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Kaled Awada 
Executive Vice President 
Chief People Officer 

300 Lakeshore 
Oakland, CA 94612 

 
April 12, 2024 

 

Shannon O’Rourke 

Deputy Director, Electrical Infrastructure Directorate  

Office of Energy Infrastructure Safety 

715 P Street, 20th Floor 

Sacramento, California 95814 

 

Re: Request for Approval of 2024 Executive Compensation Structure (2024 Executive 

Compensation Docket, #2024-EC Docket) 

 

Dear Director Thomas Jacobs: 

 

Pacific Gas and Electric Company (“PG&E”) is submitting herewith information 

regarding its 2024 executive compensation structure.  PG&E believes that the structure 

complies with the requirements of Assembly Bill 1054 as codified in Public Utilities Code 

§ 8389(e)(4) and (e)(6), as well as the additional requirements of the California Public 

Utilities Commission’s June 1, 2020 Decision Approving [the Chapter 11] Reorganization 

Plan of PG&E and PG&E Corporation (D.20-05-053).  PG&E formally requests that the 

Office of Energy Infrastructure Safety (“Energy Safety”) approve the 2024 structure pursuant 

to Public Utilities Code § 8389(e)(6)(B). 

Consistent with the definition of “executive officer” in Public Utilities Code § 451.5, 

which is incorporated into § 8389(e)(4) and (e)(6), PG&E’s submission includes 

compensation information only for its own executive officers, not the executive officers of its 

corporate parent PG&E Corporation.  PG&E notes, however, that executive compensation at 

PG&E Corporation is also structured to promote safety and financial stability.  Compensation 

information for PG&E Corporation’s executive officers can be found in PG&E’s and PG&E 

Corporation’s joint proxy statements, which are available at 

https://investor.pgecorp.com/financials/annual-reports-and-proxy-statements/default.aspx.  

If PG&E can provide any additional information that would be helpful as Energy 

Safety considers this approval request, please do not hesitate to contact Wade Greenacre at 

wade.greenacre@pge.com.   

Sincerely, 

 

Kaled Awada 

Executive Vice President, Chief People Officer 

Pacific Gas and Electric Company 
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1. Definition of policy making: 

The electrical corporation must explain how the electrical corporation defines policy 

making for purposes of the inclusion or exclusion of personnel pursuant to Public 

Utilities Code section 451.5(c): 

For purposes of determining who is and is not included in the definition of “executive 

officer” in Public Utilities Code § 451.5(c), PG&E generally defines “policy making” to 

connote authority to both formulate and implement policy decisions.  In this context, 

“policy making” goes beyond discussing and influencing company strategy and policy, 

and instead generally also requires responsibility for policy decisions and, in many 

cases, direct accountability to the Utility’s Board of Directors.  The determination 

regarding whether an officer engages in “policy making” requires inquiry into an 

officer’s specific duties and responsibilities and cannot be determined based on title 

alone. 

 

1.3 Short-Term Incentive Program (STIP) 

Instructions: The STIP includes all performance-based compensation awarded on a 

performance term of less than three years.  If the electrical corporation uses more than 

one short-term incentive mechanism, the electrical corporation must repeat this 

information for each mechanism (e.g., quarterly, and annually). 

1.3.1 STIP Structure 

Instructions: The electrical corporation must provide the requested 2024 STIP 

information regarding payment type, triggers, deductions, the use of individual 

performance modifiers, the use of company performance modifiers, the use of thresholds, 

targets, and maximums and the associated percentages, and how performance between 

categories is interpolated.  

1. STIP Payment Type.  Check one: 

Cash: ☒ Other: ☐ 

If other, describe the other type of STIP payment: 

N/A 

2. Use of Any Performance Triggers  

Does the electrical corporation’s 2024 STIP use any non-discretionary performance 

triggers (e.g., must achieve certain annual earnings per share before any STIP 

payments are made)?  Check one: 

Yes: ☐ No: ☒ 
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If “Yes,” describe any performance triggers:  

N/A 

3. Use of Any Automatic, Non-Discretionary Deductions 

Does the electrical corporation’s 2024 STIP have any automatic non-discretionary 

deductions (e.g., failure to achieve WMP targets results in X% reduction, catastrophic 

wildfire results in zeroing out all safety metrics)?  Check one: 

Yes: ☒ No: ☐ 

If “Yes,” describe all automatic, non-discretionary deductions:  

There following two metrics include non-discretionary performance triggers: 

The Weather Normalized CPUC Reportable Fire Ignition Rate metric will be zeroed out 

in the event of ignitions meeting either of the following criteria: (1) ignitions that result 

in fires that cause a third-party, coworker or contract partner fatality; or (2) ignitions 

that result in fires that damage or destroy > 500 structures. 

The Serious Injury Actual Count metric will be zeroed out in the event of an on-the-job 

coworker, contractor, or directly supervised contractor fatality.   

4. Use of Any Specifically Defined Discretionary Deductions 

Does the electrical corporation’s 2024 STIP have any defined deductions (e.g., 

foundational, deduct only goals) that are part of the compensation structure?  Check 

one: 

Yes: ☐ No: ☒ 

If “Yes,” describe all specific/defined discretionary deductions that are part of the 

structure:  

N/A 

5. Use of a Performance Range – 2023 

Were the 2023 STIP payouts based on a performance range (i.e., below 

minimum/threshold, minimum/threshold, target, maximum)?  Check one: 

Yes: ☒ No: ☐ 

Did the electrical corporation use one range for all 2023 STIP metrics or differing 

ranges based on the category of metric?  Check one: 

One range for all metrics: ☒ Multiple ranges: ☐ 

If multiple ranges are used, explain why:  

N/A 
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Did the performance range change for any metrics between 2023 and 2024?  Check 

one: 

Yes: ☐ No: ☒ 

If “Yes,” describe and quantify the change for each such metric:  

N/A 

7. Use of Performance Modifiers – 2023 Actual 

Did the electrical corporation’s 2023 STIP involve the use of any of the following types 

of performance modifiers?  

Individual Performance Modifier – 2023, check one: 

Yes: ☒ No: ☐ 

If “Yes,” describe each performance modifiers:  

Potential adjustment to STIP payment based on individual performance results.  

Payment could be as low as zero and as much as 20% above the certified score, not to 

exceed 200% of overall STIP target for any one participant. 

If “Yes,” quantify for each executive their individual performance modifiers:  
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Company Performance Modifier – 2023, check one: 

Yes: ☐ No: ☒ 

If “Yes,” describe and quantify the impact of the company performance modifier:  

N/A 

Board Discretion, check one: 

Yes: ☐ No: ☒ 

 

If “Yes,” describe and quantify the impact of the board’s discretion:  

N/A 
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1.3.5 STIP Changes  

Instructions: The electrical corporation must describe any changes between 2023 and 

2024 in terms of STIP eligibility, structure, modifiers, metrics (including changes to 

minimum/threshold, target, and maximum performance values), weightings and 

definitions.  The electrical corporation must explain the reason for the change(s). 

For metrics that were carried forward from 2023 to 2024, the threshold, target, and maximum 

performance milestones were updated to reflect 2024 workplans, which consider, but are not 

limited to, the following factors: external commitments, benchmarks, and forecasted weather 

conditions. 

Changes to metrics in the 2024 STIP reflect ongoing exercises of business judgment on the part 

of the PG&E Corporation People and Compensation Committee regarding how best to align 

compensation incentives with PG&E’s operational priorities – including safety, customer 

welfare, and financial stability – in a dynamic and evolving operating environment. 

Changes to metrics for 2024 STIP include: 

• Metrics removed: 

o Gas Emergency Response 

o Electrical 911 Emergency Response 

• Metrics replaced: 

o Weather-Normalized CPUC Reportable Fire Ignitions Rate replaced Wildfire Risk 

Reduction  

o Serious Injury Actual Count replaced Non-Fatal SIF Rate 

• Definition or scope change: 

o Quality Pass Rate:  

▪ Removed one component (three components in 2023, two in 2024) 

▪ Weight change for Quality Pass Rate index from 15% to 10% 

• Calculation change:   

o Gas Dig-in Rate: 

▪ 2024 metric calculation excludes Pole Test and Treat tickets, which were 

previously included 

o CEMI-5 + CEMI-10: 

▪ Calculation methodology change from 50% for each measure to 60% for 

CEMI-5 and 40% for CEMI-10 

1.3.6 Historical STIP Data 

Instructions: the electrical corporation must provide five years of historical performance 

data for 2024 STIP metrics.  If data is lacking, or should be considered in a certain context, 

explain in the Notes/Context field provided why there is no data for a given year(s) and the 

relevant context.  The electrical corporation must provide historical STIP data for any 

newly added metric in the current performance period.  The electrical corporation may 

add rows as necessary. 
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1.3.7 2023 STIP Adjustments 

Instructions: The electrical corporation must provide an explanation of any increases 

and decreases in STIP compensation in 2023 due to failure to meet safety or other targets.  

The electrical corporation must separately describe any adjustments to STIP 

compensation levels made by the Compensation Committee or executive management 

and the amount and reason for the reduction.  The electrical corporation must detail any 

adjustments made to increase compensation beyond the levels warranted by the actual 

performance (in any metric classification) and the reasons for the adjustments. 

1. Actual performance lower than target due to failure to meet safety target(s): 

 

Non-Fatal SIF Rate: although the actual rate 0.004 was between the threshold rate of 

0.003 and the threshold rate of 0.005 the metric was zeroed out as a result of 2 fatalities 

during the year. 

2. Actual performance lower than target due to failure to meet other target(s): 

CEMI-5 and CEMI-10: the composite rate was 0.976, which was below the target value 

of 1.0. 

3. Any deductions due to failure to meet “foundational goals”: 

N/A 

4. Any deductions due to failure to meet earnings targets or thresholds: 

N/A 

5. Any additional deductions, or upward adjustments, to individual metrics or 

overall performance payout made by executive management, the 

Compensation Committee, or full Board of Directors: 

None 

 

1.3.8  2024 STIP Metric Ties to Other Metrics 

Instructions: For each metric included in the 2024 STIP, all electrical corporations must 

indicate whether the metric is tied to its WMP (and the associated initiative number) and 

whether the metric is similar in nature to SPM metrics (and the associated SPM number).  

PG&E must also indicate whether the metric is similar in nature to SOM metrics (and the 

associated SOM number).  For metrics similar in nature to a SOM, PG&E must explain any 

differences between its calculation of that metric and the required SOM method of 

calculation of that metric.  Other electrical corporations may also indicate whether each 

metric included in the 2024 STIP is similar in nature to SOM metrics and to explain any 

differences between their calculation of that metric and SOM method of calculation of the 

metric.  
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1.4.2 LTIP General Eligibility 

Instructions: The electrical corporation must provide a description of the executive 

officers eligible for the electrical corporation’s LTIP, including the target percentage of 

base salary by position and the target for each individual in the filing.  The electrical 

corporation must describe any changes in LTIP eligibility from the prior period.  The 

electrical corporation may add additional rows as needed.  





















 

-44- 

1.4.6 2023 LTIP Adjustments 

Instructions: The electrical corporation must provide an explanation of any increases 

and decreases in 2023 LTIP compensation due to failing to meet safety or other targets.  

The electrical corporation must separately describe any adjustments to LTIP 

compensation levels made by the Compensation Committee or executive management 

and the amount and reason for the reduction.  The electrical corporation must detail any 

adjustments made to increase compensation beyond the levels warranted by the 

corporation’s actual performance (in any metric classification) and the reasons for the 

adjustments. 

1. Actual performance lower than target due to failure to meet safety target(s):18 

N/A 

2. Actual performance lower than target due to failure to meet other target(s): 

The Customer Satisfaction Score and PSPS Notifications Accuracy metrics were lower 

than target. 

3. Any additional deductions, or upward adjustments, made by the executive 

management, the Compensation Committee, or full Board of Directors and the 

reason for each adjustment: 

 

N/A 

 

18 PG&E interprets this Section 1.4.6 and Section 1.4.7 below to inquire about 2020 LTIP awards that vested and 

were paid in 2023 following a three-year performance period.  PG&E is providing information about 2020 LTIP 

Awards that vested in 2023.   
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Yes: ☒ No: ☐ 

If “Yes,” describe the eligibility requirements for the plan(s):  

There are three supplemental retirement plans non-Executive Officers are eligible for: 

the Supplemental Retirement Savings Plans (“SRSP”), the Supplemental Executive 

Retirement Plan (“SERP”), and the Defined Contribution Executive Supplemental 

Retirement Plan (“DC-ESRP”). 

• Eligibility for the SERP and DC-ESRP is based on job level.  Employees who hold an 

officer position are eligible. 

• Eligibility for the SRSP is based on job level.  Employees who hold a job at the 

following levels are eligible: Officers, Senior Directors, Directors, and Chiefs (including 

certain attorneys), or other key employees determined by the Plan Administrator. 

 

2. Structure of Supplemental Retirement Plans  

If supplemental retirement plans are available, describe:  

• The eligibility requirements for participation in the plan(s). 

• The award basis for plan(s) (e.g., years of service, company stock performance 

over the period of service, etc.). 

• The type of payment made (e.g., cash, stock, combination of cash and stock). 

• The award schedule for the plan(s). 
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SRSP: 

Eligibility: Officers, Senior Directors, Directors, and Chiefs (including certain 

attorneys), or other key employees determined by the Plan Administrator). 

Award Basis: The SRSP benefit provides matching employer contribution benefits to 

eligible employees based on the same benefit formula as the tax-qualified Retirement 

Savings Plan.  These benefits are provided in the SRSP when PG&E is unable to make 

equivalent contributions to the qualified plan because of limitations imposed by law. 

Type of Payment: Cash. 

Award Schedule: 7 months after termination. 

 

SERP: 

 Eligibility: Officers of the company, hired or became an officer prior to 2013. 

Award Basis: The SERP provides benefits to covered employees generally based on the 

same benefit formula as the tax-qualified pension plan.  The SERP benefit includes 

payments made based on STIP metric performance.  SERP benefits are reduced by 

amounts paid from the tax-qualified pension. 

Type of Payment: Cash. 

Award Schedule: 7 months after retirement (55 and older) lump sum payment and 

monthly thereafter. 

DC-ESRP: 

Eligibility: Officers of the company who do not participate in the SERP. 

Award Basis: Participants receive contribution benefits based on a percentage of 

salary and STIP payments. 

Type of Payment: Cash. 

Award Schedule: The accumulated balance is distributed to participants beginning 

seven months following termination, in one to ten installments based on one’s 

elections while an active employee.  

3. Supplemental Retirement Plan Benefits  

Instructions: Provide SERP values for all executive officers described in the electrical 

corporation’s executive compensation submission.  If an executive officer is not 

eligible for the SERP, please indicate. 
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levels.  The electrical corporation must provide a table for each executive officer.  The 

electrical corporation may make copies of Table 1.7.1 as necessary. 
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1.8 ACR 9 Executive Compensation Proposal 

1.8.1 ACR Executive Compensation Proposal Alignment 

Instructions: PG&E must demonstrate how it complies with the additional requirements 

set forth in ACR 9.  PG&E must provide an explanation of how its compensation structure 

aligns or does not align with the element for each element of ACR 9.  

Other electrical corporations may demonstrate how they comply with the additional 

requirements set forth in ACR 9.  Other electrical corporations may provide an explanation 

of how their compensation structure aligns or does not align with the element for each 

element of ACR 9.  

1. Publicly disclosed compensation arrangements for executives. 

 

Public Disclosure: D.20-05-053 requires “[p]ublicly disclosed compensation 

arrangements for executives.22  PG&E complies with this requirement in numerous 

ways: 

• On June 25, 2020, PG&E’s Board of Directors adopted a Policy Statement providing 

in part: “It is the policy of this Board that compensation provided to executive 

officers (as defined in Public Utilities Code §§ 451.5 and 8389(e))…shall comply 

with the following: …Compensation arrangement for executives must be publicly 

disclosed.”23 

• PG&E annually provides detailed disclosures regarding executive compensation in 

PG&E’s and PG&E Corporation’s joint proxy statements.  The proxy statements are 

publicly available on the websites of PG&E Corporation, the Securities and 

Exchange Commission and other organizations.  

• PG&E annually files detailed reports regarding compensation for officers (including 

executive officers) who annually earn $250,000 or more pursuant to the 

Commission’s General Oder 77-M.  These reports are publicly available on the 

Commission’s website. 

• PG&E annually provides detailed information about its executive compensation 

structure to Energy Safety, including in the current filing.  Energy Safety posts each 

electrical corporation’s annual submission on Energy Safety’s website. 

 

  

 

22 D.20-05-053 at 88. 

23 Policy Statement of the Board of Directors of PG&E Regarding Executive Compensation Following 

Emergence from Chapter 11 (“June 25, 2020 Policy Statement”). 
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2. Written compensation agreements for executives. 

 

Written Compensation Agreements: D.20-05-053 requires “[w]ritten compensation 

agreements for executives.”24 As PG&E stated in the Plan of Reorganization Order 

Instituting Investigation, I.19-09-016 (the “POR OII”),25 PG&E understands this 

requirement to connote the written shareholder-approved PG&E Corporation 2021 

Long-Term Incentive Plan (“LTIP”) (under which equity-based long-term incentive 

compensation is provided to PG&E executive officers), written award contracts for 

awards provided under the LTIP (which are used for PG&E executive officers), and 

public disclosure of the terms, features, and results of PG&E’s compensation programs 

(which are provided as set forth above).  Additionally, on January 19, 2022, the People 

and Compensation Committee of the PG&E Corporation Board of Directors adopted 

the PG&E Corporation Short-Term Incentive Plan (the “STIP”), under which officers 

and employees of PG&E and PG&E Corporation and their subsidiaries are eligible to 

receive incentive-based cash compensation based on selected metrics that are 

designed to align their interests with those of PG&E and PG&E Corporation.  PG&E 

generally does not have written employment contracts with its executive officers more 

broadly, and stated without objection in the POR OII that it does not support a 

requirement of using such contracts.26  The PG&E Board’s June 25, 2020 Policy 

Statement reiterates that “[t]he Utility shall have written compensation agreements 

for executives,” “[c]onsistent with the Utility’s written submissions to the Commission 

in the proceeding that culminated in the Decision Approving Reorganization Plan of 

[PG&E] and PG&E Corporation (D.20-05-053).”27 

  

 

24 D.20-05-053 at 88. 

25 See PG&E’s Post-Hearing Brief and Comments on Assigned Commissioner’s Proposals, filed Mar. 13, 2020 

in I.19-09-016, at 164. 

26 See id. 

27 June 25, 2020 Policy Statement. 
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3. Guaranteed cash compensation as a percentage of total compensation that 

does not exceed industry norms. 

 

Guaranteed Cash Compensation Within Industry Norms:  D.20-05-053 requires that 

“[g]uaranteed cash compensation as a percentage of total compensation . . . not 

exceed industry norms.”28  The People and Compensation Committee uses its 

independent consultant to help ensure that cash compensation as a percentage of 

total compensation does not exceed industry norms.  The PG&E Board’s June 25, 2020 

Policy Statement further formalizes that “[g]uaranteed cash compensation as a 

percentage of total compensation shall not exceed industry norms.”29 

4. Holding or deferring the majority or super-majority of incentive 

compensation, in form of equity awards, for at least 3 years. 

 

Deferral of Equity Awards: D.20-05-053 requires “[h]olding or deferring the majority 

or super-majority of incentive compensation, in the form of equity awards, for at least 

3 years.”   As noted in PG&E’s submission, long-term incentive compensation for 

PG&E’s executive officers for 2024 consists predominantly of performance share 

awards, and  such awards are subject to a three-year hold.  Additionally, the PG&E 

Board’s June 25, 2020 Policy Statement requires that (i) “a significant portion of 

compensation, which may take the form of grants of PG&E Corporation common 

stock, [be] based on the Utility’s long-term performance and value, with such 

compensation held or deferred for a period of at least three years”; and (ii) “[t]he 

majority or super-majority of incentive compensation, in the form of equity awards 

must be held or deferred for at least three years.”30  

  

 

28 D.20-05-053 at 88.   

29 June 25, 2020 Policy Statement. 

30 June 25, 2020 Policy Statement. 
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5. Basing a significant component of long-term incentive compensation on 

safety performance, as measured by a relevant subset of by the Safety and 

Operational Metrics to be developed, as well as customer satisfaction, 

engagement, and welfare.  The remaining portion may be based on financial 

performance or other considerations. 

 

Safety Metrics: D.20-05-053 requires “[b]asing a significant component of long-term 

incentive compensation on safety performance, as measured by a relevant subset of 

by [sic] the Safety and Operational Metrics to be developed, as well as customer 

satisfaction, engagement, and welfare.”31   The Decision provides that “[t]he remaining 

portion may be based on financial performance or other considerations.”32 

PG&E’s 2024 executive compensation structure complies with these requirements.  As 

shown herein, PG&E’s STIP design for 2024 uses metrics that are weighted 60% to 

safety, and PG&E’s LTIP program design for 2024 uses metrics that are weighted 40% 

to safety.   

Further, PG&E’s STIP design for 2024 is weighted an additional 10%, and the LTIP 

program design for 2024 is weighted an additional 25%, to customer satisfaction, 

engagement, and/or welfare. 

The STIP and LTIP program designs for 2024 include numerous metrics that are 

identical or similar to Safety and Operational Metrics (“SOMS”) approved by the 

Commission on November 9, 2021.33  Please see above for how various STIP metrics 

align with the SOMs.  Additionally, Electric Corrective Maintenance in HFRA, a metric in 

the 2024 LTIP program design, aligns with the GO-95 Corrective Action in HFTDs SOM 

(SOM No. 3.11).34  Further, the SAIDI metric in the 2024 LTIP program design aligns with 

the SAIDI SOM (SOM No. 2.1).35 

  

 

31 D.20-05-053 at 88. 

32 Id. 

33 See Decision Addressing Phase I, Track 1 and 2 Issues, D.21-11-009, in Order Instituting Rulemaking to 

Further Develop a Risk-Based Decision-Making Framework for Electric and Gas Utilities, R.20-07-013.  The 

CPUC-approved SOMS, as applicable to PG&E, are listed in Appendices A and B to the Decision. 

34 See id., Appendix A, Item 3.11. 

35 See id., Appendix A, Item 2.1. 
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6. Annual review of awards by an independent consultant. 

 

Annual Review: D.20-05-053 requires “[a]nnual review of awards by an independent 

consultant.”36  The PG&E Corporation Board of Directors’ People and Compensation 

Committee—which advises the PG&E Board regarding executive compensation 

matters—uses a nationally recognized independent compensation consultant, 

Meridian Compensation Partners, LLC, to review awards for compliance with AB 1054, 

with D.20.05-053, and with best practices. 

7. Annual reporting of awards to the CPUC through a Tier 1 advice letter 

compliance filing. 

 

Annual Reporting: D.20-05-053 requires “[a]nnual reporting of awards to the CPUC 

through a Tier 1 advice letter compliance filing.”37  The PG&E Board’s June 25, 2020 

Policy Statement implemented this requirement by providing that “[t]he Utility shall 

provide annual reporting of awards to the Commission through a Tier 1 advice letter 

compliance filing.38  PG&E filed the Tier 1 advice letter reporting on awards for 2023 on 

April 28, 2023.39  PG&E intends to file a Tier 1 advice letter reporting on awards for 2024 

later this year. 

  

 

36 D.20-05-053 at 88. 

37 Id. 

38 June 25, 2020 Policy Statement. 

39 See Advice Letter 4753-G/6931-E. 
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8. A presumption that a material portion of executive incentive compensation 

shall be withheld if the PG&E is the ignition source of a catastrophic wildfire, 

unless the Commission determines that it would be inappropriate based on 

the conduct of the utility. 

 

Presumption of Withholding: D.20-05-053 imposes “[a] presumption that a material 

portion of executive incentive compensation shall be withheld if . . . PG&E is the 

ignition source of a catastrophic wildfire, unless the Commission determines that it 

would be inappropriate based on the conduct of the utility.”40  The Decision clarifies 

who bears responsibility for applying the presumption, as follows: “PG&E . . . make[s] 

the initial determination as to whether PG&E ha[s] caused a catastrophic event that 

warrants reduction or elimination of incentive compensation, [and] that . . . decision 

[is] subject to Commission review and modification.”41   PG&E implemented this 

portion of D.20-05-053 in the Board’s June 25, 2020 Policy Statement, which provides 

in part: “There shall be a presumption that a material portion of executive incentive 

compensation shall be withheld if the Utility is the ignition source of a catastrophic 

wildfire, subject to any decision by the Board that such withholding would be 

inappropriate based on the conduct of the Utility.  Any such determination by the 

Board shall be subject to Commission review and modification.”42 

 

40 D.20-05-053 at 88. 

41 Id. at 92. 

42 June 25, 2020 Policy Statement. 
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9. Executive officer compensation policies will include provisions that allow for 

restrictions, limitations, and cancellations of severance payments in the 

event of any felony criminal conviction related to public health and safety or 

financial misconduct by the reorganized PG&E, for executive officers serving 

at the time of the underlying conduct that led to the conviction.  

Implementation of this policy should take into account PG&E’s need to attract 

and retain highly qualified executive officers. 

 

Severance Policy: D.20-05-053 provides: “Executive officer compensation policies will 

include provisions that allow for restrictions, limitations, and cancellations of 

severance payments in the event of any felony criminal conviction related to public 

health and safety or financial misconduct by the reorganized PG&E, for executive 

officers serving at the time of the underlying conduct that led to the conviction.  

Implementation of this policy should take into account PG&E’s need to attract and 

retain highly qualified executive officers.”43   The Board’s June 25, 2020 Policy 

Statement required PG&E’s executive compensation severance policy to include such 

provisions.  Thereafter, on September 24, 2020, the PG&E Corporation Compensation 

Committee approved amendments to the PG&E Corporation 2012 Officer Severance 

Policy (which applies to executive officers of PG&E).  Under the amended policy, the 

Board has the right to restrict, limit, cancel, reduce, or require forfeiture of certain 

payments or benefits to executive officers in the event of, among other things, a felony 

conviction of PG&E related to public health and safety or financial misconduct by 

PG&E following its emergence from Chapter 11 (a “Company Conviction”), provided 

that such executive officer was serving as an executive officer at the time of the 

underlying conduct that led to the conviction.44   Also, under the amended policy, 

PG&E may recoup or require reimbursement or repayment of rights, payments, and 

benefits under the policy from PG&E executive officers in the event such executive 

officers engaged in misconduct that materially contributed to some of the actions or 

omissions on which the Company Conviction is based.45 

 

 

43  D.20-05-053 at 89. 

44 See PG&E Corporation and PG&E Form 8-K (Sept. 22, 2020). 

45 See id. 




