:Aiit6tMerge~;)UT ... ~:i:tl 
COr(lP.q<Q.Yi) w.i,th r.PG&E la,s (t.he (sul"vfvingI'corporati'6iH (the~M~rgerr J r;L'A§')'.j 

consi<t~.r~~i¢ll.~fqr'~tJhe ,Merget- / :th-e Jhq,lders:bf,' PG&E~~c<>mm6ri~st6ck IV --r(,?' 

wo~1,4. ,r~c~ive C.on:imOp < stook_of, ;pare:nt.,pfort a (shar~.Jf()rCshate.7basi~i JU 

and t.he ,-m-!t~t_anding,'shin·.es. of,;Parent. --,held jby iFG&E ,'woula die 
. can~eled. .pq.&_E's, _exist:;.ing I holde~s' of·.·.pi'eferred:st'Ock.itnd rdel:k~h~ii:n 

W(>u..1$i J~~_ I \In~ffeQJ:ed~{()' As a, re·sul t -: of., the 1 Merger--, --PG.&E: \oIOUld ibe'd6me":) 

,. -1_,0«(',,,," r:"J .'·,c"l'ar·,,' 'Jr·fl'.;< 1HIJ it{)l::~dv :e':') rdl b".-uoloi ARC! bnG a.1~;q 
~ 'J" (" .. ~. --' ! ~.A./ J _ .. -_. \." ~ - - • 

l'tl ! 2 ,-,In (;bb YITo·d. J ;;:::) J J fI to t }o,r, fa! 9IiJ 'n 1 [101 J (' bn~--"':'~~0')9 'j jjl..~()t 
Ji 11 jqobr. bIlJoifa Ho..i:B<,:ic'o') ~~dJ ibid,·, BilorJJbno:j 9j6L-:t:QO·.1qqf:o. 

--~2--~U~n~1~e~s~s 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 Edison Company's (Edison) and San Diego Gas .& 
Electric COmpany's (SDG~E) holding company formation. 

w::j£:.~)ovbA 'J9'{fiq9J&51 10 ,!)C)ljlQ odJ 1,0 '!Oaa9:)Db~nq '3dJ ar"AACj"'-Y--- e 
9<j.ujul '.101 ']n'):)X!) 1101aj:)90 nirlJ rtl an::JH0'I9}!)~ iIA . (ARO) 

b'JLD ,A5!O jon ,A~!] '''Y,H118 {'0.9.(J oj ~Yl", nolalviCI nifU oj eav!J:)!nip 
• (:'f( (b::;9~)O·.!q n i rl j ll.f '~'13--1i:jeQ J f}fff', 8en1hF,eI(IJor,v91o"l r.f f, 
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t4Ei J'tfl)~l\Y,~Qwned : ~~~,sJ!-1Jary (of (,Parent~'-t ,j1y,>letter,date'd April' ;~5pH 
1996, PG~~ !o~()~lTie!-l,f,t1l9 iCommi~s~()rl'and ,th'e' L }Sart leff' t<)~,'thig n{ifi(~', J ,,'1:. 
prq~e.~dJJ)g ,~~h"l:fI>9&E' s; tlhar~4oJ<lers rapproved l the 'p'ropos'e{l ~ inflflo~,)~~ 
reot~~ni.~p.tion (:int.!=> fa hQld~rig' COJ1lP~lly.;<;:6rp6·rat'e 'struol:ut"e'fat;:fthEfitl 
l\p.r tl) ;1,:1 0 ~1,Q,9,6, annuali .,shareholder" meeting) :::;[1 (c}[w::.· c!; ;{.- f;~n r; i '>'1 ~"~'l 

L! L • '{ J1 :;Tpe (PP,eoi fic' steps, for,'. which :00&& .: seekarour,:! approVa ii-are' 
as fR).J~""sc,,;'L.,(;:) ~;d(!r'~)!'~l;'<"-Q~ .y,(~j .yiq'lr, f~ .. t, ·fl.) J':"8 ~~~~ ,1.[ ,~Iff{j 

,h, .flU t1-:.1<! tR,c.!:S.f!ll"e.::J()()'·~har:efi'Qf '<;Oinlnon:',st:ook· of ,q .ie, . qe> q r 1;1 
~arent;' (.0.q 

2. to iaa'ue a nUmbe"r of. shares of st()ck~ofto~;~' n,HY J .~ 
Parent equal to the number of shares9f,tvP'ipk>r,f{ I." 
PG&E common stock outstanding immediateJ.y--· ' .-'" ' 

'\,:,[no nG p):"j,yt::I;toJ,the, effectiveitessyof.:: the Merger pO 

c;\ j b fuJi 3'''~':'~ l!61 i~he'i-V({!'foi'-'1.Ji,(i~tlb~ il2Vtu'truferr~>'-6iJ(bh~~1, ('It lr:l iJ 1 Ci'Y) 

i'Hi :1..:' ~»1 ,.oJi: .PSlrenti stoclt:! equab,tothernluriber. of! J eJl1 !Ol '(ilHP0:l' 
shares of PG~E c6mw9n s~n9k reseryeA , for, f,'f . 

\,1 f 'T",) Tss\lili1?;ei iiyTPo'!:El sn ndA'i-d;r (){~IDi'i-~ft6~f, 6Vt(le~oqu ):)/ ~I! 
Ifd.1 } [,,,;'12 (, e!JlP~(>Y$P.,~ p,e,~~JitJ pt~fl$;?JJ1¢) DiVidend ~\; . (l ,HO! jf'<) ( {qqr, 

ReinVestment Pl~n., and ,theJC~mr£\9n ~toC;t,. I' '" 'f' '1" :'I 

Shelf Reg1fH::Hh:i6n1~r~~itm; 'ifumedf~h:el~;j )J {,'-..! c'. ~'d:\ L 

Jr.riJ f\px.iOl"~,to~)the ~ffectiven€!Ss:;9ff the"'.Merger;HI 
i)91 J> J q ."; [(['0 afl,~ [ j l: :~, [fi L r~'! C,:Y! q d J 1:1' i'l ,t:) i1 [: , ~:: I ( .1 ['.' j, .J ~)tc, It"! J j <~ r J j !Y:'i, 

n':.'; j!,l8do ~l~' • t9,d.$s\1ed.OQJshares ',of ,:comrtlonC stock lofr[;c:{{~ ,:,:,},.;{t? ,<.j 
" ,Merger C?mnanYl ! {I' ,,' .', 'J'f' . ;. Ii. f"fl")" ~-ff1 Jt( 0l?~II~1;1'~) \'u:C :'i\'. (;'t-J!l t;fI ()") .. ~F!~_ ~-::'-' .. _; r ... YI :J_-, j~{' __ .LG..-Io. ) .. ~ • ...iJ:' t, 

JD1IJ ~",~~~j: hal? jnot jas~ed'.'u~ forr approva:\ toJsellrftti~ lshar~s ~f6Y 

whiqO .i,t.fi~e~}<~ J i1?fl\1~J)ce::a\lthori zation::;j PG&&;'stat~B r that: ~.it(Ja~s()o:f" 
inteng~ Jtq(.J:;!"aJ)~t~t"t:it~ ¢wnershlp:JinterestoirL)its i:suQsidiari~s' PGTIf 

and Eot~rp:ri~~s •. Jt,Q1Parenb ( IdP<!&E~fisf'not:'seekingcsp~cif,io j fx:moq(n'1 

Cgrnl,l)!J~s\Qnr.~\1tqQl;~za.t'iQnsf()rr.this trailsferr.pl1rE!Uantfto PU C<>de'89:::;~Hl 
§§ 8~l· .. anq H~~~ d:.b~¢~1Jse . eo&E;.:believe$(tha~ :t:hese f sectii¢ns~ \lOf'not~' 8f, 

applYc..t.o.,.t.hi~ jt:X~I:\.s~Gbi:Qn1.£')We rhave ~ previ.ously:'stated that:,ra'ny Ul'nq 

purpOrted transfer of utility property subject to PUCode § 851 

without such authority is void. (See In re Pacific Telesis Group 
(D.93-11-011) 51 CPUC2d 728, 7451' Application of SI>G&E for _ .... b~ ... .: 
AutH6Viz~ti6)f t!6~Ir8plerm~Ht 0ci P1:a'rYpJ{rR~br'rtinr~"aC)f{8n FfiWiJW_fwiYf, .. : .' 

8rtJ 11 X.J.1~.LJH t,.tv '<.l:<'>iUl.G'-'1Jv'.1V~J,'nl.L,I,""'" ,OJ"",", .<"'" \""4·,0':) 
Result in a Holding !Company,,;~Decisiori !CDi) o95·-12-!~18[J_~(SOO&I(e;dl';x<.):') 
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}folding c.Q. j Decision)!f' (s~ip op,':at '-pj l 6 r'~ f Mli.li'catiotf"of '.Ro§{{V'il'l'e 
Telephone Compimy, for. rAuthorization: to, Impleme'nt, "a 'jPlc'l'ri of D'l • .)(' (' J 

Reorganiz.1tion., Which'. Wil'!'; Result· ':in fa, Holding 'ComiianYIStrudtllie'Vrq 
D. 9~~01~059. J(Roseville . Holding j Co .~. Decision)! slip'fopwat1 fp·.tf'61~"Y)·l 
We will reach no conclusio.:n·;in :connedtion .wit}{ lthis applicatH6rl'a'§ 
to,' ,whet heX'j ~ny, j such'· aubsidiaries",const i t~te: u~i'l it y~ ;prot>el·t y, and 
thus, if §§ 851 or 853 apply. (See SOO&E Holding co. DeoisiO'n'>,) tlf', 

slip op. at p. 6) and, Roseville Holdin~i;C6'.r) l>eoisibn"'," alip Ope at 
p. 6.) 

" :1 (I ,YH.'1 

4,. PG&R'a Motion~:-:;o.1n )p ;;:)·H;d~., ,\.', '{~:d~;iiil h ~HJ::n f OJ ,~~ 
4 1 D k' . -it') B~"ru{~~ ]0 's'}:i-,!U[i c,>:iJ oj ff:.;Jp~). Jil".n:6'j 

. ac groun )."f ..,,,_- "~f"'---l->j'"- _r., "j"' ;" -,-' "-)".)' ";]l'.,q .( ,L :~1 (,1 -'_; 1 >,~ f l).rl A .),;;.\".J .... ,i,,'_) .... '\ • .J"-..,.J OCj .. ,c._~ .,.l - "'-)- r-

On; AU9UBt5~j 1996'pPG&E fiTeo· a 1 mobibJ1!'£Ot'l an order 

confirming J~lJ?(trl;fUtSO?~jd§LI:~5~ e:~?i~J~..:P0F<) ~pPJY)J:91 l':9.ftE1 !li holding 
'company formation.·!~, Pr-lorit6the~ f,i-lin~r of·:;. its~'molibh, PG&E had 
relied u' n ou'il iliW.'l,.f1rt?' e~il~F wr-'-i;'~h ~:ii?J..&jphGT~'li~ com 'an po'1~;CiHJ a·loT:,~tJ.I.~ Po J,?D_·,:I.'\~· "~V/~l :)..Jl?;sI,,<~9 . p y 
application, D. 95'~05:,,021! (SOO&E;,Interiint Decision) ~q to assert that 

§ 854 should n~'~~~~pJf-~~)~~*t!~I~tP~tl~~~J?p~~~:~~~0~!r:~~~~ . 
, In~theiSDG&Ejli1terimIDecisioh; wEiidetermi'ned that 

acquisition activities, including the reorganizati.!;N'contemplated 

by 8oo&E, should';be'~evaluated ~on ... 'a'~case"'by-;ttaBe:!bflsis. -We observed 
'II , ("} r: ~] -.~ "t. ) '1 r;. t). f rJo ~~~ 

that acquisition activities that do not t l.I1V6lve any-'change in 
~o1)trolfstilllhave;:.the poten~~al~oJ giving ,rise'lto"6ff~cEs that 
should,be .revahiated~ounder::.,§ 854; j ~We iheld,r;h6WeVer}jth~t~Qheft ~ei:d:-"i 

hqy~ bases iOf durisdictdon: other rtqari'2§~854 t6 [assi\reLtliat<;th~(!~J.1ld 
pro~sed transac~ion',will :becin·~the.~pOblidflii1terestl Bit1is:-n:oe:-i fine 

necessary to classify ,tl1e'!Kind f of reotganizabi6n~'pt"oiXSsedi byc·S¢&:JfJ 
as an r.acquisition;act-ivityrs·ubject-if.o'.:§:-·85.L s<'ThifFlde6fsi6nf'wa§8 ?? 

predic,.;lted Ion 6ur f autq6rity.\ un~er'.§ ['854'Cab whi'cn Fth~t'mit-firus ceo yJ rn·, 
U38 ? 0U.n lH oj J'J:ji:d(Jt~ '{_:F;'.~D!q yJi Lfjll 10 ·19]8W:,.rJ b,:)j'lC;'f.H:q 
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establish: J~he:'defiJ\it~ion8of. :what! cOlfstitut~: -bfeYgeY, 'ac<ihisitlorl~;O{G 
or control:jac~ivittie's>:for ~p't.irpogelf ()fi.§ 854 1• ~'~lIIhLthe' SOO&"g'-J?riJ ':.;~.: 
Interim Decision, we 8tated:b~) ,;:'co,' oj J:l:)f.dll;l ,'.c.~ wli j~H~~!f!1,'1J 

:ii d ) 'IThe<acqui~itlolVd.hVol\Ted, :iil 'SOO&EI~~t'pi:'oposallll 
shoulA nQt· be sub;ect l to PU C~e' §- Be:;." bel"?usA r,_r (s' '.i"~'.O',! 

,',)1 )'i.J~f·h~~~ \~th~Y'b!a-ffe~"bf )t.if~an;tfonHf'han-"p~j' .. ,n: . -", 
;.,'[{ ~ 0 Code) §i 8541,to assure'·thatl the~ tr':'J'l'sacbibh3 :is; irf,J f r,!~iJI!l. 

" :P' ',-, , i ,~~~d~~\>{IJ(,c-;J.l}t<-~.r.~_R~ tl~~~j. t!t~t'l'9PjlPhg,~ Jlin,·,lde~5'J~i'.~, ,I -)}{,,:, (d)_ 
:- - '- -' Conl:ro.l. owuerBh~p uy eX1S 1.n9 s are 01 ers to , _ -

,; r ;~,.uw)\' ownership by,) P~rent) -is' hot) if1changeJ'int actualL'ulIv"r.to! 
; .. , t \' "'j Ci?l!t~9.J \d ~;rc~lUi,f}~il wfe. IM-YE,!' ~1t.~JP\in'~''''llh~!b1.\,l,lJ...f} ..,-, f n j") 1 j J f,') ", , , ~. s not an acqu s (;. on ac{. VI-tv tnat. s su )ect , 

to PU Code § 854, we need not apply the ( . t' ~)J')ll J ,) 
criteria setiforthtin PU Code § 854 (.~,h j'hw'1 n' H.J~l ~.J: 

• (SOO&& Inter m Dec sion at p. 3.) .----- :--------
1.'JiL:-Lr,ll(>J!;-,1 nrr.Iq sdJ 1i:JiJ 3 <)!if!'r r, :~>~;)(j ,flOi)C;! ;:JI fir 

~~, j I t len Og\}J}.l}X ! 9'!;j 1~~I~'~"I~Il;1~gfo:r'fil!~~!o9.;-!s~,y.e~ !,t;9~ i Eo~~y~lle f p'J f 

Ho~~flJ~._S~; p,~~i~,~~9.~~) f? j ~Venff~s,~~_~!!~:~,~gi~Asm~d1~ r.9~~~ I ~h~~ ~h~ 
le~f~~f~'!~~ ~£?t1Pqt5R~'~j~ 8§~'J~~~e~~d?ur. t~§u~n,Y,~ 19f'{~h1 ;~~~~ ~ Int~rimj()_ 
D~C~~~~n:!._.~ (cr,~tMWJ~~¥\t~f) ~~?5nR~:~,'1~~?''' ~,} ,(M ~l?t-;) :'~'!3 \} fYJb.t':':'lr, 

~WT?+~}c;;a,\!l", w~}l?he~,Jb~t _t~h~,)~e~~~l~~\l,PL,~gd~qi fLn~wo~ .It!~~,(g).:t r 
~~~c~ i:~x«lY~:1~ :,~he(~of;'B~~~?Q ~L:C\;lhB~giI1~ ;so~~?nY\~f:8rn (~~~i;8 ~ j"t{ j 

p~ovi~f,~~g ~~ ,§ J~~~ (~i.~l), <1~n<J J!~2')"~J] ttnLth;~.~ 'tn~~,I~j..n~g,;\ Ji~:VW,d ::NP.<>nb 
the s~~?~~~~,.,~~~8t~il?:fFJJ~el'~<?~~~~I!,~ ~C}~Gf, t\1,a~,bt,lJe ::,~',~dq!-t~,~t\ j<2~ VV1Q 

§§ - 8st (~JJ i:~~\~~ ()~ptrJ?tJq~~/~,~~~nJ?,~r,~£P·J~Jll,U'r.<[\~jl~th.,?~i~Yn~OL~,>S~J!'IP.t ~~\t~ 
~~~~~l?'?;t~fo~n~ollHltg 2~5?P'~~_?¥f~}~gE£ny,~<jll\ty I, (t~9.trts§. i8~~,!p'~r~.\l,ill!~-LtQ.l b 

th~,_,/~u17~9:~t)~X' 9.,~il,n~l~d rMl H~'C~15~J,~)j' ~~iqt(~.tl!_:J?e~~tt,s~~: ,JR,~~.~~~Jt~A:J!:'-~! 
f the . defint~~~o~~) ~,t _!:~h~ .. ~: :P9';1}jlittt\f!t,~,{,Pl~~5~y.~"Jji~;(JlI,i~_t~J.H~f::'S),") QQQJ:X9..\! 
activitie~}Hrt lo(~~~~~~-,i~.~~ }!?~d~.f.15!_~~:..~De.9.is,~~~u,sli~'RJ?tr C}.~! _p, •. y~7_·)i t) . 
We s 't~l~~~ O~lh~~} ~~ f:,"{,~sHffl\f!~~H,~r<t~J ~~~, ,~b-~,.t~1J'l~.p'i~, l<:RJ\~~~~l~~. It(h~ ;' ,.,)') 

format i~f}l '3~~ra t.?glt1Ap~)~RBrt'~fi?Xj ~g i?,EfJ ,~Jib~ !1fl8 f~.,o ;~irP-,-~1,_) ~q~f-ii}~S,-f; i r,q:~;y) 
otherwise the Legislature would not have ,found it necess~t;Y1!~5>':f)j\':~G 

.. ',. f' , l' 1 - {t "!' f..,·1 ) 2 I l' .. ~ ''"4 ~)I{J .Ie) \,"10JHlf ~)V!jf~. 81l1:).!. Sill __ J:.t!._ ;::':J\:J ... ~~ .. .( ( ~ :'I -:'l.l."U 

oj h9Df19 J[l i ~:nlf J f) I a i t?sl ~:d j .J;;rl J L ::--;n 1) flO:) P.1n,;>~+{/8:nfi .1n~:J ~)l 

-'c,--' J-=~:-U ----:S=-_e-a--:J:-:-).,7"'. _OR (81)4 (ab. B t C\ t eB~ ~ ih per t:i hen ti~ pa r t';'1 O)l ThEf1'CQmmi lis ionl inaYX) 
establish .p'y_.~rl·p~f() ~~<) .rPJ~.,e~<)tPe:.-dl~t.~\~i_?f\Jt{ qht-}'\hhfJ:J,fOJl.LS~b-~.t.~·n:.~ e Ii a/\ 
merger, acqtl1S l1.on/~ ot' cOnl:ro.l act1.V1'lles, W 1.~ ar~ su 'Ject ~o. r_ 
this section." : (afa~J~nA 91rn0E) ~noIJ6:Jlnlrrlno~ bn6-,891jllrJU 
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CX,~lTlP.t~ ,fH-\Q,q,' q,O .a9tt.i-vity,trorn ,the pt"ovisions (ofl§L'S54 (b)l(il)i:a'n'd'r(2')\ 
Wo ther~,(9.r~~ ~qJlPJ,\.l.ded' .t,hat ;.the Rosev.i1l~ 'hold'!rig 'companyo rlill)') 'iU 

transaction was subject to § 854. (Id.,»)~.Jf,.j,! ...... ". ,!!""hd:r','! ;lIt'),·fll 

In .th~, Rosevl·lle:Holdlng,',Co.·!,Deoisloh·,r.tie'notc'd that 
Roseville c6ric~d~d_ ~it\i§?l~t1Jhq 91:1 th~i~~Wn(~~i~-({l ~v.\J~41i~t to, 

b 1 dt.·!rJ lIu.:. J_,JL'c~J 1(,( lU <~0<-1,.,1 r.'IL,,- ..• "d',·, 

inter a1iatr §_~.8~.J~)t;; and~thatj Ros~ville:,is 'not';'subject)'to § 854 
(b) or (e), Whf'C-l>"'. hayk ~;li-ltbuTbt-{z1{d ,(ft~·bl'lJtbhmat.~:iUill ;~&llirements 

O~, <;,-1 ~,i~ 1 c·n !,1 "'fTc~ IXll J a i x 9 '{.1 q.f i1 ;31 Olli,'U r I,j' JH'~ ,J 

for acqulsi.tJ.9n~,:. i,OYo),v.!ng)utilitie-s \olith( gt'o€Js ~hilUab.revenues in 

California 1:t~rJ[+Ii J~ti?:~I~lo:~~r.J}}ri~:Z·~I)#}0~l~i,J?;, ~~~~~X1~ pp. 7 and 
.63, note 4.) . 9f1J yiq':!f, JOB br:'~)n ':;-.~' ,1·28 ~ 0L0'.) lYI oj 

4 2 PG&E' p' it.ib'J\~ h:"'B i: ~·b::/) ljq ni nJ'loi J~)~ f;I'19JiT) 
• .9 08 ( , f ,II :J£ DPJ ?j~_~'~L01:1,~jl] I __ ::l_>;DrJ~) . 

In its mOtion, PG&E argues that the plain language. and 
legislllti\f({?nistdr~')'6'f3fhErjfeckintO'~m~tAdm~~t~I toe § 8~~1'd'60not alter~ 
the c6ftdlUs{oB that!ttht31 coMmIhtibJr~;~~nU~tlll ex~~~tl.tH~ f6'fm~~igAQJj 
of 'A j hdldiii?rVd6mp~i\y 1 fromH §H8S4 • '.r~Th~J{~f:eiit 8airteHdM~a~~ p'f.i.1t~fiiy;:d 
amended § 854 (hili) ~fld (2) r~~grd'lng2£h~ ali8d~tigAJb'f} beiliffiE~~'&f, 
a tra't\~il6tioi'l;';'whihfih~ect:r()ri§1 afg~;.\oii<it J Hi~u~rhe}!e~~j",' p(JL~C{{~~i~ij{~ e 
that § 854(9); '6nly'{s~ys(thlif;- t~erin~wlY £Itd~rtd~ldo~§<'i1~4"(b~HdfX.~nt-) (2)~' 
do' iiot f'apply ,£6 [hOldi n!J' coMpanY foi~J.ti'(Hls ,u AdEn tfi~t ? t~g 8fRjf! VUfq 

provisi6fi~ .16fi:f.he'-'c!ddEV'iid appf~ t'6rh6fdfrig:}il6mJit1n9jf8im~l{jR6~F~, ,')dj 

PG'&'E :st'ates l'that jtfi'~ Jarhelidm~'rl€tr:'do·.fHot f!~l f~8ePtRJ{1to&i~I~iIijRI;2 B ~ i~ 
dis'c're'fi6'J) ':'u'n<d~'£ f'§ ?85';f(~) ,. vJfri"cei '§' ('854"('£Fc~c\s crJ£'~ °llneoJ~h~ld jl1~J"t'iiJ 
rece'rit' [cfme'rtdrrt~h'ts 1J ,cPd&E'-exp'r~ t:6's . t'h~{{'Rot{h{'J{g i '{w J1tRC rei&l~i\if[vgd j 
l1ist6ryqti'esffdn~Jd !thetFcorP.mfssron"I~ii~ifSl?JeiJf~·iJ~J 6folt!J 11 ll!1b "dJ' 

. d{sdret-io~ u~aee!§ ;-'854tra'fio¥'~kugge~'eJ !'tfh'Alt_=afJ iab'1r~~)of "tli~: nj J~ v i J~) r; 
Commis~iJY1' ·dfd<5'i-eti6H1W'itli.fre-'spC6't' t'6 Iiptas'{>:h»'l>lJv'ltli J 6f i }/ofd'iWde 5~'; 
comparfY'appficcit'i'"brls (lol"ias':-~1f("~~>su~i f6' i{aH-i;~fved'[b\yJth~ llJgeJ~)j j~:'r:f01 

d 
rhht""J'!'~C'-""'l 11' f',(,uo) r;\,Ed Je.;! bJ:;Q".{ 'j'.!IJJ[,lBin,),! :.:d1 ~!2.h .. ·'!0dJo amen me S.y·,·,,·~~, .. -' " - • '-. 

PG&E also believes that the legislative history of the 
recent amendments confirmed that the legislature intended to 

CO{\.t·~Il\l~':::...tf~EL(:9VIltlJ,tu;~on,'J3L~~s;or.et:ion . .rJ .IPG&R! qubtes"a\~brt-iO~)~f'-F~~­
AB 119 %1iItYilfrs' .... r~"'''li-e1t) If'Jt1:h~rrse\f~te9fP nlir/if'- ,-reo '19~W rvd ~ai !?~jP': 

oj j80(d1J8 !fH,Pl~Irn .. · ~t)I.JLV!j'JJ" lcoRlO:J .t(Y ,.PJl.J.J\,rl.l5Jl!J> \ 1.YI:?7 f3LJ 

Utilities, and Communications (Senate Analysis) t ,. " flO I j',)~B R rdJ 
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deterO\ininglwhetherl'~we should revaltrate{ tlle' applicabi6tf' U)fder~ '§' 8~)4; 

an,Q ,we ;belieV'el:a"Bi~~'lar- :res\llt: snould :a}>pry';-l Wa~'d6' r\(:.>tl·ag~e~ that 
the: reC.ent~YI.enact·ed' §:8~4'(9)f(should!IOhange'ithiB! 'result ,Hf"-thiW- H: 
particular, application~·\ 'SEfctioh ;854')(9)[ 'does 'not fabOlish~ oUthii! Cf,p 

discreti.on',Ullder .. § ~ 85~ .(a) to ekeinpt~'a ;holdlrig"(:(>mpa'nYl'fotthation:-n q 
,fl."ont §,.6S4.-, on'.a) ~ase -by"~a'se" 'basis\ :'-"1\1 readitl~r" ofi §,' 8S4'(g)S r iT6P'"i,O:oi 

consistent with its plain language and legislative history·;I-s 'thAt" 
the} ~wdJ1l asiopl c<;?ntinlles) tor have this dlsct'e~ionI wfthYrespect to 
hQ1.9}n9! cOJIl;pany ·tottnat·iohs ld H9weverJ lf we~ e~e'roil;e,:'6ur.i! !':)(',} If i\,' 

discretion, ,~fl[ a)case~by-casef basis~qand~ re'quir~'~ an( a~pl:icAf.l.oin fo~ 
<il,~ .o91.Q.hi 9 1¢(){[lptU1Y J fOl;mation to!ber su~ject·., t6 § ;.854'} i theniVplltsOarit') 
to §.l e5~Ug),,'1 thexprovlsions!o£ §{854 (b) '('1) c!and),(2) ':t.}oUldGnot 9 i1piHV} 

. if 1:)~';!~' Wei:not~ tltatqthe=}facts·Jsurroundln~pthis.-is~u~:')are~tl jf'l~~:qO 

difteJ;'~nt thaQ:lthosEpin \ ROs~ville ~s;:appliC1a6i6il. ~');>{Fir;str aiflce',wbnl 
R?s;:Yillel conceded Ithe.ijuris<;liot ion;,:of ;~§2t1S4;,:dth~:::effel:t: ~'6f the j!!y) 

recent amendm~ntscwas-: not2a'~ cont~stedjis9ue·.)fUlly-'a.fred!lby fall ~!.' ;/J 

parties~- ~jS~col\dj. there::.was~ ilo~,pri!ctical~'impllcAti0!1::-6f tiiHp-" ' .... ,YlF, 

fimHogi:!o~_the Roseville lease, -caince Rosevll1e'~di'd'-not!haVlF9io~slid 
aJ.:m\l~!<x:eyen\leEj (,in~.Cali(orniaf great;er than 1$500'J'rnilli6rt i }LThu's, ',O'f'1 

~§ .;8~1 (~);(3), [and 854 ee) ::did ~;nOb apply to <:Rosev'il'le rd :appllcat1oJ~{J i,,' 
We t~~x:efQre '.hold~that' :"Tn:'th~s particula~fdaseJr rconshJierlt::wi'th' r6ur: 
h9.,l,<Hng tin. LtheuSOO&E Flnter·in'i rDeoisionr' PG&E' s ~~ro'p6sed ~tra'ns~'ct'ion'\::) 
should not be classified as an> acquisition raat:ivlty f'sul:>je'dt" :to" 6 10 

§ 851,.; r;(SOO&E I,nte_rim DedisioIt{"slip lOp?~at _po '~"4'i)r ,rn r fiT 

5. . Reasons ;for,-the fH6ldh'lg :COmpanyCReorganiiati6Ii·F~)'1}.'> 9fdv'nq I U' ... : . 

5.1,,,ro&R~8 Rationalepi:flfb9j l\fd:~I!f2njl -3.0 ~',;lJ ~rLt :}Jfdlfi'Jf,1 bIj:o:f,~ 

fP.G~R duatif.ie!l' it's ~dea.irelto 'rebr~j'anize)"under;'a;:holdin:lf'fLJ 
cqr(lp_~pY.p.u(m..lant to.lthe :Mergev 'On':three groun'ds'.h~First::Jf·.PG&B' :H1f,f1 j 1 
st\a..tJHtJ;.Jl.aJ~1 f.Qrm.abj.pn~l6ff a 'l101{!ing(cotnpaf\yj;is~ 'doltsisteht '-Wibh18 aiid,)q 
will faei liti\.tJ:~'::~ltuH and! eleo.ta~i~:rind_us"tiry-'ll:esthl9hfr:fhg·.0'IiPG&E hi 110'.-1 

be~J~y~eEh~tne.:;b-Jme 'htlf:h.come ;to,;reorgahi'ze-, i~s' co1:'pot'Jit:e st:t-\':jcJtttr~1dlf;3 

given the changes to electric industry restruo.tut'ing wh'ioll;lit1 G[l~dj 
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~.n~t;JqJp.a~El~.: ~~) .a· Iresu.lt ofithe' !C6rnrni8sion~ B electrio! indus"try F,J~,h 
~~~J:.ruc_~ln:·.ing( docket Rl.\leiO~king'dR. )J:94,..04 ~Q3'lr/lnve8ti9at1oh :: U I) Ie . 

94 :04-.P3~h .a_nd. wJth ithe :potenbiai>!foti.tsi'gi1ifioant'ohallifelWifl"th·o' J 

gas ind~stt::Y )l.hi¢h J!1qY 'res\il~: from lth'e~ oa:s Accord nok·beihg' in Ll H'J 

pl.·Of!K>teQ bY}J>G~f!"'~ PG&~: believest. ~hat:; its propc)sed. cot"p<>rat'ot':'f')<! HJ 
reorganiz~t,i9JV wJl).~ give ,iti the flexibilityJ;b -respondl·to'lhesevahd 
o~>h.~r .c;:pa{lge~_) l: Ii ,)'.' I J f.' [~~ 1 L~~ J L;lI; :'P'-iJl~;lf:,l III rd:q 8 I ( Ii J i ;,,. JiI'.f1:.: f u-;cn 

(>J .L::.:q $_ec~J)t1~·~; I>:G&EJ states that the[ holding! ~6mpany) structuh:fHi 01 

will facilit.~tejip~ulation of the! ~egulated)ut.ilitY business'>frohf):{ 
<;oIJ1p~t;i.!:JY~f J?'lfJi.ness) f If ,PG'E-.;expJains I that ~ - historically I \ fl01 Y)".i")~d. b 

cornpg~l~\V~.}.~w~itl~ese~ have) e~~erieJ\ced more-: VOlAtility:) In?~A'rhi'hg'B 
~~~q~!1:.egl,tJ:at~~:bu$iJ1ej3.$es (d~¢Jto? the impact (ofvma~ket' forces: OI'l·~ oj 

operating 1 J;e~H,11~$.8! .lnc,;easing 1 competition-f in1tHe g<lg'lana electric 
indust;~,i,~~ f{\~Y!m.~ke, .i.tHlppr6Pr:iatel f in/PG&E' s r6plni6n'~'r-t6 g4lParAt~t") 

certa~.1J p(?rt i91'l$cof;iWh~t.": is:: known )tOday.~aslither!tiradlt-lona·l "'utllity"i 
PG&E ~xpl~j,n~';~hab{its1 currentrcorporate:=stiructuyerw.l11 f rtOt" jl1'n'.'j 

accommoqa..t,~ the;_saItle~de9:ree f()tisepa~ationr.because all,~of:~its::·j J'U q e 
busi.I)~~s~f1;-;lJ}ust.[.elther [he .. part otilthe, utility fitsei"f. 6l:L'd6~nstt~arh 1 

from .t).19.!ut~1-.i.ty I i: '·i.Ther~f9re" any •. volat·ility iin'.'eainings ~~ltH~oclated 
wi~l;l., ~q~~.qQIflPetiti"ELIbusiness ~6u.1,d continue {to ioe refle6t~dHiFtH6 
pr~s~.n.~ -<,u\;·i.1. i.ty! s.cf.ir)ancial f l."eS\llts.~ FPO&:E [l>elieves ftne ~h61diiig J !J~': 

cqmpa_nY'.f1.tXttct_tll:"~ :,wll;l ;.enhanc~:f incil1Gi'at i_sepaiat"i6n';'artci ;itl"ffulatlc5n: ri 

of a ut;i1..it;.Y'.S.c;lC.t-:lvitiesHci':' li.;~,I;'lnF. llf-, con r-;)iLE~,'r ['.} 91 jerl bltr(l;fc~ 

Third, P.G~E s,tates· .tha.ti :the[boJd.in~icompahY _ sttruY:'tu~e 28 i~ 
will provide grea'!~~'cfiJ1a~yJng :.fl.E:!XipJ'l'ity, iJn(thatCthe-'~stYU-(;ture_·~~. 
should facilitate the use of financing techniques rand !'sl:itictuf"'es.£· ~~ 

thit~I ~.r.e),{rtQst.:: :appropX"ial;.~ ,for <the' specifio ope'ra'tionalLanU" 

financi.~.lJ<~h.axap.t~rist::iC3s/QJ ·non~uti'lity:b\lsiness·.j AfPa"~!examplEf,o:) 

PQ~~) S~{tt~$ J:jh9.t>~ ~c~e.dit!:support>:ol;"..';e'q-u'itY drifusi~hlf,1Tl i£l necessarY,j8 
would J~~ypro.vJ,~te.d-, hYrthe .. ho~ding![comp'anY':to) rlon~utility:.J if [::>1;1 1 i l~·: 

sub~Js\~51J:j~~> &TheAl.ts.ility. and' ,it~s:"asse~swould: be 's~i:>arated!~f;Ybhtr Gd 
these ·fj.na,(tc5,~l 8r-rSlJigernents~ '-{'1 .1nubn [ ~.)l-:fJ'.)[.L) oj 2<)r:flr.rf:) ~);U flSV Ip 
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Finally b PO&R~pledgeBhthat' the) fohllabioh fof·:. a, 'hb-l~::t'ih~:r~")f 1 

company str'ucture, wi;ti", have! nO',effect, (mf'PG&E"sda~-t'6~(Jay; t..t-tlit'y~ 
opeJ"ations.'_,,:.t F fbI}!' lLdJ ,':",-)f. L: j:>: 1 .:,:.~::-c;c: hlC, J1t:':'dL·'-j ,E'l! jjJ iJ,-, 

1.1I ,:: l'~t~~~~d:~ h~r~~~~t~,i~~~~a:n~p~~:~~~'~s i~~~~:~~I~~:::f~ff:i,.;~<~;~f: 
'fi-bMl'tti~rchai\g'~' i'i{ hoVPoj-lee-l~t'iucblre)'th'a't 'it Lt'. -,~-'," " 

is proposing, norJw6uld-ithe formation'\of a){ri;·,' Pfh,)f J rhwo 

(,',n I!.", hS>,l,?-ln
i
'9", C?r.P~ll}..Yd'isrt;t-·~~y~~~rf~t.:;~~~~~)fth,~jp'ri~-f:', JIJ(.::\!A 

.... l. ,. exist ng jut s C .1.00 0 n1S \;ommis~ oJ.l or ~oe , __ 
'{,;!_' ~t Jwd F.ede!"al')Ene~9y.)Re9ulatory..:C6mmi88ionqFERC)·} ·~dJ h)! 11 JOlj 

1'-' '} r 'lOf J fRJ"J~w,l~gd ttn~<).!f?lrm\lt'~di~Q19tL.~~ehI8,lQiI)~Ie?mpanY tOl PH j J J!:H! ,-,,, our curr~n rc~u a e !:jas ana e ecfrJ.c ousiness ' 
'),L~J;:;~illrlcoiltinua:<;~to operate ras cppUblic(utllity:3/! J t)f{ t vOffFIB 

. r ,subj~¥t\:() the ~ommiJ'P'1~on' B jur~sd~ ct ~6n -and~, .... r·'-)1· J I' i,,<,>rJ 
~)f (1 ~}\90ri ilg\~VtH·fh~Ht[~'!afi~~e ill ~s tliAe"lbf tlthe.l PERC. G ': ' ." - " 

- (")'{ -1 ;..!Th~i:securitieB:)iasue:o~ Po&R 1will-contir\Ue'lt'obw\ JE~n:' In I 

• '''1''','';'),', l"1£5i{~¥bj~9t ~8,~ ~~5biuf!~qii<?~~~ns?dQfh:~l}bf?,o ,Jrfnhl Ii') t ri',,, ,'nul 
\" "1' - • \;ommJ.ss1.6H ana toe Sl!cur t:1es an I",;Kcuange '- , 

,', -, l iF. ;H1CCommission0(SEG) -.~ t JWe '-expecitl thaOfPo&E' h cgiHiO . 'YW i:)I15 :):3 

", ,,( j l.', (~?~15l~~~~~Co~Pf~~1~}B~~,}t~1~<\<?,oU~.t,t~lJ~'11~.h~'H!.iU 1 bIll; ;-,urn 
, \ _.' - .. majOL ·s6urce 0 Parent CO\'l\pany earnings for toe 

foreseeable future ", ' ,. ',:":.11) j ",,/1 J t .1 <)rl":',}',) 

: ;, .tid l ;jPGtE~t1(l~xi~fiRg<'(1t'ilft'?'-'~I\i'dt ~ildl.~XJ~?ljm~3ri~ 11 [ 

l .) .!1"'lwill- cbnt(inu€£\,t6:-servecits :customersfJ'tlie' J f hIE', ~-L~L [ f .i: 1 :it.., 
. current level Qf serrice Q\lalitywill be - .~, ,. 'f,r." "<_-)'~ i- .. '{ 

,1F 1 (;;~c::"'J';Maifit'arngiliLllti'ndCi8rtg6 'r\ig-'set-V1Cfe -'~bhartceme~t -' ',"" ,'~ ,.,~,. 
~-L';)':efforts _wil'l·::c6ntinue \,:1-: Furtlie'ilnore,'1 the Jqqu;; fn ~;r';!I,!f-=) I" 

",1 I ,,£oV~f)~\~,~OdJ)l:r~ ad-'f~:l:t~~i~.¥,)t,C?;~,~gu1.a~l·f1 ~lWI..Fa.JIf~!3~' ,;srb:::.l·,:Cil;{:)" 
-- - '~erm::>-an 'cvn h .. '10I'lS OJ: PG~E's e ectrl.C and gas' 

i!: 'XL', service 'willi riot (change_ due 'to' ;the';·formati6trc6t jE C) J glfO t 
the hold~~:~, J~Pf!Pc}~Y//' 'l1(~~h.t?ii:t -t'_fl:~_l ~'1t 1I91.lf~~;.) 1<::-,j '1(;,'1'{:1;1 

5.2 Evolution of DRA's,critigue of,:PG&lHs" RationalEHJli oJ:" 

DI~A.'v.Qy~o~>rth;{~1 rok:~~:-fa{fs-:' t!d~,di~dh~s~~;~iie:).h;fb1(?J benefit ~-~ .. ..f~t.r! 10 tlt-.l 10 J1.J)Ht:. ~~f, ~!.J:J~llJ 1..1..1.. • ., JLP}J ,t-'~ll"l 
from PG&E' s~_reor9anization' 'into 'a- noldipg cofnpahyol Nota.jithstanding 
this observation ':-ih";-il~~ i1fdi,jldJ~lil~~lf,tM:>j'!oq'Dki'yl cf..Jhrends 1)~1!:i-:7()-~JtllJ (·~Jf13 .1(", !::-;t_-~!ll.);ll j ~J.ip.Y'11v4r~rr~ .. 51f':.:'\_!:.,.J\.J 
approval of: J)(J&&' SJ applicationi{ift 'the' commission\'iidoptfl)'.~fach of the 
protective measures -liha-; 'cdh~il{bhJ;-Dbt,..f>J~p~--6,p'!rk~j Y"~T' SDjl}~port. 

11 G :1 hId G 0' ~J ll?.f> ~h: v !~.r\ ~ _-, fJ rj'l __ Ill _,,', Y::r, ~1> ' 

(See Exhibit 9 at lp;.i,r-.s'.'H dn);its;,iJidividttalf t1!bei'm6hy~j DRA 
differed from PG&lf(~s( t'oI't}{~j!A~p~6l&-i'1.tjll~lfulj-{ /mrt IlPh<3l1!l1ons a'nd 

,0. j1nlJ~ j!t!'OHt~_!~jl\'l ~HTJ 8j J9Jttfl,,"C 
as to the wording of sOme of the conditions. DRA acknowledges that 
a cor~rate reorganization may provide PG&E with additional 
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fle~H)JJ.i~Y,,-, an~ .t.h~t-the: CO(nmisslon>h,~s; approVed '.s1mil'ar 

r~organJ Z~~iOJ1~'f'oT (:'alifornia, B,-otherl tW():flarg8! electric~ ,! yw:q--'-) 

utilities, Edison and SOO&E. DRA states 'that such a reorgahH:ation 
does bring pot~Ilt.i.~l da!\gers -{\nd cost-a, tOl PG&Ef s~'ratepaye'r8, and 
those dan M.··s'-'and:tost:tlc ~h"'uld b~nmrti'?Ji\tl;A"{.:l VCfl-ibJr!Gft.e 

9 -j! Jf:fU ~"'llJJ~)Ij1 Y;, 'LIf'-l<":>,pC~l ,11 ~·""pt(.Y,r:~P.P,1 J P .JflJ 
conditions which ORA.:ptoposes ,ioJExhibit1,91 ,rrtI20 !r')lq ei 

About a m:6nth!)Affei-~ bRAf~J;r'\rA t'-::Ek))'fb'(i? -:J! ~P/'Ei and DRA 
')il) '.f() jh)l<~t:,[i·: :(,.} ?ilLI to n'Jr?~)lJ)<;rjl~l l',irfYfc .... ,) _ 

notified the (:q.~rotfl~iQn1: thattheYiwiBhe~;htoi?ponsoh; joint testimony 

setting fo~¥~;;~;~~~ig~,!~~g~gUit~n~1~M?)\:,~l;:+~5~~a;Np?~~sh~:i\tions for 
approving the{bol(lingJ¢{>riIp~ny structunp oDRA')bel-ieveSf that the 
conditions ~e.~;l foytfiJl~f:t~eU jo. inpo.(~~t l~~v';aie~ inJ t~k~IJUblic 

""JJi:ti sdJ 1() "f.ri) c.n ItSn <>0, .... n(-rdJ~"\U l'Jl~·vl:P.v 
interest and::-prQY)'de{:a.m~asure.10f protection')t6iratepayd"Ps h:"om 

harm which mi9h~! D?~~~t~l f:~ ~.B§i~~ 1 ~~~~~.~£g?~~ iRrl #gy ~~! \l~~9~n9 company 
structure. DAAladds':;';.hab£ab ~her:.same~·;time~'O:-ith~sejco"ditions all~w 
PG&E and futun£(;afffri\{tt;!F'fhJSll'ekrbllft"~-f'o~t~j3t!.'-' ~iaienti t·o 

'3d} '101 <'P;;.!.Jllf') ,{Hr.'_!,.-''-] _:ll';jh'.¥j(J ·.',Jle ... ,., ~~l"·" y 
competitive forces. '- . '3'111 Ju} ,) Itk·j'-·:;·no 1 

In i!~\~,!~;I~\~tff~W'll ~T,~~~l~n,~ ~ il3~A~:fJS,?: j~ipph~~~~~s ~hat ita '. e 
affiliate audit Qf~PQ&S::,(see[secbion'.6-~below)"maYi'demonstrate a 
need for ad.ditional! 6; j(lif.'f'Jt~rl£'cb'rldiei~oJ~. J}lr~'h. fi{i~H~ ~ftecessitate 

Jl1"-',.·:-,!)~~j~-!iJ!1n~i ~J·)i·../ i':7~: (fl1()l)ll{J r.'~((J \cl":~Jl1l; ..',1_ 1) ~~ . 

a change or Bupplement.<_toDRA'!s ,recommerided::-c6riditions/l<::PG&E 

acknoWledg~!~f~lj~:~:-\~{:s;:.~tfiJtTh~¥r.:~~\id :lKl~11~~I~~P;~)~l{€~~'~~~y the 
joint t.estiJr;Q'IW-.':J,IOrExhibit.P !at. ppnI2-... ·30i, PG&E's·-tastimony in 
support of ith~ ljb'int! r~fcdmmk'i\iic1\:YiHn,'PG&EOSt~t~~llbkd <Off! 

"In addiblpJi .. to: the:..-conditi9naji'!PG~8·' ~Y.(LJ() _HO~ ,WJqy;'CS~~~ 
acknowledges that-;'as--ordered hy the. ,ass,igned (" 

.; i L'fLi AW,t:j~DkA";wifl!'air~ce~u-r- Ja\{(:iie,gf! a1'iIJol'~fPG'tEts·d. . 
pn r 1;;1 L j;:dJ~.ign.itic_apbAltili:.tY/affiliate; 'transactions(fron\ • :J.'.[,.'j DY11 

- the 1994A..r,epqrting neriod .tR th~ present. .' - . .'. 'i' • 
,of·.;; 'tiep~ndlrty-,lhn' 'fife'1'fihdinigW'b'f'-'t!Hi'S 'hpc61thn41U 1 JiN 1!!<!(10 f!f f , 

":! j -1(j d~:::.a..udJtrp:PJU\.:/;r.e8ervefH the! rfght> 'tb,'s'ee}<!lto 'mOdffYo 1 f~VO'.!nqr. 
. the conditions contai,ned f~ .thiff joint r' J"~' :-:.\' .Ur .. jeHJ . JiO'~'ii9re~fne'nt .B9 FU~tlH~i- /iPG&E a-g~eMs.YtlHit:' [lift ,! k;" _J .}" 1 " 

!v.~t~~J.ty/llJiJliat"e,: ·tran·sactl()n·s Hwolving Jr. f! Jldl cf:.::-{ f,~2) _ 

Pension Sind benefit pl~n ~ssets shall. be. r-,' •. 1 f ,. 11'" 
i)flf> HflC-si.H3~'6t eo lla~-nTh~p·eha~fitql.~udl'tJ.;P- ,~t) "-';,~t.Ji un )'."."rt~ LO 

:if:riJ 8 c;('b9 ("(:o(d~G N~:U . ~>.rr01 j Ib(K>"~ Cllfj 10 ;::·:·~,)8 JO til line.'.'" '-)ffj oj 8f=. 

[fjr.ol ~f J bbG Ifj h\' ~)'2~Y{ ~)hlvo'j(l Yf,:-'J flol j J.;SUII)t!-IOfJ'l 0jfo'lcrpo:) 6-
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5. ~ J{.~J;Opo,r' Role~ of :thef.COmmi.o~lon-ol\~Matt'ers ·o"f· C6q)oi'atd J::·r.P;1CIf 1 

go=:-;v~e:-=r,=,n""a=n~c~~~~~~'ri';--~:+'-:---""'" .,..,.--;..~.~~~.~--:.,~~. +'~"--''''-;'ri·"''-' _-;',<-:_,.."f,r-' . ,f{ .H; l... 'ii j til;!) •. ·;::r..:(~,.~.Jti·~Jt) c: .. ~ .. · ... ·~· J,l -J~d.l l}~JJJ)_'I:: ... '\..;" .• 1 .... t:J,J ... .J. .... ..,. _.~;lol. __ 

. ');~:i ,-,~w~<hav.e ;rec~ntly,heldfthat;; thefornf(of, orgal\lza15ioJ\'ftfnd J 

owneX#3.hip of· :any!·for1prof,it,jventu1"Ef o\1ght..' to' '1i(f, dh' the Ifi'rst!:HICO 
instance,. in the ·sotmd cdiscreti'on_'io(.·n\anagemerib",t fHloj.eot;{ t-o' the} Jc>" 

rights provided otherwise ~to -t}lJl. sha·reholde.i·s r to: cOh.i3ent.:," and 
subject to otl'i'''ovJ'r1il' ~ht(fl:(\));;h'ij~ ~,ItJ) r~!(~.'l dIs ii"i-y:lh-.)1 ~~W::' ct the 

<11 JII;Ufi ~!n-J ~Y)fhJ" • r\I)Ifi, ~'!rJ Hfj ~J_,JJJtJ.P ~"rJ~ 
public intere.$~'."n:rSOO&E' H61dingr,C6.~Decis!on'J s~ip')bp'~o-at pp. &-9; 

A~{ ~brJr.n") i ~ir,iy~r.(Hl"'IG tt. .8{211£'(6'3rf DIU, 1 
Roseville Holding ~~I~.,:" le_?c1:~J ~'l!c~(.f!t;trr1tl? ·!J~tf;j Pdj !'.HI 1!IJ~r~cp ho ding, 
.... ·e adopteq!-jcatanda'rd ~of}'rat.ei>aye~ ·iildif.fer~(lce·.!tb: th:e'~effects of a 
holding com..{ahY'igebrg;anl~at!io]~j ~'6cb¥dlfi~l~, n~h~\\~¥.utliity seeks P .. \ • \ .. ".I J"~ 
to reorganize under a holding' company structure under PO Code 
§ 818,"';<~l! dO·1filo1.'> ;~~ul'fPe 'itfl ttr'ld~n!ohl{tr-~t~jri£let?~t~¥lt th11(l) a. 
'valid)b\1s1h~ss")'b~<l$bslP ex-f$t~,DIJ.Adl{(~l<! bi~o:;e8~aaRlziil~nJfu1y' b~bllfi 
acc6rnpllshhd and"Tulul·~bbIVk1-"&'ri~nlJoc6ftdfi~t~(f!ptlf~liat\tb~gl C~~dfi{'Jg~~ 
th'c\t:-~ willf1 bt~t 'adelfo'A~~ "':<!.-' py.bt~b~IIEh~d~u'rii~ 'irltgf~~tf:~;j~~>'!d: ~!~ i J I).: 
6. The Audrli:}()I .~ ( ,LTf'l'd PIi i ,!1,'!r':r) ,"-' (\::::J ,:~:n I '~'i'l':) 1~,!!hu(l :-,[) J 1 J 

'1";~ 1\:'>" c,,{' ,···-,,·,t' ;r if)'ll! 1t~!-::"·':'n::·,;-··'r.':) ,~Jj '\'l-,i:;b ·{r.fl:,[.tflf>!'::'.JP;~ 6'. '. L BacAground - <". .. .- (, •. - - • ". ._ 

"rl6n1 DecEfJhl)ei-f
: 6:,~11~95! 1. DRAlltl~Jf ~irA8e.ib~l!fo¥i ki.{) a~aIt: 'u'~J'{ 

This-'mbtio~f' r~qUe~t:~d'it:tlae tfie~1c2~ta§i8rl iSrdill ij;fi i'RJepeR~Mkf):"O'f(! 
audit of~:al1 ')ro&iF ~ d{§HlffH.1ntOufili(y)~fliti~eJ· fiiiR~;jcfioJ~ur~6~ 
the ;19~4 repoftifi9~'~Jrr&idt6°th~~;prgs~rif¥i'{~ld fh'Jl;ilfiie G!tiJdf.€ J~6{lfJ 
be'--'~aid fo~~By~'M&E&ellargh6Ia~rll ~q fDAAbf'~~€Jt=ed'[1itlc\'f flti'not be . 
requi red ~&:: srH:Vii it'~ Jt!~fit HI\6ny PfiJJ {'fha'i.! ~h~1{r r~d~) 1n6f' "b~;'Yi~'l'd 9~f,ft llf 
the{ a{idff ~~§lJcoirtpreE'Ef' :rP<l&&dcS'pJ8sgi'l'''f}{e %'tI3W~ i eXt "'{}i6 L~JbU I ')~nq 
Februafy~i~)119§6\'piioi:('tb~fi5£i£'res'[~'eJ6t'J(l c'JW~ldJ'i1iblJ"t:CriCJt1i}0lqqf> 
debating the need" timing, and scope of the audit, as <W:ll~Jfiwn§U 
shouldCO'ii'duct f1ci.f(i p"'Aylf'&~€hJ a:JJity-~lf;!nd'_;'-! 9nJ ,~n.d1c ~"J~<:' • 

rli HOI tr~j-!1.'\:..".E.. ~dJl" ~o i'Af..{ '1J1.£':n.:-' <";r{l~i :.If:.d(i
h
9j(RI({ l"'.~lf)~ si·l. . jjjllJf'f ~H{j 

. fi F~uLu~cy-15i ~,6~' 1"U. ng t e u 1ng I 1ssuea a ter 
cons\nt.~€f'on·;wftW<tll~f·AaSi~h't!(fjC!:i~ti3"si1jnJ¥~ if~f~1::)&-Mi.rJd(lhl~llanO\3!)ritl 
audit shoulif-,(c~tIrt~KcJ-·t1fB -s<5Hrl '~k ?tlra-cYib~t~'k ~rlnd 'f>dr~J>e1ld(~i~i{> tlfJ)!JI) 
disc';very~F{h ct1ffW cfpi))fi1!Jr:roh J2f1 ~1fEtRbIYh41~~{{t1/d1\-:h~t Yhe2~~ld1tbHcO 
shoUld-: ne"',faw aUdit:-fbf f'all l ffigr,{iC-:lhan~.?(h~illl'YJlarilal~ S 9Bf>r{q ~O"ll 
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tran9act!QnJ~cf,r<>m the~'1994',reporbirigl perlOd~ tlir3ugh JtHe-Jt)f'ese'nt f. ~ 
- - - !YHIMI1')voD (Ruling at p. ·7.) The Ruling also· stated that-It-Was approprl~t~ . . . 

tQ :~dQ.re.~_s ~ro.&~.·_s, applicatioh in ian f int'el:.fmropinioJ\fOefo're the 
conc1,.lJ~JpJl ~Qtj the ,audit,J whi~ch, DRA'.estimat'ed tilti (the: c ticlEf of (tn~'rl-""0 
mot i<m. ~Q, he. JI1id~19?'l .. )· :T_he; -Rul:ingJ further. fstated t ',if J fI j • .,:w j,_I.,11 I 

h.1[, ".I(d~.ha)·interim,~deoisioh' approves;the'~lff Jc b,,-.Li: v(nq -,~ :1 tip t'i 
application, it W9ulddo so condit,loned unon - - -1 'j"'- r' -IJ)-' 

,.,{; j:rl:hbf'b\ffbom~t'8f'"t1i~ '~udit'. !"lone-~ tlUf La1ldi\F" f'S'0 0_ -".' _ L :. 

; ': - 13 ,'-Ill J .coj'np)e~e~:! the:) i>~):.t:i,~.s~ ,_C,~ttld Jcoro.fnehtl~ tliereoi1;n 0:J fl i :) I [dl 'q 
and ~earingsf Jf appr 9pr iatej' .C()"t~ qa - . f [H J r; ""oil 

~.l! l,foif (gclieauH~d': tot tflke·'addlt!(on~ljf~lstimony)-[JPJ.) _0 .. 0 ,-' '{,--:.:~.- . 

. _ )0 ;.1 J :>01_a~dJ.".~99ingJ appropri'ate . fu~tper,'-cobdftidns~ whlcli)9Jqobr.. ~,',,, 
. may arise {as a f res\\lt of th.,. autlit ,l'y_ .,((Rul~r.n,.,,,,., ',)'ftI' 'I-)!'-')I 

;':{~''-~;l "-(J1 lit:,'p/:'7'!jr .. : ,'( I?HfOJO:J'JH :n~0_lJ}~.l1 '--'L" :-"J \' ·?iL.,;~ t. _ .. ' 

'..,Lo:) lYl "{<]b(JIJ ~dlJj:.Hn:j<; \,nF..(1'~;':_n e;dbfod 6 '!':':IDm1 GSi{1hl?"lO~-'-j oj 

f> (I) rJ.wJ RNkf~!lgs-·fgi~tg1f,-! !;t9jl~·J}}aJJ DR' :.I!PR\\l~I cS>,-~~tt9.~ :~.tIe ,8 {8- i~ 
aud_~(~ f \}~~tH~r5~:-> }fr?MI5,,~o~Wrts~!f>nC'1~»e, j5WP'-0 o,-t~l~~rJ\re<r3J,\1~d,a,.9<\!Fl r;v' 
s~~Y1?b~3:) f~~dj~IJ1~~hqrftS~~BXITl~) °Jnl~}15'I~'~!\?~d9t! f'ypd~~!f'>. tJ~! 21 q,~9~jG . 

Ruling directe~ J~~~.1~? ·~'!NL~h3'd~uslJ:\h~P(Ith.T Jtt!1\tr_~ii.~s~,~nf~j·.JS}n9~ 
if the budget came, from DRA's'operating budget,' it couJ3)JI.~ ~)'JT_'_"_il e 
substantiallY delay its commencement until at least 5,~~)~~*~,,~isf~J . . -.- - '- - ...... - " 

year~ :l~n~f;,c~ml~(/jU~~~~g~/iitrl1~1~yCl f ~~~~ f r~~olH~,~9!L.9f,:,~he 
proce1?:im·lsn0r,~~ ~lJ,l~Il,~-~eiMVi~~~,' ~~E::!r9 ~~~C}bJ.!~Q:Je(~E(IDRe~'lqWl'l._drll" 
~.~.~~u~t)~~ J~~ft~~1 ~)~tf, /H~~9;~ '{Cj<?~~~ i!0~ (I~h,~ l~H~i~ ~n~n"E""e~( fls 1B :H[wr, 

f,1~?:'~!~ ~~ b~,~e ~:,~'1nqt'N~! ~?:li~~~I~~IJ'j~e~;;i~o~~hb!'} j~~ecfiy!!p~Yl J ~d f) ·)d.t 

.,;-1 J QnT~~ 131f}l~p~'-taJ\~?s p~,~dnhHle~r 'j tb<J-~;fl~~ .:~~~~~ !;I}g \ p.~~:.~ 1R9~ ~Ond 
~~ i~Nle b\~,ff'~;:JS~li)ft9::1~ll'jt';l,nt~T'fl~ulJ,~g\'ntt:\f! :..~?'l)t;;!~fj ~~1i~bn8t?· Lon i up::.n: 

precluded ~~!~m .1~ti~~rv~ J~~r~ 9fl~~s~~,<!?:~!q~h~~l!,~r ~n~t1J~r(-,~u~Ut 1!1~9~~> b,~.J 
appr°I?-;-}~f;:~ __ P~l~W~~Lffi~~~) 'J~,tl[)~,.~)h~,:}l?'\~}P~!ISo~B~'1Y;:J~Lf~~m~q"ind<j·'i 
(I~:'I<~t:'IP.[1~) P( jc(mF., ~:dj 10 ,:JaoJa bfl6 ,p,Li:r:l£j ,D99ft !)liJ t!HL1!.d!)b 

-'"'' .<-} -We' a{{ir'm the FebruarX1 i),~k ~)?1~6 }i~lilt~ ¥J,thJ~'r,~~I?E(,st Lli9.,r,rle 

tl1~Il~Ui\~"~;Hwe. NcrPl ul}Pt!..~i},h'l2~11~ltJe! ~ftiJr~i.l{~ ~t It~~!~.fJ~i>J~l.i~ation in 

Phas~, r;1 .1°1rt J~)i9~1 Rf-PDcjegeJl i~~;JfhrL <Hpn~tt}~f!.,Tft l?!1At lJ,~t py.t~<i~mYi0qf.; h~JWj aflO::> 
audit al1thorized by the Februarv..t5 Rulif)g anQ.anY.·furl-chpr..l- j'b 

911:1 [ljl\-l 1)99:)0'1\ r,nG 910r;'J.l J'.fi, ~y <.H-:. H(JL .. ,/ ~.~. '--'-..It"'''''_'v:, YJ1'V0u8 1 Hfi 

conditions or modificat~on 0;- existing condit,ioJ)~ which~y' -ar;se, 'f 
Jit)l}» ':)[11 j-j-;rrJ D9:J£.jB(>f1I11!Y. ~lll .nulJt.>J~"''(1'fh GOl"J In- l ... -~,"'t~J ... I) 

from Phase 2 of this proceen!ng We also no~e .~habfin' Ph' aSA J2 of (~ :) Sf> J _("J I :t p \ '(:J I J. ,rrll '-111 ro:).l 1.11 fl'-.! .c1 -y J."" .\'0'.J ... 11 , • > _"C .) _ ... or e 
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."",--~ ='-....~-=.. '-.-

A.9S-10-024 ALJ/JJJ/jac 

tl),l~!p~Q.ce~C\ing Ii' PQ&E: and ,PRA ,have, agreed ithat'tall'C' I nifJ p{l h;oI 101 

utili:t;Yh~l~lliat~; ,transactions: involving 'pehsion and;;behefitillHaIiIJ~ . 
asset;fJJ ~h~)'l "e.~subjeotf to"the;tindep9ndenb tauditH?:f;POtcgi'and DRA 
f~rt.he.r, ,agree; to ~review, PO~B'sr Pol icY. rand iouidelirtes ·for 'AffillatEP 
Company,Transactionsl in, Phase~'2' ofi this proceeding~i:bj(See'{ Se"bti6h":n 

7. ~:,~~1.9W_.J[) :S~~·{l.,~ £':11, f1(/,: j h:~ IUcd ,~'~<:V' '(Il r,q'"':'Y.) pfl i hI 0,1 ~'L~ ;~<1;'? h'1b 

6.2 Costs. ofr the: Audit" Jrrd \ a j I bJi> 10 t£J I hili') 'j(lb fo:Lq fiJi,: "1 In' E'~l 

6.2.1 PG&E's ,POSibion,,::;bfoJbfUi;c; rn!Up')l Jon hib .,<~)rh);'l 19 '10jfE-1 

~)f; j 8 J {fhe,,' Pilf,t ies ~ubmi t ted; pos.t - hear i ng J openi ng:. a'J\d j'reply:1 1 bilE) 

brJ~.fs_)9)i ~h9.l.$h¢,\1ldJ be a): the .costs !of the audit~ Ii PG&:E 'ar9UtHfJ that 
ratepayex,;.fumUng) fO~l)theia1Jditj ls,app~opriate .1oPG&E st:ateaJthat::n 
PU Code § 7976 directs the CQrnmissi,on' to periodicallyJconduObia,i\()jR 
audit of affiliate transactions; a"nd is in' fac_t4)QJ\ec.~of . th6q(L_.s"._~_· 9 

a\l_~hQ1;J!;i~~,;uP9n ~high,iPRl\.jbasedl its:,mot·i6n for;'an'l~lUdif('} 'PG&E 
fu~~hEJ~~ I)Qt~§:)t.h~1f ~RA( chose:: not to1 cond~<rt;,:aQ'l a\!dib (>£ ii>G&&' s' ;-i,l,)'l 

affiliate transa~tiO{Hn in'JP<3&E' s"1996:{gener~1'''r~teJcase'} .... , PG&E ,.> . .)"11 

argue~, ~bat'J!:h~ ,_tJnling ,of ,~his liolding,icompany,~ai>pllcat'i(jn;~! nsp:n-:"i 

t;l.t •.. ;,')Il ;3{;n[jeh:'1' '<,'):,:<'1 r:'[,;: J[f,!! •. " .. Ii :lil:'>"~J'fq 1[b:':: '";,:j~drl 

'.; ._:! jif)l!I-~ ~}l{J 1() f::·)! I~..'qi~Jl '(·Jl-:·:3_~1(! ~~liJ JriLJ ~1:tJtIJ~·~ r:...~(l .. f~CY1}0-.1~--'lf{j 

6 PU c6d~ §c7~7')t;f~ee!Ji h:-y!,:·fdO nrx,]Jihn:L) ~)fiJl:'iiUr},[",>, tdCj'!~<);;I; 
:';l J~J:..; ') J(Y{Cf oj "[ !lln 0 ill LD Jf{9' .['0 f) i () b'J ,i: 1 ~L'.xi~ ~d b f IJ ,-,f!;! pI! j (y, ~,:-<")'f<l 

nTlje ~0f!1missi6n shall.periodical~y.a,!-dit all .~·J~}'{H;)JI"1 
s1gn1f1cant'transact10ns, as spec1f1ed by the' . 

'" 1 .~wl <\Q.qynt~~lo.(\, <~et.\ofee:n ":an'LeleCbrical .L'gas} [o'r,<~ M:ll 
telephone corporation. and every suqf};irliary;. or. '. '.' t, , . 

':. jV;:Y!laf(il'fae~:~'o:f:~l()f':'2'oipsrlafi'a{{h'dl'dirtgBiI ... hJi .. <)rt.u~ ,JI[)~'f) 
• <>. ~;fI! :io ~Gol1t,:(Qlt-.tn_g C:int.er~~t fin, Ltliat<:elect-r.ical;L'gas 9 -.101 ) :h2! I 

or telephone corP:9ration. ,The,cOmmission way." ,'. _.4 I' 
f, :-l· .... cirC t'th'f~' c(S})rt:'ed€i6h} ~\iFi ii~Ei t)l~tjs~'r\n~J~~f~f'jakJla 11 t:lJ'.'il j 1\ 

,. , 
~'Jl'd J L:lQdep,eJ)J!eJi~ <:\\lQit;QVH who~\shjlltk'be ;selec~ed rimd,., 2,),l:j j: I (ju 

. sunervised bv the corrunissioll' ijothing il). thi~ . ~ . . -
j~L(! :!Seb\:ibn"irtiro){lbrit~'t1fe'" co1M{isdifBnt~'lr6b\'''J\.tditJtnlioa8h GjJPUb 

~31 hi [j j } fi aJ1Y! tl;~peAct~:,tQJ1,J:~~t.w.eeh: an,'_electrica~ illgas',f: 'o'iJ floi?u i; ~;.:n 
telep~one corDo~ati6n and cl.nY sUbsidiary pr . . , 

9raff'llrai:\{b£Pf({t'1:o'¥~a'l:<tbH"}{8idiWif la !.fJl>lO~p:O:J HI aJ!hUf) 

j i huf:. SI~pnJ~J'Pl.).:tng .. j.n~¢):"J~JJ~t!rihi ~the}telectrica\'yL9a'S\r] . 8Gi j I I j ju ' 
. o,r telephone. corp<?ration as otherwise pe;t;'mitted . ,' .. 

,y[·Jj~,IJo'r? req'Urr1fd"'b'YJCnlty.nr'T~.DJ VfiH>JOfl aJr ,DId J)~,Jl'>.L~Oc!d6 jH'O~ 
~dj 10 rdGo~) lI,~ ']'oi bit;q wf~.lb!orf~)"H>da flc:dU-J jUU,89JOn ARCl 
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following the l~~G )general':ra~e. case f
, (should notJ'be nnidd by· DRA'~~fB' 

an:.ex~uBe':_to shift !t6 ;sha~~holder~1 'the~(c'osts rof. this '{U'nobJoh') J i JIJ 

i\):-: I Lil ;PO&a ,'ar9ue'~hthat"in:,psHitl g~ner~ljrate~(C:!ase8~ \.iheh' thEf'~rl" 
Commission h~fsOrde)~·Ejdjan jaudi~)! 'itl ha'sl allowe'cFro&&l t'oYYec6Ve:t-!'th'e 
cost' of· the, a:Udit,:}ii1,'rates~. ~, PG&g"also'stiltes" that; iff th'e(EdlsdrP)'J 

and Soo&E holding company cases, both Edison and SDG&E a9ree<:l'td~· \" 
pet'mit shareholder funding of audits, but the~:co'!nmishibil,l~ tis-)'A ~.~ 

matter of policy, did not require shareholdeXl!'funtlin~·o'f.J.tli~,J;,~.,~\ 
audit{Hq'S PG~,E:.aJsbl B~a't~B~ t.hat-lt:>ts, th~rc6$t 'ofi lising,butside 
consu lta!1ts' 'Which rai'ses the lssu(!!O·in the f·it'tlt.h tnstance-, and' bAAtd 
requ~~ted J the use'J of. outsiQei. C;Qnsult~n't8-"becAm~H~lor:fl'ta-J6Wri,)'(f--;q"::;i>-i 
~fi' .... 1 '. . . .. ' !', j ,-" i)""P? --f'£') .r'I sta,., ng:;constro: nts;()!'i'.:::q nj HO!~.~~!I!'~'~"J) ')! 2, 'Y).ffJ) .... , t,; ') ),' 0' 

6.2.2 DRA~8 positionH;'} d! (11 hOI, .0rt':'ij~F<:'fll)·i J rjJrd f lYlr, 10 jihi.!r. 

:~ ?,-,'i ORN~'considers theiconditioils>: .4ttadhdtti fo o\W-:fat>i>to';'~llrloF' 
PG&&' a' holding c6fupany,-,appl:ication 'fessentla}i'l: Eo pr6t:eotli'-.\it~1l~yei:"A 

from harm which ~.theyJmlght'lo!::herwisa' suffer! fromf the'~f!f:'Lj ~l:j c' ~ I 1:1 .L::. 

reorgani~ation .. ·'I J.{ (D~';OpeninglBrief atdp. J 1.) 11 ~ ORA fi6ees f tihatc)U(JH e 
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 ~9.~J~p~~e\,! \ o{ th!.~ -(Fj ~ .. 
, \ 

proceeding should be modified or augmented in order to protect. the 
. I J T) .~lI·;~rf! yl fr;:)iI:··-j;-·r::";--"J I Jhff~·! If(,j ~~~i;::~-,o·J :~dl"" 

ratepayers. '~fiJ 'ill f:,:'il!.::':3q8 ;':ro ,,,,i:,::l'J:)6F.uc.TJ 'jnr.:<)l1 inpin 
ORA subm.i,tsLthat·-~Po&E's~shareholdets .,sli6uld<,pay for the 

audit, since '.'PG&E({t'~~1{t';'plJ~§e~'{fr{ht:~~!i'l6i~;i;;fz~fTSqq?tfgfjnrepa~e 
-0 t!JllL,,_-.f)T.a.- I~~ ... ~iJ -.,lilv·~", -"-'J-_' J._" ~"'ll.."'" -:._~I-:J .A....J....l..l:' 

itself for ele~tric "restructu'rihg arid :othe~fcompetiit;iVe·cventures. 
Althou h ORA "'i{/i'rG~:J::\Jifit'.'Po&tftli ·e(~}{J>'.f8qjOi} $I!Qd()i I5jaifibwed 

g . 1Ir:, ~o<3:;:::ilVt~~;~ ':.'i1J ~J:-'9..1 (JU .1~J~,fl"IlRP., ~.<l~IJ .... 
utilities t6 iChcirge ·their(r.it:epayers- witli :£he' cbst:s c6fAaf.filiate 

. audits asso6'irc{\:~(r; fr\ft1J~~~ afo;J't'~~(rr(?JJe;t!-b '.lei ~~;.i.i'/~.ts~\!J:t ast. 
pitLJIIHnj ~~~,~ ll'Yiu~J.I:,;Jj :~L) dJl..,M.Vl~! tr~"'.LJ:n';G p 

Commission d~ci.siqps, ~h~ve ;'ordere<!- share,lfo'~deis~t'O"ilaV foY-- affiliate 
audits in cor ·~at;/eHVJ{j.J:d.H~i~/Nl6)f!~j r~L;fdfH{'Vj:Jf'icv~~(r.l~ 9i3:;t e 

po f} 1!d}l.f'l."lw <Jlti.J. ~J}' P.,.;~pqJ-Y .l."U' ,..1 (j'" ~J.H RYl .... ft 
utilities. DRA@rg'Ues -that) !SOO&E sh'arelfolder-s fpa'i'd (fo\'!(the audit 

.J''Ll of • n'~rrl. ~p 1 W '\,9f{ 1(\ . 2 r, flO J.j f, "$ OQ 'l' 0',\ ~norfrt9 I 9:J 'f.o ,. 
cost assoc1a~ed -tl1tn. 1ts nolo1ng companx ..... ?Pp{'ti-Q5lJ...iJ.<?J}n'l' S,A,9'ilarly, 
ORA notes that Bdis9n shareholders paid for all cos~s of the 
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COnS\lJtf\.-n.ts. ,pAA1~e,t~in~d.f ,to .. \lelp:· eva),.ua.\:~': tll~ prQP9sedt rn~rgerjv,~~':-~o~! 
b~t.'fl~~.rl.l E~ls9n: Slod ;,$D9tcE, j IJ DRf\{ rE!cOgoi zes. thabJ the', utilit.{~s') hrl ~i~,' 

those( .~ils~,si a9r~ed ;,for! ehareho1d~rs)to pear;: thef costsi~lbut,fORA'dIJ'l 
views: tl1i~··.~~9U~pt!<)tl) of _costs ,appropriate. in) instances) wb.:u:e(; th~ci<, 
costs were caused by utilitYf applications I to / reorgani~e'!or~ tn~rg~'Jo') 
§.3".!>iscussioDit,:c>b <O.!r '{(:} ')[';f1'~l-'f,l Lc)JL{u',lji6'f3'~'L~;_;,} 

<) j i f ~9t9r~'Ldet~r[{lining,)whethertlshareholdet;s-.orerat:~pay~rfj,:,[;rw 

sho1:lJ9 9~c,l1," tb~! cQfJt~ ) of-:..,t he ( auditil we ::wi 11 'J determine why:31 tei ti'H;:i a 
necessary} (9r'fO~l to::p~rfotro:-,~he ;~udit!,. andJ the pt1rpOse:::-ofLthe f'Vf'.ff 

.~,!dJtt",L':lf,)e F,lqcbo <:., ...... ,:','10,'!f, (.;~ fioi:J~':<~ HI b~dJ:,J2. <~J\ .~~'H''{Ul<}:J(.'.! 

'{1hEl 'l)~e~;tfotcP.RA to perform the aUdibiiiscdii(wtly~,t'eiat'ed 
~o,rq~E~.~ ~pp).~c~t!9.nrC;Q~.:{orqt ~;~hoid\ng Icompany~:{.\ln. fadtif>'DRA!?'PYYJ 
~~ l~Q tt~ llJlOldi9fl 't91: ~~l'ha'o;ditJtatc.the~,same bime'!as['itl filedf.itlJ' .8 r 3 
protest it'l:}t~is. 9.~~~ $.'" j"l~hQugh~~the ($.¢ope f.()( <-the :·audibc!is tpf,'al!lcud 

s~gI!t~ j,~~l1t /,u.t U.,io t.y la(;f II i,at~ r.transactions.cfrom. the f'l 994,Lr'ep&rt ing f> 

p~rj..<?<;l tlH:o~gb !:the,rpJ;esel\vl;\ th:e . purpose (of: the ·~aud~ttf is 0 to' r J.! ',,',c,d j 

deter(J\~\l.~ app~QP~i~t._e furth~rLconditiqns.~~to':appr'oval·!"of ~:this 11 cb <Y",' 

app.l,i~aJ~.i,Ql~i,wqi.<;h: may !.<;lxise. ~as; a' result'Jof.-·tl1e ,audit,. ;: .t(See- !sectiiotl 
6 '.L ah9v,e d,-..:Y:rhi.s -_~pp'li.~a~iQn d~ ',severed _,into jt:wo' phases ".in order 
th~t L~~~lJ1ligq~ oQQ.ta,io, <)1 rinte.rim :approval ,-of·, its rapplication ·pi"ior­
~o :,tJ.l~. ~Q.AqIV,~,l"QJ1· Qf <-.th.e, ~a1.,1qi,t·r whlcn DRA _origi.n-al ly;,estit{Iated;, t:'o 'id 

be t)l~. q\J~dl¢ fo~,·J,.,~.~t7 od l{QWeveX'F, the, February,.:t5p:199,6J'Rpling',putfcd 

all par~ies OJ'! IJJ9,t.tc_et_h,<l,t· l' U)fl,theiinte~im ldecision approves the~ 1 

applicat~qn.,o i,t:.,)\,o,uJd ;9.Q,f;.Q.A~o.nd.iti.oJled uponl,the!:otitcome; bf,.theC 
Ifp'3'f . 

audit." (Ruling at p. 6.) Thus, the" purpose ofi.the"audit.·.fsl(.,[j·-)~);:' 

directly .::)'.i.I1~~(Lt:9 ~~J'tJs ... jlpp.lJca~i.on·.sri J blo;{ ~".Y . 'YI0 1~n~)dT 

!,.L$iJ\G_e_ SPG_&B;.aI1d,-:'E~is.Qtll agreed"toj shareholder~ fuhdlng:'ih"10b 

tlwj.Z:;),ti9)'sJJ.ng~9rnp~pycilJ!¢JhL_t.hep~!caseSl t~thnically( dahno~ be:? Use'de 

a,s ~j.r~.9tl? PffL~~d~~pj: ·t-()1;).9\l.l·l&t!le_~ing.r,ro&E ishareholdeL~tsl to)payJ:for~:d b 

an ~9-.H~Jb wj1~y.~.: ... !:.h.~!J,~,su~Lis ~9.ht:,est¢d\ 1 HoweVer ,j·it {a'ppears)that'! oj 

th~?~)Q~1:te.r.-.:: ~wp~ -"t.J IJ"\JJ.¢~_d:·eC¢gn!~ed:,thatri wheh,b suchl asi heret r audit3 
costs were- directly related ,to the holding company appl,icationi i;ital 

is appropriate that shareholders pay the cost. Furthermore, in the 
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Bosev! lle{ Holding; COl Dbcislon~,r;sIipr Op.0 at}; p\ (-26 quld1'p.n -5S-V bp~il-6i 

we held, thatf if· ranf audit) OCCUl-S,:>1 n'J the(futui-eiJ Rosevi I Ie'lst pt{rent~d 
rather-; thani RQsevllle ( (1 \ e1'1 the: sh'ai"eholdbrs.e>no't) riltepayers)<-,;-;0;f j 
shoQldpaY., for -' the ~ audit .~) lnr the {Rosev!;lle (ieols16n;u Roseville-",'-'ll v 
cont~stedJwhethe~.an~.audit"was tnecessaryU f i Jl' '(d h":='LiC") :'-j;:" .. : :: t;3C'~ 

PG&E's 'articulated rationale for its desire')i:oTre'6iL9anlz~ 
under. lil,.:hqlding 1compahy,-'sbructure'f!s'i for" reAso~s)ben~flcial to 
shareholde~a " '3.(See iSeoti6ir· ... S'Jl abOve,;·) 9rl'Moh~ovtH.·')"->PO&E d6ef} "b\:~;JfB 
have to ::demonstt:::at~ wHether thi8·.Jreorganiz3.tion-:~allClbEH\~fitrrm,)Jal1 

ratepayers. As stated in section 5.3 above, we adopt a standard~'of 
ratepaye~Iindifferendefto tMe effeotQ Of A?Holdlng~company 
reorg~Jl i Zq trion. n 1 Whel) ('3 c;u bil! byl' seeka toste6igani ze :-~\lnder Plr~Coae() ~ 

SlS, \<w'e id6 : riot require-'ib tOjdetOOnstirab~!'1'I16r(jf:thal\ thcieo (1) JA {Ja1ta 
business {purpose iexists/canq;')(2) ·:tlle f{r~6tganizat-16n m<ly.ibe.i: j~~)jO'1q 

ac.~Qmpli.shed {artd r future ~operations f(!on<:luoted ~pl1rsu'cin~'t'oic6iidit5ioJs 
that will ,_be ;adequate~t'o protec~"ra.ttlpaYerS~';:;"-ThisrDefn~(tHe 6a'dei'H{ 
we do noli i belieVe .. tha.t~. rat'epayer's (should':))eci,t tne jc6f;ti C6f -tliiil"j~J:.\r,-' e 
audit'cwhich lis ',directlY-'relab:fd<to the Ih6ldtn9\C<?IDp'tnh}\'ap'pifcatH6ii!~ 

: ·,bw fl_We :also. believe' ;that;rattribut,irig' ito fsh'areli61deis cthe~fcds€ 
of, .th~ {audit. ;i·n.(~his -'case fis(coJl,sistent:rWitn a"~c6n(}it-'i6ri'-ail~eHd ::'fcJj­

by; both, PG&E-~artd; DRA',r tthat i~~Hl!', formati<5l\'fcost:s ~arisfJ\g' lCr-om' PG'&'E')-l 
holdip9!;co'mpany, freorg'an,izat-ioif are' al\d'Willt be 'cbarged '15~i6w" th1ei -:d 

line, and· will tnot- be·juse'd :to· 'deterrriihe 'futU'r'e :YeVehuEf O ;;;'-),[j-u:q [f E 
- '- .4 ... .... • _ 

requirements ,,~,.,~~ :(Exhibitr'6'i'J atl,p'.r :4)'o[cOnditi6h ilr6'V'see~ a 18'6 jf:,') I ! ~1(!f; 

Sec t ion~ ,'7 • H); be 104,., .• )l 0 ~) ~.'-'q 11 :',:1 '-'if j , :; !filei ( ,;) . q J j, !~n ([ l'9.) I' • :1 H)lJ ['. 

Thei.-efore, we hold thab:' the-,rcost!'bfJ'th-e 'DRA'~ai.fd·i"t '{I j ::":H I b 

de~cri.ped',·inl Sedtioip6"~'l,: abbve' and; bhe:; iiebruarY!;15P 1996: fALJ ' 
r-ulingjd sJ1ould} b~' bornef byJ PO&Ed3haYehbldeYs\C) 'PO&E~(nJ 'diiie(ft;~d: ~to{ j . 

discont,!nve) th.er memoranclum a~cbunt( 'authorized('by th£f) RUlingiat! i>~ '1' 
to record! the!Qirect,'costs)'6f the';audit~l a.TneJshhreh'blderh" sht:iihl W:· 

bear~ral ~ .. ) co~t s:. b60ked, ,in {' this i me'moran:dUlIfY accoiantf tLnt il ... · the,jt~&:ouhc{ j 
iSJ di~.contini.ieQ.l C '{f!ET':O:} lin i hi cn ::Jjl1 oj fl'):1 r.hn XU 'J·:n 1: b '3":£0' .. 1 e jP'C)~ 
sriJ nl ,!)'.!C;TE'(ij-ltd . J20:J ::H£Y '{HI c'r~.bIoda~{6fh~ JUU' !)jf)i'!qO'lqqr, ei 

19--8J -
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"!; t ')f,':O{.We :alsO rec<>9rti~e' that·' o.u:b 91."anting ,'tha fr60tTdn -for ·the ,\.' 
audit aB\s~t: :fQl·t~ iin ,the ~ebruary! 15,1 '1996')rulft(grd~eS-!"'6t:x') Ii 1 h: 

pr~pl\!~a the part:ies from' raisi'ng t.tie rissu~ of" whether- c1U6tner"i"")" f 

au<:Ji_t might, be, ~appropriate (at- 'son\e :point '-a ftel.' ~tha hbl'ding?c6li\p~"}r 
is ,.for~ll\ed.:- ,The :parties ate -·free' to 'address~this'llssue: :ii1"Phil's~';i:' 
(SeEt~ R~l,lJ1g,'at; fp.i :8..), do this' ~regard;/ we(b~llev'Ehitl:is pYtid"etltS l1 f6r 

~&:Ei-:' ,P_ax~nbil,andall' :c6ntrolled,'c\.ffilihtes. tb':¥etain"uhtfl ffu=rl::h'tir 
di reqt.e-,~ ,-i,n.; Phase.r2 lof· (J;hi'S' proceeding ,j(i):;;Sll.lllflt-EH:<hal~:andl·~)fCiH;-u 
external correspondence between PG&E,'sl officers'nlnd' depltrtmenVt du0 

heads SlOQf ~ontr(>~led, aff.il!ates;iaiidl :(ii);:'ltbthe') ~kt~nt~'Vprepared in 

the np),,~.5lJJ,co.urBe ,oft'buB~tiesB,J desk! dl1ehaar$,~ m~etlngf1n(mmak-HisV):' 
pl1<?neJ ,~a).l::?~1trnm~i'ies"orJ logs! and, electronio! mal ll1 C6i't'espoild~i\c~ !Otq 

between Pq§C~' ~rQf.f;i.ceYR) and~ departtpentf,hea.ds1 andj cOhtrbl lid > ('HiJIJ) 

affiliates. This condition is consistent with the~'requirefuefits>rwEP 

pl~ced,_, .QJC R9,$,~y.ll1e :'..:~I1J the, e:.v~l1t<]t,h~':~ Coriuhissionjw~t'e-:: t.o>~determine a 
furt)l~~,~ ~~pi~: 9ft RosevillEnis neces~a:t;y~B !(see! R6s~vllle Holdln?i,<"<t 
Co. ; Deoision"}s.lip,.op; atlpj;~551 OP:.16'l)r ~,.';' ,it:;>! jf,_-d [qq,;. :;:.i"dl 10) 

Finally; fORNdthe:sticce~sor to DRA)'-=should:'rnake 1quarteriy 
f.i~ ~l1g$j<;()lJlCP~n~ing tMarch.,3Q, j 1997~"".dn f tills ~proceedlfig) Cadvi{;iftg~all 
pa~~i!'!~,-l~Sj t.9.Jth~ t status,.o{f the atlditj'(~aildflwhqn ~t;i arttii.'cipates"~ thae 
the ~\,I(H.t i, ~i :u. l?~~~~ornpletel pJi~J1 iO ,'. r" ::",'b',;;",(! pH r f1 h' ,n !;' '{ J i,fi.JIJ ~I!L:I 

7 . FurtherLC<?nditions,.~ Required" to: Protedt;o,the liPublio'lIilter~Bb ~j <:: '}v 

,<.~il i; f f,ci (\~Lwel nOt::ed 'JinLthel ~ecent _'SOO&Ec:andr Rose-vll'le IHoldiiig ll P:.l'1 

Company"DeoisioflBj' the ,xece~t: fhistorYfof. iubilit;.y~reorgantz'atlorl~ ;Yr/ 

~ I)t;,o ibq\:d ing; .c;ornpanies f' has: )jeen ci· ... )irdtQr}lcofi"cdridft.lotls.i ',', l.rlltli€l'rq , 

jqtl!t':: r.t,eQ,l;:;irnony ?cPG&.S :and _1~R.A have f agfe~d tto a ,,'set IOf: 18' C6-li"dit i6n9' 
whi9,Q.~,~r~e. i~_e~ c{px:tb in. Exhi~it (.6 h~ ~!Cl:t:de,96r-ibesJ,tHe,-,(goahJ .rdf~?9m 
these conditions as ~ainta~ning .ap' appropT<iate~flbwr6fJihldrmafiotiq 
~<?,ftl:l.~ ~,CPE1((l.i~,s..tQl'\c.tQ~ f.acili~ate creg'Ulatory.,oversighb;"of ~PG&E I s 
~q!:;i'{,i.~t t~J1.oq<:£Q.~8 ~_st~,tes :.that'ttl!.e;:coridit3ion's' reil\force{r~Hltl ~}ff·f., ,Ar:Cl 

es,t,aJ~l.:~sltfyjl(:lQJ!~. l;'.epor,.ting req\lirern!,!ntfJ [to;th'6~iCommissi<>n {!HI-J'9rj rl'lJIl 

(~9R(ti .. ~i,QJt8 rJ,y_!c!\irf5,.,a.-:d,\ 6,)I7'{y13,. 114'1'.>,'18" la:4 b) ,wdesci'foe certfiHh1:)92 

internal business practices to be maintained (Conditions 2,. 3'P-6~ ,~ 

20--r~ -
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9.~,Q, '~Jl, L\~"c14/w16 f'(111)1i':~nd Iprovide'~gUi4ance fof ftl"flhsactions 
with cxtexna.1:: pax:.t,les ! (Conditions,.8 I' ,1'4 il 15)1,11 iTnaljdintly t'L J i. hllf. 

reconyn~nd.~~l c9npit·iol\s generally (ollow'those adopted for. Edti6n'l'1 

a,r:t9:~OO.&~'i .wttb: some .differerice~ 'described ,rrior~ ',fully' be16W(:ro(.g 
alsQ.,~~~99fl.izes.:~hat·'DRA ,res,erves the .:right ,to seek ~to' modify,the' 1 

co".d~~Jon_s~9.ependlng:UpOn "th,e:, result~'ofl toe a'udit (discuss'ed ;hf~;~) 
Sect_~~fl _6~ a.h9\!~.~>j·PG&E- further; agrees --thatl,all- 'utility/affJliate1iY1 

transacl:!i,9rtS; j,p.Yolying ,pel1siQ!lt and\'ben~fit{ plan 'assetB~ sh1alV ben! b 

subje.c;t-~. to;.t;\l~. iodepende·rtt)raudit .. :yI' n"<;',·:j~:J ')~-JCl'}f)ll(,;p~J'l ro') 1 {,II !~;JX~.\ 

: 1 ! "1f:<!~Jr QRl\! p~liey.es ,that', ('individual!}': aha, cOrnDinedp'Uie!:fe 2brJ>{~ 
cor.dJ~J.pnf;J,u::-r.~1 :l.n-, the, public~ ·intere'st.andf provide 'a; ft1easu~"eTbfl aff) 

prote~J,i.o.J)..).\9.l ratepayers} while) at·) the'; same r titne~a'tfordih9~ PG&EJ'ahd! 
future a.f.fj.lj~t..e$) the; f,l'exibilitYJ to! react;, effici~btly' 't6Y} 11<:;":;,.lL-{ 

cowpetJt.ive!f9).·<::e~.u I~ji·, .. • :1HeL:iPf1cu ;;1 1l,)L.'ibH:Y') nidf .~':.df,iijnf; 

.'.\ [.' {c J= bs-,we.) stated~in; the")SanJ Diego) and! kosevil1~-' Holding';Co'iIq 
Dec.isions~ . irl.[ det~pt:tinin'g appropriate condif:lons)'6f1 Our! 'i:l~pr?v~lHll 

for this application, "we are:~ left teY' st~ike ajbalAnCe, th&t f wiIl·.cq e 
~~lo'lf f~~~ingr:our J oversight of competitive';ahd~Unre'gulat~d 

~nJ;erp:ril?eJ?LOf~:~ft iliat~s :while f retaiilin~l'otir; aol'llty. ~effectiVeiyi 1 
to.:t;egtllat,~ ~,utJ~lity operatioriq.~ .ff'As ev~r/Cwe,jremain-idetermined r that) 

. the utility's remaining powers as a natural~ffiQnop61y b~ fdlet-ply ::-d.1 

veste~_;:o.i,r}r,9p~r~t log Jlln!ts.lth~b=!~.E~rmaY)¥'~adlly(l id~dtlfy·)ai\d'I:.tHJ·'l. _. y 
regu~~,~~! C>i~I~,r()oly;:"r~_quire~,~fl1efition·_.thatd~nr'StriJHngc~sucl1 balance, 
we fi.ng _ Q~l;'~,e.l ves:ellgagedLlin,a \.quasi;Jlegislative modej Fc!6nceriied "~D 
pt:i,~,~i:}.y wi,th.,~Quest'ionsco(.,pol ic'y r iath'er.rthan j i .. *,,~a·':quA'si t:fudi6i'ai 
rr¢.e.. :~Q~,z:.e. \o[e \<{Quld ~be engaged J..in -.the' applicat idn"of '{law if6 cfact"Jrri. 
(Roseville .H~ldihg rCO" -·Deoisiotijl slip -'opi fat: pj l'orc~ee."als()fSAfn' lIb .. 

Diego ,Holding 'CowDecisi6nf}(slJp 0p. Lati fp[':'l!l r)1 8}' c~W).i: Jll>no:.' ')<:,;>[U 

:.'. ' 31 <.W.e 'jlo\·ux,eview(tl1e (coridltions' s.,jofritlY prop6~~d'by(roS.g: ·an<r 
DRA. The fJmJl\Qe_r~irtg,~of< the.jfollowing' jsubsections1'c6'rr~tspo)\(hi ~cy -tthEf' 
numbering ;9_f~ ~the'·conditions .propose'd'rirr t.he~ Jjoii\t; t-estiimohy~<'(.if[if'.J,39 
SectttQR:ly)' J\d_d_reases, ~ondit'ioJl\ 11" ~Sec.tHon1 7.12 raddnissers ic6ridi'tibb')) 
2, ~j:c,.<) .,S: ;::rrc>l:jlbn~)')} fY)Hir:.Jf1Ic,;:l ~,d oj BS<':)IJ::Hj'j(! 829Hh~IJd IMCt9jni 
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".l,,·Access- to Affiliate B~ko and .gecordo)!r: (:~;;.~·o .. I):) l,rd {'r..-,H .:·q;:xl~~ 

i.lI"",·J \' r _~~~; ppd,,J>.AA' jointly .. recommt!nd.,the following conditlonTY) 
:',jf J'P9~K .~hSlJ).L~Jl_SlJr.e!.that I the CO,!TUTIission{ naS;') f'l nJy,ILn J l 

acce~s to books ~nd records of the J holrling r. ~ rr I' 0'-1' ..... - 'J 
(:,'iJjf":O<:ofnI>any)'al\di'~ach'jof JIH{~fl],l'IKt.Pll·al\'d""'til~·tt:!j ;.J , •• , '.C!, 

,d !hH';-,'( ,: (iOt~.IJ.~.,:Y~nt\lr~=?1 .~9n$Jatent··, with) the) r 1dx"I' 'Ion f I') ~-,d 1 d J j 'd 
. reauirem~nt~ of PU Code, § 31.,4., PG&E. is,placed., .' ..J._ . { •• 

fl.)! L)o'i')~i\btlc~ftnaf;th'~'JC6fnIDfssi3t{'~i1'F-lht~'ipr~'tJ <,:J.~I.·, .u!t" 
§ 314 broadly as it, ppplj.es1 to transactions W~i iQlr. ,:.! 0' ;Yj2 
betw¢en PG&E and the holding comvany or f~~ , 

'll!Oaf f iliaH~s1'and~)filJosidl~U"Ie~!L1i\ 'tu"ifillirtg"''iEs'it! . 
,I! rl j j0J j .!"~gV!~"t;9Iy(J !"e~PQ!l~.ib~i l;itiesf as:)ca:p;ied ';oub bye Jr,'j J r:i (I r ;,1h-, 

the Comro ssion its. tltaff a1)d.i"tB author t ze~ .' '. r,... n 
f-,'.d J H:agef\\:s'1 ~'Admihl&trc&lvei.Y';')ieqUeQtfl('fori'Rlich~A fl')! JII1 "',;~n 

lbi Ii...: ,;H~'3P9Qks'l~!1~br~gQt:d~lCJl~Qe~by thejCortunission,'Jitsi j i bfi()'~} rd fiJ 
st-aff or its antnorized.agenlfs shall b~ QF>emed, '" .. ,. 'ri' 

'{Ill '].;--;:"l . .J}P ~~bsUmp£i,}~ ly~:ijal id! I'tnaterfih f'ah(P tIe fevSi\t . 110 1 dB 1 '. ,} ~')) .) j 

V fU Jhhfif::l\nY Ql?jeQt;.iQQ~·dpa~\1Qh·.1requests 2shall ~be r..,bimely- f!qj:gi:"...:,n 
. . raised before toe admin(stratixe law j\\(lge 9:r. .. '1:;", 
tJu :-;lJb<)·.IasSi9h~dfcommfssroi\e~?ifi:·th~~<pf'loHJedtr\g lit: .. l,j J . ~ol j ,HJ ., 

bi:r, <~ ~~,'ihi~Q":$u«b IQl;>j~ct iQosc(!rise". JJI!.nlor'der f.tO f;1{j <~~):J uq;:;{ b <.."fl J 
susta i n an obj ~ct ion to such a l.-eques t, _ • . ~ ~ - _ . 

. ";\';: ,',<1 i:Lfespotidents·ysHal1.'cHiivt; tli'e '~bJfde'rl of' i3·llclwihW~·-':·l ~WEl" ..I h,j<: 

f j" 1" 1 ··~l:v~~\\l;.q~;~eq\!~f!1;.: i:~ fOot- i:reaSOrlabIY. re~ate<;l d:o [Jd y~ ~''''''.·'J;O. H) 
, any l.ssueproperly befQ~e ,tJ}e ~9.Jnm1~~,l.qf\ and j , ,,'r " . 

. :,:(~ ',·,L1 furtHef'!!f!is"'not lre~i'sorlably' CAlc'ulate'd '"\!o f'}~~flft /.. j(1" ,.! ['!'.d 

in the discovery of &drnissible t.evidence ;iri tthe r, ~i :;tFl d, j: ' .. : 
, ,pror;eeding.". (f!~hibit 6 at~ p •. l·) .' -. . ., i - _'.' 

t'{il)r~():r(l ::..tt c: J~~·f(!j~")j[II. l;i".·: :.)",,)- 'Jf~lJ ,,·,·'!r.;-! l~fIJ:·:-;l ,)~.~ b ~-.,. 

:-j,ff:.v"f"QR/kexpli~.i.Q,f! .... t;p~1;.: ,tl-te' purpOse' o .... f ,this ,condition·d.s ~to h rd 

ensur'~fl~Jlq.t t]( ... ~(~e:rF-t;he ~,qprPQ~.a,t,e ,restruct'uring !occurs {Jt}1at'~the~ c- oj 

Co~i.~,sJ,~l\l~.1.itl~ PQJ~.s.e~~. a~_q~~.S. LtQ ,the. books ana :re'cords 'of! PG'E~S"~t::. 
holding. <:9JllP'![lY ;~an,~cic~,,~~_~ c.ot."i~~s lq.~,f. i:l ia~.e:i :an<l.d~int;?, :ventuj:'e'g ·.'~'}·DRA! 
beliqy.~~'(1tch~!t ;!:J1~~s .. (;9n.d~t£~9Il t~ ~i,n_the; p~blic! inter-est, sinte (- I~ .q 

complete :~f)~ ~~qf.4~?~~!fj.n,(9.):'"P1a,trioJl.;:is) necessary, for; 'regulation" b"t.:·,to) 
move in an informed manner toward competition •. f;DRNrrecogniz'es t bhat~ 

the provision creates a signif~~~Jlt,~ ,pre_f!u-,np~~io_n~9~>.'CQrqrr'li,~'i?'i(;jhl-,and; .Y, 

sta,~k>.J..a£.q~Hts..J t8i ~~_U.Pl~J1t~U im~. cr~ates{ al p't'ef;umptioll-' that'i the 
ipformat ion r~e,que.RJ:~~JJ.$ t~W~l,i~hr; ~}:~rJ.a1:) andreleVan~-h!''){l'' 

We otef lt1at th.t'i;1?-:ondtl-16h T~1 J6'n~i~tJf(ti~Vf.'~IJ1-hat 
fIJ3ri2 2.9i.·ifilbii.o,Tua BS! ·.l:O\1)1l6 .'ifIGq::-iO'J (!nnnoIT 

adopted for Edi~9.n> f.fu th.e,; Edison) Holding CO' • .i Deaision/f'~7::)CPUC2d 

346, 374-375 OP i'f1'arid·11!;1'ST~i1:itr1t.~"'th1.tbi\d3!.t~d~~-Xt.jsAA&E. (See 
frul SJc,jI IJ~r:l bJ!(' S"fIJ;.~f1G or r!I!'Jl"'HI 'IS1Yzfll,TJ 
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conditiohl~is ,differentftbffi,the: Edison' cohd'it.l'(jhl)·prfmaf-1ly because 
it' reflects proceduraH change~ which'~have['6c'¢urrEfdi~sihc~\ 'the 

Commission is~p:~:?~ ;t!~~~~ ~~t~p~1 ~~i~P~J9P .fi'~~~~t~~(PP'~9.Y~/~:ilr~(~ondition 
with the minor modificationsrset.: for'thdn th~'f f61r6'ti~n~f"~ara9raph, 

which makes' t"~~~8?n~J'fl?>'~i wok~~ 9~nJl~~e\\~ ,1 ~lt~ ~ \~~~~~,~~~bp1ed for 
Soo&E, and more'~consistent .. ,lith) §f -314 .J [ ;li~ \' 1in:()~d r U. ii 

B ad3.t.lH '~('f...(.F·Y> l{ai~i~l{ ':;r~J ~2/:' ~i~)'\i~~"r··iJ:.,jour 
Y".)1 r~L ~;Ji·i'}ljl R? .~:tl .lO,P,'J..,,~dc:. nn" <~9",.Pf-{lf~o. 

administrative diBc(>very,>r~solut:i6~{ pr6c~siJ,~~ul."tentJy~:set forth in 
R~solution At32~t;f:dd~E cr'S k~~~1~j1I',;c;Ji96ij .. ~.c::t\~ffih'~) '~:~ified 

o "jJj G ~ C'.J ,/f;"~')JF~'I· -~\ ~-""V~"fl, ,1 .;,:,ftllr. ten ..... 'f!'LF;"f~ 
this condition itQ:lrefer" tO~jthfs d{scO?ery!.;reB6h;ltion~~l'"o~ess, which 

the commiBst'oi'i~;~#e~~rp~4E~5t>~!~~f~~~~6!n~YI~~~\~4~~~~ .~b~a~ng Company 
Decision. \our 1(jurreI\b:disC6VlH:~y':~rocess::-pt'6Vides9f6~ {{Ctttandatory 

e f for t for tiI~ ~¥~'t~~~ ~fl~~:~~~t ~~~8~ {:Jq~~~~~ i1},~~g§d~~!~f ~h~ :'reducirtg 
the disputes that, Jaretbrought -be£ore<;us~ J·-U~dally:;t.iyfl.!ties and 

,·U".'!.")'J·j l~ f!:,U2. 0; iH)i.:J':)",do Ilr,.ll£cj<:~utl: . . 
staff have betf? (~~l~ ~2l t-;~,~.A},y;e :.?~ ~a.F.F.0~ 1<j\f.fl.a9~~~\f!~.{!~~L~nd balance 
discovery burdens _with ~he'rinvestigatiiVe need§r~lppt6ptiiit:e for our e 
regulatory :J~?J~~~f~4«i.~i;.: t~~ i~:b.i.J~ ~?~~~~~£'tj(~i{',~:~:ri~~~i:~~~¢.q ":~~ the case 
with PG&E and .affiliateitransaotidnSf';u '{f'.\V()=-,~:[h ~).iJ ilI 

We also remind :~&E[ t'ii'at' JJ'.l~fiii l int'ei)p\~~'t")!i°~f1{4 'broadly, 

in a Imamier.,J1ot fnecess~'rily limited b1·th'Ef rk>'rirl"cHple'0o [yrelevance 
to an.,open;proceeding (!f! ;This I is' CoSo, :s'ince'-the ~.in'spec·~fon!iight'sCJ8'VJ 
afforded the ;commission under; §of314' :are ~notr) limit'e"d t'd~pa~ti(Y~l\i¥'o')' 
proGeedings'.rF',\(See· 'Roseville' ,Hol'di'ng <Co. DecisiOl\'j{lslii5(op'~) atLf b f cd 

p. 21.) ~. We' :therefore' mOdifYi senten'ces'" 4!'ahd fs[rof ;ihis propose(J' t (~:d 
condition'- to' ,r,~flect1 t)1ese:·twol ob'saYvabiotn3\n ~uid'fa'dO"pt0 this ~:L1::::,Iqc:·,"):.; 
condition···a.!J,modif,ied.,flo(J[)S'T':'::'·.> inc,,:oj ·10f1nFJ:l·k:QrOlflf tIf> ilr ~lVC" 

7.2 :11 AffiliateiiTransaot"ion' Guidelines"] in!?! 8 f:- <>:)Jt;')'.i'J iloL~l VO-lq .!3IU 

c.,Ii) PG&EJ and' D~f.joipt,.ly~·reC6Min4hdj, tne1;fdllO-WiIfg~ cOlfdit'lo"h"l:':;j[i 
"PG&Elrt PO&F!' s iholdin~F companY-,I :and -e~dh) ·ofj[i~.s~ (loi Jf3,-:no)q i' 

j£.d ~huPi.~1-i· ,~H~WJ~gij,l,\\stJ tPd/r J9}-i·llH)lXy~t).llr/r!}?f.i .t~Jolri 8~': 
., 0 u ng company an or't"s SUDS Olar1es sha. . .. 

f:,~~)U'-I')emploY,~_~~CQMnt.iJfg. ;In<i"!other1pyoce·d(.1-est aifd,.rf:<i -J01 bC<1qOhi. 

9'32) a .. ~W}!t-l'Rlsf)t$r}I~,t.:;dj ~RJ c8§1t i,~}.}.9F<<ftfJP':l.~.,.y.rt~; '-10
1

\2 \' f - l'\- £ _ d t. ( 
, 'transf~r pr~cing ~o ensure and ~c~11ta~e fu ~ 
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;> fi' iii' review' bYJtlie' 'C<immis'si'on :and ~t'o'i.-pi"ot"e~t agaiiieh:.!~;:n!d f'\"1 

, cross-subsidization of non-utility act.\YAt..~~~ i f I d,~Fh'j() 
by PG&E's customers. PO~E will implement its" 

:, ; i d.proposed, Pol;icy/and:Guidelines' for Affiliate'W! 
, . company Transactions as.l"IVVl~ f'i~cl. hY .. ,fondi\:iO'lSI \,' j l'j'",.d JI}L 

"jl j ),! 'adopted' by'the t'o'rtill'lissloh-"-IriJ1pnas{; one~ of 'the-, ' _,. 
;1. 1' f ·hl'J?rbceedj.,pg .", i.'l'hes·e 'guldelines'\Hll 'l;>e' r~vie'''"te~' ~t 1 tj ,i I n,ll 

, - 1n the secortrl phase of' this pr~eedlng""t' 'll" ,·-.C', '" -,.' \ .,.,. 
,-; q')j .: .. , J I fExhiHtl1'61 1:e> p!.n'li/)' Il.tl J ,"r.,No t."'" '. "!' , "," I J ": ~_ .'. ," .J.1 

- ,." ,{ "'",.J < [f ~. . f '.- ,,-,,' ", <- .,.' .- {-,' c:1'! f J ! :1 f' q ,-·r HJ ~./: '~i-\.i {:.-~I~.-! ~i~~:lj() [) .. If;, ':.,~.l~/. t)J -) t. J")JI ("!~!t.) ._"':-:~·~1 __ )" ... ·_ .... ll'~ __ -.. ~ ;-,;L. - I • .. 

. ORA believes that this c~~f\~JJpl1lJ~ Jr ,~!tPJ P}lPJJ<L»J .oJ 1.;, 

interest because it ref9.¥Anm, NfJj>l~P..H!l.t~.9)/{l~fjJt~S~~,~-tP-~ !~fp'~J'~te; . \~ 
fO~l;~?~rr,w~Jn~f IWlffi~r'8~~'riytJXt~y(,!i~? .~P~;H~~ IJ,~Y l>w~cJJg1)s. . DRA 
states that. this H,W;td(!~i8Vllj)Jl1,~jmJ.}~J~ t.?:) ~}:l.? .. h §lst9P~~~1 f.9J" Edison 
and is changed lonly; ~c))addi:'e~s[ DRA.s).re<source·}coi\~~r~·ii\t·d to allow 
for t.he co~i%sH)t\~f~X:~t:aff' ~~\;,rl~a,~:~'\ 10 '''j;::y;~ f", led Jet) I ~~i.!(~ 

The major difference between this condition and the 
similar condition adopted for Edison at 27 CPUcid at 375, OP 2, is 
that this condition provides the opportunity for Commission review 
of Pq&E~f?_Policy, and Guidelines .. for. Affiliate ,Company.-TransactiofiS" 

. !.! . ~!._.!.;:~ .. l_~\~'.:l. r .• _~ ~ ~::".!_._.~ ':~~-:.'._ t~·,!-_~ _"'!v'=:_':-:'~:L ~_.:~:~: ..l.~.: •.. _.4 -:.-::~. -. _ .. - -..... - - ••. " " 

(PG&E .. Guidellnes)1 in Phase 12 of i this ~p1·0~eedifig~';j :'Wel"agZ"e'e . that u~ Jh 

review1Jf jthe!:I~} '·U· d~li ~~~'fin ~~f>H~sg I 2,i~"k!O rgn~l{;~c:l"';;'j ~i ':'~~i~lJ 1~\ .~~\'~'f:lC") r,it; ;.~~"}~t,;~;';.1~l'~\IJ'{lcl .. :..'..l'}'« CYJ·_\,' _PP.J I?,,,, ~,'d UYIt. J ... +" 
adopt - this condition fif'~'sil1c~;,we fdo )\ot"approve':the i~G&E;lduideliiies'i 
in ! ~hrY d~B{~i8r.? :;;g !n6te ( A~ ~ i..{::t US:'i~J~ng ::6f. ~ '~g~lff8f!~ij \~.)g.;r-~.~ . 

f" <"·'f'~.'i"'·""'r 1)(r-, .. r .. ( .·o~q"IJ..l";' ~E(ll' ""J ',C-'JC., ;,-" ,£.<"<c.~_,_,~, .o,~ 
the ,:PG&E ~.GUide!irt~s :~;;d -~6ur -;Aff,ii iateLTr~rlsadti6ns'~ordei;'::iJ .. :i~'~;:i J 

~e·Port'f.\g lR~qorFJrrt~Atls '!"!fdr<:Ef~gJ¥ic; !)O~s 5'?Ii~d "T~TJpliori~'\j£TlltI~s ~~ 
!, ti."_':',·~·.J::"'f·~'" L~,I.~·'.lr_'ll :.:.· .. :,-;11--' I.,<!--II.",,",' \. ......... ....-' .• : ..... ~~ .... ! ... -.- .. ~. ",." .~ •. ~ ... --" ~ . - ... 

Regarding ,'TheU-.,'Affilia'te ~.!Ifransact.i6nsf\ D~·9j1"62-019J1I'48 :OPUC2d (it3';'; 
in ~, t:I .... :·; I :>:,)[1;.{ ~.i,~ i He "; i.. ~,'i pi1. j V f·j{ ,! [.1od (~'.: ~-~ [[ '; ,; ':(_'" \~;~ C) J . flO.r ~ 1 ~:'1 :~'":.~" 

2Lf::; 'IP "):~f") hlu".·.·: :"}-,; .tf:nJ [<L'j,.'.~ 'j,; (.,:"_,,,1 j!llO.v':l?.l.:cifJ 
1~:-l{~i-J·}c:-d·~r·~T lC)ji:,iJ ilj,\ ~~!~j r,:-;r~'..i'/~-~·j J;"':->:::~ '"3·.-1 fr·),i·.~' ~~;Lc:nI IJ.'flOljl[iIj~"';i) 

,'rAnG 

10 no! Ji:ni: l')b r, !llF,·Ul'.O E<)fllI!,h.i'J:D ~hl:./'; "rU Jed] 0:,:tfiCO'Y)! 0:: 
, - • {' . -' - ,., -, ! Ii' 'I j ... "'j - "1 -j 'f' C ~ f£:i;rJf1.<:br,·.fJ c'nJ j )1\. jfl~)JP'J;;f!OJ ~:"i,- 1 ~!I f),,[f,,"~' h . ,_/. Ie·: ,j. 

'.:l,Jf)IIil1/i '11io rUhl JW)j,'.13f!oJ :,::-.~l ;,>j hflG .flOIjini19b Ir'l::'Jf 
oJ;):) (1 ::,'.1' <"J) !)'l f; [?IJ 1. ion I :Hd "lola,l ,J" i bn C:~'-:':} . ')~:1 , .f sb'~O c: flO 1: J:J .. 80 (,1 T 

c~;<"dn fIf:.2 ::dJ It! Ds:JfiJa fY ... "2/\ .i:c • .!jfHr}!:,b aJL fl.! '!!':,Jl')c! ~rU 
~;:) ( JO[t-{! '-;'b~~:'1'i': i q :cd. :·Li "'l'!. ,£: ~ • q j n ,(P q 1: i B d1QI.? i:.s.:;~r-r""f?') J~q f h-lQH 
id. :)lJi;:;v .1g;{'.u--, -tlc3 10 f10Ljj"ld1~,h 9,{j no '{I~n Jon blf!Ona jI J.-:;!ij 

JnST1U-) ~d:l d:)ifh; ni: 8::<!£,::) Hi ·.ld:,'!;) ;,H:orj::)},;H1f':,1T sJf.,IIj"!1A 9!fJ 
,i!o!Jf;/fffJV -i~;qO'!fl sriJ 8'J:h,j,n:"!hnn f!o!)(f!l'1!lb 

24- -:!~ 
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178 (Appen4i:K.1}l., .. th~(pxpvJ.s!Qns ,of. ;the Affiliat.e'Transactions 
O d h ll ····-·~-~~i,; ·7.'f· ";l'Il~'I"I"""1 '.., '-'·Jrfl",·!·hcpd!/[i·;::cn·:l . r er B a 'gove n J

· .. ..' .• 2, ., ! - ." .", "- _ -

~~J.t J_·l:''';';.~·lffl·:f rft~,,~ ~f~i-:<j "nl!~-~~~r)J(-~:(j'~) n'~-i ... ~·tjJ '{(f 

Fur~.h~_r~r~, ~e, note .that·~tJteIlCOJtUlli·sB~dn·.retai(ls its 
authority tOl~mo(fify"~~:}J~i;~1<J; t:hE(~~~edU).;re~~Hi!fi;1~~:ri~~1~ in the 

'~:iJ 1\) ~!~l;) ·~~;' .. ~t~l &11 _:.lI....).E-(.t'~l~·,i,.)',) _1n_J ,('l ,L':.' .-j"-->'-- . 

Affiliate '1)":qns~ptJon~ p.r~er'-'i1 Nothing ,in.;this :approvalr'precludes 

the Commission from':lh{i>osifi~JI ad;di.iignr'\~'d.~~ JJJfJttfWlJ:,~~,~lations 
upon affiliate transactions applicable to PG&E and other similarly 
situated> ut'llitl~h fiit lh€{1I-fuHliie~":; rd If J .If Ii.t eol\"jj J cd /,5-';':1 

7.3'') (1e'iitiral1y Ac(:~ht~d~ :Adcb\1l{t!lilg-lp.tirib'lhi'~!6"l ) i -';;; c.rC):;:d .1c:<:n~):tfl i 

M;:j ,;; PG&E) and 'DAAf ji>intly rr~'tofurhkh&1Ithee1'b1'ib'~lri~r ~ir;(nt(bn~o) 
{io,:iV-£ lI(Jtlfit)l~afflil1'£tesj sh~li~b6nlin\i'ei: tbbru?;'~ eirtj j£rfj 8'.)Jf;J~ 

',,-., f j" '}.l G~n~J;{lJ}y.,::~c~~p_ted:--Accountingl p:r'inoipl~!n an'd3[)Ilr,lb 8 i hrL 
- - . the1UJl) i form System of A?-55?¥,9.~?· ·f} r, Hfx1?~ilj>j,F;]:~ c,at:o') ::nlJ w 1 

p. . ' . " 
'-:.JJ i}l:r~, i1:,)~"itf)n·,1·) ~:f(iJ Ci~~~;4_:_ ... j~:>:j sJr.q>f~)11.i:f) ~j()tf:-fl ~>f~r 

,t. '.tU ,,':-\'>~ :,~f' b~':.~·.l'l·} \'>: Jr,. f;·;rdf-,:: '101 l~')lqcbl' floiJU'I"Y,) '_udinj;~ 

7 'A 'I' 'f "t"-' l!"d'Ji""\tC ![·S~.LdD··1 'F'}HA"a· J nf9bl.,!.{J B·"Jb'Y."i"'i.(O·'i·l"i'~·:L:~}-r 10 '- swe's a\.e - n ue dn· l.ego vI. 1. g\..'v; ecl.~ on,·'s. pop •. 
at. p~: f?~ , .. )~~t ~d9PteQ:l~ rpoor;:d~fi1'libi6n ofc-faiY market fivA1\la{Ji n i--! thd ) 
Aff'l!~~~ r~~~s~~~~~n~.Q~de~~ ~I~ptb~t~or~~~, rW~~~~f~n~~Jf~!r~~iv0~ 
mar}(etvalue~l.n-ca)"waY-tliat systemat1.daliy utid~rstat::es tHe corr~ct 
r~.s\'.~~ ~_.b.d~~_h~ >.pz:i~? :..off~t;E1qf.by,.~a willin9_purchaser.::lin an arms- Jqobr, 
length transac~ion." (48 CPUC2d at.173.) In the San.Diego Holding 
CoP::De'cHaon,1 i~e(noted:::thaeVfhI~"dglirHfi()n Jl"jlfi:':ouE-'referifnc'e"to"~ 
the '~f!e~Jet;"i ,,_~'ihi_ch!:~~d.no),uded:::in {the ltraditional ~"llegal' if6rmtiltltid'rl 
of f~ir )narket value" ~ (See ,~ .. 9., Black t s Law Dictionary Jq.,99Q, ,9th 
ed;)' ~a'~ ,: 597', (~-(\'riioYi.·rlf :at'J 'whi6h ~ 'propert'Y '\oIotild "cnh'nge' "hand§- -b~\t:we~ii>~ 
~~l]JQg' }~uy.e~ ;a'1~ ~<! . w.t·lling fi~Jl~:r;.,)J!l~itJ}g~r,_J~~ir)g~\lndeJ';{ahYH!Jl.·q!p,!~.~ 
compulsion to buy o.r sell and both having reasonable knQ','l~edge of 
the relevant facts.") We stated that we would take up th1S 
definitional issue when we next revise the Affiliate Transactions 
Order. 

We recognize that the PG&E Guidelines contain a definitiori of 
fair market value which is more consistent with the traditional' 
legal definition, and is less consistent with our Affiliate 
Transactions Order. We con-mend 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 thedefiriition of fair market value in 
the Affiliate Transactions Order in cases in which the current 
definition understates the proper valuation. 
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DRA views this condition as useful to promqte both 
understanding in accoulJ~Jng'C1nd.,appz:.9Pti'ate ,raterna)(lng1.(;( bRAl,'St~'\;.e\s 
th,~~, th.lqllC_Ol),cHtion: (ref.l~cts. PG&E' Sf c\lrrentt afld Icontinti'ing use of 
those principlesld~)~ r,q :i ,3,_;': 10 c,o.~.cl'{()I q,'} br!i:, ::':'1 S:) j ) J (l ':.) f' 

Thi:~I;condtilbh119. .'iJ. :lfmii'l.{.! ~ h\i~8i[j~ 'I ~{nJ-'i'b~.F'~:1:o that 
il1 '{ j t J 2 '...'J OW,' f1,'~: ~ )'n 8'1 ~,'(WI.' ~ t",.' ~ '0 ,_ :<r . 

adopted for ·~~.i&¢Tt"and)Rosevilleu '($e~)27,:apVC2~(atl'375' OP ),. 

(Edison); Rosfevlli~qibl Ii f(!b"". '[f~r1sff6ri··;!~::rlf i~l1gt.>:~;ejiS~ j 52, OP 4.) 
Q -'lUln ,,"11 • .• :1J. .. ·!-'C'A A'_' "~ .. ,,,,,< __ ~:J,-,t:' ",p ,\H<:",i ,',:) 

The condition we have previously adopted for thes~~other~two 

ut i,~J }1+;~Ti'~~~S:~:? ;~~I~j !}g~8Ui~qjY~i)~89u! npge9~,~ !on~~hEJ~ hRJ.~1ng 
comp~ny an1H~.7~g:.) ?-~ <) } hfJ ~~P,?~!? 18li ~e~n~l}~ } tBn i:) ~~nMC)Y!:n~~I~§ '9~:J t I}~) 
holdt:?§' ~~irJ?a~?:j8ndtf?E !~g,<f!~!?:!t~i~I-i~e'3:~'j 1~~ \\1:LiSilS<}ti~' d~g~IB~dm~j 
DRA· s -~gn,~i~}.!~grJ?lflgnt~ ~~~,)~cgR~n}i&,}~Llrt19~~r4(PJeqt l~r,h~ 211 HO f J I~)f\o:> 
affiliates; and does, not precisely define the term. The ter~ClOB i'h'{ 

"affili~,~1' ;:(,~~!g~~~n1~1 ~n{§' ~2h~~({9}~~>, ;-~~?l 'I\?H~~)L~,g(.,~t~JJq CPUC2d' 
163 (., ~~~r);;af,eef,~~ J~glf~~ct~~e • ~t)J?'~?:Jlng ,?R~B~Jt~.t}.\w9J.<r,h ,~~~~E(.f~I},~,~ l~,~. 
a contiol~~~g J..;<i~!}?~l~,t~)~I]' ~!,)11 t!lW,~ ~?, i~lt<:t~O"! t.j~·~,?l~p\\1Jd~'}~YJ&.IE r~rprt1l)l 
the specific ac~ounting requixem~n,ts,~donte~for E,dieonand r ,,,, f '.'" 

Roseviit~~:;:'~~({'fh~:ei~:~<:~'dd l>~r;;e;~':~~1" i~e~~u~~ .l~~ " h~' .~~ dl "i~~~l ',~' 
.", , ~ ,'C 1 (,'11 i <', f1 ; ,- If 1 J '1(, "8';"" p ~': ! 1 : It,Pl 1.''; ~" '-:: ,.~' - -'~'\' "h <'R,·" LI;:, -,)! ,).! ,! 

agre'e'ci -'t'o b'y ro&E 'and ORA: The condition, as modified, i~ 
adopted. 

8 _We adopt a directive similar to that adopted in the , 
Roseville Holding Co. Decision" slip op. at pp. ,12 and 52 _and ___ '' ____ _ 
require the designated entities to keep their books consiscent with 
the Uniform System of Accounts "where appropriate" instead of the 
language used in the Edison deoisionr of.j~wherel fe'asibHf1.dl ) o(Se'e-t '210 
CPU.~~(L~tj',::t7J)_.J b;A~ tWe;, J~t:Ated; in,,~he! Roseville> Holdihgr 'c<:nnl-1'J 
Decisp:>n, :..~Jip';.9p_.J;~t:}'PJ, (l'2~:j ,hH:.ri '}9!,jjO ~:>dj IiO .'{j~ Ii JI,' ~dj 

C'f1 ,t'lf;qcnq 9D!'.i1'9djo s-d oj Je-dJ pnc·'lH'.8r.;} -10j80Vf!.J. ~-.:[~aEq 
II [Ii) e ~~9Jlsi~~r~tf~,he):"~..r~pprppr.iatejH preferable1(f! USOAJ [th'e 
Unif?~~)pyP-t_el1\..; QfjAccol1nts)U w~si Q:ey(} loped ~for·J th~-~'131Yl!cific' 
purRQ~~ .9_f.);r~P9.t_tJnff~,fcouilts {Of.! r(!gu}ated':ut'!lil tlfe's'P?When "a 

. ,n i l!p:J·~9~JAte~.d\yjJJty,!,j.l'i ~\lbstantial1y.)il\vol"~d~lfi! affiilJ~t'e 
-(1:0 J:JaJlS;jlc.~J9n~j:ini~llJ!:ln.~egulated'Jhusiness'i!JeltbetU~Ur~9t.1'1' .01:' 
:)! 1 j.!=J\f.9ughJ 9):1 .wj.ttl:~n:n:lf:fil'iatei or:)joint6venturet,n APP'l y'i fig USOA 

j .lJlaYJ p~ .. d,n9jc.a..~.eQ.J :unde:r .GAAPt.? (Generally ~!Acqe~t~d~ Acc6'Cif\t ing 
, " • enOl J:)£8fHi- 'f j 

(Footnote co~tinues on next page) 
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;1:1<"."1 :~_I'''''Uj(! c,j Ild~H,:if ;;G (!(:dJil:;E<) tddJ <,','::){V ,\'i'l 

'1.4 i Affiliate, Officers and-:Empl2Yeos .to ·Appear~:~)f· Hi FilibiTf, J:;F·bU/f 
, " . 

~ <) ";', U l.,.ffi~K and 1 DRA-:, jointlYj recbmmEmd' the1'foli.o\di1~frcortdibion {i J 

1l~~~D~~rf iCi~: :~~si~l!~r::s ~~~ ~:r 1 r:~:~t~~<~~lf~~j\ r ~I q r;;c:od J 

'Id) <'be'~\ia l~bI~ t61Iapp~ar{'~ha·~st·if·,-"t:i'hu',,,~, ,"'''' . 
,~ ';1) ~Q{TUJli~si<m,;proceedin9B in' coonectXon'l with" a~nylo 1 1;,." .... J:l"''lr> 

,'"" " ,tr~nf}t'ct(~gnf{slb~twff~H\~P9~~ ~,~~ ;~>b~nfl,f(Ji"h~,ii?~ir§;..,-),'{ ~ !il';::il"'l} 
, ',' 1~ '''''compauY'as ecessarybr-reqll1re<k~H" Ex b ~ 0 . , 

c·",~at":JP'(2) ,J/'lil "10] f"J ~T~bf> '( f~u~~,l'/~")"J'l "~)',1£,d ,-,',: il0[ J rLilO") 0[[ l' 

p;llbRAdstates()tRcle!""lJn~[JB6i\di~t69{~i6~i~YJ~ ~W:~g'tp};r~ijhltV J(i 

foiUtile COmMlSfHoi\n~8tuRdsrfJe~na~l~Aat~~~1~~. i~fe~\!d~fu~~n~il;-> yj\~T'cn 
ti'~i\sacf.{8as ,wRlch P J..I1Y fHfece~'ii\~i~At~p~y~i~ laaflH3t~~£~'ii~E 't~~hIoif 

d • .,' l'u vi ili~l -tl1 n L""'f <1.>1"r'"1 01" iJnl'()'Y)~ 9Il i"1 ?<;':JfilQdooi J
d
( b(lo:) U I A~iO con 1t1on H s1m' ar'co tnat wn CII ~ne ~omm BB10n a Opte .~or 

Edison :~J"! :J:) ,·fiT' . !1 J oj j ~,:';i.J r, ,i ih,b Y ,C~'3 i~. ,.,,'H} '.10,1" 8, S :)b' t'jH:' \ a') J (i ; I j 11 r, 

<. (,~ ,",I 'J. "t"'", T'"'~' fEr. - £'_0i '\ ;{'o'"': e f', ,I'd" () - tq ad ~ e . ·'iJifl [1 t...f){f 1:1 ~fl ; r.~, ". '1 J fi 1 r r 1:1" " 1 .. "". "' lIe" \..0ffiITl1SS n nas d op e a s rn1 ar conOl.{;l.on ~or 
Editi6wj ~§OO&EI dade)"- Ro¥~\HIli~'. P['Ji&S~Qe{i I ·:ti{~ ~~6n~(tI6:('\J~~ ad~~Eed (() 1 

for all :"th~ee!of ::-'fheset li'tfftti~ji ~g4ui'¥es 'fR~ J8lff~gi!s l?iiAJ!\)"J Jfl(Y) i; 

employee~'tyo I"b~~ tcf.iail~bi(r,!t~r"£pt>'e,£Ii"'RrtJ tt€Jtrf~ jfiiocg~i)JJi6iiqF: :,d J _ 

procee'd'i:Jg's'::a{i[hece~"saif't)-:tl i~~qJirid~{ 1wi'thotlt~~'lJitR~rrl'fm{t:,~Jl;;ri:-oll 
. :.!~t ~: ,=~i1i.f-.i"·)! I":~l-~ .. fr;)t_t!i""\fl~)'-? ~-~,-i:" ~- zi\E.;! f'11f~ '-l):·~-- .. -i '{ti (JJ f''!·~'·~~-~{~f) 
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(See 27 CPU~2d at l75, OP 41 SooteE Holding 1co'/l\Dedia{oJ\}l1s1Ip)op." 
at-! piA2;:cOP{2/',R6sevllle HOlding':CoyJDeclsi6tf,l hllp:"dP'J at p. 52, 

OP 3.) We did not limit.(the ,conditiori:~o':tran9aCbiotH1' oetween POteE 

and the affiliated,~SJ..pA:n~:i t'Sr ~:t~J.~~;~rl·:t-ti'fEie 'f:'~t~i~\~fJg i~WJ do not 
J • J '-:- } 1 J .:: I J J ... ' .L .r::! .t J .,.", ..1 "C.l .i T.Jjj }~. n - \...'\. 'tr v ~_ t,',. ]\ 

believe it iQ dn the ratepayers'.,dnteresti r t6I1imit':tilifs· l condition 
with respect .. £t1 I P4ic:E jWWg'1th~·f~f.J;}.·t·~')J)·?,itf()It.hfs rp;~.\Os¥:4 condition 

(. ,J H1 f ,1>"i j , ~, HJ L ,d .) ,}:t;, ., '-r:~"r, l."i .J, ~. n .' .-.,~. , J-< 

to make i~ consistent with that which we adopt.ed.for(Edison, SooteE, 

and Roseville and adoDt- the mnrlifted .condition t ... ,,;. ~,: 
~)~~. '~).l{j",,' 'JlnlJf> ~lll.r o,}{W Jii-::'~f<:L.,j\'-".} ,II ji','LJI,';IO:) <-;.£11 

7.~! I !~J-dJuc~~f~l .. t :J ~h~.lt~'J~r,?x~~~ vP~,~,A~i.~, "t: '.~,,~ :~!l<! .. ~~~~~m~~" .. ;3Ih 
. • POteE and DRA joiritlyrecommend the following cO.J}~J.....tJ!?nr-:)'} 

rrPursuant to OIR No ". 92nR~,ro,O~"1~ffl,t.l~,dl~fllJJ Ilohn~w io . J,~x. furnish the Commiss1oJ\' wl.tn:'" «.. ., .. - ...... -- ,- - .. -

: Il<~,{jif){(co pnh:oI101 0,{J bwY:,-<'):)!"n '{ijn.l:o( /,HG r!llr; ~'h~~)'l 
'a. The auarterly anA annual ,financial. ''In,!,, 

Hi . "t'tH!:ftrfEf" t}£ de!7t f'1J 'l:(Ji-:J> ~: . ty d -.1 J t7m~ .:1 u.J 

." J r f i .:'IJ~ c)!I~ yt;t!:) .1 r. ;tVJ~ •• Pv.t'jL}~l})!l,DdP)tJ~~~), .)[1\)[ j~.:J 
.. (;ompan 0 1.nc motn rnns? i a eu f' .'.. ..) ""'1 

{I 1'. i;'~ork'~-~' 'ers. -:fof (t ei-" .Sr.·'i (.h(t<y ..t. j "land ... ~. 
IS' Pc" " ,'l'-:-H t. 'l..d\ ~.HI·,n?L .J ~pr.PY.- u ,'lIllfj 

Jir~<'\ ,(tt~J t U(~jJi.?,h~fl;·~ln in'C!01:Cd,cf J t";dd(';';:;f'0Q 

~-;' 'j};~q -Mn'u!.lh~"~tre\\\l:ml'i; ~onct? O'·"\roq';'fh~~. lill~~~f 
: &f) iht~¥h:6tnpa'nY!'t~~\i~~~ttb~~" cbh{}~fntng 

PG&E_and a gescription of the basih'tpbn 
n.,e,,' _t <. 'I' ',"," 'rP.!li~,hl,,,~O'h~~~Ltl·b!fC;W:~tJp,J,1)Jbal'~~J ~d'f,?-'f}·~/.f;hrc' /,;);.} 
. - - .,.J ,.,' pr c n9 aVe t!'en esta 1Sne 1n t ese 

(;:YiIl')l;:,transactionsIJ jil;,JJ'Y,) '<d L~;:;n('f{ ~:i YCl c;i~"yf'<F:,jJ:.·i 

'''0 i (i ,; Ju1't 'C';.J t~The0b&lai\~~ sh~~~~[ 1hd'> i;NbOfn~ :~~~'leiii\~ftisJ nc';;'3!JiftC': 

·W·,':;l;Fili'., '{cd i ucof,:)the:1l'lOni-consolidated subsidiarietf/of'l floj jj hI'),) 

. . t'iH. yJ i :w,5~eo~oJ~M}~ ~oW1?TVr,h 'lr·~1 Il'Hrj Hi: d'.,jei'<: ,f:'i:J.lt>f!f:.-! J 

B ldT' d •. ~f:All jperiod!c~, repOrts 1 filed rby.fthe w·).fdo'1q ~L;~nbb.G 
_ . . holding company W\th the- securities and· ,'t'··,~ 

Jr, b~~)Vt'J \":~J 'KE)a!fian9~ can\hn.sfH6fil!/ .. li(E')(hi\1it~6<;O~.>' GJ W ... Llf'lIU} 

;1~,-;':'-:~H:~} ,~~;;p;I~2'd} b<)i"Icbr> J"if) '~IJ ':f(3Un.tH ~:l om'; t {;) 'm ,2\'[ 

2r!fj D"f;~bE' ~'l-f i ( ~t(!()t 'f:Jh\· ... q 6't£idi(li'~ ui f
r '3 tHol.8t!li'}9n'bf)1·)iPf!(.bJ(~lJ 

J... lU\. eXp a ns na 1.o'C II \:. on os ers' e- puc' , 
interest becCluse it provide;;; the Commission with access toIlOi: j ibf!0:J 

inform~tioll needed to help determing)~Hg~hgf<JA~~rlilPe:18iSgf'~;A's"{y~' 
develapfll(J~"andfTi r0JJ~)) tfUl In£f.Yi~Eb;oat:fti{~ jBf8i>I'Yri?' f:lTRi~:Jg6rtdi tion is 

con~istent with '{ha~ f\GllrH~}wCORgSp.t~(t fBil( ~~i)s8d IJ.L{f;2(7;~1)e.~UC2d at 
~.H1j j"HY!9-i !-I£.OB dx:t; i ,\01. _! ,,~"l. 1 hut -'.' _'G 

375, OP 5, and w~:.adopt-f,this'l~6ndit:ion;to 'f9'l:en,,:U "10 9!rjU 

(, ~ , q JfiO' J ldi:rixa), .8sdf>i Ill!£:' 
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':. '~'1 .l J[! t 'PMH)J~tt"~6 'jt:hat~ thbJ: :(!onditloill will1 provide ;informat ion 
to tlt~, .Gqa:'-\Ili~~icIlJ ~\ld.\·itP :$ta~f ;aooutl PQ&E' Sf br'anofers) brJ sal~'8-"ofj 
ta,ngil.>l~",~Ws~.t~t to.~nYi,Of!,it6)affiliatesL' 'This 'information mAy)ldr> 

al~9j'1 t.~~J C~1$J.Ji9,ri ,t.<) a~certain; when a potehlial·ly{cohltover.aiaV 
t ra,l}.f?f~r 9r~,.~.~1l~{ .bast ()C9urr.~dl and, to, inquir~~abOut" the3 mattei-1 H,iJ'):) 

',:n;, '(0 n-Th~9j ~911d~t.S.oI\! ostensibly~reiterates., the < tequlr~mefits'~6f] 
o\'1l·.A.,ffJ~i~~~'11.:r;~nt}c.t.Ct.i9nsd)):derl ~8 .CPUC2d: at 1 "IIH (AppendI~"{AJ9fLlo 

SectJ!=>D 1 I I .. ~l "'l~ tl)J re~l?ec.t t9; tl}er sa~!! ; (:»; Ltt~n~{~r~;ofna:J:an9ible:!tc~~ 
asset.L ) f y~~;! t;ha~==.§~qttqR': ex.tendsJ the reporting')requitementlfto'c:~Hlles 

,or,; ~rf!J)s~~r~.)t9i:.Qt(;h:omi[~,aff~liated "j~Qbit.ies),~! il6t:Jjusbl to e0i.d VO'iq 

"affiliates." (See 48 CPUC2d at· 178.) The parbi~t!c:are~r\6thfl(n ~"ffj 

r~CJ\l~~tJpg t\ jlI)Qd~,(l~atiQn:~9f jour,~.A(fi 1 late 8Trai\sac~i.onsr'Order, nor, 
are ~'e mgQ!tYiJlg"t~~\:JI:Qrder·( i eTher.efore, :>we ~dopt(:t.hecpropOs~d {fq(p' 

cc?!ld~.~!~m ~§ .. ~i,tJ~<j to"cQIJIp<:>rti 'tfithfour AffiliateiTrartsacbi6n9~u'.) 
Order. 

t'.l ' ;:1.-) t W~La\~9i.nO:l;:e".:.t;!~a~r:App~ndix'A to Lthe <Affiliate oj:r.-<:)11 .h f:, L) . 

Transactions Order contains reporting requirements for transferB"of~ 
intangible and intellectual property ~fJ_I\ol~J~l~,'a~ (tran,sfer:s rdfjt~ , g.y 

ta~9J,q~~ L~.!?~EI.e~,fiJ,' ~.~..I1q c.~hQ~,~ re.qulrement,s ,app~y j\5not.with·sta'nding the 
fact that this part:lc.uJ_~r.~,c¢n(H.tton· only ,refers ;fo I tangible 
propert • ':Be6a\.tde!Pd&E'';f~' aVid' j A're'At \§Ji.Y:~lfJ:lC~'u~·:~b\?~Hr'the y jfl:}~jTf JF!V'!; HJ L Hi {1(R<.lBfi;·-O_) ~:11J~{n 'J.J.lbl1(}cli;-J 1 

Affiliate Tr~rum~.t.ion.sJ.QXQe.12lt:.and _)je~ause :PG&E fhas,'n'ot> requested 

any deviat~;~r lfE~~; t::~~~si;.~tlk~~u/vtth~rs~¥'~l~~~ir~~ ~C:{:J\~f~f{4,~.JY to 
impose adherence .J;9J tiJte. cAf/:l:J.J.at.e,\TraJ1.saotions, Ordecl', a.s'·a' condition 
of a rOYal df1 t'tlis'a"'pl'fc.''l t:'f.ohl}.~>, H! .a! 9':lJj:)lj~ 1:0; f5.J~q!~~) 

PP Ilt'l "" 'T~'tJI> j<",aJ .j, .... ".-., .• ,-.. { I''''Dr''O'l''l ''<>::;<:\,It:)O .-' <:.. ..-,- ... ..: . j:"'lj _ '- ~ ........ , ..... '.10.., 'II - -"' ~... • .•.. - -' 1 

7.8 Information.,Tranaferssvrr:',l f'.. '101 flo.i:.u,::d1tIQr:. fH> 9fi:t 

PG&E ana! DRA1 • o·il1El." ';"; iefcb'it~~rfd 'l:hJ)Jfbl~.r ~.riitq:1[6-hdition: 
D!lJ J., .1iI9vJ iiJt:JJfuoJ,l 'JU·!9V().G fl.) 11 [?c.~,iJl-ui10~·· , 

"Val~.SlQJ~j>9PS~PP1~1r-J ijlfp_ril1ation)~i such\'as;cu~tofner..J 
It!3:~jJ.} L9

t
i J.) ij\g Lr~~~>;dJ;, ,OJ:" usage patterns I '10 -.~ [ 

tral\~J~1"j'.y<\).Qj..t:~s::~t..1Yi o_rJ indiJ"ect'lYt)'f.rom~ PG&~1 to'! 
<\19Prt.,\lj::j..)Jt-YJ a~fJl~.flt~.J.\lhSlllrybe· made)ava!'labH~1 
to the pyJ;>lJ.9.t s!I1:>j~~t:Lt91 tt1eH:ermS.landt9"! If E 10 
condltl.Q.!.lPJl1Jl .. @.t &ht~h).su.chYctata[ was~nfade3hi<:~([o:J 
avai lablei).t;9:).\:.h~ J.lpnrlJJ:J·lityfaff-il ia\:En,'f.:1 pn I 'fob 
(E.~bj.);>.it.:>6i19!::~Pg)~!b.i:rlj HI t2[drljo~1 .f101JuIo8£t"1 

. "fO P. 8 !)1l9 hi t-.f~O p. f~~}"l '1: !H{ j 19 10 flO 1.J qr HI 2 'J'H{ r; 

- 30--H. 



;i .• ; :, ',F) PM states! that,- thiSI aonditfoh~ Hfri.h :the> pubrrb interest 
beca\lse ·it,·fosterBl,fairr: competition -ib~ that1 ~dmpetiitbYB~wouldl·be oj 

ablc{to xeceive) the same cU9t~iier~ ·ihfornlatioJ1(·that t ro&E!Bhar~b"wlth 
its~ non:--utility.:affiliatel?L DRA·' stt-esseSjL and \\Ie~ 'a:gYeep thitt: 'thU{' 
condition· does Inot',definer t.he; oircumst'ance'sf>if; ai~y?I lfnder '~hte}{"f j 
PG&E, may lawfplly,) transfer,) information) about'::"ltb!~c\rBt6fu'~rs or any 

otherAsubject; '{/d This condi t'i6'n is sim'1Tar? tot tJ:latJlffdoptedt ii. 1 iile-wo 
san,;Die,}o::Holding 1G'OH! Decision1 j',sllP.l op1 atS pTS:46(J;rOp f2, 11 PG&f!J')~8 

po-ints _outnthat Lope.1 d!fference is J that:) thls1p:to}>OsedGdondi't ion J9H :]J; 

provides more :;d~tail ()f:.~bhei type~ofF. euat6trter,T inlormatioif! e6t~\oihich:[o 
the conditionJapplies~q 0rlT (.t~\·l .Jj; bS.'=:U'J:) st, ~)':!~~) ;',~~!)Jcdfjl1:E," 

H H l ,E-fl:;ThectyPeiof fcustomer 1 ii'-f9rMatlon fl t6::whidll f:tliis caAdi€ioirr 

applies2i~~d~sc~ipb~V~f but.noblinoltisive~h~Thd§~jUViiU4~~6~ 0~ 0~6 

cust<>:mer:..,informat·ion'11can inolude)--" l>utc:!s::n6ti llrhi.t~d'!t6f) aaJe6Me2':1 
lists. hilling records, or usage patterns. With this . 'rufnO 

clarification., ,we iiidopt-l:this ~ondlt!6il!'as [propOtfe'd (byrth~' joining 
. f ' .. 'j ., parties .-liL i ," H'1 '-:") fi~):C:."':1 t l.rp:·'·~ ('iii ':'f':<!~'~ ;;II! I JC«).l.'-' ,~(U 2(:Of _ ~)f.;'flf)·11 

7.9 utility<capital'Structure '~'h~-!C"lq Ir:,J),]·.'e,(l!'J:;ilf bnE ·.[d!~:r!J~lId 

·,If.! '::! j h;PG&Ea'nd (DRA \j6.iJltlY f recorttIilend thef'foll0wil'ig~condlt!i~ii'fH)j 

~rPO~E'fshal11 imaintabira bala'rite-d:·'cap1tafJ'H.q <-ddl 'H,;i 1 j~)1;1 
str-uctUre. ~on~istentwith that- determined. t-o ,pe _ v.·1"~"1'0'<'C!' 

:~:{~~akoh~Hl~/(b}l'th€ Jcomfh'iss!on:'{'n C-;lts '-mo"~t-''-r~cen't ~ ~ -" .. , 
J,; J:'jucdecision'ioh :·PG&E's !capH:cil1isbructure'Jlo PG&E~ff"1T 9Jf; t f i:1)1\ 

-e~ity shall be retained. such that ,t-he. c~,_.,. f< -- ~ 'fro t' \"'r') "'Ii. 
'0 j 'c6triMls1Ht>Jiij ~l .cfdoptied cciipi'::;'l' "~ti!uctJr~.J stla'l"l Be'» " -' , .... : 

jlc~' { -' ~ f,;;V,1 maintainedl on:(aVerage','6ver:1t'HEi »e<riod' the n~'IlS'.:EH!bfi ::'·;1n~I··:.l 

capital structu:e is in ef.~rrR.t:jJf~l{~~~~EtVl ... 9~Jng_) l.,v.Yj{i'F' '10 
purposes. Prov~ded" however, that PG&E shal) . 
file 'an application for a waiVel":,1,roWfa>-Case"?,by';rIg~Jfn . ~_,\_' 

. ,.' case b.::l~j..s .::InA in <i\ timely ffijl,nner,' tpJ,t-his '-l'le"I 
; f :,) J '.~ .~ t)it{6ncfl'tl);t'i !iF·~'Hr.~dvkYi3'e.J-f ihahcI~ll')' ~';enrtat"" th~e'--' 

ut-ilitY·J·reduces J.the 1 uti'11t_t':s~e.p~tY;;i'?~J&{HY~?;" 
1% or t;nOredJ!I(l oj"derto asstiYe' that.c~eguiatbry­
staff,~ has:adeq\late) time: to' r~vtew-: ~l1d)'ass-e1isI6'L1 
thefappl'icat:ioI\ ar\d[ t:oipe,rlnHJ tb-e> c;!6i\i:;ide"ratT6ns 
of all rerevantf) facts-p PG&En~h'al'13 n-otI6'e1 !)JiJ oj 
considered 1 in,.violat16hTofai this 'con<Ut;i6n( jlbf1o~ 
during ~he) periOdl th~~ ~alv~r.t(i~ pl!rld!ng'3~{!~~ ~ ~:,c, 
resolut1on. Nothing 1n th1s(provision1creAt~s{) 
a presumption of either reasonableness or 

31--(l( 
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y; ,::: ( .. ', 14n~~c.taonablenesB,.of cp(J~B~ s faot)iona' ~hloh ,'may !w'·'c. {i rr["Y! 
pave caused the al'1versp f inanc~a' ,eVer'lt-. '-' .. ' . . .-,' 

. ".',-,;;: ~1.~ (ExhHHt giat .p:Uj~TLl?'. 11-'1',r,.\ r':U(!C.J1lr. '~'(:"l;;;>1!.,: :'111 

;!eo J t~: I J:) [! r 1 r: f.·d :,': I' J ':'!J1 J.! [L' i q 1-'.) I ~~ti L" f, ::' ; .. 1..' ;.'d \ 'i f.' .. '{ rI'') f·~; 'f; If j 

.') r .11"..1 '{~~~,JiF~~(it~? ~~,')tT,~Cj~)~1:g~,l~fs! i.~~n~lt~~~·t~\"eJ ~lf¥>~%U()'J E, 

identical.=-t9,;i~h~ r.n4n?)~)~I~~1}q~~e :1S.?,I!yni~~\6'loaC\~J?,~~:d tt~t; 1~4i~Rr •. J ~~?:Ot~ 
CPU~~~la~;J~:!,!~7~(, ~~ ~'!~)jf~n~ ~te J~ttpJI\~lj !,t/i~ J\,lfla~;I~d~g~~c!}R.rl t~.~,~,1\ 01 

"~:~~&.~ ~~~I~~,~g }i'?'~J ~~JC~,~,~~Q,'! ,~l+!?) ~~~ r-11t !J?l}~ 4\~'<:~R~ ~)l!t) ,{IRMl ,n°lte}~.(} 
t ha~, dt1h7IJ~!~)~~'2 8~vt~e J Pl<?fflI!l~~),/~t~EJ}?~ l<iHnp ~"1\'~?P .~R}LlRllli ~~. Jtl~jEt·_) 
fi:t;~·,~j{~;1~ r:*fnt~'lt~~t~ fM.J~'?,\~)+t6~n\;t>:!'-~l~t~~~LJth.t~) ~RJl5M~.Mm~·~~opt~}\ i 1 

fO~)Jt~)~l /?)tl~~~)f.t":~<jtt~JJ,~rie.~!~JDJ>.f\ l1!1}'.l;~e~r~.P~S ~hrn?p,p~tl~y:w j')'I! Ja 
,~,~!<:F.~~~) lCRR~~ t~~n <)<;8~~~PPJ~f L~P, Rfl~}Ef,gt9 f-OJ}f;rrlf~~p..~Y.Jer~Sj R~lRft.\lB,~; A~l 
p~~r,i~f,,~j~>,;m~J~(l{r.0T1~)t!~ft.rSlliJf~~P~gJ8utlr~}L\'(,3~f~P\~j\}!.)I~R)j~t<~ti\1~.f.~~p13~teJl 
aff il~~rr~>,:)fI f}JtJf~~;Ef, ~~aG~f f}nif>m~!.i IPMtr~r}il~Yf.ltF~P1~~):.~ltt~, C;9q~Ufj.J)}'L·,;o·) 
pi'ovides pq&E with flexibi~ity to cha.'!~~f J.ft{)~!5fPl,~i'111~tFP.qt¥J~i lpJJ~ 

de;s~~r~!:~? }Rft~r.:~1~si 1?'1Pr ~~~PJlt.;~:~j~Y~20~J.I:I t,?i jWp~r J?r a waiver 
of. ,~~/.~,~~m.~ritit~riJi P'mF!:FJl~f!~f~\ fMwltv l~htP !;ti~,~J9JJJt.¥\ ,~y} ~J',~.~jJJ 
r~~~.f~X0fi~·J)lY! ~~fr~t~Jr~;ft?A!~:;,tt! ~~<~\a~e_'l}r.Jlt. (t'?llJ'Jl~5t"?Tc}~fj~!??!! J,!j: '{oJ 

deeins in r~.}r~~rIe . .f!f};l;i?t~~JysJ(}T"y,7Pf}fi:,·s~<;r i1(~fJ,~!on~,) crw~g.~ 1 t~~.Flf: 
utility's equity, ratio. " < ".. < ~. '.,' r -'. . .... 

,,"" 1.""/'-)'<1:> OJ! t1:;'-'0;" jl )1' ... • 0"";',)f·1 fI~n... "~<-'~';l!f')12.C'l!.l1I_1 .')b1 HI,,>iG'Jb 

~·f '.~;~;·r '~djlh~, ~·~PPfll~~f E~r0J?JNJ '~:~~~f!JlJ>RX' j(~kEl1~~r!Ef\t;~d'ffjPt'y~j;j 
that ~~ri,?,:,,~g~stif~~~nff-fJJ f(~~YJ'~rv~~~E'{f}j~lfj!?tlJ~!: Mh!J'~Dft~!n~dJsJ() 
capital ~~rJ.~~}rr;;£, tli'.of~?Pi?N~ ~?d~nJ~gr!?rtf,~ ~A?S?8t~l\ fev~!}~{;¥~t,\~qqf) 
assuring there are not abuses related to: d~X~5sM?f~ ~!D~CJlf3tY0:~CqCqq 
capital to the utility'S affiliateso . ~ffQ~1j~ft1i~fhJ?d,tv~~[~:JlLYL_\~ . 
pr~;:r.~ft?gi!~\~f8i~?,~VPIgy&~d~hGIIPfpg~~"1n'~~~n~8tap.p.~Yb~grc~~;)C;ommission 
waiver in the case. of anradver,s~"financial event" which~reduces the 

() J ')an.£ Jno:) _~ r::fia ,j" ~.H 10 'CH 10q t>l l:JfJ 1 V if) "II T . 
utility equi~Y<~ :rg.tJ9 !by 1% ~:»;f:m()re' proviqesctHislflexibility 0 

PG&E' S9 Indi vtdfic11 t1~::ltlfu()ri~Pdi~~·l\aj:l. :-liu~ fUU?<!dmmission 
. . (, t JJ j6 J j.roIn)l.~) .'{f1tO~0~ \(J'lfJ.IJ • .r • 

the opportunity to grant PG&E a waiver from the condition, but 
rather provid~a £gaejEhe 8sAdterSn £JedmJfrdafi~6drJ9nSrOapplY if 
an :tadve~seF.fii1<iit6igi jeQE1nfr.1~h~ lfR!? uf:iilr9ormpliitrfidl'Pa&f/· s BJb'11r€1 o-1 

to meet tneE-Jeiiit9"'soJi18iI€e&f'Eaprfal::'~eiui!e\:{fg?JFro&EbJf!Ji€idblil~l!a 
this l~eoiidi€!6n'~Q~s~'fl~'ces~at91JirlJ€ tJti~)~e :.'~JBfW~8; ifJc~r'fil 8bnsul v" b 

{or <10 ,;Wf Jfi .h~,)D{J:) \'~) fl02ih:-l fUod '.101 noUlbno? 8irlj D9JqohG 
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requirement tthat ['PattE' St'actual ;:capit!alcstru(Jtute::match~lprecisely 
the Commis8ion'~ 'ad8~eed"6afH,e~j ~fio6V(ir~:{ !/' ~!r~~q~;:x\~~&E stated \~f .'J ." ... <. -I;T r.1 ,t, 

that each year, PG&E's actual capital structure ha~_flu~tuated 
arourtd (t}{~> taf9~'e} JJbrtNi't:iri{~U Jei8e~'drHg JERi! ~~i6pf~~f J ii~{y ratio, 
son\eiim'~s' itA'lfnig f~1i8:ttr'ofc'iL-:I'PG'&)E "b{';pii£'f~J~f1t'hat,l~h~'Je It,,) _' ~tu"f> 1 

f lu'6tu'at<{<inJ':alf~'!th~~ · Wa1tlJ)rfa 1 (}J~lift ::~f ~:\Sa~fe~~ ot~ve~tJf'tfiil?U'n 
occ\l'i~;1~\sdhy 'bJ'ai\\1ss'/' ~fta 'bas~lf 6H iii r~~i~\j':)8t p~~t ~:iiJrJ~'ii ii~i'iTly 
ca~i 'tci}1 rt~lrir8J, 1 P<!&E£ f~~l1)& 9R~tL1111vlt'}j'g~~nI.h ~~mJr i~WJ{l~'ift h dtlhd £~ f,f j 
fitst"t;(,$(S' d~t{t~J~~1ri cIii'thTJ \lf6Pb;tJdfr~<?,{Jilto-W ~~g~llJIWij gXJitt~:ll Il 

. structure( -ih((rh~E!kJ Of'llh~~1~ij'~ SJ)'l\5y1eatfL~~1 )jJJe"!/e~::'j<l;Jm1i8iiigi Jt~r.d 
P(i&E~P, fd~spl {(;{ Ct ifEfli1? i (jhdV~~\:e~t?{\f ~~~~i {~Il nJ~~ifclt\?;e nf{Jd€Jffi(~W~~! ~';)~~ 
'tiMer (PG&gl~has1 kdhieV-e"dt(lf:ca»iVa'l}'~~¥Udteu})JHt:hfi!:d{OlJp~~~}i-lm4V€~((t,hji(l 
-comrriis~lHtFii) ad~1;te(ffh~prt-a1{ Islr{Jgi~r'({'!i~'njd 'h~~ dt~fiint:~\neJl}iEi JIll f, 
utllit~H h~;ff1h~n~{H1YP66ridl~igtP:~[h ':) 1 '{ :11: i 1d! :-:~~J J liJ h,' :12 ;y{ cc~~,fd: '-"I·J(.: 

- '! 
14 

~ .-,',' U.',,: r"Thh ')Hfb'i:lyi ~i'g)?b~~d~ {]ijh<iitlb)r tlfta ~1iii~~n~a~\fe t~6u~,~0~r~~ 
betke~-n {PO'iE''iJ j khai bR'Af'1 <llidl vl~~11'P6}{i~11)J{~:1n -~~k'tj JI~1(~i-oVi1le.c~J<:' 
for rkt'~;pA~¥)'pri-or~i6ti'6~#1'buelilIJlb! pldvid~J'f~~ll;tK'~! ti~~ibriiit.vL~~ -e 
appi~i t"6" t'i1~J c8rKriti'~~I()~ (t-6¥~'a} ~alv~~~ b~qc-H{eJ(b~:mdil~i~h!'l~t { II r 0';''')-';.1. 

• - ,oj:J'Y~ .VJi:I~tE' ~~"'J..iJjJJJ appropr1ate circumstances. When faced with spec1f1c c1~cumstances, 
th~:; 'toti-trhh~s16'i\'! 3~ri1li~'~t 'd~t~~thlfik ~h~the)i i k :Vloii{-tt~ii1 of the intent 
Of1 thi~'lb8fiarei3fi h.1~j ~'t~U'~lly"~~uilt-~dYgi- {"h~·hiJ;i-i:1i:f~JXl~e<}-tJ11 .h'ILt 

appi-bpIj1a~a~'!~1Th~~~f6~~~ ~~'f~d3f>tl!'~}{i~ f~/6ild{fl~hJ a:~t 'lbr~Ely f ~.! lqf;:) 
proposeaJb~~:'PG1E ~hdc:"DRA~h oj f ,-< :j~ fc,-t ;'.'),'c·dc _If';1 ,-,'ff, 'L!:::;;ij P1U-1U;;'2:; 

7 .10 utiil(y ! j)l.,}id~dd :Lpoil~~ . :,:) Ji:, i Ii 11'" ,': "0 i J l~ I r '::ri j 0:1 ~~' -~ _f ql'~} 

I <!'! i I "'~'Po&E-ia~d'{bRAr'j8Int:i~n ~J~6fM\'~ndri (h~"~t6lti~aftl§1 ~~n1dlrl~'{.(rH! 
.• : j ;~"')l!iiThelia{Qid~HaVPoilb~{I~l i k"p~hg~lfl3~~<t~i;iI~'J tgr,u fI! 'F:"~ ~ n: 

,,{.! 11:)e,::established.2byfPO&~·£nBoard of Direct(yts'{as:JP~ '\.J 1- t [.Jj! 

!,;-.i:c::;:~Ic -~,h?Ul·gq ~~f;t-;eli~f/,[)c(~~p~btai.l?A~ lJf,fmsIJ¥~~J1e<~':i,~~n . ut1 ity -company. Exhl. {;; b at: p. 3. I _ . , 
Jud ,Hoi j iblIQ:) !Jr{j l-:o'd (9'.'1£0'>" (; ~1)1,0'I .JH£>.!p oj ,{J.£flUJ'fOqC:O :,1\.] 

, DRA exp-1ai'ls that this condition protect R J>G~E,,, ... ·1 --oof-if" . 11 '{Iqq6 Jon r;~o ~ !r>~·l)r,rSy.JlJb i\U.l..j~.l}lil-':J .. _·nJ J¥',,::r .'~." .. n) .. ( 1 __ - • .J'~ 

ratep-ayers because the conrlition ponf4rms thatIPn&R!~'man~gement ~ 
\' -.J 1 1 ..(0)> ~';1 ~ .f-! J)~ '.t ,({t-Fll '{:11.'-.1. JU ~n'J :l 'f) J n~;.v~ ;, T -.lit.,,, I.. ~ ~ _" v'll n" 

should consider ratepaver. interests ~[\iJ shon1d .. not· iJpOl are J j<' ~'r' j Jf:,lLi l;91f)J2 .1~<-}'i. J-1iJjJIJ~-.JG l.I:.J.l. ... .!S;;J nc,~'l ... Jnf, r':; ,{Jl'l"r .• r:, ,,,.' ,-"_,,, 0 

dividends merel" to heneFit Ot'!&E affiliatps •. The. ""ommi~sinn~haQ' J~ 
fi fl~)~;{{ 15 ...... '6rl ~1>rl f .. "·l~lIJ :;..,)I.J..c~ X'lT,c~9-J:.i1t dlS" Jtv"I:..J.J..r:.l'h .. ~·...) ~.IIl~ 

adopted this condition for bot~ Edison (21CPUC2d at 376, OP 10) 

- 33 ~:( . 
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and SOO&E (SOO&E,·HQlding iCo.', Dacisioni Islip';-o'p. {,ati fPfL '44', OP 5). 
This condit! n (id riicis'6ifftbl/i 1;,,'rid'J <:' ~'IIi~e;Tt? P~lI hIe,,! !~.;\ J 

_ '?flf; ,',rI1JL't"-10 i.Jf~ ~:'~:'~'fl<i\~O~ ~;lll.Jf,j<j!,) Jf·jC).t 

'/ .11 Utility Guaral\tees<-;l!il {v ~- f'df~ ;. ,"':W: q>;:) '.;:cfff 11<) lil i f/i , 

PG&E and DRA iolntlY jiec)()rk\~1rid(i:)ie f6fi(j~1;{~t 1(i'Ondition* 

i:'," '~i1 i.'~~~~,shall' not iguar.intee ,th-e' note'silldebe)\tur~9\ 

~ ; 'i'jL' "t i':~~~~hc~~~Yd~~~I}~<5ln~{)\~ti~~a~~~~~,tI}~~)P.f-'fX~~l'tT-.:it', t U l1A 
~ ~~_\1bsi.d.iaries·wil1h6ut'1 f,lrst;;, obt:~Hningl'the' 1 (qqf. ~,( d! HI j I 

wy,itten consent of this, Commission'''f ~:" r'l'~:-" ,,,'r' 1'0 r • (' t..,"r", 
\'~) w:;<'(~xhH5rtl61'1H:;rtf,. "3 .... )'I':>11l'.·; "hlF .Ltll i:>!.J .>".';", • -) "i1'~", 

• . .. 1-1 ' ('-J (If)' -,.\ .... J t·,-"U"·' ,\,I'J',I)'ft·.,[J1> .;011 ,I',II/If!£:. <!Cl"lI!JP,yC .1r _,j: J;11 ~,. ...~ c.. E JJ:,,,' 1,J 

~~, 'j n (% , ·R,~cf~f}M~I8J :.~~lr~6-FlhiJ'j'fPPldli~~on rJ>t;?1~y9t.~ [J':~J~p,~y~r~c.f !9.T-n 
ut.\l:J~}X) ~~J1~}lJbt(~D~'ff,'1"'pi.-fP" flYl hfrfld~·"FrP.~Y~\~r;"lj>y (t~~pjlrpj.l~Jfl9~t:h.~H";<J 
financial!> ~ef~~}Jl •. ?J rnff'lc~~~~r J>H~,r,,~ijl~~J¥:, iI19re,~pJ<.~_,-r;~~e9,-;.~n.~I' J L 

rI7[~r~~f~?.( [~frrJf~'iollhf;~y~qpf~fr4RP ~J~):~R?('~+I~tc~.~t ;rf$=~~, .. ·S.ltat. 1¥9Jgll.,\,t9~ 
cO~~:~fJ1{~'18~~~Wf~"):fRf<,~ Ed~f~(?p J rl~;lr'f7 <.crrNr~c} J a~t, ~!7~ '/\~p ;!J,~ :J JOisdJod­
C;?g~}t}g~il?r X:~j'i~pP~pl!~ 'fNe~ t¥ri~~dJ~h iJ~.) }'~'[f a~~oL bar, .P-'11~";·:,1q."():.) 
7 .12 utilitv Capital Rerruirements ,'" .j' J- .-,', n" , "r','l() t~ I(J _"'fJl~.i\r':' ~}l.) ilL ~l'~-JJJ :;- ... )lJ .. ' .. -_:." ,,"i:·\r:"i~·:Cf}I ..... r 'l! ..... r}J~ ~~ ... '!. 1_. __ 

,l!) ;,,;,)j;:: r.9.t'~I ~!Jr? J D~~j?i.,n'~fl¥i r~~Pirre'rrd~j ~r~J t9t~o¥J9g,i~?~d~~l91),t,c'~) 
"The capitai 'renuirements Qf- PQ&E ~fJ- det-ermined, f' 't~ 1\,' 

to be neces'~Ar?')~oDinK~t.8 it?;" b»ll~i\ti6ilC:~b 'I.. OJ, ,,( - r -, I. Cd J 

serve 1 shall be giY~,Il'~ ~,iX:$tf priorityJby the'),')) nilI'd'!' U , "= 
,_ Board. of ,Directq:r.,:; of PCkE· s pa.rent holding, <.'r 

: [10.' f J II)f\cornI>~ifiy0c\.h(PpG&E. Wli~'(g'ltli{bft I 6'IA'tlp~~~3. Y"'> ",?c! . 
,<>.JiL1J<:Q ,8Jilpi-l j:.>~;L'ff'l 10 8-191p.llf.,-f,! 'j(/1''' 

DRA ~xpl<lins;Jthabjtorthe.:exterltcthat PG&EIaffi'liates 
compete wi thdP6JE' f~fh~c<if1(:f~f}eapff'll ;'l~tHis I J$.fI(heibJ~J'~ ~;{ecessary 

S'1{!JiJ.! flO '{)If''\tYf £ .,'-..:1 HI _'::,u.' 'jJ,:H!.-;. ',' ,y, ''\''.; 

to protect ratepayers bYf;requir.ingithe idirectors Of.',PO&E· ... ahd the 

holding company f.oPp~&G~r-'~op<.;~t;f8rliy.f!~8nJ,:f<ib~ ;!~ ~ r~'ei!~r{'y~6bligation 
~ .. :rtJ 111 1 .. ~ ~J j, "",':";'..l j(.J J. ,,):,.".1 j L Jd _, ",I .~.~D r ..... (.. ;.'::\ •.• ' ...... il.:'_ \.""(J _ 

to serve i ts cy~tc:::>rDers .}~)'~For, this reason r,-1 DRA t.maintaitas1that this' 
. I f (I ~5 ~ "[eli-'lrc:<) "1)'lib'J~)~'O-jf1 

condition is in the public int~rest:-'~h ~ cond t1o~'is ~onsistent 

witq ~ ... ~l}~!l Whj,qlvi.the ';.C'omrnissi6n ~ adopte~r'for fEdJs6n s-(21· CPUC2d at , 
376" Oef.l~),L<:mg :$J>g,~~_dSOO&E -Holding '~Co~:Dedisi'6n;~fdliP'f6p ::rcltvQ_ ~£!~ 
p. l:!~.t:!9'p <:.&b~ Jtbj,s LGQndition '-,is ,rea'soilable <and :we (a-dp~t'\ itTp:nd::<£jjA 
7.13,·, ;utility as ;proport:i6n"of 'CorpOrate :ReOOrtirig p!:H 9t>£IJeH61 1.10qJJ 

. :-,', i !):}~~&t~Qd.~O:M' joihtlyj~recornmehd,the ffollowing {condition: 
\'1.I?:4~~t)J~:Jlt:> t_Q lP1R!NQ:.'j'9:2 -08:i.008 P-ro&E'bhat-l -to) nol j£nIlGcF-o:J 

provide the Commission with an annual report 
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. (,~, ,~() ,q~ta!)tng ,t.he,.;,ut:ilJ.~Y!8 ipt6»Qrtlc>natershai"e:'of . :~.1;<!'~~ (.'I~I; 
the holding comp,anv B U ,_tQt~l ~s~t-al {I).", J·1f··· .. ··) "iill' 
total opera t {lng "f'~'V'6'nU'~B r·1il i f '-'0' l~}~l'fing '!.aild I d ".) . c.. . 

maintenance expense I and Iv) nu eX"of.1f;II;) y.l ( ( rIll {( . \' 

::l'.',: 'li:;~;n~,~~~.~'~~~,:J )1~iX?JRlt.)9,.,~t\~·!n~~')1. [\',n h:rt:, ;;,'~:H 
,OM i~xplains, :_thatc this !conditiQn .is one fl'eq\ilre'd 

Affiliate Trah'Sac\ldli1i Orde¥':~ ana.f\SGicif a',Uf'ti' '!"IHJ,j~) ~!d~'!ed 
.,Jr jn \~IL lu.',(Itt.'-!·i.f.,> ~IIMJIL'd -'11'--~\"'~1 

it in this appl iC.atiQn·.! il [(See 4S;·CPUCid:at;',·119-,:1Sd I r fdrhis 

by our 
to apply 

condition is mOdified' f~({tN<t'hae)'~llt~h' J.eJ adbrit[(i) fJV1iJfson (27 
, ,.... .~(J _f":;-, ~'! ..J .l"'trJ. 5 fl.. li I 

CPUC2d at 376, OP 13) in that it requires.annual, not quarterly, 
reporlri~'lconsi¥tEH{t.1r~ilh((btfi:0~f;iirn~?eifIr~a1fEf~.b¢i1/rfsJrb/~¢1:. Si,nc,e 
PG&&l ls'!'r~¥liVed'tb ·(:·bnfpi}Y.·~~li{>btfF~fiillat-El'¥·~.iH1~:gt:t~J{W ilr-{j~I,/,:J1 
it i~rlnof:~.\'t!ce'~s~r{y~'l:"6; !rep~~ti: Mlt>blftf6i{1bfll:if~l: b~d~jica<)JI i (J!:)Hl",JI!) . 

c6nditi~n. J ·Hb...J~v~f, Ji~~j:a~bPt~d~k fb'lfnl~'i{p:6o~{filiorf;:f~?~dlg~/n~Jli~:d{ 
. bot h:~ PG&E and 'bAA' ~¥/reiP tfb<; 'tThl~ ~~ndi t16Yt i.[;~1 sifi1J~1: i1~o~rorid1 ~til~":·10J 
complements, and does not cohflt~tb\:"i't'h f6~~ l¥ilTi'¥(E/ .fi-1ri~~biA{ci~~:) 

• p Jf)';:,l'Yl i VWIH I ~d iqhJ \,'J if tilJ ~ r. \" Order, we adopt 1t. However, we not:e Cnat:-1n 'tne 'event· of-- if " .. , .. ' 

coilf 1 !<3e: ~l th" 6b'ft) Aflllf~tei;T'r~rt6A'l:1 ibhM,: l>i&e'~:;(] t W~6 ~1-'lf~tsions of 
the AffililltE!j THit.s~cEiotl:~') 6i-d~'i-, ~h~ula! 1 gU')in~'~?! q<,:~, /!11 ' 

() _! r~c- L 3 i-r ~~'l J (~~=; ~-: J f ) ~:~:: ' t_'<;! 'i Yt)::";!.,"J )~ft :~:{.t ()_J 

7.14 TransfercofIntelleotua11Property.i:p:)ct ilf.·d:~ ,C)\,i~";:~ 

PG&E:?~itai D.fL\ Jj'Alfitrl\~: ~f~P6rrut2n(Pth{:'1b'11~o i~-H~~~nditi . 
{.t. .q Jr, J !.!dTRx:!J '"Juvl In\<· 'qlll.,<:!.,;_. on. 

"For transfers of product rights, patents, 
,J f· i GQPYl" 19hts and lother 1': inta lledtua l..iprOp~rbY;' AH(I 

, __ ,,)<''y'aA'!ba~~.9J}) lSln~l~l :<~~iatt, J.~ai' i5L~at~~1::,~at l~tj ~hf,};Ct~h'l:;J l'~,' sJ')'~J' '0".1 
'{ J, .... , mar· e 'a s n!j e -(,;os l'L ce, a r0.ra.L y on u ure . 

'_<iJ r'rH:r~yenueS or;.-a~·combinatiQnioft Pobh.:d SUcnt-;ri::; 1,>1 J:,)9JO!q (OJ 

l '·'; j ,',. i f .. Pb~m~'l~~L< t~ ~,rxd' r:si'·'dh~l~li·<Pf'~·jdd' .ey.f·~~oB~~JBn(.)~. 9iJ~~."',.:):) !)[J i: hIed 
." I ·'t:·,· 'y ...!case· UaS~O<1n ci'\t ie or rC'V1ew ~n 'tne -
nrrU Jj~L~uhs_~<NeI\t'generi\lcrate case or:-;replaC~n'lefit'~J 8J1 9VE"1 oj 

j ll') J;,::i ;;il,.gri.1ew!V~~ t/;I'::>:::) (~?f?t~bi~ J~~0~t Jh ~1ti!Iq !)j{ 1 JI i cd Hoi Ji: bno':) 

J f1 b s; ':I:he ag~eed' Upo'n"f language f -is [dar·i ved :.:frooi .:iP<i&E ,~s· P6 fi'c 9 "11· ... ' 
and Guidel~irie_s {for fAfftliate ,Company!.. Tra'ritii3:ctii6'ris'C'attilohed rasO ,.":),' f 
At tachme.n.l£ A'iI( page ',·11 'i to ~ Exhibit- :'1,. ~! jPG&R :'state-s :: tiha"t tlU's "agrt!'e-d . 1.1 
upOl) language reqyJX~~(.t)l~~~!:ltee_e;.')j.t"em$'be2ii(lent~i£iied _fot !j~'{Iie~ I .. s.. 

; doijibPRA l$.t:att:fStthatLt6:the:{'exten,t) ,ttiati~ rate~aye:fst:'receive ' 
compensation for _the::transfe.rs·(set"l ·forth,tirr.:-this· cbtfdibi<M', 

:11:Cq9'! {(;tJfllll', [If) rfJ.i'.,' JlOi2~di;~;'~''):) ~dj ~:'bl\'o'Hl 
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ratepayers will receive the fair mark'eb,Nalue}fOl":'propertylI11 ,If.\ 

t~~,n~(erred (rompo&g to~ affiliates and £otners'!i (lfIf. :1,',11 

. We adopt~d 'a 'simi.lar~ ~ondJt1o'n:!for :gdison'!!'(see~ 27 CPUC2d 
at p. )76 0 14Y.,J::I·'H6weVe,yhl r ·€tfd<i';fYHbt~ l'f~bifl~U1.~b,~ 'd~t'~rmirte how , ,--"r j;I~.":.,j.JII!)',' J.1'·,)('l~_:·-'.i.:,,"1":"t.,t~"P ,'I") ';'~l ... )}, ....... , 

the royalty) payrnent{waf? ·to'be:valued}'tother{lhal1ito state that it 
should be develbn¥(f'!i;hIl~1 d1kJF,t.:t,, ·:-rt!l.'§~J·b!i~i'll'~~·J'~:r;li\~~~opl ~tflon we 

Jil':"':lhf'P') PIlI'. WLL!.L. P..f!~,l l{~1 c: H'f~ '\:. -".~., : d. ',' 

adopted in the Ros·eville}Holdihg~Co\JDecisioh·.Jslip'!O'p.!!at pp. 58-
9 i it"'" i,·j'(fC ~h~dd '-'i~" 3.29Ir"J ,~·J..tuq 0'1 '\rJ10n(~ 

59, OP 2 , ~) m.., ;l:~~J lUP3 q)'IiJ 8 :!Pt->- F1" ... P,P Ji9i"l.;5Hr J3',?ya1tt:YJ ~,a,yment was 
to be valued .. d(;l'her~fote'ir w~Hnake a -:-ininorl tncxHf,i~a~'lon-.f tb this 
condition iri'''fh,e{fl{vt!'t\t? th!~?,t.'{iF~~'&l.re·'(~li~if~~ji1p~p'~1~~lk~~{~'~';~y:> aluation 

f1.l ~Jr.q(:)lrr"(l·\{I':-' i~!j Tn} 'r~:T'ru L r ~il,v •• ',.~ 
techniquefhto emi>loy~.:H> We i also! nbt~n thablwe'J'd6i i'lotrfl~c'~ssari ly 
approve the valuation methbdo'io?Jv- ~etj'~{{t>-:~'H} ro&~(l~:::tpbligy and 

Guidel ine's) forI Affi,liater C<>rnpany3Transact~6ns,·'by;Jlld6ptlfig this 

conditio,I)) since~ the~parties.-:.have::tagreed' t.o tevie:w !these f9uid~il.t\e9 
in Phase '2'.b~"):'n <'if, :::,,'[,tlJi::)(,l ,,<;~';u ,"f~:::;jL,: ",!f,jfil]i'':. lie hjit:, yjfljjlJ 

',d j ,', :~,,1 j, j Fin(llly "l:the{condtti6n iwe' adopted! in f the'JRo§Ewill'e j "')JH10:J 

Holding C01~ Decision ;stated ~:thab .1r:oyalty paymentis s~oold' b~;W) ,! iii .. 
developedc,Qn a',case:7by~case.·,basiEHin' proceeding~!pursuant: to PU 
Ccxle;· §f:,8~1' ":iBy, adOp1Jing"tliEL~c6ndition,proposed lby;PG&Efand iDRA~:!-\ole 

do nQ~ .. ~d~re~s.,thepisJ311e~~()f ,:whEitheP- .'any transfet:si'covel:ed (b'y-1th~s i ~~ 
confjit)'Qlharer:als6!'subjectLto; other. statu,tes or rcorfunission orderfi L, 

(i .e.,. PU Code § 851), and our adoption of this condition d6e§'n6t: r, 

supercede the requirements of any appl:ic~ble<-:-statutes' ,Of'>fOrde'rs (~r ,\.: 

wit;h ,XE;!:$pe.CD ~.o ithe ftrans'fer(f,:·'-In: the\everit,r,ofSft: cO'r'lflTC'6 between 
this condit:i,oJ) fandc.other. appli~able '.stat'utes (or ~commfssfon' orders, 
the statue~ba'ii(FeommiisJ{JN 8Pde:?i1csl}'1°iY~':-;J~J'i)'l~:t'{W~,n{h~7:'fore ado t 

c) T {''''''ll C"l J(;fl 'j ~. ,,,0, ... .rl. L •• ,. '''J':~i P • •. .~ ... {". --,'. __ ..;L •• 1'-" • .:-1_ '\ • .J"oIi"'~"", ____ ~ ___ ~". ___ _ 

the propOse'd conditionlwith :aI:lOther'lminor ~modif;icata0i1\J9rWe permit 
the review in general rate cases or t~elr '~eJl)aJerde'riVf~<i1lceedirtgs, 
"or oth~,~[appropriate:proceedfngs:iJI dn' ,the reventr ran!:applibation 

tsv.c,h {~$,jPll~,; put,sLtanb~ ~to lPU,~Code' f§:<sp-lh is·~th.e·(llP~'t"oprH~teTf6Ytffi·i't:6< 

- 3tl, -\' ( . 
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7.15 Interconne~tlonFaoilltie3'! 'rj;',} ":L: ,y,.,c-:.:y·\ Lfih' ;n"\'l:'l')l,,'[ 

PG&E and DRA··jointly, recorrim"e'n'd Jthe' followiri£j condi8i6ni~.t . 
-; r ~ \ :~IN,e,it,hE'n:"."PO&E' BI holding.companY' nor d~9')(!.-+C. !:",'i 

" sybsidiaries shall provide tnte~cQonectio" ,- .. ~ 
"'; "'l'fa:<!lfi't'itiiJ' hrnd''''i'~lHt'~d; ~leCb'tr"iBal:'~quip'ment '~b · <J\ t . '1 ,n· 

'; ] j d" P9&~, ,directly. Or), in~UrebtlYl'l where·,third"par-ty: f h'{(' I <'id ,1 

Power producers are requir~d to pur~hase or, ,,'. 'i' f " .'. 
,.',,' I!";otli~i'wisa!pay :f()ii~1u'tH) f-a:'carl't'ibri' ciild~~q{.aPfu'eIH:~' 11,1".1<: 

,'i'-J J In. ~~:>njl1flct~9n; 2~~J,hJ the) ~'H~l~) 9ft el~c'trical sri J H [ h') 1 '1": f, 
energy to' PG$.E, unless _ th¢th t l"n partY:{ (flay· , . . ' , 

:', '.; Jfl""'{bbtaih"a'I\'a pt6vld~.lltH,l'ifh~srril!hd'~qulpn{ehtl{)f ,':'''< 'iU ,~,~ 
;:j-fLllj.k.e)()J.,:,~\.Iperior:s: design and1quality)'through :h<':~illl:,'.' !:,d oj 

competitive biddirtg.· The .J:l,?ldlna. C9rpp,any'- {lnd· " 'fo, ' .. 
,,(:oj :j f.lf I r'ltsJ hbf{1'\1f..'111ty~rlJlibs1dla<rlej~J" m }i't''barfi'81pittJ:: 11h f1(d j {'JIO) 

y[ i 'j r;~raY.)~9mpe.tit'i ve"bidding .lior.;; such~~faci'l ib!~s 'and~~)(Jp i: W['.1:)J 

i.',l,b "i~<;IYJ.~m~~;~J:='·l Jfx\t,+.~i\:~~ ~f~Or(~I:.:?!t t, ',' Hoi j r;(J I 6'" 0d j f;":O'jrn f , 

d ui -' PAA;~xpla!rtso~,th~~,2~be:jpUJ;)li9!~1:l(Jy" t>bjective1o£:<thls!) (fly 

COn9~~j.QD~,is:·.tQ_ipreyent anticompetitive,behav.!or,ibetween the!.:! ibr:o',) 

utility and an affiliate where these facilities are needed tcY" {'I nl 

connect,l:)\1yers- gr,' sel)ers:-: tq:,the,:,utility" s, system. '{ r,f>RAf 'states that 

this c6n<;Ution -J,B the:s~n\~ ~s faqopted'ifor"Edison-:and :SOO&8) t~lI f.i!fc':j 
Vl f) i '.fhi~:k_qQndi~i6h')is,cQnsistent;.~with-::. tl}at,"which the~':"iO f ~jV~1!J . ' 

CQ£llJ1l.ifJ.s.ic:m "actoPteq'ifbr<Eqis~nfl (Se.er·27:,CPUG2Q:'·Atq376, \OP 15) ';ai\d" lit> 
simH,.<,!r\tPtthat:r.adopted"for ~OO&R~"d (SDG&ErHoldit1g.: <:6. <.oDl!clhion;iil c-.L 

sl~p':. 9Pv ~.\"; jpp (,-: 45"',46i~ OF ~'1() d:c~ We;;£ind ..'this ccondition::,reas6t\able~Y) 

a d d · .. it· , • , C " .. - " ~ '. '.\.,' ',.' l··' { t ". :; •. L.,') D·" ,-;: I n.:.a".QP,"" .. '·.::lIn:'L'· -;tflJ I" n',"_"l.'."f, i, _, _,fI" • ,,<,:,' '<. .... ".~ 1 , •. !,., 

7.16 -.:..' Holding Company~CostB'_) 1- J, Hi' \'ilr. ::.) ,-c. I(!,:",·,'i i llP';':tj ,:·rfJ 'elL,))'!: r;ql!i'; 
. .' 

,,~. ,'.',' J::d ~&E :<;lnd DRA(doint-ly~iecQrQ.mend '..the rfollowing cOtiditioft,' r''-: 
,';fjb~,) ·fAl..:l~Lformati()n rcosts ,arising ,ifr..<:>JO PG&'El seholding.i: hflO":) <";[fU 

. company.):eorganization are and will.b~.chara~dr~ "-J-"",,' •• 
J':'Ci, <J 10 We1o\J fli'e l1.iiG;cWild \HTl ;"H8e 'ije l\Y~~~d J t 6'-'J L".T, <.,_,11 .... b '-" ~ ILl 

J i '-',1 ",'I ~j~pet_eJ:rt1ine lfllture -·revenue ,requirements i". i r'lfO,:) J;-1?oTnq 0i{ j 

.;_n;-;di:"3JJl~~~Hlis~:·~'r,,\~!~Pt· -i
4[S,)dl -,!o t~0<~;,'j 'J:ll''':S: ! fd!)fl:")P flI \,:)iv~n ~"dj 

fl01 J£J)J~A:~~xplains "that:· thfs 'c.on~it:ion (en~ur'es ·that!(.PG&Erl j0 -1()'" 

r~J.~p?Y_~.P?}.w)'~1.J:l(Jlo~!lpay; for. c9Yporate" re6rgan'izat-ion'JIQ We-<ad6pt~a cd 
similar condition for SDG&E. . (SDG&E Holding CO.DEH':fstot(,( rlsllp ... ·;.6I5':l 

at p. 46, OP 11.) This condition is reasonable and we adopt it. 

I 

37· -;H: 
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7.17 Employee-Trarisfer; FeeV{!Yl lr,j!f',uJ:)f, Ii,lliHIi •• ~. 

'pa'&E la?~J$~ ):JAh~~f~j{~_fqWJl¢W~, ~~)l~i }PXfOWin9 condi t ion t 
"When a PG&:E employee is transferred from PG~E 
to~,eithsri!t)1e' hOlding' cornpahy, or 'aWiaffilii'ite, 
that, ,ent,ity rsh'allIh\ake~la 'ohe~time' 'Payment to 
PG&8 in an amount:fequivalent ,to'lis\' of.,' the 
employee's base annual compensation, unless 

. PO&E ,can) aefl\9nS t rate ' that r, sotne-"lesseb ~';,' ;Yl . d' 
percentage~(J~qual .to~ at 'lea~~r )15\ ):'J.isu i Hi' 
:appropi·iatel'.fOr{ the')-ola$sl ofi. employce-jihVblved. 
All, Buch; fees~paidl to~PG&E~ sh1111, b~f"Credited to 
the Electiric} Revenue~ 'Adjustment) )'AC¢ounty(>l'> the 
Co~e! a'nd', Npn} core Gas! Fixe(l, Cost)) AccQUfltsFJas 
app..r9In:j.ate,-2 'onah 'annual hasi's(i 0t:J,?-sJ ~)'{ r. 
otherwi~~;,"tl~¢_~~f;J_ary~tbJenau\'e~that1 PG&E' EfW 
custorr.ers r~c~ive th~i ·fe'eo. .. Thitif:! ttaflsferf 
paymen~ provision will not apply to clerical 

,;1[,!:'1 \iOrls~rS10i)Norr "1i'l'li it£)applYI t6 the1 ifiitJAl ~·h1,8'1 ' 

1{a'~fif'~f-l~11 b~'~1~rfr~i~~e~~J~ir6~p,t,!g~s'U~~~!isljOi Jr,n 10:1 fI i . 
:L1~>1 pursuant, tOl a PUI code §9$5iqappl.icationl o~.Ji: , 2[101 j~fi8n6"j j 

t "',{ 1 r ," 'fRl.h'l~6.r C;t' ?mrt,~s~~n1pl)R8~~dt~n~· Df' normYb~E L: .t~~)WPGJ.~El, jnIJ :y) jon '" , -,,' -app y - 0' any sul)sequcn~ rans ers el.ween & 
and previously separate business units." , :{,~~>(1;-: -10 [lOf.db3 

:J[.(~~Rikf~~>'~Ja~;-;rt'l~l)J{d ;-d,t' llf JrdJ '!f1if,(qx0 M{'t-

;-. i',£lJ DRAf stat~fF,that j this :conditiion',~'r~c6gnizeBr{tihe itat~payet's'~ 
costs expended'-,inihi~ing and 1t!"aining'"employees randHri los:ln~p i Iq'3f) 

talented~:utility~p~rsqnne1-.?t6 the ~~holdirt9-compciriy jor',:the flor ;~,L!;-"-():) 

affi:\.;i.ates. ~i "DRA eXplainssthatlt:his r-cQrtditionyprOvlddS1'sOOle 2 J i 1. :In:.:":d 
compens<,,:t iqnct'o rat:epayerspf6~;'such <costs 1i\nd,oi's tihek"ef6r~'~inrtfie cd 

pUQ1!¢;: interest '.' .- DRA·, recOglli z.es r that! ~_t his {'cond it:iori hl 'slrbi ll'ifr' i'd J 

<me iwbi"ch r the cComIl"iis~ioil':adQpted rfor ,SOO&E~ f"a:J\d'~ndt'e~J ithat !-PG&& rand 
DRA agreed to a slight modif,~cation here to reflect PG&E's 'gasfHtfiTi 

ope:r~,t:ion~J.~ dSee I-SDG&E H6ldlng I C6;ljDecision'~1 $lr~'ppl'; a.tJ p. 45, 

QI>,~,Jt .').rH This' condition f is ~reasona.l>le ,and ewe radopt(fit:, ~.with· '1fli,ifor: 1 <..'i 

mo<U .. fic,a,t ionft t6 ce I imin,ate :any.,' perce i ved ;'confusion ;-whicl\· 1nay:re}cl~tJ j 
reg~xding ,'the effect.,~of' ~t}1e provisions cof;jiecently:enacted"J\B iI1890!O 

on -J;J\e.r-.intent! .of,:,this c!-!ondition n-19fno'so [:,)jjj J ... j ~~, 6j dl,'J If qqfi '{IlL> 10 

7.18' Employee Pensions and Benefits 

PG&E and DRA jointly recommend the, follo,wing condition: 

"a. PG&E shall provide "to the Co~~ission: 

'1. 'ail employee handbooks (summary plan 
descri~ti<>ri~) of, POEtS, its parenti 
affiliates and ~ubsidiaries,'within on~ 
month of any revisions thereto; 
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12. annual actuarial repo~t!LQnlal'l,~pensi.orl(l;('·{ ,'r. \' e 
: il '.' I if,.i·-.'~} ~>1 i',:(l.l~~~i~I~{S-~I~a'~d~l~bs-~jim~:~1J~~aP.~~,~,~~·' 

:'J.)~>! "":.1t b!)T!Gl[~(!r>'11 ;;i:Y),\oiql1S :-!~Ln L 11"';(;';" 
".}-3,.r i' -.anntljll '_tru"st'fluditLa:.'of, (all';pensioti :and 

{'1 In :be,net'~tl_tru. ata _of ;;P?&E,f tits 'pa'ren,t I ~f:ff:f 
.• ;1.1 affi11ates and sub~!ldiaries. lifO. ill ~-;.':·i 
[-'!t~~t ~nu ,,(lett _~f,8(10{1--;-=<·t f f~·lJ[(nfi, :)\!(,'~i ~~' ~"J\C~J(1 ~:-, 

"b. PG&E shall~ _continuELto 'idenbify.'-,lfor,'reView 
in its~ general1'ratecases or}~re'plagetnentl~>1 

_ h:,'.' p_r~c_eedirgsF.allJ transfersl between; PO~E"pnd 
;)j L }_t~() p"rent ,raf.fi liates) and- sl}psidiaries 01\ 

cd j a~.set_1? I') gOOds I and~ s~rvice_s ,v-including':-i !~d j 
cHi p~n~J9JhandJ benefit! trust assetst',1 aSI they.)') 

are de~c_r-ib~d: and valued .in PG&Bl s; P6lioyp; 
and" Guidelines, for,! Af.filiate! Companyi;'n~.d jo 

Transactions\'t'" ,;(Exhibit 6-1at)p~ 4\')::0 :fBi}:) 
1 ),:)1 'lSo!~) oj '{ 1q\If> Jell 1 I iw (tol11 i '-10-1<.1 JW):;;'{cq 

PG&E atateaithat thi~i~qnditiohiproVides~appro~riate 
informationPtb(!th°?~3&m'f~s1' 'i\''l.y'~ 1~cl1'{'l~['1'~ilt~Cr '1~18\;,Vbf-:..; l~_/f i,LH 1 1101? (, -j' (,rIC' '3 U,l.1 til tel I.> !..' 'l f~ '..JJff J J)~ 
transactions iny<>lvin.9::,th~1~mployee benef,it trustJ fUlldsiq PG&E 
notes that th~";C6rhrni6s13'ri°aid oH3fi'Jad3'PI} tHi~~~k'h'dr~i6Wii' i'()l~either 

~-:111.;):''1 J·l~-J ..... )·<,":j~:l 2;-t .... '")j:':nt>·,t_, ~fI:! .... ·Ii'-O';E-.'-':'f!i:! 'XOh "'"J "t-',". ;~!t,~ 
Edison or SDG&E. ".;--'iflli r::.,~'n.r,,:;d '~'JfdUFj;l Y!;;l]oi'."')'rq h1f, 

DRA explains· that in its in<hi;idaaif't~stl~b\iy~:) it 
Pr:opq~~qthat,1~he,-ComrnissiorLsh6tJld':conditiori !appl:'oval/:6f this 
applic~~:i,onl inter.-alia'(cby·requiring ~PO&E to [provide! tcnthEP c: J~,OJ 

Commission $pecit:iqJ1i~f<>rm~tion'=abotib PO&J~!:::employ~e,,!pensi()ns~'andfI;j 
benefits/,-parvi¢ul~r-lYf:a$ }they~areJ--:~ransferred f ~romtl.PO&E. to Jthe £11 G 

ho1,,<;i.i.ng ~cQmpanY':Q:r: itslaffiliates~,tFDRA 1stat~s'itbab thef purp6s~'~O,f'::l 
thi.s _G_QJldi,t,ion is jt(He_n~;mreflthat ;'ratepay~rs cdoii16t cross.;:subs.t.d:lieq 
~ffit:i,~t_e _aG_t·ivJties l-<lnd ,costs, -aiid ftocgilardcagainst/'ar'lticomplit--itvt£ 
t rans~~.1;~ H ' :P ~}':! L"-, 11: 'J'! c.:1 ~},l·-,d ,1,)1 J ~ -..: ,r 11 [;0:, J l1t.? j I,,~ .~ oj b0:)-1 Ft:, A~W 

,! ~ ,q By, a.d.opt~ing_ t.1}~f}_(9Cm~UtJ9nJ:j~_~!q6°jiot'(~a~ddre'ss the:c.issueqo 
of wh~.t:_heJ,"i _any ,trans.fer_s ,,-covered bYf this ,:coriclitio'ri fare also' subje6fl 

tQ,9.~her{;fJtq~Qt~s fP!;1 ,-COmmission 'orde.r~.I;(i ie'lil jpu'code' § f 851!)~i> ra-ri'? om 

oUJ'...':Jl~opti.Qnf:9_t!·_th.ts_lcondit5ion idoes 'not! supel.'cede'tHe requh:'e-ment:s-'! 
-of any applicable statutes or orders lwitli frespeot; :to(th'e:~t,i."a'nsf~r [10 

,~.;1 i lQrl<)!.LJH(~ __ ?r~9J._tl!I_~)"I __ ~2·{'9Lqft';-I .. .oJ_,S 

:Jluj:JibllO~) {lHi'.';oIro1 0dJ h[EC--0J~n yJJnlo( J\5i(J bOt) 3~Dg 

:no.i:gcdr:,.)"J !)ffj oj eJ)!vQ-:rq II"ria :-1}D1 "f'," 

Hr~ fq 'C! f,f:;:')'lua} 8 xccdbfl Mi ~oj'i0 I q11:l L f fi. , 1-' 
*, JOD'l.foq ajl ,3JfYI 10 (ei'lolJqr'l:Ja:-.,b· 

D J1 0 i d ffj h: ' ,a!) 1 -r 61 hi: <'. d lJ a b 1I E 3 !) J I'd f _D } fi 
\c)J~o19[fj 81!<>1<:.lv~n '{Hr; ·10 rtJflC':a 

- 39- -8£ . 



A.95-10-024 ALJ/JJJ/jac tt 

,We: ~YJ..~w -I;..hl.s :conditi(>n(as'.cOrtlpleme'nfary if,<,ln tne' everlt"'of (\' j "(1 {rd 

conflict between this condition and ·other applicablo(8tat\.it~s' orf-V;: 

C~fT\l'Ql,~~lorl~order8j.1,the! statute.s(and :ComnHssion orde'tg·' sh'all ·govern. 
,'1~';-' ,W!..th I this,~nderstanding'tn ... e ;adopt;; ;th'e IpropOsed c6hdlti~J\<; 

wJ..tl\.·a, minor tmQdification.l We jpercn~h~ thelreview~cin' ge)\eral :t'ate 
caf?~S, .o.r \othe \'"i .1.'eplaceme,nt·'proceedingsF' "or· ;ot.heY; approp'riat~·lLn f,ll 

pl~Qc,ee~:iings,~'h in "the: eVent' an jappli~a.tfon'·dsuch 'as'orte'=porsuant to 
, , , 

p\l.l, <;~~:,§ ,.851).1 i,s::..the. appropri'ate··forum ,to' revie'w tthlpl rnatfer<,,'J!! We~ 
also note that we do not necessarily approve the valuation . Jfi,Y$eJI 

.P1e~hpdo~l,99y:.,set:,Q,~bl~in, PG&IHs., PblicYJ'and , Ouidelin~s' fb~J'Affi'liate 
CompanY~-Transactionsl bYi adopting: thUii.c6i1dition'.r, iIol Phase)'21 well·-:> 

willLCq.{l~YPJ: .a.:xey!ew) of! .these guideli:nesv:o- '10 1, ~){U F:. flO L~jl';li;'fl·J:.:r,. 

8. Comments to the proposed'Decision . irEn L'l 

_; ~ 'i ~-;! oj PJ,IJ"~u51nt;>to 'PUCodel.§r31'1-!a{ld~ outJ Ruleinof Practice and 
. PfOc~d,\1~~h ,t_h~ ,Pro(>Os.ed Decision ofjAlll Bconome'Jwas publish~djOnJ6q 
Oct9.1;>91:~~ d·19'~ .'(J r:o~_E·)_andr OM' hadl aI'lf()PPortunity~:t()fi'le '~omm~nt~i 
We adopt the only change to the proposed[d~ci'di6n~trecorntnendedJb?) 1'.:' 

tJ~e f p~r!:J~slU1 PG&E:rec<>mmends 1 thatu~?e{alloW-.IPG&E>~45·'days-; as'.?' , 
OPP9~~PJ tQ,' )0" d,aYs"", tol respOnd? to~)the Jcommission:! regardin~rl ita",! (}:I 

,a~Gepl;~J:lg~ ~ 9f'l t he~l holding company·,: condit 16)\s t, (pursuant] to-fOidel" ifig J 

Paragrapl13 ~5~:~ [If: PQ&Bi requests \. th~s"';minor(;change:.;torral1o\..nPG&E;:to,'ltH 

l';"~~PQI)~; tp.),~her Cc:>romission:after PO&E' sf:DeaeffiberiJ18;tE1996~':'·.Bbara I v in 

Meet i1)g-; rd ffi&JH~ k:'equestedJehaftge is !reasonabl.eycindl.we cadOpt! ~itir;:n(I 

We ~t~g ro~k~.r:Ifli.oq~imodificabi6ns:: to~ Seclionr.? .'1? and OP;'~22 iii flight 
of AB 1890 whi<;h-becamec·lawf.on,:,Septerilbet"·23, ,J1996 h{<.,' 'ic:' '1 ,:,)" c:fa ~'!i J 

Findi~gs;of,'Faot~~jl: )0 ?!~:0:!~~ :)JiJ ',U',1?flf-lJ oj ;:::bfl')Jn[.:i>~tY1. ,{1 

. 'El~~:,:I)G~~ !f3: lan (investorfowned :publi.o~ ut·llity sul5ject· it'o':theO ) 

juri~dt9t!OOC~of'Jtbi.$.LCQlliI11issioil. CJj '{,~i·!CdjjH.) 'l(J1 L')?![=:E .ion <':'!f:i! ~['~Ul 

2. PG&Eis board of directors has recommended, and.PG&E's J28 

sh~X¢.l:\Q.14~(~.(~l1ave !:.~ut,hori zed;;<;.tqabLPG&E' 00' ieorgani zed idto (1' 1 

holQJ,l)g ; .. QQlTtpa(\y,·lfQ~m-_o.f :~o...mership ~through' a Ireverse'·~·t:ri'an9ula"-i' iedU8 

mer~er with a second-tier subsidiary. _ b:>j~;ijlEfW 9d bI!Jo' .. ~ 'jush 

::J..' :-l .:.N&~ f '~J p.r.,inQipal, a;eas<m ~ f~or.;the· .. propo'sed. ~rest ructut'ihg is 

'fP . .:J;~~SP9l14.,=-tQ.J.whqt.' tt.·':'c.QnsJd~rs fa·~cnangiJi.g Hiusiness"enVrrohmentyht,'i 
the electri(: and gas utility industfr,i'es','l<including' tho> i>Qss1bleU 10 

onset ().(,tc_QJnP~.tt~)9J}~{wit,hinJ m~rKetshthat_ ;PO&E has!;hiptOricallY 
ser"t~s\ jjl_fLIP.tt~g\!i9t_e_d 'pJQIlPpoJy,- bPO&E; cbtfsfders):tIUH hbldillgt dofniii(nV; 
form of organization suitabl'e because it provides aTcorporate{flGqn:o:J 
framework for the separate owiler~hip of,unregulated'businesses and 

- 40- -H' ' 
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helps to insulate the credlt:,of.jpo&gl;from; thecr'lsks'Of "6\Joet'shl'p·'Of e 
eUQh businesses / d j',:} t J qqc; 'f :,rl ,f,) hH> ; :,-) j 1 j i'ij(!) :1 r d J !I ~)~)''': :],'3 ,:,' t ( '11 :,',') 

, it ) "''-'14.' r j PJ'lrent,ris' a ~California'i corporation :o'r9ar\i2~d (by l(>o&B""") 
MergOt\.Company -~9(fl . Califprnia ',co,rp6ration ~6rganl z'e'd I by;:PO&E. 

'. ; f.' :5.r 0' PQ&E. se'eka :authority 'purs.,uant to l PU !Cooe f § 818 I t'O' per1nit: 
Parent. to 'i~au~lflOO; shares o.f<tcoft\n'lon·· stpck,., to JD8:'O'Wned ,by' Pare)\~'i) 
,,; Ji!,6, .. n:P9&R.seeks::authority,p\lr~!lant, to'~PU Cooe l§ 818 ~tdfpermitl 

M.eJ,'ge.r, ,Company, ,to -.is'sue' 100 :~hares, of· 'cpmmpp'. stock), to .})'e ~bwrled) ny' 
Parent. ilUi:·.~f!-,i2': -::'ilJ ~'V(H''-Flt' 'lI!'rr:~:'~'.Y-)"f1 JO:I (lh '.)',,:)r,dJ ~')J(,:ll (,'1;':.[1'; 

" i r fr1·~}:1..~&E~ .i:ntends) to)Jli,er9~[with' an'dl~into' Meyger~ COn'lpany:fanti",to 
cause ~,~ch;issued and; out'standlng' share! of·; P9&:l~'-,cointnon1J8t6CW,t01 b~~ 

exchanged on a one- for-one: bai3i~;f()i :a', share') of-; COmtnoh stbckYof; C h.' 

Parent. m) iut ~?')I,J JV1.f~(Y!.~.nq !'l!f:LQL t}.Ju:):;)cn 1">. ~ f! 

bile fhi j PG~EseeksI authorfty,;put'suanti - t"o '1>U C6dlfl.§! 8181 to permit 
Par~[lt~! tQ3 iSsue a-:. nurnber,)of 'sh~res off. stock 'equal') t'b the nu-fnlieI'Yof1 ' 
~h;;lX~S: of PG!cE COIDrft0i11 stoc}s.;outstandihg) immedia~'ely, prior. tot th~'i::;o 
eff~qtivenes:s' ofr thei: Merg'ep.0~:~'<;\ nq :,,1 ,j () t ::~p;lt,d'.3 '{ ~-I;C; ~'d.t ,,~qdJl:' ~-,' .. : 

9'j, ~~E~'see,k8,l authorlty,pursli'ailth to' PU)C6d~> §~ 818
' 

f6rJ: Par~J\t 
to re~e_rve.l for,- !ssuance; it . nuinber !(}f 'shar~s' 6f;) comm(lht

, s Eockj equ.'a 1 q to. 
tt'l~ i:ournberr , of ~shares.;of;;PG&Ri commol) rs~ock l;e$ervtid~i £6r'lissUiH\c~':\by': 

PG&~ ~s:.:Board ·.of f DireoJ;orfbunder 'emp16yee'~beJlefit" pia,nsf': Eht!'v;-q?C'! f,'J 

Dividend;:R~invest;ment,:,·Plan~(Jand'ithe con'utlonr·stook"Sh'elfdRegistl"ation 
Progl,"a.m .. (.~itnmediately"prior<'to'1 t~e effedbi\rertasBro~ the.' Merget":} 1 j~~<.:,~ 

;,ipi l1Qi :~PG&E has J1ot\-asked-::the'Commissionlfor,rappYOVal~to se11 :)'d 

the shares for which(: it ,seeks::iss~afice': authorizatiorl';l d',: iH~S J fiAto 

11. PG&E intends to tr<!lnsfer the stock of its:1suHsldHH'91bl,' r"] 
corPQra,t·ions ;~PGT qnd JEnterpti'$e.s f. to ',' Parent sfol16wifig blie'-:'Merger. 
PG&E has not asked for au'thor-ity to .do js()lpursuarlb~toCPUCCOd~l§§ 'jill 

. ~ ,., ....... {·"~Lr-"--rl ... 851 Q.r:S.5'3,. 0;1[' .f)~.:Lfl,=<--~c.~':),)'),f <:!f)f\ s'f,d:)s'iIO to 1)'1LO<. e .'n~~J .;:;, 
, -

12,. ~)',AS a ~ result,. ~of' the : Merge'r ii :PG&R~Wourd I be ~tifw'h6ily f6'iiiied rh 

subsiQia'rY;.'Jof "parent'r~and th,e'(ottlher.s rof, ~Po&E ?prefet-rlfd tsE6¢k (ait<i f orr 

debt would be unaffected. 
;,-d \:?f),:.3:;r l'As.a Lresu1t'{pf\(~hef Mergerp; PO&E/ lPsir~tit:H arld'':PO'&E "s 

, fQJ;jI1eXI"subsidiariethwould lhe' laffiliated'fe'ntit-ie'fi withirt.,:'th'e~.~eaJl'ing· 
of the~/AfLii}.at.~} 'l.'~a'rtsa·cti-on!l·,:()rderJmi. '{.1l I J.:tIJ .,Cf;,V bor; ')1-lj::wI9 9tfJ 

l~-'.f fi~on,"Aug~Sblt5~ :·1996,1JP.G&E~fi-led: a! h\b~ioI1t((6)j :~n1'i6Yde~ J92IlO, e 
cB-tlf!-:nningr-that-{ PUf:CodejI§~1.854) shOltld rt9tx aPlJly h:oi'PG&E's Ih61d{n'Y"loa" 
company} tOrJ1l~tJion'. 8:')blvo'f() jl D8fJ6:)0d !)'Id5:thl8 ilolJfislfLf>('.'xo 10 nnol 

brlfj 2e,,~8~):d8Ud boj£'IIJE~nnCJ ,10 qifhn~J[I'''''o 6jQ'J6q9~ D-riJ -.fol ;o{,{O·";~~i6·i): 

- 41- -'}:' ~ 
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j\ 1 tJ:~3d'!); F.~prlH1JY.' 1!?,',"99El;,ALJ. ~rulin9;( ds'suedJ aftet- iconsultat ion 
witJt iUHt,(\~~ign,eq.,G9TT\l1li£fsj.()n!lr·fJ determin~gl,that"'~J'·.'~udit,;.of.'~all ','If J 

signi ficant.'J.ltJl.!t.Y/5lt.,f!.lJ.a,te \t ransaot;ions' r~rom ,the~ ,i994r ):epotl:in~'{ 
p~,r,9P.! ,thH>u~\l; th.e~X~s~mt- : s.ho"ld:commence> as Boon;'as practicable, 
all~, s~C;>).l>ld_, pr9.~te.e~ ,~i.th) .the~ ,di,scovel-Y:'ih this! applicati9n ~,~ The1ll~'V 
r\ll~rgdll~~: ~~a~~,Q. t;:hSl,t Jf~ ,the)i.hterimdPhasel1), decision appH)v~dJ 
thi~"CilPplJ9C\.t;:j.0'1)'~j:i}:.-;.~9\lJ.~! dQLsolconditioned uJ?Oil! th~ out~omeJ6f OJ 

t hr \ :a>wH,~)j 1 9J).C;~.< ~ h~, { .;lu<H tj J~j~9JJ1plete V) the r pa rt ies 1 COll Id ) comrnenbt r, 
thereon, ,nd hearings if appropriate,jcouldlbe)~6he4ul~d t63take oj 

ad.dJ~JC?lJil,l ~~9t!!J10I)Y:o~!J9re.~~J.ng\ ;;lppropr-iate:l fui.-ther~c6rlditioi\s . 
~h~~81m~y;{~r!§,~ 'jP~"'~ f~§u!t 9f:r the:,,: audit:" i. Th~;:;rulinglstated:;tbab<:' .. ·,t 
DRA sh<?Hl~<,qoD9l!f?t'j th~ f~ydi.t;fj b\1t;deft:I to::the1Commission cthe:1isSue d 

of [",h~~h~F.jttt9 ~W!~t<f~h911~dd~e.;hmded'Jw!th::-ratepayer'ior!lshareholder 
funf.i1St£liu:;!-'![ ':-:.l:: fl'.){lHd.T':O',) ~<U 2flol JlbilO',J 'O,;{j 1() :hie!l IIi .1,.~,:n:'~;I~d. 

'\ .;. ,,1~,~. i; P.Q&~:.a.ng.:DR.(}.r:h~v~;~~9),"ee4 :th~t,H~.il uti!l ity/a{f ilLite be! c1 j 

transac~!o~~~!qV91~lgg~pe~~ion~~n4-ben~fit(~lAnraq§ets~sho~ld!beq~i 

~~bj~qtL~9 t:h~ j!.nd~pel!q~IJt-1au~Ht:.:1 c;~'Ji.).J j 11.· "i C hdL', :-l,I;Y1 '--;jr:,StT;'-~'·l 

17. The need for DRA to perform the ,audit i,s directlYrrelat,ed 

t~Ll?Q&~ ~,s"lC:\pp,liqa..tl(n~cJ·,Q t9.),"II\LC! holding rCQmpallY J.JJ 'Althou'gh the , 
S~OP~,LQ~ ~)le !,~qqiJ~: ri,fi\(pf <.<!l:1; ~ig~lfican\:' ut;i'lity/Affiliate1 J :)[~;·F1:"n , 

tr~~s,aqt-;iQ)1,s> ifX9Jl3L';,he. il.',~,4 !<r.e~i;'ting~perlod _through <:.the fpresent,:'j> 2: f 

th~(P\l.r~~e,,~(: Lt;;Jl~ .a,uQ..l.t: Its. a·.o ',d~te:rmiI\e \appropri~te ;further~j ".lfid0'O:: 

conditions ~~ r,t-,hi,~ .. appl.i<;~_tiQJ\ ',wQiQ,htmayr ar:ise",as la,;result, Qtc'the' ;-;:~, 
-, , 

audit. 

Concl':1,al.o,ns or:, Law ,1~),),::: 11 i fy,dj{::::~sb J f btu, 0!1 j 1C' j cc):) r:": r . B 

':d '::';l'.t~J o.:thEJ> .:.\~HftTJq~ .QJ: s..J;9~~\...oJ~ ~ar.el\t~fand' Merger Ic'ompanYi t fad :J~h 
s~~j£H~;;0~~,J:h~I.·~~rJ.~~d~~9~tJ.Q.J}j QJJ t.hJ~E!d:Qr(tmissioni'purBuartt.:-{to'·PUi.C6deY! 
§ ~,~~, fins} ·PfJq,rrS~i!3.Bi,on. \.~e_qisj.PJ1~:.f 1. • .1/\ ,)IU '{d h~.~; .i:-IodJiJi> JfWCD:..,>", 

h::deJ} ;3 y,g§t~' P": 1~hgj.,9~ !9_t:j,~QP_si,ne_fts..: d~9):,ro .ltouohes on'· fit s public ? j 2.('>:) 

calling.l~J\51l..iJ:11'-9jlJ>j~OJ:; ~QI~.9.!llJl}j.tu~j,9Ir _o)(~rsi.ght)',to ,de-terminel thai1 n1 

cq?P~~¥l(j.f1 Jj:-» 'Jgr91;,9.k o_r9flnJ,j!!ltd.911Jl~{ld .. own~rsJlipJ.wilJ. ,not impair 
~l)y( pi . .!>.xP3lF9,T 9.tt l!=L~J .py~J~S')~fl ~~::C'b pn 1: fin '("1(\ i3\?e f ,2 I 'CS-j')U:1:d9'..J sd J 

j£ ~tJ6i'{qO'HlqJ> 'C<.l jslU.iil jj[m(, 'j<jrlJo1l6 '1 sri j srh·: 10 9w~;-d sdJ l?ftIalr>'j 
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Ji j :3~';([,In this, partichlar. 'dase /l . conofstent.!" witli'"6ifto! noldih'g in 
the 8oo&B, Intferim' .Deoihldn"'1 'PG&E' Sj proposed 'traifsciotiiotil 'sh6Uiti rhi)t'I 
be: clas~ifh~dT ils,bnacqUisit1on'aotivity, i3ubJect\' tbf '§ f:854"~C:}'( 1 i I\t~j,~ 

" ,j, 'E i')"Th~ form'of organizatiori-'andi'ownel'ship 'ofl a'iiy"fott rfro'flt! 
venture sub)c<:t., to! ~he,~ c6(nmi'SSj.oii· s'jUr!s"dlotlbn \)tight i td)lit!tn loa, 
the, fh;f}t ·instance, {In" thelsound, discyelibh bf·lma'nagement.:j ('subjb&P 
to the:. rights provid~d othei:-~i'se)"of.~ the') shil'reholders) to'"'c6hsel\t"-~ cf!:l 
and 1 Bubj ect f to:. the i C<>mr{'Ii ssion·f /3, bvers ightJ i6' It he1 extent nec~'s's-ar"yl J 

to protect the JPublic Anterest .. ~:;J (. i!qtY.!'l'!i', 1 I Bu,-Ii 'HJ)d bq.; • iIOYi,:;iJ 

~~5·.' i: J PG&S·!.s rbusiness jobje:ctlv~s"~'wl.th"\r~~pe·ctC t:6Jth~ P~Op6S~ldtH:' 
reorgani zat ion:are:; va 1 id 1n1 th~-, abs~nte otlJ af\y ev ideft(~~"f f h'aE'11 p6'&kf'~ 
board iof.!directors' aotedJwithf lackJol dO~hcarerforjgo&Pfaitn;':fa MW 

." c·Ed .::{6"i" ilThe:propo~edr)re(h'9anl zati6n') isr:notffad.J~~se fi:PtliErfptilh !(e 
interest in light of the conditions the Commission is imposlng"3ln(J) 
this deoision} dq Jlight 6(r,the:!cohditi6nsV tha69.EhtF'Comdtffisiort [may 
impose {,in,~Phase"'2 j'rand f 1,n lli9ht;'ofFthEFC6fi'uT1is9i6iil§"'p6wer'-~o:'JJ)~~ilf''j j 

regulate PG&E and its affiliates in :thefC futtit"'e"t"ot'4Jte6t: 'andji~ri1gdy e 
anYiabus~s,thatiimay arise.cry ,'il_';l'!:,:! Ii] "\,::.1 'jut LYH! :::<i't" .\''-

.>1,.t ,ThefFel5ruaryr.1.5j)J1996 f AW ruling sh'ould be'fJffirrited .. l~itnJ 
respect to _the .ia.Udit:.1 i: JThe ~rantfrigrdf. tlHs JAppiidcition ~~!n Pli'as~ci';-: 

is a.1so :conf:litlon'~~{on'" the iout:cOMe -'of '_tlf€§ ~audif;((a\tthorize'd jl)yCfll~·rj 

February,1S' ,rtHin"g,r- and (p.ny 'ftirthe-r f-c6ndicii<irf~'r or 'lnO'dl'f-icaEi<:;r.'(b( Ii J 

exist ing, condit·ions ,whioh I may; ar1fier''-·fr6hi'Phiid~·(2 of- r'this~ <~no r j.r LflO~) 
proceeding. . . j 1 (-;Uf. 

8. The cost of the audit described in Sectioii\6-flq~fJo;thr{s'rrQ~l 
decision:,ansirin "tne·'FetiruarY·:.lS,;l i:996::AW, nHirig"sholild'li)'e bOrne by 
PG&E )'shareholders';w, pa&E ~is' ,direcfecr to' di'dcon'tfiliu~e' \.h~t{ lnem9r1artfuii{B 
account authorized by the AW rul irig:,!at'";fp .f1<"7·'[t:o;"'Yecord) tife JdrrEfc't~ ?: 

costs of;:,th~ :audit\ 8'The"sharehbldeys~rshb.U-ld·:}je~1'1alf:·cHi;1:s &eked 

in this1 memOrandum !accQu}lty."Utlt"ill.tlfe'1 ~ccourtt1 !1jY drMcoritiriW{d .l?ft tIL fY:) 

'! l",,?,.l The granbj.hg~'()f,11thEfqnotiiohfifo~the') atrditl ca'S ?;~t ff(»!tlf'(fHb 
the February 15, 1996 ALJ ruiing does not3p~e'ciltidll tlf~ p~Y~1~1:;U£ro1n1 
raising the issue of whether another audit might be appropria~e at 

e-
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some I PQ:.\nt- :a{t~r: .. the: _holding <cdmpany, is)formed~ ';" tnllthis~ rega'rd, 
PG~~,) Ll~C\\'"~_nt<, land lall1ccontJt'ol.1.ed !f'ffiliates1 should!'retailt} :{iht:il 10 

further directed in Phase 2 of this proceeding r :(1):1 all t intetnal l 1lnd 
~xt~rnal _corxespon.4ence ,bet;.wee-rf ·PO&E'<s' officers\ andl detJartmenl: 
heads and. :cQntrolle-d affilia~~sparid';(i~)l't.o~ the~ exteht i pl'(!pared (til 
the normal coUrse of busine'ss, desk calendars, meeting summaries, 
phone call summaries or logf):.(~t1d:~lett;;tonic mail correspondence 

between PG&B's officers and department heads and controlled 
affiliates. : Jeri) mHUlnHO 01 TI 

, Cf.'D'J,O .\,f1.0.\uvJther sUccessor_.,to) DRA)r.<should )makei: q~arteily filings 
iJ1[ j::h~J pr9~~eslh19/cO(r.me.ncing, March :3()~d 19971 advising -albp~rtie'lo:t 
{is,_,J:.5?: t,.he) ~t.~t\lsr pf<"1 the~ audit, ,and wheJi,>it~iafiti<:ipates< th~ Audit~W i 
will~J c.Qrnp.l~t.e} 'J~-"'. <~rr') i: Ji.br:o:) -::.d j uJ.J:J9(duf: ,c':Y:1f1csl? ~~ { '{£lr;q,~;1cO 

11. bJ'be,condit-ioils.dis¢!Issed!ifi SeQtiQJisc6 ~ndl'1!~()£ thia':)1101 
decj.sio.l))and; adopted" in, the Ordering J Paragraphsc'l :;tihrough':'23 16fh fH:n 

this decis.lQn:,areJ necessary" tbjprotect~otheq)uQlicf:;ir\terest5 h:-,b 2.£ It j 

12. Tne.f~pplicatioJ\:iOf:lPG&E::for i,.ssuanb:hof r st6Ck r'Of Paf-efit xCi 

and Merger company should be approved subject to the conditi.&IH'i:~set: 

for~b.{het~:dl)~ ;::.andr f\,lturef~conditions which we may a:d6pt c··fn Phase 2 

of th~~;pt:'OG~edingH'Y'2{,<d;:'bi\'<}f'(-l ,,'J '{JrJiHb'·j ""-'~L' Hr bflG Holni:;-'f) 

i.' j:):,1:~!.; ;.$inG~ 1we, dQ:<ootr:appJ:'ove .;the'.J>G&E <.Gtfidelfrles'<:inrtilHs (1.<.£1\) 

d~~!~!Qn~ dwe~.nQt~ithat .tin:tthe event·~of ra !conflict ~Detweeri ~the"PG&EJ 
Guidelines an~~ou1;" 'Aff.iliate1Transaction.Oider:,1 tJ'l(re:RepOttingq 3j; 

Reguirements f fore Elect.rioi Oa81"< ilnd'l'elepllone .Ut.iITtiE~s < Reqard'iiig 1£,8 

Their Affiliate Transactions, D. 93 f02~019 [>:48 ICPl1C2d n63'f> 1 'I'll It jon 

Appel1~J.)H:I!)<t-!:~~~e; pr.Qvisions < of. ,"the Affiliat:e -~rahsacbioi1s' Order 
sha~l(gq,!~rl)..[r,L'·l IfF!b <~~)jc:'lfi.j-ir:, hsIlo'L1no:) II6 hlf, ,j!1'Yif)Q ,~-J~~H 

hd,4 CIS'tl}~ :"<;Of!iil\iesioI).cretaihs ~ittLau~hor,ity _tOl modifYAor :replaci'E:i 
tl:!~.~~~.qu~x.~meJ!ts. ~~~t ffQ.rt,h dn it/fie 'AffiTiate1,Trarisacl1'ions{ Ordet:!.lfiqnh 

Nq,t;hAI}9 ,,i,, ~_tJlif;t,sapp-rQ~ilJ.) p,re'c'ludesi the :Commisslontlfro<tiimpb~iiig;q~nq 
additionClt )<;>t ·_<li.f.t.E~X~n\i. l;",egu1~ttonsl uporlf-affiliate) t't"al1s~c{jiohs;n~'llua 

appllqpJ:)t~)j!:_Q; ~~<E: Ancll~Qther, similarlysitUated~ uttlibieslrin)<therl0:l 

future. 
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,i .,l~ .• ', r ltr :cao: be seen ,with' c!}rtJlintYi tha't>fthe'prOpOsed f;!ssuc\'nc€ 
ofstQQk pi: :Parertt:and Merge'r\ 'cOmpany ~wi'llHnob' fha-iera s1gni£.ica'rifY'1 

e(fe.otn uPQn the. et\virpnment ;,'J'HI ~~ iii J ) t.' ~ '--";,i'fi'! iI r i.', l:i~'q 1 b j ";U',(tJ) 

1.6~'-i i'This) deoision) shoUld 'be';'~ffeotive 'today,d-'t··ordel.' rfOl"~PO&:E 
,~9 ,timelYl,implement·.·its:· prbposedi,reorgarii'z'afion,':'st'ructUYe ]1,if. ',l;L-:i! 

t;~:~f 1f,- ,·u;~ t':':!J~::~:'~ \c:)rLli:..~fr<) .. tt;:.-~:~b: ,i:~B·~·lf.i~.~'J~J I() '>··~·!~=I-'·) ff-;1l·~'-;ll ~~dJ 

~:'·),l'lbf:(Y!.::)i'!U~')·.[ fF'.: :')InINTRRIH 'ORDRR')[ '{!', ;,~~d'if '~(lc; iit,::, :."\i::·;{(l 

blIIC'dJ;v,o i)llf'. c:b,,::'<l Jo····,;.1 !;oq·:>b bfl(" B"f·,'.,(}10 ,. '~-l;~U{ il~"~".':'Ld 

IT IS ORDERED that: 

;~Pfl [f J.1 ,(TheJ app.liciltiohf of,j Pabif.io) GaSY&l Eleotrie'Cornpany. f(i>G&&) 

fo:r~.~\1th<?rity putsuaht . to~pobl'ic: Util1t.Jes)r(PU)~ Code;~§) 818!ffori tn~t 

iss~~nqe o{)stock'1byi PO~E tParen~ Co~" InolC> (pareht)t!'and
' 

PO&EI Merge'r 
company is granted, subject to the cortdit ions set· fottf(Ho' th~ i! i. \1 

followIng Ordering para9raphs2ithrough~2~3,;;,i"61u'siVe,~;~fid . J I 

condit;.iQne<l;on.1 the fout:~om~fOfYtbe[ au<Ut discl)l;~'eQj intlSe'Cti.<>n-:'16~~,~~h, . 
this decision" 'jand.::~nY"f.urther'c6nd~tJ6nQl(,ycmodificatioit~6f}h ;ddJ 

ext;:;.ting ¢ondicions"which, may arisE'P fioil))Phas~-· 2 (6f~!thi~I' . -: f 

prQceedin~Ji';;'~':' '~'::'.1 <'1 .1·.':'r',;~;;, L'}\"~"~"F!':; '.J hf!.rod,~ \'111.,::0 -E;!!i~'~'·; b;!fj 

<..; c"':2~.,"l The';cost of,the audit desct'lbed)iinsedliorF6.1 f of"'tihisw-t . '- _. ~ .. '" . 

decision and in the February 15, 1996 AdministratiV~LLaQ'~'Jl1dg~d j 10, 

(AW) oHing ishall'be :borJ\e~ bY':PO&E';Bhat:~h61dedL ~Y"'PG&E cis dIrected 
tQ ;.<H_sco:ntinue :..the ,memorandum -<account< ~tithori~edJby:the':'AW~;t'tlllfi~b 
at page:.p.<:t<?,:~ecor_<! t.he idirecticosts '~6f[the f audit'J' '('Thec, ",)[Jf! 0bi vD -.' _. ".. .. 
sha~ehQlders <.snalTbear'ial·lqfQsts ; booked in itHiS fmemorafidum"ac6ouiie 

l__ .• " .• - ~ .. '- _. ----. -- .-- .• - -"- -~. - --.-.-- .. - ~ .. -

until the a"ccount; ',is":dtscoJ\tiimfedft:' . C1 • ;,!q.r -1:J[:Pf10)C ,['.Ui:::..I Ij.JJ/L~! (~'.l!-: 

'1 ::3 -1 () Unti'l!, further! diredt;ed in' 'phase £'2· ~o£ .... this ~pro<JEfedirtg iEJqqA 

PG&E, Parent, an.d al~ controlled affiliates shall retain f(l'Pl'aiir: ric 

iJl.t:~rpill ·and.·:external '~orrespondeiice ftietweer\(pa&E'ff'offi~ers l'and. 
depar.t.ro,ent) hea.ds':andLcohtrolle'd a'ffi'1;iat'es',1"arld J(.i-i)L'to·-UfEf !'excent3"1 

. - . . 

prepC\F~~d;(ipLtheJ rformab~course .of: busineSS-I! detl}{"~ca:lendaYs{f:rneettihgH 
summap'!,es,,) phone l cal,v slilrilnarie!J' oriel'6gB !<\)fd eTect;~oId.c -'mai~l;ilOi j Ibhs 

corr~t:lPQnc;lenc:eJ between) PO&E' s ·pffic·eis. atld:a:e!iaytroent; heads ('~,rd f qqi> 
controlled affiliates. ,~YilLful 

" 
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4,,[ I :rh~I~Q,f~~c~9 8J oJ,\~~~~~xyr[ N~lY9c.~~!T~i~~I}~fJ S~9?~~fj,gr ~? the 
01 Y},~Jcrl,')J?fj <R,~~,~p~~r~t;.; i't?y~?,~t-~Wl (ID,.~) ).,:) P.~il:l~ j rr~k~Jl9~~(ti~~~AYf;' ~Jl!9W~. 
in· thed)~?:~1W~Jt;l? Yi?p}~~n~?J'tg.),J;!t~r;?Vj 1R, LJ.~3~~, r:~yi't.n~L~J.lip'~r~J'~?f''l 
as; '~I?'ltt~el," sJft,\niL~f ~h~dlU,f/l~.( rPP; t~h~nl ~.~ ifWF,~R~Pft~~s }i~~(!~u~J~H,(I 
'i!f1l: h?;. ,VRmJ?,l,~\.H~ JllJ '1 '1 D~( { ~ f; {;~Y'·.'A b· .. Jo ~-): .. :" '{ ( f L l~~;!~)D ii.1 i :~. 'j fl'~ J " i Hll0:,) 

5:~;1jf9,tl~,~hft}~n~5w~.!e" ~)}YFi1Sh~i~<;°ffttpt~s~R!bh~~I!~gc~!3,~J> ~?q~n~ 
and~~ ~rC~ii?I~/~~J t~Y:l pe,}dJ~~ I cWP~V)'l~?~ ,~aBhf>o(l~~I~ l'tf~~fat~g an 
their jglPt j ~~llq~~~~'~f8erf~~Rn~dwftPd~hfr~,S~TJ!~lrnenM~ 9~ i~91r;9R31H~ 
§ 314. ~fff}l i\{!9p1r8e!J 1 ~l\d}~~"C~f) t~~~ i ~~~~S~tT'fl?"!~I}I-~~}!,l flln~-rf~r:~S 
~n~!~~8~~~~d~rlar f~!~i. ~pJ.>Atmt ~Rl \~~P}~ftft~1'tm~·lBe~)\je'1nf.,~~~clan~~~the 
holding company or its affilfi~Sr~ }1B9,?~y~~~~i~}~~eftn~n'lt\jl~!1~!n~,~fYl 
its regulatory resppH?M?~~!~i~p.uflft,>c~~f,i~~'-i~~1£'~~ th' C~wnlssion, 
its staff anQtitf} aut~otized agentf!. H.:tAdtninistrab-iVely, reque-st:s. 
for such book~da!1~,)r~c3'ta~;'1'~~d~{HYf~J~~c~~9,fr~i~li{JiHi(:)I~~S staff or it~. 

• . p .• . J., .l [;.o){ 2.( .L .• ~ j I 0,1[,- '\1.'.·,,1·,·0::> 1;;'([ I.)_C·.1 . 
authorized agents sha.!l be deemed presumptively valid, material and 
relevant. A.fiy:~61?j~cti~~I?~ e~flsGcW)?eiNest's:t~h.AP~ :b'ef'fimel{y raised 
pursuant to·'R~~Q~~~iq~"AW~164::~~f~~~Y'~~U~~I~~~dl~~'.)~~ission r1,lles 

appl icable e6f.~! ~~~v~rY d.i~p~~~~ '. L:)n ::()~4ef ~':fd ~ ~usjf~fn an obj ect ion 
", .• :). J.1,',_;[1"_! J .!c.;:"., -' !,[ •. ~:",.! .t,Jf.J,,~, 11_'.,,1 

to such a request, respondents shall have the burden of showing 
that the r~" eJ~".;Is J fiJi.: r~')E;diiabrr.;' relaf:{iid ~"t.6'j~h9. rs{~rue . that rna . be 

qu0fl,' 10 t:l~)r.fr,sftr~'Ujfc: .. ')"Jt.:rdl;,)~~fL)'J·I:Vii C'ftJ . Y 
properly brought before the commis~iol)\an~,~,:fu~.therf·l;is not 

reasonably ca,\c.ulate~(;to"res,y'l~ "'lin t(h~,.Ai~co,y)~r¥'f of tadmissible 
l .• dJlorl __ .}j ,ll 1.1, _ < .• J .{~ .• _.~ _,[1:, _ 1.J.1 1 A .tl 

evidence in anYjip:r:'oqeedhig.,=.l:ir'jU:OC'::; ~'~.fJ ;1Jl;: '{Ilcq':<.':> 

6. PG&E, PG&E's holding company, andf~¥(:nJ6-«:T'ts 
- .. -

subsidj,~rie$~and·~. the."j~iot ~vellturEts. Lof:ithe !,bQld.i.ng cc.ompany and/or 
its sub~J,diarie{J;.!J1h~ll ,emplQY ·aGcQunting lami ':'Qt}l.et lp.r<2.¢.edur~f;I \a~dlJL 
C?{\1;:rql~2~el~t~d;J~Q ~Qflta.llc)c.~t;j.9.n.s __ an<l Ltft:~119.f~,r~ p~tci.ng f.t~Q.l~.n~.'ll:e. 
aug i t,9-9!! i.t.C!t.e<~tullc~eYiew:by:: toe. cQIf!Qli.e.s.i.¢Jl L<\n.d~ t,c;>: Pl'R.t,~Qt~ _ag(!illfi.i.t; 
cro~~r.r;,ul>A !Qi~at~QI1:.~tf:n9.n 1\!tftit.y ~a.qti viti~~!J:>Y lW.~.E ~.~ ;-_c.usl:;QrQ,ers, 
P'Q~Ec\>fi!J, 1 i@p~em~l)t ft:f!rprpPQ~ed, ~olioy, and Guideline.s .. for'vbf.. 1.11 lIO'.-: 

Affiliate,-.ComB.arty...,Transaot,io~B lCl~ l!fMi>~i~q(py}·.>cqIJ·_QJ.t;:·J.9t;l'~J ~~QP.~q~.'~YI 

t h~i1Gof!'{l)i~~to!)~i~;;f.q~§~ ts .9f 1 ~hi~ (p.l;.Q.~~e~<!\ng.j :,!{J~e.s~J_gqi<!~lAt!E!%;1 f}1 j 

will be reviewed in Phas~.(.,~iqtJtbt~.fp.rqgq~<!i}!gHoH <.~ ''{ftGt.F1OJ'J cnlfJI9ri 

"" 46 -
- r ~ --



A.95-10-024 ALJ/JJJ/jac 

~,d J '1: -jUt'! il'iyB a'fll1Hit~~',1~h~lf!"~'b'i'{tlhtrb t'6 ·u~~) (j~n'iif~llY' 
Act~P~~d'(AtcJu"t'ln~r.{i'ri~bl~leb!{\i\'d' d{~juilrt~'hn~sytJre~{)~f1ld(j6Lrhbbi/1 
pa;r~htf !iad f ~t1cH'tbf f iEa ~~b~idl:1i-l~~f ~·t.d)'lil~·1161t\1 'v~f{tur~?J'((be" Jill 

parJ~~tf~na16r~''{t~q~ii6~idiA~i~ad~hfcHl k~~lpu~hl!1t- l>6o~~'lI\G a')fJtAn?t~r!'j) 
consistent with Generally Accepted Accounting princ1pl~(tJ-~'and;'iwhbi:~ 
a~prJp'iiae~~' ~'abn~I~t~nl <'~ith,·)th&!fUnl fifm'J Sy'lJ(t~mf ~{l 'Ac:i:ilti'hts".;~ 

i 'll r, 8~):1 r-+h~ 't6Iflc3~r~OaHa\:'em~lBybJJ~{16r)ro&il) {>~;}ehiJ c6'fhp~\lY:')11sbnr; 
Bub~'i~h~~i~~ arl(r-\irflrfaiefiflJh~ii'db~ila~~ll~i)le \ 'tt/~i>~~~rjllh<d~' 'J {'}dJ 

te§'tlfyiiln It~ls~r8Arpr6c~~Jirt~~JaiJh~e~s~~r~~)6'i:.c(fe~i~~[~ " H [ ~ 
sd ~19i.:'f.lf'pJ~}tJ~Hf·~j~6~:-~r~M~j iR~ei:eoti~9 R~~~iIt~k~6~ 10IRJ b~2-!~a~boa~ 

PG&~q~hAil f £JrfHsfr:}tlU?Je6fM(i~si8R ~ltfi{ fl11 r; 8_.J! '10 ,\1lf',CFO:"l Ul1 j h (o(l 

,il~) r r~G j' 'c?;") TRJ q(){att'gr~yl~l{a')aRBu~ll tih~i\bl~'iqa91 y-roJF> r Ul?;)-l . HJ I 
':d 8~')f;p::" r ,\staten'lents coff:fts ,parent holdin~:jJc()mpM.y;nfj 11 f:.jn ,LlJ 

_.il)cludina 'GQJ\s:oJ,ida~~d"- wot:knftP.~rs o( th~ ,- ·-.-f -{ol 
t f (() Lh;) ': ~ 1161drng~'~6mpany' ~rld' it§fl~ub~idi~~leJs;J" <,;-'C" .brw 

(.:t~~ f J;t--..{::-_~ 1:F;--1 ,f)j J!-.... l \(f~\!ij~!·'!lt~~)·!(l f) ... ; :-:·_l:'~£) ~~,~.f. Ilf:.ci<! i:~.![lc::-~pr:. b~);.;j .1odJl-'lj 

i· )'; j c,-' ,~l?~.:' i~~'~l~}Jb'~~;~~~~~~lii~~~~r8;~I)~gfi~~~~I~~l>~~i .' Jft,.-v9I!)'1 
., ' . 'i·1 r>'.f f' '; ;- 'and a; d~soriptJiotVOf I the :ibasis upbi\-Jwhic}i ().iJnr;lr!wq _ 

. . "'_:' , .. cost alloC;Jotinns and transf~r pricing. havt> -, f- .' r _ 

.' . J -' '-' !,'Y' (I, 'be'en"'e'se~'blr~~}?d flin tli~sEiL~trRns~ct'i6n~i v-:J OJ J', "'-' r J qql" 
t_:fiI'~"" .... <1~~ 1() ;1:~d)-1L'.J ~~ri.1 l-·'/~-::!i .f Ii-Ji~- ~~jd'}i)f,\«!;'!·)·.f t je::;lJl)~l C r{·.d.r{~ t~J 

'{F:; jCl~' ~'Li~~ ~b'l~~~'~Ji&~i':i~~e~'}~ttYfaf~rig~tgfei~~i)~(! ',dJ JoflJ 
1·::! c-~ -iholdih~ I company I,-,r;!;:>;}' ·c:) c"L: ~no 1 ~'-i jd£~l.!(nd '{f '{~~P'iq 

':, r ~{j~d:- f'A'lropE;'lf~'i)61Pei58itB !fii~d~'jjyOthg··}~gidiAg") '- [df.flO~~L'n 
company with the Securities;-artd'?E)(oha,ngef:. ,d :::nfl~,hjv~J 

.. Commission f" "--f'-~') T"I ~i, r. -t' ,'--r ~"" '.' p-'" "' :." .. I!. .t!.J' ~,--.'."_- _~ ~:,.~, ~ ."::~.I,.~" 1 . ,"_.i. -,. ;_.-_ .. ~ toO .,,) !.Jl ~ .... ''l-t... 1 • ~1 

- .-
-,;:')\10,~ ',pul:'SUant'i t'6,rth'e ~Febtuary J1SP::'1996 !Adrnirlisbrativi!'1L4{;,t r 2du8 

Judge' s ~Rtlling 'lin -'Ap}>lication i (A 1:)':;95-10.(024, f chii1audit '16fi~~Air'Jt~Hj): 
sig"jlifica'nt)futi Ii t y / af f.ilTat~' ft ransa-ct 1"6n8 from Uieh1994 srep6yti ifig:) 

per.i6d i th"l"ough'-the' ~resenti <"should e6mmerlce"=,cis~:s06nuAs ~pf'a(;ticaSl~ elf; 

, <~ 'f[JIIJ)<~1 PG~E :-'shall'(av6fd f~' jdi vei:'si6rl~bf ["managemeitcir:t:~l~fitfJJthatO-.f~ 
would adversely-,a:(f~h:itJ~tlh~<cut·i'1:ft;;y. b~PG&:E'.fshal i alsoSpt'6.,}id~ it'o~!tne 

C!6fm~i's'tH6'n a)Y('a:-riiMa'P::re~ft'{fd~ntifyin§::,rl6ii£:aleri:c~nCtJefsofir1eiJil~ J\ 

transfe"x"i€d Ifi'-om-rpd&& t6"r:it§'l')a't'enE i}{61di"ng c6mp~n9i6f.cAfi9jofCEh&r{j 
holding company' s non .. nl~fTiw-r$ub'si'd-iJri~s~8EIN fir h~)"";:3I~~n ~)(i f J C',"1 
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- 41 -

'- e 



A.95-10-024 ALJ/JJJ/jac 

-'; '; - )2 ';'i: ~rs\la.ntr, tOl OlR' -92.1-08 r OOS) (Appefidix lA',\~-'Sectlon:(t I,; E:~·S'::J·hq 
page 18), PO&E shall report the sale or transfer of any tarigible";ru, 
asset to_,.¢.J' tl'O(n)a(fil!tlted·:ent.lbies-v) ~,(:' ;lIO oJ JrH-.!',~fI!q . n ( 

13. V.;ll\lable 1custOfljerl info):'"mat i01)1"1 SU~hl as custotnevdil;tlJ," :n') 

bi 11 ~ 1)9'-' xe<;o):"c:)s " J o~~, usage (pa~tenw j r t i-ans f erred d i l'ect 1 y.o or t J'{ "q<)'( (! 

indirec;J~lY0fx(>m; PQ&:E ~o~ a, riOI)1ut.illty. af£-iliate,;shal1 r 'Qe made j (r j ) 

available to the public subject~; t9-) tl)e:. terms': and fc6rtdlt16m.~, undtH."Xi; 

w,hJ~h.~ ~~gh i~~ta 'iaa"ma.d~ ~vat:~~ble) to)tl].e1 nOfHutillty affiliat.e. 
11;~{ f ~6-?;;l1h{lll<:.rtiai()tain ra (- baHmcel:;1.\cap~ta\ strtlotureJil i .~,)({ jo 

congi'?t;~Jl~,_:",ith, th~t"idetermln~di to:, be,!.r~~s9n~~le. by t;he CortttnlsSi6nv 

in.t~~ IJIQ9tr2l;"~<::ellt~d~oision10nJPG&g~si:capitialJstruoture?<)vPO&E~gJ111 

equi ty :~ba).t j Q~ .:JJ:et~ loed suchjthat')t~e· Commissi()n"s~tadopted'~dap{ta'l 
structure ~hall '_b~(~~a.intained onE.average~ Qver,::<tpe2periodJthe ·.·::tl v~:n 

capital structure is in .~ffeQt'jfot:" ratemC\kiI19rpurposes';> ,provided~1(I 

hO'rl~~er.) i~ha~ lPG5cE. sh~llr-t:ilaf.~napplication· fOYla'lwaive~; on ~'a 
c{lse:;l?Yr~a~~ ":.11<:\9is [and ,~in ia'1t1mely<manr\erj lohthisrcondition d£ ':tn'rq 

adve~-~~: fJ,nql1ci<\l \.e~en"t fatiithe ,uti-lt~y'reduces the\~t;i'lity' ~ ~"equity, 
ra~J9 QY r1.~ _:Qt;:;mo~~ ";; In -.:.o~d~r<. to, assure -.that: fJ:'egu l.a tory cstaff·- haep, 

adequ~.t;e\t;:i_m~,:-.tQ rr_~view !and,assess<thelapplicabion (and to permiti[lp~J 
t~~.f.~Q.rJ~~qE~.r.~tloI1 LQ.('cal:lfr.ele.vanb>fG\cts):PG&.Ei shal'l ~n'ot ,be .flu ':';:1~Y! 

considered tni.yi9lat~iQl1 i.of this f.£ondition ~du.rin9(the' 'per.iod j the): Up-:' 

waiver~A~ p.~ndhlg r~s91\l.ti~n_,·,q;Notl)ilig .rin· this p~_ovisioh ~cteates~~an 

pre~~.Hrlp.ti9Jl ~fl ~~J.t_her:.'.l:'easQn_ahlell.ess Lor 'unr~as6nab.1e_nes8 :of: IPG&& (Srn 

actions which may have caused the adverse' financ.iat~'event;:'; .. CJj [i:~)!; 1 

.{,!(,l,t:? '.)") ,\,)1.~.,~i-,d.dend'P91i()Y, ~fl ;P:O&E shall, continue;~tQ ~ . f~ _. 

eft~?q15~~h~q;J)y, ~~(t&$'p: .Boa1:~:d cOf"Q~r_ectorB 'as ~thbugh"PG&E' were"a-,p-jO;'Y1 
comparable stand-alpJiJ~j~uti.:~i..ttY,-GOmpilnY-~f :-n:uJIJ't 0f! j-"n0j~h oj h9<:!!J <')(i 

-i:::L~J»,) (W~R::...sh~1.l1 JlQ_tygua_l'imtee ~the, nptep;" debeht;ures~:'; debL­

obl_~g~~lOJ'~ ,-1 6~i ,Qt,jleF1 fiJH1_ur,.\ liles, :.of, .;i tfi parent~. ho.ldipg,·co.rnp'any; -6r) ri j 

any of itB_,.~}.Ib'pj.di_~rl~_s.w.tt_nP.ut;JJIfiratJ,obtainin·g ~tl1eH \-/rittenrCO(lsentj 

of tJ1j,~i ~9.lJi!JlJ.f:l~i,9 .. n-, :-1,2,\)'1 829 f flU .1101 j f:.BU9qT.O:) f 6U(l(J6 SBEd 2' s9'{oIq;,,!3 

o jj:, J1-1;)"1.tr{\~ SilP~tSlJ. -t.e:qti.Jr.e{I1ents= .()~A~&B.)s 'asj"det~rmined~ to': be j f:,IU 

neces,~~i;1.J"Y ,~9 )J1~,~l J~.$l Ql>liga_t.:.i.onto:'sarve'; ,sh?l!lTbe given; firsi1 "101 
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prio,.-itYl by: the) Boa,:d :O'fl Di-r~ctOl"81 of l PO&S'fPpa1-ent,: holdIng r~ompany 
and,PGe;.lhL j '{l:r. 1',1':"!:~llf,J j .!() ',JF~! ,:oj 1 ,'fC'i'" r {f Ii· :':,1;',·l ,t.~.;~ '~'f'! '! 

'18. Pursuant to OIR 92-08"008~j,PG&S'shall1provld~ tho)·' fc;':j. 

Corru:nission: with an annual'~ report>' deUliling the'Jutl 1 ity~ s'l . ~ 1 . ' 

pl"oportionate.1 share 'of i the, holdin91 company .. SF:l(i) ototal:-)asi;Qts; f f i d 

(il) total ()perating)revenu-esi'\.(iii)fioperatin~ and ImaitltetlalW:e't 1 bn: 

expon,$o;;~and, (iv)'jn\.unber;;oftemploy~esl:"jtd!J;! ,',;- fdu,! ~,:Lt oj cddd ir,'/1> 

. ,,19, f i For ~raiJsfers:'of"productr rights] patentlJl copyrights"ahd 1 

other intelleotual prop~rtY:i~~valuat}on'l t;ha111'be f al;,rifalt::h\arket , 
v~llJa);whioh may~, <:}irtter2al iajda-:sih91~':costLprlcl~, ifa1i"oyalt9i 0"'.>') 

future,'revenueaJor faqc6mbil1abioh~~of lboth;o i: StlchLpaymefttsiC!lf allY, rd 

qh~l~;- ber de,,!eloped':()il:~a lcase-byjcasEi 'lbasis andiidantifiedr: for'O Ill!>:) 

review irbthe fsu~secjtlenb\'gen~ral vt.'attt easeF6r ir~pi.acement ~"Iubu t J;~ 
pt;'6ceeding, or :otl!erqappropriate proceedli\g. [!; 1:' .q 1J .L.;1ii J~: I r;:j 1 (P<> 

f20,;' ',NeitherrPO&&' s,'holding ',company ii\oi-lit's s\ibsiditities:':'sliall" 
Pl"Qvide i ·interconnect"ioi\(;facil itie$land;relatedi'eledt~fcal fequfptneiif 
t,o ,Pq&Ei, 'qireatly----or indirectlyi {where:!thitd-'party ~pdwt£rlI5ioducer§L 
are. raquireq:tofpur:chase;'or"otherwise,paycfoi sucncfaoi'li'tHf§ artd Cf 

equipment; in conjunat-iori~~i_th <the ::sale: of nHectrical),~enei.'gy :~t'6 VI ;"bF 

PG&E, unles's ,the Sthi'rd~"partydliay :obtai'r'l Sand iproVlde'rfa'ci"llti,ie's :aiid' J 

equipment -of· '-lJke' .or:; s~pex:ior :design ~art'd quality It'hY6U91l b:~n ~)fd C!,'Y' 

competitive (bidding -1 <~Th'e' hol<J.irig' :'c61npany "a'rtd (its noriluti-1iiyf~-'\'i f. ',,' 
subsidiaries ;may>:participate ',in; any,ccornpetitive' :blddin~:r for· ,"s\lch' ~,'lq 
faci 1 i ties ,and'~ equipment."\ . s:; 'l.-:;\,rJj~ ,~, ~i.J L::c: [H '~, ',Y/ Fli '{f":' rb 1 d:: 2flO L J::Ito 

21. ·AlI, formation- costs ari'sing' f,ron\( PG&R'd J hbidilig' corr~any 
reorganizatioh ~<f};e'r!lnd .wi'll ,be,:charged (beloW [the' ~'rfrte,'{(~u\d;:(HYlilni't) 
be used to determine future reyen~e':req'.iTretnents:.f f,-f;,u'>JE 9fdLl:fjq,;")"). 

22t'Jo WJ'ten 'a1IPG&g, ernplbyeeti~ 'tratlsferieal'ffrotn'lPG&B-,'~b' ~il:he~ 
thel.hoJ.,dipg):colr\p'anYJ:or;fan' 'affil:iate,8:tha't1fehtfity';rS'hall:> malap ~"'6n~e'-t{o 
ti.m~l payment Ll:o: PO&E IJn"iah, amouhti 'equivalent :to~'25V")bfJ'the'1j i 10 yflf> 

employee' s base annual compensation, unless PG&E clln~ 'defnofftilta't~·t 10 

that s6mel lesser! ptn:fcentagel r(et!\.ra 1<' t'(i':atf ji~~ist 15\)~;ts 'appropi'late 
for thef class..c:)! employee involVed). fl'AtlsfsUch') fe~h paid 'tb 'ro&15!!:;:)9ff 
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shall "be raccount'edJ for. itl'a: separater meMorandum1 a~(!otiht:yto tYack 
them for; fut.ur~):ratemakillg: tl-eatltenti: (t-.'-e J, ['credfted l to thE!!~ ~~8 j ': c:,rJ ') 

Elecbrio.:Revehue f'P.djustment Account·, ot'! the~ Coi-€f'-and"'N6n'li::or'e~Gt{sil?r, 
F~x.ed, Cost Accounts, or '9th~rl ratemaldn9'.ti:'ehtm~nt;;t·, a~l {I! ,c;.iOJ::)!)'~ 1 b 

appropriate),,,, on! anI ~innuabbasi~,'{or as- oth~t-wlse. ne¢essa'f:y 'i6).j 10 

ensure) that.) POSeR' s', customers I red~i ve'~ the" feeIJ. t Tnisl trar'~ferr"j '-:ofnO 

p(\YIn¢nt'i provisiont,wilb not,:. applyJ tol ¢lerlca\,)wotk~rs~ nN6il~illf iVI 
apply .. toithe ::inibial{ tr~:msferllof:lett\p16y~es'i to'! PGteR \s[ bu!iinebsJunH~:'s 
at the time of initial separ~ti()r\ fron'pPG&E purSU~nt; t6'ig PU Code 

§ 85)'dtppli~atio~\)or! other aolttmiesioft('proceed{n~"{O~~H6lMver, it will 
apply t~ any subsequent transfers between PG&E and previously 

separate business units. 
23. #} ". ",' ~&E ,~h,a 11 PKovide to the Comlnission: •. ech.es,] lr,_<."151{) • i 

j:~~?bl~"'~'.1all employee handbOoks (summary plan, 
}-;':Jc~?Ti ,descriptions) of PG&R. its parent, 

. :;:1, .• r, H;HW~ affiliates and subsidiaries, within one 
~W'JL~mohtln~ofrany revisions thereto; 

,L~<':'!:~-_;~: ,,1 W\ H~ot 
<~'E<'2 i :,;"annual 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 subsidiaries. 

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. PO&R's Aug\ist 5, 1996, motion for an order confirming 

that PU Code § 854 should not apply toPG&E's ho,iding compimy 

formation is granted insofar as we determine that, in this 
particular case, PO&E's proposed t-ransaction shOUld I1ot- be 

classified-as an acquisition activity sl;lbject to § a54~ 
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f,:f!;-; ;;-~ r") 1-,- f... Ii) i 2' ~'tC~ i~'.l-!t·, ~~ ~:-t j {-, tIl; 1 f-~ 
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