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BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF CALIFORNIA

Application of Pacific Gas and Electric
Company (U 39 E) and Pacific Generation
LLC for Approval to Transfer Certain D
Generationpgssets, for a Certificate of Public Application No. 22-09-018
Convenience and Necessity, for Authorization
to File Tariffs and to Issue Debt, and for
Related Determinations.

CALIFORNIA COMMUNITY CHOICE ASSOCIATION
AND THE UTILITY REFORM NETWORK
MOTION TO REOPEN THE RECORD TO
TAKE OFFICIAL NOTICE OF PG&E FORM 10-K

Pursuant to Rules 13.15(b) and 13.10 of the Rules of Practice and Procedure of the
California Public Utilities Commission (Commission), the California Community Choice
Association! (CalCCA) and The Utility Reform Network (TURN) (collectively, Joint Parties)
hereby submit this Motion to Reopen the Record to Take Official Notice of PG&E Form 10-K
(Motion).? Pacific Gas and Electric Company (PG&E) and PG&E Corporation’s Securities and
Exchange Commission (SEC) Form 10-K for the 2023 fiscal year (Form 10-K)? includes two

statements highly relevant to the Commission’s final decision on PG&E’s Application*: (1) the

! California Community Choice Association represents the interests of 24 community choice

electricity providers in California: Apple Valley Choice Energy, Ava Community Energy, Central Coast
Community Energy, Clean Energy Alliance, Clean Power Alliance, CleanPowerSF, Desert Community
Energy, Energy For Palmdale’s Independent Choice, Lancaster Energy, Marin Clean Energy, Orange
County Power Authority, Peninsula Clean Energy, Pico Rivera Innovative Municipal Energy, Pioneer
Community Energy, Pomona Choice Energy, Rancho Mirage Energy Authority, Redwood Coast Energy
Authority, San Diego Community Power, San Jacinto Power, San Jos¢ Clean Energy, Santa Barbara
Clean Energy, Silicon Valley Clean Energy, Sonoma Clean Power, and Valley Clean Energy.

Pursuant to Rule 1.8, TURN has authorized CalCCA to file and serve this Motion on its behalf.
3 PG&E Corporation and PG&E, Annual Report Pursuant to Section 13 or 15(d) of the Securities
Exchange Act of 1934 (Feb. 22, 2024), available at
https://www.sec.gov/ixviewer/ix.html?doc=/Archives/edgar/data/0001004980/000100498024000014/pcg-
20231231.htm (Form 10-K).
4 Application (A.) 22-09-018, Application of Pacific Gas and Electric Company (U 39 E) and
Pacific Generation LLC for Approval to Transfer Certain Generation Assets, for a Certificate of Public

1


https://www.sec.gov/ixviewer/ix.html?doc=/Archives/edgar/data/0001004980/000100498024000014/pcg-20231231.htm
https://www.sec.gov/ixviewer/ix.html?doc=/Archives/edgar/data/0001004980/000100498024000014/pcg-20231231.htm

Fire Victim Trust (FVT) sold all of its remaining shares of PG&E Corporation stock in February
2024, and (2) PG&E Corporation reinstated dividends in January 2024.> These new developments
flagged in PG&E’s most recent Form 10-K are relevant to a few of PG&E’s arguments in support
of its Application. As such, and as this SEC filing is the proper object of official notice pursuant
to Rule 13.10 and Cal. Evid. Code Section 452(h), Joint Parties respectfully request the
Commission reopen the record for the limited purpose of taking official notice of the excerpts from
the Form 10-K included in Attachment 1 hereto.
L. PG&E’S FORM 10-K IS THE PROPER OBJECT OF OFFICIAL NOTICE
PG&E’s Form 10-K is the proper object of official notice pursuant to Rule 13.10 and Cal.
Evid. Code Section 452(h). Rule 13.10 provides that the Commission may take official notice of
matters that “may be judicially noticed by the courts of the State of California pursuant to Evidence
Code section 450 et seq.”® Pursuant to Cal. Evid. Code Section 452(h), judicial notice may be
taken of “[f]acts and propositions that are not reasonably subject to dispute and are capable of
immediate and accurate determination by resort to sources of reasonably indisputable accuracy.”’
California courts have provided guidance on the kinds of sources that qualify as “sources
of reasonably indisputable accuracy.” These include, for instance, treatises and encyclopedias,®

299

“facts which are accepted as established by experts and specialists[,]”” and public filings with

Convenience and Necessity, for Authorization to File Tariffs and to Issue Debt, and for Related
Determinations (Sep. 28, 2022) (Application).

Form 10-K, pp. 72, 129.

Commission Rules of Practice and Procedure, Rule 13.10.

Cal. Evid. Code § 452(h).

People v. Archerd, 3 Cal. 3d 615, 638 (1970).

People v. Ramos, 15 Cal. 4th 1133, 1167 (1997).
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governmental bodies.!? California courts!! and the Commission'? have regularly found that public
filings with the SEC—and SEC form 10-K filings in particular—fall within the purview of the
sources that can be officially noticed pursuant to Cal. Evid. Code Section 452(h). Generally, in
these cases, courts take judicial notice of the existence and reported contents of the SEC filings,
not the truth of the matters asserted therein.!?
Thus, it is proper for the Commission to take official notice of the following facts:
e PGA&E filed this Form 10-K with the SEC on February 22, 2024.'4
e PG&E is subject to civil and criminal penalties, and civil liability, for false statements made
in the Form 10-K.1
e Inthe Form 10-K, PG&E made the following representations: (1) as of February 14, 2024,
the FVT reported having sold all its shares of PG&E Corporation common stock, and (2)
in each of November 2023 and February 2024, PG&E Corporation declared a quarterly
common stock dividend of $0.01 per share.'¢

I1. REOPENING OF THE RECORD FOR THE LIMITED PURPOSE OF TAKING
OFFICIAL NOTICE OF THE FORM 10-K IS PROPER UNDER RULE 13.15

Reopening of the record for the limited purpose of taking official notice of PG&E’s Form
10-K is proper under Commission Rule 13.15. Rule 13.15(b) provides:
A motion to set aside submission for the taking of additional evidence or argument

. . shall specify the facts claimed to constitute grounds in justification thereof,
including material changes of fact or of law alleged to have occurred since the

10 Golden State Water Co. v. Public Utilities Commission, 2022 Cal. LEXIS 3549, *3549 (2022).

i Braun v. Ontrak, Inc., 2023 Cal. Super. LEXIS 71440, at *11-12 (2023); Cohen v. Copart, Inc.,
2021 Cal. Super. LEXIS 103792, *3-4 (2021); Nabors Corporate Servs. v. City of Long Beach, 2022 Cal.
Super. LEXIS 18722, *19 (2022); Apple Inc. v. Superior Court, 18 Cal. App. 5th 222, 241-242 (2017).

12 Rulemaking (R.) 20-08-020, E-Mail Ruling Granting Joint Utilities Motion To Take Official
Notice (Aug. 30, 2021).

13 See, e.g., Apple Inc. v. Superior Court, 18 Cal. App. 5th 222, 241-242 (2017).

See generally Form 10-K.

1 See 15 U.S.C. §§ 78ff, 78r.

o Form 10-K, pp. 72, 129.



conclusion of the hearing. It shall contain a brief statement of proposed additional
evidence, and explain why such evidence was not previously adduced.!”

PG&E filed its Form 10-K on February 22, 2024, after the conclusion of evidentiary
hearings and after the record closed in this proceeding on October 5, 2023.!8 The excerpts of this
filing included in Attachment 1 hereto present material changes of fact concerning key arguments
PG&E has used throughout this proceeding to support its Application, as discussed in further detail
in Section III below. Because the record closed before PG&E filed this Form 10-K, Joint Parties
had no opportunity to move for official notice of the filing prior to the record closing. As such,
because this evidence could not have previously been adduced, Joint Parties respectfully request
that the Commission reopen the record for the limited purpose of taking official notice of these

facts now.

III. THE COMMISSION SHOULD REOPEN THE RECORD TO TAKE OFFICIAL
NOTICE OF THE FORM 10-K BECAUSE IT IS RELEVANT TO THE
DISPOSITION OF PG&E’S APPLICATION

Throughout this proceeding, PG&E focused primarily on arguments that the costs, risks,
and other potential customer harms raised by stakeholders should not concern the Commission,’
rather than on arguments that the Transaction will result in affirmative ratepayer benefits.?® Despite
this focus, PG&E did maintain the Transaction could potentially generate a few customer benefits.
One of these benefits PG&E highlighted was that the Transaction was one of the only ways PG&E
would be able to meet its urgent, near-term need for equity capital while also avoiding harm to the
FVT.2! PG&E’s recent representations in its Form 10-K are relevant to a few different elements of

this narrative.

Commission Rules of Practice and Procedure, Rule 13.15(b).

18 A.22-09-018, ALJ’s Ruling Modifying Schedule, p. 3 (Mar. 30, 2023).

19 A.22-09-018, PG&E Opening Brief, pp. 37-102 (Sept. 18, 2023) (PG&E Opening Brief).
20 1d., pp. 27-37.

21 Id., pp. 27-30.



First, PG&E represents in its Form 10-K that the FVT sold all its shares of PG&E stock as
of February 14, 2024.22 This recent sale of the remaining FVT shares impacts the relevancy of
PG&E’s argument that the Transaction is superior to a common stock issuance because it would
avoid harm to the FVT.?

Second, PG&E represents in its Form 10-K that, in each of November 2023 and February
2024, PG&E Corporation declared a quarterly common stock dividend of $0.01 per share.?*
PG&E’s decision to reinstate dividends for the first time in over six years is relevant to its claims
regarding the need for and urgency surrounding this Proposed Transaction. PG&E has argued in
this proceeding that the Proposed Transaction is essential to address its capital needs, and that
PG&E has pursued a variety of strategies to raise capital to support its emergence from bankruptcy,
but at this point is essentially out of options and must pursue this Transaction.?> PG&E noted one
such alternative strategy in its briefing: suspending dividends.?® PG&E’s recent reinstatement of
dividends after over six years of suspension is relevant to these claims that this Transaction is vital
to restoring PG&E’s financial health and one of its only remaining viable options for raising the
capital it needs.

Further, PG&E’s reinstatement of dividends is also relevant to PG&E’s commitment in

this case to spend the equity proceeds from the Transaction on its capital expenditure program.?’

2 Form 10-K, p. 129.

3 Exh. PGE-01 at 1-4:25 to 1-5:2. See also 1 Tr. 10:14 to 15:11 (Aug. 21, 2023 — Williams) (stating
that “If the Fire Victims’ Trust does not hold any shares, then there wouldn't be any shares for them to
have an adverse impact on moving forward.”).

# Form 10-K, pp. 72, 129.

= PG&E Opening Brief, p. 28.

26 Id.

27 A.22-09-018, CalCCA Opening Brief, p. 62 (Sept. 18, 2023) (CalCCA Opening Brief); PG&E
Opening Brief, pp. 31-32. PG&E did not initially propose any explicit limitations on the use of proceeds
from the equity sale, and it rejected CalCCA’s proposed Transaction condition that would have imposed
such a limitation. The Transaction condition that PG&E later suggested in place of CalCCA’s would
require PG&E to expend capital in an amount equal to approximately double the net proceeds within 18
months following the Closing.



There is a dispute in this proceeding concerning whether PG&E’s Transaction structure and
spending commitment would leave open the possibility that the proceeds could be used primarily
to benefit shareholders rather than ratepayers. 2* PG&E’s decision to reinstate dividends is relevant
to this dispute, as it arguably could impact the risk that the proceeds from the Minority Sale will
be spent on dividends to shareholders rather than capital projects.
IV.  CONCLUSION

For the foregoing reasons, Joint Parties respectfully request that the Commission grant this
Motion and reopen the record for the limited purpose of taking official notice of the excerpts from

PG&E’s Form 10-K included in Attachment 1 hereto.

Respectfully submitted,

/s/ Julia Kantor

Julia Kantor

KEYES & FOX LLP

580 California Street, 12 Floor
San Francisco, CA 94104
Telephone: (617) 835-5113
E-mail: jkantor@keyesfox.com

March 13, 2024

28 See CalCCA Opening Brief, p. 61.
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Attachment 1

Excerpts From PG&E Form 10-K



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K
(Mark One)
B ANNUAL REPORT PURSUANT TO SECTION 13 OFE. 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
For the Fiscal Year Ended December 31, 2023
O WJ%HUN REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
For the transition period from to
Commission Exact Name of Registrant State or Other Jurisdiction of IRS Employer
File Number as Specified In Its Charter Incorporation or Organization Identification Number
1-12609 PG&E CORPOFATION California 04-3234914
1-2348 PACTFIC GAS AND ELECTRIC COMPANY California 04-0742640
4 Pacific Gas and
!l PG&E Corporation. L oo ey
300 Lakeside Drive 300 Lakeside Drive
Oakland, California 94612 Oakland, California 94612
(Address of principal executive offices) (Zip Code) {Address of principal execufive offices) (Zip Code)
415 9731000 415 973-7000
{Registrant’s telephone number, including area code) (Registrant’s telephone number, including area code)
Securities registered pursnant to Section 12(b) of the Act:
Title of each class Trading Symbol(s) Name of each exchange on which registered
Commeon stock, no par value PCG The New York Stock Exchange

First preferred stock, cummlative, par value $23 per share, 6% _
nonredeemable PCG-PA NYSE Amernican LLC

First preferred stock, conmlative, par valoe $23 per share, _
5.50% nonredeemable PCG-FE NYSE Amernican LLC

First preferred stock, cummlative, par value $23 per share, 3%
nonredeemable

PCG-PC NYSE American LLC

First preferved stock, cummlative, par value $23 per share, 3% _
redecmable PCG-PD NYSE American LLC

First preferved stock, cummlative, par value $23 per share, 3% _
series A redeemable PCG-PE NYSE American ILI.C

First preferred stock, conmlative, par valoe $23 per share, ]
4.80% redeemable PCG-PG NYSE American L1.C

First preferred stock, conmlative, par valoe $23 per share, _
4.50% redeemable PCG-PH NYSE American LLC

First preferred stock, conmlative, par valoe $23 per share, _
4.36% series A redeemable PCG-PI NYSE American ILI.C

Securities registered pursuant to Section 12(g) of the Act: none

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act:

PG&E Corporation: [X] Yes ONo
Pacific Gas and Electric Company: [X] Yes ONo



Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act:

PG&E Corporation: O Yes [X] No

Pacific Gas and Electric Company: O Yes [X] No

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities

Ex Act of 1934 duning the pr ing 12 months (or for such shorter period that the registrant was required to file such reports),
and (2) has been subject to such requirements for the past 90 days.

PG&E Corporation: [ Yes ONeo

Pacific Gas and Flectric Company: [X Yes [INo

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted
pursuant fo Rule 405 of Regulation S-T (§ 232 405 of this chapter) during the preceding 12 months (or for such shorter period that the
regisirant was required to submit such files).

PG&E Corporation: [ Yes ONeo

Pacific Gas and Flectric Company: [X Yes [INo

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller
reporting company or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller
reporting company and “emerging growth company” in Rule 12b-2 of the Exchange Act.

PG&E Corporation Pacific Gas and Eleciric Company
I Large accelerated filer [0 Large accelerated filer

[0 Non-accelerated filer [X] MNon-accelerated filer

[l Smaller reporting company [0 Smaller reporting company

O Accelerated filer O Accelerated filer

[l Emerging growth company [0 Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.

PG&E Corporation: 0

Pacific Gas and Flectric Company: O

Indicate by check mark whether the registrant has filed a report on and attestation to ifs management’s assessment of

the effectiveness of its mternal control over financial reporting under Section 404{b) of the Sarbanes-Oxley Act (15U S.C.
7262(b)) by the registered public accounting firm that prepared or issued its andit report.

PG&E Corporation: il

Pacific Gas and Flectric Company: il

If securities are registered pursuant to Section 12(b) of the Act, indicate by check mark whether the financial statements of the
regisirant mchided in the filing reflect the correction of an error to previously issued financial statements.

PG&E Corporation: O

Pacific Gas and Flectric Company: O

Indicate by check mark whether any of those error corrections are restatements that required a mcuvgrgr analysis of incentive-based
compensation received by any of the registrant’s executive officers during the relevant recovery period pursuant to §240.10D-1(b).

PG&E Corporation: O

Pacific Gas and Flectric Company: O

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

PG&E Corporation: O Yes X No
Pacific Gas and Flectric Company: [ Yes [X No

Indicate by check mark whether the registrant has filed all documents and reports required to be filed by Section 12, 13 or 15(d) of the
Securifies Fxchange Act of 1934 subsequent to the distribution of securities under a plan confirmed by a court.

PG&E Corporation: [ Yes ONeo
Pacific Gas and Flectric Company: [X] Yes ONo



Ag%l:gate market value of voting and non-voting commeon equity held by non-affiliates of the registrants as of June 30, 2023,
the last business day of the most recently completed second fiscal quarter:

PG&E Corporation common stock $43.861 million
Pacific Gas and Flectnic Company common stock Wholly owned by PG&E Corporation

Common Stock outstanding as of February 14, 2024:

PG&E Corporation: 2.611_366.666*
Pacific Gas and Flectric Company: 264,374 8090
#Inchudes 477,743,590 shares of common stock held by Pacific Gas and Electric Company.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the documents listed below have been incorporated by reference into the indicated parts of this report, as specified in the
responses to the item numbers involved:

Designated portions of the Jomt Proxy Statement relating to the
2024 Annual Meetings of Shareholders Part ITT (Ttems 10, 11, 12, 13 and 14)
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LINITS OF MEASUREMENT

1 Kilowatt (kW) =  One thousand watts

1 Kilowatt-Hour (KWh) =  One kilowatt continuously for one hour
1 Megawatt (MW = One thousand kilowatts

1 Megawatt-Hour (MWh) =  One megawatt continuously for one hour
1 Gigawatt (GW) = One million kilowatts

1 Gigawatt-Hour (GWh) =  One gigawatt continuously for one hour
1 Kilovolt (V) =  One thousand volts

1 MVA =  One megavolt ampere

1 Mcf = One thousand cubic feet

1 MMcf =  One million cubic feet

1 Bef = One billion cubic feet

1 MDth =  One thousand decatherms

1 MMT = One million mefric ton




GLOSSARY

The following terms and abbreviations appearing in the text of this report have the meanings indicated below.

2023 Form 10-K
2022 Form 10-K
2021 Form 10-K

AB

AFUDC

ALJ

Amended Articles

Chapter 11
Chapter 11 Cases

Cm‘gnne > tion Revolving

CPIM
CPPMA
CPUC

CER

CVA

DA

District Court
DOE

DTA

DTSC

DWR
EMANI
Emergence Date
EOQEP

EPA

EPS

EPSS

ﬁdgﬁ Corporation’s and the Utility’s joint Anmial Report on Form 10-K for the year ended December 31,
PE?I}E%E Corporation’s and the Utility’s joint Anmial Report on Form 10-K for the year ended December 31,
ﬁﬁfﬁ Corporation’s and the Utility’s joint Anmial Report on Form 10-K for the year ended December 31,
Assembly Bill

allowance for finds used during construction

adminisirative law judge

Amended and Restated Articles of Incorporation of PG&E Corporation and the Utility, each filed on June
22,2020, and for PG&E Corporation, as amended by the Certificate of Amendment of Articles of
Incorporation, filed on May 24, 2022

asset retirement obligation

accounfing standards codification

accounting standard update issued by the Fmancial Accounting Standards Board

the United States Bankmptcy Court for the Northern District of California

Bundled Procurement Plans

California Independent System Operator Corporation

California Department of Forestry and Fire Protection

California Air Resources Board

California Alternate Rates for Energy Program

Community Choice Aggregator

California Energy Resources Conservation and Development Commission

Catastrophic Event Memorandum Account

Chapter 11 of Title 11 of the United States Bankruptcy Code

tzlg, gg];g]lnry cases commenced by each of PG&E Corporation and the Utility under Chapter 11 on Jamary

Customer Harm Threshold

Credit Agreement, dated as of July 1, 2020, as amended, by and among PG&E Cnﬁ[mratmﬂ, the several
other financial institutions or entities party thereto from tlme to time and JPMorgan Chase Bank,

N.A | as Administrative Agent and Collateral Agent

Core Procurement Incentive Mechanism

COVID-19 Pandemic Protections Memorandum Account
California Public Utilities Commission

congestion revenue rights

climate vulnerability assessment

Direct Access

United States District Court for the Northem District of California
United States Department of Energy

deferred tax asset

California Department of Toxic Substances Control

California Department of Water Resources

Furopean Mutual Association for Nuclear Insurance

July 1, 2020, the effective date of the Plan in the Chapter 11 Cases
Enhanced Oversight and Enforcement Process

United States Environmental Protection Agency

eamings per common share

Enhanced Powerline Safety Settings



Exchange Act
FERC
FHPMA

Fire Victim Trust
First Mortgage Bonds

FEMMA

MGMA
MGP
NAV

Plan Shares
PSPS

Receivables

Securities Exchange Act of 1934, as amended

Federal Energy Regulatory Commission

Fire Hazard Prevention Memorandum Account

The trust established pursuant to the Plan for the benefit of holders of the Fire Victim Claims into which the
Aggregate Fire Victim Consideration (as defined in the Plan) has been, and will continue to be, funded

bonds issued t to the Indenture of M oe. dated as of June 19, 2020 between the Utility and The
Bank of New York Mellon Trust Company, N_A | as amended and supplemented

Fire Risk Mitigation Memorandum Account
United States Generally Accepted Accounting Principles
greenhouse gas

general order

general rate case

gas transmission and storage rate case

high fire threat district

Hazardous Substance Memorandum Account
investor-owned utility(ies)

Internal Reveme Code of 1986, as amended
Internal Revenue Service

300 Lakeside Drive, Oakland, California, 94612
Land Conservation Commitment

load serving entities

Long-Term Incentive Plan

Iﬁlaﬂami! tsthShE%unsnmfg_aKnd Analysis of Financial Condition and Results of Operations set forth in Part
Microgrids Memorandum Account

mamifactured gas plants

net asset value

Net Billing Tanff

Nuclear Decommissioning Cost Triennial Proceeding

Nuclear Electric Insurance Limited

net energy metering

Shares of PG&E Corporation common stock held by ShareCo that may be exchanged for Plan Shares as
contemplated by the Share Exchange and Tax Matters Apgreement

Nuclear Regulatory Commission

National Transportation Safety Board

Office of Energy Infrastructure Safety (successor to the Wildfire Safety Division of the CPUC)
order institoting mulemaking

Pacific Generation LI.C, a subsidiary of the Utility

proposed decision

Public Employees Refirement Association

PG&E Corporation and the Utility, Knighthead Capital Mana . LLC, and Abrams Capital
Management, LP Joint Chapter 11 Plan of Reorganization, dated as of June 19, 2020

Shares of PG&E Corporation common stock issued to the Fire Victiim Trust pursuant to the Plan
Public Safety Power Shutoff

Resource Adequacy

The accounts receivable securitization program entered info by the Utility on October 5, 2020, providing for

the sale of a portion of the Utility’s accounts receivable and certain other related rights to the SPV, which, in
turn, obtains loans secured by the receivables from financial institutions



ROE return on equity

ROU asset night-of-use asset

RPS Renewables Portfolio Standard

RTBA Risk Transfer Balancing Account

RUBA Residential Uncollectibles Balancing Account

SB Senate Bill

SEC United States Securities and Exchange Commission

Securities Act The Securities Act of 1933, as amended

SED Safety and Enforcement Division of the CPUC

SFGO The Utility’s San Francisco General Office headquarters complex

Share Exchange and Share Exchange and Tax Matters Apreement dated July 8, 2021 between PG&E Corporation, the Utility,
Tax Matters Agreement ShareCo and the Fire Victim Trust

ShareCo PG&E ShareCo LLC, a limited liability company whose sole member 15 PG&E Corporation

SPV PG&E AR Facility, LLC

TCIA Tax Cuts and Jobs Act of 2017

TO transmission owner

USFS United States Forest Service

Utility Pacific Gas and Electric Company

Utility Revolving Credit Credit Agreement, dated as of July 1, 2020, as amended, by and among the Utility, the several banks and

Agreement other financial institutions or entities party thereto from fime to time and Cifil . NA | as Admimistrative
Agent and Designated Agent

VIE(s) variable interest entity(ies)

VMBA Vegetation Management Balancing Account

WEMA Wildfire Expense Memoranduom Account

WGSC Wildfire and Gas Safety Costs

Wildfire Fund statewide fund established by AB 1054 that will be available for eligible electric utilifty companies to pay

b
eligible claims for liabilities ansing from wildfires occurning after July 12, 2019 that are caused by the
applicable electric utility company’s equipment

WMBA Wildfire Mitigation Balancing Account

WMCE Wildfire Mitigation and Catastrophic Events
WMP wildfire mitigation plan

WMPMA Wildfire Mitigation Plan Memorandum Account

FORWARD-LOOKING STATEMENTS

This report contains forward-looking statements that are necessarily subject to various risks and uncertainties. These statements reflect
management’s judgment and opinions that are based on current estimates, expectations, and projections about future events and
assumptions regarding these events and management’s knowledge of facts as of the date of this report. These forward-looking
statements relate to, among other matters, estimated losses, including penalties and fines associated with various investigations and
proceedings; forecasts of capital expenditures; forecasts of cost savings; estiimates and assumptions used in critical accounting
estimates, including those relating to insurance receivables, regulatory assets and liabilities, environmental remediation, litigation,
third-party claims, the Wildfire Fund, and other liabilities; and the level of fisture equity or debt issuances. These statements are also
identified by words such as “assume,” “expect,” “intend,” “forecast.” “plan.” “project,” “believe.” “estimate,” “predict.” “anticipate,”
“commit,” “goal,” “target.” “will” “may,” “should,” “would,” “could.” “potential ” and similar expressions. PG&E Corporation and the
Utility are not able to predict all the factors that may affect future results. Some of the factors that could cause fiture results to differ
materially from those expressed or implied by the forward-looking statements, or from historical results, include, but are not limited to:

=  the extent to which the Wildfire Fund and revised prudency standard under AB 1054 effectively mitigate the risk of liability
for damages arising from catastrophic wildfires, including whether the Utility maintains an approved WMP and a valid safety
certification and whether the Wildfire Fund has sufficient remaining funds;



the risks and uncertainties associated with wildfires that have occurred or may occur in the Utility’s service area, including the
wildfire that began on October 23, 2019 northeast of Geyserville in Sonoma County, California (the “2019 Kincade fire™), the
wildfire that began on September 27, 2020 in the area of Zogg Mine Road and Jenny Bird Lane, north of Igo in Shasta County,
California (the “2020 Zogg fire™), the wildfire that began on July 13, 2021 near the Cresta Dam in the Feather River Canyon in
Plumas County, California (the “2021 Dixie fire™), the wildfire that began on September 6, 2022 near Oxbow Reservoir in
Placer County, California (the “2022 Mosquito fire™), and any other wildfires for which the causes have yet to be determined;
the damage caused by such wildfires; the extent of the Utility’s liability in connection with such wildfires (including the risk
that the Utility may be found liable for damages regardless of fault); investigations into such wildfires, including those being
conducted by the CPUC; potential liabilities in connection with fines or penalties that could be imposed on the Utility if the
CPUC or any other enforcement agency were to bring an enforcement action in respect of any such fire; the nisk that the
Utility is not able to recover costs from the Wildfire Fund or other third parfies or through rates; and the effect on PG&E
Corporation’s and the Utility’s reputations of such wildfires, investigations, and proceedings;

the extent to which the Utility’s wildfire mitigation initiatives are effective, including the Utility’s ability to comply with the
targets and metrics set forth in its WMP; the effectiveness of its system hardening, including undergrounding; the cost of the
program and the fiming and outcome of any proceeding to recover such costs through rates; and any determination by the
OFEIS that the Utility has not complied with its WMP;

the impact of the Utility’s implementation of its PSPS program, and whether any fines, penalties, or civil liability for damages
will be imposed on the Utility as a result; the costs in connection with PSPS events, the timing and outcome of any proceeding
to recover such costs through rates, and the effects on PG&E Corporation’s and the Utility’s reputations caused by
implementation of the PSPS program;

the Utility’s ability to safely, reliably, and efficiently construct, maintain, operate, protect, and decommission its facilities, and
provide electricity and natural gas services safely and reliably;

significant changes to the electric power and natural gas industries driven by technological advancements, electrification, and
the transition to a decarbonized economy; the impact of reductions in Utility customer demand for electricity and natural gas,
driven by customer self-generation, customer departures to CCAs, DA providers, and government-owned utilities, and
legislative mandates fo reduce the use of natural gas; and whether the Utility is successful in addressing the impact of growing
distributed and renewable generation resources and changing customer demand for its natural gas and electric services;

cyber or physical attacks, including acts of terrorism, war, and vandalism_ on the Utility or its third-party vendors, contractors,
or customers (or others with whom they have shared data) which could result in operational disruption; the misappropriation
or loss of confidential or proprietary assets, information or data, including customer, employee, financial, or operating system
information, or intellectual property; cormuption of data; or potential costs, lost revermmes, litigation, or reputational harm
incurred in connection therewith;

the Utility’s ability to attract or retain specialty personnel;

the impact of severe weather events and other natural disasters, mchiding wildfires and other fires, storms, tormadoes, floods,
extreme heat events, dronght, earthquakes, lightning, tsunamis, rising sea levels, mudslides, pandemics, solar events,
electromagnetic events, wind events or other weather-related condifions, climate change_ or natural disasters, and other events
that can cause unplanned outages, reduce generating output, disrupt the Utility’s service to customers, or damage or disrupt the
facilities, operations, or information technology and systems owned by the Utility, its customers, or third parties on which the
Utility relies, and the effectiveness of the Utility’s efforts fo prevent, mitigate, or respond to such condifions or events; the
reparafion and other costs that the Utility may incur in connection with such conditions or events; the impact of the adequacy
of the Utility's emergency preparedness; whether the Utility incurs liability to third parties for property damage or personal
injury caused by such events; whether the Utility is able to procure replacement power; and whether the Utility is subject to
civil, criminal, or regulatory penalties in connection with such events;



= existing and futre regulation and federal, state or local legislation, their implementation, and their interpretation; the cost to
comply with such regulation and legislation; and the extent to which the Utility recovers its associated compliance and
investment costs, including those regarding:

= wildfires, including inverse condemmation reform, wildfire insurance, and additional wildfire mitigation measures or
other reforms targeted at the Utility or ifs industry;

= the environment, including the costs incurred to discharge the Utility’s remediation obligations or the costs to comply
with standards for GHG emissions, renewable energy targets, energy efficiency standards, distributed energy
resources, and electric vehicles;

= the muclear industry, including operations, seismic design, security, safety, relicensing, the storage of spent miclear
finel, decommissioning, and cooling water intake, and whether Diablo Canyon’s operations are extended; and the
Utility’s ability to continue operating Diablo Canyon unfil its planned retirement;

=  the regulation of utilities and their affiliates, including the conditions that apply to PG&E Corporation as the Utility’s
holding company;

= privacy and cybersecurity; and
= taxes and tax audits;

= the timing and outcomes of the Utility’s pending and fiture ratemaking and regulatory proceedings, including the extent to
which PG&E Corporation and the Utility are able to recover their costs through rates as recorded in memorandum accounts or
balancing accounts, or as otherwise requested; the Utility’s application to transfer its non-nuclear generation assets to Pacific
Generation and the potential sale of a minonty interest in Pacific Generation; and the transfer of ownership of the Utility’s
assets to municipalities or other public entities, including as a result of the City and County of San Francisco’s valuation
petition;

= whether the Utility can control its operating costs within the authorized levels of spending; whether the Utility can continue
implementing the L.ean operating system and achieve projected savings; the extent to which the Utlity incurs unrecoverable
costs that are higher than the forecasts of such costs; the risks and uncertainties associated with inflation; and changes in cost
forecasts or the scope and timing of planned work resulting from changes in customer demand for electricity and natural gas or
other reasons;

= the outcome of current and fiture self-reports, investigations or other enforcement actions, or nofices of violation that could be
issued related to the Utility’s compliance with laws, mles, regulations, or orders applicable to its gas and electric operations;
the construction, expansion, or replacement of its electric and gas facilities; elecinic grid reliability; andit, inspection and
maintenance practices; customer billing and privacy;, physical and cybersecurity protections; environmental laws and
regulations; or otherwise, such as fines; penalties; remediation obligations; or the implementation of corporate governance,
operational or other changes in connection with the EOEP;

= the risks and uncertainties associated with PG&E Corporation’s and the Utility’s substantial indebtedness and the limitations
on their operating flexibility in the documents governing that indebtedness;

= the risks and uncertainties associated with the resolution of the Subordinated Claims and the timing and outcomes of PG&E
Corporation’s and the Utility’s ongoing litigation, including certain indemmity obligations to current and former officers and
directors, the Wildfire-Related Non-Bankmptcy Securities Claims, and other third-party claims, as well as potential indemmnity
obligations to underwriters for certain of the Utility’s note offerings, including the extent to which related costs can be
recovered through insurance, rates, or from other third parties;

= the ability of PG&E Corporation and the Utility to use securitization to finance the recovery of the remaining $1.385 billion of
fire risk mitigation capital expenditures that were or will be incurred by the Utility;

= whether PG&E Corporation or the Utility undergoes an “ownership change™ within the meaning of Section 382 of the IRC, as
a result of which tax attributes could be limited;



= the ultimate amount of unrecoverable environmental costs the Utility incurs associated with the Utility’s natural gas
compressor station site located near Hinkley, California and the Utility’s fossil fuel-fired generation sites;




= the supply and price of electricity, natural gas, and muclear fuel; the extent to which the Utility can manage and respond to the
volatility of energy commodity prices; the ability of the Utility and its counterparties to post or return collateral in connection
with price risk management activities; and whether the Utility is able to recover timely its electric generation and energy
commodity costs through rates, including its renewable energy procurement costs;

= the ability of PG&E Corporation and the Utility to access capital markets and other sources of debt and equity financing m a
timely manner on acceptable ferms;

= the risks and uncertainties associated with high rates for the Utility’s customers;
= actions by credit rating agencies to downgrade PG&E Corporation’s or the Utility’s credit ratings;

= the severity, extent and duration of the global COVID-19 pandemic and the Utility’s ability to collect on customer receivables;
and

= the impact of changes in GAAP, standards, mles, or policies, including those related to regulatory accounting, and the impact
of changes in their interpretation or application.

For more information about the significant risks that could affect the outcome of the forward-looking statements and PG&E
Corporation’s and the Utility’s future financial condition, results of operations, liquidity, and cash flows, see Item 1A Risk Factors and
a detailed discussion of these matters contained in Item 7. MD&A PG&E Corporation and the Utility do not undertake any obligation
to update forward-looking statements, whether in response o new information, firfure events, or otherwise.

PG&E Corporation’s and the Utility’s Annual Reports on Form 10-E, Quarterly Reports on Form 10-Q), Current Reports on Form 8-E
and proxy statements are available free of charge on both PG&E Corporation’s website, www pgecorp.com, and the Utility's website,
WWww.pge.comy, as promptly as practicable after they are filed with, or furnished to, the SEC. Additionally, PG&E Corporation and the
Utility routinely provide links to the Utility’s principal regulatory proceedings before the CPUC and the FERC at

http-//investor pgecorp.com, under the “Regulatory Filings™ tab, so that such filings are available to investors upon filing with the
relevant agency. PG&E Corporation and the Utility also routinely post or provide direct links to presentations, documents, and other
information that may be of interest to investors at hitp://investor pgecorp.com, under the “Wildfire and Safety Updates™ and “News &
Events: Events & Presentations™ tabs, respectively, in order to publicly disseminate such information Specifically, within two hours
during business hours or four hours outside of business hours of the determination that an incident is attributable or allegedly
attributable to the Utilitys electric facilities and has resulted in property damage estimated to exceed $50,000, a fatality or injury
requiring overnight in-patient hospitalization, or significant public or media attention, the Utility is required to submit an electric
incident report including information about such mcident to the CPUC. The information included in an electric mcident report is
limited and may not include important information about the facts and circumstances about the incident due to the limited scope of the
reporting requirements and timing of the report and is necessarily limited to information to which the Utility has access at the fime of
the report. Ignitions are also reportable under CPUC Decision 14-02-015 when they involve self-propagating fire of material other than
electrical or commumication facilities; the fire traveled greater than one linear meter from the ignition point; and the Utility has
knowledge that the fire occurred. It is possible that any of these filings or mformation included therein could be deemed to be material
information. The information contained on such website is not part of this or any other report that PG&E Corporation or the Utility files
with, or fumnishes to, the SEC. PG&E Corporation and the Utility are providing the address to this website solely for the information of
investors and do not infend the address fo be an active link. PG&E Corporation and the Utility also make available to investors
information about the companies’ climate goals and progress in the Corporate Sustainability Report and Climate Strategy Report,
which information 1s not incorporated by reference into this report.
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The following table reconciles the income tax expense at the federal statutory rate to the income tax provision:

2023 2022
Federal statutory income tax rate 210 % 210 %
Increase (decrease) in income tax rate resulting from:
State income tax (net of federal benefit) ) (34.4) % (26.9) %
Effect of regulatory treatment of fixed asset differences @ (40.1)% (49.2)%
Tax credits (2.2)% (1.3)%
Fire Victim Trust © (80.2) % (64.0) %
Other, net 1.1 % 22 %
Effective tax rate (134.8)% (118.2)%

M Includes the effect of state flow-through ratemaking treatment and the effact of the grantor trust election.

2 nchudes the effect of federal flow-through ratemaking treatment for certain property-related costs. For these temporary tax differences, the Utility recogmzes the
deferred tax impact in the cuwrrent period and record offsetting regulatory assets and habilities. Therefore, the Utility’s effective tax rate 15 impacted as these differences
anse and reverse. The Uthity recogmzes such differences as regulatory assets or liabilifies as it is probable that these amounts will be recovered from or returned to
customers in fifure rates. The amounts also reflect the impact of the amortization of excess deferred tax benefits to be refunded to customers as a result of the TCTA.

! Includes the tax effact of the Fire Victim Trust’s sale of PG&E Corporation common stock. See “Tax Matters™ above and Mote 6 of the Motes to the Consohdated
Fmancial Statements in Item 8.

Nuclear Operations

Capacity factors, which are significantly affected by the mimber and duration of refueling and non-refieling outages, reflect the
availability of Diablo Canyon’s generation to the Califormia electricity market and impact the Utility’s performance-based
disbursements. For more information, see “Extension of Diablo Canyon Operations™ below. Management analyzes capacity factors by
comparing Diablo Canyon’s actual generation to forecasted anmmal capacity factors, which reflect planned refueling outages,
curtailments for condenser cleaning, allowances for minor curtaillments resulting from equipment issues, and curtailments for major
OCean storms.

The Utility manages its scheduled refueling outages with the objective of minimizing their duration and maintaining high nuclear
generating capacity factors, resulting in a stable generation base for the Utility’s wholesale and retail power markefing activities.
Dumnng scheduled refueling outages, the Utility performs maintenance and equipment upgrades to minimize the occurrence of
unplanned outages and to maintain safe, reliable operations. For the years ended December 31, 2023 and 2022, Diablo Canyon
achieved an average capacity factor of 90%.

In addition to the maintenance and equipment upgrades performed by the Utility during scheduled refueling outages, the Utility has
extensive operating and security procedures m place to assure the safe operation of Diablo Canyon. The Utility also has extensive
safety systems in place designed to protect the plant, personnel, and surrounding area in the unlikely event of an accident or other
incident.

LIQUIDITY AND FINANCIAL RESOURCES
Overview

PG&E Corporation and the Utility expect to be able to generate and obtain adequate cash to meet their cash requirements in the short-
term and in the long-term

PG&E Corporation and the Utility rely on access to debt and equity markets and credit facilities to finance their capital requirements
and support their liquidity needs. The CPUC authorizes the Utility’s capital structure, the aggregate amount of long-term and short-term
debt that the Utility may issue, and the revenue requirements the Utility is able to collect to recover its cost of service. The Utility
generally utilizes retained earnings, equity contributions from PG&E Corporation and long-term debt issuances to mamtain its CPUC-
authorized long-term capital structure consisting of 52% common equity, 47.5% long-term debt, and 0.5% preferred equity and relies
on short-term debt, including its revolving credit facilities, to fund temporary financing needs. The CPUC has granted the Utility a
temporary waiver from compliance with its authorized regulatory capital structure until June 2025, The Utility is on track to comply
with its authorized regulatory capital structure when the waiver terminates.






PG&E Corporation’s ability to fund operations, make scheduled principal and interest payments, fund equity contribufions to the
Utility, and pay dividends depends on the level of cash on hand, cash received from the Utility, and PG&E Corporation’s access to the
capital and credit markets. Generally, PG&E Corporation and the Utility expect that capital expenditures, debt maturities, and PG&E
Corporation common stock dividends will exceed operating cash flows. As a result, they expect to finance future cash needs in excess
of operating cash flows primarily through the capital and credit markets.

Additionally, due to its existing tax attnbutes, PG&E Corporation does not expect to be a sipnificant federal cash taxpayer unfil at least
2029 See “Tax Matters™ above and “Inflation Reduction Act™ in Legislative and Regulatory Initiatives below for a discussion of events
that could limit PG&E Corporation’s ability to use its net operating losses.

PG&E Corporation and the Utility have various contractnal commitments which impact cash requirements. These commitments are
discussed in “Purchase Commitments™ in Note 15 of the Notes to the Consolidated Financial Statements in Item 8.

As of December 31, 2023, PG&E Corporation and the Utility had access to approximately $3.1 billion of total liquidity comprised of
approximately $442 million of Utility’s cash and cash equivalents, $193 million of PG&E Corporation’s cash and cash equivalents and
$2.5 billion of availability under PG&E Corporation’s and the Utility’s revolving credit facilities.

Creditf Ratings

PG&E Corporation’s and the Utility’s credit ratings may be affected by the ultimate outcome of pending enforcement and litigation
matters. Credit rating downgrades may impact the cost and availability of short-term borrowings, including credit facilities, and long-
term debt costs. In addition, some of the Utility’s commodity contracts contain collateral posting provisions tied to the Utility’s credit
rating from each of the major credit rating agencies. Conftracts which may require collateral postings include the Utility's power and
natural gas commodity, transportation, services, and environmental products agreements. Because the Utility’s credit rating remains
below investment grade, the Utility generally does not receive unsecured credit from its energy procurement counterparties and it may
be required to increase its collateral postings if its credit rafing is downgraded.

Restrictive Debt Covenants

PG&E Corporation’s and the Utility’s credit agreements contain various financial covenants. PG&E Corporation and the Utility must
maintain a total consolidated debt to total consolidated capitalization ratio of no more than 70% and 65% for PG&E Corporation and
the Utility, respectively, as of the end of each fiscal quarter. In addition, if revolving loans are outstanding under the Corporation
Revolving Credit Agreement as of the last day of a fiscal quarter, PG&E Corporation must comply with a fixed charge coverage
covenant.

The failure to comply with the financial covenants contained in these financing arrangements could result in an event of default and the
acceleration of the loans under the financing arrangements. As of December 31, 2023, PG&E Corporation and the Utility remain in
compliance with all financial covenants.

Cash, Cash Equivalents, and Restricted Cash

Cash and cash equivalents consist of cash and short-term highly liquid mvestments with original maturities of three months or less.
PG&E Corporation and the Utility maintain separate bank accounts and primarily invest their cash in money market funds. In addition
to cash and cash equivalents, the Utility holds restricted cash that primarily consists of AB 1054 and 5B 901 fixed recovery charge
collections that are to be used to service the associated bonds.

As of December 31, 2023, the Utility had contributed $340 million to its wholly-owned subsidiary and captive insurance company for
the administration of wildfire liability self-insurance, of which approximately $8 million was classified as Restricted cash due to
minimum capital and surplus requirements (see “Self-Insurance™ in Note 14 of the Notes to the Consolidated Financial Statements in
Item 8).



Financial Resources
Equity Financings

PG&E Corporation does not plan fo issue any equity in 2024, except for employee compensafion purposes. PG&E Corporation and the
Utility are pursuing the potential sale of a minonty interest in Pacific Generation (See “Application with Pacific Generation for
Approval to Transfer Non-Nuclear Generation Assets™ below ) Factors that could affect PG&E Corporation’s planned equity issuances
include liquidity and cash flow needs, capital expenditures, interest rates, its share price, its earnings, the timing and outcome of
ratemaking proceedings, and the timing and terms of other financings, including the potential sale of a minority interest in Pacific
Generation.

Debt Financings
The Utility generally issues first mortgage bonds and secured debt to meet its long-term debt funding requirements.

On January 6, 2023, the Utility completed the sale of (i) $750 million aggregate principal amount of 6.150% First Mortgage Bonds due
2033 and (ii) $750 million aggregate principal amount of 6.750% First Mortgage Bonds due 2053. The net proceeds were used for the
repayment of borrowings outstanding under the Utility’s revolving credit facility pursuant to the Utility Revolving Credit Agreement.

On March 30, 2023, the Utility completed the sale of $750 million aggregate principal amount of 6.70% First Mortgage Bonds due
2053. The Utility intends to disburse or allocate an amount equal to the net proceeds to finance or refinance, in whole or in part, new or
existing eligible green projects and eligible social projects. Pending full disbursement or allocation of an amount equal to the net
proceeds from this offering to finance or refinance eligible projects, the Utility expects to use the net proceeds for the repayment of
borrowings outstanding under the Utility Revolving Credit Agreement.

On June 5, 2023, the Utility completed the sale of (i) $850 million aggregate principal amount of 6.100% First Mortgage Bonds due
2029, (ii) $1.15 billion aggregate principal amount of 6 400% First Mortgage Bonds due 2033, and (i) $500 million aggregate
principal amount of 6.750% First Mortgage Bonds due 2053. The net proceeds were used for the repayment of $375 million aggregate
principal amount of 3 25% First Mortgage Bonds due June 15, 2023 and for general purposes, including for the repayment of
borrowings outstanding under the Utility’s revolving credit facility pursuant to the Utility Revolving Credit Agreement. The Utility
used the remaining net proceeds to repay the $500 million aggregate principal amount of 4.25% First Mortgage Bonds due August 1,
2023 at maturity.

On November 8, 2023, the Utility completed the sale of $800 million aggregate principal amount of 6.950% First Mortgage Bonds due
2034. The Utility used the net proceeds to repay a portion of the $900 million aggregate principal amount of 1.70% First Mortgage
Bonds due November 15, 2023 at maturity.

Credit Facilifies and Term Loans

As of December 31, 2023, PG&E Corporation and the Utility had $500 million and $2.0 billion available under their respective

£500 million and $4 4 billion revolving credit facilities. The Utility also has access to the Receivables Securitization Program under
which the Utility may borrow the lesser of the facility limit and the facility availability. The facility limit fluctuates between $1.25
billion and $1.5 billion depending on the periods set forth in the transaction documents. Further, the facility availability may vary based
on the amount of accounts receivable that the Utility owns that are eligible for sale to the SPV and the portion of those accounts
receivable that are sold to the SPV that are eligible for advances by the lenders under the Receivables Securifization Program

Utility

On April 18, 2023, the Utility amended its existing term loan agreement to extend the maturity of the $125 million 364-day tranche
loan thereunder from April 19, 2023 to April 16, 2024. The 364-day tranche loan bears interest based on the Utility’s election of either
(1) Term Secured Overnight Financing Rate (“SOFE™) (plus a 0.10% credit spread adjustment) plus an applicable margin of 1.375%, or
(2) the alternate base rate plus an applicable margin of 0.375%.

On June 9, 2023, the Utility entered into an amendment fo the Receivables Securitization Program to, among other things, extend the
scheduled termination date from September 30, 2024 to June 9, 2025 and increase the low end of the facility limit from $1.0 billion to
£1.25 billion.
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On June 22_ 2023, the Utility amended its existing revolving credit agreement to, among other things,_ (1) extend the maturnity date to
June 22 2028 (subject to two one-year extensions at the option of the Utility), (it) increase the maximum letter of credit sublimit to
$2.0 billion, and (iii) increase the uncommitted incremental facility to up to $1.0 billion.

On November 15, 2023, the Utility entered info a Bridge Term Loan Credit Agreement (the “Bridge Term Loan Credit Agreement™),
pursuant to which the lenders made available to the Utility term loans in the aggregate principal amount equal to $2.1 billion (the “Term
Loans™). The Utility borrowed the entire amount of the Term Loans on November 15, 2023. The Term Loans have a maturity date of
Angust 15, 2024. The Utility is required to prepay loans outstanding under the Bridge Term Loan Credit Agreement, subject to certain
exceptions, with 100% of the net cash proceeds received by the Utility from the issuance or incurrence of any debt by its subsidiary,
Pacific Generation. Borrowings under the Bridge Term Loan Credit Agreement bear interest based on the Utility’s election of either (1)
Term SOFE. (as defined in the Bridge Term Loan Credit A greement) (plus a 0.10% credit spread adjustment) plus an applicable margin
of 1.25% or (2) the alternate base rate plus an applicable margin of 0.25%.

PG&E Corporation

On June 222023, PG&E Corporation amended its existing revolving credit agreement to, among other things, extend the maturity date
to June 22, 2026 (subject to two one-year extensions at the option of PG&E Corporation).

On December 8, 2023, PG&E Corporation entered into an amendment to its existing term loan agreement to, among other things,
extend the maturity date from June 23, 2025 to June 23, 2027, and reduce the applicable margin from 300 basis points to 250 basis
points. The term loan bears interest based on Adjusted Term SOFR plus an applicable margin of 2 50%.

On December 4, 2023, PG&E Corporation used the net proceeds from the Convertible Notes, together with cash on hand, to prepay
$2.15 billion of aggregate principal amount of the term loans under the term loan agreement. See “Convertible Notes™ below. In
addition. on December 8, 2023, PG&E Corporation used other available funds to prepay $11 million of aggregate principal amount of
the term loans under the term loan agreement. As a result of the early extinguishment of these term loans, PG&E Corporation
recognized $26 million of unamortized discount and issuance costs in Interest expense in the Consolidated Financial Statements for the
year ended December 31, 2023. The outstanding aggregate principal amount of term loans outstanding after giving effect to these
prepayments and the amendment to the term loan agreement is $500 million.

For more information. see “Credit Facilities and Term Loans™ in Note 4 of the Notes to the Consolidated Financial Statements in Item
8

Convertible Nofes
On December 4, 2023, PG&E Corporation issued $2.15 billion aggregate principal amount of 4.25% Convertible Senior Secured Notes
due December 1, 2027 (the “Convertible Notes™). The Convertible Notes bear interest at an annual rate of 4 25% with interest payable

1 in arrears on June 1 and December 1 of each year, beginning on June 1, 2024. The net proceeds from this offering were
approximately $2.12 billion, after deducting the Initial Purchasers” discounts and commissions and PG&F Corporation’s offering
expenses. PG&E Corporation used the net proceeds to prepay $2.15 billion outstanding under its term loan agreement.
For more information. see “Convertible Notes™ in Note 4 of the Notes to the Consolidated Financial Statements in Item 8.
Other Financings
PG&E Corporation and the Utility are pursuing additional financing sources in order to more efficiently finance their operations.

The Utility is seeking financing through the Energy Infrastructure Reinvestment category of the DOE’s Clean Energy Financing
Program to help fund California’s clean energy fransition.
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On Febmary 20, 2024, the Utility entered into an agreement with Citizens Energy Corporation (“Citizens™) pursuant to which the
Utility may lease to Citizens entitlements to certain transmission assets to be constructed or otherwise not yet in service. The Utility
may offer Citizens up to five lease options over the term of the agreement, for a total investment by Citizens of up to $1.0 billion. If
Citizens exercises and the parties close on a lease option, the Utility will receive an upfront payment as prepaid rent for that lease,
which is expected to average approximately $200 million per lease, and the rate base associated with the leased entitlements will go
into Citizens’ rate base, rather than the Utility’s, for 30 years. The transactions contemplated by the agreement are subject to FERC and
CPUC approval.

Dividends

Utility

On each of December 15, 2022, February 16, 2023, May 18, 2023, September 14, 2023, and December 13, 2023, the Board of
Directors of the Utility declared dividends on its outstanding series of preferred stock totaling $3.5 million, which were paid on
Febmuary 15, 2023, May 15, 2023, August 15, 2023, November 15, 2023, and February 15, 2024, respectively. In addition, on February
14, 2024, the Board of Directors of the Utility declared dividends on its outstanding series of preferred stock, payable on May 15, 2024,
to holders of record as of April 30, 2024

On each of Febmary 16, May 18, September 14, and December 13, 2023, the Board of Directors of the Utility declared common stock
dividends of $425 million, $450 million. $450 million, and $450 million, which were paid to PG&E Corporation on February 28, June
21, September 29, and December 20, 2023, respectively.

PG&E Corporation

On November 27, 2023, the Board of Directors of PG&E Corporation declared a quarterly common stock dividend of $0.01 per share,
totaling $21 million which was paid by Jamary 16, 2024, to holders of record as of December 20, 2023

On February 14, 2024, the Board of Directors of PG&E Corporation declared a quarterly common stock dividend of $0.01 per share,
payable on April 15, 2024, to holders of record as of March 28, 2024,

Utility Cash Flows

PG&E Corporation’s consolidated cash flows consist primarily of cash flows related to the Unility. The following discussion presents
the Utility’s cash flows for 2023 and 2022

See “Liqudity and Financial Resources™ in Item 7 of the 2022 Form 10-K for discussion of the Utility’s cash flows for 2022 compared
to 2021.

The Utility’s cash flows were as follows:
Year Ended December 31,

(in millions) 2023 2022

Net cash provided by operating activities 3 5007 § 3,831

Net cash used in investing activities (9.162) (10,069)
Net cash provided by financing activities 3.979 6,879

Net change in cash, cash equivalents, and resiricted cash $ (86) 3 641

Operating Activifies

Net cash provided by operating activities increased by $1.3 billion, or 33%. in 2023 compared to 2022. The increases were primarily
due to wildfire insurance premium payments of $778 million and a payment made to the Fire Victim Trust of $592 million in 2022,
with no similar payments made in 2023

The Utility’s cash flows from operating activities primarily consist of receipts from customers less payments of operating expenses,
other than expenses such as depreciation and amortization that do not require the use of cash. The Utility’s receipts from customers are



expected to increase primarily as a result of increases in the Utility’s rate base.
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Upon issuance of the Series 2022-A Recovery Bonds in May 2022 (“inception™), the Utility recorded a $5.5 billion SB 901
securitization regulatory asset reflecting PG&E Wildfire Recovery Funding LLC’s right to recover $7.5 billion in wildfire claims costs
associated with the 2017 Northern California wildfires, partially offset by the $2 0 billion in required upfront shareholder contributions
to the customer credit trust. Of the $2.0 billion in required upfront shareholder contributions, $1.0 billion was contributed to the
customer credit trust in 2022, and $1.0 billion is required to be contributed in 2024. The Utility also recorded a $5.54 billion SB 201
securitization regulatory liability at inception, which represents certain shareholder tax benefits the Utility had previously recognized
that will be returned fo customers. As the Fire Victim Trust sold PG&E Corporation common stock shares it held, the SB 901
securitization regulatory liability increased accordingly. As tax benefits are monetized, contributions will be made to the customer
credit trust, up to $7.59 billion. The Utility expects to amortize the SB 901 securitization regulatory asset and liability over the life of
the recovery bonds, with such amortization reflected in Operating and maintenance expense in the Consolidated Statements of Income.
During the year ended December 31, 2023, the Utility recorded SB 901 securitization charges, net, of $1.3 billion for tax benefits
realized within income tax expense in the current year related to the Fire Victim Trust’s sale of PG&E Corporation common stock (see
Note 6 below) and $322 million for amortization of the regulatory asset and liability in the Consolidated Statements of Income. During
the vear ended December 31, 2022, the Utility recorded SB 901 securitization charges, net, of $608 million for inception of the
regulatory asset and liability as well as tax benefits realized within income tax expense related to the Fire Victim Trust’s sale of PG&E
Corporation common stock and amortization of the regulatory asset and liability in the Consolidated Statements of Income.

The following fables illustrate the changes in the SB 901 securitization’s impact on the Utility’s regulatory assets and hiabilities since
December 31, 2022:

5B 901 securitization regulatory asset (in millions)

Balance at December 31, 2022 g 5378
Amortization {120}
Balance at December 31, 2023 $ 5,240

5B 901 securitization regulatory liability (in millions)

Balance at December 31, 2022 $ (5.800)
Amortization 451
Additions®™ (1,279)
Balance at December 31, 2023 $ (6,628)
e ——

1 Includes $12 million of expected retoms on investments in the customer credit trust to be credited to customers.
NOTE 6: COMMON STOCE AND SHARE-BASED COMPENSATION

PG&E Corporation had 2,133 597 758 shares of common stock outstanding at December 31, 2023, which excludes 477,743 590 shares
of common stock owned by the Utility. PG&E Corporation held all of the Utility’s outstanding common stock at December 31, 2023,

Settlement of Equity Units

During 2020, PG&E Corporation issued 16 million PG&E Corporation equity units. The equity units represent the right of the unit
holders to receive, on the settlement date, between 137 million and 168 million shares of PG&E Corporation common stock. The
common stock received was based on the value of PG&E Corporation common stock over a measurement period specified in the
purchase coniract component of each equity unit and was subject to certain adjustments as provided therein The common stock
received by these unit holders was originally valued at approximately $1.3 billion and recognized in shareholders” equity by PG&E
Corporation upon the issuance of the equity units. During the year ended December 31, 2023, all equity units were settled, resulting in
the issuance of 137 million shares of PG&E Corporation common stock. valued at approximately $1.3 billion.
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Ownership Resirictions in PG&E Corporation’s Amended Articles

Under Section 382 of the IRC, if a corporation (or a consolidated group) undergoes an “ownership change ™ net operating loss
carryforwards and other tax attributes may be subject to certain limitations (which could limit PG&E Corporation or the Utility’s ability
to use these DTAs to offset taxable income). In general, an ownership change occurs if the aggregate stock ownership of certain
shareholders (generally five percent shareholders, applying certain look-through and aggregation rules) increases by more than 50%
over such shareholders’ lowest percentage ownership during the testing period (generally three years). The Amended Articles limit
Transfers (as defined m the Amended Articles) that increase a person’s or entity’s (including certain groups of persons) ownership of
PG&E Corporation’s equity securities to 4.75% or more prior to the Restriction Release Date (as defined in the Amended Articles)
without approval by the Board of Directors of PG&E Corporation.

Shares of PG&E Corporation common stock held directly by the Utility are attributed to PG&E Corporation for income tax purposes
and are therefore effectively excluded from the total number of outstanding equity securities when calculating a person’s Percentage
Stock Ownership (as defined in the Amended Articles) for purposes of the 4. 75% ownership limitation in the Amended Articles. For
example, although PG&E Corporation had 2,611 366,666 shares outstanding as of February 14, 2024, only 2,133,623 076 shares (that
15, the number of outstanding shares of common stock less the number of shares held directly by the Utility) count as outstanding for
purposes of the ownership restrictions in the Amended Articles. As such based on the total number of outstanding equity securities, a
person’s effective Percentage Stock Ownership limitation for purposes of the Amended Articles as of Febmary 14, 2024 was 3 88% of
the outstanding shares. At various dates throughout 2022 and 2023, the Fire Victim Trust exchanged Plan Shares for an equal number
of New Shares in the manner contemplated by the Share Exchange and Tax Matters Agreement; in each case, the Fire Victim Trust
thereafter reported that it sold the applicable New Shares. During the year ended December 31, 2023, the Fire Victim Trust’s sale of
PG&E Corporation common stock in the aggregate amount of 247743590 shares resulted in an aggregate tax benefit of $1.2 billion
recorded in PG&E Corporation’s and the Utility’s Consolidated Financial Statements. Cumulatively through December 31, 2023, the
Fire Victim Trust has sold all of its 477 743,590 shares resulting in an aggregate tax benefit of approximately $2.0 billion recorded in
PG&E Corporation’s and the Utility’s Consolidated Financial Statements. As of Febmary 14, 2024, the Fire Victim Trust reported
having sold all of the shares of PG&E Corporation common stock it had owned and no longer owning any shares.

As of the date of this report, it is more likely than not that PG&E Corporation has not undergone an ownership change and
consequently, its net operating loss carryforwards and other tax attributes are not limited by Section 382 of the IRC.

Dividends

On November 27, 2023, the Board of Directors of PG&E Corporation declared a quarterly common stock dividend of $0.01 per share,
totaling $21 million which was paid by Jamary 16, 2024, to holders of record as of December 20, 2023

On February 14, 2024, the Board of Directors of PG&E Corporation declared a quarterly common stock dividend of $0.01 per share,
payable on April 15, 2024, to holders of record as of March 28, 2024,

Under the Unility’s Articles of Incorporation, the Utility cannot pay common stock dividends unless all cummlative preferred dividends
on the Utility’s preferred stock have been paid. Additionally, the CPUC requires the Utility to maintain a capital stracture composed of
at least 52% equity on average. The CPUC has granted the Utility a temporary waiver from compliance with its authorized capital
structure until 2025 for the financing in place upon the Utlity’s emergence from Chapter 11.

Subject to the foregoing restrictions, any decision to declare and pay dividends in the firure will be made at the discretion of the Boards
of Directors and will depend on, among other things, results of operations, financial condition, cash requirements contractual
restrictions and other factors that the Boards of Directors may deem relevant.

Long-Term Incentive Plans

The LTTIP (ie, the PG&E Corporation 2014 LTIP or the PG&E Corporation 2021 LTTP, as applicable) permits vanous forms of share-
based incentive awards, including stock options, restricted stock units, performance shares, and other share-based awards, to eligible
employees of PG&E Corporation and its subsidiaries. Non-employee directors of PG&E Corporation are also eligible to receive certain
share-based awards. A maximum of 91 million shares of PG&E Corporation common stock (subject to certain adjustments) has been
reserved for issuance under the LTIP, of which 61,716,764 shares were available for future awards at December 31, 2023.
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